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Oriental City Group Holdings Limited
奧思知集團控股有限公司

(Stock Code: 8325)
(Incorporated in the Cayman Islands with limited liability)

INTERIM RESULTS ANNOUNCEMENT 
FOR THE SIX MONTHS ENDED 30 SEPTEMBER 2013

CHARACTERISTICS OF THE GROWTH ENTERPRISE MARKET (“GEM”) OF THE STOCK 
EXCHANGE OF HONG KONG LIMITED (THE “STOCK EXCHANGE”)

GEM has been positioned as a market designed to accommodate companies to which 
a higher investment risk may be attached than other companies listed on the Stock 
Exchange. Prospective investors should be aware of the potential risks of investing 
in such companies and should make the decision to invest only after due and careful 
consideration. The greater risk profile and other characteristics of GEM mean that it 
is a market more suited to professional and other sophisticated investors.

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

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

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

• The Group’s revenue amounted to approximately HK$69.18 million for the 
six months ended 30 September 2013, which represented an increase of 
approximately 176% as compared with the Group’s revenue recorded in the 
corresponding period in 2012.

• The Group reported a profit amounted to approximately HK$5.60 million for the 
period ended 30 September 2013 as compared with a profit of approximately 
HK$1.20 million last year. The Group reported a loss attributable to equity 
holders of the Company for the period ended 30 September 2013 amounted to 
approximately HK$0.81 million (2012: HK$0.52 million).

• Loss per share for the loss attributable to equity holders of the Company for the 
six months ended 30 September 2013 was approximately 0.13 HK cents (2012: 
0.09 HK cents).

• The Board does not recommend the payment of an interim dividend for the six 
months ended 30 September 2013 (2012: Nil).
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FINANCIAL STATEMENT

The board of Directors of the Company (the “Board”) is pleased to present the unaudited 
condensed consolidated financial results of the Company and its subsidiaries (collectively 
referred to as the “Group”) for the three months and six months ended 30 September 2013 
together with the comparative figures for the corresponding periods in 2012 as follows:

CONDENSED CONSOLIDATED INCOME STATEMENT

For the three months and six months ended 30 September 2013

Unaudited Unaudited
Three months ended 

30 September
Six months ended 

30 September

2013 2012 2013 2012
NOTE HK$ HK$ HK$ HK$

Revenue 2 36,693,271 15,638,650 69,177,284 25,048,030

Cost of services rendered (27,315,637) (10,583,074) (49,902,262) (16,883,127)      

Gross profit 9,377,634 5,055,576 19,275,022 8,164,903

Other income 776 1,314 58,900 23,230
General administrative expenses (4,970,026) (2,913,083) (9,515,805) (5,069,307)
Selling and distribution costs (270,323) (211,156) (494,648) (441,054)
Finance costs 4 (9,199) (7,693) (18,795) (15,315)      

Profit before taxation 4 4,128,862 1,924,958 9,304,674 2,662,457

Income tax expense 5 (1,758,392) (829,629) (3,707,352) (1,459,544)      

Profit for the period 2,370,470 1,095,329 5,597,322 1,202,913      

Attributable to:

Equity holders of the Company (798,689) (79,131) (807,047) (523,402)
Non-controlling interests 3,169,159 1,174,460 6,404,369 1,726,315      

2,370,470 1,095,329 5,597,322 1,202,913      

Loss per share for loss 
attributable to equity 
holders of the Company

Basic and diluted 6 (0.13) HK cents (0.02) HK cents (0.13) HK cents (0.09) HK cents      



– 4 –

CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE 
INCOME

For the three months and six months ended 30 September 2013

Unaudited Unaudited
Three months ended

30 September
Six months ended

 30 September

2013 2012 2013 2012
HK$ HK$ HK$ HK$

Profit for the period 2,370,470 1,095,329 5,597,322 1,202,913

Other comprehensive (loss) income
Item that will be reclassified subsequently to 

profit or loss
Exchange difference on translation of foreign 

subsidiaries (73,261) 116,761 (951,169) 8,553     

Total comprehensive income for the period 2,297,209 1,212,090 4,646,153 1,211,466     

Attributable to:

Equity holders of the Company (901,948) (11,933) (1,642,694) (512,067)
Non-controlling interests 3,199,157 1,224,023 6,288,847 1,723,533     

2,297,209 1,212,090 4,646,153 1,211,466     
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CONDENSED CONSOLIDATED STATEMENT OF F INANCIAL 
POSITION

As at 30 September 2013

Unaudited Audited
30 September 

2013
31 March 

2013
NOTE HK$ HK$

Non-current assets
Property, plant and equipment 7 3,527,136 3,456,031    

Current assets
Trade and other receivables 8 32,581,361 64,582,032
Restricted bank balances 9 22,263,725 6,498,555
Cash and cash equivalents 34,145,600 23,009,059    

88,990,686 94,089,646    

Current liabilities
Trade and other payables 10 61,938,163 76,388,295
Tax payables 2,935,492 2,075,005    

64,873,655 78,463,300    

Net current assets 24,117,031 15,626,346    

Total assets less current liabilities 27,644,167 19,082,377    

Non-current liabilities
Deferred tax liabilities 290,000 177,000
Other long-term liabilities 11 407,478 433,994    

697,478 610,994    

NET ASSETS 26,946,689 18,471,383    

Capital and reserves
Share capital 12 6,000,000 6,000,000
Reserves 16,165,710 10,242,387    

Equity attributable to equity holders 
of the Company 22,165,710 16,242,387

Non-controlling interests 4,780,979 2,228,996    

TOTAL EQUITY 26,946,689 18,471,383    
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN 
EQUITY

For the six months ended 30 September 2013

Attributable to equity holders of the Company 

Share 
capital

Share 
premium

Capital 
reserve

Exchange 
reserve

Statutory 
reserve

Share 
options 
reserve

Accumulated
 losses Total

Non-
controlling 

interests
Total 

equity
HK$ HK$ HK$ HK$ HK$ HK$ HK$ HK$ HK$ HK$

<Remark> (Note 13)

For the six months ended 
30 September 2013

At 1 April 2013 (audited) 6,000,000 14,558,608 6,996,322 421,311 766,101 928,417 (13,428,372) 16,242,387 2,228,996 18,471,383           

Profit for the period – – – – – – (807,047) (807,047) 6,404,369 5,597,322
Other comprehensive loss:
Item that will be reclassified 

subsequently to profit or loss
Exchange difference on translation 

of foreign subsidiaries – – – (835,647) – – – (835,647) (115,522) (951,169)           

Total comprehensive income 
for the period – – – (835,647) – – (807,047) (1,642,694) 6,288,847 4,646,153           

Recognition of equity-settled 
share-based payment expenses – – – – – 428,500 – 428,500 – 428,500

