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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

2

The Group's revenue for the nine months ended 31 December
2015 decreased by approximately 4.6% to approximately
HK$268.3 million (2014: approximately HK$281.1 million).

Loss attributable to owners of the Company for the nine
months ended 31 December 2015 increased by approximately
45.4% to approximately HK$49.7 million (2014:
approximately HK$34.2 million).

Basic loss per share for the nine months ended 31 December
2015 was approximately HK1.28 cents (2014: approximately

HK1.17 cents).

The Board does not recommend the payment of any dividend
for the nine months ended 31 December 2015.
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The board of Directors (the “Board”) is pleased to announce the Z2FE ([EFC|)MASEHARAINENE
unaudited condensed consolidated results of the Company and 27 (S [AE®|)HE_ZT—HFE+_-A
its subsidiaries (collectively, the “Group”) for the three months =+—BIt=1EA R NMEA 2 K EBZ AL
and nine months ended 31 December 2015, together with the & X¥4EER —F —UF R Z REEZ L EE
unaudited comparative figures for the corresponding periods in S0 :

2014, as follows:

CONDENSED CONSOLIDATED STATEMENT OF PROFIT BHGCeER R EME2ERBER (RKEE
OR LOSS AND OTHER COMPREHENSIVE INCOME Z )

(UNAUDITED)
For the three months and nine months ended 31 December 2015  #Z2 —ZE—AF+ _A=+—HIF=ARN
1EA
Nine months ended Three months ended
31 December 31 December
BEZE+t-A=t-H BE+t-A=t-H
IER@A E=1@A
2015 2014 2015 2014
ZE-RE | ZENF | ZE-RF | ZT-0F
Notes |  HKSD00 |  HKSO00 |  HKS00 |  HK$'000
Hist FET FET FET FAET
Revenue Wi 3 268,256 281,147 102,366 124,309
Cost of services FRA AR (260,261) (274,028) (98,736) (124,229)
Gross profit EM 7,995 7,119 3,630 80
Other income Hilg A 4 823 4,063 75 2
Other gains and losses H s K EE 5 2,421 9,774 459 22
Amortisation expenses BT (17,604) (17,900) (5.722) (6,566)
Selling and distribution expenses HERDHERX (101) (657) (49) (657)
Administrative expenses THHES (24,369) (24,840) (8,294) (8,303)
Loss from operations 2EER 7 (30,835) (22,441) (9,901) (15,422)
Finance costs BEKAK (25,405) (15,197) (8,910) 3972
Loss before income tax BRETEHAIER (56,240) (37,638) (18,811) (11,450)
Income tax TS 8 6,525 3,436 2,567 1,865
Loss for the period attributable to AREHA AER
the owners of the Company HAEE (49,715) (34,202) (16,244) (9,585)
Other comprehensive (loss)/income: Hizm (EE) /A
ltems that may be classified subsequently ~E& A EEEZCEE
to profit or loss:
Exchange differences on translating BMEBNRR ERES
foreign operations (1,500) 182 (527) 95
Other comprehensive (loss)/income HANEMEE (E5E)/
for the period WA (1,500) 182 (527) 95
Total comprehensive loss for the period ~ HIN 2 EEELT (51,215) (34,020) (16,771) (9,490
Loss for the period attributable to AREHEAAELSA
owners of the Company BB (49,715) (34,202) (16,244) (9,585)
Total comprehensive loss for the period A& &1 H AFE(S
attributable to owners of the Company ~ BiNZ2EEELE (51,215) (34,020) (16,771) (9,490)
Loss per share attributable to ownersof KA RIHEA AJELR
the Company SREE 10
— Basic (HK cent(s)) —BEXGEW) (1.28) (1.17) (0.40) (0.26)
- Diluted (HK cent(s)) —&5F (F) (1.28) (1.17) (0.40) (0.28)

PREFESHERERLAT F=FEME 20152016 3



CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY (UNAUDITED)
BAGAEREHR (RESHK)

For the nine months ended 31 December 2015 #Z —F—AF+ - HA=+—HI " EA

Asat 1 April 2015
Loss for the period
Other comprehensive loss for the period:
Items that may be classified
subsequently to profit or loss:
Exchange differences on
translating foreign operations

Total comprehensive loss for the period

Issue of shares pursuant to placing
Transactions costs attributable to issue of
ordinary shares pursuant to placing
Issue of shares pursuant to conversion of

convertible notes
Waiver of debts by a shareholder

As at 31 December 2015 (unaudited)

Asat 1 April 2014
Loss for the period

Other comprehensive income for the period:

Items that may be dlassified
subsequently to profit or loss:

