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CHARACTERISTICS OF GEM OF THE STOCK EXCHANGE OF HONG KONG LIMITED
(THE “STOCK EXCHANGE")

GEM has been positioned as a market designed to accommodate small and mid-sized
companies to which a higher investment risk may be attached than other companies listed
on the Stock Exchange. Prospective investors should be aware of the potential risks of
investing in such companies and should make the decision to invest only after due and
careful consideration.

Given that the companies listed on GEM are generally small and mid-sized companies,
there is a risk that securities traded on GEM may be more susceptible to high market
volatility than securities traded on the Main Board 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 of Hong Kong Llimited takes no
responsibility for the contents of this report, makes no representation as fo 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 of abc Multiactive Limited collectively and individually accept full responsibility,
includes particulars given in compliance with the Rules Governing the Llisting of Securities on GEM of the Stock
Exchange of Hong Kong limited for the purpose of giving information with regard to the Company. The directors,
having made all reasonable enquires, confirm that, to the best of their knowledge and belief the information
contained in this report is accurate and complete in all material respects and not misleading or deceptive, and

there are no other matters the omission of which would make any statement herein or this report misleading.
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Chairman’s Statement

| would like o thank our team for their valuable contributions and support in the past years. In 2018, we have
maintained our leadership position in the security brokerage solution market by providing our customers with
innovative products fo stay ahead of the market; in addition, we have been actively looking for new opportunities

fo promote our Financial Solutions and to diversify our product lines in the future.

The year of 2018 is a challenge one. Facing a volatile global stock market, the securities market in Hong
Kong has been full of ups and downs. Especially in the second half year of 2018, the global and domestic
economy slow down its growth due to ongoing US Sino trade argument and downturn in the Chinese economy.
The Group believes changes will create opportunities, as a result, the Group contfinues fo channel its resources
fo development of the existing business segments as achieving high growth will continue to be one of the top
priorities of the Group for 2019. The Group will place more resources in providing and improving advanced

Financial Solutions and its services to fulfil customer needs and market demand.

To mitigate the market risks in the financial sector as well as to expand our customer base, the Group has been
in close negotiation with potential partners actively seeking opportunity to cooperate in providing new innovative
business solutions and professional services to customers in other indusfries. During the year, the Group has signed
several business partner agreements with business partners and launched different third-party products and services
to the market. The Group expects that the business operation for the coming years will be more cost effective
with reducing working capital requirement and more in-depth management concentration. Accordingly, the Group

could better capture the opportunity of growth.

In 2018, the Group achieved significant financial improvement through capital restructuring by issuing of the
convertible preference shares and the convertible bond. The completion of the subscription has significantly
improved the financial performance and position of the Group by enlarging ifs capital base and reducing its

liabilities.

The Group is confident in maintaining our leading financial solution provider position in Hong Kong. Looking
forward, the Group will adopt both long term and short term measures with an aim fo improve its products and
services in the future. looking forward, apart from continuing to focus on our core business and technology
development to improve its product functionally to meet the market demand, the Group will also focus on
exploring more competitive solutions and diversifying its product and services lines in order to widen the customer

dimension.
Finally, I would like to thank our board of Directors, shareholders, customers, and industry partners for their
continued support and our employees for contributing their energy and skills this past year. With our leadership

position in the securities solutions sector coupled with the expansion of the diversify product lines, | look forward

fo a productive year in 2019.

Joseph Chi Ho Hui
Chairman

Hong Kong, 18 February 2019
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abc Multiactive Limited

Financial Highlights

Year ended Year ended Increase/
30 November 30 November (decrease) in
Key Financial Figures and Ratios Note 2018 2017 %
HK$’000 HK$'000
Performance
Turnover 15,163 14,704 3.1%
Loss before interest, taxation and
depreciation 2,042 2,568 (20.5%)
Loss for the year 5,049 5,828 (13.4%)
Loss attributable to owners of the Company 5,049 5,828 (13.4%)
Gross profit margin 1 82.3% 76.5% 5.8%
Net profit margin N/A N/A N/A
Year ended Year ended Increase/
30 November 30 November |decrease) in
Key Financial Figures and Ratios Notes 2018 2017 %
HK$’000 HK$'000
Total assets 5,529 3,781 46.2%
Net liabilities 16,133 48,702 (66.9%)
Cash and cash equivalents 2,836 1,660 70.8%
Net cash 2 2,836 1,660 70.8%
Liquidity and Gearing
Current ratio 3 0.79 0.47 68.1%
Gearing ratio 4 2.32 12.09 (80.8%)

Notes:

1. Gross profit margin is calculated by dividing gross profit by revenue and multiplying the resulting value by 100%. Gross

profit equals fo revenue minus cost of sales.

2. Net cash is cash and cash equivalents less interest-bearing bank borrowings.
3. Current ratio is calculated by dividing current assets by current liabilities.
’ ?l Gearing ratfio is a percentage of borrowings and long term debts over total assets.
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Management Discussion and Analysis

Performance Analysis

The performance analysis of the Group for the Year is set out in the “Financial Highlights” of this annual report.

Financial Review

The Group recorded a turnover of approximately HK$15,163,000 for the year ended 30 November 2018
(the "Year"), increased slightly by 3% from that of approximately HK$ 14,704,000 for the corresponding period
last year. Of the fotal turnover amount, (i) approximately HK$ 1,660,000 or 11% was generated from software
license sales, [ii) approximately HK$5,354,000 or 36% was generated from contract revenue, (iii) approximately
HK$5,971,000 or 39% was generated from maintenance services, (iv) approximately HK$ 1,266,000 or 8%
was generated from sales of computer hardware and (v] approximately HK$Q12,000 or 6% was generated
from Fintech resources services. The net loss attributable to shareholders of the Company for the Year was
approximately HK$5,049,000, in which approximately HK$2,724,000 was waived interest by Maximizer
International Limited on the two interest bearing promissory notes which was finally accounted as deemed capital
contribution and charged to special reserve account of the Company. With the exclusion of this, the net loss
attributable to shareholders of the Company shall be approximately HK$2,325,000, an improvement of 60% as
compared to the corresponding period last year.

The Group started the Year by accelerating its expansion plans but also adopted a more conservative position
and implemented various cost control measures as the economic uncertainties placed price pressures on orders
received and customers became more cost cautious in purchasing financial solutions products and services in the
second half of year 2018. Despite this challenging environment, the Group had exercised prudent measures on

cost control policies and decreased its normal operating expenditures as mentioned below.

The Group's operating expenditures for the Year amounted to approximately HK$ 14,761,000, remained stable
when compared to that of approximately HK$14,687,000 for the corresponding period last year. During the
Year, the Group had incurred additional professional and consultancy fees of approximately HK$ 1,340,000 in
relation to the engagement of financial and legal advisers to the Group on the advisory to cope with the Stock
Exchange issued letters to the Company conceming about the Company’s compliance of GEM Listing Rule 17.26
to justify the continued listing of the Company’s securities. Excluding this extraordinary expenditure, the operating
expenditures would have deducted by approximately 9% for the Year when compared to the corresponding

period last year.

During the Year, the Group restructured the shareholders’ loan by way of set off against the outstanding
promissory note in the amount of approximately HK$50,700,000 (the “Promissory Note") owing by the Group
to Maximizer International Limited (“MIL") by entering into the convertible preference shares and convertible
bond subscription agreement dated 28 August 2018 (as amended and supplemented by o supplemental
agreement dated 10 October 2018) (collectively, the “Subscription Agreement”) with MIL. Pursuant to the
Subscription Agreement, the Company has agreed to issue and MIL has agreed to subscribe for the convertible
preference shares in the subscription price of approximately HK$21,000,000 and the convertible bond in the
principal amount of approximately HK$29,700,000, being the sum of approximately HK$50,700,000 (the
"Subscription”), to be seftled by MIL by way of set off against the Promissory Note in full upon completion of the

Subscription. The above capital re-structuring transaction was completed on 22 November 2018.
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abc Multiactive Limited

Management Discussion and Analysis

During the Year, the depreciation expenses amounted to approximately HK$239,000, remained stable when

compared to that of approximately HK$228,000 for the corresponding period last year.
The Group did not have any amortisation expenses during the Year.

During the Year, the Group invested approximately HK$4,259,000 in developing new modules for its OCTO
Straight Through Processing system ("OCTOSTP"). In 2018, the Group devoted most of its research and
development resources in developing new C# version of its core brokerage setflement system and upgrade its
brokerage trading system to support “Northbound Investor ID” and “Broker-to-Client Assigned Number or BCAN"

functions under the Stock Connect with Shanghai and Shenzhen Stock Exchange.
The Group has no provision made for impairment of trade receivables during the Year.

Total staff costs [excluding directors’ remuneration) were approximately HK$9,345,000 for the Year, a 14%
decrease from approximately HK$10,834,000 for the corresponding period last year.

On 24 August 2018, the de-registration of Maximizer Asia (Shanghai) Limited, a wholly-owned subsidiary in
the PRC has been completed. The audited loss on written off subsidiary assets was approximately HK$3,000
and audited loss on foreign currency translation adjustment of approximately HK$29,000 was released from

exchange reserve fo profit and loss account.

Operation Review

For the Year, Financial Solutions remained as the key source of the Group's turnover. The turnover from Financial
Solutions and Fintech resources were approximately HK$15,163,000, increased slightly when compared to
that of approximately HK$ 14,704,000 for the corresponding period last year. Of the total audited turnover,
turnover of approximately HK$ 12,985,000 represents sales of self-developed software, turnover of approximately
HK$912,000 was generated from Fintech resources services and revenue generated from resales of computer

hardware and the third parties’ products were approximately HK$1,266,000.

The year of 2018 is a challenging year. The Hong Kong stock market had a bullish beginning in year 2018, the
Group's local brokerage customers planned and spent more their resources to upgrade their brokerage system.
As a result, the Group benefited and secured several system modification and hardware sales contracts in the
first 2 quarters. However, since the second half of year 2018, the performance of Hong Kong stock market was
poor. Additionally, the global and Hong Kong economies have been adversely impacted by the recent economic
uncertainties (such as the US Sino trade argument and China economy slowdown). With such poor stock market
performance and economic uncertainties, both the existing and potential customers of the Group slowdown their
IT spending plan and deferred their IT infrastructure or system upgrade projects. As a result, the Group's computer
licenses sales and rental services were adversely affected and the growth from the sale of computer hardware was

limited during the Year.
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Management Discussion and Analysis

The Group put more focus on develop innovative products, advance solutions and reselling computer hardware
with a high end model to customers is our targef to widen revenue channel. Although the business performance
demand on computer hardware was affected by off season in the fourth quarter of year 2018 and recent
economic environment slowdown, some of customers would like to holdup the expansion budget to 2019 as
effect by the worldwide economy declined during the second half year 2018. Despite the above, the Group
continues to closely negotiate with several customers to solve their hardware configuration requirements. In the first
two months of financial year 2019, the Group has signed the computer hardware sales contracts with several
customers. The Group expects that its turnover from sales of computer hardware will gradually gain momentum in
2019. On the other hand, the Group has setup a new sales team and hired more salesforce in the fourth quarter

of year 2018 to expand other customer base fo overcome the market challenge in the future.

In order to maintain its competitive edge in the industry, the Group has leveraged its Financial Solutions research
and development capabilities and continued to improve its OCTOSTP solutions. Additional value added product
and service extensions were also developed during the recent years to cope with the Stock Exchange’s several
new launch products in PRC and Hong Kong stock trading markets. Currently, “Northbound Investor ID” ("NB"J,
an investor identification regime for NB trading under the “Shanghai and Hong Kong Stock Connect” and
"Shenzhen and Hong Kong Stock Connect” is newly launched. Under the NB model, “Shanghai and Hong Kong
Stock Connect” and “Shenzhen and Hong Kong Stock Connect” are required to assign a Brokerto-Client Assigned
Number or BCAN to each of the NB trading customers in a standard format and provide investor identification
information of such customers to the Stock Exchange. The NB model was implemented in the fourth quarter of year
2018 and the Group has implemented and upgraded its Financial Solutions to fulfill the current market needs. The
Group also devoted ifs resources in developing the new C# version of its core brokerage setflement system. These
product and service extensions are also built upon and fightly integrated with the Group’s core technology and
provided specifically enhanced functionality. During the Year, the Group has signed several service contracts to
implement the function of NB. Further, the Group also commenced discussions to upgrade its Financial Solutions

with one well known brokerage firms in Singapore that have local operation in Hong Kong.

In 2018, the Group has started to enter into the Fintech resources service market by providing experienced and
knowledgeable Fintech professionals secondment and recruitment services to our custfomers. These new services
not only diversified the Group's business line but also provided a more comprehensive services to customers to
cover a wider range of Fintech products customization or consultancy services beyond the OCTOSTP Financial
Solutions. For the Year, turnover of approximately HK$912,000 was recognised from the provision of Fintech
resources services. In the first two months of financial year 2019, the Group continues to explore more opportunity

on Fintech resources services and has secured contracts in the total amount of approximately HK$200,000.
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Management Discussion and Analysis

The Group tfargets to strive for expanding and diversifying its business line and seeking new business opportunities
in the market. To achieve the goal, the Group expands its customer base from financial related customers to
other non-financial related customers and commenced partnership cooperation with hardware and technical
service vendors in Hong Kong. For the Year, the Group has signed several business partner agreements with
computer hardware suppliers, including one well-known computer hardware supplier for the resell rights of its
products in Hong Kong. The Group is also in active negotiation with other potential partners on IT managing
service, scanning and sforage solutions and CCTV products fo cooperate in providing more innovative business
solutions. In order to improve the sales performance of each of the Group's business segments, the Group will
continue to provide and develop diversified business solutions, such as providing the non-financial solution
module, management services solutions and infrastructure services to different customers, as well as to seek more
cooperation with different channel partners for our customers. For the continuous business growth, the Group had
set up a new business product team to explore more business opportunity in the second half year of 2018. The

Group is actively preparing ifself to sourcing more diversify business model to the market.

Capital Structure

As at 30 November 2018, the total issued share capital of the Company was approximately HK$42,464,000
(2017: approximately HK$30,111,000) divided into 301,108,062 ordinary shares and 123,529,400
non-voting convertible preference shares (2017: 301,108,062 ordinary shares) of HK$0.10 each.

Liquidity and Financial Resources

The Group operates a conservative set of freasury policies fo ensure that no unnecessary risks are taken with the

Group's assets. No investments other than cash and other short-term bank deposits are currently permitted.

As at 30 November 2018 and 2017, the convertible bond to MIL, amount due to a related company and the

promissory notes and interest payables to the related companies were repayable as follows:

The Group
2018 2017
HK$’000 HK$'000
Within 1 year 228 235
Between 1 and 2 years - 45,700
Between 3 and 5 years 12,810 -
Wholly repayable within 5 years 13,038 45935

As at 30 November 2018, the Group had outstanding of approximately CAD39,000 (approximately
HK$228,000) due to Maximizer Services Inc (“MSI”), a related company of the Company. The amount due to
MSI was mainly payables for purchases of software merchandise, royalty fee and expenses paid on behalf of the

Group, which was unsecured, interest free and repayable on demand.
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Management Discussion and Analysis

On 22 August 2018, Active Investments Capital Limited (“Active Investment’) assigned ifs three promissory
notes to Maximizer International Limited ["MIL"). On 24 August 2018, MIL waived the amounts equivalent to
the interest accrued from 1 December 2017 onward on two interest bearing promissory notes such that the
principal amounts on the promissory notes shall be reduced accordingly. MIL and the Company further agreed
that the terms of the loan evidenced by the promissory notes be amended to be non-interest bearing effective
on the same date. As a result, the old three promissory notes were cancelled and a new non-interest bearing
promissory nofe in the aggregate principal sum of approximately HK$50,700,000 (being the initial principal
sum of approximately HK$37,839,000, HK$6,444,000 and HK$5,000,000 on the three promissory notes and
the amount of approximately HK$1,286,000 and HK$ 130,000 equivalent to the amount of interest accrued
as at 30 November 2017 on the two interest bearing promissory notes) was issued by the Company in favour
of MIL and would be matured on 1 March 2019. (As at 30 November 2017, loans of amount approximately
HK$37,839,000 and HK$6,444,000 are loans from Active Investments Capital Limited ("Active Investments”),
a related company wholly owned by the chief executive officer of the Company, which were unsecured, inferest
bearing at the Hong Kong prime rate established by the Hongkong and Shanghai Banking Corporation Limited
plus 3% and maturing on 1 March 2019).

On 28 August 2018, the Company and MIL (the “Subscriber”) entered info the subscription agreement as
supplemented and amended on 10 October 2018 relating to the subscription of Convertible Preference Shares
(the "CPS") and Convertible Bond (the “CB”) (the "Subscription Agreement”). The complefion of the Subscription
Agreement took place on 22 November 2018 whereupon the CPS and CB were issued to MIL and the CPS
subscription price and the CB subscription price were fully set off against the outstanding amount of the promissory
note in full, being approximately HK$50,700,000 was set off in full by the issued of [i] the CPS with total
subscription price of approximately HK$21,000,000 and (i) the CB in the aggregate principal amount of
approximately HK$29,700,000. The promissory note was deemed to have fully setlled and became void and of

no effect.

The Group expresses its gearing ratio as a percentage of borrowings and long term debts over tofal assets. As at
30 November 2018, the Group's gearing ratio was 2.32 (2017: 12.09).

Pledge of Assets
The Group did not have any mortgage or charge over its assefs as at 30 November 2018 (2017: Nil).

Exposure to Fluctuations in Exchange Rates and Related Hedges

All the Group's assets, liabilities and transactions are denominated either in Hong Kong dollars, Renminbi or
Canadian dollars. Except for the current account between the Company and its subsidiaries in China which is
denominated in Hong Kong dollars, it is the Group's policy for each operating entity to borrow in local currencies

where necessary in order to minimise currency risk.

As at 30 November 2018 and 2017, the Group did not have any foreign currency investments which have been
hedged by currency borrowings and other hedging instruments.
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Management Discussion and Analysis

Possible Risk Exposure
Risks which are relevant to the Group and its business

There are no significant barriers to entry in the markets in which the Group participates. The market for the
Group's software solutions is highly competitive, subject to rapid change and can be significantly affected by the
infroduction of new products and market activities of other industry participants. Competitors may vary in size,

scope and breadth of the products and services offered.

The Group's success and ability to compete are dependent to a significant degree on its proprietary technology
and on the proprietary technology of others. The Group relies primarily on copyright, trade secret and trademark
law to protfect its technology as well as its commercial reputation. The inability of the Group to adequately protect
such intellectual properties it uses could have material adverse effect on the Group's business, financial condition

and operating results.

Risks which are relevant fo the software industry

The software industry is characterised by rapid technological change, changes in customer requirements, frequent
new service and productions and enhancements, and emerging indusiry standards. If the Group is unable to
develop and infroduce new services and products or enhancements of existing services and products in a timely
manner in response fo changing market conditions or customer requirements, or if new services and products do
not achieve market acceptance, the Group's business, financial condition and operating results will be materially

adversely affected.

The internet industry is characterised by rapidly changing industry standards, frequent introduction of new products
and services and evolving business models. The introduction of any new laws and regulations or changes in any
relevant jurisdiction to any existing laws and regulations or their interprefation that make it more restrictive for the
Group to operate and/or lead to an escalation of compliance costs could have an adverse impact on the Group.
In the event the business sfructure or operating system cannot be modified fo conform fo the then applicable law or

practice or its interpretation, the Group may be unable to conduct the whole or some part of its business.

If the Group fails to attract and retain qualified personnel, its growth could be limited and its costs increased

The Group's success has been, and will be, dependent to a large degree on its ability to aftract and retain
qualified senior and middle managers and highly skilled technical personnel. The Group cannot be certain that
recently hired personnel or any personnel it hires in the future will successfully integrate into ifs organisation or
ultimately contribute positively to its business. The loss of the services of professional personnel or the inability to
identify, hire, train and retain other qualified technical and managerial personnel in the future could also adversely

affect the Group's business.
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Management Discussion and Analysis

The Group may be liable for defects or errors in the software solutions it develops

Many of the software solutions that the Group develops are critical to the operations of its clients’ businesses. Any
defects or errors in these solutions could result in delayed or lost client revenues, adverse customer reaction toward

the Group, negative publicity, additional expenditures to correct the problems and claims against the Group.

The Group has a policy of seeking to include provisions in ifs contracts to limit its liability in rendering its services.
However, not all contracts include provisions to such effect, and, even if included, they may be unenforceable.
Hence, these contractual provisions may not protect the Group from liability. If held liable for defects or errors in

its software solutions, the Group's business, reputation and financial position is likely to be adversely affected.

The Group's business may be adversely affected by the downturn of Hong Kong's economy or stock market owing

to unforeseen circumstances

Since a substantial part of the Group's revenue is derived from Hong Kong, the Group's business and results of
operations are affected by the overall performance of the Hong Kong economy which is influenced by factors
including, inter alia, local and international economic and political conditions, general market sentiment, changes
in the regulatory environment and fluctuations in interest rates. Unforeseen circumstances such as economic
downturn or natural disaster which are beyond the control of the Group may affect its business. Likewise, any
prolonged downturn in the stock market may lead to a reduction in stock trading volume in Stock Exchange,
initial public offerings and/or other corporate activities, which may adversely affect the volume of the Group's
business and profitability. Any such unforeseen circumstances may adversely affect the operations and financial

performonce of the Group in a material respect.

Further, any adverse change in the economic conditions in Hong Kong will have adverse impact on the Group
such as increase in the risk of cancellation or termination of projects by clients and default in payment of services

fee. If such events materialise, the Group's performance will be adversely affected.

Financial Risk

Details of the financial risk of the Group are sef out in Note (4] to the consolidated financial statements.

Treasury Policy

Cash and bank deposits of the Group are either in Hong Kong dollars, Renminbi and Canadian dollars. The
Group conducts its core business fransaction mainly in Hong Kong dollars, such that the Group did not use
any derivative instruments fo hedge its foreign currency exposure as the Group considered its foreign currency

exposure is insignificant.

Contingent Liabilities

The Group had no material contingent liabilities as at 30 November 2018 {2017 Nil).

Event after the Reporting Period

The Group did not have any significant events occurred after the reporting period.
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Management Discussion and Analysis

Litigation

As at 30 November 2018, the Group had no material litigation (2017 Nil).

Significant Investments

The Group has not held any significant investment for the year ended 30 November 2018 (2017: Nil).

Material Acquisitions, Disposal of Subsidiaries and Affiliated Companies

On 24 August 2018, the de-registration of Maximizer Asia (Shanghai) Limited, a wholly-owned subsidiary in
People’s Republic of China [the “PRC") has been completed. The audited loss on written off subsidiary assets
was approximately HK$3,000 and audited loss on foreign currency translation adjustment of approximately

HK$29,000 was released from exchange reserve to profit and loss account.

Major Events

As at 30 November 2018 and 2017, the Group had no material capital commitments and no future plans for

material investments or capital assets.

Employee and Remuneration Policy

The directors believe that the quality of its employees is the most important factor in sustaining the Group's growth
and improving its profitability. The Group's remuneration package is structured with reference to the individual
performance, working experience and prevailing salary levels in the market. In addition to basic salaries and
mandatory provident fund, staff benefits include medical coverage scheme. As at 30 November 2018, the Group
had employed 21 staffs in Hong Kong (2017 23 staffs in Hong Kong). Total staff costs for the Year under review
amounted to approximately HK$9,345,000 (2017: HK$10,834,000).

Pension Scheme

Effective from 1 December 2000, the Group joined the Mandatory Provident Fund Scheme (the “MPF Scheme”)
for all of its employees employed under the jurisdiction of the Hong Kong Employment Ordinance. The MPF
Scheme is registered with the Mandatory Provident Fund Authority under the Mandatory Provident Fund Schemes
Ordinance (Chapter 485 of the laws of Hong Kongl in Hong Kong. The assefs of the MPF Scheme are held
separately from those of the Group in funds under the control of an independent trustee. Under the revised rules
of the MPF Scheme on 1 June 2014, the Group and its employees are each required to make contributions

to the MPF Scheme at 5% of the employees’ relevant income, subject to a cap of monthly relevant income of

HK$30,000.

The retirement benefit scheme cost charged to the consolidated statement of profit or loss and other comprehensive
represents confributions payable by the Group to the funds and is expensed as incurred. During the Year, the
refirement benefit scheme contributions borne by the Group amounted to HK$282,000 (2017: HK$356,000).
No forfeited contribution for the Group is available to reduce the contribution payable in the future years.

Contributions to the scheme vest immediately.

[
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Management Discussion and Analysis

Prospects

The Group will continue fo cautiously monitor the business environment and to strengthen its competitiveness in the
market, the Group will further focus on its core business and technology development with product functionality
improvement and expansion in the service areas offered to the customers. The Group believes its products together
with professional services are technologically competitive and the Group's business shall be benefited from the
aggressive technology enhancement by the Stock Exchange and increased number of new market participant in

the Hong Kong brokerage industry.

