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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 BE a—-V ‘

e The Group's revenue for the nine months ended 31 December o AEBHZE—_T—+F+_A=+—HItA

2017 decreased by approximately 15.9% to approximately 1 A &9 Uk 25 5k 4> £915.9% = £9290,100,000
HK$290.1 million (2016: approximately HK$344.9 million). BIT (ZF— 754 £ #9344,900,000% 7T ) ©

e Loss attributable to owners of the Company for the o #HEZZT—+F+=-_A=+—HIENME

nine months ended 31 December 2017 decreased by RARGBIHE AEIEEERK L £40.9%
approximately 40.9% to approximately HK$37.4 million £ #4937,400,0008 L (ZE—RNF: 4
(2016: approximately HK$63.3 million). 63,300,000/ 7T ) °

e Basic loss per share for the nine months ended 31 December o HE-Z—+&+_-_A=+—HIL @A
2017 was approximately HK0.92 cents (2016: approximately HEREAREEL R0.2EW(ZT—X
HK1.56 cents). F 4915658 1) -

e The Board does not recommend the payment of any dividend o ZEZE2 ZEREE_ZT—tF+_-A
for the nine months ended 31 December 2017. =+—HIEABARZEEARE -
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The board of Directors (the “Board”) is pleased to announce the
unaudited condensed consolidated results of the Company and
its subsidiaries (collectively, the “Group”) for the three months
and nine months ended 31 December 2017, together with the
unaudited comparative figures for the corresponding periods in

2016, as follows:

CONDENSED CONSOLIDATED STATEMENT OF PROFIT OR
LOSS AND OTHER COMPREHENSIVE INCOME (UNAUDITED)
For the three months and nine months ended 31 December 2017

Revenue
Cost of services

Gross profit/(loss)

Other income

Other gains and losses
Amortisation expenses

Selling and distribution expenses
Administrative expenses

Changes in fair value of financial assets

at fair value through profit or loss

Loss from operations
Finance costs

Loss before income tax
Income tax

Loss for the period attributable to
the owners of the Company

Other comprehensive income/(l0ss):
[tems that may be classified
subsequently to profit or loss:
Exchange differences on translating
foreign operations

Other comprehensive income/(loss)
for the period

Total comprehensive loss for the period

Loss for the period attributable to
the owners of the Company

Total comprehensive loss for
the period attributable to
the owners of the Company

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

- Diluted (HK cent{(s))
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Nine months ended Three months ended
31 December 31 December
BZ+=-A=+—-HL BZ+-A=t+-HL
N8 A =f@A
2017 2016 2017 2016
—E—tF “ERF ZE—+F —E-REF
Notes HK$'000 HK$'000 HKS'000 HK$000
Jiike3 FET FHT FET FHET
3 290,115 344,913 69,617 119,520
(264,455) (346,468) (70,092) (123,836)
25,660 (1,555) (475) (4,316)
4 416 986 107 26
5 1,718 2,969 2,720 1,007
(15,064) (15,201) (4,910) (5,071)
(100) (426) - (80)
(31,808) (21,231) (9,844) (8,426)
3,322 (5,257) 3,584 (3,753)
7 (15,856) (39,715) (8,818) (20,613)
(25,909) (27,408) (6,601) (9,389)
(41,765) (67,123) (15,419) (30,002)
8 4,365 3,860 2,057 2,015
(37,400) (63,263) (13,362) (27,987)
1,329 (1,787) 266 (987)
1,329 (1,787) 266 (987)
(36,071) (65,050) (13,096) (28,974)
(37,400) (63,263) (13,362) (27,987)
(36,071) (65,050) (13,096) (28,974)
10
(0.92) (1.56) (0.33) (0.69)
(0.92) (1.56) (0.33) (0.69)
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY (UNAUDITED)

HHSEEREHR (REEX)

For the nine months ended 31 December 2017 #Z -~ F—+F+ _-HA=+—HI 1A

Asat 1 April 2017

Loss for the period
Other comprehensive income/(loss) for
the period:
Items that may be classified subsequently to
profit or loss:
Exchange differences on translating
foreign operations

Total comprehensive incomef(loss)
for the period

Transfer to accumulated losses
upon mature of convertible notes

As at 31 December 2017 (unaudited)

Asat 1 April 2016
Loss for the period
Other comprehensive loss for the period:
ltems that may be classified subsequently to
profit or loss:
Exchange differences on translating
foreign operations

Total comprehensive loss for the period

As at 31 December 2016 (unaudited)
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Convertible Foreign
notes currency
Share Share equity  translation Capital Other  Accumulated Total
capital premium reserves reserves reserves reserves losses equity
TRRRE HERE
BR& REEE BifE e EXRE Rftff RiER agi
HKS'000 HKS 000 HKS'000 HK$ 000 HKS'000 HK$ 000 HKS'000 HK$ 000
FET TFEn FET FEn TET FET FET FET
4,055 1,238,195 62,631 (3,074) 2,758 9868  (1,416,168) (101,735)
- - - = = - (37,400) (37,400)
- - - 1,329 - - = 1,329
- - - 1,329 - - (37,400) (36,071)
- - (62,631) - - - 62,631 -
4,055 1,238,195 - (1,745) 2,758 9868  (1,390,937) (137,806)
4,055 1,238,195 62,631 (1,235) 2,758 9868  (1,311,641) 4,631
- - - - - - (63,263) (63,263)
= = - (1,787) - = = (1,787)
- - - (1,787) - - (63,263) (65,050)
4,055 1,238,195 62,631 (3,022) 2,758 9,868 (1,374,904) (60,419)
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AEECHRAGEUBRRME