Exchange differences on
translating foreign operations

Total comprehensive incomeAloss)
for the period

Issue of shares pursuant to placing
Transactions costs attributable to issue of
ordinary shares pursuant to placing
Issue of shares pursuant to conversion of

convertible notes

As at 31 December 2014 (unaudited)
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—4BRESER
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BEAATARREETRG

Convertible Foreign
notes currency
Share Share equity translation Capital Other  Accumulated
capital premium reserves reserves reserves reserves losses  Total equity
TRRE MERE
Bx ROEE  BERRG i -CN Hibffe 2itEE s
HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$ 000
AT TET TET AT AT TET AT TET
3,693 1,155,013 67,505 153 - 9,868 (1,265,198) (28,966)
- - - - - - (49,715) (49,715)
- - - (1,500) - - - (1,500)
- - - (1,500) - - (49,715) (51,215)
260 64,740 - - - - - 65,000
- (1,655) - - - - - (1,655)
102 20,097 (4,874) - - - - 15325
- - - - 2,758 - - 2,758
4,055 1,238,195 62,631 (1,347) 2,758 9,868 (1,314,913 1,247
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 = = = = = 2118
1378 277,829 (7,731) - - - - 271,476
3,693 1,155,013 7932 27 - 9,868 (1,265,609) (88,876)
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NOTES TO THE UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
AEBREHASZEMBERRME

For the nine months ended 31 December 2015 #Z - FT—AF+ _-HA=+—HI " 1EA

e

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 2708-10, 27/F.,, Dah Sing Financial Centre,
108 Gloucester 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 is 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.
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BASIS OF PRESENTATION AND PRINCIPAL
ACCOUNTING POLICIES

The unaudited condensed consolidated third quarterly
financial statements for the nine months ended 31 December
2015 (the “Quarterly Financial Statements”) have been
prepared to comply with the disclosure requirements of the
GEM Listing Rules.

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 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 standard 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 except for certain financial
instruments that are measured at fair values at the end of
each reporting period and are presented in Hong Kong
dollars (“HK$"), which is also the functional currency of the
Company.
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3.

REVENUE 3. WH
Revenue recognised during the three months and nine months HE-_T—HAFEK=-FE—NE+=H
ended 31 December 2015 and 2014 were as follows: =+—BIE=EA &XNMEAER Wi
N
Nine months ended Three months ended
31 December 31 December
BEZt-A=1t—-H BZE+-A=1—H
IER@A t=@A
2015 2014 2015 2014
“2-1f | ZF-OF | ZB-HF | ZT-0WF
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (RE8ER) | (REER) | (REERZ)
HKS'000 HK$'000 HKS'000 HK$000
FET FET FET FET
Construction works BETR 262,121 272,239 100,317 119,329
Advertising income BEKRA 6,135 8,908 2,049 4,980
268,256 281,147 102,366 124,309
OTHER INCOME 4. Hl A
Other income recognised during the three months and nine HE_ZThAFE-_FT-HE+_A
months ended 31 December 2015 and 2014 were as follows: =t+—HIE=Z@ARNEA#ER 2 EAM
AT
Nine months ended Three months ended
31 December 31 December
BE+t-A=1t-H BZ+-A=t-H
IER@A E=@A
2015 2014 2015 2014
ZE-IfF | ZTWF | ZE-RF | ZT—WF
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(RBER) | (REER) | (RBBR) | (REER)
HK$'000 HK$ 000 HKS$000 HK$ 000
FET FET FET FEr
Interest income A ON 278 5 18 2
Waiver of interests on promissory note &7 5 2% 2 5| & - 4,054 - -
Sundry income HEWA 545 4 57 -
823 4,063 75 2
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OTHER GAINS AND LOSSES

Other gains and losses recognised during the three months
and nine months ended 31 December 2015 and 2014 were as

follows:

B (BR)FE
RERAGZRES 2 Wi

Exchange gain/(loss), net

Gain arising on extension of
promissory note

Net gains on disposal of property, HENE BERHEEL
plant and equipment Wz ¥ 58

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

CNC HOLDINGS LIMITED THIRD QUARTERLY REPORT 2015/2016
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Nine months ended
31 December

=t—HLIE=EA RNMEAERZEMmE

Three months ended
31 December

BZ2+t-A=t-H BZ2t-A=t-H
EREA E={EA

2015 2014 2015 2014
“2-Rf | ZF-WOF | ZB-HF | ZT-0WF
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REER) | (REEKR) | (REFR)
HK$'000 HK$000 HKS$'000 HK$000
FET FHET FET FHET
1,437 (210) 558 (146)
- 8,708 - -
1,184 1,092 201 168
(200) 184 (300) =
2,421 9,774 459 22




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, 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.

