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

this announcement.
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ANNOUNCEMENT OF
ANNUAL RESULTS
FOR THE YEAR ENDED
31 MARCH 2019

ANNUAL RESULTS

The board (the “Board”) of directors (the “Directors™)
of Minshang Creative Technology Holdings Limited
(the “Company”, together with its subsidiaries, the
“Group”) announces the consolidated results of the
Group for the year ended 31 March 2019, together with
the comparative figures for the year ended 31 March
2018.
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FINANCIAL HIGHLIGHTS

The Group’s total revenue decreased by approximately
11.5%, or HK$22.3 million, from HK$193.5 million
for the year ended 31 March 2018 to HK$171.2 million
for the year ended 31 March 2019. Loss attributable
to shareholders of the Company (the “Shareholders™)
increased from HK$1.5 million for the year ended
31 March 2018 to HK$42.9 million for the year
ended 31 March 2019, mainly due to the combined
net effect of (i) intense competition among food and
beverage industry; (ii) decrease in revenue from the
newly replaced restaurants as compared to the closed
restaurants; (iii) write off of property, plant and
equipment for the closed restaurants; (iv) provision
for impairment on property, plant and equipment and
provision on onerous lease contracts for the loss-
making restaurants; and (v) increase in legal and

professional fee for business acquisition.
BUSINESS REVIEW

At present, the Group operated 20 restaurants under
“Viet’s Choice” (##8) brand, one restaurant under
“Five Spice” (58) brand, which is a full-menu
Vietnamese-style casual dining restaurant offering a
more comprehensive menu as compared with Viet’s
Choice, and one restaurant under “Tascalopo” (67%)
brand, which is a full-service Portuguese-style casual
dining restaurant, in order to broaden its cuisine
offerings to capture a larger market share in Hong Kong

and enhance the profitability of the Group.
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For the year ended 31 March 2019, the Directors
believed this was a challenging year for our restaurant
business, which were adversely affected by the intense
competition. The Group believed this difficult situation
will continue and will influence the food and beverage
industry as a whole and the Group’s performance. In
order to minimise the impact of the industry challenges,
the management will continue to monitor and review
the performance of the Group’s restaurants, providing
the highest quality cuisines and services, developing

customers-centric menus and enhancing its efficiency.

Prospects

Looking ahead, the food and beverage industry in Hong
Kong will continue to encounter various challenges,
such as rising rental and staff costs. By leveraging on
the Group’s competitive strengths, the management
remains optimistic in operating and expanding the food
and beverage businesses in Hong Kong. The Group will
continue to seek opportunities to expand our network of
Viet’s Choice restaurants as well as broaden our cuisine
offerings to capture a larger market share in Hong

Kong.

In particular, the Company is in preliminary stage
of considering potential investments including an
acquisition of a minority stake in a company which
is principally engaged in blockchain businesses. In
addition, the Group will continue to explore attractive
investment and acquisition opportunities to increase the

profitability and shareholders’ value of the Company.
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CONSOLIDATED STATEMENT OF
COMPREHENSIVE INCOME
For the year ended 31 March 2019

Revenue
Other income
Finance income
Cost of food and beverages
Employee benefit expenses
Depreciation and amortisation
Property rentals and
related expenses
Fuel and utility expenses
Advertising and
marketing expenses
Impairment losses on property,
plant and equipment

Other operating expenses

Loss before taxation

Income tax (expense)/credit

Loss and total comprehensive

loss for the year

Loss and total comprehensive
loss attributable to

shareholders of the Company

Loss per share attributable to

shareholders of the Company

Basic and diluted loss per share

(HK cents per share)

* Adjusted for the share split in 2019
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CONSOLIDATED STATEMENT OF

FINANCIAL POSITION
As at 31 March 2019

ASSETS

Non-current assets

Property, plant and equipment

Intangible assets

Investment in an associate

Rental and utilities deposits

Prepayments for property,
plant and equipment

Prepayments for business
acquisition

Deferred income tax assets

Current assets

Inventories

Trade receivables

Prepayments, deposits and
other receivables

Financial asset at amortised cost
Current income tax recoverable

Restricted cash

Cash and cash equivalents

Total assets
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EQUITY
Equity attributable to

shareholders of the Company

Share capital
Other reserves

Retained earnings

Total equity

LIABILITIES
Non-current liabilities
Other payables

Deferred income tax liabilities

Current liabilities
Trade payables

Other payables and accruals

Current income tax liabilities

Total liabilities

Total equity and liabilities
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13 25,532 12,797
- 1,192

_______ 29,046 18,009

_______ 32,939 23971

124,946 158,914




NOTES TO THE CONSOLIDATED
FINANCIAL STATEMENTS

A MR

General information

Minshang Creative Technology Holdings Limited (formerly
known as “Food Wise Holdings Limited”) was incorporated
in the Cayman Islands on 14 April 2016 as an exempted
company with limited liability under the Companies Law
(Cap. 22, Law 3 of 1961 as consolidated and revised)
of the Cayman Islands. The address of the Company’s
registered office is Cricket Square, Hutchins Drive, PO Box
2681, Grand Cayman, KY1-1111, Cayman Islands and its
principal place of business is located at Flat 28-30, 44/F,
Champion Tower, 3 Garden Road, Central, Hong Kong.

The Company is an investment holding company and the
Company and its subsidiaries, (together the “Group”) are
principally engaged in the operation of restaurant chains in

Hong Kong.

The Company has listed its shares on the Main Board of the
Stock Exchange (the “Listing”) since 29 November 2016
(the “Listing Date”).

The consolidated financial statements are presented in
Hong Kong dollar (“HK$”), unless otherwise stated. The
consolidated financial statements were approved and
authorised for issue by the Board of Directors on 27 June
2019.
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Summary of significant accounting policies

The principal accounting policies applied in the preparation
of the consolidated financial statements are set out below.
These policies have been consistently applied to all the

years presented, unless otherwise stated.

