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

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

Given that the companies listed on GEM are generally small
and mid-sized companies, there is a risk that securities
traded on GEM may be more susceptible to high market
volatility than securities traded on the Main Board of the
Stock Exchange and no assurance is given that there will be
a liquid market in the securities traded on GEM.

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

This report, for which the directors (the “Directors”) of China
Ocean Group Development 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

ETERE

On behalf of the board of directors (the “Board”), | hereby present
the Annual Report of the Company and its subsidiaries (together,
the “Group”) for the year ended 31 March 2022 (the “Year"”) to
our shareholders.

RESULTS

The Revenue for the Group decreased for the Year to
approximately HK$298.7 million as compared to approximately
HK$621.7 million for the previous Year due to the continued
outbreak of the novel coronavirus (COVID-19) and the relevant
anti-epidemic measures, including but not limited to, the increased
hygiene and sanitary inspections, especially for aquatic and
food products at the ports in Mainland China. As a result, it has
prolonged the time required for customs clearance. As such, it
has adversely affected the Company’s operations resulting in a
decrease in the revenue for the Year, because the customers were
more conscientious in placing their orders and the Group exercised
extra care on the selection of orders. The Group’s aquatic products
supply chain business generated a total revenue of approximately
HK$298.7 million as compared to HK$618.9 million last year, no
revenue arose from the fishing operation during the Year. The
Group has continued to develop business relationship with its
business partners and potential partners in the PRC in order to
increase and explore new sources of income. The Group continued
to concentrate on aquatic products during the Year.

The Group recorded a decrease in gross profit to approximately
HK$15.1 million in the Year as compared to approximately
HK$41.6 million in the previous Year. The Group will continue to
control the material costs and explore new business opportunities
so as to improve the gross profit of the Group. The gross profit
margin, decreased from 6.7% to 5.0% during the Year. Gross
profit margin of aquatic products from fishing operation were
generally higher than from supply chain operation.

Loss attributable to equity holders of the Company for the Year
amounted to approximately HK$653.3 million as compared to
approximately HK$377.8 million in the previous Year. During the
Year, the administrative expenses decreased to approximately
HK$26.1 million from HK$67.5 million last year which is mainly
due to the Group’s tightening of cost control and the restriction
imposed on travelling because of COVID-19, travelling and
transportation expenses reduced significantly and the Group’s
implementation of cost-saving measures and streamlining of
administrative procedures. The major components in administrative
expenses being salaries and welfare for both staff and directors;
rent and rates and depreciation.
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During the year, the Group incurred heavy impairment losses
on trade receivables and write off of construction-in-progress
of HK$373.2 million and HK$165.9 million respectively; these
impairment losses amounted to approximately 82.04% of the loss
for the Year. The expected fair value loss on trade receivables of
approximately HK$373.2 million for the Year (2021: approximately
HK$178.0 million) and expected impairment loss on other
receivables of approximately HK$35.9 million for the Year (2021:
approximately HK$2.2 million) due to the adverse impact caused by
the outbreak of COVID-19 pandemic and the weakened demand of
customers due to deterioration of their overall financial condition
brought by the uncertain global macro-economic environment;
and the increase in the write off of construction in progress of
approximately HK$165.9 million provided for the Year mainly
because of the ship-builder’s inability to obtain the government’s
approval for the construction of the fishing vessels resulting in
a dismantling order from the government. The Group would
initiate legal action against the ship-builder to recover the progress
payment made, however, the financial strength of the ship-builder
is rather weak, thus, it was expected that even the Group succeed
in obtaining a favourable judgement, the ship-builder may not
be able to fully settle the amount claimed. Thus, for prudence
purpose, full impairment on the progress payment was made.

Included in the total assets, there were advance payments to
suppliers amounting to HK$451.0 million (31 March 2021:
HK$517.3 million); as a trading practice, the suppliers usually
require the Group to place a deposit to secure the supply of aqua-
products. The amount of deposit were made in accordance with
the supply contracts with the supplier, however, with reduction
in trading volume, some of these deposits were applied to the
settlement of purchases to the suppliers. The Group has performed
an expected loss assessment to write down the advance payment
to suppliers to its fair value.

Chairman’s Statement (Continued)
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Chairman’s Statement (Continued)

ETEHRSE (&)

OPERATIONAL REVIEW
Supply chain management and related services

The supply chain management service remains the main focus of
the Group. The Group is providing intermediate service between
suppliers and customers and it takes advantage of the business
networks and resources in order to assist small and medium -
sized enterprises in various industries to minimise the overall
operation cost. Owing to the solid financial background of the
Group and the great demand for supply chain service in mainland
China, the Group has established many strategic partnerships with
other supply chain companies, so as to undertake the operation
of purchase and sales based on the services on import and export
trade, logistic, customs clearance and storage.

During the year, the Group continued its supply chain management
services of aquatic products. The Group also expanded its
operation to vertically integrate with fishing subsidiaries to secure
the supply of aquatic products. Due to the of the continuity of
the outbreak of COVID-19, the Group had experienced difficulties
in the renewal of fishing licenses from overseas government
because fishing vessels inspection by PRC officials, which is one
of the pre-requisite for renewal, was unable to carry out due to
travel restrictions being imposed. As management was unable to
estimate the time required to recommence the existing overseas
fishing operation in the current overseas country, the management
began to seek for alternative overseas fishing grounds. The
management is also actively seeking for alternative procedures to
complete the fishing licenses renewal.

PROSPECT

With the lead of the management team, the Company is actively
exploring business opportunities in other sectors to diversify risks
and broaden the sources of income of the Company. The Company
has adequate resources to continue with its business operations,
and will continue to focus on its corporate objective to develop
current businesses in order to strengthen its competitiveness,
integrate its capital resources and contribute a maximum wealth to
our equity holders.
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The Company’s supply chain management business has been
adversely affected by the continuity of the outbreak of COVID-19
during the Year, however, the Company will pay close attention
to its performance and future development. At the same time,
the management will continuously monitor and review the overall
operation and financial performance of the Group’s businesses
so as to cope with the ever-changing business environment. The
management will continue to proactively seek other promising
investment and business opportunities to broaden the source of
income of the Group and enhance value to the shareholders of
the Company through investment and/or acquisitive business or
projects that have promising outlooks and prospects, and with
the Group’s management team having extensive experience in
the marine fishing business, the Group will also explore further
opportunities in the marine fishing business.

Finally, on behalf of the Board, | would like to take this opportunity
to express my gratitude to all members of the Board and staff for
their dedication and contribution to the Group and to those who
have supported us. We will continue to make our best efforts in
developing our businesses to produce good economic results and
better return for our shareholders.

Liu Rongsheng
Chairman

Hong Kong, 19 May 2023

Chairman’s Statement (Continued)
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Management Discussion and Analysis
EEENWR DN

OPERATIONAL REVIEW

Supply chain management and related services

The supply chain management service remains the main focus of
the Group. The Group is providing intermediate service between
suppliers and customers and it takes advantage of the business
networks and resources in order to assist small and medium -
sized enterprises in various industries to minimise the overall
operation cost. Owing to the solid financial background of the
Group and the great demand for supply chain service in mainland
China, the Group has established many strategic partnerships with
other supply chain companies, so as to undertake the operation
of purchase and sales based on the services on import and export
trade, logistic, customs clearance and storage.

During the year, the Group continued its supply chain management
services of aquatic products. The Group also expanded its
operation to vertically integrate with fishing subsidiaries to secure
the supply of aquatic products. Due to the of the continuity of
the outbreak of COVID-19, the Group had experienced difficulties
in the renewal of fishing licenses from overseas government
because fishing vessels inspection by PRC officials, which is one
of the pre-requisite for renewal, was unable to carry out due to
travel restrictions being imposed. As management was unable to
estimate the time required to recommence the existing overseas
fishing operation in the current overseas country, the management
began to seek for alternative overseas fishing grounds. The
management is also actively seeking for alternative procedures to
complete the fishing licenses renewal.

FINANCIAL REVIEW

The Revenue for the Group decreased for the Year to
approximately HK$298.7 million as compared to approximately
HK$621.7 million for the previous Year due to the continued
outbreak of the novel coronavirus (COVID-19) and the relevant
anti-epidemic measures, including but not limited to, the increased
hygiene and sanitary inspections, especially for aquatic and
food products at the ports in Mainland China. As a result, it has
prolonged the time required for customs clearance. As such, it
has adversely affected the Company’s operations resulting in a
decrease in the revenue for the Year, because the customers were
more conscientious in placing their orders and the Group exercised
extra care on the selection of orders. The Group’s aquatic products
supply chain business generated a total revenue of approximately
HK$298.7 million as compared to HK$618.9 million last year, no
revenue arose from the fishing operation during the Year. The
Group has continued to develop business relationship with its
business partners and potential partners in the PRC in order to
increase and explore new sources of income. The Group continued
to concentrate on aquatic products during the Year.
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Management Discussion and Analysis (Continued)

The Group recorded a decrease in gross profit to approximately
HK$15.1 million in the Year as compared to approximately
HK$41.6 million in the previous Year. The Group will continue to
control the material costs and explore new business opportunities
so as to improve the gross profit of the Group. The gross profit
margin, decreased from 6.7% to 5.0% during the Year. Gross
profit margin of aquatic products from fishing operation were
generally higher than from supply chain operation.

Loss attributable to equity holders of the Company for the Year
amounted to approximately HK$653.3 million as compared to
approximately HK$377.8 million in the previous Year. During the
Year, the administrative expenses decreased to approximately
HK$26.1 million from HK$67.5 million last year which is mainly
due to the Group’s tightening of cost control and the restriction
imposed on travelling because of COVID-19, travelling and
transportation expenses reduced significantly and the Group’s
implementation of cost-saving measures and streamlining of
administrative procedures. The major components in administrative
expenses being salaries and welfare for both staff and directors;
rent and rates and depreciation.

During the year, the Group incurred heavy impairment losses
on trade receivables and write off of construction-in-progress
of HK$373.2 million and HK$165.9 million respectively; these
impairment losses amounted to approximately 82.04% of the loss
for the Year. The expected fair value loss on trade receivables of
approximately HK$373.2 million for the Year (2021: approximately
HK$178.0 million) and expected impairment loss on other
receivables of approximately HK$35.9 million for the Year (2021:
approximately HK$2.2 million) due to the adverse impact caused by
the outbreak of COVID-19 pandemic and the weakened demand of
customers due to deterioration of their overall financial condition
brought by the uncertain global macro-economic environment;
and the increase in the write off of construction in progress of
approximately HK$165.9 million provided for the Year mainly
because of the ship-builder’s inability to obtain the government’s
approval for the construction of the fishing vessels resulting in
a dismantling order from the government. The Group would
initiate legal action against the ship-builder to recover the progress
payment made, however, the financial strength of the ship-builder
is rather weak, thus, it was expected that even the Group succeed
in obtaining a favourable judgement, the ship-builder may not
be able to fully settle the amount claimed. Thus, for prudence
purpose, full impairment on the progress payment was made.
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Management Discussion and Analysis (Continued)
EEENwmRDMN (&)

Included in the total assets, there were advance payments to
suppliers amounting to HK$451.0 million (31 March 2021:
HK$517.3 million); as a trading practice, the suppliers usually
require the Group to place a deposit to secure the supply of aqua-
products. The amount of deposit were made in accordance with
the supply contracts with the supplier, however, with reduction
in trading volume, some of these deposits were applied to the
settlement of purchases to the suppliers. The Group has performed
an expected loss assessment to write down the advance payment
to suppliers to its fair value.

Outlook

The Company’s supply chain management business has been
adversely affected by the continuity of the outbreak of COVID-19
during the Year, however, the Company will pay close attention
to its performance and future development. At the same time,
the management will continuously monitor and review the overall
operation and financial performance of the Group’s businesses
so as to cope with the ever-changing business environment. The
management will continue to proactively seek other promising
investment and business opportunities to broaden the source of
income of the Group and enhance value to the shareholders of the
Company through investment and/or acquiring business or projects
that have promising outlooks and prospects, and with the Group’s
management team having extensive experience in the marine
fishing business, the Group will also explore further opportunities
in the marine fishing business.

Liquidity, financial resources and capital structure

As at 31 March 2022, the Group had total assets of
approximately HK$1,027,470,000 (31 March 2021: approximately
HK$1,544,594,000), including bank balances and cash equivalent
of approximately HK$1,554,000 (31 March 2021: approximately
HK$9,656,000).
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Management Discussion and Analysis (Continued)

As at 31 March 2022, there was general banking facilities granted
to a subsidiary of the Group of RMB53,760,000 (31 March 2021:
RMB54,450,000) of which RMB53,760,000 (31 March 2021:
RMB54,450,000) was utilised. Excluding the above banking
facilities, during the Year, the Group financed its operation mainly
with its own working capital and proceeds from the issue of
placing/subscription shares and borrowings.

As at 31 March 2022, the gearing ratio (defined as the ratio
between total bank borrowings and total assets) was approximately

6.46% (31 March 2021:

4.20%). The Group’s total bank

borrowings as at 31 March 2022 was HK$66,370,000 (31 March
2021: HK$64,822,000).

SUBSCRIPTION OF NEW SHARES

i)

On 8 October 2021, the Company has completed
the subscription agreement with the Subscriber (an
independent third parties), of 190,000,000 new shares, (the
“Subscription Share”) at HK$0.10 per Subscription Share
(the "Subscription”). 190,000,000 Subscription Shares
was allotted and issued by the Company pursuant to the
subscription agreement.

On 28 January 2022, the Company has completed the
subscription agreement I, Il, Ill and V and the Subscription
Shares I, I, Ill and V of 130,000,000 new Shares,
150,000,000 new Shares, 100,000,000 new Shares and
250,000,000 new Shares, respectively, (an aggregate total
of 630,000,000 new shares) were issued to Subscriber I,
ll, II'and V at HK$0.10 per Subscription Share (the “Partial
Completion”).The net proceeds received by the Company
from the Partial Completion were utilised as repayment of
borrowings and general working capital of the Group as
stated in the Announcement.

EEENWED N (&)

RZE_—_F=ZA=+—H xEEWNERQF
Z%&—ﬁxﬁﬁﬂmﬂéj\ﬁﬁzﬁ7600007@(:2
——®ZA=+—8: AR#54,450,0007T)
AR ¥53,760,0000 (ZE - —F = A = +f
A : AR¥54,450,00070) E A - b £l %Efmﬁa
BN RAFEE AEBEIBEREEE
&%’;ffﬁ@E%/%%E\%Wﬁﬁﬁﬁfxlﬁ&%%ﬁéﬂ#%E
2E&-
E/\*f** =A

=

A=+—H BEARBLE (R
m%,ﬁ@éﬁ%ﬂ% BB E R ) ) 56.46% (=

_*i:ﬂ:+ H:4.20%) KREBRZ
T -F=-A=1+—HBMRTEERBEABE
66,370,000 (ZE - —F=A=+—H: B
64,822,0007T) ©

008 3 R 10

) RIZIZEZ—FTANA, ARFIEERERRA
BEROBEON0LTAHEREA (BLE=
75 ) 5132 2.190,000,000% #7 I 17 ( F%E%Hﬁ
B zRERZE ([REFE]) - ARQFA
1R 45 SR 15 =% Bic 28 &2 3£17190,000, oooH&;{-‘
ARG -

ii) Eé:%@::i—ﬂ:JrJ\EI'ZISQETE
%Wﬂﬁ%ﬁﬁ* IRV s A K 3R BE B D
Lo, MEVZ S E'J?E'_HSO 000,0000% 7 %
©m 150 000,0000% %7 B% 15 + 100,000, ooo
R% 3 B {7 }2.250,000,0008% ¥ i% 19 (& #
630,000,0008% ¥ % 7 ) B A FRE R D8
010 BITFREAL I, KRV ([E5 5%
FX1) o tNEz A&l - R A EEERD ST
WEK S RIBFEEAEEEEH RN
EEN—REEES-

FESEEEBEREEMRAT  2021-2022F 8 13



Management Discussion and Analysis (Continued)
EEENwmRDMN (&)

Exposure to fluctuations in exchange rates and related
hedges

Most of the transactions of the Group are denominated in Hong
Kong Dollar (“HKD") and Renminbi (“"RMB"). The Group adopts a
conservative treasury policy with most of the bank deposits being
kept in HKD, or in the local currencies of the operating subsidiaries
to minimise exposure to foreign exchange risks. As at 31 March
2022, the Group had no foreign exchange contracts, interests or
currency swaps or other financial derivatives for hedging purposes.

Significant investment, material acquisitions and disposal of
subsidiaries and affiliated companies

Save as disclosed above, the Group had no significant investments,
material acquisition or disposal of subsidiaries and affiliated
companies during the Year.

Charge on Group’s assets

As at 31 March 2022, the Group had no charge on assets (31
March 2021: nil).

Contingent liabilities

Save as disclosed above, the Group had no contingent liability as at
31 March 2022 (31 March 2021: Nil).

Employees and remuneration policies

As at 31 March 2022, the Group had 59 (31 March 2021: 61)
employees including the Directors. Total staff costs (excluding
Directors’ emoluments) amounted to approximately HK$8.2 million
for the Year, as compared to approximately HK$10.6 million in
2021. Remuneration is determined by reference to market terms
and the performance, qualification and experience of individual
employee. Year-end bonus based on individual performance will
be paid to employees as recognition of and reward for their
contributions. Other benefits include contributions to statutory
mandatory provident fund scheme to its employees in Hong Kong
and basic insurance for the elderly, basic medical insurance, work
injury insurance and unemployment insurance to its employees in
the PRC.
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Management Discussion and Analysis (Continued)

Future plans for material investments or capital assets and
their expected sources of funding in the coming year

Save as disclosed in the “Outlook” above, the Group has no future
plans for material investments or capital assets in the coming year.

Contractual arrangements

One of the business segments under development by the Group
is the marine fishing business which would be operated under the
contractual arrangement. This business was acquired by the Group
in December 2016. The following graph shows the structure of the
Group conducting this business as at 31 March 2022:
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Management Discussion and Analysis (Continued)
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Under this business, the operators are required to obtain the
license (i.e. Far Ocean Fishing Enterprise issued by the Agricultural
Department (B IR FRENLZE)) to conduct its business.
Jin Yu Tang is the operating subsidiary of the business holding
the License. If Shenzhen Yuheng Trade Management Co., Ltd
("Shenzhen Yuheng”) directly interested in the equity interest
in Jin Yu Tang, there will be a change in enterprise nature of
Jin Yu Tang and that the benefits and tax concessions from the
fishing operations that Jin Yu Tang is eligible to participate will be
restricted. Therefore the existing fishing operations that Jin Yu Tang
could undertake beyond the permitted scope mentioned above will
probably be affected.

Therefore in order to obtain the effective control on Jin Yu Tang
and the right to enjoy the economic benefits in the business and
assets of Jin Yu Tang, Shenzhen Yuheng has entered into a set
of control agreements (the “Control Agreements”) with Jin Yu
Tang and the existing shareholder which remains effective since
1 December 2016. The Control Agreements comprise (a) Loan
Agreement; (b) Share Charge Agreement; (c) Exclusive Purchase
Agreement; (d) Shareholder’s Power of Attorney Agreement; (e)
Cooperation Framework Agreement; (f) Technical Support Service
Agreement; and (g) Technical Research Service Agreement. Set out
below are the major terms and other relevant information of the
Control Agreements executed amongst Shenzhen Yuheng, Jin Yu
Tang and its respective shareholder and directors:

(a) Loan Agreement

Pursuant to the loan agreement executed on 1 December
2016 (the “Loan Agreement”), an interest free loan of
RMB15 million will be provided by Shenzhen Yuheng to
the existing shareholder of Jin Yu Tang, with no fixed
term of repayment. The loan is secured by a charge of the
shareholdings in Jin Yu Tang.
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Management Discussion and Analysis (Continued)

(b) Share Charge Agreement

(c)

Pursuant to the share charge executed on 1 December 2016
(the “Share Charge Agreement”), the existing shareholder of
Jin Yu Tang pledged his entire equity interests in Jin Yu Tang
to Shenzhen Yuheng, he will convey to Shenzhen Yuheng
all his interests in the dividend and distributions for securing
the repayment obligations of the shareholders of Jin Yu Tang
under the loan agreement.

Pursuant to the PRC rules, in the event that Jin Yu Tang goes
into liquidation, Shenzhen Yuheng as the beneficial owner of
the charged share interest has the priority in recovering the
repayment of the loan.

Exclusive Purchase Agreement

For the purposes of obtaining the rights to purchase all
(or part) of the equity interest and/or asset in Jin Yu Tang,
Shenzhen Yuheng entered into an exclusive purchase
agreement on 1 December 2016 (the "Exclusive Purchase
Agreement”) with the shareholder of Jin Yu Tang, pursuant
to which, an irrevocable and exclusive right was granted
by the shareholder to Shenzhen Yuheng (or its nominee) to
purchase all (or part) of the shareholders’ equity interest in
Jin Yu Tang. The consideration will be determined based on
the minimum amount of consideration as permissible under
the then PRC laws and regulations or, in case of equity
interest, the value of the registered capital.

Pursuant to the Exclusive Purchase Agreement, unless
with a prior written consent from Shenzhen Yuheng, the
shareholder of Jin Yu Tang would not vote in favour of
any resolutions in relation to any decision on the sale,
assignment, transfer or any other method of dealing with the
equity interest of Jin Yu Tang.

(b)

(c)
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Management Discussion and Analysis (Continued)
EEENwmRDMN (&)

(d)

(e)

18

Shareholder’s Power of Attorney Agreement

Pursuant to the shareholder’'s power of attorney agreement
executed on 1 December 2016 (the “Power of Attorney
Agreement”), Jin Yu Tang shall appoint the person(s)
nominated by Shenzhen Yuheng as directors to the board
of directors of Jin Yu Tang thereby creating an effective
control on the board of directors of Jin Yu Tang. In addition,
Shenzhen Yuheng has the right to remove directors, the
general manager and legal representatives of each of Jin Yu
Tang and replace them with its nominees as it thinks fit.

The shareholder of Jin Yu Tang undertook to Shenzhen
Yuheng that as the shareholder of Jin Yu Tang, he irrevocably
assigned his voting rights to Shenzhen Yuheng (or such
other person as directed by Shenzhen Yuheng) and to vote in
accordance with the directions of Shenzhen Yuheng on any
resolution proposed at a general meeting of the shareholder
of Jin Yu Tang.

In addition, Shenzhen Yuheng is authorised to exercise the
shareholders’ rights in Jin Yu Tang including exercise of voting
rights, rights to nominate directors of Jin Yu Tang, the rights
to sell or transfer all or any of their respective shareholding in
Jin Yu Tang.

Cooperative Framework Agreement

Pursuant to the exclusive cooperative framework agreement
executed on 1 December 2016 (the “Cooperative Framework
Agreement”), Shenzhen Yuheng will set up a management
committee with Jin Yu Tang, and both parties will occupy
two positions. Shenzhen Yuheng will provide technical
research and technical support services for deepwater aquatic
products to Jin Yu Tang, in return for service fees. The
proportion of service fees will eventually be determined by
the management committee in accordance with the agreed
terms of the Cooperative Framework Agreement. Shenzhen
Yuheng may, at its sole discretion, terminate Cooperative
Framework Agreement upon giving one month's written
notice in advance to Jin Yu Tang at any time.

(d) BREREFZTHE

(e)
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Management Discussion and Analysis (Continued)

Technical Support Service Agreement

Pursuant to the technical support service agreement executed
on 1 December 2016 (the “Technical Support Service
Agreement”), Jin Yu Tang will receive technical support
services from Shenzhen Yuheng, which includes: business
system and management technology, business technology,
customer service technology, services permitted by PRC laws,
etc. Jin Yu Tang shall pay technical fee and any other costs
arising from technical fee on a monthly basis during the
terms of the Agreement. The fee is 100% of the monthly
income, and the total monthly fee should not exceed 100%
of the monthly income.

Technical Research Service Agreement

Pursuant to the technical research service agreement
executed on 1 December 2016 (the “Technical Research
Service Agreement”), Jin Yu Tang will obtain technological
research and development services from Shenzhen Yuheng
to assist Jin Yu Tang in developing the application software
required for the operation of fishing business, and will pay
monthly service fee to Shenzhen Yuheng. The service fee is
based on a certain proportion of the revenue from the service
of Jin Yu Tang.

In accordance with the terms of the Control Agreements,
Shenzhen Yuheng is able to govern the financial and operating
policies of Jin Yu Tang and Shenzhen Yuheng can enjoy all of the
economic benefits of Jin Yu Tang because:

(i)

(ii)

(ii)

the board of directors of Jin Yu Tang is controlled by
Shenzhen Yuheng pursuant to the shareholder’s Power of
Attorney Agreement;

the general meeting of Jin Yu Tang is controlled by Shenzhen
Yuheng pursuant to the shareholders’ Power of Attorney
Agreement; and

all the benefits arising from the entire equity interests in Jin
Yu Tang is entirely conveyed to Shenzhen Yuheng pursuant
to the Share Charge Agreement, Cooperative Framework
Agreement and Loan Agreement.

The Group believes that, notwithstanding the lack of equity
ownership, the Control Agreements give the Group control over Jin
Yu Tang in substance. Accordingly, Jin Yu Tang is accounted for as a
wholly-owned subsidiary of the Company.
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Management Discussion and Analysis (Continued)
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For the year ended 31 March 2022, the business of marine fishing
is not yet commenced by Jin Yu Tang and it is principally engaged
in supply chain management services business.

Risk of the contractual arrangement

There is inherited risk of the contractual arrangement. The Group
has no equity ownership interest in Jin Yu Tang and it relies on
contractual arrangements to control and operate the business
of Jin Yu Tang under the Control Agreements. However such
contractual arrangements may not be as effective in providing
control over Jin Yu Tang as compared with direct ownership
since (i) there is no assurance that the Control Agreements could
comply with future changes in the regulatory requirements in
the PRC; (ii) these contractual arrangements will not preserve
Shenzhen Yuheng's control in the occurrence of certain events
which may be outside the control of Jin Yu Tang and its respective
shareholders; and (iii) potential conflicts of interest between the
Group and Jin Yu Tang and its respective shareholders exists and
whether the shareholders and directors of Jin Yu Tang will act
completely in the interest of the Group is outside the control of
the Group. Any of the above may materially and adversely affect
the validity, effectiveness and enforceability of the control of the
Group and Shenzhen Yuheng on Jin Yu Tang and its respective
shareholders. Any inability, or limitation on Shenzhen Yuheng’s
ability to enforce the contractual arrangements with the Jin Yu
Tang and its respective shareholders or to take any legal remedies
under the PRC law could disrupt the business and have a material
adverse effect on the financial position, results of operations and
prospects of this business. Whether such conflicts of interest could
be effectively managed or otherwise be resolved in the favour of
the Group and its subsidiaries will be crucial to the effectiveness
of contractual arrangements. In the event the disagreement and
dispute cannot be resolved under friendly negotiation and proceed
to arbitration, there is no guarantee that the final decision under
arbitration would be in favour of the Group.
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Management Discussion and Analysis (Continued)

In order to mitigate the risk of the contractual arrangement, the
Group has since its acquisition of this business in December 2016
implemented the following measures to ensure the sound and
effective operation of the Control Agreements:

- the Board has nominated its representatives to Shenzhen
Yuheng and Jin Yu Tang to ensure that there is a continuous
and effective control over Jin Yu Tang’'s operation and
management. The Group has also obtained the directors’
undertaking as detailed above;

- suitable management has been assigned to Jin Yu Tang
to report regularly to the Board for review in relation to
major issues arising from implementation of the Control
Agreements;

- suitable reporting system in line with the Group’s financial
reporting practice in the PRC have also been in place to
ensure that the Group would have full access and control
over the book and record of Jin Yu Tang and to obtain
periodic financial information to ensure proper financial
record are kept;

- the proper record system for shareholders’ meeting and
directors’ meeting of Jin Yu Tang has worked effectively
and will continue to be in place, and a copy of these notice
for meeting and resolution will also be passed to Shenzhen
Yuheng and the Group before and after the meeting to keep
the Group informed on all important development of Jin Yu
Tang; and

- the Group has worked closely and will continue to work
closely with the PRC legal advisors and the management of
the Jin Yu Tang on the update of rules and regulations of
the PRC to monitor the continue compliance of the rules and
regulations by Jin Yu Tang as to its conduct of business and
contractual arrangement.

In the event if the PRC government further release the restriction
on far ocean fishing operation to be undertaken by foreign
company, the Group will as soon as possible exercise the exclusive
right under the Control Agreements to acquire the direct equity
interest in Jin Yu Tang and unwind the contractual structure.

EEENWED N (&)

RERSHORZERE AREEER_F—XRF
T AKRBRERBEDRKIUATHER AR
12 b h s AR K B RUEME

— TFetmFE)FEREIERZERK
NHERHETE L EREEETEES
Mgl e REEMESFLAN EXZ2ES
G

- CEREEEZREECZEME UEHmE
EHREUERMERNTESREELE Y
BERET:

- NERVUBEENEAEERNTEZUB
WREEBO 2 MESE - ABREAEE2E
EISI PR £ 2 2 RS Rt s WAUSE
HI S B HA RIS Z & 2 M IS0 8%

- EXERREBNREFTGR 2ZE0EG
EEBREFL SHEERTT MxEa®na
ENRBRZBANEREHAMBRER T
RINFERAER AMEREEETEZ
FEERER K

— AEECHEFTEMRRNIOEREPE I
BEBRZAE FRBERNNETEEEE
A NEBEETERMARERLETT
BRRRBEETRARERZBER -

fieh BT M50 2 AL AT R T R 0
— SR AR E BRI A T 2
WSRO T B RS BRI 2 K9 -

FESEEEBEREEMRAT  2021-2022F 8 21



Biographies of Directors and Company Secretary

EERLVFAMERE

EXECUTIVE DIRECTORS

Mr. Liu Rongsheng, aged 61, is an executive Director and
chairman of the Company and the chairman of the Nomination
Committee. He completed a professional programme in
International Economics and Trading from Beijing Training
University of Economics and Technology* (4t AL 3 i o4& E2
Bt ), the People’s Republic of China (the “PRC”) in 1998. He also
holds a qualification as a senior economist in the PRC. Mr. Liu has
over 25 years of experience in import and export trading, logistics,
corporate strategic management, project management and finance
business.

Mr. Cai Haipeng, aged 37, is an executive Director and chief
executive officer, graduated from Shenzhen University with a
bachelor’s degree in communication engineering. He is currently a
director of Shenzhen Mingren Holding Group Co., Ltd.* (&I
SRR EEE AR 2 ) ) Mr. Cai has served as a director of a China
joint-stock securities company, responsible for operations and risk
control compliance matters. He has held management positions
in various companies in China since 2011 and has extensive
experience in corporate management. Mr. Cai is the brother of Mr.
Cai Haiming, an non-executive director of the Company.

Mr. Fan Guocheng, aged 56, is an executive Director. He
graduated from Beijing Foreign Studies University with a major
in professional accounting in July 2019 and graduated from
Guangzhou Financial Higher Special School (currently known as
Guangdong University of Finance and Economics) in the People’s
Republic of China (the “PRC"”) in 1988. He is an accountant and
holds an accounting qualification certificate issued by Shenzhen
Finance Bureau. Mr. Fan has accumulated nearly 30 years of
extensive experience in financial management and has held various
positions relating to financial management, accounting and
financial accounting in many different industries in Shenzhen.

Ms. Wei Qing, aged 39, is an executive Director. She completed a
professional programme in Law from Shenzhen University in 2010,
Ms. Wei worked in #Z3IT7K7% B, the Shenzhen Water Authority*,
from 2010 to 2013 and also acted as a vice chairman of Shenzhen
Hydraulic Engineering Society in 2013 and was responsible for
its day-to-day administration work. In September 2013, Ms. Wei
established three trading companies which are principally engaged
in import and export trading and retail services, such as electronic
products, wines from Europe and the United States, and health
care and cosmetics products from Japan.
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Biographies of Directors and Company Secretary (Continued)

NON EXECUTIVE DIRECTORS

Mr. Lui Chun Pong, aged 55, is a non-executive Director. He
obtained a Bachelor of Arts degree from the University of Hong
Kong, a Master of Laws degree from the Chinese University
of Hong Kong, a Master of Accountancy degree from Charles
Sturt University in Australia and an Executive Master of Business
Administration degree from the City University of Hong Kong.
Mr. Lui is a fellow member of the Association of Chartered
Certified Accountants and Hong Kong Institute of Certified Public
Accountants, an associate member of the Taxation Institute of
the Hong Kong and a Certified Tax Advisor in Hong Kong. He is
also an associate member of the Institute of Chartered Secretaries
and Administrators and the Hong Kong Institute of Chartered
Secretaries. Mr. Lui held senior positions at a number of Hong
Kong companies listed on the main board of the Stock Exchange
of Hong Kong Limited. Mr. Lui was an executive director of Hsin
Chong Group Holdings Limited (listed on the Main Board of the
Stock Exchange and delisted 31 December 2019), from September
2015 to December 2016 and was redesignated to non-executive
director from January 2017 to November 2018. Mr. Lui has over
29 years of experience in financing and accounting, fund raising,
mergers and acquisitions, company flotations, and real estate
business development. Mr. Lui also serves the community through
his participation in promoting sports and youth and student’ affairs
in Hong Kong. Mr. Lui was a baseball coach and was appointed as
a team secretary and a deputy delegate leader of the Hong Kong
Women's Baseball Team during the Women’s Baseball World Cup
in 2006 and in 2014. In respect of public services rendered to
youth and students’ affairs, Mr. Lui is a leader of various leadership
mentoring programs in Hong Kong United Youth Association,
Association of Chartered Certified Accountants and Hong Kong
Professionals and Senior Executives Association. Mr. Lui was a
director of Hong Kong United Youth Association in 2014/2015
and a member of the Budget Proposal 2017-18 Subcommittee
of the Hong Kong Institute of Certified Public Accountants. Mr.
Lui is currently a member of the Hong Kong Student Affairs Sub-
committee of the Association of Chartered Certified Accountants.

Mr. Cai Haiming, aged 36, is an non-executive Director. He
graduated from Guangdong University of Finance, Department
of Finance. He is currently the chairman of Shenzhen Mingren
Holdings Group Co., Ltd.* ORI EAICITREEBR AT ) since
2017 Mr. Cai has over six years' experience in financial investment,
resource integration and capital operations. He was a Corporate
Manager at two China joint-stock banks in Shenzhen from 2012
to 2015. Mr. Cai is the brother of Mr. Cai Haipeng, an executive
director of the Company.
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Biographies of Directors and Company Secretary (Continued)

EERLAMERE (&)

INDEPENDENT NON EXECUTIVE DIRECTORS

Mr. Kam Hou Yin, John, aged 51, is an independent
non-executive Director, chairman of each of the Audit Committee
and Remuneration Committee and a member of the Nomination
Committee. He is a member of Standing Committee of National
Committee of the Chinese People’s Political Consultative
Conference of Shenzhen Futian District (FE ARBIAHE
e FYIMEAEEZ), Shenzhen and an expert juror of the
First batch of Hong Kong Expert Jurors of Qianhai Court. Mr.
Kam holds the degree of Master of Business Administration from
PBC School of Finance of Tsinghua University in China, Master
of Business Administration from The University of Manchester in
the United Kingdom. He is a fellow member of The Association
of Chartered Certified Accountants and a member of The Hong
Kong Institute of Certified Public Accountants. Mr. Kam has
over 20 years’ experience in corporate, personal and interbank
business. Mr. Kam has been the co-CEO of DTXS Silk Road
Investment Holdings Co. Ltd. since March, 2021. He was the
Senior Partner of Shenzhen Zhujin Supply Chain Management Co.
Ltd. from November 2018 to February 2021. He was appointed
as an Executive Director and Chief Executive Officer of Century
Ginwa Retail Holdings Limited from 2 May 2017 to October
2018 and was Zone Manager — Corporate Banking Division and
General Manager of Shenzhen Branch of The Bank of East Asia
(China), Limited from July 2012 to March 2017 and Zone Manager
(Western China) — Corporate Banking Division and General
Manager of Xi’an Branch of The Bank of East Asia (China), Limited
from November 2006 to June 2012.