Disposal of equity interest in 
a subsidiary (Note 16) – – – – – – 7,137,517 7,137,517 2,862,483 10,000,000

Dividend to non-controlling interests 
of non-wholly owned subsidiaries – – – – – – – – (6,599,347) (6,599,347)           

– – – – – 428,500 7,137,517 7,566,017 (3,736,864) 3,829,153           

At 30 September 2013 (unaudited) 6,000,000 14,558,608 6,996,322 (414,336) 766,101 1,356,917 (7,097,902) 22,165,710 4,780,979 26,946,689           
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Attributable to equity holders of the Company 

Share 
capital

Share 
premium

Capital 
reserve

Exchange 
reserve

Statutory 
reserve

Share 
options 
reserve

Accumulated
 losses Total

Non-
controlling 

interests
Total 

equity
HK$ HK$ HK$ HK$ HK$ HK$ HK$ HK$ HK$ HK$

<Remark> (Note 13)

For the six months ended 
30 September 2012

At 1 April 2012 (audited) 6,000,000 14,558,608 6,996,322 (248,891) – – (12,162,413) 15,143,626 1,667,718 16,811,344           

Profit for the period – – – – – – (523,402) (523,402) 1,726,315 1,202,913
Other comprehensive income:
Item that will be reclassified 

subsequently to profit or loss
Exchange difference on translation 

of foreign subsidiaries – – – 11,335 – – – 11,335 (2,782) 8,553           

Total comprehensive income 
for the period – – – 11,335 – – (523,402) (512,067) 1,723,533 1,211,466           

Recognition of equity-settled share-
based payment expenses – – – – – 142,833 – 142,833 – 142,833

Transfer to statutory reserve – – – – 766,101 – (766,101) – – –
Dividend to non-controlling interests 

of a non-wholly owned subsidiary – – – – – – – – (707,820) (707,820)           

– – – – 766,101 142,833 (766,101) 142,833 (707,820) (564,987)           

At 30 September 2012 (unaudited) 6,000,000 14,558,608 6,996,322 (237,556) 766,101 142,833 (13,451,916) 14,774,392 2,683,431 17,457,823           

<Remark>
In accordance with the relevant laws and regulations in Thailand, Oriental City Group (Thailand) Company 
Limited (“OCG Thailand”) is required to appropriate not less than 5% of its net profit to the statutory 
reserve upon each dividend distribution, until the statutory reserve reaches 10% of its registered 
authorised capital. The statutory reserve is not available for dividend distribution.

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN 
EQUITY
For the six months ended 30 September 2013
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

For the six months ended 30 September 2013

Unaudited

Six months ended

30 September

2013 2012
HK$ HK$

Cash generated from operations 6,425,937 2,315,606

Interest received 58,887 6,672

Interest paid – (15,315)

Income tax paid (2,668,623) (291,909)   

Net cash from operating activities 3,816,201 2,015,054

Net cash used in investing activities (793,840) (2,538,819)

Net cash from (used in) financing activities 8,940,131 (707,820)   

Net increase (decrease) in cash and cash equivalents 11,962,492 (1,231,585)

Cash and cash equivalents at beginning of period 23,009,059 16,909,259

Effect on exchange rate changes (825,951) (30,817)   

Cash and cash equivalents at end of period 34,145,600 15,646,857   
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NOTES TO THE CONDENSED CONSOLIDATED INTERIM FINANCIAL 
STATEMENTS

For the six months ended 30 September 2013

1. CORPORATE INFORMATION AND BASIS OF PREPARATION

Corporate information

The Company was incorporated in the Cayman Islands on 12 December 2007 as an exempted 
company with limited liability under the Companies Law, Cap 22 (Law 3 of 1961, as consolidated 
and revised) of the Cayman Islands. The shares of the Company were listed on the GEM of the 
Stock Exchange on 28 August 2009.

Basis of preparation

The condensed interim financial statements of the Company for the six months ended 30 
September 2013 (the “Interim Financial Statements”) have been prepared in accordance with 
Hong Kong Accounting Standard (“HKAS”) 34 “Interim Financial Reporting” issued by Hong 
Kong Institute of Certified Public Accountants (“HKICPA”) and with the applicable disclosure 
requirements of Chapter 18 of the Rules Governing the Listing of Securities on the GEM of the 
Stock Exchange.

The preparation of the Interim Financial Statements in conformity with HKAS 34 requires the 
management to make judgements, estimates and assumptions that affect the application of 
policies and reported amounts of assets and liabilities, income and expenses on a year to date 
basis. Actual results may differ from these estimates.

The Interim Financial Statements include an explanation of events and transactions that are 
significant to an understanding of the changes in financial position and performance of the 
Group since 31 March 2013, and therefore, do not include all of the information required for 
full set of financial statements prepared in accordance with the Hong Kong Financial Reporting 
Standards (“HKFRSs”) which collective term includes all applicable individual HKFRSs, HKAS 
and Interpretation issued by HKICPA. They shall be read in conjunction with the Group’s audited 
financial statements for the year ended 31 March 2013 (the “Annual Report”).

The Interim Financial Statements have been prepared on the historical costs basis.

The accounting policies and methods of computation applied in the preparation of the Interim 
Financial Statements are consistent with those applied in preparing the Annual Report.

The adoption of the new/revised HKFRSs that are relevant to the Group and effective from the 
current period had no significant effects on the results and financial position of the Group for the 
current period and prior years, except that certain presentation and disclosures of the Interim 
Financial Statements have been revised. A summary of the main effect on the accounting policies 
adopted by the Group is set out below.
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1. CORPORATE INFORMATION AND BASIS OF PREPARATION (continued)

Basis of preparation (continued)
Amendments to HKAS 1 Presentation of Items of Other Comprehensive Income
The amendments to HKAS 1 require entit ies to present separately the items of other 
comprehensive income that would be reclassified to profit or loss in the future if certain conditions 
are met separately from those that would never be reclassified to profit or loss. The Group’s 
presentation of other comprehensive income in the condensed consolidated statement of 
comprehensive income and the condensed consolidated statement of changes in equity has been 
modified accordingly.

Amendments to HKAS 34 Interim Financial Reporting and Segment Information for Total Assets 
and Liabilities
The amendments to HKAS 34 require entities to disclose the measures of total assets and 
liabilities for particular reportable segment only if the amounts are regularly provided to the 
Group’s chief operating decision maker. The Group has provided these relevant disclosures in 
Note 3 to the Interim Financial Statements. The adoption of amendments to HKAS 34 does not 
result in a change in the accounting policies relating to financial assets and financial liabilities.