2.1 Basis of preparation

The consolidated financial statements of the
Group have been prepared in accordance with all
applicable Hong Kong Financial Reporting Standards
(“HKFRSs”) and the disclosure requirements of the
Hong Kong Companies Ordinance Cap. 622. The
consolidated financial statements have been prepared

under the historical cost convention.

The preparation of consolidated financial statements
in conformity with HKFRSs requires the use of
certain critical accounting estimates. It also requires
management to exercise its judgement in the process

of applying the Group’s accounting policies.

(a) New and amended standards adopted by the
Group

The following new standards and amendments
to standards have been adopted by the Group
for the first time for the financial year

beginning on or after 1 April 2018:

o HKFRS 9 Financial Instruments

o HKFRS 15 Revenue from Contracts

with Customers
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HKFRS 9 replaces the provisions of HKAS
39 that relate to the recognition, classification
and measurement of financial assets and
financial liabilities, derecognition of financial
instruments, impairment of financial assets and

hedge accounting.

HKFRS 9 introduces a new model for the
recognition of impairment losses — the
expected credit losses (“ECL”) model, which
constitutes a change from the incurred loss
model in HKAS 39. HKFRS 9 contains a
‘three stage’ approach, which is based on the
change in credit quality of financial assets

since initial recognition.

Assets move through the three stages as credit
quality changes and the stages dictate how
an entity measures impairment losses and
applies the effective interest rate method. The
new rules mean that on initial recognition of
a non-credit impaired financial asset carried
at amortised cost a day-1 loss equal to the
12-month ECL is recognised in profit or loss.
In the case of accounts receivables this day-1
loss will be equal to their lifetime ECL. Where
there is a significant increase in credit risk,
impairment is measured using lifetime ECL
rather than 12-month ECL. HKFRS 9 applies
to all hedging relationships, with the exception
of portfolio fair value hedges of interest rate
risk. The new guidance better aligns hedge
accounting with the risk management activities
of an entity and provides relief from the more
“rule-based” approach of HKAS 39.
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HKFRS 15, ‘Revenue from contracts with
customers’, deals with revenue recognition
and establishes principles for reporting useful
information to users of financial statements
about the nature, amount, timing and
uncertainty of revenue and cash flows arising
from an entity’s contracts with customers.
Revenue is recognised when a customer
obtains control of a good or service and thus
has the ability to direct the use and obtain
the benefits from the good or service. The
standard replaces HKAS 18 ‘Revenue’ and
HKAS 11 ‘Construction contracts’ and related

interpretations.

The adoption of these new standards and
amendments to standards did not have any
significant impact on the current period or any

prior period.
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(b)

New standards and amendments to

standards not yet adopted

Certain new accounting standards and
interpretations have been published that are not
mandatory for financial year beginning on 1
April 2018 and have not been early adopted by
the Group:

(b)
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The Group’s management assessed that there
are no new standards and interpretation that are
not yet effective and that would be expected
to have a material impact on the entity in the
current or future reporting periods and on
foreseeable future transactions, except for
HKFRS 16 “Leases”. Further details of the
expected impacts of HKFRS 16 are discussed

below.

Nature of change

HKFRS 16 Leases

HKFRS 16 was issued in January 2016. It will
result in almost all leases being recognised on
the consolidated statement of financial position
by lessees, as the distinction between operating
and finance leases is removed. Under the new
standard, an asset (the right to use the leased
item) and a financial liability to pay rentals are
recognised. The only exceptions are short-term

and low-value leases.

Impact

The Group is in the process of reviewing
the Group’s leasing arrangements over the
last year in light of the new lease accounting
rules in HKFRS 16. The standard will affect
primarily the accounting for the Group’s

operating leases.
As at 31 March 2019, the Group has non-

cancellable operating lease commitments of
HK$46,811,000.
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For the lease commitments, the Group
expects to recognise right-of-use assets of
approximately HK$34,099,000 on 1 April
2019 and lease liabilities of approximately
HK$46,179,000 (after adjustments for accrued
lease payments and provision for onerous
contracts recognised as at 31 March 2019).
Net current assets will be approximately
HK$17,513,000 lower due to the presentation
of a portion of the liability as a current

liability.

The Group expects that net profit before tax
will decrease by approximately HK$480,000
for the year ending 31 March 2020 as a result
of adopting the new rules. Adjusted earnings
before interest expense, income tax expense,
depreciation and amortisation (“EBITDA”)
used to measure segment results is expected to
increase by approximately HK$20,886,000, as
the operating lease payments were included in
EBITDA, but the amortisation of the right-of-
use assets and interest on the lease liabilities

are excluded from this measure.

Operating cash flows will increase and
financing cash flows decrease by approximately
HK$28,655,000 as repayment of the principal
portion of the lease liabilities will be classified

as cash flows from financing activities.

As at 31 March 2019, the Group did not enter
any lease arrangements as a lessor and hence
the Group does not expect any significant
impact on the consolidated financial statements
in respect of leases held by the Group as a

lessor.
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Date of adoption by Group

The Group will apply the standard from its
mandatory adoption date of 1 April 2019. The
Group intends to apply the simplified transition
approach and will not restate comparative
amounts for the year prior to first adoption.
All right-of-use assets will be measured at
the amount of the lease liability on adoption
(adjusted for accrued lease expenses and

provision for onerous contracts).

Revenue from contracts with customers for restaurants

operation and segment information

The executive directors of the Company, who are the CODM
of the Group, review the Group’s internal reporting in order
to assess performance and allocate resources. Management
has determined the operating segments based on reports
reviewed by the executive directors of the Company that are

used to make strategic decisions.

The Group is principally engaged in the operation of
restaurant chains in Hong Kong. Management reviews the
operating results of the business as one segment to make
decisions about resources to be allocated. Therefore, the
executive directors of the Company regard that there is only
one segment which is used to make strategic decisions.
Revenue and profit after income tax are the measures
reported to the executive directors for the purpose of

resources allocation and performance assessment.