Mr. Liu Qiang, aged 38, is an independent non-executive
Director, holds a master’s degree from China University of Mining
and Technology-Beijing. He holds the title of engineer. Served
successively in China National Materials Group Corporation
Ltd, Aviation Industry Corporation of China Ltd, China Science
and Technology Development Investment Holding Group Co.,
Ltd.* (FETEEEZEREEBR AE), and successively
served as deputy general manager of Zhonghe Zhong (Beijing)
Optoelectronics Technology Co., Ltd.* (A0 (4 57) N ER
AR A7), executive deputy general manager of AVIC Energy
Cambodia Company* (H#ise/REEHE A A), and Executive
Director of Zhongke lJianye Energy Development Co., Ltd.* (#
Rl ZaERMEAGR A7) and many other positions. From April
to July 2018, he served as executive director and chairman of the
board of directors of Dinghe Mining Holdings Limited, and was
appointed as the vice president of Asia Television Holdings Limited
in August 2018. He has participated in and organized a number of
cross-border investment projects, and has substantial experience in
mergers and acquisitions, multinational operations, blockchain and
other fields.
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Biographies of Directors and Company Secretary (Continued)

Mr. Li Cao, aged 36, is an independent non-executive Director
and member of each of the Audit Committee, Remuneration
Committee and Nomination Committee. He graduated from China
Youth University of Political Studies with a bachelor’'s degree in
international trade and is currently studying at the Graduate School
of Renmin University of China. Mr. Li has been employed in a
managerial capacity at various corporations in the PRC since 2009,
and has considerable management experience. He is currently
the office director of Shenzhen City Technology and Innovative
Enterprises Service Centre* (RIITMEIAIDEBKEF L), and
the chief secretary of each of the Shenzhen Ocean Society and
Shenzhen Ocean Industry Association.

COMPANY SECRETARY

Mr. Lam Chi Ming, Francis, aged 64, has over 30 years of
experience in the field of financial and general management. Mr.
Lam is a fellow member of the Hong Kong Institute of Certified
Public Accountants and the Association of Chartered Certified
Accountants. Mr. Lam obtained a Bachelor's degree of Arts in
Economics and Social Studies from the University of Manchester.
Mr. Lam was the company secretary and/or financial controller of
several companies of which shares are listed on the Stock Exchange
since October 1991 and had extensive working experience in an
international accounting firm.

* for identification purposes only
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Report of the Directors

EEE®RS

The Directors of the Company hereby present the annual report
and the audited financial statements of the Group for the Year.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. Details
of the principal activities of the subsidiaries are set out in note 42
to the consolidated financial statements.

SEGMENT INFORMATION

An analysis of the Group’s revenue and contribution to results by
reporting segments and geographical areas of operations for the
Year is set out in note 5 to the consolidated financial statements.

RESULTS AND DIVIDENDS

The Group’s results for the Year are set out in the consolidated
statement of comprehensive income in this annual report on pages
77 to 79.

The board of Directors (the “Board”) did not recommend the
payment of any dividend for the Year.

BUSINESS REVIEW

A fair review of the business of the Group as well as discussion
and analysis of the Group’s performance during the Year and
the material factors underlying its financial performance and
financial position can be found in the “Chairman’s Statement”
and “Management Discussion and Analysis” set out on pages 6
to 9 and pages 10 to 21 respectively. Details of the Company’s
share option scheme are provided in note 29 to the consolidated
financial statement. An analysis of the Group’s financial risk
management objectives and policies is provided in note 37 to the
consolidated financial statements. An indication of likely future
development in the Company’s business is set out on page 12 of
the “Management Discussion and Analysis”. No important event
affecting the Group has occurred since the end of the Year.
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SUMMARY OF FINANCIAL INFORMATION

The following is a summary of the published result of the Group
for each of the last five financial years and of the assets, liabilities
and non-controlling interests of the Group as at 31 March 2022,
2021, 2020, 2019 and 2018.

Report of the Directors (Continued)
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Consolidated results mEEE
Year ended 31 March
HEZ=F=1+-HLEE

(In HK$'000) 2022 2021 2020 2019 2018
(WEBFTAE) “g--—f -Z--F -—ZE-FF E-NE  ZE-N\E
Continuing operation RESEEK
Revenue g 298,744 621,723 826,513 960,595 1,294,944
(Loss)/profit before taxation from SEMEEBRTA

continuing operation wfl/ (E8) (657,031) (377,705) 35,640 47,079 74,434
Income tax expenses FEREY (177) (2,563) (3,216) (503) (15,151)
Discontinued operations BRIEER
(Loss)/profit for the year from BRIFER

discontinued operations FREF/ (B8) - 556 - - -
(Loss)profit for the year FERF/ (BR) (657,208) (379,712) 32,424 46,576 59,283
Attributable to: AN AT

Equity holders of the Company AREIREREA (653,280) (377,799) 28,029 43,668 57,054

Non-controlling interests FiERER (3,928) (1,913) (1,270) 2,908 2,229

(657,208) (379,712) 26,759 46,576 59,283
Consolidated assets and liabilities and non-controlling BEEENEENRIEERERS
interests
As at 31 March
R=RA=+-H
(In HK$'000) 2022 2021 2020 2019 2018
(WEETTAE) “g--f C-ZT--f C—Z-FfF E-NE  ZE-N\E
Total assets BEE 1,027,470 1,544,594 1,716,622 1,693,051 1,299,849
Total liabilities mafk (501,168) (474,795) (439,420) (400,924) (360,731)
Non-controlling interests R ER (52,863) (56,791) (58,704) (59,974) (46,367)
473,439 1,013,008 1,218,498 1,232,153 892,751
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Report of the Directors (Continued)
EEERE (&)

Environmental Policies and Performance

The Group is committed to achieving environmental sustainability.
The Group’s commitment to protect the environment is well
reflected by the continuous efforts in promoting green measures
and awareness in our daily business operations. The Group's
business is subject to national, provincial and local environmental
laws and regulations of the PRC. During the Year, so far as the
Directors are aware, there were no material breach of applicable
environmental laws and regulations of the PRC that have a
significant adverse impact on the business and operations of the
Group.

The Group also encourages environmental protection and promote
awareness towards environmental protection to the employees.
The Group adheres to the principle of recycling and reducing. It
implements green office practices such as double-sided printing
and copying, setting up recycling bins, promoting using recycled
paper and reducing energy consumption by switching off idle
lightings and electrical appliance.

The Group endeavours to comply with the relevant laws and
regulations regarding environmental protection and adopt effective
measures to achieve efficient use of resources, waste reduction
and energy saving. The Group will review its environmental
practices from time to time and will consider implementing
further eco-friendly measures and practices in the operation of
the Group’s businesses to move towards enhancing environmental
sustainability.

Compliance with Laws and Regulations

The Group recognises the importance of compliance with
regulatory requirements and the risk of non-compliance with
such requirements could lead to the suspension or termination of
operating licences. The Group has been allocating system and staff
resources to ensure ongoing compliance with rules and regulations
and to maintain cordial working relationships with regulators
effectively through effective communications. For the Year, the
Group has complied, to the best of the directors’ knowledge, with
all relevant rules and regulations that have a significant impact on
the Company.
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Key Relationships with Employees, Customers and Suppliers

Being people-oriented, the Group ensures all staff are reasonable
remunerated and also continues to improve and regularly review
and update its policies on remuneration and benefits, training,
occupational health and safety.

The Group maintains a good relationship with its customers. A
customer complaint handling mechanism is in place to receive,
analyse and study complaints and make recommendations on
remedies with the aim of improving service quality.

The Group is in good relationship with its suppliers and conducts a
fair and strict appraisal of its suppliers on an annual basis.

RISKS AND UNCERTAINTIES RELATING TO THE GROUP’S
BUSINESS

The Group’s financial condition, results of operations, and business
prospects may be affected by a number of risks and uncertainties
directly or indirectly pertaining to the Group’s businesses. The
followings are the key risks and uncertainties identified by the
Group. There may be other risks and uncertainties in addition to
those shown below which are not known to the Group or which
may not be material now but could turn out to be material in the
future.

Market Risk

Market risk is the risk that deteriorates profitability or affects ability
to meet business objectives arising from the movement in market
prices. The management of the Group manages and monitors
these exposures to ensure appropriate measures are implemented
on a timely and effective manner.

Operational Risk

Operational risk is the risk of loss resulting from inadequate or
failed internal processes, people and systems or from external
events.

Responsibility for managing operational risks basically rests with
every function at divisional and departmental levels. Key functions
in the Group are guided by their standard operating procedures,
limits of authority and reporting framework. The management
will identify and assess key operational exposures regularly so that
appropriate risk response can be taken.

Report of the Directors (Continued)
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Report of the Directors (Continued)
EEERE (&)

Investment Risk

Investment risk can be defined as the likelihood of occurrence of
losses relative to the expected return on any particular investment.
Key concern of investment framework will be balancing risk and
return across different investments, and thus risk assessment
is a core aspect of the investment decision process. Proper
authorisation system has been set up and detailed analysis will
be made before approving investments. Regular updates on the
progress of the investments of the Group would be submitted to
the Board.

Manpower and Retention Risk

The Group may face the risk of not being able to attract and
retain key personnel and talents with appropriate and required
skills, experience and competence which would meet the business
objectives of the Group. The Group will provide attractive
remuneration package to suitable candidates and personnel.

Financial Risk

The Group’s also faces financial risks including interest rate risk,
foreign currency risk, credit risk and liquidity risk. Details of these
financial risks are set out in note 38 to the consolidated financial
statements.

SUBSIDIARIES

Details (including the principal activities) of the Company’s
subsidiaries as at 31 March 2022 are set out in note 42 to the
consolidated financial statements.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of the
Group during the Year are set out in note 13 to the consolidated
financial statements.

SHARE CAPITAL AND EQUITY LINKED AGREEMENT

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

Save as disclosed under the section headed “Share Option
Scheme” and “Convertible Bonds “, no equity-linked agreements
were entered into during the Year or subsisted at the end of the
Year.
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ACQUISITIONS AND DISPOSALS OF SUBSIDIARIES

Save as disclosed in Management Discussion and Analysis, the
Group did not have any material acquisitions or disposals of
subsidiaries and investments during the Year.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s
Bye-laws or the laws of Bermuda, which would oblige the
Company to offer new shares on a pro rata basis to the existing
shareholders of the Company (the “Shareholders”).

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

Except for subscription of new shares disclosed in the
“Management Discussion and Analysis”, the Company did not
redeem any of its listed shares, nor did the Company or any of its
subsidiaries purchase or sell any such shares during the Year.

RESERVES

Details of movements in the reserves of the Group and the
Company during the Year are set out in the consolidated statement
of changes in equity on pages 82 to 84 of the annual report and in
note 41 to the consolidated financial statements.

CONVERTIBLE BONDS

Details of movements in the convertible bonds of the Company
during the Year are set out in note 27 to the consolidated financial
statement.

DISTRIBUTABLE RESERVES

As at 31 March 2022, no reserves of the Company were available
for cash distribution and/or distribution in specie (2021: Nil),
as computed in accordance with the Companies Act 1981 of
Bermuda. In addition, the Company’s share premium account had a
balance of approximately HK$1,539,631,000 as at 31 March 2022
(2021: approximately HK$1,465,879,000).

Report of the Directors (Continued)
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MAJOR CUSTOMERS AND SUPPLIERS

During the Year, revenue attributable to the Group’s five largest
customers accounted for 100% (2021: 99% of the total revenue
for the Year. Revenue attributable to the largest customer
accounted for 72% (2021: 74%) of the total revenue for the Year.

During the Year, purchases from the Group’s five largest suppliers
accounted for 100% (2021: 99%) of the total purchases for the
Year. Purchases from the Group’s largest supplier or accounted for
55% (2021: 48%) of the total purchases for the Year.

As far as the Directors are aware, neither the Directors or any
of their close associates nor any Shareholders which, to the best
knowledge of the directors, own more than 5% of the Company’s
issued share capital had any beneficial interests in the Group’s five
largest customers and suppliers during the Year.

DIRECTORS

The Directors during the Year and up to the date of this report
were:

Executive Directors:

Mr. Liu Rongsheng (Chairman)

Mr. Cai Haipeng (Chief executive officer)
(appointed on 9 September 2022)

Mr. Fan Guocheng

Ms. Wei Qing

Non-executive Directors:

Mr. Lui Chun Pong
Mr. Cai Haiming
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Independent non-executive Directors:

Mr. Kam Hou Yin, John

Mr. Liu Qiang (appointed on 20 September 2021)
Mr. Li Cao

Mr. Lam Man Hing (resigned on 20 September 2021)

In accordance with bye-laws 84(1) and (2) of the Bye-laws of the
Company (the “Bye-laws”), Mr. Cai Haiming, Mr. Lui Chun Pong
and Mr. Kam Hou Yin, John will retire from office by rotation at
the forthcoming annual general meeting of the Company (the
“AGM"). All the above retiring Directors, being eligible, have
offered themselves for re-election thereat.

The Company confirmed that it has received from each of
its independent non-executive Directors the annual written
confirmation of his independence pursuant to Rule 5.09 of the
GEM Listing Rules and considered them to be independent as at
the date of this report.

DIRECTORS’ AND COMPANY SECRETARY’S
BIOGRAPHIES

The biographical details of the Directors and Company Secretary of
the Group are set out on pages 22 to 25 of the annual report.

DIRECTORS’ SERVICE CONTRACTS

Each of the executive Directors, non-executive directors and the
independent non-executive Directors has entered into a letter of
appointment with the Company for a term of one to three years
commencing from the date of appointment and will continue
thereafter until terminated by either party giving not less than one
month’s notice in writing to the other party.

Save as aforesaid, none of the Directors proposed for re-election
at the forthcoming AGM has a service contract with the
Company, which is not determinable by the Company within one
year without payment of compensation, other than statutory
compensation.
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DIRECTORS’ INTERESTS IN TRANSACTIONS,
ARRANGEMENTS OR CONTRACTS

Details of the transactions during the Year between the Group and
connected persons (as defined in the GEM Listing Rules) in which a
Director has beneficial interest are set out in the section “Related
Party Transactions” of this report and note 33 to the consolidated
financial statements.

Save as disclosed above, no transactions, arrangements or
contracts of significance in relation to the business of the Group
to which the Company, or any of its holding companies, or
any of its subsidiaries or fellow subsidiaries was a party and in
which a Director or an entity connected with a Director had a
material interest, whether directly or indirectly, subsisted at the
end of the Year or at any time during the Year, nor was there
any transaction, arrangements or contract of significance for the
provision of services to the Company or any of its subsidiaries by
a controlling shareholder (as defined in the GEM Listing Rules) or
any of its subsidiaries for the Year. There was also no contract of
significance between the Company or one of the subsidiaries and
the controlling shareholders or any of its subsidiaries.

RELATED AND CONNECTED PARTY TRANSACTIONS

Except otherwise disclosed in note 33 to the consolidated financial
statements, the Group had no transactions incurred during the
Year which need to be disclosed as connected transactions in
accordance with the requirements of the GEM Listing Rules.

MANAGEMENT CONTRACT

No contracts concerning the management and administration of
the whole or any substantial part of the business of the Company
were entered into or existed during the Year.

REMUNERATION OF DIRECTORS AND FIVE INDIVIDUALS
WITH HIGHEST EMOLUMENTS
Details of the emoluments of the Directors and the five individuals

with the highest emoluments for the Year are set out in notes 8
and 9 to the consolidated financial statements, respectively.
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SHARE OPTION SCHEME

Details of the Company’s share option scheme is set out note 29 to
the consolidated financial statement.

No share option has been granted, exercised, cancelled or lapsed
under the Scheme since its adoption.

PERMITTED INDEMNITY

Appropriate insurance covers on directors’ and officers’ liabilities
have been in force to protect the directors and officers of the
Group from their risk exposure arising from the business of the
Group.

Pursuant to the Bye-laws, the Directors shall be indemnified and
secured harmless out of the assets and profits of the Company
from and against all actions, costs, charges, losses, damages and
expenses, which they shall or may incur or sustain by or by reason
of any act done, concurred in or omitted in or about the execution
of their duty.

TAX RELIEF

The Company is not aware of any taxation relief available to the
Shareholders by reason of their holding of the Shares.
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DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS IN
SHARES, UNDERLYING SHARES AND DEBENTURES

As at 31 March 2022, the interests and short positions of the
Directors and chief executive of the Company in the Shares,
underlying Shares and debentures of the Company and its
associated corporations (within the meaning of Part XV of the
Securities and Future Ordinance, Chapter 571 of the Laws of Hong
Kong (the “SFO")) which have been notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of the SFO
(including interest or short positions which they had taken or
deemed to have under such provisions of the SFO), or as recorded
in the register required to be kept by the Company under Section
352 of the SFO or as otherwise notified to the Company and the
Stock Exchange pursuant to Rules 5.46 to 5.67 of the GEM Listing
Rules relating to the securities transactions by directors were as
follows:

EENERHITERRG HERORES
2R

RZE-_—_F=ZA=+—HB ARREENEHE
WITEAEAR RS EAEEE (FE BEBED
FSNEBHLBEGRD ([FHRBEK])E
XVER) Wit~ MRty R EHF - A RBES
NEAEIRBIETRESH BMAME RN T LR
FimEm AR (BIEREREES LBE KD
BRGEXBRIERERABEENERIAR) X
BIEES MBS G E352EBLARNRBFE
2EEMNESRAR HIREEBESETE
FRXHHGEM E MR A E5.46 2 F5.6718MES
TAERAB MR Em KRBT

Long position in the Shares R ziFE
Approximate
Number percentage of
of ordinary issued share
Name of Director Capacity Shares held capital
HEBTRE
BEEnsA 287) KFEEBRREAR BRE
Ms. Wei Qing (Note 1) Beneficial owner 68,124,000 1.19%
RS 22+ (Mfat1) EnEAA 68,124,000 1.19%
Mr. Fan Guocheng Beneficial owner 800,000 0.01%
SEEIM S A BEREAA 800,000 0.01%
Mr. Cai Haiming Beneficial owner 150,532,857 2.63%
BB ELE EnEAA 150,532,857 2.63%

Notes: Bfat -

(1) Ms. Wei Qing is beneficial interested in 57,768,000 shares through
Sunny Sky Capital Management Limited.

() BBEZEIEBRREAEEERAFAEDESR
57,768,0008% B3 ©
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Save as disclosed above, as at 31 March 2022, none of the
Directors nor the chief executive of the Company had any interests
or short positions in any shares, underlying shares or debentures
of the Company or any of its associated corporation (within the
meaning of Part XV of the SFO which were required: (a) to be
notified to the Company and The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) pursuant to Divisions 7 and 8 of
Part XV of the SFO (including interests or short positions which
he is taken or deemed to have under such provisions of the SFO);
or (b) pursuant to Section 352 of the SFO, to be entered in the
register referred to therein; or (c) pursuant to Rules 5.46 to 5.67
of the GEM Listing Rules relating to the securities transactions by
directors to be notified to the Company and the Stock Exchange.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed under paragraphs headed “Directors and Chief
Executive’s Interests in Shares, Underlying Shares and Debentures”
and “Share Option Scheme” above, at no time during the Year
were rights to acquire benefits by means of the acquisition of
shares in or debentures of the Company or of any other body
corporate granted to any Directors or their respective spouses or
children under 18 years of age, or were any such rights exercised
by them; or was the Company, its holding company or any of its
subsidiaries or fellow subsidiaries a party to any arrangement to
enable the Directors, their respective spouses or children under 18
years of age to acquire such rights in any other body corporate.

SUBSTANTIAL SHAREHOLDERS’ INTERESTS AND SHORT
POSITIONS IN SHARES AND UNDERLYING SHARES

As at 31 March 2022, the interests and short positions of persons
in the shares and underlying shares of the Company which would
fall to be disclosed to the Company under the provisions of
Divisions 2 and 3 of Part XV of the SFO or, who was, directly or
indirectly, interested in 10% 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 substantial shareholders
as recorded in the register of substantial shareholders required to
be kept by the Company under Section 336 of the SFO were as
follows:
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Long position in the Shares

Name of shareholder Capacity
RREEEBEH 54

Liu Yi Beneficial owner
£ ES EmEA A

BRGZEFR
Approximate
Number percentage of
of ordinary issued share
Shares held capital
HEBTRA
KEEEREEAE BAE
724,292,000 12.63%
724,292,000 12.63%

Save as disclosed above, as at 31 March 2022, so far as is known
to any Directors, none of any persons had an interest or short
position in the Shares or underlying Shares which would fall to be
disclosed to the Company under the provisions of Division 2 and 3
of Part XV of the SFO or, who was directly or indirectly, interested
in 5% or more of the nominal value of any class of share capital
carrying rights to vote in all circumstances at general meetings
of any other members of the Group, or any other substantial
shareholders whose interests or short positions were recorded in
the register required to be kept by the Company under Section 336
of the SFO.

SHAREHOLDERS’ INTERESTS IN SECURITIES OF
SIGNIFICANCE

Other than the interests disclosed above in respect of the
substantial shareholders, as at 31 March 2022, no other person
is individually and/or collectively entitled to exercise or control
the exercise of 5% or more of the voting power at the general
meetings of the Company and are able, as a practicable manner, to
direct or influence the management of the Company.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the Company
and to the best knowledge of the Directors as at the date of this
report, there is a sufficient public float of the issued Shares (i.e. at
least 25% the issued Shares being held by the public) as required
under the GEM Listing Rules throughout the Year and thereafter up
to the date of this report.
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DONATIONS

No charitable and other donations were made by the Group during
the Year (2021: Nil).

DIRECTORS’ INTEREST IN COMPETING BUSINESS

During the Year under review and up to the date of this report,
none of the Directors or the controlling shareholders or substantial
shareholders or their respective close associates (as defined in the
GEM Listing Rules) of the Company had an interest in a business
which competed with or might compete with the business of the
Group

CORPORATE GOVERNANCE

A report on the principal corporate governance practices adopted
by the Company is set out on page 41 to page 53 of this annual
report.

AUDIT COMMITTEE

The Company sets up an audit committee (the “Audit Committee”)
on 18 October 2001, with written terms of reference in compliance
with the GEM Listing Rules, for the purpose of reviewing and
providing supervision over the financial reporting process and
internal control of the Group. The Audit Committee presently
comprised the three independent non-executive Directors,
namely Mr. Kam Hou Yin, John as the chairman of the Audit
Committee, Mr. Li Cao and Mr. Liu Qiang. During the Year, the
Audit Committee held four meetings to review and supervise
the financial reporting process, and to provide advice and
recommendations to the Board.

The financial statements of the Group for the Year have been
reviewed by the Audit Committee, which is of the opinion that
such statements comply with the applicable accounting standards,
as well as the Stock Exchange’s and legal requirements, and that
adequate disclosures have been made.
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AUDITOR

The consolidated financial statements for the Year have been
audited by Elite Partners CPA Limited, who will retire and, being
eligible, offer itself for re-appointment at the forthcoming AGM.

Having been approved by the Board upon the Audit Committee’s
recommendation, a resolution to re-appoint Elite Partners CPA
Limited as the auditor and to authorise the Directors to fix its
remuneration will be proposed at the forthcoming AGM.

Save as disclosed above, there have been no change of the
independent auditors for the preceding three years.

ON BEHALF OF THE BOARD
Liu Rongsheng
Executive Director and Chairman

Hong Kong, 19 May 2023
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CORPORATE GOVERNANCE PRACTICES

The Company has adopted the code provisions set out in the
Corporate Governance Code (the "CG Code”) and Corporate
Governance Report contained in Appendix 15 to the GEM Listing
Rules throughout the Year. The Company has applied the principles
in the CG Code and complied with the code provisions set out in
the CG Code for the Year, save and except for the following:

In accordance with the CG Code provision A.2.1, the roles of
chairman and chief executive officer should be separated and
should not be performed by the same individual to ensure a
balance of power and authority. The division of responsibilities
between the chairman and chief executive should be clearly
established and set out in writing. The roles of the chairman and
the chief executive officer of the Company are performed by Mr.
Liu Rongsheng. The Board considers that the present structure
is more suitable for the Company for it provides strong and
consistent leadership in the planning and execution of long-term
business plans and strategies of the Company. The Directors will
continue to review the effectiveness of the Group's corporate
governance structure to assess whether changes, including the
separation of the roles of the chairman and chief executive officer,
as and when necessary.

CODE OF CONDUCT REGARDING DIRECTORS’
SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding directors’
securities transactions on terms no less exacting than the required
standard of dealings as set out in Rules 5.48 to 5.67 of the GEM
Listing Rules. Having made a specific enquiry with all the Directors,
each of them confirmed that he/she had complied with such
code of conduct and the required standard of dealings regarding
securities transactions throughout the Year.
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Corporate Governance Report (Continued)
EXERBE (HF)

BOARD OF DIRECTORS AND BOARD MEETINGS

The Board is responsible for the Group’'s corporate policy
formulation, business strategies planning, business development,
risk management, major acquisitions, disposals and capital
transactions, and other significant operational and financial
matters. Major corporate matters that are specifically delegated
by the Board to the management include the preparation of
annual, interim and quarterly financial statements for the Board’s
approval before public reporting, execution of business strategies
and initiatives adopted by the Board, implementation of adequate
systems of internal controls and risk man agement procedures,
and compliance with relevant statutory requirements and rules
and regulations. During the Year and up to date of this report, the
Board comprised the following Directors:

Executive Directors:

Mr. Liu Rongsheng (Chairman)

Mr. Cai Haipeng (Chief executive officer)
(appointed on 9 September 2022)

Mr. Fan Guocheng

Ms. Wei Qing (resigned on 30 November 2023)

Non-executive Directors:

Mr. Lui Chun Pong
Mr. Cai Haiming

Independent Non-executive Directors:

Mr. Kam Hou Yin, John

Mr. Liu Qiang (appointed on 20 September 2021)
Mr. Li Cao

Mr. Lam Man Hing (resigned on 20 September 2021)
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Corporate Governance Report (Continued)

The Directors’ biographical information is set out on pages 22 to
25 of this annual report. All Directors have given sufficient time
and attention to the affairs of the Group. Each executive Director
has sufficient experience to hold the position so as to carry out
his/her duties effectively and efficiently. Save as disclosed above,
there is no financial, business, family or other material relationship
among the members of the Board.

The Company appointed three independent non-executive
Directors who have appropriate and sufficient experience and
qualifications to carry out their duties so as to protect the interests
of Shareholders. Each of them has been appointed for a term of
three years commencing on the date of appointment, which will
continue thereafter until terminated by either party giving the
other not less than one month's notice. Every Director should be
subject to retirement by rotation at least once every three years
and is eligible for re-election in accordance with the Bye-laws.

Pursuant to Rule 5.09 of the GEM Listing Rules, the Company
has received written confirmation from each independent non-
executive Director of his/her independence. Based on such
confirmations of independence, the Company considers all of the
independent non-executive Directors to be independent.

Apart from the regular Board meetings, the Board meets on other
occasions when a board-level decision on a particular matter is

required.

During the Year, 7 Board meetings and an AGM were held.
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Corporate Governance Report (Continued)
EXERBE (HF)

Details of the attendance of the meetings of the Board members EZ=@HKEHFEAFEZEFE SR LTS
during the Year are as follows: N
Board meetings General meetings
Attended/Eligible Attended/Eligible
Name of Directors to attend to attend
45 T REAGEBEE/
ESHP FERHUECEREE CSERHUEZEEEE
Executive Directors: HTEE:
Mr. Liu Rongsheng (Chairman) Bl (1) 5/7 171
Mr. Cai Haipeng (appointed on 27 January 2022) 2ElEE (R_F__F-H_1+HZH) 22 0/0
Mr. Fan Guocheng BRI A 17 17
Ms. Wei Qing) BBzt 717 17
Non-executive Directors: FYTES
Mr. Lui Chun Pong afRBEE 3/7 171
Mr. Cai Haiming ZBHEE 477 17
Independent Non-executive Directors: BUFHTES:
Mr. Kam Hou Yin, John SEERE 717 171
Mr. Liu Qiang (appointed on 20 September 2021) UREE (RZEZ—FNAZTHEZHF) 5/5 1
Mr. Li Cao FRES 27 171
Mr. Lam Man Hing (resigned on 20 September 2021) ~ MXBRE (R=F=-—FNA=1HEIT) 22 0/0
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Corporate Governance Report (Continued)

DIRECTORS’ INDUCTION A ND CONTINUING
PROFESSIONAL DEVELOPMENT

Pursuant to code provision A.6.5 of the CG Code, all Directors
should participate in continuous professional development to
develop and refresh their knowledge and skills. Each newly
appointed Director would have comprehensive, formal and tailored
induction upon appointment, so as to ensure that appropriate
understanding of the Company’s business and operations and be
fully aware of the responsibilities and obligations under the GEM
Listing Rules and relevant regulatory requirements. The Directors
are continually updated on the legal and regulatory developments,
as well as business and market changes, to facilitate the discharge
of their responsibilities. All Directors during the reporting period
have participated in continuous professional development to
develop and refresh their knowledge and skills through suitable
trainings. The participation in such trainings is to ensure that their
contributions to the Board remains informed and relevant.
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Corporate Governance Report (Continued)
EXERBE (HF)

BOARD DIVERSITY POLICY

The Board values diversity as a factor in selecting candidates to
serve on the Board, and believes that the diversity which exists in
its composition provides significant benefits to the Board and the
Company.

The Board adopted a board diversity policy (the “Board Diversity
Policy”) which relates to the selection of candidates for the Board.
The Board believes that a key success factor of an effective Board
is that it comprises a range and balance of skills, experience,
knowledge and independence, with individuals that work as
a team. The Board Diversity Policy was adopted to ensure that
diversity in its broadest sense continues to remain a feature of the
Board.

The Nomination Committee has been delegated with the
responsibilities for the review of the Board Diversity Policy on an
annual basis.

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

In accordance with the CG Code provision A.2.1, the roles of
chairman and chief executive officer should be separated and
should not be performed by the same individual to ensure balance
of power and authority. The division of responsibilities between the
chairman and chief executive should be clearly established and set
out in writing. The roles of the chairman and the chief executive
officer of the Company are performed by Mr. Liu Rongsheng. The
Board considers that the present structure is more suitable for the
Company for it provides strong and consistent leadership in the
planning and execution of long-term business plans and strategies
of the Company.

The Directors will continue to review the effectiveness of the
Group’s corporate governance structure to assess whether
changes, including the separation of the roles of the chairman and
chief executive officer, as and when necessary.
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Corporate Governance Report (Continued)

CORPORATE GOVERNANCE FUNCTION

The Board is also responsible for performing the corporate
governance duties as set out below:

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

b) to review and monitor the training and continuous
professional development of the Directors and senior
management;

¢)  to review and monitor the Company’s policies and practices
and compliance with legal and regulatory requirements;

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

e)  to review the Company’s compliance with the CG Code and
disclosure in the Corporate Governance Report.

The Board is also responsible for performing the corporate
governance duties as set out below:

BOARD COMMITTEES

The Board has established three Board committees, namely
the Audit Committee, the Remuneration Committee and the
Nomination Committee, to oversee particular aspects of the
Company’'s affairs. The Board committees are provided with
sufficient resources to discharge their duties.

The written terms of reference for each of the Board committees
named above are in line with the GEM Listing Rules and are
posted on the respective websites of the Stock Exchange and the
Company.
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Corporate Governance Report (Continued)

CEELRHRSE (F)

REMUNERATION COMMITTEE

The Remuneration Committee was established in January 2006
with written terms of reference in compliance with the CG Code.
The Remuneration Committee presently comprises two members,
all being independent non-executive Directors, namely Mr. Kam
Hou Yin, John, serving as the chairman and Mr. Li Cao.

The role and function of the Remuneration Committee are to make
recommendations to the Board for its final determination on the
specific remuneration packages of all Directors, including benefits
in kind, pension rights and compensation payments, including any
compensation payable for loss or termination of their office or
appointment.

The Remuneration Committee held 1 meeting during the Year
to review the remuneration package of the Directors and senior
management. Details of the attendance of the Remuneration
Committee meetings are as follows:

Members

K&

Mr. Kam Hou Yin, John (chairman)

Mr. Li Cao TRREE
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Corporate Governance Report (Continued)

REMUNERATION OF DIRECTORS AND SENIOR
MANAGEMENT
Details of the emoluments of the Directors and the senior

management of the Company for the Year are set out in notes 8
and 9 to the consolidated financial statements.

Pursuant to code provision of B.1.5 of the CG Code, the annual

remuneration of the senior management (other than the Directors)
for the Year by band is set out below:

Remuneration bands (in HK$S)

Nil to 1,000,000

AR ()

Z %1,000,000
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Number of
individuals

A

NOMINATION COMMITTEE

The Company established a Nomination Committee on 23 March
2012 with written terms of reference in compliance with the
CG Code. The Nomination Committee presently comprises three
members, namely Mr. Liu Rongsheng, an executive Director, serving
as the chairman, and two independent non-executive Directors, Mr.
Kam Hou Yin, John and Mr. Li Cao.

The Nomination Committee is mainly responsible for making
recommendations to the Board on appointment of the Directors
and succession planning for the Directors. The Board takes into
consideration criteria such as the expertise and experience of the
relevant candidates, the market situation and applicable laws and
regulations when considering new director appointments.

The Nomination Committee held 1 meeting during the Year to
review the structure and composition of the Board as well as
the Board Diversity Policy and made recommendations on the
appointment and re-appointment of retiring Directors. Details of
the attendance of the Nomination Committee meetings are as
follows:
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EXERBE (HF)

Members

KE

Mr. Liu Rongsheng (chairman)

Mr. Li Cao TRpEE
Mr. Kam Hou Yin, John SEBRE

Number of
meetings
attended/
Eligible to
attend
Bk
EERHE
ZEE¥E

BRERE (FE) 11

11
171

AUDIT COMMITTEE

The Company set up an audit committee (the “Audit Committee”)
on 18 October 2001, with written terms of reference in compliance
with the GEM Listing Rules, for the purpose of reviewing and
providing supervision over the financial reporting process and
internal control of the Group. The Audit Committee presently
comprised the three independent non-executive Directors, namely
Mr. Kam Hou Yin, John as the chairman of the Audit Committee,
Mr. Li Cao and Mr. Liu Qiang. During the Year, the Audit
Committee held six meetings to review and supervise the financial
reporting process, and to provide advice and recommendations to
the Board.

The financial statements of the Group for the Year have been
reviewed by the Audit Committee, which is of the opinion that
such statements comply with the applicable accounting standards,
as well as the Stock Exchange’s and legal requirements, and that
adequate disclosures have been made.
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ERERAKRE (&)

Number of

meetings

attended/

Eligible to

Members attend
ik

EERHE

24 ZEBEYE
Mr. Kam Hou Yin, John (chairman) CEBEE(FE) 5/5
Mr. Liu Qiang (appointed on 17 September 2021) Blag et (R—BE-—FNA++HEE) 2/2
Mr. Li Cao RS 2/5
Mr. Lam Man Hing (resigned on 17 September 2021) WX &EHRE (R-ZT=-—F N A+t HEHT) 2/3

During the Year, the Audit Committee reviewed the first and
third quarterly results and interim results for the Year, the annual
results of the Group for the Year and the accounting principles and
practice adopted by the Group and recommended to the Board
for considering the re-appointment of independent auditor at the
2023 AGM.

The annual results for the Year have been reviewed by the Audit
Committee at its meeting held on 19 May 2023 before submission
to the Board for approval. The members of the Audit Committee
considered that the results were prepared in accordance with
applicable accounting standards and the GEM Listing Rules and
sufficient disclosure had been made.
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EXERBE (HF)

AUDITOR’S REMUNERATION

It is the external auditor’s responsibility to form an independent
opinion, based on their audit, on the consolidated financial
statements and to report their opinion solely to the Shareholders,
as a body, in accordance with Section 90 of the Bermuda
Companies Act and for no other purpose. They do not assume
responsibility towards or accept liability to any other person for the
content of the auditor’s report.

During the year, the fees charged by the Company’s auditors,
Elite Partners CPA Limited for the statutory audit and non-audit
assignments of the Group for the year amounted to approximately
HK$1,500,000 and Nil respectively.

COMPANY SECRETARY

Mr. Lam Chi Ming Francis is the company secretary of the
Company. During the year, Mr. Lam has duly complied with
relevant professional training requirements in accordance with Rule
5.15 of the GEM Listing Rules.
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Corporate Governance Report (Continued)

INTERNAL CONTROL

The Board is responsible for maintaining the Group’s internal
controls and risk management for reviewing the effectiveness of
these controls annually. Internal control systems are designed to
meet the particular needs of the Group and the risk to which it is
exposed.

