
IMPORTANT NOTICE

IMPORTANT: You must read the following before continuing. The following applies to the listing prospectus following this notice 
(the “Prospectus”), and you are therefore advised to read this carefully before reading, accessing or making any other use of the 
Prospectus. In accessing the Prospectus, you agree to be bound by the following terms and conditions, including any modifications to 
them any time you receive any information from ACHIKO LIMITED (the “Company”) as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN ANY 
 JURISDICTION. THE SECURITIES HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE U.S. SECURITIES 
ACT OF 1933, AS AMENDED (THE “U.S. SECURITIES ACT”) OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED 
STATES OR ANY OTHER JURISDICTION AND THE COMPANY IS NOT REGISTERED, AND DOES NOT INTEND TO 
REGISTER, AS AN INVESTMENT COMPANY UNDER THE U.S. INVESTMENT COMPANY ACT OF 1940, AS AMENDED 
(THE “INVESTMENT COMPANY ACT”). THE SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED 
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT PURSUANT TO AN EXEMPTION FROM, 
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT AND 
THE INVESTMENT COMPANY ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS.
 
THE FOLLOWING PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY 
NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF 
THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY 
RESULT IN A VIOLATION OF THE U.S. SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. 

Confirmation of your representation: In order to be eligible to view the Prospectus or make an investment decision with respect to 
the securities, investors must be purchasing the securities in offshore transactions outside the United States in reliance on Regulation S 
under the U.S. Securities Act; provided that investors resident in a member state of the European Economic Area are qualified investors 
(within the meaning of Article 2(e) of Regulation (EU) 2017/1129, as amended). The Prospectus is being sent at your request.  
By accepting the e-mail and accessing the Prospectus, you shall be deemed to have represented that: 

(1) you consent to delivery of such Prospectus by electronic transmission, and 

(2)  the e-mail address that you gave the Company and to which the e-mail has been delivered is not located in the United States, its 
territories and possessions (including Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and the 
Northern Mariana Islands), any State of the United States or the District of Columbia; and 

(3)  if you are resident in a Member State of the European Economic Area, you are a qualified investor within the meaning of Article 2(e) 
of Regulation (EU) 2017/1129, as amended. 

You are reminded that the Prospectus has been delivered to you on the basis that you are a person into whose possession the Prospectus 
may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located and you may not, nor are you 
authorized to, deliver the Prospectus to any other person.

The materials relating to the listing do not constitute, and may not be used in connection with, an offer or solicitation in any place. 
 
Under no circumstances shall the Prospectus constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale 
of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful.

The Prospectus has not been approved by an authorized person in the United Kingdom and is for distribution only to, and is only 
directed at, persons who (i) are outside the United Kingdom, (ii) have professional experience in matters relating to investments falling 
within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Financial 
Promotion Order”), (ii) are persons falling within Article 49(2)(a) to (d) of the Financial Promotion Order (such as high net worth 
companies, unincorporated associations, etc.), or (iii) are persons to whom an invitation or inducement to engage in investment activity 
within the meaning of section 21 of the Financial Services and Markets Act 2000 (the “FSMA”) in connection with the issue or sale of 
any securities may otherwise lawfully be communicated or caused to be communicated (all such persons together being referred to as 
“Relevant Persons”). The Prospectus is directed only at Relevant Persons and must not be acted on or relied on by persons who are 
not Relevant Persons. Any investment or investment activity to which the Prospectus relates is available only to Relevant Persons and 
will be engaged in only with Relevant Persons. The securities are not being offered to the public in the United Kingdom or in any other 
jurisdiction. 

The Prospectus has been sent to you in an electronic form. You are reminded that documents transmitted via this medium may be altered 
or changed during the process of electronic transmission and consequently neither the Company, nor any person who controls the 
Company, nor any of its directors, officers, employees or agents accepts any liability or responsibility whatsoever in respect of any 
difference between the Prospectus distributed to you in electronic format and the hard copy version available to you on request from 
the Company. 



Achiko Limited
(an exempted company incorporated in the Cayman Islands’ law with limited liability)

Listing Prospectus
Listing of 89,632,142 registered ordinary shares with a nominal value of USD 0.001 each

Listing   This listing prospectus (the “Prospectus” or the “Listing Prospectus”) relates to the listing 
(the “Listing”) of 89,632,142 registered shares (actions nominatives, Namenaktien) with a 
nominal value of USD 0.001 each of Achiko Limited or the “Company” (the “Shares”) and 
together with its subsidiaries, the “Group” on SIX Swiss Exchange Ltd (the “SIX”). 
 Additionally, 13,000,000 Shares to be issued upon exercise of options authorized under our 
stock option plan for members of the Board and employees, 6,500,000 Shares to be issued 
upon conversion of a convertible note held by one of our major shareholders and 1,750,000 
Shares subscribed and to be issued and paid upon the Listing, thus a total of 21,250,000 
Shares, will be formally listed on SIX. The Company was incorporated on 25 May 2018 as 
an exempted company with limited liability under the Companies Law. The Shares are not 
being publicly offered. 

  Prior to this Listing, there has been no public market for the Shares. Application has been 
made and approval has been given, subject to certain customary conditions, by SIX to list the 
Shares in accordance with the International Reporting Standard of SIX. The Shares are listed 
and trading in the Shares commences at SIX on or around 8 November 2019 (the “First Day 
of Trading”) under the symbol “ACHI”.

Form of shares 	 	The	Shares	will	be	in	the	form	of	uncertificated	securities	(droits-valeurs, Wertrechte), as 
contemplated in section 40B of the Companies Law and become intermediated securities 
(titres intermédiés, Bucheffekten), within the meaning of the Swiss Federal Act on Securities 
held with an Intermediary of 3 October 2008 (“FISA”, Loi sur les titres intermédiés, Buch-
effektengesetz) by entering them into the main register at SIX SIS AG and booking them into 
securities accounts. Clearing and Settlement will be conducted via SIX SIS AG (“SIS”). As 
the	Shares	will	be	in	the	form	of	uncertificated	securities,	no	share	certificates	and	no	global	
certificate	will	be	issued,	and	share	certificates	will	not	be	available	for	individual	physical	
delivery.

Investing in the Shares involves considerable risks. Potential investors may suffer a complete or partial loss of 
their investment. For a discussion of certain factors that should be considered in deciding whether to invest in the 
Shares, see “Risk Factors”. 

The Shares have not been and will not be registered under the US Securities Act of 1933, as amended (the 
“Securities Act”), or with any securities regulatory authority of any state or other jurisdiction in the United 
States. The Company is not registered, and does not intend to register, as an investment company under the US 
Investment Company Act of 1940, as amended (the “Investment Company Act”). Accordingly, the Shares may not 
be offered or sold within the United States or to, or for the account or benefit of, US persons except pursuant to an 
exemption from, or in transactions not subject to, the registration requirement of the Securities Act and the 
requirements of the Investment Company Act. For a description of restrictions on resale and transfer of the 
Shares, see “Certain Sales Restrictions” and “Selling and transfer restrictions”.

This Listing Prospectus has been prepared in accordance with the listing rules of SIX Swiss Exchange (the “Listing 
Rules”) for the purpose of going public of the Company and listing the Shares on SIX in accordance with the International 
Reporting Standard of SIX. This Listing Prospectus does not constitute an offering prospectus within the meaning of  
art. 652a Swiss Code of Obligations of 30 March 1911, as amended, (“CO”, Droit des obligations, Schweizerisches 
Obligationenrecht) or art. 1156 CO and not a prospectus or similar disclosure within the meaning of art. 752 CO.

The date of this Listing Prospectus is 8 November  2019.

Registered Shares of Achiko Limited:

Swiss Security Number (numéro de valeur, Valorennummer): 48788430
International	Securities	Identification	Number	(ISIN):	KYG0101M1024	–	Ticker	Symbol:	ACHI.
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IMPORTANT INFORMATION ABOUT THE LISTING

The Company assumes responsibility for the completeness and accuracy of this Prospectus pursuant to article 27 of the 
Listing	Rules	and	section	4	of	Scheme	A	of	SIX	Swiss	Exchange.	The	Company	confirms	that,	to	the	best	of	its	knowledge,	
the information contained in this Prospectus is correct and that no material facts or circumstances have been omitted. 

The information contained in this Prospectus is accurate only as of the date of this Prospectus and any delivery of this 
Prospectus or any sale of Shares at any time subsequent to the date hereof does not imply that the information in this 
Prospectus is correct at such subsequent time. In making an investment decision, investors must rely on their own 
 i  nvestigation of the Company and the terms of the Listing, including the merits and risks involved. Any decision to buy 
the Shares should be based solely on this Prospectus and any supplement hereto, taking into account that any summary or 
description set forth in this Prospectus of legal provisions, accounting principles or comparison of such principles, 
corporate structuring or contractual relationships is for information purposes only and should not be considered to be 
legal, accounting or tax advice or be otherwise relied on. This Prospectus does not contain all the information that would 
be included in a prospectus for the offering of the Shares in Switzerland, or if such offering were registered under the 
Securities Act or were conducted in the European Economic Area (the “EEA”) pursuant to the Regulation (EU) 2017/1129 
of the European Parliament and of the Council on the prospectus to be published when securities are offered to the public 
or admitted to trading on a regulated market, and repealing Directive 2003/71/EC (the “Prospectus Regulation”).

Any notices containing or announcing amendments or changes to the terms of the Listing or to this Prospectus will be 
announced through electronic media. Notices required under the Listing Rules will be published on the website of SIX 
(currently:	https://www.six-group.com/exchanges/news/official_notices/search_en.html)	in	the	form	of	an	official	notice.	
Any such notice will constitute part of this Prospectus.

This Prospectus has been prepared in accordance with the Listing Rules and is being issued by the Company in connection 
with the admission of all of the Shares for listing and for trading in accordance with the International Reporting Standard 
of SIX. 

The	information	contained	in	this	Prospectus	has	been	provided	by	the	Company	and	by	the	other	sources	identified	in	
this Prospectus. No representation or warranty, express or implied, is made by the Listing Agent named in this Prospectus 
or	any	of	its	respective	affiliates	or	advisors	as	to	the	accuracy	or	completeness	of	this	information,	and	nothing	contained	
in this Prospectus is, or shall be relied upon as, a promise or representation by the Listing Agent or by its respective 
affiliates	or	advisors.	The	delivery	of	this	Prospectus	at	any	time	does	not	imply	that	information	in	this	Prospectus	is,	or	
shall be relied upon as, a promise or representation, whether as to the past or the future.

Each prospective investor in the Shares (each, an “Investor”), by accepting delivery of this Prospectus, will be deemed 
to have acknowledged, represented to and agreed with the Company and the Listing Agent that:

a)  this Prospectus is personal to such Investor and does not constitute an offer to any person, or to the public generally, 
to purchase or otherwise acquire the Shares. Distribution of this Prospectus or disclosure of any of its contents to 
any person other than such Investor and those persons, if any, retained to advise such Investor with respect thereto 
is unauthorised, and any disclosure of any of its contents, without the prior written consent of the Listing Agent is 
prohibited;

b)  the Investor agrees not to make any photocopies or electronic copies of this Prospectus or any documents referred 
to herein (other than for its own use); and

c) the Investor agrees not to forward or deliver this Prospectus (in any form) to third parties.

Available Information

Copies of this Prospectus will be available free of charge in Switzerland, for 12 months following the First Day of Trading 
at ISP Securities AG, Bellerivestrasse 45, 8008 Zürich, Switzerland and at Achiko Limited, HLX Management Limited, 
5th	Floor,	Anderson	Square	Building,	64	Shedden	Road,	P.O.	Box	31325	SMB,	Grand	Cayman	KY1-1206,	Cayman	
Islands (email: investor@achiko.com).
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No Incorporation of Websites

Information on the Company’s website, any website directly or indirectly linked to the Company’s website or any other 
website mentioned in this Prospectus does not constitute in any way part of this Prospectus and is not incorporated by 
reference into this Prospectus, and investors should not rely on any such website or information thereon in making their 
decision to invest in the Shares.
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CERTAIN SALES RESTRICTIONS

The distribution of the Prospectus and the Listing are restricted by law in certain jurisdictions. Therefore, persons into 
whose possession the Prospectus comes and persons who would like to purchase the Shares pursuant to the Listing should 
inform themselves about and observe such restrictions. Neither the Company nor the Listing Agent assume any legal 
liability for non-compliance with such restrictions by the third parties, whether existing or potential investors, and any 
failure to comply with such restrictions may constitute a violation of the securities law of any such jurisdiction. This 
Prospectus neither constitutes an offering of the Shares in Switzerland nor an offering or invitation to purchase of the 
Shares in any other jurisdiction. The purchase of the Shares by persons resident in certain jurisdictions may be affected 
by the laws of such other jurisdictions.

This Prospectus relates to the listing of the Shares in Switzerland. Apart from actions in connection with listing of the 
Shares in Switzerland, no action has been or will be taken in any jurisdiction that would permit a public offering, listing 
or purchase of the Shares or the possession, circulation or distribution of the Prospectus or any other material relating to 
the Company or the Shares in any jurisdiction where action for that purpose is required. Accordingly, the Shares may not 
be sold, directly or indirectly, and neither this Prospectus nor any other listing material or advertisement in connection 
with the Shares may be distributed or published, in any form or in any country or jurisdiction except under circumstances 
that will result in compliance with any applicable laws, rules and regulations of any such country or jurisdiction. Investors 
and prospective investors should consult their professional advisors as to whether they require any governmental or other 
consent or need to observe any formalities to enable them to purchase Shares. Neither the Company nor the Listing Agent 
or	any	of	their	respective	affiliates	or	advisors	assume	any	legal	liability	for	any	non-compliance	with	such	restrictions.	
Nothing in this Prospectus should be construed as advice.

The Company has not made and currently has no intention to make any application for listing the Shares on any stock 
exchange outside Switzerland.

United States

The Shares have not been and will not be registered under the Securities Act. The Company is not registered, and does not 
intend to register, as an investment company under the Investment Company Act. Accordingly, the Shares may not be 
offered	or	sold	within	the	United	States,	or	to,	or	for	the	account	or	benefit	of,	US	persons	except	pursuant	to	an	exemption	
from (in reliance on Regulation S (the “Regulation S”) under the Securities Act), or in a transaction not subject to, the 
registration requirement of the Securities Act and the requirements of the Investment Company Act.

In addition, until 40 days after the commencement of the Listing, an offer or sale of the Shares into or within the United 
States by a dealer (whether or not such dealer is participating in the Listing) may violate the registration requirements of 
the Securities Act.

European Economic Area 

In relation to each Member State of the European Economic Area (each a “Member State”), no Shares have been offered 
or will be offered pursuant to the Listing to the public in that Member State prior to the publication of a prospectus in 
relation to the Shares which has been approved by the competent authority in that Member State or, where appropriate, 
approved	in	another	Member	State	and	notified	to	the	competent	authority	in	that	Member	State,	all	in	accordance	with	
the Prospectus Regulation), except that offers of Shares may be made to the public in that Member State at any time under 
the following exemptions under the Prospectus Regulation:

(a)	 to	any	legal	entity	which	is	a	qualified	investor	as	defined	under	the	Prospectus	Regulation;

(b)	 	to	fewer	than	150	natural	or	legal	persons	(other	than	qualified	investors	as	defined	under	the	Prospectus	Regulation),	
subject to obtaining the prior consent of the Company for any such offer; or

(c) in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of Shares shall require the Company to publish a prospectus pursuant to Article 3 of the 
Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.
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For the purposes of this provision, the expression an “offer to the public” in relation to any Shares in any Member State 
means	the	communication	in	any	form	and	by	any	means	of	sufficient	information	on	the	terms	of	the	offer	and	any	Shares	
to be offered so as to enable an investor to decide to purchase or subscribe for any Shares, and the expression “Prospectus 
Regulation” means Regulation (EU) 2017/1129.

United Kingdom

This	Prospectus	is	only	being	distributed	to	and	is	only	directed	at:	persons	who	(1)	are	outside	the	United	Kingdom;	 
(2) have professional experience in matters relating to investments falling within Article 19(5) of the Financial Services 
and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”); (3) are persons falling within Article 49(2)(a) to 
(d) of the Order (high net worth companies, unincorporated associations, etc.); or (4) are persons to whom this Prospectus 
may otherwise lawfully be communicated (all such persons together being referred to as “relevant persons”). Any person 
who is not a relevant person should not act or rely on this Prospectus or any of its contents. Any investment or investment 
activity to which this Prospectus relates is available only to relevant persons and will be engaged in only with relevant 
persons.

This	Prospectus	has	not	been	delivered	for	approval	to	the	Financial	Conduct	Authority	in	the	United	Kingdom	or	to	an	
authorized person within the meaning of Financial Services and Markets Act 2000, as amended (“FSMA”) and does not 
constitute a prospectus for the purposes of FSMA or the Prospectus Regulation.

Australia

This Prospectus (a) does not constitute a prospectus or a product disclosure statement under the Corporations Act 2001 of 
the Commonwealth of Australia (“Corporations Act”); (b) does not purport to include the information required of a 
prospectus under Part 6D.2 of the Corporations Act or a product disclosure statement under Part 7.9 of the Corporations 
Act; has not been, nor will it be, lodged as a disclosure document with the Australian Securities and Investments 
Commission (“ASIC”), the Australian Securities Exchange operated by ASX Limited or any other regulatory body or 
agency in Australia; and (c) may not be provided in Australia other than to select investors (“Exempt Investors”) who are 
able to demonstrate that they (i) fall within one or more of the categories of investors under section 708 of the  Corporations 
Act to whom an offer may be made without disclosure under Part 6D.2 of the Corporations Act and (ii) are “wholesale 
clients” for the purpose of section 761G of the Corporations Act.

The Shares may not be directly or indirectly offered for subscription or purchased or sold, and no invitations to subscribe 
for,	or	buy,	the	Shares	may	be	issued,	and	no	draft	or	definitive	offering	memorandum,	advertisement	or	other	offering	
material relating to any Shares may be distributed, received or published in Australia, except where disclosure to investors 
is not required under Chapters 6D and 7 of the Corporations Act or is otherwise in compliance with all applicable 
Australian laws and regulations. By submitting an application for the Shares, each purchaser or subscriber of Shares 
represents	and	warrants	to	the	Company,	the	Listing	Agent	and	its	affiliates	that	such	purchaser	or	subscriber	is	an	Exempt	
Investor.

As any offer of Shares under this Prospectus, any supplement or the accompanying Prospectus or other document will be 
made without disclosure in Australia under Parts 6D.2 and 7.9 of the Corporations Act, the offer of those Shares for resale 
in Australia within 12 months may, under the Corporations Act, require disclosure to investors if none of the exemptions 
in the Corporations Act applies to that resale. By applying for the Shares each purchaser or subscriber of Shares undertakes 
to the Company and the Listing Agent that such purchaser or subscriber will not, for a period of 12 months from the date 
of issue or purchase of the Shares, offer, transfer, assign or otherwise alienate those Shares, or grant, issue or transfer 
interests in or options over them, to investors in Australia except in circumstances where disclosure to investors is not 
required under the Corporations Act or where a compliant disclosure document is prepared and lodged with ASIC.

Japan

The Shares have not been, and will not be, registered under the Financial Instruments and Exchange Law of Japan (Law 
No. 25 of 1948 as amended, the “FIEL”) and disclosure under the FIEL has not been, and will not be, made with respect 
to the Shares. Neither the Shares nor any interest therein may be offered, sold, resold, or otherwise transferred, in Japan 
or	to,	or	for	the	benefit	of,	any	resident	of	Japan,	except	pursuant	to	an	exemption	from	the	registration	requirements	of,	
and otherwise in compliance with, the FIEL and all other applicable laws, regulations and guidelines promulgated by the 
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relevant Japanese governmental and regulatory authorities. As used in this paragraph, a resident of Japan is any person 
that is resident in Japan, including any corporation or other entity organised under the laws of Japan.

General sales restrictions

No action has been or will be taken by the Company or the Listing Agent in any jurisdiction that would, or is intended to, 
permit a public offering of the Shares, or possession or distribution of the Prospectus or any other offering material, in any 
country or jurisdiction.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION 

Our corporate structure and organizational history

Our core business consists of Mimopay, the Indonesian business belonging to our Group and running the payment services 
business in Indonesia since 2012. The business known as Mimopay was acquired by the Company in 2018. Mimopay 
consists of three entities, Globimedia Network Pte. Ltd., Gamespark Interactive Limited, and PT. Progressivmedia 
Indonesia.	In	June	2018,	the	Company	acquired	Kryptonite	Korea	Limited,	a	digital	technology	company	with	expertise	
in platform development. 

Historical financial information

Overview

This	Listing	Prospectus	contains	(i)	the	consolidated	financial	statements	of	the	Company	as	of	and	for	the	half-yearly	
periods	ended	30	June,	2019	and	2018	and	the	audited	consolidated	financial	statements	of	the	Company	as	of	and	for	the	
period since inception to 31 December 2018 (together the “Consolidated Financial Statements”) and (ii) the combined 
accounts for the Company had the acquisition taken place on 1 January 2018 per the SIX directive for complex  transactions, 
which	includes	the	Combined	Financial	Statements	for	the	financial	years	ended	on	31	December	2017	and	2016,	as	well	
as	information	on	profit	and	loss	and	on	cash-flows	in	the	financial	year	ended	31	December	2018	as	it	would	have	been,	
had the combination of the businesses contributed to the Company during 2018, i.e. the acquisitions of Globimedia 
Network	 Pte.	 Ltd.,	 Gamespark	 Interactive	 Limited,	 PT.	 Progressivmedia	 Indonesia	 and	 Kryptonite	 Korea	 Limited,	
happened with effect as of 1 January 2018 and the independent auditor’s report thereon (the “Combined Financial 
Statements”). 

Consolidated and combined financial information of the Group

The Consolidated Financial Statements have been prepared in accordance with IFRS. The Combined Financial Statements 
have been prepared in accordance with the Directive on the Presentation of a Complex Financial History in the Listing 
Prospectus of SIX Exchange Regulation of 2 March 2016.

In order to establish the Group, all companies comprising our business activities have been transferred to the Company, 
which is the parent company of the Group. The companies included in the Consolidated Financial Statements are listed 
above	and	in	Note	1	of	our	audited	consolidated	financial	statements	from	inception	to	31	December	2018	(included	in	
this Listing Prospectus, starting on page F-3).

Pursuant	to	paragraph	2.7.1	of	Scheme	A	under	the	Listing	Rules,	an	issuer’s	listing	prospectus	must	include	financial	
information	covering	the	previous	three	full	financial	years	preceding	the	listing	application.	At	the	time	of	the	Listing,	
the	Company	will	be	in	existence	for	less	than	three	financial	years.	As	the	Company	emerged	from	the	reorganization	
described above, in which pre-existing companies are continued as commercial entities of the Group, we are eligible to 
be exempted from the track record requirement based on article 3 paragraph 1 of the Directive on Exemptions regarding 
Duration of Existence of the Issuer (Track Record) of SIX Swiss Exchange.

Statutory financial information of the Company

No	statutory	financial	statements	have	been	included	in	this	Listing	Prospectus.

Non-IFRS financial measures 

In	this	Listing	Prospectus,	we	do	not	present	non-IFRS	financial	measures	as	we	do	not	manage	our	company	based	on	
such measures. 
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Currencies

References to “US Dollar”, “USD” and “US$” in this Listing Prospectus are to the lawful currency of the United States 
of America.

References to “CHF” or “Swiss francs” are to the lawful currency of Switzerland.

The Consolidated Financial Statements are presented in USD, as this will be the major currency in which revenues will 
be denominated. The functional currency of the Company is USD.

The following table sets forth, for the periods indicated, the high, low, average and period end CHF-USD exchange rates, 
expressed as USD per CHF 1.00. 

USD per CHF 1.00
Year High Low Average Period End
2016 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.0486 0.9677 1.0269 0.9843
2017 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.0575 0.9741 1.0160 1.0269
2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.0832 0.9918 1.0221 1.0171
2019 (through 31 October) . . . . . . . . . . . . . . 1.0314 0.9787 1.0051 1.0134 

Month High Low Average Period End
January 2019 . . . . . . . . . . . . . . . . . . . . . . . . 1.0239 1.0012 1.0104 1.0062
February 2019 . . . . . . . . . . . . . . . . . . . . . . . 1.0060 0.9928 1.0014 1.0026
March 2019 . . . . . . . . . . . . . . . . . . . . . . . . . 1.0083 0.9891 1.0005 1.0038
April 2019 . . . . . . . . . . . . . . . . . . . . . . . . . . 1.0030 0.9787 0.9916 0.9804
May 2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . 0.9979 0.9790 0.9894 0.9966
June 2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.0288 1.0006 1.0122 1.0248
July 2019 . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.0188 1.0062 1.0121 1.0099
August 2019  . . . . . . . . . . . . . . . . . . . . . . . . 1.0314 1.0062 1.0217 1.0102
September 2019 . . . . . . . . . . . . . . . . . . . . . . 1.0186 1.0022 1.0095 1.0022
October 2019 . . . . . . . . . . . . . . . . . . . . . . . . 1.0146 1.0018 1.0070 1.0134

Source:	https://www.federalreserve.gov/releases/h10/histz/dat00_sz.htm

The rates in the foregoing table may differ from the actual rates used in the preparation of the Consolidated Financial 
Statements	 and	other	financial	 information	 appearing	 elsewhere	 in	 this	Listing	Prospectus.	These	 exchange	 rates	 are	
provided	solely	for	the	convenience	of	potential	investors.	You	should	not	construe	the	presented	rates	as	a	representation	
that the amounts could have been, or could be, converted into USD at the rates shown or at any other rate.

Financial year

Our	financial	year	ends	on	31	December	of	each	calendar	year.

Rounding

Certain	numerical	figures	set	out	in	this	Listing	Prospectus,	including	financial	data	presented	in	millions	or	thousands,	
certain operating data, percentages describing market shares and penetration rates, have been subject to rounding 
adjustments. As a result, the totals of the data in this Listing Prospectus may vary slightly from the actual arithmetic totals 
of	such	information.	We	have	calculated	the	percentages	and	amounts	reflecting	changes	over	time	periods	relating	to	
financial	 and	other	 data	 set	 forth	 in	 “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations” using the numerical data in our Consolidated Financial Statements or the tabular presentation of other data 
(subject to rounding) contained in this Listing Prospectus, as applicable, and not using the numerical data in the narrative 
descriptions of these data.
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INDUSTRY AND MARKET DATA

The information and analyses regarding markets, growth rates and other industry data presented in this Prospectus are 
based, amongst others, on the following data sources:

• https://www.statista.com/statistics/294100/total-population-of-indonesia/
• https://www.statista.com/statistics/254456/number-of-internet-users-in-indonesia/
•	 	https://globalfindex.worldbank.org/sites/globalfindex/files/2018-04/2017%20Findex%20full%20report_

indicator%20table.pdf
• http://databank.worldbank.org/data/reports.aspx?source=1228
•  https://www.thinkwithgoogle.com/intl/en-apac/tools-research/research-studies/e-conomy-sea-2018-southeast-asias-
	 internet-economy-hits-inflection-point/?_ga=2.248008391.1323925444.1543440992-412043150.1543440992
•  https://fortumo.com/blog/carrier-billing-in-asia-2018-market-report-by-fortumo/2018-09-04-carrier-billing-in-

asia-2018-market-report-by-fortumo.pdf
• https://newzoo.com/insights/infographics/the-indonesian-gamer-2017/
• https://www.statista.com/statistics/503271/southeast-asia-gaming-revenue-share-by-country
• https://fortumo.com/stats/
• https://www.statista.com/statistics/280925/b2c-e-commerce-sales-in-indonesia
• https://ecommerceiq.asia/top-ecommerce-sites-indonesia/
• https://www.statista.com/statistics/578726/total-population-of-philippines
• https://www.statista.com/statistics/281668/internet-penetration-in-southeast-asian-countries
• https://www.statista.com/statistics/922478/philippines-online-and-virtual-gaming-participation/
• https://www.statista.com/statistics/917496/philippines-number-of-hours-spent-playing-video-computer-games/
•	 https://newzoo.com/insights/infographics/the-filipino-gamer/
• https://www.statista.com/statistics/444597/total-population-of-vietnam/
•	 https://www.statista.com/statistics/265153/number-of-internet-users-in-the-asia-pacific-region/
• https://newzoo.com/insights/infographics/vietnamese-gamer-2017 
• https://ecommerceiq.asia/top-ecommerce-sites-vietnam
• https://www.statista.com/statistics/525781/total-population-of-myanmar
•	 https://www.statista.com/statistics/376688/unique-mobile-subscribers-asia-pacific-by-country/
• https://www.statista.com/statistics/525781/total-population-of-myanmar/
• https://newzoo.com/insights/rankings/top-100-countries-by-game-revenues/
• https://www.statista.com/statistics/528379/mobile-operating-system-share-in-myanmar
• https://www.statista.com/statistics/899029/myanmar-e-commerce-export-distribution
• https://www.statista.com/statistics/526518/urbanization-in-myanmar/
•	 https://www.firstdata.com/en_ca/all-features_international/millennials.html
• https://www.ft.com/content/c62cf5aa-7b8a-11e2-95b9-00144feabdc0#axzz2M0Rp11yJ
• https://www.pocketgamer.biz/list/66597/top-50-mobile-game-developers-of-2017
•  https://www.thinkwithgoogle.com/_qs/documents/6870/Report_e-Conomy_SEA_2018_by_Google_Temasek_121418_ 

cpsLjlQ.pdf
•  https://www.telegeography.com/products/commsupdate/articles/2018/01/23/smartfren-aims-to-double-subscriber-base-to-
 24m-in-2018
•	 	https://www.telegeography.com/products/commsupdate/articles/2017/11/08/telkom-indonesia-9m17-net-profit-up-
 21-7-to-idr17-9tn
•	 	https://www.telegeography.com/products/commsupdate/articles/2018/08/02/xl-axiata-first-half-revenues-edge-up-

1-to-idr11-06tn/index.html
• Digi-Capital, 15 January 2018
• http://www.worldometers.info/world-population/south-eastern-asia-population/
•	 https://assets.kpmg/content/dam/kpmg/ch/pdf/global-fintech-benchmarking-report.pdf
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While the Company has compiled, extracted and reproduced market or other industry data from external sources, including 
third	parties	or	industry	or	general	publications,	it	has	not	independently	verified	that	data.	The	Company	cannot	assure	
prospective investors as to the accuracy and completeness of, and take no responsibility for, such data. Furthermore, while 
the	Company	believes	its	internal	estimates	to	be	reasonable,	such	estimates	have	not	been	verified	by	any	independent	
sources and it cannot assure prospective investors as to their accuracy or that a third party using different methods to 
assemble, analyse or compute market data would obtain the same result. The Company does not intend, and does not 
assume any obligations, to update industry or market data set forth in this Prospectus, except as required by law. Finally, 
behaviour, preferences and trends in the marketplace tend to change. As a result, investors and prospective investors 
should be aware that data in this Prospectus and estimates based on that data may not be reliable indicators of future 
results.
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FORWARD-LOOKING STATEMENTS

This	 Prospectus	 contains	 forward-looking	 statements	 regarding	 future	 financial	 performance	 and	 results	 and	 other	
statements that are not historical facts. Words such as “believe”, “aim”, “estimate”, “may”, “anticipate”, “project”, 
“expect”, “intend”, “plan”, “should”, “continue”, “target” and similar expressions are intended to identify such 
 forward-looking statements. Such forward-looking statements involve known and unknown risks, uncertainties and other 
factors that may cause our actual results, performance or achievements, or industry results, to be materially different from 
any future results, performance or achievements expressed or implied by such forward-looking statements. Such 
 forward-looking statements are based on numerous assumptions regarding our present and future business strategies and 
the environment in which we will operate in the future. Important factors that could cause our actual results, performance 
or achievements to differ materially from those in the forward-looking statements include among others: our ability to 
implement	 its	business	strategies,	our	financial	condition	and	 liquidity,	changes	 in	markets,	currency	fluctuations	and	
other factors referred to in this Prospectus. Additional factors that could cause actual performance results or achievements 
to differ materially include, but are not limited to, those discussed in “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations”, “Risk Factors”, “Description of the Group’s Business” and elsewhere in this 
Prospectus.

Any forward-looking statements are only made as of the date of this Prospectus and the Company does not intend, and 
does not assume any obligation, to update any forward-looking statements contained in this Prospectus, except as required 
by law or applicable stock exchange regulations. New risks may emerge from time to time, and it is not possible for the 
Company to predict all such risks, nor can it assess the impact of all such risks on its business or the extent to which any 
risks, or combination of risks and other factors, may cause actual results to differ materially from those contained in any 
forward-looking statements. Given these risks and uncertainties, prospective investors should not rely on forward-looking 
statements as a prediction of actual performance or results.
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SUMMARY

The following summary is qualified in its entirety by, and should be read in conjunction with, the more detailed 
information appearing elsewhere in this Prospectus, including the discussion under “Risk Factors” and the Financial 
Statements, which are included elsewhere in this Prospectus. Investors should base their investment decision on a 
review of the entire Prospectus because of the significantly more detailed information in other parts of this Prospectus.

Overview

Our main focus is on sale or resale of digital accessories and other digital goods and services used to play social games, 
such as improvements of the strength of the player in a game or game credits or digital game accessories such as game 
avatars.	Social	games	are	games,	where	people	cannot	win	 real	money.	A	significant	part	of	our	games	are	 social	
games. 

Our business serves three different types of customers. The end user uses our service to process the payment needed to 
purchase digital game accessories and other digital goods and services used to play social games online. Merchants use 
our platform to receive payments from individuals who purchase such goods and services online. Most of the merchants 
come	from	other	countries	than	those	of	the	end	users,	with	89%	of	the	merchants	coming	from	China	or	Hong	Kong.	
They can also use our platform for cross-selling promotions or discounts for marketing purposes. The third group of 
customers are international game developers that can co-publish and market their games in Southeast Asian countries 
with our subsidiary, Gamespark. These co-publishing partnerships give app and game developers access to a highly 
populated market and our platform ensures that users are able to pay for digital goods and services in their game.

We consider our primary customer base to be the game publishers, merchants and not the end users or purchasers of 
the games. At the moment, the majority of our customers are Chinese game publishers and developers who are to a 
certain extent known in China but they do not have any reputation overseas.

Currently we are generating our revenues only from our payment services business in Indonesia through different 
payment channels. These payment channels are Telco vouchers, ATM payments and game cards/vouchers. Those 
channels are used for paying for certain digital goods and services. We earn a margin on these payments. Our average 
margin amounts to approximately 5%.

Mimopay	generates	3–10%	margin	as	the	payment	enabler,	which	is	split	as	follows:

 Margin Merchant Payment Terms
Telco	Airtime	&	Vouchers	 3–8%	 60–90 days
Bank/ATM	 3–5%	 60	days
Convenience Stores 10% 90 days

Revenues by sources look as follows:

Telco Airtime 
& Vouchers; 

75%

Convenience 
Stores; 1%

ATM & Banks
24%

By Payment Channels

China & 
HK

89%

Taiwan
6%

Indonesia
4%

Vietnam
1%

By Merchants

Revenue by source

96% of our revenue comes from overseas game publishers. 75% of our users pay via Telco channels.
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We expect to launch services and a game publishing business during the second half of 2019.

We plan to grow through the horizontal expansion of our existing products to neighbouring countries that have internet 
and banking penetration rates similar to those of Indonesia, and through vertical expansion by integrating other product 
lines and additional payment channels to attract new types of customers and increase the service range for our existing 
customers.

Key Competitive Strengths

We believe that the following competitive strengths position us well to achieve future growth and long-term shareholder 
value:

Operating in a niche market with less competition, high potential for scalability and large addressable customer 
base

Customers in Southeast Asia are hungry for digital content, however many customers are unable to pay through 
traditional methods such as debit or credit cards. With our payment services platform we target a unique customer base 
as we are servicing a customer group which is not a main focus of many other players in the industry. Hence we serve 
a gap in the market by grasping a substantial underserved opportunity to “bank” a mass of new consumers coming 
online.	Our	main	focus	is	on	catering	to	the	needs	of	unbanked,	mobile-first,	population,	customers	without	debit/credit	
card, which is a niche market but with a very attractive demographic of young millennials. Thus we are enabling this 
unbanked population to participate in the global digital economy by enabling them to process payments via various 
offline	and	online	channels	to	purchase	digital	goods	without	the	need	of	a	bank	account.	Most	of	our	competitors	do	
not target this unbanked population. Hence our target market consists of 50% of 261.99 million population in Indonesia 
who are unbanked, but in the niche of game payment services.

Mimopay’s robust payment platform handles on average over 450,000 transactions per month from over 200,000 
unique users. We still view this as a growing market. We believe in scalability of Mimopay as the platform can be easily 
replicated	in	other	countries	where	there	is	a	significant	group	of	unbanked	population	with	a	high	number	of	mobile	
phone and internet penetration rates.

Providing a comprehensive service package to the customers 

Even though currently the main focus of our business is payment services, our business is not only positioned as a 
commodity gateway provider. Apart from the payment services, through Gamespark, we help game publishers establish 
their presence in Indonesia by preloading games into local handset and 3rd party app distribution platforms. With a one 
stop shop principle, we help game publishers, who have no marketing capabilities, to market their company and 
products	via	our	cross	marketing	events	(online	/	offline)	and	provide	technical	support	(e.g.:	we	offer	a	telephone	help	
line, Chinese literate technical support, translation services, etc.) and assistance in local media PR. With our help, 
customers can manage events, local communities, and market their current or future products. We are also helping 
game publishers to improve their visibility via search optimizing algorithms in order to place the games higher on the 
search results’ lists. Hence we offer our customers a turn-key service by taking over the games, engaging in  optimization 
and localization of the games and helping in the marketing process.

Lean cost structure and flexible internal processes

We have put together operationally a very simple and low-cost business structure. At the moment we are using our own 
infrastructure	for	our	operations	but	the	processes	are	built	flexibly	allowing	us	to	direct	them	to	different/alternative	
sources,	easily	re-route	the	traffic	and	thus	keep	the	costs	and	complexities	of	our	operations	optimal	should	the	need	
arise.

We	have	built	our	payment	business	to	be	flexible	to	adapt	to	customer	needs	and	identify	the	opportunities	of	leveraging	
the available payment infrastructure in the new markets for our payment services. Hence our business is architected for 
easy turn-key platform portability to other emerging markets.

Established customer base in the local market and comprehensive coverage

We market our reliability and coverage to our customers. Mimopay platform is integrated to payment channels covering 
the whole Indonesian population including all Telcos, ATM network and convenience stores. Compared to our 
competitors, we are connected to all carriers in Indonesia and have established more comprehensive coverage than any 
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of our competitors. We also establish redundancies in order to ensure smooth functioning of our platform even in case 
of failure of certain channels.

In order to reduce friction for content monetization, products require localization to maximize both value and 
convenience. Being local and understanding the market is the biggest competitive advantage as we know what the 
customer wants, at what price, and via which distribution methods. We are a well-recognized and trusted brand in the 
Indonesian	game	 industry.	Mimopay	was	 the	first	 to	have	multiple	channels	of	connectivity	 for	maximum	service	
uptime	availability	and	was	also	the	first	in	the	market	to	provide	an	Android	SDK.	Mimopay	has	Web	API	&	SDK	for	
fast development and easy integration for seamless web and in-app purchases. It provides sample code to partners to 
expedite the integration, real-time reporting and customer service modules which is not provided by many of our 
competitors.

Strategic Partnership with MNC and MOX

PT Media Nusantara Citra (“MNC”) is both one of our major shareholders as well as our strategic partner. As a major 
shareholder, the Group is looking towards developing solutions that may work with MNC’s programming portfolio to 
deliver value for both parties. It was established in 17 June 1997, and has been listed on the Indonesia Stock Exchange 
(IDX) since 22 June 2007. MNC operates 4 out of Indonesia’s 11 free-to-air (FTA) TV stations and also owns the 
largest content production company. MNC’s four national FTA TV stations are: RCTI, MNCTV, GTV and iNews. 
Currently MNC is the leader of Indonesia’s television industry both in audience as well as revenue shares. MNC, as a 
largest content production company, currently produces approximately 20,000 hours of content per year. The company 
also owns the largest content library with over 300,000 hours of content representing over 40% of the total content 
available nationwide. The content business is also complemented by 20 local pay-TV Channels. MNC also owns radio, 
print media, a talent management company and TV production companies which effectively support its core business 
focus. 

We also hold a strategic partnership with MOX, the Mobile-Only Accelerator of SOSV, the 3rd most active lead 
investor globally and 5th most active seed investor in female-founded startups (Crunchbase 2018). They are also the 
first	accelerator	group	in	Asia	and	one	of	four	in	the	world	to	have	a	unicorn	go	through	the	program	–	BitMEX.	MOX	
enables	mobile	 apps,	platforms	and	 services	 from	around	 the	world	 to	 reach	hundreds	of	millions	of	mobile-first,	
mobile-only smartphone users in South East Asia and India. Through strategic partnerships in the mobile industry, 
MOX enables its investees to rapidly penetrate new markets. They aim to bring best in breed solutions to the next  
4 billion smartphone users.

Experienced team

Our team is one of our key strengths. It consists primarily of members who have a successful history of working 
together as a team and who are bringing reputation and experience essential to drive our business forward. We believe 
that bringing together an experienced international executive team and board, a leading provider of game payment 
services in Indonesia, an experienced development team and a number of key shareholders and investors creates a solid 
basis for our success.

Business Strategy 

We	aim	to	achieve	profitable	growth	and	expand	our	business	to	different	geographic	regions	and	market	sectors.	The	
key elements of our strategy to achieve this goal include the following:

Leveraging our existing customer base to expand our payment business in the game industry of different countries

We believe we are well positioned to be able to take our payment services to other markets, and to deepen our relation-
ships upstream to publishers and developers of apps and services. Our strategy is to leverage our existing relationships 
and with a bottom-up approach (meaning that our existing customers are willing to enter the new markets) expand with 
our existing customer base to new countries.

There	are	many	countries	in	Southeast	Asia	that	have	the	same	demographic	profile	as	Indonesia	–	a	large	unbanked	
population with high internet penetration, who rely heavily on cash for ordinary transactions. With the existing growth 
trend in e-game, mobile content and mobile services, the Southeast Asian market needs strong payments partners to 
connect	online	and	offline	channels	with	mobile	content	providers.	Hence,	as	a	first	step	we	are	targeting	expansion	of	
our game and entertainment sector payment services, which represents a small but increasing percentage of internet 
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spending, in other countries in Southeast Asia. We intend to expand our payment business to the Philippines (population: 
107 million), Myanmar (population: 52.8 million) and Vietnam (population: 94.5 million) within the next 18 months. 
The expansion to service the Philippines, Myanmar and Vietnam markets for the Mimopay payments business is 
planned to be supported by future employees based in Taiwan, Malaysia, and the Silicon Valley.

As it may take a long time to establish relationships with Telcos in new markets, our focus in some of the new markets 
will initially be, in the building phase of the business, to use the local aggregators and once we start generating 
sufficient	volumes	we	intend	to	shift	the	focus	to	establish	relationships	with	the	carriers	directly.	Even	though	margins	
are	sacrificed	when	using	third	party	aggregators,	this	approach	significantly	reduces	the	complexity	of	entering	new	
countries as no own infrastructure is needed to be built up.

More actively engaging in game publishing and distribution

As the payment business is a low margin business and margin growth as a payment gateway provider is becoming 
harder, game distribution is an area where we see potential for margin improvement and hence revenue growth. 
Accordingly, increased involvement in game launching and distribution is an important milestone of our strategy. As 
mentioned above, through Gamespark, we already engage, on a lower scale, in these activities by providing turn-key 
services for the game developers and publishers (helping them establish their presence in local markets, providing 
marketing,	live	operations,	offline	events	and	technical	support	and	assistance),	while	targeting	geographic	exclusivity	
agreements with them. Our strategy is to increase our activities in this respect and gradually obtain more attractive 
margins than through the payment platform alone. The game publishers will either pay a fee for our services or we get 
a	profit	participation.	Our	goal	is	to	move	towards	a	profit	participation	model	and	expect	to	increase	our	participation/
margin to as much as 50% of net revenue.

We plan to expand our existing game publishing and co-publishing business by grasping opportunities within Indonesia 
as well as in the Southeast Asian region. We are currently also in the process of determining the genre of the games we 
want to concentrate on. With strengths in distribution and app or game publishing, there is an opportunity to create an 
ecosystem for content distribution through our own channel by providing a combination of local marketing and 
event-based community building services which will also help to retain and re-engage users across the portfolio of apps 
and games.

We believe that current conditions in the game market offer several opportunities that we are keen to seize. As launching 
a game has become very expensive in European and US markets with an increased number of individual developers 
(indie developers) from these regions searching for selling opportunities abroad, we are hoping to get access to these 
games.	There	 are	 also	 thousands	 of	 app	 and	game	developers	who	have	difficulty	with	 growth,	monetization	 and	
 distribution in the Southeast Asian market. With current market saturation in developed markets such as Europe, China 
and the Americas, Southeast Asia and emerging markets are ripe for disruption and many require a local partner to 
provide localization and other local solutions.

In the long run, we also plan to get more substantially involved in launching the games. We are considering both, the 
games’ historical performance as well as the developer’s history supporting games and publishing partners when 
choosing games. Our strategy is to use a very targeted approach towards game publishing, which means instead of 
launching several games at the same time, we aim at targeting a limited number of popular games with a good track 
record to pursue publishing opportunities.

Currently we are also conducting preliminary research into the growing e-sports market to create a platform which is 
the primary source of e-sports information and content for Indonesia and the Southeast Asian region. Our web platform 
at gamespark.net will feature the latest e-sports news, a match-ticker for the latest games and tournaments,  livestreamed 
content, and monthly events. Nevertheless, due to recent funding constraints it has not yet been decided if further 
investment will be made in e-sports. 

Developing a messaging application

As provision of a payment gateway for gaming is likely to reach its limits in terms of high growth and revenue 
expansion	 in	 the	 long	 term,	 another	 strategical	 move	 our	 development	 team	 in	 South	 Korea	 is	 working	 on	 the	
development	of	our	own	messaging	application.	In	comparison	to	China	or	South	Korea,	there	is	currently	no	dominant	
messaging application in Southeast Asia. Hence, we are in the process of developing a messaging application for 
Southeast Asia, which shall have the integrated game and payment functions. The strategy is to build our own 
 distribution platform/channel enabling inclusion of games, advertisements, creation of an ecosystem around the games 
and integration of Mimopay as a payment method. Compared to other messaging applications, our strategy is to highly 
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customize the application for the relevant markets, to offer a payment method our competitors do not offer and to target 
wider geographic regions. Although the application is at the initial stages of development, we believe that once 
completed it will have the potential to compete with all the leading messaging applications in the region and through 
Mimopay, which will form an integral part of the application as a payment method, monetize it to an unbanked 
population as well. 

With our messaging application we aim to dominate Southeast Asia. This tool is planned to give us the opportunity to 
engage in constant interaction with our community. By leveraging experience with respect to several characteristics of 
this tool (e.g. introduction of certain levels, incentive programs, etc.), we believe we will be able to drive the messaging 
application to success. We also intend to leverage our existing relationships with MNC, MOX and General Mobile 
Corporation to be able to place our messaging application in their mobile devices and to get the initial user and 
influencer	base.

In order to not miss the momentum for this opportunity, and before our own messaging application is ready, we are 
currently licensing a messaging application from a company belonging to our CEO in order to test some of the non- 
application related features and assess the viability of our vision.

Opportunistic Acquisitions to Support our Strategy

The South-East Asian geographic and product markets we are targeting are addressed by a number of businesses that 
are at various stages of their development. We are actively looking into the possibility to acquire such businesses and 
would	do	so	opportunistically,	provided	always,	those	businesses	fit	into	and	help	in	developing	our	strategy.	We	intend	
to	finance	such	acquisitions	primarily	through	equity.

Expanding Existing Payment Technology into Additional Fields of Application

Our current payment technology can be expanded to other payment and related applications. We are constantly seeking 
for applications that go beyond the mere gaming market. A number of such applications are being currently evaluated 
and	 are	 in	 different	 stages	 of	 development.	 This	 includes	 upstream	 applications	 working	 with	 financial	 services	
providers	to	provide	a	broader	range	of	financial	services	beyond	mere	payments,	both	horizontally	to	other	systems	
providing value to our customers and suppliers and downstream to our customers thereby increasing retention of 
customers.

Summary of Risk Factors

Risks Related to Our Business

•	 	We	do	not	have	control	over	the	end	customers,	the	marketing	of	the	games	to	them	and	we	have	no	influence	on	
whether or not game publishers update or advertise their games. As a result, we are highly depended on game 
publishers’ abilities to monetize their business effectively and have no control on revenues generated by each game.

•  Our revenue and operating result is highly sensitive to signing and retaining customers especially those with 
popular game titles.

•  We primarily rely upon third-party game developers for the content of our platform and may become subject to 
reputational risks related to the actions or content of these third-parties.

•  We rely upon third-party channels in listing our payment method on their platforms and any deterioration in our 
relationship with them may negatively impact our business.

• We have a limited operating history. 
•  Despite a history of growth in our payment business there is uncertainty about future revenue growth and we may 

not	achieve	profitability	in	the	future.
•	 Our	results	of	operations	are	subject	to	fluctuations.
•  Currently we derive whole portion of our revenue from our payment platform and hence our source of revenue 

is	not	well	diversified.
•  Our business is highly dependent on establishing and retaining relationships with the limited number of key 

suppliers in each country.
•  If we fail to successfully implement our strategies and effectively manage our growth, our business and results 

of operations could be harmed.
•  If we are unable to successfully enter new geographic markets, our future revenues and operating results will be 

harmed.
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•  We may not succeed in managing or expanding our business across the expansive and diverse markets that we 
plan to operate in and become subject to risks associated with sales and operations across various markets.

•	 	We	may	not	succeed	in	developing	a	sufficiently	large	messaging	app	ecosystem.
•  As we expand our business, we may become subject to extensive government regulation.
•  We may fail to obtain, maintain or renew the requisite licenses and approvals required for expansion of our 

business.
• We may fail to compete effectively in the markets in which we operate or plan to operate in.
•  Our current acquisitions of other businesses may be challenged according to the local laws which will adversely 

affect our business and operations.
•	 	Past	 and	 future	 acquisitions	 of	 other	 businesses	 could	 require	 significant	management	 attention,	 disrupt	 our	

business, dilute shareholder value, and adversely affect our results of operations.
•  We are highly dependent on our management team and key personnel. We may fail to motivate and retain the key 

members	 of	 our	management	 team	or	 other	 experienced	 and	well	 qualified	 employees	 and	 loss	 of	 such	 key	
personnel	may	have	a	negative	impact	on	our	operations	and	profitability.

•  An increase in the use of credit and debit cards may result in lower growth or a decline in the use of our payment 
platform.

•  We operate in a rapidly evolving environment and our failure to anticipate or successfully respond to changes in 
the market maintain, or improve our technology infrastructure in a timely and cost-effective manner, could render 
our products/services uncompetitive, and reduce our revenue and market share.

•  Our business and performance may be harmed by a disruption in our services due to failures in or changes to our 
systems or those of third parties.

•  We may not be able to successfully anticipate market needs and enhance existing products or develop new 
products that meet those needs on a timely basis.

•  Our research and development efforts may not produce successful products or enhancements to our solutions that 
result	in	significant	revenue	or	other	benefits	in	the	near	future,	if	at	all.

•  Losing existing strategic partnerships and inability to build new strategic partnerships will materially adversely 
affect our business.

•  We may need additional capital but may not be able to obtain it on favorable terms or at all.
• We have no business and liability insurance coverage.
•  If we are unable to adequately protect our proprietary technology and intellectual property rights, our business 

could	suffer	substantial	harm	or	we	could	be	required	to	incur	significant	expenses	to	enforce	our	rights.
•  We may become subject to risks related to litigation, including intellectual property claims, consumer protection 

actions	and	regulatory	disputes.	If	that	litigation	is	not	resolved	in	our	favor	and	if	we	are	not	sufficiently	insured	
against it, this could have a material adverse effect on us.

•  Regulatory and business practice developments relating to personal information of our customers/users and/or 
failure to adequately protect the personal information of our customers/users may adversely affect our business.

•	 	We	may	 incur	fines	or	penalties,	 damage	 to	our	 reputation	or	other	 adverse	 consequences	 if	 our	 employees,	
agents or business partners violate, or are alleged to have violated, anti-bribery, competition or other laws.

•  We are subject to a number of risks related to usage of our payment platform for fraudulent, illegal or improper 
purposes	such	as	money	laundering	or	terrorist	financing.	These	could	adversely	affect	our	business,	financial	
condition and results of operations.

• We may become subject to risks connected to corruption and related practices.
•  Our reputation and business could be harmed based on real or perceived shortcomings, defects or vulnerabilities 

in our solution or the failure of our solution to meet customers’ expectations.
•  Software errors may affect our reputation and future results.
•  Our use of “open source” software could adversely affect our ability to protect our proprietary software and 

subject us to possible litigation.
•  A change in tax laws, treaties or regulations, or their interpretation, of any country in which we operate could 

result	in	a	higher	tax	rate	on	our	earnings,	which	could	result	in	a	significant	negative	impact	on	our	earnings	and	
cash	flows	from	operations.

•	 	The	determination	of	our	worldwide	tax	liability	and	burden	is	subject	to	significant	judgement.	We	have	never	
been audited by the tax authorities, and we cannot be certain how the tax authorities will assess our structure. 

•  With time the Mimopay payment model can be replicated.
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Risks Related to Our Corporate Structure

•  We rely upon structural arrangements to establish control over our entity in Indonesia but government authorities 
may successfully challenge these arrangements. If our VIE arrangements in Indonesia are deemed to be invalid 
or unenforceable or not in compliance with Indonesian laws and regulations, this may have a materially adverse 
effect on our business and operations.

•	 	We	rely	on	contractual	arrangements	with	our	VIE	and	its	respective	shareholders	for	a	significant	portion	of	our	
business operations, which may not be as effective as direct ownership in providing operational control. 

•  Our VIE or its respective shareholders may fail to perform their obligations under our contractual arrangements 
with them. 

•	 	The	shareholders	of	our	VIE	may	have	potential	conflicts	of	interest	with	us.
•	 	We	may	lose	the	ability	to	use	and	benefit	from	assets	held	by	our	VIE	if	such	VIE	becomes	bankrupt	or	becomes	

subject to a dissolution or liquidation proceeding.
•  The ability of our subsidiaries in certain Southeast Asian markets to distribute dividends to us may be subject to 

restrictions under their respective laws. 

Risks Related to Our Industry and Market

•  Our revenue and net income may be materially and adversely affected by any economic slowdown in Southeast 
Asia as well as globally.

•  Changes in the economic, political or social conditions or government policies in Southeast Asia could have a 
material adverse effect on our business and operations.

•  Our industry and the market we currently operate in or plan to operate in in the future are characterized by 
evolving regulatory environment and missing predictability and enforcement. Uncertainties with respect to the 
legal system in certain markets in Southeast Asia could adversely affect us. As a result we might not be able to 
comply	with	all	the	legal	and	regulatory	rules	or	find	ourselves	in	a	breach	of	law.

•	 	We	face	uncertainties	relating	to	the	growth	and	profitability	of	the	game	industry	in	Southeast	Asia	and	we	may	
face challenges and uncertainties in implementing our strategy in this regard.

•  The future growth of the electronic payment industry is uncertain. Slowdowns in the electronic payment industry 
could	impact	our	results	of	operations,	financial	condition	and	liquidity.

•  We face intense competition from other electronic payment providers, some of which are larger and better known.
•	 	Increasingly	exposed	to	such	fluctuations	in	the	future,	which	could	negatively	affect	our	financial	condition	and	

results	of	operations.	Fluctuations	in	foreign	currency	exchange	rates	will	affect	our	financial	results,	which	we	
report in U.S. Dollars.

•  Restrictions on currency exchange and capital control in certain Southeast Asian markets may limit our ability to 
receive and use our revenue effectively.

Risks Related to Listing and Shares

•  Prior to this Listing, there has been no public market for the Shares and there may not be an active public market 
for the Shares in the future.

•  The market price for the Shares may be highly volatile and investors may not be able to resell their Shares at or 
above the price determined prior to the Listing.

•  Sales of a substantial number of Shares following the Listing could adversely affect the market price for the 
Shares.

•  The future issuance of equity or debt securities that are convertible into equity could dilute the share capital.
•  We will incur increased costs and our board will face new challenges and demands as a publicly listed company.
•  If analysts do not publish research or reports about us or our business or if they downgrade their recommendation 

with regard to the Shares, the Share price and/or trading volume could decline.
•	 	We	may	not	complete	analysis	of	our	internal	control	over	financial	reporting	in	a	timely	manner,	or	these	internal	

controls	may	not	be	determined	to	be	effective,	which	may	adversely	affect	investor	confidence	in	us	and,	as	a	
result, the value of our Shares.

•	 	Certain	of	our	large	shareholders,	including	if	acting	in	concert,	may	be	able	to	exert	significant	influence	on	the	
Company	and	their	interests	may	conflict	with	the	interests	of	our	other	shareholders.

•  We have not declared or paid dividends or other distributions so far and may not pay distributions on the Shares 
in cash or otherwise at any time in the future.
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SUMMARY OF THE LISTING
 

Listed Shares . . . . . . . . . . . . . . . . . . .   The issued share capital of the Company amounts to USD 89,632.14 and is 
divided into 89,632,142 ordinary Shares with a nominal value of  
USD 0.001 each. All 89,632,142 Shares will be listed on the stock exchange. 
The Company has an authorised share capital of USD 500,000 divided into 
500,000,000 ordinary Shares with a nominal value of USD 0.001 each.

Stock Options . . . . . . . . . . . . . . . . . . .   The Company has a stock option plan relating to 13,000,000 Shares. 
Application has been made for and approval has been obtained for a 
conditional listing of the Shares underlying the stock option plan. See 
“Description of the Group’s Business – Employees – Employee stock option 
plan”.

Major Shareholdings . . . . . . . . . . . . .   Heracles Investment Group Limited (13,671,612; 15.25%), PT Media 
Nusantara Citra (10,000,000; 11.16%), Neural Networks Limited 
(5,500,000; 6.14%,	plus	3,000,000	options	held	by	Kenneth	Ting	with	an	
exercise ratio of 1:1, corresponding to 3.35%); Simon Theobald and Melissa 
Humann (as trustees of the assets of A.C.N. 059 457 279) (2,990,676; 
3.34%) are our major shareholders	(for	the	ultimate	beneficial	owners	of	the	
respective legal entities, see “Major Shareholders”). 

Free Float . . . . . . . . . . . . . . . . . . . . . . 	 	The	free	float	amounts	to	36,918,187 Shares, corresponding to 41.19% of 
the issued and outstanding share capital. After the end of the lock-up, the 
free	float	will	increase	to	59.64%, corresponding to 53,460,530 Shares. 

Listing and Trading. . . . . . . . . . . . . .   Prior to the Listing, there has been no public market for the Shares. 
Application has been made and approval has been given, subject to certain 
customary conditions, by SIX to list the Shares in accordance with the 
 International Reporting Standard on SIX Swiss Exchange. It is expected 
that the Shares will be listed, and trading in them will commence, on or 
about 8 November 2019 (i.e., the First Day of Trading) under the symbol 
“ACHI”.

Form of Shares . . . . . . . . . . . . . . . . . . 	 	The	 Shares	 are	 uncertificated	 securities	 (droits-valeurs, Wertrechte), as 
contemplated in section 40B of the Companies Law and are held in the 
book-entry form by the Company. The Shares are registered in the main 
register (registre principal, Hauptregister) maintained by SIS and credited 
to the securities account of each shareholder, and thus will become book 
entry securities (titres intermédiés, Bucheffekten), within the meaning of 
the FISA. 

Dividends and Dividend Policy. . . . . 	 	The	Shares	will	be	entitled	to	dividends,	if	any	are	declared,	for	the	financial	
year ending 31 December 2019. All Shares rank pari passu in all respects 
with each other (see “Description of the Share Capital and the Shares”). 
The Company has no current intention to make distributions to shareholders 
(as noted in the section “Distribution policy”).

Lock-up Agreements . . . . . . . . . . . . .   Except for 400,000 Shares all other 2,590,676 Shares, corresponding to 
2.89% of the voting rights, held by Simon Theobald and Melissa Humann 
(in their function as trustees of the assets of A.C.N. 059 457 279) as well as 
all the Shares directly held by Heracles Investment Group Limited 
(13,671,612; 15.25%), PT Media Nusantara Citra (10,000,000; 11.16%), 
Neural	Networks	Limited	(5,500,000;	6.14%;	plus	options	held	by	Kenneth	
Ting referring to 3,000,000 Shares, 3.35%), as well as Shares held by 
another 23 shareholders, each with holdings of less than 3%, form part of a 
lock-up group. The total number of Shares locked-up is 30,738,955, corres-
ponding to 34.29% of the voting rights, plus 3,000,000 Shares underlying 
options, corresponding to 3.35%, resulting in a total of 33,738,955 Shares, 
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corresponding to 37.34% of the voting rights. A lock-up agreement has been 
entered into with the Company and 27 locked-up holders of Shares. The 
lock-ups last for a period of twelve months from the First Day of Trading. 
The representative of these locked-up shareholders is Steven Goh, 
14 Allenby Rd, Dalkeith, Australia 6009. Swiss Merchant Group AG has 
agreed to lock up 5,000,000 of its Shares with the same conditions in a 
separate agreement. The total amount of locked-up holders of Shares is 28. 
The	options	held	by	K.	Ting	consist	of	(i)	1,500,000	options	(1.67%)	granted	
on 22 August 2018, with exercise price of USD 0.70, exercise ratio of 1:1, 
and a vesting period of 18 months and a term of 10 years and (ii) 1,500,000 
options (1.67%) granted on 8 November 2019, with the exercise price of 
USD 0.075, exercise ratio of 1:1, and a vesting period of 3 months for 1/3 
and 6 months for 2/3 of the options and a term of 10 years. 

Treasury Shares . . . . . . . . . . . . . . . . .   As of the date of this Prospectus, the Company does not hold any treasury 
shares.

Taxation . . . . . . . . . . . . . . . . . . . . . . .   The Government of the Cayman Islands will not, under existing legislation, 
impose any income, corporate or capital gains tax, estate duty, inheritance 
tax, gift tax or withholding tax upon the Company or the shareholders. 
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 executed in or 
brought within the jurisdiction of the Cayman Islands. The Cayman Islands 
are not party to any double taxation treaties. The Company has applied for 
and received an undertaking dated 18 April 2019 from the Governor in 
Cabinet of the Cayman Islands that, in accordance with section 6 of the Tax 
Concessions Law (2018 Revision) of the Cayman Islands, for a period of  
20 years from the date of the undertaking, no law which is enacted in the 
Cayman	Islands	imposing	any	tax	to	be	levied	on	profits,	income,	gains	or	
appreciations shall apply to the Company or its operations and, in addition, 
that	no	tax	to	be	levied	on	profits,	income,	gains	or	appreciations	or	which	
is in the nature of estate duty or inheritance tax shall be payable (i) on or in 
respect of the shares, debentures or other obligations of the Company; or (ii) 
by way of withholding in whole or in part of a payment of a dividend or 
other distribution of income or capital by the Company to its shareholders 
or a payment of principal or interest or other sums due under a debenture  
or other obligation of the Company. No stamp duty is payable in the  
Cayman Islands on transfers of shares of Cayman Islands companies, except  
those which hold interests in land in the Cayman Islands. See “Tax 
Considerations”.

Voting Rights . . . . . . . . . . . . . . . . . . .   Each Share carries one vote. See “Description of the Share Capital and the 
Shares”.

Risk Factors . . . . . . . . . . . . . . . . . . . .   See “Risk Factors” on page 20 of this Prospectus for a discussion of certain 
considerations that should be taken into account in deciding whether to 
purchase the Shares. 

Selling Restrictions . . . . . . . . . . . . . .   The Shares are subject to certain selling restrictions as described in “Certain 
Sales Restrictions” and “Selling and transfer restrictions” (the “Selling 
Restrictions”).

Governing Law/Place of Jurisdiction Swiss law/Zurich.

Paying Agent (Zahlstelle) . . . . . . . . .  ISP Securities AG

Listing Agent . . . . . . . . . . . . . . . . . . . 	 Baker	McKenzie	Zurich
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Security numbers and ticker   Swiss Security Number
symbols of the Shares . . . . . . . . . . . .  (numéro de valeur, Valorennummer) 48788430

	 	 International	Securities	Identification	
	 	 Number	(ISIN)	 KYG0101M1024

  Ticker Symbol ACHI

Amendments and Changes . . . . . . . .   Any notices containing or announcing amendments or changes to the terms 
of the Listing or to this Prospectus will be announced through the electronic 
media in Switzerland and, if required, published in electronic form on the 
website of SIX (currently: https://www.six-group.com/exchanges/news/
official_notices/search_en.html)	in	the	form	of	an	official	notice.

Expected Timetable . . . . . . . . . . . . . .  8 November 2019: Publication of the Prospectus and First Day of Trading
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SUMMARY FINANCIAL INFORMATION

The following tables present summary financial information of the Group as of and for the years ended 31 December, 
2018, 2017 and 2016, respectively, which are extracted or derived from the Group’s financial statements, appearing 
elsewhere in this Prospectus. The financial statements are combined financial statements for the years ended  
31 December 2018, 2017 and 2016. Moreover, we show unaudited consolidated financial statements for the period 
from inception until 31 December 2018 and for the six-months period ended 30 June 2019 and from inception to  
30 June 2018, respectively. This summary group financial information should be read in conjunction with the Group 
financial statements as well as with the sections “Capitalisation and Indebtedness” and “Management’s Discussion 
and Analysis of Financial Condition and Results of Operations” below.