All of the Group’s revenue are derived in Hong Kong during
the year ended 31 March 2019 (2018: same).

As at 31 March 2019, all of the non-current assets of the
Group are located in Hong Kong (2018: same).
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An analysis of revenue of the Group is as follows:

Restaurants operation BRERE

For the year ended 31 March 2019, revenue derived from
restaurants operation was recognised at a point in time and
no contract assets and liabilities were recognised (2018:

same).
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171,233
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193,532
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— financial asset at amortised cost — RS AR R 2 A 700 -
1,084 601
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5

Loss before taxation

Loss before taxation has been arrived at after charging:

Auditors’ remuneration
— Audit services
— Non-audit services
Cost of food and beverages
Depreciation of property,
plant and equipment
Employee benefits expenses
Impairment losses on property,
plant and equipment
Lease payments under operating leases in
respect of land and buildings:
— Minimum lease payments
— Contingent rental
— Provision for onerous contracts
Loss on write-off of property,
plant and equipment

Foreign exchange differences, net

Income tax expense/(credit)

5 KBBAERA

R DL AR 18 ) KL R DL T & JTHAR 2 B

2019 2018
20194 20184F
HK$°000 HK$°000
FET F T
A% B i 357
— Rk Bs 1,700 1,680
— JE BT R 903 641
B i B OB LA 42,027 46,336
ENN & R
12,115 9,641
fié B 48 1| BA 52 58,350 62,702
ENN AN RN, i
5,190 -
T R REHE W
B AT
— e LB AT 45,184 45,813
— BN & 11 61
— IR AR 2 B 9,705 -
EEE R O & d P i
1,266 -
e 5, 25 4 > 138 16 (108)

6 FIEHEAX (E%)

Hong Kong profits tax is levied at progressive rate at 8.25%
on the estimate assessable profit below HK$2,000,000,
and thereafter at a fixed rate at 16.5% for the year (2018:
fixed rate at 16.5%). The amount of tax charged to the

consolidated statement of comprehensive income represents:

A 5 H 13 B
— BB B 5

Hong Kong profits tax
— Current income tax
— Over-provision in prior year

Deferred income tax

R AE T 53
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Z Al FHE B I P 4% B B RS 25% B >
B 1% 4% [ E Bl %16.5% (20184 « & & Bl %
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2019 2018
20195 20184F
HKS$’°000 HK$°000
FET F o
386 1,191
173) (111)
4,283 (1,328)
4,496 (248)




Dividends 7 BE

The Board did not recommend the payment of any dividend HEGAERMEKE2019F3H31H IEF
for the year ended 31 March 2019 (2018: nil). URAHE ] BE L (20184F - ) o

Loss per share 8 BREER

The calculation of the basic and diluted loss per share IR ) R RE A\ A B R A R A s 1 T H L
attributable to the shareholders of the Company is based on NEEEE -

the following data.

(a) Basic loss per share (a) BEBREXERE
2019 2018
20195 201845
(Note)
(Bt )

Loss attributable to shareholders of A<\ w] & S MEAS s 48 (7800 )

the Company (HK$ 000) (42,936) (1,501)
Weighted average number of ordinary € %517 5 48 [ il #E T 15 84

shares in issue (thousands) (Note) (T (Bat) 800,000 800,000
Basic loss per share TG R FEA G 18 (2 IR )

(HK cents per share) (5.37) (0.19)
Basic loss per share is calculated by dividing the loss A 1 R A s 48 i A N ] BRI AL S 1R
attributable to shareholders of the Company by the Bk DLAE A B 35 A7 3 48 i 22 i A 1 15 8
weighted average number of ordinary shares in issue G
during the year.

Note: The weighted average number of shares in Mz BErEERERANS > 8 E
issue for the year ended 31 March 2019 and 31 201943 H31H 201843 H
March 2018 for the purpose of loss per share 31 H IR 4F B ) & 8 AT I
computation have been retrospectively adjusted HET- ¥ B2 i i 20184F8 H
for the effect of subdividing 200,000,000 27 H 3#%200,000,000 % % %8 f%
ordinary shares into 800,000,000 ordinary 7 PF £5800,000,000 A% T 48 A%
shares on 27 August 2018. 1Y) 52 28 48 00 R K o

(b)  Diluted loss per share (by BREHESSE

For the year ended 31 March 2019, diluted loss per BAE201993 H31 H IE4FFE > f i HE 4

share equalled basic loss per share as there was no TEE T VM U > 0 M O g R A R

dilutive potential share (2018: same). BB A SR (20184F : AHIH] ) ©
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Trade receivables

Trade receivables E 5 RE R

Trade receivables represent income receivable from
restaurant operations. The credit period granted to customers

was within 1-15 days.

The aging analysis of the trade receivables based on invoice

date was as follows:

0 to 15 days 0F 15K

As at 31 March 2019, the trade receivables were neither past
due nor impaired (2018: nil).

The carrying amounts of trade receivables approximate to

their fair values and are denominated in HKS.
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B 5% EWRE

2019 2018
20195 20184F
HKS$°000 HK$°000
FET T
639 1,251

5 WE W K TELFR B Ar 2 T 48 7 BT AU » 5
TEFIGEGEMAIEISKA -

B Ty WA T A B S B Y AR 3 BT
T

2019 2018
201945 20184
HKS$’°000 HK$°000
FET Fi#or
639 1,251

2019453 H31H » & 5 FE Yk TE BE oK 481 3 71
(. (20184F « fiE) o

85 MO 2 PR (B2 A A 5 0
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10 Prepayments, deposits and other receivables 10 FEARE -RERHEMEWIE
2019 2018
20194 20184F
HK$’000 HKS$°000
FET Ti#T
Prepayments T AT 3H 5,298 5,176
Rental and utilities deposits RSN i 3 19,308 21,541
Other receivables S At R i R TA - 26
24,606 26,743
Less: non-current portion Bk JF BRI FR 23
— Rental and utilities deposits — & RAHEEES (11,512) (17,205)
— Prepayments for property, — W3 WS B E AT A
plant and equipment - (1,858)
— Prepayments for business acquisition — FEHF U I 2 T A KA
(Note) (Htat) (2,788) -
Current portion B3 356 4y 10,306 7,680