7 EBE H
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(iii)
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SEGMENT INFORMATION (Continued)

Segment revenue and results

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

by reportable segment.

For the nine months ended 31 December 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

RESNBEP 2K
HEEEE
EL R ONE 6o

QE:: Viy:lié:
ERIBEE
ADEEERA
ADEEERX

KRS HAI AR

DEWER (&

2 B R R AE

AEBZAERDHBE D2 WEREED
MranReo

BE-F-AF+-A=t—HILAEA

Provision of Large outdoor
waterworks Television display screen
engineering  broadcasting advertisement
services business business Elimination Total
REFH
REAE ERBEH BB
IRERH 5% BEEXHR HH wst
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REER) (REER)  (REER)
HK$'000 HK$'000 HK$'000 HKS'000 HK$'000
FET FiET FET FET FET
262,121 5,003 1,132 - 268,256
- 1,664 - (1,664) -
1,327 3 1,562 - 2,892
263,448 6,670 2,694 (1,664) 271,148
2,589 (18,762) (1,661) (17,834)
476
(13,477)
(25,405)
(56,240)
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6. SEGMENT INFORMATION (Continued) 6. DEHEHRE (£E)

Segment revenue and results (Continued) DEM R R EE (F)
For the nine months ended 31 December 2014 HE_T—MOF+-HA=+—HILEAEA
Provision of Large outdoor
waterworks Television  display screen
engineering broadcasting  advertisement
services business business Elimination Total
AEIBA
REKB BREN EpNz:
TER% £% BEE® o et
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REEE) (REER) (RiEER) (REER)
HK$000 HK$ 000 HK$000 HK$ 000 HK$000
FHET FET FET FHET FET
Revenue from external customers REINPE P 2 Yz 272,239 8,236 672 = 281,147
Inter-segment sales DEEHE - 788 - (788) <
Other income and gains Hep WA R Mz 3 15 - B 18
Reportable segment revenue AEHKD Bz 272,242 9,039 672 (788) 281,165
Reportable segment results 2R BEE (1,014) (19,431) (1,940) (22,385)
Unallocated corporate income ROMEERA 12,951
Unallocated corporate expenses ROBEEERT (13,007)
Finance costs AR K (15,197)
Loss before income tax REBHRAESR (37,638)
Segment revenue reported above represents revenue EXERH D ERERREINSRRZ
generated from external customers. Wz e
Segment profit/(loss) represents the profit earned/loss incurred DEER] (BE) BEDEERDEFE
by each segment without allocation of interest income, finance WA BERA ERAREBEEEAZK
costs, gain arising on extension of promissory note, changes in wm BRBEEATEARZEREER
fair value of financial assets at fair value through profit or loss, TEEY RREALERZHNERFAER
waiver of interests on promissory note and income tax. This is RIFT RN B R B, EE A M E I8 - i Th A
the measure reported to the chief operating decision maker for BEBEREEZRABESEER KT E
the purpose of resource allocation and assessment of segment DEBFRIR 2 B Ao

performance.
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7.
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LOSS FROM OPERATIONS

Loss from operations is arrived at after charging the following:

Amortisation of intangible assets

(included in amortisation expenses)
Amortisation of film rights

(included in amortisation expenses)
Depreciation of property,

plant and equipment

INCOME TAX

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

BN EE&H
(BRNEERXT)

SR M
(BRRNEERXT)

nE BERRENE

comprehensive income represents:

Current tax — Hong Kong profits tax

— current period
— Over-provision in prior years

Current tax — Macau

Complementary Tax
— Qver-provision in prior years

Deferred tax

- current period

[ncome tax
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7. EEEIB

Nine months ended
31 December

EEBBNENRATRERFTESD

Three months ended
31 December

BZ+-A=t+-H BE+T-HA=1t—H
ENEA LE=M@A
2015 2014 2015 2014
“B-1F | ZF-0F | ZB-EF | 220
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REBER) | (REER) | (REER) | (REER)
HKS$'000 HK$ 000 HK$'000 HK$ 000
FET FET FET FET
16,545 16,545 5,535 5, 5515
1,059 1,355 187 1,031
13,468 13,645 4,599 4,684
8. FBH

REE BRI A MBS RN E ANGER

Nine months ended
31 December

ZHTEH M

Three months ended
31 December

BZ+=-A=t-H BZ2+t-A=t-H
Eh@EA E=A

2015 2014 2015 2014
“E-5fF | Z2HE | ZE-1F | ZT-WF
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REER) | (REER) | (REER)
HKS$'000 HK$'000 HKS$'000 HK$'000
FET FET FEn FET
417 369 - 13
- (55) _ _
417 314 - 13
(34) - - -
(6,908) (3,750) (2,567) (1,878)
(6,525) (3,436) (2,567) (1,865)




INCOME TAX (Continued)

Hong Kong profits tax is calculated at 16.5% (2014: 16.5%)
on the estimated assessable profits arising in Hong Kong
during each of three months and nine months ended 31
December 2015 and 2014.