In consideration of the size of the Group, the Board does not
consider to establish an internal audit team at present. However,
the key control procedures established by the Group are day-to-day
supervision of the business by the executive Directors, supported
by the managers responsible for the operation and the key division
support functions of finance, information system and human
resources. The key elements of internal controls described below
have been in place throughout the Year:

- procedures for the approval of capital expenditure and
payments;

- regular financial information provided to management for
reviewing the Group’s performance;

- clearly defined management structure and lines of
responsibility.

SHAREHOLDERS’ RIGHTS

Under the Bye-laws, 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 shall at all times have the right, by written requisition
to the Board or the Company Secretary, to require a SGM to be
called by the Board for the transaction of any business specified
in such requisition; and such meeting shall be held within two
months after the deposit of such requisition. Within 21 days of
such deposit, the Board should proceed to convene such meeting.
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CEELRHRSE (F)

Shareholders may send written enquiries to the Company or put
forward any enquiries or proposals to the Board. The contact
details are as follows:

The Company Secretary
China Ocean Group Development Limited

Address: Room 03, 22/F, China Resources Building,
26 Harbour Road, Wanchai, Hong Kong
Fax No.: 852-3956 4882

To put forward proposals at an AGM or a SGM, the Shareholders
shall submit a written notice of those proposals with detailed
contact information to the Company Secretary at the above
address.

The request will be verified with the Company’'s branch share
registrar in Hong Kong and upon its confirmation that the request
is proper and in order, the Company Secretary will ask the Board
to include the proposed resolution in the agenda for the general
meeting.

PROCEDURE FOR SHAREHOLDERS TO SEND ENQUIRES
TO THE BOARD

Shareholders are provided with contact details of the Company,
such as telephone hotline, fax number, email address and postal
address, in order to enable them to make any query that they
may have with respect to the Company. They can also send their
enquiries to the Board through these means. The contact details
of the Company are provided in this report, the “Corporate
Information” section of this annual report and the Company’s
website.

The Board welcomes views of Shareholders and encourages them
to attend general meetings to raise any concerns that they may
have with the Board or the management directly. Board members
and appropriate senior staff of the Group are available at the
meetings to answer any questions raised by Shareholders.
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Corporate Governance Report (Continued)

DIRECTORS’ RESPONSIBILITY FOR THE FINANCIAL
STATEMENTS

The Directors acknowledge their responsibility for the preparation
of the financial statements of the Group for the Year. In preparing
the financial statements, the generally accepted accounting
standards in Hong Kong have been adopted, appropriate
accounting policies have been used and applied consistently, and
reasonable and prudent judgments and estimates have been made.

The Board is not aware of any material uncertainties relating to
events or conditions which may cast significant doubt over the
Group’s ability to continue as a going concern. Accordingly, the
Board has continued to adopt the going concern basis in preparing
the financial statements.

INVESTOR RELATIONS

The Company keeps on promoting investor relations and
enhancing communication with the existing Shareholders and
potential investors. It welcomes suggestions from investors,
stakeholders and the public. Enquires to the Board or the Company
may be sent by post to the Company’s principal place of business
in Hong Kong.

CONSTITUTIONAL DOCUMENTS OF THE COMPANY

During the Year, there were no changes in the Company’s
Memorandum of Association and the Bye-laws.
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Environmental, Social and Governance Report
RE HEBEREBRE

Scope and Reporting Period

This is the Environmental, Social and Governance (ESG) Report
of China Ocean Group Development Limited (the Company, and
together with its subsidiaries referred as the Group), highlighting
its ESG performance, with disclosure reference made to the
ESG Reporting Guide as described in Appendix 20 of the Rules
Governing the Listing of Securities on GEM of the Stock Exchange
of Hong Kong Limited.

This ESG report covers the Group’s overall performance in two
subject areas, namely, Environmental and Social of its key business
operation, supply chain management, which account for 100%
of the Group’s revenue in Hong Kong and Shenzhen offices from
1 April 2021 to 31 March 2022 (“Reporting Period”), unless
otherwise stated. The ocean fishing business is excluded from the
scope due to its relatively insignificant contribution to the Group’s
revenue.

Stakeholder Engagement and Materiality

In order to identify the most significant aspects for the Group to
report on for this ESG report, key stakeholders have been involved
in regular engagement sessions to discuss and review areas of
attention. Major shareholders are engaged during the annual
meeting whose opinions will help the business meets its potential
growth and be prepared for future challenges.

Stakeholders’ Feedback

The Group welcomes stakeholders’ feedback on our ESG approach
and performance. Please give your suggestions or share your views
with us via email at info@chinaoceangroup.com.hk.

The Group’s Commitment to ESG

Supply chain management is the core business focus of the Group
during the Reporting Period. The Group offers middle-party service
between suppliers and customers with extensive business networks
and resources, assisting SMEs in various industries to minimize
their overall operating costs. The Group’s innovative industrial
chain integrated platform is an enterprise combining intellectual
capital, financial capital, resource capital and dynamic supply chain
technology capital. The Group is proactively exploring business
opportunities in undeveloped regions while managing to deploy
resources in a more appropriate and effective manner.
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Environmental, Social and Governance Report (Continued)

Being a listed company, the Board of Directors is committed to
achieving profit targets, leading with actions by being socially
responsible, making efficient use of resources, and helping to
create a brighter future. In the future, the Group will consider
driving more ESG-related initiatives forward by integrating ESG
strategies into daily operations.

The Group has maintained a close attachment to the industry
bodies and taken the role in the relevant trade organization. As
a member of the Chinese Society for Oceanography, the Group is
able to exchange ideas on marine science and technology, foster
collaborations with other industry bodies and keep track of the
marine environment.

A. Environmental

The supply chain business of the Group mainly involves
the matching of suppliers and customers in the aquatic
product industry. As a non-manufacturing company, the
Group and its daily operations generated minimal impact
on the environment. Nevertheless, the Group integrated
environmentally friendly practices into its daily operation,
nourishing a responsible and green office environment.

The Group strictly abides by laws, rules and regulations
enforced by Hong Kong and the PRC in relation to
environmental protection and pollution control, including but
not limited to the followings:

o Waste Disposal Ordinance, Chapter 354 of the Laws of
Hong Kong;

. Water Pollution Control Ordinance, Chapter 358 of the
Laws of Hong Kong; and

. Environmental Protection Law of the PRC.

During the Reporting Period, no material non-compliance
with relevant laws and regulations relating to air and
greenhouse gas emissions, discharges into water and land,
and the generation of hazardous and non-hazardous waste
was recorded.
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Environmental, Social and Governance Report (Continued)
RE HEBRERKRE (F)

A1,

BERBA

Emissions Al. BERRYD
A1.1 Air Emissions A1.1 BERHEN
During the Reporting Period, petrol was used as RMERA NEEREEBREZ
fuel for Group-owned passenger cars for business BERBERRAAAM -MREELZE
purposes. The combustions generated several air BRI eiEmalty  agsltyk
emissions including sulphur oxides (SOx), nitrogen B o
oxides (NOx) and respiratory suspended particles (PM).
Air emissions (non-GHG)
Mobile fuel source from the vehicle
BEHRERR REBRER (FRERE)
SO« (kg) NO (kg) PM (kg)
wEY ALY ERY
(F3%=) (Fm:=) (Fm=)
Petrol H 0.04 1.42 0.10
A1.2 Greenhouse Gas (GHG) Emissions A1.2 BERB(GHG)HEK
Throughout the Reporting Period, the Group's RB|EHRN REBRMEBREEER
business operation contributed to 42.86 tonnes R _AIREEHR (T2 R
of carbon dioxide equivalent (tCO.eq) (mainly g PEE—St=8)  Hwm=
carbon dioxide, methane and nitrous oxide) of EAER AT EE0.04NE —ALiRE
greenhouse gas (GHG), with an emission intensity 2/ FHK-
of 0.04 tCO,eq/m? of total office area.
GHG Emission
Emission Sources (tCOeq)  Total GHG Emission (%)
BERBHEH
HHRR (B-EBEEFR) REREE(%)
Scope 1 Direct GHG emission Fuel combustion for mobile sources - petrol 7.93 19
ERERRZRBIN BERRIMEIE — T
Scope 2 Energy indirect GHG emission  Purchased electricity 30.88 72
RN FHERERREN =55
Scope 3 Indirect GHG emission Paper waste disposed at landfill 2.17
EEBERERREN RERRRENEL
Freshwater and sewage processing 0.70 9
RATKER
Business air travel 1.18
ABMEER
Total GHG emissions 42.86 100

Note 1: Emission factors were made reference to
Appendix 20 of the Listing Rules and their referred
documentation as set out by The Stock Exchange
of Hong Kong Limited, unless stated otherwise.
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A2.

Environmental, Social and Governance Report (Continued)

A1.3 Hazardous Waste
The Group’s business operation did not involve
the generation of any significant hazardous
waste, hence no information is presented in this
report.

A1.4 Non-hazardous Waste

Non-hazardous wastes generated from the Group
were mainly paper waste and general office
waste. During the Reporting Period, a total of
1.95 tonnes of commercial non-hazardous waste
had been generated. Since the amount of waste
paper was minimal, the waste paper was mostly
kept at offices for recycling and other usages.

A1.5 Measures to Mitigate Emissions

The Group advocates the idea of green commuting
and encourages employees to take low-carbon
transport. When the Group rents cars for business
purposes, fuel-efficient and electric cars are of
higher priority than traditional cars. Whenever
vehicles are purchased for business purposes,
fuel efficiency and reliability of such vehicles
are considered when they are being selected to
minimize the Group’s fuel consumption and the
emissions of air pollutants.

A1.6 Wastes Handling and Reduction Initiatives
Non-hazardous wastes including office waste
are disposed of at the building refuse collection
point for further handling. Recycling bins
with clear instructions are provided within the
offices for centralized collection of waste paper.
Employees are reminded to print paper on both
sides and reuse recycled papers for draft works.
Paper saving tips are also placed next to copier
machines as reminders. With the Group’s effort
in promoting paper-saving practices, a total of
0.09 tonnes of paper had been reused within the
offices.

Use of Resources

Although the Group has not established formal policies
on the efficient use of resources, it is committed
to encouraging employees to observe resource
conservation practices.
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Environmental, Social and Governance Report (Continued)
RE LS8R ERHKE (F)

60

A2.1 Energy Consumption
During the Reporting Period, 63,906 kWh of energy,
with an intensity of 56.0 kWh/m?, was consumed.
The sources of energy were mainly purchased
electricity for the offices and petrol for vehicles.

A2.1 REFE

RIREHARN - 263,906 T FLIE - 382
B56. 0T FELE FHK-BEREE AR
WAZTEE R REERNRH-

Sources of Energy Consumption

W Electricity

Petrol

Total Consumption
63,906 kWh

2021/22 2020/21 2019/20
8=/ —B=-%/ —F-hA
——F ——fF —=EF
Electricity Consumption (kWh) 38,378 47,036 68,609
EW)] AE (TER)
Energy Intensity (kWh/m?2) 33.64 41.23 67.00
BEREE (TREFHK)
Petrol Consumption (kWh) 25,528 31,403 115,201
il AE (TREF)
Energy Intensity (kWh/m?) 22.38 27.5 111.82
BEREE (TREFTK)
Diesel Consumption (kWh) 0 0 0
5E5h AE (TRE)
Energy Intensity (kWh/m?) / / /
BEREE (TREFHK)
A2.2 Water Consumption A2.2 FK

Water supply and discharge in the Hong Kong
office were managed by the building management
office, therefore respective data is not available.
However, it is noteworthy that the water
consumption of its operation is insignificant.

FEMEROFEKEERANEE R
RETE  #EAESHEER - A
BERIENZE HE2ERKETTE

jio
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A3.

Environmental, Social and Governance Report (Continued)

The Group’s water consumption in the Shenzhen
office was sourced from the Shenzhen Water
Authority. A total of 574 m? of freshwater was
consumed, with a water intensity of 0.70 m3/m?
of total office area.

A2.3 Energy Use Efficiency Initiatives

The Group aims to maximize the use of daylight
to reduce consumption from excessive lighting.
Energy efficient electrical appliances with Grade 1
energy labels under the Mandatory Energy Efficiency
Labelling Scheme by the Electrical and Mechanical
Services Department of Hong Kong, were prioritized
during procurement. In the Hong Kong office, a
central air-conditioning system is used and managed
by the building management office. In the Shenzhen
office, the Group actively implements energy-
saving initiatives, such as setting the air conditioner
temperature at 23 °C or above. Employees are
reminded to switch off unnecessary electronic
appliances and devices before leaving the office.

A2.4 Water Use Efficiency Initiatives

Although the Group’s business operation did
not involve significant use of water, it treasures
water resources and avoids water wastage by
reusing water for plant watering.

A2.5 Packaging Materials

The Group’s business operation did not involve
the use of packaging materials, hence no
information is presented in the report.

The Environment and Natural Resources

A3.1Significant Impacts of Activities on the

Environment

Overall, the environmental impact of the business
operation is not significant. Nevertheless, the
Group pays great attention to the impacts caused
by climate change. Although the Group has no
written policy on managing the environment and
natural resources, with a supply chain business
model, the Group strives to operate in a manner
consistent with environmental protection. The
Group will continue to act responsibly to attain
business growth while making every effort to
minimize the use of resources and related impacts
posed to the natural environment, as well as
complying with relevant laws and regulations.

A2.3

A2.4

A2.5

A3.
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Environmental, Social and Governance Report (Continued)
RE HEBRERKRE (F)

B. Social B. #&g
1. Employment and Labour Practices 1. EEREIER
B1. Employment B1. {EfE
B1.1 Total Workforce B1.1 &8 H
The Key Operations had a total number of BE_Z-_—_F=ZfF=+—
59 employees as of 31 March 2022, all of H X ZEKE LEESIR
which worked full-time. The total workforce EE - B¥YIERH =R
sorted by gender, age group, job grade and FEAE R BRI R i@
geographical region is shown below. ZIDHVBEE NETINT -
Distribution of Employees by Age Distribution of Employees by

Geographical Region

m 18-25 26-35 m 36-45 m Mainland China Hong Kong
B 46-55 56 or Above B Africa B Cambodia
Distribution of Employees by Distribution of Employees by Gender

Geographical Region

W Mainland China Hong Kong
| Africa B Cambodia

B Male Female
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Environmental, Social and Governance Report (Continued)

The Group stringently complies with
national and local laws and regulations
in relation to employment and labour
practices, including but not limited to the
followings:

o Employment Ordinance, Chapter 57 of
the Laws of Hong Kong;

. Labour Law of the PRC;

. Labour Contract Law of the PRC; and

. Social Insurance Law of the PRC.

The Group ensures that all employees are
fully aware of the terms and conditions
of employment and shall comply with
the relevant Laws of Hong Kong and the
PRC as far as they may be applicable in
conjunction with the personal policies. No
material non-compliance with relevant laws
and regulations in relation to compensation
and dismissal, recruitment and promotion,
working hours, rest periods, equal
opportunity, diversity, anti-discrimination, and
other benefits and welfare of the Group was
recorded during the Reporting Period.

The Group’s Staff Handbook details comprehensive
information regarding hours of work, rest days,
probation, termination, salary administration,
various types of leave and applications, fringe
benefits (medical scheme, MPF, compensation
insurance, reimbursement on expenses incurred
on behalf of the Group). To create a sense of
belonging and camaraderie in the workplace,
the Group arranges birthday parties and outdoor
activities like hiking for employees.

Employee Performance Appraisal

Annual performance appraisal is conducted
with employees to evaluate their performance
and identify areas of improvement which helps
them in achieving with potential and tackling
areas. It is the Group’s policy to offer internal
promotion to employees, whenever possible,
depending on the availability of the vacancies
and their appraisal results.
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Environmental, Social and Governance Report (Continued)

BRE dEaRERERE (&)

64

B1.2

Equal Opportunity

The Group ensures that employees are
not discriminated against on gender, age,
marital status, ethnic background, religion,
nationality and disability, and they shall have
equal opportunity in terms of employment
and recruitment decisions.

Turnover

A total of 6 employees left the Group during
the Reporting Period, contributing to an overall
turnover rate of 10.2%. The Group offers
equitable and market-competitive remuneration
packages to attract and retain talents.

Turnover Rates

B1.2

FEHE
A% B TR E B R R
B B SRR T
B8R ARREES
B MR - 1E 7 RN
REHBTEFEHRE -

ABRK
RERA - AEEHRE16
HIE BB BERAXA
10.2% - REBEREAT R
EMEBFENOHMESE
LARR S| i B AF ©

c
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S o
oz
Q
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B2.

Environmental, Social and Governance Report (Continued)

Employee Health and Safety

B2.1

B2.2

Work Injuries

No work injury cases or material non-
compliance with relevant laws and
regulations about occupational health and
safety of the Group was recorded during the
Reporting Period.

Occupational Health and Safety Data in 2021/22
Work-related fatality

Work injury cases >3 days

Work injury cases <3 days

Lost days due to work injury

Occupational Health and Safety
Measures

The Group dedicates to maintaining a
safe, hygienic and productive workplace
by minimizing the potential risks of work-
related accidents and injuries as well as
promoting work-life balance. To tie in
with the Group’s Occupational Health and
Safety Policy, the Group is committed to
providing a safe working environment
and to complying with relevant laws and
regulations. Safety measures are reviewed
and improved regularly and internal safety
training is provided to all employees. In
return, employees are required to take
reasonable care for the health and safety
of themselves and others, and shall report
to the department head immediately if any
unsafe conditions have been identified and/
or have occurred.

To promote health and wellbeing, the
Group organizes recreational activities for
employees in the Shenzhen office on a half-
yearly basis. Air purifiers are installed to
keep dust, dirt and impurities out of offices;
air conditioning filters are cleaned quarterly
and replaced whenever needed.
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Environmental, Social and Governance Report (Continued)

BRE dEaRERERE (&)

66

B3.

Fire safety is also ensured through regular
fire drills and maintenance of electrical and
fire equipment. Fire extinguishers and fire
escape routes are placed at the workplace.
Fire drills arranged by the building
management office are performed from
time to time to strengthen employees’ fire
safety knowledge.

Development and Training

The Group provides career training and
development opportunities to employees in
accordance with their growth potential and
job interest. To familiarise employees with the
corporate culture, induction training is arranged
for new employees. To equip employees with
the knowledge and skills necessary for their job
duties, to meet business growth and expectations,
and to catch up to the most recent market
trends, the Group provides training opportunities
for every level of employees, internally as well
as in collaboration with external organizations.
This ensures that all employees are sufficiently
competent to carry out their duties.

The Group actively promotes effective
corporate governance by arranging the senior
management and supervisors to attend various
seminars conducted by regulators and other
professional organizations, on topics such as best
practices and advice on corporate governance,
sensitive information related to stock price, risk
management and the latest listing regulations.

B3.1 Percentage of Employees Trained
During the Reporting Period, none of the
Group’s employees received training due to
COVID-19 restrictions.

B3.2 Average Training Hours Completed Per
Employee
The total training hours delivered and
the average training hours received
were 0 hours and 0 hours per employee
respectively, due to COVID-19 restrictions.
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B4.

Environmental, Social and Governance Report (Continued)

Labour Standards

The Group has strict recruitment procedures
to prevent child or forced labour. The Human
Resources Department of the Group is responsible
for implementing and reviewing all matters
related to recruitment, remuneration standard,
training and development, and other benefits,
making sure the Group complies with applicable
national and local labour laws and regulations
including the Employment Ordinance, Chapter 57
of the Laws of Hong Kong and the Labour Law of
the PRC.

All employees are required to submit certificates and
personal information before the commencement of
employment. Background checks are performed to
review the identities, qualifications and employment
background of candidates in the recruitment process
to prevent from recruiting child or forced labour.

Operating Practices

B5. Supply Chain Management

B5.1 Number of Suppliers
As of 31 March 2022, the Group had
engaged with 4 major suppliers, 3 of
which were from the PRC and 1 from Hong
Kong. They sourced and supplied a range
of aquatic products to the aquatic trading
business unit of the Group.

B5.2 Practices Relating to Engaging Suppliers
Environmental and social performance
have been integrated with key criteria
when choosing quality and stable supply
chain buyers. A standardized procedure
has been established for fixed pricing and
order flow, creating a sophisticated business
relationship between the demand side and
suppliers. Suppliers are selected through
a tendering process to achieve the best
quotation and maintain the highest standard
for products and services.
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Environmental, Social and Governance Report (Continued)
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B6.

B7.

Product Responsibility

The Group dedicates to delivering quality products
that meet customers’ satisfaction. Its contract
requires suppliers to recall defective products if
any are found. No material non-compliance with
relevant laws and regulations regarding health
and safety, advertising, labelling and privacy
matters associated with the Group’s products
and services was recorded during the Reporting
Period.

The Group highly respects property rights
(including intellectual property) and privacy.
Employees shall comply with laws and regulations
applicable to locations where the business
operates on the collection, holding, processing,
disclosure and use of personal data.

The money lending subsidiary obtained licenses
as money lenders enforced by the Money
Lenders Ordinance, Chapter 163 of the Laws of
Hong Kong. Specified money lending policy and
procedures had been formulated and executed
in its daily operation. Customer due diligence
had been performed to verify the identities of
customers and the associated risks.

Anti-corruption

The Group has set out rules, ethics and disciplines
to fight against corruption. Employees may
not solicit or accept, without the approval of
the Company, for their benefit or advantage,
in money or any other forms, from customers,
contractors, suppliers or any other persons
having business relations with the Group as
in inducement to or reward for doing or not
doing an act with the business of the Group.
All employees shall declare advantages and gifts
offered by suppliers or customers. If the employee
is found guilty of misconduct such as theft, fraud,
dishonesty, serious neglect of duty, habitually late
for duty or any conduct considered prejudicial
to the Group, the employee will be summarily
dismissed or will be warned of the offence
committed either verbally or in writing prior to
any disciplinary action.
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B8.

Environmental, Social and Governance Report (Continued)
RE HEBERERRE (F)

The Group complies with all applicable laws
and regulations of Hong Kong and the PRC on
prohibiting bribery and corruption, including
the Prevention of Bribery Ordinance, Chapter
201 of the Laws of Hong Kong. There was no
material non-compliance with relevant laws and
regulations regarding bribery, extortion, fraud and
money laundering recorded, and no concluded
legal cases regarding corrupt practices brought
against the Group or employees during the
Reporting Period. The Group will continuously
assess and monitor the Group’s management of
bribery and corruption to ensure that appropriate
procedures and measures are in place.

Community Investment

The Group has not participated in any community
investment in the Reporting Period. The Group
will consider potential focus areas and resources
for community contribution in the next Reporting
Period.
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Independent Auditor’s Report
BB AR S

elite
partners

CERTIFIED PUBLIC ACCOUNTANTS

To the Shareholders of
China Ocean Group Development Limited
(incorporated in Bermuda with limited liability)

OPINION

We have audited the consolidated financial statements of China
Ocean Group Development Limited (the “Company”) and its
subsidiaries (collectively referred to as “the Group”) set out on
pages 77 to 202, which comprise the consolidated statement
of financial position as at 31 March 2022, and the consolidated
statement of comprehensive income, consolidated statement of
changes in equity and 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 (“HKICPA”) and have been properly prepared in
compliance with the disclosure requirement of the Hong Kong
Companies Ordinance.

BASIS OF 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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Independent Auditor’s Report (Continued)

MATERIAL UNCERTAINTY RELATED TO GOING CONCERN

We draw attention to note 2 to the consolidated financial
statements that the Group incurred a loss attributable to owners
of the Company of approximately HK$653,280,000 for the year
ended 31 March 2022 and as of that date, the Group had net
current assets of HK$331,284,000 and the Group’s current portion
of borrowings amounted to HK$111,950,000, while its cash bank
balances and cash equivalents amounted to HK$1,554,000. These
conditions along with the current situation as set forth in note 2,
which indicate the existence of a material uncertainty that may cast
significant doubt about the Group’s ability to continue as a going
concern. Our opinion is not modified in respect of this matter.

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 year. 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 matters described in the “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.
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Independent Auditor’s Report (Continued)
BUZEEMHE (F)

KEY AUDIT MATTERS (continued)

RRELREE(E

Impairment assessment on trade receivables, loan and interest receivables and other receivables

IR - ERE R FI 2 UK H i B U R E 2 B E
As at 31 March 2022, the net carrying amounts of trade
receivables, loan and interest receivables and other
receivables amounted to approximately HK$270,678,000,
HK$16,943,000 and HK$411,346,000 respectively.
RZZTZZF=A=+—H EBRER BEREFEMNE
A T2 EC B WK TE 2 AR TEDF 5B 9 Bl /& #9785 270,678,000
JC ~ 5 116,943,0007T & & #411,346,0007T ©

Management judgment is required in assessing and
determining the recoverability of trade receivables,
loan and interest receivables and other receivables
and adequacy of allowance made using the expected
credit losses ("ECL"”) model under HKFRS 9 “Financial
Instruments”.
ERERANREBEEEMBRELNFR R ITA]E
REMEEERE ([AHREEBE]) RA G RETEK
BRI FE W B R R ) B A B EL At R W R IR 2 AT e [ 14 IA K
PRETIR B 2 78 2 ME A VB I I B o

We had identified impairment assessment on trade
receivables, loan and interest receivables and other
receivables as a key audit matter because the assessment
of the recoverability of trade receivables, loan and interest
receivables and other receivables and recognition of
loss allowance are inherently subjective and requires
significant management judgment, which increases the
risk of error or potential management bias.

HAPIE P R TR - FE U E SR R F B A I Bt FE U FRIE 2
BEBEINSEREZEE REARNEEUIRN &
W B R R M B A B B A & WS Rk TR 2 BT a1 % B SR S 4R
BHEABEFAERFBHE WFEEBEEELERAE K
MgMmEERLEEERE R AR -

Our procedures in relation to management’s impairment
assessment of trade receivables, loan and interest
receivables and other receivables included:
BMBBREERE 2 EUERE - B E Z R F) B K H Ath f&
W IE 2 BB R 2 127 B 4E

o We discussed with management and independent
external valuer engaged by the Group in relation to
the methodology, basis and assumptions used to see
whether the methodology and assumptions used
were reasonable and appropriate;

e BRMUEEEER BARZEMBUINBEMERM
WETAMEE BERBRR UBEMAAEZRRE

EEAENMEE:

o We checked the accuracy, appropriateness and
reliance of the input date used; and

o  RfiEAMMABABIRNERL BEMERAEL:
53

o We evaluated the competence, capabilities and
objectivity of the independent external valuer taking
into account its experience and qualifications.

o BRMIEBUINBEEMNENREGRER gZE&E
Hig R &R

We considered the management’s conclusion to be

consistent with the available information

BFIRREEEMIEERERA B RN -

72 China Ocean Group Development Limited Annual Report 2021-2022



Independent Auditor’s Report (Continued)

OTHER MATTER

The consolidated financial statements of the Company for the
year ended 31 March 2022, were audited by another auditor who
expressed an unmodified opinion on those statements on 29 June
2021.

OTHER INFORMATION

The directors of the Company are responsible for the other
information. The other information comprises all the information
included in the annual report, 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 AND 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 Hong Kong 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
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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Independent Auditor’s Report (Continued)
BUZEEMHE (F)

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. We report our
opinion solely to you, as a body, in accordance with section 90 of
the Companies Act 1981 of Bermuda (as amended), 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 judgment and maintain professional skepticism
throughout the audit. We also:

o 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.

o 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.

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

BREMR B REMBRRABNER

BAMER RHREAVWBHRABRES T FE
RAMFFRERM BN BB RRARE A
g WHABRBREMERNZBEIHRS - RIFE
BREFRE-NAN-F(RBE)F0MKR BT
(ERER)MEXMNER BRI IR E B
BEHMB O - RATERAREN AR AIERE
fib A+ B ESREEE AT -

BEREERKFHRE  ETERERB(ER
EATEADETHES AR - BEABRRRAFE

By 48 AR 35 3R o SH AR PR AT LA R BRFE S 8B RR 512 - 10

REBEEHEMEBHELERATETZERS M

Wﬁ%ﬁ%%@ﬁﬁé%ﬁﬁ%%ﬁﬁm%@&
- A E BREY A ERER AL AT AR E K

ERBCEB BT ERDVETETNBRES - HAM
ERTERAME R T EXEEMNEE A
Jh -

o B RFHE BN RGFEEE R M B BUR S TS
BRFEERFERBUAHRR - &T RATT
BZEF AR LR A RESTRM
HENESLRE ERAAMERNER A
REGEAIE S M ERR  mE E5ER ER
Rt SR BN AEDES 2 b B RaE 3
3R EFE M S B0 B A SR B A0 L R =
KB IR R 5R T B 2 E A5 SR Rt 6y &

LA
a0
ZON

o

o THERTHBAREES - LRFEER
EFHZF BRI IEE ;xlmm%a

HHBRIEERER

s HEEEMRASIRRNREMLELE
AHEET AR BN AN -

74 China Ocean Group Development Limited Annual Report 2021-2022



Independent Auditor’s Report (Continued)

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS (continued)

o Conclude on the appropriateness of the directors’ use of the
going concern basis of accounting and, based on the audit
evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant
doubt on the Group’s ability 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.

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

We communicate with the 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 the 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 safegaurds applied.
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Independent Auditor’s Report (Continued)
BUZEEMHE (F)

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE
CONSOLIDATED FINANCIAL STATEMENTS (continued)

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 or
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.

The engagement director on the audit resulting in this independent
auditor’s report is Chan Wai Nam, William with Practising
Certificate Number P05957.

Elite Partners CPA Limited
Certified Public Accountants
10/F., 8 Observatory Road
Tsim Sha Tsui, Kowloon
Hong Kong

19 May 2023
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Consolidated Statement of Comprehensive Income

mEEREWER

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

2022 2021
—E-o8® —E-—F
Note HK$'000 HK$'000
BtaF BT T BT

Continuing operations BEREXE
Revenue from contracts with BEEE#H WG

customers 6 298,744 621,723
Cost of services rendered and cost of RERE KA EEER 2

goods sold PR AR (283,692) (580,169)
Gross profit EH 15,052 41,554
Other income HEmUA 6 14,906 24,872
Selling and distribution costs HE RS HKAR - (740)
Administrative expenses TERX (26,052) (67,532)
Impairment loss on goodwill R R ERE - (116,971)
Net impairment loss on trade receivables FEUSRR 2 B EE 1S %58 (373,225) (178,032)
Net impairment loss on other receivables  E fib & U ZX I8 ok B B 18 75 58 (35,916) (2,179)
Impairment loss on property, plant and %% - B = R & &R EE B

equipment (2,125) (1,937)
Impairment loss on construction-in- FREIRZBERE

progress (25,927) -
Impairment loss on intangible assets BIVEERERE - (695)
Net impairment loss on loan and JEME TR e F BB E B 8%

interest receivables | (6.886) (24,709)
Write off of construction-in-progress fEE TR (165,940) -
Gain/(loss) on change in fair value on ERSAREBZ AT EEEI

contingent consideration payable =/ (F18) 1,774 (3,429)
Loss on disposal of subsidiaries HEMN B AR EE - (21,961)
Loss from continuing operations BEKEEKER 7 (604,339) (351,759)
Finance costs WX (29,696) (25,800)
Share of results of an associate AiE—EEE A RIHEE (22,996) (146)
Loss before taxation from BEREEKRBIAIER

continuing operations (657,031) (377,705)
Income tax expenses Frig®if 10 (177) (2,563)
Loss for the year from continuing BEREEBERNER

operations (657,208) (380,268)
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Consolidated Statement of Comprehensive Income (Continued)

ReEtEKkER (&)

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

2022 2021
—E-CfF —E-—F
Note HK$'000 HK$'000
Bitax BET T BT T
Discontinued operation BARIEEK
Loss for the year from discontinued PRI E X FNER
operation 35 - (2,669)
Gain on disposal of equity interest BERRINE R E RERILE
in discontinued operation before RERIHE LR
release of foreign currency translation  Ug%s - HIKRFR1E 5L
reserve, net of income tax 35 - 3,225
Profit for the year from discontinued AR I E R ZE TS N A
operation - 556
Loss for the year FEANEE (657,208) (379,712)
Other comprehensive income FREMEEKE
for the year:
Items that may be reclassified HEgeE# DA EEm A -
subsequently to profit or loss:
Release of exchange difference on fERRHENB AR ERER
disposal of subsidiaries - 18,854
Exchange differences on Bt ERZERE
consolidation 31,759 59,521
31,759 78,375
Total comprehensive expenses for FRZEAXEHE
the year (625,449) (301,337)
(Loss)/profit for the year attributable to  NATRIEB AEILFERN(ER)
owners of the Company il
— from continuing operations —REFELEES (653,280) (378,355)
— from discontinued operation — KRB BRI EER - 556
(653,280) (377,799)
Loss for the year attributable to non-  JE¥ERRAE R FE(LF N 18
controlling interests
— from continuing operations —REFEELER (3,928) (1,913)
— from discontinued operation —REBRIEEEER - -
(3,928) (1,913)
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Consolidated Statement of Comprehensive Income (Continued)
mETEWER (F)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

2022 2021
—E-o8® —E-—F
HK$'000 HK$'000
BET T BT T
Total comprehensive expenses RAREB ARG EMAZ B
attributable to owners of the
Company:
— from continuing operations —RERBLEER (621,521) (299,980)
— from discontinued operation —REBRIEEEER - 556
(621,521) (299,424)
Total comprehensive expenses IR i e PR R AR S 8RR
attributable to non-controlling
interests:
— from continuing operations —REFELEES (3,928) (1,913)
— from discontinued operation —RE DR IEEEET - -
(3.928) (1,913)
(LOSS)/EARNINGS PER SHARE BR(ER)&F

From continuing and discontinued

BREBEREFERDRIEEZE

operations EYi
Basic and diluted HEAN#E HK(12.76) cents  HK(8.57) cents
B Al
From continuing operations REFELEER
Basic and diluted EAR N HK(12.76) cents  HK(8.58) cents
Al Rl
From discontinuing operation REEKRIEEEER
Basic EHAR N/A HK0.01 cents
TEA B
Diluted e N/A HK0.01 cents
~EA oAl
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Consolidated Statement of Financial Position

A BRI EE

At 31 March 2022
R-_ZE-_—_#F#=A=+—H

2022 2021
—E-CHE —E-—4F
Note HK$'000 HK$'000
et BT T BET T
Non-current assets FRBEE
Property, plant and equipment ME BB NRERE 13 5,365 10,192
Construction-in-progress EETRE 16 265,968 440,659
Right-of-use assets ERAREE 17 - 190
Interests in an associate A NI P 18 20,062 41,520
Loan receivables and loan interest W E T W E SR F B
receivables 21 13,544 13,060
Prepayments, other receivables and TR IR - H bR R K
other assets HMEE 20 35,554 35,554
340,493 541,175
Current assets REEE
Trade and other receivables J7E Ui BR T K2 B Ath e U 3k 20 682,024 984,534
Loan receivables and loan interest FEWE R R ERETF E
receivables 21 3,399 9,229
Bank balances and cash SRITHESHR MRS 22 1,554 9,656
686,977 1,003,419
Current liabilities REBAE
Trade and other payables JE AT BR R % EL At JE - 5K 23 227,536 162,092
Deferred income FEIEUTA 25 985 -
Bank loan RITER 24 5,225 1,964
Borrowings BE 24 111,950 139,085
Corporate bonds NGINEE 27 - 5,530
Lease liabilities HeEasE 17 - 197
Tax payable FERIBIIR 9,997 9,374
355,693 318,242
Net current assets MEEEFE 331,284 685,177
Total assets less current liabilities BEERTBARE 671,777 1,226,352
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Consolidated Statement of Financial Position (Continued)
mEMEBERRBEEX (F)

At 31 March 2022
R-_ZE-_—_#F#=A=+—H

2022 2021
—E-o8® —E-—F
Note HK$'000 HK$'000
Bitax BET T BT T
Non-current liabilities FREAE
Deferred income EREWA 25 59,059 58,850
Borrowings BE 24 64,689 78,907
Corporate bonds NafEH 27 4,551 -
Contingent consideration payables RS AARE 26 12,855 14,629
Deferred tax liabilities ELEHIBAE 31 4,321 4,167
145,475 156,553
NET ASSETS EERE 526,302 1,069,799
Capital and reserves BARFEE
Share capital i 28 57,337 49,137
Reserves w1 416,102 963,871
Equity attributable to equity holders of 2N FIIAER A A FE(LHERS
the Company 473,439 1,013,008
Non-controlling interests FEFE R 52,863 56,791
TOTAL EQUITY RESERE 526,302 1,069,799

Approved and authorised for issue by the Board of Directors on R -ZT - =R+ AKEST S ENRFET

19 May 2023 and signed on its behalf by BOUWAHNTESEREEE
Liu Rongsheng Fan Guocheng
BlE SE R
Chairman Director
FPE EF
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Consolidated Statement of Changes in Equity

RERZERDR

Year ended 31 March 2022

HE-ZT-_—_F=-A=+—HLFE

Attributable to equity holders of the Company

AREREREAEE
Reserves
1
Non-
Share Share  Contrbuted ~ Exchange  Accumulated Total controling
pital  premium surplus eserve [osses Tesenes Subtotal interests Total
(In HK$'000) (NESTTREW) B RDEE @RS EREE  ZiER BiE N SHERER ait
(Note)
(i)

At 1 April 2020 RZBZTFMA-A 42260 1378822 594707  (76602) (720,689) 1,176,238 1218498 58,704 1277202
Loss for the year ERER - - - - (377799) (377,799) (377,799)  (1913) (379,712)
Other comprehensive income (expense) Eft2EhE(ER)
Exchange difference on consolidation raRZELEE - - - 59,521 - 59521 59,521 - 59521
Disposal of subsidiaries HENBRT - - - 1885 - 188% 18854 - 1885
Total comprehensive income (expense) for the year 72 Ez (BilE) % - - - 8375 (377799 (299.424)  (299424)  (1.913)  (301,337)
Transactions with equity holders HREREARTZRS
Issue of shares upon subscription R EmETRG 3300 3772 - - - 3BT 3907 - 39072
Issue of shares upon conversion of debts REREBETRN 1,577 17319 - - - 17,319 18,89 - 18,89
Issue of shares upon acquisition of an associate MR E R A EREETRG 2,000 33966 - - - 3396 3596 - 35966

6,877 87,057 - - - 87,057 93,934 - 93,934
At 31 March 2021 W-Z--%=f=1-A 49,137 1,465,879 594,707 1,773 (1,098488) 963871 1,013,008 56,791 1,009,799
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Consolidated Statement of Changes in Equity (Continued)
RERRBSHR (F)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

Attributable to equity holders of the Company

KAAREREARE
Reserves
i
Non-
Share Share Contributed  Exchange Accumulated Total controlling
capital  premium surplus reserve losses  reserves  Subtotal  interests Total
(note (j)
(In HK$'000) (WEBTTAEN) BA  RGEE S B EXRE RAER BRE Nt FERER fit
(Hi0)
At 1 April 2021 R=E--%@A-H 49,137 1,465,879 594,707 1,773 (1,098,488) 963,871 1,013,008 56,791 1,069,799
Loss for the year FREE - - - - (653,280) (653,280)  (653,280) (3,928)  (657,208)
Other comprehensive income Efr2EkE
Exchange difference on consolidation REANEBERER - - - N5 - N9 31759 - 3759
Total comprehensive income (expenses) for the year M2 AR 25 - - - 31759 (653,280) (621,521) (6215521)  (3.928) (625,449
Transactions with equity holders BREREARTZRS
Issue of shares upon subscription RREMETRG 8200 73,752 - - - IR 81952 - 81952
8,200 73,752 - - - 73,752 81,952 - 81,952
At 31 March 2022 RZZZZ§=f=1-H 57,337 1,539,631 594,707 33532 (1,751,768) 416,102 473,439 52,863 526,302
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Consolidated Statement of Changes in Equity (Continued)
REEZEEHR (F)

Year ended 31 March 2022
HE-_Z-_—_F-A=+—HLFE

Note:

(ii)

84

Exchange reserve comprises all foreign exchange differences
arising from the translation of the financial statements of foreign
operations.