Note: The balance represented prepaid legal and
professional fee in relation to the acquisition of
MSEC Investment Limited (“MSEC”). Subsequent to
the end of the reporting period, the acquisition had

been completed.
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11

12

The carrying amounts of prepayments, deposits and other
receivables approximate to their fair values as at 31 March

2019 and are denominated in the following currencies:

#oT
AR (TR

HK$
Renminbi (“RMB”)

Financial asset at amortised cost 11

As at 31 March 2019, the balance represented an unsecured
corporate bond issued by China Tonghai International
Financial Limited, which is an independent third party of
the Group. The corporate bond was issued at par value of
HK$35,000,000 with interest bearing at 7.25% per annum
and repayable on the maturity date of 23 April 2019.
Subsequent to the end of the reporting period, the corporate

bond had been mature and fully repaid.

Trade payables 12

An aging analysis of the trade payables at the reporting date,

based on the invoice date, is as follows:

0 — 30 days 0%30K

The trade payables are non-interest bearing with payment

terms of 30 days in general.

The carrying amounts of the trade payables approximate to

their fair values and are denominated in HKS.
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2019453 H31H » TAAT 3KIH ~ 4% 4 S HoAth
WA K T ) B T (L L R

I8 SRAEE AR LA R
B EEE
2019 2018
20194 20184F
HKS$°000 HK$°000
FET Tt oT
24,206 26,743
400 -
24,606 26,743
BREBERATECEREE

201943 31 H » &5 BRFEANE B — 2 Lo
=7 v A i 1 B R R A R AT 2 A
HE A 2w AR 75 o 23 A AR Z7 72 T 135,000,000
W JCEEAT ~ 41 A R 7.25% % S ik B H
2019474 H 23 H B o it it WK 1% > 28 Al
I UL KC 5] ) J M 2% BB At o

B2 EMNRE

RS H IR B S A B A 5 H
MRBA BT an R -

2019 2018
20194 20184F
HK$°000 HK$°000
FET Tt T
3,514 4,020

B0 AT IRy A FHE > HAT O — B30
ai o

B i WA TR R ) R T {1 B EL O AR B (B AR
Slf7 LA ST E -



13

Other payables and accruals

Accrued employee benefit expenses

Provision for long service payment

Provision for unutilised annual leave

Provision for reinstatement costs (note (a))

Provision for effective rental

Provision for onerous contracts

Amount due to a former executive director
(note (b))

Others

Less: non-current portion
— Provision for reinstatement costs

— Provision for effective rental

Current portion

13

HitENREARETE R

2019 2018
20194 20184F
HKS$°000 HKS$ 000
FET FiEoC
JE 5T B A% I B 5 4,771 5,771
1= W IR 5 < 48 e 1,060 935
7R Bl AT AR 158 A 858 920
W2 R (K it@) 3,747 4,178
B R AR 4 A 2,375 3,202
M 8 B A 2 9,705 -

JRE AT — 44 Wi 34T o 55 KA
(K17t b)) 3,000 -
HoAt 3,486 3,237
29,002 18,243

i IE RIS 4y

— 18 )52 A (2,249) (3,465)
— B MR & B 4 (1,221) (1,981)
R HA FB 43 25,532 12,797

The carrying amounts of other payables and accruals

approximate to their fair values and are mainly denominated

in HKS.

Notes:

(a)  Provision for reinstatement costs

Movements in the Group’s provision for reinstatement

costs are as follows:

At the beginning of the year
Provision during the year
Actual costs paid

At the end of the year

4]
A A 15
2 A5 B 2 T

R
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JF Al A5 0 I B T D ) R (L BELEL 8 e

B AR - 3l B2 AR ST RT(H

Wit

(a) TR B

A 42 P A 15 2 R A ) S B A T

2019 2018
20194 20184F
HK$°000 HKS$’000
FET T T
4,178 3,976
360 780
(791) (578)
3,747 4,178




(b)  Amount due to a former executive director

The amount is unsecured, interest-free and repayable

on demand.

14 Share capital

Authorised:
Ordinary shares of HK$0.0025 each
(Note (a))
At 1 April 2017, 31 March 2018 and
1 April 2018

Increase in authorised ordinary shares
(Note (a))

As at 31 March 2019

Issued and fully paid:
Ordinary shares of HK$0.0025 each
(Note (a))
At 1 April 2017, 31 March 2018 and
1 April 2018

Increase in ordinary shares (Note (a))

As at 31 March 2019

Note:
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5 B T {0.0025 35 I
1) 48 e (B A ca) )
R20174E4 11 H

201843 H31H &
2018%F4 1 H

(b) JEAT—H RT3 KA

R KT A A G B Btk SR

5 E BB (B At @)

JA20194E3 H31H

CRITRHBE:

5 I T {E.0.0025 35 7T
1 3828 1% (B At (a) )
R20174F411H

201843 H31H &
201844 H 1 H

o R (M EEa) )

201943 A31H

(a) On 27 August 2018, each of the issued and unissued

ordinary shares of par value of HK$0.01 each was

subdivided into four ordinary shares of par value of

HK$0.0025 each.
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Number of Nominal
shares value
R&OEE H{E
HKS$°000
T i# T
1,000,000,000 10,000
3,000,000,000 -
4,000,000,000 10,000
200,000,000 2,000
600,000,000 -
800,000,000 2,000

(a)  FA20184E8H27H - & Bt i {H0.01H: 7T
2 CVEEAT M AR BEAT I B 0 AR A
VY 5 A % T {H.0.0025 % JC 2 3 48 A% -



MANAGEMENT DISCUSSION AND
ANALYSIS

INDUSTRY REVIEW

The food and beverage industry in Hong Kong is always
challenging, dynamic with keen competition, people
are more budget conscious and sensitive to the amounts
they spend. The restaurant operators continue to face a

number of challenges, which include the following:

. High staff cost — Due to the rising staff cost and
with the statutory minimum wage in Hong Kong,
restaurant operators have to absorb the increase in

wages thus causing an increase in operating costs.