To channel the Group's resources to the development of the existing business segments to achieve high growth will
continue fo be one of the top priorities of the Group for 2019. The Group will place more resources in providing
and improving advanced financial solutions or services to fulfil the Group's customer needs and market demand as
well as expanding its customer base. Besides, based on the Group's experience on sourcing computer hardware
and existing relationship with its customers, the Group believes that it is capable to extend its customer base to
other departments of the brokerage houses and banks as well as explore its product development and hardware
sales teams to approach other financial or non-financial corporations in Hong Kong. It is the belief of the directors
of the Company that the Group has well-diversified products and services range, which maintains its market

competitiveness and it is well equipped to face future challenges.

The Group will continue to keep up with the market trend and the industry requirements. The Group will explore
new business opportunities and widen the Group's turnover stream from both existing and potential customers. The
Group will also continue to strive for a better diversified business line and seek new business opportunities in the
market. To achieve the goal, the Group will actively seek cooperation with partners in providing more innovative
business solutions. Further, the Group will also continue to deliver its quality services, as well as to improve our
financial solutions products, for the continuous business growth. It is believed that the Group has solidified its

foundation by refining its operations in the coming vyear.
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Biographical Details of Directors and Senior Management

Executive Directors

Mr. Joseph Chi Ho HUI, aged 48, was appointed as an executive director of the Company on 8
November 2000. Mr. Hui was re-designated as a non-executive director of the Company on 14 July 2011 and
re-designated as an executive director and the Chairman of the Company. He is also a member of the Internal
Controls Committee and the Nomination Committee of the Company. Mr. Hui graduated with a Bachelor Degree
in Electrical Engineering from the University of British Columbia, Vancouver, Canada and obtained a Master's
of Science Degree in Electrical Engineering from Stanford University, California, U.S.A. Mr. Hui is currently a
MNC business solution provider. He was previously a vice president of research and development in Maximizer
Software Inc. where he was responsible for directing the vision and development of the Maximizer line of
products. He has solid management experience of software development in CRM industry and related business for

more than 19 years.

Mr. Hui is the brother of Mr. Samson Chi Yang Hui, the chief executive officer of the Company, and is the

brother-in-law of Ms. Clara Hiu Lling Lam, the executive director of the Company.

Ms. Clara Hiu Ling LAM, aged 47, was appointed as an executive director of the Company in July 2011.
She graduated with a Bachelor's Degree in Economics from the Faculty of Arts of Simon Fraser University,
British Columbia in 1994. She was the legal representative of a subsidiary of the Company in China until it
was deregistered in August 2018. Ms. Lam is currently the director of One Champion Group Limited, a private
company owned by Ms. lam to provide professional consultancy service for purchasing overseas property. Ms.
Lam has solid management experience gained from a well known Hong Kong financial systems services provider

and related businesses for more than 10 years.

Ms. lam is the spouse of Mr. Samson Chi Yang Hui, the chief executive officer of the Company and the
sister-in-law of Mr. Joseph Chi Ho Hui, the Chairman and executive director of the Company. Ms. Lam did not
hold any directorship in any other public companies of which are listed on any securities market in Hong Kong or

overseas in the past three years.

Independent Non-executive Directors

Mr. Kwong Sang LIU, oged 56, joined the Company in September 2004 as an independent non-executive
director for more than 14 years. He is also a member of the Audit Committee, the Internal Controls Committee,
the Remuneration Committee and the Nomination Committee of the Company. He has been practising as a
certified public accountant in Hong Kong with more than 28 years of experience. Mr. liu graduated from the
Hong Kong Polytechnic University with a bachelor degree (Honors) in Accountancy and obtained the Master
in Business Administration degree from the University of lincoln, the United Kingdom. He is a fellow member of
the Institute of Chartered Accountants in England and Wales, a fellow member of the Association of Chartered
Certified Accountants, a fellow member of the Institute of Financial Accountants, the United Kingdom and a fellow
member of the Institute of Public Accountants, Australia. Mr. Liv is also a fellow member of the Hong Kong Institute
of Certified Public Accountants, a fellow member of the Taxation Institute of Hong Kong, a Certified Tax Adviser

and a fellow member of the Society of Registered Financial Planners.
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Mr. liu acts as an independent non-executive director of China National Culture Group Llimited, a company
listed on the Stock Exchange of Hong Kong Llimited (the “Stock Exchange”) with stock code 745, and of Polytec
Asset Holdings Llimited, a company listed on the Stock Exchange with stock code 208, and of Pine Care Group
Limited, a company listed on the Stock Exchange with stock code 1989. Mr. Liu was previously an independent
non-executive director of Evershine Group Holdings Limited, a company listed on the Stock Exchange with stock
code 8022, and of OCI International Limited (former name: Dragonite International Limited), a company listed on
the Stock Exchange with stock code 329. Saved as disclosed above, Mr. Liu does not hold any other positions
with the Company or its subsidiaries, nor did he hold any other directorships in other listed public companies in

the past three years.

Mr. Edwin Kim Ho WONG, aged 44, joined the Company in August 2008 as an independent
non-executive director for 10 years. He is also a member of the Audit Committee, the Internal Controls Committee,
the Remuneration Committee and the Nomination Committee of the Company. Mr. Wong graduated in Major
of Economics from York University, Toronto. He is currently the founder and the managing director of a regional
apparel trading and distributing company. Mr. Wong has solid management experience gained from one of a
well known Hong Kong textile company specialized in OEM export textile industry and related business more than

18 vears.

Mr. William Keith JACOBSEN, oged 52, joined the Company in July 2009 as an independent
non-executive director for @ years. He is also a member of the Audit Committee, the Internal Controls Committee,
the Remuneration committee and the Nomination committee of the Company. Mr. Jacobsen graduated with a
Bachelor of Laws from the University of Hong Kong and holds o Master degree of Business Administration from
the University of British Columbia in Canada. Mr. Jacobsen is currently the Chairman of Trinity Corporate Finance
Limited. Mr. Jacobsen has more than 24 years experience in corporate finance and business development for

various firms and listed companies in Hong Kong.

Mr. Jacobsen is currently an independent non-executive director of KK Culture Holdings Limited, a company listed
on the Stock Exchange of Hong Kong Llimited (the "Stock Exchange”] with stock code 550, and a non-executive
director of Cocoon Holdings Llimited, a company listed on the Stock Exchange with stock code 428. He was
previously an executive director of Auto ltalia Holdings Limited, a company listed on the Stock Exchange with
the stock code 720, a non-executive director of Ping An Securities Group (Holdings) Limited, a company listed
on the Stock Exchange with stock code 231 and an independent non-executive director of Sustainable Forest
Holdings Limited, a company listed on the Stock Exchange with stock code 723, and of China Financial leasing
Group limited, a company listed on the Stock Exchange with stock code 2312, and of King Stone Energy Group
Limited, a company listed on the Stock Exchange with stock code 663, and of Qingdao Holdings International
Limited (former name: Hycomm Wireless Limited), a company listed on the Stock Exchange with stock code 499,
and of HongDa Financial Holding limited (former name: Perception Digital Holdings Limited), a company listed
on the Stock Exchange with stock code 1822. Saved as disclosed above, Mr. Jacobsen does not hold any
other positions with the Company or its subsidiaries, nor did he hold any other directorships in other listed public

companies in the past three years.
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Biographical Details of Directors and Senior Management

Senior Management

Mr. Samson Chi Yang HUI, aged 47, joined the Company in July 2000. Mr. Hui is the chief executive
officer of the Company. He is responsible for initiating and leading negotiations for mergers and acquisitions
of the Group, as well as managing the Group’s regional sales and marketing activities. He has over 23 years’
experience in managing real estate, trading, investment and IT businesses. Mr. Hui is the spouse of Ms. Clara Hiu
Lling Lam, the executive director of the Company and is also the brother of Mr. Joseph Chi Ho Hui, the chairman

and executive director of the Company.

Mr. Siu Leong CHEUNG, cged 46, joined the Company in August 2003. Mr. Cheung is the qualified
accountant, company secrefary and authorised representative for the acceptance of process in Hong Kong. Mr.
Cheung is an associated member of both the Association of Chartered Certified Accountants and the Hong Kong
Institute of Certified Public Accountants. He is responsible for the day-fo-day accounting and related matters of the

Company. Mr. Cheung had worked in the auditing, accounting, and financial field for more than 22 years.
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Report of the Directors

The directors are pleased to present their annual report together with the audited consolidated financial statements
of abc Multiactive Limited (hereinafter referred to as the “Company”) and its subsidiaries (hereinafter collectively
referred to as the "Group”) for the year ended 30 November 2018 (the "Year”).

Principal activities

The principal activity of the Company is investment holding. The activities of its subsidiaries are set out in Note

(33) to the consolidated financial statements.

Business review

A review of the Group's business during the Year and analysis of the Group’s performance using financial key
performance indicators and prospectus of the Group's business are provided in sections headed "Chairman’s
Statement” on page 5 and “Management Discussion and Analysis” on pages 7 to 15 of the annual report and the

notes to the consolidated financial statements.

Segment information

An analysis of the Group's performance for the Year by business and geographical segments is set out in Note (7)

to the consolidated financial statements.

Results and appropriation

The results of the Group for the Year and the state of affairs of the Group and the Company on that date are set

out on pages 50 to 52 to the consolidated financial statements.
The directors do not recommend payment of any dividend in respect of the Year (2017: Nil).

Closure of register of members

The forthcoming annual general meeting of the Company ("AGM”) will be held on Wednesday, 3 April 2019.
For determining the entitlement of the shareholders of the Company to attend and vote at the AGM, the register of
members of the Company will be closed from Friday, 29 March 2019 to Wednesday, 3 April 2019 (both days
inclusive), during which period no fransfer of shares of the Company can be registered. In order to be eligible to
attend and vote at the AGM, unregistered holders of Shares shall ensure that all transfer documents accompanied
by the relevant share certificates must be lodged with the Company’s branch share registrar in Hong Kong,
Tricor Abacus Limited at level 22, Hopewell Centre, 183 Queen’s Road East, Hong Kong before 4:30 p.m. on
Thursday, 28 March 2019.

Property, plant and equipment

Details of the movements in property, plant and equipment of the Group during the Year are set out in Note (18]

to the consolidated financial statements.
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Report of the Directors

Share capital

Details of the movements in the share capital of the Company during the Year are set out in Note (21] to the

consolidated financial statements.

Distributable reserves

As at 30 November 2018, the Company had no distributable reserve calculated under the Companies Act 1981

of Bermuda (as amended) and the Company’s bye-laws.

Reserves

Details of movements in the reserves of the Group during the Year are sef out in the consolidated statement of

changes in the equity.

Pre-emptive rights

There are no provisions for pre-emptive rights under the Company's bye-laws and there was no restriction against

such rights under the laws of Bermuda.

Permitted indemnity provision

Pursuant to the code provision A.1.8 of Corporate Governance Code and Corporate Governance Report (the
"CG Code and Report’], the Company should arrange appropriate insurance to cover potfential legal actions
against its directors and senior management. To comply with code provision, the Company has arranged for
appropriate liability insurance for the directors and senior management for indemnifying their liabilities arising

from corporate activities for the year ended 30 November 2018.

Purchase, sale or redemption of the Company’s listed securities

The Company has not redeemed any of its listed securities during the year. Neither the Company nor any of its
subsidiaries has purchased or sold any of the Company's listed securities during the Year (2017: Nil).

Directors

The directors of the Company during the Year and up to the datfe of this report were:

Executive Directors
Mr. Joseph Chi Ho Hui (Chairman)
Ms. Clara Hiu ling Lam

Independent Non-executive Directors
Mr. Kwong Sang Liu

Mr. Edwin Kim Ho Wong

Mr. William Keith Jacobsen
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In accordance with Bye-laws 84 of the Company's byelaws, Mr. Edwin Kim Ho Wong and Ms. Clara Hiu ling

Lam will retire by rotation at the forthcoming AGM and, being eligible, offer themselves for re-elections.

In accordance with code provision A.4.3 of the Corporate Governance Code and Corporate Governance
Report contained in Appendix 15 of the GEM Listing Rules, Mr. Kwong Sang Liu and Mr. Edwin Kim Ho Wong
have served as an independent non-executive director of the Company for more than 9 years. Mr. William Keith
Jacobsen has served as an independent non-executive director of the Company for @ years in August 2018. Their
further appointments are subject to a separate resolution to be approved by Shareholders at the AGM in each

year.

Mr. Kwong Sang Liu, Mr. Edwin Kim Ho Wong and Mr. William Keith Jacobsen are independent non-executive
directors and were appointed for a three years term expiring on 30 June 2021; 28 August 2020 and 9 July
2021 respectively.

Directors’ services contracts

None of the directors who are proposed for re-election at the forthcoming annual general meeting has a service
contract with the Company which is not determinable by the Company within one year without payment of

compensation, other than the statutory compensation.

Directors’ interests in contracts

The directors’ interests in contfracts are set out in Note [32) o the consolidated financial statements. Apart from
the foregoing, no other contracts of significance in relation to the Group's business to which the Company, its
holding companies or its subsidiaries was a party and in which a director of the Company had a material interest,

whether directly or indirectly, subsisted at the end of the year or at any time during the Year.

Management contracts

No confracts concerning the management and administration of the whole or any substantial part of the business

of the Company were entered into or existed during the Year.

Biographical details of directors and senior management

Details of biological details of directors and senior management are set out on pages 16 fo 18 to the

consolidated financial statements.

Related party transactions

Details of the related party transactions of the Group are set out in Note (32) to the consolidated financial

statements.

abc Multiactive Limited Annual Report 2018

21



22

abc Multiactive Limited

Report of the Directors

Directors’ and chief executive’s interests and short positions in the shares, underlying
shares and debentures

As at 30 November 2018, the interests and short positions of the directors and chief executive in the shares,
underlying shares and debentures of the Company and its associated corporations (within the meaning of Part XV
of the Securities and Futures Ordinance (the “SFO”) as recorded in the register required to be kept under Section
352 of SFO or as otherwise notified to the Company and The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) pursuant to Rule 5.46 to 5.68 of the GEM Listing Rules were as follows:

Long positions in shares

No long positions of directors and chief executive in the shares of the Company and its associated corporations

were recorded in the register or as otherwise nofified to the Company and the Stock Exchange pursuant to Rule

5.46 of the GEM Listing Rules.

Long positions in underlying shares

a)  The Company:
All options of the Company granted were expired on 27 May 2011.

No long positions of directors and chief executive in the underlying shares of the Company were recorded
in the register or as otherwise nofified to the Company and the Stock Exchange pursuant to rule 5.46 of the
GEM listing Rules.

No further options can be granfed under the Company's share option scheme adopted on 22 January 2001
until the new requirements of Chapter 23 of the GEM Listing Rules are complied with.

b)  Associated Corporation:
No long position of directors and chief executive in the underlying shares of the Associated Corporation
were recorded in the register or as otherwise notified to the Company and the Stock Exchange pursuant to
rule 5.46 of the GEM Listing Rules.

Long positions in debentures

No long positions of directors and chief executive in the debentures of the Company and its associafted
corporations were recorded in the register or as otherwise notified to the Company and the Stock Exchange
pursuant to Rule 5.46 of the GEM Listing Rules.

Short positions in shares

No short positions of directors and chief executive in the shares of the Company and its associated corporations

were recorded in the register or as otherwise notified to the Company and the Stock Exchange pursuant to Rule
5.46 of the GEM listing Rules.
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Short positions in underlying shares

No short positions of directors and chief executive in the underlying shares of the equity derivatives of the
Company and its associated corporations were recorded in the register or as otherwise notified to the Company
and the Stock Exchange pursuant to Rule 5.46 of the GEM Listing Rules.

Short positions in debentures

No short positions of directors and chief executive in the debentures of the Company and its associated

corporations were recorded in the register.

Save as disclosed above, as at 30 November 2018, none of the directors nor the chief executive of the
Company had any interests or short positions in any shares, underlying shares or debentures of the Company or
any of its associated corporation [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 to be recorded in the register kept by the Company under Section 352 of the SFO, or otherwise notified
to the Company and the Stock Exchange pursuant to Rules 5.46 of the GEM Listing Rules.

Interests discloseable under the SFO and substantial shareholders

As at 30 November 2018, the following persons (other than the directors and chief executive of the Company)
had interests and short positions in the shares and underlying shares of the Company as recorded in the register

required to be kept under Section 336 of the SFO.

Long positions in shares

Number of Percentage

Nature of ordinary of issued

Name Capacity interest shares share capital
Maximizer International Limited Beneficial owner Corporate 177,793,941 59.05%
Pacific East Limited Beneficial owner Corporate 16,450,838 5.46%
DGM Trust Corporation (Note) Trustee Corporate 194,244,779 64.51%

Note:

DGM Trust Corporation is the trustee of The City Place Trust which owns Maximizer International Limited, which holds 59.05%
interest in the Company and wholly owns Pacific East Limited, which holds 5.46% interest in the Company. The City Place Trust
is a discretionary trust and its beneficiaries include certain family members of Mr. Kau Mo Hui, but does not include Mr. Joseph
Chi Ho Hui or Ms. Clara Hiu ling Lam or any of their respective spouses or minor child. Mr. Kau Mo Hui is the father of Mr.
Joseph Chi Ho Hui, an executive director of the Company and Mr. Samson Chi Yang Hui, the chief executive officer of the

Company. Mr. Kau Mo Hui is also the father-in-law of Ms. Clara Hiu Ling Lam, an executive director of the Company.
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Long positions in underlying shares

On 22 November 2018, pursuant fo the conditional subscription agreement dated 28 August 2018 (as
supplemented and amended by a supplemental agreement dated 10 October 2018) entered into between the

Company and Maximizer International Limited:

1. 123,529,400 convertible preference shares were issued by the Company to Maximizer International
limited. Based on the initial conversion price of HK$0.17 per new ordinary share upon the exercise of the
conversion rights attaching to each the convertible preference share, a maximum number of 123,529,400
new ordinary shares shall be allotted and issued upon full exercise of the conversion rights attaching to the

convertible preference shares.

2. five-year unlisted convertible bond with nil interest rate in the principal amount of HK$29,699,876.20 was
issued by the Company fo Maximizer International Limited. Base on the initial conversion price of HK$0.17
per new ordinary share upon the exercise of the conversion rights attaching to the convertible bond, a
maximum number of 174,705,154 new ordinary shares shall be allotted and issued upon full exercise of the

conversion rights aftaching fo the convertible bond.

Except for disclosed above, no long positions of other persons and substantial shareholders in the underlying

shares of equity derivatives of the Company were recorded in the register.

Short positions in shares

No short positions of other persons and substantial shareholders in the shares of the Company were recorded in

the register.

Short positions in underlying shares

No short positions of other persons and substantial shareholders in the underlying shares of equity derivatives of

the Company were recorded in the register.

Apart from the foregoing, no other inferests required to be recorded in the register kept under Section 336 of the

SFO have been notified to the Company.
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Major customers and suppliers

The percentages of sales for the Year attributable to the Group’s major customers are as follows:

Sales
— the largest customer 19.23%
— five largest customers combined 60.15%

The percentages of purchases for the Year aftributable to the Group’s major suppliers are as follows:

Purchases
— the largest supplier 46.22%
— five largest suppliers combined 89.49%

None of the directors, their respective associates and shareholders of the Company (which to the knowledge
of the directors own more than 5% of the issued capital of the Company) had any interest in any of five largest

customers and suppliers of the Group for the Year.

Sufficiency of public float

As at the date of this report, based on information that is publicly available to the Company and within the
knowledge of the directors, the directors confirm that the Company maintained the amount of public float as

required under the GEM Listing rules.

Interest capitalised

The Group has not capitalised any interest during the Year.

Independence of independent non-executive directors

The Company confirmed that annual confirmations of independence were received from each of the Company’s
independent non-executive direcfors pursuant to Rules 5.09 of the GEM Llisting Rules and all independent

non-executive directors are considered fo be independent.

Auditors

The consolidated financial statements of the Group for the year ended 30 November 2018 were audited by HLB
Hodgson Impey Cheng Limited whose term of office will expire upon the forthcoming annual general meeting. A
resolution for the re-appointment of HIB Hodgson Impey Cheng limited as the auditors of the Company for the

subsequent year is to be proposed at the forthcoming annual general meeting.

On behalf of the Board
Joseph Chi Ho Hui

Executive Director

Hong Kong, 18 February 2019
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Corporate Social Responsibility Report

Workplace Quality
Working Condition

The Group strives to provide a pleasant and healthy workplace for our employee. We care for our employee
and recognise that having good staff relations and a motivated workplace play vital role in the Group's efficient
operation. In order fo fully develop staff competence and potential, the Group has an employee handbook that
ensure each staff understand the policy of the Group. Our employee handbook highlights general information
about the company and policies relating to staff employment. The contents of our employee handbook are subject

to periodic review and changes will be notified by internal memorandum.

Employee Development and Welfare

The Group's remuneration package is structured with reference to the individual performance, working experience
and prevailing salary levels in the market. In additional to basic salaries and mandatory provident fund ("MPF"),
staff benefits include a basic five-day working week, flexible leave arrangement, medical coverage scheme,

festival gift and annual party.

Performance evaluations will be re-initiated each year. Recognising the value in the skill and experience of our
staff, the Group infends to adopt a policy that any promotions will be considered internally first before hiring any
outside staff. It is the Group’s policy fo select the most suitable candidate for appointment fo a higher rank based

on merit, rather than on the seniority of the candidates.

Staff salary payment and promotion will be measured against their progressive performance level, contribution,
and achievement against the objectives set by the Group. The annual performance evaluation will be conducted
annually. During the performance discussion, staff and management team will meet and talk about the
expectations of their jobs so that a mutual understanding of staff responsibilities and performance obijectives for

the year can be reached.

By offering competitive remuneration package and welfare to staff, the Group is able to refain high caliber talents.
For the financial year 2018, approximately 48 % of staff has been working with the Group for more than 3 years
and some even has worked up to 10 years. It indicates the Group's ability to foster staff loyalty of the Group,

while job productivity and staff’s performance are kept at satisfactory levels.

Workforce by Employment and Region
As at 30 November 2018, the Group had employed tofal 21 staff in Hong Kong (2017: total 23 staff). Total

workforce employment type, age group and geographical region is as follows:

Employment by region

Full-time
permanent Part-time Total in
Region employees employee percentage
tlong Kong Q6% 4% 100%
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Employee by age and gender

Total in

20-30 30-40 40-50 over 50 Male Female percentage

Age 14% 29% 43% 14% 100%
Gender 71% 29% 100%

Health and Safety

The Group makes the health and life safety of its employees in a close attention focus. We provide its employee
with flexible rest leave arrangement, medical and hospital scheme. The Group also aware that the good working
environment for its employees with a safe and comfortable working condition is very important. The Group has
set work arrangement for typhoon and rainstorm warning. In the past years under review, zero staff fatalities or

serious work related injuries from the Group's operation.

Development and Training

The Group believes that the quality of its employees is the most important factor in sustaining the Group's growth
and improving its profitability. Training that providing employees with the opportunities to learn pays dividends
for the Group and its employees. The Group gets better-skilled staffs who are more versatile and flexible in their
assignments, and employees get the opportunity o learn new skills, gain new ways of viewing the world, and
nefwork with others. Except for the fraining course or seminars sponsored by the Company, all employees can
apply for training courses and examination leave that are recommended by their managements. Which in their

view, is beneficial both to the Company’s corporate direction and to the employees’ career development.

Labour Standards

The Group has complied with labour laws and government regulations set out by the Hong Kong and PRC. The
Group does not employ staff who are below 18 years of age. No employee is paid less than the minimum wage
specified by the government regulations. Monthly salary payments are made on time according to the employee

handbook and Mandatory Provident Fund (“MPF”) paid for a contribution period before monthly contribution day.

Special leave arrangement

Except for annual leave, the Group provides special leave arrangement for employees, which including:

Compensation leave or non-office hour support allowance will be granted to employees who are required to work

during non-office hours for scheduled tasks;
Maternity leave and paternity leave is granted in accordance with the employment ordinance; and

2 days of paid compassionate leave will be granted to permanent employees on the death of a member of the

immediate family.
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Employee Insurances

Labour insurance coverage for all employees in Hong Kong. Except for the labour insurance, the Group also

provides general outpatient, surgical, dental care and hospital insurance to all employees in Hong Kong.