For the nine months ended 31 December 2017 #Z—=—F—+F+=-HA=+—HI A

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

BASIS OF PRESENTATION AND PRINCIPAL
ACCOUNTING POLICIES

(a) Statement of compliance

The unaudited condensed consolidated third quarterly
financial statements for the nine months ended 31
December 2017 (the “Quarterly Financial Statements”)
have been prepared to comply with the disclosure
requirements of the GEM Listing Rules.
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2. BASIS OF PRESENTATION AND PRINCIPAL 2. 2HEERTESTTEHE(£)

ACCOUNTING POLICIES (Continued)

(b) Basis of preparation (b) WHEE

6

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 2017. 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 2017. 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.

CNC HOLDINGS LIMITED THIRD QUARTERLY REPORT 2017/2018
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_ AND PRINCIPAL 2. EHEERTIESHEEK (£)
- ACCOUNTING POLICIES (Continued)

(c) Going concern (o) FERE
In preparing the Quarterly Financial Statements, the NEREEEMERERF E20F4
Directors have given careful consideration to the future EEAEHZ KT REN  EE:

liquidity of the Group notwithstanding that:

e The Group has incurred an unaudited net loss of
approximately HK$37,400,000 during the nine
months ended 31 December 2017 and, as of that
date, the Group had unaudited net current liabilities
and unaudited net liabilities of approximately
HK$238,650,000 and HK$137,806,000
respectively;

e As at 31 December 2017, the promissory note
issued by the Group in principal amount of
approximately HK$45,040,000 which is due within
the next twelve months after 31 December 2017;
and

e As at 31 December 2017, the convertible notes
which was issued by the Company in principal
amount of approximately HK$257,030,000 was
overdue.
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137,806,0005% 7T ;
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BASIS OF PRESENTATION AND PRINCIPAL
ACCOUNTING POLICIES (Continued)

() Going concern (Continued)

The Directors adopted the going concern basis in the

preparation of Quarterly Financial Statements and

implemented the following measures in order to improve

the working capital and liquidity and cash flow position of

the Group:

)

China Xinhua News Network Co., Limited (“China
Xinhua NNC"”), one of the major shareholders
of the Company and a convertible notes holder,
has confirmed to provide financial support to the
Group in a reasonable manner under relevant
laws and regulatory requirements, to maintain
the going concern of the Company. The financial
support only refers to allow the Company to
extend the repayment for the liabilities due to
China Xinhua NNC to not earlier than 12 months
commencing from 31 December 2017, including
(1) the convertible notes in the principal amount of
approximately HK$257,030,000; (2) the interests
payable on the convertible notes amounted to
approximately HK$33,284,000 as of 31 December
2017; and (3) the liabilities due to China Xinhua
NNC of approximately HK$13,587,000 as of
31 December 2017 in respect of annual fee for
television broadcasting right, carriage fee payment
and satellite transmission fee, if the repayment
would cause the Company to be unable to settle its
liabilities due to other parties when they fall due.
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AND PRINCIPAL
(Continued)

() Going concern (Continued)

@)

3)

)

(5)

The Company had entered into an extension
agreement with China Xinhua NNC on 13
December 2017 pursuant to which the maturity
date of the convertible notes was extended to
9 December 2018 and the extended convertible
notes would bear interest rate of 3% per annum.
The amendment of terms and conditions has been
approved by the shareholders of the Company at
the Company’s extraordinary general meeting on 6
February 2018 and will be subject to approval by the
Stock Exchange.

The Group had entered into an extension agreement
with the noteholder of the promissory note on 15
December 2017 pursuant to which the maturity
date of the promissory note was extended to 31
December 2018 and the extended promissory note
would bear interest rate of 3% per annum.

The Group is actively considering to raise new capital
by carrying out fund raising activities including but
not limited to rights issue, open offer and placing of
new shares.

The Group will implement operation plans to control
costs and generate adequate cash flows from the
Group's operation.
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REVENUE

Revenue recognised during the three months and nine months
ended 31 December 2017 and 31 December 2016 were as

3. W=

BE_ZTZ—+E+-_A=+—BHBE=_Z
—RNE+-A=+—HBIt=@ARNER

follows: R W= T
Nine months ended Three months ended
31 December 31 December
BZ+-A=t-BL BEt-A=t+-HL
hER =f@A
2017 2016 2017 2016
“E—tF | ZERF | ZE-tF | ZE-KF
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REER) | (REER) | (REER)
HK$000 HK$'000 HK$'000 HK$'000
FET FET FET FET
Construction works BETRE 289,045 334,668 69,601 115,750
Advertising income* O 1,070 10,245 16 3,770
290,115 344913 69,617 119,520
*  Publication income of nil and approximately HK$45,000 (three * BE_F—+FA=F—HIE=EAR

months and nine months ended 31 December 2016: nil and nil JUIELR 2 HHRIEA 53 51 2 78 7T & 945,000
BT (BZ2—FE— NFF+_H=+—Hi=
BARNEA : 5 BEETREET)EL
ABEKA -

respectively) was included in advertising income during three
months and nine months ended 31 December 2017.
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Other income recognised during the three months and nine
months ended 31 December 2017 and 31 December 2016
were as follows:

Interest income
Dividend income
Sundry income

MEBBA
Y ON
MBI

4. HMA

BE—_ZT—+tFE+-_A=+—BER=_E
—RNE+-A=+—HIt=@ARNEAR

R HEMB AT
Nine months ended Three months ended
31 December 31 December
BE+-A=t—-HL BE+=-A=t—-HL
hER =f@A
2017 2016 2017 2016
“E—tf —E-RF E—+f —E—RF
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REER) | (KEBR) | (REER)
HK$'000 HKS$'000 HK$'000 HK$000
FET FET FET FET
17 310 5 26
295 - 3 -
104 676 99 -
416 986 107 26

HESESRIERERAT E=FERE 2017/2018 11
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OTHER GAINS AND LOSSES

Other gains and losses recognised during the three months
and nine months ended 31 December 2017 and 31 December

2016 were as follows:

3 (BR), W FE
EARBEHES 2 e

Exchange (loss)/gain, net

Gains arising on extension of
promissory note

Net gains on disposal of property,
plant and equipment

HENE BELk&EZ
Was B8

SEGMENT INFORMATION

The Group's segment information is presented on the basis of
internal reports that are regularly reviewed by the executive
Directors, being the chief operating decision maker in
order to allocate resources to the segments and assess their
performance. For each of the Group's reportable segments,

5. HitblmRER

BE-ZE L F = Faear =,
—RNFE+-A=+—BIL=@ARNEA
R E U R BB

Nine months ended
31 December

Three months ended
31 December

BEZ+-A=t-BL BEt-A=t+-HL
HE A =f@A
2017 2016 2017 2016
“E—t+f —E-RF “ZE—t& —E—RF
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REER) | (REER) | (REER)
HK$'000 HK$'000 HK$'000 HK$'000
FAET FEr FET FEr
(1,369) 1,835 (320) 1,007
2,320 - 2,320 -
767 1,134 720 -
1,718 2,969 2,720 1,007
6. DHMEHR

AEBZHIHERIZHARITEE (BIEE
BERRE)EPRITAEIBRERES
DERFEEDERIVBZANIRERLESR
WoRAKBRAIZMOAME PITES

the executive Directors reviews internal management reports

on a regular basis.
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Under the segment structure implemented during the nine
months ended 31 December 2017, 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)

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

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

Each of these operating segments is managed separately
as each of the products and service lines requires different

resources as well as marketing approaches.
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SEGMENT INFORMATION (Continued) 6.
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 2017

DEWER (&)

oEB U K R A

AEBZA 2RO BE DR EREED
N

BE-ZF—tHF+-A=t—-HLIAEA

Provision of
civil Television
engineering  broadcasting
services business Others Total
BEEL R EREH
IRRB %% Hity Foh
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
(REER) (REER) (REER) (REER)
HK$'000 HK$'000 HK$'000 HKS$'000
FET FET FET FET
Revenue from external customers REMBEE 2z 289,045 1,070 = 290,115
Other income and gains Hi A R 809 - - 809
Reportable segment revenue A2R7 HhE 289,854 1,070 - 290,924
Reportable segment results MEHRTBEE 14,617 (22,586) (7,969)
Unallocated corporate income ROEEERA 6,056
Unallocated corporate expenses AOECERY (13,943)
Finance costs BERA (25,909)
Loss before income tax BREFBHABE (41,765)
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(Continued) 6. DEER (&)
Segment revenue and results (Continued) PR EREE (F)
For the nine months ended 31 December 2016 BE-_ZT—X"FT-_A=+—HLENAM@A
Provision of
civil Television
engineering  broadcasting
services business Others Total
RELAR BRER
TER% % Hith @ar
(Unaudited) (Unaudited) (Unaudited) (Unaudited)

(REEER) (REER)  (REER)  (REER)
HK$ 000 HK$ 000 HK$ 000 HK$ 000

FET FHET FHET FHET
Revenue from external customers REMNPRP 2 Wz 334,668 10,212 33 344913
Other income and gains Hip WA Rz 676 - - 676
Reportable segment revenue 2§72 Bz 335,344 10,212 33 345,589
Reportable segment results 2RI BEE (9,476) (14,017) (23,493)
Unallocated corporate income AOBEEERA 2,711
Unallocated corporate expenses ADEEERT (18,933)
Finance costs BEXA (27,408)
Loss before income tax BRESHAIEE (67,123)

EXFrE®mON BKREEREINBERZ
Wah-BE-_T—tFT-_A=+t—8K

Segment revenue reported above represents revenue
generated from external customers. There were no inter-

segment sales for the nine months ended 31 December 2017 ZE-RNFF+ZA=F+—RHILNEAME
and 31 December 2016. DEPEIHE -
Segment profit/(loss) represents the profit earned/loss incurred DESHEA (BR) AZSDBERS AR

TTBRCAS ~ TR - BRLBA - AR
EMELZ Wat  BERAN EBREREA

by each segment without allocation of central administration
costs, interest income, dividend income, gains arising on

extension of promissory note, finance costs, changes in fair
value of financial assets at fair value through profit or loss and
income tax. This is the measure reported to the chief operating
decision maker for the purpose of resource allocation and
assessment of segment performance.