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.

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 three months and nine months
ended 31 December 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 each of three months and nine
months ended 31 December 2015 and 2014.

DIVIDENDS

The Board does not recommend the payment of any dividend
for each of the three months and nine months ended
31 December 2015 respectively (2014: Nil).

FRig®t (#&)

BEEFGHEEE-_T—AFKR-2—N
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—F—F:16.5%)FHE
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10. LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF

14

THE COMPANY

The calculations of basic loss per Share for the three months
and nine months ended 31 December 2015 are based on the
unaudited consolidated loss of approximately HK$ 16,244,000
and approximately HK$49,715,000 attributable to owners
of the Company for each of the three months and nine
months ended 31 December 2015 respectively (unaudited
consolidated loss of three months and nine months ended
31 December 2014: approximately HK$9,585,000 and
approximately HK$34,202,000 respectively) and the weighted
average number of 4,055,349,947 Shares and 3,884,477,962
Shares in issue for the three months and nine months
ended 31 December 2015 (weighted average number of
Shares in issue for the three months and nine months ended
31 December 2014: 3,693,309,131 and 2,922,464,554
respectively) as if they had been in issue throughout the
periods.

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 of 3,693,309,141 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 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 diluted loss per Share for the three months ended 31
December 2015 and nine months ended 31 December 2015
and 2014 are not presented as the potential ordinary Shares
had an anti-dilutive effect on the basic loss per Share for the
periods.

CNC HOLDINGS LIMITED THIRD QUARTERLY REPORT 2015/2016

10. A2 A EEAREZBRER

HE-ZT—RAF+=-A=+—HIL=M{E
A &MIH NERENEE REE-Z
— I F = A =5 HUEEE S
RAEHBEARRGHE ARG REEZLS
& [E5 18 #916,244,0007% 7T & #949,715,000
BT (HE D F - e mw s S
FE=EARNERARKEEZEEEED
Bl A : 499,585,000 JT & #934,202,00078%
THEEE—_T-—AF+-_A=+—H1t
=@ARNEABEFTRDMEFEHE S
Bl /4,055,349,947 1% % 3,884,477 ,962 1%
(BE-—Z—NFE+-A=+—HBI1It=1@
ARNEABBITRO MEFSE: 55
/3,693,309,1310% & 2,922,464,5545% ) 51
B BOZEROHNEEEHERMEE %
ok

BHE-_Z—NF+-_A=+—HIL=@
AW EAREE &S 1% 414,380,000% 7T
(AR ESRERNEBERARRES
NG R HFEZ AR S E518 479,585,000/
ﬁﬂuﬁﬁﬁﬁ&%‘%ﬁiz,ﬂ MEFR BREEE
#94,795,000%& L) st E - AR E B E
%E@'ﬂ%Zﬂu*&”ﬂ?iﬂﬂx%z7,%5,106,728,570
BRERG ARG EERERNEBEEREE
—T-MOF+—A=+—BILE=@AE%
77 B% 17 hn#E ¥ 39 #13,693,309, 141 % A0 1
MARRZE2BHARTEAIRBREED
BT MR AEERIT 2 METHRE
1,413,419,4390% 51 & o

=) m?@ﬁ“%ﬁﬁf‘ﬂ%ﬂ?ﬁﬁﬁ%ﬁ%%
ERREETE RUERIBE_T—H
= EIJt_fIHLA&@i_?
—hER-T-NFt-_A=+—HLA
Az SREEER -



11. SHARE CAPITAL

11. BR&

Number of
Shares Nominal value
B4 8 B (R
HK$000
FET
Authorised: EIE
As at 1 April 2015 (Audited) and RZZE—RFNA—H (KEZ)R
31 December 2015 (Unaudited) —F=m4r = = =8
(REER) 500,000,000,000 500,000
Issued and fully paid: BRTRAR:
As at 1 April 2015 (Audited) RZZE—RFMA—H (KEX) 3,693,309, 131 3,693
Issue of Shares pursuant to the placing (note 1) RIBE EZ1TRG (HfZ1) 260,000,000 260
Issue of Shares pursuant to conversion of BELRATRRZRETRG (H32)
convertible notes (note 2) 102,040,816 102
As at 31 December 2015 (Unaudited) R-E—HF+-_A=1+—H
(RE&&ERZ) 4,055,349,947 4,055
Notes: HBiat -

M

On 4 August 2015, 260,000,000 shares of HK$0.001 each were
issued by way of placing at a price of HK$0.25 per share for cash
consideration of approximately HK$65,000,000 for the purpose
of 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 shareholders of the Company as a
whole. The excess of the placing price over the nominal value of the
shares issued was credited to the share premium of the Company.