Unaudited Consolidated Statement of Profit or Loss and other Comprehensive Income 
 For the Period Half Yearly as at 30 June 2019
 (Expressed in USD, unless otherwise stated) 

 June 2019 
(unaudited)

May–June 2018 
(unaudited)

Revenues  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,581,959 1,208,215
Cost of revenues. . . . . . . . . . . . . . . . . . . . . . . . . (3,758,180) (705,930)
Gross	profit	(loss). . . . . . . . . . . . . . . . . . . . . . . . (176,221) 502,285

Marketing and distribution expenses
Administrative . . . . . . . . . . . . . . . . . . . . . . . . . . (926,094) (255,029)
Others	–	net  . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10,717) 8,877
Profit	(loss)	before	tax  . . . . . . . . . . . . . . . . . . . . (1,113,031) 256,133

Income	tax	benefit	  . . . . . . . . . . . . . . . . . . . . . . – –
Profit	(loss	for	the	period)  . . . . . . . . . . . . . . . . . (1,113,031) 256,133

Other comprehensive income (loss):
Items that may be reclassified subsequently 
to profit or loss:
Exchange gains arising on translation 
of foreign Operations. . . . . . . . . . . . . . . . . . . . . 164,478 –

Other comprehensive income (loss) 
for the period, net of tax  . . . . . . . . . . . . . . . . . 164,478 –

Total comprehensive loss for the period  . . . . (948,553) 256,133
Loss Per Share  . . . . . . . . . . . . . . . . . . . . . . . . . (0,02) 1,02
Gain (loss) for the period attributable to:
Owners of the parent . . . . . . . . . . . . . . . . . . . . . (1,113,031) 256,133
Non-controlling interest  . . . . . . . . . . . . . . . . . . – –

(1,113,031) 256,133

Total comprehensive income attributable to:
Owners of the parent . . . . . . . . . . . . . . . . . . . . . 164,478 –
Non-controlling interest  . . . . . . . . . . . . . . . . . . – –

(948,553) 256,133
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Audited Combined and Consolidated Statement of Profit and Loss and other Comprehensive Income 
 31 December, 2018, 2017, 2016 

 (Expressed in USD, unless otherwise stated)

Consolidated Combined
May–Dec 2018  2018 2017 2016

Revenues  . . . . . . . . . . . . . . . . . . . . . . . . 3,124,342 7,483,339 8,615,562 9,084,859
Cost of sales . . . . . . . . . . . . . . . . . . . . . . (3,759,170) (6,904,318) (8,400,541) (9,437,720)
Gross profit (loss) . . . . . . . . . . . . . . . . . (634,828) 579,021 215,021 (352,861)

Marketing and distribution expenses
Administrative expenses . . . . . . . . . . . . (2,809,950) (3,399,751) (983,828) (1,306,282)
Research and product development
Expenses  . . . . . . . . . . . . . . . . . . . . . . . . (339,585) (401,371)
Other	income	(expenses)	–	net. . . . . . . . (190,437) (37,061) (22,369) 760,594

Loss before tax . . . . . . . . . . . . . . . . . . . (3,974,800) (3,259,162) (791,176) (898,549)

Income	tax	benefit . . . . . . . . . . . . . . . . . 74,368 74,368 27,103 9,698

Loss for the year. . . . . . . . . . . . . . . . . . (3,900,432) (3,184,794) (764,073) (888,851)

Other comprehensive income:
Items that will not be reclassified 
to profit or loss:
Remeasurement	of	defined	
benefit	liabilities. . . . . . . . . . . . . . . . . . . 23,340 23,340 22,096 11,222
Related tax to items that 
will	not	be	reclassified . . . . . . . . . . . . . . (5,835) (5,835) (5,524) (2,806)
Item that may be reclassified 
 subsequently to profit or loss:
Exchange gains arising on 
translation of foreign Operations. . . . . . 7,224 33,179 (6,517) 27,495

Other comprehensive income for the 
year, net of tax  . . . . . . . . . . . . . . . . . . . 24,729 50,684 10,055 35,911

Total comprehensive loss for the year  (3,875,703) (3,134,110) (754,018) (852,940)
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Unaudited Consolidated Statement of Financial Position as at
 30 June 2019, 31 December 2018

 (Expressed in USD, unless otherwise stated) 

30 June 2019 
(unaudited)

31 December, 2018 

ASSETS
Non-current assets
Property, plant and equipment-net  . . . . . . . . . .  25,891 27,748
Intangible	assets	–	net  . . . . . . . . . . . . . . . . . . . . 7,458 7,437
Goodwill  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,559,540 1,559,540
Deferred	Tax	assets	–	net. . . . . . . . . . . . . . . . . . 125,207 122,155
Other assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,446 2,450
Deferred share issuance cost . . . . . . . . . . . . . . . 150,198 –
Total non-current assets  . . . . . . . . . . . . . . . . . 1,870,740 1,719,330
Current assets
Prepayment and prepaid expenses . . . . . . . . . . . 999,430 854,498
Prepaid tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,141 34,235
Trade and other receivables . . . . . . . . . . . . . . . . 822,188 579,508
Cash on hand and in banks  . . . . . . . . . . . . . . . . 161,905 182,523
Total current assets  . . . . . . . . . . . . . . . . . . . . . 1,989,664 1,650,764
Total assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,860,404 3,370,094
LIABILITIES
Current liabilities
Borrowing to third party . . . . . . . . . . . . . . . . . . 1,500,000 1,500,000
Trade and other payables . . . . . . . . . . . . . . . . . . 1,896,993 2,224,945
Taxes payable. . . . . . . . . . . . . . . . . . . . . . . . . . . 17,631 17,177
Accrued expenses  . . . . . . . . . . . . . . . . . . . . . . . 1,326,260 198,888
Total current liabilities  . . . . . . . . . . . . . . . . . . 4,740,884 3,941,010
Non-Current liabilities
Loan Payable  . . . . . . . . . . . . . . . . . . . . . . . . . . . – –
Post-employment	defined		benefits	obligation. . 83,067 54,575
Total liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . 4,823,950 3,995,585
Equity
Equity attributable to owners of 
the Company
Share capital. . . . . . . . . . . . . . . . . . . . . . . . . . . . 82,290 76,356
Share premium. . . . . . . . . . . . . . . . . . . . . . . . . . 3,761,212 3,149,424
Other reserves  . . . . . . . . . . . . . . . . . . . . . . . . . . 24,432 31,656
Accumulated Losses  . . . . . . . . . . . . . . . . . . . . . (4,831,480) (3,882,927)
Total equity attributable to owners 
of the parent . . . . . . . . . . . . . . . . . . . . . . . . . . . . (963,546) (625,491)
Non-controlling interest – –

Total equity. . . . . . . . . . . . . . . . . . . . . . . . . . . . (963,546) (625,491)
Total liabilities and equity  . . . . . . . . . . . . . . . 3,860,404 3,370,094
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Audited Combined and Consolidated Statement of Financial Position 
 31 December, 2018, 2017, 2016 

 (Expressed in USD, unless otherwise stated) 

Consolidated Combined
 2018 2017 2016

ASSETS
Non-current assets
Property,	plant	and	equipment	–	net  . . . . . . . . . .  27,748 39,515 46,303
Intangible	assets	–	net  . . . . . . . . . . . . . . . . . . . . . 7,437 14,896 22,512
Goodwill  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,559,540 – –
Deferred	Tax	assets	–	net . . . . . . . . . . . . . . . . . . . 122,155 58,950 38,640
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,450 4,927 3,337
Total non-current assets 1,719,330 118,288 110,792
Current assets 
Prepayment and prepaid expenses. . . . . . . . . . . . 854,498 31,575 34,870
Prepaid tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,235 18,374 4,615
Trade and other receivables . . . . . . . . . . . . . . . . . 579,508 975,329 1,514,188
Cash and cash equivalents . . . . . . . . . . . . . . . . . .  182,523 315,986 245,339
Total current assets . . . . . . . . . . . . . . . . . . . . . . 1,650,764 1,341,264 1,799,012
Total assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,370,094 1,459,552 1,909,804
LIABILITIES
Current liabilities
Borrowing to third party . . . . . . . . . . . . . . . . . . . 1,500,000 – –
Trade and other payables . . . . . . . . . . . . . . . . . . . 2,224,945 2,057,352 1,728,008
Taxes payables . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,177 6,722 5,066
Accrued payable  . . . . . . . . . . . . . . . . . . . . . . . . . 198,888 – 30,153
Total current liabilities  . . . . . . . . . . . . . . . . . . . 3,941,010 2,064,074 1,763,227
Non-Current liabilities
Post-employment	benefits	obligation. . . . . . . . . . 54,575 49,736 46,817
Total liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . . 3,995,585 2,113,810 1,810,044
Equity
Share capital. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76,356 122,124 122,124
Additional paid-in capital  . . . . . . . . . . . . . . . . . . – 77,544 77,544
Share premium. . . . . . . . . . . . . . . . . . . . . . . . . . . 3,149,424 – –
Exchange	difference	on	financial	statements	
translation  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – 108,587 115,104
Deficits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – (962,513) (215,012)
Other reserves  . . . . . . . . . . . . . . . . . . . . . . . . . . . 31,656 – –
Accumulated Losses  . . . . . . . . . . . . . . . . . . . . . . (3,882,927) – –
Total equity (capital deficiency)  . . . . . . . . . . . . (625,491) (654,258) 99,760
Total liabilities and equity . . . . . . . . . . . . . . . . 3,370,094 1,459,552 1,909,804
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Unaudited Consolidated Statement of Cash Flow for the Period Half Yearly as at
30 June 2019 and June 2018

 (Expressed in USD, unless otherwise stated) 

 June 2019 
(unaudited)

June 2018 
(unaudited)

Cash flows from operating activities
Cash receipt from customers  . . . . . . . . . . . . . . . 4,265,718 4,416,155
Cash paid to employees . . . . . . . . . . . . . . . . . . . – –
Cash paid to supplier and others  . . . . . . . . . . . .  (2,958,262) (3,203,795)
Cash paid to operational expense  . . . . . . . . . . . (926,094) (1,084,724)
Depreciation & amortization. . . . . . . . . . . . . . .  – –
Employee	benefits  . . . . . . . . . . . . . . . . . . . . . . . – –
Net cash provided by operating activities . . . 381,363 127,635
Cash flows from investing activities
Acquisitions of property and equipment . . . . . . – –
Decreased (Increased) Loan  . . . . . . . . . . . . . . .  (42,708) –
Payment of acquisitions of subsidiary, 
net of cash acquired . . . . . . . . . . . . . . . . . . . . . .  (1,674,498) (1,266,683)
Net cash used in investing activities. . . . . . . .  (1,717,206) (1,266,683) 
Cash flows from financing activities  . . . . . . . 
Issuance of ordinary share. . . . . . . . . . . . . . . . . 1,315,226 2,001,066
Net increase (decrease) in cash on 
hand and in banks  . . . . . . . . . . . . . . . . . . . . . . (20,618) 862,018
Effect of exchange rate changes in 
cash on hand and in banks. . . . . . . . . . . . . . . . . – –
Cash on hand and in banks at 
the beginning of the year . . . . . . . . . . . . . . . . . . 182,523 323,572
Cash on hand in banks at the 
end of the period  . . . . . . . . . . . . . . . . . . . . . . . 161,905 1,185,590
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Audited Combined and Consolidated Statement of Cash Flows 
31 December, 2018, 2017, 2016 

 (Expressed in USD, unless otherwise stated) 

Consolidated Combined 
 May–Dec 2018  2018 2017 2016

Cash flows from operating activities
Cash receipt from customers . . . . . . . . . 3,208,591 1,714,359 8,896,883 9,015,585
Cash paid to employees . . . . . . . . . . . . . (618,586) (864,808) (151,315) (462,916)
Cash paid to supplier and others  . . . . . . (2,391,702) (8,559,565) (8,673,069) (9,448,283)
Net cash provided by 
operating activities  . . . . . . . . . . . . . . . 198,303 (1,710,014) 72,499 (895,614)
Cash flows from investing activities
Acquisitions of intangible assets . . . . . . – – – (30,016)
Acquisitions of property 
and equipment  . . . . . . . . . . . . . . . . . . . . (2,355) (2,354) (1,852) (21,988)
Payment of acquisitions of subsidiary. . (566,525) (1,646,875) – –
Net cash used in investing activities. . (568,880) (1,649,225) (1,852) (52,004)
Cash flows from financing activities
Issuance of share capital  . . . . . . . . . . . . 551,172 3,225,780 – –
Net increase in cash
on hand and in banks  . . . . . . . . . . . . . 180,595 (133,463) 70,647 (947,618)
Effect of exchange rate changes 
in cash on hand and in banks . . . . . . . 1,928 – – –
Cash on hand and in banks at the
beginning of the year . . . . . . . . . . . . . . – 315,986 245,339 1,192,957
Cash on hand in banks at the 
end of the year  . . . . . . . . . . . . . . . . . . . 182,523 182,523 315,986 245,339
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RISK FACTORS 

Before purchasing any Shares, prospective investors should carefully consider each of the risk factors set out below as 
well as the other information contained in this Prospectus, including in the “Management’s Discussion and Analysis of 
Financial Condition and Results of Operations”, as well as in the financial statements of the Group and the notes to the 
financial statements. Any or all of the following risk factors, as well as other factors beyond our control, may adversely 
affect our business, the profitability of our operations and our financial condition, and may impact our ability to achieve 
strategic objectives. For reasons relating to the risk factors identified below, as well as for other reasons not stated 
below, the trading price of the Shares could decline, and potential investors could lose all or part of their investment. 
The list of the risk factors set out below is not exhaustive. Additional risk factors which could have material adverse 
effect on our business, earnings and financial position may arise or risk factors which are considered trivial as at 
today’s assessment may gain significance later on. The order in which the risk factors below are presented does not 
reflect the likelihood of the occurrence of any specific event related to a risk factor, or of the magnitude of any particular 
risk factor’s potential impact on our cash flows, business, operations or financial condition.

Risks Related to Our Business

We do not have control over the end customers, the marketing of the games to them and we have no influence on 
whether or not game publishers update or advertise their games. As a result, we are highly depended on game 
publishers’ abilities to monetize their business effectively and have no control on revenues generated by each game.

Our	financial	performance	is	largely	dependent	on	third-party	game	publishers’	ability	to	successfully	monetize	the	games	
offered.	A	 significant	 portion	 of	 our	 revenue	 is	 generated	 by	 our	 game	 publisher’s	 customers	 that	 perform	 online	
 transactions over our platform. Our future success depends, in part, on our ability to increase the number of game 
publishers and the number of transactions performed by our game publisher’s end user customer base. The rate at which 
our game publisher’s customers purchase additional products and services on our platform depends on a number of 
factors, including the economic health of our customer base, the popularity of the offered content, general economic 
conditions,	our	customers’	satisfaction	with	the	maintenance	and	support	and	the	efficiency	of	our	platform.	If	our	game	
publisher’s efforts are not successful, our future revenues and operating results will be harmed.

In order to stimulate end user spending, it needs be ensured that offered games continue to attract a considerable number 
of users, the games are engaging, the in-game items that the game publishers offer are appealing, prices are attractive and 
marketing and promotional activities are effective. Game publishers may fail to monetize their games effectively. We do 
not	have	any	control	on	marketing	of	the	games	to	the	end	users	and	cannot	influence	the	process	of	motivating	the	end	
users, game players, to buy more games and increase their spending. The failure of game publishers to successfully 
monetize their games may materially and adversely affect the revenues generated from the games and thus negatively 
impact	our	business,	financial	condition	and	our	results	of	operations.

Our revenue and operating result is highly sensitive to signing and retaining customers especially those with popular 
game titles.

The size of our game publishers’ customer base and engagement level of these customers are critical to our success. We 
currently monetize our business primarily by charging merchants for transactions on our platform. Thus, our business and 
financial	performance	have	been	and	will	continue	to	be	significantly	determined	by	our	success	in	adding,	retaining,	and	
engaging active game merchant customers/users. Maintaining attractive ecosystem of sellers, game publishers, and end 
users or buyers, is key for our success and our ability to successfully monetize our business in the future will depend 
significantly	on	expanding	our	game	publisher	base,	which	may	not	be	achieved	at	the	level	we	anticipate.	In	order	to	
sustain revenue growth, we must retain existing game publisher customers and convince other game publishers to become 
our customers, thus indirectly affecting the increase of end customer use of our platform.

It is our business strategy to strongly increase the merchant/game publisher base in order to offer digital content which 
eventually	leads	to	increased	transactions	over	our	payment	application.	We	will	invest	significant	resources	to	grow	our	
customer base and increase user engagement, whether through innovations, providing new or improved content or 
services, incentive programmes, marketing efforts or other means. Nevertheless, we cannot assure you that our customer 
base	and	user	engagement	levels	will	be	growing	at	satisfactory	rates,	or	at	all.	Since	a	significant	portion	of	our	revenue	
is	 derived	 from	games	 by	 third-party	 game	 developers,	 if	we	 are	 unable	 to	 successfully	 attract	 sufficient	 number	 of	
merchants or the merchants are unable to generate popular content, the expiration or loss of popularity of, or other loss of 
revenue by, any of our top games, or if those game titles fail to maintain user engagement or sustain current levels of 
revenue, or if the game publishers fail to successfully introduce updates to extend their commercial lifespan and revenue 
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generation, this could materially and adversely affect our results of operations and we may be unable to grow revenue as 
expected.

Our customer/user growth and engagement could be adversely affected if:

•  we fail to maintain the popularity of our platform among customers/users;
• we are unable to maintain the quality of our services;
•  we fail to compress our merchant payment terms that contemplate relatively longer periods for payments to the 

game providers and we continue losing our existing customers who may be inclined to move to competitors with 
more attractive payment terms;

• we are not be able to attract new customers;
• we are unsuccessful in innovating or introducing new, best-in-class services;
• some game publishers develop their own payment systems that renders our payment gateway obsolete;
•  our customers become price-sensitive and move to our competitors where they may get cheaper services (despite 

our efforts to have exclusivity agreements with our customers to avoid such risks, we may not be able to negotiate 
exclusive arrangements with all our customers);

•  we cannot achieve to be listed as the number one payment method on various platforms (as in that case the end 
customers may prefer other payment methods to ours and thus we may lose our business to competitors);

• we fail to adapt to changes in customer/user preferences, market trends or advancements in technology;
•  technical or other problems prevent us from delivering our services in a timely and reliable manner or otherwise 

affect the customer/user experience;
• there are customer/user concerns related to privacy, safety, security or other factors;
•  there are adverse changes to our platform that are mandated by, or that we elect to make to address, legislation, 

regulation, or litigation, including settlements or consent decrees;
• we fail to maintain the brand image of our platform or our reputation is damaged; or
• there are unexpected changes to the demographic trends or economic development of Southeast Asia.

Our efforts to avoid or address any of these events could require us to incur substantial expenditure to modify or adapt our 
content, services or platform. If we fail to retain or continue growing our customer base, or if our customers reduce their 
engagement	with	our	platform,	our	business,	financial	condition	and	results	of	operations	could	be	materially	and	adversely	
affected.

We primarily rely upon third-party game developers for the content of our platform and may become subject to 
 reputational risks related to the actions or content of these third-parties.

The success of our business is highly dependent on our ability to continually source new games that are attractive to the 
game players from third party game developers. However, we may not become aware of, or be able to procure on terms 
acceptable	to	us,	game	publishers	with	new	games	that	eventually	succeed.	We	may	also	select	and	invest	significant	
financial	and	human	resources	in	the	game	publishers/games	that	later	prove	unsuccessful.	There	may	also	be	unforeseen	
delays in the launch of new games. If we are unable to acquire new customers who source or launch new popular games 
in a timely manner, our prospects may be materially and adversely affected. 

We	may	also	not	be	able	to	establish	or	maintain	mutually	beneficial	commercial	relationships	with	game	developers.	Our	
game developer partners may terminate our agreements prior to their expiration if we are not in compliance with the 
relevant terms or conditions and we fail to remedy such non-compliance in time, or they may refuse to renew the 
agreements or enter into exclusive agreements with us. Even if they are willing to renew the agreements or provide 
exclusivity, they may demand commercial terms, such as revenue-sharing ratios, that are less favourable to us. Further, 
any failure on our part to effectively localize, operate, market or monetize their games, safeguard their intellectual 
property, or otherwise perform our obligations may cause substantial harm to our relationships with game developers, 
who may then choose other payment platforms and service providers to distribute their games.

Our payment platform requires participation of third parties, such as game developers, who own the content which is 
made available for purchase through our platform. We cannot control the actions of these third parties and if they do not 
perform their functions to our satisfaction or the satisfaction of end users, it may damage the reputation of our platform. 
We have no control over and cannot guarantee that the games, including any revisions or updates, will not be offensive to 
some users or infringe upon the intellectual property rights of other parties. In certain circumstances, the actions or 
content of our third-party game developers which are beyond our control could result in shutting down the respective 
game	developer’s	business.	This	may	materially	and	adversely	affect	our	revenues,	causing	our	revenues	to	fluctuate	or	
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even be lower than expected. These actions by game developers could include software updates resulting in adverse 
changes	in	gameplay	which	are	poorly	received	by	users,	game	or	update	releases	with	insufficient	content	to	attract	users	
or maintain the level of their engagement, illegal content, or delays in any release of anticipated games in the pipeline or 
game updates.

Furthermore, we may become subject to reputational risks related to these third-parties’ actions and content in two ways: 
firstly,	our	customer	screening,	due	diligence,	risk	management	policies	and	procedures	and	control	systems	we	have	put	
in place, in order to identify unusual actions and enable us to shut down the relevant customer if necessary, may not be 
fully effective in identifying, monitoring and managing the risks and abusive practices. Hence, we cannot be certain that 
we will detect every improper third-party action before it reaches end users. An increase in abusive transactions or 
publicity	regarding	related	disputes	could	harm	our	reputation	and	reduce	consumer	confidence	in	our	services.	Secondly,	
the content our customers offer may be associated with us and negatively affect our reputation. While we have agreements 
with each of these parties that obligate them to carry out their respective businesses in a professional manner, any legal 
protections	we	might	have	could	be	 insufficient	 to	compensate	us	 for	our	 losses	and	would	not	be	able	 to	 repair	 the	
damage to our reputation. Finally, we cannot exclude that we may be held responsible under certain laws for inappropriate 
content provided by our customers. 

We rely upon third-party channels in listing our payment method on their platforms and any deterioration in our 
relationship with them may negatively impact our business.

We rely upon a number of third-party channels to list our payment platform as a payment option on their platforms among 
various other payment alternatives. For example, we primarily rely on third-party application distribution channels, such 
as the Google Play Store, to allow users to pay via our payment platform. Accordingly, we believe that maintaining good 
business relationships with these third-parties is critical to our continued success. We may not always achieve to be listed 
as the number one payment method among various payment options on those platforms, there is a risk that the end 
customers prefer other payment methods over ours. Moreover, if any of these third-party channel providers is unable or 
refuses to continue to provide its services to us and our customers for any reason, it may materially and adversely affect 
our	business,	financial	condition	and	results	of	operations.

We have a limited operating history.

We have a limited operating history upon which to evaluate the viability and sustainability of our business. Our history of 
operating our consolidated business is relatively short. Hence, our historical results may not be indicative of our future 
performance and you should consider our future prospects in light of the risks and uncertainties of early stage companies 
operating in fast evolving high-tech industries in emerging markets. Some of these risks and uncertainties relate to our 
ability to: 

• retain existing customers/users, attract new customers/users, and increase user engagement and monetization;
• maintain growth rates across multiple markets;
•	 	upgrade	 our	 technology	 and	 infrastructure	 to	 support	 increased	 traffic	 and	 expanded	 offerings	 of	 content	 and	

services;
• anticipate and adapt to changing customer/user preferences;
• implement our strategy to expand our offerings;
• increase awareness of our brand in the local and foreign markets;
• adapt to competitive market conditions;
• maintain adequate control of our expenses; and
•	 attract	and	retain	qualified	personnel.

If	we	are	unsuccessful	in	addressing	any	of	these	risks	and	uncertainties,	our	business,	financial	condition	and	results	of	
operations may be materially and adversely affected.

Despite a history of growth in our payment business there is uncertainty about future revenue growth and we may 
not achieve profitability in the future.

Despite the growth in the past there can be no certainty that our payment business, which is currently the only source of 
our	revenues,	will	be	able	to	generate	a	profit	in	the	long-term	or	that	the	revenue	will	grow	significantly	or	at	all.	We	
cannot be certain that our monetization efforts will be successful. If our efforts to monetize our business are not successful, 
any	revenue	generated	from	monetizing	our	business	may	not	offset	our	significant	operating	costs,	causing	us	to	operate	
with losses for the foreseeable future.
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We	may	incur	significant	losses	in	the	future	for	a	number	of	reasons,	including	slowing	demand	for	our	products	and	
services, increasing competition, weakness in the electronic payments and digital goods market generally, as well as other 
risks	beyond	our	control,	and	we	may	encounter	unforeseen	expenses,	difficulties,	complications	and	delays,	and	other	
unknown factors. As a result of increased expenditures, we have to generate and sustain increased revenue to achieve and 
maintain	profitability.	If	we	incur	losses	in	the	future,	we	may	not	be	able	to	reduce	costs	effectively	because	many	of	our	
costs	are	fixed.	In	addition,	to	the	extent	that	we	reduce	variable	costs	to	respond	to	losses,	this	may	affect	our	ability	to	
acquire	customers	and	grow	our	revenues.	Accordingly,	we	may	not	be	able	to	achieve	or	maintain	profitability	and	we	
may	continue	to	incur	significant	losses	in	the	future.

Our results of operations are subject to fluctuations.

We	are	subject	to	cyclicality	and	seasonality	and	other	fluctuations	in	our	business.	A	game’s	performance	and	usage	of	
mobile	applications	and	entertainment	products	is	often	affected	by	new	games	entering	the	market,	the	ease	or	difficulty	
to market a title, and in-house and external marketing spend which is generally higher on weekends and during holidays. 
The increase in usage is correlated to the increase in transactions for in-app purchases. New game releases also directly 
affect principal activities as each major app or game release is coupled with large marketing activities for the product, 
which may include introductory in-app purchase starter packs or sales. Hence, our revenue is largely affected by 
promotional and marketing activities of the game publishers and may increase or decrease as a result of these activities. 
The game publishers may also introduce new promotions or change the timing of the promotions in ways that would 
further	cause	our	results	to	fluctuate	and	differ	from	historical	patterns.
 
Hence,	our	revenue	and	other	operating	results	may	fluctuate	significantly	due	to	a	variety	of	factors,	many	of	which	are	
beyond	our	control.	These	factors	 include,	without	 limitation:	(i)	fluctuations	 in	overall	consumer	demand	for	mobile	
games during certain months and holidays; (ii) timing of game releases and monetization rates of new games and game 
enhancements in different markets in Southeast Asia; (iii) increases in sales and marketing and other operating expenses 
that we may incur to grow and expand our business; (iv) timing of promotional and marketing activities; and (v) macro- 
economic conditions and their effect on discretionary consumer spending (e.g. recession). Because of these and other 
factors	as	well	as	the	short	operating	history	of	our	business,	it	is	difficult	for	us	to	accurately	identify	recurring	seasonal	
trends in our business. Accordingly, you should not rely on historical results of operations included elsewhere in this 
prospectus as an indication of our future performance.

Currently we derive whole portion of our revenue from our payment platform and hence our source of revenue is not 
well diversified.

Our	 source	of	 revenue	 is	not	well	diversified.	We	are	currently	highly	dependent	on	Mimopay	payment	platform	 for	
generating our revenues as our other businesses do not generate any revenues. All of our revenue is generated from 
payments for games through our Mimopay platform as our services and game distribution businesses are in their early 
stages	 of	monetization	 and	 currently	 do	 not	 generate	 significant	 revenues.	Currently,	 our	Mimopay	 platform	 is	 only	
operating in Indonesia and we are at the early stage of expanding to other regions. We cannot guarantee that our payment 
platform	will	continue	to	generate	revenues	and	if	so	this	will	be	sufficient	for	running	continuous	operations	of	the	whole	
Group. Hence, should our subsidiaries operating our Mimopay platform seize to operate it may substantially affect our 
business	and	operations.	Moreover,	as	the	revenue	growth	in	the	payment	sector	is	becoming	more	difficult	to	achieve,	if	
the additional revenue sources do not develop as we expect them to, it may have a material adverse effect on our business, 
financial	condition	and	results	of	operations.

Our business is highly dependent on establishing and retaining relationships with the limited number of key suppliers 
in each country.

Our business is highly dependent on building and maintaining collaborations with the limited number of key suppliers: 
telecommunication companies (“Telcos”), banks and convenience stores, in the markets we operate or plan to operate in. 
Within the Mimopay payment platform, Telco payment contributes 75% of our total revenues. Establishment of good 
relationships, especially with Telcos, which are currently the most crucial suppliers for our business, takes a long time and 
we	may	experience	difficulties	in	establishing	or,	respectively,	maintaining	these	relationships	and	not	always	be	able	to	
negotiate	best	deals	or	margins	for	us.	Failure	in	this	respect	may	significantly	affect	our	business,	financial	condition	and	
results of operations.

If we fail to successfully implement our strategies and effectively manage our growth, our business and results of 
operations could be harmed.

Our ability to successfully implement our strategies depends on a number of factors, including our ability to successfully 
enter new industries and markets, retain and grow our customer base, timely develop new products, maintain and enhance 
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our strategic partnerships and cooperation and some other factors beyond our control. Our growth strategy presents 
numerous managerial, administrative and operational challenges. For example, we need to continuously improve our 
operational	and	financial	systems,	procedures	and	controls,	and	expand,	train,	and	manage	our	employees.	We	cannot	
assure you that our strategies will materialize, or will materialize within the planned time frame, or that our objectives will 
be fully or partially accomplished. As our organization continues to grow and we are required to implement more complex 
organizational	management	structures,	we	may	find	it	 increasingly	difficult	 to	maintain	the	strengths	of	our	corporate	
culture, including our ability to innovate and quickly develop and launch new products and services. Managing our 
growth	will	require	significant	expenditures	and	allocation	of	valuable	management	resources.	If	we	fail	to	achieve	and	
maintain	the	necessary	level	of	efficiency	and	productivity	in	our	organization	as	it	grows,	our	business,	financial	condition	
and results of operations could be harmed.

If we are unable to successfully enter new geographic markets, our future revenues and operating results will be 
harmed.

Our future success partially depends on our ability to acquire new customers through entrance into new geographic 
regions.	If	we	are	unable	to	successfully	enter	new	markets	and	attract	a	sufficient	number	of	new	customers,	we	may	fail	
to generate revenue growth at desired rates. Successful entrance into new markets requires a large amount of investment 
in sales and marketing and support personnel in these new regions. The online payment and mobile application markets 
are	competitive	and	many	of	our	competitors	have	substantial	financial,	personnel	and	other	resources	that	they	utilize	to	
develop	products	and	attract	customers.	As	a	result,	it	may	be	difficult	for	us	to	add	new	customers	to	our	customer	base.	
Competition in these marketplaces may also lead us to win fewer new customers or result in us providing discounts and 
other commercial incentives. Should we fail to successfully enter new markets, we may be unable to achieve our projected 
growth and there may be a material negative impact on future revenues and operating results.

We may not succeed in managing or expanding our business across the expansive and diverse markets that we plan 
to operate in and become subject to risks associated with sales and operations across various markets.

A	significant	part	of	our	strategy	is	the	goal	to	reach	out	into	other	countries	that	have	similar	characteristics	as	Indonesia.	
Our business may become increasingly complex as we expand in the new markets and scale our overall operations. Along 
with expansion of our operations, our technology infrastructure systems and corporate functions will need to be scaled to 
support	our	operations,	and	if	they	fail	to	do	so,	it	could	negatively	affect	our	business,	financial	condition	and	results	of	
operations.

The markets where we plan to operate in are diverse and fragmented, with varying levels of economic and infrastructure 
development and distinct legal and regulatory systems, and do not operate seamlessly across borders as a single or 
common	market.	As	a	result	of	different	culture,	preferences	and	spending	behaviour	there	is	no	one-size-fits-all	approach	
readily available for deployment in these markets. Managing our growing businesses across these emerging markets 
requires considerable management attention and resources. Hence, expansion into additional markets increases the com-
plexities and challenges we face. Because each market presents its own unique challenges, the scalability of our business 
is dependent on our ability to tailor our content and services to this diversity.

Our growing multi-market operations will also require certain additional costs, including, without limitation, costs relating 
to	staffing,	logistics	and	intellectual	property	protection.	Moreover,	we	may	become	subject	to	risks	associated	with:

• recruiting and retaining talented and capable management and employees in various markets;
• challenges caused by distance, language and cultural differences;
• providing content and services that appeal to the tastes and preferences of users in multiple markets;
•	 	implementing	our	businesses	in	a	manner	that	complies	with	local	laws	and	practices,	which	may	differ	significantly	

from market to market;
•  maintaining adequate internal and accounting control across various markets, each with its own accounting principles 

that must be reconciled to IFRS upon consolidation;
•	 fluctuations	in	exchange	rates	between	currencies	in	markets	where	we	do	business;
• protectionist laws and business practices;
•  business practices in these countries might differ and thus require us to include non-standard terms, such as extended 

payment or warranty terms in our agreements;
•	 greater	difficulty	in	enforcing	contracts	and	managing	collections,	as	well	as	longer	collection	periods;
•	 	higher	costs	of	doing	business	in	multiple	markets,	including	costs	incurred	in	maintaining	office	space,	securing	

adequate	staffing	and	localizing	our	contracts;
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• management communication and integration problems resulting from cultural and geographic dispersion;
• risks associated with trade restrictions and foreign legal requirements;
• greater risk of unexpected changes in regulatory practices, tariffs, and tax laws and treaties;
• compliance with various applicable laws and regulations;
•  heightened risk of unfair or corrupt business practices in certain geographies and of improper or fraudulent sales 

arrangements	that	may	impact	financial	results	and	result	in	restatements	of,	or	irregularities	in,	financial	statements;
• reduced or uncertain protection of intellectual property rights in some countries;
• potential social, economic and political instability, terrorist attacks and security concerns in general; and
• complex local tax regimes and potentially adverse tax consequences.

These and other factors could harm our ability to generate future multi-market revenues and, consequently, materially 
impact	our	business,	results	of	operations	and	financial	condition.

We may not succeed in developing a sufficiently large messaging app ecosystem.

After the launch of our messaging application, we plan to create an ecosystem for the users of that messaging app with a 
wide range of possibilities and opportunities, which shall ultimately create an environment to launch a different array of 
products and create different revenue streams. The competition in these areas is substantial and only few message apps 
have	managed	to	create	a	sustainable	ecosystem.	Competition	in	this	area	is	fierce	and	success	depends	on	various	factors	
that	can	sometimes	not	be	influenced.	If	we	do	not	succeed	in	successfully	developing	a	messaging	app	ecosystem,	this	
may	materially	impact	our	business,	results	of	operations	and	financial	condition.

As we expand our business, we may become subject to extensive government regulation. 

Future expansion in terms of (i) services, game distribution/publication and messaging platform, (ii) industries (payment 
and e-commerce industries) and (iii) geographic coverage could subject us to additional regulatory requirements and other 
risks	 that	may	be	costly	or	difficult	 to	 comply	with.	We	may	become	subject	 to	 a	variety	of	 regulations,	which	may	
include, amongst others, those relating to game operations, game ratings, e-commerce, social networking, privacy and 
data protection, live-streaming services, labour laws, national language requirements, intellectual property, virtual items, 
national	 security,	 content	 restrictions,	 consumer	 protection,	 prevention	 of	 money	 laundering	 and	 financing	 criminal	
activity	and	terrorism,	digital	financial	services	regulation,	electronic	payment	services	regulation	and	currency	control	
regulation.	 Furthermore,	 these	 laws	 and	 regulations	 vary	 significantly	 from	 jurisdiction	 to	 jurisdiction	 and	 are	 often	
evolving, unclear or inconsistent with other applicable laws. This may require us to expend substantial resources, which 
could	harm	our	business,	financial	condition	and	results	of	operations.

The obligations imposed under applicable laws may be interpreted and applied in a manner that is inconsistent between 
jurisdictions	and	may	conflict	with	other	rules	or	our	practices.	Any	failure	or	perceived	failure	by	us	to	comply	with	these	
laws and regulations may result in governmental enforcement actions, litigation or public statements against us and could 
cause our customers and the users to lose trust in us, which could have an adverse effect on our business. Furthermore, if 
third parties that we work with, such as individual game developers, sellers, payment gateway partners, counter owners, 
suppliers and other service providers, violate applicable laws or our policies, such violations may put our business at risk 
and could have an adverse effect on our reputation and business.

In some cases, international government relations can also affect our transactions if a government decides to take 
regulatory action against mobile apps or games originating from certain countries. For example, in March 2017, China 
banned	all	new	games	originating	from	South	Korea,	preventing	any	games	developed	or	published	by	a	South	Korea	
studio from entering the market.

We may fail to obtain, maintain or renew the requisite licenses and approvals required for expansion of our business.

The expansion of our business in the new markets and industries, like bill payment and e-commerce industries, may be 
hindered by cumbersome regulation and license requirements which we may then become subject to. We cannot assure 
you that our monetization efforts or our expansion into new markets and industries will succeed and generate revenue at 
levels we expect, or at all. We may not be able to obtain all the licenses and approvals that may be deemed necessary to 
provide the content and services we plan to offer. The relevant laws and regulations, as well as their interpretations in the 
industries	and	markets	we	plan	to	operate	in,	are	often	unclear	and	evolving.	This	can	make	it	difficult	to	know	which	
licenses and approvals are necessary, or the processes and timelines for obtaining them. For these same reasons, we also 
cannot be certain that we will be able to maintain the licenses and approvals once obtained, or that when they expire we 
will be able to renew them. We also believe that some of our business operations fall outside the scope of licensing 
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requirements,	or	benefit	from	certain	exemptions,	making	it	not	necessary	to	obtain	certain	 licenses	or	approvals.	We	
cannot be sure that our interpretations of the rules and their exemptions have always been or will be consistent with those 
of the local regulators. 

As mentioned previously, as we expand our businesses, in particular in the e-commerce and bill payment business, we 
may be required to obtain relevant licenses we do not currently hold and will be subject to additional laws and regulations 
in the markets we plan to operate in. If we fail to obtain, maintain or renew any required licenses or approvals or make 
any	 necessary	 filings	 or	 are	 found	 to	 require	 licenses	 or	 approvals	 that	we	 believed	were	 not	 necessary	 or	we	were	
exempted	from	obtaining,	we	may	be	subject	to	various	penalties,	such	as	confiscation	of	the	revenue	or	assets	that	were	
generated	 through	 the	unlicensed	business	 activities,	 imposition	of	fines,	 suspension	or	 cancelation	of	 the	 applicable	
license, written reprimands, termination of third-party arrangements, criminal prosecution and the discontinuation or 
restriction of our operations. Any such penalties may disrupt our business operations and materially and adversely affect 
our	business,	financial	condition	and	results	of	operations.

We may fail to compete effectively in the markets in which we operate or plan to operate in.

The	 failure	 to	 compete	 effectively	with	 our	 competitors	may	materially	 and	 adversely	 affect	 our	 business,	 financial	
condition and our results of operations. Our future success depends upon our ability to create and maintain recognition 
and a reputation of our brand. Even if we are successful in our branding efforts, such efforts may not be cost-effective. If 
we are unable to maintain or enhance consumer awareness of our brand cost-effectively, our business, results of operations 
and	financial	condition	could	be	materially	adversely	affected.

We compete with our competitors on the basis of a number of factors, including, amongst others, customer/user base, 
game portfolio, quality of user experience, brand awareness and reputation, relationships with game developers and 
access	to	distribution	and	payment	channels.	Our	competitors	may	have	greater	access	to	financial,	 technological	and	
marketing resources than we do. We may also face pricing pressures from competitors. Our competitors may have better 
payment	 terms	 or	more	 regional	 offices	 offering	 local	 presence	 and	 thus	 better	 development,	 support	 and	merchant	
acquisition possibilities. Some potential competitors offer very low or cost-based fees or may charge lower commissions 
to	merchants	by	lowering	their	own	profit	margins,	subsidize	merchants	through	other	services	they	offer	or	sell	their	
games under cost in order to attract more users by marketing cheaper games and attracting our existing clients. Such 
competition	may	result	in	the	need	for	us	to	alter	the	pricing	we	offer	which	could	reduce	our	gross	profit.	Such	disruptive	
practices of our competitors may also negatively affect our business and revenues.

In addition, we also face competition from game publishers, who may develop their own payment systems which may 
render our payment gateway obsolete. Moreover, there is also a risk that the game publishers we help to enter new 
markets, after becoming known to the market, move to our competitors where they are offered cheaper services. Despite 
our efforts to have exclusivity agreements with our customers to avoid such risks, we may not be able to negotiate 
exclusive arrangements with all our customers. Furthermore, as we do not always achieve to be listed as number one 
payment method on various games, there is a risk that the end customers prefer other payment methods to ours and thus 
we may lose our business to our competitors.

Finally, tech giants like Google or Apple have started also building up direct relationships with Telcos and may start to 
offer payment services to unbanked population as well. Hence one of the biggest risks to our business is traditional 
platforms like Google Play and Apple adopting local payment methods. Google Play has already adopted carrier boiling 
options in certain markets, however they may also adopt top up cards, convenience store payments, and bank transfers.

Our current acquisitions of other businesses may be challenged according to the local laws which will adversely 
affect our business and operations.

The acquisitions of other businesses implemented by us recently may be successfully challenged by local authorities. 
Even though we have obtained professional legal advice while establishing our Group structure and entering into relevant 
agreements, we cannot guarantee that the structure cannot be challenged by any local government, regulatory or judicial 
authority. Should the validity or enforceability of respective acquisitions be challenged by relevant authorities or should 
the relevant authorities deem that the transactions have been conducted in violation of relevant laws or regulations or lack 
the necessary registrations, permits or licenses, the respective authorities may have broad discretions in dealing with such 
violations	or	 failures.	Any	of	 these	actions	could	cause	significant	disruption	 to	our	business	operations	and	severely	
damage	our	reputation,	which	would	in	turn	materially	adversely	affect	our	business,	financial	condition	and	results	of	
operations.
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Past and future acquisitions of other businesses could require significant management attention, disrupt our 
business, dilute shareholder value, and adversely affect our results of operations.

In addition to organic growth, as part of our business strategy and in order to remain competitive, we may take advantage 
of opportunities to acquire or make investments in additional, complementary companies, services, assets products or 
technologies. However, we may fail to select appropriate investment or acquisition targets, or we may not be able to 
negotiate	optimal	arrangements,	including	arrangements	to	finance	any	acquisitions.	These	acquisitions	or	investments	
may fall short in regards to the assumptions and expectations underlying the acquisitions. The future growth and 
	profitability	of	the	acquired	companies	remains	uncertain	and	the	underlying	assumptions	and	expectations	at	the	date	of	
the	acquisition	may	have	to	be	adjusted	in	the	future.	Furthermore,	we	may	not	be	able	to	find	additional	suitable	acquisition	
candidates, and may not be able to complete such acquisitions on favorable terms, if at all. If we do complete acquisitions, 
these acquisitions may not ultimately strengthen our competitive position or achieve our goals, and any acquisitions we 
complete could be viewed negatively by our customers, analysts and investors. 

Moreover,	acquisitions	and	the	subsequent	integration	of	new	assets	and	businesses	into	our	own	could	require	significant	
management attention and spending and could result in a diversion of resources away from our existing business.

Any	integration	process	requires	significant	time	and	resources,	and	we	may	not	be	able	to	manage	the	process	success-
fully.	We	may	not	successfully	evaluate	or	utilize	the	acquired	technology	or	personnel,	or	accurately	forecast	the	financial	
impact of an acquisition transaction, including accounting charges. We may have to pay cash, incur debt or issue equity 
securities to pay for any such acquisition or expose us to potential unknown liabilities of the acquired business, each of 
which	could	adversely	affect	our	financial	condition.	The	sale	of	equity	or	issuance	of	debt	to	finance	any	such		acquisitions	
could	result	in	dilution	to	our	shareholders.	The	incurrence	of	indebtedness	would	result	in	increased	fixed	obligations	and	
could also include covenants or other restrictions that would impede our ability to manage our operations. Moreover, the 
costs	 of	 identifying	 and	 consummating	 these	 transactions	may	 be	 significant.	 In	 addition	 to	 receiving	 the	 necessary	
corporate governance approvals, we may also need to obtain approvals and licenses from relevant government authorities 
for the acquisitions to comply with applicable laws and regulations, which could result in increased costs and delays. If 
we are unsuccessful at integrating such acquisitions or the technologies associated with such acquisitions, our revenues 
and results of operations could be adversely affected.

We are highly dependent on our management team and key personnel. We may fail to motivate and retain the key 
members of our management team or other experienced and well qualified employees and loss of such key personnel 
may have a negative impact on our operations and profitability.

Our	future	success	is	significantly	dependent	upon	the	continued	service	of	our	executives	and	other	key	employees.	We	
have employment agreements with our key personnel, but these do not prevent such personnel from choosing to leave the 
Company.	If	we	lose	the	services	of	any	member	of	management	or	any	key	personnel,	we	will	lose	significant	expertise,	
may	not	be	able	to	locate	a	suitable	or	qualified	replacement	and	we	may	incur	additional	expenses	to	recruit	and	train	a	
replacement, which could severely disrupt our business, growth and prospects. In addition, from time to time, there may 
be changes in our management team that may be disruptive to our business.

We may also be subject to local hiring restrictions in certain markets, particularly in connection with the hiring of foreign 
employees,	which	may	affect	the	flexibility	of	our	management	team.	Moreover,	if	our	management	team,	including	any	
new hires that we make, fail to work together effectively and execute our plans and strategies our ability to achieve our 
strategic objectives will be adversely affected and our business and growth prospects will be harmed.

Furthermore, to maintain and grow our business, we will need to identify, hire, develop, motivate and retain highly skilled 
employees below management level as well. Any of our employees may terminate their employment at any time. To the 
extent we hire personnel from competitors, we may be subject to allegations that they have been improperly solicited or 
have	divulged	proprietary	or	other	confidential	information.	Further,	the	recruiting,	training,	integrating	and	retaining	of	
new	qualified	employees	requires	allocation	of	a	significant	amount	of	internal	resources	(time,	expense	and	attention)	
and, even if we make this investment, there is no guarantee that existing or new personnel will remain or become 
productive	members	of	our	team.	Hence,	we	may	need	to	invest	significant	amounts	of	cash	and	equity	to	attract	and	retain	
new employees and we may not be able to realize returns on these investments. Competition for highly skilled personnel 
is frequently intense and talent shortage is an important issue. Local policies and regulations with respect to immigration 
and	labor	issues	may	significantly	hinder	mobility	of	talent	and	our	ability	to	hire	qualified	staff.	Our	inability	to	attract	or	
retain	qualified	personnel	or	delays	in	hiring	required	personnel,	particularly	in	sales	and	marketing	and	research	and	
development,	may	seriously	harm	our	business,	financial	condition	and	results	of	operations.
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Finally, our performance depends on favorable labor relations with our employees and compliance with labor laws in the 
countries where we have employees and plan to hire new employees. Any deterioration of current relations or increase in 
labor costs due to our compliance with labor laws could adversely affect our business.

An increase in the use of credit and debit cards may result in lower growth or a decline in the use of our payment 
platform.

Due to the underdevelopment of the banking industry in Indonesia, where we currently operate our Mimopay payment 
platform,	a	significant	portion	of	the	population	in	this	market	do	not	have	access	to	credit	or	debit	cards.	In	addition,	
many people may also be unwilling to use debit or credit cards for online transactions due to security concerns. However, 
if	the	banking	industry	in	Indonesia	continues	to	develop	and	there	is	a	significant	increase	in	the	availability,	acceptance	
and	use	of	credit	card	or	debit	card	for	online	or	offline	payments	by	end	users,	demand	for	our	payment	platform	and	cash	
top-up services could decline. As a result, our business and prospects may be materially adversely affected.

We operate in a rapidly evolving environment and our failure to anticipate or successfully respond to changes in the 
market maintain, or improve our technology infrastructure in a timely and cost-effective manner, could render our 
products/services uncompetitive, and reduce our revenue and market share.

We operate in highly competitive industries characterized by rapidly changing customer/user demand, evolving industry 
and regulatory standards and rapid technological advances. Our success depends greatly on our ability to anticipate and 
respond to emerging new technologies and market trends by continued innovation to provide product and service offerings 
that make our platform and services useful for customers/users. Accordingly, we are constantly upgrading our technology 
to provide improved performance in order to keep pace with technological advances and keep our technologies, services 
and development capabilities competitive in the market. Nevertheless, there is no guarantee that these efforts will be 
operationally	 or	 financially	 successful.	We	may	 not	 be	 able	 to	 keep	 up	 with	 the	 continuously	 evolving	 technology.	
Moreover, new technologies in our industry could render the technologies and services that we are developing or expect 
to develop in the future uncompetitive, thereby potentially resulting in a decline in our revenue and losing of our market 
share to competitors. Adopting new technologies, upgrading our internet ecosystem infrastructure, maintaining and 
improving	our	 technology	 infrastructure	 require	 significant	 investments	of	 time	 and	 resources,	 including	 adding	new	
hardware, updating software and recruiting and training new engineering personnel. Adverse consequences for the failure 
to do so may include unanticipated system disruptions, security breaches, computer virus attacks, slower response times, 
impaired	 quality	 of	 experiences	 for	 customers/end	 users	 and	 delays	 in	 reporting	 accurate	 operating	 and	 financial	
information. Hence, our continued success will depend on our ability to successfully adjust our strategy to meet the 
changing market dynamics. If we are unable to do so, our business could be harmed and our results of operations and 
financial	condition	could	be	materially	adversely	affected.

Our business and performance may be harmed by a disruption in our services due to failures in or changes to our 
systems or those of third parties.

The satisfactory performance, reliability, security and availability of our platform and the underlying technical  infrastructure 
on	a	consistent	basis	are	crucial	to	our	success.	Therefore,	any	defects	or	disruptions	of	our	platform	may	cause	significant	
harm to our reputation and ability to attract, retain, and serve our customers/users and provide high-quality customer 
services. Our systems may not be adequately designed with the necessary reliability and redundancy to avoid performance 
delays or outages. We may experience service disruptions, outages and other performance problems due to a variety of 
factors, including infrastructure changes, human or software errors, hardware failure, capacity constraints due to an over-
whelming number of people accessing our platform simultaneously, computer viruses, denial of service, fraud and security 
attacks. Our technical infrastructure is also vulnerable to the risk of damage from natural and other disasters, such as 
floods,	fires,	 earthquakes	 and	 typhoons,	 as	well	 as	 from	acts	 of	 terrorism	and	other	 criminal	 acts.	Our	 platform	also	
 incorporates software that may currently or in the future contain, undetected errors, bugs or vulnerabilities. Some errors 
in our software code may only be discovered after the relevant product or service has been released.

If we experience problems with the functionality and effectiveness of our software or platform, or are unable to maintain 
and constantly improve our technology infrastructure to handle our business needs and ensure a consistent and acceptable 
level	of	service	for	our	customers/users,	our	business,	financial	condition,	results	of	operation	and	prospects,	as	well	as	
our reputation, could be materially adversely affected.

As the number of our users increases, we may be required to expand and upgrade our technology and infrastructure to 
scale	 with	 user	 and	 transaction	 volume	 growth.	 It	 may	 become	 increasingly	 difficult	 to	 maintain	 and	 improve	 the	
performance of our platform, especially during peak usage times, as our products and services become more complex and 
our	user	traffic	increases.	If	our	users	are	unable	to	readily	access	our	products	and	services	or	access	is	disrupted,	users	
may seek other service providers instead, and may not return to our products and services or use our products and services 
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as	 often	 in	 the	 future.	We	 expect	 to	 continue	 to	make	 significant	 investments	 to	maintain	 and	 improve	 the	 capacity,	
capability and reliability of our technology and infrastructure. To the extent that we do not effectively address capacity 
constraints, upgrade our systems as needed or continually develop our technology and infrastructure to accommodate 
actual	and	anticipated	changes	 in	our	users’	needs,	our	business,	financial	condition	and	results	of	operations	may	be	
harmed.

In addition, our business depends on the ability of users to access mobile telecommunications services and the Internet in 
the	markets	we	operate	or	plan	to	operate	in.	Currently,	this	access	is	provided	by	companies	that	have	significant	market	
power in the mobile and Internet access marketplaces, including mobile telecommunications companies, telephone, cable 
and broadband companies, government-owned service providers, device manufacturers and operating system providers, 
any of which could take actions that degrade, disrupt or increase the cost of user access to our services, which would, in 
turn, negatively impact our business. Furthermore, the infrastructure, systems and services of these companies are subject 
to disruption or failure due to technical issues, capacity constraints, natural disasters and other events. As mobile devices 
and the Internet continue to experience growth in the number of users, frequency of use and amount of data transmitted, 
the mobile telecommunications and Internet infrastructure that our users rely on may be unable to support the demands 
placed upon them. The disruption or failure of the operations of mobile telecommunications, Internet and other service 
providers that our users rely on to access our products and services, even for a short period of time, could undermine users’ 
confidence	in	and	dependence	on	our	products	and	services	and,	if	prolonged,	could	adversely	affect	our	business,	financial	
condition and results of operations.

System interruption and the lack of integration in the information systems and infrastructures, both of our own systems, 
other	computer	systems	and	of	affiliate	and	third-party	software,	wifi	and	other	communications	systems	service	providers	
on	which	we	rely,	may	adversely	affect	our	ability	to	operate	our	platform,	process	and	fulfil	transaction	and	generally	
maintain	cost-efficient	operations.

We may not be able to successfully anticipate market needs and enhance existing products or develop new products 
that meet those needs on a timely basis.

We cannot guarantee that we will be able to anticipate future market needs and opportunities or be able to develop 
product/services enhancements or new products/services to meet such needs or opportunities in a timely manner, if at all. 
Even if we are able to anticipate, develop and commercially introduce enhancements and new products/services, there can 
be no assurance that enhancements or new products/services will achieve widespread market acceptance.

Our	product/services	enhancements	or	new	products/services	could	fail	to	attain	sufficient	market	acceptance	for	many	
reasons, including:

• delays in releasing product/services enhancements or new products/services;
•  failure to accurately predict market demand and to supply products/services that meet this demand in a timely 

fashion;
•  inability to interoperate effectively with the existing or newly introduced technologies, systems or applications of 

our existing and prospective customers;
• defects in our products/services;
• negative publicity about the performance or effectiveness of our products/services;
• introduction or anticipated introduction of competing products/services by our competitors; and
•	 installation,	configuration	or	usage	errors	by	our	customers.

If we fail to anticipate market requirements or fail to develop and introduce product/services enhancements or new 
products/services to meet those needs in a timely manner, it could cause us to lose existing customers and prevent us from 
gaining	new	customers,	which	would	significantly	harm	our	business,	financial	condition	and	results	of	operations.

Our research and development efforts may not produce successful products or enhancements to our solutions that 
result in significant revenue or other benefits in the near future, if at all. 

Investing in research and development personnel, developing new products/services and enhancing existing products/
services	is	expensive	and	time	consuming,	and	there	is	no	assurance	that	such	activities	will	result	 in	significant	new	
marketable products/services or enhancements to our products/services, design improvements, cost savings, revenues or 
other	expected	benefits.	If	we	spend	significant	time	and	effort	on	research	and	development	and	are	unable	to	generate	
an adequate return on our investment, our business and results of operations may be materially adversely affected.
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Losing existing strategic partnerships and inability to build new strategic partnerships will materially adversely 
affect our business. 

We have entered into and seek to continue to establish strategic partnerships and cooperations in order to effectively 
expand and grow our business and penetrate certain geographic regions. However, we cannot assure you that we will 
always be able to maintain good relationships with our strategic partners in the future. If we are unable to maintain our 
relationships	with	any	of	our	existing	or	future	strategic	partners,	our	business,	financial	condition	and	results	of	operations	
may be materially adversely affected.

Moreover, strategic partnerships could subject us to number of risks, including risks associated with sharing proprietary 
information and non-performance by third-party strategic partners. Likewise, we may have a limited ability to monitor or 
control the actions of our strategic partners and, to the extent any such strategic partner suffers negative publicity or harm 
to its reputation for any reason, we may also suffer harm to our reputation by association.

Furthermore, part of our platform is dependent on our cooperation with Telcos, convenience stores, banks and other 
e-payment service providers. Differences with one or more of the cooperation partners may negatively impact our ability 
to do business and may adversely affect our revenue or results of operations.

We may need additional capital but may not be able to obtain it on favourable terms or at all.

We may require additional cash capital resources in order to fund future growth and the development of our businesses, 
including development of additional services, expansion into new markets and industries and any investments or 
	acquisitions	we	may	decide	to	pursue.	If	our	cash	resources	are	insufficient	to	satisfy	our	cash	requirements,	we	may	seek	
to issue additional equity or debt securities or obtain new or expanded credit facilities. Our ability to obtain external 
financing	in	the	future	is	subject	to	a	variety	of	uncertainties,	including	our	future	financial	condition,	results	of	operations,	
cash	flows,	share	price	performance,	liquidity	of	international	capital	and	lending	markets,	governmental	regulations	over	
the game, e-commerce and payment services industries in Southeast Asia. In addition, incurring indebtedness would 
subject	us	to	increased	debt	service	obligations	and	could	result	in	operating	and	financing	covenants	that	would	restrict	
our	operations.	There	can	be	no	assurance	that	financing	will	be	available	in	a	timely	manner	or	in	amounts	or	on	terms	
acceptable to us, or at all. Any failure to raise needed funds on terms favorable to us, or at all, could severely restrict our 
liquidity	as	well	as	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Moreover,	
any	issuance	of	equity	or	equity-linked	securities	could	result	in	significant	dilution	to	our	existing	shareholders.

We have no business and liability insurance coverage.

We do not have any business insurance (we do not carry business interruption insurance to cover our operations) and do 
not have a liability insurance coverage. Hence, any uninsured damage to our platform, technology infrastructures, 
disruption of our business operations or any liability case could require us to incur substantial costs and divert our 
resources,	which	could	have	an	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.

If we are unable to adequately protect our proprietary technology and intellectual property rights, our business could 
suffer substantial harm or we could be required to incur significant expenses to enforce our rights.

Protection of our intellectual property rights will become increasingly important for our business along with the 
development of our messaging application and the improvement of our payment solution. We rely on a combination of 
confidentiality	 clauses,	 trade	 secrets,	 copyrights	 and	 trademarks	 to	 protect	 our	 intellectual	 property	 and	 know-how.	
However, the steps we take to protect our intellectual property may be inadequate. We will not be able to protect our 
intellectual property if we are unable to enforce our rights or if we do not detect unauthorized use of our intellectual 
property. Despite our precautions, it may be possible for unauthorized third parties to copy our products and use information 
that we regard as proprietary to create solutions and services that compete with ours. Some license provisions protecting 
against unauthorized use, copying, transfer and disclosure of our solutions may be unenforceable under the laws of certain 
jurisdictions and foreign countries.

We	enter	into	confidentiality	and	invention	assignment	agreements	with	our	employees	and	consultants	and	enter	into	
confidentiality	agreements	with	the	parties	with	whom	we	have	strategic	relationships	and	business	alliances.	No	assurance	
can be given that these agreements will be effective in controlling access to our proprietary information. Further, these 
agreements do not prevent our competitors from independently developing technologies that are substantially equivalent 
or superior to our solutions.

Additionally, we may from time to time be subject to opposition or similar proceedings with respect to applications for 
registrations of our intellectual property, including but not limited to our trademarks. While we aim to acquire adequate 
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protection of our brand through trademark registrations in key markets, occasionally third parties may have already 
registered or otherwise acquired rights to identical or similar marks for solutions that also address electronic payments or 
mobile applications.

Finally, from time to time, we may discover that third parties are infringing, misappropriating or otherwise violating our 
intellectual property rights. However, policing unauthorized use of our intellectual property and misappropriation of our 
technology	is	difficult	and	we	may	therefore	not	always	be	aware	of	such	unauthorized	use	or	misappropriation.	Despite	
our efforts to protect our intellectual property rights, unauthorized third parties may attempt to use, copy or otherwise 
obtain and market or distribute our intellectual property rights or technology or otherwise develop solutions with the same 
or similar functionality as our solutions. If competitors infringe, misappropriate or otherwise misuse our intellectual 
property rights and we are not adequately protected, or if such competitors are able to develop solutions with the same or 
similar functionality as ours without infringing our intellectual property, our competitive position and results of operations 
could be harmed and our legal costs could increase.

We may become subject to risks related to litigation, including intellectual property claims, consumer protection 
actions and regulatory disputes. If that litigation is not resolved in our favor and if we are not sufficiently insured 
against it, this could have a material adverse effect on us.

We may become subject to claims, lawsuits, government investigations, and other proceedings relating to intellectual 
property, consumer protection, privacy, labour and employment, import and export practices, competition, securities, tax, 
marketing	and	communications	practices,	commercial	disputes,	and	other	matters.	The	number	and	significance	of	our	
legal disputes and inquiries may increase as we grow larger, as our business expands in scope and geographic reach and 
as our services increase in complexity.

As we continue to expand in new areas, products, services, partnerships, sales and distribution, the risk of being involved 
in legal proceedings will invariably increase. While we have successfully avoided being involved in legal proceedings in 
the past, we may not be able to do so in the future. Legal proceedings, especially when involving intellectual property 
rights	and	product	liability,	may	have	material	adverse	effects	on	our	financial	condition,	results	of	operations	and	cash	
flows.

Moreover,	becoming	a	public	company	will	raise	our	public	profile,	which	may	result	in	increased	litigation	as	well	as	
increased public awareness of any such litigation. There is substantial uncertainty regarding the scope and application of 
many of the laws and regulations to which we are or may become subject to, which increases the risk that we will be 
subject to claims alleging violations of those laws and regulations. In the future, we may also be accused of having, or be 
found to have, infringed or violated third-party intellectual property rights.

Regardless of the outcome, legal proceedings can have a material adverse impact on us due to their costs, diversion of our 
resources, and other factors. We may decide to settle legal disputes on terms that are unfavourable to us. Furthermore, if 
any litigation to which we are a party is resolved adversely, we may be subject to an unfavourable judgment that we may 
not choose to appeal or that may not be reversed upon appeal. We may have to seek a license to continue practices found 
to be in violation of a third party’s rights. If we are required, or choose to enter into, royalty or licensing arrangements, 
such	arrangements	may	not	be	available	on	reasonable	terms,	or	at	all,	and	may	significantly	increase	our	operating	costs	
and expenses. As a result, we may also be required to develop or procure alternative non-infringing technology or 
discontinue	the	use	of	technology,	and	doing	so	could	require	significant	effort	and	expense,	or	may	not	be	feasible.	In	
addition, the terms of any settlement or judgment in connection with any legal claims, lawsuits, or proceedings may 
require us to cease some or all of our operations, or pay substantial amounts to the other party and could materially and 
adversely	affect	our	business,	financial	condition	and	results	of	operations.

Regulatory and business practice developments relating to personal information of our customers/users and/or 
failure to adequately protect the personal information of our customers/users may adversely affect our business.

There are numerous federal, state and local laws around the world regarding privacy and the collection, processing, 
storing, sharing, disclosing, using, cross-border transfer and protecting of personal information and other data, the scope 
of which are changing, subject to differing interpretations, and which may be costly to comply with, may result in 
regulatory	fines	or	penalties,	and	may	be	inconsistent	between	countries	and	jurisdictions	or	conflict	with	other	rules.	Data	
protection laws and regulations are becoming more complex and develop rapidly.

We strive to comply with all applicable laws, policies, legal obligations and industry codes of conduct relating to privacy 
and data protection, to the extent possible. However, it is possible that these obligations may be interpreted and applied in 
new	ways	or	in	a	manner	that	is	inconsistent	from	one	jurisdiction	to	another	and	may	conflict	with	other	rules	or	our	
practices	or	that	new	regulations	could	be	enacted.	The	implementation	of	these	requirements	put	a	significant	burden	on	
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our legal and compliance functions and sometimes the task to meet all the applicable requirements is relatively complex. 
Further, there is a risk that data protection regulators may seek jurisdiction over our activities even in locations in which 
we do not have an operating entity. This may arise because we are conducting direct marketing activities in a particular 
jurisdiction and the local laws apply to and are enforceable against us. We intend to develop a comprehensive policy 
aimed at ensuring adequate protection of our customers’/users’ personal information and compliance with applicable law. 
There is a risk that we will be unable to successfully adopt and implement this policy, which may give rise to liabilities or 
increased costs. Our failure to implement and comply with all applicable rules and regulations in this respect could 
	significantly	affect	our	reputation	and	relationships	with	our	customers/users,	and	potentially	result	in	civil	and	criminal	
liabilities for the infringement of data protection rules. In addition, we could face liability if the third parties to which we 
grant access to our customer/user data were to misuse or expose it.

We may incur fines or penalties, damage to our reputation or other adverse consequences if our employees, agents 
or business partners violate, or are alleged to have violated, anti-bribery, competition or other laws.

Our internal control systems may not always protect us from reckless or criminal acts committed by our employees, 
agents or business partners that may breach applicable laws, including anti-bribery, competition, trade sanctions and 
regulations and other related laws. Any such improper actions could subject us to administrative, civil or criminal 
 investigations in the competent jurisdictions, could lead to substantial civil or criminal monetary and non-monetary 
penalties against us or our subsidiaries, and could damage our reputation. Even the allegation or appearance of our 
employees,	agents	or	business	partners	acting	improperly	or	illegally	could	damage	our	reputation	and	result	in	significant	
expenditures in investigating and responding to such actions.

We are subject to a number of risks related to usage of our payment platform for fraudulent, illegal or improper 
purposes such as money laundering or terrorist financing. These could adversely affect our business, financial 
condition and results of operations.

Our payment platform subjects us to potential fraud and theft by criminals, who are becoming increasingly more 
 sophisticated, seeking to obtain unauthorized access to or exploit weaknesses that may exist in the payment systems. 
Despite measures we have taken and continue to take, our payment platform remains susceptible to potentially illegal or 
improper uses, which could damage our reputation and subject us to liability. These may include the use of our payment 
services in connection with fraudulent sales of goods or services, software and other intellectual property piracy, money 
laundering, bank fraud and prohibited sales of restricted products.

Our risk management policies and procedures may not be fully effective in identifying, monitoring and managing these 
risks. We are not able to monitor in each case the sources of funds for our platform users, or the ways in which they are 
used.	An	increase	in	fraudulent	transactions	or	publicity	regarding	payment	disputes	could	reduce	consumer	confidence	
in our services, which could cause them to choose alternative payment methods. Additionally, if we fail to adequately 
prevent	fraudulent	transactions,	we	may	face	fines,	governmental	enforcement	action,	civil	liability,	diminished	public	
perception of our security measures and substantial remediation costs, any of which could adversely affect our business, 
financial	condition	and	results	of	operations.

We may become subject to risks connected to corruption and related practices.

Some countries in which we operate or plan to operate in have a high level of corruption and related practices, including 
acceptance	of	kickbacks,	bribes,	facilitation	payments	or	other	illegal	gains	or	benefits	by	customers	or	authorities,	all	of	
which pose various risks for us, including exclusion from contracts, sanctions for us, our employees, management and 
agents,	and	loss	of	reputation.	The	internal	controls	and	policies	deployed	by	us	may	not	be	sufficient	to	mitigate	the	risks	
related to such speculative, corruptive, unscrupulous and aggressive practices. Conversely, in some markets bribes, 
 facilitation payments and similar emoluments, although technically illegal, may be tacitly accepted as part of local 
business culture. By complying with the higher anti-corruption standards, we may be placed at a competitive disadvantage 
to	firms	willing	to	engage	in	corruption.

Our reputation and business could be harmed based on real or perceived shortcomings, defects or vulnerabilities in 
our solution or the failure of our solution to meet customers’ expectations.

When processing payments we receive sensitive data from our customers. An actual or perceived breach of our customers’ 
sensitive data, regardless of whether the breach is attributable to the failure of our products, could adversely affect the 
market’s	 perception	 of	 the	 efficacy	 and	 security	 of	 our	 solution	 and	 current	 or	 potential	 customers	may	 look	 to	 our	
competitors for alternatives to our solution.
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Software errors may affect our reputation and future results.

There is a risk that defects or errors may arise in our software application, particularly where new versions or  enhancements 
are released. This could result in adverse consequences for us, such as lost revenues, a delay in market acceptance or a 
customer claim.

Our use of “open source” software could adversely affect our ability to protect our proprietary software and subject 
us to possible litigation.

We use open source software in connection with our software development. From time to time, companies that use open 
source software have faced claims challenging the use of open source software and/or compliance with open source 
license terms. We could be subject to suits by parties claiming ownership of what we believe to be open source software, 
or claiming non-compliance with open source licensing terms. The terms of many open source licenses to which we are 
subject have not been interpreted by courts, and there is a risk that open source software licenses could be construed in a 
manner that imposes unanticipated conditions or restrictions on our ability to provide or distribute our products or services.

Additionally, we may from time to time face claims from third parties claiming ownership of, or demanding release of, 
the open source software or derivative works that we developed using such software, which could include our proprietary 
source code, or otherwise seeking to enforce the terms of the applicable open source license. These claims could result in 
litigation and could require us to make our software source code freely available, purchase a costly license or cease 
offering the implicated products or services unless and until we can re-engineer them to avoid infringement. This re- 
engineering	process	could	require	significant	additional	research	and	development	resources,	and	we	may	not	be	able	to	
complete it successfully. In addition to risks related to license requirements, use of certain open source software can lead 
to greater risks than use of third party commercial software, as open source licensors generally do not provide warranties 
or	controls	on	the	origin	of	software.	Any	of	these	risks	could	be	difficult	to	eliminate	or	manage,	and,	if	not	addressed,	
could	have	a	negative	effect	on	our	business,	financial	condition	and	results	of	operations.	While	we	have	assessed	the	use	
of open source software to ensure that we have not used open source software in a manner that would require us to 
disclose the source code to the related technology, use requiring such disclosure could inadvertently occur and any 
requirement	to	disclose	our	proprietary	source	code	could	be	harmful	to	our	business,	results	of	operations	or	financial	
condition, and could help our competitors develop services that are similar to or better than ours.

A change in tax laws, treaties or regulations, or their interpretation, of any country in which we operate could result 
in a higher tax rate on our earnings, which could result in a significant negative impact on our earnings and cash 
flows from operations.

We operate in various jurisdictions. Consequently, we are subject to changes in applicable tax laws, treaties or regulations 
in the jurisdictions in which we operate, which could include laws or policies directed toward companies organized in 
jurisdictions with low tax rates. A material change in the tax laws or policies, or their interpretation, of any country in 
which	we	have	significant	operations,	or	in	which	we	are	incorporated	or	resident,	could	result	in	a	higher	effective	tax	
rate	on	our	worldwide	earnings	and	such	change	could	be	significant	to	our	financial	results.

The determination of our worldwide tax liability and burden is subject to significant judgement. We have never been 
audited by the tax authorities, and we cannot be certain how the tax authorities will assess our structure.

Our Group consists of companies domiciled in various jurisdictions. The Company, which acts as a holding company, is 
incorporated in Cayman Islands and some of our material group companies are domiciled in various South East Asian 
countries. We operate a multi-jurisdictional business, including various suppliers and partners in different jurisdictions, 
and	we	are	in	the	process	of	building	up	our	operations	across	South	East	Asia.	Despite	our	current	loss	situation,	significant	
judgment and estimation is required in determining our current and future worldwide tax liability and burden as well as 
provisions for taxes. We have, however, not been audited by the tax authorities. Without an audit taking place, we cannot 
be certain that our assessment of our tax liabilities is identical to the assessment of the relevant authorities. Even if our tax 
structure is currently compliant with the practice of the relevant tax authorities, it is possible that tax authorities become 
more aggressive in their interpretation of applicable laws, rules, regulations and practices over time, whether as a result 
of	politic	or	economic	pressure	or	otherwise.	Therefore,	although	we	believe	our	tax	estimates	are	reasonable,	the	final	
assessment by tax authorities could be materially different from what we expect.

In the ordinary course of our business, there are various transactions and calculations, including intercompany  transactions 
and transfer pricing, for which the ultimate tax determination is uncertain or otherwise subject to interpretation. 
 Uncertainties in the interpretation of transfer pricing legislation could lead tax authorities to challenge our assessments, 
transfer	 pricing	 or	 other	 matters	 and	 make	 adjustments	 which	 could	 result	 in	 significant	 additional	 liabilities.	 The	
complexity	of	international	fiscal	systems	and	of	cross-border	regulations,	as	well	as	changes	in	the	current	practice	of	tax	
authorities and courts, may lead to incomplete and inaccurate tax declarations which may result in additional tax payments. 
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For	instance,	stricter	rules	regarding	base	erosion	and	profit	shifting	(BEPS),	that	is,	tax	reduction	or	avoidance	strategies	
that	exploit	gaps	and	mismatches	in	tax	rules	to	artificially	shift	profits	to	low	or	no-tax	locations,	could	lead	to	additional	
tax obligations and to a higher administrative burden.

Like many internationally active companies, we are subject to potential tax liability risks in connection with our business, 
not	only	in	countries	in	which	we	act	through	an	affiliate,	but	also	in	countries	in	which	we	do	not	act	through	an	affiliate.	
Regardless	 of	 the	 ownership	 structure	 of	 the	 respective	 representative	 offices	 or	 affiliates,	 the	 tax	 authorities	 of	 the	
respective jurisdictions could assess that income taxes and/or other taxes apply, even if we had not created provisions for 
such taxes. 

As we continue our international expansion, the number of jurisdictions in which we earn income and accumulate cash 
flow	may	increase.	Repatriation	of	funds	held	by	our	subsidiaries	in	foreign	jurisdictions	may	result	in	a	higher	effective	
tax	rate	and	incremental	tax	payments.	In	addition,	future	changes	in	tax	legislation	could	have	a	significant	adverse	effect	
on our tax rate, the carrying value of deferred tax assets, or our deferred tax liabilities. Any of these changes could affect 
our	profitability.	Our	effective	tax	rate	in	the	future	could	also	be	adversely	affected	by	changes	to	our	operating	structure,	
changes in the mix of earnings in countries with differing statutory tax rates, changes in transfer pricing, changes in the 
valuation of deferred tax assets and liabilities and the discovery of new information in the course of our tax return 
preparation process.

For all of the above reasons, we may incur additional tax liabilities which we did not anticipate. This may have a material 
adverse	effect	on	our	financial	position.	We	may	also	need	additional	funding,	which	we	may	be	unable	to	obtain	or	which	
we may only be able to obtain at unfavourable conditions. As a consequence, we may not be able to realize projects as 
planned or we may have to delay product developments or our expansion due to such additional taxation.

With time the Mimopay payment model can be replicated 

The	Mimopay	payment	model	 can	be	 replicated,	 given	 the	 creation	of	 technical	 backend,	SDK,	APIs,	 and	 front-end	
websites and dashboards, so that new market entries are possible. Such entries may, if they are successful in establishing 
relations to telecommunication networks, convenience stores, top up card networks, etc. become new competitors. This 
may	have	a	material	adverse	effects	on	our	financial	condition,	results	of	operations	and	cash	flows.

Risks Related to Our Corporate Structure

We rely upon structural arrangements to establish control over our entity in Indonesia but government authorities 
may successfully challenge these arrangements. If our VIE arrangements in Indonesia are deemed to be invalid or 
unenforceable or not in compliance with Indonesian laws and regulations, this may have a materially adverse effect 
on our business and operations.

The laws and regulations in Indonesia place restrictions on foreign investment in and ownership of entities engaged in a 
number of business activities. Hence, we have put in place an indirect ownership structure and own our business in 
Indonesia through contractual agreements.

To comply with the relevant laws and regulations and to minimize the potential for disruptions to our Indonesian 
operations, we conduct our business activities in Indonesia through our variable interest entities (“VIE”) arrangements. 
We have entered into a series of contractual arrangements with our VIE and its shareholders, which enable us to: (i) 
exercise	effective	control	over	our	VIE,	(ii)	receive	substantially	all	of	the	economic	benefits	and	absorb	losses	of	our	VIE,	
and (iii) have an exclusive call option to purchase all or part of the equity interests in and/or assets of our VIE when and 
to the extent permitted under the relevant laws. Because of these contractual arrangements, we have control over and are 
the	primary	beneficiary	of	our	VIE	and	hence	consolidate	 its	financial	 results	as	our	VIE.	See	note	1	 to	our	financial	
statements (starting on page F-3).