Environmental Protection

The Group's business does not involve any nature resources emissions. However, the Group execute practices
that improve energy efficiency, conserve resources for its operation and raise environmental awareness for our
employee. The key environmental impacts from the Group's operations related to energy and paper consumption.
To achieve environment protfection, the Group encourage employees to shift to e-statement or scanning to reduce
our use of paper and greenhouse gas emissions; switch off all computers and office equipment, electrical
and airconditioner at the end of each working day. Actual numerical results for the year under review, paper
consumption approximately 87 thousand of papers (2017: 99 thousand of papers) and electricity consumption
approximately 63 thousand kWh (2017: 65 thousand kWh). Remains stable for the Year when compared to last
year. The Group focuses on paper and foner usage throughout all of our operation and we have always been

devoted to reduce energy consumption.

Operating Practices
Product Responsibility

The Group has developed an internal confrol system for source code protection. Source code update and backup
are being monitored on a timely basis to maintain the most updated versions of source code by authorised product
owner of the Company. Source codes were identified and classified based on the customer served. To protect
cusfomers business information confidential, all source code is encrypted before being sent to customers. And the
backing up of data is done from time fo time fo protect the company’s most valuable assets from any event of
system crashes and errors. All employees of the Company are committed to protecting the personal information of
customers in sfrict compliance with the Personal Data (Privacy) Ordinance. The personal information of customers
should be used in the proper confext only for authorised business purposes. It benefits for both the Group and

customers, and emphasises on the importance and ethical concern of the safeguard of source code.
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Anti-Corruption

The Group aims to maintain a high standard of business ethics, cerfain policies and practices has been
implemented for the Group prohibits bribery and corrupt practices. Since 2000, the Group has set out the
company policy on the acceptance of advantages. Those involved in the selection of and purchase from suppliers
and contractors to avoid any misuse of authority or engage in situations which could affect or appear to affect
employee ability to make free and independent decisions regarding the purchase and procurement of goods and
services. The policy and practices affect their objectivity in conducting the Company's business, or induce them to
act against the inferest of the Company, or lead to allegations of impropriety. Any advantage given in the conduct
of the Company's business should be in accordance with the Company's prevailing policies on such matters and

prior written approval of the Company should be obtained.

As at the date of this report, no employee concluded legal cases regarding corrupt practice, solicit or accept any
advantage from any person having business dealings with the Company (2017: Nil) (e.g. customers, suppliers or

contractors).

Community Investment

The Group encourages our staffs to participate in volunteering events, which could provide an opportunity for them
to connect outside the workplace while contributing to the local communities, and we target through donations
and sponsorships by supporting non-profit-making organisations to help charitable, cultural, educational and other
needs of society. This Year, we have made donation to Redford Charitable Foundation for “The 5th TAKE A STEP
FOR CHILDREN CHARIT WALK". Redford Charitable Foundation is a charity dedicated to aid needy people
especially the elderly and children.
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It is the belief of the Board of directors that corporate governance plays a vital part in maintaining the success
of the Company. Various measures have been adopted to ensure that a high level of corporate governance is

maintained throughout the operation of the Group.

The Stock Exchange has issued the amendments on Corporate Governance Code and Corporate Governance
Report (the "CG Code and Report’) contained in Appendix 15 of the GEM Listing Rules effective on 1 April 2012

which sef out the principles and the code provisions which the Company is expected to apply and comply.

To comply with all the code provisions sef out in the CG Code and Report contained in Appendix 15 of the GEM
Listing Rules, relevant amendments and adoptions has been adopted by the Company, except for the deviations
from code provision A.4.3, C.1.2 and C.2.5 as explained below, none of the direcfors is aware of information
that would reasonable indicate that the Company is not, or was not, for any parts of the accounting period for the
year ended 30 November 2018, in compliance with the CG Code and Report set out by the Stock Exchange in
Appendix 15 to the GEM Listing Rules. The board will continue to review regularly and take appropriate actions
to comply with the Code.

Appointments, Re-election and Removal Director

Code provision A.4.3 of the CG Code and Report, became effective on 1 April 2012, an independent
non-executive director serves more than nine (9] years, his further appointment should be subject to a separate

resolution fo be approved by shareholders.

Mr. Kwong Sang LIU and Mr. Edwin Kim Ho WONG have served as independent non-executive directors of the
Company for more than @ years. Mr. Liu and Mr. Wong have demonstrated their abilities to provide independent
view fo the Company’s matters. Notwithstanding their years of service as independent non-executive directors of
the Company, the Board is of the view that Mr. Liu and Mr. Wong are able to continue to fulfill their roles as
required and thus recommends them for re-election at the annual general meetfing of the Company. Further, the
Company is of the view of Mr. Liv and Mr. Wong meet the independence guidelines set out in Rule 5.09 of
the GEM Listing Rules and are independent in accordance with the terms and guidelines. This deviated from the

requirements of code provision A.4.3.

To comply with code provision A.4.3, Mr. Liu’s and Mr. Wong's further appointments have been proposed and
approved by the shareholders af the annual general meeting of the Company held on 23 March 2018, and are

subject to a separate resolution to be approved by shareholders in each year.

Mr. William Keith Jacobsen has served as an independent non-executive director of the Company for 9 years
in August 2018. During his years of appointment, Mr. Jacobsen has demonstrated his ability to provide an
independent view of the Company’s matters. The Board is of the view that Mr. Jacobsen is able to continve to
fulfil his roles as required and meets the independence guidelines set out in Rule 5.09 of the GEM Listing Rules.
Mr. Jacobsen is being eligible and recommended for entering into another 3 years term service contract and

subject to approval by the shareholders at the annual general meeting of the Company ("AGM”").

abc Multiactive Limited Annual Report 2018



Corporate Governance Report

Financial Reporting

Code provision C.1.2 of the CG Code and Report, became effective on 1 April 2012, stipulates that
management should provide all members of the Board with monthly updates giving balanced and understandable

assessment of the Company’s performance, position and prospects in sufficient details.

During the year ended 30 November 2018, rather than provide monthly updates, the management of the
Company has provided to the Board quarterly updates with quarterly consolidated financial statement of the
Company’s performance, position and prospects in sufficient details during the regular Board meetings of the
Company. In addition, the management has provided all members of the Board, in a timely manner, updates
on any material changes fo the performance, position and prospects of the Company and sufficient information
for matters brought before the Board. The management discussion and analysis prepared by management and

reviewed by the Board of the directors are included in pages 7 to 15 of this annual report.

Internal Audit Function

Code Provision C.2.5 of the CG Code, became effective on 1 January 2016, stipulates that the Group should
have an internal audit function. For the year ended 30 November 2018, the Group does not have an internal
audit function from the date of Llisting since 2000. Taking info account the size, nature and complexity of the
operations in the future, the Group considers that the current organization structure and management could

provide adequate risk management and internal control of the Group.

The Group has established the internal control committee since 2007. The internal control committee, comprising
the executive directors, independent non-executive directors and management team of the Company are
responsible to review the effectiveness of the Group's internal control system. There are established confrol
procedures to identify, assess, control and report to each of the four major types of risks consisting of business
and market risk, compliance risk, financial and treasury risk and operational risk. In addition, there is regular
dialogue with the Group's external auditors so that both are aware of the significant factors which may affect their

respective scope of work.

A review of the effectiveness of the Group's system of internal control covering all key controls, including financial,
operational and compliance and risk management controls, is conducted annually. For the year 2018, the
review bases on a framework which assesses the Group's internal control system info payment cycle against
control environment, risk management and control and monitoring activities on all major business and operational
processes. The examination consists of enquiry, discussion and validation through observation and inspection
[if necessary). The result of the review will be reported to the Board and areas of improvement, if any, will be

identified and appropriate measures will be put in place to manage the risks.
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THE BOARD

During the year ended 30 November 2018, the Board comprised two executive directors and three independent
non-executive directors. The Company has received from each of the independent non-executive directors an
annual confirmation of independence pursuant to Rule 5.09 of the GEM Listing Rules and considers that all the

independent non-executive directors fo be independent.

The Board delegates the following responsibilities to the audit committee, nomination committee and remuneration
committee, for overseeing all aspects of the Company’s affairs. The Board preserves the right to finally approve
key matters and strategic decisions:

[a) to develop and review the Company's policies and practices on corporate governance;

(b) to review and monitor the training and continuous professional development of directors and senior

management;

[c] to review and monitor the Company’s policies and practices on compliance with legal and regulatory

requirements;
(d) to develop, review and monitor the code of conduct and compliance manual applicable to employees;

[e) to review the Company’s compliance with the Code on Corporate Governance and disclosure in the

Corporate Governance Report; and
() to review and approve the quarterly, interim, annual results and other business matters.

The Board is provided with the Group quarterly management reports which contain yearto-date financial
performance with summaries of key events and outlook of the Group. The management report gives a balanced

and understandable assessment of the Company’s performance, position and prospects in sufficient detail.

The Board schedules four regular meetings a year at approximately quarterly intervals. In addition, special Board
meetings are held as necessary. During the reporting year 2018, the Board held eight meetings. Details of the

attendance of individual directors are as follows:

Attendance
(a) Executive Directors
Mr. Joseph Chi Ho HUI 8/8
Ms. Clara Hiu Lling LAM 8/8
(b) Independent Non-executive Directors
Mr. Kwong Sang LIU 8/8
Mr. Edwin Kim Ho WONG 8/8
Mr. William Keith JACOBSEN 8/8
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Ms. Clara Hiu ling Lam, the executive director of the Company, is the spouse of Mr. Samson Chi Yang Hui, the
chief executive officer of the Company and the sisterinlaw of Mr. Joseph Chi Ho Hui, the executive director of
the Company. Save as disclosed above, there is no family or other material relationship among members of the
Board.

Biographies, including relationships among members of the Board are shown on pages 16 to 18 under the

section on “Biographical Details of Directors and Senior Management”.

Pursuant to the code provision A.1.8 of the CG Code and Report, the Company should arrange appropriate
insurance fo cover potential legal actions against its directors. To comply with code provision, the Company is
arranged for appropriate liability insurance for the directors for indemnifying their liabilities arising from corporate
activities for the year ended 30 November 2018.

BOARD DIVERSITY POLICY

Pursuant to the code provision A.5.6 became effective on 1 September 2013, the nomination committee (or the
Board) should have a policy concerning diversity of board members, and should disclose the policy or a summary

of the policy in the corporate governance report.

To comply with the new code provision A.5.6, the nomination committee adopted a board diversity policy in
committee meeting in 2014. During the reporting year 2018, nomination committee held a meeting for the
purpose of reviewing the board diversity policy of the Company and the progress of attainment when appropriate
fo ensure ifs effectiveness and discussed any revisions that may be required to be considered and make disclosure
of its review results of the Company's corporate governance report. A summary of this policy, together with
the measureable objectives sef for implementing the policy, and the progress made towards achieving those

objectives are disclosed as below.

Summary of the Board Diversity Policy

The Company recognised and embraced the benefits of having a diverse Board to the quality of its performance.
The Board Diversity Policy aimed tfo set out the approach fo achieve diversity on the Board. In designing the
Board's composition, Board diversity has been considered from numbers of measurable aspects including gender,
age, length of services, knowledge and professional industry background. All Board appointments will be based
on meritocracy, and candidates will be considered against objective criteria, having due regards for the benefits

of diversity on the Board.

Measurable Objectives

Selection of candidates will be based on a range of diversity perspectives, including but not limited to gender,
age, cultural and education background, professional experience, skill, knowledge and length of services. The

ultimate decision will be based on merit and contribution that the selected candidates will bring to the Board.
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Implementation and Monitoring

The nomination committee reviewed the Board's composition under diversified perspectives, and monitored the

implementation of the Board Diversity Policy annually.

As at the date of this report, the Board's composition under major diversified perspectives was summarised as

follows:
Board Diversity
Designation Independent Non-Executive Director
Gender Female
Age Group 46-50
length of Service [year) 610
Professional Industry Financial Non-Financial
0 1 2 3 4 5

Number of directors

ROLES OF DIRECTORS

The Board assumes responsibility for leadership and control of the Company and is collectively responsible for

promoting the success of the Group. The principle roles of the Board are:

e o lay down the Group's objectives, strategies and policies;

® to moniftor operating and financial performance; and

* o sef appropriate policies o manage risks in pursuit of the Group's strategic obijectives.

The Board has delegated the day-to-day operation responsibility fo the management under the supervision of the

chief executive officer and various Board committees.

Every newly appointed director, if any, is ensured to have a proper understanding on the operations and
business of the Group and fully aware of his responsibilities under the relevant applicable legal and regulatory
requirements. The senior management and the company secretary will conduct such briefing as is necessary
to update the Board with legal and regulatory developments, business and market changes and the strategic

development of the Group to facilitate the performance of their duties.

-
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BOARD PROCESS

Proposed regular board meeting dates for a year are informed to each director at the beginning of the year.
Formal notice of af least 14 days will be given in respect of a regular meeting. For special board meeting,
reasonable notice will be given. Directors participated, either in person or through other electronic means of

communication in the Board meetfings.

The Board of directors meets regularly at least four times every year. The directors participated in person or
through electronic means of communication. All notices of board meetings were given to all directors, who were
given an opportunity to include matters in the agenda for discussion. The finalised agenda and accompanying

board papers were sent to all directors at least 3 days prior to the meeting.

During regular meetings of the Board, the directors discuss the overall strategy as well as the operation and
financial performance of the Group. The Board has reserved for its decision or consideration matters covering
overall Group strategy, major acquisitions and disposals, annual budgets, annual and interim results, approval
of major capital transactions and other significant operational and financial matters. All directors are kept
informed on a timely basis of major changes that may affect the Group’s businesses, including relevant rules and
regulations. Directors can also seek independent professional advice in performing their duties at the Company's
expense, if necessary. The company secrefary records the proceedings of each board meeting in detail by
keeping detailed minutes, including all decisions by the Board together with concerns raised and dissenting views

expressed [if any). All minutes are open for inspection at any reasonable time on request by any director.

SUPPLY OF AND ACCESS TO INFORMATION

In respect of regular board meetings, an agenda of the meeting and the accompanying board papers are sent
in full to all directors at least 3 days before the intended date of a meeting. Board papers are circulated to the

directors to ensure that they have adequate information before the meeting for any ad hoc projects.

The management has obligation to supply the Board and the committees with adequate information in a fimely
manner to enable it to make informed decisions. Where any director requires more information than is volunteered
by management, each director has separate and independent access to the Company’s senior management for

inquiry or additional information.

All directors are entifled to have access to board papers and related materials. Such materials are prepared to

enable the Board to make informed decisions on matters placed before it.
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER
The posts of chairman and chief executive officer ("CEQ”) are held separately by Mr. Joseph Chi Ho Hui and

Mr. Samson Chi Yang Hui respectively. This segregation ensures a clear distinction between the chairman’s
responsibility to manage the Board and the CEO’s responsibility, with support by the senior management,
to manage the Company’s business, including the implementation of major strategies and initiatives adopted
by the Board. The responsibilities of the chairman are to ensure the Board works effectively and performs its
responsibilities, and all key and appropriate issues are discussed by the Board, draw up and approve the agenda
for each board meeting and take into account, any matters proposed by the other directors for inclusion in the

agenda.

DELEGATION BY THE BOARD

The Board is primarily responsible for overall strategy and direction for the Group and overseeing the Group's
businesses and providing leadership in strafegic issues. The management is delegated to manage the day-to-day

businesses of the Group.

When the Board delegates aspect of its management and administration functions fo management, clear
directions would be given as to the power of management, in particular, the circumstances where management
should report back to the Board before making decisions or entering into any commitments on behalf of the

Group.

Principal functions that are specifically delegated by the Board to the management include (i) implementation of
corporation strategy and policy initiatives; (ii] provision of management reports to the Board in respect of Group's

performance, financial position and prospects; and (i) day-to-day management of the Group.

BOARD COMMITTEE

The Board established certain Board committees with specific written terms of reference which deal clearly
with the committee’s authority and duties and require the commitiees fo report back on their decisions or

recommendations.

NOMINATION COMMITTEE

The Company established a nomination commitlee on @ March 2012. During the reporting year 2018, the
nomination committee comprises a total of five members, namely Mr. Kwong Sang Liu, Mr. Edwin Kim Ho Wong
and Mr. William Keith Jacobsen, all are independent non-executive directors, and Mr. Joseph Chi Ho Hui, the
executfive director and Mr. Samson Chi Yang Hui, the CEO of the Company. Mr. Joseph Chi Ho Hui is the

chairman of the nomination committee.
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The responsibilities and authorities of the nomination committee are mainly to review the structure, size and
composition of the Board at least annually and make recommendations on any proposed changes to the Board
on the selection of individuals nominated for directorships; identify individuals suitably qualified to become
Board members and select or make recommendations to the Board on the selection of individuals nominated for
directorships; assess the independence of independent of non-executive directors; and make recommendations fo
the Board on the appointment or re-appointment of directors; and succession planning for directors and review the

board diversity policy of the Company.

The nomination committee shall be provided with sufficient resources to perform its duties and shall have access
fo independent professional advice if necessary, at the Company’s expense. All members of the nomination
committee shall have access to the advice and services of the company secretary, and separate and independent

access fo the Company'’s senior management for obtaining necessary information.

During the reporting year 2018, one meeting of nomination committee was held with attendance of individual

member as follows:
Attendance

Mr. Joseph Chi Ho HUI 1/
Mr. Kwong Sang LIU 1/
Mr. Edwin Kim Ho WONG 1/1
Mr. William Keith JACOBSEN 1/1
Mr. Samson Chi Yang HUI 1/

NOMINATION OF DIRECTORS

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

new directors of the Company.
New directors of the Company will be appointed by the Board. The nomination committee will take into

consideration criteria such as expertise, experience, integrity and commitment when considering new director

appointments.
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APPOINTMENTS, RE-ELECTION AND REMOVAL

All independent non-executive directors are appointed for a specific term of not more than 3 years. All directors,
including the chairman are required to refire from office by rotation and are subject to re-election by Shareholders

at annual general meeting at least once every 3 years.

Under the Company’s Bye-laws, one-third of the directors, must retire and be eligible for re-election at each annual

general meeting. As such, no director has a term of appointment longer than 3 years.

DIRECTORS’ TRAINING

As part of an ongoing process of directors’ training, the directors are updated with the latest developments
regarding the Listing Rules and other applicable regulatory requirements from time to time to ensure compliance
of the same by all directors. All directors are encouraged to attend external forum or training courses on relevant

topics which may count towards continuous professional development training.

Pursuant to code provision A.6.5 of CG Code and Report, which has come into effect from 1 April 2012, all
directors should participate in continuous professional development to develop and refresh their knowledge and
skills. This is to ensure that their contribution to the Board remains informed and relevant. Up to the date of this
report, all directors have participated in appropriate continuous professional development activities by attending
fraining course on the topics related to corporate governance and regulations or by reading materials relevant to

the Company's business or to their duties and responsibilities.

As part of the continuous professional development programme, directors participated in the various briefings
and visits to local management and the Company's facilities, as arranged and funded by the Company with
appropriate emphasis on the roles, functions and duties of the directors. This is in addition to directors’ attendance
at meetings and review of papers and circulars sent by management. The participation by individual directors in

the programme in 2018 is recorded in the table below.

Reading Visit/
regulatory interview key
updates management

Executive Directors
Mr. Joseph Chi Ho HUI
Ms. Clara Hiu ling LAM

< <
< <

Independent Non-executive Directors
Mr. Kwong Sang LIU

Mr. Edwin Kim Ho WONG

Mr. William Keith JACOBSEN

< < <
< < <
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DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code of conduct regarding directors’ securities transactions on terms no
less exacting than the required standard of dealings as set out in rules 5.48 to 5.67 to the GEM Listing Rules.
The Company, having made specific enquiry of all directors, confirms that its directors have complied with the

required standard set out in the Code during the financial year ended 30 November 2018.

REMUNERATION COMMITTEE

The Company established a remuneration committee which is primarily responsible for making recommendations
to the Board regarding the Group's policy and structure for remuneration of directors and senior management and

determine the specific remuneration packages of all executive directors and senior management of the Company.

The remuneration committee comprises Mr. Kwong Sang Liu, Mr. Edwin Kim Ho Wong and Mr. William Keith
Jacobsen, and is chaired by Mr. Kwong Sang Liu.

During the financial year ended 30 November 2018, one meeting of remuneration committee was held with
attendance of individual members as set out below to review and consider the specific remuneration packages of

the Company's executive directors and senior management.

Attendance
Mr. Kwong Sang LIU 1/1
Mr. Edwin Kim Ho WONG 1/1
Mr. William Keith JACOBSEN 1/1

The details of remuneration payable to directors and senior managements of the Company is set out in Note (15)

and (16) to the financial statements.

AUDIT COMMITTEE

Pursuant to the GEM Listing Rules, an audit committee was established on 22 January 2001, comprising three
independent non-executive directors, namely Messrs. Kwong Sang Liu, Edwin Kim Ho Wong and William Keith
Jacobsen. On 28 September 2004, Mr. Kwong Sang Liv was appointed as independent non-executive director
and member of audit committee of the Company. On 29 August 2008, Mr. Edwin Kim Ho Wong was appointed
as independent non-executive director and member of audit committee of the Company. Mr. William Keith
Jacobsen was appointed as independent non-executive director and member of audit committee of the Company
on 10 July 2009. Mr. William Keith Jacobsen is the chairman of the audit committee for the Year.
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The written terms of reference which describe the authorities and duties of the audit committee were prepared
and adopted with reference to “A Guide for the Formation of an Audit Committee” published by the Hong
Kong Institute of Certified Public Accountants. The terms of reference of the audit committee should also require
it to review arrangement employees of the Company can use to raise concerns about possible improprieties in
financial reporting, internal control or other matters. The audit committee should ensure that proper arrangements
are in place for fair and independent investigation of these matters and for appropriate follow-up action and to
act as the key representative body for overseeing the Company's relations with the external auditors. The audit
committee provides an important link between the board of directors and the Company’s auditors in matters
coming within the scope of the Group audit. It also reviews the financial reporting process and the adequacy and

effectiveness of the Group's internal control system.

During the reporting year 2018, the audit committee held four meetings for the purpose of reviewing the

Company’s reports and accounts, and providing advice and recommendations to the Board of directors. The

minutes of the audit committee meeting are kept by the company secretary.

The Group's results for the year ended 30 November 2018 have been reviewed by the audit committee, which

was of the opinion that the preparation of such results complied with the applicable accounting standard.

Attendance
Mr. Kwong Sang LIU 4/4
Mr. Edwin Kim Ho WONG 4/4
Mr. William Keith JACOBSEN 4/4

DIRECTORS’ AND AUDITORS’ RESPONSIBILITIES FOR THE CONSOLIDATED FINANCIAL
STATEMENTS

The Board is responsible for presenting a balanced, clear and comprehensible assessment of the Group's
performance and prospects. The directors are responsible for the preparation of accounts which give a true
and fair view of the state of affairs and of the results and cash flows of the Group on a going concern basis.
The Company's accounts are prepared in accordance with all relevant statutory requirements and applicable
accounting standards. The directors are responsible for ensuring that appropriate accounting policies are selected
and applied consistently and that judgements and estimates made are prudent and reasonable. The directors are
also responsible for keeping proper accounting records which disclose with reasonable accuracy at any time the
financial position of the Group. The responsibilities of the auditors for the accounts are sef out in the Independent

Auditors’ Report on pages 44 to 49 of this annual report.

[
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AUDITORS’ REMUNERATION

For the year ended 30 November 2018, audit services and non-audit services provided to the Company and
its subsidiaries by external auditors of the Group amounted to approximately HK$280,000 and approximately
HK$200,000 respectively.

INTERNAL CONTROL

The Directors are responsible for the internal control of the Group and for reviewing its effectiveness.

The infernal control system of the Group comprises of a comprehensive organisational structure and delegation of

authorities assigned fo individuals based on experience and business need.

Control procedures have been designed fo safeguard assets against unauthorised use and disposition; ensure
compliance with relevant laws, rules and regulations; ensure proper maintenance of accounting records for
provision of reliable financial information used within the business or for publication; and to provide reasonable

assurance against material misstatement, loss or fraud.

The overall risk management functions of the Group are under responsibility of management comprising the
CEO, chief financial officer and management team. There are established control procedures to identify, assess,
control and report to each of the four major types of risks consisting of business and market risk, compliance risk,

financial and treasury risk and operational risk.

The Company does not have internal audit department, but the internal control review committee, comprising
the executive directors and independent non-executive directors of the Company are responsible to review the
effectiveness of the Group's internal control system. In addition, there is regular dialogue with the Group's external

auditors so that both are aware of the significant factors which may affect their respective scope of work.