On 21 August 2015, China Xinhua News Network Co. Limited
("China Xinhua NNC"), a holder of convertible notes, exercised its
conversion right to convert the principal amount of HK$20,000,000
into 102,040,816 shares. The excess of the conversion price over the
nominal value of shares of approximately HK$102,000, was credited
to share premium of the Company.

(1) RZZ—RFN\ANB SREEHFXNIZER
0.25/ 7T 2 {E#%8£17260,000,000% & f% E B
0.0017 T2 B& 15 + I/ & R 1B A #%765,000,000
BT AEARRMN—REBEEAS RMAHRE
AAREEWRRFELZ K REETH K
WHEEARRRARCREEERERNEZ
¥R -BEEERBEERITRMEBEZS
BOFARRRZBRMDEHE-

2) R-Z—RENA-+—B EHEFESE
REERAR ([FREMEHFHERA]) (—
FBARREBEE A TEE LSRR
< %820,000,0007% 7 K. 3 4102,040,816/%
AR5 o RARER D RMEE 2 £ 5 4102,000
BB ARRRZ D EHE -
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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 2015 (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 three main
contracts and six subcontracts. Among the nine 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 BRHEE

Main contracts 8/WSD/11

Extension
A4 A RKEKENEETIZ
Mainlying near She Shan Tsuen, Tai Po
R R LB 3T B BER A2
Advance Works for Shek Wu Hui Sewage Treatment Works —

8/WSD/11
3/WSD/13
3/WSD/13
DC/2013/09

E 3 3E1) ]

AEETERE BN EEPIREKSE TIZIR -
REKE (TEETE)ETERERER AR
BES LAEW A MR BET AR FINR
TRESERB - BE_T-AFt+t_-_A=1—
BIEAEA ([ABFE])  AEBESEZ TN
FRESRNERPIREKFE TIERS  LRARE
EREREERARBFINRTRRESER

REKBTRRE

RAPEA AEE-—BEET=REEHORN
BN BEEH - RZNARHT  Eh IR H
KIS TR AR - R AR H R RE A
B FTAR AN ZFBHINMT :

Particulars of contract

Construction of Pak Shek Kok Fresh Water Service Reservoir

Further Expansion Phase 1A and Sewerage Works at Ping

Che Road
AR SRR IR R AT H T12 — i — IR E AR R E KA

DC/2013/09

EIRRIAE
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Contract number

B

Subcontracts 8/WSD/10

o)

DBEEY 8/WSD/10

DC/2012/04

DC/2012/04
DC/2012/07
DC/2012/07
DC/2012/08
DC/2012/08
5/WSD/13

5/WSD/13

8108B
8108B

Particulars of contract

BRFE

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

ERREEKETIRFIEERE I —H T tE &
AEKE L2

Sewerage in Kau Lung Hang San Wai, Kau Lung Hang Lo Wai
and Tai Hang

NETIHE - WERZBRETITKEEZRR

Lam Tsuen Valley Sewerage — village sewage, stage 2, phase 1

MRAT AT KL ER Rt — B 2F& R 551 87

Lam Tsuen Valley Sewerage — village sewage, stage 2, phase 2

PRI A5 K I ER Z 8 — 3520 BR 58 2 8

Replacement and rehabilitation of water mains, stage 4 phase
1 and stage 4 phase 2 — mains in Northern and Eastern New

Territories
B NMEEKE TIRFABSER E 18 S B AR ER BB 28 — 3 R4k
R EEKE T

West Kowloon Terminus Station South, Contract 810B

FELEEAR Y, () * 5 #J810B

Among the above nine contracts, a main contract (contract EFHMNABEHF —BEFEH(AHNE:
numbered DC/2013/09) and a subcontract (contract numbered DC/2013/09) & —TBH B A 4 (& L4 95 -

810B) were newly awarded during the Period.

810B ) JH A 7N HA ) #T JE 4L -

FEFESRERERAT £ =FERE 20152016 17



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
China Xinhua News Network Channel and China Xinhua News
Network World Channel (collectively the “CNC Channels”) in
Hong Kong, Thailand, Malaysia and Australia. During the Period,
the Group has entered into strategic cooperation agreements
with certain media service providers pursuant to which the Group
will jointly organize functions and activities with and provide
airtime slot of the CNC Channels to the media service providers in
return for sharing of advertising revenue. The new co-operation
arrangements enable the Group to increase the utilization of airtime
slot of the CNC Channels and minimize the cost and risks for
organizing different functions.