The laws and regulations of the People’s Republic of China (the
"PRC") require wholly foreign-owned enterprises in the PRC
("WFOE") to provide for certain statutory reserves, namely general
reserve, enterprise expansion fund and staff welfare and bonus fund
which are appropriated from the net profit as reported in the PRC
statutory accounts.

The Group’s subsidiaries in the PRC, which are WFOE, are required
to allocate at least 10% of their after-tax profit to the general
reserve until the reserve has reached 50% of its registered capital.
The general reserve can only be used, upon approval by the relevant
authority, to offset accumulated losses or increase capital. The
enterprise expansion fund can only be used to increase capital upon
approval by the relevant authority. The staff welfare and bonus fund
can only be used for the welfare of the employees of the subsidiaries
in the PRC. Appropriation to the enterprise expansion fund and staff
welfare and bonus fund is at the discretion of the board of directors
of the subsidiaries in the PRC.

The subsidiaries in the PRC incurred after-tax losses and therefore no
transfer to the statutory reserve was made for the years ended 31
March 2022 and 2021.

GEE

(ii)
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Consolidated Statement of Cash Flows
BERETRER

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

2022 2021
—E-= —E-—F
Note HK$'000 HK$'000
HizF BETT BT T
OPERATING ACTIVITIES REED
Loss before taxation BRELATEIE
from continuing operations REAFFELE E (657,031) (377,705)
Profit from discontinued operation BRI EEE 2 m - 556
Amortisation of intangible assets EE EE - 81
Share of results of an associate S —HEE A REE 22,996 -
Depreciation of property, plant and Y RE RREBITE
equipment 3,220 3,384
Depreciation of investment property WEYENE - 426
Depreciation of right-of-use assets TREEENE 190 572
Write off of/Impairment loss on of TR EME, REESE
construction in progress 191,867 -
Impairment loss on goodwill B R EREREE - 116,971
Impairment loss on intangible assets BIVEERERR - 695
Impairment loss on trade receivables JEW R TR B 18 373,225 178,032
Impairment loss on other receivables HAb R R E B 18 35,916 2,179
Impairment loss on loan and interest e E R EET A B R EBE
receivables 6,886 24,709
Write off of trade receivables JFEE LT B S 8 - 18
Write off of other receivables {7 U S 8E - 33,064
Write off of/Impairment loss on property 13 - Bi= K2 & REM S, RE
plant and equipment &8 2,125 1,937
Interest income FLEHA (1 (13)
Finance costs A& KA 29,696 25,800
Loss on disposal of subsidiaries HEH B AR 2 EE - 21,961
(Gain)/loss on change in fair value ERSAREZ AT ESZ
change of contingent consideration (Wzk)/ EE
payables (1,774) 3,429
Waiver of other payables bR E A T FIE (6,963) (16,667)
Changes in working capital EEEeE
Inventories e - 278
Trade and other receivables JFEE MA2 B 35 B EL At JRE LT3R (108,512) (131,705)
Loan receivables FEW E K (1,540) 26,304
Trade and other payables JEAST BR R e ELAth A< 5K 49,361 2,442
Deferred income B A (985) (950)
Cash used in operations KEEBFRRS (61,324) (84,202)
Income tax paid SAFEH (168) (301)
Net cash used in operating activities L& ;ZEFfTARSFEE (61,492) (84,503)
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Consolidated Statement of Cash Flows (Continued)

RERERER (&)

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

2022 2021
—E-= T
Note HK$'000 HK$'000
HiaE BET T BETIT
INVESTING ACTIVITIES RETEE
Interest received BEUFIE 1 13
Purchase of construction-in-progress BEEEREIRE (123) (7,442)
Purchase of property, plant and EEYE  BENLE&E
equipment - (1)
Net cash outflow from disposal of HEMBRAREELEZHERT
subsidiaries - (90)
Net cash used in investing activities WEEBTARSF5E (122) (7,530)
FINANCING ACTIVITIES BMEED
Interest paid ERFE (11,549) (24,197)
Proceeds from shares issued AL & MBI TR FT1S
upon new placing HIBFRE 81,952 39,013
Capital element of lease rentals paid ENAERE 2 EXRE D 22(b) (197) (600)
Net proceeds from borrowings EEMSHIBEFE 22(b) 8,543 90,566
Redemption of corporate bonds BORAES 22(b) (51,021) (5,970)
Net cash from financing activities METEMERSFE 27,728 98,812
Net (decrease)/increase in cash and RERBELZEFEY
cash equivalents GRD),/ #EhinEEE (33,886) 6,779
Cash and cash equivalents at BERNBESRBESEEY
beginning of reporting period 9,656 2,924
Effect on foreign exchange rate NEE G RSB v 2 R
changes, net 25,784 (47)
Cash and cash equivalents at end of HBEHRRBRESRRESZEY
reporting period, represented by BRITHSBRES
bank balances and cash 1,554 9,656
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Notes to the Consolidated Financial Statements

CORPORATE INFORMATION

China Ocean Group Development Limited (the “Company”)
is incorporated in Bermuda on 7 June 2001 as an exempted
company with limited liability under the Bermuda Companies
Act of 1981. The Company’s shares are listed on GEM of
The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”). The registered office of the Company is located
at Clarendon House, 2 Church Street, Hamilton HM 11,
Bermuda and its principal place of business is located at
Room 03, 22/F, China Resources Building, 26 Harbour Road,
Wan Chai, Hong Kong.

The principal activity of the Company is investment holding
and the principal activities of its subsidiaries are business of
supply chain management services and ocean fishing.

These consolidated financial statements are presented in
Hong Kong dollars (“HK$") unless otherwise stated.

BASIS OF PREPARATION OF THE CONSOLIDATED
FINANCIAL STATEMENTS

These consolidated financial statements have been prepared
in accordance with all applicable Hong Kong Financial
Reporting Standards (“HKFRSs”), which collective term
includes all applicable individual 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 Hong Kong Companies
Ordinance. These consolidated financial statements also
comply with the applicable disclosure requirements under the
Rules Governing the Listing of Securities on the GEM of the
Stock Exchange (the “GEM Listing Rules”).
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Year ended 31 March 2022
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

2. BASIS OF PREPARATION OF THE CONSOLIDATED 2.

FINANCIAL STATEMENTS (continued)

The consolidated financial statements have been prepared on
the historical cost basis except for contingent consideration
payables that is measured at fair value at the end of each
reporting period, as explained in the accounting policies set
out below.

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

Fair value is the price that would be received to sell an
asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date,
regardless of whether that price is directly observable or
estimated using another valuation technique. In estimating
the fair value of an asset or a liability, the Group takes into
account the characteristics of the asset or liability if market
participants would take those characteristics into account
when pricing the asset or liability at the measurement date.
Fair value for measurement and/or disclosure purposes in
these consolidated financial statements is determined on
such a basis, except for share-based payment transactions
that are within the scope of HKFRS 2 Share-based Payment,
leasing transactions that are accounted for in accordance
with HKFRS 16, and measurements that have some
similarities to fair value but are not fair value, such as net
realisable value in HKAS 2 Inventories or value in use in HKAS
36 Impairment of Assets.

For financial instruments which are translated at fair value
and a valuation technique that unobservable inputs are to
be used to measure fair value in subsequent periods, the
valuation technique is calibrated so that at initial recognition
the results of the valuation technique equals the transaction
price.
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Notes to the Consolidated Financial Statements (Continued)

BASIS OF PREPARATION OF THE CONSOLIDATED
FINANCIAL STATEMENTS (continued)

In addition, for financial reporting purposes, fair value
measurements are categorised into Level 1, 2 or 3 based
on the degree to which the inputs to the fair value
measurements are observable and the significance of the
inputs to the fair value measurement in its entirety, which are
described as follows:

o Level 1 inputs are quoted prices (unadjusted) in active
markets for identical assets or liabilities that the entity
can access at the measurement date;

J Level 2 inputs are inputs, other than quoted prices
included within Level 1, that are observable for the
asset or liability, either directly or indirectly; and

J Level 3 inputs are unobservable inputs for the asset or
liability

The consolidated financial statements are presented in Hong
Kong dollar (“HK$") which is also the functional currency of
the Company. The majority of the Company’s subsidiaries are
operating in the People’s Republic of China (the “PRC") with
RMB as their functional currency.

These consolidated financial statements have been approved
for issue by the Board of Directors on 19 May 2023.

Going concern assessment

The Group has incurred a loss attributable to owners of
the Company of approximately HK$653,280,000 for the
year ended 31 March 2022 and operating cash outflow
of approximately HK$61,492,000. As at 31 March 2022,
including the Group’s cash and bank balances were
approximately HK$1,554,000. As at 31 March 2022,
the Group had current borrowings of approximately
HK$111,950,000. These conditions indicate the existence of
a material uncertainty that may cast significant doubt on the
Group’s ability to continue as a going concern and therefore,
the Group may not be able to realise its assets and discharge
its liabilities in the normal course of business.

2.
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Notes to the Consolidated Financial Statements (Continued)
HEMBBRRHME (&)

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

90

PRINCIPAL ACCOUNTING POLICIES

In order to improve the Group’s financial position, the
directors of the Company have been implementing various
measures as follows:

(1) the Group is expected to generate positive cash flows
from its future operations;

(2) 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 flows from its
operations in future; and

(3) The Group is actively considering to raise new capital
by carrying out fund raising activities including but not
limited to rights issue, placing of new shares and enter
into new bank loan facility.

Based on the Group’s cash flow projections, taking into
account of effectiveness and feasibility of the above measures
covering a period of not less than twelve month from the end
of the reporting period prepared by the management, the
directors of the Company consider the Group would be able
to finance its operations and to meet its financial obligations
as and when they fall due within the forecast period.
Accordingly, the consolidated financial statements have been
prepared on a going concern basis.

Should the Group be unable to operate as a going concern,
adjustments would have to be made to write down the
carrying value of the Group's assets to their recoverable
amounts, to provide for any future liabilities that may
arise and to re-classify non-current assets and liabilities as
current assets and liabilities respectively. The effects of these
adjustments have not been reflected in the consolidated
financial statements.

The directors of the Company have, at the time of approving
the consolidated financial statements, a reasonable
expectation that the Group has adequate resources to
continue in operational existence for the foreseeable
future. Thus, they continue to adopt the going concern
basis for accounting in preparing the consolidated financial
statements.
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Notes to the Consolidated Financial Statements (Continued)

3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(a)

Application of amendments to HKFRSs —
Amendments to HKFRSs that are mandatorily
effective for the current year

In the current year, the Group has applied the following
amendments to HKFRSs issued by the Hong Kong
Institute of Certified Public Accountants (“HKICPA")
for the first time, which are mandatorily effective
for the annual periods beginning on or after 1 April
2021 for the preparation of the consolidated financial
statements:

Amendment to HKFRS16 Covid-19-Related Rent
Concessions beyond
30 June 2021

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

The application of the amendments to HKFRSs in the
current year has had no material impact on the Group’s
financial positions and performance for the current and
prior years and/or on the disclosures set out in these
consolidated financial statements.

mEMBEERME (&)

Year ended 31 March 2022
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Notes to the Consolidated Financial Statements (Continued)
HEMBBRRHME (&)

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

3.  PRINCIPAL ACCOUNTING POLICIES (continued) 3. FESHEE#E)
(b) Application of amendments to Hong Kong (b) EEFHE;%EJZ’%i&%EEU(I’E%Mi%?&

Financial Reporting Standards (“HKFRSs"”) - New %ﬁﬁﬂj)%ﬁ%ﬂ—aﬁﬁﬁﬁ@r&ﬁii&&

ZHAI RBIETEBMEREER
and amendments to HKFRSs in issue but not yet

effective

The Group has not applied the following new and REBEWRRATBERERPERAAT

revised HKFRSs, that have been issued but are not yet ERMERMRERZ ] RRERE

effective, in these financial statements. RIS ZER o

Amendments to HKFRS 3 Reference to the Conceptual BEMBREED  FAHSER

Framework’ E3R(BIR)

Amendments to Sale or Contribution of Assets BEMBREEN REEREBENRHAE
HKFRS 10 and between an Investor and its FIRREBET  LEZHEEHEARA
HKAS 28 (2011) Associate or Joint Venture? %M%Bi)

e
(1B3TA)
HKFRS 17 Insurance Contracts? Eé%ﬁﬁ%ﬁ%ﬁﬂ‘J REAH?
2175
Amendments to HKFRS 17 Insurance Contracts® ® BB EREES REgAH#7
F1TR(BFIR)
Amendments to HKFRS 17 Initial Application of HKFRS 17 BEBREEN BABAE RN BREER
and HKFRS 9 — Comparative EAVEASHES) EI7HREBUYBREE
Information? FIE9S - RER!
Amendments to HKAS 1 Classification of Liabilities as BREERES  BESBARIASTH
Current or Non-current? 4 (1B3IA)

Amendments to HKAS 1 Disclosure of Accounting Policies? EAGRAEIRR RESSHF
and HKFRS Practice BB HRE%ER
Statement 2 EHRBRELN

(1B3TA)

Amendments to HKAS 8 Definition of Accounting BAGIEAESE Bl ER
Estimates? (1B3TA)

Amendments to HKAS 12 Deferred Tax related to Assets BEQHERNENY FHE-XZELZEER
and Liabilities arising from a CHES) BROBEHE
Single Transaction?

Amendments to HKAS 16  Property, Plant and Equipment: FRGHERE 16  VF BEARE - (ERER
Proceeds before Intended Use' (1B3TA) BRZFEHE

Amendments to HKAS 37  Onerous Contracts — Cost of BEROEREIIR  BEAY-BEITANZAA
Fulfilling a Contract’ CHES)

Annual Improvements to Amendments to HKFRS 1, BROBHSEN  BRAMBREENE IR
HKFRSs 2018-2020 HKFRS 9, lllustrative Examples —F- |52 BRBBREEUFIR

accompanying HKFRS 16 and ZECTEERNE  BRAUBRERIE6R
HKAS 41° Belt Z R REBE

STEAENREATA)

92 China Ocean Group Development Limited Annual Report 2021-2022



Notes to the Consolidated Financial Statements (Continued)

3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(b)

(c)

Application of amendments to Hong Kong

Financial Reporting Standards (“HKFRSs"”) - New

and amendments to HKFRSs in issue but not yet

effective (continued)

1

Effective for annual periods beginning on or after 1
January 2022

Effective for annual periods beginning on or after 1
January 2023

No mandatory effective date yet determined but
available for adoption

As a consequence of the amendments to HKAS 1,
Hong Kong Interpretation 5 Presentation of Financial
Statements — Classification by the Borrower of a Term
Loan that Contains a Repayment on Demand Clause
was revised in October 2020 to align the corresponding
wording with no change in conclusion

As a consequence of the amendments to HKFRS 17
issued in October 2020. HKFRS 4 was amended to
extend the temporary exemption that permits insurers to
apply HKAS 39 rather than HKFRS 9 tor annual periods
beginning before 1 January 2023

Basis of consolidation

The consolidated financial statements incorporate
the financial statements of the Company and entities
controlled by the Company and its subsidiaries. Control
is achieved when the Company:

has power over the investee;

is exposed, or has rights, to variable returns from
its involvement with the investee; and

has the ability to use its power to affect its
returns.

The Group reassesses whether or not it controls an
investee if facts and circumstances indicate that there
are changes to one or more of the three elements
of control listed above. Consolidation of a subsidiary
begins when the Group obtains control over the
subsidiaries and ceases when the Group loses control of
the subsidiary.

3.

(c)
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(c)

Basis of consolidation (continued)

Specifically, income and expenses of a subsidiary
acquired, disposed or de-consolidation of during the
year are included in the consolidated statement of
profit or loss from the date the Group gains control
until the date when the Group ceases to control the
subsidiary.

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 of subsidiaries is attributed to the owners of the
Company and to the non-controlling interests even if this
results in the non-controlling interests having a deficit
balance.

When necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting
policies into line with the Group’s accounting policies.

All intra-group assets and liabilities, equity, income,
expenses and cash flows relating to transactions
between members of the Group are eliminated in full
on consolidation.

Non-controlling interests in subsidiaries are presented
separately from the Group’s equity therein, which
represent present ownership interests entitling their
holders to a proportionate share of net assets of the
relevant subsidiaries upon liquidation.

3.
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Notes to the Consolidated Financial Statements (Continued)

3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(c)

Basis of consolidation (continued)
Subsidiaries

Subsidiaries are all entities (including a structured
entity), directly or indirectly, controlled by the Company.
Control is achieved when the Group is exposed, or has
rights, to variable returns from its involvement with
the investee and has the ability to affect those returns
through its power over the investee (i.e., existing rights
that give the Group the current ability to direct the
relevant activities of the investee).

When the Company has, directly or indirectly, less than
a majority of the voting or similar rights of an investee,
the Group considers all relevant facts and circumstances
in assessing whether it has power over an investee,
including:

(@) the contractual arrangement with the other vote
holders of the investee;

(b)  rights arising from other contractual arrangements;
and

(¢) the Group’s voting rights and potential voting
rights.

The results of subsidiaries are included in the
Company’s statement of profit or loss to the extent
of dividends received and receivable. The Company’s
investments in subsidiaries that are not classified as held
for sale in accordance with HKFRS 5 are stated at cost
less any impairment losses.
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Notes to the Consolidated Financial Statements (Continued)
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Year ended 31 March 2022
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3. PRINCIPAL ACCOUNTING POLICIES (continued) 3.

(c) Basis of consolidation (continued)
Subsidiaries (continued)

Shenzhen Yuheng Trade Management Co., Limited (/%
JIFEZ HEEBR AT, “Shenzhen Yuheng”), the
Company’s wholly-owned subsidiary, entered into a series
of contractual arrangement (”Contractual Arrangements”)
with Jin Yu Tang (Shenzhen) Fishery Company Limited (J%
YT EERERBR AT, "Jin Yu Tang”), wholly-owned
by Mr. Hong Maoji which enable Shenzhen Yuheng to:

- exercise effective financial and operational control
over Jin Yu Tang;

- exercise equity shareholders’ voting rights of Jin Yu
Tang;

- receive substantially all of the economic interest and
returns generated by Jin Yu Tang in consideration
for the business support and technical services
provided by Shenzhen Yuheng, at Shenzhen Yuheng’s
discretion;

- obtain an irrevocable and exclusive right to purchase
the entire equity interest in Jin Yu Tang from Mr.
Hong Maoji; and

- obtain a pledge over the entire equity interest of Jin
Yu Tang from Mr. Hong Maoji as collateral security
to guarantee performance of all of the obligations
of Mr. Hong Maoji and Jin Yu Tang under the
Contractual Arrangements.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(c)

Basis of consolidation (continued)
Subsidiaries (continued)

Pursuant to applicable PRC laws and regulations,
foreign investors are restricted from conducting far
ocean fishery services or holding equity interest in an
entity conducting such services in China. As a result of
the Contractual Arrangements, the Group has rights to
variable returns from its involvement with Jin Yu Tang,
has the ability to affect those returns through its power
over Jin Yu Tang, and is considered to have control over
Jin Yu Tang. Consequently, Jin Yu Tang is considered
to be a subsidiary of the Group and the financial
statements of Jin Yu Tang are included in the Group’s
consolidated financial statements.

However, there are uncertainties regarding the
interpretation and application of existing and future
PRC laws and regulations which could affect the
Company’s ability to exercise control over Jin Yu Tang,
its right to receive substantially all of the economic
interest generated by Jin Yu Tang, and its ability to
consolidate the financial results of Jin Yu Tang into
the Group’s consolidated financial statements. The
Company believes that, based on the legal opinion
obtained from the Company’s PRC legal counsel, the
Contractual Arrangements are legally binding and
enforceable and do not violate current PRC laws and
regulations.
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Notes to the Consolidated Financial Statements (Continued)
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3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(c)

Basis of consolidation (continued)
Interests in an associate

Associates are entities over which the Group has
significant influence. Significant influence is the power
to participate in the financial and operating policy
decisions of an entity but is not control over those
policies. The existence and effect of potential voting
rights that are currently exercisable or convertible,
including potential voting rights held by other entities,
are considered when assessing whether the Group has
significant influence. In assessing whether a potential
voting right contributes to significant influence, the
holder’s intention and financial ability to exercise or
convert that right is not considered.

Investment in an associate is accounted for in the
consolidated financial statements by the equity method
and is initially recognised at cost. Identifiable assets and
liabilities of the associate in an acquisition are measured
at their fair values at the acquisition date. The excess
of the cost of the investment over the Group’s share
of the net fair value of the associate’s identifiable
assets and liabilities is recorded as goodwill which is
included in the carrying amount of the investment.
Any excess of the Group’s share of the net fair value
of the identifiable assets and liabilities over the cost of
acquisition is recognised in consolidated profit or loss.

The Group assesses whether there is an objective
evidence that the interest in an associate may be
impaired. When any objective evidence exists, the entire
carrying amount of the investment (including goodwill)
is tested for impairment in accordance with HKAS 36
Impairment of Assets as a single asset by comparing
its recoverable amount (higher of value in use and fair
value less costs of disposal) with its carrying amount.
Any impairment loss recognised is not allocated to
any asset, including goodwill, that forms part of the
carrying amount of the investment. Any reversal of that
impairment loss is recognised in accordance with HKAS
36 to the extent that the recoverable amount of the
investment subsequently increases.

3.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(c)

Basis of consolidation (continued)
Interests in an associate (continued)

The Group's share of an associate’s post-acquisition
profits or losses and other comprehensive income is
recognised in consolidated statement of profit or loss
and other comprehensive income. When the Group’s
share of losses in an associate equals or exceeds its
interest in the associate (which includes any long-
term interests that, in substance, form part of the
Group’s net investment in the associate), the Group
does not recognise further losses, unless it has incurred
obligations or made payments on behalf of the
associate. If the associate subsequently reports profits,
the Group resumes recognising its share of those profits
only after its share of the profits equals the share of
losses not recognised.

The gain or loss on the disposal of an associate that
results in a loss of significant influence represents
the difference between (i) the fair value of the
consideration of the sale plus the fair value of any
investment retained in that associate; and (ii) the
Group’'s entire carrying amount of that associate
(including goodwill) and any related accumulated
foreign currency translation reserve.

Unrealised profits on transactions between the Group
and its associates are eliminated to the extent of the
Group’s interests in the associates. Unrealised losses
are also eliminated unless the transaction provides
evidence of an impairment of the asset transferred.
Accounting policies of associates have been changed
where necessary to ensure consistency with the policies
adopted by the Group.
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Notes to the Consolidated Financial Statements (Continued)
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Year ended 31 March 2022
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3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(d)

Business combinations

Business combinations are accounted for using the
acquisition method. The consideration transferred is
measured at the acquisition date fair value which is
the sum of the acquisition date fair values of assets
transferred by the Group, liabilities assumed by the
Group to the former owners of the acquire and the
equity interests issued by the Group in exchange for
control of the acquiree. For each business combination,
the Group elects whether it measures the non-
controlling interests in the acquiree that are present
ownership interests and entitle their holders to a
proportionate share of net assets in the event of
liquidation either at fair value or at the proportionate
share of the acquiree’s identifiable net assets. All other
components of non-controlling interests are measured
at fair value. Acquisition costs are expensed as incurred.

When the Group acquires a business, it assesses the
financial assets and liabilities assumed for appropriate
classification and designation in accordance with
the contractual terms, economic circumstances and
pertinent conditions as at the acquisition date. This
includes the separation of embedded derivatives in host
contracts by the acquiree.

If the business combination is achieved in stages, the
acquisition date fair value of the acquirer’s previously
held equity interest in the acquiree is remeasured to fair
value as at the acquisition date through profit or loss.

3.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(d)

(e)

Business combinations (continued)

Any contingent consideration to be transferred by the
acquirer is recognised at fair value at the acquisition
date. Subsequent changes to the fair value of the
contingent consideration which is deemed to be an
asset or liability will be recognised in accordance with
HKAS 39 either in profit or loss or as a charge to other
comprehensive income. If the contingent consideration
is classified as equity, it will not be remeasured.
Subsequent settlement is accounted for within equity.
In instances where the contingent consideration does
not fall within the scope of HKAS 39, it is measured in
accordance with the appropriate HKFRS.

Separate financial statements

Investments in subsidiaries are accounted for at cost
less impairment. Cost includes direct attributable costs
of investment. The results of subsidiaries are accounted
for by the Company on the basis of dividend received
and receivable.

Impairment testing of the investments in subsidiaries is
required upon receiving a dividend from these investments
if the dividend exceeds the total comprehensive income
of the subsidiary in the period the dividend is declared or
if the carrying amount of the investment in the separate
financial statements exceeds the carrying amount in the
consolidated financial statements of the investee's net
assets including goodwill.
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3.  PRINCIPAL ACCOUNTING POLICIES (continued)

)

102

Goodwill

Goodwill is initially measured at cost, being the excess
of the aggregate of the consideration transferred, the
amount recognised for non-controlling interests and
any fair value of the Group’s previously held equity
interests in the acquiree over the identifiable net assets
acquired and liabilities assumed. If the sum of this
consideration and other items is lower than the fair
value of the net assets of the subsidiary acquired, the
difference is, after reassessment, recognised in profit or
loss as a gain on bargain purchase.

After initial recognition, goodwill is measured at cost
less any accumulated impairment losses. Goodwill is
tested for impairment annually or more frequently if
events or changes in circumstances indicate that the
carrying value may be impaired. The Group performs its
annual impairment test of goodwill as at 31 March. For
the purpose of impairment testing, goodwill acquired
in a business combination is, from the acquisition date,
allocated to each of the Group’s cash-generating units,
or groups of cash-generating units, that are expected
to benefit from the synergies of the combination,
irrespective of whether other assets or liabilities of the
Group are assigned to those units or groups of units.

Impairment is determined by assessing the recoverable
amount of the cash-generating unit (group of cash-
generating units) to which the goodwill relates. Where
the recoverable amount of the cash-generating unit
(group of cash-generating units) is less than the
carrying amount, an impairment loss is recognised. An
impairment loss recognised for goodwill is not reversed
in a subsequent period.

Where goodwill forms part of a cash-generating
unit (group of cash-generating units) and part of
the operation within that unit is disposed of, the
goodwill associated with the operation disposed of
is included in the carrying amount of the operation
when determining the gain or loss on disposal of the
operation. Goodwill disposed of in this circumstance is
measured based on the relative values of the operation
disposed of and the portion of the cash-generating unit
retained.

3.

China Ocean Group Development Limited Annual Report 2021-2022

FEREFHEGE)

()

[k

BERIERAGE  BEERAE
EHRERFERER R ARELANTE
Z R T Ik 2 (R AT EHERR - B
BB AR EEFERAER
B2 ZER - W EREMIAR EKRAT
WEHBAREEFEZATE RE
AR EZRENIEENERRE
EUEE s -

RNpTERIL - BB UK E TR
FOREERRAE - B EFETRE
AAIRBEEFRBRE(CETRE
E{E R BEIR B R RS BIRE - A%
BeF=A=1T—HE&ETEHEREN
o RRIFRER  EB AP REL
BEAEBRARE EEREMAIZE
RettHRaE s N EE&ANSHE
ReELEN MIiWmAKEREAH
MWEEXRBEENEEXFEMLE
AR

METERFHEAEEECRSEL
BU(—HARSELBEM) 2T KEE
HET WREELEM(—ARSE
HEBA) 2 AT E S BRERREE B
FERRERE - LR E R 2 BERR
TERERIEER -

MEHERReELBEN(—ARESEL
BA)EREED - Mz EA D X
HE - RIRERE L EXHEREE -
BB AR ZREE  EIBER
™ HEZHERBEMEERHZHH
EELARERCEELEM 2E D

=
2=



Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(9)

(h)

Intangible assets (other than goodwill)
Trademarks

The initial cost of acquiring trademarks is capitalised.
Trademarks with indefinite useful lives are carried at
cost less accumulated impairment losses. Trademarks
with finite useful lives are carried at cost less
accumulated amortisation and accumulated impairment
losses. Amortisation is provided on the straight-line
basis over their estimated useful lives of 10 years.

Computer software and Mobile app

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 the estimated useful life.

Property, plant and equipment

Property, plant and equipment are stated at cost less
accumulated depreciation and accumulated 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.
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Notes to the Consolidated Financial Statements (Continued)
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Year ended 31 March 2022
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3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(h)

Property, plant and equipment (continued)

Depreciation is recognised to write off the cost less
accumulated impairment losses of property, plant and
equipment over their estimated useful lives 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 of the item is allocated on a reasonable
basis and depreciated separately. The principal annual
rates used are as follows:

Leasehold land 2%
Building 5t0 20%
Furniture and fixtures 20% to 33%
Computer and office equipment 20% to 33%

20% to 25%
7% to 20%
7% to 10%

Motor vehicles
Plant and machinery
Fishing vessels

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.

3.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(@

Investment property

Investment property, principally comprising leasehold
land and buildings, is held for long-term rental yields or
for capital appreciation or both.

Investment property is initially recognized at cost,
including related transaction costs. After initial
recognition at cost, investment property is stated at
cost less depreciation and impairment losses. Leasehold
land classified as finance lease commences amortization
from the time when the land interest becomes available
for its intended use. Amortisation on leasehold land
classified as finance lease and depreciation on buildings
is calculated using the straight-line method to allocate
the depreciable amounts over the estimated useful
lives of 20 to 43 years. The useful life, residual value
and depreciation method are reviewed, and adjusted if
appropriate, at the end of each reporting period.

An investment property is derecognised upon disposal
or when the investment property is permanently
withdrawn from use and no future economic benefits
are expected from its disposal. Any gain or loss arising
on derecognition of the property (calculated as the
difference between the net disposal proceeds and the
carrying amount of the asset) is included in profit or
loss in the period in which the property is derecognised.
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3.  PRINCIPAL ACCOUNTING POLICIES (continued)

()

106

Financial instruments

Financial assets and financial liabilities are recognised
when a group entity becomes a party to the contractual
provisions of the instrument. All regular way purchases
and sales of financial assets are recognised on the
trade date, that is, the date that the Group commits
to purchase or sell the asset. Regular way purchases
or sales are purchases or sales of financial assets that
require delivery of assets within the period generally
established by regulation or convention in the market
place.

Financial assets and financial liabilities are initially
measured at fair value except for trade receivables
arising from contracts with customers which are initially
measured in accordance with HKFRS 15. Transaction
costs that are directly attributable to the acquisition or
issue of financial assets and financial liabilities (other
than financial assets and financial liabilities at fair
value through profit or loss (“FVTPL")) are added to or
deducted from the fair value of the financial assets and
financial liabilities, as appropriate, on initial recognition.
Transaction costs directly attributable to the acquisition
of financial assets or financial liabilities FVTPL are
recognised immediately in profit or loss.

The effective interest method is a method of calculating
the amortised cost of a financial asset or financial
liability and of allocating interest income or interest
expense over the relevant period. The effective interest
rate is the rate that exactly discounts estimated future
cash receipts or payments through the expected life
of the financial asset or liability, or where appropriate,
a shorter period, to the net carrying amount on initial
recognition.

Interest income and dividend income which are derived
from the Group’s ordinary course of business are
presented as revenue.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

()

Financial instruments (continued)
Financial assets

Classification and subsequent measurement of financial
assets

Financial assets that meet the following conditions are
subsequently measured at amortised cost:

° the financial asset is held within a business model
whose objective is to collect contractual cash
flows; and

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

All other financial assets are subsequently measured
at FVTPL, except that at initial recognition of a
financial asset the Group may irrevocably elect to
present subsequent changes in fair value of an equity
investment in other comprehensive income if that
equity investment is neither held for trading nor
contingent consideration recognised by an acquirer
in a business combination to which HKFRS 3 Business
Combinations applies.

In addition, the Group may irrevocably designate a
financial asset that are required to be measured at
the amortised cost as measured at FVTPL if doing
so eliminates or significantly reduces an accounting
mismatch.
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Notes to the Consolidated Financial Statements (Continued)
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3.  PRINCIPAL ACCOUNTING POLICIES (continued)

()

Financial instruments (continued)

Financial assets (continued)

Classification and subsequent measurement of financial

assets (continued)

(i)

(ii)

Amortised cost and interest income

Interest income is recognised using the effective
interest method for financial assets measured
subsequently at amortised cost. Interest income
is calculated by applying the effective interest
rate to the gross carrying amount of a financial
asset, except for financial assets that have
subsequently become credit-impaired (see below).
For financial assets that have subsequently
become credit-impaired, interest income is
recognised by applying the effective interest
rate to the amortised cost of the financial asset
from the next reporting period. If the credit
risk on the credit impaired financial instrument
improves so that the financial asset is no longer
credit-impaired, interest income is recognised by
applying the effective interest rate to the gross
carrying amount of the financial asset from the
beginning of the reporting period following the
determination that the asset is no longer credit-
impaired.