We have engaged legal counsel in Indonesia to help us with these arrangements, which legal counsel is of the opinion that 
the VIE structure and related contractual arrangements are not in violation of local laws and regulations. Hence, we 
believe, based on advice from our Indonesian legal counsel, that (i) the Indonesian VIE structure is not in violation of 
Indonesian laws and regulations currently in effect, and (ii) the VIE contractual arrangements are valid, binding and 
enforceable and are not in violation of Indonesian laws and regulations currently in effect. However, the local or national 
authorities or regulatory agencies in Indonesia may reach a different conclusion, which could lead to an action being 
brought against us, the VIE and their shareholders by administrative orders or in local courts. Should the validity or 
enforceability of these contractual arrangements be challenged by Indonesian authorities, our operations in Indonesia may 
be	materially	and	adversely	affected.	If	the	authorities	of	Indonesia	find	that	our	arrangements	do	not	comply	with	their	
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prohibitions	or	restrictions	on	foreign	investment	in	our	lines	of	business,	or	if	the	relevant	government	otherwise	finds	
that we or any of our subsidiaries or VIE are in violation of the relevant laws or regulations or lack the necessary 
 registrations, permits or licenses to operate our businesses in Indonesia, they would have broad discretion in dealing with 
such violations or failures and may take a range of actions, including:

• revoking the business licenses and/or operating licenses of our VIE;
•  discontinuing or placing restrictions or onerous conditions on the operations of our VIE, or on our operations 

through any transactions between us on the one hand and our VIE on the other hand;
•	 	imposing	fines,	prohibiting	payments	by	our	VIE	or	its	shareholders	to	us	as	contemplated	in	the	contractual	arrange-

ments	with	our	VIE,	confiscating	income	from	us	or	our	VIE,	or	imposing	other	requirements	with	which	such	entity	
may not be able to comply;

•	 imposing	criminal	penalties,	including	fines	and	imprisonment	on	our	VIE,	its	shareholders	or	directors;	or
•  requesting us to divest some or all of our control and ownership of our VIE, requiring us to restructure our ownership 

structure or operations, including terminating the contractual arrangements with our VIE and its shareholders, which 
in turn would affect our ability to consolidate, derive economic interests from, or exert effective control over our 
VIE. 

Any	of	these	actions	could	cause	significant	disruption	to	our	business	operations	and	severely	damage	our	reputation,	
which	would	in	turn	materially	adversely	affect	our	business,	financial	condition	and	results	of	operations.	If	any	of	these	
occurrences	 results	 in	 our	 inability	 to	 direct	 the	 activities	 of	 our	 VIE	 that	 most	 significantly	 impact	 its	 economic	
performance,	or	prevent	us	from	receiving	the	economic	benefits	or	absorbing	losses	from	this	entity,	which	could	in	turn	
affect	the	consolidation	of	the	financial	results	of	our	VIE.

We rely on contractual arrangements with our VIE and its respective shareholders for a significant portion of our 
business operations, which may not be as effective as direct ownership in providing operational control. 

We have relied and expect to continue to rely on contractual arrangements with our VIE and its shareholders to operate 
our payment businesses in Indonesia. For a description of these contractual arrangements, see “Description of the 
formation of the GROUP – Group Structure – Formation of the Group”. These contractual arrangements may not be as 
effective as direct ownership in providing us with control over our VIE. For example, our VIE and its shareholders could 
breach their contractual arrangements with us by, among other things, failing to conduct their operations in an acceptable 
manner or taking other actions that are detrimental to our interests or these contractual arrangements might be terminated 
due to non-compliance with the laws of Indonesia. Moreover, in the markets in Southeast Asia where we operate, the use 
of VIEs are relatively new and remain generally untested before regulators and courts, and therefore, may be subject to 
legal and regulatory scrutiny, investigations and disputes and these arrangements might have their legality, validity or 
enforceability challenged by the relevant authorities.

If we had a direct controlling equity interest in our VIE, we would be able to exercise our rights as a controlling shareholder 
to effect changes in the board of directors of our VIE, which in turn could implement changes, subject to any applicable 
fiduciary	obligations,	at	the	management	and	operational	level.	However,	under	the	current	contractual	arrangements,	we	
rely on the performance by our VIE and its shareholders of their obligations under the contracts to exercise control over 
our VIE. These shareholders may not act in the best interests of our company or may not perform their obligations under 
these contracts. Such risks will continue throughout the period in which we intend to operate certain portions of our 
business through the contractual arrangements with our VIE. If any dispute relating to these contracts remains unresolved, 
we will have to enforce our rights under these contracts through the operations of the laws Indonesia and through 
arbitration, litigation and other legal proceedings. Our contractual arrangements with our VIE may not be as effective in 
ensuring our control over the relevant portion of our business operations as direct ownership would be.

Our VIE or its respective shareholders may fail to perform their obligations under our contractual arrangements 
with them. 

If our VIE or its shareholders fail to perform their respective obligations under the contractual arrangements, we may have 
to incur substantial costs and expend additional resources to enforce such arrangements. We may also have to rely on legal 
remedies	under	Indonesian	law,	including	seeking	specific	performance	or	injunctive	relief,	and	claiming	damages,	which	
we cannot guarantee will be effective under Indonesian laws and regulations. For example, if the shareholders of our VIE 
refuse to transfer their equity interest in the VIE to us or our designee if we exercise our call option pursuant to these 
contractual arrangements, or if they otherwise act in bad faith toward us, we may have to take legal action to compel them 
to perform their contractual obligations. In addition, if any third parties claim any interest in the equity interests of our 
VIE, our ability to exercise shareholders’ rights or foreclose the share pledge according to the contractual arrangements 
may be impaired. If these or other disputes between the shareholders of our VIE and third parties were to impair our 
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control	over	our	VIE,	our	ability	to	consolidate	the	financial	results	of	our	VIE	would	be	affected,	which	would	in	turn	
materially	and	adversely	affect	our	business,	financial	condition	and	results	of	operations.

The legal system in Indonesia is not as developed as in some other jurisdictions, such as Switzerland. As a result, 
 uncertainties in the Indonesian legal system could limit our ability to enforce these contractual arrangements. Meanwhile, 
there are very few precedents and little formal guidance as to how contractual arrangements in the context of a VIE should 
be interpreted or enforced under Indonesian law. In the event we are unable to enforce these contractual arrangements, or 
if	we	suffer	significant	delay	or	other	obstacles	in	the	process	of	enforcing	these	contractual	arrangements,	we	may	not	be	
able to exert effective control over our VIE, and our ability to conduct our business may be negatively affected.

The shareholders of our VIE may have potential conflicts of interest with us.

The	shareholders	of	our	VIE	are	our	local	employees.	None	of	these	shareholders	have	a	significant	equity	interest	in	the	
Company	and	thus	their	interests	may	not	be	aligned	with	ours,	or	they	may	have	other	potential	conflicts	of	interest	with	
us. These shareholders of our VIE may breach, or cause our VIE to breach the existing contractual arrangements we have 
with them and our VIE, which would have a material adverse effect on our ability to effectively control our VIE and 
receive	 economic	 benefits	 and	 absorb	 losses	 from	 them.	 For	 example,	 these	 shareholders	may	 be	 able	 to	 cause	 our	
agreements with our VIE to be performed in a manner adverse to us by, among other things, failing to remit payments due 
under	the	contractual	arrangements	to	us	on	a	timely	basis.	We	cannot	assure	you	that	when	conflicts	of	interest	arise,	any	
or	all	of	these	shareholders	will	act	in	our	best	interests	or	such	conflicts	will	be	resolved	in	our	favour.	Currently,	we	do	
not	have	any	arrangements	 to	 address	potential	 conflicts	of	 interest	between	 these	 shareholders	 and	us.	 If	we	cannot	
resolve	any	conflict	of	interest	or	dispute	between	us	and	these	shareholders,	we	would	have	to	rely	on	legal	proceedings,	
which could result in disruption of our business and subject us to substantial uncertainty as to the outcome of any such 
legal proceedings.

We may lose the ability to use and benefit from assets held by our VIE if such VIE becomes bankrupt or becomes 
subject to a dissolution or liquidation proceeding.

As part of our contractual arrangements with our VIE, our VIE holds certain licenses and assets that are material to the 
operation of our business in Indonesia. If our VIE becomes bankrupt and all or part of its assets become subject to liens 
or rights of third-party creditors, we may be unable to continue some or all of our business activities in Indonesia, which 
could	materially	and	adversely	affect	our	businesses,	financial	condition	and	results	of	operations.	Under	the	contractual	
arrangements,	our	VIE	may	not,	in	any	manner,	sell,	transfer,	mortgage	or	dispose	of	their	assets	or	legal	or	beneficial	
interests in the business without our prior consent. If our VIE undergoes a voluntary or involuntary liquidation proceeding, 
the independent third-party creditors may claim rights to some or all of these assets, thereby hindering our ability to operate 
our	businesses,	which	could	materially	and	adversely	affect	our	business,	financial	condition	and	results	of	operations.

The ability of our subsidiaries in certain Southeast Asian markets to distribute dividends to us may be subject to 
restrictions under their respective laws. 

We	are	a	holding	company,	and	our	subsidiaries	are	located	throughout	Southeast	Asia	including	Singapore,	Hong	Kong,	
Indonesia	and	South	Korea.	Part	of	our	primary	 internal	 sources	of	 funds	 to	meet	our	cash	needs	 is	our	 share	of	 the	
dividends, if any, paid by our subsidiaries. The distribution of Dividends to us from the subsidiaries in these markets as 
well as other markets where we operate is subject to restrictions imposed by the applicable laws and regulations in these 
markets, which are more fully described in “Dividend Policy and Dividends”.

Distribution policy

The	Shares	 shall	 entitle	 the	 holder	 thereof	 to	 any	 dividends	 paid	 or	 declared	 in	 respect	 of	 the	 financial	 year	 ending	 
31	December	2019	and	subsequent	financial	years.	All	Shares	will	have	the	same	dividend	rights.

The Board of Directors may from time to time declare dividends (including interim dividends) and other distributions on 
Shares in issue and authorise payment of the same out of the funds of the Company lawfully available therefor. The 
Company may also by ordinary resolution of shareholders declare dividends, but no dividend shall exceed the amount 
recommended by the Board of Directors. (see “Legal considerations” below). 

However, subject to compliance with the Companies Law and the new amended and restated memorandum and Articles 
of Association of the Company adopted, conditional on the Listing, by special resolution of the shareholders of the 
Company on 11 April 2019 (the Articles of Association), we currently have no intention to distribute dividends, but to use 
generated funds to develop and expand our business.
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Risks Related to Our Industry and Market

Our revenue and net income may be materially and adversely affected by any economic slowdown in Southeast Asia 
as well as globally.

The success of our business ultimately depends on end user spending. We derive substantially all of our revenue from 
Southeast	Asia	and	are	exposed	to	general	economic	conditions	that	affect	end	user	confidence,	spending	and		discretionary	
income	or	changes	in	end	user	purchasing	habits.	As	a	result,	our	revenue	and	net	income	could	be	impacted	to	a	significant	
extent	by	economic	conditions	in	Southeast	Asia	and	globally,	as	well	as	economic	conditions	specific	to	game	payments	
and	game	industries.	Southeast	Asian	and	global	economy,	markets	and	levels	of	end	user	spending	are	influenced	by	
many factors beyond our control, including end user perception of current and future economic conditions, political 
uncertainty,	 employment	 levels,	 inflation	 or	 deflation,	 real	 disposable	 income,	 interest	 rates,	 taxation	 and	 currency	
exchange rates.

Economic growth in Southeast Asia has experienced a mild moderation in recent years, partially due to the slowdown of 
the Chinese economy since 2012, as well as the global commercial volatility of energy prices, U.S. monetary policies, 
U.S. trade policies and other markets. Productivity growth in Southeast Asia has also been slowing since the global 
financial	crisis.	Southeast	Asia	will	have	to	cope	with	potential	external	and	domestic	risks	to	sustain	its	economic	growth.	
An economic downturn, whether actual or perceived, a further decrease in economic growth rates or an otherwise uncertain 
economic outlook in Southeast Asia or any other market in which we may operate could have a material adverse effect on 
our	business,	financial	condition	and	results	of	operations.

Changes in the economic, political or social conditions or government policies in Southeast Asia could have a 
material adverse effect on our business and operations.

Substantially	all	of	our	operations	are	located	in	Southeast	Asia.	Accordingly,	our	business,	financial	condition	and	results	
of	operations	may	be	influenced	to	a	significant	degree	by	political,	economic	and	social	conditions	in	Southeast	Asia	
generally. The Southeast Asia economy differs from most developed markets in many respects, including the level of 
government involvement, level of development, growth rate, control of foreign exchange, government policy on public 
order	and	allocation	of	resources.	In	some	of	the	Southeast	Asian	markets,	governments	continue	to	play	a	significant	role	
in regulating industry development by imposing industrial policies.

Moreover,	some	local	governments	also	exercise	significant	control	over	the	economic	growth	and	public	order	in	their	
respective jurisdictions through allocating resources, controlling payment of foreign currency-denominated obligations, 
setting monetary policies, and providing preferential treatment to particular industries or companies.

While	the	Southeast	Asian	economy,	as	a	whole,	has	experienced	significant	growth	over	the	past	decades,	growth	has	
been uneven, both geographically and among various sectors of the economy. Any adverse changes in economic conditions 
in Southeast Asia or in other markets in neighbouring regions (such as China and Japan), or in the policies of the 
governments or of the laws and regulations in each respective market could have a material adverse effect on the overall 
economic growth of Southeast Asia. Such developments could adversely affect our business and operating results, lead to 
reduction in demand for our content and services and adversely affect our competitive position. Many of the governments 
in Southeast Asia have implemented various measures, including interest rate adjustments, currency trading band 
adjustments and exchange rate controls, to control and encourage the pace of economic growth and guide the allocation 
of	 resources.	Some	of	 these	measures	may	benefit	 the	overall	economy,	but	may	have	a	negative	effect	on	us.	These	
measures	may	cause	decreased	economic	activity	in	Southeast	Asia,	which	may	adversely	affect	our	business,	financial	
condition	 and	 results	 of	 operations.	For	 example,	 our	financial	 condition	 and	 results	 of	 operations	may	be	 adversely	
affected by government control over foreign capital investments or changes in tax regulations. Some Southeast Asian 
markets	have	historically	experienced	low	growth	in	their	GDP,	significant	inflation	and/or	shortages	of	foreign	exchange.	
We	are	exposed	to	the	risk	of	rental	and	other	cost	increases	due	to	potential	inflation	in	the	markets	in	which	we	operate.

In addition, some Southeast Asian markets have experienced, and may in the future experience, political instability, 
including strikes, demonstrations, protests, marches, coups d’état, guerrilla activity or other types of civil disorder. For 
instance,	 the	 current	political	 situation	 in	Hong	Kong	 increases	uncertainty,	 especially	 since	 a	 significant	part	 of	our	
merchants	are	domiciled	in	Hong	Kong.	The	instability	following	protest	movements,	which	began	as	a	protest	against	an	
extradition	bill	and	have	recently	grown	into	a	protest	against	China’s	influence	on	Hong	Kong,	may	have	an	adverse	
impact	on	our	business.	Such	developments	may	not	only	directly	harm	our	business	operations	in	Hong	Kong,	but	may	
also have an adverse effect on the political stability and economic landscape in other countries in Southeast Asia, which 
in turn may harm our business elsewhere.

Any such instabilities and any adverse changes in the political environment could increase our costs, increase our exposure 
to	legal	and	business	risks,	disrupt	our	office	operations	or	affect	our	ability	to	expand	our	customer	base.
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Our industry and the market we currently operate in or plan to operate in in the future are characterized by evolving 
regulatory environment and missing predictability and enforcement. Uncertainties with respect to the legal system 
in certain markets in Southeast Asia could adversely affect us. As a result we might not be able to comply with all the 
legal and regulatory rules or find ourselves in a breach of law.

The	legal	systems	in	Southeast	Asia	vary	significantly	from	jurisdiction	to	jurisdiction.	Some	jurisdictions	have	a	civil	law	
system based on written statutes and others are based on common law. Unlike the common law system, prior court 
decisions under the civil law system may be cited for reference but have limited precedential value.

Many of the markets in Southeast Asia have not developed a fully integrated legal system, and recently enacted laws and 
regulations	may	not	sufficiently	cover	all	aspects	of	economic	activities	in	such	markets.	In	particular,	the	interpretation	
and enforcement of these laws and regulations involve uncertainties. Since local administrative and court authorities have 
significant	discretion	in	interpreting	and	implementing	statutory	provisions	and	contractual	terms,	it	may	be	difficult	to	
evaluate the outcome of administrative and court proceedings and the level of legal protection we enjoy in many of the 
localities that we operate in. Moreover, local courts may have broad discretion to reject enforcement of foreign awards. 
These uncertainties may affect our judgment on the relevance of legal requirements and our ability to enforce our 
contractual rights or tort claims. In addition, the regulatory uncertainties may be exploited through unmerited or frivolous 
legal	actions	or	threats	in	attempts	to	extract	payments	or	benefits	from	us.

Each jurisdiction in Southeast Asia has enacted, and may enact or amend from time to time, laws and regulations governing 
the distribution of games, services, messages, applications, electronic documents and other content through the internet. 
The relevant government authorities may prohibit the distribution of information through the internet that they deem to 
be objectionable on various grounds, such as public interest or public security, or to otherwise be in violation of local laws 
and regulations. If any of the information disseminated through our platform were deemed by any relevant government 
authorities to violate content restrictions, we may not be able to continue to display such content and could be subject to 
penalties,	 including	 confiscation	 of	 the	 property	 used	 in	 the	 non-compliant	 acts,	 removal	 of	 the	 infringing	 content,	
temporary	or	permanent	blocks,	administrative	fines,	suspension	of	business,	revocation	of	the	required	registrations	and	
licenses	 (if	 applicable),	 which	 could	materially	 and	 adversely	 affect	 our	 business,	 financial	 condition	 and	 results	 of	
operations.

Furthermore, many of the legal systems in Southeast Asia are based in part on government policies and internal rules, 
some of which are not published on a timely basis or at all and may have retroactive effect. There are other circumstances 
where	key	regulatory	definitions	are	unclear,	imprecise	or	missing,	or	where	interpretations	that	are	adopted	by	regulators	
are inconsistent with interpretations adopted by a court in analogous cases. As a result, we may not be aware of our 
violation of certain policies and rules until sometime after the violation. In addition, any administrative and court 
proceedings in Southeast Asia may be protracted, resulting in substantial costs and diversion of resources and management 
attention.

It is possible that a number of laws and regulations may be adopted or construed to apply to us in Southeast Asia and 
elsewhere that could restrict our industries. Scrutiny and regulation of the industries in which we operate may further 
increase, and we may be required to devote additional legal and other resources to addressing this regulation. Changes in 
current laws or regulations or the imposition of new laws and regulations in Southeast Asia or elsewhere regarding our 
industries	may	slow	the	growth	of	our	industries	and	adversely	affect	our	financial	position	and	results	of	operations.

We face uncertainties relating to the growth and profitability of the game industry in Southeast Asia and we may face 
challenges and uncertainties in implementing our strategy in this regard. 

Our future results of operations will depend on numerous factors affecting the development of the game payment and 
game industry in Southeast Asia, which may be beyond our control. These factors include:

•  the growth rate of internet and smartphone penetration and usage in Indonesia and the countries we plan to expand 
to;

• changes in customer/user demographics and customer/user tastes and preferences;
•	 user	access	to	3G	or	4G	or	Wifi	data	connections	from	local	telecommunication	infrastructure	providers;
• access to game distribution platforms and payment channels;
• game industry trends and content productions which is culturally and geographically relevant for the region.
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The growth of our business depends on assumptions about the internet and smartphone penetration rate and overall 
growth of the game market. To the extent these growth assumptions and forecasts turn out to be incorrect, our business 
may	be	materially	and	adversely	affected.	Our	business	is	currently	significantly	concentrated	on	one	market,	Indonesia.	
If	we	were	to	experience	a	material	decline	in	this	market,	it	could	further	challenge	the	growth	and	profitability	of	our	
business. A decline in the popularity of games in general, or any failure by us to adapt and monetize our platform in 
response to trends and consumer preferences, may adversely affect our revenue and business prospects.

As part of our growth strategy, we expect to gradually roll out our activities in other selected markets. We cannot guarantee 
that our new business initiatives will be successful. If we are not able to execute our strategy effectively, our business and 
prospects may be adversely affected.

The future growth of the electronic payment industry is uncertain. Slowdowns in the electronic payment industry 
could impact our results of operations, financial condition and liquidity.

We operate in several new and rapidly evolving industries, including electronic payments and mobile applications. 
Prolonged economic uncertainties or downturns could materially adversely affect our business. Our business depends on 
our current and prospective customers’ ability and willingness to spend money on digital goods and other goods bought 
over the internet, which in turn is dependent upon overall economic health. Negative economic conditions in the global 
economy,	including	conditions	resulting	from	financial	and	credit	market	fluctuations,	could	cause	a	decrease	in	private	
spending on digital goods. Continuing economic challenges may cause our customers to refrain from spending money 
online, which could adversely impact our results of operations.

We face intense competition from other electronic payment providers, some of which are larger and better known.

The electronic game payment market in which we operate faces intense competition and constant innovation. Some of our 
competitors	are	large	companies	that	have	the	technical	and	financial	resources	and	broad	customer	bases	needed	to	bring	
competitive solutions to the market and already have existing relationships as a trusted vendor for other products. Such 
companies may use these advantages to offer products and services that are perceived to be as effective as ours at a lower 
price or for free as part of a larger product package or solely in consideration for maintenance and services fees. They may 
also develop different products to compete with our current solution and respond more quickly and effectively than we do 
to new or changing opportunities, technologies, standards or client requirements. Additionally, we may need to compete 
with smaller regional vendors that offer products with a more limited range of capabilities that purport to perform functions 
similar to our solution. Such companies may enjoy stronger sales and service capabilities in their particular regions.
Our competitors may have competitive advantages over us, such as:

• greater name recognition, a longer operating history and a larger customer base;
• larger sales and marketing budgets and resources;
• broader distribution and established relationships with distribution partners and customers;
• greater customer support resources;
• greater resources to make acquisitions;
• larger intellectual property portfolios; and
•	 greater	financial,	technical	and	other	resources.

Our current and potential competitors may also establish cooperative relationships among themselves or with third parties 
that may further enhance their resources. Current or potential competitors may be acquired by third parties with greater 
available resources. As a result of such acquisitions, our current or potential competitors might be able to adapt more 
quickly to new technologies and customer needs, devote greater resources to the promotion or sale of their products and 
services, initiate or withstand substantial price competition, take advantage of other opportunities more readily or develop 
and expand their product and service offerings more quickly than we do. Larger competitors with more diverse product/
service offerings may reduce the price of products/services that compete with ours in order to promote the sale of other 
products/services or may bundle them with other products/services, which would lead to increased pricing pressure on our 
products/services and could cause the average sales prices for our products/services to decline.

We may not be able to successfully anticipate or adapt to changing technology or customer requirements on a timely basis 
or at all. If we fail to keep up with technological changes or to convince our customers and potential customers of the 
value of our solution even in light of new technologies and existing competitive landscape, our business, results of 
operations	and	financial	condition	could	be	materially	adversely	affected.
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We are exposed to fluctuations in currency exchange rates and expected to be increasingly exposed to such 
 fluctuations in the future, which could negatively affect our financial condition and results of operations.  Fluctuations 
in foreign currency exchange rates will affect our financial results, which we report in U.S. Dollars.

We earn revenue denominated in Indonesian Rupiah and U.S. Dollars, among other currencies. We generally pay game 
developers in U.S. Dollars and incur expenses for employee compensation and other operating expenses in the local 
currencies in the jurisdictions in which we operate. Fluctuations in the exchange rates between the various currencies that 
we use could result in expenses being higher and revenue being lower than would be the case if exchange rates were 
stable. We cannot assure you that movements in foreign currency exchange rates will not have a material adverse effect 
on our results of operations in future periods. We do not generally enter into hedging contracts to limit our exposure to 
fluctuations	in	the	value	of	the	currencies	that	our	businesses	use.	Furthermore,	the	substantial	majority	of	our	revenue	is	
denominated	in	emerging	markets	currencies.	Because	fluctuations	in	the	value	of	emerging	markets	currencies	are	not	
necessarily correlated, there can be no assurance that our results of operations will not be adversely affected by such 
volatility.

Restrictions on currency exchange and capital control in certain Southeast Asian markets may limit our ability to 
receive and use our revenue effectively.

Indonesia,	South	Korea,	and	many	other	countries	throughout	Asia	have	and	may	introduce	or	change	at	any	time	currency	
exchange restrictions and capital control. Such currency exchange restrictions and capital control may hinder the use of 
our cash in the most optimal way and may make our business more costly to operate. Any restrictions introduced without 
adequate	notice,	may	lead	to	substantial	financial	problems	and	may	materially	adversely	affect	our	business,	results	of	
operations	and	financial	conditions.

Risks Related to Listing and Shares

Prior to this Listing, there has been no public market for the Shares and there may not be an active public market for 
the Shares in the future.

Prior to the Listing, there has been no public market for any of the Shares. As a consequence, there can be no assurance 
that an active and liquid trading market will develop after this Listing or that the share price will not decline below the 
price determined prior to the Listing. Moreover, since we are not conducting an initial public offering (“IPO”), but only 
a listing, the distribution of our Shares among market participants may initially be substantially lower than in case of an 
IPO.	If	an	active	market	for	the	Shares	does	not	develop	or	is	not	sustained,	it	may	be	difficult	for	investors	to	sell	their	
Shares at an attractive price, or at all. 

The market price for the Shares may be highly volatile and investors may not be able to resell their Shares at or above 
the price determined prior to the Listing.

The price for the Shares will be determined by us based on transactions prior to the Listing and may not be indicative of 
prices	that	will	prevail	in	the	trading	market.	The	trading	price	of	the	Shares	could	be	subject	to	significant	fluctuations	as	
a	result	of	variations	in	our	or	our	competitors’	financial	and	business	performance,	general	market	conditions,	and	other	
factors.	Such	fluctuations	in	the	future	could	adversely	affect	the	market	price	of	the	Shares	without	regard	to	our	results	
of	operations	or	financial	condition.

In some cases, the markets have produced downward pressure on stock prices for certain issuers seemingly without regard 
to	those	issuers’	underlying	financial	strength.	Several	factors	could	cause	the	market	price	for	the	Shares	to	fluctuate	
substantially in the future, including, without limitation: 

• announcements of developments related to our business;
•	 fluctuations	in	our	results	of	operations;
• sales of substantial amounts of the Company’s securities into the marketplace;
• end of the lock-up undertakings;
• general or perceived conditions in the worldwide economy;
•	 a	shortfall	in	our	operating	profit	or	earnings	compared	to	securities	analysts’	expectations;
• changes in securities analysts’ research, recommendations or projections;
• general adverse market sentiment;
• extraneous geopolitical factors;
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• adverse perception of our announcement of new acquisitions or other projects; and
•  changes in regulatory rules applicable to us, or changes in interpretations of existing laws and regulations affecting 

our business.

Any of these aforementioned factors, as well as other external factors, may cause the market price for the Shares to 
fluctuate	substantially	and	be	lower	and	more	volatile	than	expected,	which	may	limit	or	prevent	investors	from	readily	
selling their Shares and may otherwise negatively affect the liquidity of the Shares.

Sales of a substantial number of Shares following the Listing could adversely affect the market price for the Shares.

Sales of a substantial number of Shares in the public market following the Listing and, later on, following the release of 
the lock-ups could adversely affect the prevailing market price for the Shares. The Company has a total of 87,475,000 
issued Shares, of which 37,628,737	Shares	 listed	hereby	are	 regarded	 to	 form	part	of	 the	 free	float.	Nevertheless,	all	
Shares may be sold in the public market. Further, if a large number of Shares are sold in the public market at once, the 
Shares’ market price may decrease. These sales, or the perception in the market that the holders of a large number of 
Shares intend to sell Shares, could reduce the market price of the Shares.

The future issuance of equity or debt securities that are convertible into equity could dilute the share capital.

To increase our portfolio, we are likely to choose to raise additional capital depending on market conditions or strategic 
considerations. To the extent that additional capital is raised through the issuance of equity or other securities that are 
convertible into equity, whether by use of the mentioned agreement or otherwise, the issuance of these securities could 
dilute the shareholder’s proportional holding of Shares in the Company.

We will incur increased costs and our board will face new challenges and demands as a publicly listed company.

As	a	public	company,	we	will	incur	significant	legal,	accounting	and	other	expenses,	both	in	connection	with	the	Listing	
and going forward, that we did not previously incur as a privately held company. For example, we will incur additional 
costs associated with the reporting requirements for public companies.

Our transition to being publicly listed will involve changes in our ownership structure, corporate governance, management 
culture	and	financial	and	non-financial	reporting	practices.	When	we	have	become	a	public	company,	we	will	operate	in	
an	environment	that	subjects	us	to	greater	scrutiny	and	more	detailed	financial	and	non-financial	disclosure	requirements.	
In particular, we will be subject to increased regulatory obligations. Compliance with increased regulatory obligations 
will	require	significant	board	attention	and	result	in	increased	costs.

Our failure to successfully adapt our management approach to our new status as a public company, as well as the increased 
demand	on	financial	and	management	resources	that	will	result,	could	materially	harm	our	business,	prospects,	results	of	
operations	and/or	financial	condition.

If analysts do not publish research or reports about us or our business or if they downgrade their recommendation 
with regard to the Shares, the Share price and/or trading volume could decline.

The	trading	market	for	the	Shares	is	likely	to	be	influenced	by	the	equity	research	and	reports	that	industry	or	security	
analysts publish about us or our industry after the Listing. We do not control these analysts. If one or more of the analysts 
who cover us downgrade their recommendation with regard to the Shares, the price of the Shares would likely decline. If 
one or more of these analysts ceases our coverage or fails to regularly publish reports about us, we could lose visibility in 
the market, which in turn could cause the trading volume in the Shares and/or the price of the Shares to decline.

We may not complete analysis of our internal control over financial reporting in a timely manner, or these internal 
controls may not be determined to be effective, which may adversely affect investor confidence in us and, as a result, 
the value of our Shares.

As a result of becoming a public company, we will be obligated to develop and maintain proper and effective internal 
control	over	financial	reporting.	To	comply	with	the	requirements	of	being	a	public	company,	we	may	need	to	undertake	
various actions, such as implementing new internal controls and procedures and hiring accounting or internal audit staff.



42

Certain of our large shareholders, including if acting in concert, may be able to exert significant influence on the 
Company and their interests may conflict with the interests of our other shareholders.

If	the	major	shareholders	were	to	act	in	concert	with	each	other,	they	would	be	able	to	exert	significant	influence	over,	or	
block, certain matters, including matters that must be resolved by the general meeting of shareholders, such as the election 
of members to the Board of Directors or the declaration of dividends or other distributions. To the extent that the interests 
of these shareholders may differ from the interests of our other shareholders, our other shareholders may be disadvantaged 
by any actions that these shareholders may seek to pursue.

We have not declared or paid dividends or other distributions so far and may not pay distributions on the Shares in 
cash or otherwise at any time in the future.

We have not declared or paid dividends or other distributions so far. We have no legal obligation to, and may not, declare 
distributions on the Shares in the future. In addition, our ability to declare and pay cash dividends on the Shares is 
restricted	by,	among	other	things,	availability	of	sufficient	distributable	profits	or	share	premium	from	the	Company’s	
share premium account and compliance with the Companies Law. Furthermore, any distribution proposal by the Board of 
Directors	will	depend	upon	our	ongoing	capital	requirements,	cash	flow	generation,	general	market	conditions	and	other	
factors. If we do not pay any distributions after an investor purchases Shares, capital appreciation, if any, of such Shares 
may be the sole source of gain for such investor. 
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DIVIDEND POLICY AND DIVIDENDS

Distribution policy

The	Shares	 shall	 entitle	 the	 holder	 thereof	 to	 any	 dividends	 paid	 or	 declared	 in	 respect	 of	 the	 financial	 year	 ending	 
31	December	2019	and	subsequent	financial	years.	All	Shares	will	have	the	same	dividend	rights.

The Board of Directors may from time to time declare dividends (including interim dividends) and other distributions on 
Shares in issue and authorise payment of the same out of the funds of the Company lawfully available therefor. The 
Company may also by ordinary resolution of shareholders declare dividends, but no dividend shall exceed the amount 
recommended by the Board of Directors. (see “Legal considerations” below).
 
However, subject to compliance with the Companies Law and the new amended and restated memorandum and Articles 
of Association of the Company adopted, conditional on the Listing, by special resolution of the shareholders of the 
Company on 11 April 2019 (the Articles of Association), we currently have no intention to distribute dividends, but to use 
generated funds to develop and expand our business.

Dividends paid

The Company has no history of paying dividends.

Legal considerations

The Board of Directors may, before recommending or declaring any dividend, set aside out of the funds legally available 
for distribution such sums as they think proper as a reserve or reserves which shall, in the absolute discretion of the Board 
of Directors be applicable for meeting contingencies, or for equalising dividends or for any other purpose to which those 
funds may be properly applied and pending such application may, in the absolute discretion of the Board of Directors, 
either be employed in the business of the Company or be invested in such investments (other than Shares) as the Board of 
Directors	may	from	time	to	time	think	fit.	

No	dividends	shall	be	paid	otherwise	than	out	of	profits	(realised	or	unrealised)	or	the	share	premium	account,	provided	
that in no circumstances may a dividend be paid if this would result in the Company being unable to pay its debts as they 
fall due in the ordinary course of business.

No dividend shall bear interest against the Company.

The Board of Directors when paying dividends to the shareholders may make such payment either in cash or in specie.

All dividends shall be declared and paid according to the amount paid on the Shares, but if and so long as nothing is paid 
up on any of the Shares dividends may be declared and paid according to the par value of the Shares. No amount paid on 
a Share in advance of calls shall, while carrying interest, be treated as paid on the Share. 

Any dividend unclaimed after a period of six years from the date of declaration of such dividend shall be automatically 
forfeited and shall revert to the Company and shall be applied to the Shares in relation to which the dividend relates.
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CAPITALISATION AND INDEBTEDNESS

The following table presents the unaudited capitalisation and indebtedness of our Group as of 30 June 2019. This 
information should be read in conjunction with “Management’s Discussion and Analysis of Financial Condition and 
Results of Operations”	and	the	financial	statements	included	in	this	Prospectus	beginning	on	page	F-2.

As of 30 June 2019

(in USD 1,000) Unaudited

As adjusted for the capital 
inflows until the First Day  

of Trading

Cash and cash equivalents  . . . . . . . . . . . . . . . . . . 161.91 3801.41(1)(2)

Short-term	financial	debt  . . . . . . . . . . . . . . . . . . . . . 1,500.00 0(2)

Long-term	financial	debt  . . . . . . . . . . . . . . . . . . . . . 0 0
Total indebtedness . . . . . . . . . . . . . . . . . . . . . . . . . 1,500.00 0(2)

Share capital. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 82.29 89.63(3)

Additional paid in capital  . . . . . . . . . . . . . . . . . . . . 3,761.21 8,893.37(4)

Other reserves  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24.4 24.4
Retained earnings/(accumulated losses)  . . . . . . . . . (4,831.48) (4,831.48)(5)

Total shareholders’ equity. . . . . . . . . . . . . . . . . . . (963.55) 4,175.92

Total capitalisation  . . . . . . . . . . . . . . . . . . . . . . . . 536.45 4,175.92(2)(5)

(1) Between 30 June 2019 and the First Day of Trading, the Company received a total share subscription price of USD 3,839,499 in cash for the issuance 
of 5,484,999 Shares.

(2) USD	1,500,000	of	short-term	financial	debt	was	retired	before	the	Listing,	of	which	USD	1,300,000	was	converted	into	equity	(debt-equity	swap)	
and USD 200,000 was paid to the holder of the debt in cash.

(3) Between 30 June 2019 and the First Day of Trading, 7,342,142 Shares have been issued and fully paid-in, leading to a total share capital increase of 
USD 7,342.

(4) The total share premium for the issuance of the new 7,342,142 Shares (see footnotes 1 and 2 above) amounted to USD 5,132,157.

(5) The Company made a loss in the six-month period ended June 30, 2019 (see also the Consolidated Financial Statements for the half-yearly period 
as at 30 June 2019 included in this Prospectus beginning on page F-72 and “Management’s Discussion and Analysis of Financial Condition and 
Results of Operations—Discussion and Analysis of Results of Operations as of and for the six months ended June 30 2019 and 2018”) and it 
estimates that it has continued to incur losses from 30 June 2019 until the First Day of Trading. Based on management estimates of the Company for 
the	losses	incurred	between	30	June	2019	and	the	First	Day	of	Trading,	the	Company	confirms	that	its	shareholders’ equity after consideration of 
estimated losses amounts to more than CHF 2,500,000 as of the First Day of Trading.

Except as described in this Listing Prospectus, there have been no material changes to capitalisation, indebtedness, and 
other balance sheet information included in the table above since 30 June 2019, other than due to the ongoing operating 
activities, such as changes in the cash and cash equivalents and results of operations, as otherwise discussed in this Listing 
Prospectus.
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SELECTED FINANCIAL INFORMATION

The following tables present summary financial information of the Group as of and for the years ended 31 December, 
2018, 2017 and 2016, respectively, which are extracted or derived from the Group’s financial statements, appearing 
elsewhere in this Prospectus. The financial statements are combined financial statements for the years ended  
31 December 2018, 2017 and 2016. Moreover, we show unaudited consolidated financial statements for the period from 
inception until 31 December 2018 and for the six-months period ended 30 June 2019 and from December to  
30 June 2019 respectively. This summary group financial information should be read in conjunction with the Group 
financial statements as well as with the sections “Capitalisation and Indebtedness” and “Management’s Discussion and 
Analysis of Financial Condition and Results of Operations” below.

Unaudited Consolidated Statement of Profit or Loss and other Comprehensive Income 
 For the Period Half Yearly as at 30 June 2019
 (Expressed in USD, unless otherwise stated) 

 June 2019 
(unaudited)

May–June 2018 
(unaudited)

Revenues  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,581,959 1,208,215
Cost of revenues. . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,758,180) (705,930)
Gross	profit	(loss). . . . . . . . . . . . . . . . . . . . . . . . . . . (176,221) 502,285

Marketing and distribution expenses
Administrative . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (926,094) (255,029)
Others	–	net  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10,717) 8,877
Profit	(loss)	before	tax  . . . . . . . . . . . . . . . . . . . . . . . (1,113,031) 256,133

Income	tax	benefit . . . . . . . . . . . . . . . . . . . . . . . . . . – –
Profit	(loss	for	the	period)  . . . . . . . . . . . . . . . . . . . . (1,113,031) 256,133

Other comprehensive income (loss):
Items that may be reclassified subsequently  
to profit or loss:
Exchange gains arising on translation 
of foreign Operations. . . . . . . . . . . . . . . . . . . . . . . . 164,478 –

Other comprehensive income 
for the period, net of tax  . . . . . . . . . . . . . . . . . . . . 164,478 –

Total comprehensive income (loss)
for the period  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (948,553) 256,133
Profit (Loss) Per Share  . . . . . . . . . . . . . . . . . . . . . (0,02) 1,02
Gain (loss) for the period attributable to:
Owners of the parent . . . . . . . . . . . . . . . . . . . . . . . . (1,113,031) 256,133
Non-controlling interest  . . . . . . . . . . . . . . . . . . . . . – –

(1,113,031) 256,133

Total comprehensive loss attributable to:
Owners of the parent . . . . . . . . . . . . . . . . . . . . . . . . 164,478 –
Non-controlling interest  . . . . . . . . . . . . . . . . . . . . . – –

(948,553) 256,133
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Achiko Limited, Gamespark Interactive Limited, Globimedia Network Pte. Ltd., 
 PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 

 Combined and Consolidated Statement of Profit or Loss and other Comprehensive Income 
 31 December, 2018, 2017, 2016 

 (Expressed in USD, unless otherwise stated) 

 Consolidated Combined
 May–Dec 2018  2018 2017 2016

Revenues  . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,124,342 7,483,339 8,615,562 9,084,859
Cost of sales . . . . . . . . . . . . . . . . . . . . . . . . . (3,759,170) (6,904,318) (8,400,541) (9,437,720)
Gross profit (loss) . . . . . . . . . . . . . . . . . . . . (634,828) 579,021 215,021 (352,861)

Marketing and distribution expenses
Administrative expenses . . . . . . . . . . . . . . . (2,809,950) (3,399,751) (983,828) (1,306,282)
Research and product development
Expenses  . . . . . . . . . . . . . . . . . . . . . . . . . . . (339,585) (401,371)
Other	income	(expenses)	–	net. . . . . . . . . . . (190,437) (37,061) (22,369) 760,594

Loss before tax . . . . . . . . . . . . . . . . . . . . . . (3,974,800) (3,259,162) (791,176) (898,549)

Income	tax	benefit . . . . . . . . . . . . . . . . . . . . 74,368 74,368 27,103 9,698

Loss for the year. . . . . . . . . . . . . . . . . . . . . (3,900,432) (3,184,794) (764,073) (888,851)

Other comprehensive income:
Items that will not be reclassified 
to profit or loss:
Remeasurement	of	defined	
benefit	liabilities. . . . . . . . . . . . . . . . . . . . . . 23,340 23,340 22,096 11,222
Related tax to items that 
will	not	be	reclassified . . . . . . . . . . . . . . . . . (5,835) (5,835) (5,524) (2,806)
Item that may be reclassified 
 subsequently to profit or loss:
Exchange gains arising on 
translation of foreign Operations. . . . . . . . . 7,224 33,179 (6,517) 27,495

Other comprehensive income 
for the year, net of tax  . . . . . . . . . . . . . . . . 24,729 50,684 10,055 35,911

Total comprehensive loss for the year  . . . (3,875,703) (3,134,110) (754,018) (852,940)
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Unaudited Consolidated Statement of Financial Position as at
 30 June 2019, 31 December 2018

 (Expressed in USD, unless otherwise stated) 

June 2019 
(unaudited)

December, 2018 

ASSETS
Non-current assets
Property, plant and equipment-net  . . . . . . . . . . . . .  25,891 27,748
Intangible	assets	–	net  . . . . . . . . . . . . . . . . . . . . . . . 7,458 7,437
Goodwill  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,559,540 1,559,540
Deferred	Tax	assets	–	net. . . . . . . . . . . . . . . . . . . . . 125,207 122,155
Other assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,446 2,450
Deferred share issuance cost . . . . . . . . . . . . . . . . . . 150,198 –
Total non-current assets  . . . . . . . . . . . . . . . . . . . . 1,870,740 1,719,330
Current assets
Prepayment and prepaid expenses . . . . . . . . . . . . . . 999,430 854,498
Prepaid tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,141 34,235
Trade and other receivables . . . . . . . . . . . . . . . . . . . 822,188 579,508
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . . 161,905 182,523
Total current assets  . . . . . . . . . . . . . . . . . . . . . . . . 1,989,664 1,650,764
Total assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,860,404 3,370,094
LIABILITIES
Current liabilities
Borrowing to third party . . . . . . . . . . . . . . . . . . . . . 1,500,000 1,500,000
Trade and other payables . . . . . . . . . . . . . . . . . . . . . 1,896,993 2,224,945
Taxes payable. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,631 17,177
Accrued expenses  . . . . . . . . . . . . . . . . . . . . . . . . . . 1,326,260 198,888
Total current liabilities  . . . . . . . . . . . . . . . . . . . . . 4,740,884 3,941,010
Non-Current liabilities
Post-employment	benefits	obligation. . . . . . . . . . . . 83,067 54,575
Total liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,823,950 3,995,585
Equity
Equity attributable to owners of 
the Company
Share capital. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 82,290 76,356
Share premium. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,761,212 3,149,424
Other reserves  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,432 31,656
Accumulated Losses  . . . . . . . . . . . . . . . . . . . . . . . . (4,831,480) (3,882,927)
Total equity attributable to owners 
of the parent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (963,546) (625,491)
Non-controlling interest – –

Total equity. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (963,546) (625,491)
Total liabilities and equity  . . . . . . . . . . . . . . . . . . 3,860,404 3,370,094
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Achiko Limited, Gamespark Interactive Limited, Globimedia Network Pte. Ltd., 
 PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 
 Combined and Consolidated Statements of Financial Position

 31 December, 2018, 2017, 2016 
 (Expressed in USD, unless otherwise stated) 

Consolidated Combined
 2018 2017 2016

ASSETS
Non-current assets
Property,	plant	and	equipment	–	net  . . . . . . . . . . . .  27,748 39,515 46,303
Intangible	assets	–	net  . . . . . . . . . . . . . . . . . . . . . . . 7,437 14,896 22,512
Goodwill  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,559,540 – –
Deferred	Tax	assets	–	net . . . . . . . . . . . . . . . . . . . . . 122,155 58,950 38,640
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,450 4,927 3,337
Total non-current assets 1,719,330 118,288 110,792
Current assets 
Prepayment and prepaid expenses. . . . . . . . . . . . . . 854,498 31,575 34,870
Prepaid tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,235 18,374 4,615
Trade and other receivables . . . . . . . . . . . . . . . . . . . 579,508 975,329 1,514,188
Cash on hand and in banks 182,523 315,986 245,339
Total current assets . . . . . . . . . . . . . . . . . . . . . . . . 1,650,764 1,341,264 1,799,012
Total assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,370,094 1,459,552 1,909,804
LIABILITIES
Current liabilities
Borrowing to third party . . . . . . . . . . . . . . . . . . . . . 1,500,000 – –
Trade and other payables . . . . . . . . . . . . . . . . . . . . . 2,224,945 2,057,352 1,728,008
Taxes payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,177 6,722 5,066
Accrued payable  . . . . . . . . . . . . . . . . . . . . . . . . . . . 198,888 – 30,153
Total current liabilities  . . . . . . . . . . . . . . . . . . . . . 3,941,010 2,064,074 1,763,227
Non-Current liabilities
Post-employment	benefits	obligation. . . . . . . . . . . . 54,575 49,736 46,817
Total liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,995,585 2,113,810 1,810,044
Equity
Share capital. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76,356 122,124 122,124
Additional paid-in capital  . . . . . . . . . . . . . . . . . . . . 77,544 77,544
Share premium. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,149,424 – –
Exchange	difference	on	financial	statements	
translation  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – 108,587 115,104
Other reserves  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31,656 – –
Accumulated Losses  . . . . . . . . . . . . . . . . . . . . . . . . (3,882,927) (962,513) (215,012)
Total equity (capital deficiency)  . . . . . . . . . . . . . . (625,491) (654,258) 99,760
Total liabilities and equity  . . . . . . . . . . . . . . . . . . 3,370,094 1,459,552 1,909,804
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Unaudited Consolidated Statement of Cash Flow for the Period Half Yearly until
30 June 2019 and June 2018

 (Expressed in USD, unless otherwise stated) 

 June 2019 
(unaudited)

June 2018 
(unaudited)

Cash flows from operating activities
Cash receipt from customers  . . . . . . . . . . . . . . . . . . 4,265,718 4,416,155
Cash paid to employees . . . . . . . . . . . . . . . . . . . . . . – –
Cash paid to supplier and others  . . . . . . . . . . . . . . .  (2,958,262) (3,203,795)
Cash paid to operational expense  . . . . . . . . . . . . . . (926,094) (1,084,724)
Depreciation & amortization. . . . . . . . . . . . . . . . . .  – –
Employee	benefits  . . . . . . . . . . . . . . . . . . . . . . . . . . – –
Net cash provided by operating activities . . . . . . 381,363 127,635
Cash flows from investing activities
Acquisitions of property and  
equipment intangible assets. . . . . . . . . . . . . . . . . . . – –
Acquisitions of property and equipment . . . . . . . . . – –
Decreased (Increased) Loan  . . . . . . . . . . . . . . . . . .  (42,708) –
Payment of acquisitions of subsidiary, 
net of cash acquired . . . . . . . . . . . . . . . . . . . . . . . . .  (1,674,498) (1,266,683)
Net cash used in investing activities. . . . . . . . . . .  (1,717,206) (1,266,683) 
Cash flows from financing activities  . . . . . . . . . . 
Issuance of ordinary share. . . . . . . . . . . . . . . . . . . . 1,315,226 2,001,066
Net increase (decrease) in cash on 
hand and in banks  . . . . . . . . . . . . . . . . . . . . . . . . . (20,618) 862,018
Effect of exchange rate changes in 
cash on hand and in banks. . . . . . . . . . . . . . . . . . . . – –
Cash on hand and in banks at 
the beginning of the year . . . . . . . . . . . . . . . . . . . . . 182,523 323,572
Cash on hand in banks at the 
end of the period  . . . . . . . . . . . . . . . . . . . . . . . . . . 161,905 1,185,590
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Achiko Limited, Gamespark Interactive Limited, Globimedia Network Pte. Ltd., 
 PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 

 Combined and Consolidated Statement of Cash Flows 
 31 December, 2018, 2017, 2016 

 (Expressed in USD, unless otherwise stated) 

Consolidated Combined
 May–Dec 2018  2018 2017 2016

Cash flows from operating activities
Cash receipt from customers . . . . . . . . . 3,208,591 7,714,359 8,896,883 9,015,585
Cash paid to employees . . . . . . . . . . . . . (618,586) (864,808) (151,315) (462,916)
Cash paid to supplier and others  . . . . . . (2,391,702) (8,559,565) (8,673,069) (9,448,283)
Net cash provided by (used in) 
operating activities  . . . . . . . . . . . . . . . 198,303 (1,710,014) 72,499 (895,614)
Cash flows from investing activities – – – –
Acquisitions of intangible assets . . . . . . – – – (30,016)
Acquisitions of property 
and equipment  . . . . . . . . . . . . . . . . . . . . (2,355) (2,354) (1,852) (21,988)
Payment of acquisitions of subsidiary, 
net of cash acquired . . . . . . . . . . . . . . . . (566,525) (1,646,875) – –
Net cash used in investing activities. . (568,880) (1,649,229) (1,852) (52,004)
Cash flows from financing activities . . – – – –
Additional of Issuance of share capital . 551,172 3,225,780 – –
Net increase (decrease) in 
cash on hand and in banks  . . . . . . . . . 180,595 (133,463) 70,647 (947,618)
Effect of exchange rate changes 
in cash on hand and in banks . . . . . . . 1,928 – – –
Cash on hand and in banks at the
beginning of the year . . . . . . . . . . . . . . – 315,986 245,339 1,192,957
Cash on hand in banks at the 
end of the year  . . . . . . . . . . . . . . . . . . . 182,523 182,523 315,986 245,339
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS OF OPERATIONS

The following is a discussion and analysis of our results of operations and financial condition as at and for the years 
ended 31 December, 2018, 2017 and 2016, respectively. We have derived the historical financial information in this 
section from our Consolidated Financial Statements and Combined Financial Statements. They include the unaudited 
consolidated financial statements of the Company as of and for the half-yearly period ended 30 June 2019 and from 
inception to 30 June 2018 as well as our audited consolidated financial statements (2018), the financial information 
relating to the effect of the acquisition of our today’s business had such acquisitions taken effect as of 1 January 2018, 
and the combined financial statements (2017/2016), in each case, as at and for the years ended 31 December, 2018, 2017 
and 2016, respectively, included in this Prospectus beginning on Page F-1. We have prepared the Consolidated Financial 
Statements in accordance with IFRS. The Combined Financial Statements have been prepared in accordance with the 
Directive on the Presentation of a Complex Financial History in the Listing Prospectus of SIX Exchange Regulation of 
2 March 2016. The financial information showing the effect of the acquisitions had they occurred with effect as of 1 
January 2018, forms part of the audited consolidated financial statements as at and for the year ending 31 December 
2018.

Prospective investors should read the following discussion of the Group’s financial condition and results of operations 
in conjunction with the Group financial statements that are included elsewhere in this Prospectus. A summary of the 
significant accounting policies and critical accounting judgments that have been applied to the Group financial 
statements is set forth below in “Management’s Discussion and Analysis of Financial Condition and Results of Operations 
– Significant accounting policies and critical accounting judgments”. The information in the section “Presentation Of 
Financial And Other Information” should also be reviewed. 

This discussion contains forward-looking statements that are based on assumptions and involve risks and uncertainties. 
The Group’s actual performance, results and the timing of certain events could differ materially from those discussed in 
the forward-looking statements as a result of certain factors, including those set forth under “Risk Factors” and 
elsewhere in this Prospectus. For additional information on forward-looking statements, please see “Forward-Looking 
Statements”.

General Overview

Our main focus is on sale or resale of digital accessories and other digital goods and services used to play social games, 
such as improvements of the strength of the player in a game or game credits or digital game accessories such as game 
avatars.	Social	games	are	games,	where	people	cannot	win	real	money.	A	significant	part	of	our	games	are	social	games.

Our business serves three different types of customers. The end user uses our service to process the payment needed to 
purchase digital game accessories and other digital goods and services used to play social games online. Merchants use 
our platform to receive payments from individuals who purchase such goods and services online. Most of the merchants 
come	from	other	countries	than	those	of	the	end	users,	with	89%	of	the	merchants	coming	from	China	or	Hong	Kong.	
They can also use our platform for cross-selling promotions or discounts for marketing purposes. The third group of 
customers are international game developers that can co-publish and market their games in Southeast Asian countries with 
our subsidiary, Gamespark. These co-publishing partnerships give app and game developers access to a highly populated 
market and our platform ensures that users are able to pay for digital goods and services in their game.

We consider our primary customer base to be the game publishers, merchants and not the end users or purchasers of the 
games. At the moment, the majority of our customers are Chinese game publishers and developers who are to a certain 
extent known in China but they do not have any reputation overseas.

Currently we are generating our revenues only from our payment services business in Indonesia through different payment 
channels. These payment channels are Telco vouchers, ATM payments and game cards/vouchers. Those channels are used 
for paying for certain digital goods and services. We earn a margin on these payments. Our average margin amounts to 
approximately 5%.

Mimopay	generates	3–10%	margin	as	the	payment	enabler,	which	is	split	as	follows:

 Margin Merchant Payment Terms
Telco	Airtime	&	Vouchers	 3–8%	 60–90 days
Bank/ATM	 3–5%	 60	days
Convenience Stores 10% 90 days
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Revenues by sources look as follows:

Telco Airtime 
& Vouchers; 

75%

Convenience 
Stores; 1%

ATM & Banks
24%

By Payment Channels

China & 
HK

89%

Taiwan
6%

Indonesia
4%

Vietnam
1%

By Merchants

Revenue by source

96% of our revenue comes from overseas game publishers. 75% of our users pay via Telco channels.

We expect to launch services and a game publishing business during the second half of 2019.

We plan to grow through the horizontal expansion of our existing products to neighbouring countries that have internet 
and banking penetration rates similar to those of Indonesia, and through vertical expansion by integrating other product 
lines and additional payment channels to attract new types of customers and increase the service range for our existing 
customers.

Key factors affecting the Group’s results of operations and/or financial condition 

Macroeconomic Factors Affecting the mobile payments and mobile games Industry

Our	business	is	influenced	by	the	speed	of	urbanisation,	population	growth	and	general	development	in	Indonesia	and	the	
other developing markets we are operating in as well as the income level growth of those end-customers using our 
services. Our payment methods for mobile gaming is mostly used by younger more urbanized people with lower to middle 
income level who have a reasonable portion of their salary left for entertainment. We believe that as urbanization and 
income levels raise and a larger part of the population achieves a solid standard of living, the more our payment services 
for mobile games are used.

The	same	macroeconomic	 factors	are	 likely	 to	 influence	our	game	publishing	and	distribution	services	we	are	 in	 the	
course	of	developing	and	the	success	of	our	message	application.	We	expect	that	the	financial	success	of	the	message	
application	will	to	a	larger	extent	also	be	influenced	by	the	general	economic	development	and	the	cycle,	given	that	the	
sources of income from such application are more diverse.

Expansion to and in other countries than Indonesia

We are currently working on expanding our gaming payment business to the Philippines, Vietnam and Myanmar. We 
believe that this expansion is key for top-line growth going forward and for building the customer basis in these countries 
for expanding our business to game publishing and distribution and to roll out our messaging application. In the short 
term, that expansion will also lead to additional operating costs and capital expenditures for adapting and integrating IT 
infrastructure, training personnel, etc.

Expansion to the game publishing and distribution business

Our	expansion	to	the	publishing	and	distribution	business	is	expected	to	make	our	revenues,	gross	profit	and	net	income	
more volatile. The nature of that business is that games may become successful all of a sudden or for a short period of time 
and may lose their attraction all of a sudden again. One is thus hardly able to predict the success of a game. We therefore 
expect, mainly at the beginning of our expansion, less stable results.
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Expansion to the message app business

We have developed a messaging app which is close to launch. The app has been developed by our in-house team led by 
our	CTO.	Chunhyok	Chong	who	was	part	of	 the	 team	that	developed	the	early	version	of	 the	highly	popular	Korean	
messaging	app	KakaoTalk.	We	believe	that	initially	the	app	will	lead	to	an	increase	of	our	operating	expenses	and	our	
capital	 expenditures	 until	we	 have	 created	 an	 ecosystem	 that	 generates	 sufficient	 attraction	 for	 us	 to	 generate	 stable	
revenues. The messaging app may also not be successful which may then lead to a substantial impairment of any activated 
development cost.

Exchange rates

We are operating in markets with different currencies and we are reporting in USD. Any changes in exchange rates may 
impact our results. 

Factors Affecting the Comparability of Our Results of Operations

Our	results	of	operations	in	our	Combined	Financial	Statements	are	comparable	up	to	the	level	of	gross	profit.	This	allows	
us to mainly compare the core of our game payment business in Indonesia over the periods in question. Below the gross 
profit	 line	 item,	 comparability	 is	 distorted	 by	 substantially	 increased	 costs.	 These	 costs	 result	 mainly	 from	 our	
 transformational efforts to enlarge our Ggroup by expanding into new markets, developing the game publishing and 
 distribution arm more systematically, and by developing a messaging app for our markets. Also the listing and obtaining 
additional investors leads to increased expenses. We believe that about two third of our administrative expenses in the last 
year are attributable to those efforts. We do not believe that they will reduce in a very short time frame.

Discussion and Analysis of Results of Operations as of and for the six months ended 30 June 2019 and as of 25 May 
2018 until 30 June 2018

six months ended 
30 June 2019 
(unaudited)

May–June 2018  
(unaudited)

Revenues  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,581,959 1,208,215
Cost of revenues. . . . . . . . . . . . . . . . . . . . . . . . . . . . (3,758,180) (705,930)
Gross	profit	(loss). . . . . . . . . . . . . . . . . . . . . . . . . . . (176,221) 502,285

Marketing and distribution expenses
Administrative . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (926,094) (255,029)
Others	–	net  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (10,717) 8,877
Profit	(loss)	before	tax  . . . . . . . . . . . . . . . . . . . . . . . (1,113,031) 256,133

Income	tax	benefit . . . . . . . . . . . . . . . . . . . . . . . . . . – –
Profit	(loss	for	the	period)  . . . . . . . . . . . . . . . . . . . . (1,113,031) 256,133

Other comprehensive income (loss):
Items that may be reclassified subsequently 
to profit or loss:
Exchange gains arising on translation 
of foreign Operations. . . . . . . . . . . . . . . . . . . . . . . . 164,478 –

Other comprehensive income 
for the period, net of tax  . . . . . . . . . . . . . . . . . . . . 164,478 –

Total comprehensive income (loss) for the year. . (948,553) 256,133
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Revenue

Revenues in the two periods were from our payment services business through different payment channels related to 
customers in Indonesia. These payment channels are Telco vouchers, ATM payments and game cards/vouchers. Those 
channels are used for paying for certain digital goods and services.

After	revenues	declined	from	2016	through	2018	(see	“–	Discussion and Analysis of Results of Operations as of and for 
the years ended 31 December 2018, 2017 and 2016 –	Revenues”),	revenues	continued	to	decline	in	the	first	half-year	of	
2019. The reason for this decline remains related to merchant customers’ marketing activities and popularity of their 
content, apps, or games. We continue to expand into other markets than Indonesia and and therefore expect to increase 
revenue in the course of this expansion.

Cost of revenues and gross profit (loss)

Cost	of	revenues	 increased	from	the	first	half-year	of	2018	to	 the	first	half-year	of	2019.	This	was	mainly	due	 to	 the	
re-setup of processes and operational streamlining conducted within the Company’s business. We expect the costs of 
revenues in relation to the revenues to decline in the long run as we complete our expansion into the new markets currently 
targeted.

Due	to	the	decline	in	revenue	and	the	increase	in	costs,	the	gross	profit	achieved	in	the	first	halt	year	2018	turned	into	a	
loss	for	the	first	half	year	2019.	

Marketing and distribution expenses, loss before tax and loss for the year

In	the	half-year	ended	30	June	2019,	marketing	and	distribution	expenses	increased	significantly	as	compared	to	the	first	
half year 2018, but decreased if compared to the full year 2018. 

In	comparison	to	the	first	half	year	2018,	in	particular	our	professional	expenses	increased	due	to	our	various	projects	and	
expansions, including the preparations for the Listing. Further, while salaries and wages as well as rents and travel 
expenses	decreased,	we	experienced	increases	in	marketing	expenses,	service	fees,	employee	benefits,	and	other	expenses.	
We expect the level of expenses to increase further as we continue our expansion into additional markets and after out 
Listing on SIX Swiss Exchange.

The gross loss and the increased marketing and distribution expenses led to loss before tax and a loss after tax for the 
half-year ended 30 June 2019.

Other comprehensive income and comprehensive loss for the period

Exchange	gains	or	losses	are	not	reclassified	to	profit	or	loss.	While	they	had	a	small	influence	in	the	first	half	year	of	
2018, exchange gains amounted to USD 164,478, which decreased the comprehensive loss for the period by that amount.
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Analysis of balance sheet as of 30 June 2019 and 2018

Unaudited Consolidated Statement of Financial Position as at
 30 June 2019 and 31 December 2018

 (Expressed in USD, unless otherwise stated) 

June 2019
(unaudited)

December, 2018

ASSETS
Non-current assets
Property, plant and equipment-net  . . . . . . . . . . . . .  25,891 27,748
Intangible	assets	–	net  . . . . . . . . . . . . . . . . . . . . . . . 7,458 7,437
Goodwill  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,559,540 1,559,540
Deferred	Tax	assets	–	net. . . . . . . . . . . . . . . . . . . . . 125,207 122,155
Other assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,446 2,450
Deferred share issuance cost . . . . . . . . . . . . . . . . . . 150,198 –
Total non-current assets  . . . . . . . . . . . . . . . . . . . . 1,870,740 1,719,330
Current assets
Prepayment and prepaid expenses . . . . . . . . . . . . . . 999,430 854,498
Prepaid tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6,141 34,235
Trade and other receivables . . . . . . . . . . . . . . . . . . . 822,188 579,508
Cash on hand and in banks  . . . . . . . . . . . . . . . . . . . 161,905 182,523
Total current assets  . . . . . . . . . . . . . . . . . . . . . . . . 1,989,664 1,650,764
Total assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,860,404 3,370,094
LIABILITIES
Current liabilities
Borrowing to third party . . . . . . . . . . . . . . . . . . . . . 1,500,000 1,500,000
Trade and other payables . . . . . . . . . . . . . . . . . . . . . 1,896,993 2,224,945
Taxes payable. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,631 17,177
Accrued expenses  . . . . . . . . . . . . . . . . . . . . . . . . . . 1,326,260 198,888
Total current liabilities  . . . . . . . . . . . . . . . . . . . . . 4,740,884 3,941,010
Non-Current liabilities
Loan Payable  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – –
Post-employment defined	benefits	obligation  . . . . . 83,067 54,575
Total liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,823,950 3,995,585
Equity
Equity attributable to owners of 
the Company
Share capital. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 82,290 76,356
Share premium. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,761,212 3,149,424
Other reserves  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 24,432 31,656
Accumulated Losses  . . . . . . . . . . . . . . . . . . . . . . . . (4,831,480) (3,882,927)
Total equity attributable to owners 
of the parent . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (963,546) (625,491)
Non-controlling interest  . . . . . . . . . . . . . . . . . . . . . – –

Total equity. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (963,546) (625,491)
Total liabilities and equity  . . . . . . . . . . . . . . . . . . 3,860,404 3,370,094
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Goodwill

The goodwill results from the acquisitions we made in 2018. Those are further explained in note 4 to our audited 
	consolidated	financial	statements	from	inception	to	31	December	2018	(see	page	F-26). 

Prepaid expenses

Regarding the accounting of prepaid expenses, see “– Analysis of balance sheet as of 31 December 2018, 2017 and 2016 – 
Prepaid expenses”.

Borrowing to third party

On a promissory note issued by the Company see “– Analysis of balance sheet as of 31 December 2018, 2017 and 2016 –  
Borrowing to third party”. On a subscription agreement entered into and conditional upon the Listing, see “– Analysis of 
balance sheet as of 31 December 2018, 2017 and 2016 – Equity capital movements”.

Trade and other receivables

Trade receivables been reduced over the year 2016, 2017 and 2018, but they increased from 30 June 2018 to 30 June 2019. 
This was due to seasonal effects, notably Ramadan occurring earlier in the year, and a process reorganization by one of 
the largest debtors, which led to a later payment.

Equity capital movements

On equity capital movements during the periods under review see “– Analysis of balance sheet as of 31 December 2018, 
2017 and 2016 – Equity capital movements”.

Discussion and Analysis of Results of Operations as of and for the years ended 31 December 2018, 2017 and 2016

for the financial year ended 31 December
(Combined Financial Statements)

2018 2017 2016

REVENUES FROM CONTRACT 
WITH CUSTOMERS . . . . . . . . . . . . . . . . . . . . . .  7,483,339 8,615,562 9,084,859
COST OF SALES  . . . . . . . . . . . . . . . . . . . . . . . . . (6,904,318) (8,400,541) (9,437,720)
GROSS PROFIT (LOSS)  . . . . . . . . . . . . . . . . . . . 579,021 215,021 (352,861)
Marketing and distribution expenses  . . . . . . . . . (3,838,183) (1,006,197) (545,688)
GAIN (LOSS) BEFORE TAX  . . . . . . . . . . . . . . . (3,259,162) (791,176) (898,549)
Income tax benefit  . . . . . . . . . . . . . . . . . . . . . . . . . 74,368 27,103 9,698
LOSS FOR THE YEAR  . . . . . . . . . . . . . . . . . . . . (3,184,794) (764,073) (888,851)
Other comprehensive income: 
Items	that	will	not	be	reclassified	to	profit	or	loss:

Remeasurement	of	defined	benefit	liabilities	 23,340 22,096 11,222
Related	tax	to	items	that	will	not	be	reclassified	 (5,835) (5,524) (2,806)

Item	that	may	be	reclassified	subsequently	
to	profit	or	loss:

Exchange gains arising on translation 
of foreign operations . . . . . . . . . . . . . . . . . . . . . .  33,179 (6,517) 27,495

Other comprehensive income for the year, 
net of tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50,684 10,055 35,911
TOTAL COMPREHENSIVE LOSS 
FOR THE YEAR   . . . . . . . . . . . . . . . . . . . . . . . . . (3,134,110) (754,018) (852,940)

Below,	we	do	not	discuss	the	results	from	operations	shown	in	our	audited	consolidated	financial	statements	from	inception	
to 31 December 2018, given that they just show a snapshot for the period after the acquisitions until the end of the year.
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Revenues

Revenues in the three periods only result from our payment services business for the gaming industry through different 
payment channels. Those revenues result from the payment of a small margin which is generally between 3% and 10% of 
the	resale	price	of	the	electronic	goods	purchased.	There	is	a	limited	number	of	ways	how	the	revenues	can	be	influenced.	
The ultimate client has usually several choices how he or she wishes to pay for the electronic goods purchased and it is 
sometimes mere coincidence what they select. An increase in sales volumes can be reached by offering better payment 
terms with game merchants and negotiating exclusivity or better placement of our own payment option within the game 
in the case where we don’t have exclusivity.

Revenues from contracts with customers declined from 2016 to 2017 to 2018. The reason for this decline in revenue is 
related to merchant customers’ marketing activities and popularity of their content, apps, or games. We have taken various 
measures to stop further decline in Indonesia by expanding to other markets and by extending our services into other 
areas.

Cost of sales and gross profit

Unlike	our	revenues,	we	managed	to	constantly	improve	our	cost	of	sales	and	create	a	profitable	business	on	a	gross	profit	
level. Cost of sales mainly consists of payment to merchants and the revenue share to payment channels. They can be 
controlled by negotiating better revenue share with payment channels. With the expansion into further geographic markets 
we expect to decrease the cost of sales in the long term.

Marketing and distribution expenses

In 2018, the expenses increased threefold. The main reason is the start of our various expansion projects, including 
increases in salaries and professional fees. They amount to approximately two third of these expenses. We expect this 
level of expenses to further increase in 2019 as we expand service into new markets. The substantially increased expenses 
then	also	translated	into	corresponding	losses	before	taxes.	We	expect	to	reach	profitability	on	a	before	tax	level	only	after	
we successfully expanded our business geographically and into the game publishing and distribution business.

Other comprehensive income and comprehensive loss for the year

There	are	a	number	of	items	we	have	not	reclassified	to	profit	or	loss.	They	concern	our	pension,	related	tax	items	and	
currency	exchange	gains.	Those	items	are	small	and	do	not	significantly	influence	the	comprehensive	loss	for	the	year.	
The increase in comprehensive loss for the year is the result of the substantially increased marketing and distribution 
expenses.
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Analysis of balance sheet as of 31 December 2018, 2017 and 2016

as per 31 December
2018

consolidated
2017

combined
2016

combined
(in USD)

ASSETS
NON-CURRENT ASSETS
Property,	plant	and	equipment	–	net  . . . . . . . . . . . .  27,748 39,515 46,303
Intangible	assets	–	net  . . . . . . . . . . . . . . . . . . . . . . . 7,437 14,896 22,512
Goodwill  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,559,540 – –
Deferred	tax	assets	–	net  . . . . . . . . . . . . . . . . . . . . . 122,155 58,950 38,640
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2,450 4,927 3,337
Total non-current assets 1,719,330 118,288 110,792

CURRENT ASSETS 
Prepayment and prepaid expenses. . . . . . . . . . . . . . 854,498 31,575 34,870
Prepaid tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34,235 18,374 4,615
Trade and other receivables . . . . . . . . . . . . . . . . . . . 579,508 975,329 1,514,188
Cash and cash equivalents . . . . . . . . . . . . . . . . . . . .  182,523 315,986 245,339
Total current assets . . . . . . . . . . . . . . . . . . . . . . . . 1,650,764 1,341,264 1,799,012
TOTAL ASSETS  . . . . . . . . . . . . . . . . . . . . . . . . . . 3,370,094 1,459,552 1,909,804

LIABILITIES
CURRENT LIABILITIES
Borrowing to third party . . . . . . . . . . . . . . . . . . . . . 1,500,000 – –
Trade and other payables . . . . . . . . . . . . . . . . . . . . . 2,224,945 2,057,352 1,728,008
Taxes payables . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,177 6,722 5,066
Accrued payable  . . . . . . . . . . . . . . . . . . . . . . . . . . . 198,888 – 30,153
Total current liabilities  . . . . . . . . . . . . . . . . . . . . . 3,941,010 2,064,074 1,763,227

NON-CURRENT LIABILITIES
Post-employment	benefits	obligation. . . . . . . . . . . . 54,575 49,736 46,817
Total liabilities  . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,995,585 2,113,810 1,810,044

Share capital. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76,356 122,124 122,124
Share premium. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,149,424 – –
Additional paid-in capital  . . . . . . . . . . . . . . . . . . . . – 77,544 77,544
Exchange	difference	on	financial	statements	
translation  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – 108,587 115,104
Deficits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . – (962,513) (215,012)
Other reserves  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31,656 – –
Accumulated Losses  . . . . . . . . . . . . . . . . . . . . . . . . (3,882,927) – –
Total equity (capital deficiency)  . . . . . . . . . . . . . . (625,491) (654,258) 99,760
TOTAL EQUITY AND LIABILITIES  . . . . . . . 3,370,094 1,459,552 1,909,804
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Goodwill

The goodwill results from the acquisitions we made in 2018. Those are further explained in note 4 to the audited  
	consolidated	financial	statements	from	inception	to	31	December	2018	(see	F-26). 