A review of the effectiveness of the Group’s system of internal control covering all key controls, including
financial, operational and compliance and risk management controls, is conducted annually. For the year ended
30 November 2018, the review based on a framework which assesses the Group's internal control system into
payment cycle against control environment, risk management and control and monitoring activities on all major
business and operational processes. The examination consisted of enquiry, discussion and validation through
observation and inspection (if necessary). The result of the review has been reported to the Board and areas of

improvement, if any, have been identified and appropriate measures have been put in place to manage the risks.
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COMPANY SECRETARY

The company secretary is an employee of the Company and is appointed by the Board. He supports the
chairman, Board and board committees by ensuring good information flow and reports to the Board and assists
the Board in functioning effectively and efficiently. The company secretary also advices the Board on governance
matters and facilitates the induction and professional development of directors. All directors of the Company may
call upon him for advice and assistance at any time in respect fo their duties and the effective operation of the

Board and board committee.

Mr. Siu leong Cheung has been the company secrefary of the Company since August 2003. He is also the
authorised representative and the chief financial officer of the Company. The biographical detail of Mr. Cheung
is set out in the section of Directors and Senior Management Profiles on page 18 of this annual report. During the

Year, Mr. Cheung undertook not less than 20 hours of relevant professional training.

COMMUNICATION WITH SHAREHOLDERS

In respect of each separate issue at the general meetfing held during the year ended 30 November 2018,
separate resolution has been proposed by the chairman of that meeting. The chairman of the Board, member of
audit committee and external auditor attended the annual general meeting held on 23 March 2018 to answer

questions, if any, at the meeting.

SHAREHOLDERS’ RIGHTS

Annual report, interim report and quarterly reports offer comprehensive information to the Shareholders on
operational and financial performance whereas annual general meetings provide a forum for the Shareholders
to exchange views directly with the Board. The general meetings of the Company provide an opportunity for
communication between the Shareholders and the Board. The chairman and a member of the audit committee

attended the 2018 annual general meeting to answer questions at the meeting.

According to the Bye-laws, any one or more Shareholders holding at the date of deposit of the requisition not
less than one-enth of the paid up capital of the Company carrying the right of voting at general meeting of
the Company shall at all times have the right, by written requisition to the Board or the company secretary of
the Company, to require an extraordinary general meetfing fo be called by the Board for the transaction of any
business specified in such requisition. The requisition must be lodged with the Company’s principal place of

business of Hong Kong.

As regards proposing a person for election as a director, please refer to the procedures as set out in the Bye-laws

on the website of the Company at www.hklistco.com and the Stock Exchange.
Shareholders may at any time send their enquiries and concerns to the Board in writing fo the company secretary

at the Company’s office in Hong Kong at 23rd Floor, On Hing Building, No.1 On Hing Terrace, Central, Hong
Kong.
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DIVIDEND POLICY

Pursuant to code provision E. 1.5 of the CG Code and Report, the Company should have a policy on payment of
dividends.

Under the Companies Act 1981 of Bermuda adopted on 22 January 2001 and amended on 19 November
2018.The Company in general meeting may from time to time declare dividends in any currency to be paid to
the Shareholders of the Company but no dividend shall be declared in excess of the amount recommended by
the Board. The Company in general meeting may also make a distribution to the Members out of any contributed

surplus.

No dividend shall be paid or distribution made out of contributed surplus if to do so would render the Company
unable to pay its liabilities as they become due or the realisable value of its assets would thereby become less

than its liabilities.

INVESTOR RELATIONS

The Company considers that effective communication with Shareholders is essential for enhancing investor
relations and investor understanding of the Group's business performance and strategies. The Company has
established a range of communication channels between itself, its Shareholders and investors which including
answering questions through the annual general meeting, the publications of annual, interim and quarterly reports,
notices, announcements and circulars, the website of the Company at www.hklistco.com and the Stock Exchange.
Saved to changes published in the announcements during the year, the Board do not aware of any significant

changes in the Company’s consfitutional documents during the year.
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31/F, Gloucester Tower
The Landmark
11 Pedder Street

Central

HILB Bl H#5 &6 F 4 A R AT
Hodgson Impey Cheng Limited

Hong Kong

INDEPENDENT AUDITORS’ REPORT
TO THE SHAREHOLDERS OF

abc MULTIACTIVE LIMITED
(Incorporated in Bermuda with limited liability)

OPINION

We have audited the consolidated financial statements of abc Multiactive Limited (the “Company”) and
its subsidiaries (collectively referred to as the "Group”) set out on pages 50 to 127, which comprise the
consolidated statement of financial position as at 30 November 2018, and the consolidated statement of profit
or loss and other comprehensive income, the consolidated statement of changes in equity and the consolidated
statement of cash flows for the year then ended, and notes to the consolidated financial statements, including a

summary of significant accounting policies.

In our opinion, the consolidated financial statements give a true and fair view of the consolidated financial
position of the Group as at 30 November 2018, and of its consolidated financial performance and its
consolidated cash flows for the year ended in accordance with Hong Kong Financial Reporting Standards
("HKFRSs") issued by the Hong Kong Institute of Certified Public Accountants ["HKICPA”) and have been properly

prepared in compliance with the disclosure requirements of the Hong Kong Companies Ordinance.

BASIS FOR OPINION
We conducted our audit in accordance with Hong Kong Standards on Auditing ("HKSAs”) issued by the HKICPA.

Our responsibilities under those standards are further described in the Auditors” Responsibilities for the Audit of the
Consolidated Financial Statements section of our report. We are independent of the Group in accordance with
the HKICPA's Code of Ethics for Professional Accountants (“the Code”), and we have fulfilled our other ethical
responsibilities in accordance with the Code. We believe that the audit evidence we have obtained is sufficient

and appropriate fo provide a basis for our opinion.

MATERIAL UNCERTAINTY RELATED TO GOING CONCERN

We draw atfention to Note 3 in the consolidated financial statements, which indicates that the Group incurred a
net loss of approximately HK$5,049,000 during the year ended 30 November 2018 and, as of that date, the
Group's current liabilities exceeded its fotal assets by approximately HK$992,000. As stated in Note 3, these
events or conditions, along with other matters as set forth in Note 3, indicate that a material uncertainty exists that
may cast significant doubt on the Group's ability to continue as a going concern. Our opinion is not modified in

respect of this matter.

I
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KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
consolidated financial statements of the current period. These matters were addressed in the context of our audit
of the consolidated financial statements as a whole, and in forming our opinion thereon, and we do not provide
a separafe opinion on these matters. In addition to the matter described in the “Material Uncerfainty Related to

Going Concern” section, we have determined the matters described below to be the key audit matters to be

communicated in our report.

Recognition of contract revenue

Refer to Note 8 to the consolidated financial statements and the accounting policies in Note 3 to the consolidated

financial statements.

Key audit matter

We identified recognition of contract revenue as a
key audit matter due to significant judgments involved

in the management's assessment process.

The contract revenue amounting to approximately
HK$5,354,000 were recorded in the consolidated
statement of profit or loss and other comprehensive

income for the year ended 30 November 2018.

The recognition of contract revenue and cost of
contfracts is based on the stage of completion of
contracts, provided that the stage of completion
of contracts and the estimated mandays of the
contracting work can be measured reliably. Stage
of completion is established by reference to the
proportion that estimated mandays incurred for
work performed to date bear to the estimated total

mandays.

Recognition of contract revenue and cost of
confracts involved the management’s estimates and
judgements, the actual outcome of the contract in
terms of its total revenue and costs may be higher
or lower than the estimates and this will affect the

revenue and profit recognised.

How our audit addressed
the key audit matter

Our procedures in relation to the recognition of

contract revenue included:

®  Reviewing the project budgets prepared by
management and discussing with the project
managers of the Group to evaluate the
reasonableness of their estimated total mandays
and assessing the status of completion of the

projects;

e  Discussing with the Group's project managers
for the status of the projects and identifying any
variations, claims and provision on loss making

contracts;
®  Recalculating the stage of completion based on
actual mandays incurred for work performed to

date and estimated total mandays; and

®  Inspecting signed confracts to identify the total

contract amount and terms.

We found that the amount and timing of the revenue

recorded were supported by the available evidence.
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Independent Auditors’ Report

KEY AUDIT MATTERS (CONTINUED)

Convertible bond

Refer to Note 23 to the consolidated financial statements and the accounting policies in Note 3 fo the

consolidated financial statements.

Key audit matter

During the year ended 30 November 2018, the
Company enfered into subscription agreement with
the immediate holding company of the Group,
Maximizer International Llimited, in relation to the
issue of convertible bond in an aggregate principal
amount of approximately HK$29,700,000. The
initial measurement of the liability and equity
components of the convertible bond involved the
use of valuations performed by an independent
professional valuer engaged by the Company (the
"Management’s Valuer”). As at 30 November 2018,
the carrying amount of the liability component of
the convertible bond amounted to approximately
HK$12,810,000 which were included within non-
current liabilities on the consolidated statement of
financial position of the Group at 30 November

2018.

We identified the convertible bond as a key audit
matter due to the use of judgements and estimation
uncertainty in the valuation for separating the liability
and equity components of the convertible bond,
as well as their materiality in the context of the

consolidated financial statements as a whole.

/
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How our audit addressed
the key audit matter

Our procedures in relation to management’s valuation

of the convertible bond included:

© Evaluating management’'s assessment of the

nature of the components of the convertible

bond:;

e  FEvaluating the competence, capabilities and

objectivity of the Management's Valuer;

e Checking, on a sample basis, the accuracy and
reasonableness of the input data provided by

management to the Management's Valuer; and

O Engaging an auditors’ valuer to assist us to
assess the appropriateness of the valuation
methodologies and key assumptions used by the
Management's Valuer in their valuation of the

convertible bond.

We found the key assumptions were supported by the

available evidence.



Independent Auditors’ Report

OTHER INFORMATION

The directors are responsible for the other information. The other information comprises the information included
in the annual report, but does not include the consolidated financial statements and our auditors’ report thereon

("Other Information”).

Our opinion on the consolidated financial statements does not cover the Other Information and we do not express

any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the Other
Information and, in doing so, consider whether the Other Information is materially inconsistent with the
consolidated financial statements or our knowledge obtained in the audit or otherwise appears to be materially
misstated. If, based on the work we have performed, we conclude that there is a material misstatement of this

Other Information, we are required to report that fact. We have nothing to report in this regard.

RESPONSIBILITIES OF DIRECTORS AND THE AUDIT COMMITTEE FOR THE CONSOLIDATED
FINANCIAL STATEMENTS

The directors are responsible for the preparation of the consolidated financial statements that give a true and
fair view in accordance with HKFRSs issued by the HKICPA and the disclosure requirements of the Hong Kong
Companies Ordinance, and for such internal control as the directors defermine is necessary to enable the
preparation of consolidated financial statements that are free from material misstatement, whether due to fraud or

error.

In preparing the consolidated financial statements, the directors are responsible for assessing the Group's ability
fo continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless the directors either intend to liquidate the Group or to cease operations, or

have no realistic alternative but to do so.

The Audit Committee is responsible for overseeing the Group's financial reporting process.
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Independent Auditors’ Report

AUDITORS’ RESPONSIBILITIES FOR THE AUDIT OF THE CONSOLIDATED FINANCIAL
STATEMENTS

Our objectives are to obtfain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that
includes our opinion. We report our opinion solely to you, as a body, in accordance with Section 90 of the
Bermuda Companies Act 1981, and for no other purpose. We do not assume responsibility towards or accept
liability to any other person for the contents of this report. Reasonable assurance is a high level of assurance, but
is not a guarantee that an audit conducted in accordance with HKSAs will always defect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of

these consolidated financial statements.

As part of an audit in accordance with HKSAs, we exercise professional judgment and maintain professional

scepticism throughout the audit. We also:

e I[dentify and assess the risks of material misstatement of the consolidated financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,

forgery, infentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriafe in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the

Group's infernal control.

*  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates

and related disclosures made by the directors.

®  Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that
may cast significant doubt on the Group’s ability fo continue as a going concem. If we conclude that a
material uncertainty exists, we are required to draw attention in our auditors’ report to the related disclosures
in the consolidated financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditors’ report. However, future

events or conditions may cause the Group to cease to contfinue as a going concern.
® Evaluate the overall presentation, structure and content of the consolidated financial statements, including

the disclosures, and whether the consolidated financial statements represent the underlying transactions and

events in a manner that achieves fair presentation.
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V.
Independent Auditors’ Report

AUDITORS’ RESPONSIBILITIES FOR THE AUDIT OF THE CONSOLIDATED FINANCIAL
STATEMENTS (CONTINUED)

®  Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the Group to express an opinion on the consolidated financial statements. We are
responsible for the direction, supervision and performance of the group audit. We remain solely responsible

for our audit opinion.

We communicate with the Audit Committee regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify during

our audit.

We also provide the Audit Committee with a statement that we have complied with relevant ethical requirements
regarding independence, and to communicate with them all relationships and other matters that may reasonably

be thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with the Audit Committee, we determine those matters that were of most
significance in the audit of the consolidated financial statements of the current period and are therefore the
key audit matters. We describe these matters in our auditors’ report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare circumstances, we defermine that a matter should not be
communicated in our report because the adverse consequences of doing so would reasonably be expected to

outweigh the public interest benefits of such communication.

The engagement director on the audit resulting in this independent auditors’ report is Ng Ka Wah.

HLB Hodgson Impey Cheng Limited
Certified Public Accountants

Ng Ka Wah
Practicing Certificate Number: PO6417

Hong Kong, 18 February 2019
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Consolidated Statement of Profit or Loss and Other Comprehensive Income
For the year ended 30 November 2018

2018 2017
Notes HK$’000 HK$'000
Turnover 8 15,163 14,704
Cost of sales (2,681) (3,461)
Gross profit 12,482 11,243
Other gains and losses Q (2) 648
Software research and development expenses (4,259) (5,463)
Selling and marketing expenses (954) (967)
Administrative expenses (9,548) (8,257
Loss from operating activities 10 (2,281) (2,7906)
Finance costs 11 (2,775) (3,032)
loss before taxation (5,056) (5,828
Income tax credit 12 7 =
Loss for the year (5,049) (5,828
Other comprehensive income
Items that may be reclassified subsequently to
profit or loss:
Release of exchange reserve upon de-registration of a subsidiary 29 180
Other comprehensive income for the year, net of tax 29 180
Total comprehensive loss for the year (5,020) (5,648)
loss for the year attributable to owners of the Company (5,049) (5,828
Total comprehensive loss for the year
aftributable to owners of the Company (5,020) (5,648)
Loss per share
— Basic and diluted 13 HK(1.68) cents HK(2.07) cents

The accompanying notes form an integral part of these consolidated financial statements.
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Consolidated Statement of Financial Position
For the year ended 30 November 2018

2018 2017
Notes HK$’000 HK$'000
Assets
Non-current asset
Property, plant and equipment 18 358 561
Current assets
Trade and other receivables 19 2,335 1,560
Cash and cash equivalents 20 2,836 1,660
5,171 3,220
Total assets 5,529 3,781
Capital and reserves
Share capital 21 42,464 30,111
Reserves (58,597) (78,813)
Equity attributable to owners of the Company (16,133) (48,702)
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Consolidated Statement of Financial Position (Continued)

For the year ended 30 November 2018

2018 2017
Notes HK$’000 HK$'000
Liabilities
Non-current liabilities
Promissory notes and interest payables to
the related companies 22 - 45,700
Convertible bond 23 12,810 —
Deferred tax liability 24 2,331 —
15,141 45,700
Current liabilities
Other payables and accruals 25 5,199 4,799
Deferred revenue 1,094 1,733
Amount due to a related company 26 228 235
Amounts due to customers 27 - 16
6,521 6,783
Total liabilities 21,662 52,483
Total equity and liabilities 5,529 3,781
Net current liabilities (1,350) (3,563)
Total assets less current liabilities (992) (3,002)
Net liabilities (16,133) (48,702)

Approved and authorised for issue by the Board of Directors on 18 February 2019 and signed on its behalf by:

Joseph Chi Ho Hui

Executive Director

Clara Hiu Ling Lam

Executive Director

The accompanying notes form an integral part of these consolidated financial statements.
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Attributable to owners of the Company

AL
Consolidated Statement of Changes in Equity
For the year ended 30 November 2018

Convertible
Share Share Contributed Special bond  Exchange Accumulated Total
capital  premium surplus reserve reserve reserve losses equity
[Note|
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
e o 2089 105821 37,600 - - R09) (21634 (54333
Loss for the year - - - - - - (5,828) 5,828)
Other comprehensive
income for the year - - - - - 180 - 180
Total comprehensive
income/loss| for the year - - - - - 180 (5,828) (5,648)
Issue of ordinary shares
upon the rights issue
[Note 21 6,022 6,022 - - - - - 12,044
Transaction costs attributable to
the rights issue - (765) - - - - - 765)
As at 30 November 2017
and 1 December 2017 011 11,078 37,600 - - 09 Q462 (48702
Loss for the year - - - - - - (5,049) 5,049)
Other comprehensive
income for the year - - - - - 29 - 29
Total comprehensive
income/loss| for the year - - - - - 29 (5,049) (5,020)
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Consolidated Statement of Changes in Equity (Continued)

For the year ended 30 November 2018

Attributable to owners of the Company

Convertible
Share Share Contributed Special bond  Exchange Accumulated Total
capital  premium surplus reserve reserve reserve losses equity
[Note|
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
Issue of convertible preference
shares (Note 21) 12,353 2,578 - 5,806 - - - 20,737
Deemed capifal confribution
from waiver of promissory
notes inferest from shareholder
[Note 22) - - - 2,724 - - - 2,724
Issue of convertible bond
[Note 23] - - - 2,298 14,168 - - 16,466
Deferred taxation of convertible
bond [Nole 24 - - - - (2,338 - - 2,338)
As at 30 November 2018 42,464 113,656 37,600 10,828 11,830 - (232,511) (16,133)

Note: Special reserve comprises the gain accounted for as deemed capital contribution which arose from i] the difference

between the aggregate fair value of the convertible preference shares and convertible bond issued by the Company

and the outstanding amounts of the promissory notes of the Company being settled, net of the related transactions coss,

and i) waiver of inferest of promissory notes by Maximizer International Limited, the shareholder of the Company. (Note

21, 22 and 23)

?he accompanying notes form an integral part of these consolidated financial statements.
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Consolidated Statement of Cash Flows <
For the year ended 30 November 2018

4N

2018 2017
Notes HK$’000 HK$'000
CASH FLOWS FROM OPERATING ACTIVITIES
Loss before taxation (5,056) (5,828)
Adjustments for:
Interest on promissory notes 11 2,724 3,032
Imputed interest expenses on convertible bond 11 51 —
Bank inferest income Q (1) =
Net exchange gain 9 (7) (26)
loss on disposal of property, plant and equipment 9 3 —
Depreciation on property, plant and equipment 10,18 239 228
loss on de-registration of a subsidiary 9,30 32 228
Reversal of impairment loss recognised on frade receivables 9,19 - (12)
Written off of receipt in advance 9 - (838)
Operating loss before working capital changes (2,015) (3,216)
(Increase)/decrease in trade and other receivables (778) 139
Decrease in amounts due from customers = 516
Increase in other payables and accruals 400 1,250
Decrease in amounts due fo cusfomers (16) (835)
(Decrease)/increase in deferred revenue (639) 139
Net cash used in operating activities (3,048) (2,007)
CASH FLOW FROM INVESTING ACTIVITIES
Bank interest received 1 =
Purchase of property, plant and equipment 18 (39) (64)
Net cash used in investing activities (38) (64)
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Consolidated Statement of Cash Flows (Continued)

For the year ended 30 November 2018

2018 2017
Note HK$’000 HK$'000
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from the rights issue - 12,044
Proceed from issue of a promissory note 22 5,000 —
Issuance expenses of convertible bond and convertible
preference shares (738) =
Payment for transaction costs of the rights issue = (765)
Repayment of promissory notes = (@,642)
Net cash generated from financing activities 4,262 1,637
Net increase/(decrease) in cash and
cash equivalents 1,176 (434)
Cash and cash equivalents at the beginning of
the year 1,660 2,098
Effects of foreign exchange rate changes - (4)
Cash and cash equivalents at the end of the year 2,836 1,660
Analysis of the balances of cash and
cash equivalents
Cash and bank balances 2,836 1,660

The accompanying notes form an integral part of these consolidated financial statements.
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

CORPORATE INFORMATION

abc Multiactive Limited (the “Company”) was incorporated in Bermuda on 2 March 2000 as an exempted
company with limited liability under the Companies Act 1981 of Bermuda (as amended) and its shares are
listed on the GEM of The Stock Exchange of Hong Kong limited (the “Stock Exchange”). The registered
office of the Company is located at Clarendon House, 2 Church Street, Hamilton HM11, Bermuda. The
principal place of business of the Company is located at 23/F., On Hing Building, No.1 On Hing Terrace,
Central, Hong Kong.

The principal activity of the Company is investment holding. The principal activities of its subsidiaries are
design and sales of computer software and provision of professional and maintenance services, sales of

computer hardware and provision of Fintech resources services. (Note 33)

The consolidated financial statements included the financial statements of the Company and its subsidiaries
(collectively referred to as the “Group”). The consolidated financial statements are presented in Hong Kong
dollars ("HK$"), which is the same as the functional currency of the Company. All values are rounded to the

nearest thousand (“"HK$'000") except when otherwise indicated.

The directors of the Company consider the Company’s ultimate controlling shareholder to be The City Place
Trust, a trust incorporated in Bermuda and the Company’s immediate holding company to be Maximizer

International Limited (“MIL").

APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs”)

In the current year, the Group has applied, for the first time, the following new and revised standards,
amendments and interpretations (“new and revised HKFRSs") (which included all HKFRSs, Hong Kong
Accounting Standards ("HKASs") and interpretations) issued by the Hong Kong Institute of Certified Public
Accountants (the "HKICPA"), that are relevant to its operations and effective for annual periods beginning on

or after 1 December 2017. A summary of the new and revised HKFRSs are set out below:

HKAS 7 (Amendments) Disclosure Initiative
HKAS 12 (Amendments) Recognition of Deferred Tax Assets for Unrealised Losses
HKFRSs (Amendments) Annual Improvements to HKFRSs 2014-2016 Cycle
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

2.

/

APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs”) (CONTINUED)

HKAS 7 (Amendments) Disclosure initiative

The Group has applied these amendments for the first time in the current year. The amendments require an
entity to provide disclosures that enable users of financial statements to evaluate changes in liabilities arising
from financing activities, including both cash and non-cash changes. In addition, the amendments also
require disclosures on changes in financial assets if cash flows from those financial assets were, or future

cash flows will be, included in cash flows from financing activities.

Specifically, the amendments require the following to be disclosed: (i) changes from financing cash flows; {ii)
changes arising from obtaining or losing control of subsidiaries or other businesses; [iii) the effect of changes

in foreign exchange rates; (iv) changes in fair values; and (v) other changes.

A reconciliation between the opening and closing balances of these items is provided in note to the
consolidated financial statements. Consistent with the transition provisions of the amendments, the Group has
not disclosed comparative information for the prior year. Apart from the additional disclosure in note to the
consolidated financial statements, the application of these amendments has had no impact on the Group's

consolidated financial statements.

Except as described above, the application of other new and revised HKFRSs in the current year has had no
material impact on the Group's financial position and financial performance for the current and prior years

and/or on the disclosures set out in these consolidated financial statements.
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Notes to the Consolidated Financial Statements <
For the year ended 30 November 2018

2. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs”) (CONTINUED)

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

yet effective:

HKFRSs (Amendments)
HKFRS 2 (Amendments)

HKFRS 3 (Amendments)
HKFRS 4 (Amendments)

HKFRS @
HKFRS @ (Amendments)
HKFRS 10 and HKAS 28 (Amendments)

HKFRS 15
HKFRS 15 (Amendments)

HKFRS 16

HKFRS 17

HKAS 1 and HKAS 8 (Amendments)
HKAS 19 (Amendments)

HKAS 28 (Amendments)

HKAS 28 (Amendments)

HKAS 40 (Amendments)

Annual Improvements to HKFRSs 2015-2017 Cycle?

Classification and Measurement of Share-Based Payment
Transactions!

Definition of a Business®

Applying HKFRS 9@ Financial Instruments with HKFRS 4 Insurance
Contracts!

Financial Instruments!

Prepayment Features with Negative Compensation?

Sales or Contribution of Assets between an Investor and its
Associate or Joint Venture®

Revenue from Contracts with Customers!

Clarification to HKFRS 15 Revenue from Contracts with
Customers!

leases?

Insurance Contracts®

Definition of Material4

Plan Amendment, Curtailment or Settlement?

Llong-ferm inferesfs in Associates and Joint Ventures?

As part of the Annual Improvements to HKFRSs 2014-2016
Cycle!

Transfers of Investment Property!

HK (IFRIC)-Int 22 Foreign Currency Transactions and Advance Consideration!

HK (IFRIC)-Int 23 Uncertainty over Income Tax Treatment?

‘ Effective for annual periods beginning on or after 1 January 2018, with earlier application permitted.