FEARZEMEEATFEEZS RAER
AR ERER B A, EE BB 1B o Utk Th A
BLEERREZWARE SR ERE G
DERBZFTETT N
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LOSS FROM OPERATIONS

Loss from operations is arrived at after charging the following:

BYAERH
(BREREHFAXT)

SR M
(BEREHEFAST)

nx BERRENE

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

comprehensive income represents:

ZHBIA-FEMNEHR
—KHE

Current tax — Hong Kong profits tax
— current period

Current tax — PRC Enterprise Income
tax

- current period —RHIf
Deferred tax EREHIE

~ current period N
Income tax g
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EZBR

~
T
]

EERED R T B S EGY

Three months ended
31 December

Nine months ended
31 December

BE+t-A=+t—-HL BE+-RA=t+—-HL
hER =f@A
2017 2016 2017 2016
ZE—+f —E-RF —E—+t& —E—REF
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REER) | (REER) | (REER)
HK$000 HK$'000 HK$'000 HK$'000
FET FET FET FET
13,800 13,800 4,617 4617
1,264 1,401 293 454
13,968 13,780 4,833 4,843
8. F8H

AREZHAFEBEaMEMEERER
ZIEREREMT

Three months ended
31 December

Nine months ended
31 December

EHHE-RELERER

BE+t-A=t+-AL BE+-A=t-81
hER =A

2017 2016 2017 2016
“E—tf —E-RF —E—t& —E-RF
(Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(RESER) | (REER) | (REER) | (REER)
HKS$'000 HK$000 HKS$000 HK$'000
FET FET FET FET
2,352 193 (371) (443)
- 954 - 269
(6,717) (5,007) (1,686) (1,841)
(4,365) (3,860) (2,057) (2,015)




Hong Kong profits tax is calculated at 16.5% (2016: 16.5%)
on the estimated assessable profits arising in Hong Kong
during each of three months and nine months ended 31
December 2017 and 31 December 2016.

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 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 2017. The provision for
PRC Enterprise Income tax was calculated on the estimated
assessable profits of the subsidiary incorporated in the PRC
at 15% for each of three months and nine months ended 31
December 2016.

DIVIDENDS

The Board does not recommend the payment of any dividend
for each of the three months and nine months ended 31
December 2017 respectively (2016: Nil).

FRiG®L (&)

ERENEHERBE_ZE—+tF+_H
:+_E&—¥_/\¢+—H:+_E
E=BAARNERAZSHEAREREEEZ
HETERBEFN 2165% (Z T —RF:
16.5% )5t & -

REASHELRBELES ([EEREK
BEDRRRESR AR T&ﬁﬁé LB
LEESEMKRZ B RARBASMFS
ﬁ%&@i}%?‘;ﬁﬁ%XEZEﬂﬁﬁ SH -

HEZZ—+F+=-A=+—RH1=MEA
RAEA SR - R B 2 HE A
ﬂjﬁﬁﬁ/\q:‘lﬁiﬂgg%ﬁfﬁ?*'J’ﬁ&j/Iﬁ?ﬁ
HECEFMEHARRE - BZE_F—
F+= )EJ—‘T’—EIJJ::“H)SUMIHXHJ?
M- PECEMEHERPEFMALZ
BB A B 2 A 5T FE SR B A LA 15% 7T 1 3
1%0

@<\
ExerEaNBE—_T—t&+=-A

=+—HIE=@A )SUMIH & AR 2 (£ 1]
B (T —RF &)
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LOSS PER SHARE ATTRIBUTABLE TO OWNERS OF
THE COMPANY

The calculations of basic loss per Share for the three months
and nine months ended 31 December 2017 are based on the
unaudited consolidated loss of approximately HK$13,362,000
and approximately HK$37,400,000 attributable to the owners
of the Company for each of the three months and nine
months ended 31 December 2017 respectively (unaudited
consolidated loss of three months and nine months ended
31 December 2016: approximately HK$27,987,000 and
approximately HK$63,263,000 respectively) and the weighted
average number of 4,055,349,947 Shares and 4,055,349,947
Shares in issue for the three months and nine months
ended 31 December 2017 (weighted average number of
Shares in issue for the three months and nine months ended
31 December 2016: 4,055,349,947 and 4,055,349,947
respectively) as if they had been in issue throughout the
periods.

Diluted loss per share for the three months and nine months
ended 31 December 2017 and 2016 are the same as the
basic loss per share. The computation of diluted loss per share
for the three months and nine months ended 31 December
2017 and 2016 does not assume the Company’s outstanding
convertible notes since the assumed conversion of convertible
notes would result in a decrease in loss per share.
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12.

13.

EE

Authorised:

As at 1 April 2017 (Audited) and
31 December 2017 (Unaudited)
(REER)
Issued and fully paid: ERTRBE:
As at 1 April 2017 (Audited) and

31 December 2017 (Unaudited)
(REE%Z)

EVENTS AFTER THE REPORTING PERIOD

On 13 December 2017, the Company entered into a
supplemental deed with China Xinhua NNC, pursuant to
which the maturity date of the outstanding convertible notes
of principal amount of HK$257,030,210 will be extended to
9 December 2018. The amendment of terms and conditions
has been approved by the shareholders of the Company
at the extraordinary general meeting on 6 February 2018.
The above-said amendment of terms and conditions will be
subject for approval by the Stock Exchange. Further details of
the amendment of terms and conditions were set out in the
Company's announcement dated 13 December 2017 and the
Company'’s circular dated 17 January 2018.