Prepaid expenses

Prepaid expenses mainly include prepayment for advertising, which concerns PT Media Nusantara Citra, and prepayments 
for	the	chat	application,	namely	Yabb.	Prepaid	expenses	are	amortized	over	their	beneficial	periods	using	the	straight-line	
amortization method.

Borrowing to third party

Based on the promissory note dated 6 October 2018, we received funding of USD 1,200,000 from Jen Wong. The carrying 
amount of the promissory note is USD 1,500,000 and it shall bear interest at the rate of zero percent (0%) per annum from 
the funding date until 12 December 2018 and interest of USD 25,000 payable monthly in advance and 50,000 Shares per 
month until paid in full. The debt amount of USD 1,500,000 has been retired before the First Day of Trading. Thereof, 
USD 1,300,000 was converted into equity (debt-equity swap) and USD 200,000 was paid back in cash. See also “Capi-
talization and Indebtedness”.

Trade and other receivables

Trade receivables have constantly reduced. They mainly consist of receivables from payment channels.

Equity capital movements

The	equity	development	over	the	last	three	years	shows	that	we	have	managed	to	find	investors	and	business	partners	over	
the last approximately one year that support us in our goals to build out our business. The equity developed as follows, 
whereby the shares were issued by board resolution based on the authorization of capital by the shareholders meeting:

Inception Period

During this period, Achiko Limited was incorporated as a holding company, and brought together the underlying 
companies, contracts and services that now forms Achiko Limied as a group going forward.

•  On 25 May 2018 the Company was incorporated with the name Amiko Limited with an authorised share capital of 
100,000,000 ordinary shares with a par value of USD 0.001 each. One ordinary share was issued to Michael Parker, 
the formal founder, sole director and sole shareholder of the company on that date. The Company changed its name 
from Amiko Limited to Achiko Limited on 15 August 2018 by way of a special resolution of shareholders passed on 
13 August 2018.

•  On 1 June 2018 the Company entered into a series of agreements with MNC whereby the Company also agreed to 
issue and in September 2018 issued 10,000,000 Shares to MNC in exchange for USD 650,000 airtime on MNC’s 
extensive media network.

•  On 21 June 2018 the Company entered into a contract with Gamera Networks Pte Ltd (“Gamera”) to purchase 
100%	of	the	shares	and	debt	in	Kryptonite	Korea	Limited,	a	digital	technology	company	with	expertise	in	platform	
development. In consideration, the Company issued 1,000,000 Shares to Gamera. The net assets of the company 
acquired amounted to USD 93,171.09.

•  On 1 July 2018 the Company entered into a contractual services agreement with Neural Networks Limited (“Neural”) 
for	the	provision	of	the	CEO	services	of	Kenneth	Ting.	Part	of	the	consideration	provided	by	the	Company	to	Neural	
was the issuance of 2,000,000 Shares in the Company.

•  On 17 August 2018 the Company entered into a services agreement with Heracles Investment Group Limited 
(“Heracles”) for the provision of a range of services in exchange for Shares in the Company.

•  20,000,000 Shares for corporate advisory, listing planning, investor relations, transaction facilitation, and general 
corporate services. This includes facilitation of securing of a strategic shareholder, key advisors (investment 
advisory, legal, accounting, banking, etc.), identifying initial assets to be included in the Company, and other 
corporate services. These services are to be performed to the standard of preparing the Company for listing on a 
regulated, reputable stock exchange.
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•  12,500,000 Shares for 24 months of general management consulting, executive services, executive recruitment, 
organization, marketing, and business development services.

•	 	17,107,883	Shares	for	 initial	financing	and	 incorporation	costs,	and	public	company	set	up.	These	 include	 legal	
costs, establishment costs, travel, consultants, initial meetings, and setting up the Company to be able to acquire 
assets,	enter	into	contracts,	and	establish	its	business.	These	services	may	be	satisfied	by	way	of	an	acquisition	of	
intellectual property and other assets from a third-party vendor to assist the establishment of the Company and its 
business.

•  On 24 August 2018 the Company entered into agreements with SOSV III LC, Mobile Only Accelerator Ltd and 
General Mobile Corporation whereby the Company issued 1,000,000 Shares to SOSV III LC in exchange for mobile 
accelerator services to the value of USD 74,000 and cash of USD 1,000.

•  Between the 25 May 2018 and 26 September 2018 a number of investors subscribed for 6,040,001 Shares in the 
Company for a total subscription price of USD 453,000. These Shares were issued to the subscribers on 26 September 
2018.

•  On 18 September 2018 the Company entered into an agreement with Neural for a perpetual license of that company’s 
platform	software	known	colloquially	as	Yabb.	In	consideration,	the	Company	issued	2,500,000	Shares	to	Neural.

•  On or about 27 September 2018 the Company entered into a series of agreements to acquire all of the business 
known as Mimopay. Mimopay comprises the operations of 3 companies, Globimedia Network Pte. Ltd., Gamespark 
Interactive Limited, and PT. Progressivmedia Indonesia. In consideration for the acquisition of the shares and debt 
in these 3 companies the Company paid USD 1,000,000 cash to the vendors and issued 3,750,000 Shares in the 
Company to the vendors. An additional 3,750,000 Shares in the Company are expected to be issued to the vendors 
over the next 12 months as revenue targets stipulated in the agreements are met. In addition to the direct cash cost 
of the investment, a further USD 300,000 was incurred in transaction costs to secure these transactions.

•  On allotment of the shares, Heracles directed the allotment of 7,250,000 shares to Odysseus Investment Group 
Limited. And on 5 October 2018, Heracles transferred 24,331,215 shares to over 40 unrelated investors, as a function 
of	financing	the	company	before	the	date	of	inception.

•  On 22 August and 25 October 2018, the Company granted 8,500,000 and 750,000 options, respectively, to certain 
personnel to purchase Shares in the Company. These options were issued pursuant to the Company’s Stock Option 
Plan adopted by the Company on 3 August 2018. 

Post Inception Period

•  After the inception period and before 31 December 2018, the Company received USD 80,000 in exchange for 
457,143 Shares from Leigh Bezzina.

•  After 31 December 2018 and before 31 May 2019, the Company has received USD 293,750 in exchange for the 
issuance of subscription for 1,053,570 Shares from a number of investors.

•  After 31 May 2019, and before 15 July 2019, the Company has received and converted USD 988,000 in convertible 
notes for 1,729,286 Shares.

•  In July 2019, the Company has received a subscription agreement for shares conditional on listing approval for USD 
3,017,000 in exchange for 4,310,000 shares or USD 0.70 a Share. The Company will further receive an additional 
USD 4,550,000 through a mandatorily convertible note (conversion price USD 0.70 per Share), no interest, no 
redemption and converting before 31 December 2019 to be subscribed to within 40 business days after listing.

Segment Information

We still operate in one segment. After expanding our business, we will reconsider splitting up in different segments.
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Liquidity and Capital Resources 

Net working capital

The NWC dropped from 2017 to 2018 because of a loan taken that was used for business acquisition which is a non-current 
asset. 

Borrowings

We have only very small borrowings of USD 1.5 million which were repaid before listing (see “Management’s Discussion 
and Analysis of Financial Condition and Results of Operations – Analysis of balance sheet as of 31 December 2018, 2017 
and 2016 – Borrowing to third party”) 

Cash Flows 

Combined
 2018 2017 2016

Cash flows from operating activities
Cash receipt from customers . . . . . . . . . . . . 7,714,359 8,896,883 9,015,585
Cash paid to employees . . . . . . . . . . . . . . . . (864,808) (151,315) (462,916)
Cash paid to supplier and others  . . . . . . . . . (8,559,565) (8,673,069) (9,448,283)
Net cash provided by (used in) 
operating activities  . . . . . . . . . . . . . . . . . . (1,710,014) 72,499 (895,614)
Cash flows from investing activities
Acquisitions of intangible assets . . . . . . . . . – – (30,016)
Acquisitions of property 
and equipment  . . . . . . . . . . . . . . . . . . . . . . . (2,354) (1,852) (21,988)
Payment of acquisitions of 
subsidiary, net of cash acquired. . . . . . . . . . (1,646,875) – –
Net cash used in investing activities. . . . . (1,649,229) (1,852) (52,004)
Cash flows from financing activities
Additional of Issuance of share capital . . . . 3,225,780 – –
Net increase (decrease) in 
cash on hand and in banks  . . . . . . . . . . . . (133,463) 70,647 (947,618)
Effect of exchange rate changes 
in cash on hand and in banks. . . . . . . . . . . . – –
Cash on hand and in banks at the
beginning of the year . . . . . . . . . . . . . . . . . 315,986 245,339 1,192,957
Cash on hand in banks at the 
end of the year  . . . . . . . . . . . . . . . . . . . . . . 182,523 315,986 245,339

The	cash-flow	statement	shows	that	the	operating	activities	are	still	cash	negative.	This	will	not	change	immediately,	but	
only	after	we	reach	a	phase	of	increased	cash-inflows	as	a	result	of	the	expansion	of	our	business.	We	will	continue	to	also	
expand	our	financing	activities	to	be	able	to	grow	the	Company,	whereby	we	will	determine	opportunistically	what	the	
best	financing	sources	will	be.	There	are	no	immediate	plans	to	raise	capital	in	a	public	offering	or	the	like.

Past, Ongoing and Committed Future Capital Expenditures

The	most	important	investments	made	were	the	acquisitions	of	Kryptonite,	PTPI,	GMN	and	Gamespark.	Financial	details	
on	 these	 investments	may	 be	 found	 in	 note	 4	 to	 our	 audited	 consolidated	 financial	 statements	 of	 from	 inception	 to	 
31 December 2018 (see page F-26).

There	are	no	significant	current	or	already	decided	future	 investments.	We	are	constantly	working	on	developing	our	
expansion to other countries of our payment business, on expanding into the game publishing and distribution business, 
as well as on developing our messaging application. This work is expensed. 
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Off-balance sheet arrangements and contingent liabilities

There	are	no	off-balance	sheet	arrangements	and	no	contingent	liabilities	of	any	significance.

Qualitative and quantitative data about market risk 

Currency Risk

Currency	risk	is	the	risk	that	the	fair	value	or	future	cash	flows	of	a	financial	instrument	will	fluctuate	due	to	changes	in	
foreign currency exchange rates. We do business transactions in several currencies and consequently are exposed to 
currency risk. We do not have particular hedging policy on foreign exchange currency. However management  continuously 
monitors	currency	risk	and	will	consider	to	do	hedging	when	significant	currency	risk	arises.	In	2018,	 the	reasonably	
possible change in United States Dollar against foreign currency is 2.03%. If United States Dollar had strengthened/
weakened	by	such	rate,	with	all	other	variables	held	constant,	the	post-tax	profit	in	2018	increase/decrease	by	USD	669,345.

Credit Risk

Credit	risk	is	the	risk	that	a	counterparty	will	not	meet	its	obligations	under	a	financial	instrument	or	customer	contract,	
leading	to	a	financial	loss.	Our	objective	is	to	seek	continual	revenue	growth	while	minimizing	losses	incurred	due	to	
increased credit risk exposure. Therefore, we trade only with recognized and creditworthy third parties. Bank accounts are 
placed	with	financial	institutions	which	are	regulated	and	reputable.	The	maximum	exposure	to	credit	risk	is	represented	
by	the	carrying	amount	of	each	class	of	financial	assets	in	the	audited	and	combined	consolidated	statements	of	financial	
position which comprise of cash and cash equivalents, and all receivables (include due from related parties). We do not 
hold any collateral as security.

Liquidity Risk

Liquidity	risk	is	the	risk	that	we	will	encounter	difficulty	in	meeting	financial	obligations	due	to	shortage	of	funds.	Our	
exposure	to	liquidity	risk	arises	primarily	from	mismatches	of	the	maturities	of	financial	assets	and	liabilities.

We	monitor	our	liquidity	needs	by	closely	monitoring	scheduled	debt	servicing	payments	for	financial	liabilities	and	its	
cash	outflows	due	to	day-to-day	operations,	as	well	as	ensuring	the	availability	of	funding	through	an	adequate	amount	of	
credit	facilities,	both	committed	and	uncommitted.	As	of	31	December	2018,	our	financial	liabilities	based	on	contractual	
undiscounted payments generally completed less than one year.

Significant accounting policies and critical accounting judgments

Significant	 accounting	policies	 and	critical	 accounting	 judgements	 are	 set	 out	 in	note	3	 to	our	 consolidated	financial	
statements (see page F-1).

Recent Developments

Based on the subscription agreement dated 10 July 2019 and the convertible note subscription agreement dated 10 July 
2019, we received an investment from Indogulf Group Limited (Mr. Prasan Sirinnont). The note is mandatorily convertible 
depending on certain events. The details of the subscription and the note are as follows:

•  subscription for USD 3,017,000 face value, closing within 7 days of the date of listing approval at a price of USD 
0.70 per Share. 

•  USD 6,500,000 face value, closing 40 business days after the date of listing approval, and converting at a price of 
USD 0.70 per share after 180 days after the issue date automatically, provided the listing before 31 December 2019.

The convertible note bears no interest and is payable on 31 December 2019, unless listing has occurred before. The use 
of funds is for general working capital, to grow the business, and to pay out the promissory note described in note 14 of 
the	audited	financial	statements	2018,	to	Jen	Wong.

Between 30 June 2019 and the First Day of Trading, the Company received a total share subscription price of  
USD 3,839,499 in cash for the issuance of 5,484,999 Shares. Furthermore, the debt amount of USD 1,500,000 has been 
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retired before the First Day of Trading. Thereof, USD 1,300,000 was converted into equity (debt-equity swap) and  
USD 200,000 was paid back in cash. See also “Capitalization and Indebtedness”. We will further receive an additional 
USD 4.55 million through a convertible note as described above, no interest, no redemption and converting within 
180 days from issuance to occur within 40 business days from listing approval. 

Outlook

We intend to integrate the parts of the business to deliver growth and future returns to its customers, shareholders, and 
staff. Our outlook and growth prospects may change from historical results as the combination of all the parts may yield 
different results in the future. However, our outlook is of course subject to an array of risks and changing business and 
market	conditions.	We	do	not	expect	to	deliver	a	positive	financial	result	in	the	immediate	future,	and	it	is	possible	that	
we may never deliver a positive result (see “Description of the Group’s Business”).
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INDUSTRY OVERVIEW AND MARKET TRENDS 

We are currently only active in Indonesia and only in the game payments market. Nevertheless, we are in the process of 
preparing to enter into the other markets mentioned below so as to expand our business operations into the game 
 distribution market and more generally in the e-commerce market. This is the reason why we present the below market 
overview for more geographic and products markets than we are active in. 

Indonesia

Game payments market overview

Indonesia is the world’s fourth largest consumer market by population with 264.16 million people in 2018 and one of the 
world’s fastest-growing internet markets projected to reach 141.3 million users by 2022. It has one of the highest internet 
penetration growth rates in the world (Indonesia had 132.7 million internet users in 2016 which represents 20.4% increase 
from 2015 according to a survey by the Indonesian Internet Service Providers Association). According to GSMA 
 Intellig ence, in January 2018, mobile phone penetration in Indonesia was estimated at 67%. However, the majority of the 
population remain unbanked. According to the Global Financial Inclusion Index released by the World Bank in 2017, only 
48.9% of adults have a bank account, and credit card ownership is even lower at 2.4%. This means customers still rely 
heavily on cash for ordinary transactions even though 61% of Indonesia’s consumers did prefer cashless compared to 
cash, as recorded by Statistica in 2018.

Nevertheless, with rapidly increasing internet penetration, more Indonesians would like to participate in paid leisure 
 e-activities such as online games and digital services but are unable to do so as they do not have a bank account or credit 
card.	 In	a	scattered	geographical	 landscape	–	an	archipelago	of	more	 than	13,466	 islands,	 Indonesians	do	not	have	a	
unified	way	to	transact	for	e-services	without	a	bank	account	or	credit	card.	Considering	the	existing	growth	trend	in	
e-games, mobile content and mobile services, the market in Indonesia needs a strong payments partner to connect online 
and	offline	channels	with	mobile	content	providers.	A	recent	report	from	Google	and	Temasek	shows	digital	payment	
service adoption reaching 46% in 2018.

Game market overview

The Indonesian population is projected to grow to 275.69 million in 2022, representing Southeast Asia’s biggest and 
 fastest-growing game market. With this comes a growing demand for paid e-activities, like games and other digital 
content, community and commerce, creating an attractive market for game publishers. The Cost per install (“CPI”) on the 
Google Play store in Indonesia is USD 0.32, which is about four times lower than the cost of user acquisition in the United 
States,	making	it	significantly	cheaper	for	game	publishers	to	market	their	games	to	new	users	thus	creating	geographical	
competitive advantage for Indonesia. Newzoo estimates that in 2017, there were 43.7 million gamers in Indonesia 
generating a total game revenue of USD 880 million, making Indonesia the world’s 16th largest game market and the 2nd 
largest gaming market in Southeast Asia, contributing 21% of total gaming revenue for the region.

The growing trend of game popularity in Indonesia comes from increased mobile content consumption and gradual 
 accessibility to higher-end mobile devices as the price of memory and storage for Original Equipment Manufacturers 
(“OEMs”) and hardware companies decrease over time. Previously, the market was dominated by low-end Android 
devices which limited users to a handful of “lite” apps and games. For example, top social media network Facebook had 
created a Facebook Lite app to accommodate emerging markets. As the distribution of higher memory and storage devices 
increases, users will be able to have more apps and games installed on their device, providing them access to playing a 
wider portfolio of apps and games concurrently.

As the mobile games industry grows in Indonesia, we are seeing more content localization for the Indonesian market 
including language support, culturalization and in-game events around local holidays. With the rising costs of user 
acquisition in other regions, and increasing disposable income level from a growing middle class in Indonesia, the 
Indonesian	market	becomes	a	larger	opportunity	as	publishers	can	benefit	from	lower	marketing	and	user	acquisition	costs	
coupled with higher monetization. According to a study by Fortumo, a global payment company, web payments in 
Indonesia reached USD 0.80 monthly ARPPU (average revenue per paying user) and in-app payments were even higher 
at USD 2.80 monthly ARPPU in October 2018. 
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E-commerce market overview

Indonesia is the largest and fastest growing internet economy in South East Asia reaching USD 27 billion in 2018 and 
projected to grow to USD 100 billion in 2025 E-commerce alone accounted for USD 7 billion for 2017 and has grown 
74% to account for revenue of USD 12.2 billion in 2018 and is projected to grow to USD 53 billion in 2025. The growth 
of	e-commerce	in	Indonesia	can	be	attributed	to	five	major	players	who	have	dominated	the	market,	these	include	three	
major business-to-consumer players in the market: Lazada with 43.5 million visitors, Blibli with 34.9 million visitors, and 
Shopee with 60.7 million visitors in 2018; and two major consumer-to-consumer companies: Tokopedia with 169 million 
visitors and Bukalapak with 100.9 million visitors.

Philippines

Game payments market overview

In 2018, the Philippines had a population of close to 107 million people and is currently projected to reach 115.39 million 
by 2022 with internet access reaching 67 million users as of January 2018. According to GSMA Intelligence, in January 
2018, mobile phone penetration in the Philippines was estimated at 62.9% with mobile broadband access estimated at 
60%. However, the majority of the population remains unbanked. According to the Global Financial Inclusion Index 
released by the World Bank in 2017, only 34.5% of adults have a bank account and credit card ownership is even lower 
at 1.8%. Like Indonesia, people in the Philippines still rely heavily on cash for purchases.

More Filipinos are interested in participating in paid leisure e-activities such as mobile apps, online games and digital 
services but are unable to do so without alternative payment methods. An analysis from the World Bank in 2017 shows 
that only 13.6% of adults made digital payments in the past year. With existing growth trends in e-games, mobile content 
and	mobile	 services	means	 there	 is	 an	 opportunity	 to	 provide	 payment	 services	 that	 help	 connect	 online	 and	 offline	
channels with mobile content providers.

Game market overview

The Philippines has a population of 107 million people which is projected to grow to 115.39 million in 2022, where 52.4% 
of respondents of a survey by Cint stated they participated in online or virtual gaming and 31.1% of respondents stated 
they	played	video	games	for	1–3	hours	per	week.	The	online	media	industry	which	encompasses	online	gaming,	subscrip-
tion music & video, and online advertising has reached USD 1.3 billion in 2018 and is estimated to reach USD 4 billion 
in 2025. With a growing demand for digital content, content providers such as app and game publishers see a market 
opportunity in the Philippines where the CPI on the Google Play store is currently USD 0.38, which is almost four times 
lower	than	the	cost	of	user	acquisition	in	the	United	States,	making	it	significantly	cheaper	for	game	publishers	to	market	
their games to new users. Newzoo estimates that in 2017, there were 29.9 million gamers in the Philippines generating a 
total game revenue of USD 354.2 million, contributing 11% of total gaming revenue for Southeast Asia in 2017.

Like Indonesia, the growing trend of game popularity in the Philippines comes from increased mobile content consumption 
and gradual accessibility to higher-end mobile devices as the price of memory and storage for OEMs and hardware 
companies decrease over time. Previously, the market was dominated by low-end Android devices which limited users to 
a handful of “lite” apps and games.

As the mobile games industry grows in the Philippines, we are seeing more content localization for the market including 
language support, culturalization, and in-game events around local holidays. With the rising costs of user acquisition in 
other regions, and increasing disposable income level from a growing middle class, the Filipino market becomes a larger 
opportunity	as	publishers	can	benefit	from	lower	marketing	and	user	acquisition	costs	coupled	with	higher	monetization.	
According to a study by Fortumo, a global payment company, web payments in the Philippines reached USD 4.20 
monthly ARPPU with monthly ARPPU for in-app payments of USD 2.30 in October 2018.

E-commerce market overview

The internet economy in the Philippines reached USD 5 billion in 2018 and is projected to grow to USD 21 billion in 
2025. E-commerce alone accounted for USD 1.5 billion in 2018 and is projected to grow to USD 10 billion in 2025. 
Comparing the growth and revenue for e-commerce in the Philippines with other countries in the region, there is a 
significant	difference	in	purchase	behavior	as	culturally,	families	in	the	Philippines	spend	more	time	in	shopping	malls,	
which are a common gathering or meeting location for families and friends, who prefer to purchase in-person rather than 
online.
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Vietnam

Game payments market overview

Vietnam had a population of 94.6 million people in 2018 and is projected to reach 98.2 million by 2022 with internet 
access reaching 64 million users as of January 2018. Smartphone penetration in Vietnam was estimated at 72% with 
mobile broadband access estimated at 35%. However, a large majority of the population remain unbanked. According to 
the Global Financial Inclusion Index released by the World Bank in 2017, only 30.8% of adults have a bank account, 
26.7% have debit cards, and credit card ownership is even lower at 4.1%. Like Indonesia and the Philippines, people in 
Vietnam still rely heavily on cash for purchases.

People in Vietnam are interested in participating in paid leisure e-activities such as mobile apps, online games and digital 
services but are unable to do so because of limitations to debit card and credit card penetration. An analysis from the 
World Bank in 2017 shows that only 16.1% of adults made digital payments in the past year. With existing growth trends 
in e-games, mobile content and mobile services means there is an opportunity to provide payment services that help 
connect	online	and	offline	channels	with	mobile	content	providers.

Game market overview

Vietnam had a population of 94.6 million people in 2018 and is projected to reach 98.2 million by 2022, with 32.8 million 
gamers, according to a report by Newzoo. By revenue, Vietnam was the 4th largest gaming market in Southeast Asia in 
2017. With the growth of the mobile industry, there are about 45% of gamers who are playing across multiple platforms, 
which include PC, mobile, and console games. For game developers and publishers, Vietnam is a growth opportunity as 
the monthly median revenue for 2018 has increased to USD 1.50, a 17% increase from the previous period. The CPI on 
the	Google	Play	store	in	Vietnam	is	USD	0.41,	which	is	five	times	lower	than	the	cost	of	user	acquisition	in	the	United	
States,	making	it	significantly	cheaper	for	game	publishers	to	market	their	games	to	new	users.

The growing trend of game popularity in Vietnam is similar to other countries in the region, as increased mobile content 
consumption and gradual accessibility to higher-end mobile devices as the price of memory and storage for OEMs and 
hardware companies decrease over time. Previously, the market was dominated by low-end Android devices which limited 
users to a handful of “lite” apps and games.

As the mobile games industry grows in Vietnam, we are seeing more content localization for the Vietnamese market 
including language support, culturalization, and in-game events around local holidays. With the rising costs of user 
acquisition in other regions, and increasing disposable income level from a growing middle class in Vietnam, the market 
becomes	a	 larger	opportunity	as	publishers	can	benefit	from	lower	marketing	and	user	acquisition	costs	coupled	with	
higher monetization. According to a study by Fortumo, a global payment company, web payments and in-app payments 
in Vietnam both reached USD 1.30 monthly ARPPU.

E-commerce market overview

The internet economy in Vietnam reached USD 9 billion in 2018 and is projected to grow to USD 33 billion in 2025 with 
e-commerce alone accounting for USD 2.8 billion in 2018 and is projected to grow to USD 15 billion in 2025. The growth 
of e-commerce in Vietnam can be attributed to two clear leaders for consumer-to-consumer e-commerce: 5giay with  
2 million visitors and Muaban with 4.35 million visitors; and a more fragmented business-to-consumer company base, 
each with above 30 million visitors: Lazada VN, Thegioididong, Tiki, and Shopee VN.

Myanmar

Game payments market overview

Myanmar had a population of 52.8 million people in 2018 and is projected to reach 54.1 million by 2022 with internet 
access reaching 18 million users as of January 2018. In 2015, there were 20.8 million mobile phone subscribers, which 
has more than doubled since then to 53 million in 2018. In 2018, phone penetration in Myanmar was estimated at 80% 
with mobile broadband access estimated at 59%. However, the majority of the population remains unbanked. According 
to the Global Financial Inclusion Index released by the World Bank in 2017, only 26% of adults have a bank account with 
4.9% debit card holders and credit card ownership is 0.1%. In comparison to the rest of the region, people in Myanmar 
are even more dependent on cash for purchases.
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Mobile users in Myanmar are interested in participating in paid leisure e-activities such as mobile apps, online games and 
digital services, but there are a few missing pieces for content distribution and payment. For example, third party Android 
app stores are more common because of restrictions with Apple and Google Play. An analysis from the World Bank in 
2017 shows that only 3.6% of adults in Myanmar made digital payments in the past year. With existing growth trends in 
e-games, mobile content and mobile services means there is an opportunity to provide payment services that help connect 
online	and	offline	channels	with	mobile	content	providers.

Game market overview

Myanmar has a population of 52.8 million people and is projected to reach 54 million by 2022 and ranked #61 gaming 
market in the world according to a report by Newzoo. By revenue, Myanmar’s gaming market is estimated to generate 
USD 102 million in 2018. With the growth of the mobile industry, the top platform for digital games is mobile at 96% 
followed by desktop (PCs) and tablet at 2% each. For game developers and publishers, Myanmar is a growth opportunity 
as the monthly median revenue for 2018 has increased to USD 1.30, a 123% increase from the previous period. The CPI 
on the Google Play store in Myanmar is USD 0.47, which is four times lower than the cost of user acquisition in the 
United	States,	making	it	significantly	cheaper	for	game	publishers	to	market	their	games	to	new	users.

The growing trend of game popularity in Myanmar is similar to other countries in the region, as increased mobile content 
consumption and gradual accessibility to higher-end mobile devices as the price of memory and storage for OEMs and 
hardware companies decrease over time. However, a key difference in device distribution is that currently about 92.3% of 
mobile devices are operating on an Android operating system, whereas only 7.35% are operating on iOS (Apple).

With the rising costs of user acquisition in other regions, and increasing disposable income level from a growing middle 
class	 in	Myanmar,	 the	market	becomes	a	 larger	opportunity	as	publishers	can	benefit	 from	lower	marketing	and	user	
acquisition costs coupled with higher monetization. According to a study by Fortumo, a global payment company, the 
monthly ARPPU for web payments reached USD 9.70 and monthly ARPPU for in-app payments was USD 1.90 in 
October 2018. 

E-commerce market overview

The	smartphone	user	base	has	grown	exponentially	in	the	past	five	years	and	e-commerce	is	on	the	horizon	as	the	next	
growth market for digital consumers. Historically, Myanmar has relied heavily on agriculture and 35% of e-com-
merce-based exports in 2017 were agriculture products. A key shift for e-commerce in Myanmar over the next few years 
could be from a growing urban population. In 2007, 28.3% of the population lived in urban areas or cities, this grew to 
over 30.3% in 2017. As urbanization continues, e-commerce is believed to become more convenient and accessible.

Competitive landscape

Once	a	back-office	function,	payments	processing	is	emerging	as	a	popular	sector,	as	companies	rush	to	take	advantage	
of the growth potential stemming from the global shift towards digital and mobile transactions. While there have been a 
number of venture capital, private equity, and mergers & acquisitions activity in this space, major players have not given 
much attention to the over 2 billion unbanked global population who do not currently have a bank account or credit card. 
According	to	First	Data’s	presentation,	“The	unbanked	generation”,	in	a	mobile	first	generation	living	almost	entirely	on	
their smartphones and many people will never experience traditional banking services. This is even more apparent in 
emerging	markets,	according	to	the	Financial	Times	the	majority	of	Africa	is	becoming	a	mobile-first	society	and	about	
31%	of	Kenya’s	GDP	flows	through	mobile	phones.

Hence, even though we operate in the highly competitive market of online game payments and payment aggregation, 
where there are several global companies with strong presence and high brand recognition (such as Google, Apple and 
Alibaba), our competitors’ products are mostly limited to individuals that have a bank account or credit card. For this 
matter, their presence in our current and target markets are relatively low compared to more developed countries in 
regions like North America and Europe.

The mobile game industry is global in that a developer or publisher can distribute games through Apple’s App Store or 
Google Play. Competitors in the global mobile games business can range from cross-platform AAA developers such as 
EA or Activision/Blizzard to single-contributor indie developers. In the Southeast Asian region, the top-grossing charts 
for iOS and Android are a mix of titles from Asia and the Americas. Several titles have local publishers such as Garena, 
the	publisher	for	Tencent’s	hit	title	Arena	of	Valor.	Other	publishers	focus	on	specific	game	genres	ranging	from	RPGs	
(Role	Playing	Games)	to	social	casino	games	(poker,	blackjack,	slots),	the	top	publishers	in	the	genre-specific	publishing	
model	include	Efun,	Kunlun,	FunPlus,	and	Boyaa.	Larger	game	publishers	can	have	economies	of	scale	in	their	ability	to	
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share learnings from game operations across multiple titles and regions, as well as shared performance marketing teams 
and	creative	A/B	Testing	resources.	With	genre-specific	publishers,	there	is	also	room	for	cross-promotion	amongst	their	
portfolio of games, where a player of a fantasy themed RPG may be interested in their newer title. Products are generally 
differentiated	by	genre	ranging	from	hyper	casual	to	hardcore.	These	genres	and	playstyles	influence	the	typical	gamer	
demographic	for	specific	games.	For	example,	the	typical	hardcore	MMORPG	(Massively	Multiplayer	Online	Role-Play-
ing Game) player is male and 18 to 35 years of age. In general, hardcore game developers and publishers will focus on 
this genre as they have large teams of 150 to 500 developers per title creating new content for new games and existing 
titles.

Annually, industry media will aggregate the top 50 game developers and provide marketing insights which set benchmarks 
for	specific	advertising	and	monetization	KPIs	by	geography	and	genres.	AppAnnie,	an	industry-leader	in	app	performance	
and analytics, provides insights into the popularity of games and apps by country and platform. The “top free” and “top 
grossing” charts can change daily, so these are constantly being monitored by the operations and marketing team members. 
According to the list of top 50 developers of 2018 published by PocketGamer.biz, in 2017 the list saw Asia dominate with 
20 entries from the region. In 2018 that has been cut to 17, while North America has taken over the largest share of 
companies with 18 entrants. Europe has 14 developers on the list. Nevertheless, according to other estimations, Asia 
should continue to be bigger than North America and Western Europe combined. What we are also seeing is a gradual 
increased focus on Southeast Asia in terms of its revenue opportunity considering the North American, Western European, 
and East Asian markets are reaching market saturation and at the highest level in years. As per the PocketGamer.biz 
survey, game developers and publishers ranked the importance of certain geographical markets in which Southeast Asia 
ranked	immediately	behind	USA/Canada,	China,	Europe,	Japan,	UK,	and	South	Korea.	In	the	same	survey,	Southeast	
Asia ranks ahead of the Nordics, Australia/New Zealand, India, Russia, South/Latin America, Middle East and Africa.

Southeast Asia has a population of a bit over 663 million people with a growing digital presence. Consumers in Southeast 
Asia spend more time on mobile internet than any other market, approximately four hours per day on the mobile internet.

Competitive landscape in Southeast Asia in the game payments and game markets has been almost the same over the past 
years,	with	some	small,	non-significant	entries.	Main	entry	barriers	are	relationships	with	Telcos.	It	takes	significant	time,	
over 18 months, and effort to forge relevant relationships and streamline these for suppliers and customers. Currently, key 
competitors to our business are: Huawei, CodaPay, BluePay, MOL (MOL Money Online), UPoint, Unipin and Indomog. 
Wherefrom we consider BluePay and CodaPay to be the most important competitors for us, whereas Huawei is also our 
partner.	Some	competitors	are	connected	to	Chinese	companies	which	have	significant	subsidies	and/or	venture	funding	
which helps them to grow quickly. In some cases, the competitive landscape can change quickly in the matter of weeks or 
months and given the timeline it takes to add items and launch games, partners could end up launching with competing 
SDKs	or	mobile	payments.	In	addition,	game	publishers	are	also	important	competitors,	as	they	may	directly	establish	
relationships with Telcos, thus eliminating the need for our game payments services.

Competitors in the payment aggregation space typically charge a 5% service fee on the gross transactions, before channel 
and VAT fees.

Due	to	the	fast-changing	pace	and	hit-driven	nature	of	the	games	industry,	it	is	difficult	to	forecast	relative	market	share,	
which	fluctuates	year	over	year.	Market	share	can	vary	depending	on	the	country,	region	and	reach	(channels	and	market	
coverage). Historically, the relative market share shifts as new entrants enter the payment aggregation market and 
companies consolidate. Many legacy AAA developers and publishers control a majority of the global games market. 
Mobile content and service providers will integrate multiple payment options for their customers to use so the aggregators 
with the highest channel payment options will have preferred placement in apps and games. In this respect, we have a 
strategic advantage in Indonesia through the highest coverage amongst competitor payment aggregation companies. 
According	 to	KPMG’s	Global	 Fintech	Benchmarking	Report	 2017,	 globally	 there	 is	 a	 trend	 towards	white-labeling,	
acquiring, and partnering. This affects market share as there are fewer and fewer players in the market. For white-labeled 
solutions,	product	differentiation	becomes	more	standardized	in	terms	of	features	and	institutions	are	able	to	benefit	from	
prescribed costs for a market-proven product with limited customization. Previously, only 61% of respondents said part-
nerships	were	a	strategy	for	the	firm,	in	the	2017	survey	81%	of	respondents	did.	In	the	same	surveys,	acquisitions	were	
previously relevant for 24% of respondents, by the 2017 survey 37% of respondents stated acquisitions were a strategy.
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DESCRIPTION OF THE FORMATION OF THE GROUP – GROUP STRUCTURE

Formation of the Group

Prior to the Listing, the Company concluded several acquisitions and established the Group’s current legal structure. 
These acquisitions comprised of: (i) acquisition of game payment business which has been operating since 2012 through 
various	 legal	 entities	under	 the	umbrella	of	Mimopay	 (including	Gamespark,	Globimedia	 and	PTPI	 (each	as	defined	
below and together referred to as “Mimopay”)),	 and	 (ii)	 acquisition	 of	Kryptonite	 (as	 defined	 below)	 (together,	 the	
“Acquisition”).

The two Malaysian founders of Mimopay: Tan Hui Ming and See Teing Nan (together referred to as the “Founders”) who 
are currently located in Malaysia, started the Mimopay business in Indonesia and heavily commuted to different countries 
to market their business to the customers. Tan Hui Ming on behalf of the founders of Mimopay entered into sale and 
purchase agreements to sell the Mimopay business to the Company. Currently, the relationships with our main customers 
are maintained by the Founders. Nevertheless, with the recent appointment of a new business development person we 
have started transitioning to build up direct relationships with these customers.

The Company has executed a series of agreements for the acquisition of 100% of the shares in, and the Founders’ 
shareholder loans to, Globimedia and Gamespark. Part of the purchase price for these acquisitions is contingent on the 
performance	 of	 the	Mimopay	 business	 over	 the	 first	 12	months	 of	 ownership	 and	 on	 the	 revenues	 of	 the	Mimopay	
business reaching certain revenue hurdles. We have also entered into agreements to secure the economic ownership of 
PTPI	and	executed	relevant	agreements	for	the	acquisition	of	Kryptonite	purchasing	all	of	the	shares	in	this	company.	

Consequent on the Acquisition, the direct ownership or in case of PTPI ownership through contractual arrangements (VIE 
structure as described below) of all of these companies, now comprising our business activities, has been transferred to 
the Company, which serves as the parent holding company of the Group. The legal transfers in connection with the 
Acquisition	were	completed	in	November	2018.	The	Group	has	its	operations	in	Singapore,	Hong	Kong,	Indonesia	and	
South	Korea.	The	intellectual	property	of	the	Group	is	primarily	owned	by	the	Singapore,	South	Korea	and	the	Cayman	
Islands entities.

Group structure

We are a holding company that does not have substantive own operations. We conduct our businesses through our 
	sub	sidiaries	 and	 consolidated	 affiliated	 entities.	 Our	 subsidiaries	 and	 consolidated	 affiliated	 entities	 consist	 of	 the	
following entities:

•  Globimedia Network Pte. Ltd. (“Globimedia”), is incorporated in Singapore and has historically paid for the 
development of the Mimopay platform. It holds the majority of the contracts with apps and games developers and 
owns the intellectual property for the Mimopay software payment platform. It services international merchants and 
channels for Mimopay and Mimostore products and aggregate international payment channels for partnerships with 
merchants outside of Indonesia (in beta testing and not yet commenced).

•  Gamespark Interactive Limited (“Gamespark”),	is	incorporated	in	Hong	Kong,	and	is	developing	marketing	tools	
and services for the Mimopay business. As of the date of this Prospectus, the business is considered to date at an 
early stage and experimental.

•  PT. Progressivmedia Indonesia (“PTPI”) is a Variable Interest Entity incorporated in Indonesia. This VIE is the 
local marketing and cash collection agent for the Group in Indonesia. It services domestic Indonesian merchants and 
channels for Mimopay payment platform and Mimostore products and aggregates Indonesian payment channels to 
enable users in Indonesia to pay for in-game purchases via their mobile phone credits, payments in convenience 
stores in Indonesia and at ATMs in Indonesia.

•	 	Kryptonite	Korea	Co.,	Ltd.	 (“Kryptonite”)	 is	 incorporated	 in	South	Korea.	 It	 has	 a	 leading	 team	of	 engineers	
developing a platform to extend and grow the Group.
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The following chart shows an overview of our corporate structure, as of the date of this Prospectus:
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Corporate structure

The Mimopay business held by Globimedia and Gamespark is 100% owned by the Company and PTPI is owned by the 
Company	via	a	VIE	structure.	Kryptonite	is	also	100%	owned	by	us.	Hence,	all	interests	in	the	Group	companies	are	
100% participations in capital and votes, apart from the special arrangements with respect to PTPI.

The laws and regulations in many markets in Southeast Asia such as Indonesia, Thailand and Vietnam, place restrictions 
on foreign investments in and ownership of entities engaged in a number of business activities. Therefore foreign 
investments in these countries are sometimes structured via a VIE structure. To minimize disruptions to our operations in 
Indonesia if we were deemed to be a foreign investor that is not permitted to own shares in PTPI, we own our business in 
Indonesia indirectly through contractual agreements. We have entered into a series of contractual arrangements with our 
VIE and its shareholders, which enable us to: (i) exercise effective control over our VIE; (ii) receive substantially all of 
the	economic	benefits	and	absorb	losses	of	our	VIE;	and	(iii)	have	an	exclusive	call	option	to	purchase	all	or	part	of	the	
equity interests in and/or assets of our VIE when and to the extent permitted under the relevant laws. Because of these 
contractual	arrangements,	we	have	control	over	and	are	the	primary	beneficiary	of	our	VIE.	The	current	shareholders	of	
our VIE in Indonesia are two of our trusted employees, whom we have provided with loans to acquire shares in PTPI.

As we look to expand into other markets, we may incorporate further local subsidiaries where possible, or have VIE 
arrangements similar to PTPI.
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DESCRIPTION OF THE GROUP’S BUSINESS

Overview

Our main focus is on sale or resale of digital accessories and other digital goods and services used to play social games, 
such as improvements of the strength of the player in a game or game credits or digital game accessories such as game 
avatars.	Social	games	are	games,	where	people	cannot	win	real	money.	A	significant	part	of	our	games	are	social	games.

Our business serves three different types of customers. The end user uses our service to process the payment needed to 
purchase digital game accessories and other digital goods and services used to play social games online. Merchants use 
our platform to receive payments from individuals who purchase such goods and services online. Most of the merchants 
come	from	other	countries	than	those	of	the	end	users,	with	89%	of	the	merchants	coming	from	China	or	Hong	Kong.	
They can also use our platform for cross-selling promotions or discounts for marketing purposes. The third group of 
customers are international game developers that can co-publish and market their games in Southeast Asian countries with 
our subsidiary, Gamespark. These co-publishing partnerships give app and game developers access to a highly populated 
market and our platform ensures that users are able to pay for digital goods and services in their game.

We consider our primary customer base to be the game publishers, merchants and not the end users or purchasers of the 
games. At the moment, the majority of our customers are Chinese game publishers and developers who are to a certain 
extent known in China but they do not have any reputation overseas.

Currently we are generating our revenues only from our payment services business in Indonesia through different payment 
channels. These payment channels are Telco vouchers, ATM payments and game cards/vouchers. Those channels are used 
for paying for certain digital goods and services. We earn a margin on these payments. Our average margin amounts to 
approximately 5%.

Mimopay	generates	3–10%	margin	as	the	payment	enabler,	which	is	split	as	follows:

     Margin Merchant Payment Terms
Telco	Airtime	&	Vouchers	 	 3–8%	 60–90	days
Bank/ATM		 	 	 3–5%	 60	days
Convenience Stores  10% 90 days

Revenues by sources look as follows:

 

Telco Airtime 
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Revenue by source

96% of our revenue comes from overseas game publishers. 75% of our users pay via Telco channels.

We expect to launch services and a game publishing business during the second half of 2019.
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We plan to grow through the horizontal expansion of our existing products to neighbouring countries that have internet 
and banking penetration rates similar to those of Indonesia, and through vertical expansion by integrating other product 
lines and additional payment channels to attract new types of customers and increase the service range for our existing 
customers.

Key Competitive Strengths

We believe that the following competitive strengths position us well to achieve future growth and long-term shareholder 
value:

Operating in a niche market with less competition, high potential for scalability and large addressable customer base

Customers in Southeast Asia are hungry for digital content, however many customers are unable to pay through traditional 
methods such as debit or credit cards. With our payment services platform we target a unique customer base as we are 
servicing a customer group which is not a main focus of many other players in the industry. Hence we serve a gap in the 
market by grasping a substantial underserved opportunity to “bank” a mass of new consumers coming online. Our main 
focus	is	on	catering	to	the	needs	of	unbanked,	mobile-first,	population,	customers	without	debit/credit	card,	which	is	a	
niche market but with a very attractive demographic of young millennials. Thus we are enabling this unbanked population 
to	participate	in	the	global	digital	economy	by	enabling	them	to	process	payments	via	various	offline	and	online	channels	
to purchase digital goods without the need of a bank account. Most of our competitors do not target this unbanked 
population. Hence our target market consists of 50% of 270 million population in Indonesia who are unbanked, but in the 
niche of game payment services.

Mimopay’s robust payment platform handles on average over 450,000 transactions per month from over 200,000 unique 
users. We still view this as a growing market. We believe in scalability of Mimopay as the platform can be easily replicated 
in	other	countries	where	there	is	a	significant	group	of	unbanked	population	with	a	high	number	of	mobile	phone	and	
internet penetration rates.

Providing a comprehensive service package to the customers 

Even though currently the main focus of our business is payment services, our business is not only positioned as a 
commodity gateway provider. Apart from the payment services, through Gamespark, we help game publishers establish 
their presence in Indonesia by preloading games into local handset and 3rd party app distribution platforms. With a one 
stop shop principle, we help game publishers, who have no marketing capabilities, to market their company and products 
via	 our	 cross	marketing	 events	 (online	 /	 offline)	 and	 provide	 technical	 support	 (e.g.:	we	 offer	 a	 telephone	 help	 line,	
Chinese literate technical support, translation services, etc.) and assistance in local media PR. With our help, customers 
can manage events, local communities, and market their current or future products. We are also helping game publishers 
to improve their visibility via search optimizing algorithms in order to place the games higher on the search results’ lists. 
Hence we offer our customers a turn-key service by taking over the games, engaging in optimization and localization of 
the games and helping in the marketing process.

Lean cost structure and flexible internal processes

We have put together operationally a very simple and low-cost business structure. At the moment we are using our own 
infrastructure	for	our	operations	but	 the	processes	are	built	flexibly	allowing	us	 to	direct	 them	to	different/alternative	
sources,	easily	re-route	the	traffic	and	thus	keep	the	costs	and	complexities	of	our	operations	optimal	should	the	need	
arise.

We	have	built	our	payment	business	to	be	flexible	to	adapt	to	customer	needs	and	identify	the	opportunities	of	leveraging	
the available payment infrastructure in the new markets for our payment services. Hence our business is architected for 
easy turn-key platform portability to other emerging markets.

Established customer base in the local market and comprehensive coverage

We market our reliability and coverage to our customers. Mimopay platform is integrated to payment channels covering 
the whole Indonesian population including all Telcos, ATM network and convenience stores. Compared to our competitors, 
we are connected to all carriers in Indonesia and have established more comprehensive coverage than any of our 
competitors. We also establish redundancies in order to ensure smooth functioning of our platform even in case of failure 
of certain channels.
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In order to reduce friction for content monetization, products require localization to maximize both value and convenience. 
Being local and understanding the market is the biggest competitive advantage as we know what the customer wants, at 
what price, and via which distribution methods. We are a well-recognized and trusted brand in the Indonesian game 
industry.	Mimopay	was	the	first	to	have	multiple	channels	of	connectivity	for	maximum	service	uptime	availability	and	
was	also	the	first	in	the	market	to	provide	an	Android	SDK.	Mimopay	has	Web	API	&	SDK	for	fast	development	and	easy	
integration for seamless web and in-app purchases. It provides sample code to partners to expedite the integration, 
real-time reporting and customer service modules which is not provided by many of our competitors.

Strategic Partnership with MNC and MOX

MNC is both one of our major shareholders as well as our strategic partner. As a major shareholder, the Group is looking 
towards developing solutions that may work with MNC’s programming portfolio to deliver value for both parties. It was 
established in 17 June 1997, and has been listed on the Indonesia Stock Exchange (IDX) since 22 June 2007. MNC 
operates 4 out of Indonesia’s 11 free-to-air (FTA) TV stations and also owns the largest content production company. 
MNC’s four national FTA TV stations are: RCTI, MNCTV, GTV and iNews. Currently MNC is the leader of Indonesia’s 
television industry both in audience as well as revenue shares. MNC, as a largest content production company, currently 
produces approximately 20,000 hours of content per year. The company also owns the largest content library with over 
300,000 hours of content representing over 40% of the total content available nationwide. The content business is also 
complemented by 20 local pay-TV Channels. MNC also owns radio, print media, a talent management company and TV 
production companies which effectively support its core business focus.

We also hold a strategic partnership with MOX, the Mobile-Only Accelerator of SOSV, the 3rd most active lead investor 
globally and 5th	most	active	seed	investor	in	female-founded	startups	(Crunchbase	2018).	They	are	also	the	first	accelerator	
group	in	Asia	and	one	of	four	in	the	world	to	have	a	unicorn	go	through	the	program	–	BitMEX.	MOX	enables	mobile	
apps,	platforms	and	services	from	around	the	world	to	reach	hundreds	of	millions	of	mobile-first,	mobile-only	smartphone	
users in South East Asia and India. Through strategic partnerships in the mobile industry, MOX enables its investees to 
rapidly penetrate new markets. They aim to bring best in breed solutions to the next 4 billion smartphone users.

Experienced team

Our team is one of our key strengths. It consists primarily of members who have a successful history of working together 
as a team and who are bringing reputation and experience essential to drive our business forward. We believe that bringing 
together an experienced international executive team and board, a leading provider of game payment services in Indonesia, 
an experienced development team and a number of key shareholders and investors creates a solid basis for our success.

Business Strategy

We	aim	to	achieve	profitable	growth	and	expand	our	business	to	different	geographic	regions	and	market	sectors.	The	key	
elements of our strategy to achieve this goal include the following:

Leveraging our existing customer base to expand our payment business in the game industry of different countries

We believe we are well positioned to be able to take our payment services to other markets, and to deepen our relation-
ships upstream to publishers and developers of apps and services. Our strategy is to leverage our existing relationships 
and with a bottom-up approach (meaning that our existing customers are willing to enter the new markets) expand with 
our existing customer base to new countries.

There	are	many	countries	 in	Southeast	Asia	 that	have	 the	same	demographic	profile	as	 Indonesia	–	a	 large	unbanked	
population with high internet penetration, who rely heavily on cash for ordinary transactions. With the existing growth 
trend in e-game, mobile content and mobile services, the Southeast Asian market needs strong payments partners to 
connect	online	and	offline	channels	with	mobile	content	providers.	Hence,	as	a	first	step	we	are	targeting	expansion	of	our	
game and entertainment sector payment services, which represents a small but increasing percentage of internet spending, 
in other countries in Southeast Asia. We intend to expand our payment business to the Philippines (population: 108.3 
million), Myanmar (population: 54.4 million) and Vietnam (population: 97.5 million) within the next 18 months. The 
expansion to service the Philippines, Myanmar and Vietnam markets for the Mimopay payments business is planned to 
be supported by future employees based in Taiwan, Malaysia, and the Silicon Valley.

As it may take a long time to establish relationships with Telcos in new markets, our focus in some of the new markets 
will	initially	be,	in	the	building	phase	of	the	business,	to	use	the	local	aggregators	and	once	we	start	generating	sufficient	
volumes	we	intend	to	shift	the	focus	to	establish	relationships	with	the	carriers	directly.	Even	though	margins	are	sacrificed	
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when	using	third	party	aggregators,	this	approach	significantly	reduces	the	complexity	of	entering	new	countries	as	no	
own infrastructure is needed to be built up.

More actively engaging in game publishing and distribution

As the payment business is a low margin business and margin growth as a payment gateway provider is becoming harder, 
game distribution is an area where we see potential for margin improvement and hence revenue growth. Accordingly, 
increased involvement in game launching and distribution is an important milestone of our strategy. As mentioned above, 
through Gamespark, we already engage, on a lower scale, in these activities by providing turn-key services for the game 
developers and publishers (helping them establish their presence in local markets, providing marketing, live operations, 
offline	events	and	technical	support	and	assistance),	while	targeting	geographic	exclusivity	agreements	with	them.	Our	
strategy is to increase our activities in this respect and gradually obtain more attractive margins than through the payment 
platform	alone.	The	game	publishers	will	either	pay	a	fee	for	our	services	or	we	get	a	profit	participation.	Our	goal	is	to	
move	 towards	a	profit	participation	model	and	expect	 to	 increase	our	participation/margin	 to	as	much	as	50%	of	net	
revenue.

We plan to expand our existing game publishing and co-publishing business by grasping opportunities within Indonesia 
as well as in the Southeast Asian region. We are currently also in the process of determining the genre of the games we 
want to concentrate on. With strengths in distribution and app or game publishing, there is an opportunity to create an 
ecosystem for content distribution through our own channel by providing a combination of local marketing and event-based 
community building services which will also help to retain and re-engage users across the portfolio of apps and games.

We believe that current conditions in the game market offer several opportunities that we are keen to seize. As launching 
a game has become very expensive in European and US markets with an increased number of individual developers (indie 
developers) from these regions searching for selling opportunities abroad, we are hoping to get access to these games. 
There	are	also	thousands	of	app	and	game	developers	who	have	difficulty	with	growth,	monetization	and	distribution	in	
the Southeast Asian market. With current market saturation in developed markets such as Europe, China and the Americas, 
Southeast Asia and emerging markets are ripe for disruption and many require a local partner to provide localization and 
other local solutions.

In the long run, we also plan to get more substantially involved in launching the games. We are considering both, the 
games’ historical performance as well as the developer’s history supporting games and publishing partners when choosing 
games. Our strategy is to use a very targeted approach towards game publishing, which means instead of launching 
several games at the same time, we aim at targeting a limited number of popular games with a good track record to pursue 
publishing opportunities.

Currently we are also conducting preliminary research into the growing e-sports market to create a platform which is the 
primary source of e-sports information and content for Indonesia and the Southeast Asian region. Our web platform at 
gamespark.net will feature the latest e-sports news, a match-ticker for the latest games and tournaments, livestreamed 
content, and monthly events. Nevertheless, due to recent funding constraints it has not yet been decided if further 
investment will be made in e-sports. 

Developing a messaging application

As provision of a payment gateway for gaming is likely to reach its limits in terms of high growth and revenue expansion 
in	the	long	term,	another	strategical	move	our	development	team	in	South	Korea	is	working	on	is	the	development	of	our	
own	messaging	application.	In	comparison	to	China	or	South	Korea,	there	is	currently	no	dominant	messaging	application	
in Southeast Asia. Hence, we are in the process of developing a messaging application for Southeast Asia, which shall 
have the integrated game and payment functions. The strategy is to build our own distribution platform/channel enabling 
inclusion of games, advertisements, creation of an ecosystem around the games and integration of Mimopay as a payment 
method. Compared to other messaging applications, our strategy is to highly customize the application for the relevant 
markets, to offer a payment method our competitors do not offer and to target wider geographic regions. Although the 
application is at the initial stages of development, we believe that once completed it will have the potential to compete 
with all the leading messaging applications in the region and through Mimopay, which will form an integral part of the 
application as a payment method, monetize it to an unbanked population as well.

With our messaging application we aim to dominate Southeast Asia. This tool is planned to give us the opportunity to 
engage in constant interaction with our community. By leveraging experience with respect to several characteristics of this 
tool (e.g. introduction of certain levels, incentive programs, etc.), we believe we will able to drive the messaging application 
to success. We also intend to leverage our existing relationships with MNC, MOX and General Mobile Corporation to be 
able	to	place	our	messaging	application	in	their	mobile	devices	and	to	get	the	initial	user	and	influencer	base.



77

In order to not miss the momentum for this opportunity, and before our own messaging application is ready, we are 
currently licensing a messaging application from a company belonging to our CEO in order to test some of the non-
applica tion related features and assess the viability of our vision.

Opportunistic Acquisitions to Support our Strategy

The South-East Asian geographic and product markets we are targeting are addressed by a number of businesses that are 
at various stages of their development. We are actively looking into the possibility to acquire such businesses and would 
do	 so	opportunistically,	 provided	 always,	 those	businesses	fit	 into	 and	help	 in	 developing	our	 strategy.	We	 intend	 to	
finance	such	acquisitions	primarily	through	equity.

Expanding Existing Payment Technology into Additional Fields of Application

Our current payment technology can be expanded to other payment and related applications. We are constantly seeking 
for applications that go beyond the mere gaming market. A number of such applications are being currently evaluated and 
are	in	different	stages	of	development.	This	includes	upstream	applications	working	with	financial	services	providers	to	
provide	a	broader	range	of	financial	services	beyond	mere	payments,	both	horizontally	to	other	systems	providing	value	
to our customers and suppliers and downstream to our customers thereby increasing retention of customers.

Our current services

Mimopay payment services

Our payment business is a business derived from Mimopay. Our payment platform is a payment aggregator that provides 
secure and convenient payment solutions for games, entertainment and digital goods merchants in Indonesia. The platform 
includes	 a	mobile	 web	 front-end	 and	Android	mobile	 SDK	 (Software	 Development	 Kit).	 It	 enables	 end-to-end	 and	
complete payment solutions based on infrastructure that is easily connected to merchants via an open API. A customer can 
purchase digital products directly from a mobile app or redirect from the mobile app to the mobile web purchase page. 
Once connected, users can pay for services and digital goods supplied by the merchant via Telco airtime, e-wallets, or 
through a network of more than 100,000 ATMs and 10,000 convenience stores.

Hence, we offer a one stop payment platform connecting payment channels (such as Telcos, banks and convenience 
stores) with merchant channels (such as game/application developers, publishers, content providers and online merchants. 
Mimopay processes on average more than 450,000 transactions per month and we expect the number to grow. We help 
payment	channels	to	acquire	more	merchant	partners	–	providing	more	services	for	customers	which	will	lead	to	more	
subscribers	/	users	that	generate	more	revenue.	We	also	help	merchant	partners	to	integrate	to	more	payment	channels	–	
leading to more consumers and providing more accessible payment options for customers, hence improving 
monetization.

Mimostore

Mimostore is a web platform for purchasing game vouchers, game credits and other game-related merchandise. The 
Mimostore	website	allows	merchant	partners	to	offer	in-app	or	in-game	purchases	without	integrating	the	Mimopay	SDK	
in-game. By connecting via API, users can re-charge their game or app accounts directly from their desktop or mobile 
browser. Mimostore also displays cross-marketing campaigns for merchant partners such as give-aways, top-up bonuses, 
etc. when the merchants’ users re-charge their app or game accounts with Mimostore.

Turn-key services for game publishers

Gamespark was established to provide an end-to-end turn-key solution for game publishers (i.e.: marketing and payments 
collection) that want to enter the Indonesian market but lack the knowledge or resources to do so. We assist game publishers 
in	marketing	and	brand	recognition	in	Indonesia	through	online	and	offline	channels.	Gamespark	has	a	synergistic	rela-
tionship with our payment platform as it generates more demand for merchant partners’ game titles business through 
payment processing via our payment platform thus resulting in more transactions on our platform. Gamespark also 
aggregates	other	alternative	payment	channels	including	offline	resellers.

Opportunistically, through Gamespark we also co-publish game titles with game publishers who may not otherwise have 
the resources to enter the Indonesian market and pre-install merchant’s products into local handsets. We are also in 
discussions with other developers to license and publish their portfolio of games.
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Payment Channels, Technology and IT Infrastructure

Payment Channels

Through our payment channels, we have access to over 300,000 locations to pay/buy digital goods and services, reaching 
high	 numbers	 of	 mobile	 subscribers.	As	 a	 payment	 aggregator,	 we	 offer	 five	 ways	 for	 merchants	 to	 receive	 online	
payments:

Telcos

Mimopay payment platform is the pioneer in the Indonesian market that enables Telco reload vouchers to be used as game 
vouchers. We work with Indonesian Telcos such as Smartfren (12 million user base), Telkomsel (190.36 million mobile 
subscribers) and XL Axiata (52.9 million mobile subscribers) so that subscribers of these Telcos can use prepaid vouchers 
to top up online credits required to buy digital goods and services online. To pay on a merchant’s website or application, 
our users enter their phone number into the website or application and a one-time password (OTP) is immediately sent by 
SMS to the user. The user enters the OTP into the website or application and the cost of the digital goods or services is 
deducted from the user’s mobile phone credit. In Indonesia, in comparison to many other Southeast Asian countries, 
people are not allowed to deposit cash in ATMs to pay another person if they don’t have a bank account. Hence, Telcos 
are for many people the most convenient way of recharging their balance.

Banks

Mimopay payment platform lets merchants accept payments via ATMs. Users that do not have credit cards but have a 
bank account can pay at ATM’s around the country and receive a transaction ID which is entered on participating 
merchant’s website or application to pay for the games and digital goods purchased. For users that have internet banking, 
money can be transferred to us and a transaction ID is sent to the user which is entered on the participating merchant’s 
website or application.

Convenience Stores

We work with more than 10,000 convenience stores in Indonesia to sell game cards for online game top ups. Customers 
can also pay cash over the counter at convenience stores for goods and services purchased online. At the convenience 
stores, customers can either buy a recharge card or deposit cash over the counter getting a unique transaction number 
which they then use for the respective transaction.

E-wallet

Users can also make online payments using popular Indonesian E-wallets like OVO. 

Offline Sales

Individuals and small businesses (e.g.: mobile phone shops) that are interested in selling game credits can buy game 
credits from us for re-sale to their family, friends and customers.

Technology and IT Infrastructure, including IT security 

Our	Android	SDK	was	written	and	developed	by	KaiJun,	a	contractor	of	Globimedia.	The	Android	SDK	allows	end	users	
to purchase in-app goods and services through their preferred payment method which includes Telcos, convenience stores, 
top-up cards, and banks or e-wallets. The web API allows end users to purchase digital goods and services through a 
mobile web platform using their preferred payment method which includes Telcos, convenience stores, top-up cards, and 
banks	or	e-wallets.	We	provide	an	integration	guide	to	merchant	partners	to	support	both	SDK	and	API	integrations.	A	
real-time reporting tool is provided to merchant customers through the Mimopanel dashboard and Simplepayment 
dashboard where merchant partners can login to access transaction information individually or aggregated by payment 
channel, time/date ranges, etc.

Research and Development

Research	and	development	activities	of	our	Group	are	supported	by	Kryptonite.	Kryptonite	provides	software	development	
services for the Group including improvements to the payment processing platform back-end and security features, 
user-facing	front-end	and	on-going	system	maintenance.	Kryptonite	is	also	working	on	the	development	of	 the	future	
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mobile social messaging product of the Group. The development team is led by our CTO with three full-stack developers, 
one back-end developer, and one front-end developer.

The underlying technology for Mimopay payment platform and Mimostore were built and are currently maintained by 
KaiJun,	the	technical	director	that	is	a	contractor	of	Globimedia,	who	is	also	the	customer-facing	integrations	engineer.

Intellectual Property

The Mimopay payment platform was written in-house and is held by Globimedia. The Gamespark website was written 
and designed by the Gamespark team and the intellectual property is held by the Group. Trademarks and domain names 
are held either by each subsidiary or by the Company. 

We protect our intellectual property through respective clauses in employment agreements. Guidelines and principles with 
regard to intellectual property rights created by employees and/or freelancers and the remuneration of employed inventors/
creators are included in respective employment agreements. Employee and contractor employment agreements provide 
that any inventions (including software developments) that are related to the business are assigned to the Company. These 
contracts	also	contain	clauses	on	confidentiality	and	data	privacy.

Our	business	is	not	dependent	on	patents	or	licenses,	industrial,	commercial	or	financing	contracts	or	new	manufacturing	
processes.

Sales and marketing

Within the Group, our sales and marketing of Gamespark, PTPI and Globimedia has shared human resources. The sales 
team consists of a Business Development Manager who has a deep understanding of the business and payments industry 
in	Indonesia.	The	Business	Development	Manager	is	supported	by	back-office	business	developers	who	are	synonymous	
with “Customer Success Managers” in typical SaaS companies to facilitate the integration process after the deal has been 
signed. There is one technician who works with the Customer Success Managers to help app developers and publishers 
with	technical	integration	of	the	Mimopay	SDK	and/or	web	platform	setup.

In addition to the sales team, there is a marketing and live operations team to support game publishing functions such as 
user	acquisition,	localization,	and	offline/online	events.

The customer base we serve through our payment platform consists of two groups: (i) unbanked population with high 
internet penetration; and (ii) merchants (including: game/application developers, publishers, content providers, online 
merchants, etc.). Our current customer base comprises of 2 million users and over 150 merchants with more than 400 
products	from	across	Indonesia,	China,	Hong	Kong,	Taiwan	and	South	Korea.	As	our	revenue	is	highly	dependent	on	
signing and retaining merchants with popular game titles, our marketing efforts are primarily directed to game and content 
developers. We invite partners to participate in monthly online events or promotions, for example: top up rewards, lucky 
draws,	and	best	top	up	event.	We	also	invite	partners	to	participate	in	regular	offline	/	ground	events,	e.g.:	player	gathering,	
new game launching & distribution and e-sport. We work very closely with various Indonesian online game media to help 
our game publishing partners to promote news, event articles and upcoming new games, as well as any in-game events or 
social media activities.

The business development team attends major game industry events such as China Joy, Taipei Game Show, and Gamescom 
to	find	new	partners.	Usually	the	team	sponsors	a	booth	to	provide	a	meeting	location	for	current	and	potential	clients.	
Key	members	of	the	team	have	strong	networks	within	the	online	and	mobile	games	industry	to	provide	additional	intro-
ductions for the Company and the rest of the business development team to help onboard new business. In addition, 
existing clients and friends in the industry have referred other merchants to use our payment platform. Generally, these 
referrals will on-board and begin using our services faster than a new client that is unfamiliar with our services since there 
is an existing level of trust from the referring party.The use of media and PR can improve marketing to attract new clients, 
such as coverage from B2B tech and Southeast Asia-focused media sites that build brand recognition and establish the 
Mimopay payment platform as a premier payment aggregation partner. When a large app or game publisher has launched 
with the platform, we can issue a press release for the launch and/or a post-mortem showing the lift in revenue or trans-
actions by offering a local payment solution for their app(s) or game(s).

As we do not yet have any material sales in countries other than Indonesia, we are still conducting research and development 
into potential target markets in this respect and hence have not established any sales or marketing structure outside 
Indonesia.
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Material agreements 

The company has a number of material agreements:

•  The Company entered into various agreements regarding the setting-up of the Group. This includes the agreements 
regarding	 the	 acquisition	 of	 Globimedia,	 Gamespark	 and	 PTPI	 as	 well	 as	 Kryptonite.	 The	 transactions	 were	
substanti ally in an exchange for shares.

•  The Company also entered into a partnership and services agreement with Mobile Only Accelerator Ltd. and General 
Mobile Corporation for product acceleration and marketing services.

• The Company issued shares in return for prepaid advertising and other services with MNC Group.

•  The Company obtained the rights to a chat application software through an agreement with Neural Networks Limited 
which includes rights for development services and support over 12 months.

•	 	The	 services	of	Kenneth	Ting	and	Steven	Goh	are	 secured	 through	 services	 agreements	 entered	 into	with	 their	
entities Neural Networks Limited and Heracles Investment Group Limited.

•  Globimedia has entered into various agreements with Telcos and downstream distributors including Axiata, InTouch, 
Isentric, Boyaa, Efun, Gamesofa, etc. Gamespark has entered into various material agreements with Telcos, 
downstream distributors, providers of gamecards and into agreements to use third party APIs for streaming content 
including API Agreements with Abios, and others. The primary purpose of these agreements is to enable the sale and 
resale of digital goods and services, to which our Group retains an operating margin. The size of margin is typically 
less than 10% and payment terms are typically below 75 days.

•	 	PTPI	 finally	 has	 entered	 into	 various	material	 agreements	with	Telcos	 and	 downstream	distributors,	 banks	 and	
convenience stores including with PT Artajasa Pembayaran Elcktronis, Axiata Digital Services Sdn Bhd, PT Bank 
Permata. These agreements build the framework to allow the billing to gaming end-customers and allow the 
Company to receive cash within Indonesia. The cost of receiving cash may be less than 5% on gross receipts and 
payable up to 120 days.

Employees

Our employees are the basis of our achievements and our skilled employees are one of our key success factors.

Our workforce predominantly consists of employees on a permanent full-time basis. However, we may engage consultants, 
part-timers	and	interns	for	specific	projects.

The following table shows the makeup of our workforce as of 30 June 2018 and as of 31 December of each of the years 
indicated:

31 December 2018 2017 2016
Number of full time employees . . . . . . . . . . . . . 27 34 31
Number of contract employees  . . . . . . . . . . . . . 8 5 5
Total employees  . . . . . . . . . . . . . . . . . . . . . . . . 35 39 36

Employee stock option plan

We have an employee stock option plan in place. The plan grants the employees of the Company and its subsidiaries an 
opportunity to obtain stock options on Shares, whereby the Board of Directors decides on who receives the options and 
determines the properties of the options. Each option entitles our employee to purchase one Share at the strike price 
pursuant to the rules of the stock option plan. The term of options shall not be longer than ten years.

The Company has issued options to certain employees in accordance with the stock option plan. The following table 
shows the properties of the options currently outstanding: 
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 Number of  % of Voting  Exercise 
Grant Date Options rights Price in USD Vesting Period Cliff

08.11.2019 2,500,000  2.79%	 0.075		 ⅓	after	3	months,		 none
	 	 	 	 another	⅔	after	
    6 months 
01.06.2019    500,000  0.56% 0.700  48 months 6 months
15.05.2019 1,175,000  1.31% 0.700  none none
02.05.2019    500,000  0.56% 0.075 48 months 12 months
22.08.2018    500,000  0.56% 0.075 48 months 12 months
22.08.2018    250,000 0.28% 0.075 48 months 12 months
02.05.2019    250,000 0.28% 0.700 48 months  6 months
22.08.2018 1,500,000 1.67% 0.700 18 months none
22.08.2018 3,875,000  4.32% 0.075  48 months 6 months

All of these 11,050,000 options, relating to 12.33% of voting rights, have an exercise ratio of 1:1 and may be exercised 
after they vested until the end of their term which is after 10 years. Of these options, 9,550,000 have been granted to 
employees and 1,500,000 to members of our Board of Directors.

Pension plans

From country to country, we work with local regulators regarding the provision of and contribution to pension plans and 
their equivalents

Facilities and Real Estate

As of the date of this Prospectus, we do not own any real estate.

Legal and Administrative Proceedings

As of the date of this Prospectus, we are not involved in any material litigation, arbitration or administrative proceedings, 
the	impact	and	result	of	which	could,	individually	or	in	the	aggregate,	materially	affect	our	financial	condition,	results	of	
operations or business.

Insurance

As	of	the	date	of	this	Prospectus,	we	hold	directors’	and	officers’	liability	insurance	with	AIG	Asia	Pacific	Insurance	Pte.	
Ltd.

No Interruption of Business

During the past three years we have not experienced any material interruption in our business operations.
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BOARD OF DIRECTORS, MANAGEMENT AND AUDITORS

Board of Directors

Our board of directors (the “Board of Directors”, each member a “Director”) is responsible for the management of our 
business, setting our strategic direction and establishing our policies. It is the Board of Directors’ responsibility to oversee 
our	financial	position	and	monitor	our	business	and	affairs,	on	behalf	of	the	shareholders,	to	whom	they	are	accountable.	
The primary duty of the Board Directors is to act in the best interests of us at all times. Pursuant to the Articles of 
Association, the Board of Directors has the competence to establish committees, based on which it has established a risk 
and audit committee (the “Risk and Audit Committee”).