2 Effective for annual periods beginning on or after 1 January 2019, with earlier application permitted.

3 Effective for business combination for which the acquisition date is on or after the beginning of the first annual
period beginning on or after 1 January 2020.

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

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

° Effective for annual periods beginning on or after a date fo be determined. Early adoption is permitted.
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

2. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs”) (CONTINUED)

HKFRS 9 Financial Instruments

HKFRS @ infroduces new requirements for the classification and measurement of financial assets, financial

liabilities, general hedge accounting and impairment requirements for financial assets.
Key requirements of HKFRS @ that are relevant to the Group are described as follows:

e All recognised financial assefs that are within the scope of HKFRS @ are subsequently measured at
amortised cost or fair value. Specifically, debt investments that are held within a business model whose
objective is to collect the contractual cash flows, and that have contractual cash flows that are solely
payments of principal and interest on the principal outstanding are generally measured at amortised
cost at the end of subsequent reporting periods. Debt instruments that are held within a business model
whose objective is achieved both by collecting contractual cash flows and selling financial assets,
and that have contractual terms of the financial asset give rise on specified dates to cash flows that
are solely payments of principal and interest on the principal amount outstanding, are measured at
fair value through other comprehensive income. All other debt investments and equity investments are
measured at their fair value at the end of subsequent accounting periods. In addition, under HKFRS 9,
entities may make an irrecoverable election to present subsequent changes in the fair value of an equity
investment (that is not held for trading) in other comprehensive income, with only dividend income

generally recognised in profit or loss.

e With regard to the measurement of financial liabilities designated as at fair value through profit or loss,
HKFRS 9 requires that the amount of change in the fair value of the financial liability that is aftributable
to changes in the credit risk of that liability is presented in other comprehensive income, unless the
recognition of the effects of changes in the liability’s credit risk in other comprehensive income would
create or enlarge an accounting mismatch in profit or loss. Changes in fair value of financial liabilities
attributable to changes in the financial liabilities' credit risk are not subsequently reclassified to profit
or loss. Previously, under HKAS 39, the entire amount of the change in the fair value of the financial

liability designated as fair value through profit or loss was presented in profit or loss.
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

2. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL REPORTING

STANDARDS (“HKFRSs”) (CONTINUED)
HKFRS 9 Financial Instruments (continued)

Key requirements of HKFRS 9 that are relevant to the Group are described as follows: (continued)

® In relation to the impairment of financial assets, HKFRS 9 requires an expected credit loss model, as
opposed fo an incurred credit loss model under HKAS 39. The expected credit loss model requires
an entity fo account for expected credit losses and changes in those expected credit losses at each
reporting date to reflect changes in credit risk since initial recognition. In other words, it is no longer

necessary for a credit event to have occurred before credit losses are recognised.

®  The new general hedge accounting requirements retain the three types of hedge accounting. However,
greater flexibility has been introduced to the types of fransactions eligible for hedge accounting,
specifically broadening the types of instruments that qualify for hedging instruments and the types of risk
components of nonfinancial items that are eligible for hedge accounting. In addition, the effectiveness
test has been overhauled and replaced with the principle of an ‘economic relationship’. Refrospective
assessment of hedge effectiveness is also no longer required. Enhanced disclosure requirements about

an enfity’s risk management activities have also been introduced.

Based on the Group's financial instruments and risk management policies at 30 November 2018, the

directors anticipate the following potential impact on initial application of HKFRS 9:

Classification and measurement:

All financial assets and financial liabilities will continue to be measured on the same bases as are currently
measured under HKAS 39.

Impairment

In general, the directors also anticipate that the application of the expected credit loss model of HKFRS
@ will result in earlier provision of credit losses which are not yet incurred in relation to the Group's
financial assets measured at amortised costs and other items that subject to the impairment provisions upon
application of HKFRS @ by the Group. However, the directors do not anticipate that the application of the
expected credit loss model of HKFRS 9 will have material impact to the opening accumulated losses at 1
December 2018.

HKFRS 15 Revenue from Contracts with Customers

HKFRS 15 was issued which establishes a single comprehensive model for entities to use in accounting for
revenue arising from confracts with customers. HKFRS 15 will supersede the current revenue recognition
guidance including HKAS 18 Revenue, HKAS 11 Construction Contracts and the related interpretations

when it becomes effective.
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

2.

APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs”) (CONTINUED)

HKFRS 15 Revenue from Contracts with Customers (continued)

The core principle of HKFRS 15 is that an entity should recognise revenue to depict the transfer of promised
goods or services to customers in an amount that reflects the consideration to which the entity expects to be
entitled in exchange for those goods or services. Specifically, the Standard introduces a 5-step approach to

revenue recognition:

e Step 1: Identify the contract(s) with a customer.

e Step 2: Identify the performance obligations in the contract.

e  Step 3: Determine the transaction price.

®  Step 4: Allocate the transaction price to the performance obligations in the confract.

e  Step 5: Recognise revenue when (or as) the entity satisfies a performance obligation.

Under HKFRS 15, an entity recognises revenue when (or as) a performance obligation is satisfied, i.e.
when ‘control’ of the goods or services underlying the particular performance obligation is transferred to the
customer. Far more prescriptive guidance has been added in HKFRS 15 to deal with specific scenarios.

Furthermore, exfensive disclosures are required by HKFRS 15.

The amendments to HKFRS 15 apply prospectively for annual periods beginning on or after 1 December

2018.

For more prescriptive guidance has been added in HKFRS 15 to deal with specific scenarios. Furthermore,
extensive disclosures are required by HKFRS 15. In 2016, the HKICPA issued Clarifications to HKFRS 15
in relation to the identification of performance obligations, principal versus agent consideration, as well as
licensing application guidance. The criteria in HKFRS 15 for identifying performance obligations differ from
the litlle guidance in HKAS 11, which could result in different conclusions about the separately identifiable
components. For example, the Group may currently consider an entire construction confract fo be a single
component, but under HKFRS 15, it may determine that the contract contains two or more performance
obligations that would be accounted for separately. The directors anticipate that the application of HKFRS
15 in the future may have a material impact on the amounts reported as the timing of revenue recognition
may be affected and more disclosures relating to revenue is required in the Group's consolidated financial
statements. More detailed assessments will be carried out by the Group to estimate the impact of the new

rules on the Group's consolidated financial statements.
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

2. APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs”) (CONTINUED)

HKFRS 16 Lease

HKFRS 16 introduces a comprehensive model for the identification of lease arrangements and accounting
freatments for both lessors and lessees. HKFRS 16 will supersede HKAS 17 leases and the related

interpretations when it becomes effective.

HKFRS 16 distinguishes lease and service contracts on the basis of whether an identified asset is controlled
by a customer. Distinctions of operating leases and finance leases are removed for lessee accounting, and
is replaced by a model where a right-of-use asset and a corresponding liability have to be recognised for all

lessee by lessees, except for shortterm leases of low value assets.

The right-of-use asset is initially measured at cost and subsequently measured at cost [subject to certain
exceptions) less accumulated depreciation and impairment losses, adjusted for any remeasurement of the
lease liability. The lease liability is initially measured at the present value of the lease payments that are not
paid at that date. Subsequently, the lease liability is adjusted for interest and lease payments, as well as
the impact of lease modifications, amongst others. For the classification of cash flows, the Group currently
presents other operating lease payments as operating cash flows. Under HKFRS 16, lease payments in
relation to lease liability will be allocated into a principal and an interest portion which will be presented as

financing and financing cash flows respectively.

As disclosed in Note 31 fo the consolidated financial statements, at 30 November 2018, the Group had
future minimum lease payments under non-cancellable operating leases in aggregate of approximately
HK$4,008,000. Upon adoption of HKFRS 16, certain amounts included therein may need to be recognised
as new rightof-use assefs and lease liabilities. Further analysis, however, will be needed to determine the
amount of new rights of use assets and lease liabilities to be recognised, including, but not limited to, any
amounts relating to leases of low-value assets and short term leases, other practical expedients and reliefs

chosen, and new leases entered into before the date of adoption.
The Group is in the process of assessing the potential impact of the above new and revised HKFRSs upon

initial application but is not yet in a position to state whether the above new and revised HKFRSs will have a

significant impact on the Group's financial performance and position.
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Statement of compliance

The consolidated financial statements have been prepared in accordance with HKFRSs, which is a collective
term that includes all applicable individual HKFRSs, Hong Kong Accounting Standards (“HKASs") and
Interpretations issued by the HKICPA, and accounting principles generally accepted in Hong Kong. In
addition, the consolidated financial statements also comply with the applicable disclosure provisions of the
Rules Governing the Listing of Securities on the GEM of the Stock Exchange (the “GEM Listing Rules”) and the

disclosure requirements of the Hong Kong Companies Ordinance ("CO”").

The preparation of consolidated financial statements in conformity with HKFRSs requires the use of
certain critical accounting estimates. It also requires management to exercise ifs judgment in areas where

assumptions and estimates are significant to the consolidated financial statements, are discussed in Note 6.

A summary of significant accounting policies followed by the Group in the preparation of the consolidated

financial statements is set out below:

Basis of preparation

The consolidated financial statements have been prepared on the historical cost basis at the end of each

reporting period, as explained in the accounting policies below.

Historical cost is generally based on the fair value of the consideration given in exchange for goods and

services.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
fransaction between market participants at the measurement date, regardless of whether that price is directly
observable or estimated using another valuation technique. In estimating the fair value of an asset or a
liability, the Group takes into account the characteristics of the asset or liability if market participants would
take those characteristics into account when pricing the asset or liability at the measurement date. Fair value
for measurement and/or disclosure purposes in these consolidated financial statements is determined on
such a basis, except for share-based payment transactions that are within the scope of HKFRS 2, leasing
fransactions that are within the scope of HKAS 17, and measurements that have some similarities to fair

value but are not fair value, such as net realisable value in HKAS 2 or value in use in HKAS 36.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Basis of preparation (continued)

In addition, for financial reporting purposes, fair value measurements are categorised into level 1, 2 or 3
based on the degree to which the inputs to the fair value measurements are observable and the significance

of the inputs fo the fair value measurement in its entirety, which are described as follows:

e level 1 inpufs are quoted prices (unadjusted) in active markets for identical assets or liabilities that the

entity can access af the measurement date;

e level 2 inputs are inputs, other than quoted prices included within level 1, that are observable for the

asset or liability, either directly or indirectly; and
e level 3 inputs are unobservable inputs for the asset or liability.

The Group incurred a net loss of approximately HK$5,049,000 (2017: approximately HK$5,828,000) for
the year ended 30 November 2018. As at 30 November 2018, the Group's current liabilities exceeded
its total assets by approximately HK$992,000 (2017: approximately HK$3,002,000). Notwithstanding
the above results, the consolidated financial statements have been prepared on a going concern basis, the
validity of the going concern basis is dependent upon the success of the Group's future operations, its ability
fo generate adequate cash flows in order to meet its obligations as and when fall due and its ability to
refinance or restructure its borrowings such that the Group can meet its future working capital and financing

requirements.

Also, the directors of the Company are of the opinion that the Group will be able to finance its future

financing requirements and working capital based on the following considerations:

The immediate holding company, MIL has agreed to provide financial support for the continuing operations
of the Company so as to enable it to meet its liabilities as they fall due and carry on its business without a

significant curtailment of operations in the twelve months from 30 November 201 8.

In view of the above, the directors of the Company are of the opinion that there will be sufficient financial
resources available to the Group to enable it to meet its liabilities as and when they fall due and to continue
as a going concern. Accordingly, the directors of the Company have prepared the consolidated financial

sfatements on a going concern basis.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and entities
(including structured entities) controlled by the Company and its subsidiaries for the year ended 30
November 2018. Control is achieved when the Company:

e has power over the investee;
® s exposed, or has rights, to variable returns from its involvement with the investee; and
®  has the ability to use its power to affect its returns.

The Group reassesses whether or not it controls an investee if facts and circumstances indicate that there are

changes to one or more of the three elements of control listed above.

When the Group has less than a majority of the voting rights of an investee, it has power over the investee
when the voting rights are sufficient to give it the practical ability to direct the relevant activities of the
investee unilaterally. The Group considers all relevant facts and circumstances in assessing whether or not the

Group's voting rights in an investee are sufficient to give it power, including:

e the size of the Group's holding of voting rights relative to the size and dispersion of holdings of the

other vote holders;

e potential voting rights held by the Group, other vote holders or other parties;

®  rights arising from other contractual arrangements; and

®  any additional facts and circumstances that indicate that the Group has, or does not have, the current
ability to direct the relevant activities at the time that decisions need to be made, including voting
patterns at previous shareholders’ meetings.

Consolidation of a subsidiary begins when the Group obtains control over the subsidiary and ceases when

the Group loses control of the subsidiary. Specifically, income and expenses of a subsidiary acquired

or disposed of during the year are included in the consolidated statement of profit or loss and other

comprehensive income from the date the Group gains control until the date when the Group ceases to

control the subsidiary.

/
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Basis of consolidation (continued)

Profit or loss and each item of other comprehensive income are attributed to the owners of the Company and
to the non-controlling interests. Total comprehensive income of subsidiaries is atfributed to the owners of the
Company and fo the non-controlling interests even if this results in the non-controlling interests having a deficit

balance.

When necessary, adjustments are made to the financial statements of subsidiaries to bring their accounting

policies into line with the Group’s accounting policies.

All intragroup assets and liabilities, equity, income, expenses and cash flows relating to transactions

between members of the Group are eliminated in full on consolidation.

Changes in the Group’s ownership interests in existing subsidiaries

Changes in the Group’s ownership inferesfs in existing subsidiaries that do not result in the Group losing
control over the subsidiaries are accounted for as equity transactions. The carrying amounts of the Group's
interests and the non-controlling interests are adjusted to reflect the changes in their relative interests in the
subsidiaries. Any difference between the amount by which the non-controlling interests are adjusted and the
fair value of the consideration paid or received is recognised directly in equity and attributed to owners of

the Company.

When the Group loses control of a subsidiary, a gain or loss is recognised in profit or loss and is calculated
as the difference between (i) the aggregate of the fair value of the consideration received and the fair value
of any retained interest and |ii) the previous carrying amount of the assets (including goodwill), and liabilities
of the subsidiary and any non-controlling interests. All amounts previously recognised in other comprehensive
income in relation fo that subsidiary are accounted for as if the Group had directly disposed of the related
assets or liabilities of the subsidiary (i.e. reclassified to profit or loss or transferred to another category of
equity as specified/permitted by applicable HKFRSs). The fair value of any investment retained in the former
subsidiary at the date when control is lost is regarded as the fair value on initial recognition for subsequent
accounting under HKAS 39 Financial Instruments: Recognition and Measurement or, when applicable, the

cost on initial recognition of an investment in an associate or a joint venture.
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3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Business combinations

Acquisitions of businesses are accounted for using the acquisition method. The consideration transferred
in a business combination is measured at fair value, which is calculated as the sum of the acquisition-date
fair values of the assets transferred by the Group, liabilities incurred by the Group fo the former owners
of the acquiree and the equity inferests issued by the Group in exchange for control of the acquiree.

Acquisition-related costs are generally recognised in profit or loss as incurred.

At the acquisition date, the identifiable assets acquired and the liabilities assumed are recognised at their

fair value, except that:

e  deferred tax assets or liabilities, and assets or liabilities related to employee benefit arrangements
are recognised and measured in accordance with HKAS 12 Income Taxes and HKAS 19 Employee

Benefits respectively;

*  liabilities or equity instruments related to share-based payment arrangements of the acquiree or
share-based payment arrangements of the Group entered info to replace share-based payment
arrangements of the acquiree are measured in accordance with HKFRS 2 Share-based Payment at the

acquisition date; and

e  assefs (or disposal groups) that are classified as held for sale in accordance with HKFRS 5 Non-current

Assets Held for Sale and Discontinued Operations are measured in accordance with that standard.

Goodwill is measured as the excess of the sum of the consideration transferred, the amount of any
non-controlling interests in the acquiree, and the fair value of the acquirer’s previously held equity interest
in the acquiree [if any) over the net of the acquisition-date amounts of the identifiable assets acquired and
the liabilities assumed. If, after reassessment, the net of the acquisition-date amounts of the identifiable
assets acquired and liabilities assumed exceeds the sum of the consideration transferred, the amount of any
non-controlling interests in the acquiree and the fair value of the acquirer’s previously held interest in the

acquiree (if any), the excess is recognised immediately in profit or loss as a bargain purchase gain.

Non-confrolling inferests that are present ownership infterests and entitle their holders to a proportionate
share of the entity’s net assets in the event of liquidation may be initially measured either at fair value or
at the non-controlling inferests’ proportionate share of the recognised amounts of the acquiree’s identifiable
net assets. The choice of measurement basis is made on a fransaction by-ransaction basis. Other types of

non-controlling interests are measured at fair value or, when applicable, on the basis specified in another

HKFRS.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Business combinations (continued)

When the consideration transferred by the Group in a business combination includes assets or liabilities
resulting from a contingent consideration arrangement, the contingent consideration is measured at its
acquisition-date fair value and included as part of the consideration transferred in a business combination.
Changes in the fair value of the contingent consideration that qualify as measurement period adjustments
are adjusted refrospectively, with the corresponding adjustments against goodwill. Measurement period
adjustments are adjustments that arise from additional information obtained during the ‘'measurement period’
(which cannot exceed one year from the acquisition date) about facts and circumstances that existed at the

acquisition date.

The subsequent accounting for changes in the fair value of the contingent consideration that do not qualify
as measurement period adjustments depends on how the contingent consideration is classified. Contingent
consideration that is classified as equity is not remeasured at subsequent reporting dates and its subsequent
setflement is accounted for within equity. Contingent consideration that is classified as an asset or a
liability is remeasured at subsequent reporting dates in accordance with HKAS 39, or HKAS 37 Provisions,
Contingent liabilities and Contingent Assets, as appropriate, with the corresponding gain or loss being

recognised in profit or loss.

When a business combination is achieved in stages, the Group’s previously held equity interest in the
acquiree is remeasured tfo fair value at the acquisition date (i.e. the date when the Group obtains control)
and the resulting gain or loss, if any, is recognised in profit or loss. Amounts arising from interests in the
acquire prior to the acquisition date that have previously been recognised in other comprehensive income

are reclassified to profit or loss where such treatment would be appropriate if that interest were disposed of.

If the initial accounting for a business combination is incomplete by the end of the reporting period
in which the combination occurs, the Group reports provisional amounts for the items for which the
accounting is incomplete. Those provisional amounts are adjusted during the measurement period (see
above), and additional assets or liabilities are recognised, to reflect new information obtained about facts
and circumstances that existed at the acquisition date that, if known, would have affected the amounts

recognised at that date.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Subsidiaries

Subsidiaries are all entities (including special purpose entities) over which the Company, directly or
indirectly, has the power to govern the financial and operating policies generally accompanying a
shareholding of more than one half of the voting rights. The existence and effect of potential voting rights that
are currenily exercisable or convertible are considered when assessing whether the Group controls another

entity.

The purchase method of accounting is used to account for the acquisition of subsidiaries by the Group.
The cost of an acquisition is measured at the fair value of the assets given, equity instruments issued and
liabilities incurred or assumed at the date of exchange, plus costs directly attributable to the acquisition.
Identifiable assets acquired and liabilities and contingent liabilities assumed in a business combination are
measured initially at their fair values at the acquisition date, irrespective of the extent of any non-controlling
interest. The excess of the cost of acquisition over the fair value of the Group’s share of the identifiable net
assefs acquired is recorded as goodwill. If the cost of acquisition is less than the fair value of the net assets
of the subsidiary acquired, the difference is recognised directly in the consolidated statement of profit or loss

and other comprehensive income.

In the financial statements of the Company, the investments in subsidiaries are stated at cost less provision
for impairment losses. The results of subsidiaries are accounted by the Company on the basis of dividend

received and receivable.

Goodwill

Goodwill arising on an acquisition of a business is carried at cost as established at the date of acquisition of

the business less accumulated impairment losses, if any.

For the purposes of impairment festing, goodwill is allocated to each of the Group’s CGUs (or groups of

CGUs) that is expected to benefit from the synergies of the combination.

A CGU to which goodwill has been allocated is tested for impairment annually, or more frequently when
there is indication that the unit may be impaired. If the recoverable amount of the CGU is less than its
carrying amount, the impairment loss is allocated first to reduce the carrying amount of any goodwill
allocated to the unit and then to the other assets of the unit on a prorata basis based on the carrying amount
of each asset in the unit. Any impairment loss for goodwill is recognised directly in profit or loss in the
consolidated statement of profit or loss and other comprehensive income. An impairment loss recognised for

goodwill is not reversed in subsequent periods.

On disposal of the relevant CGU, the attributable amount of goodwill is included in the determination of the

profit or loss on disposal.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivables.

Revenue is provided when it is probable that economic benefits will flow to the Group and when the revenue

can be measured reliably, on the following bases:

(i)

(ii)

(iii)

(iv)

(vi)

(vii)

Revenue from the sale of computer software licenses and the provision of related services where there
are no significant post-delivery obligations is recognised upon the satisfactory completion of installation,

which generally coincides with the time when the computer products are delivered to the customers.

Rental income of computer software licenses and customised software is recognised at the due date of

the rental income.

Revenue from the provision of maintenance services is recognised on a straightline basis over the life of

the related agreement.

Contract revenue is recognised based on the stage of completion of the contracts, provided that the
stage of contract completion and the estimated mandays of the contracting work can be measured
reliably. The stage of completion of a contract is established by reference to the proportion that

estimated mandays incurred for work performed to date bear to the estimated total mandays.

Revenue from the sale of computer hardware is recognised on the transfer of risks and rewards
ownership, which generally coincides with the time when the goods are delivered to customers and the
fitle has passed.

Revenue from the provision of Fintech resources services is recognised upon services rendered.

Interest income is recognised on a time proportion basis, taking into account the principal amounts

oufstanding and interest rates applicable.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Construction contracts

When the outcome of a construction contract can be estimated reliably, revenue and costs are recognised
by reference to the stage of completion of the contract activity at the end of the reporting period, measured
based on the proportion of contract costs incurred for work performed to date relative to the estimated
fotal contract costs, except where this would not be representative of the stage of completion. Variations in
contract work, claims and incentive payments are included to the extent that the amount can be measured

reliably and ifs receipt is considered probable.

When the outcome of a construction contract cannot be estimated reliably, contract revenue is recognised to
the extent of contract costs incurred that it is probable will be recoverable. Contract costs are recognised as

expenses in the period in which they are incurred.

When it is probable that total confract costs will exceed total contract revenue, the expected loss is

recognised as an expense immediately.

When contract costs incurred to date plus recognised profits less recognised losses exceed progress billings,
the surplus is shown as amounts due from customers for contract work. For contracts where progress billings
exceed confract costs incurred to date plus recognised profits less recognised losses, the surplus is shown as
the amounts due to customers for contract work. Amounts received before the related work is performed are
included in the consolidated statement of financial position, as a liability, as advances received. Amounts
billed for work performed but not yet paid by the customer are included in the consolidated statement of

financial position under trade and other receivables.

Software research and development costs

Software research and development costs are expensed as incurred. Costs incurred on development projects
relating fo the design and festing of new or improved software products are recognised as an intangible
asset where the technical feasibility and intention of completing the software product under development
has been demonstrated and the resources are available to do so, costs are identifiable and there is an
ability to sell or use the asset that will generate probable future economic benefits. Such development
costs are recognised as an asset and amortised on a straightline basis over a period of not more than 5
years to reflect the pattern in which the related economic benefits are recognised. Development costs that
do not meet the above criteria are expensed as incurred. Development costs previously recognised as an
expense are not recognised as an asset in a subsequent period. During the year, all software research and

development costs have been expensed.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Leasing

leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and

rewards of ownership fo the lessee. All other leases are classified as operating leases.

The Group as lessee

Assets held under finance leases are initially recognised as assets of the Group at their fair value at the
inception of the lease or, if lower, at the present value of the minimum lease payments. The corresponding
liability to the lessor is included in the consolidated statement of financial position as a finance lease

obligation.

lease payments are apportioned between finance expenses and reduction of the lease obligation so
as to achieve a constant rate of interest on the remaining balance of the liability. Finance expenses are
recognised immediately in profit or loss, unless they are directly attributable to qualifying assets, in which
case they are capitalised in accordance with the Group's general policy on borrowing cosfs. Confingent

rentals are recognised as expenses in the periods in which they are incurred.

Operating lease payments are recognised as an expense on a straightline basis over the lease term, except
where another systematic basis is more representative of the time pattern in which economic benefits from the
leased asset are consumed. Contingent rentals arising under operating leases are recognised as an expense

in the period in which they are incurred.