. High rental prices — Retail rental prices in Hong
Kong experience consistent year-on-year growth.
To maintain customer loyalty, reduce bill shock
and remain in business, full-service restaurants are
compelled to generate smaller profit margins as
operating costs from both rental and labour costs

continue to climb.

. Labour shortage — Restaurant operators have
been affected by labour shortage and high staff
turnover. Shortage of quality customer service
staff presents a challenge for restaurant operators
in Hong Kong. Customer service within the food
service industry is perceived to be a less than
desirable occupation by the local population. This
challenge is more apparently felt by low-end to
mid-end restaurants. In addition, given the long
working hours and low rates, particularly for those
who are paid at the minimum wage level, a large
section of the workforce is attracted by other
industries like property management and security

rather than the full-service restaurant industry.
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Although the Hong Kong economy had a better-than-
expected improvement, restaurant operators continued
to encounter various challenges, including rising rental
and staff costs, as well as difficulty in retaining talent
in an increasingly competitive market. The Group will
adopt a more prudent and conservative approach in site

selection for expanding the restaurant network.
BUSINESS REVIEW

The Group is a food and beverage group in Hong
Kong primarily operating Vietnamese-style casual
dining restaurants, namely “Viet’s Choice” and “Five
Spice” brands. In order to broaden the Group’s cuisine
offerings to capture a larger market share in Hong
Kong, the Group operated one international cuisine
casual dining restaurant, “Tascalopo” (6%) , which

offers a mix of Portuguese-Chinese menu to customers.

For the year ended 31 March 2019, the Group opened
two Viet’s Choice restaurants and closed four Viet’s

Choice restaurants.

As at 31 March 2019, the Group operated 19 Viet’s
Choice restaurants, one Five Spice restaurant and one
Tascalopo restaurant in Hong Kong, of which three
were located in the Hong Kong Island, six were located
in Kowloon and the remaining were located in the New

Territories.
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FINANCIAL REVIEW

Revenue

The Group’s revenue decreased by approximately
11.5%, or HK$22.3 million, from HK$193.5 million for
the year ended 31 March 2018 to HK$171.2 million for
the year ended 31 March 2019. The decrease in revenue
was mainly due to (i) intense competition among food
and beverage industry; (ii) decrease in revenue from the
newly replaced restaurants as compared to the closed

restaurants.

Cost of Food and Beverages

The Group’s cost of food and beverages decreased by
9.3%, or HK$4.3 million, from HK$46.3 million for the
year ended 31 March 2018 to HK$42.0 million for the
year ended 31 March 2019, which was primarily due
to the decreases in revenue and procurement costs of
certain major food ingredients during the year ended 31
March 2019. As a result, the cost of food and beverages
as a percentage of revenue increased from 23.9% for the
year ended 31 March 2018 to 24.5% for the year ended
31 March 2019.
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Staff Costs

The Group’s staff costs decreased by 6.9%, or HK$4.3
million, from HK$62.7 million for the year ended 31
March 2018 to HK$58.4 million for the year ended
31 March 2019. Such decrease was primarily due to
the enhancement of human resource management in

response to the decrease in revenue during the year
ended 31 March 2019.

Property Rentals and Related Expenses

The Group’s property rentals and related expenses
increased by 16.7%, or HK$9.2 million, from HK$55.0
million for the year ended 31 March 2018 to HK$64.2
million for the year ended 31 March 2019. The increase
was due to the provision on onerous lease contracts
for loss-making restaurants. As a result, the property
rentals and related expenses as a percentage of revenue
increased from 28.4% for the year ended 31 March
2018 to 37.5% for the year ended 31 March 2019.

Share Structure
The Company’s issued share capital as at 31 March
2019 was HK$2.0 million divided into 800,000,000

ordinary shares of the Company with par value of
HK$0.0025 each.
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The Shareholders approved at the extraordinary general
meeting of the Company held on 24 August 2018 the
share subdivision of the Company by subdividing every
one existing issued and unissued ordinary share of
HK$0.01 each into four ordinary shares of HK$0.0025
each (the “Share Subdivision”). The Share Subdivision
became effective on 27 August 2018. The Board
believed that the Share Subdivision would improve the
liquidity in trading of the shares in the Company and

thereby widened its shareholder base.

Loss Attributable to Shareholders of the Company

The loss attributable to shareholders of the Company
increased by HK$41.4 million, from HK$1.5 million
for the year ended 31 March 2018 to HK$42.9 million
for the year ended 31 March 2019. Such increase was
mainly due to the combined net effect of (i) increase
in depreciation as a result of the increase in capital
expenditure in recent years, (ii) provision made for
impairment on property, plant and equipment and
onerous lease contracts for the loss-making restaurants,
(i11) reversal of deferred tax assets recognized in
previous years (iv) increase in legal and professional
expenses for business acquisition, and (v) other factors

discussed above.
Liquidity and Financial Resources
The Group has financed its business with internally

generated cash flows and proceeds received from the

Listing.
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As at 31 March 2019, the Group’s cash and cash
equivalents were HK$48.2 million, representing a
decrease of 49.7%, or HK$47.6 million, as compared
with HK$95.8 million as at 31 March 2018. The
decrease was mainly attributable to the increase in
financial assets and capital expenditures. Most bank
deposits and cash were denominated in Hong Kong

dollars.

The Group will continue to use the internally generated
cash flows and proceeds received from the Listing as a

source of funding for future developments.