With the increasing popularity of smart mobile devices,
simultaneous multi-screen viewing of multi-media is growing ever
more popular. The Group has actively responded to the market
trends and co-operated with China Mobile Limited (“China
Mobile”) pursuant to which China Mobile granted the Group
certain mobile video platforms for uploading the Group's video
contents for readers’ subscription. Also, the Group's video contents
are now uploaded on other media platforms, such as, NetEase,
Sohu and Tencent for subscription with satisfactory audience rating.
With its continued brand strength and established reputation,
the Group will strive to leverage every opportunity to boost up its
development and enhance financial and operating performance
in return for delivering positive returns to the shareholders of the
Company.
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Large outdoor display screen advertisement business

During the Period, large outdoor display screen advertisement
business is still in the developing stage. However, due to
keen competition in the PRC market, the Group faces certain
uncertainties and risks in operating this business segment. To deal
with this, the Group is mindful of the market development and
adopts cautionary steps in implementing various strategies to
mitigate the adverse impact on the business arising from challenges
as in this market condition. The Group will make continuous efforts
to improve the operational efficiency by implementing cost control
initiatives, and make a strategic move to consolidate the existing
LED displays and build more LED displays in suitable regions and
districts. 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 achieve sustainability and
stability of this business segment.

Looking ahead, the Group will give due consideration on evaluating
new investment opportunities and exploring new business
opportunities in terms of their overall long-term efficiency in order
to maximize profit and return for the Group and the shareholders
of the Company.

REFNETRRESER
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FINANCIAL REVIEW

Revenue

For the Period, the Group reported revenue of approximately
HK$268.3 million (2014: approximately HK$281.1 million),
representing a decrease of approximately 4.6% 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 97.7% and
2.3% of the Group’s total revenue respectively. The decrease in
revenue was mainly due to large portion of revenue derived from
certain waterworks engineering projects recognised at the early
stage in the prior years. The Group derived aggregate advertising
revenue of approximately HK$6.1 million (2014: approximately
HK$8.9 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$178.8 million (2014: approximately HK$198.5
million), representing approximately 66.6% (2014: approximately
70.6%) of the total revenue for the Period. On the other hand, the
aggregate revenue generated from the undertaking of waterworks
contracts in the capacity of a main contractor and jointly controlled
operator amounted to approximately HK$83.4 million (2014:
approximately HK$73.7 million), representing approximately
31.1% (2014: approximately 26.2%) of the total revenue for the
Period.
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Cost of services

The Group's cost of services for the Period decreased by
approximately 5.0% to approximately HK$260.2 million for the
Period (2014: approximately HK$274.0 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 increased by
approximately 12.3% to approximately HK$8.0 million (2014:
approximately HK$7.1 million) as compared with that for the
same period of the previous year. The gross profit margin of the
Group was approximately 3.0% (2014: approximately 2.5%) for
the Period and remained steady as that for the same period of the
previous year.

Other income

The Group’s other income for the Period decreased by
approximately 79.7% to approximately HK$0.8 million (2014:
approximately HK$4.1 million) as compared with that for the
same period of the previous year. The decrease in other income
was mainly due to recognition of one-off item, i.e., the waiver of
promissory note interests from a noteholder during the nine months
ended 31 December 2014.
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Other gains and losses

The Group's other gains and losses for the Period decreased by
approximately 75.2% to approximately HK$2.4 million (2014:
approximately HK$9.8 million) as compared with that for the same
period of the previous year. The decrease in other gains and losses
was mainly due to recognition of one-off item, i.e., gain arising on
extension of promissory note during the nine months ended 31
December 2014.

Amortisation expenses

The Group’s amortisation expenses for the Period decreased by
approximately 1.7% to approximately HK$17.6 million (2014:
approximately HK$17.9 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
decreased by approximately 84.6% to approximately HK$0.1
million (2014: approximately HK$0.7 million) 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.

Administrative expenses

The Group's administrative expenses for the Period decreased by
approximately 1.9% to approximately HK$24.4 million (2014:
approximately HK$24.8 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 increased by approximately
67.2% to approximately HK$25.4 million (2014: approximately
HK$15.2 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 increase in
finance costs was mainly due to recognition of adjustment of over-
provision of interest expenses of convertible notes in prior years
which were resulted from the exercise of conversion rights of
convertible notes by certain noteholders during the nine months
ended 31 December 2014.

Net Loss

The net loss attributable to owners of the Company for the Period
increased by approximately 45.4% to approximately HK$49.7
million (2014: approximately HK$34.2 million) as compared with
that for the same period of the previous year. The increase in net
loss was mainly resulted from decrease in other income and other
gains and losses for the Period.