The Board of Directors shall have the power at any time, and from time to time, to appoint a person as an additional 
director or persons as additional directors, and we may also by ordinary resolution of shareholders appoint additional 
directors	from	time	to	time.	We	may	by	ordinary	resolution	of	the	shareholders	fix	the	maximum	and	minimum	number	
of	directors	(who	need	not	be	shareholders)	to	be	appointed	but	unless	such	number	is	fixed	as	aforesaid	the	number	of	
directors shall be unlimited and there shall be no minimum number of directors. The directors may elect a chairman of the 
Board of Directors (the “Chairman”) as well as the members of the Committees. The Board of Directors may furthermore 
appoint a secretary (the “Secretary”) who neither has to be a member of the Board of Directors nor a shareholder of us 
and	who	shall	hold	office	for	such	term,	at	such	remuneration	and	upon	such	conditions	and	with	such	powers	as	they	
think	fit.	The	Chairman	presides	over	the	Board	of	Directors.	Furthermore,	the	Board	of	Directors	appoints	the	executive	
officers.	The	Board	of	Directors	is	ultimately	responsible	for	the	management	of	us	and	for	supervising	and	monitoring	
the Group’s executive management team (the “Management”). 

Members of the Board of Directors

As of the date of this Prospectus, the Board of Directors is comprised of the following four individuals:

  Place of Origin/ Place of Year of Year of
Name Nationality Residence Appointment Birth Position

Allen	Wu	Yao	Bian	 USA	 Laos	 2019	 1963	 Chairman

Steven Goh Australia Australia 2019 1967 Member, 
      member of 
      the Risk and Audit
      Committee

John Bing-Tsung Lin USA China 2018 1976 Member

Christophe Laurent France Switzerland 2018 1969 Member, 
      member of 
      the Risk and Audit
      Committee

The members of the Board of Directors may be contacted at the business address of the Company.

The biographical details of the members of the Board of Directors are set out below. These include information on their 
activities and commitments in addition to their functions at the Company.

Allen Wu, Chairman of the Board of Directors, is an American citizen and is currently residing in Vientiane, Laos.

Allen is a serial entrepreneur with diverse industry experience across medical, pharmaceutical, cosmetic, direct sales, 
mining,	infrastructure,	energy,	power,	real	estate,	media,	financial	services,	aviation	and	tourism	industries.	Allen	is	the	
founder and chairman of China Regent Holdings Limited, a family investment holding company. He is also the co-founder 
of CamCan Energy, an oil and gas concession on 12,000 km2 in Lao PDR and the CEO of Camergy Co. Ltd., a joint 
venture with Oknha Lim Bunsour (ing-holdings.com) in Cambodia. Furthermore, Allen is Chairman and President of 
Regent Blockchain Group Ltd. (RBG) in the Philippines. Allen is also CEO of BZG Asia Investment LLC, in joint venture 
with	H.H.	Sheikh	Khaled	bin	Zayed	Al	Nahyan	of	Zin	Zayed	Group	(BZG).	Allen	holds	a	double	Bachelor	of	Arts	degree	
in World Economics and International Cultural Exchange, and a Master of Arts degree in International Relations from the 
International University of Japan Graduate School.
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Steven Goh, Member of the Board of Directors, is an Australian citizen and currently residing in Perth, Australia.

Steven	is	a	serial	entrepreneur.	He	has	founded/cofounded	3	companies	that	have	led	in	financial	services	and	in	social	
networking. Migme (2006) was an early leader in mobile and social networking, and with a reach to tens of millions of 
feature	phone	users.	Sanford	Securities	(1995)	was	Australia’s	first	online	stockbroker	and	led	in	online	financial	services	
in Australia and recognized globally. Over the past 25 years, he has had the honor to work with top tier venture capitalists 
in Silicon Valley and across Asia, with meaningful Strategics (including some of the largest companies in the world), 
dozens of incubators and hundreds of other start-ups, Stock Exchanges, Investment Banks, etc. 

During this time, he has developed extensive experience in developing and commercialising compelling internet services 
for	social,	consumers	and	finance.	He	has	worked	professionally	in	chartered	accounting,	stockbroking	and	investment	
banking,	and	in	consulting	to	a	wide	range	of	financial	institutions	in	Australia,	Asia,	and	Europe.	And	he	maintains	an	
avid interest in a range of computing languages and systems architecture. A consequence of his professional experience, 
he has also been involved in a few hundred capital issues and transactions for over USD 1 billion, including raising over 
USD 100 million for companies that he himself has founded and led. 

Steven has won numerous professional and business awards. He has extensive private and public board experience, is a 
frequent speaker at conferences in Silicon Valley, Europe, Asia, and Australia, and has appeared on Wall St Journal, 
Australian Financial Review, CNBC, Financial Times, the Economist, Bloomberg and many others.

John Bing-Tsung Lin, Member	of	the	Board	of	Directors,	is	a	US	citizen	and	currently	residing	in	Hong	Kong,	China.

John Bing-Tsung Lin is acting as a member of the Board of Directors of the Company. He also serves as a director and 
managing director of PlayStudios Asia Limited, the Asia operation of PlayStudios Inc and as a developer and operator of 
the myVEGAS franchise of social casino games. From 2014 to 2015 he has also served as a managing director Asia 
development by PlayStudios Inc (USA). He has engaged in the development and marketing of games across social, 
online, and integrated resorts formats in Asia, Europe, and the United States since 2002. Prior to PlayStudios, he was a 
senior	 development	 executive	 in	 the	 land-based	 casino	 sector	 for	 Las	Vegas	 Sands	 (NYSE:LVS)	 and	Boyd	Gaming	
(NYSE:BYD),	he	has	led	greenfield	development,	legislative	and	regulatory	initiatives,	acquisitions,	strategic	partner-
ships,	 and	 design	 and	 development	 of	 integrated	 casino	 resorts	 from	Macau,	 Singapore,	 and	 the	UK	 to	 regional	US	
markets and the Las Vegas Strip. John Bing-Tsung Lin holds a master’s degree in real estate development from Columbia 
University and a bachelor degree in architecture from the University of California Berkeley.

Christophe Laurent, Member of the Board of Directors, is a French citizen, born in 1969 and currently residing in 
Switzerland.

Christophe Laurent is acting as a member of the Board of Directors of the Company. He has decades of experience in 
international business across enterprise sales, strategic and operational marketing, and corporate fundraising. Christophe 
was	most	recently	CMO	and	raised	funds	for	a	FinTech	startup	which	focused	on	growing	digital	banking	and	financial	
inclusion in various parts of the world, after he spent a year at Google to study the impact of digitalisation in multiple 
areas. Prior to that he held various senior, marketing and business development related positions in England, the USA, 
Liechtenstein and Switzerland working for listed companies such as General Electric and Oerlikon but also smaller 
companies,	all	leaders	in	their	field.	He	founded	his	first	start-up	more	than	10	years	ago	and	has	worked	in	two	more	in	
the meantime. Christophe Laurent holds a Master’s degrees in International Management and European Marketing 
Strategy from the University of Savoy and the Staffordshire Business School. Christophe is based in Zurich, Switzerland.

Other activities and functions

Other than as described above, the members of the Board of Directors do not engage in any other activities or perform any 
other	functions	which	are	significant	to	the	Group.

Convictions/Proceedings

In	the	last	five	years,	none	of	the	members	of	the	Board	of	Directors	have	been	subject	to	any	convictions	for	major	or	
minor	financial	or	business-related	crimes	or	to	any	legal	proceedings	by	statutory	or	regulatory	authorities	(including	
designated professional associations) that are ongoing or have been concluded with a sanction.

Appointment, Term Length, Dismissal and Appointment of Alternates

The Board of Directors shall have the power at any time, and from time to time, to appoint a person as an additional 
director or persons as additional directors, and shall have the power to elect one of their number to be the Chairman for 
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such period as they determine, and the Company may also by ordinary resolution of shareholders appoint additional 
directors from time to time. A resolution of the Company’s general meeting of shareholders to appoint a director may be 
passed by a simple majority of the votes cast.

Pursuant	to	Article	86	of	the	Articles	of	Association,	a	member	of	the	Board	of	Directors	shall	hold	office	for	such	term	
commencing on the date of his appointment by ordinary resolution of shareholders or resolution of directors and ending 
on the date of the next annual general meeting of Shareholders at which the Director shall resign (or on his earlier death, 
resignation or removal). A Director shall be eligible for re-appointment.

The Company may by ordinary resolution of shareholders remove a director at any time and may by ordinary resolution 
of shareholders appoint another person in his stead. A resolution to remove a Director may be passed by a simple majority 
of the votes cast. 

If	no	Chairman	is	elected,	or	if	at	any	meeting	the	Chairman	is	not	present	within	five	minutes	after	the	time	appointed	for	
holding the meeting, the directors present may choose one of their number to be chairman of the meeting.

The Articles of Association provide that each director shall have the power to appoint any person to be his alternate 
director and may at his discretion remove such alternate director. If such alternate director is not another director, such 
appointment, unless previously approved by the Board of Directors, shall have effect only upon and subject to it being so 
approved. Any appointment or removal of an alternate director shall be effected by notice in writing signed by the 
appointor	and	delivered	to	the	registered	office	or	tendered	at	a	meeting	of	the	Board	of	Directors.	An	alternate	director	
shall, if his appointor so requests, be entitled to receive notices of meetings of the Board of Directors or of committees of 
the Board of Directors to the same extent as, but in lieu of, the director appointing him and shall be entitled to such extent 
to attend at and vote as a director at any such meeting at which the director appointing him is not personally present and 
to exercise and discharge all the functions, powers and duties of his appointor as a director and for the purposes of the 
proceedings at such meeting the provisions of the Articles of Association shall apply as if he were a director. Every person 
acting as an alternate director shall (except as regards power to appoint an alternate director and remuneration) be subject 
in all respects to the provisions of the Articles of Association relating to directors and shall alone be responsible to the 
Company for his acts and defaults and shall not be deemed to be the agent of or for the director appointing him. An 
alternate	director	may	be	paid	expenses	and	shall	be	entitled	to	be	indemnified	by	the	Company	to	the	same	extent	mutatis	
mutandis as if he were a director but shall not be entitled to receive from the Company any fee in his capacity as an 
alternate director except only such part (if any) of the remuneration otherwise payable to the director appointing him as 
such director may by notice in writing to the Company from time to time direct. Every person acting as an alternate 
director shall have one vote for each director for whom he acts as alternate (in addition to his own vote if he is also a 
director). The signature of an alternate director to any resolution in writing of the Board of Directors or a committee of 
the Board of Directors shall, unless the notice of his appointment provides to the contrary, be as effective as the signature 
of his appointor. An alternate director shall ipso facto cease to be an alternate director if his appointor ceases for any 
reason to be a director. An alternate director shall ipso facto cease to be an alternate director if his appointor ceases for any 
reason to be a director.

Powers, Duties and Proceedings of Directors

Subject to the provisions of the Companies Law, the Articles of Association, and to any resolutions made in a general 
meeting of shareholders, the business of the Company shall be managed by the directors, who may pay all expenses 
incurred in setting up and registering the Company and may exercise all powers of the Company. No resolution made by 
the Company in a general meeting of shareholders shall invalidate any prior act of the Directors which would have been 
valid if that resolution had not been made.

The directors may exercise all the powers of the Company to borrow money and to mortgage or charge its undertaking, 
property and uncalled capital or any part thereof and to issue debentures, debenture stock, mortgages, bonds and other 
such securities whether outright or as security for any debt, liability or obligation of the Company or of any third party.

The	Board	of	Directors	may	from	time	to	time	appoint	any	person,	whether	or	not	a	director,	to	hold	such	office	in	the	
Company as the Board of Directors may think necessary for the administration of the Company, including but not limited 
to,	the	office	of	president,	one	or	more	vice-presidents,	treasurer,	assistant	treasurer,	manager	or	controller,	and	for	such	
term,	and	with	such	powers	and	duties	as	the	Board	of	Directors	may	think	fit.	The	Board	of	Directors	may	also	appoint	
one	or	more	of	their	number	to	the	office	of	managing	director	upon	like	terms,	but	any	such	appointment	shall	ipso	facto	
determine if any managing director ceases from any cause to be a director, or if the Company by ordinary resolution of 
shareholders	resolves	that	his	tenure	of	office	be	terminated.
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The Board of Directors may delegate any of their powers to committees consisting of such member or members of their 
body	as	they	think	fit;	any	committee	so	formed	shall	in	the	exercise	of	the	powers	so	delegated	conform	to	any	regulations	
that may be imposed on it by the Board of Directors.

The Board of Directors is quorate if two members of the Board of Directors are present and pass resolutions with the 
majority of votes cast. In case of a tie vote, the Chairman has a second or casting vote.

Pursuant to the Articles of Association, a director shall be given not less than three days’ notice of meetings of directors, 
but a meeting of directors held without three days’ notice having been given to all directors shall be valid if all the 
directors entitled to vote at the meeting who do not attend waive notice of the meeting, and for this purpose the presence 
of a director at a meeting shall constitute waiver by that director. The inadvertent failure to give notice of a meeting to a 
director, or the fact that a director has not received the notice, does not invalidate the meeting. Further, a resolution signed 
by all the directors shall be as valid and effectual as if it had been passed at a meeting of the directors duly called and 
constituted. Any such resolution may consist of several documents in the like form signed by one or more of the directors, 
and if the counterparts bear different dates, then the resolution shall take effect on the date upon which the last director 
has consented to the resolution by signed counterparts

Risk and Audit Committee 

The	members	of	the	Risk	and	Audit	Committee	are	appointed	by	the	Board	of	Directors	for	a	term	of	office	of	up	to	one	
year ending at the next general meeting of shareholders. The Risk and Audit Committee consists of at least one member 
of the Board of Directors. On the date of this listing its members are Steven Goh and Christophe Laurent. The chairperson 
is Steven Goh.

The Risk and Audit Committee has the following general duties and competencies:

•	 	assist	the	Board	of	Directors	in	fulfilling	its	duties	of	supervision	of	management	in	organizing	the	accounting,	the	
financial	control,	and	the	financial	planning;

•	 	review	the	annual	and	interim	financial	statements	of	the	Company	and	the	Company	Group	and	recommend	to	the	
Board	of	Directors	whether	the	annual	financial	statements	should	be	proposed	to	the	shareholders	for	approval;

• review external and internal audit plan and results and monitor corrective measures implemented by management;

•  set the guidelines for the Company’s risk management system and internal control system and review the adequacy 
and effectiveness of the risk management and the internal control system;

•	 review	the	Company’s	compliance	with	financial	laws,	regulations,	and	reporting	requirements;

•  appoint, retain, terminate, and determine the compensation of the Company’s external auditors engaged for the 
purpose of preparing or issuing an audit report or performing other audit, review or attest services for the Company;

•	 	check	independence	of	external	auditors	as	part	of	appointment	and	retention	and	absence	of	any	conflicts	of	interest;	
authorize; authorize permitted non-audit services and check that external auditors do not perform any services 
which are not permitted under any of the listing or other rules which the Company is subject to;

•  oversee the work of external auditors (including resolution of disagreements between management and external 
auditors	regarding	financial	reporting)	engaged	for	the	purpose	of	preparing	or	issuing	an	audit	report	or	performing	
other audit , review or attest services for the Company;

•  pre-approve any non-auditing services (including the compensation therefore) to be performed for the Company 
and/or any of its subsidiaries by the external auditors;

• propose new auditors, if necessary, to the Board of Directors for election by shareholders;

•  establish procedures for (1) the receipt, retention and treatment of complaints received by the Company regarding 
accounting,	 internal	accounting	controls,	or	auditing	matters	and	(2)	 the	confidential,	anonymous	submission	by	
employees of the Company of concerns regarding questionable accounting or auditing matters;

•  review and reassess periodically the adequacy of the procedures established pursuant to paragraph above and adopt 
any changes to such procedures that the Committee deems necessary or appropriate;

•  engage independent counsel and such other advisors it deems necessary or advisable to carry out its responsibilities 
and powers, and if such counsel or other advisors are engaged, shall determine the compensation or fees payable to 
such counsel or other advisors;



86

• incur such ordinary administrative expenses as necessary or appropriate in carrying out its duties; 

•	 	perform	such	other	financial	matters	as	assigned	by	statutory	law,	the	Memorandum	and	Articles	of	Association	or	
the	Board	and	advise	the	Board	on	such	other	financial	matters;	and

•  review at least once annually this Charter and recommend any proposed changes to the Board.

For the performance of its duties the Committee is at all times authorised to inspect the books and records of the Company 
ant the Group (including internal and external audit reports, management responses and follow-up) as well as to request 
information from and meetings with all management bodies and employees of the Company as well as its internal and 
external auditors. The Committee may invite external or internal auditors to attend its meetings.

Management

In accordance with the Articles of Association and subject to those affairs which lie within the responsibility of the Board 
of Directors, the Board of Directors has delegated the operational management to the Management, which is headed by 
the	Group	Chief	Executive	Officer	or	“CEO”. The Management serves the CEO as a coordination body for decision 
making with regard to making proposals to the Board of Directors and the implementation of strategies and decisions of 
the Board of Directors or the CEO.

The Management consists of the following persons:

•	 Chief	Executive	Officer	(“CEO”);
•	 Chief	Financial	Officer	(“CFO”);
•	 Chief	Technology	Officer	(“CTO”)
• General Managers Indonesia;
• Vice President of Corporate Development;

Members of the Management

As of the date of this Prospectus, the Management is comprised of the following individuals:

 Place of Origin/ Joined Manage- Year of
Name Nationality ment in Birth Position

Kenneth	Ting	 Australia	 2018	 1972	 CEO

Sunil Peter Singapore 2019 1966 CFO

Chunhyok	Chong	 Republic	of	Korea	 2018	 1973	 CTO

Christopher	Young	 Australia	 2019	 1963	 COO

Windiaprana Ramelan Indonesia 2018 1970 General Manager Indonesia

Kiki	Rizki	 Indonesia	 2019	 1973	 General	Manager	Indonesia

Shannon Sung Chang United States 2018 1990 Vice President of Corporate 
    Development

The members of the Management may be contacted at the business address of the Company.

The biographical details of the members of the Management are set out below. This includes information on their activities 
and commitments in addition to their functions at the Company.

Kenneth Ting, CEO, is an Australian citizen and is currently residing in Australia and Malaysia.

Mr. Ting is the CEO of the Company. He is currently also a non-executive director of Neural Networks Limited (a private 
BVI business company), Voupons Pty Limited (dormant Australian private company), Strategic Capital Pty Limited 
(dormant Australian private company), Baycall Sdn Bhd (dormant Malaysian private company), Baycall Pty Limited 
(Australian private company), Phone Card Selector Pty Limited (Australian private company) and Shanghai Deling 
Trading Company Limited. He has extensive experience in the commercialization of technology. He joined Deutsche 
Bank	in	1997	after	working	in	PricewaterhouseCoopers’	corporate	finance	and	tax	division.	He	was	a	vice	president	of	
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technology investment banking at Deutsche Bank and worked in Deutsche Bank’s Sydney, San Francisco and London 
offices.	From	2009	to	2017,	Mr.	Ting	was	also	a	managing	director	and	chief	executive	officer	of	ASX	listed	company,	TZ	
Limited which is an early stage Internet of Things company. Mr. Ting has also acted as a non-executive director of Serena 
Resources Limited (Australian public unlisted company) from 2011 to 2014. He holds a bachelor of commerce from 
Flinders University and bachelor of law with Honors from Adelaide University and is a member of the Australian Institute 
of Chartered Accountants.

Sunil Peter, CFO, is a Singapore citizen and residing in Singapore.

Mr. Peter is the CFO of the Company. He comes with over 30 years of work experience covering Singapore, United Arab 
Emirates, India, Sri Lanka, Bangladesh, Myanmar and Vietnam. Prior to joining the Company, he was working as a Senior 
VP	–	Finance	with	MySquar	Limited,	a	former	AIMS	listed	company,	overseeing	their	financial	operations	covering	five	
entities in our Group spread over multiple locations. He was also the CEO of the Singapore Indian Chamber of Commerce 
and	Industry	and	prior	to	that	he	was	the	VP	–	Finance	&	Operations,	India	for	Raffles	Education	Corporation	Limited	
(REC), a company listed on the Singapore Stock Exchange. At REC, he managed the operations at multiple locations in 
India, Sri Lanka and Bangladesh. Before this he was the CFO of a medical device company at Bio-Scaffold International 
Limited	(BSI).	Prior	to	joining	BSI,	he	was	with	Merlin	MD	Pte	Ltd,	a	medical	start-up	company	where	he	was	the	first	
employee. Working with the founders, he established the Finance, HR and Operational guidelines for the organization. 
Before coming to Singapore, he worked in Dubai as a Chief Accountant for a group of three companies under one 
management	 in	 the	field	of	Air	Cargo,	Printing	&	Advertising	and	health	care.	He	began	his	working	career	 in	 India	
working	for	a	shared	service	organization	(IMBO)	after	completing	his	articleship	with	two	audit	firms.	

Mr. Peter has been involved in various M&A projects, business evaluations and their subsequent due diligences. He has 
worked	for	start-ups	as	well	as	established	organizations	automating	work	processes	where	required	to	tighten	financial	
controls. He has the exposure of working in a cross border, multi-currency and multi-cultural environment. He is currently 
a director of Bishan Home for the Intellectually Disabled and Rock Management Services Pte Ltd.

Mr.	Peter	is	a	qualified	Chartered	Accountant	with	a	Bachelor’s	Degree	in	Commerce.

Chunhyok Chong, CTO,	is	a	Korean	citizen	and	currently	residing	in	Seoul,	Korea.	

Mr. Chong acts as CTO of the Company. He has an extensive experience in engineering social applications for major 
industry players, such as Time Warner for its Cartoon Network and Samsung for its Galaxy devices. Early in his career, 
he	has	worked	as	a	software	developer	for	Lycos	Inc.,	as	an	engineer	for	Softmax,	as	a	chief	technology	officer	for	Grigon	
Entertainment	 and	 as	 a	 chief	 technology	 officer	 for	Gamera	Networks	 (later	Gamera	Korea).	Mr.	Chong	was	 also	 a	
software	developer	at	SK	Telecom	for	the	music	streaming	service	Melon,	which	was	later	spun	out	from	SK	Telecom	and	
re-named	 Loen	 Entertainment.	Melon	 rapidly	 became	 Korean’s	 market	 leading	 application	 for	 Loen	 Entertainment.	
Publicly	listed	Kakao	Group	has	later	acquired	Loen	Entertainment.	After	Mr.	Chong’s	success	with	Melon,	he	developed	
the	e-commerce	blockbuster	service	WeMakePrice,	becoming	South	Korea’s	highest	turnover	e-commerce	and	advertising	
portal	shortly	after	going	live.	Subsequently,	he	launched	South	Korea’s	social	media	platform	Wonderpeople,	which	after	
integrating	into	the	e-commerce	group	portfolio,	rapidly	gained	a	user	base	greater	 than	10%	of	South	Korea’s	entire	
population,	and	acted	as	its	chief	technology	officer.	It	has	since	increased	its	user	base	to	over	10	million	subscribers	in	
South	Korea	–	home	to	51	million	citizens.	After	his	departure	from	Wonderpeople,	Mr.	Chong	created	Kryptonite	and	
currently	acts	as	its	chief	executive	officer.	He	holds	a	bachelor	degree	in	aerospace	engineering	from	Konkuk	University,	
Korea.

Christopher Young, COO, is an Australian citizen and currently residing in Zurich, Switzerland. 

Christopher	Young	acts	as	COO	of	the	Company.	He	is	an	executive	in	financial	services,	investment	banking	and	wealth	
management	and	has	extensive	experience	in	the	field	of	core	banking,	front-to-back	trading,	risk	management	and	global	
regulatory	initiatives.	Furthermore,	Christopher	is	a	certified	Project	Management	Professional	(PMP),	Scrum	Master	and	
Agile/DevOps Coach. Since June 2017, he is the XSCALE Steward for Switzerland and in Demceber 2017 he founded 
the Swiss Agile Association of which he is a president since.. His previous experience includes senior management and 
consulting	positions	for	a	number	of	leading	financial	organizations	within	Switzerland,	Australia	and	the	UK.

Christopher	Young	has	an	executive	MBA	from	the	Australian	Graduate	School	of	Management	(2008).	He	obtained	his	
Bachelor degree of Applied Science and Computer Science in 1994 at RMIT University.
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Windiaprana Ramelan, General Manager Indonesia, is an Indonesian citizen and is currently residing in Jakarta, 
Indonesia.

Windiaprana Ramelan is acting as a General Manager Indonesia for the Company. He specializes in building teams for 
new businesses and restructuring internal operations. He has extensive experience in leading multicultural teams in the 
Information	&	Communication	Technology	(ICT)	industry,	utilizing	his	fifteen	years	of	IT	consulting	experience	with	
sales and business development skills. He has a proven track record transforming startups like Zingmobile (ASX: ZMG) 
into a leader in the industry, and integrating the MVAS division of Linktone (NASDAQ: LTON) with MNC (IDX: 
MNCN) to become a top 3 player in the industry. He currently also acts as a chairman of The British Institute in Indonesia. 
From 2005 to 2017, Mr. Ramelan has worked as a managing director of migme Indonesia, hipwee.com, UniSadhuGuna 
International	Education,	as	a	director	of	Linktone	Indonesia,	as	a	chief	commercial	officer	of	Synergia	Mobile,	as	a	vice	
president of value added services of Media Nusantara Citra (largest media group in Indonesia) and as a country manager 
for ZingMobile Indonesia. He holds a bachelor degree in computer engineering from the Gunadarma University, Indonesia 
and a master’s degree in engineering science, telecommunication and networking from Curtin University of Technology, 
Western Australia.

Kiki Rizki, General Manager Indonesia, is an Indonesian citizen and is currently residing in Jakarta, Indonesia. 

Kiki	Rizki	acts	as	General	Manager	Indonesia	for	the	Company	and	is	a	respected	marketing	leader	with	proven	experience	
in	the	fields	of	marketing,	digital,	advertising,	community	development,	public	relations,	events,	and	management.	She	
played a key role in launching, leading and executing long-term marketing and digital strategies for Grab across all 
verticals (GrabTaxi, GrabBike, GrabCar, GrabExpress and GrabFood) in Indonesia; managing and increasing the 
community base of migme; launching MTV Indonesia 24-hour channels; launching the many styles of Levi Strauss in 
Indonesia and many more. She has a deep understanding and knowledge of the Indonesian mass, youth and digital 
markets,	having	worked	in	advertising,	marketing	and	the	digital	industry	for	more	than	25	years.	Kiki	has	obtained	her	
Bachelor Degree of Arts in Journalism at the California States University in Fresno, California.

Shannon Sung Chang, Vice President of Corporate Development, is a US citizen and is currently residing in San 
Francisco, California, United States of America.

Shannon Sung Chang is serving as the Vice President of Corporate Development for the Company. Her main activities 
involve	driving	sales	growth	of	 subsidiaries,	developing	new	business	opportunities,	and	finding	new	companies	and	
products to acquire that have relevant synergies with the Company’s core business. Since September 2017 she has also 
been	acting	as	an	advisor	at	Lootcakes,	advising	the	chief	executive	officer	and	founding	team	on	partnership	opportun	-
it ies with AAA gaming companies. Lootcakes creates advanced user-targeting for AAA and top-grossing game publishers 
to identify and acquire revenue-generating gamers on PC and mobile platforms. Since March 2018 she has also been an 
advisor	to	Alto,	advising	the	chief	executive	officer	and	chief	operating	officer	on	partnership	and	investment	opportun	-
it ies for a new cross-game item system based on the blockchain. Alto is a decentralized platform that gives game developers 
access to a suite of tools to conveniently create, sell and trade virtual game items on the blockchain. Ms. Shannon Chang 
is	currently	also	an	advisor	at	Superstar	Games,	advising	the	chief	executive	officer	and	creative	team	on	IP	licensing	and	
game	publishing	for	AR	and	VR	videogames	and	as	an	advisor	at	Windhaven	Hospitality,	involved	in	deal-flow	and	due	
diligence for a portfolio of real estate investments within high density residential and commercial assets to maximize ROI 
and ROE for investors and key stakeholders. From 2015 to 2017 Ms. Chang acted as head of partnerships and publishing 
at	Linekong	Interactive	(HK:	8267),	leading	strategic	partnerships	with	platforms,	IP	licensors,	3rd	party	developers,	and	
key stakeholders in the gaming industry while managing the international marketing, live ops, and community management 
teams focused on distribution in EMEA and the Americas. She was involved in the launch of several 3rd party mobile 
games and development and publishing of Independence Day: Extinction with Fox Digital Entertainment, a subsidiary of 
20th	Century	Fox.	From	2014	to	2015	she	was	a	senior	marketing	manager	at	Forgame	Holdings	(HK:	484),	planning	and	
executing on the mobile and desktop marketing strategy with spend in excess of USD 15 million to produce high perform-
ance-based marketing ROAS. She also coordinated with press contacts for PR announcements around game soft-launch 
and global-launch timelines and traveled extensively to Shanghai, Beijing, Chengdu and Chongqing for China-focused 
partnerships and publishing deals with China-based developers (CPs). From 2012 to 2014 she held various functions in 
business development, account management, publisher relations, and technical support for Chartboost before transition-
ing to the international team and working closely with executives to expand the business in APAC. Before leaving the 
company in 2014, the team had grown to over 150 employees and she was managing key accounts in the Greater China 
region (Tencent, Netease, Elex Tech, Lilith Games, CMGE, IGG, RenRen, Tap4Fun, and Digital Sky), which accounted 
for	20%	of	global	sales.	Ms.	Chang	holds	a	bachelor	of	science	degree	from	Cornell	University	(Ithaca,	New	York).

Other activities and functions

Other than as described above, the members of the Management do not engage in any other activities or perform any other 
functions	which	are	significant	to	us.



89

Convictions/Proceedings

In	the	last	five	years,	none	of	the	members	of	the	Management	have	been	subject	to	any	convictions	for	major	or	minor	
financial	or	business-related	crimes	or	to	any	legal	proceedings	by	statutory	or	regulatory	authorities	(including	designated	
professional associations) that are ongoing or have been concluded with a sanction.

Conflict of interest

The Articles of Association provide that a director who is in any way, whether directly or indirectly, interested in a 
contract or proposed contract with the Company shall declare the nature of his interest at a meeting of the Board of 
Directors. A general notice given to the Board of Directors by any director to the effect that he is a member of any 
specified	company	or	firm	and	is	to	be	regarded	as	interested	in	any	contract	which	may	thereafter	be	made	with	that	
company	or	firm	shall	be	deemed	a	sufficient	declaration	of	interest	in	regard	to	any	contract	so	made.	A	director	may	vote	
in respect of any contract or proposed contract or arrangement notwithstanding that he may be interested therein and if he 
does so his vote shall be counted and he may be counted in the quorum at any meeting of the Board of Directors at which 
any such contract or proposed contract or arrangement shall come before the meeting for consideration.

The	Articles	of	Association	further	provide	that	a	director	may	hold	any	other	office	or	place	of	profit	under	the	Company	
(other	than	the	office	of	auditor)	in	conjunction	with	his	office	of	director	for	such	period	and	on	such	terms	as	the	Board	
of	Directors	may	determine	and	no	director	or	intending	director	shall	be	disqualified	by	his	office	from	contracting	with	
the	Company	 either	with	 regard	 to	 his	 tenure	 of	 any	 such	 other	 office	 or	 place	 of	 profit	 or	 as	 vendor,	 purchaser	 or	
otherwise, nor shall any such contract or arrangement entered into by or on behalf of the Company 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	of	such	director	holding	
that	office	or	of	the	fiduciary	relationship	thereby	established.	A	director,	notwithstanding	his	interest,	may	be	counted	in	
the	quorum	present	at	any	meeting	of	the	directors	whereat	he	or	any	other	director	is	appointed	to	hold	any	such	office	
or	place	of	profit	under	the	Company	or	whereat	the	terms	of	any	such	appointment	are	arranged	and	he	may	vote	on	any	
such appointment or arrangement. 

Pursuant to the Directive on Disclosure of Management Transactions (Directive concernant la publicité des transactions 
du management, Richtlinie betreffend Offenlegung von Management-Transaktionen), members of the board of directors 
and of the management of a company listed on SIX are required to report, inter alia, transactions they carried out directly 
or indirectly in shares, call and put options and conversion and similar rights with respect to shares to the company (see 
“SIX Swiss Exchange – Management Transactions”). The Company has adopted corresponding internal rules and 
regulations.

Compensation

Overview

Following completion of the Listing of the Shares on SIX Swiss Exchange, the Company will be subject to the Directive 
on Information Relating to Corporate Governance and its annex and commentary issued by SIX Swiss Exchange (“DCG”) 
and	to	the	provisions	in	respect	of	remuneration	of	directors	and	officers	of	the	Company	as	set	out	in	the	Articles	of	
Association (see also “SIX Swiss Exchange – DCG” and “Description of the Share Capital and the Shares”, 
respectively).

Board of Directors

Subject	to	approval	by	an	ordinary	resolution	of	shareholders,	the	members	of	the	Board	of	Directors	shall	receive	a	fixed	
basic	fee	and	fixed	fees	for	memberships	in	committees	of	the	Board	of	Directors	as	well	as	a	compensation	for	expenses	
that are determined by the full Board of Directors and are subject to and within the limits of the aggregate amounts 
approved by an ordinary resolution of shareholders. The compensation is awarded in cash and may also be awarded in 
form of Shares in the Company. In exceptional cases and subject to and within the limits of the approval by the annual 
shareholders’ meeting, the members of the Board of Directors may be awarded an additional bonus.

For	the	term	of	office	until	the	next	annual	general	meeting	of	shareholders	(to	be	held	in	the	year	2020),	the	total	com-
pensation approved by the shareholders for the Board of Directors amounts to USD 96,000 (including social security 
costs,	etc.,	 if	relevant)	and	comprises	a	fee	of	USD	24,000	to	Allen	Wu	Yao	Bian	(Chairman)	and	USD	24,000	(each	
member), respectively (all including social security costs, etc., if relevant). The fees and will be paid 100% in cash.
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Management

Subject to the approval by an ordinary resolution of shareholders’, the compensation of the members of the Management 
shall	consist	of	a	fixed	and,	optionally,	a	variable	component.	The	amount	of	the	variable	remuneration	(if	any)	paid	to	the	
Management	would	depend	on	the	qualitative	and	quantitative	targets	and	parameters	defined	by	the	Board	of	Directors.	
The	Board	of	Directors	would	define	and	assess	the	targets	and	their	achievement.	Variable	remuneration	may	be	paid	in	
cash or in the form of equity instruments, conversion or option rights or other rights to equity instruments. In addition, 
members of the Management may receive reimbursement for expenses, which are not deemed part of the Management’s 
compensation.

The annualized total compensation of the existing members of the Management which has been approved as at 20 July 
2019	for	the	financial	year	ending	31	December	2019	amounts	to	a	maximum	of	USD	933,594	(including	social	security	
costs,	etc.),	of	which	the	highest	individual	fixed	compensation	amounts	to	USD	279,504	(including	social	security	costs,	
etc.)	and	the	highest	variable	compensation	amounts	to	USD	64,992	(including	social	security	costs,	etc.).	For	the	financial	
year	ending	31	December	2019,	the	shareholders’	meeting	has	approved	a	maximum	total	fixed	and	variable	compensa-
tion of the members of the Management in the amount of USD 2,000,000. 

Shareholdings, Loans and Transactions

Ownership of Shares and options

As of the date of this Prospectus, the members of the Board of Directors and the Management hold the following number 
of Shares and options (directly or indirectly): 

Shares 
held

Percentage 
of voting 

rights
Options 
held(3)

Percentage 
of voting 

rights

Total 
percentage 
of voting 

rights
Allen	Wu	Yao	Bian –	 –	 500,000 0.56% 0.56%
Steven Goh(1) 13,671,612 15.25% –	 –	 15.25%
John Bing-Tsung Lin 200,000 0.22% 500,000 0.56% 0.78%
Chris Laurent –	 –	 500,000 0.56% 0.56%
Total members of the Board 13,871,612 15.48% 1,500,000 1.67% 17.15%

Kenneth	Ting(2) 5,500,000 6.14% 3,000,000 3.35% 9.49%
Sunil Peter –	 –	 –	 –	 –	
Chunhyok Chong 625,000 0.70% 1,875,000 2.09% 2.79%
Christopher	Young 140,000 0.16% – – 0.16%
Windiaprana Ramelan 125,000 0.14% 500,000 0.56% 0.70%
Kiki	Rizki –	 –	 500,000 0.56% 0.56%
Shannon Sung Chang 375,000 0.42% 2,125,000 2.37% 2.79%
Total members management  6,765,000 7.56%  11,000,000 8.93% 16.33%
Total 20,636,612 23.04%  12,500,000 10.6% 33.64%

(1)  Shares are held indirectly through Heracles Investment Group Limited.
(2)  Shares are held through Neural Networks Limited.
(3)  Options are options held under the employee stock option plan (see “Description of the Group’s Business – Employees – Employee stock option plan”).

With	the	exception	of	the	pre-defined	exercise	or	subscription	price	per	Share,	there	are	no	additional	or	preferential	rights	
granted to the members of the Board of Directors and the Management and the Shares, when subscribed for, shall rank 
pari passu with all other issued Shares.

The Company has entered into an obligation to issue an aggregate of 3,750,000 further Shares, corresponding to 4.18%, 
to certain members of its Management if the consolidated combined sales revenues of PTPI, Globimedia and Gamespark 
meet certain agreed sales revenue targets. 
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Loans granted by the Group to members of the Board of Directors or the Management

There are no outstanding loans (incl. capitalised interests) from the Group to members of the Board of Directors or the 
Management. For a description of the loans granted to entities directly or indirectly held by members of the Board of 
Directors or the Management, see “Certain Related Party Transactions”. 

Employee stock option plan

For information on the stock options held by members of the Board of Directors and the Management under the Company’s 
stock option plan see “Description of the Group’s Business – Employees – Employee stock option plan”.

For	further	details	see	also	note	18	to	our	audited	consolidated	financial	statements	from	inception	to	31	December	2018.

Transactions with members of the Board of Directors or the Management

Transactions with members of the Board of Directors or the Management are made on an arm’s length basis.

Permitted other activities of members of the Board of Directors

There are no limitations as to permitted activities of the members of the Board of Directors and the members of 
Management.

Independent Auditors

The statutory auditors of the Company are, and have since its incorporation been, BDO Indonesia (“BDO”), Prudential 
Tower	Lt.	17,	Jalan	Jenderal	Sudirman	Kav.	79,	Setia	Budi,	Setiabudi,	RT.2/RW.2,	Kuningan,	Setia	Budi,	Kota	Jakarta	
Selatan,	Daerah	Khusus	Ibukota	Jakarta	12910,	Indonesia.	The	financial	statements	included	in	this	Prospectus	have	been	
audited by BDO. 
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MAJOR SHAREHOLDERS

The	following	table	sets	forth	certain	information	with	respect	to	the	beneficial	ownership	of	the	Shares	of	the	Company	
as of the date of this Prospectus on an actual basis. 

 Number of  Percentage of
 shares held  voting rights

Heracles Investment Group Limited(1)(2) . . . . . . . . . . . . . . . . . . . . .  13,671,612  15.25%
PT Media Nusantara Citra(3)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10,000,000  11.16%
Swiss Merchant Group AG(4)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7,000,000  7.81%
Neural Networks Limited(5)(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5,500,000   6.14%
Simon Theobald and Melissa Humann(6)(2) . . . . . . . . . . . . . . . . . . .  2,990,676  3.34%
Public(7)(2). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  50,469,854 56.31%
Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  89,632,142 100%

(1)  Direct shareholder: Heracles Investment Group Limited, address: Suite No 3442 c/o 8 Temasek Boulevard # 35-03 Suntec Tower 3 Singapore 
038988.	Ultimate	beneficiary:	Steven	Goh,	address:	14	Allenby	Rd,	Dalkeith,	Australia	6009.	

(2)  Except for 400,000 Shares all other 2,590,676 Shares, corresponding to 2.89% of the voting rights, held by Simon Theobald and Melissa Humann 
(in their function as trustees of the assets of A.C.N. 059 457 279) as well as all the Shares directly held by Heracles Investment Group Limited 
(13,671,612;	15.25%),	PT	Media	Nusantara	Citra	(10,000,000;	11.16%),	Neural	Networks	Limited	(5,500,000;	6.14%;	plus	options	held	by	Kenneth	
Ting referring to 3,000,000 Shares, 3.35%), as well as Shares held by another 23 shareholders, each with holdings of less than 3%, form part of a 
lock-up group. The total number of Shares locked-up is 30,738,955, corresponding to 34.29% of the voting rights, plus 3,000,000 Shares underlying 
options, corresponding to 3.35%, resulting in a total of 33,738,955 Shares, corresponding to 37.34% of the voting rights. A lock-up agreement has 
been entered into with the Company and 27 locked-up holders of Shares. The lock-ups last for a period of twelve months from the First Day of 
Trading. The representative of these locked-up shareholders is Steven Goh, 14 Allenby Rd, Dalkeith, Australia 6009. Swiss Merchant Group AG has 
agreed to lock up 5,000,000 of its Shares with the same conditions in a separate agreement. The total amount of locked-up holders of Shares is 28. 
The	options	held	by	K.	Ting	consist	of	(i)	1,500,000	options	(1.67%)	granted	on	22	August	2018,	with	exercise	price	of	USD	0.70,	exercise	ratio	of	
1:1, and a vesting period of 18 months and a term of 10 years and (ii) 1,500,000 options (1.67%) granted on 8 November 2019, with the exercise 
price of USD 0.075, exercise ratio of 1:1, and a vesting period of 3 months for 1/3 and 6 months for 2/3 of the options and a term of 10 years. 

(3)  PT	Media	Nusantara	Citra,	address:	MNC	Tower,	Jalan	Kebon	Sirih	Raya	No.17–19,	Kebon	Sirih,	Jakarta,	Indonesia.

(4)  Direct	 shareholder:	Swiss	Merchant	Group	AG,	 address:	Bahnhofplatz,	 6300	Zug,	Switzerland.	Ultimate	beneficiary:	Christian	Mantzke	Beck,	 
6047	Kastanienbaum,	Switzerland.

(5)  Neural Networks Limited address: 30 de Castro Street, Wickhams Cay 1, P.O. Box 4519, Road Town, Tortola, British Virgin Islands. The company 
is	fully	controlled	by	Kenneth	Ting,	17/281-287	Sussex	St.,	Sydney,	NSW	2000,	Australia.	He	is	moreover	a	holder	of	3,000,000	options	under	the	
stock option plan of the Company (see below). 1,500,000 (1.67%) of these options were granted on 22 August 2018 (exercise price of USD 0.70; 
ratio of 1:1; vesting in 18 months from grant; exercise period expiring 10 years after grant) and 1,500,000 (1.67%) on the date of the listing approval 
(exercise price of USD 0.075; ratio of 1:1; vesting of 500,000 after 3 months and 1,000,000 (1.12%) after 6 months after grant; exercise period 
expiring	10	years	after	grant).	The	Shares	resulting	from	the	exercise	of	options	held	by	K.	Ting	will	be	subject	to	the	lock-up	mentioned	above	under	
(2). 

(6)  Simon	Theobald,	16	Bourke	St,	Yokine,	WA	6060,	Australia,	and	Melissa	Humann,	52/3	Rockley	Road,	South	Yarra	VIC	3141,	Australia.	They	hold	
these Shares in their function as trustees for the assets of A.C.N. 059 457 279.

(7)  Shareholders with a shareholding below 3%.

In addition to the above, the Company has issued a stock option plan. The total number of options issued under the plan 
is 9,550,000 options relating to an identical number of Shares, corresponding to 10.92% of the voting rights. Together 
with the 6,500,000 Shares (7.43%) to be issued under the above referred note issued to Prasan Sirinnont, the Company 
has a total sales or short position of 16,050,000 Shares or 18.35%. The options issued under the stock option plan are 
structured as follows: 
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 Number of  % of Voting  Exercise 
Grant Date Options rights Price in USD Vesting Period Cliff

08.11.2019 2,500,000  2.79% 0.075 		 ⅓	after	3	months,		 none
	 	 	 	 another	⅔	after	
     6 months 
01.06.2019  500,000  0.56% 0.700  48 months 6 months
15.05.2019 1,175,000  1.31% 0.700  none none
02.05.2019  500,000  0.56% 0.075 48 months 12 months
22.08.2018  500,000  0.56% 0.075 48 months 12 months
22.08.2018  250,000 0.28% 0.075 48 months 12 months
02.05.2019  250,000 0.28% 0.700 48 months  6 months
22.08.2018  1,500,000 1.67% 0.700 18 months none
22.08.2018 3,875,000  4.32% 0.075  48 months 6 months

All of these 11,050,000 options, relating to 12.33% of voting rights, have an exercise ratio of 1:1 and may be exercised 
after they vested until the end of their term which is after 10 years. Of these options, 9,550,000 have been granted to 
employees and 1,500,000 to members of our Board of Directors.

The Company has entered into an obligation to issue an aggregate of 3,750,000 further Shares to four members of its 
management (other than those mentioned in this Prospectus) if the consolidated combined sales revenues of PTPI, 
Globimedia and Gamespark meet certain agreed sales revenue targets. None of these managers is entitled to receive or 
will hold after delivery of these Shares 3% or more in the Share capital of the Company.
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CERTAIN RELATED PARTY TRANSACTIONS

The Group has related party relationships as follows:

Kenneth	Ting,	who	is	the	CEO	of	the	Company,	is	the	sole	director	and	shareholder	of	Neural	Networks	Limited,	which	
is one of the major shareholders of the Company.

On 18 September 2018, the Company entered into a source code license agreement with Neural Networks Limited 
whereby	Neural	Networks	Limited	licensed	the	source	code	(Yabb)	of	a	IOS	and	Android	messaging	and	social	networking	
application to the Company for a one time license fee payable in kind by the issue by the Company of 2,500,000 Shares 
to Neural Networks Limited. The license is non-exclusive, perpetual, worldwide and royalty free.

Tan Hui Ming on behalf of the founders of Mimopay entered into sale and purchase agreements to sell the Mimopay 
business (which comprises of PTPI, Gamespark and Globimedia) to the Company. 

The Company has entered into an agreement dated 22 September 2018 for the acquisition of Globimedia Network Pte. 
Ltd. and Gamespark Interactive Limited with Tan Hui Ming, Globimedia Network Pte. Ltd. and Gamespark Interactive 
Limited. The Company has entered into certain loan agreements, pledge of shares agreements and call option agreements 
with Windiaprana Ramelan and Patrick Reehan Soegeng, who are shareholders of PTPI, and that forms an effective 
beneficial	ownership	of	PTPI	by	Achiko	Limited	as	a	VIE.

Chunhyok	Chong	acts	as	a	director	of	Kryptonite.

On 24 October, 2018, Globimedia and PTPI entered into a technical investment services agreement. Heracles Investment 
Group Limited and Neural Networks Limited, both being major shareholders of the Company, have entered into share 
security deeds (with Shares as collateral), both dated 6 October, 2018 in order to secure the obligations of the Company 
vis-à-vis the respective noteholder arising out of the promissory note issued by the Company on 6 October 2018.

On 1 July, 2018, the Company entered into a consultancy agreement for the provision of executive services with Neural 
Networks	Limited	and	Kenneth	Ting.

The Company believes that all agreements with related parties are conducted on an arm’s length basis. 
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DESCRIPTION OF THE SHARE CAPITAL AND THE SHARES

Capital Structure

Share capital history

The Company (formerly known as Amiko Limited) with company number 337564 was incorporated on 25 May 2018 as 
an exempted company with limited liability under the Cayman Islands Companies Law (as amended). On incorporation, 
the authorised share capital of the Company was USD 100,000 divided into 100,000,000 ordinary shares of USD 0.001 
par value each. On 25 September 2018, the Company by ordinary resolution of its shareholders increased its authorised 
share capital from USD 100,000 to USD 500,000 divided into 500,000,000 ordinary shares of USD 0.001 par value each. 
Other than the above, there have not been any changes in the authorized share capital of the Company since its 
incorporation.

Cross-shareholdings

As of the date of this Prospectus, there are no cross-shareholdings.

Authorised Share capital

As at the date of this Prospectus, the authorised share capital of the Company is USD 500,000 divided into 500,000,000 
ordinary shares of USD 0.001 par value each. There is no conditional share capital under Cayman Islands corporate law 
as under Swiss law.

Issued Share capital

As at 31 December 2018, the Company had an issued share capital, fully paid-up, of 76,355,030 Shares with a par value 
of USD 0.001 each, i.e. a capital of USD 76,355.03. As at the date of this Prospectus, the Company has issued 89,632,142 
ordinary shares of USD 0.001 par value each, all of which will be fully paid-up.

Non-Voting Securities

As of the date of this Prospectus, the Company has not issued any non-voting equity securities.

Bonds, convertible bonds and options

We entered into a convertible note subscription agreement for USD 4.55 million. The note to be issued thereunder will 
convert into 6,500,000 Shares (see “Major Shareholders”). Moreover, we maintain an employee stock option plan under 
which we have issued 11,050,000 options for the purchase of a corresponding number of Shares (see “Description of the 
Group’s Business – Employee stock option plan”). As of the date of this Prospectus, the Company has no outstanding 
bonds or other instruments than those set out in this paragraph. 

Mergers 

As of the date of this Prospectus, the Company has neither agreed to nor executed any merger agreements.

Description of the Shares

Form and rank of the Shares

The Shares are registered shares with a par value of USD 0.001 per Share. The Shares are fully paid-up. In accordance 
with the Articles of Association and the requirements of the clearing arrangements of SIS, the Shares will be issued in 
uncertificated	form	(droits-valeur, Wertrechte) and will become securities held with an intermediary (titres intermédiés, 
Bucheffekten). The main register (register principal, Hauptregister)	will	be	maintained	by	SIS.	No	share	certificates	and	
no	global	certificate	will	be	issued,	and	share	certificates	will	not	be	available	for	individual	physical	delivery.	Share-
holders	may	request	from	the	Company	a	confirmation	relating	to	their	shareholdings	in	the	Company.

The Shares rank pari passu in all respects with each other, including with respect to entitlements to dividends, to a share 
of the liquidation proceeds in the case of the liquidation of the Company, and to pre-emptive rights.
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Article 19 of the Articles of Association stipulates that the rights conferred upon the holders of the shares of any class shall 
not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be varied by the 
creation or issue of further shares ranking pari passu therewith.

Article 12 of the Articles of Association states that the Board of Directors may, without consultation with the holders of 
any shares or securities of the Company, resolve that any class or series of shares or other securities of the Company from 
time to time in issue or to be issued (including shares in issue at the date of the adoption of the Articles of Association) 
may	be	 issued,	held,	 registered,	converted	 to,	 transferred	or	otherwise	dealt	with	 in	uncertificated	book	entry	form	in	
accordance with the securities regulations and practices instituted by the operator of the relevant computer based system 
which enable title to unites of a security to be evidenced and transferred without a written instrument of transfer pursuant 
to the securities regulation (“Relevant System”). Article 12 of the Articles of Association provides further that no 
provision	of	the	Articles	of	Association	will	apply	to	any	uncertificated	share	or	other	securities	of	the	Company	to	the	
extent	that	they	are	inconsistent	with	the	holding	of	such	shares	or	other	securities	in	uncertificated	form	in	the	Relevant	
System or the transfer of title to any such shares or other securities by means of a Relevant System or any provision of the 
securities regulations.

Pursuant	to	Article	13	of	the	Articles	of	Association,	conversion	of	shares	held	in	certificated	form	into	shares	held	in	
uncertificated	form,	and	vice	versa,	may	be	made	in	such	manner	as	the	Board	of	Directors	may,	in	its	absolute	discretion,	
think	fit.	The	Company	shall	enter	on	the	register	of	members	the	number	of	shares	held	by	each	shareholder	in	uncerti-
ficated	form	and	in	certificated	form	and	shall	maintain	the	register	of	members	in	each	case	as	is	required	by	the	securities	
regulations and the Relevant System concerned. Notwithstanding any provision of the Articles of Association, a class or 
series	of	shares	shall	not	be	treated	as	two	classes	by	virtue	only	of	that	class	or	series	comprising	both	certificated	shares	
and	uncertificated	shares	or	as	a	result	of	any	provision	of	the	Articles	of	Association	or	the	securities	regulations	which	
apply	only	in	respect	of	the	certificated	or	uncertificated	Shares.

Voting rights

Each Share entitles the holder to exercise one vote. Voting rights may be exercised only after a shareholder has been 
registered in the Company’s share register as a shareholder with voting rights. 

An ordinary resolution of shareholders shall be passed by (i) a simple majority of such number of shareholders as, being 
entitled to do so, vote in person or, where proxies are allowed, by proxy at a general meeting of the Company and where 
a poll is taken regard shall be had in computing a majority to the number of votes to which each shareholder is entitled; 
or (ii) the approval in writing of all of the shareholders entitled to vote at a general meeting of the Company in one or more 
instruments signed in the aggregate by all of the shareholders and the effective date of the resolution so adopted shall be 
the date on which the instrument, or the last of such instruments if more than one, is signed. Pursuant to Article 77 of the 
Articles of Association, a resolution in writing signed by all the shareholders or the time being entitled to receive notice 
of and to attend and vote at general meetings (or being corporations by their duly authorised representatives) shall be as 
valid and effective as if the same had been passed at a general meeting of the Company duly convened and held. Any such 
resolution may consist of several documents in the like form signed by one or more of the shareholders, and if the counter 
parts bear different dates, then the resolution shall take effect on the latest date borne by the counterparts.

General meetings of shareholders

Shareholders’	meetings	may	be	convened	by	the	Board	of	Directors	whenever	they	think	fit	at	such	times	and	in	such	
manner and places within or outside the Cayman Islands as the directors consider necessary or desirable provided that 
once in every year the Board of Directors shall convene an annual general meeting of shareholders. All general meetings 
other than annual general meetings shall be called extraordinary general meetings.

The Board of Directors is further required to convene an extraordinary shareholders’ meeting on the written requisition of 
any shareholder or shareholders entitled to attend and vote at general meetings of the Company who hold not less than 
10%	of	the	paid	up	voting	share	capital	of	the	Company.	A	written	requisition	shall	be	deposited	at	the	registered	office	of	
the Company specifying the objects of the meeting for a date no later than 21 days from the date of deposit of the 
requisition signed by the requisitionists, and if the Board of Directors do not convene such meeting for a date not later 
than 45 days after the date of such deposit, the requisitionists themselves may convene the general meeting in the same 
manner, as nearly as possible, as that in which general meetings may be convened by the Board of Directors, and all 
reasonable expenses incurred by the requisitionists as a result of the failure of the Board of Directors to convene the 
general meeting shall be reimbursed to them by the Company.

Pursuant to the Articles of Association, no business shall be transacted at any general meeting unless a quorum of share-
holders is present at the time when the meeting proceeds to business. Two or more shareholders present in person or by 
proxy and entitled to vote upon the business to be transacted at the meeting shall be a quorum.
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Under the Articles of Association of the Company and the Companies Law, a special resolution of shareholders shall be 
passed by (i) a majority of not less than two-thirds of such shareholders as, being entitled to do so, vote in person or, where 
proxies are allowed, by proxy at a general meeting of the Company of which notice specifying the intention to propose 
the resolution as a special resolution has been duly given and where a poll is taken regard shall be had in computing such 
a majority to the number of votes to which each shareholder is entitled; or (ii) in writing by all of the shareholders entitled 
to vote at a general meeting of the Company in one or more instruments signed in the aggregate by all of the shareholders. 
A special resolution is required for, amongst other matters: (i) changes in a company’s memorandum of association with 
respect to any objects, powers or other matters or changes to a company’s Articles of Association; (ii) a reduction of share 
capital; (iii) the transfer and registration of shares in respect of a company with listed shares where the Articles of 
Association are silent; (iv) change of name or adoption or change of a dual foreign name; (v) appointment of inspectors 
to examine the affairs of a company; (vi) winding up of a company by the court, (vii) a relocation of domicile; (viii) 
creation of shares with preferred, deferred or other special rights; (ix) a plan of merger or consolidation or (x) voluntary 
winding up of a company.

In case Shares are jointly owned, Article 70 of the Article of Association stipulates that (i) if two or more persons hold 
shares jointly each of them may be present in person or by proxy at a meeting of shareholders and may speak as a 
shareholder; (ii) if only one of the joint owners is present in person or by proxy he may vote on behalf of all joint owners; 
and if two or more of the joint owners are present in person or by proxy they must vote as one.

The introduction or abolition of any provision in the Articles of Association of a company providing for a greater voting 
requirement than is prescribed by law or the existing Articles of Association of a company must be adopted by the same 
special resolution.

Shareholders of the Company can be represented by proxy at shareholders’ meetings by another person which does not 
need to be a shareholder.

Transfer of Shares, transfer restrictions and limitation of voting rights

The	Shares	are	not	represented	by	share	certificates.	These	uncertificated	Shares	are	held	with	SIX	SIS	AG	as	central	
depositary and intermediary which forms the Relevant System under the Articles of Association. The shares are booked 
into the share accounts of the shareholders with their depositary bank and transfer Shares occurs by transferring the Shares 
from the account of the seller to the account of the buyer. There are no transfer restrictions.

Article	41	of	 the	Articles	of	Association	provides	 that	certificated	shares	and	uncertificated	shares	which	are	not	held	
within a Relevant System may be transferred by a written instrument of transfer in any usual or common form or such 
other form as the Board of Directors may, in their absolute discretion, approve and be executed by or on behalf of the 
transferor and if in respect of a nil or partly paid up share, or if so required by the Board of Directors, shall also be 
executed on behalf of the transferee and shall be accompanied by such evidence as the Board of Directors may reasonably 
require to show the right of the transferor to make the transfer.

Furthermore,	Article	42	of	the	Articles	of	Association	provides	that,	in	the	case	of	uncertificated	shares	and	other	uncer-
tificated	securities	 issued	by	 the	Company	and	held	within	a	Relevant	System,	and	subject	 to	 the	Companies	Law,	a	
Shareholder or a holder of such shares or other securities issued by the Company shall be entitled to transfer such shares 
or other securities by means of a Relevant System and the operator of the Relevant System shall act as agent of the share-
holders or holders of such shares or other securities for the purposes of the transfer of shares or other securities. 
Furthermore,	according	to	Article	43	of	the	Articles	of	Association,	in	the	case	of	certificated	shares	and	uncertificated	
shares which are not held within a Relevant System, the transferor of any shares shall remain the holder of those shares 
until the name of the transferee is entered in the Register of members as the holder of those shares.

The Articles of Association stipulate in Article 44 the possibility to suspend the registration of transfers for up to 45 days, 
provided that notice is given by advertisement in a leading daily Swiss newspaper and in such other newspaper (if any) as 
may be required by the Companies Law and the practice of the stock exchange.

Shareholder’s inspection rights

The Board of Directors may from time to time determine whether and to what extent and at what times and places and 
under what conditions or regulations the accounts and books of the Company or any of them shall be open to the inspection 
of shareholders not being directors, and no shareholder (not being a director) shall have any right of inspecting any 
account or book or document of the Company except as conferred by law or authorised by the Board of Directors or by 
the Company by ordinary resolution of shareholders.
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Shareholder’s rights to bring derivative actions

In certain circumstances an individual shareholder may bring an action in the shareholder’s own name, on behalf of and 
for	the	benefit	of	the	Company,	against	the	Company’s	directors	or	officers,	which	seeks	to	allow	the	Company	to	recover	
any	damages	it	has	incurred	due	to	the	intentional	or	negligent	breach	by	such	directors	or	officers	of	their	duties.

Allocation of annual net profits

The Board of Directors may from time to time declare dividends (including interim dividends) and other distributions on 
Shares	in	issue	and	authorise	payment	of	the	same,	provided	that	the	Company	satisfies	the	solvency	test	immediately	
after making the relevant payment. The Company may also by ordinary resolution of shareholders declare dividends, but 
no dividend shall exceed the amount recommended by the Board of Directors. Solvency in the Cayman Islands is generally 
satisfied	by	a	cash	flow	test	only	(rather	than	on	a	balance	sheet	basis)	and	the	company	must	remain	able	to	pay	its	debts	
as they fall due in the ordinary course of business following the making of the relevant payment. Dividends may be paid 
out	of	“profits”	(realised	or	unrealised)	(determined	in	accordance	with	common	law	principles)	or	“share	premium”	(as	
defined	in	the	Companies	Law).

No statutory pre-emptive rights

There are no statutory pre-emptive rights to subscribe for new issued shares under Cayman Islands law.

Article 8 of the Articles of Association provides that as long as the Company is listed on a stock exchange, pre-emption 
rights shall not apply to the allotment and issue of shares or securities by the Company, and the Board of Directors shall 
be free to allot and issue shares and other securities to such persons and on such terms as the Directors may, in their 
absolute	discretion,	think	fit	where:

•  the shares are issued within a period of 24 months from the listing date and such issue does not exceed 20% of the 
total number of shares issued as at the listing date;

•  the shares or other securities are issued pursuant to a stock option or share issuance program in favour of employees, 
managers, or directors of the Company or its subsidiaries, provided that such program, in the aggregate, i.e. including 
those shares or other securities already issued or already released from the restrictions of the program, does not 
exceed 15% of the total number of shares issued as at the listing date; or

•  the Board of Directors determines, in its discretion, that there are valid reasons in accordance with market practice 
to exclude pre-emption rights and the discount to the market price, determined by the Board of Directors in its 
discretion, does not exceed 10%.

In any case, shareholders may waive their pre-emption rights by passing an ordinary resolution.

Borrowing powers

Neither Cayman Islands law nor the Articles of Association restrict the Company’s power to borrow and raise funds in any 
way. The decision to borrow funds is made by or under direction of the Company’s Board of Directors, no shareholders’ 
resolution being required.

Conflicts of interests 

The Articles of Association provide that a director who is in any way, whether directly or indirectly, interested in a 
contract or proposed contract with the Company shall declare the nature of his interest at a meeting of the Board of 
Directors. A general notice given to the Board of Directors by any director to the effect that he is a member of any 
specified	company	or	firm	and	is	to	be	regarded	as	interested	in	any	contract	which	may	thereafter	be	made	with	that	
company	or	firm	shall	be	deemed	a	sufficient	declaration	of	interest	in	regard	to	any	contract	so	made.	A	director	may	vote	
in respect of any contract or proposed contract or arrangement notwithstanding that he may be interested therein and if he 
does so his vote shall be counted and he may be counted in the quorum at any meeting of the Board of Directors at which 
any such contract or proposed contract or arrangement shall come before the meeting for consideration.

The	Articles	of	Association	further	provide	that	a	director	may	hold	any	other	office	or	place	of	profit	under	the	Company	
(other	than	the	office	of	auditor)	in	conjunction	with	his	office	of	director	for	such	period	and	on	such	terms	as	the	Board	
of	Directors	may	determine	and	no	director	or	intending	director	shall	be	disqualified	by	his	office	from	contracting	with	
the	Company	 either	with	 regard	 to	 his	 tenure	 of	 any	 such	 other	 office	 or	 place	 of	 profit	 or	 as	 vendor,	 purchaser	 or	
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otherwise, nor shall any such contract or arrangement entered into by or on behalf of the Company 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	of	such	director	holding	
that	office	or	of	the	fiduciary	relationship	thereby	established.	A	director,	notwithstanding	his	interest,	may	be	counted	in	
the	quorum	present	at	any	meeting	of	the	directors	whereat	he	or	any	other	director	is	appointed	to	hold	any	such	office	
or	place	of	profit	under	the	Company	or	whereat	the	terms	of	any	such	appointment	are	arranged	and	he	may	vote	on	any	
such appointment or arrangement.

Pursuant to the Directive on Disclosure of Management Transactions (Directive concernant la publicité des transactions 
du management, Richtlinie betreffend Offenlegung von Management-Transaktionen), members of the board of directors 
and of the management of a company listed on SIX are required to report, inter alia, transactions they carried out directly 
or indirectly in shares, call and put options and conversion and similar rights with respect to shares to the company (see 
“SIX Swiss Exchange – Management Transactions”). The Company has adopted corresponding internal rules and 
regulations.

Repurchase of own Shares and Treasury Shares

Cayman Islands law limits the right of the Company to purchase and hold its own Shares. For the protection of share-
holders, the Companies Law imposes a number of requirements for the redemption or purchase by the Company of its 
own Shares, including: (i) only fully paid (up to par value) Shares may be redeemed; (ii) shareholders must have approved 
the manner of purchase by way of an ordinary resolution of shareholders; (iii) shares may be redeemed out of any of the 
profits	 of	 the	 company,	 share	premium	account,	 a	 fresh	 issue	of	 shares	 or	 out	 of	 capital	 provided	 that	 following	 the	
redemption or purchase the company will remain solvent; and (iv) there must be established a capital redemption reserve 
to avoid reducing the amount of the Company’s authorised capital. Fully paid Shares may also be surrendered for no 
consideration.

Shares which have been redeemed, repurchased or surrendered may be kept by the Company as treasury shares which can 
subsequently be cancelled or sold by the Company.

Article 15 of the Articles of Association provides that, subject to the Companies Law and satisfaction of the solvency test 
in accordance with the Companies Law, the Board of Directors may at any time resolve to purchase up to 10% of the entire 
issued share capital of the Company on such terms and in such manner as the Board of Directors determine. Shareholders 
shall have the right, but not the obligation, to participate in such share repurchase by the Company in accordance with the 
share	repurchase	terms	specified	by	the	Board	of	Directors.	The	Company	may	make	a	payment	in	respect	of	the	purchase	
of its own shares in any manner permitted by the Companies Law, including out of capital.

Duration and liquidation

The Articles of Association do not limit the Company’s duration. The Company may be wound up voluntarily by a special 
resolution passed by the shareholders of the Company. The Company may also be wound up compulsorily by order of the 
court. On completion of a liquidation, the Company will be dissolved and cannot be reinstated.

Notices

Notices to shareholders are validly made in writing (including by facsimile or e-mail or by sending it through the post in 
a pre-paid letter or via a recognised courier service, fees pre-paid) to the shareholders listed in the share register. There is 
no	specific	paper	or	the	like,	publications	have	to	be	made	in.	Publications	are	made	on	the	website	of	the	company	(www.
achiko.com).	The	Board	of	Directors	may	also	designate	other	means	for	official	publications.	Notices	of	the	Company	to	
the	shareholders	are	made	by	the	same	means	as	for	official	publications	of	the	Company.	Notices	required	under	the	
Listing Rules will be announced via the electronic media and, if required, published in electronic form on the website of 
SIX	 (currently:	https://www.six-group.com/exchanges/news/official_notices/search_en.html)	 in	 the	 form	of	 an	official	
notice. In addition, the Company will publish a corporate calendar on its website.

Disclosure of principal shareholders

Under the Swiss Federal Act on Financial Market Infrastructures and the Market Behaviour in the Securities and 
Derivatives Trade of 19 June 2015 (Loi sur l’infrastructure des marches financiers, Finanzmarktinfrastrukturgesetz), as 
amended (“FMIA”), persons who directly, indirectly or acting in concert with third parties, acquire or sell for their own 
account shares or derivative instruments and thereby reach, exceed or fall below the respective thresholds of 3%, 5%, 
10%,	15%,	20%,	25%,	33⅓%,	50%	or	66⅔%	of	the	voting	rights	of	a	company	listed	on	SIX	must	notify	the	company	
and SIX of such transactions within four trading days, whether or not the voting rights attributable to those shares can be 
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exercised.	Following	receipt	of	such	notification,	the	company	must	inform	the	public	within	two	trading	days.	These	
rules also apply to the Company, since the Company is listed on a Swiss stock exchange.

Mandatory bid rules

Pursuant to the applicable provisions of the FMIA, if a person acquires shares of a company with its primary listing on a 
Swiss exchange, whether directly or indirectly or acting in concert with third parties, which, when added to the shares 
already	held	by	such	person,	exceed	 the	 threshold	of	33⅓%	of	 the	voting	rights	 (whether	exercisable	or	not)	of	such	
company, that person must make a bid to acquire all of the listed shares of such company. The Articles of Association may 
either eliminate this provision of the FMIA or raise the relevant threshold to 49% (“opting-out” or “opting-up” 
respectively).

The Articles of Association do not provide for an “opting-up”/”opting-out”.

These rules apply to the Company and its shareholders despite the Company being incorporated in the Cayman Islands. 
Since the Cayman Islands Code on Takeovers and Mergers and Rules Governing Substantial Acquisitions of Shares do 
not apply to a Cayman Islands’ company listed at SIX Swiss Exchange, no exception will apply to the application of Swiss 
takeover rules and consequently mandatory bid rules.

Cancellation of remaining equity securities and squeeze out merger

Under the FMIA, any offeror who has made a tender offer for the shares of a target company with its primary listing at a 
Swiss exchange, and who, as a result of such offer, holds more than 98% of the voting rights of the target company, may 
petition	the	court	to	cancel	the	remaining	equity	securities.	The	petition	must	be	filed	against	the	target	company	within	
three months after the expiration of the offer period. The remaining shareholders may join in the proceedings. If the court 
orders cancellation of the remaining equity securities, the target company will reissue the equity securities and deliver 
such	securities	to	the	offeror	against	payment	of	the	offer	for	the	benefit	of	the	holders	of	the	cancelled	equity	securities.	
Under the current applicable rules on jurisdiction, no Swiss court would have jurisdiction for this kind of action. Therefore, 
an action would have to be brought before a Cayman Islands court. It is likely that a Cayman Islands court would be 
hesitant to regard the squeeze-out rules under the FMIA applicable to a Cayman Islands company.

In accordance with section 88 of the Companies Law, if (within 4 months of making the offer) an offer is accepted by the 
holders of not less than 90% in value of the Shares which are the subject of the offer, the acquirer can (at any time within 
2 months after the expiration of the said 4 months) compulsorily acquire the Shares of dissenting shareholders by giving 
notice to such shareholders. Dissenting shareholders are entitled to apply for relief to the Grand Court of the Cayman 
Islands within one month from the date on which the notice was given. Where notice of compulsory acquisition is given, 
the	acquirer	must,	unless	on	an	application	made	by	a	dissenting	shareholder	the	Grand	Court	thinks	fit	to	order	otherwise,	
acquire the Shares on the terms on which under the offer the shares of the approving shareholders are to be transferred to 
the acquirer. The tender offer would also be subject to the rules and regulations of the Swiss Exchange on which the 
Shares are listed.

Ownership of Shares by non-Swiss or non-Cayman Islands persons

Persons who are neither nationals of, nor resident in, Switzerland or the Cayman Islands may freely hold, vote and transfer 
their shares in the same manner as Swiss or Cayman Islands residents or nationals under Swiss law and under the Articles 
of Association.

Exchange control and other limitations

Other than in connection with government sanctions imposed on, certain persons and organisations relating to, certain 
persons and organisations with connections to Osama Bin Laden, Al-Qaeda or the Taliban, certain persons in connection 
with	the	assassination	of	Rafik	Hariri,	certain	persons	or	organisations	relating	to	the	international	sanctions	in	connection	
with the situation in Ukraine, certain persons from,certain countries such as Iraq, Zimbabwe, Tunisia , Sudan, Republic 
of	South	Sudan,	 the	Democratic	Republic	of	 the	Congo,	Belarus,	 the	Democratic	Peoples’	Republic	of	Korea	 (North	
Korea),	Lebanon,	the	Islamic	Republic	of	Iran,	Libya,	Somalia,	,	Guinea,	Guinea-Bissau,	Syria,	Yemen,	Burundi,	Republic	
of Mali, Venezuela, Central African Republic and Myanmar (Burma) there are currently no government laws, decrees or 
regulations in Switzerland that restrict the export or import of capital, including, but not limited to, Swiss foreign exchange 
controls on the payment of dividends, interest, liquidation proceeds or similar payments, if any, to non-resident holders of 
the Shares. 
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The Cayman Islands have no exchange control laws. There is therefore no restriction on the movement of funds in or out 
of the Cayman Islands either by residents or non-residents of the Cayman Islands. Bank accounts may be kept in the 
Cayman Islands or any other jurisdiction in the world in any currency and an exempted company’s share capital may also 
be expressed in any currency.
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SIX SWISS EXCHANGE

General Information

As of the date on which the Listing of the Shares in accordance with the International Reporting Standard becomes 
effective, and for so long as any of the Shares remain listed on SIX, the Company will be subject to the Listing Rules and 
any additional regulations enacted by SIX.

