
































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































































APPENDIX I

ACCOUNTANTS’ REPORT

Seven months ended 31 October 2017 (Unaudited)

Segment revenue:
Sales to external customers

Segment results

Reconciliation:

Interest income and unallocated gains
Depreciation

Other corporate and unallocated expenses

Profit before tax

Other segment information:
Amortisation of intangible assets

Media content Brand
distribution licensing Total
HK$’000 HK$’000 HK$°000
162,506 14,122 176,628
47,478 2,809 50,287
7,864
(681)
(157)
57,313
416 - 416
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Seven months ended 31 October 2018

Media content Brand
distribution licensing Total
HK$’000 HK$’000 HK$’000

Segment revenue:
Sales to external customers 327,394 24,682 352,076
Segment results 113,217 3,105 116,322
Reconciliation:
Interest income and unallocated gains 4,605
Depreciation (752)
Other corporate and unallocated expenses (2,343)
Profit before tax 117,832
Segment assets 357,260 86,169 443,429
Reconciliation:
Corporate and other unallocated assets 179,693
Total assets 623,122
Segment liabilities 190,435 72,486 262,921
Reconciliation:
Corporate and other unallocated liabilities 27,926
Total liabilities 290,847
Other segment information:
Amortisation of intangible assets 7,925 682 8,607
Impairment of trade receivables - 546 546
Reversal of impairment of trade receivables (69) (10) (79)
Write-down of licensed rights to net

realisable value, net (562) - (562)
Reversal of write-down of licensed rights to

net reliable value, net 258 - 258
Capital expenditure* 6,296 - 6,296
* The capital expenditure relates to purchase of intangible assets.
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Geographical information

(a) Revenue from external customers
Seven months ended
Years ended 31 March 31 October
2016 2017 2018 2017 2018
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(unaudited)
Mainland China 107,470 186,173 244,099 137,034 279,819
Hong Kong 20,419 17,761 21,820 11,653 15,857
United States of America
(“United States™) 7,705 20,862 15,883 7,697 25,024
Taiwan 8,835 12,246 10,468 6,953 4,299
Southeast Asian countries
Thailand 11,308 8,461 5,904 5,360 3,547
Other Southeast Asian
countries 9,864 4,958 9,140 3,283 16,263
Others 5,490 13,362 6,562 4,648 7,267
171,091 263,823 313,876 176,628 352,076
The revenue information above is based on the locations of the customers.
(b)  Non-current assets
As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$’000 HK$’000
Hong Kong 3,005 2,417 10,615 41,647
Mainland China 5,028 4,468 4,572 3,969
Others 4,467 3,731 3,442 7,759
12,500 10,616 18,629 53,375

The non-current asset information above is based on the locations of the assets and excludes financial assets.
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Information about major customers

Revenue from external customers contributing over 10% to the total revenue of the Group for the years ended

31 March 2016, 2017 and 2018, and the seven months ended 31 October 2017 and 2018 is as follows:

Seven months ended

Years ended 31 March 31 October
2016 2017 2018 2017 2018
HK$’000 HKS$’000 HK$’000 HKS$’000 HKS$’000

(unaudited)
Customer A 26,210 N/A* 88,644 33,887 125,905
Customer B 17,218 59,351 113,978 60,829 92,911
Customer C N/A* 60,457 38,190 37,862 N/A*
Customer D 35,584 33,766 N/A* —# -#
* Less than 10% of the total revenue of the Group in the respective years/periods
# The Group has no transactions with these customers in the respective years/periods.

REVENUE, OTHER INCOME AND GAINS, NET

Revenue represented the value of services rendered and the net invoiced value of goods sold, after allowances

for returns and trade discounts.

An analysis of disaggregation of the Group’s revenue from contracts with customers is as follows:

Revenue
Major product or service lines
Media content distribution
Distribution of licensed media
content
Theatrical release income

Brand licensing
Sub-licensing of brands
Provision of licensing agency
services
Sales of merchandise

Total revenue from contracts
with customers

Seven months ended

Years ended 31 March 31 October
2016 2017 2018 2017 2018
HK$’000 HK$°000 HK$°000 HK$’000 HK$’000
(unaudited)

144,950 234,030 286,862 160,016 326,017
2,996 32 4,260 2,490 1,377
147,946 234,062 291,122 162,506 327,394
16,722 21,899 13,538 9,565 16,099
6,203 7,497 9,006 4,412 7,963
220 365 210 145 620
23,145 29,761 22,754 14,122 24,682
171,091 263,823 313,876 176,628 352,076
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Geographical locations
Media content distribution
Mainland China
Hong Kong
United States
Taiwan
Southeast Asian countries
Thailand
Other Southeast Asian
countries
Others

Brand licensing
Mainland China
Hong Kong
United States
Taiwan
Southeast Asian countries
Thailand
Other Southeast Asian
countries
Others

Total revenue from contracts with
customers

Timing of revenue recognition
At a point in time
Media content distribution
Distribution of licensed media
Theatrical release income
Brand licensing
Sub-licensing of brands
Provision of licensing agency
services
Sales of merchandise

Over time
Brand licensing
Sub-licensing of brands
Provision of licensing agency
services

Seven months ended

Years ended 31 March 31 October
2016 2017 2018 2017 2018
HK$°000 HK$’000 HK$’000 HK$°000 HK$’000
(unaudited)

105,367 181,592 240,679 133,742 273,961
15,509 10,625 19,720 11,189 9,812
3,057 15,171 10,175 5,693 19,928
3,646 4,243 4,614 2,621 1,834
10,586 8,138 5,861 5,357 2,645
8,524 4,019 9,063 3,230 15,962
1,257 10,274 1,010 674 3,252
147,946 234,062 291,122 162,506 327,394
2,103 4,581 3,420 3,292 5,858
4,910 7,136 2,100 464 6,045
4,648 5,691 5,708 2,004 5,096
5,189 8,003 5,854 4,332 2,465
722 323 43 3 902
1,340 939 77 53 301
4,233 3,088 5,552 3,974 4,015
23,145 29,761 22,754 14,122 24,682
171,091 263,823 313,876 176,628 352,076

Seven months ended

Years ended 31 March 31 October
2016 2017 2018 2017 2018
HK$°000 HK$°000 HK$°000 HK$’000 HK$°000
(unaudited)

144,950 234,030 286,862 160,016 326,017
2,996 32 4,260 2,490 1,377
6,136 8,118 2,543 1,858 4,690

714 1,758 1,013 503 1,045
220 365 210 145 620
155,016 244,303 294,888 165,012 333,749
10,586 13,782 10,995 7,707 11,409
5,489 5,738 7,993 3,909 6,918
16,075 19,520 18,988 11,616 18,327
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An analysis of other income and gains, net is as follows:
Seven months ended
Years ended 31 March 31 October
2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(unaudited)

Other income and gains, net

Bank interest income 29 65 192 37 184
Management fee income from a

related party (note 28(a)(i)) 4,111 4,432 12,690 7,402 4,287
Commission income from a related

party (note 28(a)(ii)) 624 681 1,230 717 96
Gain on disposal of items of

property, plant and equipment 82 - - - -
Foreign exchange differences, net - - 3,347 378 -
Others 268 251 82 47 134

5,114 5,429 17,541 8,581 4,701

7. PROFIT BEFORE TAX
The Group’s profit before tax is arrived at after charging/(crediting):
Seven months ended
Years ended 31 March 31 October

2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$°000
(unaudited)

Auditor’s remuneration 182 217 739 420 528
Cost of goods sold and other services

rendered 90,729 137,036 155,443 87,762 174,810
Listing expenses - - - - 6,979
Depreciation 1,595 1,515 1,172 681 752
Amortisation of intangible assets 669 1,001 1,521 448 8,638
Minimum lease payments under

operating leases 1,615 2,374 2,805 1,617 2,056

Employee benefit expense
(including directors’ and chief
executive’s remuneration (note 8)):
Salaries, wages, allowances and

bonuses 17,336 22,806 31,743 16,496 17,695
Pension scheme contributions
(defined contribution schemes) 1,462 2,132 2,407 1,368 1,690
18,798 24,938 34,150 17,864 19,385
Foreign exchange differences, net 597 4,805 (3,347) (378) 1,650
Impairment of intangible assets* - - 857 - -
Impairment of trade receivables* 96 8,263 78 - 546
Reversal of impairment of trade
receivables® - (51) (19) - (79)
Write-off of trade receivables® 17 366 - - -
Write-off of items of property, plant
and equipment* - 3 3 - -

Write-down/(reversal of write-down)
of licensed rights to net

realisable value, net* 6,067 (405) (1,053) - 304
* These amounts are included in “Other expenses, net” on the face of the combined statements of profit
or loss.
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8. DIRECTORS’ AND CHIEF EXECUTIVE’S REMUNERATION
Executive directors and chief executive officer

Ms. Chiu Siu Yin Lovinia, Mr. Cheung Wai Kit, Mr. Ma Ching Fung and Ms. Chiu Siu Fung Noletta were
appointed as executive directors of the Company on 29 October 2018. Ms. Chiu Siu Yin, Lovinia was appointed as
the chief executive officer on 12 November 2018.

Non-executive director

Ms. Wong Hang Yee, JP was appointed as a non-executive director of the Company on 29 October 2018.
Independent non-executive directors

Ms. Leung Chan Che Ming Miranda, Mr. Fung Ying Wai Wilson and Mr. Wong Kam Pui, JP were appointed
as independent non-executive directors of the Company on 29 October 2018. There were no fees or other emoluments

paid or payable to the independent non-executive directors of the Company during the Track Record Period.

Certain of the directors received remuneration from the subsidiaries now comprising the Group for their
appointment as directors of these subsidiaries. The remuneration of each of these directors as recorded in the financial
statements of the subsidiaries is set out below:

Salaries,
allowances,
and benefits  Discretionary Pension scheme Total
Fees in kind bonuses contributions remuneration
HKS$’000 HKS$’000 HK$’000 HK$’000 HK$’000
Year ended 31 March 2016
Ms. Chiu Siu Yin, Lovinia - 864 22 42 928
Ms. Chiu Siu Fung, Noletta - 936 236 42 1,214
- 1,800 258 84 2,142
Year ended 31 March 2017
Ms. Chiu Siu Yin, Lovinia - 1,012 86 42 1,140
Ms. Chiu Siu Fung, Noletta - 979 86 42 1,107
- 1,991 172 84 2,247
Year ended 31 March 2018
Ms. Chiu Siu Yin, Lovinia - 1,925 320 42 2,287
Ms. Chiu Siu Fung, Noletta - 962 277 42 1,281
- 2,887 597 84 3,568
Seven months ended
31 October 2017 (Unaudited)
Ms. Chiu Siu Yin, Lovinia - 1,120 - 25 1,145
Ms. Chiu Siu Fung, Noletta - 561 76 25 662
- 1,681 76 50 1,807
Seven months ended
31 October 2018
Ms. Chiu Siu Yin, Lovinia - 1,187 - 25 1,212
Ms. Chiu Siu Fung, Noletta - 673 - 25 698
- 1,860 - 50 1,910
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During the Track Record Period and the seven months ended 31 October 2017, no remuneration was paid or
payable by the Group to the directors as an inducement to join or upon joining the Group or as compensation for loss
of office.

There was no arrangement under which a director or a chief executive waived or agreed to waive any
remuneration during the Track Record Period and the seven months ended 31 October 2018.

9. FIVE HIGHEST PAID EMPLOYEES

The five highest paid employees of the Group during the years ended 31 March 2016, 2017 and 2018 and the
seven months ended 31 October 2017 and 2018 included 2, 2, 2, 2 and 2 directors, respectively, details of whose
remuneration are set out in note 8 above. Details of the remuneration for the Track Record Period of the remaining
highest paid employees who are neither a director nor chief executive of the Company are as follows:

Seven months ended

Years ended 31 March 31 October
2016 2017 2018 2017 2018
HK$’000 HK3$’000 HK$°000 HK$’000 HK$’000
(unaudited)
Salaries, allowances and benefits
in kind 2,231 2,453 3,380 1,961 2,502
Discretionary bonuses 601 3,333 1,490 538 -
Pension scheme contributions
(defined contribution schemes) 36 36 54 33 33
2,868 5,822 4,924 2,532 2,535

The number of non-director and non-chief executive highest paid employees whose remuneration fell within
the following bands is as follows:

Seven months ended
Years ended 31 March 31 October

2016 2017 2018 2017 2018

(unaudited)

Nil to HK$1,000,000 2 2 1 2 2
HK$1,000,001 to HK$1,500,000 1 - - 1 1
HK$1,500,001 to HK$2,000,000 - - 1 - -
HK$2,000,001 to HK$2,500,000 - - 1 - -
HK$4,000,001 to HK$4,500,000 - 1 - - -

3 3 3 3 3
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10. INCOME TAX

Hong Kong profits tax has been provided at the rate of 16.5% on the estimated assessable profits arising in
Hong Kong during the Track Record Period, and the seven months ended 31 October 2017, whereby the first
HK$2,000,000 of profits earned by one of the group companies will be taxed at a rate of 8.25% whilst the remaining
profits will continue to be taxed at 16.5%. Taxes on profits assessable elsewhere have been calculated at the rates
of tax prevailing in the countries/jurisdictions in which the Group operates.

Seven months ended
Years ended 31 March 31 October
2016 2017 2018 2017 2018

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
(Unaudited)

Current — Hong Kong

Charge for the year/period 9,305 9,116 11,972 8,850 20,862

Underprovision in prior years 1 - - - -
Current — Elsewhere

Charge for the year/period - - 5 - 15
Deferred (note 22) - - - - (112)

Total tax charge for the
year/period 9,306 9,116 11,977 8,850 20,765

A reconciliation between profit before tax multiplied by the applicable tax rate to the tax charge at the Group’s
effective tax rate is as follows:

Seven months ended

Years ended 31 March 31 October
2016 2017 2018 2017 2018
HK$°000 HK$’000 HK$’000 HK$’000 HK$’000

(Unaudited)

Profit before tax 44,650 62,693 105,812 57,313 117,832

Tax at the domestic rates

applicable to profits in

the countries where the

Group operates 7,103 10,005 17,729 9,696 19,470
Adjustments in respect of

current tax of previous

periods 1 - - - -
Income not subject to tax (20) (10) (87) (62) (206)
Tax credit for PRC

withholding tax - (4,966) (5,065) - -
Expenses not deductible

for tax 540 2,629 219 110 1,056
Tax losses utilised from

previous periods - - (1,285) (1,196) (366)
Tax losses not recognised 957 1,426 394 392 838
Others 725 32 72 (90) 27)
Tax charge at the Group’s

effective tax rate 9,306 9,116 11,977 8,850 20,765

At 31 March 2016, 2017 and 2018 and 31 October 2018, the Group had unrecognised tax losses of
HK$9,396,000, HK$16,272,000, HK$13,065,000 and HK$15,790,000, respectively, subject to the agreement by the
relevant tax authorities, that are available for offsetting against future taxable profits of the companies in which the
losses arose. Out of which amounts in aggregate of HK$1,383,000, HKS$3,624,000, HK$2,621,000 and
HK$4,647,000, respectively, are available indefinitely for offsetting against future taxable profits and the remaining
unrecognised tax loss will expire in around one year to ten years. Deferred tax assets have not been recognised in
respect of these losses as they have mainly arisen in entities that have been loss-making, and in the opinion of the
directors, it is currently not considered probable that taxable profits will be available against which the tax losses can
be utilised.
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11. DIVIDENDS

No dividend has been paid or declared by the Company during the Track Record Period as it was incorporated
on 29 October 2018.

The dividends declared by the companies now comprising the Group to the Controlling Shareholder during the
Track Record Period and the seven months ended 31 October 2017 are as follows:

Seven months ended

Years ended 31 March 31 October
2016 2017 2018 2017 2018
HK$’000 HKS$’000 HKS$’000 HK$’000 HK$’000
(unaudited)
Interim dividends - 5,000 50,000 - -

12. EARNINGS PER SHARE ATTRIBUTABLE TO ORDINARY EQUITY HOLDERS OF THE PARENT

Earnings per share information is not presented as its inclusion, for the purpose of this report, is not considered
meaningful due to the Reorganisation and the presentation of the results of the Group for the Track Record Period
and the seven months ended 31 October 2017 on a combined basis as further explained in note 2.1 to the Historical
Financial Information.