In the event that lease incentives are received fo enfer into operatfing leases, such incentives are recognised
as a liability. The aggregate benefit of incentives is recognised as a reduction of rental expense on a
straight-line basis, except where another systematic basis is more representative of the time pattern in which

economic benefits from the leased asset are consumed.

Foreign currencies

In preparing the financial statements of each individual group entity, transactions in currencies other than
the entity's functional currency (foreign currencies) are recognised at the rates of exchange prevailing at
the dates of the transactions. At the end of the reporting period, monetary items denominated in foreign
currencies are refranslated af the rates prevailing at that date. Non-monetary items carried at fair value that
are denominated in foreign currencies are refranslated at the rates prevailing at the date when the fair value
was defermined. Non-monetary items that are measured in terms of historical cost in a foreign currency are

not retranslated.
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3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Foreign currencies (continued)

Exchange differences on monetary items are recognised in profit or loss in the period in which they arise

except for:

© exchange differences on foreign currency borrowings relating to assefs under construction for future
productive use, which are included in the cost of those assets when they are regarded as an adjustment

fo inferest costs on those foreign currency borrowings;
e  exchange differences on transactions entered into in order to hedge certain foreign currency risks; and

®  exchange differences on monetary items receivable from or payable to a foreign operation for which
setflement is neither planned nor likely to occur (therefore forming part of the net investment in the
foreign operation), which are recognised initially in other comprehensive income and reclassified from

equity fo profit or loss on repayment of the monetary items.

For the purposes of presenting consolidated financial statements, the assets and liabilities of the Group’s
foreign operations are translated into the presentation currency of the Group (i.e. Hong Kong dollars) using
exchange rates prevailing at the end of each reporting period. Income and expense items are translated at
the average exchange rates for the period, unless exchange rates fluctuate significantly during that period,
in which case the exchange rates at the dates of the transactions are used. Exchange differences arising, if
any, are recognised in other comprehensive income and accumulated in equity under the heading of foreign

currency translation reserve (attributed to non-controlling interests as appropriate).

On the disposal of a foreign operation (i.e. a disposal of the Group’s entire interest in a foreign operation,
or a disposal involving loss of control over a subsidiary that includes a foreign operation, or a partial
disposal of an interest in a joint arrangement or an associate that includes a foreign operation of which the
retained inferest becomes a financial asset), all of the exchange differences accumulated in equity in respect

of that operation attributable to the owners of the Company are reclassified to profit or loss.

In addition, in relation to a partial disposal of a subsidiary that includes a foreign operation that does not
result in the Group losing control over the subsidiary, the proportionate share of accumulated exchange
differences is re-attributed to non-controlling interests and are not recognised in profit or loss. For all other
partial disposals (i.e. partial disposals of associates or joint arrangements that do not result in the Group
losing significant influence or joint control), the proportionate share of the accumulated exchange differences

is reclassified to profit or loss.

Goodwill and fair value adjustments to identifiable assets acquired and liabilities assumed through
acquisition of a foreign operation are treated as assets and liabilities of the foreign operation and translated
at the rate of exchange prevailing at the end of each reporting period. Exchange differences arising are

recognised in other comprehensive income.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which

are assets that necessarily take a substantial period of time to get ready for their intended use or sale, are

added to the cost of those assefs, until such time as the assets are substantially ready for their intended use

or sale.

Investment income earned on the temporary investment of specific borrowings pending their expenditure on

qualifying assets is deducted from the borrowing costs eligible for capitalisation.

All other borrowing costs are recognised in profit or loss in the period in which they are incurred.

Retirement benefits scheme

(i)

(i)

(iii)

Salaries, annual bonuses, paid annual leave, leave passage and the cost to the Group of nonmonetary
benefits are accrued in the year in which the associated services are rendered by employees of the
Group. Where payment or setflement is deferred and the effect would be material, these amounts are

stated at their present values.

The Group operates a defined contribution Mandatory Provident Fund retirement benefits scheme (the
"MPF Scheme”) under the Mandatory Provident Fund Schemes Ordinance for those employees who are
eligible to participate in the MPF Scheme. The MPF Scheme has operated since 1 December 2000.
Confributions are made based on a percentage of the employees’ basic salaries and are charged to
the profit or loss as they become payable in accordance with the rules of the MPF Scheme. The assets

of the MPF Scheme are held separately from those of the Group in an independently administered fund.
Termination benefits are recognised when, and only when, the Group demonstrably commits itself to

terminate employment or to provide benefits as a result of voluntary redundancy by having a detailed

formal plan which is without realistic possibility of withdrawal.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Taxation

Income tax expense represents the sum of the tax currently payable and deferred tax.

Current tax

The tax currently payable is based on taxable profit for the year. Taxable profit differs from ‘loss before
taxation’ as reported in the consolidated statement of profit or loss and other comprehensive income because
of items of income or expense that are taxable or deductible in other years and items that are never taxable
or deductible. The Group's liability for current tax is calculated using tax rates that have been enacted or

substantively enacted by the end of the reporting period.

Deferred tax

Deferred tax is recognised on temporary differences between the carrying amounts of assets and liabilities
in the consolidated financial statements and the corresponding tax bases used in the computation of taxable
profit. Deferred tax liabilities are generally recognised for all taxable temporary differences. Deferred tax
assets are generally recognised for all deductible temporary differences to the extent that it is probable that
taxable profits will be available against which those deductible temporary differences can be ufilised. Such
deferred tax assets and liabilities are not recognised if the temporary difference arises from goodwill or from
the initial recognition (other than in a business combination) of other assets and liabilities in a fransaction
that affects neither the taxable profit nor the accounting profit. In addition, deferred tax liabilities are not

recognised if the temporary difference arises from the initial recognition of goodwill.

Deferred tax liabilities are recognised for taxable temporary differences associated with investments in
subsidiaries and associates, and inferests in joint ventures, except where the Group is able to control the
reversal of the temporary difference and it is probable that the temporary difference will not reverse in the
foreseeable future. Deferred tax assets arising from deductible temporary differences associated with such
investments and interests are only recognised to the extent that it is probable that there will be sufficient
taxable profits against which fo utilise the benefits of the temporary differences and they are expected fo

reverse in the foreseeable future.
The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to

the extent that it is no longer probable that sufficient taxable profits will be available to allow all or part of

the asset to be recovered.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Taxation (continued)
Deferred tax (continued)

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the period in
which the liability is seffled or the asset realised, based on tax rates (and tax laws) that have been enacted

or substantively enacted by the end of the reporting period.

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from
the manner in which the Group expects, at the end of the reporting period, to recover or settle the carrying

amount of its assets and liabilities.

For the purposes of measuring deferred tax liabilities or deferred tax assets for investment properties that are
measured using the fair value model, the carrying amounts of such properties are presumed to be recovered
entirely through sale, unless the presumption is rebutted. The presumption is rebutted when the investment
property is depreciable and is held within a business model whose objective is to consume substantially all

of the economic benefits embodied in the investment property over time, rather than through sale.

Current and deferred fax for the year

Current and deferred tax are recognised in profit or loss, except when they relate to items that are
recognised in other comprehensive income or directly in equity, in which case, the current and deferred tax
are also recognised in other comprehensive income or directly in equity respectively. Where current tax or
deferred tax arises from the initial accounting for a business combination, the tax effect is included in the

accounting for the business combination.

Property, plant and equipment

Property, plant and equipment, comprising leasehold improvements, furniture and fixtures and office
equipment, are stated in the consolidated statement of financial position at cost, less subsequent

accumulated depreciation and subsequent accumulated impairment losses, if any.

Depreciation is recognised so as to write off the cost of each item of property, plant and equipment, less
their residual values over their useful lives, using the straightline method. The estimated useful lives, residual
values and depreciation method are reviewed at the end of each reporting period, with the effect of any
changes in estimate accounted for on a prospective basis. The principal annual rates used for this purpose

are 20% to 25%.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Property, plant and equipment (continued)

Major costs incurred in restoring property, plant and equipment to their normal working condition to
allow continued use of the overall asset are capitalised and depreciated over their expected useful lives.

Improvements are capitalised and depreciated over their expected useful lives to the Group.

The residual values and useful lives of items of property, plant and equipment are reviewed, and adjusted if

appropriate, at the end of reporting period.

An item of property, plant and equipment is derecognised upon disposal or when no future economic
benefits are expected to arise from the continued use of the asset. Any gain or loss arising on the disposal
or retirement of an item of property, plant and equipment is determined as the difference between the sales

proceeds and the carrying amount of the asset and is recognised in profit or loss.

Impairment of non-current assets

Non-current assefs that have an indefinite useful life are not subject to amortisation, which are at least tested
annually for impairment and are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable. Non-current assets that are subject to amortisation
are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount
may not be recoverable. An impairment loss is recognised for the amount by which the non-current assets’
carrying amount exceeds its recoverable amount. The recoverable amount is the higher of an asset's fair
value less costs to sell and value in use. For the purposes of assess in impairment, non-current assets are

grouped at the lowest levels for which there are separately identifiable cash flows (CGUs).

Cash and cash equivalents

Cash equivalents comprise cash at banks and on hand, and shortterm, highly liquid investments which are
readily convertible info known amounts of cash and which are subject to an insignificant risk of changes in
value, and have a short maturity of generally within three months when acquired, less bank overdrafts which

are repayable on demand and form an integral part of the Group's cash management.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Financial instruments

Financial assets and financial liabilities are recognised when a group entity becomes a party to the

contractual provisions of the instruments.

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly
attributable to the acquisition or issue of financial assets and financial liabilities (other than financial assets
and financial liabilities at fair value through profit or loss) are added to or deducted from the fair value of
the financial assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directly
attributable to the acquisition of financial assets or financial liabilities at fair value through profit or loss are

recognised immediately in profit or loss.

Financial assets

Financial assefs are classified into loans and receivables. All regular way purchases or sales of financial
assefs are recognised and derecognised on a trade date basis. Regular way purchases or sales are
purchases or sales of financial assets that require delivery of assets within the time frame established by

regulation or convention in the markefplace.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a debt instrument and of
allocating inferest income over the relevant period. The effective inferest rate is the rafe that exactly discounts
estimated future cash receipts (including all fees and points paid or received that form an integral part of the
effective interest rate, fransaction cosfs and other premiums or discounts) through the expected life of the debt

instrument, or, where appropriate, a shorter period, to the net carrying amount on initial recognition.

Income is recognised on an effective interest basis for debt instruments other than those financial assets

classified as at fair value through profit or loss.

loans and receivables

loans and receivables are non-derivative financial assets with fixed or determinable payments that are not
quoted in an active market. Lloans and receivables (including trade and other receivables and cash and cash

equivalents) are measured at amortised cost using the effective interest method, less any impairment.

Interest income is recognised by applying the effective interest rate, except for shortterm receivables where

the recognition of interest would be immaterial.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets

Financial assefs are assessed for indicators of impairment at the end of each reporting period. Financial
assets are considered to be impaired when there is objective evidence that, as a result of one or more
events that occurred after the initial recognition of the financial asset, the estimated future cash flows of the

investment have been affected.
Objective evidence of impairment could include:

- significant financial difficulty of the issuer or counterparty; or

breach of contract, such as a default or delinquency in inferest or principal payments; or
— it becoming probable that the borrower will enter bankruptey or financial re-organisation; or
—  the disappearance of an active market for that financial asset because of financial difficulties.

For loan and receivables, assets that are assessed not to be impaired individually are subsequently assessed
for impairment on a collective basis. Objective evidence of impairment for a portfolio of receivables could
include the Group's past experience of collecting payments, as well as observable changes in national or

local economic conditions that correlate with default on receivables.

For financial assefs carried at amortised cost, the amount of the impairment loss recognised is the difference
between the asset's carrying amount and the present value of estimated future cash flows, discounted at the

financial asset’s original effective interest rate.
For financial assets carried af cost, the amount of the impairment loss is measured as the difference between
the asset’s carrying amount and the present value of the estimated future cash flows discounted at the current

market rate of return for a similar financial asset. Such impairment loss will not be reversed in subsequent

periods.

/
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Financial instruments (continued)
Financial assets (continued)
Impairment of financial assets (continued)

The carrying amount of the financial asset is reduced by the impairment loss directly for all financial
assets with the exception of trade receivables, where the carrying amount is reduced through the use
of an allowance account. When a trade receivable is considered uncollectible, it is written off against
the allowance account. Subsequent recoveries of amounts previously written off are credited against the
allowance account. Changes in the carrying amount of the allowance account are recognised in profit or

loss.

For financial assets measured at amortised cost, if, in a subsequent period, the amount of the impairment
loss decreases and the decrease can be related objectively to an event occurring after the impairment was
recognised, the previously recognised impairment loss is reversed through profit or loss to the extent that the
carrying amount of the investment af the date the impairment is reversed does not exceed what the amortised

cost would have been had the impairment not been recognised.

Financial liabilities and equity instruments
Classification as debt or equity

Debt and equity instruments issued by a group entity are classified as either financial liabilities or as equity in
accordance with the substance of the contractual arrangements and the definitions of a financial liability and

an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a residual inferest in the assetfs of an entity after deducting
all of its liabilities. Equity instruments issued by the Group are recognised at the proceeds received, net of

direct issue costs.

Other financial liabilities

Other financial liabilities (including promissory notes and interest payables to the related companies,
convertible bond, other payables and accruals and amount due to a related company) are subsequently

measured aft amortised cost using the effective interest method.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Financial instruments (continued)
Financial liabilities and equity instruments (continued)

Convertible bond

Convertible bond that can be converted into equity share capital at the option of the holder, where the
number of shares that would be issued on conversion and the value of the consideration that would be
received at that time do not vary, are accounted for as compound financial instruments which contain both a

liability component and an equity component.

At initial recognition the liability component of the convertible bond is measured as the present value of the
future interest and principal payments, discounted at the market rafe of interest applicable at the fime of
initial recognition to similar liabilities that do not have a conversion option. Any excess of proceeds over the
amount initially recognised as the liability component is recognised as the equity component. Transaction
costs that relate to the issue of a compound financial instrument are allocated to the liability and equity

components in proportion fo the allocation of proceeds.

The liability component is subsequently carried at amortised cost. The inferest expense recognised in profit
or loss on the liability component is calculated using the effective interest method. The equity component is

recognised in the convertible bond reserves until either the bond is converted or redeemed.

If the convertible bond is converted, the convertible bond reserve, together with the carrying amount of
the liability component at the time of conversion, is transferred to share capital and share premium as
consideration for the shares issued. If the convertible bond is redeemed, the convertible bond reserves are

released directly to retained profits.

When the convertible bond is extinguished before maturity through an early redemption or repurchase where
the original conversion privileges are unchanged, the consideration paid and any transaction costs for the
redemption or repurchase are allocated to the liability component and equity component using the same
allocation basis as when the convertible bond was originally issued. Once the allocation of consideration
and fransaction costs is made, any resulting gain or loss relating to the liability component is recognised in

profit or loss and the amount of consideration relating fo equity component is recognised in equity.

Effective interest method

The effective interest method is a method of calculating the amortised cost of a financial liability and
of allocating interest expense over the relevant period. The effective interest rate is the rate that exactly
discounts estimated future cash payments (including all fees and points paid or received that form an infegral
part of the effective interest rate, transaction costs and other premiums or discounts) through the expected
life of the financial liability, or, where appropriate, a shorter period, to the net carrying amount on initial

recognition.

Interest expense is recognised on an effective interest basis.
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Financial instruments (continued)
Derecognition

The Group derecognises a financial asset only when the contractual rights to the cash flows from the asset
expire, or when it transfers the financial asset and substantially all the risks and rewards of ownership of
the asset to another entity. If the Group neither transfers nor refains substantially all the risks and rewards of
ownership and continues fo control the transferred asset, the Group continues to recognise the asset to the
extent of its continuing involvement and recognises an associated liability. If the Group retfains substantially
all the risks and rewards of ownership of a transferred financial asset, the Group continues to recognise the

financial asset and also recognises a collateralised borrowing for the proceeds received.

On derecognition of a financial asset in its entirety, the difference between the asset's carrying amount
and the sum of the consideration received and receivable and the cumulative gain or loss that had been

recognised in other comprehensive income and accumulated in equity is recognised in profit or loss.

On derecognition of a financial asset other than in its entirety, the Group allocates the previous carrying
amount of the financial asset between the part it continues to recognise, and the part it no longer recognises
on the basis of the relative fair values of those parts on the date of the transfer. The difference between the
carrying amount allocated to the part that is no longer recognised and the sum of the consideration received
for the part no longer recognised and any cumulative gain or loss allocated to it that had been recognised
in other comprehensive income is recognised in profit or loss. A cumulative gain or loss that had been
recognised in other comprehensive income is allocated between the part that continues to be recognised

and the part that is no longer recognised on the basis of the relative fair values of those parts.

The Group derecognises financial liabilities when, and only when, the Group's obligations are discharged,
cancelled or they expire. The difference between the carrying amount of the financial liability derecognised

and the consideration paid and payable is recognised in profit or loss.

Deferred revenue

Deferred revenue represents the proportion of revenue which relates to the unexpired period of the

mainfenance service agreements as at the end of the reporting period.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Provisions

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a
past event, it is probable that the Group will be required to seftle the obligation, and a reliable estimate can

be made of the amount of the obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the present
obligation at the end of the reporting period, taking into account the risks and uncertainties surrounding the
obligation. When a provision is measured using the cash flows estimated to seftle the present obligation,
its carrying amount is the present value of those cash flows (where the effect of the time value of money is

material).

When some or all of the economic benefits required fo setfle a provision are expected fo be recovered
from a third party, a receivable is recognised as an asset if it is virtually certain that reimbursement will be

received and the amount of the receivable can be measured reliably.

Contingent liabilities and contingent assets

A contingent liability is a possible obligation that arises from past events and whose existence will only
be confirmed by the occurrence or non-occurrence of one or more uncertain future events not wholly within
the control of the Group. It can also be a present obligation arising from past events that is not recognised
because it is not probable that outflow of economic resources will be required or the amount of obligation
cannot be measured reliably. A contingent liability is not recognised but is disclosed. When a change in the

probability of an outflow occurs so that outflow is probable, they will then be recognised as a provision.

A contingent asset is a possible asset that arises from past events and whose existence will be confirmed
only by the occurrence or non-occurrence of one or more uncertfain future events not wholly within the control
of the Group. A contingent asset is not recognised but is disclosed when an inflow of economic benefits is

probable. When inflow is virtually certain, an asset is recognised.
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3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Related parties transactions

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

(a)

(b)

A person or a close member of that person’s family, is related to the Group, if that person:

(i)

(if)

(iii)

has control or joint control over the Group;
has significant influence over the Group; or

is a member of the key management personnel of the Group or the Group's parent.

An entity is related to the Group if any of the following conditions applies:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

the entity and the Group are members of the same group (which means that each parent,

subsidiary and fellow subsidiary is related to the others).

one entity is an associate or joint venture of the other entity (or an associate or joint venture of a

member of a group of which the other entity is a member).

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

one entity is a joint venture of a third entity and the other entity is an associate of the third entity.
the entity is a postemployment benefit plan for the benefit of employees of either the Group or an
entity related to the Group. If the reporting entity is itself such a plan, the sponsoring employers
are also related to the Group.

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

a person identified in (a)li) has significant influence over the entity or is a member of the key

management personnel of the entity (or of a parent of the entity).

the entity, or any member of a group of which it is a part, provides key management personnel

services fo the Group or fo the parent of the Group.
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3.

/

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Related parties transactions (continued)

Close family members of an individual are those family members who may be expected to influence, or be

influence by, that person in their dealings with the entity and include:

(a)  that person’s children and spouse or domestic partner;

(b)  children of that person’s spouse or domestic partner; and

(c)] dependants of the person or that person’s spouse or domestic partner.

A transaction is considered to be a related party transaction when there is a transfer of resources or

obligations between the Group and a related party, regardless of whether a price is charged.

FINANCIAL INSTRUMENTS

(a) Categories of financial instruments

2018 2017
HK$’000 HK$'000
Financial assets
Lloans and receivables (including cash and cash equivalents) 3,883 1,976
Financial liabilities
Amortised cost 17,433 48,869
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FINANCIAL INSTRUMENTS (CONTINUED)

(b) Financial risk management objectives and policies

The main risks arising from the Group's financial instruments are market risk (including interest rate risk
and foreign exchange risk), credit risk and liquidity risk. The board of directors reviews and agrees

policies for managing each of these risks and they are summarised below.

Market risk

The Group's activities expose it primarily to the financial risks of changes in interest rates and foreign

currency exchange rates.
Market risk exposures are measured by sensitivity analysis.

There has been no change to the Group’s exposure to market risk or the manner in which it manages

and measures the risk.

Cash flow interest rate risk management

The Group has variable-rate borrowings including promissory notes and interest payables to the related
companies, and is therefore exposed fo cash flow interest rate risk (see Note 22 for details). The
Group currently does not have an inferest rate hedging policy. However, the management monitors

interest rafe exposure and will consider hedging significant interest rafe exposure should the need arise.

The Group's cash flow interest rate risk is mainly concentrated on the fluctuation of Hong Kong prime

rate.

The followings demonstrate the sensitivity to a reasonable possible change in interest rates with all

other variable held constant, of the Group's loss before taxation.
If the floating rates had been 50 basis points higher/lower, the Group's:
® loss before faxation for the year ended 30 November 2017 would increase/decrease by

approximately HK$152,000. This is mainly attributable to the Group’s exposure to interest rates

on ifs variable rafe borrowings.
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4.

FINANCIAL INSTRUMENTS (CONTINUED)

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

Market risk (continued)
Foreign currency risk management

The Group operates mainly in Hong Kong, primarily with respect to the HK$ and Renminbi ("RMB”).
The Group is exposed to foreign currency risk arising from translating the intercompany balance with
its foreign subsidiaries and promissory notes and interest payables to the related companies, which are
denominated in Canadian dollars ["CAD") other than the functional currency of the Group. The Group
currently does not have a foreign currency hedging policy. However, the management monitors foreign
exchange exposure and will consider hedging significant foreign currency exposure should the need

arise.

The carrying amounts of the Group's foreign currency denominated monetfary assefs and monetary

liabilities at the reporting date are as follows:

2018 2017
HK$’000 HK$'000
Assets:
CAD 8 Q
RMB = 4
Liabilities:
CAD 228 235

Sensitivity analysis on foreign currency risk management

The following table details the Group's sensitivity to a 5% increase and decrease in the HK$ against
the relevant foreign currencies. 5% is the sensitivity rate used when reporting foreign currency risk
internally to key management personnel and represents management’s assessment of the reasonably
possible change in foreign exchange rates. The sensitivity analysis includes outstanding foreign
currency denominated monetary items, and adijusts their translation at the year end for a 5% change
in foreign currency rates. The sensitivity analysis includes external loans as well as loans to foreign
operations within the Group where the denomination of the loan is in a currency other than the currency
of the lender or the borrower. A negative number below indicates a decrease in profit where the HK$
weaken 5% against the relevant currency. For a 5% strengthening of the HK$ against the relevant
currency, there would be an equal and opposite impact on the profit, and the balances below would

be positive.
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FINANCIAL INSTRUMENTS (CONTINUED)

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

Market risk (continued)

Sensitivity analysis on foreign currency risk management (continued)

2018 2017
HK$’000 HK$'000

Impact of CAD
Profit or loss* (11) (11)

Impact of RMB

Profit or loss* * - —

This is mainly attributable to the exposure outstanding on bank balances, promissory notes payable and

amount due to a related company denominated in CAD.

**  This is mainly attributable to the exposure outstanding on bank balances and other receivables denominated

in RMB.

Credit risk

As at 30 November 2018 and 2017, the Group’s maximum exposure to credit risk which will cause
a financial loss to the Group due to failure to discharge an obligation by the counterparties is arising
from the carrying amount of the respective recognised financial assets as stated in the consolidated

statement of financial position.

In order to minimise the credit risk, the management of the Group has delegated a team responsible for
determination of credit limits, credit approvals and other monitoring procedures to ensure that follow-up
action is taken to recover overdue debts. The Group has set the policies in place to ensure that
fransactions are made fo customers with an appropriate credit history and the Group performs period
credit evaluations of its customers. In addition, the Group reviews the recoverable amount of each
individual trade debt and debt investments at each reporting date to ensure that adequate impairment
losses are made for irrecoverable amounts. In this regard, the directors of the Company consider that

the Group's credit risk is significantly reduced.

The credit risk on liquid funds is limited because the counterparties are banks and brokerage firms with

high credit ratings assigned by international creditrating agencies.
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4.

FINANCIAL INSTRUMENTS (CONTINUED)

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

Liquidity risk

Prudent liquidity risk management implies maintaining sufficient cash and cash equivalents in order
to fulfil the Group's financial liabilities. The Group's liquidity risk management includes diversifying
the funding sources. Internally generated cash flow and advances from related party and its ultimate
shareholder are the general source of funds to finance the operation of the Group. The Group regularly
reviews ifs major funding positions to ensure that it has adequate financial resources in meeting its

financial obligations.

