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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 the emerging nature of 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 of the Stock
Exchange and no assurance is given that there will be
a liquid market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and the Stock
Exchange take no responsibility for the contents of this report,
make no representation as to its accuracy or completeness
and expressly disclaim any liability whatsoever for any 10ss
howsoever arising from or in reliance upon the whole or any
part of the contents of this report.

This report, for which the directors (the “Director(s)”) of Farnova
Group Holdings Limited (the “Company”) collectively and
individually accept full responsibility, includes particulars given
in compliance with the Rules Governing the Listing of Securities
on GEM of the Stock Exchange (the “GEM Listing Rules”) for
the purpose of giving information with regard to the Company.
The Directors, having made all reasonable enquiries, confirm
that to the best of their knowledge and belief, the information
contained in this report is accurate and complete in all material
respects and not misleading or deceptive and there are no
other matters the omission of which would make any statement
herein or this report misleading.
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Chairman’s Statement
FEREE

Dear Shareholders,

On behalf of the board (the “"Board”) of directors (the
“Directors”) of Farnova Group Holdings Limited (the “Company”)
and its subsidiaries (collectively, referred to the “Group”), | have
the pleasure to present the annual report of the Group for the
year ended 31 March 2022 (the “Year” or the “Reporting Period”)

During the Year, the COVID-19 pandemic continuously recurred
globally, the global economy struggled to recover at a moderate
pace whilst the international business environment was full
of challenges and complications. Despite the background
of repeated pandemic, insufficient domestic demand and
constrained supply chain, economy in the PRC has still achieved
positive growth, in particularly, the new energy vehicle market
showed a gradual expansion of emerging kinetic energy and
the steadily improving prosperity and certainty in terms of sales
volume and penetration rate.

The Group recorded a revenue of approximately HK$63.9 million
for the Year, representing a decrease of approximately 4.8%
against the amount of approximately HK$67.1 million recorded
in the preceding year. The loss for the Reporting Period was
approximately HK$44.3 million, as compared to a profit of
approximately HK$2.4 million recorded in the last corresponding
period whilst the total comprehensive expense for the Year
amounted to approximately HK$45.0 million versus the total
comprehensive income of approximately HK$3.4 million for the
last year.
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During the Year, the advertising services segment achieved
satisfactory performance despite the adverse impacts brought
by the pandemic and the weakened market sentiments, which
was mainly due to the expansion of the sales and marketing
team and establishment of the in-house production team during
the last year that broadened the clientele base and enhanced
operating efficiency in terms of better cost management and
controls. The Group’s advertising services segment recorded
a revenue of approximately HK$63.9 million for the Year
against approximately HK$56.1 million for the preceding year,
representing an increase of approximately 13.9%. In light of
this spectacular achievement, the Group, during the Year, has
implemented its strategic plan for expanding its advertising
business to the PRC market through the acquisition of 51%
equity interests in Beijing Creative Communication International
Culture Media Co., Ltd. (“Beijing Creative”), which is principally
engaged in the advertising business in the PRC, completion of
the acquisition took place on 21 March 2022. Benefited from the
diversified clientele base and the expertise in marketing events
for car sales and exhibitions of Beijing Creative, the Group
believed that Beijing Creative will generate positive contribution
to the Group's revenue in the upcoming future and share the
synergetic effect to the Group.

For the new energy vehicle segment, following the launch of the
second generation of the flagship model — Farnova Othello, an
electric super car, and the debut of new energy automobiles,
namely, NE-Bus, for public transport during the Reporting
Period, which were well-received enthusiastically in both
PRC and overseas markets, the Group’s brand influence has
continued to grow. During the Year, the Group has proactively
identified strategic partners, world-renowned design and
research teams and leading automobile manufacturers for
cooperation with an aim to establishing a full industry chain
of new energy vehicles covering the aspects of automobile
manufacturing, power batteries and technologies, vehicle
sales and marketing, shared mobility and network. Apart from
the upgrade and enhancement of the core technologies and
hardware facilities, the Group also devoted efforts in engaging
the talented individuals in the new energy vehicle industry to
bring in innovative ideas and extensive networks for further
development.
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PROSPECTS

During the first half of the Year, the global economy has
showed a positive sign of recovery despite the resurgence of
the COVID-19 recently. It is expected that with the effective
controls on the pandemic and gradual relaxation of the travel
and quarantine restrictions world-wide, market sentiments will
further improve. Coupled with the promulgation of favorable
national policies by the central and local governments in the
PRC on automobile industry, in particularly, the new energy
vehicles, the Group anticipated that the pace of recovery of
new energy vehicle market will pick up quickly once the macro
economy has re-bounded. For those companies, which have
previously tightened their original budgets on advertising and
marketing activities, will adjust their budgets to capture the
business opportunities once the market has improved.

The Group has strategically taken steps in developing and
retaining its clientele in order to tap in the markets by building a
strong sales and marketing team to promote brand awareness
and provide value-added services, such as offering annual
advertising solutions to clients with “one-shop” solution
approach. The Group is currently offering all-rounded advertising
services such as social media marketing as well as showcasing
the skills of its in-house production team, which can provide its
clientele with cost effective marketing and advertising solutions.
The Group strives to continue its existing successful efforts
and strategies with a view to further developing its advertising
services business in both Hong Kong and the PRC.

In light of the significant increase in the awareness of the effects
of global warming and the promotion of clean, low-carbon, safe
and efficient utilization of energy, a number of countries have
issued timetables for the elimination of fossil fuel vehicles and
offered government initiatives towards the promotion of electric
or alternative fuel source vehicles. The PRC government has
also issued various statements to the effect that they envision
that by 2025, 20% of all vehicles sold in the PRC will be new
energy electric vehicles and by 2030, 40% of all vehicles sold in
the PRC will be new energy electric vehicles. In order to further
promote the sustainable and high-quality development of the
new energy vehicle industry, new policies and statements
have been issued and implemented by the PRC government
to fully develop the industry by accelerating the adjustment of
traditional automobile industrial structure and facilitating its
transformation and upgrading. Against this backdrop and given
that PRC is the largest market for automobiles and electric
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vehicles in the world, the Group believed that the development
of new energy vehicle industry will continue to expand and
having a strong growth momentum in the long run.

The Group will continue to devote considerable efforts and
resources towards the production and promotion of its new
energy electric vehicles in order to capitalize upon the expected
demand. In adherence to this strategy, the Group has entered
into strategic agreements with other leading players in the field
to develop its own production facilities with a view to further
streamlining the production and reducing its reliance on third
parties for manufacturing its vehicles.

During the Year, the Group has initiated arrangements and
cooperation with world-renowned automotive manufacturers
in the PRC and overseas through strategic collaborations and/
or equity acquisition to strengthen the Group’s capabilities in
design and research, production technologies, engineering
as well as marketing and sales, which in turn, enhances its
competitiveness in developing a wide range of new energy
electric vehicles to accommodate the needs and preferences of
different market segments.

Further, the Group, through possible alignments and acquisition,
will be able to make full use of its strategic partners’ design and
application of new energy technologies, manufacturing platform
to develop the Group’s presence in the electric vehicle markets
in the PRC, the ASEAN countries, U.S and Europe.
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Chairman’s Statement =EH &=

Aside from broadening its vehicle lineup, in order to capitalize
on emerging technologies that may be applicable for new
energy electric vehicles, the Group has planned to further
develop and expand its research and development and
production capabilities by setting up its headquarters in
Kundulun District, Baotou City, PRC by entering into a strategic
cooperation agreement with the People’s Government of
Kundulun District for production of lightweight new energy
vehicles.

Looking ahead, the Group is optimistic on the growth of
the new energy vehicle market. With the emerging wave
of electrification, intelligence transformation and network
advancement of automobiles, the industry landscape
and products of automobiles have undergone irreversible
structural changes, the Group will continue to strengthen its
competitiveness by recruiting talented individuals in the industry
and collaborating with leading and reputable international
automotive brands/operators so as to capture the potential
growth of new energy vehicle business.
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Management Discussion and Analysis

BUSINESS AND FINANCIAL REVIEW

The Group derives its revenue mainly from (i) the provision of
advertising services and (ii) sales of new energy electric vehicle.

During the Year, the Group's revenue amounted to
approximately HK$63.9 million, which was solely derived from
its advertising services business, representing a decrease of
approximately 4.8% when compared to that of approximately
HK$67.1 million for last year. No revenue was recorded from the
sales of new energy vehicle during the Year, as compared to the
revenue of approximately of HK$11.0 million recorded for the
preceding year.

With regard to the advertising services segment of the Group,
it was able to sustain an organic growth in revenue recorded
for the Year despite the adverse impacts brought by the
pandemic and the market sentiments. In light of this satisfactory
performance, the Group has implemented its strategic plan for
expanding its advertising business through acquisition of 51%
equity interest in a advertising company in the PRC, which has
solid experience in events and product promotion. Following the
completion of the acquisition, the Group will be able to broaden
its clientele and enhance its brand equity.

During the Year, the COVID-19 pandemic continuously recurred
globally and caused negative impacts on the global economy.
Notwithstanding the background of repeated pandemic,
automobile industry in the PRC has still achieved positive
growth, in particularly, the new energy vehicle market.

The Group has responded positively to the national policies in
promoting the electric and alternative fuel source vehicles in
response to the global climate change and the need to reduce
emissions. In order to maintain stability of automobile market,
relevant State authorities have emphasized their encouragement
and support to the development of the automobile industry. The
Group believed that new energy vehicle market will continue
to improve and pick up the growth momentum once the macro
economy has improved. With this positive industry outlook, the
Group has devoted and integrated resources to strengthen its
new energy vehicle business in the areas of design, research
and development, quality controls, brand building, production
capacity and network distribution.
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Management Discussion and Analysis B B &t & 247

Advertising

During the Year, the Group's advertising services business
achieved satisfactory results with its revenue stood at
approximately HK$63.9 million, as compared to approximately
HK$56.1 million recorded in last year, representing an increase
of approximately 13.9%. This increase was mainly contributed
by the expansion of clientele base, improvement of operation
efficiency and enhancement of value-added services offering
during the Reporting Period. The Group’s gross profit margin in
respect of its provision of advertising services for the Year has
remained stable at approximately 37.7% as compared to the
gross profit margin of last year.

With the strong support from the sales and marketing team
and in-house production team, the Group has committed to
offer value-added services to its clients annual advertising
solutions on various media platforms such as advertising on
mass transportation and social media, which has sharpened its
competitive edge for successfully upkeeping its existing clients’
loyalty while expanding its client base by clients’ referrals.

Apart from focusing on the developing of its provision
of advertising services in Hong Kong, the Group has also
proactively sought to identify strategic partners for cooperation
in providing advertising services in the PRC with an aim of
diversifying its clientele base and enhancing its brand equity.

Given the growing market demand of advertising services in the
PRC albeit the resurgence of COVID-19, on 24 December 2021,
the Group entered into an agreement to acquire 51% of the
equity interests in Beijing Creative, which is principally engaged
in the advertising business in the PRC. Since all conditions
precedent to completion of such acquisition were fulfilled and
completion of which took place on 21 March 2022. Through the
acquisition, the Group is able to further expand its advertising
services business in the PRC and diversify its clientele.
Furthermore, Beijing Creative has solid experience in product
promotion and events marketing, this also creates a synergy
with the Group’s sales of new energy electric vehicles in the
PRC. The Group believed that Beijing Creative will generate
positive contribution in revenue to the Group and further
broaden the clientele base of its advertising business segment
in the upcoming years.
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Management Discussion and Analysis & & &t & 2 7

New energy electric vehicle

Despite the impact of COVID-19 during the Year, the new
energy vehicle industry showed positive growth. Driven by the
directions of the national policies in the PRC, the development
of the new energy automobile industry will continue to improve.

Although the Group recorded no revenue from the sales of
new energy vehicle during the Year, compared with a revenue
of approximately HK$11.0 million during the preceding year, in
view of the positive market outlook of the new energy vehicle
industry, the Group has continuously devoted efforts to develop
its own production capacity in order to streamline production
and to shorten production lead times with a view to enhancing
its revenue and profitability in this business segment while
reducing its reliance on third party manufacturers. The Group
has also during the Year developed and released the second
generation of Farnova Othello electric super car, which has
received approbation in both the PRC and overseas new energy
electric vehicle markets. In addition, the debut of new energy
automobiles, namely, NE-Bus, for public transport during the
Year also received favourable feedbacks from the customers in
the PRC and foreign market(s) and thus, further enhanced the
Group's brand equity in the field of new energy vehicle industry
by meeting the needs in differentiated market segments.

As part of its strategy to develop its own production capacity,
the Group has also sought to cooperate with other leading
players in the industry in order to diversify its lineup of new
energy vehicles. On 29 April 2021, the Group entered into a
strategic cooperation agreement (the “Strategic Cooperation
Agreement”) with the People’'s Government of Kundulun
District of the PRC (the "Government of Kundulun District”).
Pursuant to the Strategic Cooperation Agreement, the Group
and the Government of Kundulun District would co-invest in the
development of a new energy vehicle research and development
facility as well as manufacturing facilities for the production of
lightweight new energy vehicles in Kundulun District, Baotao
City, the PRC.
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Management Discussion and Analysis B B &t & 247

New energy electric vehicle (continuea)

On 28 June 2021, the Group engaged an agent, on its behalf, to
conduct due diligence for the purposes of acquiring a majority
interest in a company which is a world-renowned automotive
manufacturer based in Italy which is principally engaged in the
design, manufacture and sales and marketing of new energy
electric vehicles. The possible acquisition, if materializes, will
enable the Group to expand its reach to overseas markets
and serve to enhance the Group’s technical abilities as well as
develop its overseas manufacturing capabilities to capture the
market growth.

On 9 August 2021, the Group entered into a memorandum of
understanding with Guizhou Hankais Intelligent Technology
Company Limited* (& /M & &)l 87 &5 88 # 1l 5 R 2 &) whereby
the parties will carry out strategic cooperation for the potential
procurement of modular autonomous chassis to be used in
the manufacture of self-driving electric vehicles. The Group
considered that such strategic cooperation will enable the
Group to tap into the market of self-driving electric vehicles in
order to diversify its product mix and expand its market share in
new energy vehicle industry.

Furthermore, on 7 December 2021, the Group entered into an
agreement to acquire 7.0% of the equity interest in Guangxi
Huaao which is a company principally engaged in manufacturing
and sales of road vehicles and new energy vehicles. The
Group intends to take advantages of the strength of Guangxi
Huaao in relation to its research and development of new
energy commercial vehicle products and its comprehensive
manufacturing platform which when combined with those of
the Group, being the design of new energy vehicles, application
of carbon fiber new material technology and its sales network
in the PRC and aboard, will enable the Group to develop the
electric vehicle markets in the PRC, the ASEAN countries, U.S.
and Europe.
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Management Discussion and Analysis & & &t & 2 7

New energy electric vehicle (continuea)

In addition, on 9 December 2021, the Group entered into a
cooperation framework agreement with Corun Chs Technology
Co., Ltd. (“Corun”). Corun is a research and development
company specializing in hybrid and transmission system
integration technology and mainly produces hybrid and
transmission system integration and supporting products.
Pursuant to the agreement, the Group and Corun will form a
joint venture to focus on research and development, design and
production-manufacturing of energy-saving and new energy
vehicles, to forge an industry benchmark and improve corporate
competitiveness in the market.

Aside from developing the Group’s production capabilities,
the Group has also taken proactive steps in recruiting talented
individuals who are experienced in the new energy vehicle
industry to enable the Group to properly utilize its capabilities.
On 6 August 2021 and 13 September 2021 respectively, the
Group appointed Mr. Zhang Jian Hua (“Mr. Zhang”) as the Group'’s
Technical Director of Electric Vehicle Engineering and Mr. Chen
Jian Xiong (“Mr. Chen”) as the Group’s Production Director of
Electric Vehicle Engineering. Mr. Zhang had previously served
as the head of the Electric Vehicle Task Force at BYD Auto Co.,
Ltd and has over 15 years of experience in the electric vehicle
industry. As for Mr. Chen, he had previously worked as a
general manager for Shenzhen Wuzhoulong Motors Co., Ltd and
has approximately 20 years of experience in the electric vehicle
industry.

To increase the competitiveness of the Group, the Group will
continue to devote significant in-house efforts to, among
others, research and development, engineering, design, quality
control as well as sales and marketing of new energy electric
vehicles. The Group will also strive to integrate top international
automotive technology resources and introduce world class
personnel and autonomous driving technology.
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Management Discussion and Analysis B B &t & 247

New energy electric vehicle (continuea)

Notwithstanding the Group’s focus on developing its own core
capabilities in the new energy electric vehicle industry, the
Group has also sought to nurture and assist in the development
of companies in the new energy electric vehicles industry.
Through the incubation, the Group can aid in the development
of the industry as a whole and will be able to capitalize upon
emerging technologies in the future. In this connection, the
Group on 15 June 2021 entered into a framework cooperation
agreement with Shenzhen Cheyun Digital Technology Co.,
Ltd. ((RINTEE T KT A £ B R 2 &) and Shenzhen
Xingchenhai Fund Management Co., Ltd. (RJIERSGE £ E1E
B R A7) to, amongst others, jointly establish and manage a
new energy vehicle industry fund which could provide referral
between investment projects and investors as well as resources
and supports to each other.

On 4 November 2021, the Group entered into a strategic
cooperation agreement (the “Strategic Cooperation Agreement”)
with Shenzhen Qianhai Guangdong-Hong Kong Capital
Investment Management Co., Ltd. (RIIFI/EERBEEREEE
2 AR A R]) ("Guangdong-Hong Kong Capital”) and Guangdong
Guanghao Investment Consulting Co., Ltd. (R A& EREH
AR A R[] (“Guangdong Guanghao”). Pursuant to the Strategic
Cooperation Agreement, the parties intend to jointly form and
manage a fund which shall focus on investments in emerging
technology industries primarily including new energy vehicles
and related core components, new energy power batteries and
related materials, as well as digital new infrastructure fields
such as businesses related to the internet of intelligent vehicles,
which has been widely applied for transportational wireless
communications and information exchange. By leveraging on
the knowledge, network and expertise of Guangdong-Hong
Kong Capital and Guangdong Guanghao, it is expected that this
will provide business opportunities in furtherance of the Group’s
new energy vehicle business and enable it to tap into the digital
new infrastructure fields.

In order to cope with the Group’s current operating and strategic
investment plans/acquisitions, the Company has successfully
placed a total of 1,350,000,000 new Shares of HK$0.06 per
Share to nine independent placees (the “Placing”). All conditions
of the Placing have been fulfilled and completion of which has
taken place on 14 February 2022.
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Management Discussion and Analysis & & &t & 2 7

Administrative expenses

The Group’s administrative expenses increased by
approximately 28.0% to approximately HK$30.6 million for the
Year, as compared to that of approximately HK$23.9 million for
the preceding year, which mainly comprised of research and
development costs, staff salaries and emoluments, legal and
professional fees, as well as depreciation of property, plant
and equipment. During the Year, in adherence to the Group’s
strategy in further developing its new energy electric vehicle
business, the Group has devoted additional resources to its R&D
investment and recruited additional personnel to cope with the
expansion of the Group's operations. These mainly attributed
to such considerable increase in the administrative expenses
incurred for the Year.

Impairment loss on trade and other
receivables

During the Year, the Group incurred impairment l0oss on
trade receivables of approximately HK$16.6 million and
other receivables of approximately HK$16.0 million, totaling,
approximately HK$32.6 million, representing a significant
increase against the total amount of approximately HK$0.5
million as recorded in the preceding year. The impairment
loss provisions were made after the assessment of various
factors, inter alia, historical credit loss experience, adjusted
for forward-looking factors specific to the debtors and the
economic environment. As at 31 March 2022, the Group had
trade receivables of approximately HK$73.2 million, up to the
date of this annual report, the Group had recovered substantial
portion of its trade receivables in a total of approximately
HK$60.6 million, representing approximately 82.8% of the total
trade receivables. The impairment loss on other receivables was
mainly relating to a payment of approximately RMB10.0 million
(equivalent to approximately HK$12.3 million) to an automobile
manufacturer, an independent third party, for the procurement
of new energy electric vehicles. The Group has mutually agreed
with the automobile manufacturer to terminate the procurement
contract as the automobile manufacturer was not able to
deliver the order on schedule during the Year. The balance has
been outstanding for over a year despite various demands for
repayment by the Group and the automobile manufacturer is in
financial difficulties and therefore full impairment loss provision
has been made to such balance.
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Finance costs

The Group’s total finance costs remained fairly stable at
approximately HK$6.9 million for the Year, comprising interests
on borrowings, bonds and lease liabilities, versus that of
approximately HK$6.8 million as recorded in the preceding
year. Although there was a significant increase of interest on
borrowings by approximately HK$3.5 million to approximately
HK$5.4 million during the Year, such increase was offset by nil
payment of approximately HK$3.8 million, being interest payable
on the Company’s convertible bonds, due to the conversion
of the Company’s convertible bonds in full into the Company’s
shares in the preceding year.

Loss and total comprehensive expense for
the year

The Group recorded a loss and total comprehensive expense for
the Year of approximately HK$44.3 million and HK$45.0 million,
respectively, as compared to a profit and total comprehensive
income for the preceding year of approximately HK$2.4 million
and HK$3.4 million, respectively. The change from a profit to a
loss was primarily attributable to the combined effects of the
substantial increases in impairment loss on trade and other
receivables and administrative expenses for the Year.

LIQUIDITY, FINANCIAL RESOURCES AND
CAPITAL STRUCTURE

The Group finances its operations primarily with internally
generated cash flow, equity financing and debt financing. As
at 31 March 2022, the Group has cash and cash equivalents of
approximately HK$4.1 million, which was significantly decreased
as compared to the Group’s cash and cash equivalents of
approximately HK$25.2 million as at 31 March 2021. The
significant decrease in cash and cash equivalents was primarily
attributable to the high demand for the financial resources
to cope with the Group’s operating and strategic investment
plans/acquisitions. The Group’s current ratio, being calculated
on the basis of current assets over current liabilities, was
approximately 1.8, which was lower than the Group’s current
ratio of approximately 2.2 as at 31 March 2021. However, the
present current ratio is considered by the Group to be at an
acceptable level.
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LIQUIDITY, FINANCIAL RESOURCES AND
CAPITAL STRUCTURE (continuea)

As at 31 March 2022, the Group had outstanding borrowings
of approximately HK$18.7 million, representing an increase of
approximately HK$10.8 million when compared to the Group's
outstanding borrowings of approximately HK$7.9 million as at
31 March 2021. The Group’s borrowings primarily comprise
unsecured loans of approximately HK$13.9 million and bonds
and interest payables of approximately HK$4.8 million. The
borrowings are denominated in HK$ and are at fixed interest
rate. The gearing ratio of the Group, being calculated on
the basis of the total borrowings over total assets, was
approximately 13.2%, which was higher than the Group’s gearing
ration of approximately 9.9% as at 31 March 2021. The increased
demand for financial resources for the expansion of the Group'’s
businesses has increased the Group’s borrowings and gearing
ratio.

In order to improve the Group’s liquidity and financial position,
the Group has successfully placed a total of 1,350,000,000 new
shares of HK$0.06 per share to settle part of its borrowings and
bond and interest payable during the Year.

GOING CONCERN AND MITIGATION
MEASURES

In order to meet the Group’s financial obligations as and when
they fall due within the next twelve months, the directors of
the Company have been undertaking a number of measures
to improve the Group’s liquidity and financial position, which
included:

(i) the Group has implemented measures to speed up the
collection of outstanding trade receivables and loan to
third parties;

(i) the Group has been actively negotiating with creditors and
lenders for renewal and extension of borrowings which are
repayable during the year ending 31 March 2023;

(i) the Group continues to improve the operating efficiency
by implementing measures to tighten cost controls
over various operating expenses in order to enhance
its profitability and to improve the cash flow from its
operation in future;
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GOING CONCERN AND MITIGATION
MEASURES (continuea)

(iv) the Group will actively negotiate with various financial
institutions and potential lenders/investors to secure new
financing arrangement to meet the Group’s working capital
and financial requirements in the near future. The Group
will also actively seek opportunities to carry out fund
raising activities including but not limited to the placing of
new shares as alternative sources of funding; and

(v)  Mr. Guo Gelin, the director and shareholder of the
Company has confirmed that he will provide continuous
financial support to the Group to meet its financial
obligations as and when they fall due for a period of twelve
months from the date of approval of the consolidated
financial statements.

EXPOSURE TO FLUCTUATION IN EXCHANGE
RATE AND TREASURY POLICIES

The majority of the Group’s cash balances and transactions
were either denominated in Renminbi or Hong Kong dollars.
The Group 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. As at 31 March 2022 and 2021, the Group
did not have any outstanding hedging instruments.

HUMAN RESOURCES

As at 31 March 2022, the Group had about 56 employees in
total (2021: 40), stationed mainly in the PRC and Hong Kong. The
total staff costs, including key management’'s remuneration,
amounted to approximately HK$7.9 million (2021: approximately
HK$6.5 million). The Group’s emolument policies, which are
reviewed periodically, are linked to the performance of individual
employees and are based on the salary trends prevailing in the
aforesaid regions.

SIGNIFICANT INVESTMENTS AND MATERIAL
ACQUISITIONS AND DISPOSALS

During the Year, the Group acquired 51% equity interests
in Beijing Creative at the consideration of RMB12,750,000
(equivalent to approximately HK$15,725,000). Beijing Creative
was principally engaged in the advertising business in the
PRC. Details of the acquisition are set out in the Company’s
announcements dated 24 December 2021 and 28 March 2022.
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Management Discussion and Analysis & & &t & 2 7

FUTURE PLANS FOR MATERIAL INVESTMENTS
AND CAPITAL ASSETS

Reference is made to the announcement of the Company dated
30 April 2021, in which the Company entered into a strategic
cooperation agreement with the Government of Kundulun
District. Pursuant to the cooperation agreement, the Group and
the Government of Kundulun District would co-invest in the
development of a new energy vehicle research and development
facility as well as manufacturing facilities for the production of
lightweight new energy vehicles.

Reference is made to the announcement of the Company
dated 28 June 2021, in which the Company intended to acquire
a majority interest in a company which is a world-renowned
automotive manufacturer based in Italy, being principally
engaged in the design, manufacture and sales and marketing of
new energy electric vehicles.

Reference is made to the announcements of the Company
dated 10 December 2021, 4 March 2022 and 1 June 2022, in
which the Company entered into an agreement to conditionally
agree to purchase 7.0% equity interest in Guangxi Huaao, being
a company principally engaged in manufacturing and sales of
road vehicles and new energy vehicles.

Reference is made to the announcement of the Company
dated 9 December 2021, in which the Company entered into a
cooperation framework agreement with Corun to form a joint
venture to focus on research and development, design and
production-manufacturing of energy-saving and new energy
vehicles.

Save for the above and the matters disclosed in this annual
report, the Group currently has no future plans for other
material investments or capital assets.
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PLEDGE OF ASSETS

The Group did not pledge any of its assets as securities for any
facilities granted to the Group for the year ended 31 March 2022
and 2021.

CONTINGENT LIABILITIES

The Group did not have any significant contingent liabilities as at
31 March 2022 and 2021.

CAPITAL COMMITMENTS

Save as disclosed in note 36 to the consolidated financial
statements, the Group did not have any material commitments
as at 31 March 2022. The Group had no material capital
commitment as at 31 March 2021.

EVENT AFTER THE REPORTING PERIOD

Save as disclosed in note 39 to the consolidated financial
statements, there are no significant events affecting the Group
which have occurred after the Year and up to the date of this
annual report.

USE OF PROCEEDS

During the Year, the Group conducted the following equity fund
raising exercise and as at 31 March 2022, the actual use of
proceeds were shown as follows:

Date of
announcement

Proceeds raised
(approximately)
SEMBHREMY) fig

Fund raising
activities
EEED

NERM

EEERH
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HAEE
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BREE

BRAMERRM EHARBES  KEH
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BARA B RR M M MEES - WAF
EUREEFFROML BB LY ELEE
WERE

FriS B Z

FRA AEELETUATREEELTY 8=
T _F=ZA=1T—H FBRENER
RZmT

Proposed use of
proceeds
REEBAR

Actual use of proceeds
FEREERAR

14 February 2022 Placing of new shares HK$81.0 million For repayment of debts The notional proceeds were made to
under general mandate settled part of its borrowings and bond
and interest payable of approximately
HK$76,764,000 and approximately
HK$4,236,000 respectively.
TECZHCATEE  RE-REEREFRN 108EERL AREREH R ERAREERDRERES
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Biographical Details of Directors and Senior Management
EENENEEEBCBRHE

BOARD OF DIRECTORS

Executive Directors

Mr. GUO Gelin ("Mr. Guo”), aged 61, has been appointed as
an Executive Director and the chairman on 27 February 2020.

Mr. Guo has over 30 years of management experience and
20 years of manufacturing and global sales experience in
information technology industry. Mr. Guo is the founder and
director of Shenzhen Fa Nuo Yacht Company Ltd. Since 2009
which has become a well-known catamaran-powered sailing
ship manufacturing company in global. In 2017, Mr. Guo lead the
European team into new energy vehicle industry.

Mr. Guo does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company with the meaning of the GEM
Listing Rules.

Mr. MOU Zhongwei ("Mr. Mou"), aged 65, has been
appointed as an executive director of the Company on 19
August 2020.

Mr. Mou is currently the chairman of Hainan Xinshanghe
Investment Holdings Co., Ltd., Hainan Shanghe Chaodian New
Energy Technology Co., Ltd. and Hainan Shanghe Aviation
Intelligent Technology Co., Ltd.. Mr. Mou has many years of
experience in the new technology industry and accumulated
extensive knowledge in the related business.

Mr. Mou is the beneficial owner of 15,000,000 shares in the
Company, representing approximately 0.18% interest in the
issued share capital of the Company as at the date of this
report.

Mr. Mou does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company with the meaning of the GEM
Listing Rules.
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Biographical Details of Directors and Senior Management EELk s EEE CEBEF1E

BOARD OF DIRECTORS (continuea)

Executive Directors (continued)

Mr. DENG Li (“Mr. Deng"), aged 63, has been appointed as
an executive director of the Company on 11 January 2021.

Mr. Deng is currently honourary president of the New Zealand
China Friendship Society, honourary president of the New
Zealand Deng Li Fund, chairman of the board of Rainbow China
Culture and Media Group of New Zealand, and was a recipient
of the New Zealand Order of Merit. Mr. Deng was vice president
of the Shenzhen General Chamber of Commerce from 2011 to
2012. Mr. Deng is not only passionate about cultural and art
exchange, but also values the transmission and education of
Chinese culture.

Mr. Deng does not have any relationship with any other
directors, senior management, substantial shareholders or
controlling shareholders of the Company with the meaning of
the GEM Listing Rules.

Non-Executive Directors

Mr. WANG Qiang ("Mr. Wang"), aged 59, has been appointed
as a non-executive director of the Company on 19 August 2020
and resigned on 23 February 2022.

Mr. Wang has worked in the financial industry for years and
accumulated extensive knowledge and experience in securities,
investment and asset management. Mr. Wang has joined China
Huarong Asset Management Co., Ltd. In September 2009 and
held various positions including the deputy general manager of
China Huarong Shenzhen office, the general manager of China
Huarong International Holdings Limited (formerly known as
Huarong (HK) International Holdings Limited, “CHIH"), and the
general manager of China Huarong Shanghai Pilot Free Trade
Zone office. In June 2016, Mr. Wang joined Huarong International
Financial Holdings Limited (Stock Code: 993) and acted as the
deputy chief executive officer. In February 2017, Mr. Wang has
been re-appointed as the executive director and chief executive
officer. Mr. Wang has been re-appointed again as the chairman
of the board in April 2017 until November 2018.

Mr. Wang does not have any relationship with any other
directors, senior management, substantial shareholders or
controlling shareholders of the Company with the meaning of
the GEM Listing Rules.
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Biographical Details of Directors and Senior Management EERaREEEB 2BEFE

BOARD OF DIRECTORS (continuea)

Non-Executive Directors (continuead)

Mr. KUANG Quanzhuang (“Mr. Kuang"), aged 39, has been
appointed as a non-executive director of the Company on 11
January 2021.

Mr. Kuang was head of design of Shenzhen Comtech Electronics
Co., Ltd. where he engaged in product development and mould
design and was responsible for managing factory workshop
production and development project execution and has many
years of experience in production and design of moulds. Since
2009, Mr. Kuang has been serving as manager of the production
department and chief engineer of Shenzhen Daging Yacht
Limited. Since the company developed its fibreglass sedan
business in 2015, Mr. Kuang has been mainly responsible for
body mould design, engineering structure integration, mass
production and external coordination.

Mr. Kuang does not have any relationship with any other
directors, senior management, substantial shareholders or
controlling shareholders of the Company with the meaning of
the GEM Listing Rules.

Mr. LI Guangying ("Mr. Li"), aged 52, has been appointed as
a non-executive director of the Company on 23 February 2021.

Mr. Li has been a founder and director of Shandong Wenshao
Pension Industry Investment Company Limited since 2014. Mr.
Li focus on investment in technology industries for more than
ten years, with investment footprints covering the internet, new
energy, bio-health and other fields and gaining rich experience.

Mr. Li does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company with the meaning of the GEM
Listing Rules.
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Biographical Details of Directors and Senior Management EELk s EEE CEBEF1E

BOARD OF DIRECTORS (continuea)

Non-Executive Directors (continuead)

Mr. WANG Hanjing (“Mr. Wang"), aged 39, has been
appointed as a non-executive director of the Company on 25
February 2021.

Mr. Wang is well experienced in accounting and financial
management. Mr. Wang had been the financial director in
Shenzhen zZhonggang Chuangfu Investment Development
Company Limited from April 2020 to January 2021.

Mr. Wang is the beneficial owner of 74,055,000 shares in the
Company, representing approximately 0.87% interest in the
issued share capital of the Company as at the date of this
report.