COMPARATIVE FINANCIAL INFORMATION

Certain comparative figures have been restated to conform
with current period’s presentation.
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11.
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R-F—LEMA—R (SR K
—E—tF+=A=+-A

R-F—tFMA—R (KEZ) K
“E—+f1r-A=1—H

% 7=
Number of Nominal
Shares value
BB #E EE
HK$'000
FET
500,000,000,000 500,000
4,055,349,947 4,055
WEMBEEE

R-_E—+F+-A+=H AQFEF
B =N EERMET LM TREE Bt K
©¥8/5257,030,2 108 70 2 18] R 7 AT # AR
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MANAGEMENT DISCUSSION AND ANALYSIS
CEAERE PR

BUSINESS REVIEW

The Group is principally engaged in the provision of civil
engineering services for the public sector in Hong Kong and
television broadcasting business in the Asia-Pacific region (excluding
the PRC) in return for advertising and related revenue. During
the nine months ended 31 December 2017 (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.

Provision of civil engineering services

During the Period, the Group has been undertaking three main
contracts and nine subcontracts. Among the twelve contracts, four
are related to provision of waterworks engineering services and
the remaining is related to provision of drainage services and site
formation services. Details of the contracts undertaken are set out
below:

Contract number

BRI BHHE

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

DC/2013/09

Extension
BAARKE/KEZ EREIRE
Mainlying near She Shan Tsuen, Tai Po
AR I AL AT B 3 K8 B aR TA2
Advance Works for Shek Wu Hui Sewage Treatment Works —

EH O

AEBIENEESALMARELARTIZR
BoRuKE (TREFE)ETERRRER
UEBGESEMEBRE BE T —+tF+=
A=t—RIENEA ([AHRE])  AEE#E
EEREFER RN EBFIRHKE TIZRS
W REEBREIES -

RHETIARTRERH

RABEAR NREEET=BTAEORNEAD
BEK -Z T ZBAEHT - Hrp MIAEE KK
TRERBERE  HerE 4RI R IE HERHRF &
T FERRBEB@ FAESENZFBHSWM
T~

Particulars of contract

Construction of Pak Shek Kok Fresh Water Service Reservoir

Further Expansion Phase 1A and Sewerage Works at Ping

Che Road
AR S KEERAATIRE & —SREEFIARR

DC/2013/09

HERRSKRTIE
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Subcontracts
DEEH

ontract number

BRI

8/WSD/10

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

CV/2015/03

CV/2015/03

8108

810B

Q044763

Q044763
CVv/2016/10

CVv/2016/10

Particulars of contract

BRFHE

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

FMREEKETIRFIEREIH—H T -EEEX
HKE T2

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

NETHE - WEEmZE RFEZITKEEZRLR

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

MRAT AT KR R — B 2fE RSB 1 8

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

PRI A5 K IR 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

EHREEKE TR FABRE1E R B4R E2H —
AL R R FROKE TR

Site formation and infrastructural works near Tong Hang Road
and Tse Tin Road in Area 54, Tuen Mun

PS4 AT IE T B M EAEH i PR REEZTE

West Kowloon Terminus Station South, Contract 810B

PB4 YL (R) - A 4I810B

Elevated Road along Lohas Park Road and the pedestrian
footbridge FB1

FRYA & = R B B8 S 1T ARIBFB1

Site Formation and Association Infrastructural Works For
Development of Columbarium at Sandy Ridge Cemetery

MAEABERESKEN T FTELKERERZTRE

Among the above twelve contracts, a subcontract (contract R tii+—BHALHH —BIBAEL (AR
numbered CV/2016/10) was newly awarded during the Period  A&CV/2016/10) YA EASFIER - I—BE A
while a main contract (contract numbered 8/WSD/11) and a £ (A 414R5 A8WSD/11) N—HBY B84 (&
subcontract (contract numbered 8/WSD/10) was completed during  #J4& 5% A& 8/WSD/10) B A A HAR 525X

the Period.
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Television broadcasting business

Currently, the Group aims to produce the different documentary
feature programmes and invest different television dramas and
films in order to diversify the television broadcasting business by
penetrating into different markets and catering the taste and
preference of the different audiences. By doing so, the Group has
produced a documentary feature programme “Decoding Hong
Kong” f&EZ& ) to explore and look forward to the 20th
anniversary of the transfer of sovereignty over Hong Kong to the
PRC during the Period and received the award from the Academic
Committee of Television Documentary of the China TV Artists
Association* (FAEIR B ERACLEHF BMEZE L), pursuant to
which “Decoding Hong Kong” (f#i& %& &) will be awarded the
Best Documentary in the 23rd China Documentary Series (58
Zt=EHR LS R Em) . The award is organized by
China TV Artists Association* (FREIER MK HE ) and the
Academic Committee of Television Documentary of the China TV
Artists Association* (FREIR R ERLEFBMEE G ) and is
a national award specializing in professional and academic fields.
The award affirmed the production quality and success of feature
programmes of the Company.