As at 31 March 2019, the Group’s total current assets
and current liabilities were HK$97.3 million (2018:
HK$110.7 million) and HK$29.0 million (2018: HK$18
million) respectively, representing a current ratio of 3.4
times (2018: 6.2 times).

As at 31 March 2019, the Group did not have any bank

borrowings.

As at 31 March 2019, the Group did not have any

finance lease payables.

As at 31 March 2019, the gearing ratio of the Group
was not applicable as it had no outstanding debt. The

gearing ratio equals total debts divided by total equity
and multiplied by 100%.
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Use of Net Proceeds from the Listing

The Shares were listed on the Stock Exchange on the
Listing Date with net proceeds from the global offering
of the Shares of HK$70.9 million.

The use of the net proceeds from the Listing as at 31

March 2019 was approximately as follows:

LHRERBEFRERE
Jc 3 e BT H A B S BT B - BB A Bk

B TR S H B/ 70.9 0 BT -

R20194E3 A31H » b1l T 5 3 VE 3 48 K 5L
FH AT 51 %

Percentage of Net Amount Amount
net proceeds proceeds utilized remaining
REME
Use of net proceeds FENEFEAR FEEA FBREFRE CEHASHE BTEHE
(in HK$ million)  (in HK$ million) ~ (in HK$ million)
(F &) (HH#ET) (E &)
Maintain and expand Viet's Choice R3S YE FW LAYy
brand restaurants 23.3% 16.5 (16.1) 04
Broaden cuisine offerings i B 42 it 7 S X 61.5% 436 (6.6) 37.0
Upgrade and expand food processing centre 4% ¢ 1 78 £ i il T H . 3.3% 23 (0.1) 22
Upgrade information technology systems TGP R B 2.7% 1.9 (1.4) 0.5
Broaden the promotion of brand image FET AR & R 4
and recognition 1.5% 1.1 (1.1) -
Working capital and general BEES R —RAERR
corporate purpose 7.7% 5.5 (5.5) -
Total A5t 100.0% 70.9 (30.8) 40.1
Significant Investments BEARE

As at 31 March 2019, the Group did not hold any

significant investment.

Material Acquisitions and Disposals of Subsidiaries,

Associates and Joint Ventures

Save as the acquisition disclosed in subsequent events,
during the year ended 31 March 2019, the Group had
no material acquisition or disposal of subsidiaries,

associates or joint ventures.

29

201943 H31 H » A4 HF M RE A (L o] &
KA E o

EXRBEBREENBLAR BEQLTARSE

=N

B 00 1% 25 T8 T P R 2 U i R TE AN S i &
20194F3 H31 H 1k 4 & > A 42 ] 0 4 & K
Wi I S B A B B A R LA E A
] o



Employees and Remuneration Policies

As at 31 March 2019, the Group had 285 employees
(2018: 322 employees). Remuneration is determined by
reference to prevailing market terms and in accordance
with the performance, qualification and experience of

each individual employee.

The emoluments of the Directors are recommended
by the remuneration committee of the Company (the
“Remuneration Committee”), with reference to their
respective contribution of time, effort and expertise
on the Company’s matters. The Company has adopted
a share option scheme to reward the participants
defined thereunder for their contribution to the Group’s
success and to provide them with incentives to further
contribute to the Group. The share option scheme
became effective on 29 November 2016. In addition,
employees are entitled to performance and discretionary
year-end bonuses. No share option was granted during
the year. As at 31 March 2019, the Company had no

outstanding share option under share option scheme.

Charges on Assets

As at 31 March 2019, the Group did not have any

mortgage or charge over its assets.
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Future Plans for Material Investments and Capital
Assets

The long term goal of the Company is to build a
diversified group with a focus on catering business.
While the Company will continue to develope its core
business, the Company will also explore the possibility
to diversify its businesses into e-commerce trading on
food and other consumer goods with a view to establish

a diversified e-commerce integrated platform.

Foreign Currency Exposure

Most of the transactions of the Group are denominated
in Hong Kong dollar and the Group is not exposed to
any significant foreign exchange exposure.

Contingent Liabilities

As at 31 March 2019, the Group did not have any

material contingent liabilities.
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Change of Company Name

Subsequent to (1) the passing of the special resolution at
the extraordinary general meeting of the Company held
on 24 August 2018; and (i1) the issue of the certificate
of incorporation on change of name of the Company by
the Registrar of Companies in the Cayman Islands on
7 September 2018, the change of the official registered
English name of the Company from “Food Wise
Holdings Limited” to “Minshang Creative Technology
Holdings Limited” and replacement of “fi& i % it 5 R
A7 by “RE A BHE R A PR A7 as the Company’s
Chinese name became effective on 7 September 2018.
With effect from 9:00 a.m. on 12 October 2018, the
English stock short name for trading in the Shares on
the Stock Exchange has changed from “FOODWISE
HLDG” to “MSCTECH” and the Chinese stock short
name has changed from “BEIR#ZE to “REAIFL. The
website of the Company has also changed from “www.
foodwise.todayir.com” to “www.minshangct.com” with
effect from 12 October 2018.
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Prospects

The Group’s strategic objective is to become a leading
full-service casual dining restaurant chain operator in
Hong Kong. To achieve such objective, the Group will

continue to implement the following strategies:

. maintaining the Group’s market share and
continuing to expand its network of Vietnamese-
style casual dining restaurants in Hong Kong by
the replacement of restaurants which the Group
has plans to close, opening of new Vietnamese-
style casual dining restaurants as well as further

refurbishment of existing restaurants;

. leveraging on the Group’s standardised operations
and management and broadening the Group’s
cuisine offerings to capture a larger market share
in Hong Kong by developing different lines of
casual dining restaurants, including full-menu
Vietnamese-style restaurants, French-Vietnamese-
style restaurants and international cuisines

restaurants;

. upgrading and expanding the food processing

capabilities of the Group’s food processing centre;
. upgrading the information technology systems to
support the Group’s future expansion and growth;

and

. broadening the promotion of the Group’s brand

image and market recognition.
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. actively exploring other business opportunities
that will broaden the sources of income and
enhance value to the shareholders. In particular,
the Company is in preliminary stage of
considering potential investments including an
acquisition of a minority stake in a company
which is principally engaged in blockchain

businesses.