13. PROPERTY, PLANT AND EQUIPMENT

Furniture,

fixtures
Leasehold Leasehold and Computer Motor
properties improvements equipment equipment vehicles Total

HKS$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

31 March 2016
At 31 March 2015 and
1 April 2015:

Cost 11,061 653 320 818 2,589 15,441
Accumulated

depreciation (964) (398) (278) (711) (1,805) (4,156)
Net carrying amount 10,097 255 42 107 784 11,285

At 1 April 2015,
net of accumulated

depreciation 10,097 255 42 107 784 11,285
Additions - - 46 125 - 171
Depreciation provided

for the year (806) (81) (33) (87) (588) (1,595)
Exchange realignment (120) (4) - (4) - (128)

At 31 March 2016,
net of accumulated
depreciation 9,171 170 55 141 196 9,733

At 31 March 2016:

Cost 10,933 649 368 939 1,960 14,849
Accumulated

depreciation (1,762) (479) (313) (798) (1,764) (5,116)
Net carrying amount 9,171 170 55 141 196 9,733
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31 March 2017
At 1 April 2016,
net of accumulated
depreciation
Additions
Depreciation provided
for the year
Write-off
Exchange realignment

At 31 March 2017,
net of accumulated
depreciation

At 31 March 2017:
Cost
Accumulated

depreciation

Net carrying amount

31 March 2018
At 1 April 2017,
net of accumulated
depreciation
Additions
Depreciation provided
for the year
Write-off
Exchange realignment

At 31 March 2018,
net of accumulated
depreciation

At 31 March 2018:
Cost
Accumulated

depreciation

Net carrying amount

31 October 2018
At 1 April 2018,
net of accumulated
depreciation
Additions
Acquisition of a
subsidiary (note 25)
Depreciation provided
for the period
Exchange realignment

At 31 October 2018,
net of accumulated
depreciation

Furniture,

fixtures
Leasehold Leasehold and Computer Motor
properties improvements equipment equipment vehicles Total

HKS$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

9,171 170 55 141 196 9,733
- 219 159 430 - 808
(804) (247) (72) (196) (196) (1,515)
- - 3) - - (3)
(391) (6) (3) (3) - (403)
7,976 136 136 372 - 8,620
10,436 849 515 1,352 1,960 15,112
(2,460) (713) (379) (980) (1,960) (6,492)
7,976 136 136 372 - 8,620
7,976 136 136 372 - 8,620
- - 38 257 - 295
(770) (90) (63) (249) - (1,172)
- - 3) - - 3)

632 5 4 7 - 648
7,838 51 112 387 - 3,388
11,335 884 561 1,638 1,960 16,378
(3,497) (833) (449) (1,251) (1,960) (7,990)
7,838 51 112 387 - 3,388
7,838 51 112 387 - 3,388
- 93 52 421 - 566

- - - 59 - 59
(485) (44) (44) (179) - (752)
(556) (2) 3) ®) - (566)
6,797 98 117 683 - 7,695
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Furniture,
fixtures
Leasehold Leasehold and Computer Motor
properties improvements equipment equipment vehicles Total
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
At 31 October 2018:
Cost 10,522 945 600 2,355 1,960 16,382
Accumulated
depreciation (3,725) (847) (483) (1,672) (1,960) (8,687)
Net carrying amount 6,797 98 117 683 7,695
14. INTANGIBLE ASSETS
Programme Computer
rights software Total
HK$’000 HK$’000 HK$’000
31 March 2016
At 1 April 2015
Cost 3,347 - 3,347
Accumulated amortisation (1,339) - (1,339)
Net carrying amount 2,008 - 2,008
Cost at 1 April 2015, net of accumulated
amortisation 2,008 - 2,008
Amortisation provided during the year (669) - (669)
At 31 March 2016 1,339 - 1,339
At 31 March 2016
Cost 3,347 - 3,347
Accumulated amortisation (2,008) - (2,008)
Net carrying amount 1,339 - 1,339
31 March 2017
Cost at 1 April 2016, net of accumulated
amortisation 1,339 - 1,339
Additions 1,428 230 1,658
Amortisation provided during the year (955) (46) (1,001)
At 31 March 2017 1,812 184 1,996
At 31 March 2017
Cost 4,775 230 5,005
Accumulated amortisation (2,963) (46) (3,009)
Net carrying amount 1,812 184 1,996
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Brand
Programme Computer licensing
rights software contracts Total
HK$’000 HK$’000 HK$’000 HK$’000

31 March 2018
Cost at 1 April 2017, net of

accumulated amortisation 1,812 184 - 1,996
Additions 10,584 39 - 10,623
Amortisation provided during the

year (1,467) (54) - (1,521)
Impairment provided during the

year* (857) - - (857)
At 31 March 2018 10,072 169 - 10,241
At 31 March 2018

Cost 15,359 269 - 15,628

Accumulated amortisation and

impairment (5,287) (100) - (5,387)

Net carrying amount 10,072 169 - 10,241
31 October 2018
Cost at 1 April 2018, net of

accumulated amortisation and

impairment 10,072 169 - 10,241
Additions 6,296 - - 6,296
Acquisition of a subsidiary (note 25) - - 8,037 8,037
Amortisation provided during the

period (7,925) (31) (682) (8,638)
Exchange realignment 35 - - 35
At 31 October 2018 8,478 138 7,355 15,971
At 31 October 2018

Cost 21,701 269 8,037 30,007

Accumulated amortisation and

impairment (13,223) (131) (682) (14,036)
Net carrying amount 8,478 138 7,355 15,971

* During the year ended 31 March 2018, an impairment loss of HK$857,000 was recognised in respect of
the programme rights of an animation series due to the decrease in the recoverable amount of the
programme rights. As at 31 March 2018, the recoverable amount of the programme rights was
determined based on a value in use calculation using cash flow projection approved by management.
Since no future economic benefits are expected from certain programme rights of the Group, these
programme rights were fully impaired during the year ended 31 March 2018.

The impairment of HK$857,000 was recognised in the combined statements of profit or loss and
included in the “Media Content Distribution” segment.
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15. LICENSED ASSETS

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HKS$’000 HK$’000
Licensed rights 54,638 79,070 96,503 153,513
Prepayments for licensed rights 18,064 5,553 11,321 1,673
72,702 84,623 107,824 155,186

Licensed assets represent payments to licensors in connection with cost to obtain media content distribution
rights and brand licensing rights over a definitive licensing period. These licensed assets are held to generate revenue
in the ordinary course of the Group’s businesses.

16. TRADE RECEIVABLES

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$’000 HK$’000
Trade receivables
— Billed receivables 69,045 103,657 120,294 236,251
— Unbilled receivables 1,131 18,691 9,445 14,650
70,176 122,348 129,739 250,901
Less: Impairment (146) (8,371) (8,441) (11,150)
70,030 113,977 121,298 239,751

The Group’s trading terms with its customers are mainly on credit. For the media content distribution business,
the payment terms with customers are generally of two to four payments with the first payment usually due upon the
submission of the letter of authorisation relating to the media content to the customer. The credit periods generally
range from 30 to 45 working days after the payment milestone as specified in the underlying contracts. For the brand
licensing business, the payment terms are generally of one to two payments with the first payment usually due upon
the execution of the contracts. The credit period is generally 30 days after the payment milestone as specified in the
underlying contracts.

The Group seeks to maintain strict control over its outstanding receivables as overdue balances are reviewed
regularly by senior management. The Group does not hold any collateral or other credit enhancements over its trade
receivable balances. Trade receivables are non-interest-bearing.

An ageing analysis of the billed trade receivables as at the end of each of the Track Record Period, based on
the invoice date, is as follows:

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$’000 HK$’000

Within 30 days 16,539 36,156 10,831 18,526
31 to 60 days 1,545 6,823 68,445 32,139
61 to 90 days 18,752 8,898 810 29,353
91 to 180 days 19,964 7,023 14,918 124,854
181 to 360 days 7,954 31,238 9,190 14,249
Over 360 days 4,291 13,519 16,100 17,130
69,045 103,657 120,294 236,251
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The movements in the provision/loss allowance for impairment of trade receivables are as follows:

As at
As at 31 March 31 October
2016 2017 2018 2018
HKS$’000 HK$’000 HK$’000 HK$’000
At beginning of year/period
As previously stated 53 146 8,371 8,441
Impairment on initial application of
HKFRS 9 (note 2.2) - - - 2,254
As adjusted 53 146 8,371 10,695
Impairment losses recognised (note 7) 96 8,263 78 546
Impairment losses reversed (note 7) - (51) (19) (79)
Exchange realignment (3) 13 11 (12)
146 8,371 8,441 11,150

From 1 April 2018, the Group has applied the simplified approach to providing allowance for ECLs prescribed
by HKFRS 9, which permits the use of the lifetime expected credit loss provision for all trade receivables at each
reporting date. To measure the ECLs, the trade receivables have been grouped based on shared credit risk
characteristics and the days past due. ECLs are estimated based on historical credit loss experience, adjusted for
factors that are specific to the debtors and general economic conditions. During the Track Record Period, the expected
loss rate for certain customers that are credit-impaired are assessed specifically by management. For other trade
receivables aged more than one year past due but not credit-impaired, management has not observed objective
evidence of financial difficulties of the debtors and has been taking credit risk mitigating measures. Set out below
is the information about the credit risk exposure on the Group’s trade receivables as at 31 October 2018 using a
provision matrix:

Expected Gross
credit carrying Expected
loss rate amount credit loss
HK$’000 HK$’000
Credit-impaired receivables 100% 8,975 8,975
Other trade receivables aged:
Current and within one year past due 0.8% 239,796 1,805
More than one year past due 17.4% 2,130 370
250,901 11,150
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The ageing analysis of the billed trade receivables that are not individually nor collectively considered to be
impaired under HKAS 39, based on the terms of the underlying contracts, is as follows:

As at 31 March

2016 2017 2018
HKS$’000 HKS$’000 HK$’000
Neither past due nor impaired 24,781 27,823 74,993
Less than 3 months past due 18,361 26,172 15,605
3 to 6 months past due 5,158 4,874 1,415
7 to 12 months past due 17,005 32,410 10,363
Over 12 months past due 3,594 4,007 9,477
68,899 95,286 111,853

Receivables that were neither past due nor impaired related to a number of diversified customers including
certain large customers with good track record with the Group for whom there were no recent history of default and
no significant changes in the credit risk.

Receivables that were past due but not impaired related to a number of independent customers that had a good
track record with the Group. Based on past experience, the directors of the Company were of the opinion that no
provision for impairment under HKAS 39 was necessary in respect of these balances as there had not been a
significant change in credit quality and the balances were still considered fully recoverable.

17. PREPAYMENTS, DEPOSITS AND OTHER RECEIVABLES

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$’000 HK$’000
Prepayments 1,987 2,788 1,472 5,068
Deposits 363 479 517 694
Other receivables 439 472 1,096 1,143
2,789 3,739 3,085 6,905
Less: portion classified under

non-current assets (1,681) (6) (350) (156)
Portion classified under current assets 1,108 3,733 2,735 6,749

None of the above assets is either past due or impaired. The financial assets included in the above balances
relate to deposits and receivables for which there was no recent history of default.
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18. CASH AND CASH EQUIVALENTS

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$’000 HKS$’000
Cash and bank balances 89,162 128,680 169,067 167,102

At 31 March 2016, 2017 and 2018 and 31 October 2018, the cash and bank balances of the Group’s PRC
operations denominated in Renminbi (“RMB”) amounted to approximately HK$336,000, HK$137,000, HK$455,000
and HK$1,875,000, respectively. The RMB is not freely convertible into other currencies, however, under Mainland
China’s Foreign Exchange Control Regulations and Administration of Settlement, Sale and Payment of Foreign
Exchange Regulations, the Group is permitted to exchange RMB for other currencies through banks authorised to
conduct foreign exchange business.

Cash at banks earns interest at floating rates based on daily bank deposit rates. The bank balances are deposited
with creditworthy banks with no recent history of default.

19. TRADE PAYABLES

An ageing analysis of the trade payables as at the end of each reporting period, based on the invoice date, is
as follows:

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$'000 HK$’000 HK$°000 HK$’000

Unbilled trade payables 23,870 42,862 50,961 110,008
Within 1 month 4,180 10,554 14,506 9,156
1 to 3 months 2,274 7,055 7,935 36,014
More than 3 months 2,239 13,355 6,347 27,605
32,563 73,826 79,749 182,783

The trade payables are unsecured and non-interest-bearing. For the minimum guarantee payments to the
licensors, the payment terms and the due dates are specified in the relevant contracts and are usually settled by
instalments at the early stage of the relevant licensing periods. For royalty payable which exceed the minimum
guarantee, the amounts are due when the Group submits the royalty reports to the licensors which is subsequent to
the collection of the corresponding trade receivables from the licensees.

The unbilled trade payables relate to amounts that are unbilled payables to licensors which are calculated based
on the royalty rates as stipulated in the respective licensing agreements.
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20. ACCRUALS AND OTHER PAYABLES

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$’000 HKS$’000
Accruals 760 3,278 4,862 5,526
Other payables 8,952 16,986 28,447 45,354
9,712 20,264 33,309 50,880

Other payables are non-interest-bearing and have an average term of three months.

21. CONTRACT LIABILITIES

Contract liabilities include (i) advance payments received from customers for the Group to deliver the media

content or render brand licensing services; and (ii) unsatisfied performance obligations resulting from fixed-price

long-term brand sub-licensing contracts as at the end of each reporting period. Contract liabilities are recognised as

revenue upon the Group satisfies its performance obligations under the relevant contracts.

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$°000 HK$’000
Media content distribution 9,376 3,715 19,396 7,273
Brand licensing 8,423 7,555 6,469 25,901
17,799 11,270 25,865 33,174
The revenue to be recognised arising from the Group’s contract liabilities is as follows:
As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$’000 HK$’000
Within one year 16,371 9,903 24,514 26,267
After one year 1,428 1,367 1,351 6,907
17,799 11,270 25,865 33,174
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Movements in contract liabilities during the Track Record Period are as follows:

At the beginning of the year/period

Additions

Acquisition of a subsidiary
(Note 25)

Revenue recognised during the
year/period

At the end of the year/period

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$’000 HKS$’000

10,122 17,799 11,270 25,865
167,352 249,171 321,464 309,428
- - - 38,793
(159,675) (255,700) (306,869) (340,912)
17,799 11,270 25,865 33,174

The decrease in the contract liabilities as at 31 March 2017 is mainly attributed to the delivery of the media
contents during the year. The increase in contract liabilities as at 31 March 2018 and 31 October 2018 was mainly

attributed to increase in advance payments received from customers and the acquisition of MAIL respectively.

The transaction prices allocated to the remaining performance obligations (unsatisfied or partially unsatisfied)

are as follows:

Within one year
More than one year

Revenue recognised from:
Amounts included in contract
liabilities at the beginning

of the year/period

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$'000 HK$’000 HK$’000 HK$’000

16,371 9,903 24,514 26,267
1,428 1,367 1,351 6,907
17,799 11,270 25,865 33,174
9,340 16,371 9,903 23,142
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22. DEFERRED TAX LIABILITIES

Fair value
adjustment
arising from

acquisition of a

business
HK$’000
At 1 April 2015, 31 March 2016, 1 April 2016, 31 March 2017, 1 April 2017,

31 March 2018 and 1 April 2018 -
Acquisition of a subsidiary (note 25) 1,326
Deferred tax credited to the combined statement of profit or loss during the period

(note 10) (112)
As at 31 October 2018 1,214

23. SHARE CAPITAL

On 29 October 2018, the Company was incorporated as an exempted company with limited liability
incorporated in the Cayman Islands with authorised share capital of HK$380,000 divided into 38,000,000 ordinary
shares of HK$0.01 each. Upon incorporation, 1 ordinary share of HK$0.01 was issued at par for cash.

24. RESERVES

The amounts of the Group’s reserves and the movements therein for each of the Track Record Period are
presented in the combined statements of changes in equity on pages I-8 and I-9 of this report.

(a) Capital reserve

The capital reserve represents reserve arising from the Reorganisation and capital contribution from the
Controlling Shareholder arising from the acquisition of Medialink Animation International Limited (note 25).

(b)  Other reserve

Other reserve mainly represents the difference between the acquisition of additional equity interest in a
subsidiary from the non-controlling shareholder and the consideration paid.

(¢) Exchange fluctuation reserve

Exchange fluctuation reserve comprises all foreign currency exchange differences arising from the translation
of the financial statements of foreign operations.
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25. BUSINESS COMBINATION AND GOODWILL

Business combination

On 27 August 2018, the Controlling Shareholder entered into a sale and purchase agreement with Ms. Chiu Siu
Fung, Noletta, a director of the Company and a sister of the Controlling Shareholder, to acquire 50% equity interest
in Medialink Animation International Limited (“MAIL”) for a cash consideration of HK$20,000,000 and the
transaction was completed on the same date. The acquisition was made as part of the Group’s strategy to expand the
Group’s brand licensing business. MAIL was jointly controlled by the Controlling Shareholder and Ms. Chiu Siu
Fung, Noletta before the completion of the transaction. Immediately after the acquisition, MAIL was controlled by
the Controlling Shareholder and became part of the Group pursuant to the Reorganisation.

The fair values of the identifiable assets and liabilities of MAIL as at the date of acquisition were as follows:

Fair value
recognised on
Notes acquisition
HKS$’000
Property, plant and equipment 13 59
Brand licensing contracts 14 8,037
Licensed assets 12,358
Trade receivables 37,269
Prepayments, deposits and other receivables 718
Due from related parties 5,456
Tax recoverable 18
Cash and cash equivalents 31,658
Trade payables (27,630)
Accruals and other payables (3,798)
Contract liabilities 21 (38,793)
Due to related parties (13,735)
Deferred tax liabilities 22 (1,326)
10,291
Goodwill on acquisition 29,709
40,000
Satisfied by:

Cash paid by the Controlling Shareholder for 50% equity interest in MAIL 20,000

Fair value of the 50% equity interest in MAIL contributed by
the Controlling Shareholder 20,000
Deemed contribution from the Controlling Shareholder 40,000

The fair values of the trade receivables and other receivables as at the date of acquisition amounted to
HK$37,269,000 and HK$84,000, respectively. The amount of the contractual cash flows at the acquisition date is
expected to be collectible.

The Group incurred transaction costs of HK$99,000 for this acquisition. These transaction costs have been
expensed and are included in other expenses in the combined statement of profit or loss.

As a result of this business combination, goodwill of HK$29,709,000 was recorded in the Group’s combined
statement of financial position. The goodwill arising from the acquisition pertains, but is not limited, to the expected

synergies arising from the acquisition.
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An analysis of the cash flows in respect of the acquisition of a subsidiary is as follows:

HK$°000
Cash and bank balances acquired and inflow of
cash and cash equivalents included in cash flows
from investing activities 31,658
Transaction costs of the acquisition included in cash outflows
from operating activities (99)
31,559

Since the acquisition, MAIL contributed HK$10,055,000 to the Group’s revenue and HK$2,299,000 to the
combined profit for the seven months ended 31 October 2018.

Had the combination taken place at the beginning of the period, the revenue and the combined profit of the
Group for the period would have been HK$369,928,000 and HK$97,538,000, respectively.

Goodwill
HK$’000
At 1 April 2015, 31 March 2016, 1 April 2016, 31 March 2017,
1 April 2017, 31 March 2018 and 1 April 2018 -
Acquisition of MAIL 29,709
As at 31 October 2018 29,709

Impairment testing of goodwill

Goodwill acquired through business combination is allocated to the brand licensing cash-generating unit.

The recoverable amount of the brand licensing cash-generating unit has been determined based on a value in
use calculation using cash flow projections based on financial budgets covering a five-year period approved by senior
management. The discount rate applied to the cash flow projections is 16.5%. The growth rate used to extrapolate
the cash flows of the brand licensing unit beyond the five-year period is 3%, which is the same as the long term
average growth rate of the brand licensing market.

Assumptions were used in the value in use calculation of the brand licensing cash-generating unit for 31
October 2018. The following describes each key assumption on which management has based its cash flow
projections to undertake impairment testing of goodwill:

Budgeted gross margins — The basis used to determine the value assigned to the budgeted gross margins is the
average gross margins achieved in the year immediately before the budget year, increased for expected efficiency
improvements, and expected market development.

Discount rates — The discount rates used are before tax and reflect specific risks relating to the brand licensing
unit.