Financial assets at FVTPL

Financial assets that do not meet the criteria for
being measured at amortised cost or FVTOCI or
designated as FVTOCI are measured at FVTPL.
Financial assets at FVTPL are measured at fair
value at the end of each reporting period, with
any fair value gains or losses recognised in profit
or loss. The net gain or loss recognised in profit
or loss includes any dividend or interest earned on
the financial asset.

3.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

()

Financial instruments (continued)
Impairment on financial assets

The Group recognises loss allowances for expected
credit loss (“ECL") on financial assets (including loan
and interest receivables, other receivables, deposits
and cash and cash equivalents) measured at amortised
cost. The ECLs are measured on either of the following
bases: (i) 12 months ECLs: these are the ECLs that result
from possible default events within the 12 months
after the reporting date: and (ii) lifetime ECLs: these
are ECLs that result from all possible default events
over the expected life of a financial instrument. The
maximum period considered when estimating ECLs is
the maximum contractual period over which the Group
is exposed to credit risk.

ECLs are a probability-weighted estimate of credit
losses. Credit losses are measured as the difference
between all contractual cash flows that are due to the
Group in accordance with the contract and all the cash
flows that the Group expects to receive. The shortfall
is then discounted at an approximation to the assets’
original effective interest rate.

The Group has elected to measure loss allowances for
trade receivables and loan and interest receivables using
HKFRS 9 simplified approach and has calculated ECLs
based on lifetime ECLs. The Group has established a
provision matrix that is based on the Group’s historical
credit loss experience, adjusted for forward-looking
factors specific to the debtors and the economic
environment.

For other debt financial assets, the ECLs are based on
the 12 months ECLs. However, when there has been a
significant increase in credit risk since origination, the
allowance will be based on the lifetime ECLs.

When determining whether the credit risk of a financial
asset has increased significantly since initial recognition
and when estimating ECL, the Group considers
reasonable and supportable information that is relevant
and available without undue cost or effort. This
includes both quantitative and qualitative information
analysis, based on the Group’s historical experience
and informed credit assessment and including forward-
looking information.
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3.  PRINCIPAL ACCOUNTING POLICIES (continued)

()

Financial instruments (continued)

Impairment on financial assets (continued)

The Group assumes that the credit risk on a financial
asset has increased significantly if it is more than 180
days past due.

(i)

(i)

Definition of default

The Group considers that default has occurred
when: (i) the borrower is unlikely to pay its credit
obligations to the Group in full, without recourse
by the Group to actions such as realising security
(if any is held); or the financial asset is more than
1 year past due.

Credit-impaired financial assets

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
assets 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;

(b) a breach of contract, such as a default or
past due event;

(c) 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;
or

(d) it is becoming probable that the borrower
will enter bankruptcy or other financial
reoganisation.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(j) Financial instruments (continued)

Impairment on financial assets (continued)

(ifi)

(iv)

Write-off policy

The Group writes off a financial asset when there
is information indicating that the counterparty
is in severe financial difficulty and there is no
realistic prospect of recovery, for example,
when the counterparty has been placed under
liquidation or has entered into bankruptcy
proceedings, or in case of trade receivables,
when the amounts are over 5 year past due,
whichever occur sooner. Financial assets written-
off may still be subject to enforcement activities
under the Group’s recovery procedures, taking
into account legal advice where appropriate. A
write-off constitutes a derecognition event. Any
subsequent recoveries are recognised in profit or
loss.

Measurement and recognition of ECL

The measurement of ECL is a function of the
probability of default, loss given default (i.e. the
magnitude of the loss if there is a default) and
the exposure at default. The assessment of the
probability of default and loss given default is
based on historical data adjusted by forward-
looking information. Estimation of ECL reflects an
unbiased and probability-weighted amount that
is determined with the respective risks of default
occurring as the weights.

Generally, the ECL is the difference between
all contractual cash flows that are due to the
Group in accordance with the contract and
the cash flows that the Group expects to
receive, discounted at the effective interest rate
determined at initial recognition.
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Notes to the Consolidated Financial Statements (Continued)
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Year ended 31 March 2022
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PRINCIPAL ACCOUNTING POLICIES (continued)

Financial instruments (continued)
Impairment on financial assets (continued)
(iv)  Measurement and recognition of ECL (continued)

For collective assessment, the Group takes into
consideration the following characteristics when
formulating the grouping:

. Past-due status;

J Nature, size and industry of debtors; and

o External credit ratings where available.

The grouping is regularly reviewed by the
management to ensure the constituents of
each group continue to share similar credit risk
characteristics.

Interest income is calculated based on the gross
carrying amount of the financial asset unless the
financial asset is credit-impaired, in which case
interest income is calculated based on amortised
cost of the financial asset.

Financial liabilities

The Group classifies its financial liabilities, depending
on the purpose for which the liabilities were incurred.
Financial liabilities at amortised costs are initially
measured at fair value, net of directly attributable costs
incurred.

Financial liabilities at amortised cost

Financial liabilities at amortised cost including trade and
other payables, borrowings, corporate bonds and lease
liabilities are subsequently measured at amortised cost,
using the effective interest method.

Gains or losses are recognised in profit or loss when
the liabilities are derecognised as well as through the
amortisation process.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

()

Financial instruments (continued)
Equity instruments

Equity instruments issued by the Company are recorded
at the proceeds received, net of direct issue costs.

Derecognition of financial assets and liabilities

The Group derecognises a financial asset only when the
contractual rights to the future cash flows in relation to
the financial asset expire or when the financial asset has
been transferred and the transfer meets the criteria for
derecognition in accordance with HKFRS 9.

On derecognition of financial assets at amortised cost,
the difference between the asset's carrying amount and
the sum of the consideration received and receivable is
recognised in profit or loss.

Financial liabilities are derecognised when, and only
when, the Group’s obligation specified in the relevant
contract is discharged, cancelled or expires. The
difference between the carrying amount of the financial
liability derecognised and the consideration paid and
payable is recognised in profit or loss.

Where the Group issues its own equity instruments to a
creditor to settle a financial liability in whole or in part
as a result of renegotiating the terms of that liability,
the equity instruments issued are the consideration
paid and are recognised initially and measured at their
fair value on the date the financial liability or part
thereof is extinguished. If the fair value of the equity
instruments issued cannot be reliably measured, the
equity instruments are measured to reflect the fair value
of the financial liability extinguished. The difference
between the carrying amount of the financial liability or
part thereof extinguished and the consideration paid is
recognised in profit or loss for the year.
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Year ended 31 March 2022
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3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(k)

Convertible bonds

Convertible bonds that can be converted into ordinary
shares at the option of the holder, where the number
of shares to be issued is fixed, are accounted for as
compound financial instruments, i.e. they contain both
a liability component and an equity component.

At initial recognition, the liability component of the
convertible bonds is measured at fair value based on
the future interest (if any) and principal payments,
discounted at the prevailing market rate of interest for
similar non-convertible instruments. The remainder of
the proceeds is allocated to the conversion option as
the equity component. Transaction costs associated
with the issuance of the convertible bonds are allocated
to the liability and equity components in proportion to
the allocation of proceeds.

The liability component is subsequently carried at
amortised cost. Interest expense recognised in profit or
loss on the liability component is calculated using the
effective interest method. The equity component is not
remeasured and is recognised in the convertible bonds
related reserve until either the bonds are converted or
redeemed.

If the convertible bonds are converted, the convertible
bonds related reserve, together with the carrying
amount of the liability component at the time of
conversion, would be transferred to share capital and
share premium as consideration for the shares issued. If
the convertible bonds are redeemed, the corresponding
reserve would be released and transferred directly to
retained profits.

3.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

0]

(m)

Cash and Cash equivalents

For the purpose of the consolidated statement of
cash flows, cash and cash equivalents comprise bank
deposits with original maturity with three months,
cash at banks, and 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.

Revenue from contract with customers

The Group recognises revenue when (or as) a
performance obligation is satisfied, i.e. when “control”
of the goods or services underlying the particular
performance obligation is transferred to the customer.

A performance obligation represents a good or service
(or a bundle of goods or services) that is distinct or a
series of distinct goods or services that are substantially
the same.

Control is transferred over time and revenue is
recognised over time by reference to the progress
towards complete satisfaction of the relevant
performance obligation if one of the following criteria is
met:

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

o the Group's performance creates and enhances
an asset that the customer controls as the Group
performs; or

o 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.

Otherwise, revenue is recognised at a point in time
when the customer obtains control of the distinct good
or service.
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3.
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PRINCIPAL ACCOUNTING POLICIES (continued)

(m) Revenue from contract with customers (continued)

A contract asset represents the Group’s right to
consideration in exchange for goods or services that
the Group has transferred to a customer that is not
yet unconditional. It is assessed for impairment in
accordance with HKFRS 9. In contrast, a receivable
represents the Group’s unconditional right to
consideration, i.e. only the passage of time is required
before payment of that consideration is due.

A contract liability represents the Group’s obligation
to transfer goods or services to a customer for which
the Group has received consideration (or an amount of
consideration is due) from the customer.

A contract asset and a contract liability relating to the
same contract are accounted for and presented on a
net basis.

Revenues from sale of merchandises in supply
chain management and ocean fishing business

Revenue from sales of merchandises in supply chain
management and ocean fishing business are recognised
at a point in time when control of the goods has been
transferred, being when the goods have been delivered
to the customers. Following delivery, the customer has
full discretion over the manner of distribution and price
to sell the goods, has the primary responsibility when
on selling the goods and bears the risks of obsolescence
and loss in relation to the goods. A receivable is
recognised by the Group when the goods are delivered
to the customers as this represents the point in
time at which the right to consideration becomes
unconditional, as only the passage of time is required
before payment is due.

Interest income from a financial asset is recognised
when it is probable that the economic benefits will
flow to the Group and the amount of income can be
measured reliably. Interest income is accrued on a time
basis, by reference to the principal outstanding and at
the effective interest rate applicable, which is the rate
that exactly discounts the estimated future cash receipts
through the expected life of the financial asset to that
asset’s net carrying amount on initial recognition.

3.
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Notes to the Consolidated Financial Statements (Continued)

PRINCIPAL ACCOUNTING POLICIES (continued)

(m) Revenue from contract with customers (continued)

Impairment of property, plant and equipment, and
right-of-use assets other than goodwill (see the
accounting policy in respect of goodwill above)

At the end of the reporting period, the Group reviews
the carrying amounts of its property, plant and
equipment, and right-of-use assets with finite useful
live to determine whether there is any indication that
these assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the
asset is estimated in order to determine the extent of
the impairment loss, if any.

The recoverable amount of property, plant and
equipment, and right-of-use assets are estimated
individually. When it is not possible to estimate the
recoverable amount individually, the Group estimates
the recoverable amount of the CGU to which the asset
belongs.

In testing a cash-generating unit for impairment,
corporate assets are allocated to the relevant cash-
generating unit when a reasonable and consistent basis
of allocation can be established, or otherwise they
are allocated to the smallest group of cash generating
units for which a reasonable and consistent allocation
basis can be established. The recoverable amount is
determined for the cash-generating unit or group of
cash-generating units to which the corporate asset
belongs, and is compared with the carrying amount
of the relevant cash-generating unit or group of cash-
generating units.

Recoverable amount is the higher of fair value less
costs of disposal and value in use. In assessing value in
use, the estimated future cash flows are discounted to
their present value using a pre-tax discount rate that
reflects current market assessments of the time value of
money and the risks specific to the asset for which the
estimates of future cash flows have not been adjusted.
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Notes to the Consolidated Financial Statements (Continued)
HEMBBRRHME (&)

Year ended 31 March 2022
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3. PRINCIPAL ACCOUNTING POLICIES (continued) 3. FESHBEE)
(m) BEFEGHZWNE(E)

(m) Revenue from contract with customers (continued)

Impairment of property, plant and equipment, and
right-of-use assets other than goodwill (see the
accounting policy in respect of goodwill above)
(continued)

If the recoverable amount of an asset (or a CGU) is
estimated to be less than its carrying amount, the
carrying amount of the asset (or a CGU) is reduced
to its recoverable amount. For corporate assets or
portion of corporate assets which cannot be allocated
on a reasonable and consistent basis to a CGU, the
Group compares the carrying amount of a group of
CGUs, including the carrying amounts of the corporate
assets or portion of corporate assets allocated to that
group of CGUs, with the recoverable amount of the
group of CGUs. In allocating the impairment loss, the
impairment loss is allocated first to reduce the carrying
amount of any goodwill (if applicable) and then to the
other assets on a pro-rata basis based on the carrying
amount of each asset in the unit or the group of
CGUs. The carrying amount of an asset is not reduced
below the highest of its fair value less costs of disposal
(if measurable), its value in use (if determinable) and
zero. The amount of the impairment loss that would
otherwise have been allocated to the asset is allocated
pro rata to the other assets of the unit or the group of
cash-generating units. An impairment loss is recognised
immediately in profit or loss.

Where an impairment loss subsequently reverses,
the carrying amount of the asset (or CGU or a group
of CGUs) is increased to the revised estimate of its
recoverable amount, but so that the increased carrying
amount does not exceed the carrying amount that
would have been determined had no impairment loss
been recognised for the asset (or a CGU or a group of
CGUs) in prior years. A reversal of an impairment loss is
recognised immediately in profit or loss.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(n)

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 consolidated
financial statements are presented in the currency of
Hong Kong dollars, which is the Company’s functional
and presentation currency.

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 year-
end exchange rates of monetary assets and liabilities
denomi nated in foreign currenc ies are recognis ed in
the statement of profit or loss. Foreign exchange gains
and losses resulting from the retranslation of non-
monetary items carried at fair value are recognised in
the statement of profit or loss except for those arising
on the retranslation of non-monetary items in respect
of which gains and losses are recognised directly in
equity, in which cases, the gains or losses are also
recognised directly in equity.
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

3.  PRINCIPAL ACCOUNTING POLICIES (continued) 3.

(n) 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:

o Assets and liabilities for each statement
of financial position presented and, where
applicable, goodwill and fair value adjustments
on the carrying amounts of assets and liabilities
arising on an acquisition of a foreign operation
which are to be treated as assets and liabilities
of that foreign operation, are translated at the
closing rate at the end of the reporting period.

o Income and expenses for each statement of
comprehensive income are translated at average
exchange rate.

o All resulting currency translation differences are
recognised in other comprehensive income.

o On the disposal of a foreign operation (that
is, a disposal of the Group's entire interest in
a foreign operation, or a disposal involving
loss of control over a subsidiary that includes a
foreign operation, a disposal involving loss of
joint control over a joint venture that includes
a foreign operation, or a disposal involving loss
of significant influence over an associate that
includes a foreign operation), all of the currency
translation differences accumulated in equity
in respect of that operation attributable to the
owners of the Company are reclassified to profit
or loss.
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Notes to the Consolidated Financial Statements (Continued)
mEMBRERKE (&)

Year ended 31 March 2022
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3. PRINCIPAL ACCOUNTING POLICIES (continued) 3. FESHBEE)
(o) Leases (o) HE
Definition of a lease HEZES=

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.

For contracts entered into or modified or arising from
business combinations on or after the date of initial
application of HKFRS 16, the Group assesses whether a
contract is or contains a lease based on the definition
under HKFRS 16 at inception, modification date or

acquisition date, as appropriate. Such contract will not HEBELEE  TRITZEMTMHZ
be reassessed unless the terms and conditions of the aH e

contract are subsequently changed.

The Group as lessee KEBERABEA

Allocation of consideration to components of a contract

For a contract that contains a lease component and
one or more additional lease or non-lease components,
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 and
the aggregate stand-alone price of the non-lease
components, including contract for acquisition of
ownership interests of a property which includes both
leasehold land and non-lease building components,
unless such allocation cannot be made reliably.

Short-term leases

The Group applies the short-term lease recognition
exemption to leases that have a lease term of 12
months or less from the commencement date and
do not contain a purchase option. Lease payments
on short-term leases and of low-value assets are
recognised as expense on a straightline basis or another
systematic basis over the lease term.
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Notes to the Consolidated Financial Statements (Continued)
HEMBBRRHME (&)

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(o)

122

Leases (continued)
The Group as lessee (continued)
Right-of-use assets

The cost of right-of-use asset includes:

. the amount of the initial measurement of the
lease liability;

o any lease payments made at or before the
commencement date, less any lease incentives
received;

o any initial direct costs incurred by the Group; and

o an estimate of costs to be incurred by the Group
in dismantling and removing the underlying
assets, restoring the site on which it is located or
restoring the underlying asset to the condition
required by the terms and conditions of the
lease, unless those costs are incurred to produce
inventories.

Right-of-use assets are measured at cost, less any
accumulated depreciation and impairment losses, and
adjusted for any remeasurement of lease liabilities.

Right-of-use assets in which the Group is reasonably
certain to obtain ownership of the underlying leased
assets at the end of the lease term are depreciated
from commencement date to the end of the useful
life. Otherwise, right-of-use assets are depreciated on
a straight-line basis over the shorter of its estimated
useful life and the lease term.

The Group presents right-of-use assets as a separate
line item on the consolidated statement of financial
position.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(o)

Leases (continued)
The Group as lessee (continued)
Refundable rental deposits

Refundable rental deposits paid are accounted
under HKFRS 9 and initially measured at fair value.
Adjustments to fair value at initial recognition are
considered as additional lease payments and included in
the cost of right-of-use assets.

Lease liabilities

At the commencement date of a lease, the Group
recognises and measures the lease liability at the
present value of lease payments that are unpaid at that
date. In calculating the present value of lease payments,
the Group uses the incremental borrowing rate at the
lease commencement date if the interest rate implicit in
the lease is not readily determinable.

The lease payments include fixed payments (including
in-substance fixed payments) less any lease incentives
receivable after the commencement date, lease
liabilities are adjusted by interest accretion and lease
payments.

After the commencement date, lease liabilities are
adjusted by interest accertion and lease payment.

The Group remeasures lease liabilities (and makes
a corresponding adjustment to the related right-of-
use assets) whenever the lease term has changed or
there is a change in the assessment of exercise of
a purchase option, in which case the related lease
liability is remeasured by discounting the revised lease
payments using a revised discount rate at the date of
reassessment.

The Group presents lease liabilities as a separate
line item on the consolidated statement of financial
position.
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(o)

(p)

Leases (continued)
The Group as a lessor
Classification and measurement of leases

Lease for which the Group is a lessor are classified as
finance or operating leases. Whenever the terms of
the lease transfer substantially all the risks and rewards
incidental to ownership of an underlying asset to the
lease, the contract is classified as a finance lease. All
other leases are classified as operating leases.

Rental income from operating leases is recognised in
profit or loss on a straight-line basis over the term
of the relevant lease. Initial direct costs incurred in
negotiating and arranging an operating lease are added
to the carrying amount of the leased asset and such
costs are recognised as expense on a straight-line basis
over the lease term except for investment properties
measured under fair value model.

Refundable rental deposits

Refundable rental deposits received are accounted
under HKFRS 9 Financial Instruments and initially
measured at fair value. Adjustments to fair value at
initial recognition are considered as additional lease
payments from lessees.

Employee benefits
Short-term employee benefits

Salaries, annual bonuses, paid annual leave,
contributions to defined contribution retirement plans
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 for the staff in Hong
Kong are recognised as an expense in profit or loss as
incurred and are reduced by contributions forfeited
by those employees who leave the scheme prior the
contributions are vested fully in those employees. The
assets of the scheme are held separately from those of
the Group in an independently administered fund.

3.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(p)

(a)

Employee benefits (continued)
Defined contribution plans (continued)

Pursuant to the laws and regulations of the PRC,
contributions to the defined contribution retirement
schemes for the Group’s PRC staff are made to the
relevant government authorities in the PRC, which are
calculated on certain percentages of the applicable
payroll costs as stipulated under the requirements in the
PRC. These contributions are expensed as incurred.

Share-based payment transactions

Equity-settled transactions

The Group's employees, including directors, receive
remuneration in the form of share-based payment
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 Black-Scholes-Merton
model, taking into account the terms and conditions
of the transactions, other than conditions linked to
the price of the shares of the Company (“market
conditions”).

The cost of equity-settled transactions is recognised,
together with a corresponding increase in equity, over
the years in which the vesting conditions are to be
fulfilled, ending on the date on which the relevant
employees become fully entitled to the award (“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 years is charged/credited to profit or loss for the
year of the review, with a corresponding adjustment to
the reserve within equity.
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Notes to the Consolidated Financial Statements (Continued)
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3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(a)

126

Share-based payment transactions (continued)
Equity-settled transactions (continued)

When the share options are forfeited after the vesting
date or are still not exercised at the expiry date, the
amount previously recognised in share options reserve
will be transferred to accumulated losses.

Where the terms of an equity-settled award are
modified, an additional expense is recognised for any
increase in the value of the transaction as a result of the
modification, as measured at the date of modification.

Where an equity-settled award is cancelled before the
vesting date, it is treated as if it had vested on the date
of cancellation, and any expense not yet recognised
for the award is recognised immediately. However, if a
new award is substituted for the cancelled award, and
designated as a replacement award on the date that it
is granted, the cancelled and new awards are treated
as if they were a modification of the original award, as
described above.

Share-based payment transactions in which the
Company grants share options to subsidiaries
‘'employees are accounted for as an increase in value
of investment in subsidiaries in the Company ’s
statement of financial position which is eliminated on
consolidation.

3.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(r)

Taxation

The charge for current income tax is based on the
results for the year 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 arising 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.

The deferred tax assets and liabilities 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 investment in subsidiaries and associates,
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.
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
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3.  PRINCIPAL ACCOUNTING POLICIES (continued)

(s)

(t)

(u)

Borrowing costs

General and specific borrowing costs directly
attributable to the acquisition, construction or
production of qualifying assets, which are assets that
necessarily take a substantial period of time to get
ready for their intended use or sale, are capitalised as
part of the cost of those assets, until such time as the
assets are substantially ready for their intended use or
sale.

All other borrowing costs are recognised in
consolidated income statement in the period in which
they are incurred.

Contract liabilities

A contract liability is recognised when the customer
pays consideration before the Group recognises the
related revenue. A contract liability would also be
recognised if the group has an unconditional right
to receive consideration before the Group recognises
the related revenue. In such cases, a corresponding
receivable would also be recognised.

When the contract includes a significant financing
component, the contract balance includes interest
accrued under the effective interest method.

Government grants

Grants from the government are recognised at their fair
value where there is a reasonable assurance that the
grant will be received and the Group will comply with
all attached conditions.

Government grants relating to costs are deferred
and recognised in the profit or loss over the period
necessary to match them with the costs that they are
intended to compensate.

3.
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Notes to the Consolidated Financial Statements (Continued)

3. PRINCIPAL ACCOUNTING POLICIES (continued)

(v)

(w)

Provisions

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

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

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

(@ 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 of the Group;
(i) has significant influence over the Group; or
(iii) is a member of key management personnel
of the Group or the Group’s parent.

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

(i)  the entity and the Group are members of
the same group (which means that each
parent, subsidiary and fellow subsidiary is
related to the others);

(i)  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);
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Notes to the Consolidated Financial Statements (Continued)
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Year ended 31 March 2022
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3. PRINCIPAL ACCOUNTING POLICIES (continued) 3. FESHBE(E)
(w) Related parties (continued) (w) BELE)
(b)  An entity is related to the Group if any of the (by HFE THE MG BT s
following conditions applies: (continued) REEB@E (&)

(i)  both entities are joint ventures of the same (i) MEEEBHAR—F=FH
third party; ZEENT]

(iv) one entity is a joint venture of a third entity vy, —FHEBRE=FEEZ
and the other entity is an associate of the BENF MB—EBAR
third entity; —FE-HEBZBE

(v) the entity is a post-employment benefit (v) EREAASHENMEREH
plan for the benefit of the employees of the FHECERMEENR
Group or an entity related to the Group; &% Btk e @ E &

(vi) the entity is controlled or jointly controlled (i) ZEBX@EMZINAL
by a person identified in (a); PEfI S EES]

(vii) a person identified in (a)i) has significant (i) RE@OEFHREEES
influence over the entity or is a member of BAXEBIZ AT FRERE
key management personnel of the entity (or (HERZERE)ZEHR
of a parent of the entity); or BEIRABZKE 3K

(viii) the entity, or any member of a group of (vii) ZEBREIZBEREMBESEH
which it is a part, provides key management ZEAKE R BN EE
personnel services to the Group or to the S ARNEE B RAREE
Group’s parent. REBABRS -

A related party transaction is a transfer of resources, FEARGEREEBRAES 2HE
services or obligations between a reporting entity and a EITZBER REAEEEZE M TR
related party, regardless of whether a price is charged. LB WEE

Close family members of a person are those family %—}\izftﬂ%}ﬁ%ﬁii?ﬁﬁﬁﬂ—l%
members who may be expected to influence, or be BZANTEHEBETEEINESRR
influenced by, that person in their dealings with the Ei% ATHENERRIEKE -

entity.
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Notes to the Consolidated Financial Statements (Continued)

PRINCIPAL ACCOUNTING POLICIES (continued)

(x) 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 chief operating decision maker
for the purpose of allocating resources to, and assessing
the performance of, the Group’s various lines of
business and geographical locations.

Individual 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.

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

Estimates and judgements are continually evaluated and are
based on historical experience and other factors, including
expectations of future events that are believed to be
reasonable under the circumstances.

The Group makes estimates and assumptions concerning the
future. The resulting accounting estimates will, by definition,
seldom equal the related actual results. The estimates and
assumptions that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities
within the next financial year are discussed below.
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REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

4,

132

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (continued)

(a)

(b)

Critical judgements made in applying accounting
policies
Ownership of motor vehicles

Certain motor vehicles of the Group are registered in
the name of independent third parties, which hold
the motor vehicles on behalf of the Group under trust
arrangement. In the opinion of the directors, the trust
arrangement is sufficient to create valid trusts under
the law of Hong Kong that the Group is the beneficial
owner of the motor vehicles. Therefore, the Group has
accounted for these motor vehicles as property, plant
and equipment of the Group.

Key sources of estimate uncertainty
Impairment of receivables

The Group makes provision for impairment of
receivables based on assumptions about risk of default
and expected loss rates. The Group uses judgement in
making these assumptions and selecting the inputs to
the impairment calculation, based on the Group’s past
history, existing market conditions as well as forward-
looking estimates at the end of each reporting period.

Impairment of property, plant and equipment,
investment property and intangible assets

The management determines whether the Group’s
property, plant and equipment, investment property
and intangible assets are impaired where an indication
of impairment exists. This requires an estimation of
the recoverable amount of the property, plant and
equipment, investment property and intangible assets,
which is equal to the higher of net selling price or the
value in use. Estimating the value in use requires the
management to make an estimate of the expected
future cash flows from property, plant and equipment,
investment property and intangible assets and also to
choose a suitable discount rate in order to calculate the
present value of those cash flows. Any impairment will
be charged to profit or loss.

4,

China Ocean Group Development Limited Annual Report 2021-2022

RES T hE R (&

(a)

(b)

P& P& 5T BUR B 4F H B9 B R A

MEREE
AEBEETAERUNBIE=THE
BB AEBUE = TRBEFRELH
REAKEBEZFE -EFAR &
ST RABIERELRTHEN
ERAMAKERZFTENESHESR
A Bt NEEE Kz ETEART
TERSEE 2 - 5 MR

fEE R RN 2 X EAOR
Y E
AEEEAENRRRESBAE
2 R R R B SHE R - 1A
ek - A IR E BB
E AT RATIE M - HIET R
R R B R Y A -

W BERRE REWEUREF
BEZRE

EREEHRRETRBEEAEE
R - BE R WEMEANE
WEEEESRE - MHBERETIE B
B REMEARETLEENT]
WEEEGZEERSFNFEELER
EENREE) HHEREERER
BEMYE BERSRE REME
AR EEENEAARKRASRE I
AEZREMIMRE U EZFRE
MEMRE - EHDREM R B



Notes to the Consolidated Financial Statements (Continued)

4. CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (continued)

(b)

Key sources of estimate uncertainty (continued)

Fair value of contingent consideration payable

The fair value of contingent consideration payable was
determined by using valuation techniques as the date
of acquisition and the end of each financial reporting
period. The Group uses its judgement to select a
method and make assumptions, include estimating
future cash flows from the acquired business and/ or
post-acquisition performance of the acquired businesses
and fair value of the Company’s shares, which are
mainly based on market conditions existing at the end
of each reporting period. Changes in assumption used
could materially affect the fair value of these balances
and as a result affect the Group’s financial condition
and results of operation.

Going concern

The assessment of the going concern assumption
involves making a judgement by the Board of the
Company, at the end of the reporting period, about
the future outcome of events or conditions, which
are inherently uncertain. The Board of the Company
considers that the Group has the capabilities to
continue as a going concern and the major events
and conditions, which may give rise to business risks,
that individually or collectively may cast doubt upon
the going concern assumption and related mitigating
measures taken by management are set out in note 3.
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REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

5. SEGMENTAL INFORMATION 5.

The Group manages its businesses by individual companies,
which are organised by a mixture of both business lines and
geographical locations. In a manner consistent with the way
in which information is reported internally to the Group's
chief operating decision makers, who are the directors of
the Company, for the purposes of resource allocation and
performance assessment, the Group has presented the
following reporting segments. No operating segments have
been aggregated to form the following reporting segments:

- Supply chain management segment which provides
services involving the planning and implementation of
an integrated solution for the effective flow of business,
logistic, information and funds;

- Ocean fishing segment which provides fishing and
catching business in open sea beyond the coastal
region.

(a) Segment results, assets and liabilities

For the purposes of assessing segment performance
and allocating resources between segments, the
Group's chief operating decision makers monitor
the results, assets and liabilities attributable to each
reporting segment on the following bases:

Segment assets include all allocated assets with
the exception of interests in an associate and other
corporate assets. Segment liabilities include trade and
other payables attributable to the sales/service activities
of the individual segment.

Revenue and expenses are allocated to the reporting
segments with reference to revenue generated by those
segments and the expenses incurred by those segments
or which otherwise arise from the depreciation of assets
attributable to those segments. However, assistance
provided by one segment to another, including sharing
of assets and technical know-how, is not measured.

Information regarding the Group’s reporting segments
as provided to the Group's chief operating decision
makers for the purposes of resource allocation and
assessment of segment performance for the years
ended 31 March 2022 and 2021 is set out below.
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Notes to the Consolidated Financial Statements (Continued)
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Year ended 31 March 2022
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5. SEGMENTAL INFORMATION (continued)

5. 2MEMGE)

(a) Segment results, assets and liabilities (continued) (a) oH#%EE - BEREE(E)
Continuing operations
FEResR
Supply chain
management Ocean fishing
services business husiness Consolidated
HEREEERKER BIRBER &4a
2022 2021 2022 2021 2022 2021
“E--f -F--% CZB-Zf -Z--% CZB--E "E--fF
HK$'000 HK$'000 HK$'000 HK§'000 HK$'000 HK$'000
BETR BETT BETR BETR BETR BETR
Segment revenue AHkE
Sale of goods to external customers MABEPEERR 298,744 618,937 - 2,786 298,744 621723
298,744 618,937 - 2,786 298,744 621,723
Segment results PHEE (446,390 (1760100 (185,418) (20141)  (631,808)  (19,151)
Unallocated income RARBA 2,153 1,145
Unallocated expenses *plEY (27,553) (185,262)
Loss for the year from continuing ~ ¥ESEERFAFE
operations (657,208) (380,268)
Assets and liabilities BERER
Segment assets AHEE 691,938 1,006,502 311,899 492,228 1,003,837 1,498,730
Unallocated assets, induding interests in AAEBE - BERELARES
associates 23,633 45,864
Consolidated total assets GREEBR 1,027470 1,544,594
Segment liabilties pEL 158,805 150,873 133,420 146,735 292,225 297,608
Unallocated labilties APEAE 208,943 177,187
Consolidated total liabiites FaRERS 501,168 474,79
Other segment information A HER
Amortisation of intangible assets BREERR - - - - - 81
Depreciation &
~ Property, plant and equipment EE T E 9% 216 312 258 3,0 3,384
- Right-of-use assets -FRREE - - - - 190 572
Impairment loss: AEER:
- Net impairment loss for other receivables — £t B 2 HEBEFE - - 35,916 2179 35,916 2179
~ Net impairment loss for trade receivables — E W A2 BB FE 370,812 166,038 2,412 11,996 373,25 178,032
- Netimpairment loss for loanand ~~ ~EWER REHFS2
interest receivables HEERTE 6,386 24,709 - - 6,386 24,709
- Impairment loss on intangible assets  ~EFEEHERE - - - - - 695
- Impairment loss of goodwil -BEZAERE - - - 116,971 - 116,971
- Impairment loss on property, -N% BERRERESE
plant and equipment - - 2,125 1,937 2125 1937
- Impairment loss on construction-in-  ~ER TR EEEE
progress - - 25,927 - 25,921 -
Write off of construction-in-progress ~ HiER T - - 165,940 - 165,940 -
Additions to non-current assets REFFBEE - 11 - - - 11
FEISEEEREERAT 2021-2022FH 135
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Year ended 31 March 2022
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5. SEGMENTAL INFORMATION (continued) 5. oEHER(E)
(b) Geographical information (b) HEER

The Group’s operations are primarily derived from
external customers located in Hong Kong and the PRC.
The following table provides an analysis of the Group’s
revenue from external customers by geographical
market and information about the non-current assets
by locations of assets:

AREEBEIERENAEERFE
WINBES  FEBIIRIBE TS5
A S B 15 9D B 5 M M 9 AT A
RBRAEMERS IR EENE
Ko

Revenue from external Carrying amounts of
customers non-current assets
REIIMBEF KR FERBEENIREE
2022 2021 2022 2021

—EC-CF —E-—F —EC-CF —E-—F

HK$'000

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

BETT BT BETT BT

Hong Kong B 42,765 200,982 2 266
PRC =8 255,979 417,955 304,937 495,385
Others Hip - 2,786 - 9,970
298,744 621,723 304,939 505,621

(¢) Information about major customers () FEEFFZEHR

For the year ended 31 March 2022, two customers
(2021: two customers) that individually accounted for
over 10% of total revenue of the Group are set out

below:

Customer A - Supply chain EFPA —(HEHEERBEER
management services business

Customer B - Supply chain BPB —HEEEEREEL
management services business

Customer C - Supply chain BPC —{EEEIBREER

management services business

BHE - T -_—"F#=ZA=+—HIt#F
B EMREEF(ZE—F : MER
PIAAMEAEERWZBIEI0% B
EFWT

2022 2021
—E-o&® —E-—F
HK$'000 HK$'000
BT T BET T
N/A 7iE A" 461,110
215,382 71,648

42,765 N/A i A

258,147 532,758

! The corresponding revenue did not contribute over 10%
of the Group’s total revenue.
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Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

REVENUE AND OTHER INCOME

An analysis of the Group’s revenue and other income during

g R H A

ZRER BN AN O W e LA A 2 D AT n

the year is as follows: T
2022 2021
—E_-_ —E-—F
HK$'000 HK$'000
BET T BT T
Continuing operations FEREEK
Revenue from contracts with EEAHWE
customers
Sale of goods from: KELTHEEZERMNE -
Supply chain management services HIE RS I RS TS
business 298,744 618,937
Ocean fishing business F R ER - 2,786
Revenue N 298,744 621,723
Interest income FEUA 1 13
Interest income from other loan HiEZA B A 2,568 3,446
Government subsidy income TS 8 B WA 4,927 1,608
Waiver of other payables TR H Ath FE T 5RIE 6,963 16,667
Sundry income HIEIA 447 3,138
Other income Hag A 14,906 24,872
Total revenue WAEF 313,650 646,595
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Year ended 31 March 2022
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7. LOSS BEFORE TAXATION FROM CONTINUING 7.
OPERATIONS

Loss before taxation from continuing operations is stated
after charging (crediting):

FESEEB ZRBAER

FBAEET5 2 BBAUBIR IR G T
5 EIB% IR

2022 2021
—E-Co8E —E-—F
HK$'000 HK$’000
BT T BT T
Employee benefit expenses EEEAMAX

(including directors’ remuneration) (BIEESEME)

Salaries, allowances and benefits in kind ~ ¥7% 2B R EWAI 11,186 14,012

Pensions RIK® 511 397
11,697 14,409

Finance costs & A A

Corporate bond interest NREFTE 302 1,108

Interest for other borrowing HEEEZFE 24,960 20,354

Interest for bank borrowing BITEEZFE 4,431 4,298

Lease interest expenses BEMEHAX 3 40
29,696 25,800

Other items HhEH

Amortisation (included in administrative #54(5F A7TERI ) :

expenses):

— Intangible assets —EBRAE - 81
Auditor’s remuneration ZEAIN S 1,500 1,150
Cost of goods sold EEREA 283,692 580,169
Depreciation e

— Property, plant and equipment — % BB MEE 3,220 3,384

- Right-of-use assets —PREEE 190 572
Exchange loss, net HE 5 B 185 78 40
Impairment loss: EETE

— Net impairment loss for trade — R FOR EE BT

receivables 373,225 178,032

— Net impairment loss for other — H A E WK IB R E B 1R F R

receivables 35,916 2,179
- Net impairment loss for loan and — RN E R ERT R B HE
interest receivables 6,886 24,709
Loss on disposal of subsidiaries HENBATEIER - 21,961
Property rental expenses in respect of  4EHITAE 7 WEAER X

short-term lease 2,279 1,842
Impairment loss on intangible assets B EAERERE - 695
Impairment loss on goodwill e RERBE - 116,971
Impairment loss on property, Y% - WE R ERERE

plant and equipment 2,125 1,937
Impairment loss of ERTRRERSE

construction-in-progress 25,927 -
Write off of construction-in-progress TR 165,940 -
Write off (included in administrative W GTATTHE ) :

expenses):

— Trade receivables — FEMER K - 18

— Other receivables — H fh FE UK 111 33,064
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Year ended 31 March 2022
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8. DIRECTORS’ REMUNERATION 8. EEMeS

The aggregate amounts of remuneration received and RAREFDWRERM S &N T -
receivable by the Company’s directors are as follows:

2022
—E-_CE
Salaries,  Contribution
allowances  to defined
Directors' Discretionary  and benefits  contribution

fees bonus in kind scheme Total
§o 24 REMF
£k REEL REMNE  HEZHR @it

HKS000  HKS'000  HKS000  HKS'000  HKS$'000
BRTR BRI BETR BRTR ERTR

Executive Directors YnEs
Mr. Liu Rongsheng ARERE 1,182 - - 18 1,200
Mr. Fan Guocheng SEEEE 840 - - - 840
M. Wei Qing e 822 - - 18 840
2,844 - - 36 2,880
Non-executive Directors FTEE
M. Lui Chun Pong afpEE 240 - - - 240
Mr. Cai Haiming oy s 30 - - - 30
Mr. Cai Haipeng ZERLE
(appointed on 28 January 2022) (R=Z-ZF-A-1/\BEZH) Y] - - - 2
302 - - - 302
Independent non-executive Directors BUkYES
Mr. Lam Man Hing INE-y it 56 - - - 56
Mr. Li Cao TREE 120 - - - 120
Mr. Kam Hou Yin, John SZBEE 120 - - - 120
Mr. Liu Qiang Bakk
(appointed on 20 September 2021) (RZE--ENA-THEZH) 64 - - - 64
360 - - - 360
3,506 - - 36 3,542
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8. DIRECTORS' REMUNERATION (continued) 8. EE&(£E

2021
5%
Salaries,  Contribution
allowances to defined
Directors' ~ Discretionary  and benefits  contribution

fees bonus inkind scheme Total
g6 28 R
EELE WETL  REWAE  HEZEX @i

HKS000  HKS'000  HKS000  HK$'000  HK§'000
BT BB BBTR BBTr BRBTn

Executive Directors YnEs
Mr. Liu Rongsheng ARERE 1,200 - 251 18 1469
Mr. Fan Guocheng EEEE 840 - 12 9 861
M. Wei Qing MLt 840 - - 18 858
2,880 - 263 45 3,188
Non-executive Directors ez
Mr. Yang Yong BELE
(resigned on 23 April 2020) (W-B-ZEME-+=RET) - - - - -
Mr. Lui Chun Pong afEALE 240 - - - 240
M. Cai Haiming BRfLE
(appointed on 17 January 2020) (R=2-545-R+REZE) - - - - -
240 - - - 240
Independent non-executive Directors BUkHTES
Mr. Lam Man Hing W EEE 120 - - - 120
Wi Li Cao Xy 120 - - - 120
Mr. Kam Hou Yin, John SEERE
(appointed on 17 March 2020) (A=2-2F=RtREZE) 120 - - . 120
360 - - - 360
3,480 - 263 45 3,788
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Notes to the Consolidated Financial Statements (Continued)

DIRECTORS’ REMUNERATION (continued)

There was no arrangement under which a director waived
or agreed to waive any remuneration for the years ended 31
March 2022 and 2021. In addition, no emoluments were paid
by the Group to any of the directors as an inducement to
join, or upon joining the Group or as a compensation for loss
of office for the years ended 31 March 2022 and 2021.