HKFRS 10 Consolidated Financial Statements
HKFRS 10 replaces the requirements in HKAS 27 Consolidated and Separate Financial Statements 
relating to the preparation of consolidated financial statements and HK-SIC 12 Consolidation – 
Special Purpose Entities. It introduces a single control model to determine whether an investee 
should be consolidated, by focusing on whether the entity has power over the investee, exposure 
or rights to variable returns from its involvement with the investee and the ability to use its power 
to affect the amount of those returns.

As a result of the adoption of HKFRS 10, the Group has changed its accounting policy with respect 
to determining whether it has control over an investee. The adoption does not change any of the 
control conclusion reached by the Group in respect of its involvement with other entities as at 1 
April 2013.

HKFRS 11 Joint Arrangements and HKAS 28 Investment in Associates and Joint Ventures
HKFRS 11 replaces the requirements in HKAS 31 Interest in Joint Ventures and HK-SIC 13 
Jointly Controlled Entities. Under HKFRS 11, investments in joint arrangements are classified 
either as joint operations or joint ventures, depending on the contractual rights and obligations 
each investor has rather than the legal structure of the joint arrangement. HKFRS 11 removes 
the option to account for jointly controlled entities using proportionate consolidation. Instead, a 
jointly controlled entity that meets the definition of a joint venture should be accounted for using 
the equity method under HKAS 28 (2011). The adoption of HKFRS 11 does not have any financial 
impact on the Group.
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1. CORPORATE INFORMATION AND BASIS OF PREPARATION (continued)

Basis of preparation (continued)
HKFRS 12 Disclosure of Interests in Other Entities
HKFRS 12 specifies the disclosure requirements for subsidiaries, joint arrangements and 
associates, and introduces new requirements for unconsolidated structured entities. The 
disclosures required by HKFRS 12 are generally more extensive than those previously required 
by the respective standards. Since those disclosure requirements only apply to a full set of 
consolidated financial statements, the Group has not made additional disclosures in the Interim  
Financial Statements as a result of adopting HKFRS 12.

HKFRS 13 Fair Value Measurement
HKFRS 13 replaces existing guidance in individual HKFRSs with a single source of fair value 
measurement guidance. HKFRS 13 also contains extensive disclosure requirements about fair 
value measurement for both financial instruments and non-financial instruments. Some of the 
disclosures are specifically required for financial instruments in the Interim Financial Statements. 
In accordance with the transitional provisions of HKFRS 13, the Group has applied the new fair 
value measurement requirements prospectively. The Group has provided these disclosures in 
Note 14 to the Interim Financial Statements. The adoption of HKFRS 13 does not have any material 
impact on the fair value measurement of the Group’s assets and liabilities.

At the date of authorisation of the Interim Financial Statements, the Group has not early adopted 
any new/revised HKFRSs that have been issued but are not yet effective for the current period. 
The Directors have already commenced an assessment of the impact of these new/revised 
HKFRSs but are not yet in a position to reasonably estimate whether these new/revised HKFRSs 
would have a significant impact on the Group’s results of operations and financial position.
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2. REVENUE

Revenue, which represents transaction fee income and foreign exchange rate discount income 
from card acceptance business, is analysed by category as follows:

Unaudited Unaudited

Three months ended

30 September

Six months ended

30 September

2013 2012 2013 2012
HK$ HK$ HK$ HK$

Card acceptance transaction fee income 30,000,756 12,263,460 54,879,363 19,540,318
Foreign exchange rate discount income 6,692,515 3,375,190 14,297,921 5,507,712     

36,693,271 15,638,650 69,177,284 25,048,030     

3. SEGMENT REPORTING

The Directors have been identified as the chief operating decision makers to evaluate the 
performance of operating segments and to allocate resources to those segments. Based on risks 
and returns and the Group’s internal financial reporting, the Directors consider that the operating 
segments of the Group comprise:

(i) card acceptance business in Thailand; and

(ii) marketing business in the People’s Republic of China (the “PRC”).

In addition, the Directors consider that the place of domicile for the Group is Hong Kong, where 
the central management and control is located.

Segment results, which are the measure reported to the chief operating decision makers for the 
purposes of resources allocation and assessment of segment performance, represent the profit 
earned or loss incurred by each segment without allocation of interest and other income, finance 
costs, general administrative expenses incurred by corporate office and taxation.

In determining the Group’s geographical segments, revenue is attributed to the segments based 
on the location where services are provided, assets and capital expenditure are attributed to the 
segments based on the location of the assets. The geographical segment information is reflected 
within operating segment information as the Group’s two distinctive business activities are 
provided in two different locations.
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3. SEGMENT REPORTING (continued)

Business segment

Six months ended 30 September 2013 (unaudited)

Card 

acceptance 

business

Marketing 

business Consolidated

HK$ HK$ HK$

Segment revenue
Major customer A 15,488,151 – 15,488,151

Major customer B 14,297,921 – 14,297,921

Other customers 39,391,212 – 39,391,212    

69,177,284 – 69,177,284
    

Segment results 15,993,443 (48,180) 15,945,263
   

Unallocated interest and other income 58,900

Unallocated finance costs (18,795)

Unallocated other expenses (6,680,694)    

Profit before taxation 9,304,674

Income tax expense (3,707,352)    

Profit for the period 5,597,322
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3. SEGMENT REPORTING (continued)

Business segment (continued)
Six months ended 30 September 2012 (unaudited)

Card 
acceptance 

business
Marketing
 business Consolidated

HK$ HK$ HK$

Segment revenue
Major customer A 6,819,281 – 6,819,281
Major customer B 5,507,712 – 5,507,712
Other customers 12,721,037 – 12,721,037    

25,048,030 – 25,048,030
    

Segment results 6,188,308 (48,515) 6,139,793
   

Unallocated interest and other income 23,230
Unallocated finance costs (15,315)
Unallocated other expenses (3,485,251)    

Profit before taxation 2,662,457

Income tax expense (1,459,544)    

Profit for the period 1,202,913
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3. SEGMENT REPORTING (continued)

Segment assets and liabilities

An analysis of the Group’s assets and liabilities by operating segments is set out below:

At 30 September 2013 (unaudited)

Card 

acceptance

 business

Marketing 

business Unallocated Consolidated

HK$ HK$ HK$ HK$

Property, plant and equipment 3,250,469 5,667 271,000 3,527,136

Other assets 66,951,062 13,421 22,026,203 88,990,686     

Total assets 70,201,531 19,088 22,297,203 92,517,822     

Total liabilities 63,324,524 – 2,246,609 65,571,133     

At 31 March 2013 (audited)

Card 
acceptance

 business
Marketing 

business Unallocated Consolidated
HK$ HK$ HK$ HK$

Property, plant and equipment 3,157,428 5,555 293,048 3,456,031
Other assets 83,790,947 12,043 10,286,656 94,089,646     