Please also see the section headed “Business — Our
Business Strategies” of the Prospectus for further

details.

DIVIDENDS

The Board has resolved not to recommend the payment
of any final dividend for the year ended 31 March 2019.

CORPORATE GOVERNANCE

The Company is committed to fulfilling its responsibilities
to its Shareholders and protecting and enhancing

Shareholders’ value through good corporate governance.

The Directors recognise the importance of incorporating
elements of good corporate governance in the
management structures, internal control and risk
management procedures of the Group so as to achieve

effective accountability.
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The Company has adopted and, save for the deviation
from code provision A.2.1 of the Corporate Governance
Code (the “CG Code”) as contained in Appendix 14 to
the Listing Rules as disclosed in this announcement,
has complied with all applicable code provisions as set
out in the CG Code during the year ended 31 March
2019.

During the period from 1 April 2018 to 6 July 2018,
Mr. WONG Che Kin was the chairman and chief

executive officer.

Upon the change of the board members of the Company
on 6 July 2018, Mr. WU Jiangtao (“Mr. WU”) was
appointed as the chairman and the chief executive
officer of the Board. Taking into account the consistent
leadership within the Group and in order to enable
more effective and efficient overall strategic planning
and continuation of the implementation of such plans,
all the other Directors (including the INEDs) consider
that Mr. WU 1is the best candidate for both positions
and the present arrangements are beneficial to and in
the interests of the Company and its Shareholders as a

whole.

SECURITIES TRANSACTIONS BY
DIRECTORS

The Company has adopted the Model Code for
Securities Transactions by Directors of Listed Issuers
(the “Model Code”) as contained in Appendix 10 to
the Listing Rules as its own code of conduct governing
the securities transactions by the Directors. Following
a specific enquiry made by the Company on each of the
Directors, all Directors have confirmed that they had
complied with the Model Code during the year ended
31 March 2019.
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PURCHASE, SALE OR REDEMPTION OF
THE COMPANY'’S LISTED SECURITIES

Neither the Company nor any of its subsidiaries had
purchased, sold or redeemed any of the Shares during
the year ended 31 March 2019.

AUDIT COMMITTEE AND REVIEW OF
FINANCIAL STATEMENTS

The audit committee of the Company (the “Audit
Committee”) was established on 8 November 2016
with written terms of reference in compliance with the
CG Code. The written terms of reference of the Audit
Committee are published on the respective websites
of the Stock Exchange and the Company. It comprises
three independent non-executive Directors, namely
Mr. CHOI Tze Kit, Sammy, Mr. KO Po Ming and
Mr. CHEUNG Miu. Mr. CHOI Tze Kit, Sammy is the

chairman of the Audit Committee.

The Audit Committee has reviewed the Group’s
consolidated financial statements and annual results for
the year ended 31 March 2019. The Audit Committee
is of the view that the consolidated financial statements
have been prepared in accordance with the applicable
accounting standards, the Listing Rules and the
statutory provisions, and sufficient disclosures have
already been made.
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The figures in respect of the Group’s consolidated
statement of comprehensive income, consolidated
statement of financial position, and the related notes
thereto for the year ended 31 March 2019 as set out in
this preliminary announcement have been agreed by the
Group’s independent auditor, PricewaterhouseCoopers,
to the amounts set out in the Group’s draft consolidated
financial statements for the year. The work performed
by PricewaterhouseCoopers in this respect did not
constitute an assurance engagement in accordance
with Hong Kong Standards on Auditing, Hong Kong
Standards on Review Engagements or Hong Kong
Standards on Assurance Engagements issued by
the HKICPA and consequently, no assurance has
been expressed by PricewaterhouseCoopers on the

preliminary announcement.

SUBSEQUENT EVENTS
(I) Placing of New Shares Under Specific Mandate

On 6 November 2018, the Company and CCB
International Capital Limited as placing agent
(the “Placing Agent”) entered into a placing
agreement (the “Placing Agreement”), pursuant
to which the Placing Agent conditionally agreed
to procure not less than six placees on a best
effort basis to subscribe for up to a maximum of
56,607,666 placing shares (the “Placing Shares™)
at the placing price of HK$1.1 per placing
share (the “Placing”). An ordinary resolution
was passed at an extraordinary general meeting
of the Company on 11 April 2019 to approve,
confirm and ratify the Placing Agreement and the
transactions contemplated thereunder, including
but not limited to the allotment and issue of the

Placing Shares under the specific mandate.

37

A B AW 08 A 4R 1B A 2 20194F3
H31H L E A 2 Wik i R & A M5
TR A BB Gk B DA EEE
N7 A% B £ S R K A L I S T e R B
A A AT TN 5 T 5 i 2 R O A O —
B o F K HE B TR S S T R M AT 2
ARSI AS A AR 45 A s R AT e A 2
T VA% BOE RI) > S A B 2 I A ) B A
PR o5 25 IR [ Pir 3 47 2 S IR R T (A
Ut > 2 B R K HE 6 R A S S T NI R ) A
NS (SRR LIRS o -8

MEEE
() RIEWEIREEE &R

2018411 H6H » A 20 w] Bl 2 4R B
PR 4B A PR W (2 e A (T He
ERE]) )GV E® ((BREWH
=) I BB R B
i e % 7 BE HE AR AR A D iR o8 & KL
N F% 1 % e 65 I 03 1. 135 T 2 il 65 8
PRI 256,607,666 1% Bt & B £y ([ B
ERA)) (BRESME]) - Tk
KO R20194F4 A 11 H Z A2 7 B
5 I K G b A DS ~ R
P R0 C S T R M LT R R HEAT 2 A8
5y > AL FEEAS BIR 7 AR 45 4 1 452 A i
SEEAT B S B A



The gross proceeds from the Placing after
completion are estimated to be approximately
HK$62.3 million and the net proceeds from the
Placing (after deducting all commissions and
other expenses) are estimated to be approximately
HK$58.7 million.