There were no loans, quasi-loans or other dealings in favour
of the directors of the Company that were entered into or
subsisted during the years ended 31 March 2022 and 2021.

The directors are of the opinion that no transactions,
arrangements and contracts of significance in relation to
the Company’s business to which the Company was a party
and in which a director of the Company or a connected
entity of a director had a material interest, whether directly
or indirectly, subsisted at the end of the year or at any time
during the years ended 31 March 2022 and 2021.

FIVE HIGHEST PAID INDIVIDUALS

The five highest paid individuals during the year included
three directors (2021: three), details of whose remuneration
are set out in note 8 to the consolidated financial statements
above. Details of the remuneration of the remaining two
(2021: two) highest paid individuals, who are not directors,
are as follows:

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

BEEMS(E)
REE-_Z-_—_FR_F-_—F=H=+—
HIEFE SESMEFT L NEL R B NE
TS o NEBEBRAEE
TR CFRIFE—F=A=+—HIEF
EREAESZHEAME  EAEBMNA
AEBESFREMAREB R IZE  iiEA
E BB

ARBIREBE - —_FR T -_—F=A
:+—Etirmiﬂﬁiiﬁﬁuﬁ$%
RHAZER  EERFEMR

EERA RAFERABE_B-—FF
—E-—f= A=+ — AL FE R
BB EA AR EA— T AMADTE
BrEARS BHRANAAATNEER
ERMEEEARTRAEERNEYE
KA -

FuESHEAL
FRAMNGESFATBE=((ZZT=—
F:ZM)EE EMESFBEHIN EXUR
AW ERERMES c HpM(Z T —F ¢
MA)EEERETRDHTAL HEBSFE
T ¢

2022 2021

—E-= —E-—F

HK$'000 HK$'000

BEET T BETIT

Salaries, allowances and benefits in kind #&  ZEBE R EWH 1,392 1,392
Pensions BRIRE 36 36
1,428 1,428
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

9. FIVE HIGHEST PAID INDIVIDUALS (continued) 9,

The two (2021: two) highest paid individuals’ remuneration
falls within the following band:

Nil to HK$ 1,000,000 T 1,000,000

R BEHAL (4
Mz (= F = : W) BEBHA L HH
AFLATERE -

Number of employees

EE%E
2022 2021
—E-= —E-—F
2 2

No remuneration was paid by the Group to any of the two
(2021: two) highest paid individuals as an inducement to join
or upon joining the Group, or as a compensation for loss of
office for the years ended 31 March 2022 and 2021.

There was no arrangement under which any of the two
(2021: two) highest paid individuals waived or agreed to
waive any remuneration for the year ended 31 March 2022
and 2021.

10. INCOME TAX EXPENSES 10.

The Group's profits are taxed at different rates depending on
the country in which the profits arises. The key applicable tax
rates are as below:

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$2,000,000 of profits
of the qualifying group entity will be taxed at 8.25%, and
profits above HK$2,000,000 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%.
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REEZE_E - —FR-_F-_—F=A=+—
BIEFE AEETWEREMML(ZE
Z—F W) & B A TS E A -
BB INARSE B SN E AR EBRR 52
B e RBER IS o

REBEE-ZE - —FR_ T - —F=/F=1+—
AILEE MA(ZE=-—%F : W) RS 5
ATHEIT T HESRERETMNME 2L
o

FREHB X

ARt B T R B R A R R B
BURRES S ABER - =25 ARH X0
T

RNZE—NFZA-+—8 BELLER
B E—EFBBEET N ETR)GEHE
EXTBEPIEZR]) 5| AFST ARG o 65
BERN T N\EFE=ZF -+ N\BEERAE
7 WHRBEAR - REBEFSHRLS &
T E B E R E B 2,000,0007T 2 3% A #5172
T %8.25% == £t 1M 2 18 % #2,000,0007T
2R RGET R 16.5% 8 - TRFAFIEBH
MBHER 2 EEER 2 G BEERG—
FHE16.5% 3 FH



10.

Notes to the Consolidated Financial Statements (Continued)

INCOME TAX EXPENSES (continued)

The provision for the PRC enterprise income tax is based on
the statutory tax rate of 25% on the estimated taxable profits
determined in accordance with the relevant income tax rules
and regulations of the PRC for the year ended 31 March
2022 (2021: 25%).

According to the relevant law and regulations in PRC
Enterprises Income Tax — Section 27 sub-section 1, enterprises
engaged in catching fishery business can be exempted from
PRC Enterprises Income Tax. The Ministry of Agriculture of
the PRC issued the ocean fishing license to a subsidiary of the
Company which was expired on 31 March 2021. It will be
subject to PRC enterprise income tax thereafter.

No Hong Kong Profits Tax has been provided as there is no
estimated taxable profits determined in accordance with
relevant profits tax rules and regulations of Hong Kong for
the year ended 31 March 2022 (2021: Nil).

No Cambodia corporate income tax has been provided
as there is no estimated taxable profits determined in
accordance with relevant income tax rules and regulations of
Cambodia for the year ended 31 March 2022 (2021: Nil).

10.

FESEEEBEREEMRAT  2021-2022F

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

FrigBim % (&
HE_ZT-_—_F=-A=+—HIEFE +H
TEMBHEBRRBABOTEASHR
AIROER - G 5HE R B M EROEE B K
25%ETE(ZT=—%F 1 25%)°

RIBHBERAERAARARSAR — 5827
BREN EMBAXNEEAR 2R
REEEMEY - PEREERERARE —
B R ARE S FIMETAE A ER
RIB-—F=A=+—HEH - LRERFH
MR BB RAER

HE-_Z-—"F=ZA=+—HIFE &R
WEREERSHEEATSRIRE AR E T/
st FERFOE A - T E TR BB S
HW(ZEZ—F  #|)°

BE_Z-_—F#=-—A=1t—HItFE RE
SRIBHZEMBETS TR A NERE TG IE
ABR A EEFTIR R RS EMER(Z
T —F )
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

10. INCOME TAX EXPENSES (continued) 10.

No Mozambique Corporate income tax has been provided
as there is no estimated taxable profits determined in
accordance with relevant income tax rules and regulations
of Mozambique for the year ended 31 March 2022. (The
provision for the Mozambique corporate income tax is based
on the statutory tax rate of 32% on the estimated taxable
profits determined in accordance with the relevant income
tax rules and regulations of Mozambique for the year ended
31 March 2021. Tax benefit for Mozambique Investment Law
for fishing industry can enjoy 50% reduction on corporate
income tax rate.)

FriEBimx (&

BHE T —F#=-A=1t—HItFE #e
RIEE R BTSRRI KA RE T
hETERTER - At BARIRE R i
E¥MSEH-BE_T-_—F=-A=-+—HL
FE BEREROEMSHEME R ETE
AR AIRI2%EEBRMEL  BRRET
RIBEZL T A HRAREREE -
BRI E AN HEECHIBEERANE
BREMEHRE 250%m% )

2022 2021
—g-— —EB-—F
HK$’'000 HK$'000
BT T BT T
Continuing operations BEKSEER
Current tax BN HA% 18
Hong Kong Profits Tax BEBFEH
— over-provision for prior year —BEFEBERE - (1,180)
PRC Enterprise Income Tax Bl REFTSH
- current year —KREE 177 47
— over-provision for prior year —BEFEHBERE - (659)
Mozambique corporate NEERERE TGN
income tax, current year - 188
Deferred tax EIEIE - 4,167
Total income tax expenses PSR X 4858 177 2,563
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10.

1.

Notes to the Consolidated Financial Statements (Continued)
HEMBHRRME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

INCOME TAX EXPENSES (continued)

10.

Income tax expenses for the year is reconciled to loss

FrisBipa (&

FEEREEERL ST ERBA

before taxation from continuing operation as follows: EBEBAGHUT:
2022 2021
—E-o&® T —F
HK$'000 HK$'000
BET T BT
Loss before taxation from SEICE FETERBIATBE
continuing operations (657,031) (377,705)
Notional tax calculated on profit before TR R B A A FE R B =R
taxation, calculated at the rates BRARN R
applicable to profits in countries MEAE 7 ZERE
concerned (156,933) (57,513)
Non-deductible expenses AR IR 2 147,928 52,167
Non-taxable revenue JEFE R W s (2,972) (214)
Unrecognised tax losses B AR TR 2 BB E R 6,405 10,749
Unrecognised temporary differences BARTERC E R AR - 32
Utilisation of previously 55 AR SE R 1A R FERR 2
unrecognised tax losses TIEE A - (667)
Over-provision for prior year BEFERREEE - (1,839)
Tax concessions WBER - (189)
Share of results of an associate oh—fEEE AR A 5,749 37
Income tax expenses FriSwif X 177 2,563
DIVIDENDS 1. &R
The Board does not recommend the payment of a dividend ESg BB RNAFERE(ZF -~
for the Year (2021: Nil). F )
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Notes to the Consolidated Financial Statements (Continued)

e R R R MR (

&)

Year ended 31 March 2022

HE-ZT-_—_F=-A=+—HLFE
12. LOSS PER SHARE 12. BRER
The calculation of basic and diluted earnings per share is FREARANGE TR IEEZFEND KRIEK
based on the loss attributable to owners of the Company **%FZK B AE(EEIB AR ERAK
for continuing and discontinued operation and the weighted NAIBBETE R MEFHRETE WD
average number of the Company’s ordinary shares in issue N
during the year as follows:
2022 2021
—E-—fF —E-—F
HK$000 HK$'000
BT T BT
Loss attributable to owners of the NREHER AEEEE
Company
from continuing operation REAFFELE S (653,280) (378,355)
from discontinued operation REERIEEEER - 556
(653,280) (377,799)
Number of shares
RGEE
2022 2021
—E=-= —E-—4F
Weighted average number of ordinary RN EEREARRNZ
shares in issue during the year for the FADBITLBRDY
purposes of basic earnings per share HNHE g AR & 5,118,149,330 4,410,469,286
Effect to dilutive potential ordinary share HEaB N LTdR o2
— Convertible bonds — AT AR E 55 31,172,000 31,172,000
Weighted average number of ordinary RATESREERN
shares in issue during the year for the FAEETT R
purposes of diluted earnings per share InEEF I BBk 5,149,321,330 4,441,641,286
No adjustment has been made to the basic and diluted loss VESEEHHE T -~ F=-A=+—H
per share amounts for the continuing operation presented M_ZE-_—F=A=1+—HIFE2INFF
for the years ended 31 March 2022 and 31 March 2021 in BIREEBNERERNREEEHESHIED
respect of a dilution as the impact of the convertible bonds FE - THAREETTRRESHTZEHZ
outstanding had an anti-dilutive effect on the basic loss per P BREREEEEABREELE -
share amounts presented.
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Notes to the Consolidated Financial Statements (Continued)
mEMBRERKE (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

13. PROPERTY, PLANT AND EQUIPMENT

13. Y% BERRE

Leasehold Computer
land and Furniture  and office Motor  Plant and Fishing
building ~ and fixtures  equipment vehicles  machinery vessels Total
REIHR ERR
BF GHREE  BOTRE RE HEREE Pt o
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BT BT BETT BETT BETT
Cost A
At 1 April 2020 RZZ-ZENA-H 3,986 36 532 3216 2,367 24613 34,750
Additions AE - - 11 - - - 11
Disposal of subsidiaries HEMBAF - - (381) - - - (381)
Exchange realignment Bk (515) 3 12 (30) 83 1266 779
At 31 March 2021 and R-B--E=A=1+-BR
1 April 2021 “Z--FEA-A 3471 39 174 3,186 2410 25,879 35,159
Exchange realignment Bk 514 1 8 18 150 1,19 1917
At 31 March 2022 RZB-Zf=f=+-H 3,985 40 182 3,234 2,560 21,075 37,076
Accumulated depreciation and ~ 2iHTEREE
impairment
At 1 April 2020 R-Z-TENA-A 1,552 14 413 2432 841 14,176 19,428
Depreciation ik 183 8 4 375 373 2,404 3384
Disposal of subsidiaries HENBAA - - (359) - - - (359)
Impairment loss HEFE 1937 - - - - - 1937
Exchange realignment R (201) 1 7 (19) 23) 808 577
At 31 March 2021 and RZE--FzfA=1-RHEk
1 April 2021 “5--EmA-H 3471 23 102 2,192 1,191 17,388 24,967
Depreciation ik - 12 30 276 393 2,509 3220
Impairment loss HEEE - - 10 135 886 1,004 2,125
Exchange realignment B R 514 1 4 31 90 759 1399
At 31 March 2022 W-8-ZF=R=t-A 3,985 36 146 3,234 2,560 21,750 31,1
Net book value REFE
At 31 March 2022 R-B-Zf=A=+-H - 4 36 - - 5,325 5,365
At 31 March 2021 RZEZ-EZA=1-H - 16 7 39 1,219 8491 10,192

FESFEEREARLAT 2021-202253% 147



Notes to the Consolidated Financial Statements (Continued)
HEMBBRRHME (&)

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

14.

INVESTMENT PROPERTY 14. REW=E
HK$'000
BET T
Cost FRAR
At 1 April 2020 RZEZFFMHHA—H 21,450
Disposal of subsidiaries LR B AR (21,450)
At 31 March 2021 and 31 March 2022 R-E-_—f=H=+-—H
E=ZEB=-=—f=HA=+—H -
Accumulated depreciation and impairment Rt mERREE
At 1 April 2020 RZZEZZFMA—H 1,846
Depreciation e 426
Disposal of subsidiaries HERB AR (2,272)
At 31 March 2021 and 31 March 2022 R-ZE-—-fF=H=+-—H
R-ZBZZF=ZA=+—H -
Net book value BREFE
At 31 March 2022 R-EBE--—F=H=+—H -
At 31 March 2021 R-T-_—F=HA=+—H -
2022 2021
—E-F T —F
HK$'000 HK$'000
BT T BT T
The following amounts have been TH&HEERGEeEEN
recognised in the consolidated HAh 2 ER AR ER
statement of profit or loss and other
comprehensive income:
Rental income HE8WA - 132
Direct operating expenses arising from EAMSBAZIREMEREE
investment property that generated LEESERX
rental income - 43
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14.

Notes to the Consolidated Financial Statements (Continued)

INVESTMENT PROPERTY (continued)

The Group’s investment property is held for rental purpose
under operating leases and/or for capital appreciation.

The Group leases out premises under operating leases with
rentals receivable monthly. The leases typically run for an
initial period of 2 years. The lease contracts do not contain
residual value guarantee and/or lessee’s option to purchase
the property at the end of lease term.

The above investment property is depreciated over the
estimated useful lives of 20 to 43 years. The useful lives,
residual values and depreciation methods are reviewed, and
adjusted if appropriate, at the end of each reporting period.

The subsidiary with investment property was disposed during
the year ended 31 March 2021 to independent third party.

14.

FESEEEBEREEMRAT  2021-2022F

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

REME(E)
AEBENREMEDREEEHERAFHE
ER/HERBERE -

AEBRELEHEEHEYE 2 AUKEGE
T HE- KRNI REMF - HEGHTE
SRISBEERERE, A AR EE R
BEYERNEESE-

EE YRR G A F H20E435F
AR E - A EAFY FBREERFTES
ENERERR B LN EEBER TEHT
o

R-E-_—F=ZA=+—RAFAZREDE
MEARIDHER—RBILFE =TT
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE-_ZT-—F=ZA=+—HIFE

15. INTANGIBLE ASSETS

15. BLEE

Computer
Mobile app software Total
TEERARSK MY et
HK$'000 HK$'000 HK$'000
BT BT T BT
Reconciliation of carrying AREMES R -
amount-year ended BE-2——-F%
31 March 2021 ZA=t+-BLEFE
At 1 April 2020 RZEZZFMA—H 724 - 724
Amortisation B (81) - (81)
Impairment loss HEEE (695) - (695)
Exchange realignment R 52 - 52
At 31 March 2021 R-B--f=A=+—A - - -
Reconciliation of carrying AREESR -
amount-year ended BE-Z2—C—
31 March 2022 ZA=t+t-HLEE
At 1 April 2021 and 31 March 2022 R-Z-—FmMA—BK
—ZEZZF=A=1+—H - - -
At 31 March 2021 R-B--5=ZA=+—H
Cost (DN 810 7 817
Accumulated amortisation and REH S MR EEE
impairment losses (810) (7) (817)
At 31 March 2022 R-E--§=A=1+—AH
Cost DN 810 7 817
Accumulated amortisation and ZETER B MO E R IE
impairment losses 810 (7) (817)
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Notes to the Consolidated Financial Statements (Continued)

mEMBRERME (F)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

16. CONSTRUCTION IN PROGRESS 16. EEIR

2022 2021
—E=-= T —F
HK$'000 HK$'000
BET T BT

Professional fishing vessels EEBE M
Opening book amount BRIERE(E 440,659 405,749
Additions NE 123 7,442
Write off 15K (165,940) -
Impairment loss RERE (25,927) -
Exchange realignment PE X 17,053 27,468
Closing book amount HRBRMEE 265,968 440,659

17.

Among professional fishing vessels in construction in
progress, 4 of them are pledged to a financial institution for
bank borrowings (note 24).

RIGHT OF USE ASSETS AND LEASE LIABILITIES

(i) Amounts recognised in the consolidated statement
of financial position
The consolidated statement of financial position shows

the following amounts relating to the leases in respect
of office premises:

ERIRBRERSEREMN EhagD K
T A4 R - AEBRITE (K
24)°

17. EREEEREERRE
() SEUBRABRABZZEE

HABRBRAREI TR AR
BESHZSENT -

At 31 March At 31 March

2022 2021
R=-=—— RZTEZ—%F
ZA=+t—H =A=+—H
HK$'000 HK$'000
BET T BETIT

Right-of-use assets FEREEE
Non-current IERED - 190

Lease liabilities HEaE

Non-current JEm BN - -
Current Mk - (197)
- (197)
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE-_ZT-—F=ZA=+—HIFE

17. RIGHT OF USE ASSETS AND LEASE LIABILITIES

(continued)

17. EREEEREERE(E

(i) Amounts recognised in the consolidated statement (i) HFEEHBRABRABIRZ2ESEE(E)

of financial position (continued)

The carrying amounts of the Group’s right-of-use assets
and the movements during the year are as follows:

AEEEREEENREEEMARAN
FENEBHERAT

Office
premises
MAEYE
HK$’000
BT T
Cost R
As at 1 April 2020 and 31 March 2021 RZZE_ZFIMHF—H
MNZ_ZB-_—F=A=+—H 786
Expiration of lease contract HEAS 4T H (786)
As at 31 March 2022 R-ZB-—§=A=+—8H -
Accumulated depreciation ZEinE
As at 1 April 2020 RZZEZZTFMA—H 24
Charge for the year FRZ M 572
As at 31 March 2021 and 1 April 2021 RZZEZ—F=H=+—H
MZZF-_—FMA—H 596
Charge for the year FRZ M 190
Expiration of lease contract MEEH2H (786)
As at 31 March 2022 R=-B-=-F=HA=+-—H -
Carrying amounts IREE
As at 31 March 2022 R-BZZH=A=1+—8H -
As at 31 March 2021 R-B-_—F=A=+—8H 190
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17. RIGHT OF USE ASSETS AND LEASE LIABILITIES

Notes to the Consolidated Financial Statements (Continued)

(continued)

(i)

(iii)

Amounts recognised in the consolidated statement (ii)

of comprehensive income

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

17. EREEEREERE(E

FERHRERAERZEH

The consolidated statement of comprehensive income REEARERY TEBAETYEMR
shows the following amounts relating to the leases in %ﬁFEZ\/%EZZHT :
respect of office premises:
For the For the
year ended year ended
31 March 31 March
2022 2021
Bz HE
—E-C8® —E-—F
=A=+—H =HA=+—H
LEE IEFE
HK$’'000 HK$'000
BET T BETT
Depreciation charge of right- FREEETES S
of-use assets
— Properties leased for own use —FERACHEYE 190 572
Property rental expenses in respect of FEHIFREZ WEASH X
short-term lease 2,279 2,214

The total cash outflow for new lease recognised as
right-of-use assets in the year ended 31 March 2022
was HK$197,000 (2021: HK$600,000), excluding short-

term leases.

The Group’s leasing activities and how these are

accounted for

(iii)

The company leases an office. Rental contracts are
typically made for periods of approximately 17 months.

Lease terms are negotiated on an individual basis and
contain a wide range of different terms and conditions.
The lease agreements do not impose any covenants
other than the security interests in the leased assets
that are held by the lessor. Leased assets may not be

used as security for borrowing purposes.

FESEEEBEREEMRAT  2021-2022F

REZE-E-_—F=ZA=+—HILF
B HRECRAEEECHHEEZRS
R AAEE A 197,000 ( = —
F : B ¥600,0007T ) N EIEEHAE

& -

FEBZzHEEERAETRE

ARREHE—MHAE -BEAHN R
BRENTER 2 HHIRTAL -

HEGRDRERNEERER B2 &E
PRHER B AG AT < FRH AR B 2 HE
BEZEMEDIN HEWZTEINE
MR% -HEEETSREREEZE
Han o
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

17. RIGHT OF USE ASSETS AND LEASE LIABILITIES

(continued)

(iii) The Group’s leasing activities and how these are

accounted for (continued)

17. EREEEREERE(E

(i) AEMBEEXERASHERE(E)

At 31 March At 31 March
2022 2021
R=ZT=Z= R-ZFE-—F
=ZA=+—-H =AR=+—H
HK$’'000 HK$'000
BT T BT T
Lease liabilities HEARE - 197
Less: current portion of B IEmEB A G BNEE S
non-current liabilities - (197)
Gross lease liabilities- HEBGEEE—
minimum lease payments: K E R K - 200
Not later than 1 year NS - -
Later than 1 year but not DI FEBTDREE
later than 5 years - 200
Future finance charges on leases ME 7 KRR - 3)
Present value of lease liabilities HEBERE - 197
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18.

Notes to the Consolidated Financial Statements (Continued)

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

INTERESTS IN AN ASSOCIATE 18. REE LT 2R
2022 2021
—=E2_-C —E-—F
HK$'000 HK$000
BT T BT
Cost of investment &K 41,666 41,666
Share of post-acquisition losses FE1G W B 18 1818 (23,142) (146)
Exchange realignment M 5, o 1,538 -
At end of reporting period Rk &R 20,062 41,520

The associate is accounted for in the consolidation financial
statements using the equity method, details of which at the
end of the reporting period are as follows:

BEQREABRDEINEEMBRERAA
B HR SR FIREII T ¢

Place of
incorporation/
registration and Proportion of registered
Name of associate operation Registered capital capital held by the Group Principal activities
ML,
BEQARER MR B AftER AKEFAGIMERLA FEFEH
Indirect
%
Shenzhen Hailat Frozen The PRC RMB100,000,000 35% Trading and retailing of
Seafood Co., Ltd.* frozen seafood
RITEDREEER  HE A E#100,000,0007T BEERTERREH
BRAA

* for identification purpose only.

Relationship with the associate

Shenzhen Hailat Frozen Seafood Co., Ltd is engaged in
trading and retailing of frozen seafood in PRC, which provide
an opportunity to the Group to expand its fishing business.

Fair value of investments

The above associate is a private company and there is no
qguoted market price available for the investments.

EBENRNER

YT ENREBERBRATDNPELSE
BENTELREN RAKBEAEBE
KRS -

REZLQVE
bR AE R ERE  BRELENS
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Notes to the Consolidated Financial Statements (Continued)

mEe

MBERERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

18.

156

INTERESTS IN AN ASSOCIATE (continued)

Summarised financial information of Shenzhen Hailat Frozen
Seafood Co., Ltd, the associate of the Group, is set out
below, which represents amounts shown in the associate’s
financial statements prepared in accordance with HKFRSs
and adjusted by the Group for equity accounting purposes
including any differences in accounting policies and fair value
adjustments.

The following table illustrates the summarised financial

18.

REE AR 2= (F)
AEBEBERARRYHENREEERBR
’AETZE\M%J%?H*E%LZZDT ZEEMEER
RREBM IS ERNREL RO 2 QR R
BERATSE WRASEER SRR
ELRE  BEEHABRRZEANERELRDT
BFE -

TR ERTNBE_T__F=H

information of the associate as of 31 March 2022 and —t—HZUBERUREE S - —F=
operating results for the year ended to 31 March 2022: A=+—BIFEZREEE
2022 2021
—E-= T —F
HK$000 HK$'000
BET T BT T

Gross amount of the associate iR RN Pk
Total non-current assets ERBEELREE 2,990 4,892
Total current assets MBEERE 70,311 128,378
Total non-current liabilities ERBEERE (622) (2,499)
Total current liabilities BB ERRE (16,704) (13,438)
Equity = 55,975 117,333
Revenue Uz 35,103 5
Loss for the year FANEE (65,704) (418)
Other comprehensive income HEt2EKA - -
Total comprehensive expense 2HEHRAXERE (65,704) (418)
Dividends received from the associate SN - -
Reconciled to the Group’s interests in the 7K & B FABS &N 7 7 HE 25 H1 AR

associate
Gross amounts of net assets of the GENR CEEFELE

associate 55,975 117,333
Group's effective interest REEZER#E= 35% 35%
Group’s share of net assets of the associate 7N @D {FEi4 A R B E % E 19,591 41,067
Goodwill EES 471 453
Carrying amount in the consolidated FaMB®mREREME

financial statements 20,062 41,520
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Notes to the Consolidated Financial Statements (Continued)
HEMBHRRME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

19. GOODWILL 19. BHE
2022 2021
—E=-= —E-—4F
HK$'000 HK$'000
BET T BETIT
At cost less accumulated ERERZHREREE
impairment losses
At beginning of the reporting period R ERE BT 116,971 116,971
Impairment losses SREEE (116,971) (116,971)
At end of the reporting period REREHR - -
Goodwill acquired through business combinations is FREBASNENEESEEAEEERES
allocated to the Group’s cash-generating units (“CGUs") for EAXBM(HESESSEAM]) ZFEB S
impairment test as follows: T
2022 2021
—ZE2_-C —E-—F
Note HK$’'000 HK$'000
KiaE BETT BETIT
CcGU HEEEEN
Ocean fishing business MSRESE R E S (i) 116,971 116,971
Cost %S 116,971 116,971
2022 2021
—E-—F —E-—F
Note HK$’'000 HK$'000
Kzt BT T BETT
CcGU REELBN
Ocean fishing business MSREE R E S (116,971) (116,971)
Accumulated impairment losses RZtREEER (116,971) (116,971)
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

19. GOODWILL (continued) 19. BEB(E
2022 2021
—E-_F —E-—F
Note HK$'000 HK$'000
Kzt BT T BT T
CGU BEEEEN

Ocean fishing business MSREE L E S (i) - -
Net book value REFEE - -

Impairment test for goodwill EmEBENR

Impairment assessment is carried out by determining the
value in use of the cash-generating unit. The value in use is
represented by the net present value of future forecast net
cash inflows of the cash generating unit which is determined
on the basis of the discounted cashflow model.

(i)

Ocean fishing business

During the year ended 31 March 2021, for ocean
fishing business, management calculates value-in-
use based on discounted cash flow calculations.
The discounted cash flow calculations use cash flow
projections developed based on financial budgets
approved by the management of the Group covering
a five-year period, with growth rate of revenue of 0%.
Cash flows beyond the five-year period are extrapolated
using an estimated zero annual growth rate. The
discount rate used is pre-tax, which equals to the
weighted average costs of capital of 19.2%, is used
to determine the discount factor under the discounted
cash flow. As a result of the outbreak of the coronavirus
disease 2019 (“COVID-19"), the Group's ocean fishing
business operation have been adversely affected by
the pandemic and the travel restrictions imposed
by the Republic of Mozambique, one of the key
assumption had changed significantly, the recoverable
amounts have fallen below the carrying value of the
cash generating units. The results of tests undertaken
as at 31 March 2021 indicated full impairment were
necessary.

BEMEEREEEERAREELEM ZE
REE - ERAEERNMRASREN 2 E
BIETHREeELEM 2 RRMAEFREF

MALZ BB FEE -
(i) EFEFHHEER
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Notes to the Consolidated Financial Statements (Continued)
mEMBRERKE (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

20. TRADE AND OTHER RECEIVABLES 20. IR R H UK
2022 2021
—=E-= T —F
Note HK$'000 HK$'000
HteF BT T BETIT
Trade receivables from third BHE=SHEWERR
parties 830,685 642,378
Less: loss allowance T BB (ii) (560,007) (181,205)
Net trade receivables JEUEE FOFE (i) 270,678 461,173
Other receivables HibEWIE
Prepayments and deposits AN FRIE RiR® 35,885 37,043
Advance payment to suppliers m) fHt FE P B S R IE (iif) 451,030 517,301
Other receivables HAb EUR 10,809 6,780
497,724 561,094
Less: loss allowance W IR (50,824) (2,179)
Net other receivables HAb EBRRUFE 446,900 558,915
Less: non-current portion of W BRFIEREE 2
prepayment and deposits ERENED (35,554) (35,554)
Current portion of net other Hitn e RFOFE 2 mE o
receivables 411,346 523,361
682,024 984,534
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

(@

(i)

20. TRADE AND OTHER RECEIVABLES (continued) 20. EWERERRHMEWRR(E
Aging of trade receivables (i) FERERRZERE
The Group grants credit term ranging from 30 days to MHEREERBES LG FHEE
90 days to its customers upon the delivery of products Bms  AEERINEYSIRHRS
or when the services are rendered and invoices are WEHERELG TEEF30H £90H
issued under supply chain management services FEER -REEEHMEY 2 EKER
business and ocean fishing business. The aging of trade (HRBERER) 2 BRI T -
receivables (net of loss allowances) based on invoice
date is as follows:
2022 2021
—E-8E —E-—4F
HK$'000 HK$ 000
BT T BT
Less than 90 days 90H AN 42,732 146,154
91 - 180 days 91£180H 11,309 37,712
181 — 270 days 1812270H - 81,764
271 - 365 days 271%365H 34,051 79,657
Over 1 year —FLE 182,586 115,886
270,678 461,173
Loss allowance for trade receivables (i) EWERERZBERE
2022 2021
-2 —E-—F
HK$’'000 HK$'000
BT T BT
At beginning of reporting period RIREEIH 181,205 6,633
Provision for loss allowance TRE RS 373,225 178,032
Written off of trade receivables 1 55 E MR 5K - (61)
Disposal of subsidiary HEHRBAR - (3,401)
Exchange realignment b 54, 5 5,577 2
At end of reporting period REREHR 560,007 181,205
Included in the Group’'s trade receivables REBNEKESREHBEEERTEY

balance are debtors with carrying amounts of
approximately HK$238,426,000 (2021: approximately
HK$315,019,000), which were past due at the end
of the reporting period but no provision for loss
allowances has been made as there has not been a
significant change in credit quality and the directors
believe that the amounts are fully recoverable.
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Notes to the Consolidated Financial Statements (Continued)
mEMBRERKE (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

20. TRADE AND OTHER RECEIVABLES (continued)

21.

(iii) Advance payment to suppliers

The amounts represented payments made in advance to

suppliers for purchase of goods.

LOAN RECEIVABLES AND LOAN INTEREST

RECEIVABLES

20.