Based on the results of the goodwill impairment testing, the estimated recoverable amount of the brand
licensing cash-generating unit exceeded its carrying amount by approximately HK$25,978,000 as at 31 October 2018.
By applying a 930 basis point increase in the pre-tax discount rate or a 700 basis points decrease in the budgeted gross
margin as at 31 October 2018 would result in the recoverable amount of the brand licensing cash-generating unit
being approximately equal to its carrying amount.

In the opinion of the directors, any reasonable possible changes in the key assumptions on which the

recoverable amount is based would not cause the brand licensing cash-generating unit’s carrying amount to exceed
its recoverable amount.
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26. NOTES TO THE COMBINED STATEMENTS OF CASH FLOWS
(a) Major non-cash transaction

During the year ended 31 March 2018, the Group acquired the programme rights of an animation series
totalling HK$10,584,000 which was settled during the seven months ended 31 October 2018.

During the period ended 31 October 2018, the Group acquired the programme rights of an animation series
totalling HK$5,782,000 which was unpaid as at 31 October 2018.

(b)  Changes in liabilities arising from financing activities
The table below details the cash flows and non-cash changes in the Group’s liabilities arising from financing

activities. Except as disclosed below, there were no non-cash changes in the Group’s liabilities arising from financing
activities.

Amount
due to a
shareholder Dividend payables
HK$°000 HK$’000
At 1 April 2015 95,052 2,500
Changes from financing cash flows (12,123) (1,250)
Foreign exchange movement 69 -
At 31 March 2016 and at 1 April 2016 82,998 1,250
Changes from financing cash flows 609 (3,000)
Dividends declared - 5,000
Foreign exchange movement (134) -
At 31 March 2017 and at 1 April 2017 83,473 3,250
Changes from financing cash flows (48,995) -
Dividend declared - 50,000
Foreign exchange movement (1) -
At 31 March 2018 and at 1 April 2018 34,477 53,250
Changes from financing cash flows (33,811) (53,250)
Foreign exchange movement (412) -
At 31 October 2018 254 -

27. OPERATING LEASE COMMITMENTS

The Group leases certain of its offices, warehouses and carparks under operating lease arrangements. Leases
for properties are negotiated for terms ranging from six months to two years.

At the end of each of the Track Record Period, the Group had total future minimum lease payments under
non-cancellable operating leases falling due as follows:

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$’000 HK$’000
Within one year 1,963 696 2,459 2,255
In the second to fifth years,

inclusive 507 - 333 292
2,470 696 2,792 2,547
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28. RELATED PARTY TRANSACTIONS

(a) In addition to the transactions and balances detailed elsewhere in this report, the Group had the following
material transactions with related parties during the Track Record Period and the seven months ended 31
October 2017:

Seven months ended

Year ended 31 March 31 October
Notes 2016 2017 2018 2017 2018
HK$’000 HKS$000 HK$’000 HK$'000 HKS$'000
(unaudited)
Medialink Animation

International Limited*:

Management fee income (i) 4,111 4,432 12,690 7,402 4,287
Commission income (ii) 624 681 1,230 717 96

MAIL was a related company of the Group which was jointly controlled by the Controlling Shareholder
and Ms. Chiu Siu Fung, Noletta, a director of the Company and a sister of the Controlling Shareholder.
On 27 August 2018, MAIL became a wholly-owned subsidiary of the Group as part of the
Reorganisation and its results were combined to the Group thereafter.

Notes:

@) The management fee was related to the corporate and business support services rendered by the Group
to the related company and was charged on terms mutually agreed between the relevant parties.

(i)  The commission income was related to the agency support services rendered by the Group to the related
company and the fee was charged on terms mutually agreed between the relevant parties.

In addition, on 27 June 2018, the Group acquired 15% equity interest in Whateversmiles Limited from
Ms. Chiu Siu Fung, Noletta, thereby increasing its ownership interest from 85% to 100%, for a cash
consideration of HK$15. The consideration was determined with reference to the nominal value of the issued
share capital of Whateversmiles Limited.

Whateversmiles Limited is an investment holding company which owns a 100% equity interest in
Whateversmiles 3\ &4t, a company established in Japan primarily involved in the investment in media
content production. The carrying amount of the non-controlling interests in Whateversmiles Limited at the date
of acquisition was approximately HK$85,000. The Group recognised a credit to the non-controlling interests
of approximately HK$85,000 and a debit to equity attributable to owner of the parent of approximately
HK$85,000.

(b)  Outstanding balances with related parties:

The balances with related parties and a shareholder are non-trade related, unsecured, interest-free and
repayable on demand.

Due from related parties

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$°000 HK$’000
MAIL 7,657 4,369 4,632 -
Ms. Chiu Siu Fung, Noletta 153 289 648 -
7,810 4,658 5,280 -
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Due to a shareholder

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$'000 HK$’000 HK$’000 HK$’000
Ms. Chiu Siu Yin, Lovinia 82,998 83,473 34,477 254

(¢c) Compensation of key management personnel of the Group

Remuneration for key management personnel of the Group, including directors’ remuneration as

disclosed in note 8 to the Historical Financial Information, is as follows:

Seven months ended

Year ended 31 March 31 October
2016 2017 2018 2017 2018
HK$’000 HK$°000 HK$’000 HK$°000 HK$°000

Short term employee

(unaudited)

benefits 3,785 7,462 10,406 4,859 5,502
Post-employment

benefits 120 122 165 105 105
Total compensation paid

to key management

personnel 3,905 7,584 10,571 4,964 5,607

29. FINANCIAL INSTRUMENTS BY CATEGORY

The carrying amounts of each of the categories of financial instruments as at the end of each of the Track

Record Period are as follows:

Financial assets

Financial assets at amortised cost

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$'000 HK$’000 HK$°000 HK$’000
Trade receivables 70,030 113,977 121,298 239,751
Financial assets included in
prepayments, deposits and other
receivables 802 951 1,613 1,837
Due from related parties 7,810 4,658 5,280 -
Cash and cash equivalents 89,162 128,680 169,067 167,102
167,804 248,266 297,258 408,690
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Financial liabilities

Financial liabilities at amortised cost

As at
As at 31 March 31 October
2016 2017 2018 2018
HK$’000 HK$’000 HK$’000 HK$’000
Trade payables 32,563 73,826 79,749 182,783
Financial liabilities included in

accruals and other payables 2,639 4,032 14,183 13,243
Due to a shareholder 82,998 83,473 34,477 254
118,200 161,331 128,409 196,280

30. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL INSTRUMENTS

Management has assessed that the fair values of cash and cash equivalents, trade receivables, the current
portion of financial assets included in prepayments, deposits and other receivables, amounts due from related parties,
trade payables, financial liabilities included in accruals and other payables and an amount due to a shareholder
approximate to their carrying amounts largely due to the short term maturities of these instruments or the effect of
discounting is not material.

31. FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

The Group’s principal financial instruments include cash and cash equivalents and an amount due to a
shareholder. The main purpose of these financial instruments is to finance the Group’s operations. The Group has
various other financial assets and liabilities such as trade receivables and trade payables, which arise directly from
its operations.

The main risks arising from the Group’s financial instruments are foreign currency risk, credit risk and
liquidity risk. The board of directors reviews and agrees policies for managing each of these risks and they are
summarised below.

Foreign currency risk

The Group has transactional currency exposures. Such exposures mainly arise from sales or purchases by
operating units in currencies other than the unit’s functional currencies. The majority of the Group’s foreign currency
purchase transactions are denominated in USD. On the other hand, the sales and disbursements are mainly
denominated in USD, RMB and JPY. As HK$ is pegged to USD, the directors of the Company anticipate that there
will be no significant movements in the USD/HKS$ exchange rates and the exposure on US$ will not be material.

The Group’s risk management principle with regard to its foreign currency denominated monetary assets,
liabilities, commitments, and cash flows is to match as far as possible the values of such assets and cash flows against
similarly denominated liabilities and cash flows. Decisions on either holding net short or long positions in foreign
currency denominated monetary assets or liabilities are taken on a case-by-case basis and by taking into consideration
the amount and duration of the exposure, market volatility, economic trends and requirements of the business.
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The following table demonstrates the sensitivity at the end of the reporting period to a reasonably possible
change in RMB and JPY exchange rates, with all other variables held constant, of the Group’s profit before tax.

Increase/
Change in (decrease) in
exchange rate profit before tax
HK$’000

31 March 2016

If HK$ weakens against RMB 5% 1,000
If HKS strengthens against RMB 5% (1,000)
If HK$ weakens against JPY 5% 30
If HKS strengthens against JPY 5% (30)
31 March 2017

If HK$ weakens against RMB 5% 2,283
If HKS strengthens against RMB 5% (2,283)
If HK$ weakens against JPY 5% 55
If HKS strengthens against JPY 5% (55)
31 March 2018

If HK$ weakens against RMB 5% 1,576
If HKS strengthens against RMB 5% (1,576)
If HKS$ weakens against JPY 5% (102)
If HKS strengthens against JPY 5% 102
31 October 2018

If HK$ weakens against RMB 5% 1,026
If HKS strengthens against RMB 5% (1,026)
If HK$ weakens against JPY 5% 966
If HKS strengthens against JPY 5% (966)

Credit risk

The Group trades only with recognised and creditworthy third parties. It is the Group’s policy that all
customers who wish to trade on credit terms are subject to credit verification procedures. In addition, receivable
balances are monitored on an ongoing basis and the Group’s exposure to bad debts is not significant.

The credit risk of the Group’s other financial assets, which comprise cash and cash equivalents, financial assets
included in prepayments, deposits and other receivables, and amounts due from related parties, arises from default
of the counterparty, with a maximum exposure equal to the carrying amounts of these instruments.

Since the Group trades only with recognised and creditworthy third parties, there is no requirement for
collateral. Concentrations of credit risk are managed by customer/counterparty. At the end of each of the Track
Record Period, the Group had certain concentrations of credit risk as follows:

As at
As at 31 March 31 October
2016 2017 2018 2018
% % % %
Trade receivables from
The largest debtor 34 29 38 31
The five largest debtors 71 80 84 77
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Maximum exposure and year-end staging at the end of the Track Record Period

The table below shows the credit quality and the maximum exposure to credit risk based on the Group’s credit
policy, which is mainly based on past due information unless other information is available without undue cost or
effort, and year-end staging classification at the end of each of the Track Record Period. The amounts presented are
gross carrying amounts for financial assets.

31 October 2018

12-month
ECLs Lifetime ECLs
Simplified
Stage 1 Stage 2 Stage 3 approach Total
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
Trade receivables - - - 239,751 239,751
Financial assets included
in prepayments, deposits
and other receivables —
not yet past due 1,837 - - - 1,837
Cash and cash equivalents 167,102 - - - 167,102
168,939 - - 239,751 408,690

Further quantitative data in respect of the Group’s exposure to credit risk arising from trade receivables are
disclosed in note 16 to the Historical Financial Information.

Liquidity risk

The Group’s objective is to ensure there are adequate funds to meet its liquidity requirements in the short and
longer terms by considering the maturity of its financial assets and liabilities and projected cash flows.

The following tables show the maturity profile of the Group’s financial liabilities as at the end of each of the
Track Record Period, based on the contractual undiscounted payments.

Less than
On demand 1 year Total
HK$’000 HK$’000 HK$°000
31 March 2016
Trade payables - 32,563 32,563
Financial liabilities included in accruals and
other payables - 2,639 2,639
Due to a shareholder 82,998 - 82,998
82,998 35,202 118,200
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Less than
On demand 1 year Total
HK$’000 HK$’000 HK$’000
31 March 2017
Trade payables - 73,826 73,826
Financial liabilities included in accruals and
other payables - 4,032 4,032
Due to a shareholder 83,473 - 83,473
83,473 77,858 161,331

31 March 2018
Trade payables - 79,749 79,749
Financial liabilities included in accruals and

other payables - 14,183 14,183
Due to a shareholder 34,477 - 34,477
34,477 93,932 128,409
31 October 2018

Trade payables - 182,783 182,783

Financial liabilities included in accruals and
other payables - 13,243 13,243
Due to a shareholder 254 - 254
254 200,818 196,280

Capital management

The primary objectives of the Group’s capital management are to safeguard the Group’s ability to continue as
a going concern and to maintain healthy capital ratios in order to support its business and maximise shareholder’s
value.

The Group manages its capital structure and makes adjustments to it in light of changes in economic conditions
and the risk characteristics of the underlying assets. To maintain or adjust the capital structure, the Group may adjust
the dividend payment to the shareholder, return capital to the shareholder or issue new shares. The Group is not
required to comply with any externally imposed capital requirements. No changes were made in the objectives,
policies or processes for managing capital during the Track Record Period.

32. EVENTS AFTER THE TRACK RECORD PERIOD
The Group had the following significant events after the Track Record Period:

(a) On 23 November 2018, certain subsidiaries of the Group declared interim dividends of HK$72.5 million
which were paid on 25 March 2019.

(b)  On 12 April 2019, the authorised share capital of the Company increased from HK$380,000 divided into
38,000,000 shares of a par value of HK$0.01 each to HK$50,000,000 divided into 5,000,000,000 shares
of a par value of HK$0.01 each, by the creation of an additional 4,962,000,000 shares with a par value
of HK$0.01 each. The 4,962,000,000 new shares shall rank pari passu in all respects with the existing
issued shares of the Company.

33. SUBSEQUENT FINANCIAL STATEMENTS

No audited financial statements have been prepared by the Company, the Group or any of the companies now
comprising the Group in respect of any period subsequent to 31 October 2018.
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The following information sets out in this appendix does not form part of the Accountants’
Report from Ernst & Young, Certified Public Accountants, Hong Kong, our Company’s
reporting accountants, as set out in Appendix I to this prospectus, and is included herein for
illustrative purpose only. The unaudited pro forma financial information should be read in
conjunction with “Financial Information” and the Accountants’ Report set out in Appendix I
to this prospectus.

A. UNAUDITED PRO FORMA STATEMENT OF ADJUSTED COMBINED NET
TANGIBLE ASSETS

The following is an illustrative statement of unaudited pro forma adjusted combined net
tangible assets of the Group prepared in accordance with paragraph 4.29 of the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited and on the
basis of the notes set out below for the purpose of illustrating the effect of the Global Offering
on the combined net tangible assets of the Group attributable to owner of the parent as if the
Global Offering had taken place on 31 October 2018. This unaudited pro forma statement of
adjusted consolidated net tangible assets of the Group has been prepared for illustrative
purposes only and, because of its hypothetical nature, it may not give a true picture of the
combined net tangible assets of the Group had the public offer and placing been completed as
at 31 October 2018 or any future dates:

Combined net

tangible assets Unaudited pro

attributable to Estimated net  Unaudited pro forma adjusted

owner of the proceeds from forma adjusted combined net

parent as at the Global combined net  tangible assets

31 October 2018 Offering tangible assets per Share
HK$’000 HK$’000 HK$’000 HK$

(Note 1) (Note 2) (Note 3 and 4)
Based on the Offer Price

of HK$0.45 per Share 286,595 191,585 478,180 0.24
Based on the Offer Price

of HK$0.53 per share 286,595 230,230 516,825 0.26

(1) The combined net tangible assets attributable to owner of the parent as at 31 October 2018 is extracted
from the Accountants’ Report set out in Appendix I to this prospectus, which is based on the audited
combined equity attributable to owner of the parent as at 31 October 2018 of HK$332,275,000 with
adjustments for goodwill of HK$29,709,000 and intangible assets of HK$15,971,000.

(2)  The estimated net proceeds from the Global Offering are based on the Offer Price of HK$0.45 and
HK$0.53 per Offer Share, being the minimum Offer Price and maximum Offer Price of the price offer
range, after deduction of the underwriting fees and other listing related expenses expected to be incurred
subsequent to 31 October 2018, and without taking into account of any Shares which may be issued upon
exercise of Over-allotment Option or any option which have been or may be granted under the Share
Option Scheme.

(3)  The unaudited pro forma adjusted combined net tangible assets per Share is calculated based on
1,992,000,000 Shares expected to be in issue immediately following the completion of the Global
Offering without taking into account of any Shares which may be issued upon exercise of the
Over-allotment Option or of any options which have been or may be granted under the Share Option
Scheme.

(4)  The unaudited pro forma adjusted combined net tangible assets attributable to owner of the parent does
not take into account interim dividends of HK$72,500,000 declared by certain subsidiaries on 23
November 2018. Had the dividends been taken into account, the unaudited pro forma adjusted combined
net tangible assets of the Group per Share would have been HK$0.20 and HK$0.22 at the Offer Price
of HK$0.45 and HK$0.53, respectively, which is calculated based on 1,992,000,000 Shares in issue
immediately following the Global Offering.

- II-1 -



APPENDIX II UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following is the text of a report, prepared for the purpose of incorporation in this
prospectus, received from our Company’s reporting accountants, Ernst & Young, Certified
Public Accountants, Hong Kong.

22/F CITIC Tower
1 Tim Mei Avenue

Central, Hong Kong
EY:=x

To the Directors of Medialink Group Limited

We have completed our assurance engagement to report on the compilation of pro forma
financial information of Medialink Group Limited (the “Company”) and its subsidiaries
(hereinafter collectively referred to as the “Group”) by the directors of the Company (the
“Directors”) for illustrative purposes only. The pro forma financial information consists of the
pro forma combined net tangible assets as at 31 October 2018 and related notes as set out on
page II-1 of the prospectus dated 30 April 2019 issued by the Company (the “Pro Forma
Financial Information”). The applicable criteria on the basis of which the Directors have
compiled the Pro Forma Financial Information are described in notes as set out on page II-1.

The Pro Forma Financial Information has been compiled by the Directors to illustrate the
impact of the global offering of shares of the Company on the Group’s financial position as at
31 October 2018. As part of this process, information about the Group’s financial position has
been extracted by the Directors from the Group’s financial statements for the seven months
ended 31 October 2018 on which an accountants’ report has been published.

Directors’ responsibility for the Pro Forma Financial Information

The Directors are responsible for compiling the Pro Forma Financial Information in
accordance with paragraph 4.29 of the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”) and with reference to Accounting
Guideline (“AG”) 7 Preparation of Pro Forma Financial Information for Inclusion in
Investment Circulars issued by the Hong Kong Institute of Certified Public Accountants (the
“HKICPA”).

Our independence and quality control

We have complied with the independence and other ethical requirements of the Code of
Ethics for Professional Accountants issued by the HKICPA, which is founded on fundamental
principles of integrity, objectivity, professional competence and due care, confidentiality and
professional behavior.