SIX Swiss Exchange (formerly known as SWX Swiss Exchange AG) was founded in 1993 as the successor to the local 
stock exchanges in Zurich, Basel and Geneva. Full electronic trading in foreign equities and derivatives began in 1995. In 
1996, SIX introduced full electronic trading in Swiss equities, derivatives and bonds. In 2008, SWX Swiss Exchange AG 
changed its name to SIX Swiss Exchange AG. In June 2019, the aggregate trading volume of SIX for Swiss and foreign 
equity instruments was CHF 84.5 billion.

A listing at SIX in accordance with the International Reporting Standard requires, inter alia, that (i) the Articles of 
Association of the issuer comply with the applicable law, (ii) the issuer’s equity capital amounts to at least CHF 2.5 
million, (iii) at the time of the listing, at least 20% of the issuer’s outstanding securities in the same category are in public 
ownership and the capitalisation of those securities in public ownership amounts to a minimum of CHF 25 million, (iv) 
the issuer reports according to Swiss GAAP FER or IFRS and (v) that the securities have been validly issued at the time 
of the listing. As of 31 July, 2019, 281 issuers of domestic and foreign equity securities (not including investment funds 
and exchange traded funds) were listed on SIX Swiss Exchange.

Trading System

Trading on SIX occurs through a fully integrated trading system covering the entire process from trade order through 
settlement. Trading in equity securities begins each business day at 9:00 am and continues until 5:30 pm Central European 
Time (“CET”) or Central European Summer Time (“CEST”) (as applicable). After the close of exchange trading, new 
orders can be entered or deleted until 10:00 pm CET or CEST (as applicable). From 6:00 am CET or CEST (as applicable) 
new entries and enquiries can be made until 9:00 am CET or CEST (as applicable). The system is not available between 
10:00 pm and 6:00 am CET or CEST (as applicable). For the opening phase (starting at 9:00 am CET or CEST (as 
applicable)), the system closes the order book and starts opening procedures, it establishes the opening prices and 
determines orders to be executed according to the matching rules. Closing auctions are held to determine the daily closing 
price for all equity securities traded on SIX. At the start of the closing auction, the status of all equity order books changes 
from permanent trading to auction. The auction itself consists of a pre-opening period and the actual auction according to 
rules that are similar to the opening procedure.

Transactions take place through the automatic matching of orders. Each valid order of at least a round lot is entered and 
listed according to the price limit. A round lot of the shares is expected to consist of one share. In general, market orders 
(orders	placed	at	best	price)	are	executed	first,	followed	by	limit	orders	(orders	placed	at	a	price	limit),	provided	that	if	
several orders are listed at the same price, they are executed according to the time of entry. SIX may provide for a duty to 
trade on SIX in individual market segments. This duty obliges the participant, during trading hours, to execute orders on 
the order book only. The duty to trade on SIX for Mid-/Small-Cap equity shares shall not apply to (i) orders with a market 
price of CHF 200,000 or more, (ii) collective orders, if the market price of the order is CHF 1,000,000 or more, or (iii) 
portfolio orders. Members of SIX must observe the principle of best execution for any off-exchange transaction during 
the trading period. Transactions in shares effected by or through members of SIX are subject to a stock exchange levy. This levy 
includes	the	reporting	fee	and	is	payable	per	trade	and	participant.	The	fee	is	defined	individually	for	each	trading	segment.

Banks and broker-dealers doing business in Switzerland are required to report all transactions in listed securities traded 
on SIX. Reporting occurs automatically for on order book transactions. Off-order book transactions during trading hours 
must be reported to SIX within 3 minutes. Transaction information is collected, processed and immediately distributed by 
SIX. Transactions outside trading hours must be reported no later than the next opening. SIX distributes a comprehensive 
range of information through various publications, including in particular the Swiss Market Feed. The Swiss Market Feed 
supplies SIX data in real time to all subscribers as well as other information providers such as SIX Financial Information 
AG and Reuters.

A	quotation	may	be	suspended	by	SIX	if	large	price	fluctuations	are	observed,	or	if	important,	price-sensitive	information	
is about to be disclosed, or in other situations that might endanger fair and orderly trading. Surveillance and monitoring 
is the responsibility of SIX as the organiser of the market. The aim of such self-regulation is to ensure transparency, fair 
trading and an orderly market.
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Clearing, Payment and Settlement

Clearing and settlement of securities listed on SIX is made through SIS.

Delivery against payment of exchange transactions usually occurs two trading days after the trade date.

DCG

With respect to corporate governance, two sets of rules were introduced in Switzerland: in 2002 (with amendments in 
2007 and 2014) the Swiss Code of Best Practice for Corporate Governance (the “Swiss Code”) issued by economiesuisse, 
the	largest	umbrella	organisation	representing	Swiss	business	establishments,	and	the	DCG	(as	defined	above),	whose	
current revised version entered into force on 1 May 2018. The Swiss Code is non-binding and recommends good corporate 
standards in line with international business practice on a comply-or-explain basis. The DCG is binding for all issuers 
whose equity securities have their primary or main listing on SIX and requires these companies to disclose important 
information	on	the	management	and	control	mechanisms	at	the	highest	corporate	level	or	to	give	specific	reasons	why	this	
information is not disclosed.

Management Transactions

The revised Directive on the Disclosure of Management Transactions (the “DMT”) entered into force on 1 May 2018. The 
DMT applies to all issuers whose equity securities have their primary listing on SIX. The DMT requires each issuer to 
ensure that members of its Board of Directors and management committees disclose transactions they have made in the 
securities of such issuer. Under the DMT, the relevant member of the Board of Directors or management committee must 
disclose any such transaction to the issuer, and the issuer must subsequently publish such transactions on SIX’s website. 
The transactions appear on a no-names basis on SIX’s website.
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TAX CONSIDERATIONS

The following is a general summary of certain tax consequences of the acquisition, ownership and disposition of Shares 
based on Swiss and Cayman Islands’ tax laws and regulations in force on the date of this Prospectus. Tax consequences 
are subject to changes in applicable law, including changes that could have a retroactive effect. This is not a complete 
analysis of the potential tax effects relevant to a decision to invest in Shares nor does the following summary take into 
account or discuss the tax laws of any jurisdiction other than Switzerland and Cayman Islands. It also does not take into 
account investors’ individual circumstances. This summary does not purport to be a legal opinion or to address all tax 
aspects that may be relevant to any particular holder of Shares.

Investors are urged to consult their own tax advisors as to tax consequences of the acquisition, ownership and disposition 
of Shares. Tax consequences may differ according to the provisions of different tax treaties (see below) and the investor’s 
particular circumstances.

Certain Swiss Tax Considerations

Swiss federal withholding tax

Dividend payments and similar cash or in-kind distributions by the Company are currently not subject to Swiss withholding 
taxes, since the Company was duly incorporated and is validly existing under Cayman Islands’ law and domiciled with 
registered	office	in	5th	Floor,	Anderson	Square	Building,	64	Shedden	Road,	Grand	Cayman	KY1-1206,	Cayman	Islands	
and provided that the Company is neither managed nor controlled in Switzerland (tatsächliche Leitung).

Swiss federal stamp taxes 

No Swiss federal issuance stamp tax (droit d’émission, Emissionsabgabe) is due on the issuance of shares of a Non-Swiss 
resident issuer (see above “Swiss federal withholding tax” regarding the Cayman Island residence of the Company).

Dealings in the Shares (secondary market) may be subject to Swiss federal securities turnover tax (droit de négociation, 
Umsatzabgabe)	of	up	to	0.3%,	calculated	on	the	consideration	paid,	however,	only	if	a	Swiss	securities	dealer	(as	defined	
in the Swiss Federal Stamp Tax Act) is a party or an intermediary to the transaction and, additionally, if no exemption 
applies.

Swiss federal, cantonal and communal income taxes

Non-Resident Shareholders

Shareholders who are not resident in Switzerland for tax purposes, and who, during the respective taxation year, have not 
engaged	 in	a	 trade	or	business	carried	on	 through	a	permanent	establishment	or	a	fixed	place	of	business	 situated	 in	
Switzerland for tax purposes (“Non-Resident Shareholders”), are in respect of the Shares generally not subject to Swiss 
federal, cantonal and communal income tax. 

Resident Private Shareholders

Individuals resident in Switzerland who hold the Shares as private assets (“Resident Private Shareholders”) are required 
to include dividends, liquidation proceeds and any other distributions made by the Company on the Shares (“Dividends”) 
in their personal income tax return and are subject to Swiss federal, cantonal and communal income tax on any net taxable 
income (including Dividends) for the relevant taxation period. A gain or a loss realised on the sale or other disposition of 
the Shares is generally a tax-free private capital gain or a non-tax-deductible private capital loss, respectively.

Domestic Commercial Shareholders (including individuals classified as “professional securities dealers”)

Corporate entities and individuals who hold the Shares as part of a trade or business in Switzerland (“Domestic 
Commercial Shareholders”),	in	the	case	of	residents	abroad,	carried	on	through	a	permanent	establishment	or	a	fixed	
place of business in Switzerland, are required to recognise any Dividends and distributions received on, and any capital 
gains	or	 losses	 realised	on	 the	 sale	or	other	disposition	of,	 the	Shares	 in	 their	financial	 statements	 for	 the	 respective	
taxation	period	and	are	taxable	on	any	net	taxable	profit	for	such	period.	This	taxation	treatment	also	applies	to	Swiss-	
resident	individuals	who,	for	income	tax	purposes,	are	classified	as	“professional	securities	dealers”	for	reasons	of,	inter 
alia, frequent dealing and leveraged investments in securities.



105

Corporate entities may be eligible for participation relief (réduction pour participations, Beteiligungsabzug) in respect of 
Dividends	and	distributions	if	the	Shares	held	by	them	as	part	of	a	Swiss	business	(i)	reflect	a	participation	in	the	share	
capital	of	the	Company	of	at	least	10%	or	allow	for	at	least	10%	of	the	profit	and	reserves	of	the	Company	or	(ii)	have	an	
aggregate market value of at least CHF 1 million. Corporate taxpayers may also be eligible for participations relief in 
respect	of	capital	gains	 realised	upon	 the	disposal	of	 the	Shares,	 if	 the	Shares	 sold	during	 the	 tax	period	 (i)	 reflect	a	
	participation	in	the	share	capital	of	the	Company	of	at	least	10%	or	allow	for	at	least	10%	of	the	profit	and	reserves	of	the	
Company and (ii) were held for at least one year.

Swiss cantonal and communal wealth tax and capital tax

Holders of the Shares who are Resident Private Shareholders or individuals that are Domestic Commercial Shareholders 
are required to report the Shares as part of their private wealth or as part of their Swiss business assets, as the case may 
be, and are subject to annual cantonal and/or communal private wealth tax on any net taxable wealth (including the 
Shares). No wealth tax is levied at federal level.

Corporate	Domestic	Commercial	Shareholders	are	required	to	report	the	Shares	as	part	of	their	assets	in	their	financial	
statements and are subject to cantonal and communal capital tax on net taxable equity. No capital tax is levied at the 
federal level.

In principle, Non-Resident Shareholders are not subject to Swiss cantonal and communal private wealth tax or capital tax. 
However, non-Swiss resident commercial Shareholders holding the Shares as part of a Swiss permanent establishment are 
required to report the Shares as part of their Swiss business assets and are subject to cantonal and communal capital tax 
on net taxable equity allocable to Switzerland.

International Automatic Exchange of Information in Tax Matters

Switzerland has concluded a multilateral agreement with the EU on the international automatic exchange of 
information (“AEOI”) in tax matters, which applies to all 28 EU member states and some other jurisdictions. In 
addition, Switzerland has signed the multilateral competent authority agreement on the automatic exchange of 
financial account information (“MCAA”), and based on the MCAA, a number of bilateral AEOI agreements with 
other countries. Based on such agreements and the implementing laws of Switzerland, depending on the date of 
effectiveness of the applicable agreement, Switzerland began in 2017, or will begin at a later date, to collect data 
in respect of financial assets including Shares held in, and income derived thereon and credited to, accounts or 
deposits with a paying agent in Switzerland for the benefit of individuals resident in an EU member state or in a 
treaty state, and began in 2018, or will at a later date begin, as the case may be, to exchange it with the authorities 
in the relevant jurisdiction. In addition, Switzerland has signed and will sign further AEOI agreements with 
further countries. An up-to-date list of the AEOI agreements to which Switzerland is a party can be found on the 
website of the State Secretariat for International Financial Matters SIF.Cayman Islands’ Taxation

The Government of the Cayman Islands will not, under existing legislation, impose any income, corporate or capital gains 
tax, estate duty, inheritance tax, gift tax or withholding tax upon the Company or the shareholders. 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 executed in or brought within the jurisdiction of the 
Cayman Islands. The Cayman Islands are not party to any double taxation treaties. The Company has applied for and 
received an undertaking dated 18 April 2019 from the Governor in Cabinet of the Cayman Islands that, in accordance with 
section 6 of the Tax Concessions Law (2018 Revision) of the Cayman Islands, for a period of 20 years from the date of 
the	undertaking,	no	law	which	is	enacted	in	the	Cayman	Islands	imposing	any	tax	to	be	levied	on	profits,	income,	gains	
or	appreciations	shall	apply	to	the	Company	or	its	operations	and,	in	addition,	that	no	tax	to	be	levied	on	profits,	income,	
gains or appreciations or which is in the nature of estate duty or inheritance tax shall be payable (i) on or in respect of the 
shares, debentures or other obligations of the Company; or (ii) by way of withholding in whole or in part of a payment of 
a dividend or other distribution of income or capital by the Company to its shareholders or a payment of principal or 
interest or other sums due under a debenture or other obligation of the Company. No stamp duty is payable in the Cayman 
Islands on transfers of shares of Cayman Islands companies, except those which hold interests in land in the Cayman 
Islands.
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THE LISTING

General

This is a listing of 89,632,142 Shares of the Company in accordance with the International Reporting Standard of SIX 
Swiss Exchange. Prior to this Listing, there has been no public market for the Shares. Application has been made and 
approval has been given, subject to certain customary conditions, by SIX to list the Shares in accordance with the Inter-
national Reporting Standard of SIX. The Company expects that the Shares will be listed and that trading in the Shares will 
commence on SIX on or around 8 November 2019. In addition we have applied for and received approval for the formal 
listing of 21,250,000 Shares to be issued upon (i) exercise of options authorized under our stock option plan for members 
of the Board and employees (13,000,000 Shares), (ii) conversion of a convertible note held by one of our major sharehold-
ers (6,500,000 Shares), and (iii) 1,750,000 Shares subscribed and to be issued and paid upon the Listing. 

Security Numbers and Ticker Symbol

  Shares

Ticker Symbol . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ACHI
Swiss Security Number (numéro de valeur, Valorennummer) . . . . . . .  48788430
International	Securities	Identification	Number	(ISIN) . . . . . . . . . . . . . 	 KYG0101M1024

Lock-up

Except for 400,000 Shares all other 2,590,676 Shares, corresponding to 2.89% of the voting rights, held by Simon 
Theobald and Melissa Humann (in their function as trustees of the assets of A.C.N. 059 457 279) as well as all the Shares 
directly held by Heracles Investment Group Limited (13,671,612; 15.25%), PT Media Nusantara Citra (10,000,000; 
11.16%),	Neural	Networks	Limited	(5,500,000;	6.14%;	plus	options	held	by	Kenneth	Ting	referring	to	3,000,000	Shares,	
3.35%), as well as Shares held by another 23 shareholders, each with holdings of less than 3%, form part of a lock-up 
group. The total number of Shares locked-up is 30,738,955, corresponding to 34.29% of the voting rights, plus 3,000,000 
Shares underlying options, corresponding to 3.35%, resulting in a total of 33,738,955 Shares, corresponding to 37.34% of 
the voting rights. A lock-up agreement has been entered into with the Company and 27 locked-up holders of Shares. The 
lock-ups last for a period of twelve months from the First Day of Trading. The representative of these locked-up share-
holders is Steven Goh, 14 Allenby Rd, Dalkeith, Australia 6009. Swiss Merchant Group AG has agreed to lock up 
5,000,000 of its Shares with the same conditions in a separate agreement. The total amount of locked-up holders of Shares 
is	28.	The	options	held	by	K.	Ting	consist	of	(i)	1,500,000	options	(1.67%)	granted	on	22	August	2018,	with	exercise	price	
of USD 0.70, exercise ratio of 1:1, and a vesting period of 18 months and a term of 10 years and (ii) 1,500,000 options 
(1.67%) granted on 8 November 2019, with the exercise price of USD 0.075, exercise ratio of 1:1, and a vesting period of 
3 months for 1/3 and 6 months for 2/3 of the options and a term of 10 years. 

Form of Shares

The	Shares	will	be	issued	in	the	form	of	uncertificated	securities	(droits-valeurs, Wertrechte) as contemplated in section 
40B of the Companies Law and become intermediated securities (titres intermédiés, Bucheffekten) held with an interme-
diary pursuant to the FISA. The main register (registre principal, Hauptregister) will be maintained by SIS. No share 
certificates	and	no	global	certificate	will	be	 issued,	and	share	certificates	will	not	be	available	for	 individual	physical	
delivery.	Shareholders	may	request	from	the	Company	a	confirmation	relating	to	their	shareholdings	in	the	Company.

Listing and Trading of the Shares

Prior	to	the	Listing	there	has	been	no	public	market	for	the	Shares.	Application	has	been	made	by	Baker	McKenzie	Zurich	
on behalf of the Company to list all Shares in accordance with the International Reporting Standard of SIX. It is expected 
that the Shares will be listed and that trading in the Shares will commence on or about 8 November 2019.

No assurances can be given that an active trading market will develop or that the Shares will trade at or above the price 
determined prior to the Listing.
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Listing agent

Baker	McKenzie	Zurich	being	recognised	as	an	expert	by	the	Admission	Board	of	SIX	according	to	article	43	of	 the	
Listing	Rules,	has	filed	on	behalf	of	the	Company	the	application	for	the	listing	of	the	Shares	in	accordance	with	the	
International Reporting Standard of SIX.

Paying agent

ISP Securities AG is the paying agent.

Amendments and Changes

Any notices containing or announcing amendments or changes to the terms of the Listing or to this Prospectus will be 
announced through the electronic media in Switzerland and, if required, published in electronic form on the website of 
SIX	(currently:	https://www.six-group.com/exchanges/news/official_notices/search_en.	html)	in	the	form	of	an	official	
notice).
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SELLING AND TRANSFER RESTRICTIONS

The distribution of the Prospectus and the Listing are restricted by law in certain jurisdictions. Therefore, persons into 
whose possession the Prospectus comes and persons who would like to purchase the Shares pursuant to the Listing should 
inform themselves about and observe such restrictions. Neither the Company nor the Listing Agent assume any legal 
liability for non-compliance with such restrictions by the third parties, whether existing or potential investors, and any 
failure to comply with such restrictions may constitute a violation of the securities law of any such jurisdiction. This 
Prospectus neither constitutes an offering of the Shares in Switzerland nor an offering or invitation to purchase of the 
Shares in any other jurisdiction. The offer of the Shares to persons resident in certain jurisdictions may be affected by the 
laws of such other jurisdictions.

This Prospectus relates to the listing of the Shares in Switzerland. Apart from actions in connection with listing of the 
Shares in Switzerland, no action has been or will be taken in any jurisdiction that would permit a public offering, listing 
or purchase of the Shares or the possession, circulation or distribution of the Prospectus or any other material relating to 
the Company or the Shares in any jurisdiction where action for that purpose is required. Accordingly, the Shares may not 
be sold, directly or indirectly, and neither this Prospectus nor any other listing material or advertisement in connection 
with the Shares may be distributed or published, in any form or in any country or jurisdiction except under circumstances 
that will result in compliance with any applicable laws, rules and regulations of any such country or jurisdiction. Investors 
and prospective investors should consult their professional advisors as to whether they require any governmental or other 
consent or need to observe any formalities to enable them to purchase Shares. Neither the Company nor the Listing Agent 
or	any	of	their	respective	affiliates	or	advisors	assume	any	legal	liability	for	any	non-compliance	with	such	restrictions.	
Nothing in this Prospectus should be construed as advice.

The Company has not made and will not make any application for listing the Shares on any stock exchange outside 
Switzerland.

United States

The Shares have not been and will not be registered under the Securities Act. The Company is not registered, and does not 
intend to register, as an investment company under the Investment Company Act. Accordingly, the Shares may not be 
offered	or	sold	within	the	United	States,	or	to,	or	for	the	account	or	benefit	of,	US	persons	except	pursuant	to	an	exemption	
from (in reliance on Regulation S) under the Securities Act), or in a transaction not subject to, the registration requirement 
of the Securities Act and the requirements of the Investment Company Act.

In addition, until 40 days after the commencement of the Listing, an offer or sale of the Shares into or within the United 
States by a dealer (whether or not such dealer is participating in the Listing) may violate the registration requirements of 
the Securities Act.

European Economic Area 

In relation to each Member State of the European Economic Area, no Shares have been offered or will be offered pursuant 
to the Listing to the public in that Member State prior to the publication of a prospectus in relation to the Shares which 
has been approved by the competent authority in that Member State or, where appropriate, approved in another Member 
State	and	notified	to	the	competent	authority	in	that	Member	State,	all	in	accordance	with	the	Prospectus	Regulation),	
except that offers of Shares may be made to the public in that Member State at any time under the following exemptions 
under the Prospectus Regulation:

	 (a)	 to	any	legal	entity	which	is	a	qualified	investor	as	defined	under	the	Prospectus	Regulation;

	 (b)	 	to	 fewer	 than	150	natural	 or	 legal	 persons	 (other	 than	qualified	 investors	 as	defined	under	 the	Prospectus	
Regulation), subject to obtaining the prior consent of the Company for any such offer; or

 (c) in any other circumstances falling within Article 1(4) of the Prospectus Regulation,

provided that no such offer of Shares shall require the Company to publish a prospectus pursuant to Article 3 of the 
Prospectus Regulation or supplement a prospectus pursuant to Article 23 of the Prospectus Regulation.
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For the purposes of this provision, the expression an “offer to the public” in relation to any Shares in any Member State 
means	the	communication	in	any	form	and	by	any	means	of	sufficient	information	on	the	terms	of	the	offer	and	any	Shares	
to be offered so as to enable an investor to decide to purchase or subscribe for any Shares, and the expression “Prospectus 
Regulation” means Regulation (EU) 2017/1129.

United Kingdom

This	Prospectus	is	only	being	distributed	to	and	is	only	directed	at:	persons	who	(1)	are	outside	the	United	Kingdom;	(2)	
have professional experience in matters relating to investments falling within Article 19(5) of the Order; (3) are persons 
falling within Article 49(2)(a) to (d) of the Order (high net worth companies, unincorporated associations, etc.); or (4) are 
persons to whom this Prospectus may otherwise lawfully be communicated (all such persons together being referred to as 
“relevant persons”). Any person who is not a relevant person should not act or rely on this Prospectus or any of its 
contents. Any investment or investment activity to which this Prospectus relates is available only to relevant persons and 
will be engaged in only with relevant persons.

This	Prospectus	has	not	been	delivered	for	approval	to	the	Financial	Conduct	Authority	in	the	United	Kingdom	or	to	an	
authorized person within the meaning of Financial Services and Markets Act 2000, as amended (“FSMA”) and does not 
constitute a prospectus for the purposes of FSMA or the Prospectus Regulation.

Australia

This Prospectus (a) does not constitute a prospectus or a product disclosure statement under the Corporations Act; (b) does 
not purport to include the information required of a prospectus under Part 6D.2 of the Corporations Act or a product 
disclosure statement under Part 7.9 of the Corporations Act; has not been, nor will it be, lodged as a disclosure document 
with the ASIC, the Australian Securities Exchange operated by ASX Limited or any other regulatory body or agency in 
Australia; and (c) may not be provided in Australia other than to select investors (Exempt Investors) who are able to 
demonstrate that they (i) fall within one or more of the categories of investors under section 708 of the Corporations Act 
to whom an offer may be made without disclosure under Part 6D.2 of the Corporations Act and (ii) are “wholesale clients” 
for the purpose of section 761G of the Corporations Act.

The Shares may not be directly or indirectly offered for subscription or purchased or sold, and no invitations to subscribe 
for,	or	buy,	the	Shares	may	be	issued,	and	no	draft	or	definitive	offering	memorandum,	advertisement	or	other	offering	
material relating to any Shares may be distributed, received or published in Australia, except where disclosure to investors 
is not required under Chapters 6D and 7 of the Corporations Act or is otherwise in compliance with all applicable 
Australian laws and regulations. By submitting an application for the Shares, each purchaser or subscriber of Shares 
represents	and	warrants	to	the	Company,	the	Listing	Agent	and	its	affiliates	that	such	purchaser	or	subscriber	is	an	Exempt	
Investor.

As any offer of Shares under this Prospectus, any supplement or the accompanying Prospectus or other document will be 
made without disclosure in Australia under Parts 6D.2 and 7.9 of the Corporations Act, the offer of those Shares for resale 
in Australia within 12 months may, under the Corporations Act, require disclosure to investors if none of the exemptions 
in the Corporations Act applies to that resale. By applying for the Shares each purchaser or subscriber of Shares undertakes 
to the Company, the Listing Agent that such purchaser or subscriber will not, for a period of 12 months from the date of 
issue or purchase of the Shares, offer, transfer, assign or otherwise alienate those Shares, or grant, issue or transfer 
interests in or options over them, to investors in Australia except in circumstances where disclosure to investors is not 
required under the Corporations Act or where a compliant disclosure document is prepared and lodged with ASIC.

Japan

The Shares have not been, and will not be, registered under the FIEL and disclosure under the FIEL has not been, and will 
not be, made with respect to the Shares. Neither the Shares nor any interest therein may be offered, sold, resold, or 
otherwise	transferred,	in	Japan	or	to,	or	for	the	benefit	of,	any	resident	of	Japan,	except	pursuant	to	an	exemption	from	the	
registration requirements of, and otherwise in compliance with, the FIEL and all other applicable laws, regulations and 
guidelines promulgated by the relevant Japanese governmental and regulatory authorities. As used in this paragraph, a 
resident of Japan is any person that is resident in Japan, including any corporation or other entity organised under the laws 
of Japan.
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General sales restrictions

No action has been or will be taken by the Company or the Listing Agent in any jurisdiction that would, or is intended to, 
permit a public offering of the Shares, or possession or distribution of the Prospectus or any other offering material, in any 
country or jurisdiction.
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GENERAL INFORMATION ON THE COMPANY

Formation of the Company

The Company (formerly known as Amiko Limited) with company number 337564 was incorporated on 25 May 2018 as 
an exempted company with limited liability under the Companies Law of the Cayman Islands. On incorporation, the share 
capital of the Company was USD 100,000 divided into 100,000,000 ordinary shares of USD 0.001 par value each. One 
share was issued to Michael Parker who acted as founder. In substance, the company was founded by Steven Goh and 
Kenneth	Ting.	On	25	September	2018,	the	Company	by	ordinary	resolution	of	its	shareholders	increased	its	authorised	
share capital from USD 100,000 to USD 500,000 divided into 500,000,000 ordinary shares of USD 0.001 par value each. 

Incorporation, Corporate Name, Registration and Registered Office 

The Company was incorporated as an exempted company with limited liability under the laws of the Cayman Islands on 
25 May 2018. It was registered with the Registrar of Companies of the Cayman Islands under company number 337564 
on 25 May 2018 with effect as of 25 May 2018.

The Company was initially incorporated with the name Amiko Limited. By special resolution of shareholders passed on 
13 August 2018, the Company changed its name with effect from 15 August 2019 to, and is currently registered under, the 
name	Achiko	Limited.	The	Company’s	registered	office	address	is	at	 the	offices	of	HLX	Management	Ltd,	5th	Floor,	
Anderson	Square	Building,	64	Shedden	Road,	P.O.	Box	31325	SMB,	Grand	Cayman	KY1-1206,	Cayman	Islands.	The	
amended and restated Articles of Association in effect immediately prior to the date of this Prospectus are dated  
25 September 2018. On Listing, the Articles of Association will immediately come into effect.

Objects of the Company and Financial Year

The objects for which the Company is established are unrestricted and the Company shall have full power and authority 
to carry out any object not prohibited by the Companies Law (Revised) or any other law of the Cayman Islands and shall 
have and be capable of from time to time and at all times exercising any and all of the powers at any time or from time to 
time exercisable by a natural person or body corporate in any part of the world whether as principal, agent, contractor or 
otherwise.

According	to	Article	148	of	the	Articles	of	Association,	the	fiscal	year	of	the	Company	shall	be	31	December	each	year	
unless the Board of Directors otherwise prescribe.

Recognised Representative

Baker	McKenzie	Zurich	serves	as	listing	agent	(recognised	representative	pursuant	to	article	43	of	the	Listing	Rules)	in	
connection with the Listing of the Shares in accordance with the International Reporting Standard of SIX Swiss Exchange.

Paying Agent

As long as the Shares are listed on SIX, the Company will maintain a principal paying agent (domicile de paiement, 
Hauptzahlstelle) in Switzerland. ISP Securities AG will serve as principal paying agent (domicile de paiement, Hauptzahl-
stelle) for the Shares of the Company.

Rating

To the Company’s knowledge, no major rating agency has issued a rating in respect of the Company.

Information Policy 

The	Company	releases	its	financial	results	in	the	form	of	an	annual	report.	Its	annual	report	is	published	in	electronic	form	
within	four	months	of	the	31	December	balance	sheet	date.	In	addition,	results	for	the	first	half	of	each	fiscal	year	are	
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released in electronic form within four months of the 30 June balance sheet date. The Company’s annual report and 
half-year results will be announced via media releases and media and investor conferences in person or via telephone.

From the First Day of Trading, copies of all information and documents pertaining to media releases, media conferences, 
investor updates and presentations at analyst and investor presentation conferences can be downloaded from the Company’s 
website at www.achiko.com.
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Exhibit A 

 

Achiko Limited and Its Subsidiaries 
Consolidated Statements of Profit or Loss 

For the Period from May 25, 2018 (Inception Date)  
Up to December 31, 2018  

(Expressed in United States Dollars, unless otherwise stated) 
 
 
 Notes   2018 
     

Revenues 2,5    3,124,342 
 
Cost of revenues 2   ( 3,759,170 ) 
       

Gross loss    ( 634,828 ) 
   
Marketing and distribution expenses 2 
Administrative 6   ( 2,809,950 ) 
Research and product development     ( 339,585 ) 
Other - net    ( 190,437 ) 
       

Loss before tax    ( 3,974,800 )     
 
Income tax benefit 2,3,8a    74,368  
       

Loss for the year    ( 3,900,432 ) 
 
Other comprehensive income: 
 Items that will not be reclassified 
  to profit or loss: 
   Remeasurement of defined 
    benefit liabilities 2,17    23,340  
   Related tax to items that  
   will not be reclassified    ( 5,835 ) 
 Item that may be reclassified 
  subsequently to profit or loss: 
   Exchange gains arising on  
   translation of foreign  
   operations     7,224  
       

Other comprehensive income for the year,  
 net of tax     24,729  
       

Total comprehensive loss for the year    ( 3,875,703 ) 
     

Loss Per Share 2,7   ( 0.08 ) 
     

 
Loss for the year attributable to: 
 Owners of the parent    ( 3,900,432 ) 
 Non-controlling interest     - 
       

       ( 3,900,432 ) 
     

Total comprehensive loss attributable to: 
 Owners of the parent    ( 3,875,703 ) 
 Non-controlling interest     - 
       

       ( 3,875,703 ) 
     

 
See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 

the Consolidated Financial Statements taken as a whole
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 Exhibit B   

 

Achiko Limited and Its Subsidiaries 
Consolidated Statements of Financial Position 

December 31, 2018  
 (Expressed in United States Dollars, unless otherwise stated) 

 
     
 Notes   2018 
     

 
Assets 
 
Non-current assets 
Property and equipment - net 2,3,9   27,748 
Intangible assets - net 2,3,10   7,437 
Goodwill 2,4   1,559,540 
Deferred tax assets - net 2,8b   122,155 
Other assets 2   2,450 
         

Total non-current assets    1,719,330 
         

 
Current assets 
Prepayment and prepaid expenses 11   854,498 
Prepaid tax 2   34,235 
Trade and other receivables   2,12   579,508 
Cash on hand and in banks 2,13   182,523 
         

Total current assets    1,650,764 
         

Total assets    3,370,094 
         

 
 

See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 
the Consolidated Financial Statements taken as a whole 
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 Exhibit B/2 

 

Achiko Limited and Its Subsidiaries 
Consolidated Statements of Financial Position 

December 31, 2018  
 (Expressed in United States Dollars, unless otherwise stated) 

 
     
 Notes   2018 
     

 
Liabilities 
Current liabilities 
Borrowing to third party 2,14   1,500,000 
Trade and other payables 2,15   2,224,945 
Taxes payable 2   17,177  
Accrued expenses 2,16   198,888 
         

Total current liabilities    3,941,010 
  
Non-current liabilities  
Post-employment defined 
 benefits obligation 2,3,17   54,575 
         

 

Total liabilities    3,995,585 
         

 
Equity 
Equity attributable to owners of 
 the Company 
Share capital 2,18   76,356 
Share premium 2,18   3,149,424  
Other reserves          31,656 
Accumulated losses   ( 3,882,927) 
         

Total equity attributable to  
 owners of the parent   ( 625,491) 
Non-controlling interest  2   - 
         

Total equity   ( 625,491) 
         

Total liabilities and equity     3,370,094 
         

 
 

See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 
the Consolidated Financial Statements taken as a whole 
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See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 
the Consolidated Financial Statements taken as a whole 
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Exhibit D 

 

Achiko Limited and Its Subsidiaries 
Consolidated Statements of Cash Flow  

For the Period from May 25, 2018 (Inception Date)  
Up to December 31, 2018 

(Expressed in United States Dollars, unless otherwise stated) 
 
 
  2018 
     

Cash flows from operating activities 
Cash receipt from customers    3,208,591 
Cash paid to employees    ( 618,586 ) 
Cash paid to supplier and others    ( 2,391,702 ) 
     

Net cash provided by operating activities     198,303  
     

 
Cash flows from investing activities 
Acquisitions of property and equipment    ( 2,355 ) 
Payment of acquisition of subsidiaries, net of  
 cash acquired    ( 566,525 ) 
     

Net cash used in investing activities    ( 568,880 ) 
     

 
Cash flows from financing activities 
Issuance of ordinary shares     551,172  
     

 
Net increase in cash on hand and in banks     180,595 
 
Effect of exchange rate changes in cash on hand  
 and in banks     1,928 
  
Cash on hand and in banks at the  
 beginning of the year     - 
     

Cash on hand and in banks at the  
 end of the year     182,523 
     

 
See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 

the Consolidated Financial Statements taken as a whole 
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Exhibit D 

 

Achiko Limited and Its Subsidiaries 
Consolidated Statements of Cash Flow  

For the Period from May 25, 2018 (Inception Date)  
Up to December 31, 2018 

(Expressed in United States Dollars, unless otherwise stated) 
 
 
  2018 
     

Cash flows from operating activities 
Cash receipt from customers    3,208,591 
Cash paid to employees    ( 618,586 ) 
Cash paid to supplier and others    ( 2,391,702 ) 
     

Net cash provided by operating activities     198,303  
     

 
Cash flows from investing activities 
Acquisitions of property and equipment    ( 2,355 ) 
Payment of acquisition of subsidiaries, net of  
 cash acquired    ( 566,525 ) 
     

Net cash used in investing activities    ( 568,880 ) 
     

 
Cash flows from financing activities 
Issuance of ordinary shares     551,172  
     

 
Net increase in cash on hand and in banks     180,595 
 
Effect of exchange rate changes in cash on hand  
 and in banks     1,928 
  
Cash on hand and in banks at the  
 beginning of the year     - 
     

Cash on hand and in banks at the  
 end of the year     182,523 
     

 
See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 

the Consolidated Financial Statements taken as a whole 
 
 
  
 

Exhibit E 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Period from May 25, 2018 (Inception Date)  

Up to December 31, 2018 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

 
 

 
 

 
 

1. GENERAL INFORMATION 
 

Achiko Limited (the Company) was established dated May 25, 2018. The Company is a holding 
Company that does not have substantive operations. In 2018, the Company concluded several 
acquisitions entities, these acquisitions comprised of: (i) acquisition of game payment business 
which has been operating since 2012 through various legal entities (including Gamespark 
Interactive Limited ("GP"), Globimedia Network Pte. Ltd. ("GMN") and PT Progressivmedia Indonesia 
("PTPI"), and (ii) acquisition of Kryptonite Korea Co., Ltd. ("KN"). 
 
Business activities focus is on sale or resale of digital accessories and other digital goods and 
services used to play social games, such as improvements of the strength of the player in a game or 
game credits or digital game accessories such as game avatars. 
 
The address of its registered office is Grand Pavillion Comercial Center West Bay Road, Grand 
Cayman, Cayman Islands. 
 

 Heracles Investment Group Limited is majority shareholder of the Company and its Subsidiaries 
(Group). 
 
The composition of the Company’s Boards of Directors, as of December 31, 2018 is: 

 
Directors : Michael Anthony Parker 
Directors : Kenneth Hua Ing Ting 
Directors : John Bing-Tsung Lin 
Directors : Christophe Laurent 
 
As of December 31, 2018 information of subsidiaries which consolidated into the Company's 
financial statements are as follows: 
 
  Year of   Total Aset 
  Commercial Main Business Percentage of Before 
 Subsidiary Country Operation Activity Direct Ownership Elimination 
            

 Gamespark Interactive 
  Limited (GP) Hongkong   2016   IT Development    100.00%  30,716

  
 
 Globimedia Network  
  Pte. Ltd. (GMN) Singapore   2016 Development of Software 100.00%  269,880

  
 
 PT Progressivmedia 
  Indonesia (PTPI) Indonesia   2011   Software Publishing  0.00%  773,934

  
 
 Kryptonite Korea 
  Co., Ltd. (KN) Korea   Pre-operating IT (Social Development) 100.00%  37,484

  
 

 

 
 

 
 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 

a. Basis of Preparation of the Financial Statements 
 

These consolidated financial statements have been prepared in accordance with International 
Financial Reporting Standards (IFRS) and as issued by the International Accounting Standards 
Board (IASB). 
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Exhibit E/2 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Period from May 25, 2018 (Inception Date)  

Up to December 31, 2018 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

a. Basis of Preparation of the Financial Statements (Continued) 
 

These financial statement for the year ended December 31, 2018 are the first the Group has 
prepared in accordance with IFRS. Accordingly, the Group has prepared financial statement 
which comply with IFRS applicable for periods end up on or after December 31, 2018 as 
described in the summary of significant accounting policies. 

 
The measurement basis used in the consolidated financial statements is the historical cost, 
except for certain accounts which are measured on the bases as described in the related 
accounting policies. 

 
The consolidated financial statements, except for the consolidated statements of cash flows, are 
prepared under the accrual basis of accounting. The consolidated statements of cash flows are 
prepared using direct method by classifying cash flows into operating, investing and financing 
activities. 

 
Functional and presentation currency used in the preparation of these consolidated financial 
statements is the US Dollar. Each entity in the Group determines its own functional currency and 
items included in the financial statement of each entity are measured using that functional 
currency. 
 

b. Standards issued but not yet effective 
 

As at the authorization date of the financial statements, the management is still evaluating the 
potential impact of the new standards and interpretations and amendments or improvements  to 
standards which have been issued but not yet effective. The most significant are: 
 
 IFRS 16 Leases (mandatory effective for period beginning on or after January 1, 2019) 
 IFRIC 23 Uncertainty over Income Tax Positions (effective January 1, 2019) 

 
 c. Principles of Consolidation 

 
The consolidated financial statements comprise of the financial statements of the Company, as 
parent entity, and its subsidiaries, as a single economic entity. Subsidiaries is an entity which is 
controlled by the Group and such control exist when the Group has power over the subsidiary, is 
exposed, or has rights, to variable returns from its involvement with the subsidiary and has the 
ability to affect those returns through its power over subsidiary. 

 
Subsidiary is consolidated from the acquisition date, being the date when the Group obtains 
control, until the date when the Group’s control ceases. The consolidated financial statements 
are prepared using the same accounting policies for each transaction and other events in similar 
circumstances. 
 
De-facto control exists in situations where the Company has the practical ability to direct the 
relevant activities of the investee without holding the majority of the voting rights. In 
determining whether de-facto control exists the Company considers all relevant facts and 
circumstances, including:  
 The size of the Company’s voting rights relative to both the size and dispersion of other 

parties who hold voting rights  
 Substantive potential voting rights held by the Company and by other parties 
 Other contractual arrangements 
 Historic patterns in voting attendance. 

 
 
 
 
 



F-13

Exhibit E/2 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Period from May 25, 2018 (Inception Date)  

Up to December 31, 2018 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

a. Basis of Preparation of the Financial Statements (Continued) 
 

These financial statement for the year ended December 31, 2018 are the first the Group has 
prepared in accordance with IFRS. Accordingly, the Group has prepared financial statement 
which comply with IFRS applicable for periods end up on or after December 31, 2018 as 
described in the summary of significant accounting policies. 

 
The measurement basis used in the consolidated financial statements is the historical cost, 
except for certain accounts which are measured on the bases as described in the related 
accounting policies. 

 
The consolidated financial statements, except for the consolidated statements of cash flows, are 
prepared under the accrual basis of accounting. The consolidated statements of cash flows are 
prepared using direct method by classifying cash flows into operating, investing and financing 
activities. 

 
Functional and presentation currency used in the preparation of these consolidated financial 
statements is the US Dollar. Each entity in the Group determines its own functional currency and 
items included in the financial statement of each entity are measured using that functional 
currency. 
 

b. Standards issued but not yet effective 
 

As at the authorization date of the financial statements, the management is still evaluating the 
potential impact of the new standards and interpretations and amendments or improvements  to 
standards which have been issued but not yet effective. The most significant are: 
 
 IFRS 16 Leases (mandatory effective for period beginning on or after January 1, 2019) 
 IFRIC 23 Uncertainty over Income Tax Positions (effective January 1, 2019) 

 
 c. Principles of Consolidation 

 
The consolidated financial statements comprise of the financial statements of the Company, as 
parent entity, and its subsidiaries, as a single economic entity. Subsidiaries is an entity which is 
controlled by the Group and such control exist when the Group has power over the subsidiary, is 
exposed, or has rights, to variable returns from its involvement with the subsidiary and has the 
ability to affect those returns through its power over subsidiary. 

 
Subsidiary is consolidated from the acquisition date, being the date when the Group obtains 
control, until the date when the Group’s control ceases. The consolidated financial statements 
are prepared using the same accounting policies for each transaction and other events in similar 
circumstances. 
 
De-facto control exists in situations where the Company has the practical ability to direct the 
relevant activities of the investee without holding the majority of the voting rights. In 
determining whether de-facto control exists the Company considers all relevant facts and 
circumstances, including:  
 The size of the Company’s voting rights relative to both the size and dispersion of other 

parties who hold voting rights  
 Substantive potential voting rights held by the Company and by other parties 
 Other contractual arrangements 
 Historic patterns in voting attendance. 

 
 
 
 
 

Exhibit E/3 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Period from May 25, 2018 (Inception Date)  

Up to December 31, 2018 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 c. Principles of Consolidation (Continued) 
 

Changes in the Group’s ownership interest in a subsidiary that do not result in the loss of control 
are an equity transaction and presented as “Difference in Transaction with Non-controlling 
Parties” in equity. 
 
If the Group loss control of a subsidiary on the date of loss of control, the Group shall: 
 
 derecognize the assets (including goodwill) and liabilities of the subsidiary at its carrying 

amount; 
 derecognize the carrying amount of any Non-controlling Interest (NCI); 
 recognize the fair value of the consideration received and distribution of shares (if any); 
 recognize the fair value of any investment retained; 
 reclassify the Group’s portion on the components that previously recognized in other 

comprehensive income to profit or loss or retained earnings, as appropriate and; 
 recognize any resulting difference as gain or loss in profit or loss attributable to the 

Company, as parent entity. 
 

NCI is a portion of subsidiary’s equity which are not directly or indirectly attributable to the 
Company. NCI is presented in the equity section of the consolidated statement of financial 
position, separately from the equity section attributable to the Company, as the parent entity. 
All profit or loss and each component of other comprehensive income is attributed to the 
Company and NCI even if this results a deficit balance in NCI. 
 
All assets and liabilities, equity, income, expenses and cash flows relating to transactions 
between entities of the group, including unrealized profit or losses that are recognized in assets 
and resulting from intra group transaction, are fully eliminated. 

 
 d. Business Combination 

 
Business combinations are accounted for using the acquisition method. Identifiable assets 
acquired and liabilities are measured initially at their fair values at acquisition date. For each 
individual business combination, the Group elects to recognize NCI in the acquiree on the 
acquisition date, that are present ownership interests and entitle their holders to a 
proportionate share of net assets in the event of liquidation, at the NCI’s proportionate share of 
the acquiree’s identifiable net assets. Other components of NCI are measured at their 
acquisition date at fair value, unless another measurement basis is required by IFRS. Acquisition-
related   costs are recognized as expenses in the periods in which the cost are incurred and the 
services are received. 

 
Any excess of the sum of the fair value of the consideration transferred in the business 
combination, the amount of NCI in the acquiree, and the fair value of the Group’s previously 
held equity interest in the acquiree (if any), over the net fair value of the acquiree’s 
identifiable assets and liabilities is recorded as goodwill. In instances where the latter amount 
exceeds the former, the excess is recognised as gain on bargain purchase in profit or loss on the 
acquisition date. 

 
Goodwill is initially measured at cost. Subsequently, goodwill is measured at cost less any 
accumulated impairment losses. 
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Exhibit E/4 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Period from May 25, 2018 (Inception Date)  

Up to December 31, 2018 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 d. Business Combination (Continued) 
 

For the purpose of impairment testing, goodwill acquired in a business combination is, from  the 
acquisition date, allocated to each of the Group’s cash-generating unit (CGU) that are expected 
to benefit from the synergies of combination, irrespective of whether other assets or liabilities 
of the acquiree are assigned to those CGU’s. 
 
CGU to which goodwill have been allocated is tested for impairment annually and whenever 
there is an indication that the CGU may be impaired. Impairment is determined for goodwill by 
assessing the recoverable amount of each CGU (or group of CGU) to which the goodwill relates. 

 
 e. Transactions with Related Parties 

 
The Group made certain transactions with related parties according to this IFRS, 
 
1) A person or a close member of that person’s family is related to the Group if that person: 

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

2) An entity is related to the Group if any of the following conditions applies: 
(i) the entity and the Group are members of the same group; 
(ii) the entity is an associate or joint venture of the Group (or an associate or joint venture 

of a member of a group of which the Group is a member); 
(iii) the entity and the Group are joint ventures of the same third party; 
(iv) the entity which is a joint venture of the Group and other entity which is an associate 

of the Group; 
(v) the entity is a post-employment benefit plan for the benefit of employees of either the 

Group or an entity related to Group; 
(vi) the entity is controlled or jointly controlled by a person identified in (1); 
(vii) a person identified in (1)(i) has significant influence over the entity or is a member of 

the key management personnel of the entity (or parent of the entity); 
(viii) entity, or a member of a group to which the entity is part of the group, providing 

services to the key management personnel of the Group or to the parent entity of the 
Group. 

 
All significant transactions and balances with related parties are disclosed in the Notes to 
Consolidated Financial Statements. 

 
 f. Financial Instruments  

 
 Financial Assets 
  
 Initial recognition and measurement  
 

Financial assets are recognised when, and only when the entity becomes party to the 
contractual provisions of the instruments. 
 
At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a 
financial asset not at fair value through profit or loss, transaction costs that are directly 
attributable to the acquisition of the financial asset. Transaction costs of financial assets carried 
at fair value through profit or loss are expensed in profit or loss. 
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Exhibit E/4 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Period from May 25, 2018 (Inception Date)  

Up to December 31, 2018 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 d. Business Combination (Continued) 
 

For the purpose of impairment testing, goodwill acquired in a business combination is, from  the 
acquisition date, allocated to each of the Group’s cash-generating unit (CGU) that are expected 
to benefit from the synergies of combination, irrespective of whether other assets or liabilities 
of the acquiree are assigned to those CGU’s. 
 
CGU to which goodwill have been allocated is tested for impairment annually and whenever 
there is an indication that the CGU may be impaired. Impairment is determined for goodwill by 
assessing the recoverable amount of each CGU (or group of CGU) to which the goodwill relates. 

 
 e. Transactions with Related Parties 

 
The Group made certain transactions with related parties according to this IFRS, 
 
1) A person or a close member of that person’s family is related to the Group if that person: 

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

2) An entity is related to the Group if any of the following conditions applies: 
(i) the entity and the Group are members of the same group; 
(ii) the entity is an associate or joint venture of the Group (or an associate or joint venture 

of a member of a group of which the Group is a member); 
(iii) the entity and the Group are joint ventures of the same third party; 
(iv) the entity which is a joint venture of the Group and other entity which is an associate 

of the Group; 
(v) the entity is a post-employment benefit plan for the benefit of employees of either the 

Group or an entity related to Group; 
(vi) the entity is controlled or jointly controlled by a person identified in (1); 
(vii) a person identified in (1)(i) has significant influence over the entity or is a member of 

the key management personnel of the entity (or parent of the entity); 
(viii) entity, or a member of a group to which the entity is part of the group, providing 

services to the key management personnel of the Group or to the parent entity of the 
Group. 

 
All significant transactions and balances with related parties are disclosed in the Notes to 
Consolidated Financial Statements. 

 
 f. Financial Instruments  

 
 Financial Assets 
  
 Initial recognition and measurement  
 

Financial assets are recognised when, and only when the entity becomes party to the 
contractual provisions of the instruments. 
 
At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a 
financial asset not at fair value through profit or loss, transaction costs that are directly 
attributable to the acquisition of the financial asset. Transaction costs of financial assets carried 
at fair value through profit or loss are expensed in profit or loss. 

 
 
 

 

Exhibit E/5 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Period from May 25, 2018 (Inception Date)  

Up to December 31, 2018 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 f. Financial Instruments (Continued)  

 
 Financial Assets (Continued) 
  
 Initial recognition and measurement (Continued)  

 
Trade receivables are measured at the amount of consideration to which the Group expects to 
be entitled in exchange for transferring promised goods or services to a customer, excluding 
amounts collected on behalf of third party, if the trade receivables do not contain a significant 
financing component at initial recognition. 
 
Subsequent measurement 
 
Investments in debt instruments 

 
Subsequent measurement of debt instruments depends on the Group’s business model for 
managing the asset and the contractual cash flow characteristics of the asset. The three 
measurement categories for classification of debt instruments are: 
 
(i) Amortised cost 

 
Financial assets that are held for the collection of contractual cash flows where those cash 
flows represent solely payments of principal and interest are measured at amortised cost. 
Financial assets are measured at amortised cost using the effective interest method, less 
impairment. Gains and losses are recognised in profit or loss when the assets are 
derecognised or impaired, and through amortisation process. 
 

(ii) Fair value through other comprehensive income (FVOCI) 
 

 Financial assets that are held for collection of contractual cash flows and for selling the 
financial assets, where the assets’ cash flows represent solely payments of principal and 
interest, are measured at FVOCI. Financial assets measured at FVOCI are subsequently 
measured at fair value. Any gains or losses from changes in fair value of the financial assets 
are recognised in other comprehensive income, except for impairment losses, foreign 
exchange gains and losses and interest calculated using the effective interest method are 
recognised in profit or loss. The cumulative gain or loss previously recognised in other 
comprehensive income is reclassified from equity to profit or loss as a reclassification 
adjustment when the financial asset is de-recognised.  
 

(iii) Fair value through profit or loss 
 

 Assets that do not meet the criteria for amortised cost or FVOCI are measured at fair value 
through profit or loss. A gain or loss on a debt instruments that is subsequently measured at 
fair value through profit or loss and is not part of a hedging relationship is recognised in 
profit or loss in the period in which it arises. 

 
Investments in equity instruments 
 
On initial recognition of an investment in equity instrument that is not held for trading, the 
Group may irrevocably elect to present subsequent changes in fair value in OCI. Dividends from 
such investments are to be recognised in profit or loss when the Group’s right to receive 
payments is established. For investments in equity instruments which the Group has not elected 
to present subsequent changes in fair value in OCI, changes in fair value are recognised in profit 
or loss.  
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Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Period from May 25, 2018 (Inception Date)  

Up to December 31, 2018 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 f. Financial Instruments (Continued)  

 
 Financial Assets (Continued) 
  

Subsequent measurement (Continued) 
 

Derivatives 
 
Derivatives are initially recognised at fair value on the date a derivative contract is entered into 
and are subsequently remeasured to their fair value at the end of each reporting period. 
Changes in fair value of derivatives are recognised in profit or loss. 
 
Derecognition 
 
A financial asset is derecognised where the contractual right to receive cash flows from the 
asset has expired. On derecognition of a financial asset in its entirety, the difference between 
the carrying amount and the sum of the consideration received and any cumulative gain or loss 
that had been recognised in other comprehensive income for debt instruments is recognised in 
profit or loss. 
 
Financial liabilities 
 
Initial recognition and measurement 
 
Financial liabilities are recognised when, and only when, the Group becomes a party to the 
contractual provisions of the financial instrument. The Group determines the classification of its 
financial liabilities at initial recognition. 
 
All financial liabilities are recognised initially at fair value plus in the case of financial liabilities 
not at fair value through profit or loss, directly attributable transaction costs. 
 
Subsequent measurement 
 
After initial recognition, financial liabilities that are not carried at fair value through profit or 
loss are subsequently measured at amortised cost using the effective interest method. Gains and 
losses are recognised in profit or loss when the liabilities are derecognised, and through the 
amortisation process. 
 
De-recognition 
 
A financial liability is de-recognised when the obligation under the liability is discharged or 
cancelled or expires. On derecognition, the difference between the carrying amounts and the 
consideration paid is recognised in profit or loss. 

 
 g. Impairment of Financial Assets  

 
The Group recognises an allowance for expected credit losses (ECLs) for all debt instruments not 
held at fair value through profit or loss and financial guarantee contracts. ECLs are based on the 
difference between the contractual cash flows due in accordance with the contract and all the 
cash flows that the Group expects to receive, discounted at an approximation of the original 
effective interest rate. The expected cash flows will include cash flows from the sale of 
collateral held or other credit enhancements that are integral to the contractual terms. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 f. Financial Instruments (Continued)  

 
 Financial Assets (Continued) 
  

Subsequent measurement (Continued) 
 

Derivatives 
 
Derivatives are initially recognised at fair value on the date a derivative contract is entered into 
and are subsequently remeasured to their fair value at the end of each reporting period. 
Changes in fair value of derivatives are recognised in profit or loss. 
 
Derecognition 
 
A financial asset is derecognised where the contractual right to receive cash flows from the 
asset has expired. On derecognition of a financial asset in its entirety, the difference between 
the carrying amount and the sum of the consideration received and any cumulative gain or loss 
that had been recognised in other comprehensive income for debt instruments is recognised in 
profit or loss. 
 
Financial liabilities 
 
Initial recognition and measurement 
 
Financial liabilities are recognised when, and only when, the Group becomes a party to the 
contractual provisions of the financial instrument. The Group determines the classification of its 
financial liabilities at initial recognition. 
 
All financial liabilities are recognised initially at fair value plus in the case of financial liabilities 
not at fair value through profit or loss, directly attributable transaction costs. 
 
Subsequent measurement 
 
After initial recognition, financial liabilities that are not carried at fair value through profit or 
loss are subsequently measured at amortised cost using the effective interest method. Gains and 
losses are recognised in profit or loss when the liabilities are derecognised, and through the 
amortisation process. 
 
De-recognition 
 
A financial liability is de-recognised when the obligation under the liability is discharged or 
cancelled or expires. On derecognition, the difference between the carrying amounts and the 
consideration paid is recognised in profit or loss. 

 
 g. Impairment of Financial Assets  

 
The Group recognises an allowance for expected credit losses (ECLs) for all debt instruments not 
held at fair value through profit or loss and financial guarantee contracts. ECLs are based on the 
difference between the contractual cash flows due in accordance with the contract and all the 
cash flows that the Group expects to receive, discounted at an approximation of the original 
effective interest rate. The expected cash flows will include cash flows from the sale of 
collateral held or other credit enhancements that are integral to the contractual terms. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 g. Impairment of Financial Assets  (Continued) 
 

ECLs are recognised in two stages. For credit exposures for which there has not been a 
significant increase in credit risk since initial recognition, ECLs are provided for credit losses 
that result from default events that are possible within the next 12-months (a 12-month ECL). 
For those credit exposures for which there has been a significant increase in credit risk since 
initial recognition, a loss allowance is recognised for credit losses expected over the remaining 
life of the exposure, irrespective of timing of the default (a lifetime ECL). 
 
For trade receivables and contract assets, the Group applies a simplified approach in calculating 
ECLs. Therefore, the group does not track changes in credit risk, but instead recognises a loss 
allowance based on lifetime ECLs at each reporting date. The Group has established a provision 
matrix that is based on its historical credit loss experience, adjusted for forward-looking factors 
specific to the debtors and the economic environment. 
 
For debt instruments at fair value through OCI, the Group applies the low credit risk 
simplification. At every reporting date, the Group evaluates whether the debt instrument is 
considered to have low credit risk using all reasonable and supportable information that is 
available without undue cost or effort. In making that evaluation, the Group reassesses the 
internal credit rating of the debt instrument. In addition, the Group considers that there has 
been a significant increase in credit risk when the contractual payments are more than 30 days 
past due. 
 
The Group considers a financial asset in default when contractual payments are 90 days past 
due. However, in certain cases, the Group may also consider a financial asset to be in default 
when internal or external information indicates that the Group is unlikely to receive the 
outstanding contractual amounts in full before taking into account any credit enhancements 
held by the Group. A financial asset is written off when there is no reasonable expectation of 
recovering the contractual cash flows. 

 
 h. Prepaid Expenses 

 
Prepaid expenses, are amortized over their beneficial periods using the straight-line method. 
 

 i. Property and Equipment 
 

Property and equipment are initially recorded at cost which includes the purchase price, 
borrowing costs and other costs directly attributable to bring the asset to the present location 
and condition. Cost also includes the cost of replacing part of fixed assets if the recognition 
criteria are met. Subsequent to initial recognition, the Group uses cost model in which property 
and equipment are measured at cost less accumulated depreciation and accumulated 
impairment losses (if any). All costs of maintenance and repairs that do not meet the recognition 
criteria are recognized in profit or loss as incurred. 
 
Depreciation begins when the property and equipment which entirely comprise of furniture and 
office equipment, are ready for used using straight-line method over the estimated useful lives 
of the assets for 4 - 8 years. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 i. Property and Equipment (Continued) 
 

Depreciation of property and equipment is recognized even if the fair value of the asset exceeds 
its carrying amount, as long as the asset’s residual value does not exceed its carrying amount. 
The residual value of an asset may increase to an amount equal to or greater than the asset’s 
carrying amount. If it does, the asset’s depreciation charge is zero unless and until its residual 
value subsequently decreases to an amount below the asset’s carrying amount. 
 
Depreciation does not cease when the asset becomes idle or is retired from active use unless the 
asset is fully depreciated. 
 
The estimated useful lives, residual value and depreciation method of fixed assets are reviewed 
at each year end with the effect of any changes accounted for as change in accounting estimates 
which recognize on a prospective basis. 
 
An item of property and equipment are derecognized upon disposal or when no future economic 
benefits are expected from its use or disposal. Any gain or loss arising on derecognition of the 
asset, accounted as the difference between the net proceeds from disposal and the carrying 
amount of property and equipment, is recognized in profit or loss in the year of derecognition. 
 

 j. Intangible Asset 
 

Intangible asset is measured on initial recognition at its cost. After initial recognition, intangible 
asset is carried at cost less any accumulated amortization and any accumulated impairment loss. 
The useful life of intangible asset is assessed to be either finite or indefinite. 
 
Intangible asset with indefinite life is not amortized. 
 
Intangible asset with indefinite life is tested for impairment annually or more frequently if the 
events and circumstances indicate that the intangible asset may be impaired. 
 
Research and development cost 
 
Research costs are expensed as incurred. Deferred development costs arising from development 
expenditures on an individual project are recognised as an intangible asset when the Group can 
demonstrate the technical feasibility of completing the intangible asset so that it will be 
available for use or sale, its intention to complete and its ability to use or sell the asset, how 
the asset will generate future economic benefits, the availability of resources to complete and 
the ability to measure reliably the expenditures during the development.   
 
Following initial recognition of the deferred development costs as an intangible asset, it is 
carried at cost less accumulated amortisation and any accumulated impairment losses. 
Amortisation of the intangible asset begins when development is complete and the asset is 
available for use. Deferred development costs have a finite useful life and are amortised over 
the period of expected sales from the related project on a straight line basis. 
 
Goodwill 
 
Goodwill arising in a business combination is initially measured at its cost, which as the excess of 
the sum of the consideration transferred, the amount of any non-controlling interests in the 
acquiree, and the fair value of the acquirer's previously held equity interest in the acquire 
(if any) over the net of the acquisition-date amounts of the identifiable assets acquired and the 
liabilities assumed. 
 
After initial recognition, goodwill acquired in a business combination is measured at cost less 
any accumulated impairment losses. Goodwill is not amortised. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 i. Property and Equipment (Continued) 
 

Depreciation of property and equipment is recognized even if the fair value of the asset exceeds 
its carrying amount, as long as the asset’s residual value does not exceed its carrying amount. 
The residual value of an asset may increase to an amount equal to or greater than the asset’s 
carrying amount. If it does, the asset’s depreciation charge is zero unless and until its residual 
value subsequently decreases to an amount below the asset’s carrying amount. 
 
Depreciation does not cease when the asset becomes idle or is retired from active use unless the 
asset is fully depreciated. 
 
The estimated useful lives, residual value and depreciation method of fixed assets are reviewed 
at each year end with the effect of any changes accounted for as change in accounting estimates 
which recognize on a prospective basis. 
 
An item of property and equipment are derecognized upon disposal or when no future economic 
benefits are expected from its use or disposal. Any gain or loss arising on derecognition of the 
asset, accounted as the difference between the net proceeds from disposal and the carrying 
amount of property and equipment, is recognized in profit or loss in the year of derecognition. 
 

 j. Intangible Asset 
 

Intangible asset is measured on initial recognition at its cost. After initial recognition, intangible 
asset is carried at cost less any accumulated amortization and any accumulated impairment loss. 
The useful life of intangible asset is assessed to be either finite or indefinite. 
 
Intangible asset with indefinite life is not amortized. 
 
Intangible asset with indefinite life is tested for impairment annually or more frequently if the 
events and circumstances indicate that the intangible asset may be impaired. 
 
Research and development cost 
 
Research costs are expensed as incurred. Deferred development costs arising from development 
expenditures on an individual project are recognised as an intangible asset when the Group can 
demonstrate the technical feasibility of completing the intangible asset so that it will be 
available for use or sale, its intention to complete and its ability to use or sell the asset, how 
the asset will generate future economic benefits, the availability of resources to complete and 
the ability to measure reliably the expenditures during the development.   
 
Following initial recognition of the deferred development costs as an intangible asset, it is 
carried at cost less accumulated amortisation and any accumulated impairment losses. 
Amortisation of the intangible asset begins when development is complete and the asset is 
available for use. Deferred development costs have a finite useful life and are amortised over 
the period of expected sales from the related project on a straight line basis. 
 
Goodwill 
 
Goodwill arising in a business combination is initially measured at its cost, which as the excess of 
the sum of the consideration transferred, the amount of any non-controlling interests in the 
acquiree, and the fair value of the acquirer's previously held equity interest in the acquire 
(if any) over the net of the acquisition-date amounts of the identifiable assets acquired and the 
liabilities assumed. 
 
After initial recognition, goodwill acquired in a business combination is measured at cost less 
any accumulated impairment losses. Goodwill is not amortised. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 k. Impairment of Non-financial Asset 
 

At each reporting date, management assesses whether there is an indication of a non-financial 
asset (include goodwill) may be impaired. If such indication exists, the Group makes an estimate 
of recoverable amount of the asset. 
 
The recoverable amount for an individual asset is the higher amount between 1) the fair value of 
an asset or cash-generating unit (CGU) less costs to sale and 2) the value in use, unless the asset 
does not generate cash inflows that are largely independent of those from other assets or groups 
of assets. In assessing value in use, the estimated net future cash flows are discounted to their 
present value using a pre-tax discount rate that reflects current market assessments of the time 
value of money and the risks specific to the asset. 
 
In determining fair value less costs to sell, the Group takes into account a market participant’s 
ability to generate economic benefits by using the assets in its highest and best use or by selling 
it to another market participant that would use the assets in its highest and best use. The Group 
may use appropriate valuation technique to determine the fair value of assets. 
 
If the asset's carrying amount exceeds its recoverable amount, the asset is considered impaired 
and is written down to its recoverable amount. Impairment loss is recognized in profit or loss. 
 
Assessment made at each reporting date as to whether there is an indication that previously 
recognized impairment losses may no longer exist or may have decreased. If such indication 
exists, the Group estimates the recoverable amount of the asset or CGU. Previously recognized 
impairment loss is reversed only if there has been a change in the assumptions used to 
determine the assets recoverable amount since the last impairment loss was recognized. In this 
case, the carrying amount of the asset is increased to its recoverable amount. 
 
The reversal is limited so that the carrying amount of the asset will not exceed the recoverable 
or carrying amount, net of depreciation, had no impairment loss been recognized previously. 
Such reversal is recognized in profit or loss. After reversal, the future depreciation of assets is 
adjusted to allocate the revised carrying amount of asset, less any residual value, using the 
systematic basis throughout the remaining useful lives. 
 
Impairment of Goodwill 
 
Irrespective of whether there is any indication of impairment, goodwill is tested for impairment 
annually. 
 
For the purpose of impairment testing, goodwill is allocated to each cash-generating unit, or 
groups of cash-generating units that are expected to benefit from the synergies of the 
combination, irrespective of whether other assets or liabilities of the acquiree were assigned to 
those units or groups of units. Each unit or group of units to which the goodwill is so allocated 
represent the lowest level within the entity at which the goodwill is monitored for internal 
management purposes and is not larger than an operating segment. 

 
 l. Post-employment Defined Benefits Liabilities 

 
In providing post-employment benefits to its employees the Group participates in the national 
pension schemes as defined by the laws of the countries in which it has operations. The 
calculation of post-employment benefits liabilities is based on the actuarial Projected Unit 
Credit method after considering the contribution made by the Group to such program (if exist). 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 l. Post-employment Defined Benefits Liabilities (Continued) 
 
The amount recognized as post-employment benefits liabilities in the  consolidated statement of 
financial position represents the present value of defined benefit obligation and the adjustment 
for past service costs. The Group recognized all actuarial gains or losses through other 
comprehensive income. 
 

 m. Share Capital and Share Issuance Expenses 
 
Proceeds from issuance of ordinary shares are recognised as share capital in equity. Incremental 
costs directly attributable to the issuance of ordinary shares are deducted against share capital. 
 

 n. Share Premium 
 

Share premium includes the difference between the excess of paid-up share capital made by 
shareholders over its par value of the Company’s shares.  
 

 o. Share Based Payment 
 
Employees of the Group receive remuneration in the form of share options as consideration for 
services rendered. The cost of these equity-settled share based payment transactions with 
employees is measured by reference to the fair value of the options at the date on which the 
options are granted which takes into account market conditions and non-vesting conditions. This 
cost is recognised in profit or loss, with a corresponding increase in the employee share option 
reserve, over the vesting period. The cumulative expense recognised at each reporting date 
until the vesting date reflects the extent to which the vesting period has expired and the 
Group’s best estimate of the number of options that will ultimately vest. The charge or credit to 
profit or loss for a period represents the movement in cumulative expense recognized as at the 
beginning and end of that period and is recognised in expense. 
 
The employee share option reserve is transferred to retained earnings upon expiry of the share 
option. 
 

 p. Revenues and Expenses Recognition 
 

Revenue is measured based on the consideration to which the Group expects to be entitled in 
exchange for transferring promised goods or services to a customer, excluding amounts collected 
on behalf of third parties.   
 
Revenue is recognised when the Group satisfies a performance obligation by transferring a 
promised good or service to the customer, which is when the customer obtains control of the 
good or service. A performance obligation may be satisfied at a point in time or over time. The 
amount of revenue recognised is the amount allocated to the satisfied performance obligation. 
 
Expenses are recognized when incurred (accrual basis).   
 

 q. Foreign Currency 
 

The financial statements are presented in United States Dollars (USD), which is also the 
Company’s functional currency. Each entity in the Group determines its own functional currency 
and items included in the financial statements of each entity are measured using that functional 
currency.    
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 l. Post-employment Defined Benefits Liabilities (Continued) 
 
The amount recognized as post-employment benefits liabilities in the  consolidated statement of 
financial position represents the present value of defined benefit obligation and the adjustment 
for past service costs. The Group recognized all actuarial gains or losses through other 
comprehensive income. 
 

 m. Share Capital and Share Issuance Expenses 
 
Proceeds from issuance of ordinary shares are recognised as share capital in equity. Incremental 
costs directly attributable to the issuance of ordinary shares are deducted against share capital. 
 

 n. Share Premium 
 

Share premium includes the difference between the excess of paid-up share capital made by 
shareholders over its par value of the Company’s shares.  
 

 o. Share Based Payment 
 
Employees of the Group receive remuneration in the form of share options as consideration for 
services rendered. The cost of these equity-settled share based payment transactions with 
employees is measured by reference to the fair value of the options at the date on which the 
options are granted which takes into account market conditions and non-vesting conditions. This 
cost is recognised in profit or loss, with a corresponding increase in the employee share option 
reserve, over the vesting period. The cumulative expense recognised at each reporting date 
until the vesting date reflects the extent to which the vesting period has expired and the 
Group’s best estimate of the number of options that will ultimately vest. The charge or credit to 
profit or loss for a period represents the movement in cumulative expense recognized as at the 
beginning and end of that period and is recognised in expense. 
 
The employee share option reserve is transferred to retained earnings upon expiry of the share 
option. 
 

 p. Revenues and Expenses Recognition 
 

Revenue is measured based on the consideration to which the Group expects to be entitled in 
exchange for transferring promised goods or services to a customer, excluding amounts collected 
on behalf of third parties.   
 
Revenue is recognised when the Group satisfies a performance obligation by transferring a 
promised good or service to the customer, which is when the customer obtains control of the 
good or service. A performance obligation may be satisfied at a point in time or over time. The 
amount of revenue recognised is the amount allocated to the satisfied performance obligation. 
 