Total assets 86,948,375 17,598 10,579,704 97,545,677     

Total liabilities 77,568,244 – 1,506,050 79,074,294     
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4. PROFIT BEFORE TAXATION

Unaudited Unaudited

Three months ended

30 September

Six months ended

30 September

2013 2012 2013 2012
HK$ HK$ HK$ HK$

This is stated after charging:

Finance costs

Finance costs on other long-term 
liabilities 9,199 7,693 18,795 15,315     

Other items

Depreciation of property, plant and 
equipment 289,707 261,905 523,582 420,939

Staff costs, including directors’ 
emoluments and equity-settled 
share-based payment expenses 1,744,474 1,076,937 3,201,583 1,875,697

Operating lease charges on premises 383,552 278,204 742,777 556,426     
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5. TAXATION

Unaudited Unaudited

Three months ended

30 September

Six months ended

30 September

2013 2012 2013 2012
HK$ HK$ HK$ HK$

Current tax

Thailand enterprise income tax 1,424,774 646,458 3,000,734 1,258,371
Withholding tax on dividend 

declared by a non-wholly 
owned subsidiary 593,618 106,173 593,618 106,173     

2,018,392 752,631 3,594,352 1,364,544

Deferred tax

Withholding tax on undistributed 
earnings of a non-wholly 
owned subsidiary (260,000) 76,998 113,000 95,000     

Income tax expense for the period 1,758,392 829,629 3,707,352 1,459,544     

(i) Hong Kong Profits Tax

Hong Kong Profits Tax has not been provided as the Group had no assessable profits arising 
in or derived from Hong Kong during the periods.

(ii) Income taxes outside Hong Kong

The Company and its subsidiaries established in the British Virgin Islands (“BVI”) are 
exempted from the payment of income tax in the Cayman Islands and the BVI respectively.

OCG Thailand is subject to Thailand income tax at 20% (2012: 23%).

Oriental City Group (Hainan) Services Limited (“OCG Hainan”), is subject to PRC enterprise 
income tax at 25% since year 2012. However, no income tax has been provided as OCG 
Hainan incurred losses for taxation purposes for the periods.

Dividends payable by a foreign invested enterprise in the PRC or Thailand to its foreign 
investors are subject to a 10% withholding tax, unless any foreign investor’s jurisdiction 
of incorporation has a tax treaty with the PRC or Thailand that provides for a different 
withholding arrangement.
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6. LOSS PER SHARE

Basic loss per share for the three months and six months ended 30 September 2013 are calculated 
based on the unaudited consolidated loss for the period attributable to the equity holders of 
the Company of HK$798,689 and HK$807,047 respectively, (2012: HK$79,131 and HK$523,402 
respectively) and on the weighted average number of 600,000,000 ordinary shares (2012: 
600,000,000 ordinary shares) in issue during both periods.

Diluted loss per share is the same as basic loss per share as the effect of potential ordinary 
shares is anti-dilutive during the three months and six months ended 30 September 2013 and 30 
September 2012.

7. PROPERTY, PLANT AND EQUIPMENT

During the six months ended 30 September 2013, the Group spent HK$793,840 (2012: 
HK$155,746) on additions to the office equipment.

8. TRADE AND OTHER RECEIVABLES

Unaudited Audited
30 September 

2013

31 March 
2013

HK$ HK$

Trade receivables 29,946,634 62,956,497

Other receivables

Deposits, prepayments and other receivables 2,634,727 1,625,535   

32,581,361 64,582,032   

All trade receivables are aged within 30 days based on the invoice date.

The Group allows a credit period up to 90 days to its trade debtors and the trade debtors usually 
settle the outstanding balance within 90 days from the billing date.

9. RESTRICTED BANK BALANCES

Pursuant to the agreements signed with a card acceptance business partner, the amount 
represent bank balances in a bank in Thailand solely for the purpose of settlement of outstanding 
trade payables for the card acceptance business and are restricted for use by the Group for any 
other purposes. The restricted bank balances are denominated in Baht.
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10. TRADE AND OTHER PAYABLES

Unaudited Audited
30 September 

2013
31 March 

2013
HK$ HK$

Trade payables 51,990,785 68,557,428

Other payables
Accrued charges and other payables 4,407,900 7,830,867
Dividend payable to non-controlling interests 5,539,478 –   

61,938,163 76,388,295   

All trade payables are aged within 30 days for the periods presented.

The creditors allow a credit period up to 30 days to the Group.

11. OTHER-LONG TERM LIABILITIES

Other long-term liabilities represent the preference shares issued by OCG Thailand. The holders of 
such preference shares have the following rights:

• one vote for every five shares held on any resolution of OCG Thailand;

• the right to receive cumulative dividend declared by OCG Thailand at the annual rate of 9% 
paid up amount of the shares issued, prior to the ordinary shares; and

• the right to receive the distribution of the share capital, in the case of the winding up of 
OCG Thailand, prior to the ordinary shares, but limited to the paid up amount of each of the 
preference share.

The preference shares as issued by OCG Thailand are classified as liabilities instead of equity in 
the Group’s unaudited condensed consolidated statement of financial position in accordance with 
applicable accounting standards because, although they are not redeemable, the holders of which 
are entitled to receive 9% cumulative dividends on the paid up amount of the preference shares 
issued, which is treated as cost of financing, and are only entitled to OCG Thailand’s residual 
assets limited to the nominal value of their paid-up capital.

As at 30 September 2013, the Group had an outstanding amount due to a minority shareholder 
of Baht 1,650,000 (equivalent to HK$407,478) (31 March 2013: Baht 1,650,000 (equivalent to 
HK$433,994)) in respect of the issued and paid up preference share capital of OCG Thailand, which 
carries cumulative dividends at 9% per annum, with an accrued dividend payable of Baht 74,753 
(equivalent to HK$18,759) (31 March 2013: Nil) as included in trade and other payables.
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12. SHARE CAPITAL

Unaudited Audited

At 30 September 2013 At 31 March 2013
Number 

of shares

Nominal 

value

Number 
of shares

Nominal 
value

HK$ HK$

Authorised

Ordinary shares of HK$0.01 each 2,000,000,000 20,000,000 2,000,000,000 20,000,000     

Issued and fully paid

Ordinary shares of HK$0.01 each 600,000,000 6,000,000 600,000,000 6,000,000     

13. SHARE OPTION SCHEME

On 14 August 2009, the Company adopted a share option scheme (the “Scheme”) for the purpose 
of recognising and motivating the contribution of the eligible persons to the Company and/or any 
of its subsidiaries and invested entities.