The Group has laid down an appropriate liquidity risk management framework for the management of
the short, medium and long-term funding and liquidity management requirements, which is reviewed
regularly by the directors of the Company. The Group manages liquidity risk by maintaining adequate
reserves, by continuously monitoring forecast and actual cash flows and maintains a conservative level

of long-term funding to finance its shortterm financial assets.

The following tables detail the Group's remaining contractual maturity for its financial liabilities
which are included in the maturity analysis provided internally to the key management personnel for
the purpose of managing liquidity risk. For non-derivative financial liabilities, the table reflects the
undiscounted cash flows of financial liabilities based on the earliest date on which the Group can be

required to pay. The tables include both interest and principal cash flows.

As at 30 November 2018
Weighted
average  On demand Total Total
effective or within 2t05 Over 5 undiscounted carrying
interest rate 1 year years years  cash flows amount

% HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Non-derivative financial

liabilities
Convetible bond 17.89% - 29,700 - 29,700 12,810
Amount due fo a related
company - 228 = - 228 228
Other payables and accruals - 4,395 - - 4,395 4,395
4,623 29,700 - 34,323 17,433
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FINANCIAL INSTRUMENTS (CONTINUED)

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

()

Liquidity risk (continued)
As at 30 November 2017

Weighted
average On demand Tofal Tofal
effective or within 2105 Over 5 undiscounted carrying
interest rafe 1 year years years cash flows amount

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

Non-derivative financial
liabilities
Promissory notes and inferest

payable fo the related

companies 8% - 50,487 - 50,487 45,700

Amount due fo a related
company = 235 = = 235 235
Other payables and accruals = 2,934 - = 2,934 2,934
3,169 50,487 = 53,656 48,869

Fair value estimation

The fair value of financial assets and financial liabilities are determined as follows:

(i)  the fair value of financial assets and financial liabilities with standard terms and conditions and
fraded in active markets are determined with reference to quoted market bid prices and ask prices

respectively; and
(i)  the fair value of other financial assets and financial liabilities are determined in accordance with

generally accepted pricing models based on discounted cash flow analysis using prices or rafes

from observable current market fransactions as input.
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4. FINANCIAL INSTRUMENTS (CONTINUED)
(c) Fair value estimation (continued)

The directors of the Company consider that the carrying amounts of financial assets and financial
liabilities recorded in the consolidated financial statements approximate their fair values, except for the
promissory notes and inferest payables to the related companies and convertible bond. The following

table gives information about the fair values of these financial liabilities are disclosed:

Fair value as at

Fair value Valuation techniques
Financial liabilities 2018 2017 hierarchy and key inputs
Promissory nofes and inferest In Hong Kong In Hong Kong ~ Level 2 Discounted cash flow.
payable fo the related - HK$45,022,000
companies Discounted cash flows are estimated
based on present value of contractually
defermined stream of future cash
flows discounted at discount rate of
approximately 9.57% in 2017.
Convertible bond In Hong Kong — level 3 Discounted cash flow.

HK$13,089,000 -
Discount cash flow are estimated based on
present value of confractually determined
stream of future cash flows discounted at

discount rate of approximately 17.89% in
2018.

The following table provides an analysis of financial instruments that are measured subsequent fo initial
recognition at fair value, grouped into levels 1 to 3 based on the degree to which the fair value is

observable:

1. level 1 fair value measurements are those derived from quoted prices (unadjusted) in active

markets for identical assets or liabilities;

2. level 2 fair value measurements are those derived from inputs other than quoted prices included
within Llevel 1 that are observable for the asset or liability, either directly (i.e. as prices) or

indirectly (i.e. derived from prices); and

3. level 3 fair value measurements are those derived from valuation techniques that include inputs for

the asset or liability that are not based on observable market data (unobservable inputs).

No analysis is disclosed since the Group has no financial instruments that are measured subsequent to

initial recognition at fair value at the end of the reporting period.

[

There were no transfers between levels 1, 2 and 3 in both years.
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CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that its subsidiaries will be able to continue as a going concemn
while maximising the refurn to shareholders through the optimisation of the debt and equity balance. The

Group's overall strategy remains unchanged.

The capital structure of the Group consists of debts (which includes promissory notes, interest payables to
the related companies and convertible bond), and equity attributable to owners of the Company, comprising

issued share capital, reserves and accumulated losses.

The directors of the Company review the capital structure annually. As part of this review, the directors of
the Company assess the annual budget prepared by management of the Company. Based on the proposed
annual budget, the directors of the Company consider the cost of capital and the risk associated with each
class of capital. The directors of the Company also balance its overall capital structure through the issue of
new promissory note payable fo its related companies. The gearing ratio is expressed by as a percentage of

borrowings and long term debts over fotal assefs.

2018 2017

HK$’000 HK$’000

Total debts 12,810 45,700
Total assets 5,529 3,781
Gearing ratio 2.32 12.09

SIGNIFICANT ACCOUNTING ESTIMATES AND JUDGEMENTS

Estimates and judgment are continually evaluated and are based on historical experience and other factors,

including expectations of future events that are believed to be reasonable under the circumstances.

Critical accounting estimates and assumptions

The Group makes estimates and assumptions concerning the future. The estimates and assumptions that have
a significant risk in causing a material adjustment to the carrying amounts of assets and liabilities within the

next financial year are discussed below.
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6.

SIGNIFICANT ACCOUNTING ESTIMATES AND JUDGEMENTS (CONTINUED)
Critical accounting estimates and assumptions (continued)
Income tax

The Group is subject to income taxes in Hong Kong and the PRC. Significant judgment is required in
determining the provision for income taxes. There are many transactions and calculations for which the
ultimate tax defermination is uncerfain during the ordinary course of business. The Group recognises
liabilities for anticipated tax audit issues based on estimates of whether additional taxes will be due.
Where the final tax outcome of these matters is different from the amounts that were initially recorded, such
differences will impact the income tax and deferred tax provisions in the period in which such determination

is made.

Impairment of property, plant and equipment

In accordance with HKAS 16, the Group estimates the useful lives of property, plant and equipment in order
fo determine the amount of depreciation expenses to be recorded. The useful lives are estimated at the fime
the asset is acquired based on historical experience, the expected usage, wear and tear of the assefs, as
well as technical obsolescence arising from changes in the market demands or service output of the assets.
The Group also performs annual reviews on whether the assumptions made on useful lives continue fo be
valid. The Group fests annually whether the assets have suffered any impairment. The recoverable amount
of an asset or a CGU is determined based on value-in-use calculations which require the use of assumptions

and estimates.

Impairment of trade receivables

The aging profile of trade receivables is reviewed on a regular basis to ensure that the trade receivables
balances are collectible and follow up actions are promptly carried out if the agreed credit periods have
been exceeded. However, from time to time, the Group may experience delays in collection. Where
recoverability of trade receivables balances is called into doubts, specific provisions for trade receivables
are made based on credit status of the customers, the aged analysis of the trade receivables balances
and write-off history. Certain receivables may be initially identified as collectible, yet subsequently become
uncollectible and result in a subsequent write-off of the related receivables to profit or loss. Changes in the

collectability of trade receivables for which provision are not made could affect the results of operations.
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SIGNIFICANT ACCOUNTING ESTIMATES AND JUDGEMENTS (CONTINUED)

Critical accounting estimates and assumptions (continued)
Development of customised software

Revenue from development of customised software is recognised in the profit or loss by reference to the stage
of completion method which requires estimation made by the management. The management estimates the
confract cosfs, outcome and expected cost to complete the contracts based on the budgetfs prepared for
the contracts. Because of the nature of the activities, management reviews and revises the estimates of both
contract outcome and expected costs to complete in the budget prepare for each contract as the contract
progress. Any revisions to estimates of contract outcomes and expected cosfs completion would affect
contract revenue recognition. Should expected costs to complete exceed contract revenue, a provision for

confract loss would be recognised.

SEGMENT INFORMATION

The chief operating decision maker regularly reviews the nature of their operations and the products and
services. Each of the Group's business segments represents a strategic business unit that offers products and

services which are subject to risks and returns that are different from those of the other business segments.

In previous financial years, the Group had two business segments namely financial solutions (“Financial
Solutions”) and customer relationship management solutions (“CRM Solutions”). The CRM Solutions segment

had ceased operations since 2015, hence no segment results in respect of this segment is presented.

For the year ended 30 November 2018, the Group commenced operations in its Fintech resources segment
(“Fintech Resources”) due to the reason that the Group has stepped up fo provide Fintech Resources services
in order to grab the business opportunity by leveraging on the knowledge and experience of the Group's
IT professionals in financial industry and the need of IT professionals in view of the rapid development of
Fintech industry in recent years. The Fintech Resources segment mainly includes services of IT professional
secondment and Fintech professional recruitment services to the customers. The Fintech Resources segment
not only allows the Group to diversify and step into other services areas besides its own products and
services, it also enables the Group to maximize the productivity of its existing IT professionals and create
synergy effects.
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For the year ended 30 November 2018

7. SEGMENT INFORMATION (CONTINUED)

Segment revenue and results

The following is an analysis of the Group's revenue and results by reportable segment:

Financial Solutions Fintech Resources Total
2018 2017 2018 2017 2018 2017
HK$’000  HK$'000 HK$’000  HK$'000 HK$’000  HK$'000
Turnover 14,251 14,704 912 - 15,163 14,704
Segment results 6,849 4,813 420 = 7,269 4,813
Loss on disposal of property,
plant and equipment (3) - - - (3) -
Reversal of impairment loss on trade
receivables - 12 - - - 12
Written off of receipt in advance - 838 - - - 838
Bank interest income 1 -
Sundry income 25 -
Loss on de-registration of
a subsidiary (32) (228)
Net exchange gain 7 26
Central administration costs (9,548) (8,257)
Finance costs (2,775) (3,032)
Loss before taxation (5,056) (5,828)
Income tax credit 7 -
Loss for the year (5,049) (5,828)

Revenue reported above represents revenue generated from external customers. There were no intersegment

sales during the year (2017: Nil).

Segment results represent the profit earned by each segment without allocation of loss on disposal of

property, plant and equipment, reversal of impairment loss on trade receivables, written off of receipt in

advance, bank interest income, sundry income, loss on de-registration of a subsidiary, net exchange gain,

central administration costs, finance costs and income tax credit. This is the measure reported fo the chief

operating decision maker for the purposes of resource allocation and assessment of segment performance.
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7. SEGMENT INFORMATION (CONTINUED)
Segment assets and liabilities

Financial Solutions  Fintech Resources CRM Solutions Total
2018 2017 2018 2017 2018 2017 2018 2017
HK$’000 HK$'000 HKS$’000 HK$'000 HKS$’000 HK$'000 HK$’000  HK$'000

Assets and liabilities

Segment assets 2,777 2,306 99 = - 57 2,876 2,363
Unallocated assets 2,653 1,418
Consolidated total assets 5,529 3,781
Segment liabilities 4,326 5,410 277 — - 287 4,603 5,697
Unallocated liabilities 17,059 46,786
Consolidated total liabilities 21,662 52,483

For the purposes of monitoring segment performance and allocating resources between segments, the
Group's chief operating decision maker monitors the results, assefs and liabilities attributable to each

reportable segment on the following bases:

All assets are allocated to reportable segments other than unallocated corporate assets (mainly include cash
and cash equivalents that are used by the investment holding company and prepayments that are prepaid by

the investment holding company).
All liabilities are allocated to reportable segments other than unallocated corporate liabilities (mainly include

convertible bond, deferred tax liability, promissory notes and the related interest payables, other payables

and accruals borne by the investment holding company).
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7. SEGMENT INFORMATION (CONTINUED)

Other segment information

Financial Solutions Fintech Resources Total
2018 2018 2017 2018 2017
HK$’000 HK$’000  HK$'000 HK$’000  HK$'000
Other segment information
Depreciation on property,
plant and equipment 239 - = 239 228
Capital expenditure 39 - - 39 64

Geographical segment

The Group's revenue is generated in Hong Kong and all of the Group's non-current assets are located in

Hong Kong. Accordingly, no geographical segment information is presented.

Information about major customers

Included in revenue arising from provision of Financial Solutions and Fintech Resources of approximately
HK$15,163,000 (2017: approximately HK$14,704,000) are revenue of approximately HK$5,216,000
(2017: approximately HK$5,088,000) which arose from services provided to the Group's major customers.

Revenue from customers of the corresponding years over 10% of the total revenue of the Group are as

follows:
2018 2017
HK$’000 HK$'000
Customer A 2,916 1,926
Customer B 2,300 1,662
Customer C (Note) - 1,500

Note:

The corresponding revenue did not contribute over 10% of the total revenue of the Group in 2018.
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TURNOVER

The Group is principally engaged in the design and sales of computer software licenses, software rental and

provision of related services; provision of maintenance services; sales of computer hardware and provision

of Fintech Resources services. All significant intra-group transactions have been eliminated on consolidation.

An analysis of the Group's tumnover for the year is as follows:

2018 2017
HK$’000 HK$'000
Turnover:
Sales of computer software licences, software rental and
provision of related services 1,660 2,691
Provision of maintenance services 5,971 5,541
Contract revenue 5,354 6,122
Sales of computer hardware 1,266 350
Provision of Fintech resources services 912 =
15,163 14,704
OTHER GAINS AND LOSSES
2018 2017
HK$’000 HK$'000
Bank inferest income 1 -
Sundry income 25 —
Reversal of impairment loss on frade receivables (Note 19) - 12
Written off of receipt in advance - 838
loss on de-registration of a subsidiary (Nofe 30) (32) (228)
loss on disposal of property, plant and equipment (3) —
Net exchange gain 7 26
(2) 648
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10. LOSS FROM OPERATING ACTIVITIES

2018 2017
HK$’000 HK$'000
Loss from operating activities is arrived at
after charging:
Auditors’ remuneration
— Audit services 280 280
— Non-audit services 200 =
Depreciation on property, plant and equipment (Note 18] 239 228
Operating lease payments in respect of
— land and buildings 2,490 2,400
— plant and equipment 31 46
Staff costs (excluding directors’ remuneration)
— salaries and allowances 9,063 10,478
— retirement benefit costs 282 356
Cost of computer hardware sold 830 310
11. FINANCE COSTS
2018 2017
HK$’000 HK$'000
Interest on promissory notes (Note 22) 2,724 3,032
Imputed interest expenses on convertible bond (Note 23) 51 =
2,775 3,032
12. INCOME TAX CREDIT
2018 2017
HK$’000 HK$'000
Deferred tax
Credit for the year (Note 24) 7 —

No provision for Hong Kong profits tax has been made as the Group had no estimated assessable profits for

the years ended 30 November 2018 and 2017.

No provision for the PRC income faxes has been made during the year as the subsidiary operated in the PRC

had no assessable profits for the year (2017: Nil).

The Group has tax losses arising in Hong Kong of approximately HK$67,066,000 (2017 approximately to
HK$68,572,000) that are available indefinitely for offsetting against future taxable profits of the companies
in which the losses arose. Deferred tax assefs have not been recognised due to the unpredictability of the
future profit streams.

! No income tax was recognised in other comprehensive income during the year (2017: Nil).
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12. INCOME TAX CREDIT (CONTINUED)

The tax charge for the year can be reconciled to the loss before taxation per the consolidated statement of

profit or loss and other comprehensive income as follows:

2018
Hong Kong The PRC Total
HK$’000 %  HK$'000 %  HK$’000 %

Loss before taxation (5,055) (1) (5,056)
Tax at the applicable tax rafe in

the respective jurisdictions (834) 16.5 - 25.0 (834) 16.5
Estimated tax effect of income

and expenses nof taxable or

deductible for tax purposes 470 (9.3) - - 470 (9.3)
Estimated tax effect of

unrecognised temporary

differences 39 (0.8) - - 39 (0.8)
Utilisation of tax losses (31) 0.6 - - (31) 0.6
Estimated tax effect of

unrecognised fax losses 363 (7.2) - (25.0) 363 (7.2)
Tax credit at the effective

tax rate for the year 7 (0.2) - - 7 (0.2)
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12. INCOME TAX CREDIT (CONTINUED)

The tax charge for the year can be reconciled to the loss before taxation per the consolidated statement of

profit or loss and other comprehensive income as follows: (continued)

2017
Hong Kong The PRC Tofal
HK$'000 % HK$'000 % HK$'000 %

loss before taxation 15,826) (2) 15,828)
Tax at the applicable tax rafe in

the respective jurisdictions (961) 16.5 (1) 25.0 (962 16.5
Estimated tax effect of income

and expenses nof taxable or

deductible for tax purposes 537 (9.2] - - 537 (9.2]
Estimated tax effect of

unrecognised temporary

differences 20 (0.3) - - 20 (0.3)
Estimated tax effect of

unrecognised fax losses 404 (7.0] ] (25.0) 405 (7.0]

Tax charge at the effective

fax rate for the year =

”~

LY

/
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The calculation of the basic loss per share attributable to the owners of the Company is based on the

following data:

2018 2017
HK$’000 HK$'000
Loss
Loss for the purpose of basic loss per share (loss for the year
attributable to owners of the Company) (5,049) (5,828)
2018 2017
Number of shares
Weighted average number of shares for the purpose
of basic loss per share 301,108,062 282,070,671

The calculation of loss per share is based on the loss aftributable to owners of the Company for the year of
approximately HK$5,049,000 (2017: approximately HK$5,828,000) and the weighted average number

of 301,108,062 shares (2017: 282,070,671 shares).

The calculation of diluted loss per share did not assume the exercise of the convertible bond and convertible

preference shares that existed at 30 November 2018 as the assumed exercise of the convertible bond and

convertible preference shares would reduce loss per share, therefore anti-dilutive.

Diluted loss per share for the year ended 30 November 2017 was the same as the basic loss per share as

there were no potential ordinary shares outstanding during the year.

DIVIDENDS

The directors of the Company do not recommend the payment of any dividend in respect of the year ended

30 November 2018 (2017: Nil).
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15. DIRECTORS’ AND CHIEF EXECUTIVE’'S REMUNERATIONS

/

The remunerations, pension and compensation arrangements paid/payable to the directors and the chief

executive officer for their services on the Company were as follows:

Contribution
Salaries and to pension
Name of director Director’s fee allowances scheme Total
HK$’000 HK$’000 HK$’000 HK$’000
2018:
Executive Directors
Mr. Joseph Chi Ho Hui (Chairman) - - - -
Ms. Clara Hiu ling Lam - - - -
Independent Non-executive Directors
Mr. Kwong Sang Liv 20 - - 20
Mr. Edwin Kim Ho Wong 20 - - 20
Mr. William Keith Jacobsen 20 - - 20
Chief Executive Officer
Mr. Samson Chi Yang Hui - 936 17 953
60 936 17 1,013
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15. DIRECTORS’ AND CHIEF EXECUTIVE’'S REMUNERATIONS (CONTINUED)

The remunerations, pension and compensation arrangements paid/payable to the directors and the chief

executive officer for their services on the Company were as follows: (continued)

Contribution
Salaries and fo pension
Name of director Director's fee allowances scheme Total
HK$'000 HK$'000 HK$'000 HK$'000
2017:
Executive Directors
Mr. Joseph Chi Ho Hui (Chairman) — — — —
Ms. Clara Hiu ling Lam = = = =
Independent Non-executive Directors
Mr. Kwong Sang Liu 20 = = 20
Mr. Edwin Kim Ho Wong 20 = = 20
Mr. William Keith Jacobsen 20 — — 20
Chief Executive Officer
Mr. Samson Chi Yang Hui = 936 18 954
60 936 18 1,014

The remuneration of the directors of the Company are within the following band:

Number of individuals
2018 2017

Nil to HK$ 1,000,000 3 3

Included in the directors’ and chief executive officer’'s remunerations were fees of HK$60,000 (2017:
HK$60,000) paid to independent non-executive directors, and remuneration and pension of HK$953,000
(2017: HK$954,000) paid to chief executive officer. No fees were paid to executive directors and
non-executive directors for the years ended 30 November 2018 and 2017.

During the year, no bonus was paid to the directors and chief executive officer (2017: Nil). No directors
and chief executive officer waived or agreed to waive any remuneration during the year (2017: Nil).
In addition, no emoluments were paid by the Group to the directors and chief executive officer as an

inducement to join, or upon joining the Group, or as compensation for loss of office (2017: Nil).
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16. SENIOR MANAGEMENT’S EMOLUMENTS AND INDIVIDUALS WITH HIGHEST
EMOLUMENTS
(a) Five highest paid individuals

Of the five individuals with the highest emoluments in the Group, no director of the Company whose
emoluments are included in the five highest paid individuals in the Group for the year (2017: Nil). The

emoluments of the five (2017: five) individuals were as follows:

2018 2017

HK$’000 HK$’'000

Basic salaries and allowances 4,526 4,732
Contribution to mandatory provident fund 91 Q0
4,617 4,822

The emoluments of the five (2017: five) individuals with the highest emoluments are within the following

band:
Number of individuals
2018 2017
Nil to HK$ 1,000,000 4 4
HK$1,000,001 to HK$ 1,500,000 1 ]

(b) Senior management of the Company

The emoluments of the senior management of the Company are within the following band:

Number of individuals
2018 2017

Nil to HK$ 1,000,000 2 2

During the year, no bonus was paid to the five highest paid individuals of the Group (2017: Nil). No
emoluments were paid by the Group to any of the five highest paid individuals as an inducement to

join, or upon joining the Group, or as a compensation for loss of office (2017: Nil).
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EMPLOYEE BENEFITS
Retirement Benefit Scheme

The Group operates a Mandatory Provident Fund Scheme (the “MPF scheme’) under the Hong Kong
Mandatory Provident Fund Schemes Ordinance for employees employed under the jurisdiction of the Hong
Kong Employment Ordinance. The MPF scheme is a defined contribution retirement plan administered by
independent frustees. Under the MPF scheme, the employer and its employees are each required to make
contributions to the plan at 5% of the employees’ relevant income, subject to a cap of monthly relevant
income of HK$30,000. Contributions to the plan vest immediately.

PROPERTY, PLANT AND EQUIPMENT
Leasehold Furniture Office
improvements  and fixtures equipment Total
HK$’000 HK$’000 HK$’000 HK$’000

Cost:
As at 1 December 2016 548 501 6,055 7,104
Additions - 5 59 64
Disposals - - (6) 16)
As at 30 November 2017 and 1 December 2017 548 506 6,108 7,162
Additions - 6 33 39
Disposals - - (40 (40)
As at 30 November 2018 548 512 6,101 7,161
Accumulated depreciation:
As at 1 December 2016 204 385 5,790 6,379
Charge for the year 96 34 98 228
Elimination on disposal — — (6) 16)
As at 30 November 2017 and 1 December 2017 300 419 5,882 6,601
Charge for the year 96 36 107 239
Elimination on disposal - - (37) (37)
As at 30 November 2018 396 455 5952 6,803
Net book value:
As at 30 November 2018 152 57 149 358
As at 30 November 2017 248 87 226 561
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19. TRADE AND OTHER RECEIVABLES

2018 2017
HK$’000 HK$'000
Trade receivables 1,047 316
Prepayment, deposits and other receivables 1,288 1,244
2,335 1,560

The analysis of trade receivables was as follows:
2018 2017
HK$’000 HK$'000
Trade receivables 1,047 332
less: Impairment loss recognised in respect of tfrade receivables - (10)
1,047 316

The Group maintains a defined credit policy to assess the credit quality of each counterparty. The collection
is closely monitored to minimise any credit risk associated with these trade receivables. The Group's trading
terms with its customers are mainly based on product delivery and user acceptance. The Group allows a

credit period range from O to 30 days fo its contract customers.

The following is an aged analysis of the trade receivables (based on invoices date), net of provision of

impairment loss:

2018 2017

HK$’000 HK$'000

Current 166 201
31-60 days 6 6
61-90 days - 20
Over 90 days 875 89
1,047 316

[
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19. TRADE AND OTHER RECEIVABLES (CONTINUED)

The following is an aged analysis of the trade receivables which are past due but not impaired:

2018 2017

HK$’000 HK$'000

3160 days 6 6
61-90 days - 20
Over 90 days 875 89
881 115

For the past due but not impaired trade receivables, although no collateral is held, the Group has assessed

the credit worthiness, past payment history and substantial setllement after the reporting date, and considers

that the amounts are still recoverable and no further credit provision is required in excess of allowance for

doubtful debts. The Group seeks to maintain strict control over its outstanding trade receivables. Overdue

balances are reviewed regularly by the management.