Loss per Share

The basic loss per Share for the Period was approximately HK1.28
cents (2014 approximately HK1.17 cents).

PROSPECTS

In spite of the weakened business environment, the Group is still
prudently optimistic about its performance in the future. 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. Leveraging on our competent
management team and established reputation, the Group is well-
positioned to bring our strengths and potentials into full play and
meet future challenges.
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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 about 500 kilometres and Phase 2 of
about 350 kilometres of water mains of the R&R Programme had
commenced in March 2011 and January 2012 respectively and will
both be completed in 2015.

The Group will continue to operate the business of provision
of waterworks engineering services which will generate steady
revenue to the Group. However, as the delays in awarding
of tenders for numerous major government infrastructure
construction projects due to various external factors and slow
economic growth, the Group faces challenges in this business
segment. In view of the economy of Hong Kong and intensity
competition in this industry combining with tight labor market,
the profit margin derived has diminished across the years. As such,
the Group takes a cautious approach in cost management and
works selectively with creditworthy customers so as to combat
with the potential adverse effects of uncertainties and boost its
overall profitability. Also, the Group will grasp opportunities arising
from other various projects, including government projects, such
as drainage services, road works and site formation works as well
as other non-government projects, etc. On 15 July 2015, the
Group has successfully obtained another new main construction
of advance work for Shek Wu Hui sewage treatment works —
further expansion phase 1A and sewerage works at Ping Che
Road (contract numbered DC/2013/09), with contract sum of
approximately HK$156.0 million. Despite the vigorous competition
in Hong Kong construction industry, the Group is still optimistic to
maintain steady growth in net profit and scale of operations due to
its long established reputation and proven ability. Notwithstanding
the difficulties ahead, the Group will continue to reinforce
sustainable cost reduction strategies while at the same time
improve operating efficiencies as well as overall profitability.
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Television broadcasting business

Recently, due to the scale effect of internet, television broadcasting
business is now under overwhelming competitive pressure. As the
multi-screen viewing habit in turn facilitates the growth of the
audience base for multi-media, it is expected that the Group's
television broadcasting business will certainly continue to encounter
challenges. In face of the difficult operation environment, the
Group will continue to step up its collaboration efforts with
strategic partners to complement each other’s advantages and
achieve win-win situations. The Group will deepen its cooperation
with other media service companies and enhance our own
technicality level and competitiveness. The Group will also
increase its effort to increase the coverage of the CNC Channels
by strengthening and rejuvenating its marketing and sales team
internally. By doing so, the Group will grasp market opportunities,
devising sales strategy adjustment on a timely basis and maintaining
dynamic and innovative marketing strategy to boost up advertising
revenue. With the Group’s media business as its rock-solid
foundation, the Group is getting well prepared to keep abreast
of the rapid change in media industry and believe that the Group
could grasp the growth momentum when opportunities arise.

Large outdoor display screen advertisement business

Looking forward, 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.
Also, the Group will not only maintain good relationship with its
customers and joint operators and work together with them to get
through the hard times, but also actively explore new customer base
in both existing and emerging markets in the coming future. The
Group will also monitor closely the development of markets and
adjust our marketing strategies accordingly to achieve our goal of
continuous business growth and performance improvement. The
Group will continue to leverage on its prominent market position,
extensive client network and well-established brand name to swiftly
respond to the ever-changing market.
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In response to the challenges mentioned, the Group will diversify
its business segments in an effort to expand revenue sources. The
Group will review its existing businesses from time to time and strive
to improve the business operation and financial position of the
Group. For the years ahead, the Group will consolidate its existing
business and diversify into new solid business in order to adapt
to the watchful of market developments. The Group will manage
its businesses with a view to further improving its businesses and
continue its effort in identifying and pursuing new businesses
and investment opportunities in different areas which could bring
potential and long-term value to the Group and the shareholders of
the Company.

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 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,
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, were as follows:

EERTRARRA QA REABEEN
B HERONEEINEZR AR

R-F—AF+=-A=+—HB EFRAEAHT
TBAHENARRSEREEZE (EXREB
ERIESNEFLFREGRO ([FHFRBEK
Bl]) EXVED) Bk 1D - FHEEAR 0 R BEE %
BIREBESF KRB RGIEXVEET R ESH B A
ﬂ RRABRERZFRERRRE (BERE

BHREEGRA 8 A IR XR SR E ESAR1E
%EWEA KB HIRIBFES REEKAIE
352K AR SRR RZ AR P il B s T A B 25 BOA B
AR IR B ZE AR £ AR B S5 46K FTill & BT
RSB TEERMNE RN G KRB ZAOER
RAXRBWT :

Long position in the Shares: RRGOZHR:
Percentage
of aggregate
interests to
Number of total issued
Name Capacity/Nature of interest Shares held share capital
BEREED
ERTRAN
®E B/ BREE FERGEE Balk
Mr. Kan Kwok Cheung (“Mr. Kan") (Note) Interest in controlled corporation 69,000,000 1.70%
BEREE ([ERE]) (H) REEHEEER 69,000,000 1.70%
Mr. Chia Kar Hin, Eric John (“Mr. Chia") Beneficial owner 14,600,000 0.36%
MEE LA ([HEE]) ERBEBA 14,600,000 0.36%
Note: Mr. Kan is the sole beneficial owner of Shunleetat (BVI) Limited A/t %4 AShunleetat (BVI) Limited ([ Shunleetat | )

(“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.