Expenses are recognized when incurred (accrual basis).   
 

 q. Foreign Currency 
 

The financial statements are presented in United States Dollars (USD), which is also the 
Company’s functional currency. Each entity in the Group determines its own functional currency 
and items included in the financial statements of each entity are measured using that functional 
currency.    
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 q. Foreign Currency (Continued) 
 
 Transactions and balances 

 
Transactions in foreign currencies are measured in the respective functional currencies of the 
Company and its subsidiaries and are recorded on initial recognition in the functional 
currencies at exchange rates approximating those ruling at the transaction dates. Monetary 
assets and liabilities denominated in foreign currencies are translated at the rate of exchange 
ruling at the end of the reporting period. Non-monetary items that are measured in terms of 
historical cost in a foreign currency are translated using the exchange rates as at the dates of 
the initial transactions. Non-monetary items measured at fair value in a foreign currency are 
translated using the exchange rates at the date when the fair value was measured. 
 
Exchange differences arising on the settlement of monetary items or on translating monetary 
items at the end of the reporting period are recognized in profit or loss. 
 

 Consolidated financial statements 
 

For consolidation purpose, the assets and liabilities of foreign operations are translated into 
USD at the rate of exchange ruling at the end of the reporting period and their profit or loss 
are translated at the exchange rates prevailing at the date of the transactions. The exchange 
differences arising on the translation are recognised in other comprehensive income. On 
disposal of a foreign operation, the component of other comprehensive income relating to 
that particular foreign operation is recognised in profit or loss. 

 
 r. Income Tax 

 
 Current Income Tax 

 
Current tax asset (liability), which is determined by the amount of the expected refund from 
(or payable to) the tax authorities, is calculated using tax rates (and tax laws) that have been 
enacted or substantively enacted at the consolidated statements of financial position date, in 
the countries where the Group operates and generates taxable income. 

 
Current income tax is recognized on taxable income in the consolidated statements of profit 
or loss and other comprehensive income for the year except to the extent that the tax relates 
to transactions recognized outside profit or loss (either in other comprehensive income or 
charged directly in equity). 
 

 Deferred Tax 
 
Deferred tax is recognized using the liability method on temporary differences arising 
between the tax bases of assets and liabilities and their carrying amount for reporting 
purposes at the end of the reporting period. 
 
Deferred tax liabilities are recognized for all taxable temporary differences. Deferred tax 
assets are recognized for all deductible temporary differences, carry forward of unused tax 
credits and unused tax losses, to the extent that can be utilized. The carrying amount of 
deferred tax assets are reviewed at each end of the reporting date and reduced to the extend 
that it is no longer probable that sufficient taxable profit will be available to allow all or part 
of the deferred tax assets to be utilized. 
 
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to 
the year when the asset is realized or the liability is settled based on tax rates (and tax laws) 
that have been enacted or substantively enacted at the consolidated statements of financial 
position date 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 r. Income Tax (Continued) 
 

 Deferred Tax (Continued) 
 
Deferred tax is recognized on taxable income in the consolidated statements of profit or loss 
and other comprehensive income for the year except to the extent that the tax relates to 
transactions recognized outside profit or loss (either in other comprehensive income or 
charged directly in equity). 
 
Deferred tax assets and liabilities can be offset if, and only if, 1) there is a legally 
enforceable right to offset the current tax assets and liabilities and 2) the deferred tax assets 
and liabilities relate to the same taxable entity and the same taxation authority. 

   
 s. Earnings per Share 
 

Basic earnings per share is computed by dividing the income for the year by the weighted 
average number of issued and fully paid shares outstanding during the year. 
 
Diluted earnings per share is calculated when the Company has instruments which are 
potentially dilutive ordinary shares. Anti-dilutive shares are excluded from basic and dilutive 
earning per share calculation. 
 

 t. Operating Segment 
 

Operating segments are presented consistently with the internal reporting prepared by segment 
managers to the operational decision maker. Operating segments are independently managed by 
the respective manager who is responsible for the performance of respective operating segment 
under their charge. While the operating decision maker is the one who regularly review the 
segment result in order to allocate resources to the segment and to assess the segment 
performance. The Company’s operation has reflected all the operating segment information. 
Accordingly, the Company did not present the segment information in a separate note. 

 
 

 

 
 

 

3. SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS 
 

The preparation of consolidated financial statements requires management to make judgments, 
estimates and assumptions that affect the reported amounts of income, expenses, assets and 
liabilities and disclosure of contingent liabilities at the end of reporting period. Judgments and 
estimates used in preparing the financial statements are reviewed periodically based on historical 
experience and various factors, including expectations and events in the future that may occur. 
However, actual results may differ from these estimates. The uncertainty about these assumptions 
and estimates could result in outcome that required a material adjustment to the carrying amounts 
of assets and liabilities affected in the future period. 
 
Judgments Made in the Application of Accounting Policies 
 
The following judgements are made by management in the process of applying the Group’s 
accounting policies which have the most significant effects on the amounts recognised in the 
consolidated financial statements. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 r. Income Tax (Continued) 
 

 Deferred Tax (Continued) 
 
Deferred tax is recognized on taxable income in the consolidated statements of profit or loss 
and other comprehensive income for the year except to the extent that the tax relates to 
transactions recognized outside profit or loss (either in other comprehensive income or 
charged directly in equity). 
 
Deferred tax assets and liabilities can be offset if, and only if, 1) there is a legally 
enforceable right to offset the current tax assets and liabilities and 2) the deferred tax assets 
and liabilities relate to the same taxable entity and the same taxation authority. 

   
 s. Earnings per Share 
 

Basic earnings per share is computed by dividing the income for the year by the weighted 
average number of issued and fully paid shares outstanding during the year. 
 
Diluted earnings per share is calculated when the Company has instruments which are 
potentially dilutive ordinary shares. Anti-dilutive shares are excluded from basic and dilutive 
earning per share calculation. 
 

 t. Operating Segment 
 

Operating segments are presented consistently with the internal reporting prepared by segment 
managers to the operational decision maker. Operating segments are independently managed by 
the respective manager who is responsible for the performance of respective operating segment 
under their charge. While the operating decision maker is the one who regularly review the 
segment result in order to allocate resources to the segment and to assess the segment 
performance. The Company’s operation has reflected all the operating segment information. 
Accordingly, the Company did not present the segment information in a separate note. 

 
 

 

 
 

 

3. SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS 
 

The preparation of consolidated financial statements requires management to make judgments, 
estimates and assumptions that affect the reported amounts of income, expenses, assets and 
liabilities and disclosure of contingent liabilities at the end of reporting period. Judgments and 
estimates used in preparing the financial statements are reviewed periodically based on historical 
experience and various factors, including expectations and events in the future that may occur. 
However, actual results may differ from these estimates. The uncertainty about these assumptions 
and estimates could result in outcome that required a material adjustment to the carrying amounts 
of assets and liabilities affected in the future period. 
 
Judgments Made in the Application of Accounting Policies 
 
The following judgements are made by management in the process of applying the Group’s 
accounting policies which have the most significant effects on the amounts recognised in the 
consolidated financial statements. 
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3.  SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS (Continued) 
 

Judgments Made in the Application of Accounting Policies (Continued) 
 
Determination of Functional Currency 

 
The Group measures foreign currency transactions in the respective functional currencies of the 
Company and its subsidiaries. In determining the functional currencies of the entities in the Group, 
judgement is required to determine the currency that mainly influences sales prices for goods and 
services and of the country whose competitive forces and regulations mainly determines the sales 
prices of its goods and services. The functional currencies of the entities in the Group are 
determined based on management’s assessment of the economic environment in which the entities 
operate and the entities’ process of determining sales prices. 

 
Consolidation of Entities in which the Group Holds Less than a Majority of Voting Rights (de facto 
control) 
 
The group considers that it controls PTPI even though it does not have voting rights. This is because 
the Group has control of PTPI from the Director representatives of Group with a share ownership of 
100%. Since October 22, 2018, which is the acquisition date of PTPI, there is no history of other 
shareholders collaborating to use their votes collectively or to outvote the Group.  
 
The following is a summary of the key terms of the agreements that were signed amongst the Group 
and the Director representatives shareholders: 
 
 Loan Agreements 

 
In order to ensure that the PTPI Shareholders are able to provide capital to PTPI, the Company 
has entered into loan agreements with each PTPI Shareholders (Note 4).  
 
Pursuant to the loan agreements, the Company has granted loans to the Shareholders that may 
only be used for the purpose of acquiring equity interests in or contributing to the registered 
capital of PTPI. The loans may be repaid only by transferring all of the Shareholders’ equity 
interests in the PTPI to the Company or their respective designee upon exercise of the option 
under the Call Option Agreements. The loan agreements also prohibit the PTPI Shareholders from 
assigning or transferring to any third party, or from creating or causing any security interest to 
be created on, any part of their equity interests in these entities.  

 
 Call Option Agreements 

 
In order to ensure that the Company is able to acquire all of the equity interests in the 
agreement at its discretion, the Company has entered into call option agreements with the 
respective PTPI Shareholders. Each option is exercisable by the Company at any time, provided 
that doing so is not prohibited by law. The exercise price under each option is the minimum 
amount required by law and any proceeds obtained by the respective PTPI Shareholders through 
the transfer of their equity interests in these shall be used for the repayment of the loan 
provided in accordance with the loan agreements.  
 
 
 
 
 
 
 
 
 
 
 

 



F-24

Exhibit E/14 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Period from May 25, 2018 (Inception Date)  

Up to December 31, 2018 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

3.  SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS (Continued) 
 

Judgments Made in the Application of Accounting Policies (Continued) 
 

Consolidation of Entities in which the Group Holds Less than a Majority of Voting Rights (de facto 
control) 

 
 Call Option Agreements (Continued) 

 
During the terms of the call option agreements, the Shareholders will not grant a similar right or 
transfer any of the equity interests in these to any party other than the Company or their 
respective designee, nor will it pledge, create or permit any security interest or similar 
encumbrance to be created on any of the equity interests. The PTPI Shareholders cannot declare 
any profit distributions or grant loans in any form without the prior consent of the Company. The 
PTPI Shareholders must remit in full any funds received from the PTPI Shareholders to the 
Company or their respective designee in the event any distributions are made by the 
Shareholders. 
 
The call option agreements will remain in effect until the respective PTPI Shareholder has 
transferred such shareholder’s equity interests in to the Company or their respective designee. 

 
 Powers of Attorney 

 
Pursuant to the powers of attorney, each PTPI Shareholder has irrevocably appointed the 
Company as their attorney-in-fact to act for all matters pertaining to such shareholding in these 
and to exercise all of their rights as shareholders, including but not limited to attending 
shareholders’ meetings and designating and appointing directors, supervisors, the chief 
executive officer and other senior management members of these entities, and selling, 
transferring, pledging or disposing the shares of these entities. The Company may authorize or 
assign its rights to any other person or entity at its sole discretion without prior notice to or 
prior consent from the PTPI Shareholders.  
 
Each power of attorney remains in effect until the PTPI Shareholder ceases to hold any equity 
interest in PTPI. 
 

 Pledge of Shares Agreements 
 
In order to secure the performance of PTPI and the Shareholders under the contractual 
arrangements, each of the PTPI Shareholders has pledged all of their shares to the Company and 
all rights, title, interest and benefit pertaining to the shares, which includes dividends and other 
schemes which are or may become payable. These pledges secure the contractual obligations 
and indebtedness of the PTPI Shareholders, including all penalties, damages and expenses 
incurred by the Company in connection with the contractual arrangements. Should PTPI or their 
respective PTPI Shareholders breach or default under any of the contractual arrangements, the 
Group has the right to require the transfer of the respective PTPI Shareholders’ pledged equity 
interests in PTPI to the Company or their respective designee, to the extent permitted by laws, 
or require an auction or sale of the pledged equity interests and has priority in any proceeds 
from the auction or sale of such pledged interests.  

   
 Spousal Consent Letters 

 
Under the spousal consent letters, each spouse of the married PTPI Shareholders unconditionally 
and irrevocably agreed that the equity interest in PTPI held by and registered in the name of 
their spouse will be disposed of pursuant to the contractual arrangements. Each spouse agreed 
not to assert any rights over the equity interest in these held by their spouse. In addition, in the 
event that the spouses obtain any equity interest in these held by their spouse for any reason, 
they agreed to be bound by the contractual arrangements. 
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3.  SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS (Continued) 
 

Judgments Made in the Application of Accounting Policies (Continued) 
 

Consolidation of Entities in which the Group Holds Less than a Majority of Voting Rights (de facto 
control) 

 
 Call Option Agreements (Continued) 

 
During the terms of the call option agreements, the Shareholders will not grant a similar right or 
transfer any of the equity interests in these to any party other than the Company or their 
respective designee, nor will it pledge, create or permit any security interest or similar 
encumbrance to be created on any of the equity interests. The PTPI Shareholders cannot declare 
any profit distributions or grant loans in any form without the prior consent of the Company. The 
PTPI Shareholders must remit in full any funds received from the PTPI Shareholders to the 
Company or their respective designee in the event any distributions are made by the 
Shareholders. 
 
The call option agreements will remain in effect until the respective PTPI Shareholder has 
transferred such shareholder’s equity interests in to the Company or their respective designee. 

 
 Powers of Attorney 

 
Pursuant to the powers of attorney, each PTPI Shareholder has irrevocably appointed the 
Company as their attorney-in-fact to act for all matters pertaining to such shareholding in these 
and to exercise all of their rights as shareholders, including but not limited to attending 
shareholders’ meetings and designating and appointing directors, supervisors, the chief 
executive officer and other senior management members of these entities, and selling, 
transferring, pledging or disposing the shares of these entities. The Company may authorize or 
assign its rights to any other person or entity at its sole discretion without prior notice to or 
prior consent from the PTPI Shareholders.  
 
Each power of attorney remains in effect until the PTPI Shareholder ceases to hold any equity 
interest in PTPI. 
 

 Pledge of Shares Agreements 
 
In order to secure the performance of PTPI and the Shareholders under the contractual 
arrangements, each of the PTPI Shareholders has pledged all of their shares to the Company and 
all rights, title, interest and benefit pertaining to the shares, which includes dividends and other 
schemes which are or may become payable. These pledges secure the contractual obligations 
and indebtedness of the PTPI Shareholders, including all penalties, damages and expenses 
incurred by the Company in connection with the contractual arrangements. Should PTPI or their 
respective PTPI Shareholders breach or default under any of the contractual arrangements, the 
Group has the right to require the transfer of the respective PTPI Shareholders’ pledged equity 
interests in PTPI to the Company or their respective designee, to the extent permitted by laws, 
or require an auction or sale of the pledged equity interests and has priority in any proceeds 
from the auction or sale of such pledged interests.  

   
 Spousal Consent Letters 

 
Under the spousal consent letters, each spouse of the married PTPI Shareholders unconditionally 
and irrevocably agreed that the equity interest in PTPI held by and registered in the name of 
their spouse will be disposed of pursuant to the contractual arrangements. Each spouse agreed 
not to assert any rights over the equity interest in these held by their spouse. In addition, in the 
event that the spouses obtain any equity interest in these held by their spouse for any reason, 
they agreed to be bound by the contractual arrangements. 
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3.  SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS (Continued) 
 

Key Sources of Estimation Uncertainty 
 
The key assumptions concerning the future and other key sources of uncertainty of estimation at the 
reporting date that have a significant risk of causing material adjustments to the carrying amounts 
of assets and liabilities within the next financial year are disclosed below. The Group based its 
assumptions and estimates on parameters available when the financial statements were prepared. 
Existing circumstances and assumptions about future developments may change due to market 
changes or circumstances arising beyond the control of the Group. Such changes are reflected in the 
assumptions when they occur. 
 
Allocation and Goodwill Impairment 
 
In business combination, the Group applies acquisition accounting which requires extensive use of 
accounting estimates to allocate the purchase price to the fair market values of the acquired assets 
and liabilities, including intangible assets. Certain business acquisition may result in goodwill. 
Goodwill is not amortized and subject to an annual impairment testing. The carrying amount of 
goodwill is disclosed in Note 4 to the consolidated financial statements. 
 
For goodwill impairment test, management determines recoverable amount of CGU, where goodwill 
has been allocated, based on value in use. Value in use is computed, amount others, with 
discounted cash flows model. Accordingly the recoverable amount is most sensitive to the discount 
rate used for the discount on expected future cash flows as well as the growth rate used for 
extrapolation purposes. 

 
Depreciation of Property and Equipment and Amortization of Intangible Assets 
 
Property and equipment and intangible assets are depreciated and amortized using the straight-line 
method over the estimated economic useful lives of the assets within 4 to 8 years, a common live 
expectancy. Changes in the expected level of usage and technological development could impact 
the economic useful lives and residual values of property and equipment and intangible assets, 
therefore future depreciation and amortization charges could be revised. The carrying amount of 
property and equipment and intangible assets is disclosed in Note 9 and 10 to consolidated financial 
statements. 

 
Post-employment Benefits Liabilities 
 
Measurement of the Group’s liabilities and post-employment benefits expenses are dependent on its 
selection of certain actuarial assumption. Those assumptions include, among others, the discount 
rate, annual increase salary rate, annual employee resignation rate, disability rate, retirement age 
and mortality rights. Actual results that differ from the prior assumptions accounted for in 
accordance with the accounting policies as described in Note 17 to consolidated financial 
statements. 

 
Although the Group believes that the assumptions at the reporting date were reasonable and 
appropriate, significant differences in actual results or significant changes in assumptions may 
materially affect the Group’s liabilities and post-employment benefits expenses. The carrying 
amount of post-employment benefits liabilities is disclosed in Note 17 to consolidated financial 
statements. 

 
Income Taxes 
 
Significant judgment is involved in determining the provision for income taxes. There are certain 
transactions and computations for which the ultimate tax determination is uncertain during the 
ordinary course of business. The Company recognizes liabilities for expected tax issues based on 
estimates of whether additional taxes will be due.  Where the final tax outcome of these matters is 
different from the amounts that were initially recognized, such differences will impact the income 
tax and deferred tax provisions in the period in which such determination is made. The carrying 
amount of the Company's income taxes payable is disclosed in Note 8 to the financial statements.  
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4.  BUSINESS COMBINATION 
 

 Kryptonite Korea Co., Ltd. ("KN") 
 
On June 30, 2018, the Company acquired 100% of the voting equity instruments of KN, an IT 
social development Company. The total share consideration was US$ 75,000. 
 
The fair values of the assets and liabilities as at the date of acquisition are as follows: 

 
  Fair Value 
  Recognized at 
  Acquisition Date 
     

  
 Property and equipment – net  23,865 
 Other assets    99 
 Prepayment    25,808 
 Trade and other receivables     16,925  
 Cash on hand and in banks  18,769 
 Trade payables and other payables ( 121,232) 
 Taxes payable ( 11,807)
 Loan ( 47,969) 
 Post-employment benefits obligation ( 32,692) 
     

 Fair value of net assets on acquisition date ( 128,234) 
 Share consideration transferred  75,000   
     

 Goodwill arising on acquisition  ( 203,234 ) 
     

 
In connection with the acquisition of 100% equity interest in KN, the Company issued 1,000,000 
ordinary shares with a fair value of US$ 0.075 each. The fair value of these shares based on 
Guideline Publicly Traded Company (GCM) method of the shares at the acquisition date.  
 
Transaction costs related to the acquisition of US$ 49,947 have been recognised in the 
“Administrative expenses” line item in the Group’s profit or loss for the year ended 
December 31, 2018. 
 
The carrying amounts of trade and other receivables as of acquisition approximate their fair 
values. At the acquisition date, the contractual cash flows pertaining to trade receivables are 
expected to be collected. 

 
The goodwill of US$ 203,234 comprises the value of engineering team in Korea with strong track 
record for support of business Group. It also includes the value of a technical support, which has 
not been recognised separately. Due to the contractual terms imposed on the acquisition, the 
technical support is not separable and therefore does not meet the criteria for recognition as an 
intangible asset. None of the goodwill recognised is expected to be deductible for income tax 
purposes. 
 
As a result of the acquisition, the Company is expected to have a development capability from 
Korea. 
 
From the date of acquisition to reporting date, KN has contributed US$ (486,402) to the Group’s 
loss.   
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4.  BUSINESS COMBINATION 
 

 Kryptonite Korea Co., Ltd. ("KN") 
 
On June 30, 2018, the Company acquired 100% of the voting equity instruments of KN, an IT 
social development Company. The total share consideration was US$ 75,000. 
 
The fair values of the assets and liabilities as at the date of acquisition are as follows: 

 
  Fair Value 
  Recognized at 
  Acquisition Date 
     

  
 Property and equipment – net  23,865 
 Other assets    99 
 Prepayment    25,808 
 Trade and other receivables     16,925  
 Cash on hand and in banks  18,769 
 Trade payables and other payables ( 121,232) 
 Taxes payable ( 11,807)
 Loan ( 47,969) 
 Post-employment benefits obligation ( 32,692) 
     

 Fair value of net assets on acquisition date ( 128,234) 
 Share consideration transferred  75,000   
     

 Goodwill arising on acquisition  ( 203,234 ) 
     

 
In connection with the acquisition of 100% equity interest in KN, the Company issued 1,000,000 
ordinary shares with a fair value of US$ 0.075 each. The fair value of these shares based on 
Guideline Publicly Traded Company (GCM) method of the shares at the acquisition date.  
 
Transaction costs related to the acquisition of US$ 49,947 have been recognised in the 
“Administrative expenses” line item in the Group’s profit or loss for the year ended 
December 31, 2018. 
 
The carrying amounts of trade and other receivables as of acquisition approximate their fair 
values. At the acquisition date, the contractual cash flows pertaining to trade receivables are 
expected to be collected. 

 
The goodwill of US$ 203,234 comprises the value of engineering team in Korea with strong track 
record for support of business Group. It also includes the value of a technical support, which has 
not been recognised separately. Due to the contractual terms imposed on the acquisition, the 
technical support is not separable and therefore does not meet the criteria for recognition as an 
intangible asset. None of the goodwill recognised is expected to be deductible for income tax 
purposes. 
 
As a result of the acquisition, the Company is expected to have a development capability from 
Korea. 
 
From the date of acquisition to reporting date, KN has contributed US$ (486,402) to the Group’s 
loss.   
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4.  BUSINESS COMBINATION (Continued) 
 

 Gamespark Interactive Limited ("GP") and Globimedia Network Pte. Ltd. ("GMN") 
 

On September 30, 2018, the Company acquired 100% of the voting equity instruments of GP and 
GMN, an IT development software Company. The total share consideration was US$ 562,500. 

 
The fair values of the assets and liabilities as at the date of acquisition are as follows: 
 

  Fair Value 
  Recognized at 
  Acquisition Date 
     

 Property and equipment – net  3,448  
 Intangible assets – net    13,624 
 Other assets    64 
 Trade and other receivables     501,488 
 Cash on hand and in banks  351,732 
 Trade payables   (61,943) 
 Due to related parties  (307,398) 
 Accrued expenses  (766) 
     

 Fair value of net assets on acquisition date  500,249 
 Share consideration transferred    562,500   
     

 Goodwill arising on acquisition  ( 62,251) 
     

  
In connection with the acquisition of 100% equity interest in GP and GMN, the Company issued 
3,750,000 ordinary shares with a fair value of US$ 0.075 each. The fair value of these shares 
based on Guideline Publicly Traded Company (GCM) method  of the shares at the acquisition 
date.  

 
As part of the purchase agreement with the previous owner of GMN and GP, a contingent 
consideration has been agreed. Additional shares issued to the previous owner of GMN and GP 
of:   
 
 1,875,000 shares, if consolidated combine of PTPI, GMN and GP generates US$ 3,500,000 

revenue for a period of 6 months ending April 30, 2019.   
 1,875,000 shares, if consolidated combine of PTPI, GMN and GP generates US$ 1,500,000 

revenue for a period of 6 months ending October 31, 2019. 
 

The carrying amounts of trade and other receivables as of acquisition approximate their fair 
values. At the acquisition date, the contractual cash flows pertaining to trade receivables are 
expected to be collected. 

 
The goodwill of US$ 62,251 comprises the value of strengthening  the Group’s market position. It 
also includes the value of a supplier contract, which has not been recognised separately. Due to 
the contractual terms imposed on the acquisition, the supplier contract is not separable and 
therefore does not meet the criteria for recognition as an intangible asset. None of the goodwill 
recognised is expected to be deductible for income tax purposes. 

 
As a result of the acquisition, the Company is expected to be able to sign with merchant 
partners, build and retain intellectual property and facilitate treasury operations. 

   
From the date of acquisition to reporting date, GP and GMN has contributed US$ 1,860,861 and 
US$ (2,841,902) to the Group’s revenue and loss, respectively. 
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4.  BUSINESS COMBINATION (Continued) 
 

 PT Progressivmedia Indonesia ("PTPI") 
 
On October 22, 2018, The Company obtained contract of PTPI through the following agreements: 
 
 Loan Agreement between the Company and Windiaprana (which is a shareholder of PTPI) 

dated September 27, 2018. 
 Pledge of Shares Agreement between the Company and Windiaprana dated October 22, 2018. 
 Call Option Agreement between the Company and Windiaprana dated October 22, 2018, 

clause 5.1 signed consent received from Windiaprana 
 Loan Agreement between the Company and Patrick Reehan Soegeng (which is a shareholder 

of PTPI) dated September 27, 2018. 
 Pledge of Shares Agreement between the Company and Patrick Reehan Soegeng dated                          

October 22, 2018. 
 Call Option Agreement between the Company and Patrick Reehan Soegeng dated October 22, 

2018, clause 5.1 signed consent received from Patrick. 
 Power of Attorney to Sell and Vote between the Company and Windiaprana dated October 22, 

2018. 
 Power of Attorney to Sell and Vote between the Company and Patrick Reehan Soegeng dated 

October 22, 2018. 
 Spousal Consent between the Company and Windiaprana wife dated October 19, 2018. 
 Spousal Consent between the Company and Patrick Reehan Soegeng wife dated October 19, 

2018. 
 

The combination of the above agreements has resulted in the consolidation of the accounts of 
PTPI according to IFRS 10, as for the discussed in Note 3. 

 
The fair values of the assets and liabilities as at the date of acquisition are as follows: 

 
  Fair Value 
  Recognized at 
  Acquisition Date 
     

 Property and equipment – net  13,298  
 Intangible assets – net    164,842 
 Deferred tax assets – net    53,469 
 Prepaid expenses    1,339 
 Prepaid tax    331,176 
 Trade and other receivables     574,457 
 Cash on hand and in banks  72,349 
  Trade payables  ( 1,123,903) 
 Other payables ( 27,672) 
 Taxes payable ( 298,923) 
 Post-employment benefits obligation ( 45,112) 
     

 Fair value of net assets on acquisition date ( 284,680) 
  
 Cash consideration transferred  1,009,375   
     

 Goodwill arising on acquisition  ( 1,294,055) 
     

  
Transaction costs related to the acquisition of Mimopay (GMN, GP and PTPI) amounted to                
US$ 195,000 have been recognised in the “Administrative expenses” line item in the Group’s 
profit or loss for the year ended December 31, 2018. 

 
The carrying amounts of trade and other receivables as of acquisition approximate their fair 
values. 
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4.  BUSINESS COMBINATION (Continued) 
 

 PT Progressivmedia Indonesia ("PTPI") 
 
On October 22, 2018, The Company obtained contract of PTPI through the following agreements: 
 
 Loan Agreement between the Company and Windiaprana (which is a shareholder of PTPI) 

dated September 27, 2018. 
 Pledge of Shares Agreement between the Company and Windiaprana dated October 22, 2018. 
 Call Option Agreement between the Company and Windiaprana dated October 22, 2018, 

clause 5.1 signed consent received from Windiaprana 
 Loan Agreement between the Company and Patrick Reehan Soegeng (which is a shareholder 

of PTPI) dated September 27, 2018. 
 Pledge of Shares Agreement between the Company and Patrick Reehan Soegeng dated                          

October 22, 2018. 
 Call Option Agreement between the Company and Patrick Reehan Soegeng dated October 22, 

2018, clause 5.1 signed consent received from Patrick. 
 Power of Attorney to Sell and Vote between the Company and Windiaprana dated October 22, 

2018. 
 Power of Attorney to Sell and Vote between the Company and Patrick Reehan Soegeng dated 

October 22, 2018. 
 Spousal Consent between the Company and Windiaprana wife dated October 19, 2018. 
 Spousal Consent between the Company and Patrick Reehan Soegeng wife dated October 19, 

2018. 
 

The combination of the above agreements has resulted in the consolidation of the accounts of 
PTPI according to IFRS 10, as for the discussed in Note 3. 

 
The fair values of the assets and liabilities as at the date of acquisition are as follows: 

 
  Fair Value 
  Recognized at 
  Acquisition Date 
     

 Property and equipment – net  13,298  
 Intangible assets – net    164,842 
 Deferred tax assets – net    53,469 
 Prepaid expenses    1,339 
 Prepaid tax    331,176 
 Trade and other receivables     574,457 
 Cash on hand and in banks  72,349 
  Trade payables  ( 1,123,903) 
 Other payables ( 27,672) 
 Taxes payable ( 298,923) 
 Post-employment benefits obligation ( 45,112) 
     

 Fair value of net assets on acquisition date ( 284,680) 
  
 Cash consideration transferred  1,009,375   
     

 Goodwill arising on acquisition  ( 1,294,055) 
     

  
Transaction costs related to the acquisition of Mimopay (GMN, GP and PTPI) amounted to                
US$ 195,000 have been recognised in the “Administrative expenses” line item in the Group’s 
profit or loss for the year ended December 31, 2018. 

 
The carrying amounts of trade and other receivables as of acquisition approximate their fair 
values. 
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4.  BUSINESS COMBINATION (Continued) 
 

 PT Progressivmedia Indonesia ("PTPI") (Continued) 
 

The goodwill of US$ 1,294,055 comprises the value of strengthening  the Group’s market position 
in Indonesia. It also includes the value of payment gateaway and merchant list, which has not 
been recognised separately. Due to the contractual terms imposed on the acquisition, the 
payment gateaway and merchant list is not separable and therefore does not meet the criteria 
for recognition as an intangible asset. None of the goodwill recognised is expected to be 
deductible for income tax purposes. 

 
As a result of the acquisition, the Company is expected to be able to receive cash, build an 
audience and establish local partnerships. 
 
From the date of acquisition to reporting date, PTPI has contributed US$ 1,263,482 and                   
US$ (1,376,659) to the Group’s revenue and loss, respectively. 

 
The following table presents Group revenue and Group profit or loss on a combined basis as if the 
acquisitions of GP, GMN, PTPI and KN had occurred on January 1, 2018. 

 
  2018 
     

 Revenue  7,483,339 
 
 Cost of sales ( 6,904,318) 
     

 Gross profit (loss)  579,021 
   
 Marketing and distribution expenses  
 Administrative expenses ( 3,399,751) 
      Research and product development  
  expenses       ( 401,371) 
 Other expenses - net ( 37,061) 
     

 Loss before tax ( 3,259,162) 
 
 Income tax benefit  74,368  
     

 Loss for the year ( 3,184,794)
   
 Other comprehensive income: 
  Items that will not be reclassified 
   to profit or loss: 
    Remeasurement of defined 
     benefit liabilities  23,340  
    Related tax to items that  
     will not be reclassified ( 5,835) 
  Item that may be reclassified 
   subsequently to profit or loss: 
    Exchange gains arising on  
     translation of foreign  
     operations  33,179  
     

 Other comprehensive income  
  for the year, net of tax  50,684  
     

 Total comprehensive loss for the year ( 3,134,110) 
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4.  BUSINESS COMBINATION (Continued) 
 

The following table presents Group cash flows on a combined basis as if the acquisitions of GP, 
GMN, PTPI and KN had occurred on January 1, 2018. 

 

  2018 
     

 Cash flows from operating activities   
 Cash receipt from customers  7,714,359 
 Cash paid to employees ( 864,808)
 Cash paid to supplier and others ( 8,559,565)
         

 Net cash used in operating activities ( 1,710,014) 
         

      
 Cash flows from investing activities  
 Acquisitions of property and equipment  ( 2,354) 
 Payment of acquisitions of subsidiary ( 1,646,875) 
          
 Net cash used in investing activities ( 1,649,229) 
         

      
 Cash flows from financing activities   
 Issuance of share capital  3,225,780 
          
 Net decrease in cash on hand  
  and in banks ( 133,463)
  
 Cash on hand and in banks at the  
  beginning of the year  315,986 
          
 Cash on hand and in banks at the  
  end of the year  182,523  
     

 
 

 

5. REVENUE 
 
In 2018, revenues were from our payment services business through different payment channels 
related to customers in Indonesia. These payment channels are Telco vouchers, ATM payments and 
game cards/vouchers. Those channels are used for paying for certain digital goods and services. 

 
 
 

6. ADMINISTRATIVE EXPENSES 
 

  2018 
     

Professional fee  849,426 
Salaries and wages   618,586 
Service fees    87,661 
Employees’ benefits (Note 17)    31,516 
Travelling expenses  28,084 
Marketing expense  70,823 
Commission expense  19,141 
Depreciation and amortization (Note 9 and 10)  18,093 
Rent    17,227 
Others  1,069,393 

     

Total   2,809,950 
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4.  BUSINESS COMBINATION (Continued) 
 

The following table presents Group cash flows on a combined basis as if the acquisitions of GP, 
GMN, PTPI and KN had occurred on January 1, 2018. 

 

  2018 
     

 Cash flows from operating activities   
 Cash receipt from customers  7,714,359 
 Cash paid to employees ( 864,808)
 Cash paid to supplier and others ( 8,559,565)
         

 Net cash used in operating activities ( 1,710,014) 
         

      
 Cash flows from investing activities  
 Acquisitions of property and equipment  ( 2,354) 
 Payment of acquisitions of subsidiary ( 1,646,875) 
          
 Net cash used in investing activities ( 1,649,229) 
         

      
 Cash flows from financing activities   
 Issuance of share capital  3,225,780 
          
 Net decrease in cash on hand  
  and in banks ( 133,463)
  
 Cash on hand and in banks at the  
  beginning of the year  315,986 
          
 Cash on hand and in banks at the  
  end of the year  182,523  
     

 
 

 

5. REVENUE 
 
In 2018, revenues were from our payment services business through different payment channels 
related to customers in Indonesia. These payment channels are Telco vouchers, ATM payments and 
game cards/vouchers. Those channels are used for paying for certain digital goods and services. 

 
 
 

6. ADMINISTRATIVE EXPENSES 
 

  2018 
     

Professional fee  849,426 
Salaries and wages   618,586 
Service fees    87,661 
Employees’ benefits (Note 17)    31,516 
Travelling expenses  28,084 
Marketing expense  70,823 
Commission expense  19,141 
Depreciation and amortization (Note 9 and 10)  18,093 
Rent    17,227 
Others  1,069,393 

     

Total   2,809,950 
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7. LOSS PER SHARE 
 

The computation of loss per share for the years ended December 31, 2018 are as follow: 
 

  2018 
     

Loss for the year      ( 3,900,432 ) 
     

Outstanding weighted average number of shares during the year  47,288,141 
     

Loss per Share      ( 0.08 )  
     

 

As of December 31, 2018, the Company does not have any potentially dilutive ordinary shares. 
 

8,500,000 share options granted to employees under the existing employee share option plans  and 
contingent consideration 3,750,000 shares have not been included in the calculation of diluted 
earnings per share because they are anti-dilutive (Notes 4 and 18). 

 
 

 
 

8. TAX EXPENSES 
 

a.  Income Tax  
 

The reconciliation between loss before tax per consolidated statements of profit or loss and 
other comprehensive income and estimated taxable income of the Company for the years are as 
follows:   

 

  2018 
     

Loss before income tax per consolidated 
  statements of comprehensive income    ( 3,974,800) 
 Loss before tax of subsidiaries     2,704,995 

     

 Loss before tax of the Company    ( 1,269,805) 
 
Permanent differences: 

 Non-deductible expenses for tax purposes    2,900 
     

 Estimated fiscal loss    ( 1,266,905) 
     
 

Reconciliation between income tax benefits included in the consolidated statements of profit or 
loss and other comprehensive income and the amount computed by applying the applicable tax 
rates to loss before tax per consolidated statements of profit or loss and other comprehensive 
income are as follows: 
 

  2018 
     

 Loss before income tax per consolidated 
  statements of comprehensive income    ( 3,974,800 ) 
 Loss before tax of subsidiaries     2,704,995  

     

 Loss before tax of the Company    ( 1,269,805 ) 
     

 Income tax expense at applicable 
  tax rate     317,451  
 
 Unrecognized deferred tax on fiscall loss    ( 317,451 ) 

     

 Consolidated Income tax benefits 
 The Company    - 
 Subsidiaries    74,368 

     

 Income tax benefits   74,368 
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8. TAX EXPENSES (Continued) 
 

b. Deferred Tax 
 
 The details of the Company’s deferred tax assets are as follows: 

  
2018 

   

   Benefit  
  Benefit (Expense) 
  (Expense) to Other   
 Beginning to Profit Comprehensive Exchange Ending 
 Balance or Loss income differences Balance 
           

Subsidiaries 
Fiscal losses  46,516  66,489  -  ( 4,493)  108,512 
Post employment 
 benefit obligation 12,434      7,879   ( 5,835)  ( 835)  13,643 

           

Deferred Tax  
 Assets - Net 58,950  74,368  ( 5,835)  ( 5,328)  122,155 

            

 

As of December 31, 2018, for certain subsidiaries, management does not recognize deferred tax 
assets neither arise from the carryforward of accumulated fiscal losses nor deductible temporary 
differences since for certain subsidiaries there are no conviction that sufficient future taxable 
profit will available for use to reverse or to utilize such deferred tax assets. 
 
Management believes that deferred tax assets are recoverable against the Group’s future 
taxable income. 

 
 

 

 
 

 

9. PROPERTY AND EQUIPMENT 
 
The details and movements of property and equipment are as follows: 
 

2018 
  

  Additions from 
 Beginning business   Exchange Ending 
 balance combination Additions Deductions differences balance 
              

Cost 
Office Equipment - 40,611 2,355 - ( 4,661) 38,305 
              

Accumulated  
 Depreciation 
Office Equipment - - 11,916 - ( 1,359) 10,557 
               

Net Book Value -      27,748 
              

 
Depreciation expenses in 2018 amounted to US$ 11,916, were charged to administrative expenses in 
profit or loss (Note 6).  
 
Management believes that the carrying amount of fixed assets as of December 31, 2018 are 
recoverable and also there are no events or changes in circumstances which may indicate 
impairment, therefore no provision for impairment of fixed assets were provided. 
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8. TAX EXPENSES (Continued) 
 

b. Deferred Tax 
 
 The details of the Company’s deferred tax assets are as follows: 

  
2018 

   

   Benefit  
  Benefit (Expense) 
  (Expense) to Other   
 Beginning to Profit Comprehensive Exchange Ending 
 Balance or Loss income differences Balance 
           

Subsidiaries 
Fiscal losses  46,516  66,489  -  ( 4,493)  108,512 
Post employment 
 benefit obligation 12,434      7,879   ( 5,835)  ( 835)  13,643 

           

Deferred Tax  
 Assets - Net 58,950  74,368  ( 5,835)  ( 5,328)  122,155 

            

 

As of December 31, 2018, for certain subsidiaries, management does not recognize deferred tax 
assets neither arise from the carryforward of accumulated fiscal losses nor deductible temporary 
differences since for certain subsidiaries there are no conviction that sufficient future taxable 
profit will available for use to reverse or to utilize such deferred tax assets. 
 
Management believes that deferred tax assets are recoverable against the Group’s future 
taxable income. 

 
 

 

 
 

 

9. PROPERTY AND EQUIPMENT 
 
The details and movements of property and equipment are as follows: 
 

2018 
  

  Additions from 
 Beginning business   Exchange Ending 
 balance combination Additions Deductions differences balance 
              

Cost 
Office Equipment - 40,611 2,355 - ( 4,661) 38,305 
              

Accumulated  
 Depreciation 
Office Equipment - - 11,916 - ( 1,359) 10,557 
               

Net Book Value -      27,748 
              

 
Depreciation expenses in 2018 amounted to US$ 11,916, were charged to administrative expenses in 
profit or loss (Note 6).  
 
Management believes that the carrying amount of fixed assets as of December 31, 2018 are 
recoverable and also there are no events or changes in circumstances which may indicate 
impairment, therefore no provision for impairment of fixed assets were provided. 
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10. INTANGIBLE ASSETS 
 
The details and movements of intangible assets are as follows: 
 

2018 
  

  Additions from 
 Beginning business   Exchange Ending 
 balance combination Additions Deductions differences balance 
              

Cost 
License - 178,466 - 148,675 ( 71) 29,720 
              

Accumulated  
 Amortization 
License - - 6,177 -  1,210 22,283 
               

Net Book Value -      7,437 
              

 
 

Amortization expenses of licenses in 2018, amounted to US$ 6,177, were charged to administrative 
expenses in profit or loss (Note 6). 
 
There was no impairment loss recognized those date of financial statements, the carrying values of 
the intangible asset derived from the acquisition of subsidiaries is recently carried on 2018, 
therefore the management company is not doing the testing for impairment. 

 
 
 

 
 

11. PREPAYMENT AND PREPAID EXPENSES 
 
  2018 
     

Prepayment    6,317 
Prepaid expenses: 
 Advertising   650,000 
 Chat application   140,625 
 Accelerators startups   57,556 

     

Total        854,498 
     

 

  
 

 
 

12. TRADE AND OTHER RECEIVABLES 
 

  2018 
     

Trade receivables   549,508 
Other receivables  30,000 

     

Total        579,508 
     

 
Trade receivables 
 
Trade receivables are non-interest bearing and are generally on 30 to 90 days’ terms. They are 
recognised at their original invoice amounts which represent their fair values on initial recognition. 
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12. TRADE AND OTHER RECEIVABLES (Continued) 
 

The Group applies the simplified approach to measuring expected credit losses using a lifetime 
expected credit loss provision for trade receivables and contract assets. To measure expected credit 
losses on a collective basis, trade receivables and contract assets are grouped based on similar 
credit risk and aging.  The contract assets have similar risk characteristics to the trade receivables 
for similar types of contracts. 
 
The expected loss rates are based on the Group’s historical credit losses experienced over the three 
year period prior to the period end. The historical loss rates are then adjusted for current and 
forward-looking information on macroeconomic factors affecting the Group’s customers.  

 

 
 

 

 
 

 

13. CASH ON HAND AND IN BANKS 
 

  2018 
     

Cash on hand   2,213 
     

Bank 
 United States Dollar   102,638 
 Rupiah  62,636 
 Hongkong Dollar  7,420 
 Korea Won  4,218 
 Singapore Dollar  3,398 

     

Sub-total  180,310 
     

Total  182,523 
     

 
 
 

 
 

 
 
 

14. BORROWING TO THIRD PARTY 
 
 Based on promissory note dated October 6, 2018, the Company received funding of US$ 1,200,000 

from Jen Wong. The carrying amount of promissory note is US$1,500,000 is shall bear interest at the 
rate of zero percent (0%) per annum from the funding date until December 12, 2018 and interest of 
US$ 25,000 payable monthly in advance and 50,000 Achiko Ordinary Shares per month until paid in 
full. The promissory note expires on August 12, 2019 unless renewed, until the statement of 
financial position date the Company has not paid for the loan.  

 
 The Company has a signed subscription agreement, that on listing approval, it will receive                    

US$ 3,017,000 and within 60 days after listing a further US$ 4,550,000.  And the promissory note may 
be repaid from the funds received (Note 22).  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
\ 
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12. TRADE AND OTHER RECEIVABLES (Continued) 
 

The Group applies the simplified approach to measuring expected credit losses using a lifetime 
expected credit loss provision for trade receivables and contract assets. To measure expected credit 
losses on a collective basis, trade receivables and contract assets are grouped based on similar 
credit risk and aging.  The contract assets have similar risk characteristics to the trade receivables 
for similar types of contracts. 
 
The expected loss rates are based on the Group’s historical credit losses experienced over the three 
year period prior to the period end. The historical loss rates are then adjusted for current and 
forward-looking information on macroeconomic factors affecting the Group’s customers.  

 

 
 

 

 
 

 

13. CASH ON HAND AND IN BANKS 
 

  2018 
     

Cash on hand   2,213 
     

Bank 
 United States Dollar   102,638 
 Rupiah  62,636 
 Hongkong Dollar  7,420 
 Korea Won  4,218 
 Singapore Dollar  3,398 

     

Sub-total  180,310 
     

Total  182,523 
     

 
 
 

 
 

 
 
 

14. BORROWING TO THIRD PARTY 
 
 Based on promissory note dated October 6, 2018, the Company received funding of US$ 1,200,000 

from Jen Wong. The carrying amount of promissory note is US$1,500,000 is shall bear interest at the 
rate of zero percent (0%) per annum from the funding date until December 12, 2018 and interest of 
US$ 25,000 payable monthly in advance and 50,000 Achiko Ordinary Shares per month until paid in 
full. The promissory note expires on August 12, 2019 unless renewed, until the statement of 
financial position date the Company has not paid for the loan.  

 
 The Company has a signed subscription agreement, that on listing approval, it will receive                    

US$ 3,017,000 and within 60 days after listing a further US$ 4,550,000.  And the promissory note may 
be repaid from the funds received (Note 22).  
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15. TRADE AND OTHER PAYABLES 
 
  2018 
     

Trade payables  1,848,535 
Other payables  376,410 

     

Total  2,224,945 
     

 
 These amounts are non-interest bearing. Trade payables are normally settled on 60-day terms while 

other payables have an average term of six months.   
 
 The carrying amounts of trade payables and other payables as of December 31, 2018 approximate 

their fair values. 
 
 
 

 

16. ACCRUED EXPENSES 
 
 As of December 31, 2018, this account is relates solely to professional fees accrued in relation to the 

proposed listing of Achiko Limited.  
 
 
 
 
 
 

 

17. POST-EMPLOYMENT DEFINED BENEFITS OBLIGATION 
 

PTPI, subsidiariary provides post-employment defined benefits to its employees in accordance with 
the minimum requirement under Law No. 13/2003 on “Manpower” in Indonesian jurisdiction. 

 
As of December 31, 2018, PTPI accrued post-employment defined benefits liabilities based on the 
actuarial calculation prepared by management which using “Projected Unit Credit” method with the 
following main assumptions: 

  
  2018 
     

Normal pension age : 55 year 
Discount rate : 8.55% 
Salary increase : 1% per year 
 
The movements of the present value of defined benefit obligation are as follows: 

 
  2018 
     

Beginning balance  49,736 
Current service costs   28,090 
Interest costs   3,426 
Actuarial losses from changes in financial assumptions (  23,340 ) 
Exchange rate (  3,337 ) 

     

Ending Balance  54,575 
     

 
Details of employees’ benefits expense are as follows: 

 
  2018 
     

Current service costs  28,090 
Interest costs   3,426 

     

Total  31,516 
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17. POST-EMPLOYMENT DEFINED BENEFITS OBLIGATION (Continued) 
 

The movements of the post-employment benefits obligation are as follows: 
 
  2018 
     

Beginning balance  49,736 
Employees’ benefits expense (Note 6)   31,516 
Actuarial losses from changes in financial assumptions (  23,340 ) 
Exchange rate (  3,337 ) 

     

Total  54,575 
     

 
 The average duration of the benefit obligation at December 31, 2018 is 29.36 years. The group expects 

to contribute approximately US$ 30k to its defined benefit plan in the subsequent financial year. 
 

As of December 31, 2018, the sensitivity analysis of change in the assumed discount rate and salary rate 
(which other variables held constant) would have the following effects: 
 

 2018 
   

  Post-employment  
 Change in Defined Benefits  
 Assumptions Liabilities 
     

Discount rate   Increase 1%  1,362  
   Decrease 1% ( 1,561) 
 
Salary increase rate  Increase 1% ( 1,670) 
   Decrease 1%  1,470 

 
 

 

 
 

18. SHARE CAPITAL AND OTHER RESERVES   
 

Share Capital  
 2018 
   

 Number of Shares US$ 
     

 
Issued and fully paid ordinary shares 
 At the inception date   2 0 
 Issued for cash  6,497,145 6,497 
 Issued for non-cash  69,857,883 69,858  

     

At the end of the year 76,355,030 76,355 
     

  
 

The total authorized number of shares as of December 31, 2018, of the Company is 500,000,000 
shares with a par value of US$ 0.001 per share. 
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17. POST-EMPLOYMENT DEFINED BENEFITS OBLIGATION (Continued) 
 

The movements of the post-employment benefits obligation are as follows: 
 
  2018 
     

Beginning balance  49,736 
Employees’ benefits expense (Note 6)   31,516 
Actuarial losses from changes in financial assumptions (  23,340 ) 
Exchange rate (  3,337 ) 

     

Total  54,575 
     

 
 The average duration of the benefit obligation at December 31, 2018 is 29.36 years. The group expects 

to contribute approximately US$ 30k to its defined benefit plan in the subsequent financial year. 
 

As of December 31, 2018, the sensitivity analysis of change in the assumed discount rate and salary rate 
(which other variables held constant) would have the following effects: 
 

 2018 
   

  Post-employment  
 Change in Defined Benefits  
 Assumptions Liabilities 
     

Discount rate   Increase 1%  1,362  
   Decrease 1% ( 1,561) 
 
Salary increase rate  Increase 1% ( 1,670) 
   Decrease 1%  1,470 

 
 

 

 
 

18. SHARE CAPITAL AND OTHER RESERVES   
 

Share Capital  
 2018 
   

 Number of Shares US$ 
     

 
Issued and fully paid ordinary shares 
 At the inception date   2 0 
 Issued for cash  6,497,145 6,497 
 Issued for non-cash  69,857,883 69,858  

     

At the end of the year 76,355,030 76,355 
     

  
 

The total authorized number of shares as of December 31, 2018, of the Company is 500,000,000 
shares with a par value of US$ 0.001 per share. 
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18. SHARE CAPITAL AND OTHER RESERVES (Continued) 
 
 The detail of share premium are as follows: 
  
  2018 
     

Share premium 
   
 Issued for cash   544,675 
 Issued for non-cash    2,604,749 

     

At the end of the year  3,149,424 
     

 
Capital Management 

    
The primary objective of the capital management is to ensure that it maintains healthy capital 
ratios in order to support its business and to maximize shareholder value. 
 
The Company manages its capital structure and makes adjustments to it, in line of changes in 
economic conditions. To maintain or adjust the capital structure, the Company may adjust the 
dividend payment to shareholders, return capital to shareholders or issue new shares. 
 
The Company monitors its capital using gearing ratio, by dividing net debt with the total capital. 
The Company’s policy is to maintain a gearing ratio within the range of gearing ratios of the leading 
companies in the industry in order to secure funds at a reasonable cost. 
 
Net debt is calculated as total liabilities less cash in banks. The total capital is calculated as equity 
as shown in the consolidated statement of financial position. 
 
The computation of gearing ratio is as follows: 
 

  2018 
     

Total liabilities  3,995,587  
Less cash on hand and in banks  182,523 

     

Net liabilities  3,813,064 
   
Equity  399,116 

     

 
Net debt to equity ratio   9.55 

     

 
Other reserves 
 
a. Foreign currency translation reserve  

 
The foreign currency translation reserve represents exchange differences arising from the 
translation of the financial statements of foreign operations whose functional currencies are 
different from that of the Group’s presentation currency. 
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18. SHARE CAPITAL AND OTHER RESERVES (Continued) 
 

Other reserves (Continued) 
 

b. Employee share option reserve 
   
Employee share option reserve represents the equity-settled share options granted to 
employees. The reserve is made up of the cumulative value of service received from employees 
recorded over the vesting period commencing from the grant date of equity-settled share 
options, and is reduced by the expiry or exercise of the share options. 
 
On August, 22, the Company granted 8,500,000 options for certain staff to purchase shares in 
the Company. These options were issued pursuant to the Company's Stock Option Plan adopted 
by the Company on August 3, 2018 with the vesting period is 2 years and will be accelerated                 
6 - 12 month when the Company has been listing in stock exchange.   
 
These fair values for share options granted during the year were calculated using The Black-
Scholes pricing model. The inputs into the model were as follows: 
 
Weighted average share price  : US$ 0.075 
Expected volatility : 33.61% 
Risk free rate : 8.11% 
 
The volatility assumption, measured at the standard deviation of expected share price returns, is 
based on a statistical analysis of daily share prices. 

 
 

 

 
 

19. FINANCIAL INSTRUMENTS 
  
 All financial assets and liabilities recognized in the consolidated statements of financial position as 

of December 31, 2018 approximate their fair values due to short-term maturities of these financial 
instruments. 

  

The Company has no financial assets and financial liabilities which are measured at fair value as at 
December 31, 2018. 

 
 
 

 
 

20. FINANCIAL RISK MANAGEMENT 
  

The Group, from its financial instruments, is exposed on certain financial risks such as currency risk, 
credit risk and liquidity risk. The operational activities of the Group are managed in a prudent 
manner by managing those risks to minimize potential losses. 

  
a. Currency Risk 
 

Currency risk is the risk that the fair value or future cash flows of a financial instrument will 
fluctuate due to changes in foreign currency exchange rates.   
 
The Group does business transactions in several currencies and consequently is exposed to 
currency risk. The Company does not have particular hedging policy on foreign exchange 
currency. However management continuously monitors currency risk and will consider to do 
hedging when significant currency risk arises. 
 
In 2018, the reasonably possible change in United States Dollar againsts foreign currency is 
2.03%. If United States Dollar had strengthened/weakened by such rate, with all other variables 
held constant, the post-tax profit in 2018 increase/decrease by US$ 669,345. 
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18. SHARE CAPITAL AND OTHER RESERVES (Continued) 
 

Other reserves (Continued) 
 

b. Employee share option reserve 
   
Employee share option reserve represents the equity-settled share options granted to 
employees. The reserve is made up of the cumulative value of service received from employees 
recorded over the vesting period commencing from the grant date of equity-settled share 
options, and is reduced by the expiry or exercise of the share options. 
 
On August, 22, the Company granted 8,500,000 options for certain staff to purchase shares in 
the Company. These options were issued pursuant to the Company's Stock Option Plan adopted 
by the Company on August 3, 2018 with the vesting period is 2 years and will be accelerated                 
6 - 12 month when the Company has been listing in stock exchange.   
 
These fair values for share options granted during the year were calculated using The Black-
Scholes pricing model. The inputs into the model were as follows: 
 
Weighted average share price  : US$ 0.075 
Expected volatility : 33.61% 
Risk free rate : 8.11% 
 
The volatility assumption, measured at the standard deviation of expected share price returns, is 
based on a statistical analysis of daily share prices. 

 
 

 

 
 

19. FINANCIAL INSTRUMENTS 
  
 All financial assets and liabilities recognized in the consolidated statements of financial position as 

of December 31, 2018 approximate their fair values due to short-term maturities of these financial 
instruments. 

  

The Company has no financial assets and financial liabilities which are measured at fair value as at 
December 31, 2018. 

 
 
 

 
 

20. FINANCIAL RISK MANAGEMENT 
  

The Group, from its financial instruments, is exposed on certain financial risks such as currency risk, 
credit risk and liquidity risk. The operational activities of the Group are managed in a prudent 
manner by managing those risks to minimize potential losses. 

  
a. Currency Risk 
 

Currency risk is the risk that the fair value or future cash flows of a financial instrument will 
fluctuate due to changes in foreign currency exchange rates.   
 
The Group does business transactions in several currencies and consequently is exposed to 
currency risk. The Company does not have particular hedging policy on foreign exchange 
currency. However management continuously monitors currency risk and will consider to do 
hedging when significant currency risk arises. 
 
In 2018, the reasonably possible change in United States Dollar againsts foreign currency is 
2.03%. If United States Dollar had strengthened/weakened by such rate, with all other variables 
held constant, the post-tax profit in 2018 increase/decrease by US$ 669,345. 
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20. FINANCIAL RISK MANAGEMENT (Continued) 
  

b. Credit Risk 
 

Credit risk is the risk that counterparty will not meet its obligations under a financial instrument 
or customer contract, leading to a financial loss. The Group’s objective is to seek continual 
revenue growth while minimizing losses incurred due to increased credit risk exposure. 
Therefore, the Group trades only with recognized and creditworthy third parties. 

 
Banks account are placed with financial institutions which are regulated and reputable. 
 
The maximum exposure to credit risk is represented by the carrying amount of each class of 
financial assets in the consolidated statements of financial position which comprise of cash and 
cash equivalents, and all receivables (include due from related parties). The Group does not 
hold any collateral as security. 

  

c. Liquidity Risk 
 
Liquidity risk is the risk that the Company will encounter difficulty in meeting financial 
obligations due to shortage of funds. 

  
The Group’s exposure to liquidity risk arises primarily from mismatches of the maturities of 
financial assets and liabilities. 

 
The Group monitors its liquidity needs by closely monitoring scheduled debt servicing payments 
for financial liabilities and its cash outflows due to day-to-day operations, as well as ensuring 
the availability of funding through an adequate amount of credit facilities, both committed and 
uncommitted. 
 
As of December 31, 2018, financial liabilities of the Group based on contractual undiscounted 
payments generally completed less than one year. 
 
 

 

 
 

21. NON-CASH ACTIVITIES 
 
  2018 
     

Issuance of share capital through:   
 Prepaid expenses  2,037,107 
 Investment in shares  637,500 

 
 
 

 
 

22. SUBSEQUENT EVENTS 
 

 After balance date, the Company has received US$ 293,750 in subscription agreement.   
 
 The Company has subsequently received and converted US$ 988,000 in convertible notes, and a 

subscription agreement for shares conditional on listing approval for US$ 3,017,000.   
 
 The Company will further receive an additional US$ 4,550,000 through a convertible note, no 

interest, no redemption and converting before December 31, 2019 to be subscribed to within 60 
days after listing. 

 
 Until the date of audit opinion, the Group has not issued shares to settle contingent 

consideration related to acquisition of GP and GMN because PTPI, GMN and GP have not yet 
achieved revenue based on agreement. 
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23. AUTHORIZATION OF CONSOLIDATED FINANCIAL STATEMENTS 
 

These consolidated financial statements have been authorized by Board of Directors of the 
Company, who responsible for the preparation and completion of the consolidated financial 
statements, on July 25, 2019. 
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23. AUTHORIZATION OF CONSOLIDATED FINANCIAL STATEMENTS 
 

These consolidated financial statements have been authorized by Board of Directors of the 
Company, who responsible for the preparation and completion of the consolidated financial 
statements, on July 25, 2019. 
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Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  
PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 

Combined Statements of Profit or Loss 
For The Year Ended December 31, 2017 and 2016  

(Expressed in United States Dollars, unless otherwise stated) 
 
 
 Notes  2017 2016 
         

 

Revenue 2,3     8,615,562   9,084,859  
 
Cost of sales 2    ( 8,400,541) ( 9,437,720 )   
         

Gross profit (loss)      215,021  ( 352,861 )   
   
Marketing and distribution  
 expenses  
Administrative expenses 2,4    ( 983,828) ( 1,306,282 )  
Other income (expenses) - net 2    ( 22,369)  760,594   
         

Loss before tax     ( 791,176) ( 898,549 )  
 
Income tax benefit 2,5     27,103   9,698  
         

Loss for the year     ( 764,073) ( 888,851 )  
 
Other comprehensive income: 
 Items that will not be reclassified 
  to profit or loss: 
   Remeasurement of defined 
  benefit liabilities 2,11     22,096   11,222  
   Related tax to items that  
  will not be reclassified 2,5    ( 5,524) ( 2,806 )  
 Item that may be reclassified 
  subsequently to profit or loss: 
   Exchange gains arising on  
  translation of foreign  
  operations 2    ( 6,517)  27,495  
         

Other comprehensive income  
 for the year, net of tax      10,055   35,911  
         

Total comprehensive loss for the year     ( 754,018) ( 852,940 )  
         

 
 

See accompanying Notes to Combined Financial Statements on Exhibit E  
which are an integral part of the Combined Financial Statements taken as a whole
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Exhibit A 
 

 
 

Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  
PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 

Combined Statements of Profit or Loss 
For The Year Ended December 31, 2017 and 2016  

(Expressed in United States Dollars, unless otherwise stated) 
 
 
 Notes  2017 2016 
         

 

Revenue 2,3     8,615,562   9,084,859  
 
Cost of sales 2    ( 8,400,541) ( 9,437,720 )   
         

Gross profit (loss)      215,021  ( 352,861 )   
   
Marketing and distribution  
 expenses  
Administrative expenses 2,4    ( 983,828) ( 1,306,282 )  
Other income (expenses) - net 2    ( 22,369)  760,594   
         

Loss before tax     ( 791,176) ( 898,549 )  
 
Income tax benefit 2,5     27,103   9,698  
         

Loss for the year     ( 764,073) ( 888,851 )  
 
Other comprehensive income: 
 Items that will not be reclassified 
  to profit or loss: 
   Remeasurement of defined 
  benefit liabilities 2,11     22,096   11,222  
   Related tax to items that  
  will not be reclassified 2,5    ( 5,524) ( 2,806 )  
 Item that may be reclassified 
  subsequently to profit or loss: 
   Exchange gains arising on  
  translation of foreign  
  operations 2    ( 6,517)  27,495  
         

Other comprehensive income  
 for the year, net of tax      10,055   35,911  
         

Total comprehensive loss for the year     ( 754,018) ( 852,940 )  
         

 
 

See accompanying Notes to Combined Financial Statements on Exhibit E  
which are an integral part of the Combined Financial Statements taken as a whole

 
 

 Exhibit B  

 
 

 
Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  

PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 
Combined Statements of Financial Position 

For The Year Ended December 31, 2017 and 2016  
(Expressed in United States Dollars, unless otherwise stated) 

 
     
 Notes  2017 2016 
         

 
Assets 
 
Non-current assets 
Property and equipment - net 2,6     39,515   46,303  
Intangible assets - net 2,7     14,896   22,512   
Deferred tax assets - net 2,5     58,950   38,640  
Other assets 2     4,927   3,337   
          

Total non-current assets      118,288   110,792  
          

 
Current assets 
Prepayment 2     31,575   34,870   
Prepaid tax 2     18,374   4,615  
Trade and other receivables   2,8     975,329   1,514,188  
Cash on hand and in banks 2,9     315,986   245,339 
          

Total current assets      1,341,264   1,799,012  
          

Total assets      1,459,552   1,909,804  
          

 

 
See accompanying Notes to Combined Financial Statements on Exhibit E  

which are an integral part of the Combined Financial Statements taken as a whole 
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 Exhibit B/2 

 
 

 
Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  

PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 
Combined Statements of Financial Position 

For The Year Ended December 31, 2017 and 2016  
(Expressed in United States Dollars, unless otherwise stated) 

 
     
 Notes  2017 2016 
          

 
Liabilities 
 
Current liabilities 
Trade and other payables  2,10     2,057,352   1,728,008  
Tax payables 2     6,722   5,066  
Accrued expenses 2     -   30,153 
          

Total current liabilities      2,064,074   1,763,227  
          

  
Non-current liabilities 
Post-employment 
 benefits obligation 2,11     49,736   46,817  
          

 

Total liabilities      2,113,810   1,810,044  
          

 
Equity 
Share capital      122,124   122,124  
Additional paid-in capital 2     77,544   77,544 
Exchange difference on financial 
 statements translation      108,587   115,104  
Accumulated Losses     ( 962,513) ( 215,012 )  
          

Total equity (capital deficiency)     ( 654,258)  99,760   
          

Total liabilities and equity       1,459,552   1,909,804  
          

 

 
See accompanying Notes to Combined Financial Statements on Exhibit E  

which are an integral part of the Combined Financial Statements taken as a whole 
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 Exhibit B/2 

 
 

 
Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  

PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 
Combined Statements of Financial Position 

For The Year Ended December 31, 2017 and 2016  
(Expressed in United States Dollars, unless otherwise stated) 

 
     
 Notes  2017 2016 
          

 
Liabilities 
 
Current liabilities 
Trade and other payables  2,10     2,057,352   1,728,008  
Tax payables 2     6,722   5,066  
Accrued expenses 2     -   30,153 
          

Total current liabilities      2,064,074   1,763,227  
          

  
Non-current liabilities 
Post-employment 
 benefits obligation 2,11     49,736   46,817  
          

 

Total liabilities      2,113,810   1,810,044  
          

 
Equity 
Share capital      122,124   122,124  
Additional paid-in capital 2     77,544   77,544 
Exchange difference on financial 
 statements translation      108,587   115,104  
Accumulated Losses     ( 962,513) ( 215,012 )  
          

Total equity (capital deficiency)     ( 654,258)  99,760   
          

Total liabilities and equity       1,459,552   1,909,804  
          

 

 
See accompanying Notes to Combined Financial Statements on Exhibit E  

which are an integral part of the Combined Financial Statements taken as a whole 
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Exhibit D 

 
 

Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  
PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 

Combined Statements of Cash Flow 
For The Year Ended December 31, 2017 and 2016  

(Expressed in United States Dollars, unless otherwise stated) 
 
 
   2017 2016 
          

Cash flows from operating activities      
Cash receipt from customers      8,896,883   9,015,585    
Cash paid to employees     ( 151,315) ( 462,916)  
Cash paid to supplier and others     ( 8,673,069) ( 9,448,283)  
         

Net cash provided by (used in)  
 operating activities      72,499  ( 895,614) 
         

 
Cash flows from investing activities  
Acquisitions of property and equipment      ( 1,852) ( 21,988 ) 
Acquisitions of intangible assets      -  ( 30,016) 
         

Net cash used in investing activities     ( 1,852) ( 52,004 ) 
         

 
Net increase (decrease) in cash on hand  
 and in banks      70,647  ( 947,618 )  
 
Cash on hand and in banks at the  
 beginning of the year      245,339   1,192,957  
         

Cash on hand and in banks at the  
 end of the year      315,986   245,339  
         

 
 

See accompanying Notes to Combined Financial Statements on Exhibit E  
which are an integral part of the Combined Financial Statements taken as a whole 
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Exhibit D 

 
 

Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  
PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 

Combined Statements of Cash Flow 
For The Year Ended December 31, 2017 and 2016  

(Expressed in United States Dollars, unless otherwise stated) 
 
 
   2017 2016 
          

Cash flows from operating activities      
Cash receipt from customers      8,896,883   9,015,585    
Cash paid to employees     ( 151,315) ( 462,916)  
Cash paid to supplier and others     ( 8,673,069) ( 9,448,283)  
         

Net cash provided by (used in)  
 operating activities      72,499  ( 895,614) 
         

 
Cash flows from investing activities  
Acquisitions of property and equipment      ( 1,852) ( 21,988 ) 
Acquisitions of intangible assets      -  ( 30,016) 
         

Net cash used in investing activities     ( 1,852) ( 52,004 ) 
         

 
Net increase (decrease) in cash on hand  
 and in banks      70,647  ( 947,618 )  
 
Cash on hand and in banks at the  
 beginning of the year      245,339   1,192,957  
         

Cash on hand and in banks at the  
 end of the year      315,986   245,339  
         

 
 

See accompanying Notes to Combined Financial Statements on Exhibit E  
which are an integral part of the Combined Financial Statements taken as a whole 

 
 
  
 

Exhibit E 
Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  

PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 
Notes to Combined of Financial Statements 

For The Year Ended December 31, 2017 and 2016  
(Expressed in United States Dollars, unless otherwise stated) 

 

 
 

 
 

 
 

1. GENERAL INFORMATION 
 

Achiko Limited (the company) was established dated May 25, 2018 and therefore did not exist as a 
company for at least three years and did not produce annual financial statements that comply with 
the financial reporting standards applicable to the company for the three full financial years 
preceding the listing application, respectively. In 2018, the Company concluded several acquisitions 
entities, these acquisitions comprised of: (i) acquisition of game payment business which has been 
operating since 2012 through various legal entities (including Gamespark Interactive Limited ("GP"), 
Globimedia Network Pte., Ltd. ("GMN") and PT Progressivmedia Indonesia ("PTPI"), and                           
(ii) acquisition of Kryptonite Korea Co., Ltd. ("KN"). 
 
The purpose of these combined financial statements in accordance with the Directive on the 
Presentation of a Complex Financial History in the Listing Prospectus issued by SIX Exchange 
Regulation LTD is to provide investors with a transparent picture of Achiko's financial situation at the 
time of listing. Deemed to be combined financial statements are financial statements that, in the 
absence of consolidated financial statements, subsequently combine (through addition of financial 
figures including eliminations) the individual financial statements of Companies. 
 
GP is incorporated in Hong Kong, and is developing marketing tools and services for Mimopay 
business. The business is considered to date at an early stage and experimental. 
 
GMN is incorporated in Singapore and has historically paid for the development of the Mimopay 
platform. It has most of the contracts with apps and games developers and owns the intellectual 
property for the Mimopay software payment platform. It will service international merchants and 
channels for Mimopay and Mimostore products and aggregate international payment channels for 
partnerships with merchants outside of Indonesia (in beta testing and not yet commenced). 
 
PTPI is a Variable Interest Entity ("VIE") incorporated in Indonesia. This VIE is the local marketing and 
cash collection agent for the Group in Indonesia. It services domestic Indonesian merchants and 
channels for Mimopay payment platform and Mimo-store products and aggregates Indonesian 
payment channels to enable users in Indonesia to pay for in-game purchases via their mobile phone 
credits, payments in convenience stores in Indonesia and at ATMs in Indonesia. 
 
KN is incorporated in South Korea. It has a leading team of engineers developing a platform to 
extend and grow the Group. 
 
Business activities focus is on sale or resale of digital accessories and other digital goods and 
services used to play social games, such as improvements of the strength of the player in a game or 
game credits or digital game accessories such as game avatars. 
 
The following notes related to the combined financial statements of Gamespark Interactive Limited, 
Globimedia Network Pte., Ltd., PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd., 
(together the “Combine Company”) for each as of December 31, 2017 and 2016 and for the years 
then ended. 
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Exhibit E/2 
Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  

PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 
Notes to Combined of Financial Statements  

For The Year Ended December 31, 2017 and 2016  
(Expressed in United States Dollars, unless otherwise stated) 

 

 
 

 
 

 
 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 

Principles of Combination 
 

The combined financial statements include the accounts of GP, GMN, PTPI and KN which were 
acquired by Achiko Limited in 2018. 
 
Intercompany income and expenses, including unrealized gross profits from internal group 
transactions and intercompany receivables, payables and loans have been eliminated. Companies 
acquired or divested in the course of the year are included in the combined financial statements as 
of the date of purchase respectively up to the date of sale. 
 
Functional and presentation currency used in the preparation of these combined financial 
statements is the US Dollar. Each entity in the Group determines its own functional currency and 
items included in the financial statement of each entity are measured using that functional 
currency. 

 
 Use of Estimates 
 
 The preparation of combined financial statements requires management to make judgments, 

estimates and assumptions that affect the reported amounts of income, expenses, assets and 
liabilities and disclosure of contingent liabilities at the end of reporting period. Judgments and 
estimates used in preparing the financial statements are reviewed periodically based on historical 
experience and various factors, including expectations and events in the future that may occur. 
However, actual results may differ from these estimates. The uncertainty about these assumptions 
and estimates could result in outcome that required a material adjustment to the carrying amounts 
of assets and liabilities affected in the future period. 

 
 Judgments Made in the Application of Accounting Policies 
 
 The following judgements are made by management in the process of applying the Group’s 

accounting policies which have the most significant effects on the amounts recognised in the 
combined financial statements. 

  
 Determination of Functional Currency 
 
 The Combine Company measures foreign currency transactions in the respective functional 

currencies of the Group. In determining the functional currencies of the entities in the Group, 
judgement is required to determine the currency that mainly influences sales prices for goods and 
services and of the country whose competitive forces and regulations mainly determines the sales 
prices of its goods and services. The functional currencies of the entities in the Group are 
determined based on management’s assessment of the economic environment in which the entities 
operate and the entities’ process of determining sales prices.  