Our firm applies Hong Kong Standard on Quality Control 1 Quality Control for Firms
that Perform Audits and Reviews of Financial Statements, and Other Assurance and Related
Services Engagements, and accordingly maintains a comprehensive system of quality control
including documented policies and procedures regarding compliance with ethical requirements,
professional standards and applicable legal and regulatory requirements.
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APPENDIX II UNAUDITED PRO FORMA FINANCIAL INFORMATION

Reporting accountants’ responsibilities

Our responsibility is to express an opinion, as required by paragraph 4.29(7) of the
Listing Rules, on the Pro Forma Financial Information and to report our opinion to you. We do
not accept any responsibility for any reports previously given by us on any financial
information used in the compilation of the Pro Forma Financial Information beyond that owed

to those to whom those reports were addressed by us at the dates of their issue.

We conducted our engagement in accordance with Hong Kong Standard on Assurance
Engagements 3420 Assurance Engagements to Report on the Compilation of Pro Forma
Financial Information Included in a Prospectus issued by the HKICPA. This standard requires
that the reporting accountants plan and perform procedures to obtain reasonable assurance
about whether the Directors have compiled the Pro Forma Financial Information in accordance
with paragraph 4.29 of the Listing Rules and with reference to AG 7 issued by the HKICPA.

For purposes of this engagement, we are not responsible for updating or reissuing any
reports or opinions on any historical financial information used in compiling the Pro Forma
Financial Information, nor have we, in the course of this engagement, performed an audit or
review of the financial information used in compiling the Pro Forma Financial Information.

The purpose of the Pro Forma Financial Information included in the Prospectus is solely
to illustrate the impact of the global offering of shares of the Company on unadjusted financial
information of the Group as if the transaction had been undertaken at an earlier date selected
for purposes of the illustration. Accordingly, we do not provide any assurance that the actual
outcome of the transaction would have been as presented.

A reasonable assurance engagement to report on whether the Pro Forma Financial
Information has been properly compiled on the basis of the applicable criteria involves
performing procedures to assess whether the applicable criteria used by the Directors in the
compilation of the Pro Forma Financial Information provide a reasonable basis for presenting
the significant effects directly attributable to the transaction, and to obtain sufficient
appropriate evidence about whether:

. the related pro forma adjustments give appropriate effect to those criteria; and

. the Pro Forma Financial Information reflects the proper application of those
adjustments to the unadjusted financial information.

The procedures selected depend on the reporting accountants’ judgment, having regard to
the reporting accountants’ understanding of the nature of the Group, the transaction in respect
of which the Pro Forma Financial Information has been compiled, and other relevant
engagement circumstances.

The engagement also involves evaluating the overall presentation of the Pro Forma
Financial Information.
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APPENDIX II UNAUDITED PRO FORMA FINANCIAL INFORMATION

We believe that the evidence we have obtained is sufficient and appropriate to provide a

basis for our opinion.

Opinion

In our opinion:

(a) the Pro Forma Financial Information has been properly compiled on the basis stated;

(b) such basis is consistent with the accounting policies of the Group; and

(c) the adjustments are appropriate for the purpose of the Pro Forma Financial
Information as disclosed pursuant to paragraph 4.29(1) of the Listing Rules.

Yours faithfully,

Ernst & Young

Certified Public Accountants
Hong Kong

30 April 2019
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APPENDIX III PROFIT ESTIMATE

The estimate of the consolidated profit attributable to owners of our Company for the year
ended 31 March 2019 is set out in “Financial Information — Profit estimate for the year ended
31 March 2019 in this prospectus.

A. PROFIT ESTIMATE FOR THE YEAR ENDED 31 MARCH 2019

Our Directors have prepared the Profit Estimate based on the audited combined results of
our Group for the seven months ended 31 October 2018, the unaudited consolidated results
based on the management accounts of our Group for the three months ended 31 January 2019
and an estimate of the consolidated results of our Group for the remaining two months ended
31 March 2019. The Profit Estimate has been prepared on the basis of the accounting policies
consistent in all material respects with those currently adopted by our Group as summarised in

the Accountants’ Report as set out in Appendix I to this prospectus.

Profit Estimate for the year ended 31 March 2019

Estimated consolidated profit attributable to owners of
our CoOmpany . . .. .vv vttt Not less than HK$100.3 million
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APPENDIX III PROFIT ESTIMATE

B. LETTER FROM OUR REPORTING ACCOUNTANTS ON PROFIT ESTIMATE

The following is the text of a letter, prepared for inclusion in this prospectus, received by
our Directors and the Sole Sponsor from our Company'’s reporting accountants, Ernst & Young,
Certified Public Accountants, Hong Kong, in connection with the estimate of the consolidated

profit attributable to owners of our Company for the year ended 31 March 2019.

22/F CITIC Tower
1 Tim Mei Avenue

Central, Hong Kong
EY:x

The Board of Directors
Medialink Group Limited
Guotai Junan Capital Limited

Dear Sirs,
Medialink Group Limited (“the Company”)
Profit estimate for year ended 31 March 2019

We refer to the estimate of the consolidated profit attributable to owners of the Company
for the year ended 31 March 2019 (the “Profit Estimate”) set forth in the section headed
“Financial Information” in the prospectus of the Company dated 30 April 2019 (the
“Prospectus™).

Directors’ responsibilities

The Profit Estimate has been prepared by the directors of the Company based on the
audited combined results of the Company and its subsidiaries (collectively referred to as the
“Group”) for the seven months ended 31 October 2018, the unaudited consolidated results
based on the management accounts of the Group for the three months ended 31 January 2019
and an estimate of the consolidated results of the Group for the remaining two months ended
31 March 2019.

The Company’s directors are solely responsible for the Profit Estimate.
Our independence and quality control

We have complied with the independence and other ethical requirements of the Code of
Ethics for Professional Accountants issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”), which is founded on fundamental principles of integrity,
objectivity, professional competence and due care, confidentiality and professional behavior.
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Our firm applies Hong Kong Standard on Quality Control 1 Quality Control for Firms
that Perform Audits and Reviews of Financial Statements, and Other Assurance and Related
Services Engagements, and accordingly maintains a comprehensive system of quality control
including documented policies and procedures regarding compliance with ethical requirements,

professional standards and applicable legal and regulatory requirements.

Reporting accountants’ responsibilities

Our responsibility is to express an opinion on the accounting policies and calculations of

the Profit Estimate based on our procedures.

We conducted our engagement in accordance with Hong Kong Standard on Investment
Circular Reporting Engagements 500 Reporting on Profit Forecasts, Statements of Sufficiency
of Working Capital and Statements of Indebtedness and with reference to Hong Kong Standard
on Assurance Engagements 3000 (Revised) Assurance Engagements Other Than Audits or
Reviews of Historical Financial Information issued by the HKICPA. Those standards require
that we plan and perform our work to obtain reasonable assurance as to whether, so far as the
accounting policies and calculations are concerned, the Company’s directors have properly
compiled the Profit Estimate in accordance with the bases adopted by the directors of the
Company and as to whether the Profit Estimate is presented on a basis consistent in all material
respects with the accounting policies normally adopted by the Group. Our work is substantially
less in scope than an audit conducted in accordance with Hong Kong Standards on Auditing
issued by the HKICPA. Accordingly, we do not express an audit opinion.

Opinion

In our opinion, so far as the accounting policies and calculations are concerned, the Profit
Estimate has been properly compiled in accordance with the bases adopted by the directors of
the Company as set out in Section A of Appendix III to the Prospectus and is presented on a
basis consistent in all material respects with the accounting policies normally adopted by the
Group as set out in our accountants’ report dated 30 April 2019, the text of which is set out in
Appendix I to the Prospectus.

Yours faithfully,

Ernst & Young

Certified Public Accountants
Hong Kong

30 April 2019
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APPENDIX III PROFIT ESTIMATE

C. LETTER FROM THE SOLE SPONSOR ON PROFIT ESTIMATE

The following is the text of a letter, prepared for inclusion in this prospectus, received by
our Directors from the Sole Sponsor, in connection with the estimate of the consolidated profit
attributable to owners of our Company for the year ended 31 March 2019.

O Ik B = Guotai Junan Capital Limited
4 53

GUOTAI JUNAN INTERNATIONAL 27th FlOOl’, Low Block
Grand Millenium Plaza
181 Queen’s Road Central
Hong Kong

30 April 2019

The Board of Directors
Medialink Group Limited

Dear Sirs,

We refer to the estimate of the consolidated profit attributable to owners of Medialink
Group Limited (the “Company”) for the year ended 31 March 2019 (the “Profit Estimate”),
as set out in the section headed “Financial information” of the prospectus of the Company
dated 30 April 2019.

The Profit Estimate has been prepared by the directors of the Company based on the
audited combined results of the Company and its subsidiaries (collectively referred to as the
“Group”) for the seven months ended 31 October 2018, the unaudited consolidated results
based on the management accounts of the Group for the three months ended 31 January 2019
and an estimate of the consolidated results of the Group for the remaining two months ended
31 March 2019.

We have discussed with you the bases and assumptions upon which the Profit Estimate
has been made, we have also considered the letter dated 30 April 2019 addressed to you and
us from Ernst & Young regarding the accounting policies and calculations upon which the
Profit Estimate has been made.

On the basis of the information comprising the Profit Estimate and on the basis of the
accounting policies and calculations adopted by you and reviewed by Ernst & Young, we are
of the opinion that the Profit Estimate, for which you as directors of the Company are solely
responsible, has been made after due and careful enquiry.

Yours faithfully
For and on behalf of
Guotai Junan Capital Limited
Stanley Tang
Managing Director
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APPENDIX IV SUMMARY OF THE CONSTITUTION OF OUR COMPANY
AND CAYMAN ISLANDS COMPANY LAW

Set out below is a summary of certain provisions of the Memorandum and Articles of

Association of our Company and of certain aspects of Cayman Islands company law.

Our Company was incorporated in the Cayman Islands as an exempted company with
limited liability on 29 October 2018 under the Cayman Companies Law. Our Company’s
constitutional documents consist of its Amended and Restated Memorandum of Association
(Memorandum) and its Amended and Restated Articles of Association (Articles).

1. MEMORANDUM OF ASSOCIATION

(a) The Memorandum provides, inter alia, that the liability of members of the Company
is limited and that the objects for which the Company is established are unrestricted
(and therefore include acting as an investment company), and that the Company
shall have and be capable of exercising any and all of the powers at any time or from
time to time exercisable by a natural person or body corporate whether as principal,
agent, contractor or otherwise and, since the Company is an exempted company, that
the Company will not trade in the Cayman Islands with any person, firm or
corporation except in furtherance of the business of the Company carried on outside
the Cayman Islands.

(b) By special resolution the Company may alter the Memorandum with respect to any
objects, powers or other matters specified in it.

2.  ARTICLES OF ASSOCIATION

The Articles were adopted on 12 April 2019. A summary of certain provisions of the
Articles is set out below.

(a) Shares

(i) Classes of shares

The share capital of the Company consists of ordinary shares.

(ii) Variation of rights of existing shares or classes of shares

Subject to the Cayman Companies Law, if at any time the share capital of the
Company is divided into different classes of shares, all or any of the special rights
attached to any class of shares may (unless otherwise provided for by the terms of issue
of the shares of that class) be varied, modified or abrogated either with the consent in
writing of the holders of not less than three-fourths in nominal value of the issued shares
of that class or with the sanction of a special resolution passed at a separate general
meeting of the holders of the shares of that class. The provisions of the Articles relating
to general meetings shall mutatis mutandis apply to every such separate general meeting,
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APPENDIX IV SUMMARY OF THE CONSTITUTION OF OUR COMPANY
AND CAYMAN ISLANDS COMPANY LAW

but so that the necessary quorum (other than at an adjourned meeting) shall be not less
than two persons together holding (or, in the case of a shareholder being a corporation,
by its duly authorized representative) or representing by proxy not less than one-third in
nominal value of the issued shares of that class. Every holder of shares of the class shall
be entitled on a poll to one vote for every such share held by him, and any holder of shares
of the class present in person or by proxy may demand a poll.

Any special rights conferred upon the holders of any shares or class of shares shall
not, unless otherwise expressly provided in the rights attaching to the terms of issue of
such shares, be deemed to be varied by the creation or issue of further shares ranking pari
passu therewith.

(iii) Alteration of capital

The Company may, by an ordinary resolution of its members: (a) increase its share
capital by the creation of new shares of such amount as it thinks expedient; (b)
consolidate or divide all or any of its share capital into shares of larger or smaller amount
than its existing shares; (c) divide its unissued shares into several classes and attach to
such shares any preferential, deferred, qualified or special rights, privileges or conditions;
(d) subdivide its shares or any of them into shares of an amount smaller than that fixed
by the Memorandum; (e) cancel any shares which, at the date of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled; (f) make provision for the allotment and
issue of shares which do not carry any voting rights; (g) change the currency of
denomination of its share capital; and (h) reduce its share premium account in any manner
authorised and subject to any conditions prescribed by law.

(iv) Transfer of shares

Subject to the Cayman Companies Law and the requirements of The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”), all transfers of shares shall be effected
by an instrument of transfer in the usual or common form or in such other form as the
Board may approve and may be under hand or, if the transferor or transferee is a Clearing
House or its nominee(s), under hand or by machine imprinted signature, or by such other
manner of execution as the Board may approve from time to time.

Execution of the instrument of transfer shall be by or on behalf of the transferor and
the transferee, provided that the Board may dispense with the execution of the instrument
of transfer by the transferor or transferee or accept mechanically executed transfers. The
transferor shall be deemed to remain the holder of a share until the name of the transferee
is entered in the register of members of the Company in respect of that share.

The Board may, in its absolute discretion, at any time and from time to time remove
any share on the principal register to any branch register or any share on any branch
register to the principal register or any other branch register.
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AND CAYMAN ISLANDS COMPANY LAW

Unless the Board otherwise agrees, no shares on the principal register shall be
removed to any branch register nor shall shares on any branch register be removed to the
principal register or any other branch register. All removals and other documents of title
shall be lodged for registration and registered, in the case of shares on any branch register,
at the relevant registration office and, in the case of shares on the principal register, at the
place at which the principal register is located.

The Board may, in its absolute discretion, decline to register a transfer of any share
(not being a fully paid up share) to a person of whom it does not approve or on which the
Company has a lien. It may also decline to register a transfer of any share issued under
any share option scheme upon which a restriction on transfer subsists or a transfer of any
share to more than four joint holders.

The Board may decline to recognise any instrument of transfer unless a certain fee,
up to such maximum sum as the Stock Exchange may determine to be payable, is paid to
the Company, the instrument of transfer is properly stamped (if applicable), is in respect
of only one class of share and is lodged at the relevant registration office or the place at
which the principal register is located accompanied by the relevant share certificate(s)
and such other evidence as the Board may reasonably require is provided to show the right
of the transferor to make the transfer (and if the instrument of transfer is executed by
some other person on his behalf, the authority of that person so to do).

The register of members may, subject to the Listing Rules, be closed at such time
or for such period not exceeding in the whole 30 days in each year as the Board may
determine.

Fully paid shares shall be free from any restriction on transfer (except when
permitted by the Stock Exchange) and shall also be free from all liens.

(v) Power of the Company to purchase its own shares

The Company may purchase its own shares subject to certain restrictions and the
Board may only exercise this power on behalf of the Company subject to any applicable
requirement imposed from time to time by the Articles or any code, rules or regulations
issued from time to time by the Stock Exchange and/or the Securities and Futures
Commission of Hong Kong.

Where the Company purchases for redemption a redeemable Share, purchases not
made through the market or by tender shall be limited to a maximum price and, if
purchases are by tender, tenders shall be available to all members alike.

(vi) Power of any subsidiary of the Company to own shares in the Company

There are no provisions in the Articles relating to the ownership of shares in the
Company by a subsidiary.
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(vii) Calls on shares and forfeiture of shares

The Board may, from time to time, make such calls as it thinks fit upon the members
in respect of any monies unpaid on the shares held by them respectively (whether on
account of the nominal value of the shares or by way of premium) and not by the
conditions of allotment of such shares made payable at fixed times. A call may be made
payable either in one sum or by instalments. If the sum payable in respect of any call or
instalment is not paid on or before the day appointed for payment thereof, the person or
persons from whom the sum is due shall pay interest on the same at such rate not
exceeding 20% per annum as the Board shall fix from the day appointed for payment to
the time of actual payment, but the Board may waive payment of such interest wholly or
in part. The Board may, if it thinks fit, receive from any member willing to advance the
same, either in money or money’s worth, all or any part of the money uncalled and unpaid
or instalments payable upon any shares held by him, and in respect of all or any of the
monies so advanced the Company may pay interest at such rate (if any) not exceeding

20% per annum as the Board may decide.

If a member fails to pay any call or instalment of a call on the day appointed for
payment, the Board may, for so long as any part of the call or instalment remains unpaid,
serve not less than 14 days’ notice on the member requiring payment of so much of the
call or instalment as is unpaid, together with any interest which may have accrued and
which may still accrue up to the date of actual payment. The notice shall name a further
day (not earlier than the expiration of 14 days from the date of the notice) on or before
which the payment required by the notice is to be made, and shall also name the place
where payment is to be made. The notice shall also state that, in the event of non-payment
at or before the appointed time, the shares in respect of which the call was made will be
liable to be forfeited.

If the requirements of any such notice are not complied with, any share in respect
of which the notice has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Board to that
effect. Such forfeiture will include all dividends and bonuses declared in respect of the

forfeited share and not actually paid before the forfeiture.

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares but shall, nevertheless, remain liable to pay to the Company all
monies which, at the date of forfeiture, were payable by him to the Company in respect
of the shares together with (if the Board shall in its discretion so require) interest thereon
from the date of forfeiture until payment at such rate not exceeding 20% per annum as the

Board may prescribe.
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AND CAYMAN ISLANDS COMPANY LAW

(b)

Directors

(i) Appointment, retirement and removal

At any time or from time to time, the Board shall have the power to appoint any
person as a Director either to fill a casual vacancy on the Board or as an additional
Director to the existing Board subject to any maximum number of Directors, if any, as
may be determined by the members in general meeting. Any Director so appointed to fill
a casual vacancy shall hold office only until the first general meeting of the Company
after his appointment and be subject to re-election at such meeting. Any Director so
appointed as an addition to the existing Board shall hold office only until the first annual
general meeting of the Company after his appointment and be eligible for re-election at
such meeting. Any Director so appointed by the Board shall not be taken into account in
determining the Directors or the number of Directors who are to retire by rotation at an
annual general meeting.