The Company intends to use (i) 38.3% of the
net proceeds from the Placing for funding a
shareholder’s loan; (ii) 51.7% of the net proceeds
from the Placing for potential acquisition; and
(i1i1) 10% of the net proceeds from the Placing for

general working capital.

(II) Major Acquisition

On 31 December 2018, MSCT Investment Limited
(REAE & AR Al) (the “Purchaser”)
being a wholly-owned subsidiary of the Company,
entered into a conditional sale and purchase
agreement (the “SPA”) with A= % fi K (%
) A FRZ 7 (Minsheng E-Commerce Holdings
(Shenzhen) Co., Ltd) (the “Vendor”).

Pursuant to the SPA, the Vendor shall sell and the
Purchaser shall purchase the entire issued share
capital (the “Sale Share) and a shareholder’s loan
(the “Shareholder’s Loan”) of MSEC Investment
Limited (the “Target Company”).
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The Target Company is a company incorporated
in the British Virgin Islands with limited liability.
It directly owns the entire issued capital of MSEC
Investment (HK) Limited which in turn owns
50% interests in Jb T R PR EHE T E AR
/v |] (Beijing Minshang Zhihui E-commerce
Co., Ltd*) (“Minshang Zhihui’). Minshang
Zhihui is principally engaged in technology and
e-commerce related business in the People’s
Republic of China (the “PRC”) focusing on
providing e-commerce services to financial

institutions and its other customers in the PRC.

The conditions precedent to completion of the
SPA have been fulfilled and Completion took
place on 24 April 2019 on which the Sale Share
and the Shareholder’s Loan have been transferred
or assigned to the Purchaser in accordance with
the terms and conditions of the SPA.

The Company has allotted and issued 58,918,182
consideration shares to the Vendor at the
issue price of HK$1.1 per consideration share
pursuant to the terms and conditions of the
SPA. The 58,918,182 consideration shares
represent approximately 7.36% of the issued
share capital of the Company prior to the issue
of the consideration shares and approximately
6.86% of the issued share capital of the Company
as enlarged by the allotment and issue of the

consideration shares.
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Following completion of the SPA, the Company
indirectly owns the entire issued share capital of
the Target Company, which in turn holds 50%
equity interests in Minshang Zhihui through
MSEC HK. As such, the Target Company
and MSEC HK will become wholly-owned
subsidiaries of the Company and the financial
results of the Target Company and MSEC HK
will be consolidated into the financial statements
of the Company, while Minshang Zhihui will
only be accounted for as an associate of the
Company following completion. Accordingly, the
financial results of Minshang Zhihui will not be
consolidated to the Group’s accounts.

For more details about the Placing and the SPA,
please refer to the circular of the Company dated
25 March 2019.

*  for identification purpose only

(I11) Subscription of 8% Bonds

On 14 May 2019, the Company has agreed to
subscribe for the bonds in the principal amount
of HK$30,000,000 at the interest rate of 8% per
annum. For more details about the subscription,
please refer to the announcement of the Company
dated 14 May 2019.

Save as disclosed in this announcement there is no
material subsequent event after 31 March 2019 and up
to the date of this announcement.

PUBLIC FLOAT

Based on the information that is publicly available to
the Company and to the knowledge of the Directors,
the Company has maintained a public float of no less
than 25% of the issued shares as at the date of this
announcement, which was in line with the requirement
under the Listing Rules.
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ANNUAL GENERL MEETING

The forthcoming Annual General Meeting (“AGM”)
will be held on Thursday, 22 August 2019. A notice
convening the AGM and all other relevant documents

will be published and despatched to shareholders.

CLOSURE OF REGISTER OF MEMBERS

For determining the entitlement to attend the vote at
the AGM to be held on Thursday, 22 August 2019, the
registers of members of the Company will be closed
from Monday, 19 August 2019 to Thursday, 22 August
2019, both days inclusive, during which period no
transfer of shares will be registered. In order to be
eligible to attend and vote at the AGM, all transfers of
shares accompanied by the relevant share certificates
and properly completed transfer forms must be lodged
with the branch share registrar of the Company in Hong
Kong, Tricor Investor Services Limited at Level 54,
Hopewell Centre, 183 Queen’s Road East, Wan Chai,
Hong Kong, for registration no later than 4:30 p.m. on
Friday, 16 August 2019.

PUBLICATION OF 2018/19 ANNUAL
RESULTS AND ANNUAL REPORT

This annual results announcement of the Group for
2018/19 is published on the Stock Exchange’s website
at www.hkexnews.hk and the Company’s website at
www.minshangct.com. The 2018/19 Annual Report
containing all applicable information required by the
Listing Rules will be despatched to the shareholders of
the Company and published on the above websites in
July 2019.
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APPRECIATION

I would like to take this opportunity to express my
gratitude to all our Shareholders, fellow members of the
Board, the senior management and staff of all levels for
their dedication and effort over the years. In addition,
on behalf of the Board, I would also like to express our
most sincere thanks to all our customers, suppliers and

business partners for their continuous support.

By order of the Board of
Minshang Creative Technology Holdings Limited
WU Jiangtao

Chairman

Hong Kong, 27 June 2019

As at the date of this announcement, the executive
Directors are Mr. Wu Jiangtao, Mr. Lu Sheng Hong, Ms.
Li Jia; the non-executive Director is Mr. Wong Stacey
Martin; and the independent non-executive Directors
are Mr. Ko Po Ming, Mr. Choi Tze Kit, Sammy, Mr.
Cheung Miu and Mr. Cheung Pak To, Patrick.
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