In order to boost up a comprehensive business development of
television broadcasting business, the Group is in the process and
will diversify its business into the film and television market in the
PRC and develop film and television culture projects in the PRC
based on the taste and interests of different audiences. Targeting
the enormous yet growing PRC market, the Group endeavors to
strengthen its integrated media platform with an aim to provide
valuable and competitive products and to enhance its market
position, and the Group will continue to explore strategic alliances
as well as investment opportunities to enrich its portfolio and
broaden its income stream.

Looking forward, the Company continues to actively pursue and
review cooperation, joint ventures, and investments with suitable
partners and will continue to focus on improving the Group’s
attractiveness and profitability as necessary to enhance shareholder
returns and the sustainable long-term development of the Group as
a whole.
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IAL REVIEW

Revenue

For the Period, the Group reported revenue of approximately
HK$290.1 million (2016: approximately HK$344.9 million),
representing a decrease of approximately 15.9% as compared
with that for the same period of the previous year. The revenue
derived from provision of civil engineering services and television
broadcasting business constituted approximately 99.6% and
0.4% of the Group's total revenue respectively. The decrease in
revenue was mainly due to the fact that increase in work from
civil engineering projects with contract number CV/2015/03 was
offset by decrease in work from certain engineering projects
reaching completion or maintenance stage. The Group derived
aggregate advertising revenue of approximately HK$1.1 million
(2016: approximately HK$10.2 million) from television broadcasting
business.

During the Period, the revenue of the Group was primarily
generated from the undertaking of civil engineering contracts in the
capacity of a subcontractor. The subcontracting revenue amounted
to approximately HK$155.2 million (2016: approximately HK$184.6
million), representing approximately 53.5% (2016: approximately
53.5%) of the total revenue for the Period. On the other hand,
the aggregate revenue generated from the undertaking of civil
engineering contracts in the capacity of a main contractor and
jointly controlled operator amounted to approximately HK$133.8
million (2016: approximately HK$150.1 million), representing
approximately 46.1% (2016: approximately 43.5%) of the total
revenue for the Period.

Bt 7% 15

iy 25

RAH R R - A& B 8115 5 £9290,100,000
BT (ZZ— 754 1 49344,900,000/87T) * &
FRIBMD415.9%  RELARTERBERE
BEREBEEZREDIEASEE B
#999.6% }0.4% - W B L T E B BN A LR
5% ACV/2015/032 AR TIRIE R v TiRE A
ETHBHRTIRERNGEERBE 2 TREET
BROMEHE AEEEERBREBELE
H U FEHAFE 91,100,000 T (— B —RF: 4
10,200,000 7T) °

RABEAAN AEEREEZEREUSEE
BRABEZEITRIBAEN - 2BKEAED
155,200,000/ 7T ( —=Z — 754 : £9184,600,000
BIT) B ANEARE RN K53.5% (ZF — X
F:4)535%) c Z—HE  AEREHKRER
THEBERGMABRZIARATIRERAGNEELNK
A £ #9133,800,0008 T (ZF—RNF: 4
150,100,000/ 7T ) - 1h 7= HA [ 48 Ui %5 4946.1%
T RNF:4435%) °
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Cost of services

The Group’s cost of services for the Period decreased by
approximately 23.7% to approximately HK$264.5 million for the
Period (2016: approximately HK$346.5 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 other direct operating costs.
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, broadcasting fee and other direct
costs attributable to television broadcasting business. 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.
Other direct operating costs mainly comprise depreciation charges
of LED display screens.

Gross profit/(loss)

The gross profit of the Group for the Period amounted to
approximately HK$25.7 million (2016: gross loss of approximately
HK$1.6 million). The gross profit margin of the Group increased
to approximately 8.8% for the Period (2016: gross loss margin of
approximately 0.5%). The increase in gross profit was mainly due
to the certain construction projects which had commanded better
gross profit during the Period through cost control measures.

Other income

The Group’s other income for the Period decreased by
approximately 57.8% to approximately HK$0.4 million (2016:
approximately HK$1.0 million) as compared with that for the
same period of the previous year. The decrease in other income
was mainly due to the written back of certain retention payables
of provision of civil engineering services business during the nine
months ended 31 December 2016.
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ar gains and losses

The Group's other gains and losses for the Period decreased by
approximately 42.1% to approximately HK$1.7 million (2016:
approximately HK$3.0 million). Other gains and losses mainly
consisted of gains arising from extension of promissory note and
net gains on disposals of property, plant and equipment.

Amortisation expenses

The Group’s amortisation expenses for the Period decreased by
approximately 0.9% to approximately HK$15.1 million (2016:
approximately HK$15.2 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$0.1 million (2016: approximately
HK$0.4 million). 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 49.8% to approximately HK$31.8 million (2016:
approximately HK$21.2 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. The increase in administrative expenses was mainly due
to the delay of payment of last financial year end bonus in respect
of provision of civil engineering services business during the Period.
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Finance costs

The Group’s finance costs for the Period decreased by
approximately 5.5% to approximately HK$25.9 million (2016:
approximately HK$27.4 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.

Net Loss

The net loss attributable to owners of the Company for the Period
decreased by approximately 40.9% to approximately HK$37.4
million (2016: approximately HK$63.3 million) as compared with
that for the same period of the previous year. The decrease in net
loss was mainly due to increase in gross profit during the Period.