Mr. Wang does not have any relationship with any other
directors, senior management, substantial shareholders or
controlling shareholders of the Company with the meaning of
the GEM Listing Rules.

Mr. Wen Jingzhou (“Mr. Wen"), aged 59, has been appointed
as a non-executive director of the Company on 29 June 2021
and resigned on 18 November 2021. Mr. Wen has over 30 years
of experience in design. He is currently the founder, president
and design director of N.D. Industrial Design Innovation
Consortium (Y1 MR 2= TE & 5B R 2 wl), Shenzhen,
the PRC, a private company that cooperates with globally
acclaimed life sciences corporations and has been awarded
various domestic and international industrial design awards
such as the China’s Most Successful Designs Award from
Fortune China Magazine, gold and silver prizes for the Red Star
Design Award and the Reddot Design Award. In addition, Mr.
Wen obtained a bachelor’s degree in industrial design from
the Academy of Arts and Design, Tsinghua University (formerly
known as the Central Institute of Arts and Crafts), the PRC, in
1992.

Mr. Wen does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company with the meaning of the GEM
Listing Rules.
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Biographical Details of Directors and Senior Management EERaREEEB 2BEFE

BOARD OF DIRECTORS (continuea)

Independent Non-Executive Directors

Mr. LEE Chi Hwa Joshua (“Mr. Lee"), aged 50, joined the
Group and was appointed as an independent non-executive
Director on 1 December 2007 and resigned on 31 May 2021. Mr.
Lee is a fellow member of the Association of Chartered Certified
Accountants and a member of Hong Kong Institute of Certified
Public Accountants. Mr. Lee has extensive experience in the
fields of auditing, accounting and finance. Mr. Lee currently
serves as an executive director and company secretary of China
Healthcare Enterprise Group Limited (Stock Code: 1143) which
is listed on the Main Board, an independent non-executive
director of Hao Tian Development Group Limited (Stock Code:
474), Jin Bao Bao Holdings Limited (now known as Teamway
International Group Holdings Limited) (Stock Code: 1239), Hao
Tian International Construction Investment Group Limited (Stock
Code: 1341) and Fujian Nuogi Co., Ltd. (Stock Code: 1353), which
are listed on the Main Board; and China Fortune Investments
(Holding) Limited (Stock Code: 8116) and Focus Media Network
Limited (now known as Cornerstone Financial Holdings Limited)
(Stock Code: 8112), which are listed on the GEM. He was an
independent non-executive director of China Minsheng Drawin
Technology Group Limited (now known as China Minsheng
DIT Group Limited) (Stock Code: 726) from December 2013 to
February 2015 and King Stone Energy Group Limited (Stock
Code: 663) from January 2012 to April 2013. He is the chairman
of the audit committee and a member of the nomination
committee and the remuneration committee of the Company.

Mr. Lee does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company within the meaning of the GEM
Listing Rules.
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Biographical Details of Directors and Senior Management EELk s EEE CEBEF1E

BOARD OF DIRECTORS (continuea)

Independent Non-Executive Directors
(Continueq)

Mr. LUO Ji ("Mr. Luo”), aged 39, has been appointed as an
independent non-executive director on 19 August 2020.

Mr. Luo is currently a general manager of Shenzhen Tianxia
Huaging Investment Technology Company Limited since 2018.
Mr. Luo has been an independent non-executive Director in
China Ding Yi Feng Holdings Limited (formerly name: China
Investment Fund Company Limited) (Stock Code: 612) from
February 2016 to April 2016.

Mr. Luo does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company with the meaning of the GEM
Listing Rules.

Ms. WU Hong (“Mr. Wu"), aged 54, has been appointed as a
independent non-executive director of the Company on 4 March
2021.

Ms. Wu received her Master of Business Administration from
China Europe International Business School in 2009. Ms. Wu is
currently working with Shenzhen Lihe Family Office Consulting
Company Limited as general manager. Ms. Wu has many years
of experience in the financial industry, who is familiar with the
business operation of the financial industry. Ms. Wu is also good
at refining and summarizing complex information.

Ms. Wu does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company with the meaning of the GEM
Listing Rules.
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Biographical Details of Directors and Senior Management EERaREEEB 2BEFE

BOARD OF DIRECTORS (continuea)

Independent Non-Executive Directors
(Continueq)

Ms. LI Jianxing ("Mr. Li"), aged 64, has been appointed as a
independent non-executive director of the Company on 5 March
2021.

Mr. Li graduated from Shanghai Maritime University with a
Bachelor Degree in accounting. He also received a Master
Degree in Business Administration from The Canisius College
of Buffalo. Mr. Li has over 30-year experience working
in the field of accounting and corporate finance and has
substantial experience in management in various listed
companies, investment business, investor relations and
project management. He was the senior manager of both
the investment department and finance department of China
Everbright Holdings Company Limited from April 1998 to June
2000. From April 2003 to May 2004, he was a General Manager
of Investor Relations in China Resources Power Holdings. Mr. Li
is currently served as an independent non-executive director of
Sinofortune Finance Holdings Limited (Stock Code: 8123).

Mr. Li does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company with the meaning of the GEM
Listing Rules.

Dr. Wu Bin (“Dr. Wu"), aged 56, has been appointed as an
independent non-executive director if the Company on 25 June
2021 and resigned on 23 February 2022. Dr. Wu has over 20
years of experience in finance. He is currently the managing
partner of Tiger Capital Fund, Hong Kong Further, Dr. Wu is also
the chief financial advisor of Qianhai Authority, Shenzhen. Prior
to his current positions, he had worked as a chief investment
officer of China Merchant Fund, Shenzhen, from 2005 to 2011.
Prior to that, he had worked at China City Natural Gas from 2001
to 2005 and his last position was the chief executive officer.
He also had worked at Credit Suisse First Boston, New York, as
vice president from 1997 to 2001. Dr. Wu obtained a bachelor’s
degree in cell biology from Wuhan University, the PRC, in 1987.
He also obtained a doctorate degree in cell biology from Cornell
University, United States, in 1992 and a doctorate degree in
finance from Duke University, United States, in 1997.

Dr. Wu does not have any relationship with any other directors,
senior management, substantial shareholders or controlling
shareholders of the Company with the meaning of the GEM
Listing Rules.
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Report of the Directors
EEERE

The Directors are pleased to present their report and the
audited financial statements for the year ended 31 March 2022.

PRINCIPAL ACTIVITIES

The Company is an investment holding company and the
principal activities of the Group are advertising in Hong Kong
and the PRC, and the sales of new energy electric vehicles in
the PRC.

BUSINESS REVIEW

Further discussion and analysis of these activities as required by
Schedule 5 to the Hong Kong Companies Ordinance, including
a description of the principal risks and uncertainties facing the
Group and an indication of likely future development in the
Group's business, can be found in the in the section headed
“Management Discussion and Analysis” in this report.

Risks and uncertainties

The principal risks and uncertainties facing the Group have
been addressed in the section headed “Management Discussion
and Analysis” in this report. In addition, various financial risks
have been disclosed in note 35 to the consolidated financial
statements.

An analysis using financial key performance
indicators

The relevant financial key performance indicators relating to
the business of the Group are set out in the section headed
“Management Discussion and Analysis” and the consolidated
financial statements in this report.
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BUSINESS REVIEW (continued)

Environmental policies and performance

The Group recognises its responsibility to protect the
environment from its business activities. The Group continually
seeks to identify and manage environmental impacts
attributable to its operational activities in order to minimise
these impacts if possible. The Group aims to promote
efficient use of resources and adopting green technologies for
emission reduction. For instance, the Group seeks to upgrade
equipment such as lighting and air-conditioning systems in
order to increase overall operating efficiency. To identify energy
efficiency opportunities, the Group measures and records the
energy consumption intensity from time to time.

Third-Party Risks

The Group has been relying on third-party service providers
in parts of business to improve performance and efficiency
of the Group. While gaining the benefits from external service
providers, the management realises that such operational
dependency may pose a threat of vulnerability to unexpected
poor or lapses in service including reputation damage, business
disruption and monetary losses. To address such uncertainties,
the Group engages only reputed third-party providers and
closely monitors their performance.

Relationships with employees, customers,
suppliers and other stakeholders

The Group ensures all staff are reasonably remunerated and
regularly review the employment policies on remuneration and
other benefits. The Group maintains a good relationship with its
customers and suppliers. The Group maintains close contacts
with the customers and has regular review of requirements of
customers and complaints. The Group will conduct review on
the suppliers’ performance on regular basis.
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RESULTS AND DIVIDENDS

The Group's results for the year ended 31 March 2022 are set
out in the consolidated statement of profit or loss and other
comprehensive income on page 78 to 79 of this annual report.
Other movements in reserves are set out in the consolidated
statement of changes in equity on pages 82 to 84 of this annual
report.

The Board does not recommend the payment of a dividend for
the year ended 31 March 2022 (2021: Nil).

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results and the assets and liabilities of the
Group for the last five financial years is set out on page 192 of
this annual report.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment
of the Group during the year are set out in note 15 to the
consolidated financial statements.

SHARE CAPITAL

Details of the movements in the Company’s share capital during
the year are set out in note 28 to the consolidated financial
statements.

USE OF PROCEEDS

Details of the use of proceeds of the Company during the year
are set out in the section headed “Management Discussion and
Analysis” in this annual report.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
bye-laws of the Company or the Companies Act 1981 of
Bermuda which would oblige the Company to offer new shares
of the Company on a pro-rata basis to existing shareholders.

PURCHASE, REDEMPTION OR SALE OF
SHARES

Neither the Company, nor any of its subsidiaries purchased,
redeemed or sold any of the Company’s listed securities during
the year.

DISTRIBUTABLE RESERVES

The Company had no distributable reserve as at 31 March 2022,
as required in accordance with the Companies Act of Bermuda
(as amended).

CHARITABLE DONATIONS

The Group did not make any charitable donation for the year
ended 31 March 2022.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 March 2022, sales to the Group's five
largest customer’s accounted for 67.9% of the total revenue for
the year and revenue to the largest customer included therein
amounted to 17.2%. Purchases from the Group's two largest
suppliers accounted for 100% of the total purchases for the
year.

None of the directors of the Company or any of their associates
or any shareholders (which, to the best knowledge of the
directors, own more than 5% of the Company’s share capital)
had any beneficial interest in the Group's five largest customers.
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DIRECTORS

The Directors during the year and up to the date of this report

were:

Executive Directors

Mr. Guo Gelin (Chairman)
Mr. Mou Zhongwei
Mr. Deng Li

Non-Executive Directors

Mr. Wang Qiang (Resigned on 23 February 2022)

Mr. Kuang Quanzhuang

Mr. Li Guangying

Mr. Wang Hanjing

Mr. Wen Jingzhou (Appointed on 29 June 2021 and
resigned on 18 November 2021)

Independent Non-Executive Directors (“INED(s)”)

Mr. LUO Ji

Ms. Wu Hong

Mr. Li Jianxing

Mr. Lee Chi Hwa Joshua (Resigned on 31 May 2021)

Dr. Wu Bin (Appointed on 25 June 2021 and
resigned on 23 February 2022)
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DIRECTORS (continued)

Independent Non-Executive Directors (“INED(s)”)
(Continued)

In accordance with Bye-Law no. 87 of the Bye-law of the
Company and Appendix 15 of the GEM Listing Rules, one-third of
the Directors will retire by rotation and, being eligible, will offer
themselves for re-election at the forthcoming annual general
meeting of the Company (the "AGM").

No Director proposed for the re-election at the forthcoming
AGM.

Where vacancies arise at the Board, candidates will be proposed
and put forward to the Board by the Nomination Committee
(as defined below) as set out below under the section on
Nomination Committee.

The Company has received annual confirmations of
independence from the above INEDs, and as at the date of this
report still considers them to be independent.

DIRECTORS’ AND SENIOR MANAGEMENT'S
BIOGRAPHIES

Biographical details of the Directors and senior management of
the Group are set out on pages 23 to 29 of this report.

DIRECTORS’ SERVICE CONTRACTS

No Directors proposed for re-election at the Company’s
forthcoming annual general meeting have an unexpired
service contract, which is not determinable by the Company
or any of its subsidiaries within one year without payment of
compensation, other than statutory compensation.
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DIRECTORS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS OR CONTRACTS

Save as disclosed herein under note 38 to the consolidated
financial statements, no Director nor a connected entity of a
Director had a material interest, either directly or indirectly, in
any transactions, arrangements or contracts of significance
to the business of the Group to which the holding company of
the Company, or any of the Company’s subsidiaries or fellow
subsidiaries was a party during the year.

EMOLUMENT POLICY

Salary package for employees are structured by reference
to market conditions, staff's experience and individual
performance. Other benefits offered by the Group included
medical insurance, mandatory provident fund scheme, training
subsidies, share option scheme and discretionary bonus.

The emoluments of the Directors and senior management are
recommended by the remuneration committee and decided by
the Board, with reference to the market rates, commitment,
contribution and their duties, and responsibilities with the
Group. Details of directors’ remuneration are set out in details
in note 10 to the consolidated financial statements.

The Company has adopted a share option scheme as an
incentive to the Directors and eligible employees, details of
the scheme are set out in note 29 to the consolidated financial
statements.
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DIRECTORS' AND CHIEF EXECUTIVES' INTERESTS
AND SHORT POSITIONS IN SHARES, UNDERLYING
SHARES AND DEBENTURES

As at 31 March 2022, the interests and short positions of the
Directors and chief executives of the Company in the ordinary
share of HK$0.0004 each in the share capital of the Company
(“Shares”), underlying shares and debentures of the Company
or any of its associated corporations (within the meaning of
Part XV of Securities and Futures Ordinance (“SFQ")) which were
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 recorded in the
register required to be kept by the Company pursuant to Section
352 of the SFO, or which were required, pursuant to Rules 5.46
to 5.67 of the GEM Listing Rules, to be notified to the Company
and the Stock Exchange, were as follows:

Long positions in the Shares

Name of Director and

chief executive Capacity
EERTETHRAEHS 20

Mr. Guo Gelin Beneficial owner
LA MRS A EmBEAA

Beneficial owner
BExBEEA

Mr. Wang Hanjing
FEREE

Mr. Mou Zhongweli Beneficial owner
BERERE EmEAA

Save as disclosed above, as at 31 March 2022, none of the
Directors and chief executives of the Company had any
interests or short positions in any shares, underlying shares
and debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) which
would have to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests or short positions which they were taken
or deemed to have under such provisions of the SFO), or
which were recorded in the register required to be kept by the
Company pursuant to Section 352 of the SFO, or which were
required, pursuant to Rules 5.46 to 5.67 of the GEM Listing
Rules, to be notified to the Company and the Stock Exchange.
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER
PERSONS’ INTERESTS AND SHORT POSITIONS
IN SHARES AND UNDERLYING SHARES OF
THE COMPANY

So far as known to the Directors or chief executives of the
Company, as at 31 March 2022, no person or corporation (other
than the Directors and chief executives of the Company) had
or were deemed to have an interest or a short position in the
shares or the underlying shares which would be required to
be disclosed to the Company and the Stock Exchange under
the provisions of Division 2 and 3 of Part XV of the SFO, or
which were recorded in the register of the Company required
to be kept under Section 336 of the SFO, or who were directly
or indirectly, to be interested in 5% or more of the nominal
value of any class of share capital carrying rights to vote in all
circumstances at general meetings of the Company or any other
member of the Group:

COMPETITION INTEREST

None of the Directors, the controlling Shareholders or
substantial Shareholders or any of its respective close
associates has engaged in any business that competes or may
compete, either directly or indirectly, with the businesses of the
Group, as defined in the GEM Listing Rules, or has or may have
any other conflict of interests with Group during the year ended
31 March 2022.

PURCHASES, SALE OR REDEMPTION OF
LISTED SECURITIES

Save for the issue of the placing shares under general mandate,
details of which are set out in this report and also in the
announcements of the Company dated 11 January 2022, 17
January 2022 and 14 February 2022, neither the Company nor
any of its subsidiaries has purchased, redeemed or sold any of
the Company's listed securities during the year.
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SHARE OPTION SCHEME

A share option scheme (the “Scheme”) was adopted by the
Shareholders and it became effective on 27 March 2020 and
remains in force for a period of 10 years from that date. A
summary of the principal terms of the Scheme is set out as
follows:

(a)

(b)

Purpose of the Scheme

The purpose of the Scheme is to enable the Company
to grant share options of the Company (the "Option(s)”)
under the Scheme to the eligible participants (defined in
paragraph (b) below) for their contribution to the growth of
the Company or any subsidiaries of the Company and to
provide the Company with more flexible means to reward,
remunerate, compensate and/or provide benefit to the
eligible participants.

For the purpose of providing incentives and rewards to
eligible participants who contribute to the success of the
Group's operations, eligible participants of the Scheme
include any employee, director, supplier of goods or
services, customer, agent, adviser, consultant, strategist,
contractor, sub-contractor, expert or entity that provides
research, development or other technological support
or any valuable services to the Company and any of its
subsidiaries, shareholder of the Company or any of its
subsidiaries or holder of any securities issued by the
Company or any of its subsidiaries.

Eligible Participants

Pursuant to the Scheme, the Board may, at their
discretion, invite any directors and employees of the
Group and any suppliers, customers, agents, advisors,
consultants, strategists, contractors, sub-contractors,
expert or entity that provides research, development or
other technological support or any valuable services to
the Group; shareholders and any securities holders of the
Group (the "Participants”) to participate in the Scheme.
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SHARE OPTION SCHEME (continued)

(c)

(d)

(e)

40

Total number of shares of the Company
available for issue under the Scheme

The maximum number of Shares in respect of which
Options may be granted under the Scheme shall not
exceed 10% of the issued share capital of the Company
as at the date of approval of the Scheme. The Board shall
not grant any options which would result in the maximum
aggregate number of shares which may be issued upon
exercise of all outstanding Options granted but yet to be
exercised under the Scheme which provide for the grant
of Options to acquire or subscribe for shares exceeding,
in aggregate, 30% of the issued share capital of the
Company from time to time. The mandate of the Scheme
was refreshed by the approval of shareholders at the
special general meeting of the Company held on 27 March
2020. As at the date of this report, the number of shares
available for issue under the Scheme was 490,239,192
Shares.

Maximum entitlement of each Participant

The maximum number of Shares, both issued and to be
issued, upon exercise of the Options granted under the
Scheme to each Participant in any 12 months period up
to the date of grant must not exceed 1% of the issued
share capital of the Company on date of grant unless
it is approved by shareholders in a general meeting of
the Company with such Participant and his associates
abstaining from voting. Any Option granted to a substantial
shareholder or an independent non-executive director
of the Company or to any of their associates, in excess
of 0.1% of the issued share capital of the Company and
with an aggregate value (based on the closing price of the
shares at the date of the grant) in excess of HK$5 million,
in any 12-month period, are subject to shareholders’
approval in general meeting of the Company.

Term of exercise of the Options

The period within which the Options must be exercised will
be specified by the Company at the time of grant. Options
granted may be exercised in whole or in part in the
manner provided in the Scheme by a grantee giving notice
in writing to the Company at any time during a period not
to exceed 10 years from the date of grant.
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SHARE OPTION SCHEME (continued)

(f) Payment on acceptance of an Option
offer

A nominal consideration of HK$1 is payable by the
Participants upon acceptance of the grant of Options.

(g) Basis on determining of the subscription
price
The subscription price per Share under the Scheme is
a price determined by the Board and notified to each
Participant and shall not be less than the greatest of (i) the
closing price of the Shares as stated in the daily quotation
sheet issued by the Stock Exchange on the date of grant;
(i) the average closing price of the Shares as stated in the
daily quotation sheet issued by the Stock Exchange for
the five business days immediately preceding the date of
grant; and (iii) the nominal value of a Share on the date of
grant.

(h) Remaining life of the Scheme
The Scheme will remind valid until 26 March 2030.

During the year ended 31 March 2022, no Options under the
Scheme have been granted, exercised, lapsed or cancelled.

RELATED PARTY AND CONNECTED
TRANSACTIONS

Details of the significant related party transactions of the Group
undertaken in the usual course of business are set out in note
34 to the consolidated financial statements.

There were no transactions required to be disclosed as
non-exempt connected transactions or non-exempt continuing
connected transactions in accordance with the GEM Listing
Rules during the year. The Company has complied with the
disclosure requirements in accordance with Chapter 20 of the
GEM Listing Rules.
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SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of the Directors, as at the
latest practicable date prior to the issue of this report, the
Company has maintained the prescribed public float under the
GEM Listing Rules.

EVENTS AFTER THE REPORTING PERIOD

Details of significant events of the Group after the reporting
period are set out in note 39 to the consolidated financial
statements.

CORPORATE GOVERNANCE

The Company's corporate governance practices are based on
the principles and the code provisions as set out in the Code
on Corporate Governance Practices (the "CG Code”) as set out
in Appendix 15 of the GEM Listing Rules. The information on
the principal corporate governance practices adopted by the
Company is set out on pages 43 to 56 of this report.

AUDITORS

Elite Partners CPA Limited resigned as the auditor of the
Company on 28 March 2022 and Mazars CPA Limited (“Mazars”),
Certified Public Accountants, was appointed as the auditor of
the Company on 10 May 2022 to fill the casual vacancy following
the resignation of Elite Partners CPA Limited and to hold office
until the conclusion of the next AGM.

The Group’s consolidated financial statements for the year
ended 31 March 2022 have been audited by Mazars. Mazars will
retire, and being eligible, offer themselves for re-appointment
at the forthcoming AGM. A resolution to re-appoint Mazars as
the auditor of the Company to be proposed at the forth coming
AGM.

On behalf of the Board

Guo Gelin
Chairman
Hong Kong, 12 August 2022
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Corporate Governance Report

The Board and the management of the Company are committed
to the maintenance of good corporate governance practices
and process. The Company believes that good corporate
governance provides a framework that is essential for effective
management, a healthy corporate culture, successful business
growth and enhancing shareholders’ value.

CODE ON CORPORATE GOVERNANCE
PRACTICES

The Company’s corporate governance practices are based on
the principles and the code provisions (the “Code Provision”)
as set out in the CG Code as set out in Appendix 15 of the GEM
Listing Rules. The principles adopted by the Company emphasize
a quality board, sound internal controls and transparency and
accountability to shareholders. In the opinion of the Board, the
Company has complied with the CG Code for the year ended 31
March 2022, save and except for the following:

1. Code provision A.1.3 requires that notice of at least 14
days should be given of a regular board meeting to give
all directors an opportunity to attend. For all other board
meetings, reasonable notice should be given. Due to the
practical reasons, 14 days' advanced notifications have
not been given to all meetings of the Board. Reasons
have been given in the notifications in respect of those
meetings of the Board where it is not practical to give 14
days’ advanced notification. The Board will use its best
endeavor to give 14 days’ advanced notifications of Board
meeting to the extent practicable.

2. Code provision A.2.1 requires the roles of chairman and
chief executive should be separated and should not
be performed by the same individual. The division of
responsibilities between the chairman and chief executive
should be clearly established and set out in writing. With
effect from 1 November 2018, the roles of chairman and
chief executive is separated and were not performed by
the same individual.
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CODE OF CONDUCT REGARDING SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted a code of conduct regarding
securities transactions by the directors, its employees, and
the directors and employees of its subsidiaries and holding
companies (the “Relevant Employees”), who may likely possess
inside information on the Company or its securities, on terms
no less exacting than the required standard of dealings set out
in Rules 5.48 to 5.67 of the GEM Listing Rules. Having made
specific enquiry of all Directors and the Relevant Employees,
they all confirmed that they had complied with the required
standard of dealings and the code of conduct regarding
securities transactions by directors adopted by the Company
during the year.

THE BOARD OF DIRECTORS

For the year ended 31 March 2022, the Board consisted of
nine directors, including three executive Directors, three
non-executive Director and three independent non-executive
Directors.

The Board has a balance of skill and experience appropriate
for the requirements of the business of the Company, and
demonstrates a proper diversity with its directors coming from
different backgrounds, nationality, professional and industries.
The Director’s biographical information is set out in the
section headed “Biographical Details of Directors and Senior
Management” of this report. There is no financial, business,
family or other material or relevant relationships among the
Directors.

CHAIRMAN AND THE CHIEF EXECUTIVE
OFFICER

Code provision A.2.1 requires the roles of chairman and chief
executive should be separated and should not be performed
by the same individual. The division of responsibilities between
the chairman and chief executive should be clearly established
and set out in writing. With effect from 1 November 2018, the
roles of chairman and chief executive is separated and were not
performed by the same individual.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

The Company has throughout the year met the requirements
of the GEM Listing Rules relating to the appointment of at least
three independent non-executive Directors with at least one
of them possessing appropriate professional qualifications,
accounting or related financial management expertise. At all
times during the year, the independent non-executive Directors
represent at least one-third of the Board pursuant to Rule 5.05A
of the GEM Listing Rules.

The Company has received from each of independent
non-executive Directors an annual confirmation of his
independence, and the Company considers that these directors
to be independent under Rule 5.09 of the GEM Listing Rules.

LIABILITY INSURANCE FOR THE DIRECTORS

The Company has arranged for appropriate Directors and
Officers liability insurance coverage to indemnify the Directors
and Officers for their liabilities in respect of legal action against
them.

RESPONSIBILITIES, ACCOUNTABILITIES
AND CONTRIBUTIONS OF THE BOARD AND
MANAGEMENT

The Board is entrusted with the overall responsibility for
promoting the success of the Company by the direction and
supervision of the Company’s business and affairs and the
ultimate responsibility for the day to day management of
the Company which is delegated to the Chairman and the
management.

All Directors have full access to all the information of the
Company as well as the services and advice from the
company secretary of the Company (the “Company Secretary”)
and management. The Directors may, upon request, seek
independent professional advice in appropriate circumstances,
at the Company’s expenses for discharging their duties to the
company.

The Board reserves for its decision for all major issues relating
to policy matters, internal control, strategies, budgets, risk
management, material transactions, financial information,
appointment of Directors and other significant operational
issues of the Company. Responsibilities relating to implementing
decisions of the Board, directing and coordinating the daily
operation and management are delegated to the management.
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RESPONSIBILITIES, ACCOUNTABILITIES
AND CONTRIBUTIONS OF THE BOARD AND
MANAGEMENT (continued)

The Directors shall disclose to the Company details of other
offices held by them and the Board regularly reviews the
contribution required from each Director to perform his
responsibilities to the Company.

DIRECTORS' ATTENDANCE RECORD AT MEETINGS

The Board regularly meets in persons or through other
electronic means of communication to review and determine
the overall strategic direction and objectives and approve
quarterly, interim and annual results, and other significant
matters. Due notices of the meetings are given to all Directors
to attend and include matters for discussion. Details of the
attendance of each member of the Board at the meetings of
the Board, its respective committees and the general meetings
during the year ended 31 March 2022 are set out as follows:

Board

Committee

EESNEEEBECEE BER
BRte)

EEARAARABRBEREMETEMBEZ
HE MEFECTHENSETERITEY
ARRZBEERAIEL 2EE

EZvEeERLERRH

EEer SRS EBHEMETBAA
A2 NeH UWEMRETEBRBE AL
BiZ BHEFEET THPRFEEXEUARER
HWEEEHF @3 LABNETETEL
BeHmc2BEE  EPHEARTIHIRZER -
EReEKENBE-_E_—_F=A=1+—
HEFERNRESFEER EXBZEER
BERXSZHBEERFBHIWOT -

Meetings attended/held
HEEERY EFE2TRY

General
Meeting

Nomination
Committee

Audit Remuneration
Committee

Ezg ENZES ¥HzES REZ8¢ RRAE

Executive Directors UTES
Mr. Guo Gelin (Chairman) DERAREE(LE) 8/15 N/A 7R B N/A i N/A T 17N
Mr. Mou Zhongwei ERERE 15/15 N/A 8 A N/A T8 A N/A T A N/A R A
Mr. Deng Li HELE 6/15 N/A 78 A N/A 78 A N/A i A N/A R A
Non-Executive Directors FH{TEZE
Mr. Wang Qiang TREE @ 313 N/A T8 F N/A T i N/A T R 11
Mr. Kuang Quanzhuang BRtLE 10/15 4/4 4/ 4/ N/A T8 B
Mr. Li Guangying FRELE 11/15 N/A R AR N/A TR N/A T &R N/A T8 B
Mr. Wang Hanjing TERESE 10/15 N/A R FR N/A TR N/A T & B N/A T8 B
Mr. Wen Jingzhou BEARE (b) Al N/A T A N/A 78 A N/A 8 A N/A R A
Independent Non- BUFHTES

Executive Directors
Mr. Lee Chi Hwa Joshua FRELE (o) N/A T A N/A T8 A N/A T8 A N/A T A N/A R A
Mr. Luo Ji BELL 14115 4/4 4/4 44 11
Ms. Wu Hong Riat 13/15 44 4/4 A4 0/
Mr. Li Jianxing TEARE 13/15 4/ 4/ Iy 111
Dr. Wu Bin REET (d) 8/12 N/A i 2/2 2/2 i
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DIRECTORS" ATTENDANCE RECORD AT MEETINGS

(Continued)
Notes:

(@ Mr. Wang Qiang was resigned as an non-executive Director with
effect from 23 February 2022.

(b)  Mr. Wen Jingzhou was appointed as an non-executive Director
with effect from 29 June 2021 and resigned with effect from
18 November 2021.

(c)  Mr. Lee Chi Hwa Joshua was resigned as an independent non-
executive Director with effect from 31 May 2021.

(d) Dr Wu Bin was appointed as an independent non-executive
Director with effect form 25 June 2021 and resigned on 23
February 2022.

Apart from regular Board meetings, the Chairman also held
meeting with the independent non-executive Directors without
the presence of executive Directors during the Year.

Board minutes are kept by the Company Secretary and are open
for inspection by the Directors.

DELEGATION BY THE BOARD

The Directors are aware of their individuals and collective
responsibilities to the shareholders for the success and
wellbeing of the Company. To strengthen the effectiveness of
the management, the Board has established three committees,
namely, the audit committee (the "Audit Committee”), the
remuneration committee (the “Remuneration Committee”) and
the nomination committee (the “Nomination Committee”) to
oversee corresponding aspects of the Company’s affairs. All
Board committees of the Company have defined written terms
of reference. The terms of reference of the Board committees
are posted on the Company’s website and the GEM website
of the Stock Exchange, and are available to shareholders upon
request.
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AUDIT COMMITTEE

The Company had established the Audit Committee on 20 March
2001. In order to comply with the revised CG Code, the terms
of reference of the Audit Committee was revised on 1 January
2021. The formation of the Audit Committee with written terms
of reference is in compliance with Rules 5.29 of the GEM Listing
Rules.

The primary duties of the Audit Committee include, among
other things (a) to review the Group’s annual report, interim
report and quarterly reports; (b) to discuss and review with the
auditors of the Company on the scope and findings of the audit;
and (c) to supervise the financial reporting process and internal
control procedures and overall risk management of the Group.
The Group's unaudited quarterly and interim results and audited
annual results and consolidated financial statements during the
year ended 31 March 2022 have been reviewed by the Audit
Committee, which is of opinion that the preparation of such
results complied with the applicable accounting standards and
requirements and that adequate disclosure have been made.

The composition of the Audit Committee during the Year and up
to the date of this report is as follows:

Mr. Li Jianxing (Chairman)
(Appointed on 31 May 2021)

Mr. LUO Ji

Mr. Kuang Quanzhuang

Ms. Wu Hong

Mr. Lee Chi Hwa Joshua (Resigned on 31 May 2021)

Dr. Wu Bin (Appointed on 25 June 2021 and resigned on 23
February 2022)

The majority members of the Audit Committee are independent
non-executive Directors. The chairman of the Audit Committee,
Mr. Li Jianxing, who has extensive accounting and related
financial reporting expertise. The Audit Committee held four
meetings during the Year. Details of the attendance of the Audit
Committee meetings as prescribed aforesaid.
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REMUNERATION COMMITTEE

The Remuneration Committee was established with specific
written terms of reference in accordance with the relevant
provisions of the GEM Listing Rules, and it is responsible for
making recommendations to the Board on the Company’s
policy and structure in relation to remuneration of the Directors
and senior management. It schedules to meet at least once
a year to review and determine the remuneration packages
of the executive Directors and senior management and to
make recommendation to the Board of the remuneration
of non-executive Director. In determining and approving
the remuneration of Directors and senior management, the
Remuneration Committee will take into consideration of various
factors such as market competitiveness, individual performance
and profitability of the Company and with reference to the
written term of reference pursuant to the Corporate Governance
Code as set out in the requirements under rules 5.34 and 5.35
to the GEM Listing Rules.

The composition of the Remuneration Committee during the
Year and up to the date of this report is as follows:

Mr. Luo Ji (Chairman)

Mr. Kuang Quanzhuang

Ms. Wu Hong

Mr. Li Jianxing

Mr. Lee Chi Hwa Joshua (Resigned on 31 May 2021)

Dr. Wu Bin (Appointed on 25 June 2021 and resigned on
23 February 2022)

The majority members of the Remuneration Committee are
independent non-executive Directors. During the Year, the
Remuneration Committee convened four meetings during
the Year and has reviewed the remuneration policy and
structure relating to the Directors and senior management of
the Company. Details of the attendance of the Remuneration
Committee meetings as prescribed aforesaid.
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NOMINATION COMMITTEE

The Nomination Committee was established by the Company on
29 March 2012. In order to comply with the revised CG Code, the
terms of reference of the Nomination Committee was revised on
1 January 2021. The primary duties of the nomination committee
include reviewing the structure, size and composition of the
Board, identifying individuals suitably qualified to become
Directors, assessing the independence of independent
non-executive Directors and making recommendations to the
Board on appointment and re-appointment of Directors.