At each annual general meeting, one third of the Directors for the time being shall
retire from office by rotation. However, if the number of Directors is not a multiple of
three, then the number nearest to but not less than one third shall be the number of retiring
Directors. The Directors to retire in each year shall be those who have been in office
longest since their last re-election or appointment but, as between persons who became
or were last re-elected Directors on the same day, those to retire shall (unless they
otherwise agree among themselves) be determined by lot.

No person, other than a retiring Director, shall, unless recommended by the Board
for election, be eligible for election to the office of Director at any general meeting,
unless notice in writing of the intention to propose that person for election as a Director
and notice in writing by that person of his willingness to be elected has been lodged at
the head office or at the registration office of the Company. The period for lodgment of
such notices shall commence no earlier than the day after despatch of the notice of the
relevant meeting and end no later than seven days before the date of such meeting and the
minimum length of the period during which such notices may be lodged must be at least
seven days.

A Director is not required to hold any shares in the Company by way of qualification
nor is there any specified upper or lower age limit for Directors either for accession to or
retirement from the Board.

A Director may be removed by an ordinary resolution of the Company before the
expiration of his term of office (but without prejudice to any claim which such Director
may have for damages for any breach of any contract between him and the Company) and
the Company may by ordinary resolution appoint another in his place. Any Director so
appointed shall be subject to the “retirement by rotation” provisions. The number of
Directors shall not be less than two.
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The office of a Director shall be vacated if he:
(aa) resign;
(bb) dies;

(cc) 1is declared to be of unsound mind and the Board resolves that his office be
vacated;

(dd) becomes bankrupt or has a receiving order made against him or suspends
payment or compounds with his creditors generally;

(ee) he is prohibited from being or ceases to be a director by operation of law;

(ff) without special leave, is absent from meetings of the Board for six consecutive
months, and the Board resolves that his office is vacated;

(gg) has been required by the stock exchange of the Relevant Territory (as defined
in the Articles) to cease to be a Director; or

(hh) is removed from office by the requisite majority of the Directors or otherwise
pursuant to the Articles.

From time to time the Board may appoint one or more of its body to be managing
director, joint managing director or deputy managing director or to hold any other
employment or executive office with the Company for such period and upon such terms
as the Board may determine, and the Board may revoke or terminate any of such
appointments. The Board may also delegate any of its powers to committees consisting
of such Director(s) or other person(s) as the Board thinks fit, and from time to time it may
also revoke such delegation or revoke the appointment of and discharge any such
committees either wholly or in part, and either as to persons or purposes, but every
committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may from time to time be imposed upon it by the Board.

(ii) Power to allot and issue shares and warrants

Subject to the provisions of the Cayman Companies Law, the Memorandum and
Articles and without prejudice to any special rights conferred on the holders of any shares
or class of shares, any share may be issued with or have attached to it such rights, or such
restrictions, whether with regard to dividend, voting, return of capital or otherwise, as the
Company may by ordinary resolution determine (or, in the absence of any such
determination or so far as the same may not make specific provision, as the Board may
determine). Any share may be issued on terms that, upon the happening of a specified
event or upon a given date and either at the option of the Company or the holder of the
share, it is liable to be redeemed.
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The Board may issue warrants to subscribe for any class of shares or other securities

of the Company on such terms as it may from time to time determine.

Where warrants are issued to bearer, no certificate in respect of such warrants shall
be issued to replace one that has been lost unless the Board is satisfied beyond reasonable
doubt that the original certificate has been destroyed and the Company has received an
indemnity in such form as the Board thinks fit with regard to the issue of any such

replacement certificate.

Subject to the provisions of the Cayman Companies Law, the Articles and, where
applicable, the rules of any stock exchange of the Relevant Territory (as defined in the
Articles) and without prejudice to any special rights or restrictions for the time being
attached to any shares or any class of shares, all unissued shares in the Company shall be
at the disposal of the Board, which may offer, allot, grant options over or otherwise
dispose of them to such persons, at such times, for such consideration and on such terms
and conditions as it in its absolute discretion thinks fit, but so that no shares shall be
issued at a discount.

Neither the Company nor the Board shall be obliged, when making or granting any
allotment of, offer of, option over or disposal of shares, to make, or make available, any
such allotment, offer, option or shares to members or others whose registered addresses
are in any particular territory or territories where, in the absence of a registration
statement or other special formalities, this is or may, in the opinion of the Board, be
unlawful or impracticable. However, no member affected as a result of the foregoing shall
be, or be deemed to be, a separate class of members for any purpose whatsoever.

(iti) Power to dispose of the assets of the Company or any of its subsidiaries

While there are no specific provisions in the Articles relating to the disposal of the
assets of the Company or any of its subsidiaries, the Board may exercise all powers and
do all acts and things which may be exercised or done or approved by the Company and
which are not required by the Articles or the Cayman Companies Law to be exercised or
done by the Company in general meeting, but if such power or act is regulated by the
Company in general meeting, such regulation shall not invalidate any prior act of the
Board which would have been valid if such regulation had not been made.

(iv) Borrowing powers

The Board may exercise all the powers of the Company to raise or borrow money,
to mortgage or charge all or any part of the undertaking, property and uncalled capital of
the Company and, subject to the Cayman Companies Law, to issue debentures, debenture
stock, bonds and other securities of the Company, whether outright or as collateral
security for any debt, liability or obligation of the Company or of any third party.
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(v) Remuneration

The Directors shall be entitled to receive, as ordinary remuneration for their
services, such sums as shall from time to time be determined by the Board or the
Company in general meeting, as the case may be, such sum (unless otherwise directed by
the resolution by which it is determined) to be divided among the Directors in such
proportions and in such manner as they may agree or, failing agreement, either equally or,
in the case of any Director holding office for only a portion of the period in respect of
which the remuneration is payable, pro rata. The Directors shall also be entitled to be
repaid all expenses reasonably incurred by them in attending any Board meetings,
committee meetings or general meetings or otherwise in connection with the discharge of
their duties as Directors. Such remuneration shall be in addition to any other remuneration
to which a Director who holds any salaried employment or office in the Company may be

entitled by reason of such employment or office.

Any Director who, at the request of the Company, performs services which in the
opinion of the Board go beyond the ordinary duties of a Director may be paid such special
or extra remuneration as the Board may determine, in addition to or in substitution for any
ordinary remuneration as a Director. An executive Director appointed to be a managing
director, joint managing director, deputy managing director or other executive officer
shall receive such remuneration and such other benefits and allowances as the Board may
from time to time decide. Such remuneration shall be in addition to his ordinary

remuneration as a Director.

The Board may establish, either on its own or jointly in concurrence or agreement
with subsidiaries of the Company or companies with which the Company is associated in
business, or may make contributions out of the Company’s monies to, any schemes or
funds for providing pensions, sickness or compassionate allowances, life assurance or
other benefits for employees (which expression as used in this and the following
paragraph shall include any Director or former Director who may hold or have held any
executive office or any office of profit with the Company or any of its subsidiaries) and
former employees of the Company and their dependents or any class or classes of such

persons.

The Board may also pay, enter into agreements to pay or make grants of revocable
or irrevocable, whether or not subject to any terms or conditions, pensions or other
benefits to employees and former employees and their dependents, or to any of such
persons, including pensions or benefits additional to those, if any, to which such
employees or former employees or their dependents are or may become entitled under any
such scheme or fund as mentioned above. Such pension or benefit may, if deemed
desirable by the Board, be granted to an employee either before and in anticipation of, or

upon or at any time after, his actual retirement.
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(vi) Compensation or payments for loss of office

Payments to any present Director or past Director of any sum by way of
compensation for loss of office or as consideration for or in connection with his
retirement from office (not being a payment to which the Director is contractually or
statutorily entitled) must be approved by the Company in general meeting.

(vii) Loans and provision of security for loans to Directors

The Company shall not directly or indirectly make a loan to a Director or a director
of any holding company of the Company or any of their respective close associates, enter
into any guarantee or provide any security in connection with a loan made by any person
to a Director or a director of any holding company of the Company or any of their
respective close associates, or, if any one or more of the Directors hold(s) (jointly or
severally or directly or indirectly) a controlling interest in another company, make a loan
to that other company or enter into any guarantee or provide any security in connection
with a loan made by any person to that other company.

(viii) Disclosure of interest in contracts with the Company or any of its subsidiaries

With the exception of the office of auditor of the Company, a Director may hold any
other office or place of profit with the Company in conjunction with his office of Director
for such period and upon such terms as the Board may determine, and may be paid such
extra remuneration for that other office or place of profit, in whatever form, in addition
to any remuneration provided for by or pursuant to any other Articles. A Director may be
or become a director, officer or member of any other company in which the Company may
be interested, and shall not be liable to account to the Company or the members for any
remuneration or other benefits received by him as a director, officer or member of such
other company. The Board may also cause the voting power conferred by the shares in any
other company held or owned by the Company to be exercised in such manner in all
respects as it thinks fit, including the exercise in favour of any resolution appointing the
Directors or any of them to be directors or officers of such other company.

No Director or intended Director shall be disqualified by his office from contracting
with the Company, nor shall any such contract or any other contract or arrangement in
which any Director is in any way interested be liable to be avoided, nor shall any Director
so contracting or being so interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason only of such Director holding that
office or the fiduciary relationship established by it. A Director who is, in any way,
materially interested in a contract or arrangement or proposed contract or arrangement
with the Company shall declare the nature of his interest at the earliest meeting of the
Board at which he may practically do so.

There is no power to freeze or otherwise impair any of the rights attaching to any
share by reason that the person or persons who are interested directly or indirectly in that
share have failed to disclose their interests to the Company.
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A Director shall not vote or be counted in the quorum on any resolution of the Board

in respect of any contract or arrangement or proposal in which he or any of his close

associate(s) has/have a material interest, and if he shall do so his vote shall not be counted

nor shall he be counted in the quorum for that resolution, but this prohibition shall not

apply to any of the following matters:

(aa)

(bb)

(co)

(dd)

(ee)

the giving of any security or indemnity to the Director or his close associate(s)
in respect of money lent or obligations incurred or undertaken by him or any
of them at the request of or for the benefit of the Company or any of its
subsidiaries;

the giving of any security or indemnity to a third party in respect of a debt or
obligation of the Company or any of its subsidiaries for which the Director or
his close associate(s) has/have himself/themselves assumed responsibility in
whole or in part whether alone or jointly under a guarantee or indemnity or by

the giving of security;

any proposal concerning an offer of shares, debentures or other securities of or
by the Company or any other company which the Company may promote or be
interested in for subscription or purchase, where the Director or his close
associate(s) is/are or is/are to be interested as a participant in the underwriting

or sub-underwriting of the offer;

any proposal or arrangement concerning the benefit of employees of the
Company or any of its subsidiaries, including the adoption, modification or
operation of either: (i) any employees’ share scheme or any share incentive or
share option scheme under which the Director or his close associate(s) may
benefit; or (ii) any of a pension fund or retirement, death or disability benefits
scheme which relates to Directors, their close associates and employees of the
Company or any of its subsidiaries and does not provide in respect of any
Director or his close associate(s) any privilege or advantage not generally
accorded to the class of persons to which such scheme or fund relates; and

any contract or arrangement in which the Director or his close associate(s)
is/are interested in the same manner as other holders of shares, debentures or
other securities of the Company by virtue only of his/their interest in those
shares, debentures or other securities.

(¢) Proceedings of the Board

The Board may meet anywhere in the world for the despatch of business and may adjourn

and otherwise regulate its meetings as it thinks fit. Questions arising at any meeting shall be

determined by a majority of votes. In the case of an equality of votes, the chairman of the

meeting shall have a second or casting vote.
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(d) Alterations to the constitutional documents and the Company’s name

To the extent that the same is permissible under Cayman Islands law and subject to the

Articles, the Memorandum and Articles of the Company may only be altered or amended, and

the name of the Company may only be changed, with the sanction of a special resolution of the

Company.

(e)

Meetings of member

(i) Special and ordinary resolutions

A special resolution of the Company must be passed by a majority of not less than
three-fourths of the votes cast by such members as, being entitled so to do, vote in person
or by proxy or, in the case of members which are corporations, by their duly authorised
representatives or, where proxies are allowed, by proxy at a general meeting of which
notice specifying the intention to propose the resolution as a special resolution has been
duly given.

Under Cayman Companies Law, a copy of any special resolution must be forwarded
to the Registrar of Companies in the Cayman Islands within 15 days of being passed.

An “ordinary resolution”, by contrast, is a resolution passed by a simple majority of
the votes of such members of the Company as, being entitled to do so, vote in person or,
in the case of members which are corporations, by their duly authorised representatives
or, where proxies are allowed, by proxy at a general meeting of which notice has been
duly given.

A resolution in writing signed by or on behalf of all members shall be treated as an
ordinary resolution duly passed at a general meeting of the Company duly convened and
held, and where relevant as a special resolution so passed.

(ii) Voting rights and right to demand a poll

Subject to any special rights, restrictions or privileges as to voting for the time being
attached to any class or classes of shares at any general meeting: (a) on a poll every
member present in person or by proxy or, in the case of a member being a corporation,
by its duly authorised representative shall have one vote for every share which is fully
paid or credited as fully paid registered in his name in the register of members of the
Company but so that no amount paid up or credited as paid up on a share in advance of
calls or instalments is treated for this purpose as paid up on the share; and (b) on a show
of hands every member who is present in person (or, in the case of a member being a
corporation, by its duly authorised representative) or by proxy shall have one vote. Where
more than one proxy is appointed by a member which is a Clearing House (as defined in
the Articles) or its nominee(s), each such proxy shall have one vote on a show of hands.
On a poll, a member entitled to more than one vote need not use all his votes or cast all
the votes he does use in the same way.
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At any general meeting a resolution put to the vote of the meeting is to be decided
by poll save that the chairman of the meeting may, pursuant to the Listing Rules, allow
a resolution to be voted on by a show of hands. Where a show of hands is allowed, before
or on the declaration of the result of the show of hands, a poll may be demanded by (in
each case by members present in person or by proxy or by a duly authorised corporate
representative):

(A) at least two members;

(B) any member or members representing not less than one-tenth of the total voting

rights of all the members having the right to vote at the meeting; or

(C) amember or members holding shares in the Company conferring a right to vote
at the meeting on which an aggregate sum has been paid equal to not less than

one-tenth of the total sum paid up on all the shares conferring that right.

Should a Clearing House or its nominee(s) be a member of the Company, such
person or persons may be authorised as it thinks fit to act as its representative(s) at any
meeting of the Company or at any meeting of any class of members of the Company
provided that, if more than one person is so authorised, the authorisation shall specify the
number and class of shares in respect of which each such person is so authorised. A person
authorised in accordance with this provision shall be deemed to have been duly authorised
without further evidence of the facts and be entitled to exercise the same rights and
powers on behalf of the Clearing House or its nominee(s) as if such person were an

individual member including the right to vote individually on a show of hands.

Where the Company has knowledge that any member is, under the Listing Rules,
required to abstain from voting on any particular resolution or restricted to voting only
for or only against any particular resolution, any votes cast by or on behalf of such

member in contravention of such requirement or restriction shall not be counted.

(iii) Annual general meetings

The Company must hold an annual general meeting each year other than the year of
the Company’s adoption of the Articles. Such meeting must be held not more than 15
months after the holding of the last preceding annual general meeting, or such longer
period as may be authorised by the Stock Exchange at such time and place as may be
determined by the Board.
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(iv) Notices of meetings and business to be conducted

An annual general meeting of the Company shall be called by at least 21 days’ notice
in writing, and any other general meeting of the Company shall be called by at least 14
days’ notice in writing. The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day for which it is given, and must specify the time, place
and agenda of the meeting and particulars of the resolution(s) to be considered at that
meeting and, in the case of special business, the general nature of that business.

Except where otherwise expressly stated, any notice or document (including a share
certificate) to be given or issued under the Articles shall be in writing, and may be served
by the Company on any member personally, by post to such member’s registered address
or (in the case of a notice) by advertisement in the newspapers. Any member whose
registered address is outside Hong Kong may notify the Company in writing of an address
in Hong Kong which shall be deemed to be his registered address for this purpose. Subject
to the Cayman Companies Law and the Listing Rules, a notice or document may also be

served or delivered by the Company to any member by electronic means.

Although a meeting of the Company may be called by shorter notice than as
specified above, such meeting may be deemed to have been duly called if it is so agreed:

(i) in the case of an annual general meeting, by all members of the Company
entitled to attend and vote thereat; and

(i) in the case of any other meeting, by a majority in number of the members
having a right to attend and vote at the meeting holding not less than 95% of
the total voting rights in the Company.

All business transacted at an extraordinary general meeting shall be deemed special
business. All business shall also be deemed special business where it is transacted at an
annual general meeting, with the exception of certain routine matters which shall be
deemed ordinary business.

Extraordinary general meetings shall also be convened on the requisition of one or
more members holding at the date of deposit of the requisition, not less than one tenth of
the paid up capital of the Company having the right of voting at general meetings.

(v) Quorum for meetings and separate class meetings

No business shall be transacted at any general meeting unless a quorum is present
when the meeting proceeds to business, and continues to be present until the conclusion
of the meeting.
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®

The quorum for a general meeting shall be two members present in person (or in the
case of a member being a corporation, by its duly authorised representative) or by proxy
and entitled to vote. In respect of a separate class meeting (other than an adjourned
meeting) convened to sanction the modification of class rights the necessary quorum shall
be two persons holding or representing by proxy not less than one-third in nominal value
of the issued shares of that class.

(vi) Proxies

Any member of the Company entitled to attend and vote at a meeting of the
Company is entitled to appoint another person as his proxy to attend and vote instead of
him. A member who is the holder of two or more shares may appoint more than one proxy
to represent him and vote on his behalf at a general meeting of the Company or at a class
meeting. A proxy need not be a member of the Company and shall be entitled to exercise
the same powers on behalf of a member who is an individual and for whom he acts as
proxy as such member could exercise. In addition, a proxy shall be entitled to exercise the
same powers on behalf of a member which is a corporation and for which he acts as proxy
as such member could exercise if it were an individual member. On a poll or on a show
of hands, votes may be given either personally (or, in the case of a member being a

corporation, by its duly authorized representative) or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised in writing, or if the appointor is a corporation,
either under seal or under the hand of a duly authorised officer or attorney. Every
instrument of proxy, whether for a specified meeting or otherwise, shall be in such form
as the Board may from time to time approve, provided that it shall not preclude the use
of the two-way form. Any form issued to a member for appointing a proxy to attend and
vote at an extraordinary general meeting or at an annual general meeting at which any
business is to be transacted shall be such as to enable the member, according to his
intentions, to instruct the proxy to vote in favour of or against (or, in default of
instructions, to exercise his discretion in respect of) each resolution dealing with any such

business.