The total number of the shares which may be issued upon exercise of all options to be granted 
under the Scheme and any other schemes must not exceed 60,000,000 shares, representing 10% 
of the shares in issue at the date of adoption of the Scheme and 30 September 2013. The total 
number of the shares issued and to be issued upon exercise of the options granted to a participant 
under the Scheme (including both exercised and outstanding options) in any 12-month period must 
not exceed 1% of the shares in issue on the last day of such 12-month period unless approval from 
the shareholders of the Company in general meeting is obtained with such participant and his/her 
associates abstaining from voting.

The exercise period of an option under the Scheme will be notified by the Board of Directors 
to each participant which shall not exceed 10 years from the date upon which the option is 
granted. The Scheme does not contain specific provisions on the minimum period during which 
an option must be held before it can be exercised. Upon acceptance of the option, the eligible 
person shall pay HK$1.00 to the Company by way of consideration for the grant. Subject to the 
early termination provisions of the Scheme, the Scheme will remain valid for a period of 10 years 
commencing from 14 August 2009.

The exercise price for shares under the Scheme will be a price determined by the Board of 
Directors and notified to each grantee and will not be less than the highest of (i) the closing 
price of the shares as stated in the Stock Exchange’s daily quotations sheet on the date of grant, 
which must be a business day; (ii) the average closing price of the shares as stated in the Stock 
Exchange’s daily quotations sheets for the 5 business days immediately preceding the date of 
grant and (iii) the nominal value of the shares.
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13. SHARE OPTION SCHEME (continued)

On 7 September 2012, options of 6,000,000 shares (the “Share Options”) were granted to Mr. 
Zhang Huaqiao, a non-executive director of the Company appointed on 7 September 2012, under 
the Scheme to subscribe the Company’s ordinary shares at the exercise price of HK$0.84. The 
validity period of the Share Options is five years from 7 September 2012, subject to the following 
vesting conditions:

• 2,000,000 Share Options was vested on 6 March 2013;

• 2,000,000 Share Options will be vested on 6 March 2014; and

• 2,000,000 Share Options will be vested on 6 March 2015.

There were no movements of the Share Options from the date of grant (i.e. 7 September 2012) to 
30 September 2013.

The fair value of Share Options granted on 7 September 2012 is HK$0.4285 per option, which is 
calculated using the Binominal Option Pricing Model with the following key inputs:

Closing price of the share on the date of grant HK$0.84
Exercise price HK$0.84
Expected volatility 58.78%
Risk free interest rate 0.2910%
Expected dividend yield Nil

The expected volatility was determined on the historic volatility of the Company’s share prices.

During the six months ended 30 September 2013, with reference to the fair value of the Share 
Options, the Group recognised HK$428,500 (2012: HK$143,000) as the equity-settled share based 
payment expenses.

14. FAIR VALUE MEASUREMENT OF FINANCIAL INSTRUMENTS

The carrying amount of the Group’s financial instruments, which carried at amortised cost, are not 
materially different from their fair values as at 30 September 2013 and 31 March 2013.
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15. COMMITMENTS

Commitments under operating leases
As at 30 September 2013 and 31 March 2013, the Group had total future aggregate minimum 
lease payments under non-cancellable operating leases, which are payable as follows:

Unaudited Audited
30 September 

2013
31 March 

2013
HK$ HK$

Within one year 1,224,469 1,179,213
In the second to fifth years inclusive 272,743 784,000   

1,497,212 1,963,213   

16. DISPOSAL OF INTERESTS IN A SUBSIDIARY WITHOUT CHANGE OF CONTROL

In March 2013, the Group entered into a sale and purchase agreement with two purchasers 
for the disposal of the Group’s 30% equity interest in Oriental City Group Thailand Limited 
(“OCG Thailand (BVI)”), a wholly owned subsidiary of the Group at that time, with an aggregate 
consideration of HK$10 million (the “Disposal”). The Disposal was approved at an extraordinary 
general meeting of the Company held on 10 May 2013. Upon the completion of the Disposal on 
15 May 2013, OCG Thailand (BVI) becomes a non-wholly owned subsidiary of the Group and its 
financial position and results are continued to be consolidated by the Group. 

HK$

Carrying amount of non-controlling interests disposed of (2,862,483)
Consideration received from non-controlling interests 10,000,000  

Gain on the Disposal recognised directly in equity 7,137,517  

Effect of the Disposal without change of control in equity:

Unaudited
Six months ended

30 September 
2013
HK$

Total comprehensive loss for the period attributable to equity holders 
of the Company (1,642,694)

Changes in equity attributable to equity holders of the Company arising 
from the Disposal 7,137,517  

5,494,823  
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17. EVENTS AFTER THE REPORTING PERIOD

(i) In February 2013, the Group entered into a non-legally binding memorandum of understanding 
with a third party in respect of a possible acquisition of equity interests in a target company 
(the “Possible Acquisition”). The target company, together with its subsidiary, is principally 
engaged in the payment card business in the PRC. A legally binding agreement in relation 
to the Possible Acquisition is yet to be finalised as at the date of these Interim Financial 
Statements and therefore, it is not practicable to reliably estimate the financial effect for the 
Possible Acquisition.

(ii) On 25 October 2013, the Company completed the placing of 120,000,000 placing shares 
at a price of HK$1.03 per placing share with net proceeds, after deducting related placing 
commission and other related expenses, of approximately HK$119.7 million.

(iii) In November 2013, 深圳市快易捷信息技術有限公司 (Shenzhen Kuai Yu Jie Information 
Technology Co. Limited*) (the “PRC Company”), the shareholders of the PRC Company, 
Goodgate Limited, an indirect wholly-owned subsidiary of the Company, and OCG Hainan 
entered into the framework agreement (the “Framework Agreement”), pursuant to which 
the relevant parties will enter into the control agreements (the “Control Agreements”) and 
the loan arrangement (the “Loan Arrangement”) upon the completion of the Framework 
Agreement subject to fulfillment or waiver of the conditions precedent as set out in the 
Framework Agreement. Whereas the Control Agreements will allow OCG Hainan to be 
provided with effective control over and the rights to enjoy the economic benefits in the 
PRC Company, including its interests in 開聯通網絡技術有限公司 (Open Union Network 
Technology Services Limited*) (the “Licence Company”). The Loan Arrangement, which 
requires OCG Hainan to provide non-interest bearing loan amounted to RMB156 million 
(equivalent to approximately HK$197 million) to the PRC Company, will facilitate the 
acquisition of 30% equity interests in the Licence Company by the PRC Company.

 The PRC Company is principally engaged in the provision of agency services to the payment 
institution in the PRC. The Licence Company is a company established in the PRC with 
limited liability which possesses the relevant licence to conduct prepaid card business and 
internet payment services in the PRC.