The composition of the Nomination Committee during the Year
and up to the date of this report is as follows:

Mr. Guo Gelin (Chairman)

Mr. LUO Ji

Mr. Kuang Quanzhuang

Ms. Wu Hong

Mr. Li Jianxing

Mr. Lee Chi Hwa Joshua (Resigned on 31 May 2021)

Dr. Wu Bin (Appointed on 25 June 2021 and resigned on
23 February 2022)

The majority members of the nomination committee are
independent non-executive Directors. During the Year, the
Nomination Committee held four meetings reviewed the
size, diversity and composition of the Board. Details of
the attendance of the Nomination Committee meetings as
prescribed aforesaid.
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BOARD NOMINATION POLICY

The Nomination Committee is responsible for the formulation of
nomination policies, making recommendations to 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 to fill causal vacancies or as
additions to the Board. The nomination committee from time
to time 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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CONTINUOUS PROFESSIONAL DEVELOPMENT #(EBEXRE

Pursuant to Code Provision A.6.5 of GEM Listing Rules, all B iHGEM R A 2 SFRIE X EALSE - &
Directors should participate in continuous professional EEZELHAFZEZERREURLELBEIF
development to develop and refresh their knowledge and S HB R - W ABREEFEAS
skills. This is to ensure that their contribution to the Board FEE&{EXMBELRMAEBER - X7 WETER
remains informed and relevant. The company secretary reports B EHER FMHL - DEEARER AL HA
from time to time the latest changes and development of EEHEZEHEHLBE VWIEHEBE
the Listing Rules, corporate governance practices and other EREMBECHEENBLEEREEZTIE
regulatory regime to the Directors with written materials, onthe RZEZMmER - HEAREHY 2B EF
professional knowledge and latest development of regulatory B @ GBHERIEZIFM - EBEESIEFE
requirements related to director’s duties and responsibilities. BEGCEEREBZHFIEEMIHEFTER
Up to the date of this report, all Directors have participated  %¥%E - #BW T :

in continuous professional development by reading in-house

training handbook, relevant materials or attending training

seminar on the topics related to corporate governance as

follows:
Reading
materials/In Attending
Name of Directors house briefing Seminars
MEER S

A =B 18 3R o FE R

Executive Directors HITES
Mr. Guo Gelin (Chairman) AR E(EE) v =
Mr. Mou Zhongwei BRRBLE v =
Mr. Deng Li HE AL v -
Non-Executive Directors kHTES v -
Mr. Wang Qiang FogkaE v =
Mr. Kuang Quanzhuang B REAL L v =
Mr. Li Guangying THESLE v -
Mr. Wang Hanjing TESEE v S
Mr. Wang Dequn FEREAE v S
Mr. Wen Jingzhou B A A v =
Independent Non-Executive Directors ®BIYFHTES v =
Mr. Lee Chi Hwa Joshua EEELLE v -
Mr. Luo Ji BHEITE v =
Ms. Wu Hong Rt v -
Mr. Li Jianxing TRITRE v S
Dr. Wu Bin REWL v -

All the Directors also understand the importance of continuous 2 EZEFNPAFESELRRE 2 EEHE - I
professional development and are committed to participating HFZELXETMEA ZEHEEMRBEER
any suitable training or reading relevant materials in order to  LAIEHE R EHFEE 2 M L -

develop and refresh their knowledge and skills.
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CODE OF CONDUCT REGARDING SECURITIES
TRANSACTIONS BY DIRECTORS

During the Year, the Company continued to adopt a code of
conduct regarding Director’s securities transactions on terms
no less exacting than the required standard of dealings as set
out in Rules 5.48 to 5.67 of the GEM Listing Rules. Having made
specific enquiry of all Directors, the Directors have complied
with such code of conduct regarding securities transactions by
the Directors for the Year.

INTERNAL CONTROL

The Board has overall responsibility for maintaining and
reviewing the effectiveness of the system of internal control
of the Group. The internal control system is to safeguard the
assets of the Group and the shareholders’ investment and to
ensure the reliability of financial reporting as well as compliance
with the relevant requirements of the GEM Listing Rules.
During the year ended 31 March 2022, the Board had reviewed
the effectiveness of the system of internal control of the
Group, which covered all material aspects including financial,
operational and compliance controls and risk management
functions of the Group. The Board also considered the adequacy
of resources, qualifications and experiences of staff of the
Group's accounting and financial reporting function, and their
training program and budget.

DIRECTORS’ RESPONSIBILITY IN RESPECT OF
THE FINANCIAL STATEMENTS

The Directors acknowledge their responsibilities for the
preparation of the financial statements of the Group and
ensure that the financial statements are in accordance with
statutory requirements and applicable accounting standards.
The Directors also ensure the timely publication of the financial
statements of the Group. The Directors confirm that, to the
best of their knowledge, information and belief, having made
all reasonable enquiries, they are not aware of any material
uncertainties relating to events or conditions that may cast
significant doubt upon the Company.

The statement of the independent auditors of the Company
about their reporting responsibilities on the financial statements
is set out in the Independent Auditor’s Report.
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OPINION

In our opinion, the consolidated financial statements give a
true and fair view of the consolidated financial position of the
Group as at 31 March 2022, and of its consolidated financial
performance and its consolidated cash flows for the year
then 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.

AUDITOR’'S REMUNERATION

For the year ended 31 March 2022, the remuneration paid and
payable to the auditor, in respect of the audit services to the
Group were approximately HK$800,000 (2021: HK$620,000).

COMMUNICATIONS WITH SHAREHOLDERS
AND INVESTORS

The disclosure of the Group’s information in a reasonable and
time manner by the Board is to facilitate the shareholders as
well as the investors to have better understanding in relation
to the business performance, operations and strategies of
the Group. Through our website which allows the Company’s
potential and existing investors as well as the public to assess
and acquire the up-to-date company and financial information.

Information of the Company is disseminated to the
shareholders, the investors and the public are as follows:

—  Delivery of the annual, interim and quarterly reports; and

— Publication of announcements on the annual, interim
and quarterly results on the websites of the Stock
Exchange and the Company's website, and issue of other
announcements and notices, and shareholders’ circulars
in accordance with the continuing disclosure obligations
under the GEM Listing Rules.
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COMPANY SECRETARY

Mr. Au Yeung Yiu Chung (“Mr. AU Yeung”) has been appointed
as the Company Secretary on 23 May 2018. Mr. Au Yeung holds
a Bachelor of Science in Applied Biology with Biotechnology,
the degree of Master of Business Administration from University
of Wales, Newport and the degree of Master of Corporate
Governance from The Open University of Hong Kong. He is
a fellow member of The Hong Kong Institute of Chartered
Secretaries and The Institute of Chartered Secretaries and
Administrators in the United Kingdom. During the Year, Mr. Au
Yeung has undertaken over 15 hours of professional training
pursuant to the GEM Listing Rules 5.15 to update his skills and
knowledge.

All Directors have access to the advice and services of the
Company Secretary. The Company Secretary reports to the
Chairman on board governance matters, and is responsible for
ensuring that Board procedures are properly followed and for
facilitating communications among Directors as well as with
Shareholders and management.

SHAREHOLDERS' RIGHTS
Convening an extraordinary general meeting

Pursuant to article 58 of the Articles of Association,
extraordinary general meetings (the "EGM"”) of the Company
shall be convened on the requisition of any one or more
shareholders holding at the date of deposit of the requisition
not less than one-tenth of the paid up capital of the Company
carrying the right of voting at general meetings of the Company.
Such shareholders shall have the right, by written requisition to
the Board or the company secretary of the Company, to require
an EGM to be called by the Board for the transaction of any
business specified in such requisition; and the EGM shall be
held within two months after the deposit of such requisition.
If within twenty-one days of such deposit the Board fails to
proceed to convene such meeting, the requisitionist(s) himself
(themselves) may do so in the same manner, and all reasonable
expenses incurred by the requisitionist(s), as a result of the
failure of the Board shall be reimbursed to the requisitionist(s)
by the Company.

Putting Forward Proposals at General
Meetings

A shareholder shall make a written requisition to the Board
or the Company Secretary of the Company at the principal
place of business of the Company in Hong Kong, specifying the
shareholding information of the shareholder, his/her contact
details and the proposal he/she intends to put forward at
general meeting regarding any specified transaction/business
and its supporting documents.
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SHAREHOLDERS' RIGHTS (continuea)

Making Enquiries to the Board

Shareholders may at any time send written enquiries or
requests, either by post, by facsimiles or by email, together
with his/her contact details, such as postal address, email or
fax, addressing to the Board of the Company at the following
address or facsimile number or via email:

Room 8212, Unit 01, 82/F,
International Commerce Centre,
1 Austin Road West,

Kowloon, Hong Kong

Fax: (852) 3583-5683

Email: info@farnovagp-hk.com

All enquiries shall first be collected by the Company Secretary
who shall report to the executive Directors periodically. The
executive Directors shall review the enquiries and collect
answers from relevant department. The executive Directors will
reply the enquiries directly or authorise the Company Secretary
to reply enquiries in writing.

For the avoidance of doubt, shareholder(s) must deposit and
send the original duly signed written requisition or enquiry to
the above address and provide their full name, contact details
and identification in order to give effect thereto. Shareholder
original duly signed written requisition or enquiry is disclosed as
required by law.

Investor Relations

The Company believes that maintaining a high level of
transparency is a key to enhance investor relations. It is
committed to a policy of open and timely disclosure of
corporate information to its shareholders and investment public.
The Company updates its shareholders on its latest business
developments and financial performance through its annual,
interim and quarterly reports. The corporate website of the
Company (http://farnov.ocoplus.com) has provided an effective
communication platform to the public and the shareholders.
During the review period, there had been no significant change
in the Company’s constitutional documents.
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Environmental, Social and Government Report

INTRODUCTION AND SCOPE

This report is the second Environmental, Social and Governance
Report (the "ESG Report”) in compliance with the Environmental,
Social and Governance Reporting Guide (the "ESG Reporting
Guide”) in Appendix 20 of the GEM Listing Rules. This report
discloses the Group's performance on Environmental, Social and
Governance (“ESG") focusing on the accomplishments over the
period between 1 April 2021 and 31 March 2022 (the “Year”).

The ESG Report intends to give insight into the approach
adopted and actions taken by the Group regarding its operations
and sustainability that have implication for the Group and the
interest to stakeholders. The ESG Report has been presented
into two aspects, environmental and social aspects which will
focus on our two core businesses, provision of digital television
services in Hong Kong and the PRC and the provision of car
beauty services in Hong Kong. During the Year under review,
the Group committed to a high standard of corporate social
responsibility and strictly complied with the requirements
of relevant laws and regulations as addressed by the ESG
Reporting Guide.

A. ENVIRONMENTAL ASPECT

A.1 Emissions and pollutants

The environmental pollutants generated by the Group in
this year mainly include: wastewater, gases, hazardous
wastes and non-hazardous wastes.

Discharge of wastewater and related measures

The wastewater generated by the Group mainly refers to
the industrial wastewater and domestic wastewater. The
industrial wastewater includes the wastewater from car
wash, car repair and maintenance and equipment cleaning
water. The domestic wastewater mainly refers to the
waste water generated in the office.

To comply with the advocacy of “Green Garage” launched
by the Environmental Protection Department, the Group
has built suitable drainage systems in the workshop
and only discharge treated wastewater to foul drains.
Our Group is not encouraged to allow water to run
continuously from taps and sprays in order to reduce
wastewater discharge. To ensure the effective use of water
and lessen the waste due to leakage, we have performed
regularly check-up for our equipment.
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ENVIRONMENTAL ASPECT (continued)

Emissions and pollutants «continuead)
Discharge of gases and related measures

The gases generated by the Group mainly refers to the
odour and paint mist generated by the paint spraying and
exhaust emission generated by repairing and maintaining
the venhicle.

The process is conducted in paint spray booth or
designated compartments in a workshop. During paint
spraying, the doors of the paint spray booth is closed
tightly to avoid leakage of odour and paint mist. The paint
spray booth and designated compartment are installed
with air pollution control facilities including paint mist
filtering facilities. As the Group also provides the vehicle
check-up for exhaust emission, exhaust is emitted during
the check-up. We conduct the engine tuning in the
restricted area in order to decrease the nuisance caused
by exhaust gas. We do not allow vehicle exhaust gas to
escape uncontrolled, affecting nearby residents. Our
Group also maintains the facilities regularly.

Discharge of hazardous wastes and related
measures

The hazardous wastes generated by the Group mainly
refers to organic solvents and paint generated by the paint

spraying.

As these wastes are chemical wastes, it must be handled
with due care in order to avoid pollution of soil or drainage
system by chemical waste. We store these wastes in the
designated areas having wall and impermeable floor. We
handle these hazardous wastes according to the statutory
requirements.

Discharge of non-hazardous wastes and related
measure

The non-hazardous wastes generated by the Group mainly
refer to household garbage.

We have cleaned and transported the household garbage

timely for not generating the smell, stink and flies pollution
to the neighbourhood.
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A. ENVIRONMENTAL ASPECT (continued) A, BEEHE@®)
A.2 Use of resources A2ERFEH

The Group has mainly utilized the electricity and water
during the course of business.

The electricity is consumed through lighting and
air-conditioning during production and broadcasting and
the emissions from business travel through Hong Kong and
the PRC.

During the Year, the Group reported consumption of the
sum of 53,638 kWh of electricity.

The water is consumed through domestic use. The
domestic use refers to the office.

During the Year, the Group reported consumption of the
sum of 1,168 m3 of water.

To consume electricity and water effectively, the Group
adopts the following measures to reduce the consumption,
including:

. turning off the electronic equipment when it is not
being used and switch the lights off before leaving
the office and the workstations;

. repair and maintain the electronic devices regularly
to avoid overconsumption due to malfunction;

° deploying energy-efficient devices which carry
Energy Label issued by the Electrical and Mechanical
Service Department; and

. advocating the temperature at the office and
workstations to be remained at 25.5 degree Celsius.
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A. ENVIRONMENTAL ASPECT (continuea) A RIEHE#)
A.2 Use of resources (continued) A2ERFERE)
The resources used by the Group from offices relates to REBRAEMBERSEABK BE
water, electricity and paper consumption. KA -
GENDER GEOGRAPHIC LOCATION
MR IRV E

H Female H PRC

7 A Y

Male Hong Kong

B4 B

A.3 Environmental and natural resources ABRERRARER

The Group is a member of the community and is proactive AEBEATE-—BEVERREIRSE -
to preserve the environment.
The Group has developed the Environmental Management REBZERREERSG /A
System which has been certified to comply with 1SO14001. ISO14001 2 RFE - AEEH T H M E E
The Group will regularly spread the practical tips and BErREESPEEBERR2ERADNBIR
information about the environmental friendly action to the BER URERLEBHRBERNFT
management and employees to minimize the impact of the 2o

business on the environment.
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ENVIRONMENTAL ASPECT (continued)

A.3 Environmental and natural resources

(Continued)

To be an environmental-friendly member, we adopt the
following measure to use the natural resources effectively
apart from electricity and water, including:

. reducing the use of paper and encourage duplex
printing and reusing of single-side printed papers;

. strictly complies with relevant environmental laws
and regulations towards local laws and regulations
on environment in the PRC and Hong Kong such
as Environmental Protection Law of the People's
Republic of China (FPEARZEMBEIRERE L),
Law of The People’s Republic of China on The
Prevention and Control of Atmospheric Pollution
(REARAMBE KRS 2EM8%) and Urban
Drainage and Sewage Treatment Ordinance <3 #& Bt
K ERT K B IR A B ; and

° performing regular assessment in analysing data in
aims to better manage the use of resources.

SOCIAL ASPECT

Employment and Labour practices

The Group advocate employee-friendly environment with
fair and equal opportunities for people with different
age, gender, race, colour, sexual orientation, disability or
marital status in order to increase the satisfaction and
sense of belongings of employees. The Group also provide
competitive remuneration for employees and try to provide
the platform for employees to realize the personal value.

The Group has established a set of comprehensive human
resources policies regarding employment, promotion,
dismissal, training, welfare and remuneration.
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SOCIAL ASPECT (continued)

Employment and Labour practices
(Continued)

The Group therefore complies with the following rules and
regulations strictly, including, Labour Law of the People’s
Republic of China (h#ZEARKLMBILSB)E) (“the PRC
Labour Law"), Labour Contract Law of People’s Republic of
China (FREARKEMELZHERE) (“the PRC Labour
Contract Law”), Hong Kong Employee Ordinance, Hong
Kong Employees’ Compensation Ordinance and other
relevant employment laws applicable to the jurisdictions
where the Group operates.

The Group have then formulated the human resources
policies and procedures and additional bonus and
incentives into the remuneration system. The remuneration
of employees is determined by duties and align with the
market rate. The welfare that the Group provides includes
retirement pension, medical insurance and so on. Staff
handbook also highlights important information of policies
on compensation, employee benefits including medical
insurance, rights on termination, business conduct and
leave benefits.

Employees’ performance is evaluated on a timely basis so
that it could be also reflected in employees’ remuneration
accordingly. The Group values the personal development
of employees and establishes training programmes for
employees to join so that it could cultivate the potential
future leader.

Social activities such as annual dinner, team building and
other social events are organised for employees in order
to have their work-life balance, decrease employees
pressure and discomfort, boost the morale of employees
and enhance the bonding among employees.

Apart from that, the Group review and may update the

human resources policies from time to time to prevent
from violating the labor laws.
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B. SOCIAL ASPECT (continuea)
B.2 Health and Safety

Employees are crucial to the Group and maintaining
employee’s occupational health and safety plays an
important role for the Group.

The Group operates in both PRC and Hong Kong. The
Group then strictly complies with the related laws and
regulation including Regulation on Work-related Injury
Insurance (T1E{R B 1&B), Measures for the recognition
of work-related Injuries (T & R F 5 /%), Law of the
People’s Republic of China on the Prevention and Control
of Occupational Diseases (H % R+ F1 B B 2 R Br 6% ),
Waste Disposal (Chemical Waste) (General) Regulation
of Hong Kong <Rz 512 (b 2 EE¥)(— &) #E FI1) and
Occupational Safety and Health Regulation of Hong Kong
(B EZ2REREEP) for a healthy and comfortable
working environment.

There is also fire prevention protection including
fire-fighting equipment such as fire extinguisher and fire
detection equipment are equipped and checked regularly
to prevent any fire outbreak. Staff also participate in
regular fire drill and smoking is prohibited in all areas.

Apart from this, the Group operates sales of new energy
electric vehicle which store various kinds of chemicals that
might harm the safety. The Group cast more attention to
store and to handle these chemical timely and properly
and enhance the employees’ awareness so that it could
prevent from any gases leakage, fire or explosion due to
inappropriate storage. The Group has an instructor guide
for using the materials and the reminders for using those
materials.

For the Year, the Group has reported zero work related
fatalities and work injuries.
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B.

SOCIAL ASPECT (continued)

B.3 Development and Training

64

The Group values the personal development of employees
and therefore establishes training programmes for
employees to join so that it could cultivate the potential
future leader.

The Group encourages for lifelong learning in order
to adapt to this ever-changing world. Employees are
encouraged for continuous development so that they can
broaden and expand their skillset and mindset through
training, grow in the Group and ultimately could contribute
to our society.

To realise the growth of staff in the Group, various
internal and external trainings and workshops periodically
throughout the year are provided. Those programmes
focus on aspects including but not limited to financing,
accounting, corporate governance and others directly
related to the business of the Group. More importantly, the
trainings focus on improving the employees’ knowledge,
skills and attitude. The Group reserves a fund for Directors
and all levels of staff for training and reviews annually if
the fund is sufficient.

To facilitate the new staff to familiarise with the Group,
orientation and on-job training are provided. Staff
evaluation is performed annually so that both the Group
and the staff review what can strengthen or improve
afterwards.

Farnova Group Holdings Limited Annual Report 2022
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B. SOCIAL ASPECT (continuea) B. =& E %
B.4 Labour Standards B.4 # T %8|

The Group is strictly obeyed to the PRC Labour Law and
Employee Ordinance, Chapter 57 of the law of Hong Kong.
We strictly prohibit to hire any individuals under legal
working age or without any identification documents.

In the recruitment process, human resources department
will request the candidate to present effective
identification document. Other than that, the human
resources will perform reference check accordingly to the
materials provided. The Group has strictly obeyed related
local law on equal employment opportunity. The Group
signs the labour contracts with all employees with mutual
agreement.

The Group sets up an anonymous whistling-blowing
system and encourage staff to blow the whistle if they
are forced to do against their will or under threat of
punishment. Through such system, the Group could
become more transparent and fair.

For the Year, there is no labour dispute between the
Company and its staff.

B.5 Supply Chain Management

The Group values every stakeholder, especially suppliers,
as it could bring profound impact on our business.

It is believed that maintaining good relationship with
suppliers could lead to have competitive edge, enhance
the quality brought to customers and ultimately to have
better results. This year, the suppliers of the Group
maintained steadily which provided the services and
materials to the Group stably as well. The Group believe
that these suppliers could maintain long-term business
relationship and ensures the economic interest, and
legitimate rights and interests of both suppliers and the
Group.
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B.

SOCIAL ASPECT (continued)

B.6 Product Responsibility

The Group values significantly to our services quality
and the loyalty of our customers and business partners.
Customers top our priority and we focus on their service
experience and after-sales services.

The Group establish and launch customer communication
system so that customers give feedback and the
Group could gather, handle and analyse the feedback.
Subsequently, the Group would allow to have better
response in order to meet the need and expectations of
customers. From achieving this, the Group could retain
loyal customers.

Apart from that, the Group gather data of customers
personal information and services enjoyed. Therefore,
the Group establish the information management system
policies to provide guidance to staff on maintaining
and using the data and restrict the access or use
where necessary to protect the interest of the Group.
Data is classified into different levels according to
the confidentiality as public, internal, and restricted/
confidential. In order to protect consumer data and
privacy, we will keep the client information together and
destroy on a timely basis with due care.

B.7 Anti-Corruption

66

Anti-corruption and money laundering

The Group values the integrity and justice enormously. The
management of the Group establish the code of conduct
and employees in the Group must strictly comply with the
codes in their daily duties. Through communications with
employees from time to time, the rules and regulations
are frequently conveyed. The Group expect the employees
obey the law, uphold their principles, and reject any
beneficial temptations in order to prevent from involving in
corruption and money laundering.
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B. SOCIAL ASPECT (continuea) B. HE2&8E 1w
B.7 Anti-Corruption continued) B.7 RES (&)

Anti-corruption and money laundering (Continued)

The Group strictly abide by all relevant laws including,
Criminal law of the People’s Republic of China (r %
AR HEFE A L), the Anti-Unfair Competition Law of
the People’s Republic of China (R ZEARKEXME & T

& %%, Prevention of Bribery Ordinance of Hong
Kong, Theft Ordinance of Hong Kong, Corruption Prevent
Guide for the Listed Company of Hong Kong and all other

relevant laws and regulations.

Directors, their associates or, any shareholders of the
Company who own more than 5% of the issued share
capital of the Company, do not have any interest in
the Group's five largest customers and the five largest
suppliers.

During the Year, the Group has not received any complaint
or notification from governmental authorities regarding
non-compliance of the Group or its employees with
anti-corruption laws referred to above.

Whistle-blowing Policy

The Group has a whistleblower policy which a complaint
channel is established for employees or other parties to
confidentially and/or anonymously report any actual or
suspected occurrence of improper conduct involving the
Group.

B.8 Community investment

Community involvement

The Group values the community that it lives and takes
its responsibility to promote the sustainable development
and build a harmonious society. We plan to activate
launching different kinds of contributions including,
donation, charities, and so on. Assessment will be taken
on how to integrate business activities with the interests
of community. Also, the Group is committed to provide
career opportunities to the locals and promote the
development of the community’s economy.
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Independent Auditor’'s Report
BB AR S

'mazars
2 & I

To the members of
FARNOVA GROUP HOLDINGS LIMITED
(incorporated in Bermuda with limited liability)

OPINION

We have audited the consolidated financial statements of
Farnova Group Holdings Limited (the "Company”) and its
subsidiaries (collectively referred to as the “Group”) set out on
pages 78 to 191, which comprise the consolidated statement
of financial position as at 31 March 2022, 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 31 March 2022, and of its consolidated
financial performance and its consolidated cash flows for
the year then ended in accordance with Hong Kong Financial
Reporting Standards (“HKFRSs”) issued by the Hong Kong
Institute of Certified Public Accountants (the “HKICPA") and
have been properly prepared in compliance with the disclosure
requirements of the 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 "Auditor’s 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 to provide a basis for our opinion.
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MATERIAL UNCERTAINTY RELATED TO GOING
CONCERN

We draw attention to the “Going concern” section in note 2 to
the consolidated financial statements concerning the adoption
of the going concern basis on which the consolidated financial
statements have been prepared. The Group incurred loss before
income tax of approximately HK$44,041,000 for the year ended
31 March 2022 and, as at that date, the Group's total trade
payables, other payables and accruals, borrowings and bond
and interest payable amounted to approximately HK$71,758,000,
of which approximately HK$66,015,000 are due for repayment
within the next twelve months after 31 March 2022, but the
Group only had cash and cash equivalents of approximately
HK$4,119,000. These conditions indicate that a material
uncertainty exists that may cast significant doubt on the Group's
ability to continue as a going concern. The board of directors,
having considered the measures being taken by the Group, is of
the opinion that the Group would be able to continue as a going
concern. Our opinion is not modified in respect of this matter.
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KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgement, 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 separate opinion
on these matters. In addition to the matter described in the

FHEESEER
MREFEAFTESRBRMANEXHE  BA
HAPHASEAVBERRNBARRERZE
R REFARNBMABFBESEAMBHE
FHABAHREE MEAMAITEHZFFTA
RHEBULUZER BIEHEBBELLENERD
ERE|-&AMAMEEI - RAREE T
FERKBRBETABNBERESAFTE -

“Material Uncertainty Related to Going Concern” section, we
have determined the matters described below to be the key

audit matters to be communicated in our report.

Key audit matter
BRENSRE

How our audit addressed the key audit matter
BN EANAEHBERETSE

Impairment assessment of trade and other receivables
B 5 R E M ERKHIEZ B E TS

Refer to notes 20 and 21 to the consolidated financial statements

E2 R A B WmRM FE208R21

As at 31 March 2022, the Group had trade and other
receivables of approximately HK$56,064,000 and
approximately HK$60,332,000, net of allowance for
credit losses of approximately HK$17,141,000 and
approximately HK$15,968,000, respectively.
RZEBE-_—_F=ZA=+—H ' EBEEEZEBEZREM
FEW KR IB(E R EEEEEE D R A %17,141,000
78 TT & #915,968,0007% 1) 49 £56,064,0007%8 7T K %)
60,332,000 7T °

The Group’s management estimates the loss
allowance for trade and other receivables based on
provision matrix through grouping of various debtors
that have similar loss patterns, after considering
internal credit assessment of debtors and past due
status of respective trade receivables. Estimated loss
rates are based on the Group's historical information,
existing market conditions as well as forward looking
estimates at the end of each reporting period. The
Group engaged an independent professional valuer
for such assessment.
EEEEREERZERETHEBANASEFEETEM
SREREZEBFENBBABRE  BBAHAEGHENU
EEEANSEBEBEAET>E BREBREBEREG
AESREMBWNHIENBIERE G BEXE
R BEEENELSEN ROMAURSEHRERR
A TG ESEEZEBYEEHEMET
EAE$1E X
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Our procedures, among others, included:
BMRER (AR eE) 8 :

a)

Obtaining an understanding of the Group’s credit
risk management and practices, and assessing
the Group's impairment provisioning policy in
accordance with the requirements of applicable
accounting standards;

THR EXEENEERREENER WIRRE
A EEREXRTH EEEMNRMERBERE:

Evaluating the objectivity, capabilities and
competence of the independent professional valuer;
AHBUEEAREMOTRNE  BEAREN:

Assessing the application of impairment
methodology of expected credit losses (“ECL"), and
checking the assumptions and key parameters to
external data sources where available, on a sample
basis;
AREHEEEER(RHEEBERDREREDN
FE R - 30 7 i AR AR AR B M B B SRR R R
iR 2 80



Key audit matter
BRENSRE

Independent Auditor’s Report % 3 #% & 3R &

How our audit addressed the key audit matter
BN ESANAEHBERETSE

Impairment assessment of trade and other receivables (continued)

B SR E M EWNNIEZ B EFIG(E)

We identified this matter as a key audit matter due
to such impairment assessment of trade and other
receivables involved significant judgement and
estimation and high level of uncertainty.
HMREBEBESREMERFENRETHEIREE
HAEREFERSETEEE  WERMRAEZEER
R EETEIE -

Assessing the reasonableness and relevancy of
the external information used by the Group as the
forward-looking information,

i EREBNSENBEINETLERNNEGE
MRERIL:

Testing, on a sample basis, the accuracy of aging
and credit rating categories of trade and other
receivables;
BMEAREIREMERFREBERERREETRE
Bl B 2 T

Testing subsequent settlements of trade
receivables, on a sample basis, by inspecting
supporting documents in relation to cash receipt
from trade debtors subsequent to the end of the
reporting period;
EHENER AR BEIRRERNEESE -
FARBREREHEREREIBEHFARI MR
& IR /9 4 B8 3B B S

Assessing and challenging the reasonableness in
the measurement of recoverable amount and also
the current financial conditions of other debtors,
based on historical experience and subsequent
utilisation or settlements of other receivables, on a
sample basis, and
ERNELRENEMBEBRFENBESRXLEE
B A B FERESRYEKFEN
EEBEM UREMEBANBRFBEMRR &

Checking the accuracy of the calculation of ECL
based on the methodology adopted by the Group
and adequacy of the Group’s disclosures in
relation to credit risk exposed by the Group in the
consolidated financial statements.

BiE ESERANGER ESEEREGVB®
AP ENEASEEEBRNEERBREBNRKE
BRAD  ZEEACEEBBEAELERNERE -
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Key audit matter
BRENSRE

How our audit addressed the key audit matter
BMWEANAEHBRETSE

Acquisition accounting for Beijing Creative Communication International Culture Media Co. Ltd and its

Subsidiaries (together the “Bejjing Creative Group”)

WREILREBI BB XIEERERAAREF LA (LR EZEE )N &5 E

Refer to note 30 to the consolidated financial statements

ERR AR E R AN 30

The Group completed the acquisition of the Beijing
Creative Group on 21 March 2022 at a consideration
of RMB12,750,000 (equivalent to approximately
HK$15,725,000) (the “Acquisition”). The Acquisition
constituted a business combination for accounting
purposes.
EEER_ZT__FZA=t+-—BmRKELR
Bl E & B REARARMI2750,0007T (1 & R 4
15,725,000 ) (W EIE]) - i &5t EEM 5 - WK
BEEBKEBAO -

The initial accounting for the Acquisition requires the
Group to identify the assets acquired and liabilities
assumed and measure their amounts. The Group
has appointed an independent professional valuer to
assist in determining the acquisition-date fair value
of identifiable assets and liabilities of the Beijing
Creative Group and acquisition-date fair value of
the consideration, where applicable. Accordingly,
the Group recognised a goodwill of approximately
HK$16,833,000 while the fair value of identifiable net
liabilities of Beijing Creative Group was approximately
HK$3,589,000.

WEEFENNKREAREER EXEEZM MK
BHEERAENABETEHEEE - BEHKEHD
ZAEBUYUBXEHENHGHEETLREAESE AT H
MEERBGERKRERHAAERKER W EBH
WAanBE(ER Bt E£EEEIABEOR
16,833,000/ L Mt REIZEEE A AR BEFEN
A B A #93,589,0007% T °

We identified this matter as a key audit matter
because of the significant impact of the Acquisition
on the consolidated financial statements, and the
inherent judgement involved in estimating the fair
value of the assets acquired and liabilities assumed.
HRKBEFRAEGREMBERRBEEATE  URE
BT EENMAEAENANE L RESR A& -
WEMRBRZEFERERETEIE -
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Our procedures, among others, included:
BMORERF (AR eE) 8E:

a)  Evaluating management'’s assessment of the terms
of the acquisition agreement;
a) HIAEEEHWEHSRERNTME:

b) Understanding the valuation processes and
methodology, significant assumptions adopted and
key inputs used in the identification and valuation
of assets and liabilities,

by THMEEIBGENHNLGEEMANMGEEBRE X
HE CEANEZEBRRLERGAE:

C)  Evaluating the reasonableness of key assumptions
used by management based on our knowledge

and understanding of the businesses of the Beijing

Creative Group and markets;
0 MWERMEBILRABSREEBRTISGHTRMERE
AHEREEGCANARBRNS B

d)  Assessing the appropriateness of the methodology

in determining the values of assets acquired and
liabilities assumed as at the date of acquisition; and
d RUKBEHTIGEEECMKRBEERMAEZEAEER
BERNFENESMN: R

e) Evaluating the competence, capabilities and
objectivity of the independent professional valuer.
e) HEBUEHEMGHEMMNEN BARESHIE -
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Key audit matter How our audit addressed the key audit matter
BRENSRE BN ESANAEHBERETSE

Impairment of goodwill arising from acquisition of Bejjing Creative Group
W gL R BB 5 B E A AR

Refer to note 17 to the consolidated financial statements.
ERME S BERENE17

As at 31 March 2022, the Group had goodwill of  Our procedures, among others, included:

approximately HK$16,833,000 arising from acquisition % &2 FF (HEh g #E) a1 4E

of the Beijing Creative Group.