The movements in provision for impairment loss on trade receivables are as follows:

2018 2017

HK$’000 HK$'000

As at 1 December 16 53
Reversal of impairment loss on trade receivables (Note 9) - (12)
Amount written off as uncollectible (16) (25)
As at 30 November - 16

No provision for impairment loss recognised in respect of trade receivables for the year ended 30

November 2018 (2017: Nil). The individually impaired receivables related to customers that were in

financial difficulties and the directors assessed that the amounts are not expected to be recovered.

As at 30 November 2018, there are three (2017: five) customers who represent more than 10% of the fotal

net balance of trade receivables and amounted to approximately HK$1,019,000 (2017: approximately

HK$296,000).
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19.

20.

/

TRADE AND OTHER RECEIVABLES (CONTINUED)

The movements in provision for impairment loss in respect of prepayment, deposits and other receivables are

as follows:
2018 2017
HK$’000 HK$'000
Prepayment, deposits and other receivables 1,698 1,654
less: Impairment loss recognised in respect of prepayment,
deposits and other receivables (410) (410)
As at 30 November 1,288 1,244

The directors had assessed the recoverability of prepayment, deposits and other receivables for the year
ended 30 November 2018 and considered no further provision for impairment in respect of prepayment,

deposits and other receivables is required (2017: Nil).

The maximum exposure to credit risk at the reporting date is the carrying value of each class of receivable

mentioned above. The Group does not hold any collateral as security.

CASH AND CASH EQUIVALENTS

The Group does not hold cash and cash equivalents denominated in RMB as af 30 November 2018
(2017: approximately HK$4,000 (approximately to RMB3,000)). RMB is not freely convertible into
other currencies, however, under the PRC's Foreign Exchange Control Regulations and Administration of
Settlement, Sale and Payment of Foreign Exchange Regulations, the Group is permitted to exchange RMB for

other currencies through banks authorised to conduct foreign exchange business.

Bank balances carry interest at market rates which range from 0.001% to 0.5% per annum for both years

ended 30 November 2018 and 2017/.
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21. SHARE CAPITAL

Authorised and issued share capital

2018 2017
Number of Number of
shares Amount shares Amount
HK$’000 HK$'000
Authorised:
Ordinary shares
Ordinary shares of HK$0.1 each
— At the beginning of the year 10,000,000,000 1,000,000 10,000,000,000 1,000,000
— Re-designated and re-classified to non-vofing
convertible preference shares (Nofe fii) (1,000,000,000) (100,000) = =
— At the end of the year 9,000,000,000 900,000  10,000,000,000 1,000,000
Non-voing convertible preference shares
Non-voting convertible preference shares of HK$0.1 each
— At the beginning of the year - - = =
— Re-designated and re-classified from ordinary shares
[Note (ii 1,000,000,000 100,000 - -
— At the end of the year 1,000,000,000 100,000 = -
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21. SHARE CAPITAL (CONTINUED)

Avuthorised and issued share capital (continued)

2018 2017
Number of Number of
shares Amount shares Amount
HK$'000 HK$'000

Issued and fully paid:
Ordinary shares
Ordinary shares of HK$0.1 each
At the beginning of the year 301,108,062 30,111 240,886,450 24,089
Issue of ordinary shares upon the rights issue [Nofe (i) - - 60,221,612 6,022
At the end of the year 301,108,062 30,111 301,108,062 30,111
Non-vofing convertible preference shares
Non-voting convertible preference shares of HK$0.1 each
Al the beginning of the year - - = =
Shares issued for repayment of promissory nofes (Nofe fiii)) 123,529,400 12,353 - -
At the end of the year 123,529,400 12,353 = =
Note:

(i)  On 23 June 2017, the Group completed a rights issue of 60,221,612 rights shares at the subscription price of

HK$0.20 per rights share on the basis of one rights share for every four existing shares held on the record date

and the board lof size of the shares for frading on the Stock Exchange had been changed from 2,000 shares to

10,000 shares with effect on 28 June 2017. Accordingly, the issued share capital of the Company has been

increased from HK$24,088,645 to HK$30,110,806.

[ij By an ordinary resolution passed on 19 November 2018, the existing authorised share capital of the Company
was re-designated and re-classified as 9,000,000,000 ordinary shares of HK$0.10 each and 1,000,000,000

convertible preference shares of HK$0.10 each.

[ii)  On 22 November 2018, the Company allotted and issued 123,529,400 convertible preference shares for the

setflement of promissory note (Nofe 22).

[
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21. SHARE CAPITAL (CONTINUED)

Convertible preference shares

On 22 November 2018, the Company issued 123,529,400 non-voting convertible preference shares
("CPSs") of HK$0.17 each with total gross proceeds of HK$20,999,998 to MIL according to the
subscription agreement entered info by the Company on 28 August 2018 as amended and restated on 10
October 2018.

The CPSs holders shall have no right to attend or vote at general meetings of the Company, unless a
resolution is proposed to vary the rights attached to the CPSs or a resolution is proposed for the winding
up of the Company. Subject to compliance with applicable terms, holders of CPSs shall not entitled to any

dividend or distribution except for a return of capital upon liquidation of the Company.

Each of the CPSs, without a maturity date, is convertible info one ordinary share of the Company at no
additional consideration. Conversion of CPSs into ordinary shares of the Company, which has no expiry
date, can be made at any time after the issuance of the CPSs by serving not less than 15 days’ prior written
notice to the holders of the CPSs. The Company may at its option at any time during the conversion period

redeem the CPSs in whole or in part af the notional value.

Convertible preference shares were equity instruments of the Company and measured at initial recognition at
fair value of HK$0.123 per share based on the quoted price of the Company’s ordinary shares as at that
date.

22. PROMISSORY NOTES AND INTEREST PAYABLES TO THE RELATED COMPANIES

(i)  The Hong Kong Dollar Denominated Promissory Note issued to Wickham Group limited (“Wickham”),
a company owned by a close family member of an executive director of the Company. The promissory
note is interest bearing at 5% effective Hong Kong prime rate established by the Hongkong and
Shanghai Banking Corporation Limited and had to be repaid on or before 30 June 2017. For the year
ended 30 November 2017, interest of approximately HK$181,000 was charged to consolidated
statement of profit or loss and other comprehensive income. (Nofe 11)

On 30 June 2017, the outstanding principal amount was approximately HK$4,635,000 and its
accrued interest was approximately HK$1,724,000. A new promissory note with the principal
amount of approximately HK$6,359,000 was issued by the Company in favour of Wickham (“Hong
Kong Dollar Denominated Promissory Note to Wickham”) which was unsecured, interest bearing af
effective Hong Kong prime rate established by the Hongkong and Shanghai Banking Corporation
Limited plus 3%, and maturing on 1 March 2019. For the year ended 30 November 2017, interest
of approximately HK$85,000 was charged to consolidated statement of profit or loss and other

comprehensive income. (Nofe 11)
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22. PROMISSORY NOTES AND INTEREST PAYABLES TO THE RELATED COMPANIES
(CONTINUED)

(i)

(ii)

(continued)

On 31 August 2017, Wickham had assigned its Hong Kong Dollar Denominated Promissory Note
including interest receivable from the Company in the total amount of approximately HK$6,444,000
to Active Investments Capital Limited (“Active Investments”), which is a related company wholly-owned
by the chief executive officer of the Company. The terms and conditions were remained unchanged as

previous Hong Kong Dollar Promissory Note with Wickham.

As at 22 August 2018, the Hong Kong Dollar Denominated Promissory Note issued to Active
Investments with the aggregate amount of approximately HK$6,967,000 (included principal amount of
approximately HK$6,444,000 and accrued interest of approximately HK$523,000). During the year,
interest of approximately HK$392,000 was charged to consolidated statement of profit or loss and
other comprehensive income (2017: approximately HK$131,000). (Note 11).

In the fiscal year 2017, the two interest bearing Hong Kong Dollar Denominated Promissory Notes
in the principal amount of approximately HK$25,705,000 and HK$ 1,000,000 from the Company
in favour of Active Investments. The promissory notes are inferest bearing respectively at 5% effective
Hong Kong prime rate established by the Hongkong and Shanghai Banking Corporation Limited and
have to be repaid on or before 30 June 2017.

On 30 June 2017, the Company has fully repaid an interest bearing promissory note in the principal
amount of approximately HK$1,000,000 together with the accrued interests of approximately
HK$53,000 to Active Investments. For the year ended 30 November 2017, interest of approximately
HK$30,000 was charged to consolidated statement of profit or loss and other comprehensive income.

(Note 11)

On 30 June 2017, the outstanding principal amount was approximately HK$25,705,000
and its accrued interest was approximately HK$12,134,000. A new promissory note with
the principal amount of approximately HK$37,839,000 was issued by the Company in
favour of Active Investments (“Hong Kong Dollar Denominated Promissory Note to Active
Investments”) which was unsecured, interest bearing at effective Hong Kong prime rate
established by the Hongkong and Shanghai Banking Corporation Limited plus 3%, and maturing
on 1 March 2019. During the year, interest of approximately HK$2,332,000 was charged

to consolidated statement of profit or loss and other comprehensive income. (Nofe 11)

On 21 August 2018, a new Hong Kong Dollar Denominated Promissory Note issued by the Group
in favour of Active Investment in the principal amount of HK$5,000,000 for the purpose of providing
sufficient working capital to cope with the Group's development plan and improving the financial

position of the Group. The principal sum shall bear no interest and will be matured on 1 March 2019.
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

22. PROMISSORY NOTES AND INTEREST PAYABLES TO THE RELATED COMPANIES
(CONTINUED)

(ii)

(continued)

On 22 August 2018, Active Investments assigned ifs three promissory notes dated 30 June
2017, 31 August 2017 and 21 August 2018 including interest accrued of two interest bearing
promissory notes and a non-interest bearing promissory note in the total amount of approximately
HK$53,424,000 (being the initial principal sum of approximately HK$37,839,000, HK$6,444,000
and HK$5,000,000. The amount of approximately HK$3,618,000 and HK$523,000 equivalent to
the amount of interest accrued as at 22 August 2018) to MIL under the same terms and conditions as

previous promissory notes with Active Investments.

On 24 August 2018, the letter agreement entered into between the Company and MIL pursuant fo
which MIL waived the amounts equivalent to the interest accrued from 1 December 2017 onward
on fwo inferest bearing promissory notfes such that the principal amount on the two inferest bearing
promissory notes has been reduced accordingly. As a result, the three promissory notes were cancelled
and a new non-inferest bearing promissory note in the aggregate principal sum of approximately
HK$50,700,000 (being the initial principal sum of approximately HK$37,839,000, HK$6,444,000
and HK$5,000,000 and the amount of approximately HK$ 1,286,000 and HK$131,000 equivalent
to the amount of interest accrued as at 30 November 2017) was issued by the Company in favour
of MIL and will be matured on 1 March 2019. The interest accrued from 1 December 2017 to 22
August 2018, amounting to approximately HK$2,724,000, which were waived by MIL at the time
when the promissory notes were assigned to MIL, is accounted for in equity of the Group as deemed

capital contribution from MIL.

On 28 August 2018, the Company and MIL entered into the subscription agreement to effect that the
promissory note in the total amount of approximately HK$50,700,000 will be set off in full by the issue
of the convertible preference shares with total subscription price of approximately HK$50,700,000.
On 20 September 2018, the Company updated announcement and announces on 10 October 2018,
MIL entered info the amended subscription agreement (the “Amended Agreement”) that the promissory
note in the total amount of approximately HK$50,700,000 will be set off in full by the issue of the
convertible preference shares with total subscription price of approximately HK$21,000,000 and the
convertible bond in the aggregate principal amount of approximately HK$29,700,000. The Amended
Agreement with MIL took place and effective on 22 November 2018. The related transaction costs for

issue of convertible preference shares and convertible bond was approximately HK$738,000.
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

22. PROMISSORY NOTES AND INTEREST PAYABLES TO THE RELATED COMPANIES
(CONTINUED)

(i)  On 30 June 2017, the Company has fully repaid an interest bearing Canadian Dollar Denominated
Promissory Note in the principal amount of approximately CAD1,025,000 (approximately to
HK$6,183,000) together with the accrued interests of approximately CAD399,000 (approximately
to HK$2,406,000) to Active Investments. The Canadian Dollar Denominated Promissory Note is
interest bearing at 5% effective Hong Kong prime rate established by the Hongkong and Shanghai
Banking Corporation Limited and had to be repaid on or before 30 June 2017. For the year ended
30 November 2017, interest of approximately CAD41,000 (approximately to HK$238,000) was

charged to consolidated statement of profit or loss and other comprehensive income. (Note 11)

23. CONVERTIBLE BOND

On 22 November 2018, the Company completed to issue the convertible bond to MIL in an aggregate
principal amount of approximately HK$29,700,000 for the setflement of promissory note. The convertible
bond bear zero interest with a right to convert the principal amount into ordinary shares of HK$0.17 per
share during the period from 22 November 2018 to 21 November 2023.

The convertible bond contains two components: liability and equity components. The equity component is
presented in the equity heading “convertible bond reserve” in the consolidated statement of changes in

equity. The effective interest rate of the debt component on initial recognition is 17.99% per annum.

The valuation of the convertible bond as at the date of initial recognition was performed by an independent

valuer.

The convertible bond recognised in the consolidated statement of financial position as at 30 November

2018 are as follow:

HK$’000
Fair value of convertible bond 27,402
less: Equity component on initial recognition, net of fransaction cost (14,168)
less: Transaction costs attributable to the issue of convertible bond (475)
Liability component on initial recognition at 22 November 2018 12,759
Imputed interest expenses (Note 11) 51
Liability component at 30 November 2018 12,810

During the year, there was no conversion of the convertible bond by MIL.
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

DEFERRED TAX LIABILITY

The movements on the net deferred tax liability during the year are as follows:

Convertible

bond

HK$’000

At 1 December 2016, 30 November 2017 and 1 December 2017 —

Issue of convertible bond 2,338
Credit to consolidated statement of profit or loss and

other comprehensive income (Note 12) (7)

At 30 November 2018 2,331

Deferred income tax assets are recognised for tax losses carried forward to the extent that realization of the
related tax benefit through future taxable profits is probable. As at 30 November 2018, no deferred tax
asset has been recognised in respect of the unused tax losses (2017: Nil) due to unpredictability of future
profit streams. Tax losses of approximately HK$67,066,000 (2017: approximately HK$68,572,000) can
be carried forward indefinitely for offsefting against future taxable profits of the companies in which the

losses arose.

OTHER PAYABLES AND ACCRUALS
2018 2017
HK$’000 HK$'000
Accruals 3,299 2,603
Receipt in advance 461 1,485
Other payables 1,439 an
5,199 4,799
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

26. AMOUNT DUE TO A RELATED COMPANY

The amount mainly represents payables for purchases of software merchandise, royalty fee and expenses

paid on behalf of the Group. The balance of amount due to a related company was interestfree, unsecured

and repayable on demand for both years ended 30 November 2018 and 2017.

27. AMOUNTS DUE TO CUSTOMERS

/

2018 2017
HK$’000 HK$'000
Amounts due to customers
Progress billings received and receivable - 100
less: Confract costs incurred plus recognised profits less
recognised losses to date - (84)
= 16

As at 30 November 2018 and 2017, there were no retentions held by customers for contract works. As of

30 November 2018, the advances received from customers for contract work amounted to approximately
HK$461,000 (2017: approximately HK$1,485,000).
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

28. STATEMENT OF FINANCIAL POSITION OF THE COMPANY

2018 2017
HK$’000 HK$'000
Assets
Non-current asset
Investments in subsidiaries - =
Current assets
Prepayment 184 176
Cash and cash equivalents 2,469 1,242
2,653 1,418
Total assets 2,653 1,418
Capital and reserves
Share capital 42,464 30,111
Reserves (Note 29) (56,841) (75,454)
Equity attributable to owners of the Company (14,377) (45,343)
Liabilities
Non-current liabilities
Promissory notes and interest payables to the related companies - 45,700
Convertible bond 12,810 —
Deferred tax liability 2,331 —
15,141 45,700
Current liability
Other payables and accruals 1,889 1,061
Total liabilities 17,030 46,761
Total equity and liabilities 2,653 1,418
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

28. STATEMENT OF FINANCIAL POSITION OF THE COMPANY (CONTINUED)

2018 2017

HK$’000 HK$'000

Net current assets 764 357
Total assets less current liabilities 764 357
Net liabilities (14,377) (45,343)

Approved and authorised for issue by the Board of Directors on 18 February 2019 and signed on its behalf
by:

Joseph Chi Ho Hui Clara Hiu Ling Lam

Executive Director Executive Director

/
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Notes to the Consolidated Financial Statements ~
For the year ended 30 November 2018

29. RESERVES OF THE COMPANY
Share  Contributed Special  Convertible Accumulated

premium surplus reserve bond reserve losses Total
HK$’000 HK$’000 HK$’000 HK$'000 HK$’000 HK$'000

As af 1 December 2016 105,821 37,600 = = 219,503) 76,082

Loss and fotal comprehensive loss
for the year - - - - (4,629] (4,629)

Issue of ordinary shares upon

the rights issue (Nofe 21] 6,022 - - - - 6,022

Transaction costs attributable fo
the rights issue [765) - - - - [765)

As at 30 November 2017 and
1 December 2017 111,078 37,600 - - (224,132 (75,454)

loss and fofal comprehensive loss

for the year - - - - (6,623 (6,623

Issue of convertible preference shares

(Note 21 2,578 - 5,806 - - 8,384
Deemed capital confributions from

waiver of promissory nofes inferest

from shareholder (Note 22) - - 2,724 - - 2,724
Issue of convertible bond (Note 23] - - 2,298 14,168 - 16,466
Deferred taxation of convertible bond

[Note 24) - - - 2,338] - 2,338]
As at 30 November 2018 113,656 37,600 10,828 11,830 (230,755) (56,841)

As at 30 November 2018, the Company had no distributable reserve (2017: Nil).
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

30. LOSS ON DE-REGISTRATION OF A SUBSIDIARY

(a)

On 24 August 2018, the Group de-registered a wholly-owned subsidiary in the PRC, Maximizer Asia

(Shanghai) Limited, which was a dormant company.

Analysis of net assets over which control was lost

2018
HK$’000

Current asset
Cash and cash equivalents 3

The de-registered subsidiary did not have significant contribution to the Group's revenue, loss and cash
flow for the year ended 30 November 2018.

Loss on de-registration of a subsidiary

2018

HK$’000

Net assefs disposed of (3)
Release of exchange reserve (29)
Loss on de-registration of a subsidiary (Note 9) (32)
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

30. LOSS ON DE-REGISTRATION OF A SUBSIDIARY (CONTINUED)

(b) On 24 July 2017, the Group devegistered a wholly-owned subsidiary in the PRC, abc Multiactive

(Shenzhen) Limited, which was a dormant company.

Analysis of net assets over which control was lost

2017
HK$'000

Current assets
Trade receivables 14
Prepayments 34
Net assets disposed of 48

The de-registered subsidiary did not have significant contribution to the Group's revenue, loss and cash

flow for the year ended 30 November 2017.

Loss on de-registration of a subsidiary

2017

HK$'000

Net assefs disposed of (48)
Release of exchange reserve (180)
Loss on de-registration of a subsidiary (Note 9) (228)
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

31. OPERATING LEASES COMMITMENTS
As lessee

The Group leases certain of its office and office equipment under operating leases arrangements which are

negotiated and fixed for a term of two years and five years respectively.

As at 30 November 2018 and 2017, the Group had total future minimum lease payments under

non-cancellable operating leases falling due as follows:

2018 2017

HKS$’000 HK$'000

Within one year 2,623 1,240
In the second to fifth years inclusive 1,385 27
4,008 1,267

32. MATERIAL RELATED PARTY TRANSACTIONS

Save as disclosed elsewhere in these consolidated financial statements, during the years ended 30
November 2018 and 2017, the Group had entered into the following material related party transactions
which, in the opinion of the directors of the Company, were carried out in the operations of the Group's

business:

(a) Compensation of key management personnel

The remuneration of directors, senior management of the Company and certain of the highest paid

employees, as disclosed in Notes 15 and 16 were as follows:

2018 2017

HK$’000 HK$'000

Fees 60 60
Salaries, allowance and other benefits 4,526 4,732
Confribution to mandatory provident fund 91 Q0
4,677 4,882
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Notes to the Consolidated Financial Statements.

For the year ended 30 November 2018

32. MATERIAL RELATED PARTY TRANSACTIONS (CONTINUED)

(b) During the year, the Group had the following material transactions with related

()

parties:
2018 2017
HK$’000 HK$'000
Interest paid fo the related companies on promissory notes
payable (Nofe (i)} 2,724 3,032
Consultancy fee payable to a director (Note (i) 18 40

Notes:

[i)  As at 30 November 2018, no promissory notes were outstanding to the related companies. As at 30

November 2017, the promissory notes and interest payables to the related companies was approximately

HK$45,700,000. (Note 22)

[ii)  Consultancy fee was payable to Ms. Clara Hiu Ling Lam as the legal representative of the subsidiaries in the
PRC.

During the year ended 30 November 2018, the Company has issued convertible preference shares in

aggregate amount of approximately HK$2 1,000,000 and the convertible bond in principal amount of
approximately HK$29,700,000 to MIL.
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Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

33. PRINCIPAL SUBSIDIARIES

Details of the Company's principal subsidiaries as at 30 November 2018 are as follows:

Place of Particulars

incorporation/ of issued share

Proportion of

nominal value

of issued shares

Name of subsidiary operation capital  held by the Company  Principal activities
Directly  Indirectly
abc Multiactive (Hong Kong)  Hong Kong 300,000 ordinary 100% = Design and sales of
Limited shares of computer software
HK$1.00 each and provision
of professional
and mainfenance
services
ABC Enterprise Limited Hong Kong 1 ordinary 100% = Dormant
share of
HK$1.00 each
abc Fintech Recruiters limited ~ Hong Kong 10,000 ordinary 100% = Provision of Fintech
[Nofe (a)) shares of resources services
HK$1.00 each
Notes:

(a)  On 5 December 2017, Maximizer Asia Limited has changed its company name to abc Fintech Recruiters Limited.

(b)  During the year ended 30 November 2018, Maximizer Asia (Shanghai) Limited was de-registered.

None of the subsidiaries issued debt securities during the year or at the year end.

abc Multiactive Limited Annual Report 2018



Notes to the Consolidated Financial Statements
For the year ended 30 November 2018

34. RECONCILIATION OF LIABILITIES ARISING FROM FINANCING ACTIVITIES

(a) The table below details changes in the Group's liabilities arising from financing activities, including
both cash and non-cash changes. Lliabilities arising from financing activities are those for which cash

flows were, or future cash flows will be, classified in the Group’s consolidated statements of cash flows

as cash flows from financing activities.

Promissory notes
and interest
payables to the

Amount due to a

related companies  related company  Convertible bond Total
HK$’000 HK$'000 HK$’000 HK$'000
At 1 December 2017 45,700 235 - 45935
Cash flows
— Proceeds from issue of promissory notes 5,000 = = 5,000
Tofal change from cash flows 5,000 - - 5,000
Non-cash changes
— Issue of convertible bond (29,700) - 12,759 (16,941
— Issue of convertible preference shares (21,000) - - (21,000)
— Imputed inferest expenses = = Il Sl
— Foreign exchange movement - /) - /)
Tofal other changes (50,700) 7) 12,810 (37,897)
At 30 November 2018 = 228 12,810 13,038

(b) Major non-cash transaction

During year ended 30 November 2018, the Company has issued convertible preference shares
in aggregate amount of approximately HK$21,000,000 and the convertible bond in principal
amount of approximately HK$29,700,000 to set off in full of promissory notes in the total amount of

approximately HK$50,700,000.

35. AUTHORISATION FOR ISSUE OF CONSOLIDATED FINANCIAL STATEMENTS

The consolidated financial statements were approved and authorised for issue by the Board of Directors on

18 February 2019,
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Financial Summary
For the year ended 30 November 2018

FIVE YEARS FINANCIAL SUMMARY

The following table summarised the audited results, assets and liabilities of the Group for the five years ended 30

November 2018, 2017, 2016, 2015 and 2014.

Results
Year ended 30 November
2014 2015 2016 2017 2018
HK$'000 HK$'000 HK$'000 HK$'000 HKS$’000
[Audited) (Audited) (Audited) (Audited) (Audited)
Turnover 19,733 13,334 18,400 14,704 15,163
Net profit/(loss) for the year 2,057 (14,227) (4,295) (5,828 (5,049)

Assets and Liabilities

As at 30 November

2014 2015 2016 2017 2018

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

(Audited) (Audited) (Audited) (Audited) (Audited)

Total assets 7,981 4,968 5,074 3,781 5,529
Total liabilities (57,292) (54,997) (59,407) (52,483) (21,662)
Total equity (49,311) (50,029) (54,333) (48,702) (16,133)

Note:

The results of the Group for the years ended 30 November 2018 and 2017 are those set out on page 50 to 52 of this annua

report.
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