 Upon the completion of the Control Agreements and the Loan Arrangement, the PRC 
Company and the Licence Company will be accounted for as a subsidiary and an associate 
of the Group respectively. Please refer to the announcement of the Company dated 4 
November 2013 for details. 

18. APPROVAL OF INTERIM FINANCIAL STATEMENTS

The Interim Financial Statements were approved by the Board of Directors on 14 November 2013.

* For identification purpose only
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MANAGEMENT DISCUSSION AND ANALYSIS

Business Review

Card acceptance business in Thailand is the major income stream of the Group for the 
six months ended 30 September 2013 (the “Review Period”). With the growth in the 
Chinese tourists visiting Thailand during the Review Period, transaction volume handled 
by the Group has been increased from Thai Baht (“Baht”) 5,711 million for the six months 
ended 30 September 2012 to Baht 16,498 million for the Review Period. Consequently, the 
Group’s revenue and gross profit for the Review Period were increased by approximately 
176% and approximately 136% respectively to approximately HK$69.18 million and 
approximately HK$19.28 million for the Review Period respectively.

In March 2013, the Group has entered into a sale and purchase agreement with two 
purchasers for the disposal of 30% of its equity interest in OCG Thailand (BVI), a wholly 
owned subsidiary of the Group at that time (the “Disposal”). The Directors expect that 
the Disposal could enable the Group to better utilize its resources to pursue business with 
growth potential when opportunities arise. Such transaction was approved by an ordinary 
resolution passed at the extraordinary general meeting of the Company held on 10 May 
2013. Upon the completion of the Disposal on 15 May 2013, OCG Thailand (BVI) becomes 
a non-wholly owned subsidiary of the Group.

Business Outlook

The Group is negotiating for the acquisition of the equity interest of a target company 
which, together with its subsidiary, is principally engaged in the payment card business 
in the PRC. As at the date of this announcement, the parties involved in this Possible 
Acquisition are still undergoing the process of negotiating the terms of a formal agreement.

Further, in August 2013, the Group entered into a non-legally binding memorandum of 
understanding in respect of a possible investment in relation to a prepaid card business 
and internet payment services in the PRC (the “Possible Investment”). On 3 November 
2013, the Group entered into the Framework Agreement with the relevant parties, 
pursuant to which the relevant parties will enter into the Control Agreements and the 
Loan Arrangement upon completion of the Framework Agreement subject to fulfillment 
or waiver (as the case may be) of the conditions precedent as set out in the Framework 
Agreement. The purposes of the Control Agreements are to provide the Group with 
effective control over and the rights to enjoy the economic benefits in assets of a company 
established in the PRC, including its interests in the Licence Company which the Licence 
Company generates revenue via its prepaid card business.

The Directors consider the above are in line with the business strategy of the Group and will 
enhance its profitability and thereby increase the value of the Company.
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On 10 October 2013, the Company entered into a placing agreement with placing agents 
pursuant to which the Company appointed the placing agents to procure not less than 
six placees to subscribe up to 120,000,000 placing shares at a price of HK$1.03 each. 
Such placing was completed on 25 October 2013. The net proceeds, after deducting 
related placing commission and other related expenses in connection with the placing, 
is approximately HK$119.7 million. Immediately after the placing, the total issued share 
capital of the Company is 720,000,000 shares of HK$0.01 each. The Company intends 
to apply the net proceeds from the placing to finance the Possible Acquisition and/or the 
Possible Investment (if materialise) or otherwise as general working capital of the Group.

In early November 2013, there was a demonstration in Bangkok, Thailand to protest 
against an amnesty bill that would pardon all political crimes and corruption cases 
committed during 2004 to 2013. At the date of this announcement, the Directors and 
senior management considered that the demonstration did not have adverse impact on the 
Group’s business in Thailand and they will closely monitor the situation and will notify the 
shareholders of the Company, by means of announcement, as and when appropriate.

The Group will continue to seek new opportunities aiming to broaden the revenue base and 
enhance the profitability of the Group and therefore to increase the value of the Company.

Financial Review

Continued to be benefited by the growth in the card acceptance business in Thailand, 
the Group has a substantial increase in the revenue for the Review Period. The Group’s 
revenue for the Review Period amounted to approximately HK$69.18 million, representing 
an increase of approximately HK$44.13 mil l ion or approximately 176% from the 
corresponding period in last year.

The gross profit for the Review Period was approximately HK$19.28 million, representing 
an increase of approximately 136% from the corresponding period in last year. Resulting 
from the decrease in the merchant discount rate charged to one of the major merchants of 
the Group, gross profit margin was decreased from 33% from the corresponding period in 
last year to 28% for the Review Period.

The general administrative expenses of the Group during the Review Period were 
approximately HK$9.52 million, representing an increase of approximately 88% from the 
corresponding period in last year. The increase was mainly attributable to an increase in 
the overall staff costs, including the recognition of equity-settled share based payment 
expenses and directors’ remuneration, and the legal and professional fee of the Group 
during the Review Period.

The selling and distribution costs during the Review Period amounted to approximately 
HK$0.49 million, which was slightly increased from HK$0.44 million of the corresponding 
period in last year.



– 26 –

Liquidity and Financial Resources

The Group financed its operation through internally generated cash flows, public fund 
raisings and other borrowings. As at 30 September 2013, the Group’s other long-term 
borrowings amounted to Baht 1,650,000 (equivalent to approximately HK$407,000) due to 
a non-controlling shareholder, representing the issued and paid up preference share capital 
of OCG Thailand, which carries cumulative dividend at 9% per annum and such dividend 
was recorded as finance costs. The gearing ratio of the Group, calculated as a ratio of total 
borrowings to total assets, for both periods ended 30 September 2013 and 2012, were 
approximately 0.44%.

As at 30 September 2013, the Group had net current assets of approximately HK$24.12 
million (31 March 2013: approximately HK$15.63 million). Current ratio as at 30 September 
2013 was 1.37 (31 March 2013: 1.20). The cash and cash equivalents of the Group as at 
30 September 2013 were approximately HK$34.15 million (31 March 2013: approximately 
HK$23.01 million).

Capital Structure

Total equity attributable to equity holders of the Company amounted to approximately 
HK$22.17 million as at 30 September 2013 (31 March 2013: HK$16.24 million).