Loss per Share

The basic loss per Share for the Period was approximately HK0.92
cent (2016: approximately HK1.56 cents).

PROSPECTS

Provision of civil engineering services business continues to be the
primary contributor and key growth driver to our revenue and
profits. In the meantime, the Group continues to devote efforts
to further develop its television broadcasting business in order to
generate synergies between different business segments and chart
its long term corporate strategy and growth.
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sision of civil engineering services

Hong Kong construction companies are facing tougher competitive
condition, as well as the slower progress of scrutinising the funding
proposals for public works projects by the Finance Committee
and the Public Works Subcommittee due to political and social
chaos in Hong Kong. The delays in funds approval to the proposed
infrastructure projects would cause higher scarcity of public works
available in the market which means the business environment of
construction industry would be even more competitive. Though it is
anticipated that new measures will be introduced in the Legislative
Council to speed up the funding approval under the administration
of the new Hong Kong Chief Executive, it is expected that the
competitive market environment will remain for some years ahead.
The sluggish construction market will have significant impact on the
revenue and profit of the Group. As such, the Directors consider
that competition in the market has become more intense recently.

Despites that the Group is facing fierce competition and tougher
operating environment, the Group anticipated that the long term
prospect of the construction industry still remains positive. The
Directors believe that the Group had a number of competitive
strengths that differentiate ourselves from the competitors and
peers within the business sector. During the Period, the Group
has successfully obtained a new subcontract of Site Formation
and Association Infrastructural Works For Development of
Columbarium at Sandy Ridge Cemetery (contract numbered
CV/2016/10) with contract sum of approximately HK$280.9 million.
Looking forward, the Group will continue to pursue business
growth in both public and private sectors. Also, the Group has
pursued different strategic measures, including but not limited to
effective cost measures, tendering more profitable contracts, etc.,
so as to successfully mitigate the impact of those challenges and
increase the market share in construction business.
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Television broadcasting business

Consolidation of the advertising market continued to extend the
down trend recently. The advertising market continued to be
adversely impacted by global and local economic uncertainties. The
outlook for the media industry was still murky as advertisers tend to
be very cautious. As such, the Group is currently operating in tough
environment. Despite of the deteriorating market development,
the Group is well-positioned to compete against its competitors
by leveraging on brand name of Xinhua News Agency as well
as the built-up of market influence of the Group. The Group is
well-positioned to further extend the leading position in the PRC
market as well as to continue our expansion in the other locations
in Asia-Pacific Regions. The Group aims at diversifying its business
in the investment, production and distribution of films and the
investment, production and distribution of television dramas
business. Riding on the growth momentum of the Chinese film
and television drama market, the Group believes that the recent
development of the investment in film and TV drama business
will contribute to the revenue of the Group and thus the results
of the Group. By doing so, the Group aims at adopting different
development strategies for generating synergies between different
media platforms and hence establishing a sizeable business mix
comprising film, television and other new media content in order
to achieve sustainable growth and bring satisfactory returns to
shareholders.

The Group aims to diversify its business and to broaden the revenue
streams of the Group so as to create substantial value to the
shareholders. The Group will dedicate to explore possible business
opportunities and identify sustainable development projects in
order to expand its business scale and business scope. In the
meanwhile, the management of the Group will also take a cautious
approach towards different markets and industries and to take
prompt and appropriate actions.

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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ECTORS’ 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 2017, 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:

Long position in the Shares:

EERFERTRAEBRA QAR EAEEE
B 69 B2 4 - 4E B R 40 =R B A R Y R AR R R
=

RZE—+F+_A=+—H EBEREQF
TBITRABRARANERBEZE (EER
BREVIESNER 5 LB G ([#5 M
B RGI) EXVER) BBt - HRRE R D K EHERE
FHAARERE S LB RPIEXVEEET R ES
DEHE AN R A MR MR MOXR (B
RIERE = MR RGN A B IHRSURFRE (Fk
BIEEANEDMAR)  IRBESFME R
{51 5535216 7R R 8 1A a% 1 P B iR i 9 e 25 %
KRB BRIRAIEIR EHARRIES A61RFTLE S
ETR SR ERERANE AR E MR FTH
R SORBIT

REBz2FR:

Percentage of
aggregate interests

Number of to total issued

Name Capacity/Nature of interest Shares held share capital
BEREZH

BRITRAH

i 5/ BuitE ERGHE B
Mr. Kan Kwok Cheung (“Mr. Kan") (Note) Interest in controlled corporation 69,000,000 1.70%

MEREE (THEE]) (Hi2) RGBS

Note:  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.

Hist

f5 95 4 A Shunleetat (BVI) Limited ([ Shunleetat | )
ME—Bm#EABA MShunleetati® &
69,000,000/% i {5 B #E %5 1R 15 & 5 L I & 1
Bl - 5 % £ A8 B A Shunleetat i 2 AL 1HD
KoM
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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)

Saved as disclosed above, as at 31 December 2017, 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.