%ti::;ﬁ::i;ﬂ:—i——a - BRERKBIR g  understanding the processes and methodology,

RSB EERE16,8330008 T « significant assumptions adopted and key inputs
o , ) used in the impairment test of goodwill at the end

Fo‘r .the r;urposte) oanssessmg |ija|r_ment on %oq(ljlvvyll of the reporting period:

arising from business combination, goodwill is . o e | A £k e 7O g s =

allocated to cash generating unit (“CGU") and the & Tﬁ¢ﬁ%:;ﬁfXﬁ%dﬁﬂﬁﬁﬂ%ﬂ@ﬁﬁﬂﬁ& C R

recoverable amount of the CGU identified was MEZRREMEREAE:

determined with reference to value-in-use (the _ o o

“VIU") calculation using cash flow projections. In D) Evaluating the objectivity, capabilities and

carrying out the impairment assessments, significant competence of the independent professional valuer;

management judgement was used to identify and D A EBUIERMGEEMOFBE  EHREE

evaluate indication of impairment, identify CGU and

determine the key assumptions underlying the VIU C)  Assessing the appropriateness of the methodology

calculation. and the reasonableness of significant assumptions
RABEBEHELENTENS BHEEIEER used by the management to estimate recoverable
sEHXBEM(ReELEM]D FAENRSELS amount;

VWA RO RE2EEReRERABENER ¢ ISEHeRBANGHBLEASEMATKELES
BE(EREEDAEERET - £ETRENEE - FHEEMREABSNAEMY

EREEAERAEBBRNMFEBRETR - #HIR
CELBENYRESHEEAEARNBBERER d)

=L
X

Reconciling key input data applied in the VIU
calculation to reliable supporting evidence;

At the end of the reporting period, management d) 62 (BB RT3 o A A A B SR 4 A BIR SR E] SR A

has assessed the impairment of goodwill with the X EERETRH

involvement of an independent professional valuer.

NBEH Kk TEBABTEXHEMy2m g €  Assessing the reasonableness of key assumptions

5T (4 Pg G o based on our knowledge and understanding of the
businesses and industry; and

We identified this matter as a key audit matter e) RBEBRMUESMTENTHRMNIZE  TI(HEE

because this item is material to the Group and the BEOESEME &

estimation of recoverable amount of CGU involved

a significant degree of management judgement and )  Evaluating the sensitivity of the impairment test to

;ﬁé?ﬂitiftﬂ;% T — changes in key assumptions.

S H & i 68 4 A 8 RA S <FE f R E R R R RS 5 RRR I o
AY BEEALSBEASE BWIESEEBLT )RR RE DR B R AR M 0 R
WEl&BH BT PREE BN E K 2B R -
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OTHER INFORMATION

The directors of the Company are responsible for the other
information. The other information comprises the information
included in the 2022 annual report of the Company but does not
include the consolidated financial statements and our auditor’s
report thereon.

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 THOSE
CHARGED WITH GOVERNANCE FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company 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
Companies Ordinance, and for such internal control as the
directors determine 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
of the Company are responsible for assessing the Group’s
ability to 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.

Those charged with governance are responsible for overseeing
the Group's financial reporting process.
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AUDITOR’'S RESPONSIBILITIES FOR THE
AUDIT OF THE CONSOLIDATED FINANCIAL
STATEMENTS

Our objectives are to obtain 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 auditor’s report that includes our opinion.
This report is made 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 detect 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 judgement and maintain professional skepticism
throughout the audit. We also:

J Identify 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, intentional
omissions, misrepresentations, or the override of internal
control.
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76

Obtain an understanding of internal control relevant to
the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the
Group's internal control.

Evaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and
related disclosures made by the directors of the Company.

Conclude on the appropriateness of the use of the going
concern basis of accounting by the directors of the
Company 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 to continue as a going concern. If we conclude that
a material uncertainty exists, we are required to draw
attention in our auditor’s 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 auditor’s report. However, future events
or conditions may cause the Group to cease to continue
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.

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.
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We communicate with those charged with governance
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 those charged with governance 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, actions taken to eliminate threats or safeguards
applied.

From the matters communicated with those charged with
governance, 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 auditor’s report unless law
and regulation precludes public disclosure about the matter
or when, in extremely rare circumstances, we determine 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.

Mazars CPA Limited
Certified Public Accountants
Hong Kong, 12 August 2022

The engagement director on the audit resulting in this
independent auditor’s report is:

Tsoi Wa Shan
Practising Certificate number: P07514
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Consolidated Statement of Profit or Loss and Other Comprehensive Income
heBnkHMEERER

For the year ended 31 March 2022 B#E T -_—F=A=+—HIFE

2022 2021
—E=-= —E_—F
HK$'000 HK$'000
TR FET
continuing operations BEREEL
Revenue KA 5 63,900 67,086
Cost of sales and services $HE R BRI AL A (39,785) (43,698)
Gross profit EHM 24,115 23,388
Other income H i e A 6 2,447 12
Other gain H Uy a5 % HE 7 - 10,343
Distribution costs 7 88 B AR = (50)
Administrative expenses THEHR (30,628) (23,910)
Impairment loss on trade receivables B2 ERGIERBEEIE 9 (16,643) (498)
Impairment loss on other receivables H b B W BB R E B B 9 (15,968) =
Net fair value loss on financial assets at fair BARBEFABZ &R
value through profit or loss BEZAREBEFEE - M
Finance costs B&E AR 8 (6,883) (6,756)
Share of result of associates DB E AR ER 18 (481) =
(Loss)/profit before income tax BRATBHAT(BE),HF 9 (44,041) 2,528
Income tax expense g 1 (280) (156)
(Loss)/profit for the year from continuing BELEERIFE
operations (B18),/ & F (44,321) 2,372
Discontinued operation BRIEREER
Profit for the year from discontinued BERIEEEEB 2
operation FZ 4 A 12 - 14
(Loss)/profit for the year FE(EB), &7 (44,321) 2,386
Others comprehensive (expense)/income HEHw2m(FEx),/ W
ltems that may be reclassified subsequently ~ HEMEEHLEE
to profit or loss: BmzHEE:
Exchange differences on translation of BREBINEBEEZ
foreign operations X =8 (674) 266
Reclassification of foreign currency HETRAIINE®RE
translation reserve upon disposal of RHEEHHE
subsidiaries - 783
Total comprehensive (expense)/income for FE2AFER), /W
the year R (44,995) 3,435

78 Farnova Group Holdings Limited Annual Report 2022



Consolidated Statement of Profit or Loss and Other Comprehensive Income
meEakEME2EKER

For the year ended 31 March 2022 BiZ— - —F=A=+—-HIFE

} 2021
\ —E—F
HK$'000 } HK$'000
FET FHET
(Loss)/profit for the year attributable to: NWTATRIEFEE (BER),/
i
- Owners of the Company -RREEBA (44,321) 2,386
- Non-controlling interests - e R - -
(44,321) 2,386
Total comprehensive (expense)/income for UTATEREFEZE
the year attributable to: (X)) W@ :
- Owners of the Company -RREEBA (44,995) 3,435
- Non-controlling interests - EE RS - -
(44,995) 3,435
(Loss)/earnings per share FR(EB) /B
From continuing and discontinued operations REFELERDKIE
B
- Basic and diluted (HK cents) - EARREE W) 13 (0.61) 0.04
From continuing operations REFBELEER
- Basic and diluted (HK cents) - AR E B 13 (0.61) 0.04
From discontinued operations REBRIEEEER
- Basic and diluted (HK cents) - EARREE GBI 0.00 0.00
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Cconsolidated Statement of Financial Position

e B AR R R

Asat31March2022 R—Z-—4F=A=+—H

2022

—s=-=

HK$'000
FET

ASSETS AND LIABILITIES EERERE
Non-current assets IRBEE
Property, plant and equipment M- MEkERE 15 4,004 21
Right-of-use assets EREEE 16 588 1,469
Goodwill (SRS 17 16,833 -
Investments in associates REE AR ZIE 18 = =
Investment in a joint venture R—HEHEELENKE 19 - =
21,425 1,490
Current assets REBEE
Trade receivables B 5’ FRIE 20 56,064 23,064
Prepayments, deposits and other FERRE ek EAf
receivables FE W SR IE 21 60,332 30,488
Cash and cash equivalents BehREFEY 22 4,119 25,183
120,515 78,735
Current liabilities REBEE
Trade payables =Y AN 23 16,989 21,777
Other payables and accruals EH b JE T FRIE K E AT
EH 24 36,058 12,381
Borrowings BE 25 12,968 163
Lease liabilities HEBE 26 623 868
Tax payables FEAT F1 18 280 161
66,918 35,350
Net current assets RBEEFE 53,597 43,485
Total assets less current liabilities REERABAEE 75,022 44,875
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Consolidated Statement of Financial Position & & B #& ik % &

Asat31March2022 R—Z-—F=A=+—H

2022 }

:s::ﬁ;

HK$'000
FExT

Non-current liabilities kEREEME
Borrowings BE 25 910 0
Lease liabilities ME&E 26 - 623
Bond and interest payable ERESKRAE 27 4,833 7,687
5,743 8,310

Net assets EEFH 69,279 36,565
EQUITY =
Capital and reserves IR A R 1% 4
Share capital Ji& < 28 3,397 2,857
Reserves " 68,363 33,708
Equity attributable to owners of the KARIHER AEGER

company 71,760 36,565
Non-controlling interests FEPE R = 30 (2,481) =
Total equity EREE 69,279 36,565

The consolidated financial statements were approved and
authorised for issue by the Board of Directors on and were

signed on its behalf by:

Guo Gelin

2B 4% K
Director
EE

Deng Li
HE
Director
EE

EEAMBARNKRBEZTE RN ERRESR
7 YHATAETREGRE:
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Consolidated Statement of Changes in Equity
aEREER

For the year ended 31 March 2022 H#ZE T —_—_F=A=+—HILFE

Attributable to owners of the Company
ANAREAES

Equity

component of

convertible

bonds

Non-
controlling
interests

FRRER
HKS'000
TEL

Accumulated
losses

Rk a3t
HK$'000 HK$'000
TEx TEL

Share
premium

Merger
reserve

TRRES2
k& Rt EE EEdS AHEE EXGE
HK$'000 HKS 00 HK$'000 HK$'000
T & %7 #7 T
(note (b)) (note (d)
(K3 (o)

Exchange

Share capital reserve Total

(K30

Total equity

5
HKS'000
TET

At 31 March 2020 ZE-EEZA=t-R (197 (783)* 480,094 (123967) (8142 (128,109)
Profit for the year FEET - - - - - 2386 238 - 238
Other comprehensive income Efp2E%E
- Exchiange differences on translation of -RERNEBEEVER 2R

foreign operations - - - - 26 - 2% - 26
- Reclassification of foreign currency -HE-BIRANERERRENAE

translation reserve upon disposal of a

subsidiary - - - - 783 - 783 - 783
Total comprehensive income FE2ANEAE

for the year - - - - 1009 2,389 3435 - 3435
Shares issued under general mandate RE-REESAZRG

(note 28(c) (B3 28(0)) 19% 9717 - - - - 69913 - 89913
Conversion of convertible bonds (note (bi) 3 7 S8k 8 25 1 2 o) 840 117,151 (38,19 - - - 9617 - 1677
Shares issued or to be issued inrespectof XA EFHEMELIRTETLRA

bond interest payments (note (oiv) [GE) 80 747 - - - - 7507 = 7507
Disposal of a subsidiary HE-BTAR o (8182) - 13304 - (5122) - 4102 11

8% 186,133 (38114 13304 - (5122 157,097 4182 161,239

At 31 March 2021 ZB--EZB=t-B 2857 503,165* - 13,107 266* (482,830} 36,9565 = 36,565
Loss for the year FEEE = S = = = (44,321) (44,321) - (44,321)
Other comprehensive expense A2ERY
- Exchiange differences on translation of -RERNEBEE VB 2R

foreign operations - - - - (674) - (674) - (674)
Total comprehensive expense FE2AMNAE

for the year - - - - (674) (44,321) (44,995) - (44,995)
Shares issued under general mandate RE-REREHZRA (W20

(note 28(d) 540 80,460 - - - - 81,000 - 81,000
Transaction costs incurred in connection RRERREE AR 3280)

with placing of shares (note 28(d) - (810) - - - - (810) - (810)
Acquisition of subsidiaries (note 30) Wi 27 (HH30) - - - - - - - (2,481) (2,481)

540 79,650 - - - - 80,190 (2,481) 71,709
At 31 March 2022 ZEIZEZAZt-R 3,397 582,815 - 13,107 (d08)* (527,151)* 71,760 (2,481) 69,279
K These reserve accounts comprise the consolidated reserves * ZEREREIREGEAVEMRRERRNZEZEAHE

of HK$68,363,000 (2021: HK$33,708,000) in the consolidated
statement of financial position.
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Consolidated Statement of Changes in Equity GREE=EF R

For the year ended 31 March 2022 HE = - —F=A=+—HILFE

Notes:

(@)

(bi)

(bii)

(biii)

Share premium represents the excess of proceeds received over
the nominal value of the Company’s shares issued, less share
issue expenses. Pursuant to the Companies Act of Bermuda, the
Company's share premium account may be distributed in the
form of fully paid bonus shares.

Equity component of convertible bonds relates to convertible
bonds issued.

On 25 October 2018, the Company and the bondholders of the
6% convertible bonds in the aggregate principal amount of
HK$130.0 million due on 5 November 2018 (the “CB 2018") and
the 6% convertible bonds in the aggregate principal amount of
HK$120.0 million due on 28 June 2019 (the “CB 2019") (collective
refer the “CB” and the “Bondholders”) entered the supplemental
agreements, pursuant to which the Company agreed with the
Bondholders (i) to extend the maturity date of the CB 2018 and
the CB 2019 from the maturity date of 5 November 2018 and
28 June 2019 respectively to the extended maturity date of 31
December 2020, and (i) to change the interest payment terms
of the CB 2018 and the CB 2019 from interest of 6% per annum
payable annually to 8% per annum payable semi-annually. The
approval from the Stock Exchange has been granted and the
shareholders’ approval has been obtained at the special general
meeting of the Company dated 5 December 2018 to approve the
amendments to the terms of the CB.

As the terms of the CB have been amended, the CB has been
revalued as at the date of obtaining the shareholders’ approval
on the basis carried out at that day by an independent qualified
professional valuer not connected to the Group. The liability
and the equity components of the CB have been adjusted. A
gain on debt extinguishment of approximately HK$1.7 million
was recognised in the finance costs as the adjustment for the
liability component and a loss of approximately HK$39.5 million
was recorded in the equity transactions during the year ended 31
March 2020.

During the year ended 31 March 2021, the bondholders of the CB
2018 have converted the CB 2018 with the aggregate principal
amount of HK$45 million at conversion price of HK$0.05 per share
into 900,000,000 shares. The bondholders of the CB 2019 have
converted the CB 2019 with the aggregate principal amount of
HK$35.0 million at conversion price of HK$0.05 per share into
700,000,000 Shares.

BB

@ BROBEILEASHAEBBEARTDNZHETKR
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RERBE) » ARA) B AD 4 B B AT LAA 8
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7 -
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Hrewm BB EH (- N\FaBRRES])
RAS@BEI2008EF TR —NLF~A
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Consolidated Statement of Changes in Equity ZREEEE R

For the year ended 31 March 2022 ##ZE === =A=+—HItFE

(biv)

84

During the year ended 31 March 2021, the Bondholders have
requested to pay any interest payable by way of ordinary shares
of the Company (the “Share(s)”). The interests of approximately
HK$7,507,000 have been paid by way of the Shares and
150,131,991 Shares were issued at conversion price of HK$0.05
per share.

The merger reserve of the Group represents the difference
between the nominal value of the share capital of a subsidiary
acquired and the nominal value of the shares issued by
the Company in exchange thereof pursuant to the Group
reorganisation on 20 March 2001 as set out in the prospectus of
the Company dated 26 March 2001. The subsidiary was disposed
during the year ended 31 March 2021.

Exchange reserve of the Group comprises all foreign exchange
differences arising from the translation of the financial statements
of operations outside Hong Kong. The reserve is dealt with in
accordance with the accounting policies set out in note 2 to the
consolidated financial statements.
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Cconsolidated Statement of Cash Flows
GEBRLSRER

For the year ended 31 March 2022 BiZ— - —F=A=+—-HIFE

2021
—ET -4

HK$'000
THET

Cash flows from operating RETHNHASRE
activities
(Loss)/profit before income tax BRETISBLAT(E518),
il
From continuing operations REFELEED (44,041) 2,528
From discontinued operations REKIEEEET = 14
(44,041) 2,542
Adjustments for: MATEIEFE:
Share of results of associates DIREEE RNEEE 481 .
Finance costs B & B AR 6,883 6,756
Interest income LB YA (25) (12)
Depreciation e 1,416 404
Gain on disposal of subsidiaries HEFRARZHE - (10,343)
Impairment loss on trade receivables B 2R GRIE R A
&5 18 16,643 498
Impairment loss on other receivables H fth jE W R IBRLE
&5 18 15,968 -
Net realised loss on disposal of HERAALBERA
financial assets at fair value through BRzeBMEEZ
profit or l0ss BEEREEFE — 1
Operating cash flows before working BEESEPH LS
capital changes Reng (2,675) (154)
Increase in trade receivables B 5 FE Y5k I8 18 A0 (48,431) (13,562)
Increase in prepayments, deposits and FERNRIE - HE Rk EA
other receivables JE U SR TE 1 0N (44,856) (30,081)
(Decrease)/increase in trade payables EHEMNZBECRD),
1% 50 (5,762) 14,100
Increase/(decrease) in other payables o fth B A 5RIB K FE R
and accruals BREMm/ CRd) 4,742 (3,680)
Increase in amount due to a non- ER—REFRARIZ—%
controlling shareholder of a subsidiary FEPE AR AR A
3 hn 1,000 3,773
Proceeds from disposal of financial HEERAABEFAER
assets at fair value through profit or ZEREBEEFSNRE
loss — 201
Cash used in operations CEFTAR$ (95,982) (29,403)
Tax paid B HIE (161) //
Net cash used in operating RETFBMARESEE
activities (96,143) (29,403)

EREBERERAT —_F__45% 85



Consolidated Statement of Cash Flows &R &R ER

For the year ended 31 March 2022 B#E T -_—F=A=+—HIFE

2021
T —F
HK$'000
FAET
Cash flows from investing REZHFMERERE
activities
Investments in associates REE QNRMIEE (481) =
Purchase of property, HWEYE BRNEE
plant and equipment (4,454) (22)
Net cash outflow arising from acquisition W+ RABIMEL 2
of subsidiaries Hemb F8E 30 (737) =
Net cash outflow arising from disposal of H& T ARIFTEL 2
subsidiaries W& m L FE 31 - 1)
Interest received 2 UF B 25 12
Net cash used in investing REZBHMARESFE
activities (5,647) (51)
Cash flows from financing METHRERERE
activities
Proceeds from issue of shares BITRMATGHIE - 69,913
Proceeds from issue of bond BITEHFFIENRIE - 3,000
Proceeds from borrowings BB T HIE 83,583 19,216
Repayments of borrowings BEEE - (36,999)
Repayments of lease liabilities BEHEAR (868) (365)
Transaction costs in connection with MEERMDESE Z
placing of shares X5 KA 28(d) (810) =
Interest paid B A B (93) (300)
Net cash generated from financing BEZEBFESHLFHE
activities 81,812 54,465
Net (decrease)/increase in cash HeRBREEEY
and cash equivalents OR &),/ 18 in 7% & (19,978) 25,011
Cash and cash equivalents at beginning F#RERREZFEY
of year 25,183 149
Effects of foreign exchange rate HNGE [ R E B 2 &
changes, net F R (1,086) 23
Cash and cash equivalents atend FXBRERBESEEY
of year 4,119 25,183
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Notes to the Consolidated Financial Statements

CORPORATE INFORMATION

Farnova Group Holdings Limited (the “Company”) was
incorporated in Bermuda as an exempted company
with limited liability and its shares are listed on GEM
of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”). The address of its registered office
is Clarendon House, 2 Church Street, Hamilton HM11,
Bermuda and its principal place of business is Room 8212,
Unit 01, 82/F, International Commerce Centre, 1 Austin
Road West, Kowloon, Hong Kong.

The Company is an investment holding company and the
principal activities of the Group are provision of advertising
services and sales of new energy electric vehicles.

SIGNIFICANT ACCOUNTING POLICIES

Basis of preparation

These consolidated financial statements have been
prepared in accordance with Hong Kong Financial
Reporting Standards (“HKFRSs"), which collective term
includes all applicable Hong Kong Financial Reporting
Standards, Hong Kong Accounting Standards (“HKASS")
and Interpretations issued by the Hong Kong Institute of
Certified Public Accountants (the “HKICPA"), accounting
principles generally accepted in Hong Kong and the
disclosure requirements of the Companies Ordinance.
These consolidated financial statements also comply
with the applicable disclosure requirements of the Rules
Governing the Listing of Securities on GEM of the Stock
Exchange (the “GEM Listing Rules”).

These consolidated financial statements are presented
in Hong Kong dollars (“HK$") and all amounts have been
rounded to the nearest thousand, unless otherwise
indicated.

These consolidated financial statements have been
prepared on a basis consistent with the accounting policies
adopted in the 2021 consolidated financial statements
except for the adoption of the new/revised HKFRSs that
are relevant to the Group and effective from the current
year or the Group elected to early adopted in the current
year.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Going concern

In preparing the consolidated financial statements, the
directors of the Company (the “Directors”) have given
careful consideration to the future liquidity of the Group
in light of the fact that the Group recorded a consolidated
loss before income tax of approximately HK$44,041,000
for the year ended 31 March 2022. In addition, at 31 March
2022, the Group’s total trade payables, other payables
and accruals, borrowings and bond and interest payable
amounted to approximately HK$71,758,000, of which
approximately HK$66,015,000 are classified as current
liabilities. These current liabilities include the Group’s
trade payables of approximately HK$16,989,000, other
payables and accruals of approximately HK$36,058,000
and borrowings of approximately HK$12,968,000 which are
due for repayment within the next twelve months after
31 March 2022. However, the Group only had cash and
cash equivalent of approximately HK$4,119,000. There is
a material uncertainty related to these matters that may
cast significant doubt on the Group’s ability to continue as
a going concern and, therefore, the Group may be unable
to realise its assets and discharge its liabilities in the
normal course of business.

The Directors are of the opinion that the Group will have
sufficient working capital to finance its operations and to
meet its financial obligations for at least the next twelve
months from the date of approval of the consolidated
financial statements, after taking into consideration of the
followings:

(i)  the Group has implemented measures to speed up
the collection of outstanding trade receivables and
loan to third parties;

(i)  the Group has been actively negotiating with
creditors and lenders for renewal and extension
of borrowings which are repayable during the year
ending 31 March 2023;
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Notes to the Consolidated Financial Statements & Bt i SRR M=t

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Going concern (continued)

(i) the Group continues to improve the operating
efficiency by implementing measures to tighten cost
controls over various operating expenses in order to
enhance its profitability and to improve the cash flow
from its operation in future;

(iv) the Group will actively negotiate with various
financial institutions and potential lenders/investors
to secure new financing arrangement to meet the
Group's working capital and financial requirements
in the near future. The Group will also actively seek
opportunities to carry out fund raising activities
including but not limited to the placing of new shares
as alternative sources of funding; and

(v)  Mr. Guo Gelin, the director and shareholder of
the Company has confirmed that he will provide
continuous financial support to the Group to meet its
financial obligations as and when they fall due for a
period of twelve months from the date of approval of
the consolidated financial statements.

Having regard to the cash flow projection of the Group,
which are prepared assuming that the above measures
are successful, the Directors are of the opinion that, in
the light of the measures taken to-date, together with the
expected results of the other measures in progress, the
Group will have sufficient funding resources to satisfy its
future working capital and other financing requirements.
The Directors believe that the aforementioned measures
will be successful, based on the continuous efforts by the
management of the Group.

However, should the above measures not be able to
implement successfully, the Group may not have sufficient
funds to operate as a going concern, in which case
adjustments might have to be made to reduce the carrying
values of the Group’s assets to their recoverable amounts,
to reclassify the non-current assets and non-current
liabilities as current assets and current liabilities,
respectively, and to provide for any further liabilities which
might arise.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Amendments to HKFRSs that are
mandatorily for the current year

The Group has applied, for the first time, the following
new/revised HKFRSs:

Amendments to HKAS 39, Interest Rate Benchmark
HKFRSs 4, 7, 9 and 16 Reform — Phase 2

Amendments to HKFRS 16 Covid-19-Related Rent
Concessions Beyond 30
June 2021

Amendments to HKAS 39, HKFRSs 4, 7, 9 and 16:
Interest Rate Benchmark Reform — Phase 2

The amendments address issues that might affect financial
reporting when a company replaces the old interest rate
benchmark with an alternative benchmark rate as a result
of the interest rate benchmark reform (the “Reform”). The
amendments complement those issued in November 2019
and relate to:

° changes to contractual cash flows — a company
will not have to derecognise or adjust the carrying
amount of financial instruments for changes required
by the Reform, but will instead update the effective
interest rate to reflect the change to the alternative
benchmark rate;

° hedge accounting — a company will not have to
discontinue its hedge accounting solely because it
makes changes required by the Reform, if the hedge
meets other hedge accounting criteria; and

o disclosures — a company will be required to disclose
information about new risks arising from the reform
and how it manages the transition to alternative
benchmark rates.
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Notes to the Consolidated Financial Statements #&&

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Amendments to HKFRSs that are
mandatorily for the current year continueq)

Amendments to HKFRS 16: Covid-19-Related Rent
Concessions Beyond 30 June 2021

The amendments exempt lessees from having to consider
individual lease contracts to determine whether rent
concessions occurring as a direct consequence of the
covid-19 pandemic are lease modifications and allow
lessees to account for such rent concessions as if they
were not lease modifications. It applies to covid-19-related
rent concessions that reduce lease payments due on
or before 30 June 2022. The amendments do not affect
lessors.

These amendments shall be applied for annual periods
beginning on or after 1 April 2021 with earlier application
permitted. The Group has adopted the amendments
in the current year. In accordance with the transition
provisions therein, the amendments have been applied
retrospectively by the Group recognising the cumulative
effect of initially applying the amendments as an
adjustment to the opening balance of retained earnings (or
other component of equity, as appropriate) and therefore
the comparative information has not been restated.

The adoption of the above amendments does not have
any significant impact on the consolidated financial
statements.

2.

St s R R I RE

EXREFBE®

RAEAFERE £ MNE BT KR
FEEREET R &)
ERAYBHRELERNFI165 (BT AX) 1 =
E-_—FXHA=+Hz#%Covid-19i8 &
HEeEm=E
ZEBIAREEAMABEEERNEE
A4 AREFE REcovid-19& 15 W & & 18
AMBENHERERSAEEEL
WAFEABAHZEHSRBET S
BIE - MM EwIEAESR - EEH
Reovid- 19 BEE S RE WD -
ZZFANA=tHs R BB HEEN
Ko ZEBITATTEELAA -

ZEBATARBRAR-_T_—FMOA—
Ak cRABNFEERE LFFRERE
e AREERAFERAZFERA -
REBEPHNBEGY AEESEHE
RZFETA BRVBERERBZFER
AORFAFERERERN (K EH
HiAKED - @R Y& SRR
E -RAREILRER -

Ry LT ARG AN RER L EE
MBRTE -

ZHEEZRERAR —FT__FFR 91



Notes to the Consolidated Financial Statements 4= & B %% k3= Mt &
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

New and amendments to HKFRSs in
issue but not yet effective

The Group has not early applied the following new and
amendments to HKFRS and HKASs that have been issued

but not yet effective.

Amendments to HKAS 16

Amendments to HKAS 37

Amendments to HKFRS 3

Annual Improvements to
HKFRSSs

Amendments to HKAS 1

Amendments to HKAS 1

Amendments to HKAS 8

Amendments to HKAS 12

HKFRS 17

Amendment to HKFRS 17

Amendments to HKFRS 10
and HKAS 28

Proceeds before Intended
Use'
Cost of Fulfilling a Contract’

Reference to the Conceptual
Framework?
2018-2020 Cycle’

Classification of Liabilities as
Current or Non-current?

Disclosure of Accounting
Policies?

Definition of Accounting
Estimates?

Deferred Tax related to
Assets and Liabilities
arising from a Single
Transaction?

Insurance Contracts?

Initial Application of HKFRS
17 and HKFRS 9 —
Comparative Information?

Sale or Contribution of
Assets between an Investor
and its Associate or Joint
ventures

{ Effective for annual periods beginning on or after 1 January

2022

2 Effective for annual periods beginning on or after 1 January

2023

3 The effective date to be determined

The directors do not anticipate that the adoption of
the new/revised HKFRSs in future periods will have any
material impact on the results and financial position of the

Group.
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Notes to the Consolidated Financial Statements 4= & B #3& & M5t

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Basis of measurement

The measurement basis used in the preparation of these
consolidated financial statements is historical cost, except
for certain financial instruments, which are measured at
fair value as explained in the accounting policies set out
below.

Basis of consolidation

The consolidated financial statements comprise the
financial statements of the Company and all of its
subsidiaries. The financial statements of the subsidiaries
are prepared for the same reporting year as that of the
Company using consistent accounting policies.

All intra-group balance, transactions, income and
expenses and profits and losses resulting from intra-
group transactions are eliminated in full. The results of
subsidiaries are consolidated from the date on which the
Group obtains control and continue to be consolidated
until the date that such control ceases.

Non-controlling interests are presented, separately from
owners of the Company, in the consolidated statement of
profit or loss and other comprehensive income and within
equity in the consolidated statement of financial position.
The non-controlling interests in the acquiree, that are
present ownership interests and entitle their holders to a
proportionate share of the acquiree’s net assets in event
of liquidation, are measured initially either at fair value or
at the present ownership instruments’ proportionate share
in the recognised amounts of the acquiree’s identifiable
net assets. This choice of measurement basis is made on
an acquisition-by-acquisition basis. Other types of non-
controlling interests are initially measured at fair value,
unless another measurement basis is required by HKFRSs.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Basis of consolidation continuea)
Allocation of total comprehensive income

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

Changes in ownership interest

Changes in the Group's ownership interest in a subsidiary
that do not result in a loss of control are accounted for
as equity transactions. The carrying amounts of the
controlling and non-controlling interests are adjusted
to reflect the changes in their relative interests in the
subsidiary. 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 the owners of the
Company.

When the Group loses control of a subsidiary, the profit or
loss on disposal 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
determined at the date when control is lost and (ii)
the carrying amount of the assets (including goodwill),
and liabilities of the subsidiary and any non-controlling
interests at the date when control is lost. The amounts
previously recognised in other comprehensive income
in relation to the disposed subsidiary are accounted for
on the same basis as would be required if the parent
had directly disposed of the related assets or liabilities.
Any investment retained in the former subsidiary and
any amounts owed by or to the former subsidiary are
accounted for as a financial asset, associate, joint venture
or others as appropriate from the date when control is
lost.
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Notes to the Consolidated Financial Statements 4= & B #3& & M5t

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Subsidiaries

A subsidiary is an entity that is controlled by the Group.
The Group controls an entity when it is exposed, or has
rights, to variable returns from its involvement with the
entity and has the ability to affect those returns through
its power over the entity. The Group reassesses whether
it controls an investee if facts and circumstances indicate
that there are changes to one or more of the elements of
control.

In the Company’s statement of financial position which
is presented in note 37, an investment in subsidiaries is
stated at cost less impairment loss. The carrying amount
of the investment is reduced to its recoverable amount
on an individual basis, if it is higher than the recoverable
amount. The results of subsidiaries are accounted for
by the Company on the basis of dividends received and
receivable.

Associates and joint ventures

An associate is an entity over which the Group has
significant influence. Significant influence is the power to
participate in the financial and operating policy decisions
of the investee but is not control or joint control of those
policies.

A joint venture is a joint arrangement whereby the parties
that have joint control of the arrangement have rights to
the net assets of the arrangement. A joint arrangement
is an arrangement of which two or more parties have
joint control. Joint control is a contractually agreed
sharing of control of an arrangement, which exists only
when decisions about the relevant activities require
the unanimous consent of the parties sharing control.
The Group reassesses whether it has joint control of an
arrangement and whether the type of joint arrangement
in which it is involved has changed, if facts and
circumstances change.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Associates and joint ventures (continued)

The Group’s investment in associate or joint venture is
accounted for under the equity method of accounting,
except when the investment or a portion thereof is
classified as held for sale. Under the equity method,
the investment is initially recorded at cost and adjusted
thereafter for the post-acquisition changes in the Group's
share of the investee’s net assets and any impairment
loss relating to the investment. Except to the extent that
the Group has incurred legal or constructive obligations
or made payments on behalf of the investee, the Group
discontinues recognising its share of further losses when
the Group’s share of losses of the investee equals or
exceeds the carrying amount of its interest in the investee,
which includes any long term interests that, in substance,
form part of the Group's net investment in the investee.

Unrealised profits and losses resulting from transactions
between the Group and its associates and joint ventures
are eliminated to the extent of the Group’s interest in
the investees, except where unrealised losses provide
evidence of an impairment of the asset transferred, in
which case they are recognised immediately in profit or
loss.
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Notes to the Consolidated Financial Statements 4= & B #3& & M5t

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Goodwill

Goodwill arising on an acquisition of a business is
measured at the excess of the consideration transferred,
the amount of any non-controlling interest in the acquiree
(if applicable) and the fair value of any previously held
equity interest in the acquiree over the acquisition date
amounts of the identifiable assets acquired and the
liabilities assumed of the acquired business.

Goodwill on acquisition of business is recognised as a
separate asset and is carried at cost less accumulated
impairment losses, which is tested for impairment annually
or more frequently if events or changes in circumstances
indicate that the carrying value may be impaired. For the
purpose of impairment test and determination of gain or
loss on disposal, goodwill is allocated to cash-generating
units. An impairment loss on goodwill is not reversed.

On the other hand, any excess of the acquisition date
amounts of identifiable assets acquired and the liabilities
assumed of the acquired business over the sum of
the consideration transferred, the amount of any non-
controlling interests in the acquiree (if applicable) and
the fair value of the acquirer’s previously held interest in
the acquiree, if any, after reassessment, is recognised
immediately in profit or loss as an income from bargain
purchase.

Any resulting gain or loss arising from remeasuring the
previously held equity interests in the acquiree at the
acquisition-date fair value is recognised in profit or l0ss or
other comprehensive income, as appropriate.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Property, plant and equipment

Property, plant and equipment are stated at cost less
accumulated depreciation and impairment losses. The cost
of an item of property, plant and equipment comprises
its purchase price and any directly attributable costs of
bringing the asset to its working condition and location for
its intended use. Repairs and maintenance are charged to
profit or loss during the year in which they are incurred.