TEFEERERERAE F=F
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Bl - 785 5 £ AR B ¥ A ShunleetatFTis 2 B A1D
HfE -

E$R% 2015/2016 27



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

Saved as disclosed above, as at 31 December 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 31 December 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/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:

Long position in the Shares and underlying Shares:

FTERRRHEMATRERARG REEB
RSN KRR

REEMA R_B-—RHFTA=+—H T
JIAL BB (%%ﬁﬁ”ﬁﬁﬂl HEBRIN) R
BREREEBIRIEES LG RO EXVERE
2 3D HBEVIR SRR AN B B A AN A Rk
0 AR HEREFNEEIOXE - HEEX
FEEAAINERBRL TERASBEMKE R
AR A S EIREM IR AEES %K
A EERBRIORE R L HE N AR RIRE
B NS GRAIE336IEMFE 2B #

@mIORE  FEBWR

REBRORAEBRRO 2FAE:

Number of underlying Shares

Number of Shares held under convertible notes (Wote a)
TRREEETZ
FEROEE HERRGEE (fia)
Percentage of
aggregate
Interest in Interest in interests to
Beneficial controlled Beneficial controlled total issued
Name owner corporation owner corporation  Total interests share capital
BEGEED
REEH REEH BERTRAZ
&% ERZEEA TR BERERBA R HER BAH
China Xinhua NNC 1,188,621,377 - 1,311,378,623 - 2,500,000,000 61.65%
(Note b) (Note b)
RETENEERA 1,188,621,377 - 131,378,623 - 2,500,000,000 61.65%
(Hitb) (Hiitb)
FESENEHERENERAR - 1,188,621,377 - 1,311,378,623  2,500,000,000 61.65%
("CNC China") (Note b) (Note b)
FEFENEEREERAA - 1,188,621,377 - 1,311,378,623  2,500,000,000 61.65%
((PEHEFRESHEE (PE)]) (Hitb) (Hitb)

TEFEERERERAA F=5
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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 1,188,621,377
Shares and 1,311,378,623 underlying Shares held by China Xinhua NNC
under the SFO.

Saved as disclosed above, as at 31 December 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 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.

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 I 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.
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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 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.

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
Wauliangye 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 Agreement

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 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.

A CNC HOLDINGS LIMITED THIRD QUARTERLY REPORT 2015/2016

REXS (#)

RIS £ AR RV R &

RIFEEIR EHRAE20.4116  RIBFBREN
BEmEE NEET X BAXBNEIRR ETHAR
AIE208 B NERM AR FREEHREER
ERE REGBBEGREELEAEREE
ik NARETRIER EHRAE20E1R
TERR AR WE MBI RRIEZHRE (R
FIERME)

SN AR B R AR BT AR RISE20.41{6% R %
FHEZFELRZESERABD L XEBR
0.1%18/KR5% * Bt IRE ARG MAERBZRR
THETZRPAXZNRIER EHARRIFE20E
HNEROER AERFEEHRERE B
R ABUSBI IR E 2 R E - NIRBE R
FIAEZR # s (R b (EAHE B B 1% AR A
B TRIER E AR RE208 18 T E B A B R
WE MBI R EZHRE (RFIERME) ©

MR EXAM REFEAHRRENZFE
AR 7 & #9{K 721,000,000 T B EFE B D
KERRIBIBS% AR FIEAHIRE TN AS
BER—MEBBETIT L BEAIZERE
M AI20.333) 0 LH@EBE T 2R 5
RARZERRFEREBER S ERRETE
EREMBANFE20ZEZHR FEER 25K
B R RAEZ IRTE ©

B EXPRREEIN RAHIREA EF B
RERESENBEAGERRNEEFEME
M ER



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 under review. 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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As at 31 December 2015, the members of the Audit Committee
were Mr. Wong Chung Yip, Kenneth, Dr. Li Yong Sheng, The Hon.
Ilp 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, 1 February 2016

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, Kenneth?.

L Executive Director
2 Non-executive Director

7 Independent non-executive Director
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