Accounts and audit

The Board shall cause proper books of account to be kept of the sums of money received

and expended by the Company, and of the assets and liabilities of the Company and of all other

matters required by the Cayman Companies Law (which include all sales and purchases of

goods by the company) necessary to give a true and fair view of the state of the Company’s

affairs and to show and explain its transactions.
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The books of accounts of the Company shall be kept at the head office of the Company
or at such other place or places as the Board decides and shall always be open to inspection
by any Director. No member (other than a Director) shall have any right to inspect any account,
book or document of the Company except as conferred by the Cayman Companies Law or
ordered by a court of competent jurisdiction or authorised by the Board or the Company in

general meeting.

The Board shall from time to time cause to be prepared and laid before the Company at
its annual general meeting balance sheets and profit and loss accounts (including every
document required by law to be annexed thereto), together with a copy of the Directors’ report
and a copy of the auditors’ report, not less than 21 days before the date of the annual general
meeting. Copies of these documents shall be sent to every person entitled to receive notices of
general meetings of the Company under the provisions of the Articles together with the notice

of annual general meeting, not less than 21 days before the date of the meeting.

Subject to the rules of the stock exchange of the Relevant Territory (as defined in the
Articles), the Company may send summarized financial statements to shareholders who have,
in accordance with the rules of the stock exchange of the Relevant Territory, consented and
elected to receive summarized financial statements instead of the full financial statements. The
summarized financial statements must be accompanied by any other documents as may be
required under the rules of the stock exchange of the Relevant Territory, and must be sent to
those shareholders that have consented and elected to receive the summarised financial

statements not less than 21 days before the general meeting.

The Company shall appoint auditor(s) to hold office until the conclusion of the next
annual general meeting on such terms and with such duties as may be agreed with the Board.
The auditors’ remuneration shall be fixed by the Company in general meeting or by the Board

if authority is so delegated by the members.

The members may, at any general meeting convened and held in accordance with the
Articles of the Company, remove the auditors by special resolution at any time before the
expiration of the term of office and shall, by ordinary resolution, at that meeting appoint new

auditors in its place for the remainder of the term.

The auditors shall audit the financial statements of the Company in accordance with
generally accepted accounting principles of Hong Kong, the International Accounting
Standards or such other standards as may be permitted by the Stock Exchange.

(g) Dividends and other methods of distribution

The Company in general meeting may declare dividends in any currency to be paid to the
members but no dividend shall be declared in excess of the amount recommended by the Board.
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Except in so far as the rights attaching to, or the terms of issue of, any share may

otherwise provide:

(i) all dividends shall be declared and paid according to the amounts paid up on the
shares in respect of which the dividend is paid, although no amount paid up on a

share in advance of calls shall for this purpose be treated as paid up on the share;

(ii) all dividends shall be apportioned and paid pro rata in accordance with the amount
paid up on the shares during any portion(s) of the period in respect of which the
dividend is paid; and

(iii) the Board may deduct from any dividend or other monies payable to any member all
sums of money (if any) presently payable by him to the Company on account of
calls, instalments or otherwise.

Where the Board or the Company in general meeting has resolved that a dividend should
be paid or declared, the Board may resolve:

(aa) that such dividend be satisfied wholly or in part in the form of an allotment of shares
credited as fully paid up, provided that the members entitled to such dividend will
be entitled to elect to receive such dividend (or part thereof) in cash in lieu of such
allotment; or

(bb) that the members entitled to such dividend will be entitled to elect to receive an
allotment of shares credited as fully paid up in lieu of the whole or such part of the
dividend as the Board may think fit.

Upon the recommendation of the Board, the Company may by ordinary resolution in
respect of any one particular dividend of the Company determine that it may be satisfied
wholly in the form of an allotment of shares credited as fully paid up without offering any right
to members to elect to receive such dividend in cash in lieu of such allotment.

Any dividend, bonus or other sum payable in cash to the holder of shares may be paid by
cheque or warrant sent through the post. Every such cheque or warrant shall be made payable
to the order of the person to whom it is sent and shall be sent at the holder’s or joint holders’
risk and payment of the cheque or warrant by the bank on which it is drawn shall constitute
a good discharge to the Company. Any one of two or more joint holders may give effectual
receipts for any dividends or other monies payable or property distributable in respect of the
shares held by such joint holders.

Whenever the Board or the Company in general meeting has resolved that a dividend be
paid or declared, the Board may further resolve that such dividend be satisfied wholly or in part
by the distribution of specific assets of any kind.

—-Iv-16 -



APPENDIX IV SUMMARY OF THE CONSTITUTION OF OUR COMPANY
AND CAYMAN ISLANDS COMPANY LAW

The Board mayj, if it thinks fit, receive from any member willing to advance the same, and
either in money or money’s worth, all or any part of the money uncalled and unpaid or
instalments payable upon any shares held by him, and in respect of all or any of the monies
so advanced may pay interest at such rate (if any) not exceeding 20% per annum, as the Board
may decide, but a payment in advance of a call shall not entitle the member to receive any
dividend or to exercise any other rights or privileges as a member in respect of the share or the
due portion of the shares upon which payment has been advanced by such member before it is
called up.

All dividends, bonuses or other distributions unclaimed for one year after having been
declared may be invested or otherwise used by the Board for the benefit of the Company until
claimed and the Company shall not be constituted a trustee in respect thereof. All dividends,
bonuses or other distributions unclaimed for six years after having been declared may be
forfeited by the Board and, upon such forfeiture, shall revert to the Company.

No dividend or other monies payable by the Company on or in respect of any share shall
bear interest against the Company.

The Company may exercise the power to cease sending cheques for dividend entitlements
or dividend warrants by post if such cheques or warrants remain uncashed on two consecutive
occasions or after the first occasion on which such a cheque or warrant is returned undelivered.

(h) Inspection of corporate records

For so long as any part of the share capital of the Company is listed on the Stock
Exchange, any member may inspect any register of members of the Company maintained in
Hong Kong (except when the register of members is closed) without charge and require the
provision to him of copies or extracts of such register in all respects as if the Company were
incorporated under and were subject to the Hong Kong Companies Ordinance.

(i) Rights of minorities in relation to fraud or oppression

There are no provisions in the Articles concerning the rights of minority members in
relation to fraud or oppression. However, certain remedies may be available to members of the
Company under Cayman Islands law, as summarized in paragraph 3(f) of this Appendix.

(j) Procedures on liquidation

A resolution that the Company be wound up by the court or be wound up voluntarily shall
be a special resolution.

Subject to any special rights, privileges or restrictions as to the distribution of available
surplus assets on liquidation for the time being attached to any class or classes of shares:

(i) if the Company is wound up and the assets available for distribution among the
members of the Company are more than sufficient to repay the whole of the capital
paid up at the commencement of the winding up, then the excess shall be distributed
pari passu among such members in proportion to the amount paid up on the shares
held by them respectively; and
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(i1) if the Company is wound up and the assets available for distribution among the
members as such are insufficient to repay the whole of the paid-up capital, such
assets shall be distributed so that, as nearly as may be, the losses shall be borne by
the members in proportion to the capital paid up on the shares held by them,

respectively.

If the Company is wound up (whether the liquidation is voluntary or compelled by the
court), the liquidator may, with the sanction of a special resolution and any other sanction
required by the Cayman Companies Law, divide among the members in specie or kind the
whole or any part of the assets of the Company, whether the assets consist of property of one
kind or different kinds, and the liquidator may, for such purpose, set such value as he deems
fair upon any one or more class or classes of property to be so divided and may determine how
such division shall be carried out as between the members or different classes of members and
the members within each class. The liquidator may, with the like sanction, vest any part of the
assets in trustees upon such trusts for the benefit of members as the liquidator thinks fit, but
so that no member shall be compelled to accept any shares or other property upon which there
is a liability.

(k) Subscription rights reserve

Provided that it is not prohibited by and is otherwise in compliance with the Cayman
Companies Law, if warrants to subscribe for shares have been issued by the Company and the
Company does any act or engages in any transaction which would result in the subscription
price of such warrants being reduced below the par value of the shares to be issued on the
exercise of such warrants, a subscription rights reserve shall be established and applied in

paying up the difference between the subscription price and the par value of such shares.

3. CAYMAN ISLANDS COMPANY LAW

The Company was incorporated in the Cayman Islands as an exempted company on 29
October 2018 subject to the Cayman Companies Law. Certain provisions of Cayman Islands
company law are set out below but this section does not purport to contain all applicable
qualifications and exceptions or to be a complete review of all matters of the Cayman
Companies Law and taxation, which may differ from equivalent provisions in jurisdictions

with which interested parties may be more familiar.

(a) Company operations

An exempted company such as the Company must conduct its operations mainly outside
the Cayman Islands. An exempted company is also required to file an annual return each year
with the Registrar of Companies of the Cayman Islands and pay a fee which is based on the
amount of its authorised share capital.
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(b) Share capital

Under Cayman Companies Law, a Cayman Islands company may issue ordinary,
preference or redeemable shares or any combination thereof. Where a company issues shares
at a premium, whether for cash or otherwise, a sum equal to the aggregate amount or value of
the premiums on those shares shall be transferred to an account, to be called the “share
premium account”. At the option of a company, these provisions may not apply to premiums
on shares of that company allotted pursuant to any arrangements in consideration of the
acquisition or cancellation of shares in any other company and issued at a premium. The share
premium account may be applied by the company subject to the provisions, if any, of its
memorandum and articles of association, in such manner as the company may from time to time

determine including, but without limitation, the following:

(i) paying distributions or dividends to members;

(ii) paying up unissued shares of the company to be issued to members as fully paid
bonus shares;

(ii1) any manner provided in section 37 of the Cayman Companies Law;

(iv) writing-off the preliminary expenses of the company; and

(v) writing-off the expenses of, or the commission paid or discount allowed on, any
issue of shares or debentures of the company.

Notwithstanding the foregoing, no distribution or dividend may be paid to members out
of the share premium account unless, immediately following the date on which the distribution
or dividend is proposed to be paid, the company will be able to pay its debts as they fall due

in the ordinary course of business.

Subject to confirmation by the court, a company limited by shares or a company limited
by guarantee and having a share capital may, if authorised to do so by its articles of association,

by special resolution reduce its share capital in any way.

(¢) Financial assistance to purchase shares of a company or its holding company

There are no statutory prohibitions in the Cayman Islands on the granting of financial
assistance by a company to another person for the purchase of, or subscription for, its own, its
holding company’s or a subsidiary’s shares. Therefore, a company may provide financial
assistance provided the directors of the company, when proposing to grant such financial
assistance, discharge their duties of care and act in good faith, for a proper purpose and in the

interests of the company. Such assistance should be on an arm’s-length basis.
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(d) Purchase of shares and warrants by a company and its subsidiaries

A company limited by shares or a company limited by guarantee and having a share
capital may, if so authorised by its articles of association, issue shares which are to be
redeemed or are liable to be redeemed at the option of the company or a member and, for the
avoidance of doubt, it shall be lawful for the rights attaching to any shares to be varied, subject
to the provisions of the company’s articles of association, so as to provide that such shares are
to be or are liable to be so redeemed. In addition, such a company may, if authorised to do so
by its articles of association, purchase its own shares, including any redeemable shares; an
ordinary resolution of the company approving the manner and terms of the purchase will be
required if the articles of association do not authorise the manner and terms of such purchase.
A company may not redeem or purchase its shares unless they are fully paid. Furthermore, a
company may not redeem or purchase any of its shares if, as a result of the redemption or
purchase, there would no longer be any issued shares of the company other than shares held
as treasury shares. In addition, a payment out of capital by a company for the redemption or
purchase of its own shares is not lawful unless, immediately following the date on which the
payment is proposed to be made, the company shall be able to pay its debts as they fall due
in the ordinary course of business.

Shares that have been purchased or redeemed by a company or surrendered to the
company shall not be treated as cancelled but shall be classified as treasury shares if held in
compliance with the requirements of Section 37A(1) of the Cayman Companies Law. Any such
shares shall continue to be classified as treasury shares until such shares are either cancelled
or transferred pursuant to the Cayman Companies Law.

A Cayman Islands company may be able to purchase its own warrants subject to and in
accordance with the terms and conditions of the relevant warrant instrument or certificate. Thus
there is no requirement under Cayman Islands law that a company’s memorandum or articles
of association contain a specific provision enabling such purchases. The directors of a company
may under the general power contained in its memorandum of association be able to buy, sell
and deal in personal property of all kinds.

A subsidiary may hold shares in its holding company and, in certain circumstances, may
acquire such shares.

(e) Dividends and distributions

Subject to a solvency test, as prescribed in the Cayman Companies Law, and the
provisions, if any, of the company’s memorandum and articles of association, company may
pay dividends and distributions out of its share premium account. In addition, based upon
English case law which is likely to be persuasive in the Cayman Islands, dividends may be paid
out of profits.

For so long as a company holds treasury shares, no dividend may be declared or paid, and
no other distribution (whether in cash or otherwise) of the company’s assets (including any
distribution of assets to members on a winding up) may be made, in respect of a treasury share.
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(f) Protection of minorities and shareholders’ suits

It can be expected that the Cayman Islands courts will ordinarily follow English case law
precedents (particularly the rule in the case of Foss v. Harbottle and the exceptions to that rule)
which permit a minority member to commence a representative action against or derivative
actions in the name of the company to challenge acts which are ultra vires, illegal, fraudulent
(and performed by those in control of the Company) against the minority, or represent an
irregularity in the passing of a resolution which requires a qualified (or special) majority which
has not been obtained.

Where a company (not being a bank) is one which has a share capital divided into shares,
the court may, on the application of members holding not less than one-fifth of the shares of
the company in issue, appoint an inspector to examine the affairs of the company and, at the
direction of the court, to report on such affairs. In addition, any member of a company may
petition the court, which may make a winding up order if the court is of the opinion that it is
just and equitable that the company should be wound up.

In general, claims against a company by its members must be based on the general laws
of contract or tort applicable in the Cayman Islands or be based on potential violation of their
individual rights as members as established by a company’s memorandum and articles of
association.

(g) Disposal of assets

There are no specific restrictions on the power of directors to dispose of assets of a
company, however, the directors are expected to exercise certain duties of care, diligence and
skill to the standard that a reasonably prudent person would exercise in comparable
circumstances, in addition to fiduciary duties to act in good faith, for proper purpose and in the
best interests of the company under English common law (which the Cayman Islands courts
will ordinarily follow).

(h) Accounting and auditing requirements

A company must cause proper records of accounts to be kept with respect to: (i) all sums
of money received and expended by it; (ii) all sales and purchases of goods by it and (iii) its
assets and liabilities. Proper books of account shall not be deemed to be kept if there are not
kept such books as are necessary to give a true and fair view of the state of the company’s
affairs and to explain its transactions.

If a company keeps its books of account at any place other than at its registered office or
any other place within the Cayman Islands, it shall, upon service of an order or notice by the
Tax Information Authority pursuant to the Tax Information Authority Law (2013 Revision) of
the Cayman Islands, make available, in electronic form or any other medium, at its registered
office copies of its books of account, or any part or parts thereof, as are specified in such order
or notice.
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(i) Exchange control

There are no exchange control regulations or currency restrictions in effect in the Cayman
Islands.

(j) Taxation

Pursuant to section 6 of the Tax Concessions Law (2018 Revision) of the Cayman Islands,
the Company has obtained an undertaking from the Governor-in-Cabinet that:

(i) no law which is enacted in the Cayman Islands imposing any tax to be levied on
profits or income or gains or appreciation shall apply to the Company or its
operations; and

(i) no tax be levied on profits, income, gains or appreciations or which is in the nature
of estate duty or inheritance tax shall be payable by the Company:

(aa) on or in respect of the shares, debentures or other obligations of the Company;
or

(bb) by way of withholding in whole or in part of any relevant payment as defined
in section 6(3) of the Tax Concessions Law (2018 Revision).

The undertaking for the Company is for a period of 30 years from 23 November 2018.

The Cayman Islands currently levy no taxes on individuals or corporations based upon
profits, income, gains or appreciations and there is no taxation in the nature of inheritance tax
or estate duty. There are no other taxes likely to be material to the Company levied by the
Government of the Cayman Islands save for certain stamp duties which may be applicable,
from time to time, on certain instruments.

(k) Stamp duty on transfers

No stamp duty is payable in the Cayman Islands on transfers of shares of Cayman Islands
companies save for those which hold interests in land in the Cayman Islands.

(I) Loans to directors

There is no express provision prohibiting the making of loans by a company to any of its
directors. However, the company’s articles of association may provide for the prohibition of
such loans under specific circumstances.

(m) Inspection of corporate records

The members of a company have no general right to inspect or obtain copies of the
register of members or corporate records of the company. They will, however, have such rights
as may be set out in the company’s articles of association.
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(n) Register of members

A Cayman Islands exempted company may maintain its principal register of members and
any branch registers in any country or territory, whether within or outside the Cayman Islands,
as the company may determine from time to time. There is no requirement for an exempted
company to make any returns of members to the Registrar of Companies in the Cayman Islands.
The names and addresses of the members are, accordingly, not a matter of public record and
are not available for public inspection. However, an exempted company shall make available
at its registered office, in electronic form or any other medium, such register of members,
including any branch register of member, as may be required of it upon service of an order or
notice by the Tax Information Authority pursuant to the Tax Information Authority Law (2013
Revision) of the Cayman Islands.

(0) Register of Directors and officers

Pursuant to the Cayman Companies Law, the Company is required to maintain at its
registered office a register of directors, alternate directors and officers which is not available
for inspection by the public. A copy of such register must be filed with the Registrar of
Companies in the Cayman Islands and any change must be notified to the Registrar within 60
days of any change in such directors or officers, including a change of the name of such

directors or officers.

(p) Winding up

A Cayman Islands company may be wound up by: (i) an order of the court; (ii) voluntarily

by its members; or (iii) under the supervision of the court.

The court has authority to order winding up in a number of specified circumstances
including where, in the opinion of the court, it is just and equitable that such company be so

wound up.