Foreign Exchange Exposure

The Group mainly operates in Hong Kong, the PRC and Thailand with majority of business 
transactions being denominated and settled in Hong Kong dollars (“HK$”), Renminbi 
(“RMB”) and Baht, which are the functional currencies of the relevant subsidiaries. The 
Group’s trade receivables arising from the operation of card acceptance business in 
Thailand are mainly denominated in United States dollars (“US$”). The Directors and senior 
management have monitored the related foreign currency risk exposure closely. Pursuant 
to a written foreign currency hedging guideline approved by the Directors, the Group will 
enter into foreign currency forward contracts should the needs arise. As at 30 September 
2013, the Group had outstanding foreign currency forward contracts for the exchange of 
US$ with Baht of US$4,000,000 (equivalent to approximately HK$31,200,000) (31 March 
2013: US$8,355,000, equivalent to approximately HK$65,172,000). No material fair value 
gain or loss has been recognised for the foreign currency forward contracts and no hedging 
accounting has been adopted. The Directors and senior management will continue to 
monitor the foreign exchange exposure and will consider other applicable derivatives when 
necessary. Save as disclosed above, the Group did not have other derivatives for hedging 
against the Group’s foreign exchange rate risk as at 30 September 2013.
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Dividend

The Board does not recommend the payment of an interim dividend for the six months 
ended 30 September 2013 (2012: Nil).

Employees and Remuneration Policy

As at 30 September 2013, the Group had a total staff of 21 (31 March 2013: 16) of 
whom 9 were based in Hong Kong, 9 were based in Thailand and the remaining 3 were 
based in the PRC. The Group develops its human resources policies and procedures 
based on performance, merit and market conditions. The benefits provided by the Group 
to its employees include discretionary bonuses, medical schemes and share options. 
Discretionary bonus is linked to the performance of the Group as well as individual 
performance. The Group also arranges its staff for training to enhance their skills and 
knowledge.

Material Acquisitions, Disposals and Significant Investment

Saved as disclosed in this announcement, the Group has made no material acquisitions, 
disposals or any significant investments during the Review Period.

Charges on Assets

As at 30 September 2013, the Group did not have any charges on its assets.

Contingent Liabilities

As at 30 September 2013, the Group did not have any significant contingent liabilities.

D I R E C T O R S ’  A N D  C H I E F  E X E C U T I V E ’ S  I N T E R E S T S  A N D 
SHORT POSITION IN THE SHARES, UNDERLYING SHARES AND 
DEBENTURES

As at 30 September 2013, the interests of the Directors and chief executive of the 
Company in the shares, underlying shares and debentures of the Company or any of its 
associated corporations (within the meaning of Part XV of the Securities and Futures 
Ordinance (the “SFO”)) which were required to be notified to the Company and the Stock 
Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short 
positions which they were taken or deemed to have under such provisions of the SFO), or 
were required pursuant to Section 352 of the SFO, to be entered in the register referred to 
therein, or were required, pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules, to be 
notified to the Company and the Stock Exchange were as follows:
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(a) Long position in ordinary shares of HK$0.01 each of the Company (“Shares”)

Name Capacity
Number of 

Shares
Percentage of 
shareholding

Mr. Cheng Nga Ming Vincent 
(“Mr. Cheng”)

Corporate – Interest of controlled 
corporation (Note 1) 243,000,000 40.50%

Beneficial owner 27,000,000 4.50%

Mr. Cao Guoqi
(“Mr. Cao”)

Corporate – Interest of controlled 
corporation (Note 2) 49,140,000 8.19%

Interest of spouse (Note 3) 770,000 0.13%

Note: 1. These Shares were held by Tian Li Holdings Limited (“Tian Li”) which in turn is owned 
as to 70% and 30% by Mr. Cheng and Ms. Cheng Nga Yee (“Ms. Cheng”) respectively. 
Ms. Cheng is the sister of Mr. Cheng. As Mr. Cheng is the controlling shareholder of 
Tian Li, he is deemed to be interested in the 243,000,000 Shares held by Tian Li under 
the SFO.

2. These 49,140,000 Shares were held by Probest Limited (“Probest”) which in turn is 
wholly owned by Mr. Cao. As Mr. Cao is the controlling shareholder of Probest, he is 
deemed to be interested in these 49,140,000 Shares held by Probest under the SFO.

3. These 770,000 Shares were held by Ms. Zheng Lu who is the wife of Mr. Cao. 
Accordingly, Mr. Cao is deemed to be interested in these 770,000 Shares held by 
Ms. Zheng Lu under the SFO.

(b) Long position in the share options of the Company

The interest of the Directors and the chief executives of the Company in the share 
options of the Company are detailed in the section headed “Share Option Scheme” 
below.

(c) Associated corporation

As at 30 September 2013, Ms. Cheng held 30% equity interests in Tian Li.

Save as disclosed above, as at 30 September 2013, so far as is known to any of 
the Directors or the chief executive of the Company, none of the Directors or the 
chief executive of the Company had any interests or short positions in the shares, 
underlying shares and debentures of the Company or its associated corporations 
(within the meaning of part XV of the SFO) which were required to be notified to the 
Company and the Stock Exchange pursuant to Divisions 7 and 8 of part XV of the SFO 
(including interests and short positions which they were taken or deemed to have 
under such provisions of the SFO), or were required, pursuant to Rule 5.46 to 5.67 of 
the GEM Listing Rules, to be notified to the Company and the Stock Exchange.
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DIRECTORS’ RIGHT TO ACQUIRE SHARES OR DEBENTURES

Save as disclosed above, at no time during the Review Period, the Directors and the chief 
executive of the Company (including their spouse and children under 18 years of age) had 
any interest in, or had been granted, or exercised, any rights to subscribe for shares (or 
warrants or debentures, if applicable) of the Company and/or its associated corporations 
(within the meaning of the SFO).

Save as disclosed above and in the share option scheme of the Company, at no time during 
the Review Period was the Company, any of its subsidiaries, its associated companies, 
its fellow subsidiaries or its holding companies a party to any arrangements to enable the 
Directors or the chief executive of the Company to hold any interests or short positions in 
the shares or underlying shares in, or debentures of, the Company and/or its associated 
corporations (within the meaning of the SFO).

S U B S T A N T I A L  S H A R E H O L D E R S ’  A N D O T H E R P E R S O N S ’ 
INTERESTS AND SHORT POSITIONS IN SHARES AND UNDERLYING 
SHARES DISCLOSEABLE UNDER THE SFO

As at 30 September 2013, so far as is known to the Directors, the following persons (other 
than a Director or a chief executive of the Company) had an interest or short position in 
the shares and underlying shares of the Company which would fall to be disclosed to the 
Company under the provisions of Divisions 2 and 3 of Part XV of the SFO or which were 
recorded in the register required to be kept by the Company under Section 336 of the SFO:

The Company
Long positions in Shares

Name Capacity

Number of 

Shares

Percentage of 

shareholding

Tian Li (Note 1) Beneficial owner 243,000,000 40.50%

Probest (Note 2) Beneficial owner 49,140,000 8.19%

Note 1. Tian Li is a company owned as to 70% and 30% by Mr. Cheng and Ms. Cheng respectively. 
Ms. Cheng is the sister of Mr. Cheng. As Mr. Cheng is the controlling shareholder of Tian Li, 
he is deemed to be interested in the 243,000,000 Shares held by Tian Li under the SFO. Mr. 
Cheng is a director of Tian Li.