21.

e W Bl R B Lt R WURR (45

(iii) EEEEHRNFR

ZAREL B E M AR 2R

I8 o

Rl ER K ERERFS

2022 2021
—E-C —E-—4F
HK$'000 HK$'000
BEET T BET T
Other loan Ha &K 39,506 38,095
Accrued interest receivables JEUS T FI B 2,312 1,541
41,818 39,636
Loan to non-controlling shareholder TR R E R 7,013 6,762
Accrued interest receivables RS BT FI B 622 600
7,635 7,362
49,453 46,998

Impairment allowance on individual B EHER R E RS
assessment (32,510) (24,709)
16,943 22,289

Analysed as: paxilv= I

Non-current assets IEREE E 13,544 13,060
Current assets MENEE 3,399 9,229
16,943 22,289

The Group seeks to maintain strict control over its
outstanding loans receivable to minimise credit risk. Overdue
balances are reviewed regularly by management.

AEBEZREBZEH AR E N REER 75
K EERRRERE - EEEEHNRER

HikE 4
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Notes to the Consolidated Financial Statements (Continued)
HEMBBRRHME (&)

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

21.

162

LOAN RECEIVABLES AND LOAN INTEREST
RECEIVABLES (continued)

For the year ended 31 March 2022, the Group’s loan

21.

FEWER R ERERRFE(E)

HE-_T-_F=A=+—H8 A&EEEK

receivables from other loan which arise from loan to HMWERNERETEBLE = MES N
independent third party, is denominated in Renminbi. The ARESE FHEHE265%(ZF-—F
interest rate is 26.5% (2021: 26.5%) per annum. 26.5%)°
The credit quality analysis of the loan receivables and loan EWEFRREREFRFENEEEE DTN
interest receivables is as follows: T
2022 2021
—E=-= —E-—4F
HK$’'000 HK$'000
BET T BETT
Neither past due nor impaired 3 #1380 BR R R (E
— Unsecured — - -
— Secured —HHER 7.635 7,362
Less than 1 month past due BHT 2 —EA - -
1 to 3 months past due B —Z=={EH - -
Over 3 months past due wEAFEBE=1EA 41,818 39,636
49,453 46,998
Impairment BB R (32,510) (24,709)
16,943 22,289
Note: Represents the gross amount of individually impaired loans B ERELEHORREBEERISHEH

receivable for which impairment loss has been provided
partially or in full as at year end date.

Receivable that was neither past due nor impaired related to
a non-controlling shareholder of the Group’s subsidiary for
whom there was no recent history of default, the other loan
is secured by a charge of the shareholdings in Lianyungang
Anni Ocean Fishing Co Ltd.

As at 31 March 2022, other loans receivable of
HK$41,818,000 (2021: HK$39,636,000) was individually
assessed. The amount of the provision was HK$32,510,000
as at 31 March 2022 (2021: HK$24,709,000). This was
related to an independent third party for whom the directors
are of the view that only a portion of the receivable was
expected to be recovered. As at 31 March 2022 and 2021,
no collateral was held by the Group for the impaired loan
receivables.
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Notes to the Consolidated Financial Statements (Continued)

22. BANK BALANCES AND CASH

(a)

(b)

Cash and cash equivalents comprises:

Cash at bank and in hand

RITRFHERE

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

22. SBRITEBRERS
(a) HEeLBRSEEYWERE:

2022 2021
—s=-= —E——
HK$'000 HK$'000
BET T BT
1,554 9,656

Cash at bank earns interest at floating rates based on

daily bank deposit rates.

Cash flow information — Reconciliation of

financing liabilities

(b) BEREN-BMEABHERE

RITRSRRE A RITHFRN R LE BRI

Bank Bank Qther
borrowing borrowing borrowings Loan from Loan from Corporate Lease
-secured - unsecured -secured  Shareholder  Corporations bonds liabilities Total
HiTEE RIREE AR
-BER -BER -EER BRER MRER L% HEEE Rt
HK$'000 HKS$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$°000
BT BETT BB BT BT BT BT BT
Financing labilities as at RZZZZFRA-A
1 April 2020 NBEER 36,667 30 106,400 37,700 4855 11,132 757 197,833
Proceeds from borrowings B HETE 65476 - 35,714 1,856 19,724 - - 122,770
Repayment to borrowings [EREH (17,321) (345) (8,536) - (6,002) - - (32,204)
Conversions of debts to capital ERERETRA - - - - (18,924) - - (18.924)
Redemption of corporate bond BELAES - - - - - (5,970) - (5,970)
Interest paid BRFE - - - - - (619) - (619)
Disposal to third parties LEREZH (21,348) - (18,000) - - - - (39,348)
Capital element of lease rentals paid ~ FEHEEAT A - - - - - - (600) (600)
Other changes: EthEE:
Interest expenses flEEx - - - - - 987 40 1,027
Exchange realignment ERAE 1,348 b} - - 347 - - 1718
Financing liabilities RZBZ-£Zf=1-H
as at 31 March 2021 MEEERE 64,822 - 115,578 39,55 - 5,530 197 225,683
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Notes to the Consolidated Financial Statements (Continued)

REMBHRERME ()

Year ended 31 March 2022

BE_Z-_—_##=-A=+—HILFE

22. BANK BALANCES AND CASH (continued)

22. RITHEBRRRES(E)

(b) Cash flow information — Reconciliation of (b) BREFEN-—BEABYHERR(E)
financing liabilities (continued)
Bank Bank Other
borrowing borrowing  borrowings Loan from Loan from Corporate Lease
-secured - unsecured -secured  Shareholder ~ Corporations bonds liabilities Total
RITEE RiTHE HfE
-FER -EHH -FER RRER PELES PElEs e &t
HKS'000 HKS'000 HKS'000 HK$'000 HKS'000 HK$'000 HKS'000 HK$'000
BT EBTR BT BT BRI BB BRI BB
Financial liabilities R=F-—-EmA-A
as at 1 April 2021 HREBE 64,822 - 115,578 39,556 - 5,530 197 225,683
Proceeds from borrowings B TR - 1304 438 - 2,250 4,551 - 8,543
Repayment to borrowings BEER (2,037) (19) (11,979) (31,356) - (5,530) - (51,021)
Interest paid ERHE - - (11,546) - - - 6] (11,549)
Capital element of lease REBWERTS
rentals period - - - - - - (197) (197)
Other changes: EthEE:
Interest expenses FlEAX - - 11,546 - - - 3 11,549
Exchange realignment ERAE 2,400 - 1,007 - - - - 3407
Financing liabilities RZBZZE=f=1-H
as at 31 March 2022 LHEEE 65,185 1,185 105,044 8,200 2,250 4,551 - 186,415
23. TRADE AND OTHER PAYABLES 23. ENRRREMEMNK
2022 2021
—E_-_ —E-—F
Note HK$'000 HK$'000
HiaE BT T BETT
Trade payables S BRX (i) 30,173 31,357
Accruals [EETE R 45,098 23,815
Contract liabilities aHBE (ii) 9,265 2,133
Other tax payables HAb ERITIE 2,965 6,369
Due to directors FENEZEERIE 2,933 1,101
Due to shareholder FEHRR R I8 250 250
Other payables E A FERT X 136,852 97,067
227,536 162,092

164 China Ocean Group Development Limited Annual Report 2021-2022



Notes to the Consolidated Financial Statements (Continued)

23. TRADE AND OTHER PAYABLES (continued)

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

23. ENBRAREMENRE

(i) Aging of trade payables (i) FENERZERER
At the end of the reporting period, the aging analysis of RERAR  EREZH A2 ENER
the trade payables based on invoice date is as follows: ZERE ST -
2022 2021
—E-= —E-—F
HK$'000 HK$'000
BETT BT T
Less than 90 days 90H LA™ - -
91 — 180 days 912180H - 7,064
181 — 270 days 181%270H - -
271 - 365 days 2712365H - 24,293
Over 1 year S 30,173 -
30,173 31,357
(ii) Contract liabilities (i) BaHERE

Revenue recognised during the year ended 31 March
2022 that was included in the contract liabilities
balance at the beginning of the year amounted to
HK$2,133,000 (2021: nil). The Group expects to
deliver the goods to satisfy the remaining performance
obligations of these contract liabilities within one year

BE-_T-_—_F=A=1+—BL*F
B REVFTAGHABEHRCEOER
W 25 A&7 2,133,000t ( — & = —
FR) AEBEBHEINER UE
TZER—FRUTHHZANEE
ZEHEE-

or less.

24. BORROWINGS AND BANK LOANS

24. BERRIT

ET
TA

2022 2021
—=E=-= —E-—F
Note HK$°000 HK$'000
KiaE BT T BT T
Loan from financial institution SRIBBER (i), (ir)
Bank borrowing — secured RITEE —BHEM 65,185 64,822
Bank borrowing — unsecured RITEE —EEH 1,185 -
Other borrowing — secured HifgE —GHEH (v) 105,044 115,578
Loan from a shareholder RRERK (iif)
Other borrowing — unsecured HibgE — mEHR 8,200 39,556
Loan from corporation ARER (iv)
Other borrowing — unsecured Hinfg & — | A 2,250 -
181,864 219,956
Less: current portion of borrowings & : BB RIRTTERZ RETD
and bank loans (117,175) (141,049)
Non-current portion of borrowing BEERRITERZIERBE S
and bank loans 64,689 78,907
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Notes to the Consolidated Financial Statements (Continued)
HEMBBRRHME (&)

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

24. BORROWINGS AND BANK LOANS (continued) 24. BERBITERE
The borrowings are repayable as follows: BENEEESFENAT
2022 2021
—E-F T —F
HK$'000 HK$'000
BT T BT
On demand or within 1 year BRERKY1FA 117,175 141,049
After 1 and within 2 years 1F1BR2FN 64,689 16,561
After 2 and within 3 years 2F B M3FN - 62,346
181,864 219,956
Portion of loan that are due for repayment —FZF|HEEEBE
after one year but contain a repayment REREEGTNE RIS
on demand clause (shown under current  (FIAGBIBE)
liabilities) - -
Amount due for settlement within 12 + @A ARNRNEEE 2 B
months (shown under current liabilities) FIARENEE) 117,175 141,049

The carrying amounts of the Group’s borrowings are
denominated in Hong Kong dollars and Renminbi.

A B EREEAS S RARSHE-

166

(i)  The effective interest rate on the loan from financial () BE-—Z-_—_4#=B=+—A1t#%
institution during the year ended 31 March 2022 was B 2 RikiE SR E R E = ﬁ?zfj
approximately ranging from 6.68% to 21.28% per 6.68%FE2128%(—FE——%F : NF

(ii)

annum (2021: approximately ranging from 7.66% to
16.07% per annum).

The Group’s loan from financial institution of
HK$170,229,000 were secured by (i) personal
guarantee by directors and a shareholder of the Group
and a subsidiary’s director, (ii) corporate guarantee by a
subsidiary, (iii) pledged properties owned by a business
partner and pledged vessels under construction in
progress of the Group with carrying amounts of
HK$100,009,259 and HK$66,666,647 respectively, and
(iv) pledged shares of three subsidiaries.
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25.

Notes to the Consolidated Financial Statements (Continued)

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

BORROWINGS AND BANK LOANS (continued) 2. HERBITER(E
(i) Loan from shareholder was unsecured. The effective iy BEERABERBF BHE_ZT-_—F=
interest rate on the loan from shareholder during the A=+—RHIEFE BRREFNERF
year ended 31 March 2022 was approximately 13.31% FENFRI331%( T = —F:
per annum (2021: 7.76%). 7.76%)°
(iv) Loan from corporation was interest-free and unsecured. (iv) RAIERARENERA-
(v)  The loan from financial institution — other borrowing- (ivy =22 —-_—_F=A=+—08 &@#
secured included an amount of HK$88,400,000, which BER-HEHMEE-GERES—
was matured and overdue as at 31 March 2022 (2021: 7B #88,400,000T( —E ——: B
HK$88,400,000). The Group had discussion with the 88,400,0007T ) M1 5% + W 2 B BR AN 280
lender and are arranging the renewal of the borrowing. H-AEEFHEEFMNERERE
o
DEFERRED INCOME 25. EZEWA
2022 2021
—=E2_-C —E-—F
HK$000 HK$000
PRC government subsidy income AP B BT 6 B A BT T BT
Opening book amount HAYIEREE 58,850 55,813
Transfer to statement of #ARERER
comprehensive income (985) (950)
Exchange realignment I H R 2,179 3,987
Closing book amount HRERE(E 60,044 58,850
Less: within one year W —FA (985) -
Non-current liabilities EREBEE 59,059 58,850

During the year ended 2022 and 2021, the Group received
government subsidy from various PRC government authorities
in relation to support ocean fishing business.

AEBR-_ZT_—_FR-_ZT_—FEEST
A P B IS M B 4R B A S BB T 3

7 o
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HEMBBRRHME (&)

Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

26. CONTINGENT CONSIDERATION PAYABLES 26. EHSARE

Lianyungang
Anni
EERZRE
HK$'000
BETIT
(Note a)
(Kizta)
At 1 April 2020 R-ZE-ZTFWA—H 11,200
Loss on change in fair value NEEZHEE 3,429
At 31 March 2021 N-EBE-_—F=A=+—H 14,629
Gain on change in fair value NEEZBWE (1,774)
At 31 March 2022 R-EBE--F=H=+-—H 12,855

Analysed for reporting purposes as: TERE BB ¢
2022 2021
—E-C —E-—4F
HK$°000 HK$'000
BT T BETT
Current liabilities neasE - -
Non-current liabilities SERBAE 12,855 14,629
Total 4t 12,855 14,629
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Notes to the Consolidated Financial Statements (Continued)

CONTINGENT CONSIDERATION PAYABLES
(continued)

Notes:

The initial considerations are HK$68,930,000 in cash upon
completion and principal amount of HK$16,209,440 of convertible
bonds in accordance with the sale and purchase agreement for the
acquisition of Lianyungang Annie Ocean Fishing Co., Ltd. in the year
end 31 March 2019.

The convertible bond (“CBI"”) with principal amount of acquisition
and the CBI had cancelled the fulfilment requirement of the agreed
Guaranteed Profits and revised the conversion condition of the
convertible bond in the Relevant Period. The convertible bond was
pledged by the vendors to the Group as a security. The consideration
was revalued to a fair value of approximately HK$12,855,000 at
31 March 2022 (2021:HK$14,629,000) and a fair value gain of
HK$1,774,000 was recognised in profit or loss for the year ended 31
March 2022 (2021: loss HK$3,429,000).

The fair value of the contingent consideration payables as at 31
March 2022 and 2021 were measured by using a discounted rate
of 14.1% and 10.8% per annum, respectively, under black scholes
model.

The fair value of the contingent consideration payables were
determined by the Directors with reference to the valuation at 31
March 2022 carried out by an independent qualified professional
valuer.

Due to the effect of COVID-19, the Relevant Period has been
postponed, as such the amount of contingent consideration payables
has been reclassified as non-current liabilities.

The value of the contingent consideration payables varies
with different variables of certain subjective assumptions.
The key input and assumptions used by the valuer consisted
of simulated revenue of acquired company throughout
the remaining relevant periods and the fair value of the
convertible bond as at 31 March 2022.

The variables and assumptions used in computing the fair
value of the contingent consideration payables are based on
the management’s best estimate.

The fair value of contingent consideration payables is a level
3 recurring fair value measurement.

26.

FESEEEBEREEMRAT  2021-2022F
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27. CORPORATE BONDS

The carrying amount of corporate bonds recognised at the

27. DREIES
RBEHRBER ARESFEEESEN

end of the reporting period was calculated as follows: T

Unsecured
corporate
bonds
E|EBATES
HK$'000
BT T
At 1 April 2020 R-ZE-ZTFWA—H 11,132
Interest paid ERFE (619)
Redemption of corporate bonds EEARIES (5,970)
Effective interest expenses BB S 987
At 31 March 2021 KRB —F=A=+—H 5,530
Redemption of corporate bonds L EIVNSITE =S (5,530)

Principal value of the corporate bonds RO ERERARER RS
on initial recognition 5,100
Direct transaction costs BEER A 611)
4,489
Effective interest expenses EERFEHAZ 69
Interest paid ERFE (7)
At 31 March 2022 R-B-ZZH=A=+—H 4,551
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Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

CORPORATE BONDS (continued) 27. REMEH(E)
2022 2021
—E-CHE —E-—4F
HK$'000 HK$'000
BET T BT T
Current liabilities mENEE - 5,530
Non-current liabilities EREBEE 4,551 -
Total BET 4,551 5,530

The Group issued unsecured corporate bond with aggregate
principal amount of HK$5,100,000, carrying interest at the
rate of 6% per annum payable yearly for a term of 8 years
from the date of issue of the bonds. The effective interest
rate is 7.81% per annum.

For the year ended 31 March 2021, the Group issued two
unsecured corporate bonds with aggregate principal amount
of HK$11,500,000, carrying interest at the rate of 7% and
8% per annum payable quarterly for a term of 2 years from
the date of issue of the bonds. The effective interest rate is
9.96% annum.

On initial recognition and subsequent measurements, the
Directors consider that the principal amount of corporate
bonds approximate to its fair value.

For the principal term of the 6% bond, the Group has the
right to redeem the outstanding principal amount at agreed
time before the optional redemption date, with at least 10
clear business days written notice (the”Redemption Right”),
but for the bondholder has no right to require the Company
to redeem the corporate bonds.

The balance of HK$4,550,000 was due subsequently after
the year ended date. As at 31 March 2021, the balance of
HK$4,530,000 was matured and overdue and the remaining
HK$1,000,000 was due subsequently after the year end date.
The Group have discussed and arranged settlement schedule
with the bondholders.

FESEEEBEREEMRAT  2021-2022F
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ZEMIBRRES  HiR6% 2 FR X B
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EEITMEA SR AREH11,500,0007T 2
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28.

172

SHARE CAPITAL 28. BA&
Note No. of shares HK$'000
ik B EE BT T
Authorised: EE
At 1 April 2020, 31 March 2021 and 31 RZZE-TFMA—H-
March 2022, ordinary share of HK$0.01 —Z-—%=A=+—HkK
each —E-__F=A=t—8"
BREESE0.0ITHTEE 20,000,000,000 200,000
Issued and fully paid: ERTRHE:
At 1 April 2020, R-E-ZFNA—H
ordinary shares of HK$0.01 each BREEBE.01THZEER 4,225,960,179 42,260
Shares issued upon subscription RIZZZEELARAREHETZ (i)
in July 2020 Wetn 80,000,000 800
Shares issued upon subscription in RZZE-_ZE+ARAREHETZ (ii)
October 2020 Betn 50,000,000 500
Shares issued upon conversion of debts ~ RZ-ZZ-ZTF+ = A RERETS (iii)
in December 2020 BT 2R 157,696,000 1,577
Shares issued upon subscription RZZE-ZF+ - ARERE (iv)
in December 2020 BT 2R 200,000,000 2,000
Shares issued upon placing RUER & AR EERERE #1172 (v)
in acquisition in an associate Btn 200,000,000 2,000
At 31 March 2021 and 1 April 2021, R=ZZ= f-T: A=+-8H
ordinary shares of HK$0.01 each R=E-—-FMA—-H-
BREEBH.0ITHEER 4,913,656,179 49,137
Shares issued upon conversion of debts in R =T = —F+ A REHREHET (vi)
October 2021 2 n 190,000,000 1,900
Shares issued upon subscription in R-ZE-—F— FRREHT (vii)
January 2022 2 n 630,000,000 6,300
At 31 March 2022, ordinary shares of R-ZE--f=A=+-—H8"
HK$0.01 each BREEBE.0ITHEER 5,733,656,179 57,337
Note: izt
(i) In July 2020, a total of 80,000,000 ordinary shares of () MHZZ=—ZF+t A & $80,000,000

HK$0.01 each were issued by way of subscription to
two independent investors at a price of HK$0.13 per
share. The market value per share at the completion

date of the placing was HK$0.15 and HK$0.17

respectively. The Company raised approximately
HK$10,400,000 before expenses, for general working

capital of the Group.

China Ocean Group Development Limited Annual Report 2021-2022

R FR BBtz ERIRE BB
ERABBOIBLZERTRARILE
é%?ﬁﬁ MRELE TR B E HQ‘WE
D Bl A7 0.15 7T AN
T?K,fn, #10,400,0007C( & 51 59
Y BEAEB Y —REEES -

#0.1770 ° AR



Notes to the Consolidated Financial Statements (Continued)

28. SHARE CAPITAL (continued)

Note: (continued)

(ii)

(iii)

(iv)

(vi)

(vii)

In October 2020, a total of 50,000,000 ordinary shares
of HK$0.01 each were issued by way of subscription to
one independent investor at a price of HK$0.10 per share.
The market value per share at the completion date of the
Placing was HK$0.12. The Company raised approximately
HK$5,000,000 before expenses, for general working capital of
the Group.

In December 2020, a total of 157,696,000 ordinary shares
each were issued by way of placing to three independent
creditors in forms of converting the debt to ordinary shares as
settlement at a price of HK$0.12 per share. The market value
per share at the completion date of the placing was HK$0.18.
The Company raised approximately HK$18,923,520 before
expenses, for general working capital of the Group.

In December 2020, a total of 200,000,000 ordinary shares
of HK$0.01 each were issued by way of subscription to
one independent investor at a price of HK$0.12 per share.
The market value per share at the completion date of the
placing was HK$0.2. The Company raised approximately
HK$24,000,000 before expenses, for general working capital
of the Group.

In March 2021, a total of 200,000,000 ordinary shares of
HK$0.01 each were issued way of placing to one independent
investor in purpose of acquisition of 35% equity interest in an
associate at a price of HK$0.18 per share. The market value
per share at the completion date of the placing was HK$0.17.

In October 2021, a total of 190,000,000 ordinary shares each
were issued by way of placing to an independent lender in
form of converting the loan to ordinary shares as settlement
at a price of HK$0.09 per share. The market value per share
at the completion date of the Placing was HK$0.057. The
Company raised approximately HK$19,000,000 before
expenses, for general working capital of the Group.

In January 2022, a total of 630,000,000 ordinary shares
of HK$0.01 each were issued by way of placing to four
independent investors at a price of HK$0.09 per share.
The market value per share at the completion date of the
Placing was HK$0.183. The Company raised approximately
HK$63,000,000 before expenses, for general working capital
of the Group.

All shares issued during the year rank pari passu with the
existing shares in all respects.

28.
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(iv)

(vi)

(vii)
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Year ended 31 March 2022

HE

29.

TECCFZA=+—HILFE

SHARE OPTION SCHEME

The Company adopted a share option scheme (the
“Scheme”) on 18 October 2011. The purpose of the share
option scheme is to enable the directors of the Company, at
their discretion, to recognise and motivate the contribution
of the employees of the Group and to provide incentives
and help the Group in retaining its existing employees and
recruiting additional employees and to provide them with a
direct economic interest in attaining the long-term business
objectives of the Group.

Eligible participants include any employees, consultants,
suppliers or customers of the Company and its subsidiaries,
including any independent non-executive directors of the
Company. The Scheme became effective on 18 October 2011
and, unless otherwise cancelled or amended, will remain in
force for 10 years from that date.

The maximum number of unexercised share options currently
permitted to be granted under the Scheme, upon their
exercise may not be in aggregate exceed 10% of the shares
of the Company in issue at any time. The maximum number
of shares issuable to each eligible participant in the Scheme
within any 12-month period up to the date of grant, is
limited to 1% of the shares of the Company in issue at that
date of grant. Any further grant of share options in excess
of this limit is subject to shareholders’ approval in a general
meeting. As at 31 March 2022, 573,365,618 shares (2021:
491,365,618 shares) of the Company, representing 10%
(2021: 10%) of its issued capital, are available for issue under
the Scheme.

The offer of a grant of share options may be accepted
in writing within 7 days from the date of the offer, upon
payment of a nominal consideration of HK$1 per option in
total by the grantee. Any share option may be exercised in
accordance with the terms of the Scheme at any time during
a period to be notified by the board of directors to an eligible
participant but may not be exercised after the expiry of 10
years from the date of grant of the share option but subject
to the early termination of the Scheme.

29.

174 China Ocean Group Development Limited Annual Report 2021-2022

BRAESHE
RRBMRZFE——F T AT /N\BERRK—IEE
Pergst 8I([ 5zt 81 )) - ZRBRE B &
BREARAEENESEAXBAEEREER
PrEZ ERAARAR #1828 - I A AR E1S
NHEERERERELBEEZRE KKF
EIAKEREERBEHREREHERL
B

BERSEEREARNALEMBLARZE
EE - Ef  HEBmRES  THeEAR
BlZBYIFRTES Zat@ T ——F
TATNABREEN - RIFELEIRORHEE
7 BRIZAEIRE B T FRBR -

RIFFZETE - B AT LAR A9 & R 1T BB AR
BEBE RN ESETER AR THBBAR
RNEIAERRHRE ZHTIRHD Z210% ° Fi%s
B A ER2EEEHZERERES B
TR AIEHREA - JEETHRN &S
AEREREERAARADEITROH
1% o LR H B iB% _EIR A BB - LB
HIERRAG LS E-RZE=--F=A
=+ —B BEZFE X272
573,365,618/ % H( = T = — 4F:
491,365,618 (5 R QR AI B BITRA 2
10%(—ZT=—4F : 10%) ) A #fE3%17 -

AFRARRBEREZOBEFTRANER
BEMREBREZEY BERERREHD
BREAANBE I TNRBARE -4
BR2RENRESSMBANAHEARERR
BT BRI TR MR BT SR
PR E B T EmRITE - HkET
SIFZATAR LERIBRSN



29.

30.

Notes to the Consolidated Financial Statements (Continued)

SHARE OPTION SCHEME (continued)

The exercise price of the share options is determinable by the
board of directors, but may not be less than the highest of
(i) the closing price of the Company’s shares as stated in the
Stock Exchange’s daily quotations sheet on the date of offer
of the option, which must be a business day, (ii) the average
of the closing prices of the Company’s shares as stated in the
Stock Exchange’s daily quotations sheets for the five business
days immediately preceding the date of offer of the option,
(iii) the average of the closing prices of the Company’s shares
as stated in the Stock Exchange’s daily quotations sheets for
the ten business days immediately preceding the date of offer
of the option, and (iv) the nominal value of the Company’s
shares on the date of offer.

During the years ended 31 March 2022 and 2021, no share
options had been granted, exercised, cancelled or lapsed
under the Scheme. There were no share options outstanding
as at 31 March 2022 and 2021.

RETIREMENT BENEFITS SCHEME

The Group has arranged for its Hong Kong employees
to join the Mandatory Provident Fund Scheme (the “MPF
Scheme”). The assets of the MPF Scheme are held separately
in provident fund managed by independent trustee. Under
the MPF Scheme, the Group and each of the employees
make monthly contributions to the scheme at 5% of the
employees’ earnings as defined under the Mandatory
Provident Fund Legislation. Both the employer’s and the
employees’ monthly contributions are subject to a cap of
HK$1,500.

The Group’s subsidiaries in the PRC also participate in defined
contribution retirement schemes covering its PRC employees.
The schemes are administered by the relevant government
authorities which undertake to assume the retirement benefit
obligations of all existing and future retired employees of the
Group’s PRC subsidiaries.

During the year, the amount of employer’s contributions
made by the Group to the pensions for continuing operations
was approximately HK$511,000 (2021: HK$397,000).

29.
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31. DEFERRED TAXATION 31.

Deferred tax liabilities

The following is the deferred tax liabilities recognised by the
Group and movements thereon during the year:

EER R
ELERIRRE
REBRANFEHER EEF IR B BN RE

Deferred tax

liabilities

BEEHEEE

HK$'000

BT T

At 1 April 2020 RZZEZZFMA—H -
Charge to profit or loss RiE=kR 4,167
At 31 March 2021 RZEZ—F=H=+—H 4,167
Exchange realignment HE 34, SR B 154
At 31 March 2022 RZZTBZZF=H=+—H 4,321

Unrecognised deferred tax assets arising from

BT REEE CARIBELENREE

2022 2021

—EC-F —E-—F

HK$'000 HK$'000

BET T BT T

Tax losses MIBEE 35,425 93,301
At end of the reporting period REEHR 35,425 93,301

At 31 March 2022, tax losses of HK$24,740,000 (2021:
HK$91,288,000) arising in Hong Kong have no expiry date
under current tax legislation. The tax losses of HK$8,085,000
(2021: HK$9,561,000) arising in the PRC can be used to set
off against future taxable profits of the respective subsidiaries
for a maximum of 5 years. The tax losses of HK$1,124,000
(2021: Nil) arising in the Cambodia and Mozambique is
insignificant. The Group has not recognised deferred tax
assets in respect of these tax losses and deductible temporary
differences because it is uncertain that future taxable profits
will be available against which the Group can utilise the
benefits therefrom.
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DEFERRED TAXATION (continued)

Unrecognised deferred tax assets arising from

(continued)

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

31. EEHREGE
UTBEEE CARBELESREE (&)

At 31 March 2022 and 2021, no deferred tax has been R-E-—FR-_FTE-—F=A=+—8"

recognised for withholding taxes that would be payable
on the unremitted earnings of the Group’s subsidiaries
established in the PRC. In the opinion of the directors, it is
probable that any undistributed profits are expected to be
retained in the PRC subsidiaries and not to be remitted out of
the PRC in the foreseeable future. The estimated withholding
tax effects on the distribution of retained profits of these
PRC subsidiaries were Nil (2021: Nil). In addition, no deferred
tax has been recognised for withholding taxes that would be
payable on the unremitted earnings of the Group’s associates

3 8 it AN S B R AP B A7 < B BB R B 2 R BE
H&H 2 BN FEMRERRLER IR - EFR
A TR SR SRAE(T R 23 B g ) T8 2 7T
FEMBARRERTNSELFE - ZEP
BB AR 2 REEN DR AEHEINBRE
ERT(ZT—F:F) I HAREE
BRPBERL 2B E QR ZKREL BN &
NN EER A EHAEBLAEX
TE MU ERZFRELZ BN ERET
TR o

established in the PRC as the deferred tax impact on these

unremitted earnings was insignificant.

COMMITMENTS
(a)

as lessee

The Group leases certain premises under operating
lease commitments. Leases for premises are negotiated

for terms of 1 year.

At the end of the reporting period, the Group had total
future minimum lease payments under non-cancellable

Commitments under operating leases - the Group

32, &E

(a) HEBNFAE-FEREE[EEA

AEERBEEHOAEERETY
X - MEBEN I FEBE TR -

RBEIR - AEEREN AT REHE S
TH A9 LA B ) 2 B 69 R R A A FH 40

operating leases falling due as follows: BRI -
2022 2021
—E=-= —E-—F
HK$'000 HK$'000
BT T BT T
Within one year R—FR 67 -
(b) Capital Commitments (b) EAEIE
2022 2021
—E-= —E-—F
HK$'000 HK$'000
BET T BT T
— Capital expenditure contracted for  — FLUBEME - E MR
but not provided in the consolidated EETRMERNGE T
financial statements in respect of the WERPBIENERNRX
acquisition of property, plant and
equipment - 29,253
- Capital contribution to investment in — RBAGIREZ HE
subsidiaries 213,498 205,873
HESFEEBRERAT 2021-2022FF% 177
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Year ended 31 March 2022
BE_Z-_—_##=-A=+—HILFE

33. RELATED PARTY TRANSACTIONS 33.

(@) In addition to the transactions/information
disclosed elsewhere in these consolidated financial

BBLIR 5

(a) BRRZEFFEMBHEREGBIKE
ZR5 /BRI FR - A EEEREE

statements, during the year, the Group had the FEILTFHRSG :
following transactions with related parties:
2022 2021
—E-—F —E-—F
Related party relationship Nature of transaction Note HK$'000 HK$'000
B 5 BB 1R REME fitat BT BT
Key management personnel Salaries, allowances and
(other than directors) benefits in kind and
FEEBAE (EERIN contribution to defined
contribution schemes
e EAREMAEMAE
HFETE 2 810 810
A shareholder Interest expenses
— A RE BRI 2,755 3,140
34. DISPOSAL OF SUBSIDIARIES 34. HEMBATE

(i) Year ended 31 March 2021 - Disposal of Btpro
Holdings Limited

On 31 August 2020, the Group entered into a disposal
agreement (the “Btpro Disposal”) with an independent
third party, pursuant to which, the Group (i) disposed
of its 100% equity interest in Btpro Holdings Limited
(“Btpro”), a wholly owned subsidiary of the Company,
and its subsidiaries (collectively the “Btpro Group”);
and (ii) assigned the shareholder’s loan of approximately
HK$97,615,000 in full owing from Btpro to the Group
for a cash consideration of US$1.
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Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

34. DISPOSAL OF SUBSIDIARIES (continued) 34. HEMBLQR(E
(i) Year ended 31 March 2021 - Disposal of Btpro (i) BE=Z=-—F=ZHA=1+—HLHKE -
Holdings Limited (continued) tiEBtpro Holdings Limited (%)
The Btpro Disposal was completed on 31 August 2020, Btpro EFHENR T T F \ A
The major classes of assets and liabilities of Btpro as =+ —HEK - MBtprod & EIETEA
at the completion date of the Btpro Disposal were as BHH Btprov BEENBEZEZZH5
follows: HIWT
HK$'000
ok
Property, plant and equipment ME  WERRE 21
Trade and other receivables JFE MK B 3R K L i FE R 26,118
Bank balances and cash WITHEBRIRS 17
Trade and other payables JE <5 B 3R K L i FE 1 5K (1,480)
Borrowings BE (21,348)
Amount due to the Group JE 1 7R & [ SR8 (97,615)
(94,287)
Assignment of amount due to the Group R N AR E B FRIE 97,615
3,328
Release of cumulative exchange differences on BEBINERELEZ 2 EN E58
translation of foreign operations 5 ) 18,854
Loss on disposal of a subsidiary LEMRBARZER (22,182)
Satisfied by: TG XEE
Cash Re —*
Net cash outflow arising on the disposal is as follows: & EEE A 7 I 47 B FRES 7
LUNNE
Consideration settled in cash WIS EEZRE =
Bank balances and cash LEZRITEBEA S (17)

(17)

* The negligible consideration has not been shown due to
rounding.

* MRKE  SRFIRA] T 2B HA(E -
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Year ended 31 March 2022
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34. DISPOSAL OF SUBSIDIARIES (continued)

(i)

Year ended 31 March 2021 -
Disposal of Glory Wheel Trading Limited

On 30 September 2020, the Group entered into a
disposal agreement (the “Glory Wheel Disposal”)
with an independent third party, pursuant to which,
the Group (i) disposed of its 100% equity interest in
Glory Wheel Trading Limited (“Glory Wheel”), a wholly
owned subsidiary of the Company, and its subsidiaries
(collectively the “Glory Wheel Group”); and (ii) assigned
the shareholder’s loan of approximately HK$16,974,000
in full owing from Glory Wheel to the Group for a cash
consideration of US$1.

The Glory Wheel Disposal was completed on 30
September 2020. The major classes of assets and
liabilities of Glory Wheel as at the completion date of

34. HEWBAR(E

(i)

BE-Z_—F=A=1+—HIEE -
HERREZERAT
RZBE-_FBFANA=1H KNEHHE—
BN E= RAE M E R BR
EE2H]) Bt AEB)HEERA
RAZEEWNBRARIERGREHERA
A& D) REMB AR (5HE[ KRG
£ ) Z100%H  K(i) & m 4K
Z IR E L) 16,974,000 B H
EEAEER HeRERIET

BREHEFEEER_ZE_ZEFNA
ZtHER AR EEFEAY &
W BENBBEZEEHEAIEMNNT:

the Glory Wheel Disposal were as follows:

HK$'000
BT T
Investment property WEME 19,178
Trade and other receivables R 50 B SRR I L R Mk R 19
Bank balances and cash RITHEBRRIRE 73
Borrowings BE (18,000)
Trade and other payables JE 1T BR R 2 L At JE AT 3K (4,495)
Amount due to the Group e AR & B SR8 (16,974)
(20,199)
Assignment of amount due to the Group LR SN E T | 16,974
(3,225)
Gain on disposal of a subsidiary HEMRBE AR 2 3,225
Satisfied by: LATHFREE -
Cash Re —*
Net cash outflow arising on the disposal is as follows: H&ERBEEA 7 3047 B FRES
W
Consideration settled in cash NEeEEZRE =
Bank balances and cash disposed HEZIRITHEBREAS (73)
(73)
* The negligible consideration has not been shown due to * HRAE - W AR R A T 2EEAE -

rounding.
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Notes to the Consolidated Financial Statements (Continued)

DISCONTINUED OPERATION
Disposal of Glory Wheel Trading Limited

On 30 September 2020, the Group entered into a
disposal agreement (the “Glory Wheel Disposal”) with an
independent third party pursuant to which the Group sold
the entire equity interest of Glory Wheel Trading Limited and
its subsidiaries (collectively known as “Glory Wheel”), which
is engaged in the money lending and investment property
business, at a consideration of US$1 (the “Disposal”). Upon
completion of the Disposal, the Group no longer has any
equity interest in Glory Wheel.