A voluntary winding up of a company (other than a limited duration company, for which
specific rules apply) occurs where the company resolves by special resolution that it be wound
up voluntarily or where the company in general meeting resolves that it be wound up
voluntarily because it is unable to pay its debt as they fall due. In the case of a voluntary
winding up, the company is obliged to cease to carry on its business from the commencement
of its winding up except so far as it may be beneficial for its winding up. Upon appointment
of a voluntary liquidator, all the powers of the directors cease, except so far as the company

in general meeting or the liquidator sanctions their continuance.
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In the case of a members’ voluntary winding up of a company, one or more liquidators
are appointed for the purpose of winding up the affairs of the company and distributing its
assets.

As soon as the affairs of a company are fully wound up, the liquidator must make a report
and an account of the winding up, showing how the winding up has been conducted and the
property of the company disposed of, and call a general meeting of the company for the

purposes of laying before it the account and giving an explanation of that account.

When a resolution has been passed by a company to wind up voluntarily, the liquidator
or any contributory or creditor may apply to the court for an order for the continuation of the
winding up under the supervision of the court, on the grounds that: (i) the company is or is
likely to become insolvent; or (ii) the supervision of the court will facilitate a more effective,
economic or expeditious liquidation of the company in the interests of the contributories and
creditors. A supervision order takes effect for all purposes as if it was an order that the
company be wound up by the court except that a commenced voluntary winding up and the
prior actions of the voluntary liquidator shall be valid and binding upon the company and its
official liquidator.

For the purpose of conducting the proceedings in winding up a company and assisting the
court, one or more persons may be appointed to be called an official liquidator(s).The court
may appoint to such office such person or persons, either provisionally or otherwise, as it
thinks fit, and if more than one person is appointed to such office, the court shall declare
whether any act required or authorized to be done by the official liquidator is to be done by
all or any one or more of such persons. The court may also determine whether any and what
security is to be given by an official liquidator on his appointment; if no official liquidator is
appointed, or during any vacancy in such office, all the property of the company shall be in the
custody of the court.

(q) Reconstructions

Reconstructions and amalgamations may be approved by a majority in number
representing 75% in value of the members or creditors, depending on the circumstances, as are
present at a meeting called for such purpose and thereafter sanctioned by the courts. Whilst a
dissenting member has the right to express to the court his view that the transaction for which
approval is being sought would not provide the members with a fair value for their shares, the
courts are unlikely to disapprove the transaction on that ground alone in the absence of
evidence of fraud or bad faith on behalf of management, and if the transaction were approved
and consummated the dissenting member would have no rights comparable to the appraisal
rights (i.e. the right to receive payment in cash for the judicially determined value of their

shares) ordinarily available, for example, to dissenting members of a United States corporation.
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(r) Take-overs

Where an offer is made by a company for the shares of another company and, within four
months of the offer, the holders of not less than 90% of the shares which are the subject of the
offer accept, the offeror may, at any time within two months after the expiration of that
four-month period, by notice require the dissenting members to transfer their shares on the
terms of the offer. A dissenting member may apply to the Cayman Islands courts within one
month of the notice objecting to the transfer. The burden is on the dissenting member to show
that the court should exercise its discretion, which it will be unlikely to do unless there is
evidence of fraud or bad faith or collusion as between the offeror and the holders of the shares

who have accepted the offer as a means of unfairly forcing out minority members.

(s) Indemnification

Cayman Islands law does not limit the extent to which a company’s articles of association
may provide for indemnification of officers and directors, save to the extent any such provision
may be held by the court to be contrary to public policy, for example, where a provision

purports to provide indemnification against the consequences of committing a crime.
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A. FURTHER INFORMATION ABOUT OUR GROUP
1. Incorporation of our Company

We were incorporated in the Cayman Islands under the Cayman Companies Law as an
exempted company with limited liability on 29 October 2018. Our principal place of business
in Hong Kong is at Suite 1001, 10/F, Tower 1, South Seas Centre, 75 Mody Road, Tsim Sha
Tsui East, Kowloon, Hong Kong and we have been registered with the Registrar of Companies
in Hong Kong as a non-Hong Kong company under Part 16 of the Companies Ordinance. Mr.
Ma Ching Fung has been appointed as the authorised representative of our Company for the
acceptance of service of process and notices in Hong Kong.

As we were incorporated in the Cayman Islands, our operation is subject to the Cayman
Companies Law and to the Memorandum and Articles of Association. A summary of the certain
aspects of the Cayman Islands company law and a summary of certain provisions of the
Memorandum and Articles of Association is set out in “Appendix IV — Summary of the
constitution of our Company and Cayman Islands Company Law” in this prospectus.

2. Changes in the share capital of our Company

As of the date of incorporation of our Company, our Company had an authorised share
capital of HK$380,000, divided into 38,000,000 shares of HK$0.01 each. One Share was
allotted and issued at par, credited as fully paid, to the initial subscriber and such Share was
subsequently transferred at par to RLA, fully paid, on the same date.

See “History, Reorganisation and corporate structure — Reorganisation” in this prospectus
for details of the Reorganisation.

See “Share capital” in this prospectus for details of our share capital following
completion of the Capitalisation Issue and the Global Offering.

Save as disclosed above, there has been no alteration in the share capital of our Company
within the two years immediately preceding the date of this prospectus.

3. Changes in share capital of our subsidiaries

A summary of the corporate information and the particulars of our subsidiaries are set out
in the Accountants’ Report in Appendix I to this prospectus. Apart from the subsidiaries
mentioned in the Accountants’ Report, we do not have any other subsidiaries.

Save as disclosed above and in “History, Reorganisation and corporate structure” in this
prospectus, there has been no alteration in the share capital of any of the subsidiaries of our
Company within the two years immediately preceding the date of this prospectus.

4. Our corporate reorganisation

The companies comprising our Group underwent the Reorganisation in preparation for the
Listing. See “History, Reorganisation and corporate structure” in this prospectus for further
details.
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5.

Resolutions in writing of our Shareholders passed on 12 April 2019

Pursuant to the written resolutions passed by the Shareholders on 12 April 2019:

(@)

(b)

(©

the authorised share capital of our Company be increased to HK$50,000,000 divided
into 5,000,000,000 Shares with par value of HK$0.01 each;

approved and adopted the Memorandum and Articles of Association which will

come into effect upon Listing;

conditional on (1) the Listing Committee granting the listing of, and permission to

deal in, the Shares in issue and to be issued as mentioned in this prospectus, (2) the
Offer Price being fixed on the Price Determination Date and (3) the obligations of

the Underwriters under the Underwriting Agreements becoming unconditional and

not being terminated in accordance with the terms therein or otherwise, in each case

on or before such dates as may be specified in the Underwriting Agreements:

()

(i1)

(iii)

(iv)

the Global Offering and the listing of Shares on the Stock Exchange were
approved and our Directors (or any committee established by the Board of
Directors pursuant to the Articles) were authorised to allot and issue the new
Shares pursuant to the Global Offering;

the granting of the Over-allotment Option was approved;

the proposed Listing was approved and our Directors (or any committee
established by the Board of Directors pursuant to the Articles) were authorised
to implement the Listing;

subject to the share premium account of our Company having sufficient
balance, or otherwise being credited as a result of the issue of Offer Shares
pursuant to the Global Offering, our Directors were authorised to allot and
issue a total of 1,493,999,999 Shares credited as fully paid at par to the holders
of Shares on the register of members of our Company at the close of business
on the date immediately preceding the date of the Global Offering becoming
unconditional (or as they may direct) in proportion to their respective
shareholdings (save that no Shareholder shall be entitled to be allotted or
issued any fraction of a Share) by way of capitalisation of the sum of
HK$14,940,000 standing to the credit of the share premium account of our
Company, and the Shares to be allotted and issued pursuant to this resolution
shall rank pari passu in all respects with the existing issued Shares;
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(d)

(e)

¢9)

a general unconditional mandate was granted to our Directors to allot, issue and deal
with Shares or securities convertible into Shares or options, warrants or similar
rights to subscribe for Shares or such convertible securities and to make or grant
offers, agreements or options which would or might require the exercise of such
powers, provided that the aggregate nominal value of Shares allotted or agreed to be
allotted by our Directors other than pursuant to (a) a rights issue, (b) any scrip
dividend scheme or similar arrangement providing for the allotment of Shares in lieu
of the whole or part of a dividend on Shares in accordance with the Articles of
Association or (c) the exercise of any subscription or conversion rights attaching to
any warrants or securities which are convertible into Shares or in issue prior to the
date of passing the relevant resolution or (d) a specific authority granted by the
Shareholders in general meeting, shall not exceed the aggregate of (1) 20% of the
total nominal value of the share capital of our Company in issue immediately
following the completion of the Capitalisation Issue and the Global Offering (but
excluding any Shares which may be issued pursuant to the exercise of the
Over-allotment Option and (2) the total nominal value of the share capital of our
Company repurchased by our Company (if any) under the general mandate to
repurchase Shares referred to in paragraph (e) below, such mandate to remain in
effect during the period from the passing of the resolution until the earliest of the
conclusion of our next annual general meeting, the end of the period within which
we are required by any applicable law or the Articles of Association to hold our next
annual general meeting and the date on which the resolution is varied or revoked by
an ordinary resolution of the Shareholders in general meeting (the “Applicable
Period”);

a general unconditional mandate was granted to our Directors to exercise all powers
of our Company to repurchase on the Stock Exchange or on any other stock
exchange on which the securities of our Company may be listed and which is
recognised by the SFC and the Stock Exchange for this purpose Shares with a total
nominal value of not more than 10% of the total nominal value of the share capital
of our Company in issue immediately following completion of the Capitalisation
Issue and the Global Offering (but excluding any Shares which may be issued
pursuant to the exercise of the Over-allotment Option, such mandate to remain in
effect during the Applicable Period; and

the general unconditional mandate mentioned in paragraph (e) above be extended by
the addition to the aggregate nominal amount of the share capital of our Company
which may be allotted or agreed conditionally or unconditionally to be allotted by
our Directors pursuant to such general mandate of an amount representing the
aggregate nominal amount of the share capital of our Company repurchased by our
Company pursuant to the mandate to repurchase Shares referred to in paragraph (e)
above, provided that such extended amount shall not exceed 10% of the aggregate
nominal amount of the Company’s share capital in issue immediately following
completion of the Capitalisation Issue and the Global Offering (but excluding any
Shares which may be issued pursuant to the exercise of the Over-allotment Option).
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6.

Repurchases of our own securities

(a) Provisions of the Listing Rules

The Listing Rules permit companies listed on the Stock Exchange to repurchase
their own securities on the Stock Exchange subject to certain restrictions, the more

important of which are summarised below:

(i) Shareholders’ approval

All proposed repurchases of securities (which must be fully paid up in the case of
shares) by a company with a primary listing on the Stock Exchange must be approved in
advance by an ordinary resolution of the shareholders in general meeting, either by way

of general mandate or by specific approval of a particular transaction.

Pursuant to a resolution passed by our then Shareholders on 12 April 2019, a general
unconditional mandate (the “Repurchase Mandate”) was given to the Directors
authorising any repurchase by our Company of Shares on the Stock Exchange or on any
other stock exchange on which the securities may be listed and which is recognised by the
SFC and the Stock Exchange for this purpose, of not more than 10% of the aggregate
nominal value of our Company’s share capital in issue immediately following the
completion of the Capitalisation Issue and the Global Offering (without taking into
account any Shares which may be issued pursuant to the exercise of the Over-allotment
Option), such mandate to expire at the conclusion of our next annual general meeting, the
date by which our next annual general meeting is required by the Cayman Companies Law
or by our Articles of Association or any other applicable laws of the Cayman Islands to
be held or when revoked or varied by an ordinary resolution of Shareholders in general
meeting, whichever first occurs.

(11) Source of funds

Repurchases must be funded out of funds legally available for the purpose in
accordance with the Articles of Association, the Listing Rules and the applicable laws of

the Cayman Islands.

A listed company may not repurchase its own securities on the Stock Exchange for
a consideration other than cash or for settlement otherwise than in accordance with the
trading rules of the Stock Exchange. Subject to the foregoing, any repurchases by our
Company may be made out of the profits of our Company or out of a fresh issue of Shares
made for the purpose of the repurchase or, subject to the Cayman Companies Law, out of
capital and, in the case of any premium payable on the purchase, out of the profits of our
Company or from sums standing to the credit of the share premium account of our
Company or, subject to the Cayman Companies Law, out of capital.
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(iii) Trading restrictions

The total number of shares which a listed company may repurchase on the Stock
Exchange is the number of shares representing up to a maximum of 10% of the aggregate
number of shares in issue. A company may not issue or announce a proposed issue of new
securities for a period of 30 days immediately following a repurchase (other than an issue
of securities pursuant to an exercise of warrants, share options or similar instruments
requiring the company to issue securities which were outstanding prior to such
repurchase) without the prior approval of the Stock Exchange. In addition, a listed
company is prohibited from repurchasing its shares on the Stock Exchange if the purchase
price is 5% or more than the average closing market price for the five preceding trading
days on which its shares were traded on the Stock Exchange. The Listing Rules also
prohibit a listed company from repurchasing its securities if the repurchase would result
in the number of listed securities which are in the hands of the public falling below the
relevant prescribed minimum percentage as required by the Stock Exchange. A company
is required to procure that the broker appointed by it to effect a repurchase of securities
discloses to the Stock Exchange such information with respect to the repurchase as the

Stock Exchange may require.

(iv) Status of repurchased shares

All repurchased securities (whether effected on the Stock Exchange or otherwise)
will be automatically delisted and the certificates for those securities must be cancelled

and destroyed.

(v) Suspension of repurchase

A listed company may not make any repurchase of securities at any time after inside
information has come to its knowledge until the information has been made publicly
available. In particular, during the period of one month immediately preceding the earlier
of (a) the date of the board meeting (as such date is first notified to the Stock Exchange
in accordance with the Listing Rules) for the approval of a listed company’s results for
any year, half-year, quarterly or any other interim period (whether or not required under
the Listing Rules) and (b) the deadline for publication of an announcement of a listed
company’s results for any year or half-year under the Listing Rules, or quarterly or any
other interim period (whether or not required under the Listing Rules), the listed company
may not repurchase its shares on the Stock Exchange other than in exceptional
circumstances. In addition, the Stock Exchange may prohibit a repurchase of securities on
the Stock Exchange if a listed company has breached the Listing Rules.
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(vi) Reporting requirements

Certain information relating to repurchases of securities on the Stock Exchange or
otherwise must be reported to the Stock Exchange not later than 30 minutes before the
earlier of the commencement of the morning trading session or any pre-opening session
on the following business day. In addition, a listed company’s annual report is required
to disclose details regarding repurchases of securities made during the year, including a
monthly analysis of the number of securities repurchased, the purchase price per share or
the highest and lowest price paid for all such repurchases, where relevant, and the
aggregate prices paid.

(vii) Connected persons

A listed company is prohibited from knowingly repurchasing securities on the Stock
Exchange from a “connected person”, that is, a director, chief executive or substantial
shareholder of the company or any of its subsidiaries or their associates and a connected

person is prohibited from knowingly selling his securities to the company.

(b) Reasons for repurchases

The Directors believe that the ability to repurchase Shares is in the interests of our
Company and the Shareholders. Repurchases may, depending on the circumstances, result
in an increase in the net assets and/or earnings per Share. The Directors sought the grant
of a general mandate to repurchase Shares to give our Company the flexibility to do so
if and when appropriate. The number of Shares to be repurchased on any occasion and the
price and other terms upon which the same are repurchased will be decided by the
Directors at the relevant time having regard to the circumstances then pertaining.
Repurchases of Shares will only be made when the Directors believe that such
repurchases will benefit our Company and our Shareholders.

(¢) Funding of repurchases

In repurchasing securities, our Company may only apply funds lawfully available
for such purpose in accordance with its Articles of Association, the Listing Rules and the
applicable laws of the Cayman Islands. There could be a material adverse impact on the
working capital and/or gearing position of our Company (as compared with the position
disclosed in this prospectus) in the event that the repurchase mandate were to be carried
out in full at any time during the share repurchase period. However, the Directors do not
propose to exercise the general mandate to such extent as would, in the circumstances,
have a material adverse effect on the working capital requirements of our Company or the
gearing levels which in the opinion of the Directors are from time to time appropriate for
our Company.
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(d) General

The exercise in full of the repurchase mandate, on the basis of 1,992,000,000 Shares
in issue immediately following the completion of the Capitalisation Issue and the Global
Offering and assuming the Over-allotment Option is not exercised, could accordingly
result in up to approximately 199,200,000 Shares being repurchased by our Company
during the period prior to:

(i) the conclusion of our next annual general meeting; or

(i1) the end of the period within which we are required by any applicable law or our
Articles of Association to hold our next annual general meeting; or

(iii) the date when the repurchase mandate is varied or revoked by an ordinary
resolution of our Shareholders in general meeting,

whichever is the earliest.

None of our Directors nor, to the best of their knowledge having made all reasonable
enquiries, any of their respective close associates has any present intention to sell any
Shares to our Company or our subsidiaries.

Our Directors have undertaken to the Stock Exchange that, so far as the same may
be applicable, they will exercise the repurchase mandate in accordance with the Listing
Rules and the applicable laws in the Cayman Islands.

No core connected person of our Company has notified our Company that he or she
or it has a present intention to sell Shares to our Company, or has undertaken not to do
so, if the repurchase mandate is exercised.

If, as a result of any repurchase of Shares, a Shareholder’s proportionate interest in
the voting rights of our Company is increased, such increase will be treated as an
acquisition for the purposes of the Hong Kong Code on Takeovers and Mergers (the
“Takeovers Code”). Accordingly, a Shareholder or a group of Shareholders acting in
concert could obtain or consolidate control of our Company and become obliged to make
a mandatory offer in accordance with Rule 26 of the Takeovers Code. Save as aforesaid,
our Directors are not aware of any consequences which would arise under the Takeovers
Code as a consequence of any repurchases pursuant to the repurchase mandate.

Any repurchase of Shares that results in the number of Shares held by the public
falling below 25% of the total number of Shares in issue, being the relevant minimum
prescribed percentage as required by the Stock Exchange, could only be implemented if
the Stock Exchange agreed to waive the requirement regarding the public float under Rule
8.08 of the Listing Rules. However, our Directors have no present intention to exercise
the repurchase mandate to such an extent that, under the circumstances, there would be
insufficient public float as prescribed under the Listing Rules.
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B. FURTHER INFORMATION ABOUT OUR BUSINESS

1. Summary of material contracts

The following contracts (not being contracts entered into in the ordinary course of
business) were entered into by our Company or its subsidiaries within the two years preceding
the date of this prospectus and are or may be material:

(a) the sale and purchase agreement entered into between Ms. Noletta Chiu and Ms.