Depreciation is provided to write off the cost less
accumulated impairment losses of property, plant and
equipment over their estimated useful lives as set out
below from the date on which they are available for use
and after taking into account their estimated residual
values, using the straight-line method. Where parts of
an item of property, plant and equipment have different
useful lives, the cost or valuation of the item is allocated
on a reasonable basis and depreciated separately:

Over the shorter of
the lease terms and 10%
Furniture, fixtures and office equipment 25% — 50%
Motor vehicle 33%

Leasehold improvements

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 derecognition of the asset
(calculated as the difference between the net disposal
proceeds and the carrying amount of the item) is
included in profit or loss in the year in which the item is
derecognised.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Intangible assets
Research and development costs

Research costs are expensed as incurred. Costs incurred
on development activities, which involve the application
of research findings to a plan or design for the production
of new or substantially improved products and processes,
are capitalised if the product or process is technically
and commercially feasible and the Group has sufficient
resources to complete the development. The expenditure
capitalised includes the cost of materials, direct labour
and an appropriate proportion of overheads. Other
development expenditure is recognised in profit or loss
as an expense as incurred. When the asset is available for
use, the capitalised development costs are amortised on a
straight-line basis over their estimated useful lives.

Financial instruments
Financial assets
Recognition and derecognition

Financial assets are recognised when and only when the
Group becomes a party to the contractual provisions of
the instruments and on a trade date basis.

A financial asset is derecognised when and only when (i)
the Group’s contractual rights to future cash flows from
the financial asset expire or (ii) the Group transfers the
financial asset and either (a) it transfers substantially all
the risks and rewards of ownership of the financial asset,
or (b) it neither transfers nor retains substantially all the
risks and rewards of ownership of the financial asset but it
does not retain control of the financial asset.

If the Group retains 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.

If the Group neither transfers nor retains substantially
all the risks and rewards of ownership and continues to
control the transferred asset, the Group recognises the
financial asset to the extent of its continuing involvement
and an associated liability for amounts it may have to pay.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (continuead)
Financial assets (Continued)
Classification and measurement

Financial assets (except for trade receivables without a
significant financing component) are initially recognised
at their fair value plus, in the case of financial assets
not carried at fair value through profit or loss (“FVPL"),
transaction costs that are directly attributable to the
acquisition of the financial assets. Such trade receivables
are initially measured at their transaction price.

On initial recognition, a financial asset is classified as (i)
measured at amortised cost; (i) debt investment measured
at fair value through other comprehensive income
(“Mandatory FVOCI"); (iii) equity investment measured
at fair value through other comprehensive income
(“Designated FVOCI"); or (iv) measured at FVPL.

The classification of financial assets at initial recognition
depends on the Group's business model for managing the
financial assets and the financial asset’s contractual cash
flow characteristics. Financial assets are not reclassified
subsequent to their initial recognition unless the Group
changes its business model for managing them, in which
case all affected financial assets are reclassified on the
first day of the first annual reporting period following the
change in the business model.
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SIGNIFICANT ACCOUNTING POLICIES 2.

(Continued)

Financial instruments (continuea)
Financial assets (Continued)

Classification and measurement (Continued)
1) Financial assets measured at amortised cost

A financial asset is measured at amortised cost if
it meets both of the following conditions and is not
designated as at FVPL:

(i) it is held within a business model whose
objective is to hold financial assets in order to
collect contractual cash flows; and

(i) its contractual terms give rise on specified
dates to cash flows that are solely payments of
principal and interest on the principal amount
outstanding.

Financial assets at amortised cost are subsequently
measured using the effective interest method and
are subject to impairment. Gains and losses arising
from impairment, derecognition or through the
amortisation process are recognised in profit or l0ss.

The Group's financial assets at amortised cost
include trade receivables, other receivables, deposits
and cash and cash equivalents.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (continuea)
Financial liabilities

Recognition and derecognition

Financial liabilities are recognised when and only when the
Group becomes a party to the contractual provisions of
the instruments.

A financial liability is derecognised when and only when
the liability is extinguished, that is, when the obligation
specified in the relevant contract is discharged, cancelled
or expires.

Classification and measurement

Financial liabilities are initially recognised at their fair value
plus, in the case of financial liabilities not carried at FVPL,
transaction costs that are direct attributable to the issue
of the financial liabilities.

The Group's financial liabilities include trade payables,
other payables and accruals, borrowings, bond and
interest payable and lease liabilities. All financial liabilities,
except for financial liabilities at FVPL, are recognised
initially at their fair value and subsequently measured at
amortised cost, using the effective interest method, unless
the effect of discounting would be insignificant, in which
case they are stated at cost.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment of financial assets

The Group recognises loss allowances for expected credit
losses (“ECL") on financial assets that are measured
at amortised cost issued to which the impairment
requirements apply in accordance with HKFRS 9. Except
for the specific treatments as detailed below, at each
reporting date, the Group measures a loss allowance for
a financial asset at an amount equal to the lifetime ECL
if the credit risk on that financial asset has increased
significantly since initial recognition. If the credit risk on a
financial asset has not increased significantly since initial
recognition, the Group measures the loss allowance for
that financial asset at an amount equal to 12-month ECL.

Measurement of ECL

ECL is a probability-weighted estimate of credit losses (i.e.
the present value of all cash shortfalls) over the expected
life of the financial instrument.

For financial assets, a credit loss is the present value of
the difference between the contractual cash flows that
are due to an entity under the contract and the cash flows
that the entity expects to receive.

Lifetime ECL represents the ECL that will result from all
possible default events over the expected life of a financial
instrument while 12-month ECL represents the portion of
lifetime ECL that is expected to result from default events
on a financial instrument that are possible within 12
months after the reporting date.
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2. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment of financial assets (continuea)

Measurement of ECL (Continued)

Where ECL is measured on a collective basis, the financial
instruments are grouped based on the following one or

more shared credit risk characteristics:

i) past due information

i) nature of instrument

i) nature of collateral

iv) industry of debtors

geographical location of debtors

Vi) external credit risk ratings where available

&

Loss allowance is remeasured at each reporting date to
reflect changes in the financial instrument'’s credit risk and
loss since initial recognition. The resulting changes in the
loss allowance are recognised as an impairment gain or
loss in profit or loss with a corresponding adjustment to
the carrying amount of the financial instrument, except
in the case of Mandatory FVOCI, the loss allowance
is recognised in other comprehensive income and

accumulated in the fair value reserve (recycling).
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Notes to the Consolidated Financial Statements 4= & B #3& & M5t

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment of financial assets (continuea)
Definition of default

The Group considers the following as constituting an event
of default for internal credit risk management purposes
as historical experience indicates that the Group may
not receive the outstanding contractual amounts in full if
the financial instrument that meets any of the following
criteria.

(i)  information developed internally or obtained from
external sources indicates that the debtor is unlikely
to pay its creditors, including the Group, in full
(without taking into account any collaterals held by
the Group); or

(i) there is a breach of financial covenants by the
counterparty.

Irrespective of the above analysis, the Group considers
that default has occurred when a financial asset is more
than 90 days past due unless the Group has reasonable
and supportable information to demonstrate that a more
lagging default criterion is more appropriate.

2.

BERXETHE R

ERMEERE R

BHZESR

AEERR LRAMEERAREER
Mo LTERABRENSEMH  ARESR
REBRE MeEmIARR U TEMME
BAEEAREEZZBLRKREES
WEH -

() AMEBRHLIHINBRREESHE
BEBEBATAATERNBERNE
BEANERAZENRCRER
AEERFANEMERR) L

(il HFTERMB R -

Twm Lot AEERR EHORE
MEEBMBBORKEL  KRIFAXE
BESHEAAEBRENBTREMNBRERN
BHNBREERRE -

ERERERERAT —F_-&F% 105



Notes to the Consolidated Financial Statements 4= & B %% k3= Mt &

106

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment of financial assets (continuea)
Assessment of significant increase in credit risk

In assessing whether the credit risk on a financial
instrument has increased significantly since initial
recognition, the Group compares the risk of a default
occurring on the financial instrument as at the reporting
date with the risk of a default occurring on the financial
instrument as at the date of initial recognition. In making
this assessment, the Group considers both quantitative
and qualitative information that is reasonable and
supportable, including historical experience and forward-
looking information that is available without undue cost or
effort. In particular, the following information is taken into
account in the assessment:

° the debtor’s failure to make payments of principal or
interest on the due dates;

° an actual or expected significant deterioration in
the financial instrument’s external or internal credit
rating (if available);

. an actual or expected significant deterioration in the
operating results of the debtor; and

° actual or expected changes in the technological,
market, economic or legal environment that have or
may have a significant adverse effect on the debtor’s
ability to meet its obligation to the Group.

Irrespective of the outcome of the above assessment,
the Group presumes that the credit risk on a financial
instrument has increased significantly since initial
recognition when contractual payments are more than 30
days past due, except for the receivables for which the
Group has reasonable and supportable information that
demonstrates otherwise.

Notwithstanding the foregoing, the Group assumes that
the credit risk on a financial instrument has not increased
significantly since initial recognition if the financial
instrument is determined to have low credit risk at the
reporting date.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment of financial assets (continuea)
Low credit risk

A financial instrument is determined to have low credit risk
if:

(i) it has a low risk of default;

(i)  the borrower has a strong capacity to meet its
contractual cash flow obligations in the near term,
and

(i) adverse changes in economic and business
conditions in the longer term may, but will not
necessarily, reduce the ability of the borrower to fulfil
its contractual cash flow obligations.

Simplified approach of ECL

For trade receivables without significant financing
components, the Group applies a simplified approach in
calculating ECL. The Group recognises a loss allowance
based on lifetime ECL at each reporting date and has
established a provision matrix that is based on its
historical credit loss experience, adjusted for forward-
looking factors specific to the debtors and the economic
environment.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment of financial assets (continuea)
Credit-impaired financial asset

A financial asset is credit-impaired when one or more
events that have a detrimental impact on the estimated
future cash flows of that financial asset have occurred.
Evidence that a financial asset is credit-impaired includes
observable data about the following events:

(@)

significant financial difficulty of the issuer or the
borrower.

a breach of contract, such as a default or past due
event.

the lender(s) of the borrower, for economic or
contractual reasons relating to the borrower’s
financial difficulty, having granted to the borrower a
concession(s) that the lender(s) would not otherwise
consider.

it is becoming probable that the borrower will enter
bankruptcy or other financial reorganisation.

the disappearance of an active market for that
financial asset because of financial difficulties.

the purchase or origination of a financial asset at a
deep discount that reflects the incurred credit losses.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment of financial assets (continuea)
Write-off

The Group writes off a financial asset when the Group
has no reasonable expectations of recovering the
contractual cash flows on a financial asset in its entirety
or a portion thereof. The Group has a policy of writing off
the gross carrying amount based on historical experience
of recoveries of similar assets. The Group expects no
significant recovery from the amount written off. However,
financial assets that are written off could still be subject to
enforcement activities under the Group's procedures for
recovery of amounts due, taking into account legal advice
if appropriate. Any subsequent recovery is recognised in
profit or loss.

Cash equivalents

For the purpose of the consolidated statement of cash
flows, cash equivalents represent short-term highly liquid
investments which are readily convertible into known
amounts of cash and which are subject to an insignificant
risk of changes in value, net of bank overdrafts, if any.

Revenue recognition

Revenue from contracts with customers within
HKFRS 15

Nature of goods or services

The nature of the goods or services provided by the Group
is as follows:

(@ Service income from advertising services; and

(b) Sales of new energy electric vehicle in the People's
Republic of China (the “PRC").
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Revenue recognition (continued)

Revenue from contracts with customers within
HKFRS 15 (Continued)

Identification of performance obligations

At contract inception, the Group assesses the goods or
services promised in a contract with a customer and
identifies as a performance obligation each promise to
transfer to the customer either:

(@ a good or service (or a bundle of goods or services)
that is distinct; or

(b) a series of distinct goods or services that are
substantially the same and that have the same
pattern of transfer to the customer.

A good or service that is promised to a customer is
distinct if both of the following criteria are met:

(@ the customer can benefit from the good or service
either on its own or together with other resources
that are readily available to the customer (i.e. the
good or service is capable of being distinct); and

(b) the Group’s promise to transfer the good or service
to the customer is separately identifiable from other
promises in the contract (i.e. the promise to transfer
the good or service is distinct within the context of
the contract).

Farnova Group Holdings Limited Annual Report 2022

2.

BERXETHE®)

U A 78R (48
EEMBREENBISHES S MU
(#)

BB R

RANREE  AEEFEREST Y
ZAMPIAGE 2 B SR L 5 —
EREFHEL ABARNES

(@ —\EGE—H)AIERE MR
1

() —HINKRBHERARAEREARE
F&EZzaREmKRE -

WAEAATMEBERE  ARAEPAGZ
Em RS AT E R

EFABEs8EmaslRBE AT N E
RIEMERAIHEETFER 2 ER (R
EmABRBRBAER) &

>
=

by AKEERATFPERSRIIRSG 2%
7 AJELS 4 oAty 7GR 2 79 38 R (BN
BEOQIBBZARESHNRR
tBERERD) -



Notes to the Consolidated Financial Statements #&&

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Revenue recognition (continued)

Revenue from contracts with customers within
HKFRS 15 (Continued)

Timing of revenue recognition

Revenue is recognised when (or as) the Group satisfies a
performance obligation by transferring a promised good or
service (i.e. an asset) to a customer. An asset is transferred
when (or as) the customer obtains control of that asset.

The Group transfers control of a good or service over
time and, therefore, satisfies a performance obligation
and recognises revenue over time, if one of the following
criteria is met:

(@ the customer simultaneously receives and consumes
the benefits provided by the Group’s performance as
the Group performs;

(b) the Group’s performance creates or enhances
an asset (for example, work in progress) that
the customer controls as the asset is created or
enhanced; or

(c) the Group's performance does not create an asset
with an alternative use to the Group and the Group
has an enforceable right to payment for performance
completed to date.

If a performance obligation is not satisfied over time, the
Group satisfies the performance obligation at a point in
time when the customer obtains control of the promised
asset. In determining when the transfer of control occurs,
the Group considers the concept of control and such
indicators as legal title, physical possession, right to
payment, significant risks and rewards of ownership of the
asset, and customer acceptance.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Revenue recognition (continued)

Revenue from contracts with customers within
HKFRS 15 (Continued)

Timing of revenue recognition (Continued)

Service income from advertising services is recognised
when the related services are delivered based on
the specific terms of the contract. The customers
simultaneously receive and consume the benefits when
the advertisements are released on the designated
publications and online media platform.

Sales of new energy electric vehicle is recognised at a
point in time at which the customer obtains the control
of the promised asset, which generally coincides with
the time when the goods are delivered and title has been
passed.

For revenue recognised over time under HKFRS 15,
provided the outcome of the performance obligation
can be reasonably measured, the Group applies the
output method (i.e. based on the direct measurements
of the value to the customer of the goods or services
transferred to date relative to the remaining goods
or services promised under the contract) to measure
the progress towards complete satisfaction of the
performance obligation because the method provides a
faithful depiction of the Group’s performance and reliable
information is available to the Group to apply the method.
Otherwise, revenue is recognised only to the extent of
the costs incurred until such time that it can reasonably
measure the outcome of the performance obligation.

Interest income

Interest income from financial assets is recognised
using the effective interest method. For financial assets
measured at amortised cost that are not credit impaired,
the effective interest rate is applied to the gross carrying
amount of the assets while it is applied to the amortised
cost (i.e. the gross carrying amount net of loss allowance)
in case of credit-impaired financial assets.
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Notes to the Consolidated Financial Statements & Bt i SRR M=t

SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Discontinued operation

A discontinued operation is a component of the Group’s
business, the operations and cash flows of which can be
clearly distinguished from the rest of the Group and which
represents a separate major line of business or geographic
area of operations, or is part of a single co-ordinated
plan to dispose of a separate major line of business or
geographical area of operations, or is a subsidiary acquired
exclusively with a view to resale.

When an operation is classified as discontinued operation,
a single amount is presented in the consolidated
statement of profit or loss, which comprises the post-tax
profit or loss of the discontinued operation and the post-
tax gain or loss recognised on the measurement to fair
value less costs to sell, or on the disposal, of the assets or
disposal group(s) constituting the discontinued operation.

Foreign currency translation

Items included in the financial statements of each of
the Group’s entities are measured using the currency of
the primary economic environment in which the entity
operates (the “functional currency”). The Company’s
functional currency is Hong Kong dollars ("HK$") and
majority of its subsidiaries used HK$ as their functional
currency, except for the subsidiaries operated in the
People’'s Republic of China (the “PRC"), which have
Renminbi (“RMB"”) as their functional currency. The
consolidated financial statements are presented in HKS.

Foreign currency transactions are translated into the
functional currency using the exchange rates prevailing at
the dates of the transactions. Foreign exchange gains and
losses resulting from the settlement of such transactions
and from the translation at period-end exchange rates
of monetary assets and liabilities denominated in foreign
currencies are recognised in profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Foreign currency translation (continued)

The results and financial position of all the Group's
entities that have a functional currency different from the
presentation currency (“foreign operations”) are translated
into the presentation currency as follows:

Assets and liabilities for each statement of financial
position presented, are translated at the closing rate
at the end of the reporting period.

Income and expenses for each statement of profit or
loss and other comprehensive income are translated
at the average exchange rates.

All resulting exchange differences arising from the
above translation and exchange differences arising
from a monetary item that forms part of the Group'’s
net investment in a foreign operation are recognised
as a separate component of equity.

On the disposal of a foreign operation, which
includes a disposal of the Group’s entire interest
in a foreign operation, a disposal involving the 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 interest is no
longer equity-accounted for, the cumulative amount
of the exchange differences relating to the foreign
operation that is recognised in other comprehensive
income and accumulated in the separate component
of equity is reclassified from equity to profit or loss
when the gain or loss on disposal is recognised.

On the partial disposal of the Group's interest in a
subsidiary that includes a foreign operation which
does not result in the Group losing control over the
subsidiary, the proportionate share of the cumulative
amount of the exchange differences recognised in
the separate component of equity is re-attributed to
the non-controlling interests in that foreign operation
and are not reclassified to profit or loss.
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Notes to the Consolidated Financial Statements #&&

2. SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Foreign currency translation (continued)

On all other partial disposals, which includes partial
disposal of associates or joint ventures that do not
result in the Group losing significant influence or joint
control, the proportionate share of the cumulative
amount of exchange differences recognised in the
separate component of equity is reclassified to profit
or loss.

Impairment of non-financial assets (other
than goodwill)

At the end of each reporting period, the Group reviews
internal and external sources of information to assess
whether there is any indication that its property, plant
and equipment, right-of-use assets and the Company's
investments in subsidiaries may be impaired or impairment
loss previously recognised no longer exists or may be
reduced. If any such indication exists, the recoverable
amount of the asset is estimated, based on the higher of
its fair value less costs of disposal and value in use. Where
it is not possible to estimate the recoverable amount of
an individual asset, the Group estimates the recoverable
amount of the smallest group of assets that generates
cash flows independently (i.e. a cash-generating unit).

If the recoverable amount of an asset or a cash-generating
unit is estimated to be less than its carrying amount, the
carrying amount of the asset or cash-generating unit is
reduced to its recoverable amount. Impairment losses are
recognised as an expense in profit or loss immediately.

A reversal of impairment losses is limited to the carrying
amount of the asset or cash-generating unit that would
have been determined had no impairment loss been
recognised in prior periods. Reversal of impairment losses
is recognised as an income in profit or loss immediately.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Borrowing costs

Borrowing costs incurred, net of any investment income on
the temporary investment of the specific borrowings, that
are directly attributable to the acquisition, construction or
production of qualifying assets, i.e. assets that necessarily
take a substantial period of time to get ready for their
intended use or sale, are capitalised as part of the cost
of those assets. Capitalisation of such borrowing costs
ceases when the assets are substantially ready for their
intended use or sale. All other borrowing costs are
recognised as an expense in the period in which they are
incurred.

Provisions

Provisions are recognised when the Group has a present
legal or constructive obligation as a result of past
events, when it is probable that an outflow of resources
embodying economic benefits will be required to settle
the obligation, and when a reliable estimate of the amount
of obligation can be made. Expenditures for which a
provision has been recognised are charged against the
related provision in the year in which the expenditures
are incurred. Provisions are reviewed at the end of each
reporting period and adjusted to reflect the current best
estimate. Where the effect of the time value of money
is material, the amount provided is the present value
of the expenditures expected to be required to settle
the obligation. Where the Group expects a provision
to be reimbursed, the reimbursement is recognised as
a separate asset but only when the reimbursement is
virtually certain.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Government grants

Government grants are recognised at their fair value
where there is reasonable assurance that the grant will be
received and all attaching conditions will be complied with.
When the grant relates to an expense item, it is recognised
as income over the years necessary to match the grant
on a systematic basis to the costs that it is intended to
compensate. Where the grant relates to an asset, the
fair value is credited to a deferred income account/
recognised as a deduction from the carrying amount of
the relevant asset and is released to profit or loss over the
expected useful life of the relevant asset by equal annual
instalments.

The benefit of a government loan received at a below-
market rate of interest is treated as a government grant.
The benefit of the below-market rate of interest shall be
measured as the difference between the initial fair value
of the loan and the proceeds received.

Leases

The Group assesses whether a contract is, or contains,
a lease at inception of the contract. A contract is, or
contains, a lease if the contract conveys the right to
control the use of an identified asset for a period of time
in exchange for consideration.

As lessee

The Group applies the recognition exemption to short-
term leases and low-value asset leases. Lease payments
associated with these leases are recognised as an expense
on a straight-line basis over the lease term.

The Group accounts for each lease component within a
lease contract as a lease separately. The Group allocates
the consideration in the contract to each lease component
on the basis of the relative stand-alone price of the lease
component.

Amounts payable by the Group that do not give rise to a
separate component are considered to be part of the total
consideration that is allocated to the separately identified
components of the contract.
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2. SIGNIFICANT ACCOUNTING POLICIES 2. EXGBE®

(Continued)

Leases (continued) HE#)

As lessee (Continued) tEREBAGE)

The Group recognises a right-of-use asset and a lease AEBEHERMBBREREAEEEMN

liability at the commencement date of the lease. HEBE -

The right-of-use asset is initially measured at cost, which FREEERKNNETVRTE B8

comprises:

(@) the amount of the initial measurement of the lease @ MHEBEBEWMVITFESLE:
liability;

(b)y any lease payments made at or before the by RHEBRBHBICAELNEMBEE
commencement date, less any lease incentives MR- REMNBEREEES:
received,

(c) any initial direct costs incurred by the Group; and € AEBELENETAOBREENKAEA:

P54

(d) an estimate of costs to be incurred by the Group d AEBERFHEERBEBALEE - &
in dismantling and removing the underlying asset, [R B #E & E P fE %5 i 3K 18 JR 1 8
restoring the site on which it is located or restoring EEZHENGRRGEHEMRE
the underlying asset to the condition required by the B AR S B EE AR P AR AT - BRA R
terms and conditions of the lease, unless those costs EETFTERENK A -

are incurred to produce inventories.
The lease liability is initially measured at the present HEaGEEAOMABARINNEENS

value of the lease payments that are not paid at the REWBEEETUREE -
commencement date of the contract.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Leases (continued)
As lessee (Continued)

The lease payments included in the measurement of the
lease liability comprise the following payments for the
right to use the underlying asset during the lease term that
are not paid at the commencement date:

(@ fixed payments (including in-substance fixed
payments), less any lease incentives receivable,

(b) variable lease payments that depend on an index or
a rate;

(c) amounts expected to be payable under residual value
guarantees;

(d) exercise price of a purchase option if the Group is
reasonably certain to exercise that option; and

(e) payments of penalties for terminating the lease, if the
lease term reflects the Group exercising an option to
terminate the lease.

The lease payments are discounted using the interest rate
implicit in the lease, or where it is not readily determinable,
the incremental borrowing rate of the lessee.

Subsequently, the lease liability is measured by increasing
the carrying amount to reflect interest on the lease liability
and by reducing the carrying amount to reflect the lease
payments made.

The lease liability is remeasured using a revised discount
rate when there are changes to the lease payments arising
from a change in the lease term or the reassessment of
whether the Group will be reasonably certain to exercise a
purchase option.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Leases (continued)
As lessee (Continued)

The lease liability is remeasured by using the original
discount rate when there is a change in the residual value
guarantee, the in-substance fixed lease payments or the
future lease payments resulting from a change in an index
or a rate (other than floating interest rate). In case of a
change in future lease payments resulting from a change
in floating interest rates, the Group remeasures the lease
liability using a revised discount rate.

The Group recognises the amount of the remeasurement
of the lease liability as an adjustment to the right-of-use
asset. If the carrying amount of the right-of-use asset is
reduced to zero and there is a further reduction in the
measurement of the lease liability, the Group recognises
any remaining amount of the remeasurement in profit or
loss.

A lease modification is accounted for as a separate lease
if:

(@ the modification increases the scope of the lease
by adding the right to use one or more underlying
assets; and

(b) the consideration for the lease increases by an
amount commensurate with the stand-alone price
for the increase in scope and any appropriate
adjustments to that stand-alone price to reflect the
circumstances of the particular contract.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Leases (continued)
As lessee (Continued)

When a lease modification is not accounted for as
a separate lease, at the effective date of the lease
modification,

(@ the Group allocates the consideration in the modified
contract on the basis of relative stand-alone price as
described above;

(b) the Group determines the lease term of the modified
contract;

() the Group remeasures the lease liability by
discounting the revised lease payments using a
revised discount rate over the revised lease term;

(d) for lease modifications that decrease the scope of
the lease, the Group accounts for the remeasurement
of the lease liability by decreasing the carrying
amount of the right-of-use asset to reflect the partial
or full termination of the lease and recognising any
gain or loss relating to the partial or full termination
of the lease in profit or loss; and

(e) for all other lease modifications, the Group accounts
for the remeasurement of the lease liability by
making a corresponding adjustment to the right-of-
use asset.

The Group has applied the practical expedient provided
in Amendments to HKFRS 16. COVID-19-Related Rent
Concessions beyond 30 June 2021 and does not assess
whether eligible rent concessions occurring as a direct
consequence of the COVID-19 pandemic are lease
modification. The Group accounts for any change in lease
payments resulting from the rent concession the same
way it would account for the change applying HKFRS 16 if
the change were not a lease modification.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Leases (continued)
As lessee (Continued)

The practical expedient applies only to rent concessions
occurring as a direct consequence of the covid-19
pandemic and only if all of the following conditions are
met:

(@) the change in lease payments results in revised
consideration for the lease that is substantially the
same as, or less than, the consideration for the lease
immediately preceding the change;

(b) any reduction in lease payments affects only
payments originally due on or before 30 June 2022;
and

(c) there is no substantive change to other terms and
conditions of the lease.

The Group has applied the practical expedient consistently
to all eligible rent concessions with similar characteristics
and in similar circumstances.

Employee benefits
Short term employee benefits
Salaries, annual bonuses, paid annual leave and the cost

of non-monetary benefits are accrued in the year in which
the associated services are rendered by employees.

Defined contribution plans

The obligations for contributions to defined contribution
retirement scheme are recognised as expenses in profit
or loss as incurred. The assets of the scheme are held
separately from those of the Group in an independently
administered fund.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Share-based payment transactions
Equity-settled transactions

The Group’s employees, including directors, receive
remuneration in the form of share-based payments
transactions, whereby the employees rendered services
in exchange for shares or rights over shares. The cost
of such transactions with employees is measured by
reference to the fair value of the equity instruments at
the grant date. The fair value of share options granted
to employees is recognised as an employee cost with a
corresponding increase in a reserve within equity. The fair
value is determined using the binomial model, taking into
account any market conditions and non-vesting conditions.

The cost of equity-settled transactions is recognised,
together with a corresponding increase in equity, over the
period in which the vesting conditions are to be fulfilled,
ending on the date on which the entitlement of relevant
employees to the award is no longer conditional on the
satisfaction of any non-market vesting conditions (“vesting
date”). During the vesting period, the number of share
options that is expected to vest ultimately is reviewed. Any
adjustment to the cumulative fair value recognised in prior
periods is charged/credited to profit or loss for the year
of review, with a corresponding adjustment to the reserve
within equity.

Taxation

The charge for current income tax is based on the
results for the period as adjusted for items that are non-
assessable or disallowed. It is calculated using tax rates
that have been enacted or substantively enacted by the
end of the reporting period.

Deferred tax is provided, using the liability method, on all
temporary differences at the end of the reporting period
between the tax bases of assets and liabilities and their
carrying amounts in the consolidated financial statements.
However, any deferred tax arises from initial recognition
of goodwill; or other asset or liability in a transaction
other than a business combination that at the time of
the transaction affects neither the accounting profit nor
taxable profit or loss is not recognised.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Taxation (continuea)

The deferred tax liabilities and assets are measured at the
tax rates that are expected to apply to the period when
the asset is recovered or the liability is settled, based
on tax rates and tax laws that have been enacted or
substantively enacted at the end of the reporting period.

Deferred tax assets are recognised to the extent that it is
probable that future taxable profit will be available against
which the deductible temporary differences, tax losses
and credits can be utilised.

Deferred tax is provided on temporary differences arising
on interest in subsidiaries, associates and joint ventures,
except where the timing of the reversal of the temporary
differences is controlled by the Group and it is probable
that the temporary difference will not reverse in the
foreseeable future.

Related parties

A related party is a person or entity that is related to the
Group:

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

(i)  has control or joint control over the Group;
(i has significant influence over the Group; or
(iii) is a member of the key management personnel

of the Group or of the holding company of the
Group.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)
Related parties (continuea)

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

(i)

(i)

(Vi)

(vii)

(viii)

The entity and the Group are members of the
same group (which means that each holding
company, 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).

Both entities 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 post-employment benefit plan
for the benefit of employees of either the Group
or an entity related to the Group. If the Group 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 (a).

A person identified in (a)(i) has significant
influence over the entity or is a member of the
key management personnel of the entity (or of
a holding company of the entity).

The entity, or any member of a group of which
it is a part, provides key management personnel
services to the Group or to the holding company
of the Group.
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SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Related parties (continuea)

Close members of the family of a person are those family
members who may be expected to influence, or be
influenced by, that person in their dealings with the Group
and include:

(@) that person’s children and spouse or domestic
partner,

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

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

In the definition of a related party, an associate includes
subsidiaries of the associate and a joint venture includes
subsidiaries of the joint venture.

Segment reporting

Operating segments, and the amounts of each segment
item reported in the consolidated financial statements, are
identified from the financial information provided regularly
to the Group’s most senior executive management,
which is the Group’s chief operating decision maker, for
the purposes of allocating resources to, and assessing
the performance of, the Group's various geographical
locations.

Individually material operating segments are not
aggregated for financial reporting purposes unless the
segments have similar economic characteristics and
are similar in respect of the nature of products and
services, the nature of production processes, the type or
class of customers, the methods used to distribute the
products or provide the services, and the nature of the
regulatory environment. Operating segments which are
not individually material may be aggregated if they share a
majority of these criteria.
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Notes to the Consolidated Financial Statements & Bt i SRR M=t

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

Estimates and assumptions concerning the future
and judgements are made by the management in the
preparation of the consolidated financial statements. They
affect the application of the Group’s accounting policies,
reported amounts of assets, liabilities, income and
expenses, and disclosures made. They are assessed on an
on-going basis and are based on experience and relevant
factors, including expectations of future events that are
believed to be reasonable under the circumstances.
Where appropriate, revisions to accounting estimates are
recognised in the period of revision and future periods, in
case the revision also affects future periods.

Key sources of estimation uncertainty

(i) Impairment of non-financial assets (other
than goodwill)

The Group assesses whether there are any indicators
of impairment for all non-financial assets, including
property, plant and equipment and right-of-use
assets, at the end of each reporting period in
accordance with the accounting policies as disclosed
in note 2 to the consolidated financial statements.
In determining whether an asset is impaired or the
event previously causing the impairment no longer
exists, the management has to assess whether
an event has occurred that may affect the asset
value or such event affecting the asset value has
not been in existence. If any such indication exists,
the recoverable amounts of the asset would be
determined as the greater of the fair value less costs
of disposal and value in use, the calculations of
which involve the use of estimates. Owing to inherent
risk associated with estimations in the timing and
amounts of the future cash flows and fair value less
costs of disposal, the estimated recoverable amount
of the asset may be different from the amount
actually received and profit or loss could be affected
by accuracy of the estimations.

3.

EZEgr et R HE

B B R R A il 5 A0 R AR A & #) B | B 22
BEERESAMBREABIFL - XFMH
AOBRVNABEEAKRE SRR
R BE BE BWANRAXHES
SRAREHOBE - ZFMHEE  BR
A T35 TR X ERERMNA
AR BRHEEERATHRAR/E
BEMNAREFNEY - EEENFBR
T SFHEFTRET EEET BB MR K
HIFMER - U ERT R ERKAMAE -

HATHBERZEEZRR
(i) *EWMEERBE(FEKRIN

FEBRZREPRERBREA Y
B MR M 2R B &5 ERAT
EXSREEBREDE #H
REMEREEE)RTFHER
EFR -GEETEERTELER
ELEMEHRBRENETHEES T
BRaER EEELATIGRS
BAETARTEEEEENFMHNL
TEEEBENENHREIFRE -
WEEEMNZFTR MEEZA
WmE e 8 RLAEREEKRAE
HERBERETNRSEEE
Ht B REMMEE - R EMAE
ARBRERENAABERERE
AR B R Al BEAR R AV Bl B R
BEMNMGF AU E £ 58 TR E B R
WHEBETR - BRAEX DG
AERMNTE -

EHEEEERERATE —T__FFH 127



Notes to the Consolidated Financial Statements 4= & B %% k3= Mt &

3. CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (continuea)

Key sources of estimation uncertainty
(Continued)

128

(i)

(iii)

Loss allowance for ECL

The Group’'s management estimates the loss
allowance for financial assets at amortised cost by
using various inputs and assumptions including risk
of a default and expected loss rate. The estimation
involves high degree of uncertainty which is based
on the Group's historical information, existing market
conditions as well as forward-looking estimates
at the end of each reporting period. Where the
expectation is different from the original estimate,
such difference will impact the carrying amount of
financial assets at amortised cost.