Management considers that following the Disposal, the
Group’s control over Glory Wheel had been discontinued and
thereby constituted discontinued operations. Accordingly,
certain comparative figures in the consolidated statement
of comprehensive income have been re-presented to
separately reflect the results of the continuing operations
and discontinued operations. The results of the discontinued
operations for the year ended 31 March 2021 have been
analysed as follows:

35.
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35. DISCONTINUED OPERATION (continued) 35. BRILLER(E)
Disposal of Glory Wheel Trading Limited (continued) HERBEZFRAR(H)
(i)  Profit/(loss) for the year from discontinued (i) BRERCARILEREXRZF - (E
operations contributed by Glory Wheel &)
2021
—E-—4F
HK$'000
BT
Revenue U 2% 20
Cost of services rendered and cost of goods sold  FF4R AR 75 2 A 2N 2
HE B2 -
20
Other income H b g A 132
Administrative expenses THAX (495)
Net reversal of/(impairment loss) for loan and FEWE R RFEERBFRE  GREEIRE)
interest receivables 158
Finance cost Bh & B AR (2,484)
Loss before taxation from discontinued operation & 4% 137 2 BB AT E1E (2,669)
Income tax expenses TR -
Loss after taxation from discontinued operation B4R IF ¥ 7% 2 BB ATEE (2,669)
Gain on disposal of subsidiaries HE R B A A s 3,225
Income tax related to gain on disposal HENE AR WSR2 TSR
of subsidiaries -
Net profit/(loss) attributable to ERIFEBEEET, (E18) F58
discontinued operations 556
Profit/(loss) for the year from discontinued LT ATEMEELRIEERFERERN,
operation attributable to: (EH) :
Owners of the Company EATEEBA 556
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Year ended 31 March 2022
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35. DISCONTINUED OPERATION (continued) 35. BRIEEB(E)
Disposal of Glory Wheel Trading Limited (continued) HERBEZFRAR(H)
(i) Net cash (outflows)/inflows attributable to (i) BHEBZERILEZRELERLS (R
discontinued operations contributed by Glory H4), TAFE
Wheel
2021
T
HK$'000
BT T
Net cash flows RemEFH
Operating activities K EE (158)
Financing activities BEEE 158
Total net cash inflows B RAFELRE -
36. FINANCIAL INSTRUMENTS BY CATEGORY 36. RERSENEMIA
The Group has classified its financial assets in the following TEBEDHESREES B RAUTER
categories:
Financial assets at
amortised cost
R R A
FIRCERMEE
Assets BE HK$'000
At 31 March 2022 R-ZE-—H=H=+-—H BETT
Trade and other receivables R LA BR 3k K L A B WK 717,256
Loan receivables and loan interest receivables eI E TR K FE W E TR B, 16,943
Bank balances and cash RITHEBR MRS 1,554
735,753
Financial assets at
amortised cost
TREESH AR
TR &R EE
Assets BE HK$'000
At 31 March 2021 RZEZ—F=A=+—H BT
Trade and other receivables JFE LA BR 3R Ke L A i Wi 5k 1,020,088
Loan receivables and loan interest receivables FEUE K FE W E TR B 22,289
Bank balances and cash RITHEBRNIRE 9,656
1,052,033
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Year ended 31 March 2022
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36. FINANCIAL INSTRUMENTS BY CATEGORY 36. REFSENEMIAE
(continued)
The Group has classified its financial liabilities in the following RNEBDKESHEBESEANTER
categories:
Financial
liabilities at Financial
amortised liabilities at
cost FVPL
RS R A FEiRER
SRz  EAFEIER
cRBE ZeREE
Liabilities afE HK$'000 HK$'000
At 31 March 2022 R-B-_-F=R=+—H BT BETT
Trade and other payables FET AR S B Ath FE - 3R 227,536 -
Borrowings and bank loans BERBITER 181,864 -
Corporate bonds NRESR 4,551 -
Contingent consideration payables JEFS S ARAE - 12,855
Total At 413,951 12,855
Financial
liabilities at Financia
amortised liabilities at
cost FVPL
RE AR FEiRER
PRz ATFENER
TRB A ZeRas
Liabilities =L HK$'000 HK$'000
At 31 March 2021 RZE-_—F=A=+—A1 BETT BT
Trade and other payables JE AT R SR e EL At HE AT 5% 162,092 -
Borrowings and bank loans EBEENMIEITER 219,956 -
Corporate bonds NEMEH 5,530 -
Contingent consideration payables JES S ARAE - 14,629
Lease liabilities HEAE 197 -
Total &t 387,775 14,629
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37. FINANCIAL RISK MANAGEMENT OBJECTIVES AND

POLICIES

The Group’s principal financial instruments comprise bank
balances and cash, and borrowings. The main purpose of
these financial instruments is to raise and maintain finance
for the Group's operations. The Group has various other
financial instruments such as loan receivables, trade and
other receivables and payables, which arise directly from its
business activities.

The accounting policies for financial instruments have been
described in Note 36.

The main risks arising from the Group’s financial instruments
are credit risk, interest rate risk and liquidity risk. The Group
does not have any written risk management policies and
guidelines. However, the board of directors generally adopts
conservative strategies on the Group’s risk management and
limits the Group’s exposure to these risks to a minimum.

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

37. TRIAREEEBEREE

AEBEZIZSRMIABRERITERLR
T UREE - RFERIAZIEANE
REEPHEBAEEZ2EES - ASEH
BB YE R - MR R e EL A MR OA
MEMRzHEMMER TR BERXEERD
EEI

FREMTAZ S BERNARMEI62H -

AEEEMTASIBZIERRAEER
B MERERERBES AR AEEHRE
EERER 2 EEBKRKLIES - A - &

SEFYAKE 2 AREERBRTHR
VARG AN 62 (B T e 2 L P P 2 B (K o
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Year ended 31 March 2022

HE—
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T _F=ZA=+—HILFE

FINANCIAL RISK MANAGEMENT OBJECTIVES AND
POLICIES (continued)

Credit risk

Credit risk refers to the risk that a counterparty will default
on its contractual obligations resulting in a financial loss to
the Group. The Group’s credit risk is primarily attributable to
trade receivables. The Group’s exposure to credit risk arising
from cash and cash equivalents and bank deposits is limited
because the counterparties are banks for which the Group
considers to have low credit risk.

Other receivables/loan and interest receivables

For loan and interest receivables, the Group’s management
manages and analyses the credit risk for each of their new
and existing customers before standard payment terms
and conditions are offered. The management assesses the
collateral and credit quality of each customer based on
customer’s background information, financial position, past
experience and relevant factors. The Group also reviews from
time to time the financial position of the customers.

For all other instruments including other receivables, loan and
interest receivables, the Group measures the loss allowance
equal to 12-month ECL, unless when there has been a
significant increase in credit risk since initial recognition, the
Group recognises lifetime ECL. The assessment of whether
lifetime ECL should be recognised based on significant
increases in the likelihood or risk of a default occurring since
initial recognition. The Group have assessed and concluded
that the risk of default rate for the other instruments are
steadily based on the Group assessment of the financial
health of the counterparties.

The Group do not provide guarantees which would expose
the Group to credit risk.

37.
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Year ended 31 March 2022
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37. FINANCIAL RISK MANAGEMENT OBJECTIVES AND  37. £RiEAMEEEERBR(Z
POLICIES (continued)
Credit risk (continued) EERBR(E)
Trade receivables EKEZ K
The Group’s exposure to credit risk is influenced mainly by AEBHNEERBIESBELZEZENERE
the individual characteristics of each customer rather than BEE ZRIXBEPREEFEMSITERN
the industry or country in which the customers operate and FE AN EAEERAEENEFPBEEKX
therefore significant concentrations of credit risk primarily B SeSZERBE AET - E"i&i
arise when the Group has significant exposure to individual HARK BN E SRBATENSS%(ZE = —
customers. At the end of the reporting period, 55% (2021: F76%)%99% (ZFE=—4F : 99%) D Al
76%) and 99% (2021: 99%) of the total trade receivables RAKREFBGAZREPEOAARE o
was due from the Group’s largest customer and the five
largest customers respectively.
The Group measures loss allowances for trade receivables REELKETEREEBENSETERIK
at an amount equal to lifetime ECLs, which is calculated BSERNEBEEG ZBEABEEL
using a provision matrix. As the Group’s historical credit E-ARAEEMNBENEEBELRITER
loss experience does not indicate significantly different loss RPTREFRFENEEEAFTEREEZR
patterns for different customer segments, the loss allowance .&t%ﬁ/\ﬂﬁﬁﬂk EREEEBEE T E—TR
based on past due status is not further distinguished between DAREBENTREFE -
the Group’s different customer bases.
The following table provides information about the Group’s TREHREEAEBRR _ZE__FK_F
exposure to credit risk and ECLs for trade receivables as at 31 T F=ZA=+—HOEERRREKES
March 2022 and 2021: R EEBHERNER
Effective Gross
expected carrying Loss
loss rate amount allowance
EEHEM
EiE=xR ERE#% EERE
Year ended 31 March 2022 % HK$'000 HK$°000
BEZ= —F=ZA=t—-HLEE % BETT BETT
Current ENER 29.20% 60,358 17,626
Less than 90 days past due BEI90 B AT 37.46% 18,083 6,774
91 — 180 days past due #EI91HZ=180H - - -
181 — 270 days past due #EP181HE270H 53.98% 73,986 39,935
271 - 365 days past due BHEI271HE365H 68.00% 265,329 180,423
Over 1 year past due Bl —F DA E 76.34% 412,929 315,249
830,685 560,007
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37. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 37. cRIEMEEBERBEK(EZ

POLICIES (continued)

Credit risk (continued) EERK(E)
Trade receivables (continued) EWREZR(E)
Effective Gross
expected carrying Loss
loss rate amount allowance
TEEIB
EiE = IRE AT Eria R E
Year ended 31 March 2021 % HK$'000 HK$'000
HE_Z-_—F=-A=+—HIFE % BT T BETIT
Current BNER - 146,154 -
Less than 90 days past due BHAQ0H AT 26.92% 51,603 13,891
91 — 180 days past due ®HEI91H=180H 38.88% 133,769 52,005
181 — 270 days past due BHEI181HZE270H 39.80% 132,314 52,657
271 — 365 days past due #EP271HE365H 35.00% 139,997 49,004
Over 1 year past due Bl —F A b 35.41% 38,541 13,648
642,378 181,205

Expected loss rates are based on actual loss experience over
the past years. These rates are adjusted to reflect differences
between economic conditions during the period over which
the historic data has been collected, current conditions and
the Group’s view of economic conditions over the expected
lives of the receivables.
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Notes to the Consolidated Financial Statements (Continued)

FINANCIAL RISK MANAGEMENT OBJECTIVES AND 37.

POLICIES (continued)
Credit risk (continued)

Movement in the loss allowance account in respect of trade
receivables during the year is as follows:

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE
cREREEEERBE(EZ

FERR(E)
FRRWEZROERBREHEZSNT

2022 2021

—E-F —E-—F

HK$000 HK$'000

BET T BT T

Balance 1 April RUA—B &8 181,205 6,633
Net impairment losses recognised FRFERBERE

during the year 373,225 178,032

Written off of trade receivables JE W BR SRS - (61)

Disposal of subsidiaries B R A - (3,401)

Exchange realignment M H AR 5,577 2

Balance at 31 March MR=A=+—Rz#&& 560,007 181,205

Interest rate risk

The Group’s exposure to cash flow interest rate risk mainly
arises from the fluctuation of the prevailing market interest
rate on the bank balances and borrowings. However, the
management considers the Group’s exposure to such interest
rate risk is not significant as bank balances and borrowings
are all short-term in nature. No sensitivity analysis is prepared
as the fluctuation and impact is considered immaterial.

At 31 March 2022, it was estimated that a general increase
or decrease of 100 basis points in interest rates, with all loss
other variables held constant, would decrease or increase the
Group's profit/(loss) before taxation by HK$691,000 (2021:
HK$74,000)

M=ER
AREBAZ 2R RMNEEREEZRRITHE
R EE ZBITH G R ILEFTE - AT -
HRIRITESRLEESBREHEE  €2E
R AEBEZABENERRTA - AR
PRTZEEW  MTERRE D -

MNZZE-—FZA=+—8 AFREE
EHSR T 00 ES: - fEATA H fth 0] &
AERBIAE2BERL TN AEERBENR
/(518 ) 15 R5  sk 38 b 4978 #5691,0007T
(ZZ=—4 : ##74,0007T)°
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37. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 37. cRIEMEEBERBEK(EZ
POLICIES (continued)

Liquidity risk REBESER
Management of the Group aims at maintaining sufficient AEBEEERAESCHZIRITEG IR
level of bank balances and cash to finance the Group’s & BAEEZERELREFRERIEHES -
operations and expected expansion. The Group’s primary cash REB 7 TBRLERBDIEALSLHZ A
requirements include payments for operating expenses and BRNEME BEMEEARBEREER
additions or upgrades of property, plant and equipment and YA FROE -

intangible assets.

The undiscounted contractual maturity profile of the Group’s RIEH R NEB L SHBEZARS
financial liabilities at the end of the reporting period, based #) 2 BIERE R TR IR AN 5 B A iy <5 HR oK JiE 4%
on the earliest date on which the Group is required to settle NemaBEesxRAMEE #anmT

the financial liabilities at the end of the reporting period is
summarised below:

2022
—E-=
Total

Total contractual Within  After 1 and
carrying undiscounted 1 year or within
value cash flow on demand 5 years
BRREL —FRH —F#ER
IREAE HREREHE RERK AFR
HK$°000 HK$’000 HK$'000 HK$'000

BETT BETT BETT bk

Trade and other payables  FE{FBR F & H b FEF 5k 227,536 227,536 227,536 -
Borrowings BE 181,864 181,864 117,175 69,239
Corporate bonds NEfESH 4,551 4,551 4,551 -

413,951 413,951 349,262 69,239

190 China Ocean Group Development Limited Annual Report 2021-2022



Notes to the Consolidated Financial Statements (Continued)

37. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 37.

POLICIES (continued)

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

TREMREERRRBE(E

Liquidity risk (continued) REBESRER(E)
2021
—E-—4F
Total
Total contractual Within ~ After 1 and
carrying  undiscounted 1 year or within
value cash flow  on demand 5 years
BHIREL —F R —FEk
REMAE Renes INEEREE hERA
HK$'000 HK$'000 HK$'000 HK$'000
BT T BT T BEET T BEET T
Trade and other payables  FE{FBR F & H b FEF 5Kk 162,092 162,092 162,092 -
Borrowings BE 219,956 219,956 141,049 78,907
Corporate bonds NEfESH 5,530 5,530 5,530 -
Lease liabilities HEBE 197 197 197 -
387,775 387,775 308,868 78,907
Exposure to currency risk B E

The following table details the Group’s exposure at the
end of the reporting period to currency risk arising from
recognised assets or liabilities denominated in a currency
other than the functional currency of the entity to which
they relate. For presentation purposes, the amounts of the
exposure are shown in Hong Kong dollars, translated using
the closing rate at the year end date.

TR S BN S R mE ez B 2 #ER
BENABAEHERDGEEEAINZEE
SIEmMEL 2 8% ER - KETZ5] B
TROERFERZRMERRE SEED
Fo
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37.

192

FINANCIAL RISK MANAGEMENT OBJECTIVES AND
POLICIES (continued)

37. SRIAREEEBERBEK(E

Exposure to currency risk (continued) ExEk(E)
2022 2021
—ECCE “E--F
United United
States States
(Expressed in Hong Kong thousand dollars) Dollars Metical Renminbi Dollars Metical Renminbi
E&LR EEdi)
(hE%T AT i BEFER ARH XT BERRL AR®
Property, plant and equipment n% BERAE 4 38 5323 114 1338 8,664
Construction in progress EEIE - - 265,968 - 6,581 434,078
Trade and other receivables MRS R E Y 24,791 102,318 379,047 35,770 3,328 781,055
Bank balances and cash icoE=r ) ek 10 4 941 64 23 7,266
Trade and other payables ERETRERERT (3.748) (1396)  (130,550) (3,707) (1156)  (132,549)
Borrowings #& - - (117,175) - - (180,400)
Tax payable R (3,065) (4,096) (2,240) (2,531) (3,568) (209)
Deferred income 130N - - 60,044 - - (58,850)
Exposure arising from ERRAERBEEEER
recognised assets and liabilities 17,99 96,868 338,735 29,710 6,546 859,056
Offsetting financial assets and financial liabilities KiFcREENSRESE

No financial assets and financial liabilities were subject to
offsetting, enforceable master netting arrangements and
similar arrangements as at 31 March 2022 and 2021.

W —Fp-_ZT-_—F=ZA=+—8"
HESHEEN SR BERERE ATHT
BEETHMBEL L -
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Notes to the Consolidated Financial Statements (Continued)

CAPITAL MANAGEMENT

The objectives of the Group's capital management are to
safeguard the Group’s ability to continue as a going concern
and to provide returns for shareholders. The Group manages
its capital structure and makes adjustments, including
payment of dividend to shareholders, return of capital to
shareholders or issue of new shares or sale of assets to
reduce debts. No changes were made in the objectives,
policies or processes during the years ended 31 March 2022
and 2021.

FAIR VALUE MEASUREMENTS

The following table presents the carrying value of financial
instruments measured at fair value at the end of the
reporting period across the three levels of the fair value
hierarchy as defined in HKFRS 13, Fair value measurement.
The level into which a fair value measurement is classified
is determined with reference to the observability and
significance of inputs used in the valuation techniques as
follows:

o Level 1 valuations: fair values measured using only Level
1 inputs i.e. unadjusted quoted prices in active markets
for identical assets or liabilities at the measurement
date.

o Level 2 valuations: fair values measured using Level 2
inputs i.e. observable inputs which fail to meet Level
1, and not using significant unobservable inputs.
Unobservable inputs are inputs for which market data
are not available.

o Level 3 valuations: fair value measured using significant
unobservable inputs.
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39. FAIR VALUE MEASUREMENTS (continued) 39. AVEFEA)
The following table presents the Group’s assets and liabilities TREVIWAEER _ZE__F=A=+—H
that are measured at fair value at 31 March 2022. BAFEFENEERARE-
Fair Value Measurement
LYEHE
Carrying
amount Level 1 Level 2 Level 3 Total
BEfE E18 EE 38 @t

HKS'000  HKS'000  HKS'000  HKS'000  HKS'000
BRI BRI BRTR EBRTR BRIR

Liabilities 8f
Contingent consideration payables ERSARE 12,855 - - 12,855 12,855
Total liabilities ek 12,855 - - 12,855 12,855
The following table presents the Group’s assets and liabilities TREWAEBR -_ZE-_—F=A=+—H
that are measured at fair value at 31 March 2021. BEATERENEERBE-
Fair Value Measurement
NYEiE
Carrying
amount Level 1 Level 2 Level 3 Total
FAE 218 EVE 34 a3t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETTL BT BETL BB BETT
Liabilities 8f
Contingent consideration payables ERSARE 14,629 - - 14,629 14,629
Total liabilities ek 14,629 - - 14,629 14,629
Note: Bt et
There were no transfers between any levels during the year. REAFERN SR EIWEEE-
The detail on fair value measurement of the contingent consideration ERSAREN AT EFSFBEHRMT27 -

payable was set out in Note 27.
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Notes to the Consolidated Financial Statements (Continued)

EVENTS AFTER THE REPORTING PERIOD

On 21 April 2022, the Company has completed the
subscription agreement IV and VI with the subscriber IV and
VI (an independent third parties), of the Subscription Shares
IV and VI of 150,000,000 new Shares and 200,000,000
new Shares at HK$0.10 per Subscription Share (the “Partial
Completion”). 350,000,000 Subscription Shares was allotted
and issued by the Company pursuant to the subscription
agreement IV and VI. The net proceeds received by the
Company from the Completion were utilised as repayment
of borrowings and general working capital of the Group as
stated in the Announcement dated 7 January 2022.

On 5 May 2022, pursuant to a resolution passed at
the special general meeting (“SGM"”) of the Company,
refreshment of the general mandate for the Directors to allot,
issue and deal with new Shares up to 20% of the issued
share capital of the Company as at the date of passing of the
relevant resolution at the SGM.

On 10 June 2022, the Company proposed to issue
800,000,000 subscription shares (the “Subscription Shares”)
to a subscriber at a subscription price of HK$0.10 per
Subscription Share, representing a total subscription price of
HK$80,000,000. The proceeds will be used as repayment of
borrowings, set/prepare sail of fishing vessels and general
working capital of the Group.

On 9 September 2022, Mr. Liu Rongsheng has tendered his
resignation as the chief executive officer and still acting as
the chairman and executive director of the Company. While
Mr. Cai Haipeng has been redesignated from non-executive
director to executive director of the Company and has been
appointed as the chief executive officer of the Company.

40.
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mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

MEHREE
RIE-—FNA-+—H AARCEKE
B8 FREE AR 10 B EE0.10 T Se Ak 2 R BE A IV R VI
(WABIYBEZF)AZLZDH B
150,000,000% #f % 3 £ 200,000,0000% %7
R 2 REBR VRV 2k D AR
Al B R ERE W EVEVIEE 2 & %17
350,000,000k REK K-t BE A ZZ
ZZF—RBEHZ RS ARB TR
FUEB TS IR FREE AEEEEE R A
SEN—REEED -

R-E-_FRARB RERAKRAFIRE
BrAXg((RERRE ) EBB 2 RE
BOREEFLRE TOLREEREEAE
RIERREFIAZ EBBAE B ARAREH
TRAZEZ20% 2Rz — BT EEE
e

R-ZZE-—FXA+TH AQREZLRAE
ETSRRERNDBE10TH—BREB AL
77800,000,000% 52 B B 10 ([ RE WD 1)
FE RMEREEE 55 %80,000,0007T ° FT15
RIEFREGREEEEE ARER,BEmM
EBRALRAEEN—REEES -

R-ZZE-—FhLANB  REREXECHT
THRBHE NEBREHE DETARRZ
ETEFRPTES  MEBB L LD AIERT
EEFAETALARRNTES BREZEA
KARFTHMEE, -
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Year ended 31 March 2022
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40.

196

EVENTS AFTER THE REPORTING PERIOD (continued)

On 25 October 2022, Qisen Fishery (an indirect subsidiary
of the Company) entered into the JV Agreement (as
supplemented by the Supplemental Agreement) with
Kanzun, pursuant to which the parties agreed to establish
the JV Company with a registered capital of US$1,000,000
(equivalent to approximately HK$7,850,000). The equity
interest in the JV Company will be held as to 80% by Qisen
Fishery, among which 31% equity interest is registered in
the name of Kanzun and held onbehalf of Qisen Fishery, and
20% by Kanzun, respectively. The Group strives to expand
its fishery business via collaboration with different potential
partners. With the formation of the JV Company in Indonesia
and the resources and assistance provided by Kanzun to the
Group, the Group could further expand its fishery business to
southeast Asian region.

On 14 November 2022, the Company entered into 2
Subscription Agreements with the Subscribers, pursuant to
which the Subscribers have conditionally agreed to subscribe
for and the Company has conditionally agreed to allot and
issue an aggregate of 100,000,000 Subscription Shares at the
Subscription Price of HK$0.15 per Subscription Share. The
net proceeds will amount to approximately HK$14,900,000.
The proceeds are currently intended to be applied as general
working capital.

Reference is made to the announcement of the Company on
19 May 2023, Penglide Seafood (Shenzhen) Co. Ltd. (5
MEEE CRY)EMREMAA) as the Purchaser, and
Shenzhen Yuduoduo Ocean Technology Co. Ltd. (an indirect
subsidiary of the Company) as the Vendor entered into the
Equity Transfer Agreement, pursuant to which the Purchaser
has agreed to acquire, and the Vendor has agreed to sell,
the 35% equity interest in Shenzhen Yuduoduo Frozen Food
Co, Ltd. CRIITRZZREBERARAR), for the
consideration of HK$30,000,000.

Reference is made to the announcement of the Company on
19 May 2023, Jin Yu Tang (Shenzhen) Fishery Group Co., Ltd
(a subsidiary of the Company) as the Purchaser and Ms. Pan
Shuangjun and Mr. Zhang Weiliang as the Vendors entered
into the supplemental agreement, pursuant to which the
Purchaser and the Vendors have mutually agreed to cancel
the Results Guarantee.

40.
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1B B AR AR F80% (EH31% A #
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RZEZ—F+—A+WNA  ARREHRE
AT RO RE R REBACEGRERE
REMARREEKMERZE B RET
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BEAR1D0.158 7T « FTB 3B R 515 BB
14,900,0007T ° FT{5 R IEIR A E— R &
BES -
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41.

Notes to the Consolidated Financial Statements (Continued)

STATEMENT OF FINANCIAL POSITION OF THE

COMPANY

Pursuant to the disclosure requirements of the Hong Kong
Companies Ordinance, the statement of financial position of
the Company and the movements in its reserves are set out

mEMBEERME (&)

Year ended 31 March 2022

HE-_T-__F#=-A=+—RHLFE

KRB ZHHARRE

REBEEBARGH 2 WERTE  NABZH
Bt R MR EEBEIIIT

below:
2022 2021
—E-F —E-—F
Note HK$'000 HK$'000
baE BET T BT
Non-current assets ERBEE
Investment in subsidiaries KB RRIZIEE 4,800 4,800
Current assets REEE
Other receivables Eﬁﬁfﬁuﬁz?h 158 356
Due from subsidiaries [ NG Ee ] 697,149 1,577,206
Bank balances and cash ﬁEﬁmuﬁ%&fﬁi 205 494
697,512 1,578,056
Current liabilities REBAE
Borrowings =P 96,600 127,956
Corporate bonds NEESH - 5,530
Other payables ﬁ?ﬂﬂﬁﬁ%’( 80,479 18,745
Due to subsidiaries NN NGIE 98,921 106,640
276,000 258,871
Net current assets REEEFE 421,512 1,319,185
Non-current liabilities kRBEE
Borrowings BE 4,551 _
Contingent consideration payables  FEffskAR(E 12,855 14,629
17,406 14,629
NET ASSETS EEFE 408,906 1,309,356
CAPITAL AND RESERVES R R s
Share capital A% A 28 57,337 49,137
Reserves i 41(a) 351,569 1,260,219
TOTAL EQUITY ERAEE 408,906 1,309,356
Approved and authorised for issue by the Board of Directors RZEZ=FFA +ﬂ52@%$ATtt}’§&T§
on 19 May 2023 and signed on its behalf by T J?’Y‘ WHATEERESE
Liu Rongsheng Fan Guocheng
gy Su Bl
Chairman Director
ey EFE
FESEEEZRRAMRAT 2021-2022F®K 197
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Year ended 31 March 2022
HE-_Z-_—_F-A=+—HLFE

41. STATEMENT OF FINANCIAL POSITION OF THE
COMPANY (continued)

(a)

41.

RATRZMBRRE(E

Reserves (a) f&fE
Share Contributed Accumulated
premium surplus losses Total
R EE AR ZitFE ait
Note (Note (i) (Note (i)
(In HK$'000) (NEBTRAEM) firzt (W) (W)
At 1 April 2020 RZE-TEMA-A 1,378,822 594,707 (767,405) 1,206,124
Loss for the year and total comprehensive EREERFNIERREE
expenses for the year - - (32,962) (32,962)
Transactions with equity holders HRESFAETZRS
Contributions and distributions AERAKE
Issue of shares upon placing in July 2020 RIE-EFCARRERT
&0 28() 9,375 - - 9,375
Issue of shares upon placing in October 2020 M=E-FTFE+AREELS
&in 28(i) 4,435 - - 4435
Issue of shares upon conversion of debts RZE-RFET-ARERER
in December 2020 ki 28 17319 - - 17,319
Issue of shares upon placing in December 2020 A=E=FF+-FREE%S
&1 28(iv) 21,962 - - 21,962
Issue of shares upon placing in acauisition RYERE A BRRRNEET
in an associate ) 28(y) 33,966 - - 33,966
At 31 March 2021 R-T--£=f=1-R 1,465,879 594,707 80036) 1260219
Loss for the year and total comprehensive ERRARER
expenses for the year FERTAE - - (982,402) (982,402)
Transactions with equity holders ARESFARTZRS
Contributions and distributions EERDE
Issue of shares upon conversion of debtsin PR =E=—F+RERER
October 2021 and upon subscription in i ——
January 2022 RABEIRG 28 ), (vi) 73,752 - - 13,752
At 31 March 2022 R-BZZE=fA=t-A 1,539,631 594,707 (1,782,769) 351,569
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Notes to the Consolidated Financial Statements (Continued)

STATEMENT OF FINANCIAL POSITION OF THE
COMPANY (continued)

(a)

Reserves (continued)

Note:

(@)

(ii)

(iii)

Share premium represents the excess of the net
proceeds or consideration from issuance of the
Company’s shares over their par value.

Contributed surplus represents (i) the difference
between the nominal value of the aggregate share
capital of the subsidiaries acquired and the nominal
value of the Company’s shares issued as consideration
pursuant to the Group’s reorganisation took place in
2001, (ii) the reduction of share premium and share
capital took place in November 2012 and May 2013
respectively.

Under the Companies Act of Bermuda, the Company’s
contributed surplus is available for distribution to
shareholders subject to the requirements of the
Companies Act of Bermuda.

As at 31 March 2022, no reserves of the Company
were available for distribution to the equity holders
of the Company (2021: Nil) in accordance with the
requirements of the Companies Act of Bermuda.

mEMBEERME (&)

Year ended 31 March 2022
HE-_Z-_—F-A=-Z+—BLEE

41. RDRZHBERREK(E

(a) fRE(#E)
e

i) BROEERBTARTABRNERZ
e FEXRERBEEEZ

oo

(i)  BARBEORE -ZT—FHETH
AEEBHEMTEEENRE AR ABRA
ZHEERFAREMETZARA
B EEZZRE: (VDRR-T—=
FTH+—AR-ZE-—=ZFRAETH
HIRURR 17 7 18 2 R A A o

BEEREATS AATNNHEAR
BUSETRE  HEETEREA
TEMT -

iy M-ZE-_—_F=A=+—H BEAE
RIENRVERTE - ARANWEAHES
T ARARREREAZRHE (ZZ
ZF )
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Year ended 31 March 2022
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42,

SUBSIDIARIES

Particulars of the principal subsidiaries of the Company as at

31 March 2022 are as follows:

Name of subsidiary
MEARER

Business Ahead Management Limited

BRERARLA)

China Ocean Life Technology Limited
PEEEEPHRARAR

Golden Thai Marine Products Group Limited

SRBEREARAR

Mindsim Limited

Jin Yu Tang (Shenzhen)
Fishery Group Co., Limited*

MMEEEEEEEERAT

Shenzhen Yuheng Trade Management Co.,
Limited*

MIFEESHERERAA

Jin Yu Tang (Cambodia) Fishery Co., Ltd

EXERR(RHR)BRAT

Shenzhen Qisen Fishery Company Limited

RFFAFERAF

Place of
incorporation/
registration and
operation
ML/
BRREELE

Hong Kong
&R

Hong Kong
&R

Hong Kong

&R

Hong Kong
&R

The PRC

Gl

=

The PRC

FE

Cambodia

EE

The PRC

FE

42. MEAT

R-E-—F=A=+—H AARETEH

BAAZHENT -

Nominal value of Percentage of equity

issued ordinary indirectly
shares/ attributable
registered capital to the Company
BRTEER KARIEEES
e/ #MEx REEI I
HK$1 100%
BEIT
HK$1 100%
BEIT
HK$1 100%
BT
HK$10,000 100%
BT
RMB50,000,000 100%
AK%50,000,0007C
RMB500,000,000 100%
AR 500,000,0007T
US$10,000,000 100%
(Note a)
10,000,000% T
(Bizta)
RMB100,000,000 70%
AR 100,000,000
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Principal activities

TERH

Provision of administration service
REEERE

Inactive during the year

AERERH

Provision of trading of seafood,
investment holding and securities
holding

RISERE S REERIFAES

Inactive during the year

AEEEZEH

Provision of supply chain management
services, trading of seafood

REHEREERELEERES

Provision of supply chain management
service, trading of seafood

RUEREERELEERE

Provision of ocean fishing, however the
operation commenced subsequent to
the year end

RS ERFERE
AREER

Provision of ocean fishing in
Mozambique

RUEAZRURIEERS
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SUBSIDIARIES (continued)

Notes to the Consolidated Financial Statements (Continued)

mEMBEERME (&)

42. MEATR(E)

Particulars of the principal subsidiaries of the Company as at
31 March 2022 are as follows: (continued)

Name of subsidiary
HWEARER

Stonechen Commercial -
Produtos Da Pesca De Moma Limitada

MERREZESEEREERAR

China Ocean Industrial Investment Holding
Limited
PEEFEERERDBRAT

Lianyungang Anni Ocean Fishing Co Ltd

EEEXEEFRBERAA

Shenzhen Yuduoduo Ocean Technology Co.,
Limited*
AITRSZEFRBEERDF

Jin Yu Tang Ocean Aquatic (Shenzhen) Co.,
Limited* (Formely name: Jin Yu Tang Ocean
Aquaculturre (Shenzhen) Co., Limited*

ATEFEEFREERAA
(7% RYMETEEFRRERAR)

Jin Yu Tang Aquaclture (Cambodia) Co.,
Limited*
EXERE(RER)ERAR

Place of
incorporation/
registration and
operation
ML/
BEREEn

Mozambique
LR
Hong Kong
&R

The PRC

hE
The PRC

TE

The PRC

TE

Cambodia

e

Nominal value of
issued ordinary
shares/
registered capital
BRTLER
HfE/ AREL

MTS,000,000
5,000,0005 %
HKD10,000,000
75%10,000,0007

RMB30,000,000

ARH30,000,0007C
RMB10,000,000
(Note b)
AK#10,000,0007T
(fiz#b)

RMB5,000,000

AKE5,000,0007

USD5,000

5,000%7C

BE

Year ended 31 March 2022

B —FE=A=1+—RHItEE

R-E-—F=A=+—H AARETEH
BATZHBWT (&)

Percentage of equity
indirectly
attributable

to the Company
KA RERER
RERD L

100%

100%

65%

100%

100%

51%

Principal activities

IERH

Provision of ocean fishing in
Mozambique

RUERR L RNETHE

Provision of supply chain management
service, trading of seafood

REUEEEEERENEERES

Provision of ocean fishing, however, the
operation commenced subsequent to
the year end

RUETHS  ERERENRERH

Intangible assets holding

RREVAE

Inactive during the year

AEEEEH

Inactive during the year

AEEERH

* for identification purpose only

* EHEE
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42.

43,

202

SUBSIDIARIES (continued)

Particulars of the principal subsidiaries of the Company as at
31 March 2022 are as follows: (continued)

Notes:

(@)  The registered capital is USD10,000,000 and paid up capital is
USD3,760,000 during the year ended 31 March 2022.

(b)  The registered capital is RMB10,000,000 and paid up capital is
RMB2,300,000 during the year ended 31 March 2022.

None of the subsidiaries had issued any debt securities at the
end of the reporting period or at anytime during both years.

The above table lists the subsidiaries of the Company which,
in the opinion of the directors, principally affected the results
for the year or formed a substantial portion of the net assets
of the Group. To give details of other subsidiaries would, in
the opinion of the directors, result in particulars of excessive
length.

Significant restrictions

Cash and bank balance of approximately HK$941,000 (2021:
approximately HK$7,272,000) are held in the PRC and are
subject to local exchange control regulations. These exchange
control regulations provide for restrictions on exporting
capital from the country, other than through normal
dividends.

COMPARATIVE FIGURES

Certain comparative figures have been reclassified to conform
with the current year’s presentation.

42.

43.
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