2. Probest is a company wholly owned by Mr. Cao. As Mr. Cao is the controlling shareholder of 
Probest, he is deemed to be interested in the 49,140,000 Shares held by Probest under the 
SFO. Mr. Cao is a director of Probest.

Save as disclosed above, as at 30 September 2013, according to the register of interests 
required to be kept by the Company under Section 336 of the SFO, there was no person 
who had any interest or short position in the shares or underlying shares of the Company 
which would fall to be disclosed to the Company under the provisions of Divisions 2 and 3 
of Part XV of the SFO.
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COMPETING INTERESTS

During the Review Period, none of the Directors or the controlling shareholders of the 
Company or their respective associates (as defined in the GEM Listing Rules) had an 
interest in any business which competes or may compete, either directly or indirectly, with 
the business of the Group nor any conflicts of interest which has or may have with the 
Group.

SHARE OPTION SCHEME

On 14 August 2009, the Company adopted a share option scheme (the “Scheme”) for the 
purpose of recognising and motivating the contribution of the eligible participant. Eligible 
participant of the Scheme include, without limitation, employees, Directors, shareholders 
of the Group.

In September 2012, the Company has granted the following share options to Mr. 
Zhang Huaqiao, the non-executive Director of the Company, upon his appointment on 
7 September 2012 under the Scheme:

Date of grant : 7 September 2012

Exercise price of the Share Options granted : HK$0.84 per Share

Number of the Share Options granted : 6,000,000

Closing price of the Share on the date of grant : HK$0.84 per Share

Validity period of the Share Options : five years (7 September 2012 to 6 
September 2017)

Vesting date of the Share Options : 2,000,000 Share Options was vested 
on 6 March 2013;

2,000,000 Share Options will be 
vested on 6 March 2014; and

2,000,000 Share Options will be 
vested on 6 March 2015.
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PURCHASE, REDEMPTION OR SALE OF LISTED SECURITIES OF THE 
COMPANY

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

CORPORATE GOVERNANCE CODE

The Company is governed by the Board, which is responsible for overseeing the overall 
strategy and development of the Company, as well as monitoring the internal control 
policies and evaluating the financial performance of the Group. The Board sets the 
overall strategies and directions for the Group with a view to developing its business and 
enhancing the shareholders’ value. Major corporate matters that are specifically delegated 
by the Board to the management include the preparation of annual and interim accounts for 
approval by the Board before publication, execution of business strategies and initiatives 
adopted by the Board, implementation of adequate internal control systems and risk 
management procedures, and compliance with relevant statutory requirements and rules 
and regulations. During the Review Period, the Company has complied with all the code 
provisions as set out in Appendix 15 to the GEM Listing Rules, except the code provision 
A.2.1 which requires that the roles of chairman and chief executive should be separate 
and should not be performed by the same individual. During the Review Period, Mr. Cheng 
was the chairman and responsible for the duties of the chief executive officer (“CEO”) 
of the Company. Mr. Cheng has about 17 years of experience in financial sector. The 
Board considered that vesting the roles of chairman and CEO in Mr. Cheng provided the 
Group with consistent leadership in the development and execution of long-term business 
strategies. However, as announced by the Company, Mr. Fung Weicheng, an executive 
director of the Company, was appointed as the CEO of the Company and Mr. Cheng 
remains as the chairman of the Company both with effect from 7 November 2013.

Besides, as part of the corporate governance practices, the Board has established a 
nomination committee, a remuneration committee, an audit committee, an internal control 
committee and a compliance committee. The Board is responsible for developing and 
reviewing the Group’s policies and practices on corporate governance and reviewing and 
monitoring the training and continuous professional development of our directors. The 
internal control committee is vested with the responsibility of reviewing and monitoring 
the training and continuous professional development of the Group’s senior management 
whilst the compliance committee is responsible for developing, reviewing and monitoring 
the code of conduct applicable to our directors and the Group’s employees and reviewing 
the Company’s compliance with the Corporate Governance Code as set out in Appendix 
15 to the GEM Listing Rules and the disclosure in the Company’s Corporate Governance 
Report.
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CODE OF CONDUCT REGARDING SECURITIES TRANSACTIONS BY 
DIRECTORS
The Company has adopted the required standard of dealings as set out in Rules 5.46 to 
5.67 of the GEM Listing Rules as the code of conduct regarding the Directors’ securities 
transactions in securities of the Company. Having made specific enquiry of all Directors, 
each of the Directors has confirmed that he/she has complied with the required standard 
of dealings as set out in the adopted code of conduct regarding Directors’ securities 
transactions from 1 April 2013 to 30 September 2013.

AUDIT COMMITTEE
The Company has established an audit committee (the “Audit Committee”) with written 
terms of reference in compliance with the GEM Listing Rules. The Audit Committee 
comprises Mr. Chan Chun Wai (resigned on 2 August 2013), Mr. Lee Kin Fai, Mr. Chow King 
Lok (resigned on 8 October 2013) and Mr. Lu Dongcheng (appointed on 2 August 2013), all 
of whom are independent non-executive Directors. Mr. Chan Chun Wai was the chairman 
of the Audit Committee until 2 August 2013. On the same date, Mr. Lee Kin Fai was 
appointed as the chairman of the Audit Committee in replacement of Mr. Chan Chun Wai.

The primary responsibilities of the Audit Committee are (i) to review the annual report and 
accounts, half yearly reports and quarterly reports and provide advice, comments thereon 
to the Board and (ii) to review and supervise the financial reporting process and internal 
control system of the Group.

The Group’s unaudited interim results for the six months ended 30 September 2013 
have been reviewed by the Audit Committee, which was of the opinion that such results 
complied with the applicable accounting standards, the GEM Listing Rules and legal 
requirements, and that adequate disclosures had been made.

On behalf of the Board
Cheng Nga Ming Vincent

Chairman

Hong Kong, 14 November 2013

As at the date of this announcement, the Board of Directors of the Company comprise four 
executive Directors, namely Mr. Cheng Nga Ming Vincent, Ms. Cheng Nga Yee, Mr. Cao 
Guoqi and Mr. Fung Weichang, one non-executive Director, namely Mr. Zhang Huaqiao and 
three independent non-executive Directors, namely Mr. Lee Kin Fai, Mr. Wang Yiming and 
Mr. Lu Dongcheng.

This announcement will remain on the “Latest Company Announcements” page of the 
GEM website at www.hkgem.com for at least 7 days from the date of its posting and on 
the Company’s website at www.ocg.com.hk.



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