Income taxes

The Group is subject to income taxes in Hong Kong
and the PRC. The Group carefully evaluates tax
implications of transactions in accordance with the
prevailing tax regulations and makes tax provision
accordingly. However, judgement is required in
determining the Group's provision for income taxes
as there are transactions and calculations of which
the ultimate tax determination is uncertain during
the ordinary course of business. Where the final
tax outcome of these matters is different from the
amounts that were initially recorded, such differences
will impact on the income tax and deferred tax
provision in the periods in which such determination
is made.
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3. CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (continuea)

Key sources of estimation uncertainty
(Continued)

(iv)

(v)

(vi)

Useful lives of property, plant and equipment

The management determines the estimated useful
lives of the Group's property, plant and equipment
based on the historical experience of the actual
useful lives of the relevant assets of similar nature
and functions, after taking into account of estimated
technology life cycle. The estimated useful lives
could be different as a result of technical innovations
which could affect the related depreciation charges
included in profit or loss.

Acquisition of subsidiaries

The initial accounting on the acquisition of
subsidiaries involves identifying and determining
the fair value to be assigned to the identifiable
assets and liabilities of the acquired entities. The
fair values of the identified assets and liabilities and
consideration, including contingent consideration
receivable, are determined by reference to the
valuation performed by an independent professional
valuer where applicable. Any changes in assumptions
used and estimates made in determining the fair
value will impact the carrying amount of these assets
and liabilities.

Impairment of goodwill

The Group determines whether goodwill is impaired
at least on an annual basis. This requires an
estimation of the value in use of the cash-generating
units to which the goodwill is allocated. Estimating
the value in use requires the Group to make an
estimate of the expected cash flows from the
cash-generating unit and also to choose a suitable
discount rate in order to calculate the present value
of those cash flows. Details of the estimates used to
calculate the recoverable amount are given in note
17 to the consolidated financial statements.
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OPERATING SEGMENT INFORMATION

For management purposes, the Group is organised into
business units based on their products and services and
has three reportable operating segments as follows:

(@  Advertising: provision of advertising services in Hong
Kong and the PRC;

(b) Sales of vehicle: sales of new energy electric vehicle
in the PRC; and

(c)  Securities investment: securities investments and
trading of securities in Hong Kong.

In January 2021, the Group disposed of it's entire equity
interests in Success Start Limited which engaged in money
lending in Hong Kong. Accordingly, the Group’'s money
lending operation was treated as discontinued operation.
The segment information reported below does not include
any amounts for the discontinued operation.

Management monitors the results of the Group’s operating
segments separately for the purpose of making decisions
about resources allocation and performance assessment.
Segment performance is evaluated based on reportable
segment profit or loss, which is a measure of adjusted
profit or loss before income tax. The adjusted profit or
loss before income tax is measured consistently with the
Group's profit or loss before income tax except that bank
interest income, finance costs as well as head office and
corporate expenses are excluded from such measurement.
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OPERATING SEGMENT INFORMATION 4.

(Continued)

Segment assets exclude investments in associates,
investment in a joint venture, deferred tax assets,
corporate and unallocated assets and assets relating to
discontinued operation.

Segment liabilities exclude deferred tax liabilities,
convertible bonds, corporate and unallocated liabilities
and liabilities relating to discontinued operation.

(a) Segment Results
For the year ended 31 March 2022

S|
Al

PEHER (&)

DHEETBRREBERR REA
B BEERBREE LEXERKADE
BENNMEDRIEREXBABIEE °

HEEITRRBRELEHIBEEE  AJRRK
55 ERKRD EEE\{E\L/\&EE%E%H:
KEXE BB AE

ﬁ‘lﬂd)

(@) 2 HXEE
BE-—ZE-_-—F=ZA=+-—-HBL*=F
E

Sales of  Securities

Advertising vehicle investments Total
B& HEEH BERE Mgt
HK$'000 HK$'000 HK$'000 HK$'000
THER THER THERT TET
Segment revenue A HAA
Sales to external customers HETIBER 63,900 - - 63,900
Segment results NEEE 11,938 (40,330) - (28,392)
Reconciliation: HHR
Unallocated gains AP B R 2,447
Finance costs BERAK (6,883)
Corporate and other CEREMORIERSE
unallocated expenses (10,732)
Share of result of associates DB L DFIEE (481)
Loss before income tax BREERAER (44,041)
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4. OPERATING SEGMENT INFORMATION
(Continued)
(@) Segment Results (continuea)

For the year ended 31 March 2021

132

4, BREFLER (#)

(@) 7 HHEHE )
BHE-_ZEZ-_—F=A=+—81 &

g
Sales of Securities
Advertising vehicle  investments Total
B HEEH BHEERE B
HK$'000 HK$'000 HK$'000 HK$'000
TAEL TAL THET TEL
Segment revenue LELON
Sales to external customers HETHNBEP 56,100 10,986 - 67,086
Segment results DEEE 19,463 3,984 (1,399) 22,048
Reconciliation: R -
Unallocated gains RO B M E 12
Finance costs AR K (6,756)
Corporate and other PEREMARDEAZ
unallocated expenses (12,776)
Profit before income tax B P15 B AT A 2,528
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4. OPERATING SEGMENT INFORMATION 4, BEFWBER (&)
(Continued)
(b) Segment Assets and Liabilities (b) *HMEERARE
As at 31 March 2022 R-BE-_—_F=HA=+—H

Sales of  Securities

Advertising vehicle investments Total
B& HEEH BERE &gt
HK$'000 HK$'000 HK$'000 HK$'000
THERL TER TERL TER
Segment assets AHEE 70,208 71,732 - 141,940
Reconciliation: R
Corporate and other rEREMAIEEE

unallocated assets -

Total assets BEE 141,940
Segment liabilities 2HER 43,340 29,321 - 72,661
Reconciliation: HHR -

Corporate and other CEREMRHEAE

unallocated liabilities -

Total liabilities wef 72,661
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OPERATING SEGMENT INFORMATION
(Continued)
(b) Segment Assets and Liabilities
(Continued)
As at 31 March 2021

4, BREFLER (#)

(b) ?MWEEREE (@)

R-EBE-_—F=A=+—H

Sales of Securities
Advertising vehicle  investments Total
E% HEHR EHERE @ar
HK$'000 HK$'000 HK$'000 HK$'000
TEL THT TAT TAT
Segment assets TREE 17,200 62,970 55 80,225
Reconciliation: R -
Corporate and other PEREMRIEEE
unallocated assets -
Total assets BEE 80,225
Segment liabilities TBEE 43,082 578 = 43,660
Reconciliation: HHR
Corporate and other PEREMRSIERER
unallocated liabilities -
Total liabilities BaE 43,660
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4. OPERATING SEGMENT INFORMATION 4, REDWER &)
(Continued)
(c) Oother Segment Information (c) Hfbn IHE R
For the year ended 31 March 2022 BE-E-_-—f=A=+-—-HLE
E
Sales of  Securities
Advertising vehicle investments Total
B& HEER EBHERE @5t
HK$'000 HK$'000 HK$'000 HK$'000
THERL THERL TERL THERL
Depreciation of property, mE EERZETE
plant and equipment 6 529 - 535
Depreciation of right-of-use FTRELAEME
assets 881 - - 881
Impairment loss on trade EHEMFIEL
receivables HEEE 8,598 8,045 - 16,643
Impairment loss on other Hi U A 2 R E
receivables B 71 15,897 - 15,968
Additions to property, plant HENE BEREE
and equipment 22 4,432 - 4,454
Research and development RERL
expenses = 12,537 = 12,537
Goodwill kS 16,833 - - 16,833
For the year ended 31 March 2021 HE T —F=ZA=+—BI#F
I3
Sales of Securities
Advertising vehicle  investments Total
EE HEEH BHERE B
HK$'000 HK$'000 HK$'000 HK$'000
S TAL TR AT
Depreciation of property, ME - BERIBENE
plant and equipment 39 - - 39
Depreciation of right-of-use FREEAEME
assets 365 - - 365
Impairment loss on trade EHEMFIEL
receivables AEER 294 204 - 498
Gain on disposal of HET AR
subsidiaries (10,343) - - (10,343)
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OPERATING SEGMENT INFORMATION
(Continued)
Geographical information

The following table provides an analysis of the Group's
revenue from external customers from continuing
operations and non-current assets.

4.

geE>HER (#)

TREHRABAEEREFELERER
ZOBEPWARFERBEEZDHN °

2021
—E-—F

HK$'000
TAET

Revenue from external customers SIFEFW A

Hong Kong BE 63,900 56,100

The PRC m - 10,986
63,900 67,086

2022
—E__F

2021
—E - —F
HK$'000
& T

HK$°000
FTRERT

Non-current assets kRBEE

Hong Kong B 607 1,490

The PRC s 20,818 -
21,425 1,490

The geographical location of customers is based on the
location at which the services were provided or the goods
delivered. The geographical location of the non-current
assets is based on the physical and operating location of
the assets and the location of the operation to which they
are allocated, in the case of goodwill. The Company is an
investment holding company incorporated in Bermuda and
mainly operated in Hong Kong and the PRC.
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4. OPERATING SEGMENT INFORMATION 4.

(Continued)

Information about major customers

Revenue from customers of continuing operations for the
years ended 31 March 2022 and 2021 contributing over
10% of the total revenue of the Group are generated from

advertising business as follow:

Customer A
Customer B
Customer C
Customer D
Customer E
Customer F

BEPH
BFL
EEA
EFPT
BRI
EPC

rESEIWER (#)

FEEFZ2EHR

BE_ZTZ_—_F#krR=_ZE-_—%=ZAH8
Z—t+—HLEFE REELEEBARK
EEWABEPGLBBI0O%ZIFEL

BEBEPUEDT
2021
—E - —F
HK$'000
FHT
8,000 %
8,000 L3
11,000 9,100
7,900 *
8,500 -
- 7,000

e The corresponding revenue did not contribute 10% or more e
of the total revenue of the Group during the years ended 31

March 2022 and 2021.

5. REVENUE

HERATYTEERBEE TS __FK=F
=A==+t -BLEEFEASEBAKAH
0% LA £+ o

A

2021
—E-—F

HK$'000
TAET

Revenue from contracts with ERMBHREEREISHET
customers within HKFRS 15 WEFEHWA

Continuing operations HEREER

Advertising service income BEERB WA 63,900 56,100

Sales of new energy electric vehicle HEMEREFHE - 10,986
63,900 67,086

Timing of revenue recognition: WATERRRE:

A point in time K — A B - 10,986

Over the time 5 B ] 63,900 56,100
63,900 67,086
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6. OTHER INCOME 6. Hag A
2021
—E——F
HK$'000
FA T
Continuing operations FECEXR
Bank interest income |ITH B A 25 12
Exchange gain, net e H s R 2,422 =
2,447 12
7. OTHER GAIN 7. Hiwz=
2021
T —F
HK$'000
FAET
Ccontinuing operations BEREER
Gain on disposal of subsidiaries HEFARKE - 10,343
8. FINANCE COSTS 8. WERAK
2022 2021
—E__F —ETE
HK$'000 HK$'000
FER FAET
Continuing operations BEKSEER
Interest on borrowings BEF L 5,408 1,880
Interest on bonds BEHH B 1,382 1,049
Interest on convertible bonds ARRESZHE - 3,774
Interest on lease liabilities HEBENE 93 53

6,883 6,756
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9. (LOSS)/PROFIT BEFORE INCOME TAX 9. BRFEHAI(ER) RN
(Loss)/profit before income tax from continuing operations REAFECEER 2RISR (BB,
is arrived at after charging: AR AT R IE B E:

2022 2021
—E--F —E-—F
HK$°000 HK$'000
TERT FTAT
(@) Employee benefit expense (@) EEBABX
(including directors’ (BEESHS)
remuneration)
Salaries, wages and other benefits e IBERHAMETR 7,227 6,292
Retirement benefit scheme RIRBH T EIH R
contributions 628 200
7,855 6,492
(b) Other items (b) HAzEAE
Auditor’s remuneration 2 -Gl 800 620
Depreciation of property, plant and ME EERREBINE
equipment 535 39
Depreciation of right-of-use assets THREEERE 881 365
Impairment loss on trade receivables BoHRMFZEZRE
B 16,643 498
Impairment loss on other receivables Hoh fE e 5RIE 2 R A
&8 15,968 -
Research and development expenses MERT 12,537 -
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10. DIRECTORS’ REMUNERATION AND FIVE 10. EEmEeREEREESFNES
HIGHEST PAID EMPLOYEES

Directors’ remuneration for the year, disclosed pursuant to BRIBEGEM EM A M EHE B QG IKHE
the GEM Listing Rules and section 383(1) of the HKCO and BIMNERABT(HEREFTN R ER R
Part 2 of the Companies (Disclosure of Information about BlE2D R B FEESTMES T

Benefits of Directors) Regulation, is as follows:

Salaries, allowances  Retirement benefit
Fees and benefits in kind  scheme contributions Total
ika o 2ERENAE  BARASELR #it
2022 2021 2022 2021 2022 2021 2022

—8-"F -Z--% -“E-"% -F--% “B-"E _T--E |[ZBC-CE
Notes  HKS$'000 HK$'000 -~ HKS'000 HK$'000  HK$'000 HK$'000  HKS'000
e LOF8A Tar L F8A Tar | f8n Tar | TEm

Executive Directors
Mr. Hu Chao BRLE ) - - - 292 - - - 292
Mr. Wang Ronggian IRBRE (b) S - - 103 - - - 103
Mr. Chow Chi Wah Vincent AEERk (0 - - - 785 - - - 785
Mr. Tsang King Sun LHars (d) - - - 1 - - - 1
Mr. Guo Gelin PRAEE 2] - - 360 30 - - 360 3%0
Mr. Mou Zhong Wei BREEE ] - - 240 148 - - 240 148
Mr. Deng Li BEgs @® - - 240 54 - - 240 54
- - 340 1,743 - - 340 1,743
Non-executive Director ¥ HTEE
Mr. Wang Dequn IEEEE ] - - - 12 - = - 12
M. Li Guang Ying E3 4-Fikd () - - 120 12 - - 120 12
Mr. Wang Hang Jing IESRAE () - - 120 11 - - 120 11
Mr. Wang Qiang Ttk 1§ - - 108 74 - - 108 7
Mr Mei Ka | BRELE () - - - 15 - - - 15
M. Kuang Quan Zhuang BEt LA m) - - 120 7 - - 120 7
Mr. Wen lingzhou BENTE ) = = = = = = = =
- - 468 205 - - 468 265
Independent Non- BUHTES
executive Directors
Mr. Lee Chi Hwa Joshua ZRERE n) 50 120 - - - - 50 120
Mr. Wong Ching Keung TE®R%EE 0 - 187 - - - - - 187
Ms. Ng Yin Ling Elaine REALT ) - K] - - - - - Kl
Dr. Santos Antonio Maria HEERL o) - 87 - - - - - 87
Mr. Luo Ji Bask ) 120 74 - - - - 120 7
Ms. Wu Hong RELt ) 120 9 - - - - 120 9
M. Li Jian Xing FRMO%E t 240 17 - - - - 240 7
M. Wu Bin REXE 0 80 - - - - - 80 -
610 524 - - - - 610 524
Total it 610 524 1,308 2,008 - - 1,918 2532
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10. DIRECTORS’ REMUNERATION AND FIVE
HIGHEST PAID EMPLOYEES (continued)

Notes:

@)

Mr. Hu Chao resigned on 14 December 2020.

Mr. Wang Ronggian resigned on 19 June 2020.

Mr. Chow Chi Wah Vincent was appointed on 25 June 2019
and resigned on 23 November 2020.

Mr. Tsang King Sun was appointed on 2 July 2019 and
resigned on 10 February 2020.

Mr. Guo Gelin was appointed on 27 February 2020.

Mr. Mou Zhong Wei was appointed on 19 August 2020.

Mr. Deng Li was appointed on 11 January 2021.

Mr. Wang Dequn was appointed as an Executive Director

on 1 November 2018, re-designated to a Non-executive
Director on 17 April 2019 and resigned on 6 August 2020.

Mr. Li Guang Ying was appointed on 23 February 2021.

10. EEMEeERTEESTFHES

(4&)

B 3

() WMBAENR-_ZE-_ZTE+-A+MmAH
£ -

by IRBEEAEANVR-_ZE-_ZEAT+NAH
£ -

© RBEELER-_ZE—AESNA-+AHH
HE - YRZFT=ZFTF+—-—A=+=H
BH{T -

d) EHRZEER-_ZT—NAFELA-BHET"
IHR-_ZTE-_TF_A+HEIT-

() BHEHMEENR-_ZT-_ZTF_F_++H
HAE o

H &sABEER-_Z-_ZFENA+AAH
£ -

(g HBEEN-_T-_—F—HF+—BHE-

IRBEAEER-_ZE-N\F+—-A—HH
EFRTESE R-T-NAFOA++LH
ERERFUTEST IR _T_FF
NRARBEE -

EREEER-B_—F_A=1=H
HE o
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10. DIRECTORS’ REMUNERATION AND FIVE
HIGHEST PAID EMPLOYEES (continued)

Notes: (Continued)

0] Mr. Wang Han Jing was appointed on 25 February 2021.
(k) Mr. Wang Qiang resigned on 23 February 2022.
() Mr. Mei Ka Ji was appointed on 11 January 2021 and

resigned on 23 February 2021.

(m)  Mr. Kuang Quan Zhuang was appointed on 11 January 2021.

(n)  Mr. Lee Chi Hwa Joshua resigned on 31 May 2021.

(0)  Mr. Wong Ching Keung resigned on 1 March 2021.

(p)  Ms. Ng Yin Ling Elaine was appointed on 9 July 2019 and
resigned on 30 June 2020.

()  Dr. Santos Antonio Maria was appointed on 9 July 2019 and
resigned on 20 November 2020.

(r Mr. Luo Ji was appointed on 19 August 2020.
(s) Ms. Wu Hong was appointed on 4 March 2021.
(t) Mr. Li Jian Xing was appointed on 5 March 2021.

(u)  Mr. Wu Bin was appointed on 25 June 2021 and resigned on
23 February 2022.

(v)  Mr. Wen Jingzhou was appointed on 29 June 2021 and

resigned on 18 November 2021.

There was no arrangement under which a director waived
or agreed to waive any remuneration during the year (2021:
Nil).
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10. EEMeRIERSFMES

(&)

B & (A2

0]

FES AR _E-_—F_A-+HA
HAE o

FTRAERSE-Z_F_A=+=H#
£ -

BEBEEER T _—F—F+—AH
FrYIR-B-—F-A-+=BEIT -

BREMALERZT_—F—A+—BH
£ o

FPEEXER_T_—FRA=+—H
B (E o

FTEREENRZZE_—F=F—BEHE -

REMEZRLITRZTE-NLEFELANBRE
TR-ZZE-_ZEFA=+H&HT -

MHMEEBLTR-_Z—hELALBERET -
WRZZEZTEF+—AZ+HEE -

BEEEAR-Z-_ZFNATNBALIE -

RAZTHRZT—F=AWEBHE -

FRITEERZT_—F=ARAHIE -

REBEEER-_E-_—FXA-+HAH
F UYRZZFZZF_A=+=HEHT -

/mﬁaﬂ%i —7— ﬁz/\ﬁ +j‘LE
HE ¥R -_—F+—F+N\H#&
£ -
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Notes to the Consolidated Financial Statements 4= & B #3& & M5t

10. DIRECTORS’ REMUNERATION AND FIVE
HIGHEST PAID EMPLOYEES (continued)

The five highest paid employees during the year included
one (2021: one) Director, details of whose remuneration
are set out above. Details of the remuneration for the year
of the remaining four (2021: four) highest paid employees,
which were individually within HK$1,000,000, are as
follows:

10.EEMEREEBEFTHMES
()
AEEREREHHRARE AT
—oF-R)EF REZMEHABR
REX - AFEBRTHA(ZT=—4F;
mE)REHHEERSEAS RSN
1,000,000 7). 2 % B 5 1B 40 T -

2022 2021
—E=-—F —E - —F
HK$'000

FH T

HK$°000
FTER

Salaries, allowances and benefits inkind &% - ZEBEEEWH =R 1,680 1,700
Retirement benefit scheme contributions iR K18 ¥ 5 21 3% 54 69
1,734 1,769

During the years ended 31 March 2022 and 2021, no
emoluments were paid by the Group to any of the Directors
or the five highest paid employees as an inducement to
join or upon joining the Group or as compensation for l0ss
of office.

11. INCOME TAX EXPENSE

B 3 % R
BRMEH

Current tax
Hong Kong Profit Tax
PRC Enterprise Income Tax

TEEXMEN

HE_Z-_—_FRrR=-_Z=—F=ZAH
=+ —HLFE AEEHMERTMNE
ER AR FNEEINEMNMNE -
EAEMAREBE R MALAEE R 2 &
Bhok kB m (E o

M. FEHRAX

2021
—E-—F

HK$'000
TAT

280 =
= 156

On 21 March 2018, the Hong Kong Legislative Council
passed The Inland Revenue (Amendment) (No.7) Bill 2017
(the “Bill") which introduces the two-tiered profits tax
rates regime. The Bill was signed into law on 28 March
2018 and was gazetted on the following day. Under the
two-tiered profits tax rates regime, the first HK$2 million of
profits of the qualifying group entity will be taxed at 8.25%,
and profits above HK$2 million will be taxed at 16.5%. The
profits of group entities not qualifying for the two-tiered
profits tax rates regime will continue to be taxed at a flat
rate of 16.5%.

RZTE-—NF=ZA=Z+—8  FBLE
BB _FT-LEBRBUEID(FHE7HR)
FEHERMEPIESR] - A3 ANEH
MAE - FHERR_-_FT-NF=H
“TN\BREXRSZERE YNBHER
HBIE - -RENESHBMRS - 2EBZ
SEERE200BETENZHEHS
8.25% - M B iB200& /8 T @ Al 2 B = 7
£316.5% ° R & F 15 7 M AR sl 2 &
BB A A% 4 4B DA B — T R16.5% R Tt °
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11. INCOME TAX EXPENSE (continued) 1. 88X
The provision for PRC Enterprise Income Tax is calculated FRECEMGHBEEDIRE+HHNAH
at the standard rate of 25% on the estimated assessable FREBBRARROMETE Z2ZEEHREK
income as determined in accordance with the relevant 25% * L HETERH U AGTE -

income tax rules and regulations of the PRC.

The directors considered the amount involved upon EERA BHEMNEHMES R R
implementation of the two-tiered profit tax rates regime CTRHRESKEVBFREMEATERN - &
as insignificant to the consolidated financial statements. BRIBERMEFEOMEFERTFEN
Hong Kong Tax is calculated at 16.5% of the estimated 16.5%5T & o

assessable profit for both years.

Reconciliation between the income tax expense and the RERBEGECEHATEASE
Group's loss before tax from continuing operations at BEKEENHEA ZRBAIER Y
applicable tax rates is as follows: R
2021
—E-—F
HK$'000
FET
(Loss)/profit before income tax from SEREEB RGBT
continuing operations (EB18) & F (44,041) 2,528
Tax calculated at applicable tax rate REARERSEIME (10,927) 670
Tax effect of non-taxable income BERBTBRAZBHBEE (605) (2,354)
Tax effect of non-deductible expenses AN BB & 2,204 164
Tax effect of unused tax losses not RERRDAMEBEZ
recognised MG e 4,040 1,676
Tax effect of deductible temporary RERANREFERE 2
difference not recognised Mg e 7,416 -
Utilisation of tax losses previously not BRABAARERBIBEEE
recognised (1,848) -
Income tax expense PrEHRAX 280 156
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1. INCOME TAX EXPENSE (continuea)

12.

Deferred tax asset in respect of unused tax losses has not
been recognised in the consolidated financial statements
due to the unpredictability of future profit streams against
which the tax losses can be utilised. The tax losses of the
subsidiaries operating in the PRC can be carried forward
for 5 years, while tax losses of the companies within the
Group operating in Hong Kong can carry forward their tax
losses indefinitely under the current tax legislation.

At the end of the reporting period, the Group has
unutilised tax losses of approximately HK$23,047,000
(2021: approximately HK$11,444,000) and deductible
temporary differences mainly related to impairment loss
on trade and other receivables amounted to approximately
HK$17,141,000 (2021: nil) and approximately HK$15,968,000
(2021: nil), respectively available for offset against future
profits. No deferred tax asset has been recognised
in respect of such losses and deductible temporary
difference due to the unpredictability of future profit
streams in the years ended 31 March 2022 and 2021.
Included in the unrecognised tax losses were losses
of approximately HK$23,047,000 (2021. approximately
HK$245,000 that would expire in the years of 2021 to 2025)
that will expire in the years of 2022 to 2026. Other losses
may be carried forward indefinitely.

DISCONTINUED OPERATION

On 1 January 2021, the Group entered into a conditional
sale and purchase agreement to dispose the entire equity
interest in Success Start Limited (“Success Start”), a
wholly-owned subsidiary of the Company which carried
out the money lending operations, and a sale loan due by
Success Start at total consideration of HK$1. The disposal
of money lending operations was consistent with the
Group's long-term policy to focus its activities on the
Group's other business. The disposal was completed on 1
January 2021, on which date the control of money lending
operations ceased.

1.

12. 2

St s R R I RE

FrEB<®

F 7 A B A B A S 1R 2 R RO AR
AEA MY BRGEAMBRERARER
FRADARBERIETERBEEE -
RPBEREsTFRAZIMBBENGE
hE - MRERITHEBEL  REEL
BZAEEETRRA ZHBEIRAIER
Hy 4

RBREBR AEBRFHREBIE
%) /23,047000%8 T(Z 2 = — F: 4
11,444,000 ) R T EH B Z R HME
uﬁthlﬁifzfﬁﬁﬂéﬁﬁﬁEﬁ‘Huﬁﬁﬁﬁ%%gﬁ

5 B4 A17,141,00058 T (=T —— 4 « )
&15,%8,000,% T(ZEZ—F:8|) 7

AREHEAREZN BRBE_ZT_C
FRZFZ-F=ZA=1+—HLFER
Fom MmN A TER - MW EERE BES

BRAMBEREZRIREEHRBREE -
R HE R B IE B 1B B ¥R &5 1823,047,00078
TT(ZF = — % : £9245,000% 7T+ B =
T_—¢I_7_£¢ ) BN -F
E-TRFRH - HMEEA
e EIRE -

RIEREER
R_F_—F—A—B AXKEETILA
FHEEHSE HELEREBEBZA
RAEZEFRAAABERAR(LED
E‘J%*Bﬂx$ﬁ£\uﬁa_% ERZHEE
CRREBERIET HEREXHFTA
K’EIH HEBEHEINAEEEAM
EBzRBERR - HEER T _— i

E”>

—A—BZEK MEXRBOEHENE
A& LE -
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12. DISCONTINUED OPERATION (continuea) 12. ERIEREEK »)
The carrying amounts of the assets and liabilities of REERR ABEEEEREBELZ
Success Start at the date of disposal were as follows: BREEWT:
2021
—E_—F
HK$'000
FET
Cash and cash equivalents RekBE2EED 1
Other payables and accruals HEMEMAMREREER (8)
Net asset disposed of BEHEEEFHE 3
Loss on disposal of Success Start HERABZEE
2021
—E-—F
HK$'000
FH&E T
Net asset disposed of BEHEEEFHE 3
Loss on disposal of money lending business HERBEXEB2EBE 3
Net cash outflow arising on disposal HEEENREAREFE
2021
—E_—F
HK$'000
FHE T
Less: cash and cash equivalents balances BEEReMBRSEEDEH
disposed an
Net cash outflow arising from the disposal HEMEE RS RN FE (11)
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12. DISCONTINUED OPERATION (continuea) 12. BERIEREEK #)
Profit for the year from the discontinued operations are FARBERIEKEEB 2 &N DT
analysed as follows: ™
2021
—E_—F
HK$'000
FAT
Profit for the year from money lending business 4 A MR 1& 3 75 % F 17
Loss on disposal of money lending business HENEXEBEE 3)
Profit for the year from discontinued operation 28 B 4 | &£ & 2 7% 6 F A% 7 14
The result of the discontinued operations for the year, FAERIEREEB CEBEBTALSE
which have been included in the consolidated income WARILH AT

statement, were as follows:

Revenue Ik 2= 426
Cost of sales and services HE R RS =
Gross profit E 426
Other loss, net Hi BB FE (406)
Administrative expenses THAX 3)
Profit before tax BR A% Al & A 17
Income tax expense FrEfimX =
Profit for the year of money lending business F N R E 35 = T 17
Loss on disposal of money lending business LEREEBER 3)
Profit for the year from discontinued operation REBE & IFELEKHF A& A 14

Profit for the year from discontinued operation A TA T EEF AR E
attributable to: BRI EEB R A
Oowners of the Company KRAREE A 14
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12. DISCONTINUED OPERATION (continuea) 12. ERIEREEK »)
Profit/(loss) for the year from discontinued operations has FRRADKRIECEEBZ%F(EE)
been arrived at after charging/(crediting): TN/ (GEA) T2 S HE FE B
2021
—E_—F
HK$'000
FAT
Discontinued operation ERIEEEER
Impairment loss on loan receivable EWER 2 REEE 406
Cash flows of the discontinued operation for the year were FRNRACKRIECEEB 2RSS REDN
as follows: ™

2021
—E-—F

HK$'000
FAET
Net cash generated from operating activities KEFHMBREESFE =

Net cash generated from investing activities KEEZHAERSFE =
Net cash generated from financing activities BEESMERSFE =
Net cash inflow BEmAFHE =
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14.

Notes to the Consolidated Financial Statements 4= & B #3& & M5t

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

Basic (loss)/earnings per share is calculated by dividing
the (loss)/profit attributable to owners of the Company by
the weighted average number of ordinary shares in issue
during the year.

13.

RRARERAREEZR(E
B’), B

FRER(ER),/ BANRFARNQRE
BARE(BER),SFNRUABEBRTER
Bz EFEHEFE -

2022
—E__F

2021
—T - —4F
HK$'000
FET

HK$°000
FER

(Loss)/profit attributable to AAREEAEL(EFE)
owners of the Company s F
- From continuing operations -REFERLEED (44,321) 2,372
- From discontinued operation - REBRIEEEER - 14
(44,321) 2,386
Number of shares ROEE '000 ‘000
T TR
Weighted average number of ordinary BETEBRMEFSE
shares in issue 7,311,561 5,961,225

Diluted loss per share for the year ended 31 March 2022
is the same as the basic loss per share as there are no
dilutive potential ordinary shares in existence during the
year.

No adjustment has been made to the basic earnings
per share amounts presented for the year ended 31
March 2021 in respect of a dilution as the impact of the
convertible bonds outstanding had an anti-dilutive effect.

DIVIDEND

The Board does not recommend the payment of any
dividend for the financial year ended 31 March 2022 (2021:
nil).

14.

HE _Z-_—_F#=ZA=+—HIFEE
BE#EEIEBEEREABEMRAR A4
AEETGFEEBEZENBELEBR -

HREREETREEFARBEY
E BABHRBFHEE_FT_—F=
A=+t —BLEEMEIZz28RELRR
MEBIELHE -

Eﬁ/%\
EEeVTEZBRNBEE_TS-_—_F=ZA
Tt BULUBEEIMNIARE(ZE
T—F i 4E) e
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15. PROPERTY, PLANT AND EQUIPMENT

150

15. M5 - BERRE

Furniture,
Leasehold fixtures and Motor
improvements equipment vehicle Total
HENELE Be=E h
HK$'000 HK$'000 HK$'000 HK$'000
TAT TATL FEL TAEL
Cost KA
As at 31 March 2020 RZZE-F4=A=+-H 503 5,380 - 5,383
Additions 2 - 22 - 22
Disposal HE (188) S - (188)
Written off ik (15) (37) = (52)
Disposal of a subsidiary HE-FFAH (300) (5,343) S (5,643)
As at 31 March 2021 RZBZ-FZA=1-H - 2 - 2
Additions -] 546 129 3,779 4,454
Exchange alignment EHAE 9 2 62 73
As at 31 March 2022 R-ZE--§=fA=1-H 555 153 3,841 4,549
Accumulated depreciation and ZHHERAE
impairment
As at 31 March 2020 W-E-Z€#=F=+-H 476 5,349 - 5825
Depreciation ne& 27 12 = 39
Disposal HE (188) = - (188)
Written off ik (15) (37) = (52)
Disposal of a subsidiary HE-BFAHF (300) (5323 = (5,623)
As at 31 March 2021 RZE--5=A=1+-H - 1 - 1
Depreciation & 199 37 299 535
Exchange alignment EHHE 3 1 5 9
As at 31 March 2022 R-E--#=A=+-H 202 39 304 545
Carrying amount REE
As at 31 March 2022 R-ZE--E=f=1-H 353 114 3,537 4,004
As at 31 March 2021 RZEZ-F=A=+—-H - 21 - 21
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16. RIGHT-OF-USE ASSETS 16. EFREEE
Office premises
WAEYE
HK$'000
FAET
As at 31 March 2020 and 1 April 2020 N-ZE-_FTF=ZA=1+—HK
—TE-ZTFEMA—AR 54
Addition B 1,935
Depreciation charge during the year FAFER (365)
Disposal of subsidiaries HEFRAF (155)
As at 31 March 2021 and 1 April 2021 R-EBE-_—F=A=+—HEK
—ZE-—FMA—H 1,469
Depreciation charge during the year FRAFERX (881)
As at 31 March 2022 R-ZE-_-_H£=HF=+—H 588
The Group leases office premises for its operations. The AEEBHERLEWENETLEE - H
contract is entered into for a fixed term of two years. EEANSMFEREF BT -
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17.