Lovinia Chiu dated 27 June 2018, pursuant to which Ms. Noletta Chiu transferred
her 15 shares in WSH to Ms. Lovinia Chiu for a consideration of HK$15;

(b) the sale and purchase agreement entered into between Ms. Noletta Chiu and Ms.
Lovinia Chiu dated 27 August 2018 pursuant to which Ms. Noletta Chiu transferred
her one share in MAIL to Ms. Lovinia Chiu for a consideration of HK$20,000,000;

(c) the Deed of Non-Competition;

(d) the Deed of Indemnity; and

(e) the Hong Kong Underwriting Agreement.

2. Intellectual property rights of our Group

As at the Latest Practicable Date, we had registered or had applied for the registration of

the following intellectual property rights which are material in relation to our business.

(a) Trademarks

As at the Latest Practicable Date, we had registered the following trademarks which
are material to our business:

Type
and Registered Place of ~ Registration  Registration Expiry
& Trademark class owner registration number date date Status
1. 28,35, MEL Hong Kong 300445572 24 June 2005 23 June 2025  Valid
Mg 41 MAL
- MPL
Medialink MFE
Fo#R
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APPENDIX V STATUTORY AND GENERAL INFORMATION

Type
and Registered Place of  Registration Registration Expiry
No. Trademark class owner registration number date date Status
2, g 38 MEL Hong Kong 303805885 14 June 2016 13 June 2026  Valid
" At 4
* AT
3. 16 MHL the PRC 21323359 14 November 13 November  Valid
@Mediaunk 2017 2027
4, 41 MHL the PRC 21323360 Tluly 2018 6 July 2028 Valid
@Medial.lnk
5. 45 MHL the PRC 21323371 14 November 13 November  Valid
@Mediaunk 2017 2027
0 i 1035 MEL Singapore  40201800865Q 12 January 12 January  Valid
38,41 2018 2028
1, Al -z 35 MEL Taiwan 01875299 16 October 15 October ~ Valid
2017 2027
8. At Tne 35 MEL Taiwan 01875300 16 October 15 October ~ Valid
2017 2027
9. Al Ll 38 MEL Taiwan 01875673 16 October 15 October ~ Valid
2017 2027
0. gt immnm B MEL Taiwan 01875674 16 October 15 October ~ Valid
2017 2027
1. Aliad -l 41 MEL Taiwan 01907165 1 April 2018 31 March Valid
2028
2 e 4 MEL Taiwan 01907166 1 April 2018 31 March Valid
2028
13. Lliad -l 42 MEL Taiwan 01875862 16 October 15 October ~ Valid
2017 2027
W ammtinnm MEL Taiwan 01875863 16 October 15 October ~ Valid
2017 2027
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As at the Latest Practicable Date, we had applied for the registration of the

following trademarks which are material to our business:

Type
and Name of  Place of Application Application
No. Trademark class  applicant application number date Status
1. @ MediaLink > 16, Company,  Hong Kong 304804326 17 January 2019 Pending
18,25, MEL,
28,35, MAIL,
36,41, MFE, MHL
45

2. 9,16,  Company, Hong Kong 304804317 17 January 2019 Pending
':B 18,25, MEL,
28,35, MAIL,

MediaLink 36,41, MFE, MHL

45
3. 9,16,  Company, Hong Kong 304804308 17 January 2019 Pending
M 18,25, MEL,
- 28,35, MAIL,
MediaLink 30,41, MFE, MHL
BH
4. & 9,16,  Company, Hong Kong 304804290 17 January 2019 Pending
OEL s
28,35, MAIL,
36, 41, MFE, MHL
45
5. e 16 MEL Malaysia 2018062052 8 June 2018 Pending
O Ll 3° MEL Malaysia 2018062053 8 June 2018 Pending
1. Al -l 38 MEL Malaysia 2018062054 8 June 2018 Pending
8. Al -l 41 MEL Malaysia 2018062055 8 June 2018 Pending
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(b) Domain names

As at the Latest Practicable Date, we had registered the following domain names

which are material to our business:

Registration Expiry
No. Domain name Registrant date date Status
L. medialinkgroupltd.com MEL 15 November 15 November  Valid
2018 2021
2. medialinkgroupltd.com.hk ~ MEL 15 November 15 November  Valid
2018 2021

(c) Copyrights

As at the Latest Practicable Date, we did not have any copyrights which are material

to our business.

(d) Patents

As at the Latest Practicable Date, we did not have any registered patents, nor did we

apply for registration of any patents for our business.
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C. FURTHER INFORMATION ABOUT OUR DIRECTORS AND SUBSTANTIAL
SHAREHOLDERS

1. Disclosure of interests
(a) Interests of our Director and the chief executive of our Company

Immediately following the completion of the Capitalisation Issue and the Global
Offering and without taking into account any Shares which may be issued pursuant to the
exercise of the Over-allotment Option, the interests or short positions of the Directors and
chief executive of our Company in the shares, underlying shares and debentures of our
Company or our associated corporations (within the meaning of Part XV of the SFO)
which will be required to be notified to our Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests or short positions which
they were taken or deemed to have under such provisions of the SFO) or which will be
required, pursuant to Section 352 of the SFO, to be entered in the register referred to in
that section, or which will be required, pursuant to the Model Code for Securities
Transactions by Directors of Listed Issuers as set out in Appendix 10 to the Listing Rules,
to be notified to our Company and the Stock Exchange, once the Shares are listed, will
be as follows:

(i) Interest in our Company

Immediately following
the completion of the
Capitalisation Issue and the
Global Offering (assuming that
the Over-allotment Option is
not exercised)

Approximate
percentage of
shareholding
Number of interest in our
Name of Director Nature of interest Shares held"” Company?
Ms. Lovinia Chiu® Interest in controlled 1,494,000,000 75%

corporation

Notes:
(1)  All interests stated are long positions.

2) The calculation is based on the total number of 1,992,000,000 Shares in issue immediately
following the completion of the Capitalisation Issue and the Global Offering (assuming that the
Over-allotment Option is not exercised).

(3)  Ms. Lovinia Chiu, our founder, Chairman of our Board, executive Director and Chief executive
officer of our Company, holds the entire share capital of RLA, which in turn directly holds
1,494,000,000 Shares. Accordingly, Ms. Lovinia Chiu is deemed to be interested in the
1,494,000,000 Shares held by RLA.
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(b) Interests of the substantial Shareholders

Save as disclosed in “Substantial Shareholders” in this prospectus, immediately
following the completion of the Global Offering and without taking into account any
Shares which may be issued pursuant to the exercise of the Over-allotment Option, our
Directors or chief executive are not aware of any other person (other than a Director or
chief executive of our Company) who will have an interest or short position in the Shares
or the underlying Shares which would fall to be disclosed to our Company and the Stock
Exchange under the provisions of Divisions 2 and 3 of Part XV of the SFO, or are,
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 any other

member of the Company.

2. Directors’ service contracts and letters of appointment

Each of our executive Directors and non-executive Directors has entered into a service
contract with our Company on or around 25 April 2019 and we have issued letters of
appointment to our independent non-executive Directors. The service contracts with each of
our executive Directors and our non-executive Director are for an initial fixed term of three
years commencing from the date of the service contracts. The letters of appointment with each
of our independent non-executive Directors are for an initial fixed term of three years. The
service contracts and the letters of appointment are subject to termination in accordance with
their respective terms. The service contracts may be renewed in accordance with our Articles
of Association and the applicable Listing Rules.

Save as disclosed above, none of our Directors has entered into, or has proposed to enter
into, a service contract with any member of our Group (other than contracts expiring or
determinable by the employer within one year without the payment of compensation (other

than statutory compensation)).

3. Directors’ remuneration

The aggregate remuneration (including fees, salaries, contributions to pension schemes,
discretionary bonuses, allowances and other benefits in kind) paid to our Directors for the years
ended 31 March 2016, 2017 and 2018 as well as the seven months ended 31 October 2018 were
approximately HK$2.1 million, HK$2.2 million, HK$3.6 million and HK$1.9 million
respectively.

Save as disclosed above, no other payments have been made or are payable, in respect of
the period/years ended 31 March 2016, 2017 and 2018 as well as the seven months ended 31
October 2018, by any of member of our Group to any of our Directors.
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Under the arrangements currently in force, we estimate the aggregate remuneration,

excluding discretionary bonus, of the Directors for the year ended 31 March 2019 to be

approximately HK$9.4 million.

4.

Directors’ competing interests

None of our Directors are interested in any business apart from our Group’s business

which competes or is likely to compete, directly or indirectly, with the business of our Group.

5.

Disclaimers

Save as disclosed in this prospectus:

(@)

(b)

(c)

(d)

none of our Directors or chief executive of our Company has any interests or short
positions in the shares, underlying shares and debentures of our Company or our
associated corporations (within the meaning of Part XV of the SFO) which will be
required to be notified to our Company and 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 taken under such provisions of the SFO) or
which will be required, pursuant to Section 352 of the SFO, to be entered in the
register referred to in that section, or which will be required, pursuant to the Model
Code for Securities Transactions by Directors of Listed Issuers, to be notified to our
Company and the Stock Exchange, once the Shares are listed on the Stock
Exchange;

so far as is known to any Director or chief executive of our Company, no person has
an interest or short position in the Shares and underlying Shares which would fall
to be disclosed to our Company and the Stock Exchange under the provisions of
Divisions 2 and 3 of Part XV of the SFO, or is, 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 any other member of our Group;

none of our Directors nor any of the persons listed in “D. Other Information — 6.
Qualification of experts” in this section is interested in the promotion of, or in any
assets which have been, within the two years immediately preceding the issue of this
prospectus, acquired or disposed of by or leased to any member of our Group, or are
proposed to be acquired or disposed of by or leased to any member of our Group;

none of our Directors nor any of the persons listed in “D. Other Information — 6.
Qualification of experts” in this section is materially interested in any contract or
arrangement with our Group subsisting at the date of this prospectus which is
unusual in its nature or conditions or which is significant in relation to the business

of our Group as a whole;
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(e) save in connection with the Hong Kong Underwriting Agreement, none of the
persons listed in “D. Other information — 6. Qualification of experts” in this section
has any shareholding in any member of our Group or the right (whether legally
enforceable or not) to subscribe for or to nominate persons to subscribe for

securities in any member of our Group;

(f) none of our Directors has entered or has proposed to enter into any service
agreements with our Company or any member of our Group (other than contracts
expiring or determinable by the employer within one year without payment of
compensation other than statutory compensation); and

(g) none of our Directors, their respective close associates (as defined under the Listing
Rules), or Shareholders who are interested in more than 5% of the issued share
capital of our Company has any interest in our Company’s five largest customers and

five largest suppliers for the Track Record Period.

D. OTHER INFORMATION

1. Estate duty

Our Directors have been advised that no material liability for estate duty is likely to fall
on our Company or any of our subsidiaries.

2. Indemnity

Our Controlling Shareholders have entered into the Deed of Indemnity to indemnify our
Company for itself and as trustee for its subsidiaries in respect of liabilities which may arise
as a result of non-compliance of our Group with the applicable laws, rules or regulations on
or before the Listing Date as a result of the incident referred to in the section headed “Business

— Legal and compliance — Non-compliance incidents” in this prospectus.

3. Litigation

As at the Latest Practicable Date, save as disclosed in “Business — Legal and compliance”
in this prospectus, no member of our Group was engaged in any litigation, arbitration or claim
of material importance, and no litigation, arbitration or claim of material importance was
known to our Directors to be pending or threatened by or against our Group, that would have

a material adverse effect on its business, financial condition or results of operations.
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4. Sole Sponsor

The Sole Sponsor has made an application on behalf of our Company to the Listing
Committee for the listing of, and permission to deal in, the Shares in issue, the Shares to be
issued pursuant to the Global Offering (including the additional Shares which may be issued

pursuant to the exercise of the Over-allotment Option).

The Sole Sponsor satisfies the independence criteria applicable to sponsors set out in Rule
3A.07 of the Listing Rules. Please see “Underwriting — Underwriting arrangements and
expenses — The Sole Sponsor’s Independence” in this prospectus for details regarding the
independence of the Sole Sponsor. The sponsor fees payable to the Sole Sponsor is HK$4.5
million in aggregate and are payable by our Company.

5. No material adverse change

Our Directors confirm that there has been no material adverse change in the financial or
trading position or prospects of our Group since 31 March 2018 (being the date to which the
latest audited consolidated financial statements of our Group were prepared).
6. Qualification of experts

The following are the qualifications of the experts (as defined under the Listing Rules and
the Companies (Winding Up and Miscellaneous Provisions) Ordinance) who have given

opinion or advice which are contained in this prospectus:

Name Qualifications

Guotai Junan Capital Limited A licensed corporation to carry on type 6 (advising on
corporate finance) regulated activity under the SFO
Ernst & Young Certified public accountants
Beijing Dentons Law Offices, Legal advisers as to the PRC laws
LLP (Shenzhen)

Walkers (Hong Kong) Legal advisers as to Cayman Islands and BVI laws
Ms. Yvonne Fong Barrister-at-law in Hong Kong
RSM Tax Advisory (Hong Tax adviser

Kong) Limited
Frost & Sullivan International Industry consultant
Limited
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7. Consent of experts

Each of the experts as referred to in “D. Other information — 6. Qualification of experts”
in this section has given and has not withdrawn her/its consent to the issue of this prospectus
with the inclusion of her/its report and/or letter and/or legal opinion (as the case may be) and

references to her/its name included in the form and context in which it respectively appears.

None of the experts named above has any shareholding interests in our Company or any
of our subsidiaries or the right (whether legally enforceable or not) to subscribe for or to

nominate persons to subscribe for securities in our Company or any of our subsidiaries.

8. Promoter

Our Company has no promoter for the purpose of the Listing Rules.

Within the two years immediately preceding the date of this prospectus, no cash,
securities or other benefit has been paid, allotted or given nor are any proposed to be paid,
allotted or given to any promoters in connection with the Global Offering and the related

transactions described in this prospectus.

9. Preliminary expenses

The preliminary expenses incurred by our Company were approximately HK$28,000 and

were payable by us.

10. Binding effect

This prospectus shall have the effect, if an application is made in pursuance of this
prospectus, of rendering all persons concerned bound by all of the provisions (other than the
penal provisions) of Sections 44A and 44B of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance insofar as applicable.

11. Bilingual prospectus

The English language and Chinese language versions of this prospectus are being
published separately, in reliance upon the exemption provided by section 4 of the Companies
(Exemption of Companies and Prospectuses from Compliance with Provisions) Notice
(Chapter 32L of the Laws of Hong Kong). In case of any discrepancies between the English

language and Chinese language versions, the English language shall prevail.
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12. Miscellaneous

(a)

(b)

(©

Save as disclosed in this prospectus:

(1)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

within the two years immediately preceding the date of this prospectus, neither
we nor any of our subsidiaries has issued or agreed to issue any share or loan
capital fully or partly paid up either for cash or for a consideration other than

cash;

no share or loan capital of our Company or any of our subsidiaries is under

option or is agreed conditionally or unconditionally to be put under option;

within the 24 months immediately preceding the date of this prospectus, no
commissions, discounts, brokerage or other special terms have been granted in
connection with the issue or sale of any shares or loan capital of any member

of our Group;

within the two years immediately preceding the date of this prospectus, no
commission has been paid or payable (except commission to sub-underwriters)
to any persons for subscription, agreeing to subscribe, procuring subscription
or agreeing to procure subscription of any shares of our Company or any of our

subsidiaries;

no founder, management or deferred shares of our Company or any of our

subsidiaries have been issued or agreed to be issued;

our Company has no outstanding convertible debt securities or debentures; and

there is no arrangement under which future dividends are waived or agreed to

be waived.

Our Directors confirm that there has not been any interruption in the business of our

Company which may have or have had a material adverse effect on the financial

position of our Company in the 12 months immediately preceding the date of this

prospectus.

None of the equity and debt securities of our Company, if any, is listed or dealt with

in any other stock exchange nor is any listing or permission to deal being or

proposed to be sought.
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APPENDIX VI DOCUMENTS DELIVERED TO THE REGISTRAR OF

COMPANIES IN HONG KONG AND AVAILABLE FOR INSPECTION

1. DOCUMENTS DELIVERED TO THE REGISTRAR OF COMPANIES

The documents attached to a copy of this prospectus and delivered to the Registrar of
Companies in Hong Kong for registration were:

(@)

(b)

(c)

copies of the WHITE, YELLOW and GREEN Application Forms;

a copy of each of the material contracts referred to in “Appendix V — Statutory and
general information — B. Further information about our business — 1. Summary of
material contracts” in this prospectus; and

the written consents referred to in “Appendix V — Statutory and General Information
— D. Other information — 5. Consents of experts” in this prospectus.

2. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the office of DLA
Piper Hong Kong on 17th Floor, Edinburgh Tower, The Landmark, 15 Queen’s Road Central,
Hong Kong during normal business hours up to and including the date which is 14 days from
the date of this prospectus:

(a)

(b)

(©)

(d)

(e)

¢9)

(2)

(h)

()

0)

memorandum and Articles of Association;

the Accountants’ Report from Ernst & Young, the text of which is set out in
Appendix I to this prospectus;

the audited combined financial statements of our Group for the three years ended 31
March 2018 and the seven months ended 31 October 2018;

the report on the unaudited pro forma financial information issued by Ernst &
Young, the text of which is set out in Appendix II to this prospectus;

the letters on profit estimate prepared by Ernst & Young and the Sole Sponsor, the
text of which are set out in Appendix III to this prospectus;

the letter of advice prepared by Walkers (Hong Kong), our legal advisers as to
Cayman Islands law, summarising certain aspects of the Cayman Companies Law
referred to in Appendix IV to this prospectus;

the legal opinion issued by our PRC Legal Advisers;

the Frost & Sullivan Report;

the Companies Law;

the material contracts referred to in “Appendix V - Statutory and general

information — B. Further information about our business — 1. Summary of material
contracts” in this prospectus;
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(k) the written consents referred to in “Appendix V — Statutory and general information

— D. Other information — 6. Consents of experts” in this prospectus;

(1) the service contracts and letters of appointment referred to in “Appendix V —
Statutory and general information — C. Further information about our Directors and
Substantial Shareholders — 2. Directors’ service contracts and letters of

appointment” in this prospectus;

(m) the tax opinion prepared by RSM; and

(n) the legal opinion issued by Hong Kong Legal Counsel.
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