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 2017,
the following persons/entities (other than the Directors or chief
executive of the Company) had, or are deemed to have, interests
or short positions in the Shares, underlying Shares or debentures
of the Company which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO or
who/which were directly or indirectly interested in 5% or more of
the nominal value of any class of share capital carrying rights to
vote in all circumstances at general meetings of any member of the
Group or who/which were recorded in the register required to be
kept by the Company under Section 336 of the SFO with details as
follows:
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RS AND OTHER PERSONS’ EFERRRHMATRAQT KRG KA
|INTERESTS AND SHORT POSITIONS IN THE SHARES AND B 43 028 R % & (49
UNDERLYING SHARES OF THE COMPANY Continued)

Long position in the Shares and underlying Shares: RO RERERDZHR:
Number of underlying Shares
Number of Shares held under convertible notes (Note a)
TEREBET 2
FrRBEAE RERGHE (F: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
AREEEY
REEHEE REEHEE BERTREZ
2% BRERA P2 £ EREEA &R HER BAl
China Xinhua NNC 1,188,621,377 - 1,311,378,623 - 2,500,000,000 61.65%
(Note b) (Note b)
RENENRERE 1,188,621,377 - 1,311,378,623 - 2,500,000,000 6165%
(frztb) (Hiitb)
PENENEEREBRAR - 1,188,621,377 - 1,311,378,623 2,500,000,000 61.65%
("CNC China") (Note b) (Note b)
PENENEERAAR A = 1,188,621,377 = 131,378,623 2,500,000,000 61.65%
((PEFENEERE (PE)]) (Hitb) (Hiitb)
Notes: Bt :

(a) Details of the convertible notes were set out in the circulars of the  (a) AMBRERENFERNAARAHAE S —F
Company dated 19 November 2011, 6 January 2015 and 17 January +—A+NAB - —ZT—RHAF—AXAE-_ZT—N

2018. F-A+tBH8BEEHEA-

(b) China Xinhua NNC is wholly and beneficially owned by CNC  (b) PETENEERAHPENENESRE (P

China. Accordingly, CNC China is deemed to be interested in the B)2ERERAE Hit BREZHFRBER
1,188,621,377 Shares and 1,311,378,623 underlying Shares held by Bl-AEFEFNEERA (PR BERAEEF
China Xinhua NNC under the SFO. B 7 22 3 B AR A PTH5 5 #91,188,621,377A% A%

3 %1,311,378,6230 fE BA AL 17 A #E 25 o
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SUBSTANTIAL SHAREHOLDERS AND OTHER PERSONS’
INTERESTS AND SHORT POSITIONS IN THE SHARES AND
UNDERLYING SHARES OF THE COMPANY (Continued)

Saved as disclosed above, as at 31 December 2017, 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.

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.
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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.

Announcement Posting Agreements

On 12 May 2017 and 3 May 2016, 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 2017 and
1 July 2016 respectively. HKLC is a company incorporated in Hong
Kong and is wholly and beneficially owned by Mr. Chia Kar Hin, Eric
John which is the director of the Company within the past twelve
months. 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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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.

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

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

CODE OF CONDUCT FOR SECURITIES TRANSACTIONS
BY DIRECTORS

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

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

Paragraph A.6.7 of the Code requires that independent
non-executive directors and non-executive directors shall attend
general meetings and develop a balanced understanding of the
views of shareholders. An executive Director, namely Mr. Zou
Chen Dong, and an independent non-executive Director, namely
Mr. Kwok Man Wai, $8s, ibs, Jp and the then independent non-
executive Director, namely The Hon. Ip Kwok Him, GvB, Gas, Jp, did
not attend the annual general meeting of the Company held on 18
July 2017 due to overseas commitment and pre-arranged business
engagements. Other Board members, the chairmen of the relevant
Board committees and the external auditor of the Company also
attended the annual general meeting to interface with, and answer
guestions from the shareholders.

An executive Director, namely Mr. Zou Chen Dong, and an
independent non-executive Director, namely Mr. Kwok Man Wai,
SBS, IDs, JP, did not attend the extraordinary general meeting of the
Company held on 6 February 2018 due to overseas commitment
and pre-arranged business engagements. Other Board members,
the chairmen of the relevant Board committees also attended
the extraordinary general meeting to interface with, and answer
guestions from the shareholders.
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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.

As at 31 December 2017, the members of the Audit Committee
were Mr. Wong Chung Yip, Kenneth, Ms. Tang Li, Mr. Law Cheuk
Hung, Mr. Wu Guo Ming, Mr. Kwok Man Wai, S8, IDs, JP and Mr.
Wan Chi Keung, Aaron, 88s, /2 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.

* For identification purpose only

By Order of the Board
CNC Holdings Limited
Li Yong Sheng
Vice Chairman & CEO

Hong Kong, 6 February 2018

As at the date of this report, the Directors are Dr. Jiang Yan'
(Chairman), Dr. Li Yong Sheng’ (Vice Chairman and Chief Executive
Officer), Mr. Liu Da Yong', Mr. Zou Chen Dong’, Mr. Kan Kwok
Cheung’, Ms. Tang L, Mr. Law Cheuk Hung? Mr. Fan Chun Wah,
Andrew, JP°, Mr. Wu Guo Ming®, Mr. Kwok Man Wai, SBS, IDS, JP,
Mr. Wan Chi Keung, Aaron, BBs, JP° and Mr. Wong Chung Yip,
Kenneth?’.

J Executive Director
e Non-executive Director
. Independent non-executive Director
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