152

GOODWILL

FREE YRR
e e G R

Reconciliation of carrying amount:
At the beginning of the reporting period
Additions-acquisition of subsidiaries

2022
—E=-=

HK$'000
FTERT

R — W B F 2w (Ff £30)

(Note 30) 16,833
At the end of the reporting period RB|BEHK 16,833
Cost DN 16,833
Accumulated impairment losses 25 BEEE =

16,833

On 21 March 2022, the Group acquired 51% interests in
Beijing Creative Communication International Culture
Media Co., Ltd. (“Beijing Creative”) and its subsidiaries
(collectively referred to as the “Beijing Creative Group”)
at a cash consideration of RMB12,750,000 (equivalent to
approximately HK$15,725,000). The Beijing Creative Group
is principally engaged in advertising services. The excess
of the consideration transferred over the acquisition-
date fair values of the identifiable assets acquired and the
liabilities assumed of approximately HK$16,833,000 was
recognised as goodwill, which represented by the benefits
originated from the business potential of the advertising
services and some potential contracts which are still
under negotiation with prospective new customers as at
the date of acquisition, expected synergies, future market
development and assembled workforce of the acquired
business. These benefits are not recognised separately
from goodwill because they do not meet the recognition
criteria for identifiable intangible assets. None of the
goodwill recognised is expected to be deductible for
income tax purposes. Details of the acquisition are set out
in note 30 to the consolidated financial statements.
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17. GOODWILL (continuea)

For the purpose of impairment testing, the net carrying
amount of the goodwill has been allocated to the cash
generating unit ("CGU") relating to the business of
advertising.

The Group has engaged Ravia Global Appraisal Advisory
Limited ("Ravia”) to perform an appraisal of the recoverable
amount of the CGU arising from advertising at the end of
the reporting period. The recoverable amount of CGU is
the higher of the value-in-use and the fair value less cost
of disposal.

At the end of the reporting period, the recoverable
amount of CGU was determined based on the value-in-use
calculation. The value-in-use calculation used discounted
future cash flow model based on financial budgets
approved by management covering a five-year period
and a pre-tax discount rate of 14.3%. Cash flows beyond
five-year period is extrapolated using a steady growth
rate of 2.0%. Cash flow projections for the CGU are based
on the expected terminal growth rate, gross margin and
sales growth rate during the budget period, which were
determined based on past performance of the Beijing
Creative Group and the management’s expectations for
the market development.

The key assumptions used in the value-in-use calculation
are discount rate and long-term growth rate. The
management estimates discount rates using pre-tax rates
that reflect current market assessments of the time value
of money and the risks specific to the CGU. The long-term
growth rate is estimated with reference to industry growth
forecasts.

Management believes that any reasonably possible change
in any of the assumptions would not cause the recoverable
amount of the CGU to fall below the carrying amount of
the CGU and no impairment was made during the year
ended 31 March 2022.

17. 58 (&)

BRERNEME BENKREFECSE
MO EARESEBNRSELESM
(ReELEBM])-

AEBECZERERMFAGERERA
AmEDEREHRRMELBRSES
BUumal@mSBETHMGE REESL
BumAkonsER/ERHEERARE
BMEERAZESE -

RBERR BEEREELEELNAR
DeBEREECREEHEEE - £AE
B ERABRARKREREEE  Z
BEENEBEERAEANRELFHON
BIRE M AR E R143% - BB AF
HiEg IR & 8 £ F2.0% 1 18 E 18 & K
Heh ReELEMUMNRSRERNA
ERBEHANERERERE . EF
RMPERZRE  RFEEXTNREL
REEEEBREXEMEEEHMS %
ENFBEHET -

EREEAERAEIERRAMRER
B R K o B IR B 58 P B AR K AR A
BB SR IR M AT 45
HEERRRSELENSTRR LT
e BRESETEERENTHRY
BEE -

EREERABEMEBAEBRLIESE
BHIGEYREELAEMNNAIDKE
BERERANBCELEUNEEE  BRE
ECE - CEFE-ZR=+—HIEFEENE
EHIRE °
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18. INVESTMENTS IN ASSOCIATES

FLEMEREKA
D6 E R

Cost of investment, unlisted
Share of loss

18. REME QR ZRE

2022 2021
—EgE-= —E-—F
HK$'000 HK$'000
FE T FHET
481 -

(481) -

Particulars of the Group's associates are as follows:

Place of registration Particulars of
registered capital

and business

dfREREH

Name of associates
BENAER TEMERERE

(@ The PRC
HE

Shenzhen Xingnuoyun
Future Investment Co., Ltd
("Xingnuoyun")

RIMEZERRRE
ERAR(EHE]

Shenzhen Nuoton Digital ()
Technology Investment
Co, Ltd.

AERBERRRE
BRAR

RMB1,000,000
A K ¥1,000,0007

The PRC
G

RMB1,000,000
A K #1,000,0007C

Notes:

(@ On 20 May 2021, the Group entered into a sales and
purchase agreement with an independent third party in
the PRC to acquire 40% of equity interests in Xingnuoyun
at a consideration of approximately RMB2,000 (equivalent
to approximately HK$3,000). On 30 June 2021, the Group
made capital injection of RMB400,000 (equivalent to
approximately to HK$481,000).

(b)  The company was set up on 3 Nov 2021 by the Group
with two independent third parties in the PRC, of which
the Group agrees to contribute an aggregate cash capital
injection of RMB400,000 (equivalent to approximately
HK$493,000). The company has been dormant since its
incorporation. Up to the date of this report, such cash
capital injection was not yet made.

All of the associates are accounted for using the equity
method in the consolidated financial statements.
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AEBZBERAFHBET:

—E-C

Percentage of ownership
interest attributable

Principal
activities

TEXRH

to the Group
KEBELERE
ERZAMN

2022 ‘ 2021

— -
<

40% Investment
holding
REER
40% - Dormant
Fx

—E-—FRA-1+H AEEHEFEH
BYUE=ZFHFTEENMSE  UOAR
¥ 2,000 T (FHE R4 3,000% 7T) /9K
BWEEHENIONRE R ——
FRAZTB TEBIAERAARE
400,0007T (18 & 7 47481,000% 7T) °

ZABHAAEEEMETRABLE =
FE-_T-_—F+—HA=AKL HHF
AEBREEMATRESERAARE
400,0007T (F & 1 #9493,0007 JT) ° #%
ARIEAMEIREEE - BEARSE
BEf - WREHMEBEE -

FREBEREEBEDRERREMBER
=INER -



18. INVESTMENTS IN ASSOCIATES (continued) 18. REMERR 2 RE#)
EMAEEBREARZMBEANMER

The summarised financial information of the Group's

Notes to the Consolidated Financial Statements 4= & B #3& & M5t

associates that are not individually material is set out AT
below:
As at 31 March 2022 Xingnuoyun
R-ZE-_—_=HA=+—H E#E
HK$'000
FEx
Total assets wEE =5
Total liabilities BEfE =
Net assets FEE =+
Group’s ownership interests KEBEFEEER 40%
Group’s share of net assets of an associate AEBDh—HBERRZFEE —*
Period from 20 May 2021 to —E--FFEA=-+HZE
31 March 2022 —E__f=A=+-HHH
Revenue N -
Loss and total comprehensive expense HAEEE2mAS B
for the period (1,213)
Group’s share of results of an associate for the AEBD(h—HEBE AR M
period E (485)
Unrecognised share of loss of the associate D —HEE AR 2 RKERER (4)

*

Represented amount less than HK$1,000.

* EEBEALM0008 T -
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19. INVESTMENT IN A JOINT VENTURE 19. RA—BEELEZRE
2021
—T
HK$'000
FABT
Unlisted shares, at cost EEMRG AR - -
Details of the joint venture at the end of the reporting RBERRNELECEFBOT

period is as follows:

Principal place

of business Particulars Proportion of value of
Name of and place of of registered  issued/registered capital held
joint venture incorporation capital by the Company Principal activities
TEEERER KAFBAEW
BELEER oF f AR 32 3t 2 M EARFEE BRI/ EMERNERLA TEER
Directly Indirectly
E# &

Jilin Wanding Magnetic -~ The PRC RMB10,000,000 = 30%  Scientific research and
Energy Research H A R #10,000,0007T technology services
Institute (Limited BB A i AR 7
Partnership) ES

ENEERUEHER
(BRAER)

The above joint venture is accounted for using the equity TREECEGTARRENAEEES
method in the Group’s consolidated financial statements. g sRER AR -

156 Farnova Group Holdings Limited Annual Report 2022



Notes to the Consolidated Financial Statements 4= & B #3& & M5t

19. INVESTMENT IN A JOINT VENTURE

(Continued)

On 21 July 2021, an directly wholly-owned subsidiary of the
Company, Shenzhen Haidemu Green Technology Co. Ltd
("Haidemu"”) entered into an agreement (the “JV Formation
Agreement”) with an independent third party, Jilin Wanding
Holdings Group Company Limited (“Wanding Holdings
Group”), to jointly form a joint venture, Jilin Wanding
Magnetic Energy Research Institute (Limited Partnership)
("Wanding Research Institute”). Pursuant to the JV
Formation Agreement, Haidemu agrees to contribute
the aggregate cash capital injection of RMB3,000,000
(equivalent to approximately HK$3,699,000), being 30%
equity interest in Wanding Research Institute. Up to the
date of this report, such capital injection was not yet
made.

The Group holds 30% of ownership interest of Wanding
Research Institute. However, pursuant to the JV Formation
Agreement, the Group has the joint control over Wanding
Research Institute because the joint venture partners
resolution will be effective only when approved by all
partners.

Wanding Research Institute is engaged in engineering
and technology research and trial development;
energy recovery system research and development;
technology services, technology development, technology
consultation, technology exchange, technology transfer
and technology promotion.

The joint venture has not yet commenced any business
activity since its incorporation.

20. TRADE RECEIVABLES

19.

20.

R-HAECEIREW
R2021F7R8218 KRR EEE2ETFA
ARNMEERRRABFEERARE
ERDEBYE AT NEBERERE
BEERAR(BREREEDI L HH
(MVE D LRI —HEE R
EMEERUETERERAGR)(E
BHER]) - BBIVK 3 - 5=
AEEARESEALRAFARES000,000
T (8 & W 493,699,0005 7T) © BN & S8
FPTMI30% A1 - B EARNREBEH - &%
EAMATA ©

AEEREERMEREERERD
30% ° AT RIBIVEK L AEE
LESMREEFEARZENE BAE
ERHRBRENESHMEARANE
ERBTERM -

B QAT T BT A 3 T2 A0 R AT AT A0 L BB
ER REEQMEKERSME RWMRE
BB - BRITEEE - BT - Bl
iR RTHEE -

BECEBETMAL AR RFRE
MEHEE -

B 5 EWKE

2022
—_sE=-=

HK$°000
FER

Trade receivables =Y & e 73,205 23,562
Less: Allowance for credit losses B EEBEREE 35(a)(iii) (17,141) (498)
56,064 23,064
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20.

158

TRADE RECEIVABLES (continuea)

Aging analysis

The Group’s credit terms with its customers generally
range from 30 days to 180 days (2021. 30 days to 180
days). The Group seeks to apply strict control over
its outstanding receivables and has a credit control
department to minimise credit risk. Overdue balances
are reviewed regularly by senior management. As at the
end of the reporting period, an aging analysis of the trade
receivables, net of provision presented based on the
respective dates on which revenue was recognised, are as
follows:

20 EZEWARIE %)

R 2 AT
AEBHRTERPZEEH RN FI0
KXEIBOKR(ZEZ—4F : 30K B180K) °
AREBESKERIEHERERERFRIE -
WHRIZEEESIBEEERRBEE&IE -
BHAESEeREEBTHERN PR
LHIR BHEIEIE Z R &R D3
BT AR 2 BB T2 2 i)
i

2022
—=E-=

HK$'000

FET
Within 30 days 30 3,736 8,224
31-90 days 31E90K 20,868 12,840
91-180 days 91E2180K 17,486 700
Over 180 days 180K A £ 13,974 1,300
56,064 23,064
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21. PREPAYMENTS, DEPOSITS AND OTHER
RECEIVABLES

21. FARE - BE K H A& WK
|

Deposits i dcra 3,552 3,549
Prepayment paid to suppliers XA Tt EE A

SRR 37,310 22,165

Loan to third parties (note a) mE =7 ER(MFa) 9,607 X

Value-add-tax receivable fE W E B 1,064 706

Other receivables (note b) H b i U 338 (BT 35 D) 23,508 2,467

Other prepaid expenses HEMFEMREX 1,259 1,601

76,300 30,488

Less: Allowance for credit losses B EEBERSE 35(a)(iii) (15,968) A

60,332 30,488

Notes: B 5 -

(@ The amounts due are unsecured, interest-free and (@ EURFEAEEHR LEREAR—F
repayable within one year. The Group does not hold NEEBR AEBUWENRZSHEHRETSE
any collateral over these balances. One of the loans to EEERR ERF—HRAEZ=FERLN
third parties amounted to approximately RMB1,700,000 A R #1,700,0007T (48 & % £92,097,000

(equivalent to approximately HK$2,097,000) was
subsequently repaid.

(b)  As at 31 March 2022, included in other receivables were
(i) an advance to an independent third party (the “Debtor”)
with carrying amount of RMB10,000,000 (equivalent to
approximately HK$12,333,000) and (i) payment to a supplier
(the “Supplier”) with carrying amount of RMB6,340,000
(equivalent to approximately HK$7,819,000), over which
the Group does not hold any collateral. Such payment was
subsequently fully refunded to the Group.

During the year ended 31 March 2022, as there have been
logistics and production challenges resulting from the
COVID-19 pandemic in the PRC, the Group has mutually
agreed with the Debtor to terminate the procurement
contract, which was entered into in January 2021 and
prepayment of RMB10,000,000 (equivalent to approximately
HK$11,905,000) was made as at 31 March 2021, without
any penalty. The amount due has been reclassified from
prepayment to other receivables accordingly. The Group
has been trying its best effort to demand the repayment
of the outstanding amount, however, the Group cannot
reach a settlement plan with the Debtor. The management
of the Group considers that such Debtor is in financial
difficulties and therefore impairment loss of RMB10,000,000
(equivalent to approximately HK$12,333,000) was provided
in profit or loss during the year ended 31 March 2022.

Details of impairment assessment are set out in note 35(a)
(iii).

BL)ERETHEE -

R-ZB-_—_F=A=+—8 HiEWK
FERENE—BBYE=ZH ([EBHAD
23 BREE A A R%10,000,0007T (18
& 7 #912,333,0007% JT) K (i) [ — £ 37
EE(HERDNR EEEAARE
6,340,0007T (48 & 7 497,819,000 7T )
AEBVEEAETMERD - 2N
HERBHRETFTASEH -

A EP B CoVID- 19& I%%G%m &E
RS AEBREBFEAEXRBE
RZE——F— HJMEEKZE
fi_ﬂ_+ AELEAREAR
#10,000,0007T (48 & # %@11,905,000;‘%
ﬁ)aﬁwﬁAm BESE SEHEH

ENRBREMEABMNREEH ‘*EJ%

-

ﬁm%%ﬂﬁ AEEB-—EHBHERE
BREEXRE AWM AEBEREH
EHEANEXNFRTE - AEEEEE
REBZEBABATBERE B
BE-_ZT-_—F#=-A=+—HItEER
BT E B 1B A R #10,000,0007T

(#8871 4912,333,000/ 7T) °

BB R 1d 2 5 15 3 BY 5E35(a)ii) ©
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22. CASH AND CASH EQUIVALENTS 2. REeRBEEEEY
2021
T —F
HK$'000
FHT
Cash and bank balances Re MRITER
Denominated in HKD LA TTEHE 3,872 326
Denominated in RMB KARESAE 247 24,857
4,119 25,183
Cash at banks earns interest at floating rates based on RITHRESBRBEEARTERIERIZZE
daily bank deposit rates. The bank balances are deposited FEBOAE - RITEBR DI HFEHAREE
with creditworthy banks with no recent history of default. RFBF AV EENT SR ZRIT -
23. TRADE PAYABLES 23. EZENRIE
Based on the invoice date, the aging analysis of the trade BEZFZEDH BES5ENREZERD
payables is as follows: IR NE

Within 30 days 30K A 699 -
31-90 days 31E290K 2,821 19,677
91-180 days 912180k 8,275 1,800
Over 180 days 180K A £ 5,194 300
16,989 21,777
The Group's credit terms generally range from 30 to 60 AEBEBEER REZEAHEFT  —K
days (2021: 30 to 60 days) from the invoice date. MFI0E60KR(ZFEZ—%F : 30E60K) °
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24. OTHER PAYABLES AND ACCRUALS

24, HtENREAREFER

Salaries and welfare payables FEREMNENE 5,004 1,331
Accrued consultancy fees FEEHEE R & 2,752 1,810
Contract liabilities (note a) AHBEMF) 773 o
Amount due to a non-controlling ENFRA—BIEERRKRE

shareholder of a subsidiary SKIE (M 5ED)

(note b) 15,985 -
Other accrued expenses Hib 4,202 4,045
Other payables H fth pE T 3R 1E 7,342 5,195

36,058 12,381
Notes: Bt st

(@)

As at 31 March 2022, contract liabilities of approximately
HK$773,000 (2021: nil) represented deposits received from
customers on advertising service. The Group expects the
transaction price of approximately HK$773,000 allocated to
the unsatisfied performance obligations will be recognised
as revenue within one year or less.

Included in the amount due to a non-controlling shareholder
of a subsidiary was the consideration payable of
approximately RMB12,150,000 (equivalent to approximately
HK$14,985,000) for acquisition of subsidiaries. Details are
set out in note 30 to the consolidated financial statements.

The amount due is unsecured, interest free and repayable
on demand.

(@ WR-ZTE-_—F=ZA=+-—H &6H&E&E
#9773,0008 (=T =—F : T)IERE
ERBUDMEFNIES - AEEEH
PEERBITERANBZEBENRIERY
773,000 TR —FR—FANER A
U3 o

) BHFAAEERBEEKESRS
ERBTAANENRENARE
12,150,0007T (18 & B #914,985,0007%
5E) o B BRI R & B S 98 R I 230
HE -

ERFEREER 2ERREXKE
g o
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25. BORROWINGS

25. &8 &

2022
—E-=

HK$'000
FERL

Other loans, unsecured

H&E® - EEA

Fixed interest rate at 4.65% TE & &4.65% 1,488 =
Fixed interest rate at 6% TEF & 56% 12,390 =
Fixed interest rate at 24% TE F & 524% - 163

13,878 163

Included in the unsecured other loans carried fixed interest
rate at 4.65% were loan from a non-controlling shareholder
of a subsidiary and loan from a director of a subsidiary of
approximately HK$465,000 (2021: nil) and of approximately
HK$358,000 (2021: nil), respectively.

Included in the unsecured other loans carried fixed interest
rate at 6% was loan from a shareholder of the Company of
approximately HK$12,061,000 (2021: nil).

The maturity of the loans based on the loan agreements is
as follows:

AEEF RA65%H B BEEREMBE
HEEREFRE —RIIEEBRBED
EXRKRETRA—RBEENER
B 44650008 T(ZE-—F: )R L
358,000 T (ZE-—F:F) -

LEE R % st ERERBEME
RBERBARA—BRERNEZLY
12,061,000 T(ZZE=—F : F) -

ENERBENERHRRNOT :

2021
—E-—F

HK$'000
TAET

Within one year —F R 12,968 163

More than one year but not exceeding —F EENBBEME
two years 910 S
13,878 163
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26. LEASE LIABILITIES

The exposure of the Group’s lease liabilities are as follows:

26.

HE&E
AEEBEAENRBRNT

Current B HA 623 868
Non-current 3 B £ - 623
623 1,491
2022
—E-C —E-—F
Present Present
Minimum value Minimum value
lease of lease lease of lease
payments liabilities payments liabilities
BEEENN HESERAE SEAENHK BEAERE
HK$'000 HK$'000 HK$'000 HK$'000
TER TAER AL TAL
Minimum lease payment due: RUAT R R 3 8m
REBENRK:
- Within one year -—%R 640 623 960 868
— More than one year but not more -HBA-FETHEB
than two years GES - - 640 623
640 623 1,600 1,491
Future finance charges ARBEER (17) (109)
Present value of lease liabilities HEBERE 623 1,491
Amounts due for settlement within —FERHBELAH
one year (shown under current FBRRBDHAE
lighilities) TFIR) 623 (868)
Amounts due for settlement after one  — 18 B H 3 {1 &
year MR - 623

The total cash outflow for leases (including other rental
and related expenses) for the year ended 31 March 2022
was approximately HK$1,217,000 (2021. approximately
HK$658,000).

The Group had no significant commitment for short-term
leases.

BHE_ZTZ-__F#=ZA=+—HItFE"
HENRs Rt LBEEEBEEGLCEES R
¥8 B9 B ) 4 81,217,000 T(ZE — —
£ 1 #9658,0005 7T) °

A B & E AN MM S AE -
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27.

164

BOND AND INTEREST PAYABLE

—E2"FH
—ERFH

Between 1 to 2 years
Between 2 to 5 years

27. EREHRAE

4,833 3,472
— 4,215

On 22 October 2019, the Company issued a bond with
principal amount of HK$5,000,000 to an independent third
party with coupon interest of 6% per annum and a maturity
of 4 years from the date of issue. The effective interest
rate for the bond is 15% per annum after considering the
direct transaction costs.

On 4 August 2020, the Company issued a bond with
principal amount of HK$3,000,000 to an independent
third party with coupon interest of 30% per annum and a
maturity of 2 years from the date of issue.

On 14 February 2022, the Company early settled a bond
with principal amount of HK$3,000,000 to an independent
third party with coupon interest of 30% per annum by way
of placing shares as detailed in 32(a) to the consolidated
financial statements.
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RZZ-AF+A=+=H ERRIA—
KB E =7 #1744 £&5,000,000 /T
MiEx BERNMEREF6% B%ITH
HEMFRIE KEBERIFKA -
ZEFERMNESEZF15% °

RZE-ZFNAWAB  ARQF AR
B E = HE1TA% 53,000,000 JT A
% BEFMNBEATF30%  BFITH
HIRRMFEREIE -

RZEZZF_A+WMA  XQRER
RERNMOARIEERN —BBILE=FH
%5 N4 %8 53,000,000 T E S - &
ZREAETFEI% FEALLEMER
=M 5E32(@0) °
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28. SHARE CAPITAL 28. A&
Number of
ordinary
shares of
HK$0.0004 Nominal
each value
BREE
0.0004%8 Tt 2
EERHA HE
HK$'000
FAT
Authorised EE
As at 1 April 2020, 31 March 2021and RZZ-_TFMA—H =
31 March 2022 E-_—F=ZA=+—Hk
—E-_H#=ZR=+—H 250,000,000,000 100,000
Issued and fully paid ERTRAR
As at 31 March 2020 RZE-ZEF=A=+—H 4,902,391,929 1,961
Conversion of convertible bonds Rk ES @ 1,600,000,000 640
Shares issued in respect of RENEHEMEMETZ
bond interest payments 1% 15 (b) 150,131,991 60
Shares issued under general mandate R —RIFEE T2 /G (©) 488,900,000 196

As at 31 March 2021 and 1 April 2021 RZ-ZZ-_—F=ZHA=+—H

—E-—FmMA—H 7,141,423,920 2,857
Shares issued under general mandate R — R RE T Z KRG (d) 1,350,000,000 540
As at 31 March 2022 R-ZE-—_%=A=+-—H 8,491,423,920 3,397
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28. SHARE CAPITAL (continued)

Notes:

166

(@)

During the year ended 31 March 2021, the bondholders of
the CB 2018 have converted the CB 2018 with the aggregate
principal amount of HK$45.0 million at conversion price of
HK$0.05 per share into 900,000,000 shares. The bondholder
of CB 2019 has converted the CB 2019 with the aggregate
principal amount of HK$35.0 million at conversion price of
HK$0.05 per share into 700,000,000 shares.

During the year ended 31 March 2021, the bondholders
of the CB 2018 and CB 2019 have requested to pay any
interest payable by way of the Shares. The interests of
approximately HK$7,507,000 have been paid by way of
Shares and 150,131,991 Shares were issued at conversion
price of HK$0.05 per share.

Oon 16 October 2020, the Company entered into a placing
agreement with a placing agent pursuant to which the
placing agent has agreed to place, for up to 749,230,000
new Shares to any number of placee at a price of HK$0.143
per placing share, for and on behalf of the Company. On 18
November 2020, 488,900,000 Shares were issued.

On 11 January 2022, the Company entered into a placing
agreement with a placing agent pursuant to which the
placing agent has agreed to place, for up to 1,400,000,000
new Shares to not less than six independent placees at a
price of HK$0.06 per placing share, for and on behalf of the
Company (the “Placing”). On 14 February 2022, the Placing
was completed and total 1,350,000,000 Shares were issued.
The notional proceeds of approximately HK$81,000,000,
of which approximately HK$540,000 was credited into
the Company’s share capital and the remaining balance
after deducting related transaction costs of approximately
HK$810,000 was credited to the Company's equity under
share premium. The placing shares rank pari passu with all
existing shares in all respects.
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28. BA(4)

3 :

(@)

@zz Z-—F=ZA=+—-RHIEFE"

—NFARBEEFZEFFEAR
PLT@:EH&0.0S?%?EH%$$ #EA5.08
BETZ_T-\FUHRKREFLER
900,000,000% fx 13 = —F — fL F Al #2
BEFZEFHFAEARILKREER0OS
BLBASBEBBEELZ-E
— L A 4 IR & % 3 # &700,000,000
BB A7 e

HE-_Z-_—F=ZA=Z+—BLEFE"
ZE-N\FABRBREFR_ZT-AFTA
BREFZEFBEAZRUABRME
- 0] JE A5 F) 8. o FI) B 497,507,000 JT
2B A 0 1150,131,9910% A 17 B
BREBEBER0.05EBTEIT -

R-ZZE-TF+A+RA - ARFHEE
ERBAILAEERZ - REBEESHE
EEREREARKERARFRER
i & B £70.14378 7T 2 (B 48 [\ (X 7] (2
1 & B A B & & %£749,230,0008% #7 &
- R_FT_FF+—-A+/\B BE%
17488,900,0000% f& 7 ©

RZE-_—F—A+—H ' AARHER
ERBITVEEHZE BUEERE
RERXRAARIZGRAE SR H0.06%E
TTZEBREBENEDDRN B B AR
A B2 & £ %1,400,000,0000% #7 A% 15 ([ &2
EEFEH) RZT=-Z_F-A+WTAH "
Bl & EBIHETAK - 174 $£1,350,000,000
A& B% 19 - 14 T F7 15 3 3E #£981,000,000
7 7T (H A1 49540,00078 JT 3t A AR A%
ZK)'%T%%(?D%W%Q%EXZK”J
810,000/ 7L 18 ) 5T AR R R IR 17 )% (B
BB 5 o E’%fo‘iﬁiﬁﬁﬁfﬁﬁﬂxf
FEFTEZBARSEHA -
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29. SHARE-BASED PAYMENT TRANSACTIONS

A share option scheme (the “Scheme”) has been adopted
pursuant to a resolution passed on 27 March 2020 for the
primary purpose to enable the Company to grant options
to eligible participants to subscribe for Shares and will
expire on 27 March 2030. Under the Scheme, the Board
may grant options to the eligible participants, including
an employee, a director, a supplier of goods or services,
a customer of the Company or any of its subsidiaries,
an agent, adviser, consultant, strategist, contractor,
sub-contractor, expert or entity that provides research,
development or other technological support or any
valuable services to the Company or any of its subsidiaries
or any securities issued by the Company or any of its
subsidiaries.

The total numbers of shares in respect of which options
may be granted under Scheme is not permitted to exceed
10% of the shares of the Company in issue at any point
of time, without prior approval from the Company’s
shareholders. The number of shares issued and to be
issued in respect of which options granted and may be
granted to any individual in any one year is not permitted
to exceed 1% of the shares of the Company in issue at any
point of time, without prior approval from the Company’s
shareholders. Options granted to directors, chief executive
or substantial shareholder of the Company or any of their
associates shall be approved by the independent non-
executive Directors and in any event that the proposed
participant is an independent non-executive director
of the Company, the vote of such independent non-
executive director shall not be counted for the purpose of
approving such grant. Options granted to independent non
—executive directors in excess of 0.1% of the Share capital
or with a value in excess of HK$5 million must be approved
in advance by the Company’s shareholders.

29. URBARERZARKRZ
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(58] T25HEEARAANRAEE
R2EEREBREARBRD © 512
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B 3 172 4F o] 5 55 42 L 7 3 s Ho At Bl
XEIEFNEEERFZIAE - BM
WA KEM ABH - HEHE F
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RO ZBRERS R ZRMDEHET
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BERERAE -
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29,

30.

168

SHARE-BASED PAYMENT TRANSACTIONS
(Continued)

The amount payable for the acceptance of an option
granted by the Company under Scheme shall be the sum
of HK$1. Options may be exercised at any time specified
on the Option certificate sealed by the Company. The
exercise price of an option is determined by the Board,
and will not be less than the greater of (i) the closing price
of the Shares on the Stock Exchange’s daily quotations
sheet on the date of grant; (ii) the average closing price of
the shares on the Stock Exchange as stated in the Stock
Exchange’s daily quotations sheets for the five business
days immediately preceding the date of grant; and (iii) the
nominal value of the Shares.

No share option of the Company has been granted under
the Scheme during the years ended 31 March 2022 and
2021. There were no outstanding share options as at 31
March 2022 and 2021.

ACQUISITION OF SUBSIDIARIES

On 24 December 2021, Haidemu, a non-wholly-owned
subsidiary of the Company, entered into a sale and
purchase agreement with Mr. Zhu Ning (the “Vendor"),
pursuant to which the Vendor has conditionally agreed to
sell and Haidemu has conditionally agreed to purchase the
equity Interests, being 51% of the entire equity interests
in Beijing Creative Communication International Culture
Media Co. Ltd and its subsidiaries (collectively referred
to as the “Beijing Creative Group”), at consideration
of RMB12,750,000 (equivalent to approximately
HK$15,725,000) (the "Acquisition”). At 31 March 2022, the
remaining unsettled consideration is set out in note 24(b)
to the financial statements.

The consideration is determined by the Vendor and
Haidemu after an arm’s length negotiation.
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30. ACQUISITION OF SUBSIDIARIES (continued)

The Beijing Creative Group is principally engaged in
advertising services.

The Acquisition constituted a business combination and
had been accounted for using the acquisition method
under HKFRS 3 (Revised) “Business Combinations”.

The Beijing Creative Group made no significant
contribution to the revenue and results of the Group
for the year ended 31 March 2022 since the date of the
acquisition.

On 21 March 2022, the Acquisition was completed and
the Beijing Creative Group become non-wholly-owned
subsidiaries of the Group since then.

Details of the Acquisition are set out in the Company’s
announcements dated 24 December 2021 and 28 March
2022.

The following summarises the consideration paid and the
amounts of the identifiable assets acquired and liabilities
assumed at the date of the Acquisition:

30. WEEF D F#)

ERABEEEEXTZREEEETRSE

WEEEBREHAH LCREFTE
B s R & LR F 3R (BRI EH & 6
RAWEBAAR -

ANEBEHE  tRASEEREEC
T FZA=+—HILFEITEHAK
EBUENEEERENTE -

R-ZE-_—_F=ZA=-+—8B  WEFHE
TR Mt RAEEEBHKAEANEE
RIEEETRA e

WEEENFBIRNARGBHAE -
T F+ A+ WmBRZE_—_F=
A+ N NHB QA% -

TXHATeENRERRKESEERBY
ABFEWRBEENRDAERENSH

Consideration paid/payable, satisfied by: e EBAFRE UATHER

B4
Cash B 15,725
Total consideration, at fair value BRE  HAREFE 15,725
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30.

170

ACQUISITION OF SUBSIDIARIES (continued) 30. WEEF @)

Recognised amounts of identifiable assets ARNENBEEFERCEAESEN
acquired and liabilities assumed: BRSE:
HK$000
FER
Current assets REEE
Trade and other receivables B 5 & H b E WK IE 2,298
Cash and cash equivalents ReMREEEY 3
Current liabilities wEEE
Trade and other payables Z5 R HEMEMNKIE (4,402)
Interest-bearing borrowings FFEfER (578)
Non-current liabilities FkRBEME
Interest-bearing borrowings STEER (910)
Total identifiable net liabilities, at fair value ENEEFEEE
BRAAREHE (3,589)
Non-controlling interests FE 12 AR B 5 2,481
Goodwill arising from the acquisition (note 17) WHEEENEE
(B 5£17) 16,833
15,725
HK$°'000
FER
Net cash flow on the Acquisition: KBEENFHRERE &
ARETE
Net cash acquired from the subsidiaries W ENFR e 3
Cash consideration paid BERRE (740)
(737)
There were no significant transaction costs incurred for WHEEBEITEELEENEARIIKA -

the Acquisition.
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30. ACQUISITION OF SUBSIDIARIES (continued)

31.

The goodwill arising from the Acquisition is attributable
to the synergies of economies of scale expected to arise
from the business combination. In the opinion of the
directors of the Company, the goodwill arising from the
acquisition is mainly attributable to the potential growth of
the Beijing Creative Group.

The Directors have engaged Ravia to provide assistance
in determining the fair value of the assets and liabilities of
the Beijing Creative Group in accordance with HKFRS 13.
Ravia has reviewed the methodologies, the key valuation
parameters and business assumptions adopted.

Since acquisition and up to 31 March 2022, the Beijing
Creative Group has no significant revenue and results
contributed to the Group.

If the business combinations effected during the year
ended 31 March 2022 had been taken place at 1 April
2021, the revenue and loss of the Group would have
been approximately HK$2,554,000 and approximately
HK$769,000, respectively.

DISPOSAL OF SUBSIDIARIES

On 1 January 2021, the Group disposed of its 100% equity
interest of the subsidiary, M21 Investment Limited and its
subsidiaries (“M21 Group”) to independent third party at
cash consideration of HK$1.

30. WEEF D F#)

31.

WREHRELANWHERANBHRER
AEHEENRELBENHBRBE AR
RAESERALS UWEFHELNHEEZE
KELRBEEENELERER

EXCZERaviaG IR BB BB ME
HUFBRETLRMEEEEERE
B ARE - RavieEEEMRANIIE
BREEB2BVNERBHERR -

BWBENREEZE T - —_F=ZA=1+—
B Rl EBTESAERKIER
XEEHEKXES -

MRBE-_E-_—_F=A=+—801-%
EERNEBEHER S —FWTA
—B%4E AEER=EEBEBEBES D
#2,554,0007% 7T [ #9769,000% 7T °

HEFLQF

RZBE-_—F—HA—H AEEMRBILE
= HEF2AFM21 Investment Limited
R ETFRAR(M21%E E ) 2100% I # -
RERERBIBTT -
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31. DISPOSAL OF SUBSIDIARIES (continued)

The carrying amounts of the assets and liabilities
Group at the date of disposal were as follows:

31. HEF AT (&)
REERS MNEBEZEERARY
BEEENT:

of M21

2021

—E_—£F

HK$'000

FER

Property, plant and equipment L YN 20
Right-of-use assets CREEE 155
Prepayments, deposits and other receivables FERFRIE e R E M EWFRIE 127
Cash and cash equivalents e MRS FEY 41
Other payables and accruals Hih N RIBEREFER (3,429)

Amount due to a non-controlling shareholders — J& A& — & JF 12 3% iR 3R 718

of a subsidiary (7,924)
Borrowings BE (300)
Lease liabilities HEAE (157)
Tax payables FEF R IR (2,235)
Net liabilities disposed of BHEAEFE (13,702)

Gain on disposal of M21 Group

HEM215 B W =

HK$'000

FER

Net liabilities disposed of BEHEBEFE 13,702
Reclassification of cumulative foreign currency  HEM21EE B NGB EEE

translation reserve upon disposal of EMoEZEER

M21 Group to profit or loss 783

Non-controlling shareholders of a subsidiary FRAMFEERRR (4,142)

Gain on disposal el = 10,343

HEEAENBREREFHE

HK$’000
TR

Less: cash and cash equivalents balances B EEReRREZEEWER
disposed

Net cash outflow arising on disposal

(41)

Net cash outflow arising from the disposal LEMEAZESRL FE (41)
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32. NOTES TO THE CONSOLIDATED

STATEMENT OF CASH FLOWS

(@) Major non-cash transactions

During the year ended 31 March 2022, the Company
settled part of its borrowings and bond and
interest payable of approximately HK$76,764,000
and approximately HK$4,236,000, respectively, by
way of the Placing as disclosed in note 28(d) to the
consolidated financial statements.

(b)

During the year ended 31 March 2021, the Company
has issued Shares for the settlement of outstanding
interests arising from convertible bonds as
disclosed in note 28(b) to the consolidated financial

Statements.

Changes in liabilities arising from
financing activities

Notes to the Consolidated Financial Statements 4= & B #3& & M5t

2. GEHRERERMFE

(@ EXFBRERS

WNER A B 7 3R Y 5E28(d) P BE
REZE-_TE-__F=A=+—HIt
FE AP BBERESTHEENEE
HoEERESHMESFE(DH
%) 576,764,000 Tt K #14,236,000
B ERRENTEEEBR
EREBEARAERTRAZERA
EW °

BHE_Z_—F=A=+—HIL#E
JE 3 nER & B 75 R MY 51 28(b) A
BT ARRERENABRERES
PREEZRNH SBHTRD -

(b) MEEBMELEZ2EEEH

Bond and
Convertible interest Lease
Borrowings bonds payable liabilities
A& 3%
fa TRRES ERE HE&E
HK$'000 HK$'000 HK$'000 HK$'000
THL THL THL FAL
As at 1 April 2020 RNZZE-ZEWMA—A 16,366 80,753 3938 25 101,082
Additions of right-of-use assets HETREEE - - - 1,778 1,778
Change from financing cash flow BERENELED (17,783) - 2,700 (365) (15,448)
Interest expenses FlERX 1880 3774 1,049 53 6,756
conversion into ordinary shares RBLER - (81,327) - - (81,327)
Share issued in respect of convertible REATRBRESHS
bonds interest payment [k:dopd: 5 = (3,200) - - (3,200)
Disposal of subsidiaries HEFAH (300) - 5 - (300)
As at 31 March 2021 and 1 April 2021 W-E--%=f
=t-BRZZ=-%
NA—H 163 S 7,687 1,491 9,341
Change from financing cash flow BRERSRELED 83,583 - - (961) 82,622
Interest expenses FlER% 5,408 - 1,382 93 6,883
Share issued Bz kH (76,764) - (4,236) - (81,000)
Acquisition of subsidiaries KETAR 1,488 - - - 1,488
As at 31 March 2022 R-ZB--%¥=h=1-H 13,878 - 4,833 623 19,334
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83

34.

174

RETIREMENT BENEFITS SCHEME

Defined contribution retirement plan

The Group participants a Mandatory Provident Fund
Scheme for all qualifying employees in Hong Kong. The
assets of the scheme are held separately from those
of the Group, in funds under control of a trustee. The
Group contributes lower of 5% of relevant payroll costs or
HK$1,500 per person to the Scheme, which is matched by
employees.

The employees of the Group in the PRC are members of
state-managed retirement benefit scheme operated by
the PRC government. The Company’s subsidiaries are
required to contribute a certain percentage of payroll to
the retirement benefit schemes to fund the benefits. The
only obligation of the Group with respect to the scheme is
to make the required contributions under the scheme.

The total expense recognised in profit or loss of
approximately HK$628,000 (2021. approximately
HK$200,000) represents contributions paid or payable to
these plans by the Group at rates specified in the rules of
the plans.

RELATED PARTIES TRANSACTIONS

(@) Transactions with related parties

Remuneration for key management personnel
represents amount paid to the Directors as disclosed
in note 10 to the consolidated financial statements.

Except as disclosed elsewhere in the consolidated
financial statements, there was no other material
related party transaction during the year.

(b) Balance with related parties

Balances with related parties are disclosed in notes
24 and 25 to the consolidated financial statements.

The related party transactions disclosed above did
not fall under the definition of connected transaction
or continuing connected transaction in Chapter 20
of the GEM Listing Rules, with which the Company
has complied throughout the year unless otherwise
disclosed.
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35. B EmER
(@) BBEBEEREREE

35. FINANCIAL RISK MANAGEMENT

(@) Financial risk management objectives
and policies
The Group’s major financial instruments include trade
receivables, other receivables and deposits, cash and
cash equivalents, trade payables, other payables and
accruals, borrowings, lease liabilities and bond and
interest payables. The carrying amounts of each of

AEEZIESRMTARERKE
M EHEURR - HAt B WA
ke ReRkReEFED BES
e R - b B RIA K BT &
AfBE HEAE BNEFK
MB-MEFYPR SEERTE

the categories of financial instruments as at the end

of the reporting are as follows:

ZHEREEMT

Financial assets tRMEE
Financial assets at amortised cost: 1% 55 K AR 1) BR /Y
TREE:
Trade receivables =Y & e 56,064 23,064
Other receivables H e W 3ROE 17,147 2,467
Cash and cash equivalents BeLREFEY 4,119 25,183
77,330 50,714
Financial liabilities ol =
Financial liabilities at amortised cost: IR # K AN &£ 2
TRAE:
Trade payables B 5 ENRIA 16,989 21,777
Other payables and accruals Eofth B 5RIB K
it &R 36,058 12,381
Borrowings BE 13,878 163
Lease liabilities HEBE 623 1,491
Bond and interest payable ERESHEREF A 4,833 7,687
72,381 43,499
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35. FINANCIAL RISK MANAGEMENT (continuea)

(@) Financial risk management objectives
and policies (continuea)

The main risks arising from the Group’s financial
instruments are interest rate risk, currency risk,
credit risk and liquidity risk. The Directors reviews
and agrees policies for managing each of these
risks and they are summarised below. The Group’s
accounting policies are set out in note 2 to the
consolidated financial statements.

176

(M

(i)

Interest rate risk

The interest rate of the Group’s borrowings is
disclosed in notes 25 and 27. As the Group has
no significant variable interest-bearing financial
assets and liabilities, the Group’s income
and operating cash flows are substantially
independent of changes in market interest
rate. The Group adopts centralised treasury
policies in cash and financial management and
focuses on reducing the Group’s overall interest
expenses. The Directors are of the opinion that
the Group's sensitivity to the change in interest
rate is low.

Currency risk

Currency risk refers to the risk that the fair
value or future cash flows of a financial
instrument will fluctuate because of changes in
foreign exchange rates. The transactions and
monetary assets and liabilities denominated
in RMB is minimal, the Group considers there
has no significant foreign exchange risk in
respect of RMB. The Group currently does not
have a hedging policy on currency risk but the
management would consider hedging significant
foreign currency exposure should the need
arise.

The policies to manage currency risk have been
followed by the Group in prior years and are
considered to be effective.
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35. FINANCIAL RISK MANAGEMENT (continuea)

(@) Financial risk management objectives
and policies (continuea)
(iii) Credit risk and impairment assessment

35. MKERERE#)
(@) IBEREBREERKE (&)

(i) F&E = b &R ET G

The Group’s maximum exposure to credit risk
which will cause a financial loss to the Group
due to failure to discharge the obligations by
counterparties is arising from the carrying
amount of the respective recognised financial
assets, including trade receivables, other
receivables and bank balances as stated in the
consolidated statement of financial position at
the end of each reporting period.

The Group performed impairment assessment
for financial assets under ECL model.
Information about the Group’s credit risk
management, maximum credit risk exposures
and the related impairment assessment, if
applicable, are summarized as below:

In respect of trade receivable and other
receivables, in order to minimise risk,
the management has a credit policy in
place and the exposures to these credit
risks are monitored on an ongoing basis.
Credit evaluations of its debtors’ financial
position and condition are performed on
each and every major debtor periodically.
These evaluations focus on the debtor’s
past history of making payments when
due and current ability to pay, and take
into account information specific to
the debtor as well as pertaining to the
economic environment in which the
debtor operates. The Group does not
require collateral in respect of its financial
assets. Debts are usually due between 90
and 180 days from the date of billing.

The Group’s exposure to credit risk of
trade receivable is influenced mainly by
the individual characteristics of each
debtor. At the end of the reporting period,
the Group had certain concentration of
credit risk as 18% and 61% (2021: 20% and
63%) of the total trade receivable were
due from the Group's largest debtor and
the five largest debtors.
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ECMERAKEELEMB
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35. FINANCIAL RISK MANAGEMENT (continuea)

(@) Financial risk management objectives
and policies (continuea)
(iii) Credit risk and impairment assessment

35. MKERER#)
(@) IBEREEEERKE &)

(i) F&E = b &R ERTGE)

178

(Continued)

i, (Continued) (&)
The Group's customer base consists of REB s EPERMBE
a wide range of clients and the trade AREFHKKRESHER

receivables are categorised by common
risk characteristics that are representative
of the customers’ abilities to pay all
amounts due in accordance with the
contractual terms. The Group applies a
simplified approach in calculating ECL
for trade receivables and recognises a
loss allowance based on lifetime ECL at
each reporting date and has established
a provision matrix that is based on its
historical credit loss experience, adjusted
for forward-looking factors specific to the
debtors and the economic environment.
The expected loss rate used in the
provision matrix is calculated for each
category based on actual credit loss
experience over the past three years and
adjusted for current and forward-looking
factors to reflect differences between
economic conditions during the period
over which the historical data has been
collected, current conditions and the
Group’s estimate on future economic
conditions over the expected lives of
the receivables. There was no change in
the estimation techniques or significant
assumptions made during the year.

The maximum exposure to credit risk
of trade receivables for each stage is
represented by the net carrying amount
of each type of financial assets as at the
end of the reporting periods. The details
are set out in note 20 to the consolidated
financial statements.
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35. FINANCIAL RISK MANAGEMENT (continued)
(@) Financial risk management objectives
and policies (continuea)

(iii) Credit risk and impairment assessment
(Com‘mued)

The credit risk on cash and cash
equivalents are limited because the
counterparties are mainly banks with high
credit ratings assigned by international
credit-rating agencies.

The Group adopts a risk classification
approach to manage its financial instruments
portfolio risk. Financial instruments are
categorised into the following stages by the
Group:

Stage 1

Financial instruments have not experienced
a significant increase in credit risk since
origination and impairment recognised on
the basis of 12 months expected credit
losses (12-month ECLS).

Stage 2

Financial instruments have experienced
a significant increase in credit risk since
origination and impairment is recognised
on the basis of lifetime expected credit
losses (Lifetime ECLS non credit-impaired).

Stage 3

Financial instruments that are in default
and considered credit impaired (Lifetime
ECLs credit-impaired). The Group applies
the new ECL model to measure the
impairment loss of the loans and advances
to customers.

St s R R I RE

BEERERE#)
(@) IBEREBREERKE (&)

(i) 15 & = b & R E &V 5 (42)
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35. Rk EE )
(@) BEEKREEEERKE &)

35. FINANCIAL RISK MANAGEMENT (continuea)

(@) Financial risk management objectives
and policies (continuea)
(iii) Credit risk and impairment assessment
(Continued)
The Group's internal credit risk grading
assessment comprises the following categories:

(i) 1= & = b &R E RV 15 (&)

AEBEHAEEERRFR
BEATER

180

Financial assets at

Internal credit rating Description amortised cost
REBHRAGTEN
W1 EFER 1 4t CRMEE
Low risk The counterparty has a low risk of 12m ECL
default and does not have any past-
due amounts
e HFTHNEARBRIK  WEMTW REAEBEEEBR
Watch list Debtor frequently repays after due 12m ECL
dates but usually settle in full
BREHE BEHRALBTRIBABRRER - ER PREAEHREEER
BE2BEMNE
Doubtful There have been significant Lifetime ECL - not credit-
increases in credit risk since initial impaired
recognition through information
developed internally or external
resources
17 & BBRNFIIINFERSLHOER HEHEEBE-&F
THRI VS ERUREERR ERE
B EIE A
Loss There is evidence indicating the Lifetime ECL - credit-
asset is credit-impaired impaired
B K EBBRRPZEECHREERE 2HEHEEEFE-FE
BB
Write-off There is evidence indicating that Amount is written off
the debtor is in severe financial
difficulty and the Group has no
realistic prospect of recovery
i 38 BERRAEBAERBRENTE MiEeH

RERAEEYEERO KD

Al &
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Notes to the Consolidated Financial Statements 4r & Bf 7 3R & Mi 5

35. FINANCIAL RISK MANAGEMENT (continuea) 35. M b E B @)

(a) Financial risk management objectives (@) WKEKMEEEERBE#®)
and policies (continuea)
(iii) Credit risk and impairment assessment (iii) =E2RBRERBEFEE)
(Continued)

2022 2021
—B-CE 2%
Gross Gr0ss
External credit Internal 12m or carrying Loss carrying

rating credit rating  lifetime ECL amount  allowance amount  Loss allowance
1285525

ABEERE  ABREFR RAREER REAE EERE RHARE BlREE

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

ThR TEn THL TiExL

Loan receivables N/A L0ss Life-time ECL - - 426 42
- credit-mpaired
EHER TR Bx LHBREEER
-FEHE
Trade receivables N/A Doubtful Life-time ECL 73,205 1714 23562 498
-non credit-impaired
BARNE TR i LHBREEER
-kEEHE
Other receivables N/A Doubtful Life-time ECL 20,782 3,635 2467 -
-non credit-impaired
HiEN3E TER i LHBREEER
-kEEHE
N/A L0ss Life-time ECL 12,333 12,333 - -
- credit-impaired
rER Bx LHBHEEER
-REHE
Bank balances Baatorabove  N/A 12m ECL 4,119 - 25,183 -
RiTEH Bkt  TEA 2AARE
EEER
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Notes to the Consolidated Financial Statements 4:& Bt #$& &R M5t

35. FINANCIAL RISK MANAGEMENT (continuea) 35 MmEEER®

(a) Financial risk management objectives (@) WKEBREEEERBE®)
and policies (continuea)
(iii) Credit risk and impairment assessment (iii) EE2RBREBEFEE)
(Continued)
The following tables show reconciliation of loss T & PR B gk R 88 A R EF
allowances that has been recognised for trade ECESREWHREBRRZE
receivables measured at amortised cost: BEEZHE:

Stage 1 Stage 2 Stage 3
Lifetime ECL - Lifetime ECL -

(not credit- (credit-

12m ECL impaired) impaired)
P& B2 1 B £z 2 P& E23

2HRY 2HRY
1218 AR FEER FEER
FEER (BEERE (EERE)

HK$'000 HK$'000 HK$'000 HK$'000
AL THEL TR AL
As at 1 April 2020 RZEZTF
mA—H = 23,956 4,967 28,923
Reversal of impairment BERE - (2,592) (4,967) (7,559)
Impairment losses recognised 2 HE R E E 18 - 498 426 924
Disposal of subsidiaries HEFAR - (21,364) (426) (21,790)
As at 31 March 2021 and RZEZ—F
1 April 2021 “A=+—-8k
—E--F
mA—A = 498 = 498
Reversal of impairment BERE = (111) = (111)
Impairment losses recognised 2 HE R E E 8 - 16,754 - 16,754
As at 31 March 2022 R-ZBZZ%
=ZA=+-H - 17,141 - 17,141
During the year ended 31 March 2022, the HE-ZE-_—_F=A=+—H
significant changes in loss allowance on trade IFFE  BEH5RERKKRERE
receivables were due to the increase in long BENEREHIARE T
outstanding balance of certain debtors. BEHEANKRHKRERERS BT

e
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Notes to the Consolidated Financial Statements 4= & B #3& & M5t

35. FINANCIAL RISK MANAGEMENT (continuea)

(@) Financial risk management objectives
and policies (continuea)

(iii) Credit risk and impairment assessment
(Continued)

The following tables show reconciliation of loss
allowance that has been recognised for other
receivables measured at amortised cost:

12

558

Stage 1

12m ECL
B EX1

fBAEH
EEBR
HK$'000

BRERERE#)
(@ BXREREEEEREE (&)

(i) 15 & = b3 & R B 5 fh (A7)

TR RE 3L 1R # 85 R A
EZHMEBEFREERZE
BEEBZHEK:

Stage 2 Stage 3

Lifetime ECL - Lifetime ECL -

((not credit- (credit-

impaired) impaired)

B% ER2 B5 E2 3

2 HEH 2HIEE

FEEBR FEEBB

(REEREB) (EERHE)
HK$'000 HK$'000 HK$'000

Asat1April 2020, 31 March ~ R-ZT-ZT4F
2021 and 1 April 2021 mA—H-
2%
ZA=Z+-Bk
—E-_—%
mA—H
Impairment losses recognised  © R E E B

TET

TEL TR TRT

3,635 12,333 15,968

As at 31 March 2022 R-E-Z-%
=A=t-A

3,635 12,333 15,968

During the year ended 31 March 2022, the
significant changes in loss allowance on other
receivables were due to (i) the increase in long
outstanding balance of certain debtors and (ii)
the increase in balance that was individually
determined to be credit-impaired.

BE-_T-_—_#=A=+—H
IHFE - EamKRERE
BENEREHIAROE
TEBANRHAEBEELE %
B k(i)ERNEE BEER
BRI -

EREBZBARAT —F--FFH 183



Notes to the Consolidated Financial Statements 4:& Bt #$& &R M5t

35. FINANCIAL RISK MANAGEMENT (continuea)

(@) Financial risk management objectives
and policies (continuea)
(iv) Liquidity risk

35. Rk EE )
(@) BEEKREEEERKE &)

(iv) RBE<ER

184

Prudent liquidity risk management implies
maintaining sufficient cash and an availability of
funding through the ability to close-out market
positions. In the opinion of the Directors, the
Group’s objective is to maintain a balance
between continuity of funding and flexibility
through the use of interest-bearing loans and
its own funding sources.

The following table details the remaining
contractual maturities at the reporting date of
the Group’s non-derivative financial liabilities,
which are based on contractual undiscounted
cash flows (including interest payments
computed using contractual rates or, if floating,
based on rates current at the reporting date)
and the earliest date the Group can be required
to pay:

As at 31 March 2022

Ondemand  Within 1 year

HEX
HKS'000
TEn

EERPDECRREEEE
BRMIBEFRZENHAER
wRezLRARIAES - B
ERR AKEEZERRE
BERFRERREBSEN
B R BRRBESZHAEN
HEEREECEN T -

TRANAEEETE E R
BERSHREAHZHATAH
FHBER HIIREAHRK
MARSARERBERITON
XR(ERFRIEREARAZ
BIE A RS E 2 F B0 A
EARKEAEAFELEXNZ
RERHMEL

R-ZB-_-—F=H=+—H

Total

contractual

Within undiscounted
1to2years  Over2years

Carrying
cash flow amount
ELE )

-Eh -ERER BEREF REREAE RaE

HK$'000 HK$'000 HK$'000 HK$'000 HKS'000

TEn TEn TEn TEn TEn

Trade payables BSEMFAE 16,989 - - - 16,989 16,989
Other payablesand accruals Kt &N AR

ER 36,058 - - - 36,058 36,058

Borrowings & 1,587 12,778 = = 14,365 13,878

Bond and interest payable ~ EREHRFIE - - 5,300 - 5,300 4,833

Lease liabiities HEBE - 640 - - 640 623

54,634 13,418 5,300 - 73,352 72,381
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Notes to the Consolidated Financial Statements 4= & B #3& & M5t

35. FINANCIAL RISK MANAGEMENT (continuea) 35. M b E B @)

(a) Financial risk management objectives (@) WKEKMEEEERBE#®)
and policies (continuea)
(iv) Liquidity risk (Continued) (iv) “EBELERE)
As at 31 March 2021 RZEBE-_—F=HA=+—H
Total
contractual
Within undiscounted Carrying
Ondemand  Within 1 year Tto2years  Over2years amount
ED -Ff -ERER BEME BenEaE KR
HKS'000 HK§'000 HK§'000 HK§'000 HK§'000 HK§'000
Thn i T THL THL THL
Trade payables BHEfHE 077 - - - 0777 0777
Other payables and accruals — EEb e 3UR T B
ER 12,381 - - - 12,381 12381
Borrawings & 175 - - - 175 163
Bond and interest payable  EREHRFIE - 300 5,064 5,300 10664 7687
Lease liabiities HERE - %0 640 - 1,600 1491
34,333 1,260 5,704 5300 46,597 43499
(b) Fair value measurements of financial (b) EMIEMNAAEBETE
instruments
Fair value of the Group’s financial assets and WHEREEEUQAABTEZ
financial liabilities that are not measured at rEEsREEREAMEBEZD
fair value on a recurring basis RE
The management of the Group estimates the fair AEEEEEFTRMBARERD
value of the Group’s financial assets and financial MEBTAEERBHEKX A=
liabilities measured at amortised cost using the JEMEERSRBECIANE -

discounted cash flows analysis.

The management of the Group considers that AEEEBERBNES BB R
the carrying amounts of financial assets and NERBEBHEKAINER 2 2R EE
financial liabilities recorded at amortised cost in FemaBElREERER A AEM
the consolidated statement of financial position Ao

approximate at their fair values.
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Notes to the Consolidated Financial Statements 4:& Bt #$& &R M5t

35. FINANCIAL RISK MANAGEMENT (continuea)

(c) Capital management

The primary objectives of the Group's capital
management are to safeguard the Group's ability to
continue as a going concern and to maintain healthy
capital ratios in order to support its business and
maximise shareholders’ value.

The capital structure of the Group consists of debts
and equity attributable to owners of the Company,
comprising issued share capital and reserves.

The Group reviews the capital structure on an
annual basis and makes adjustments to it in the
light of changes in economic conditions and the risk
characteristics of the underlying assets. Based on
the review, the Group will balance its overall capital
structure through raising or repayment of borrowings,
bond insurance, share pricing and repayment of debt.

The Group monitors capital on the basis of the
gearing ratio. The gearing ratio is calculated as total
debts divided by total assets. At the reporting years
ended 31 March 2022 and 2021, the Group’s gearing
ratio was 13.4% and 9.8%, respectively.

36. COMMITMENTS

186

Contracted but not provided for,

Capital expenditure commitments

net of deposits paid in respect of

— capital injection of an associate

— capital injection of a joint venture

— acquisition of property, plant and
equipment

- — B

-—Ha%

35. Rk EE )
(c) EXE®E

AEBEAEEZTEBRRARE
AEBZFHBEEER IR BHRR
ZERLE - ABEEBRMEH
ERERAIERSEE -

AEEZERAGEBESEBRAR
ABEBEARGLERBREEZETR
AR M)

AEESFRANEANEE  LRE
REANEHREEEE 2 AR
FEELHAR - REABR K
SEeERBEXNER BITE
F BN EEREEEH FEHEER
BEXGER -

AEERAEEAGBHLEERERESE
Ko BEAGBHERIZEHRERIA
EELEFHE REBE_T-_—_F
F—_ZE-_—F=ZA=1+—BLtH%E
FE - AEB s EEBRERES R
513.4% 5%.9.8% °

36. HiE
BRI AR

BERTKERETIREME AN
TEREABRINNZR S

NAEZEE
rRZIE

- B E - MERRE

2021
—EBE-—F

HK$'000
TET

493 S
3,699 =

6,660 =
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Notes to the Consolidated Financial Statements 4= & B #3& & M5t

37. STATEMENT OF FINANCIAL POSITION OF 37. X F) BB R K
THE COMPANY

As at 31 March W=A=+—H

2021
—E-—4F

HK$'000
TET

ASSETS AND LIABILITIES EERERE
Non-current assets RBEE
Property, plant and equipment A N 19 21
Right-of-use asset CTREEE 588 1,469
Investments in subsidiaries RFRAINEE = 3
607 1,490
Current assets REBEE
Trade receivables g5 W I8 54,924 15,006
Amount due from subsidiaries (note (a)) JEUW F N E B (M 5 @) 50,107 59,280
Prepayments, deposits and other TERHIE - Ze kEAEIR
receivables FRIB 495 434
Cash and cash equivalents ReEMREFEY 3,872 271
109,398 74,991
Current liabilities rEBaE
Trade payables B RN RIA 15,588 21,777
Other payables and accruals HMENREREFER 15,147 11,964
Borrowings BE 12,390 163
Lease liabilities HERE 623 867
Tax payable &~ F51 18 280 -
44,028 34,771
Net current assets REBEEFHE 65,370 40,220
Total assets less current liabilities ZEEZLERABEE 65,977 41,710
Non-current liabilities kRBEE
Bond and interest payable ENESFKRFE 4,833 7,687
Lease liabilities HEAE - 623
4,833 8,310
Net assets BEEFHE 61,144 33,400
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Notes to the Consolidated Financial Statements 4:& Bt #$& &R M5t

37.

188

STATEMENT OF FINANCIAL POSITION OF 37. RRF M BMR T2
THE COMPANY (continuea)

As at 31 March (continuea) R=ZA=+—HB@#®)
2021
—E - —F
HK$'000
FAT
EQUITY B
Capital and reserves BRI E
Share capital & 7% 3,397 2,857
Reserves (note (b)) & 18 (M X (D) 57,747 30,543
Total equity fERiEE 61,144 33,400
Signed on its behalf of the board of directors by: HUTATRERESSEZ:
Guo Gelin Deng Li
20 & Mk BHE
Director Director
EE EF
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Notes to the Consolidated Financial Statements 4= & B #3& & M5t

37. STATEMENT OF FINANCIAL POSITION OF
THE COMPANY (continuea)

As at 31 March (continuea)

Notes:

(@  Amounts due from subsidiaries are unsecured, interest free

and repayable on demand.

(b) A summary of the Company's reserves is as follows:

Share
premium

R EE
HK$'000
TEL

37. KRB #EMRR T2

R=ZA=+t—H#)

3 :

@ ERFLAREREREA  TFEAR
BRBERER -

(b) ARRFEEHMEMT :

Equity
component of
convertible
bonds
TRRES
EEHo &zt
HK$'000 HK$'000

TAL TEL

Accumulated
losses

Merger
reserve Total
B4 3
HK$'000
TAT

At RE
HK$'000
TERL

At 31 March 2020 W-E-Z4=F=1+-H 308,850 (482,990) 13,107 38,114 (122,919
Loss for the year FEBR - (2,739) - - 2,739)
Shares issued under general RE-RREZRTZRA

mandate 69,717 - - - 69,717
Conversion of convertible bonds X B A k& 4 117,151 - - (38,114) 79,037
Shares issued in respect of bond ~ BEX A EHFEMETZ

interest payments & 13 7,447 - - - 7447
At 31 March 2021 WZE_-f=zZf=1+-H 503,165 (485,729) 13,107 - 30,543
Loss for the year FEEE = (52,446) = = (52,446)
Shares issued under general RERETIRN

mandate (note 28(d)) (i ££28(0)) 80,460 - - - 80,460
Transaction costs incurred in SRERDELEZRFKA

connection with placing of (B3 28())

shares (note 28(c) (810) - - - (810)
At 31 March 2022 W-2--f=fA=1-H 582,815 (538,175) 13,107 - 57,747
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Notes to the Consolidated Financial Statements 4:& Bt #$& &R M5t

38. PARTICULARS OF SUBSIDIARIES

Details of the Company’s principal subsidiaries at 31 March n
2022 and 2021 are as follows: ViN

Name of subsidiaries

SRR

Place of
incorporation/
registration and
operation
iR/
By Ed -3

Particulars of issued
and paid up share
capital/ registered
capital
BRTRARKRAE/
EMEAREE

Group’s

2022

—B-CE

effective interest

ARERRER

2021
“E--F

Percentage held
by the Company

ARARAEZADM

2022
—B-CE

2021

Principal activities

IERH

Riseful Investment Limited Hong Kong 1 share of HK$1 100% 100% 100% 100%  Securities investments
AEREERAR g EETEL21RRHA E5RE
Glory Ray Global Limited BvI T ordinary share of USD1 100% 100% 100% 100%  Investment holding
RARRERAR EERAHE EBRZET IREAR REZR
Azure Future Investment Limited ~ Hong Kong 1 share of HKS1 100% 100% 100% 100%  Investment holding
HEREERAA £ EBEELIRER REER
Haidemu The PRC RMB800,000 100% 100% 100% 100%  Investment holding
BER 8 AR 8000007 REBK
Hong Kong Changda Advertising ~ Hong Kong 1 share of HK$1 100% 100% 100% 100%  Dormant
Media Limited
BAGEREERARLA £ ERIET IRRR 3
Farnova Vehicle (Changde) The PRC RMB1,000,000,000 100% 100% 100% 100%  Sales of vehicle
Manufacturing Co,, Ltd
ERNE(RR)NERRLT  HA AR 81,000,000,0007C HEEH
Bejjing Creative The PRC RMB5,102,040 51% N/A 51% N/A~ Provision of advertising
kREE hE ARE5102,0407 FER TR REEERB

The above table lists out the major subsidiaries of the
Company at 31 March 2022.
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Notes to the Consolidated Financial Statements 4= & B #3& & M5t

39. EVENT AFTER THE END OF THE
REPORTING PERIOD

In addition to information disclosed elsewhere in the
consolidated financial statements, subsequent to 31 March
2022, the Group has the following subsequent events:

(@)

On 21 July 2022, the Group signed a loan agreement
with an independent third party of which the
independent third party agreed to advance
RMB30,000,000 to the Group. The loan was
unsecured, carried fixed interest rate at 6% and
repayable within one year upon the receipt of such
RMB30,000,000. At the date of authorisation of the
consolidated financial statements, the Group has yet
to draw down such loan.

On 21 July 2022, the Company entered into a
strategic cooperation framework agreement with
Yinchuan Hexin Technology Co., Ltd. (88 )I| i % /i &
K A BR A 7)) to form a strategic partnership to jointly
invest resources in the development of new energy
batteries.

39. REMAKRREE

MR BB EIMR EMm A W ENHER N
RZBE-_—F=A=+—HEB A&EH
B EBEINT

RZEBE-_—_F+A-+—B &E
EHEBYEZSEEER R E
FRYE=ZFAFREMAEBRBRA
R #30,000,0007C ° 3% B &% A EiK
| R EE R R6% T B I A RN K
Bl 3% A K #30,000,0007T 8 7 — £
REE - NEREAVEHREER
REBHARMZER -

RZBEZZF+tA=Z+—8 &RQ
AEBITEENEERAAE
FIEBEEIER W A LB
AIERMHBAER HRABAZRMR

FEERE M ©
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Five-Year Financial Summary
LEHMBHE

A summary of the published consolidated results and statement T3 AXEBERBERAFNNEZGEEER

of assets and liabilities of the Group for the last five years, isset ZBEBEBERPE:
out below:
RESULTS E

Continuing and discontinued operations
BEREEBEROCARILREER
Year ended 31 March
BE=A=+—-HLEE

2021 2020 2019 2018

T ZEZTF ZE-NEFE ZZTNF

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

FHT FAT FAET FHT

Revenue U A 63,900 67,512 20,534 28,061 23,610

(Loss)/profit attributable  RARBEA A

to the owners of the fE1E (E8B),/

Company bl (44,321) 2,386 (48,671) (50,622) (34,302)

ASSETS AND LIABILITIES EEREE

As at 31 March

R=BA=+-—H
2022 2021 2020 2019 2018
B T4 —T-FTF —FT-—NEF ZZFT-)N\F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FTHET F#& T FHET FHET T T
Total assets wEE 141,940 80,225 10,997 44,298 57,759
Total liabilities FER=RE (72,661) (43,660) (139,106) (222,565) (229,225)
Net assets/(liabilities) BE/(AE)FHE 69,279 36,565 (128,109) (178,267) (171,466)
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