 
 Key Sources of Estimation Uncertainty 
 
 The key assumptions concerning the future and other key sources of uncertainty of estimation at the 

reporting date that have a significant risk of causing material adjustments to the carrying amounts 
of assets and liabilities within the next financial year are disclosed below. The Group based its 
assumptions and estimates on parameters available when the financial statements were prepared. 
Existing circumstances and assumptions about future developments may change due to market 
changes or circumstances arising beyond the control of the Group. Such changes are reflected in the 
assumptions when they occur. 
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Exhibit E/2 
Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  

PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 
Notes to Combined of Financial Statements  

For The Year Ended December 31, 2017 and 2016  
(Expressed in United States Dollars, unless otherwise stated) 

 

 
 

 
 

 
 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 

Principles of Combination 
 

The combined financial statements include the accounts of GP, GMN, PTPI and KN which were 
acquired by Achiko Limited in 2018. 
 
Intercompany income and expenses, including unrealized gross profits from internal group 
transactions and intercompany receivables, payables and loans have been eliminated. Companies 
acquired or divested in the course of the year are included in the combined financial statements as 
of the date of purchase respectively up to the date of sale. 
 
Functional and presentation currency used in the preparation of these combined financial 
statements is the US Dollar. Each entity in the Group determines its own functional currency and 
items included in the financial statement of each entity are measured using that functional 
currency. 

 
 Use of Estimates 
 
 The preparation of combined financial statements requires management to make judgments, 

estimates and assumptions that affect the reported amounts of income, expenses, assets and 
liabilities and disclosure of contingent liabilities at the end of reporting period. Judgments and 
estimates used in preparing the financial statements are reviewed periodically based on historical 
experience and various factors, including expectations and events in the future that may occur. 
However, actual results may differ from these estimates. The uncertainty about these assumptions 
and estimates could result in outcome that required a material adjustment to the carrying amounts 
of assets and liabilities affected in the future period. 

 
 Judgments Made in the Application of Accounting Policies 
 
 The following judgements are made by management in the process of applying the Group’s 

accounting policies which have the most significant effects on the amounts recognised in the 
combined financial statements. 

  
 Determination of Functional Currency 
 
 The Combine Company measures foreign currency transactions in the respective functional 

currencies of the Group. In determining the functional currencies of the entities in the Group, 
judgement is required to determine the currency that mainly influences sales prices for goods and 
services and of the country whose competitive forces and regulations mainly determines the sales 
prices of its goods and services. The functional currencies of the entities in the Group are 
determined based on management’s assessment of the economic environment in which the entities 
operate and the entities’ process of determining sales prices.  

 
 Key Sources of Estimation Uncertainty 
 
 The key assumptions concerning the future and other key sources of uncertainty of estimation at the 

reporting date that have a significant risk of causing material adjustments to the carrying amounts 
of assets and liabilities within the next financial year are disclosed below. The Group based its 
assumptions and estimates on parameters available when the financial statements were prepared. 
Existing circumstances and assumptions about future developments may change due to market 
changes or circumstances arising beyond the control of the Group. Such changes are reflected in the 
assumptions when they occur. 

 
 
 
 

Exhibit E/3 
Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  

PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 
Notes to Combined of Financial Statements  

For The Year Ended December 31, 2017 and 2016  
(Expressed in United States Dollars, unless otherwise stated) 

 

 
 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Key Sources of Estimation Uncertainty (Continued) 
 
 Depreciation of Property and Equipment and Amortization of Intangible Assets 
 
 Property and equipment and intangible assets are depreciated and amortized using the straight-line 

method over the estimated economic useful lives of the assets within 4 to 8 years, a common live 
expectancy. Changes in the expected level of usage and technological development could impact 
the economic useful lives and residual values of property and equipment and intangible assets, 
therefore future depreciation and amortization charges could be revised. The carrying amount of 
property and equipment and intangible assets is disclosed in combined financial statements. 

 
 Post-employment Benefits Liabilities 
 
 Measurement of the Group’s liabilities and post-employment benefits expenses are dependent on its 

selection of certain actuarial assumption. Those assumptions include, among others, the discount 
rate, annual increase salary rate, annual employee resignation rate, disability rate, retirement age 
and mortality rights. Actual results that differ from the prior assumptions accounted for in 
accordance with the accounting policies as described in combined financial statements. 

 
 Although the Group believes that the assumptions at the reporting date were reasonable and 

appropriate, significant differences in actual results or significant changes in assumptions may 
materially affect the Group’s liabilities and post-employment benefits expenses. The carrying 
amount of post-employment benefits liabilities is disclosed in combined financial statements. 

 
 Income Taxes 
 
 Significant judgment is involved in determining the provision for income taxes. There are certain 

transactions and computations for which the ultimate tax determination is uncertain during the 
ordinary course of business. The Company recognizes liabilities for expected tax issues based on 
estimates of whether additional taxes will be due.  Where the final tax outcome of these matters is 
different from the amounts that were initially recognized, such differences will impact the income 
tax and deferred tax provisions in the period in which such determination is made.  

 
 Transactions with Related Parties 

 
 The Combine Company made certain transactions with related parties according to this IFRS, 

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

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

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

(i) the entity and the Group are members of the same group; 
(ii) the entity is an associate or joint venture of the Group (or an associate or joint venture of a 

member of a group of which the Group is a member); 
(iii) the entity and the Group are joint ventures of the same third party; 
(iv) the entity which is a joint venture of the Group and other entity which is an associate of the 

Group; 
(v) the entity is a post-employment benefit plan for the benefit of employees of either the 

Group or an entity related to Group; 
(vi) the entity is controlled or jointly controlled by a person identified in (1); 
(vii) a person identified in (1)(i) has significant influence over the entity or is a member of the 

key management personnel of the entity (or parent of the entity); 
(viii) entity, or a member of a group to which the entity is part of the group, providing services 

to the key management personnel of the Group or to the parent entity of the Group. 
 

 All significant transactions and balances with related parties are disclosed in the Notes to Combined 
Financial Statements. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Financial Instruments 
 
 Financial Assets 
 
 Initial recognition and measurement 
 
 Financial assets are recognised when, and only when the entity becomes party to the contractual 

provisions of the instruments. 
 
 At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a 

financial asset not at fair value through profit or loss, transaction costs that are directly attributable 
to the acquisition of the financial asset. Transaction costs of financial assets carried at fair value 
through profit or loss are expensed in profit or loss. 

 
 Trade receivables are measured at the amount of consideration to which the Group expects to be 

entitled in exchange for transferring promised goods or services to a customer, excluding amounts 
collected on behalf of third party, if the trade receivables do not contain a significant financing 
component at initial recognition. 

 
 Subsequent measurement 
  
 Investments in debt instruments 
 
 Subsequent measurement of debt instruments depends on the Group’s business model for managing 

the asset and the contractual cash flow characteristics of the asset. The three measurement 
categories for classification of debt instruments are: 

 
(i) Amortised cost 

 
Financial assets that are held for the collection of contractual cash flows where those cash 
flows represent solely payments of principal and interest are measured at amortised cost. 
Financial assets are measured at amortised cost using the effective interest method, less 
impairment. Gains and losses are recognised in profit or loss when the assets are derecognised 
or impaired, and through amortisation process. 

 
(ii) Fair value through other comprehensive income (FVOCI) 

 
 Financial assets that are held for collection of contractual cash flows and for selling the 
financial assets, where the assets’ cash flows represent solely payments of principal and 
interest, are measured at FVOCI. Financial assets measured at FVOCI are subsequently 
measured at fair value. Any gains or losses from changes in fair value of the financial assets are 
recognised in other comprehensive income, except for impairment losses, foreign exchange 
gains and losses and interest calculated using the effective interest method are recognised in 
profit or loss. The cumulative gain or loss previously recognised in other comprehensive income 
is reclassified from equity to profit or loss as a reclassification adjustment when the financial 
asset is de-recognised.  

 
(iii) Fair value through profit or loss 

 
 Assets that do not meet the criteria for amortised cost or FVOCI are measured at fair value 
through profit or loss. A gain or loss on a debt instruments that is subsequently measured at 
fair value through profit or loss and is not part of a hedging relationship is recognised in profit 
or loss in the period in which it arises. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Financial Instruments 
 
 Financial Assets 
 
 Initial recognition and measurement 
 
 Financial assets are recognised when, and only when the entity becomes party to the contractual 

provisions of the instruments. 
 
 At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a 

financial asset not at fair value through profit or loss, transaction costs that are directly attributable 
to the acquisition of the financial asset. Transaction costs of financial assets carried at fair value 
through profit or loss are expensed in profit or loss. 

 
 Trade receivables are measured at the amount of consideration to which the Group expects to be 

entitled in exchange for transferring promised goods or services to a customer, excluding amounts 
collected on behalf of third party, if the trade receivables do not contain a significant financing 
component at initial recognition. 

 
 Subsequent measurement 
  
 Investments in debt instruments 
 
 Subsequent measurement of debt instruments depends on the Group’s business model for managing 

the asset and the contractual cash flow characteristics of the asset. The three measurement 
categories for classification of debt instruments are: 

 
(i) Amortised cost 

 
Financial assets that are held for the collection of contractual cash flows where those cash 
flows represent solely payments of principal and interest are measured at amortised cost. 
Financial assets are measured at amortised cost using the effective interest method, less 
impairment. Gains and losses are recognised in profit or loss when the assets are derecognised 
or impaired, and through amortisation process. 

 
(ii) Fair value through other comprehensive income (FVOCI) 

 
 Financial assets that are held for collection of contractual cash flows and for selling the 
financial assets, where the assets’ cash flows represent solely payments of principal and 
interest, are measured at FVOCI. Financial assets measured at FVOCI are subsequently 
measured at fair value. Any gains or losses from changes in fair value of the financial assets are 
recognised in other comprehensive income, except for impairment losses, foreign exchange 
gains and losses and interest calculated using the effective interest method are recognised in 
profit or loss. The cumulative gain or loss previously recognised in other comprehensive income 
is reclassified from equity to profit or loss as a reclassification adjustment when the financial 
asset is de-recognised.  

 
(iii) Fair value through profit or loss 

 
 Assets that do not meet the criteria for amortised cost or FVOCI are measured at fair value 
through profit or loss. A gain or loss on a debt instruments that is subsequently measured at 
fair value through profit or loss and is not part of a hedging relationship is recognised in profit 
or loss in the period in which it arises. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Financial Instruments (Continued) 
 
 Financial Assets (Continued) 

 
 Subsequent measurement (Continued) 
 

Investments in equity instruments 
 

 On initial recognition of an investment in equity instrument that is not held for trading, the Group 
may irrevocably elect to present subsequent changes in fair value in OCI. Dividends from such 
investments are to be recognised in profit or loss when the Group’s right to receive payments is 
established. For investments in equity instruments which the Group has not elected to present 
subsequent changes in fair value in OCI, changes in fair value are recognised in profit or loss.  

 
 Derivatives 
 
 Derivatives are initially recognised at fair value on the date a derivative contract is entered into and 

are subsequently remeasured to their fair value at the end of each reporting period. Changes in fair 
value of derivatives are recognised in profit or loss. 

 
Derecognition 

 
 A financial asset is derecognised where the contractual right to receive cash flows from the asset 

has expired. On derecognition of a financial asset in its entirety, the difference between the 
carrying amount and the sum of the consideration received and any cumulative gain or loss that had 
been recognised in other comprehensive income for debt instruments is recognised in profit or loss. 

 
Financial liabilities 

 
Initial recognition and measurement 

 
 Financial liabilities are recognised when, and only when, the Group becomes a party to the 

contractual provisions of the financial instrument. The Group determines the classification of its 
financial liabilities at initial recognition. 

 
 All financial liabilities are recognised initially at fair value plus in the case of financial liabilities not 

at fair value through profit or loss, directly attributable transaction costs. 
 

Subsequent measurement 
 

 After initial recognition, financial liabilities that are not carried at fair value through profit or loss 
are subsequently measured at amortised cost using the effective interest method. Gains and losses 
are recognised in profit or loss when the liabilities are derecognised, and through the amortisation 
process. 

 
De-recognition 

 
 A financial liability is de-recognised when the obligation under the liability is discharged or 

cancelled or expires. On derecognition, the difference between the carrying amounts and the 
consideration paid is recognised in profit or loss. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Impairment of Financial Assets  
 
 The Group recognises an allowance for expected credit losses (ECLs) for all debt instruments not 

held at fair value through profit or loss and financial guarantee contracts. ECLs are based on the 
difference between the contractual cash flows due in accordance with the contract and all the cash 
flows that the Group expects to receive, discounted at an approximation of the original effective 
interest rate. The expected cash flows will include cash flows from the sale of collateral held or 
other credit enhancements that are integral to the contractual terms. 

 
 ECLs are recognised in two stages. For credit exposures for which there has not been a significant 

increase in credit risk since initial recognition, ECLs are provided for credit losses that result from 
default events that are possible within the next 12-months (a 12-month ECL). For those credit 
exposures for which there has been a significant increase in credit risk since initial recognition, a 
loss allowance is recognised for credit losses expected over the remaining life of the exposure, 
irrespective of timing of the default (a lifetime ECL). 

 
 For trade receivables and contract assets, the Group applies a simplified approach in calculating 

ECLs. Therefore, the group does not track changes in credit risk, but instead recognises a loss 
allowance based on lifetime ECLs at each reporting date. The Group has established a provision 
matrix that is based on its historical credit loss experience, adjusted for forward-looking factors 
specific to the debtors and the economic environment. 

 
 For debt instruments at fair value through OCI, the Group applies the low credit risk simplification. 

At every reporting date, the Group evaluates whether the debt instrument is considered to have low 
credit risk using all reasonable and supportable information that is available without undue cost or 
effort. In making that evaluation, the Group reassesses the internal credit rating of the debt 
instrument. In addition, the Group considers that there has been a significant increase in credit risk 
when the contractual payments are more than 30 days past due. 

 
 The Group considers a financial asset in default when contractual payments are 90 days past due. 

However, in certain cases, the Group may also consider a financial asset to be in default when 
internal or external information indicates that the Group is unlikely to receive the outstanding 
contractual amounts in full before taking into account any credit enhancements held by the Group. 
A financial asset is written off when there is no reasonable expectation of recovering the contractual 
cash flows. 

  
 Prepaid Expenses 

 
Prepaid expenses, are amortized over their beneficial periods using the straight-line method. 

 
Property and Equipment 
 
Property and equipment are initially recorded at cost which includes the purchase price, borrowing 
costs and other costs directly attributable to bring the asset to the present location and condition. 
Cost also includes the cost of replacing part of fixed assets if the recognition criteria are met. 
Subsequent to initial recognition, the Group uses cost model in which property and equipment are 
measured at cost less accumulated depreciation and accumulated impairment losses (if any). All 
costs of maintenance and repairs that do not meet the recognition criteria are recognized in profit 
or loss as incurred. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Impairment of Financial Assets  
 
 The Group recognises an allowance for expected credit losses (ECLs) for all debt instruments not 

held at fair value through profit or loss and financial guarantee contracts. ECLs are based on the 
difference between the contractual cash flows due in accordance with the contract and all the cash 
flows that the Group expects to receive, discounted at an approximation of the original effective 
interest rate. The expected cash flows will include cash flows from the sale of collateral held or 
other credit enhancements that are integral to the contractual terms. 

 
 ECLs are recognised in two stages. For credit exposures for which there has not been a significant 

increase in credit risk since initial recognition, ECLs are provided for credit losses that result from 
default events that are possible within the next 12-months (a 12-month ECL). For those credit 
exposures for which there has been a significant increase in credit risk since initial recognition, a 
loss allowance is recognised for credit losses expected over the remaining life of the exposure, 
irrespective of timing of the default (a lifetime ECL). 

 
 For trade receivables and contract assets, the Group applies a simplified approach in calculating 

ECLs. Therefore, the group does not track changes in credit risk, but instead recognises a loss 
allowance based on lifetime ECLs at each reporting date. The Group has established a provision 
matrix that is based on its historical credit loss experience, adjusted for forward-looking factors 
specific to the debtors and the economic environment. 

 
 For debt instruments at fair value through OCI, the Group applies the low credit risk simplification. 

At every reporting date, the Group evaluates whether the debt instrument is considered to have low 
credit risk using all reasonable and supportable information that is available without undue cost or 
effort. In making that evaluation, the Group reassesses the internal credit rating of the debt 
instrument. In addition, the Group considers that there has been a significant increase in credit risk 
when the contractual payments are more than 30 days past due. 

 
 The Group considers a financial asset in default when contractual payments are 90 days past due. 

However, in certain cases, the Group may also consider a financial asset to be in default when 
internal or external information indicates that the Group is unlikely to receive the outstanding 
contractual amounts in full before taking into account any credit enhancements held by the Group. 
A financial asset is written off when there is no reasonable expectation of recovering the contractual 
cash flows. 

  
 Prepaid Expenses 

 
Prepaid expenses, are amortized over their beneficial periods using the straight-line method. 

 
Property and Equipment 
 
Property and equipment are initially recorded at cost which includes the purchase price, borrowing 
costs and other costs directly attributable to bring the asset to the present location and condition. 
Cost also includes the cost of replacing part of fixed assets if the recognition criteria are met. 
Subsequent to initial recognition, the Group uses cost model in which property and equipment are 
measured at cost less accumulated depreciation and accumulated impairment losses (if any). All 
costs of maintenance and repairs that do not meet the recognition criteria are recognized in profit 
or loss as incurred. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

Property and Equipment (Continued) 
 

Depreciation begins when the property and equipment which entirely comprise of furniture and 
office equipment, are ready for used using straight-line method over the estimated useful live of the 
assets for 4 - 8 years. 

 
Depreciation of property and equipment is recognized even if the fair value of the asset exceeds its 
carrying amount, as long as the asset’s residual value does not exceed its carrying amount. The 
residual value of an asset may increase to an amount equal to or greater than the asset’s carrying 
amount. If it does, the asset’s depreciation charge is zero unless and until its residual value 
subsequently decreases to an amount below the asset’s carrying amount. 

 
Depreciation does not cease when the asset becomes idle or is retired from active use unless the 
asset is fully depreciated. 

 
The estimated useful lives, residual value and depreciation method of fixed assets are reviewed at 
each year end with the effect of any changes accounted for as change in accounting estimates which 
recognize on a prospective basis. 

 
An item of property and equipment are derecognized upon disposal or when no future economic 
benefits are expected from its use or disposal. Any gain or loss arising on derecognition of the asset, 
accounted as the difference between the net proceeds from disposal and the carrying amount of 
property and equipment, is recognized in profit or loss in the year of derecognition. 

 
Intangible Asset 
 
Intangible asset is measured on initial recognition at its cost. After initial recognition, intangible 
asset is carried at cost less any accumulated amortization and any accumulated impairment loss. 
The useful life of intangible asset is assessed to be either finite or indefinite. 

 
Intangible asset with indefinite life is not amortized. 

 
Intangible asset with indefinite life is tested for impairment annually or more frequently if the 
events and circumstances indicate that the intangible asset may be impaired. 
 
Research and development cost 

 
Research costs are expensed as incurred. Deferred development costs arising from development 
expenditures on an individual project are recognised as an intangible asset when the Group can 
demonstrate the technical feasibility of completing the intangible asset so that it will be available 
for use or sale, its intention to complete and its ability to use or sell the asset, how the asset will 
generate future economic benefits, the availability of resources to complete and the ability to 
measure reliably the expenditures during the development.   

 
Following initial recognition of the deferred development costs as an intangible asset, it is carried at 
cost less accumulated amortisation and any accumulated impairment losses. Amortisation of the 
intangible asset begins when development is complete and the asset is available for use. Deferred 
development costs have a finite useful life and are amortised over the period of expected sales from 
the related project on a straight line basis. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Impairment of Non-financial Asset 

 
At each reporting date, management assesses whether there is an indication of a non-financial asset 
(include goodwill) may be impaired. If such indication exists, the Group makes an estimate of 
recoverable amount of the asset. 

 
The recoverable amount for an individual asset is the higher amount between 1) the fair value of an 
asset or cash-generating unit (CGU) less costs to sale and 2) the value in use, unless the asset does 
not generate cash inflows that are largely independent of those from other assets or groups of 
assets. In assessing value in use, the estimated net future cash flows are discounted to their present 
value using a pre-tax discount rate that reflects current market assessments of the time value of 
money and the risks specific to the asset. 

 
In determining fair value less costs to sell, the Group takes into account a market participant’s 
ability to generate economic benefits by using the assets in its highest and best use or by selling it to 
another market participant that would use the assets in its highest and best use. The Group may use 
appropriate valuation technique to determine the fair value of assets. 

 
If the asset's carrying amount exceeds its recoverable amount, the asset is considered impaired and 
is written down to its recoverable amount. Impairment loss is recognized in profit or loss. 

 
Assessment made at each reporting date as to whether there is an indication that previously 
recognized impairment losses may no longer exist or may have decreased. If such indication exists, 
the Group estimates the recoverable amount of the asset or CGU. Previously recognized impairment 
loss is reversed only if there has been a change in the assumptions used to determine the assets 
recoverable amount since the last impairment loss was recognized. In this case, the carrying amount 
of the asset is increased to its recoverable amount. 

 
The reversal is limited so that the carrying amount of the asset will not exceed the recoverable or 
carrying amount, net of depreciation, had no impairment loss been recognized previously. Such 
reversal is recognized in profit or loss. After reversal, the future depreciation of assets is adjusted to 
allocate the revised carrying amount of asset, less any residual value, using the systematic basis 
throughout the remaining useful lives. 

 
Post-employment Defined Benefits Liabilities 
 
In providing post-employment benefits to its employees the Group participates in the national 
pension schemes as defined by the laws of the countries in which it has operations. The calculation 
of post-employment benefits liabilities is based on the actuarial Projected Unit Credit method after 
considering the contribution made by the Group to such program (if exist). 

 
The amount recognized as post-employment benefits liabilities in the  consolidated statement of 
financial position represents the present value of defined benefit obligation and the adjustment for 
past service costs. The Group recognized all actuarial gains or losses through other comprehensive 
income. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Impairment of Non-financial Asset 

 
At each reporting date, management assesses whether there is an indication of a non-financial asset 
(include goodwill) may be impaired. If such indication exists, the Group makes an estimate of 
recoverable amount of the asset. 

 
The recoverable amount for an individual asset is the higher amount between 1) the fair value of an 
asset or cash-generating unit (CGU) less costs to sale and 2) the value in use, unless the asset does 
not generate cash inflows that are largely independent of those from other assets or groups of 
assets. In assessing value in use, the estimated net future cash flows are discounted to their present 
value using a pre-tax discount rate that reflects current market assessments of the time value of 
money and the risks specific to the asset. 

 
In determining fair value less costs to sell, the Group takes into account a market participant’s 
ability to generate economic benefits by using the assets in its highest and best use or by selling it to 
another market participant that would use the assets in its highest and best use. The Group may use 
appropriate valuation technique to determine the fair value of assets. 

 
If the asset's carrying amount exceeds its recoverable amount, the asset is considered impaired and 
is written down to its recoverable amount. Impairment loss is recognized in profit or loss. 

 
Assessment made at each reporting date as to whether there is an indication that previously 
recognized impairment losses may no longer exist or may have decreased. If such indication exists, 
the Group estimates the recoverable amount of the asset or CGU. Previously recognized impairment 
loss is reversed only if there has been a change in the assumptions used to determine the assets 
recoverable amount since the last impairment loss was recognized. In this case, the carrying amount 
of the asset is increased to its recoverable amount. 

 
The reversal is limited so that the carrying amount of the asset will not exceed the recoverable or 
carrying amount, net of depreciation, had no impairment loss been recognized previously. Such 
reversal is recognized in profit or loss. After reversal, the future depreciation of assets is adjusted to 
allocate the revised carrying amount of asset, less any residual value, using the systematic basis 
throughout the remaining useful lives. 

 
Post-employment Defined Benefits Liabilities 
 
In providing post-employment benefits to its employees the Group participates in the national 
pension schemes as defined by the laws of the countries in which it has operations. The calculation 
of post-employment benefits liabilities is based on the actuarial Projected Unit Credit method after 
considering the contribution made by the Group to such program (if exist). 

 
The amount recognized as post-employment benefits liabilities in the  consolidated statement of 
financial position represents the present value of defined benefit obligation and the adjustment for 
past service costs. The Group recognized all actuarial gains or losses through other comprehensive 
income. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Revenues and Expenses Recognition 
 

Revenue is measured based on the consideration to which the Group expects to be entitled in 
exchange for transferring promised goods or services to a customer, excluding amounts collected on 
behalf of third parties.   

 
Revenue is recognised when the Group satisfies a performance obligation by transferring a promised 
good or service to the customer, which is when the customer obtains control of the good or service. 
A performance obligation may be satisfied at a point in time or over time. The amount of revenue 
recognised is the amount allocated to the satisfied performance obligation. 

 
Expenses are recognized when incurred (accrual basis).   

 
 Foreign Currency 
 

The financial statements are presented in United States Dollars (USD), which is also the Company’s 
functional currency. Each entity in the Group determines its own functional currency and items 
included in the financial statements of each entity are measured using that functional currency.    

 
 Transactions and Balances 

 
Transactions in foreign currencies are measured in the respective functional currencies of the 
Company and its subsidiaries and are recorded on initial recognition in the functional currencies 
at exchange rates approximating those ruling at the transaction dates. Monetary assets and 
liabilities denominated in foreign currencies are translated at the rate of exchange ruling at the 
end of the reporting period. Non-monetary items that are measured in terms of historical cost in 
a foreign currency are translated using the exchange rates as at the dates of the initial 
transactions. Non-monetary items measured at fair value in a foreign currency are translated 
using the exchange rates at the date when the fair value was measured. 

 
Exchange differences arising on the settlement of monetary items or on translating monetary 
items at the end of the reporting period are recognized in profit or loss. 

 
 Combined Financial Statements 

 
For combine and consolidation purpose, the assets and liabilities of foreign operations are 
translated into USD at the rate of exchange ruling at the end of the reporting period and their 
profit or loss are translated at the exchange rates prevailing at the date of the transactions. The 
exchange differences arising on the translation are recognised in other comprehensive income. 
On disposal of a foreign operation, the component of other comprehensive income relating to 
that particular foreign operation is recognised in profit or loss. 

 
 Current Income Tax 

 
Current tax asset (liability), which is determined by the amount of the expected refund from (or 
payable to) the tax authorities, is calculated using tax rates (and tax laws) that have been 
enacted or substantively enacted at the consolidated statements of financial position date, in 
the countries where the Group operates and generates taxable income. 
 
Current income tax is recognized on taxable income in the consolidated statements of profit or 
loss and other comprehensive income for the year except to the extent that the tax relates to 
transactions recognized outside profit or loss (either in other comprehensive income or charged 
directly in equity). 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Income Tax (Continued) 
 

 Deferred Tax 
 

Deferred tax is recognized using the liability method on temporary differences arising between 
the tax bases of assets and liabilities and their carrying amount for reporting purposes at the end 
of the reporting period. 

 
Deferred tax liabilities are recognized for all taxable temporary differences. Deferred tax assets 
are recognized for all deductible temporary differences, carry forward of unused tax credits and 
unused tax losses, to the extent that can be utilized. The carrying amount of deferred tax assets 
are reviewed at each end of the reporting date and reduced to the extend that it is no longer 
probable that sufficient taxable profit will be available to allow all or part of the deferred tax 
assets to be utilized. 

 
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to 
the year when the asset is realized or the liability is settled based on tax rates (and tax laws) 
that have been enacted or substantively enacted at the consolidated statements of financial 
position date. 

 
Deferred tax is recognized on taxable income in the consolidated statements of profit or loss and 
other comprehensive income for the year except to the extent that the tax relates to 
transactions recognized outside profit or loss (either in other comprehensive income or charged 
directly in equity). 

 
Deferred tax assets and liabilities can be offset if, and only if, 1) there is a legally enforceable 
right to offset the current tax assets and liabilities and 2) the deferred tax assets and liabilities 
relate to the same taxable entity and the same taxation authority. 

 
   
 

3. REVENUE 
 
In 2017 and 2016, revenues only from our payment services business through different payment 
channels related customers in Indonesia. These payment channels are Telco vouchers, ATM 
payments and game cards/vouchers. Those channels are used for paying for certain digital goods and 
services.  
 

 
 

4. ADMINISTRATIVE EXPENSES 
 

   2017 2016 
          

 Salaries and wages      151,315   462,916  
 Marketing expense      68,000   104,248   
 Rent       40,995   54,052   
 Employees’ benefits (Note 11)      25,443   29,067  
 Depreciation and amortization (Notes 6 and 7)     19,718   18,617   
 Travelling expenses      11,615   84,894   
 Commission expense      2,060   26,315  
 Professional fee      1,540   -  
 Service fees      -   104,904  
 Others      663,142   421,269  
          

 Total      983,828   1,306,282  
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 Income Tax (Continued) 
 

 Deferred Tax 
 

Deferred tax is recognized using the liability method on temporary differences arising between 
the tax bases of assets and liabilities and their carrying amount for reporting purposes at the end 
of the reporting period. 

 
Deferred tax liabilities are recognized for all taxable temporary differences. Deferred tax assets 
are recognized for all deductible temporary differences, carry forward of unused tax credits and 
unused tax losses, to the extent that can be utilized. The carrying amount of deferred tax assets 
are reviewed at each end of the reporting date and reduced to the extend that it is no longer 
probable that sufficient taxable profit will be available to allow all or part of the deferred tax 
assets to be utilized. 

 
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to 
the year when the asset is realized or the liability is settled based on tax rates (and tax laws) 
that have been enacted or substantively enacted at the consolidated statements of financial 
position date. 

 
Deferred tax is recognized on taxable income in the consolidated statements of profit or loss and 
other comprehensive income for the year except to the extent that the tax relates to 
transactions recognized outside profit or loss (either in other comprehensive income or charged 
directly in equity). 

 
Deferred tax assets and liabilities can be offset if, and only if, 1) there is a legally enforceable 
right to offset the current tax assets and liabilities and 2) the deferred tax assets and liabilities 
relate to the same taxable entity and the same taxation authority. 

 
   
 

3. REVENUE 
 
In 2017 and 2016, revenues only from our payment services business through different payment 
channels related customers in Indonesia. These payment channels are Telco vouchers, ATM 
payments and game cards/vouchers. Those channels are used for paying for certain digital goods and 
services.  
 

 
 

4. ADMINISTRATIVE EXPENSES 
 

   2017 2016 
          

 Salaries and wages      151,315   462,916  
 Marketing expense      68,000   104,248   
 Rent       40,995   54,052   
 Employees’ benefits (Note 11)      25,443   29,067  
 Depreciation and amortization (Notes 6 and 7)     19,718   18,617   
 Travelling expenses      11,615   84,894   
 Commission expense      2,060   26,315  
 Professional fee      1,540   -  
 Service fees      -   104,904  
 Others      663,142   421,269  
          

 Total      983,828   1,306,282  
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5. TAX EXPENSES 
 

Deferred Tax 
 
The details of the Company’s deferred tax assets are as follows: 

  
2017 

   

   Benefit  
  Benefit (Expense) 
  (Expense) to Other   
 Beginning to Profit Comprehensive Exchange Ending 
 Balance or Loss Income differences Balance 
           

Subsidiaries 
Fiscal losses  26,936  20,742  -  ( 1,162 ) 46,516 
Post employment 
 benefit obligation 11,704  6,361  ( 5,524 ) ( 107 ) 12,434 

           

Deferred Tax  
 Assets - Net 38,640  27,103  ( 5,524 ) ( 1,269 ) 58,950 

            

 

2016 
  

   Benefit 
  Benefit (Expense) 
  (Expense) to Other    
 Beginning to Profit Comprehensive  Exchange Ending 
 balance or Loss Income Adjustment differences balance 
              

 Subsidiaries 
 Fiscal losses 10,656 13,086 - ( 10,655)  13,849 26,936 
 Post employment 
   benefit  
   obligation 7,096 7,267 ( 2,806) -  147 11,704 
               

 Deferred Tax 
   Assets - Net 17,752 20,353 ( 2,806)( 10,655)  13,996 38,640 
              

 
As of December 31, 2017 and 2016 for certain subsidiaries, management does not recognize 
deferred tax assets neither arise from the carryforward of accumulated fiscal losses nor 
deductible temporary differences since for certain subsidiaries there are no conviction that 
sufficient future taxable profit will available for use to reverse or to utilize such deferred tax 
assets. 
 
Management believes that deferred tax assets are recoverable against the Group’s future 
taxable income. 
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6. PROPERTY AND EQUIPMENT 
 
The details and movements of property and equipment are as follows: 

  
 

2017 
   

 Beginning   Exchange Ending 
 Balance Additions Deductions differences Balance 
           

 Office Equipment 64,033  1,853  -   5,521  71,407 
           

Accumulated  
 Depreciation 

 
 Office Equipment 17,730  12,251  -   1,911  31,892 

           

 Net Book Value 46,303         39,515 
 

 
       

 

  
 

2016 
   

 Beginning   Exchange Ending 
 Balance Additions Deductions differences Balance 
           

 Office Equipment 38,687  21,988  -   3,358  64,033 
           

Accumulated  
 Depreciation 

 
 Office Equipment 10,155  11,121  -  ( 3,546 ) 17,730 

           

 Net Book Value 28,532         46,303 
 

 
       

 

  
 
Depreciation expenses in 2017 and 2016 amounted to US$ 12,251 and US$ 11,121 were charged to 
administrative expenses in profit or loss.  
 
Management believes that the carrying amount of fixed assets as of December 31, 2017 and 2016 are 
recoverable and also there are no events or changes in circumstances which may indicate 
impairment, therefore no provision for impairment of fixed assets were provided. 
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6. PROPERTY AND EQUIPMENT 
 
The details and movements of property and equipment are as follows: 

  
 

2017 
   

 Beginning   Exchange Ending 
 Balance Additions Deductions differences Balance 
           

 Office Equipment 64,033  1,853  -   5,521  71,407 
           

Accumulated  
 Depreciation 

 
 Office Equipment 17,730  12,251  -   1,911  31,892 

           

 Net Book Value 46,303         39,515 
 

 
       

 

  
 

2016 
   

 Beginning   Exchange Ending 
 Balance Additions Deductions differences Balance 
           

 Office Equipment 38,687  21,988  -   3,358  64,033 
           

Accumulated  
 Depreciation 

 
 Office Equipment 10,155  11,121  -  ( 3,546 ) 17,730 

           

 Net Book Value 28,532         46,303 
 

 
       

 

  
 
Depreciation expenses in 2017 and 2016 amounted to US$ 12,251 and US$ 11,121 were charged to 
administrative expenses in profit or loss.  
 
Management believes that the carrying amount of fixed assets as of December 31, 2017 and 2016 are 
recoverable and also there are no events or changes in circumstances which may indicate 
impairment, therefore no provision for impairment of fixed assets were provided. 
 

Exhibit E/13 
Gamespark Interactive Limited, Globimedia Network Pte., Ltd.,  

PT Progressivmedia Indonesia and Kryptonite Korea Co., Ltd. 
Notes to Combined of Financial Statements  

For The Year Ended December 31, 2017 and 2016  
(Expressed in United States Dollars, unless otherwise stated) 

 

 
 

 

 
 

7. INTANGIBLE ASSETS 
 
The details and movements of intangible assets are as follows: 

 
 

2017 
   

 Beginning   Exchange Ending 
 Balance Additions Deductions differences Balance 
           

 License  30,016  -  -  ( 225 ) 29,791 
           

Accumulated  
 Amortization 

 
 License  7,504  7,467  -  ( 76 ) 14,895 

           

 Net Book Value 22,512         14.896 
 

 
       

 

  
 

2016 
   

 Beginning   Exchange Ending 
 Balance Additions Deductions differences Balance 
           

 License  -  30,016  -   -  30,016 
           

Accumulated  
 Amortization 

 
 License  -  7,496  -   8  7,504 

           

 Net Book Value -         22,512 
 

 
       

 

  
 
Amortization expenses of licenses in 2017 and 2016 amounted to US$ 7,467 and US$ 7,496 were 
charged to administrative expenses in profit or loss. 

 
 
 

 
 

8. TRADE AND OTHER RECEIVABLES 
 
 

   2017 2016 
          

 Trade receivables      975,226   1,074,811  
 Other receivables      103   439,377  
          

 Total      975,329   1,514,188 
          

 
Trade receivables 
 
Trade receivables are non-interest bearing and are generally on 30 to 90 days’ terms. They are 
recognised at their original invoice amounts which represent their fair values on initial recognition. 
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9. CASH ON HAND AND IN BANKS 
 

   2017 2016 
          

 Cash on hand      12,900   59,000  
          

 Bank    
  United States Dollar      230,327   17,965      
  Rupiah      67,205   160,721    
  Hongkong Dollar      2,348   88  
  Singapore Dollar      2,181   7,565   
  Korea Won      1,025   -  
          

 Sub-total      303,086   186,339 
          

 Total      315,986   245,339 
          

 
 

 

 

 

 
 

 
 
 

10. TRADE AND OTHER PAYABLES 
 
 
   2017 2016 
          

 Trade payables      1,555,046   1,297,989  
 Other payables      502,306   430,019  
          

 Total      2,057,352   1,728,008  
          

 
 These amounts are non-interest bearing. Trade payables are normally settled on 60-day terms while 

other payables have an average term of six months.   
 
 The carrying amounts of trade payables and other payables as of December 31, 2017 and 2016 

approximate their fair values. 
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9. CASH ON HAND AND IN BANKS 
 

   2017 2016 
          

 Cash on hand      12,900   59,000  
          

 Bank    
  United States Dollar      230,327   17,965      
  Rupiah      67,205   160,721    
  Hongkong Dollar      2,348   88  
  Singapore Dollar      2,181   7,565   
  Korea Won      1,025   -  
          

 Sub-total      303,086   186,339 
          

 Total      315,986   245,339 
          

 
 

 

 

 

 
 

 
 
 

10. TRADE AND OTHER PAYABLES 
 
 
   2017 2016 
          

 Trade payables      1,555,046   1,297,989  
 Other payables      502,306   430,019  
          

 Total      2,057,352   1,728,008  
          

 
 These amounts are non-interest bearing. Trade payables are normally settled on 60-day terms while 

other payables have an average term of six months.   
 
 The carrying amounts of trade payables and other payables as of December 31, 2017 and 2016 

approximate their fair values. 
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11. POST-EMPLOYMENT DEFINED BENEFITS OBLIGATION 
 

As of December 31, 2017 and 2016, the Company accrued post-employment defined benefits 
liabilities based on the actuarial calculation prepared by management, with the following main 
assumptions: 

  
   2017 2016 
          

 Normal pension age :     55 year   55 year          
 Discount rate :     7.24%   8.46% 
 Salary increase :     1% per year   1% per year  
  
 

The movements of the present value of obligation are as follows: 
 

 
   2017 2016 
          

 Beginning balance      46,817   28,383  
 Current service costs      21,465   26,372  
 Interest costs      3,978   2,695  
 Actuarial losses from changes in financial assumptions    ( 22,096) ( 11,222) 
 Exchange rate     ( 428)  589  
          

 Total      49,736   46,817  
          

 
Details of employees’ benefits expense are as follows: 

 
 
   2017 2016 
          

 Current service costs      21,465   26,372  
 Interest costs      3,978   2,695  
          

 Total      25,443   29,067  
          

 
The movements of the post-employment benefits obligation are as follows: 

 
    
   2017 2016 
          

 Beginning balance      46,817   28,383  
 Employees’ benefits expense      25,443   29,067  
 Actuarial losses from changes in financial assumptions    ( 22,096) ( 11,222) 
 Exchange rate     ( 428)  589  
          

 Total      49,736   46,817  
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11. POST-EMPLOYMENT DEFINED BENEFITS OBLIGATION (Continued) 
 

The average duration of the benefit obligation at December 31, 2017 and 2016 is 28.77 and 29.31 year. 
The group expects to contribute approximately US$ 40k to its defined benefit plan in the subsequent 
financial year. 
 
As of December 31, 2017 and 2016, the sensitivity analysis of change in the assumed discount rate and 
salary rate (which other variables held constant) would have the following effects: 
 

 2017 
   

  Post-employment  
 Change in Defined Benefits  
 Assumptions Liabilities 
     

Discount rate   Increase 1%  1,584  
   Decrease 1% ( 1,865)

  
Salary increase rate  Increase 1% ( 1,970) 
   Decrease 1%  1,690 

 
 
 

 2016 
   

  Post-employment  
 Change in Defined Benefits  
 Assumptions Liabilities 
     

Discount rate   Increase 1%  986  
   Decrease 1% ( 1.141)

  
Salary increase rate  Increase 1% ( 1,219) 
   Decrease 1%  1,064 

 
 
 
 

12. SUBSEQUENT EVENTS 
 

Refer to the audited financial statements of Achiko Limited for 2018. 
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11. POST-EMPLOYMENT DEFINED BENEFITS OBLIGATION (Continued) 
 

The average duration of the benefit obligation at December 31, 2017 and 2016 is 28.77 and 29.31 year. 
The group expects to contribute approximately US$ 40k to its defined benefit plan in the subsequent 
financial year. 
 
As of December 31, 2017 and 2016, the sensitivity analysis of change in the assumed discount rate and 
salary rate (which other variables held constant) would have the following effects: 
 

 2017 
   

  Post-employment  
 Change in Defined Benefits  
 Assumptions Liabilities 
     

Discount rate   Increase 1%  1,584  
   Decrease 1% ( 1,865)

  
Salary increase rate  Increase 1% ( 1,970) 
   Decrease 1%  1,690 

 
 
 

 2016 
   

  Post-employment  
 Change in Defined Benefits  
 Assumptions Liabilities 
     

Discount rate   Increase 1%  986  
   Decrease 1% ( 1.141)

  
Salary increase rate  Increase 1% ( 1,219) 
   Decrease 1%  1,064 

 
 
 
 

12. SUBSEQUENT EVENTS 
 

Refer to the audited financial statements of Achiko Limited for 2018. 
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Exhibit A 

 

Achiko Limited and Its Subsidiaries 
Consolidated Statements of Profit or Loss 

For the Half Yearly Period as at 
June 30, 2019 

(Expressed in United States Dollars, unless otherwise stated) 
 
 
 
     Notes   June, 2019    May-June, 2018 
           

Revenues   2,5   3,581,959    1,208,215 
 
Cost of revenues  2  ( 3,758,180)  ( 705,930) 
             

Gross profit (loss)    ( 176,221)   502,285  
   
Marketing and distribution expenses  2 
Administrative  6  ( 926,094) (  255,029) 
Others - net    ( 10,717)   8,877  
             

Profit (loss) before tax    ( 1,113,031)   256,133      
 
Income tax benefit  2,3,8   -    - 
             

Profit (loss for the period)    ( 1,113,031)   256,133 
 
Other comprehensive income (loss): 
 Item that may be reclassified 
  subsequently to profit or loss: 
   Exchange gains arising on  
   translation of foreign  
   operations     164,478    - 
             

Other comprehensive income for the period,  
 net of tax     164,478    - 
             

Total comprehensive income (loss) for the period  ( 948,553)   256,133  
             

Profit (loss) per share  2,7  ( 0,02)   1,02 
             

Gain (loss) for the period attributable to: 
 Owners of the parent    ( 1,113,031)   256,133 
 Non-controlling interest     -    - 
             

       ( 1,113,031)    256,133 
             

Total comprehensive income attributable to: 
 Owners of the parent     164,478    -  
 Non-controlling interest     -    - 
             

       ( 948,553)   256,133  
             

 
 
 

See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 
the Consolidated Financial Statements taken as a whole
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     Notes   June, 2019    May-June, 2018 
           

Revenues   2,5   3,581,959    1,208,215 
 
Cost of revenues  2  ( 3,758,180)  ( 705,930) 
             

Gross profit (loss)    ( 176,221)   502,285  
   
Marketing and distribution expenses  2 
Administrative  6  ( 926,094) (  255,029) 
Others - net    ( 10,717)   8,877  
             

Profit (loss) before tax    ( 1,113,031)   256,133      
 
Income tax benefit  2,3,8   -    - 
             

Profit (loss for the period)    ( 1,113,031)   256,133 
 
Other comprehensive income (loss): 
 Item that may be reclassified 
  subsequently to profit or loss: 
   Exchange gains arising on  
   translation of foreign  
   operations     164,478    - 
             

Other comprehensive income for the period,  
 net of tax     164,478    - 
             

Total comprehensive income (loss) for the period  ( 948,553)   256,133  
             

Profit (loss) per share  2,7  ( 0,02)   1,02 
             

Gain (loss) for the period attributable to: 
 Owners of the parent    ( 1,113,031)   256,133 
 Non-controlling interest     -    - 
             

       ( 1,113,031)    256,133 
             

Total comprehensive income attributable to: 
 Owners of the parent     164,478    -  
 Non-controlling interest     -    - 
             

       ( 948,553)   256,133  
             

 
 
 

See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 
the Consolidated Financial Statements taken as a whole

 
 

 Exhibit B   

 

Achiko Limited and Its Subsidiaries 
Consolidated Statements of Financial Position 

For the Half Yearly Period as at 
June 30, 2019 

(Expressed in United States Dollars, unless otherwise stated) 
 
 

 
     
 
     Notes   June, 2019    December, 2018 
           

 
Assets 
 
Non-current assets 
Property and equipment - net  2,3,9    25,891    27,748 
Intangible assets - net  2,3,10    7,458    7,437 
Goodwill   2,4    1,559,540    1,559,540 
Deferred tax assets - net  2,8    125,207    122,155 
Other assets  2    2,446    2,450 
Deferred share issuance cost      150,198    - 
             

Total non-current assets      1,870,740    1,719,330 
             

 
Current assets 
Prepayment and prepaid expenses  11    999,430    854,498 
Prepaid tax   2    6,141    34,235 
Trade and other receivables  2,12    822,188    579,508 
Cash on hand and in banks  2,13    161,905    182,523 
             

Total current assets      1,989,664    1,650,764 
             

Total assets      3,860,404    3,370,094 
             

 
 

See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 
the Consolidated Financial Statements taken as a whole 
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Achiko Limited and Its Subsidiaries 
Consolidated Statements of Financial Position 

For the Half Yearly Period as at 
June 30, 2019 

(Expressed in United States Dollars, unless otherwise stated) 
 
 
     
     Notes   June, 2019    December,2018 
           

 
Liabilities 
Current liabilities 
Borrowing to third party  2,14    1,500,000    1,500,000 
Trade and other payables  2,15    1,896,993    2,224,945 
Taxes payable  2    17,631    17,177  
Accrued expenses  2,16    1,326,260    198,888 
             

Total current liabilities      4,740,884    3,941,010 
             

Non-current liabilities  
Post-employment defined 
 benefits obligation  2,3,17    83,067    54,575 
             

Total liabilities      4,823,950    3,995,585 
             

 
Equity 
Equity attributable to owners of 
 the Company 
Share capital  2,18    82,290    76,356 
Share premium  2,18    3,761,212    3,149,424  
Other reserves      24,432    31,656 
Accumulated losses    (     4,831,480) (  3,882,927) 
             

Total equity attributable to  
 owners of the parent     ( 963,546) (  625,491) 
Non-controlling interest  2    -    - 
             

Total equity     ( 963,546) (  625,491) 
             

Total liabilities and equity       3,860,404    3,370,094 
             

 
 

See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 
the Consolidated Financial Statements taken as a whole 
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     Notes   June, 2019    December,2018 
           

 
Liabilities 
Current liabilities 
Borrowing to third party  2,14    1,500,000    1,500,000 
Trade and other payables  2,15    1,896,993    2,224,945 
Taxes payable  2    17,631    17,177  
Accrued expenses  2,16    1,326,260    198,888 
             

Total current liabilities      4,740,884    3,941,010 
             

Non-current liabilities  
Post-employment defined 
 benefits obligation  2,3,17    83,067    54,575 
             

Total liabilities      4,823,950    3,995,585 
             

 
Equity 
Equity attributable to owners of 
 the Company 
Share capital  2,18    82,290    76,356 
Share premium  2,18    3,761,212    3,149,424  
Other reserves      24,432    31,656 
Accumulated losses    (     4,831,480) (  3,882,927) 
             

Total equity attributable to  
 owners of the parent     ( 963,546) (  625,491) 
Non-controlling interest  2    -    - 
             

Total equity     ( 963,546) (  625,491) 
             

Total liabilities and equity       3,860,404    3,370,094 
             

 
 

See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 
the Consolidated Financial Statements taken as a whole 
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Exhibit D 

 

Achiko Limited and Its Subsidiaries 
Consolidated Statements of Cash Flow  

For the Half Yearly Period as at 
June 30, 2019 

(Expressed in United States Dollars, unless otherwise stated) 
 
 
        June, 2019    June, 2018 
           

Cash flows from operating activities 
Cash receipt from customers      4,265,718    4,416,155 
Cash paid to employees      -    -  
Cash paid to supplier and others     ( 2,958,262) (  3,203,795) 
Cash paid to operational expense     ( 926,094) (  1,084,724)  
Depreciation and amortization      -    - 
Employee benefits      -    - 
           

Net cash provided by operating activities     381,363    127,635  
           

 
Cash flows from investing activities 
Acquisitions of property and equipment      -    -  
Decreased (Increased) loan     ( 42,708)    - 
Payment of acquisition of subsidiaries, net of   
 cash acquired     ( 1,674,498)  ( 1,266,683) 
           

Net cash used in investing activities     ( 1,717,206)  (  1,266,683) 
           

 
Cash flows from financing activities 
Issuance of ordinary shares      1,315,226    2,001,066 
           

 
Net increase / (decrease)  
in cash on hand and in banks     ( 20,618)    862,018 
           

Effect of exchange rate changes in cash on hand  
 and in banks      -    -   
Cash on hand and in banks at the  
 beginning of the year      182,523    323,572 
           

Cash on hand and in banks at the  
 end of period      161,905    1,185,590 
             

 
 
See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 

the Consolidated Financial Statements taken as a whole 
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Exhibit D 

 

Achiko Limited and Its Subsidiaries 
Consolidated Statements of Cash Flow  

For the Half Yearly Period as at 
June 30, 2019 

(Expressed in United States Dollars, unless otherwise stated) 
 
 
        June, 2019    June, 2018 
           

Cash flows from operating activities 
Cash receipt from customers      4,265,718    4,416,155 
Cash paid to employees      -    -  
Cash paid to supplier and others     ( 2,958,262) (  3,203,795) 
Cash paid to operational expense     ( 926,094) (  1,084,724)  
Depreciation and amortization      -    - 
Employee benefits      -    - 
           

Net cash provided by operating activities     381,363    127,635  
           

 
Cash flows from investing activities 
Acquisitions of property and equipment      -    -  
Decreased (Increased) loan     ( 42,708)    - 
Payment of acquisition of subsidiaries, net of   
 cash acquired     ( 1,674,498)  ( 1,266,683) 
           

Net cash used in investing activities     ( 1,717,206)  (  1,266,683) 
           

 
Cash flows from financing activities 
Issuance of ordinary shares      1,315,226    2,001,066 
           

 
Net increase / (decrease)  
in cash on hand and in banks     ( 20,618)    862,018 
           

Effect of exchange rate changes in cash on hand  
 and in banks      -    -   
Cash on hand and in banks at the  
 beginning of the year      182,523    323,572 
           

Cash on hand and in banks at the  
 end of period      161,905    1,185,590 
             

 
 
See accompanying Notes to the Consolidated Financial Statements on Exhibit E which are an integral part of 

the Consolidated Financial Statements taken as a whole 
 
 
  
 

Exhibit E 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Half Yearly Period as at 

June 30, 2019 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

 
 

 
 

 
 

1. GENERAL INFORMATION 
 

Achiko Limited (the Company) was established dated May 25, 2018. The Company is a holding 
Company that does not have substantive operations. In 2018, the Company concluded the 
acquisitions of several entities, these acquisitions comprised of: (i) acquisition of game payment 
business which has been operating since 2012 through various legal entities (including Gamespark 
Interactive Limited ("GP"), Globimedia Network Pte. Ltd. ("GMN") and PT Progressivmedia Indonesia 
("PTPI"), and (ii) acquisition of Kryptonite Korea Co., Ltd. ("KN"). 
 
Business activities focus is on sale or resale of digital accessories and other digital goods and 
services used to play social games, such as improvements of the strength of the player in a game or 
game credits or digital game accessories such as game avatars. 
 
The address of its registered office is Grand Pavillion Commercial Center West Bay Road, Grand 
Cayman, Cayman Islands. 
 

 Heracles Investment Group Limited is majority shareholder of the Company and its Subsidiaries 
(Group). 
 
The composition of the Company’s Boards of Directors, as of June 30, 2019 is: 

 
Directors: Allen Wu 
Directors: Steven Wern-Yi Goh 
Directors: John Bing-Tsung Lin 
Directors: Christophe Laurent 
 
As of June 30, 2019, information of subsidiaries which consolidated into the Company's financial 
statements are as follows: 
 
  Year of   Total Asset 
  Commercial Main Business Percentage of Before 
 Subsidiary Country Operation Activity Direct Ownership Elimination 
            

 Gamespark Interactive 
  Limited (GP) Hong Kong   2016   IT Development    100.00%  30,716

  
 
 Globimedia Network  
  Pte. Ltd. (GMN) Singapore   2016 Development of Software 100.00%  269,880

  
 
 PT Progressivmedia 
  Indonesia (PTPI) Indonesia   2011   Software Publishing  0.00%  773,934

  
 
 Kryptonite Korea 
  Co., Ltd. (KN) Korea   Pre-operating IT (Social Development) 100.00%  37,484

  
 

 

 
 

 
 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 

a. Basis of Preparation of the Financial Statements 
 

These consolidated financial statements have been prepared in accordance with International 
Financial Reporting Standards (IFRS) and as issued by the International Accounting Standards 
Board (IASB). 
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Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Half Yearly Period as at 

June 30, 2019 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

 
 
 
 
 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

a.  Basis of Preparation of the Financial Statements (Continued) 
 

These financial statement for the half year ended June 30, 2019 are prepared in accordance 
with IFRS. Accordingly, the Group has prepared financial statement which comply with IFRS 
applicable for periods end up on or after June 30, 2019 as described in the summary of 
significant accounting policies. 

 
The measurement basis used in the consolidated financial statements is the historical cost, 
except for certain accounts which are measured on the bases as described in the related 
accounting policies. 
The consolidated financial statements, except for the consolidated statements of cash flows, are 
prepared under the accrual basis of accounting. The consolidated statements of cash flows are 
prepared using direct method by classifying cash flows into operating, investing and financing 
activities. 

 
 

Functional and presentation currency used in the preparation of these consolidated financial 
statements is the US Dollar. Each entity in the Group determines its own functional currency and 
items included in the financial statement of each entity are measured using that functional 
currency. 
 

b.  Standards issued but not yet effective 
 

As at the authorization date of the financial statements, the management is still evaluating the 
potential impact of the new standards and interpretations and amendments or improvements to 
standards which have been issued but not yet effective. The most significant are: 
 
 IFRS 3 Amendments – Definition of a Business (effective January 1, 2020) 
 IAS 1 and IAS 8 Amendments – Definition of Material (effective January 1, 2020) 

 
 c. Principles of Consolidation 

 
The consolidated financial statements comprise of the financial statements of the Company, as 
parent entity, and its subsidiaries, as a single economic entity. Subsidiaries is an entity which is 
controlled by the Group and such control exist when the Group has power over the subsidiary, is 
exposed, or has rights, to variable returns from its involvement with the subsidiary and has the 
ability to affect those returns through its power over subsidiary. 

 
Subsidiary is consolidated from the acquisition date, being the date when the Group obtains 
control, until the date when the Group’s control ceases. The consolidated financial statements 
are prepared using the same accounting policies for each transaction and other events in similar 
circumstances. 
 
De-facto control exists in situations where the Company has the practical ability to direct the 
relevant activities of the investee without holding the majority of the voting rights. In 
determining whether de-facto control exists the Company considers all relevant facts and 
circumstances, including:  
  The size of the Company’s voting rights relative to both the size and dispersion of other 

parties who hold voting rights  
  Substantive potential voting rights held by the Company and by other parties 
  Other contractual arrangements 
  Historic patterns in voting attendance. 
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Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Half Yearly Period as at 

June 30, 2019 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

 
 
 
 
 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

a.  Basis of Preparation of the Financial Statements (Continued) 
 

These financial statement for the half year ended June 30, 2019 are prepared in accordance 
with IFRS. Accordingly, the Group has prepared financial statement which comply with IFRS 
applicable for periods end up on or after June 30, 2019 as described in the summary of 
significant accounting policies. 

 
The measurement basis used in the consolidated financial statements is the historical cost, 
except for certain accounts which are measured on the bases as described in the related 
accounting policies. 
The consolidated financial statements, except for the consolidated statements of cash flows, are 
prepared under the accrual basis of accounting. The consolidated statements of cash flows are 
prepared using direct method by classifying cash flows into operating, investing and financing 
activities. 

 
 

Functional and presentation currency used in the preparation of these consolidated financial 
statements is the US Dollar. Each entity in the Group determines its own functional currency and 
items included in the financial statement of each entity are measured using that functional 
currency. 
 

b.  Standards issued but not yet effective 
 

As at the authorization date of the financial statements, the management is still evaluating the 
potential impact of the new standards and interpretations and amendments or improvements to 
standards which have been issued but not yet effective. The most significant are: 
 
 IFRS 3 Amendments – Definition of a Business (effective January 1, 2020) 
 IAS 1 and IAS 8 Amendments – Definition of Material (effective January 1, 2020) 

 
 c. Principles of Consolidation 

 
The consolidated financial statements comprise of the financial statements of the Company, as 
parent entity, and its subsidiaries, as a single economic entity. Subsidiaries is an entity which is 
controlled by the Group and such control exist when the Group has power over the subsidiary, is 
exposed, or has rights, to variable returns from its involvement with the subsidiary and has the 
ability to affect those returns through its power over subsidiary. 

 
Subsidiary is consolidated from the acquisition date, being the date when the Group obtains 
control, until the date when the Group’s control ceases. The consolidated financial statements 
are prepared using the same accounting policies for each transaction and other events in similar 
circumstances. 
 
De-facto control exists in situations where the Company has the practical ability to direct the 
relevant activities of the investee without holding the majority of the voting rights. In 
determining whether de-facto control exists the Company considers all relevant facts and 
circumstances, including:  
  The size of the Company’s voting rights relative to both the size and dispersion of other 

parties who hold voting rights  
  Substantive potential voting rights held by the Company and by other parties 
  Other contractual arrangements 
  Historic patterns in voting attendance. 

Exhibit E/3 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Half Yearly Period as at 

June 30, 2019 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

 
 
 
 
 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 c. Principles of Consolidation (Continued) 
 

Changes in the Group’s ownership interest in a subsidiary that do not result in the loss of control 
are an equity transaction and presented as “Difference in Transaction with Non-controlling 
Parties” in equity. 
 
If the Group loss control of a subsidiary on the date of loss of control, the Group shall: 
 
  derecognized the assets (including goodwill) and liabilities of the subsidiary at its carrying 

amount; 
  derecognized the carrying amount of any Non-controlling Interest (NCI); 
  recognized the fair value of the consideration received and distribution of shares (if any); 
  recognized the fair value of any investment retained; 
  reclassify the Group’s portion on the components that previously recognized in other 

comprehensive income to profit or loss or retained earnings, as appropriate and; 
  recognized any resulting difference as gain or loss in profit or loss attributable to the 

Company, as parent entity. 
 

NCI is a portion of subsidiary’s equity which are not directly or indirectly attributable to the 
Company. NCI is presented in the equity section of the consolidated statement of financial 
position, separately from the equity section attributable to the Company, as the parent entity. 
All profit or loss and each component of other comprehensive income is attributed to the 
Company and NCI even if this results a deficit balance in NCI. 
 
All assets and liabilities, equity, income, expenses and cash flows relating to transactions 
between entities of the group, including unrealized profit or losses that are recognized in assets 
and resulting from intra group transaction, are fully eliminated. 

 
 d. Business Combination 

 
Business combinations are accounted for using the acquisition method. Identifiable assets 
acquired and liabilities are measured initially at their fair values at acquisition date. For each 
individual business combination, the Group elects to recognized NCI in the acquiree on the 
acquisition date, that are present ownership interests and entitle their holders to a 
proportionate share of net assets in the event of liquidation, at the NCI’s proportionate share of 
the acquiree’s identifiable net assets. Other components of NCI are measured at their 
acquisition date at fair value, unless another measurement basis is required by IFRS. Acquisition-
related costs are recognized as expenses in the periods in which the costs are incurred and the 
services are received. 

 
Any excess of the sum of the fair value of the consideration transferred in the business 
combination, the amount of NCI in the acquiree, and the fair value of the Group’s previously 
held equity interest in the acquiree (if any), over the net fair value of the acquiree’s 
identifiable assets and liabilities is recorded as goodwill. In instances where the latter amount 
exceeds the former, the excess is recognized as gain on bargain purchase in profit or loss on the 
acquisition date. 

 
Goodwill is initially measured at cost. Subsequently, goodwill is measured at cost less any 
accumulated impairment losses. 



F-80

Exhibit E/4 
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Notes to the Consolidated Financial Statements 
For the Half Yearly Period as at 

June 30, 2019 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

 
 
 
 
 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 d. Business Combination (Continued) 
 

For the purpose of impairment testing, goodwill acquired in a business combination is, from the 
acquisition date, allocated to each of the Group’s cash-generating unit (CGU) that are expected 
to benefit from the synergies of combination, irrespective of whether other assets or liabilities 
of the acquiree are assigned to those CGU’s. 
 
CGU to which goodwill have been allocated is tested for impairment annually and whenever 
there is an indication that the CGU may be impaired. Impairment is determined for goodwill by 
assessing the recoverable amount of each CGU (or group of CGUs) to which the goodwill relates. 

 
 e. Transactions with Related Parties 

 
The Group made certain transactions with related parties according to this IFRS, 
 
1) A person or a close member of that person’s family is related to the Group if that person: 

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

2) An entity is related to the Group if any of the following conditions applies: 
(i) the entity and the Group are members of the same group; 
(ii) the entity is an associate or joint venture of the Group (or an associate or joint venture 

of a member of a group of which the Group is a member); 
(iii) the entity and the Group are joint ventures of the same third party; 
(iv) the entity which is a joint venture of the Group and other entity which is an associate 

of the Group; 
(v) the entity is a post-employment benefit plan for the benefit of employees of either the 

Group or an entity related to Group; 
(vi) the entity is controlled or jointly controlled by a person identified in (1); 
(vii) a person identified in (1)(i) has significant influence over the entity or is a member of 

the key management personnel of the entity (or parent of the entity); 
(viii) entity, or a member of a group to which the entity is part of the group, providing 

services to the key management personnel of the Group or to the parent entity of the 
Group. 

 
All significant transactions and balances with related parties are disclosed in the Notes to 
Consolidated Financial Statements. 

 
 f. Financial Instruments  

 
 Financial Assets 
  
 Initial recognition and measurement  
 

Financial assets are recognized when, and only when the entity becomes party to the 
contractual provisions of the instruments. 
 
At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a 
financial asset not at fair value through profit or loss, transaction costs that are directly 
attributable to the acquisition of the financial asset. Transaction costs of financial assets carried 
at fair value through profit or loss are expensed in profit or loss. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 d. Business Combination (Continued) 
 

For the purpose of impairment testing, goodwill acquired in a business combination is, from the 
acquisition date, allocated to each of the Group’s cash-generating unit (CGU) that are expected 
to benefit from the synergies of combination, irrespective of whether other assets or liabilities 
of the acquiree are assigned to those CGU’s. 
 
CGU to which goodwill have been allocated is tested for impairment annually and whenever 
there is an indication that the CGU may be impaired. Impairment is determined for goodwill by 
assessing the recoverable amount of each CGU (or group of CGUs) to which the goodwill relates. 

 
 e. Transactions with Related Parties 

 
The Group made certain transactions with related parties according to this IFRS, 
 
1) A person or a close member of that person’s family is related to the Group if that person: 

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

2) An entity is related to the Group if any of the following conditions applies: 
(i) the entity and the Group are members of the same group; 
(ii) the entity is an associate or joint venture of the Group (or an associate or joint venture 

of a member of a group of which the Group is a member); 
(iii) the entity and the Group are joint ventures of the same third party; 
(iv) the entity which is a joint venture of the Group and other entity which is an associate 

of the Group; 
(v) the entity is a post-employment benefit plan for the benefit of employees of either the 

Group or an entity related to Group; 
(vi) the entity is controlled or jointly controlled by a person identified in (1); 
(vii) a person identified in (1)(i) has significant influence over the entity or is a member of 

the key management personnel of the entity (or parent of the entity); 
(viii) entity, or a member of a group to which the entity is part of the group, providing 

services to the key management personnel of the Group or to the parent entity of the 
Group. 

 
All significant transactions and balances with related parties are disclosed in the Notes to 
Consolidated Financial Statements. 

 
 f. Financial Instruments  

 
 Financial Assets 
  
 Initial recognition and measurement  
 

Financial assets are recognized when, and only when the entity becomes party to the 
contractual provisions of the instruments. 
 
At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a 
financial asset not at fair value through profit or loss, transaction costs that are directly 
attributable to the acquisition of the financial asset. Transaction costs of financial assets carried 
at fair value through profit or loss are expensed in profit or loss. 

Exhibit E/5 
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June 30, 2019 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

 
 
 
 
 

 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 f. Financial Instruments (Continued)  

 
 Financial Assets (Continued) 
  
 Initial recognition and measurement (Continued)  

 
Trade receivables are measured at the amount of consideration to which the Group expects to 
be entitled in exchange for transferring promised goods or services to a customer, excluding 
amounts collected on behalf of third party, if the trade receivables do not contain a significant 
financing component at initial recognition. 
 
Subsequent measurement 
 
Investments in debt instruments 

 
Subsequent measurement of debt instruments depends on the Group’s business model for 
managing the asset and the contractual cash flow characteristics of the asset. The three 
measurement categories for classification of debt instruments are: 
 
(i)  Amortized cost 

 
Financial assets that are held for the collection of contractual cash flows where those cash 
flows represent solely payments of principal and interest are measured at amortized cost. 
Financial assets are measured at amortized cost using the effective interest method, less 
impairment. Gains and losses are recognized in profit or loss when the assets are 
derecognized or impaired, and through amortization process. 
 

(ii)  Fair value through other comprehensive income (FVOCI) 
 

 Financial assets that are held for collection of contractual cash flows and for selling the 
financial assets, where the assets’ cash flows represent solely payments of principal and 
interest, are measured at FVOCI. Financial assets measured at FVOCI are subsequently 
measured at fair value. Any gains or losses from changes in fair value of the financial assets 
are recognized in other comprehensive income, except for impairment losses, foreign 
exchange gains and losses and interest calculated using the effective interest method are 
recognized in profit or loss. The cumulative gain or loss previously recognized in other 
comprehensive income is reclassified from equity to profit or loss as a reclassification 
adjustment when the financial asset is de-recognized.  
 

(iii) Fair value through profit or loss 
 

 Assets that do not meet the criteria for amortized cost or FVOCI are measured at fair value 
through profit or loss. A gain or loss on a debt instruments that is subsequently measured at 
fair value through profit or loss and is not part of a hedging relationship is recognized in 
profit or loss in the period in which it arises. 

 
Investments in equity instruments 
 
On initial recognition of an investment in equity instrument that is not held for trading, the 
Group may irrevocably elect to present subsequent changes in fair value in OCI. Dividends from 
such investments are to be recognized in profit or loss when the Group’s right to receive 
payments is established. For investments in equity instruments which the Group has not elected 
to present subsequent changes in fair value in OCI, changes in fair value are recognized in profit 
or loss.  
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 f. Financial Instruments (Continued)  

 
 Financial Assets (Continued) 
  

Subsequent measurement (Continued) 
 

Derivatives 
 
Derivatives are initially recognized at fair value on the date a derivative contract is entered into 
and are subsequently remeasured to their fair value at the end of each reporting period. 
Changes in fair value of derivatives are recognized in profit or loss. 
 
Derecognition 
 
A financial asset is derecognized where the contractual right to receive cash flows from the 
asset has expired. On derecognition of a financial asset in its entirety, the difference between 
the carrying amount and the sum of the consideration received and any cumulative gain or loss 
that had been recognized in other comprehensive income for debt instruments is recognized in 
profit or loss. 
 
Financial liabilities 
 
Initial recognition and measurement 
 
Financial liabilities are recognized when, and only when, the Group becomes a party to the 
contractual provisions of the financial instrument. The Group determines the classification of its 
financial liabilities at initial recognition. 
 
All financial liabilities are recognized initially at fair value plus in the case of financial liabilities 
not at fair value through profit or loss, directly attributable transaction costs. 
 
Subsequent measurement 
 
After initial recognition, financial liabilities that are not carried at fair value through profit or 
loss are subsequently measured at amortized cost using the effective interest method. Gains and 
losses are recognized in profit or loss when the liabilities are derecognized, and through the 
amortization process. 
 
De-recognition 
 
A financial liability is de-recognized when the obligation under the liability is discharged or 
cancelled or expires. On derecognition, the difference between the carrying amounts and the 
consideration paid is recognized in profit or loss. 

 
 g. Impairment of Financial Assets  

 
The Group recognizes an allowance for expected credit losses (ECLs) for all debt instruments not 
held at fair value through profit or loss and financial guarantee contracts. ECLs are based on the 
difference between the contractual cash flows due in accordance with the contract and all the 
cash flows that the Group expects to receive, discounted at an approximation of the original 
effective interest rate. The expected cash flows will include cash flows from the sale of 
collateral held or other credit enhancements that are integral to the contractual terms. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 f. Financial Instruments (Continued)  

 
 Financial Assets (Continued) 
  

Subsequent measurement (Continued) 
 

Derivatives 
 
Derivatives are initially recognized at fair value on the date a derivative contract is entered into 
and are subsequently remeasured to their fair value at the end of each reporting period. 
Changes in fair value of derivatives are recognized in profit or loss. 
 
Derecognition 
 
A financial asset is derecognized where the contractual right to receive cash flows from the 
asset has expired. On derecognition of a financial asset in its entirety, the difference between 
the carrying amount and the sum of the consideration received and any cumulative gain or loss 
that had been recognized in other comprehensive income for debt instruments is recognized in 
profit or loss. 
 
Financial liabilities 
 
Initial recognition and measurement 
 
Financial liabilities are recognized when, and only when, the Group becomes a party to the 
contractual provisions of the financial instrument. The Group determines the classification of its 
financial liabilities at initial recognition. 
 
All financial liabilities are recognized initially at fair value plus in the case of financial liabilities 
not at fair value through profit or loss, directly attributable transaction costs. 
 
Subsequent measurement 
 
After initial recognition, financial liabilities that are not carried at fair value through profit or 
loss are subsequently measured at amortized cost using the effective interest method. Gains and 
losses are recognized in profit or loss when the liabilities are derecognized, and through the 
amortization process. 
 
De-recognition 
 
A financial liability is de-recognized when the obligation under the liability is discharged or 
cancelled or expires. On derecognition, the difference between the carrying amounts and the 
consideration paid is recognized in profit or loss. 

 
 g. Impairment of Financial Assets  

 
The Group recognizes an allowance for expected credit losses (ECLs) for all debt instruments not 
held at fair value through profit or loss and financial guarantee contracts. ECLs are based on the 
difference between the contractual cash flows due in accordance with the contract and all the 
cash flows that the Group expects to receive, discounted at an approximation of the original 
effective interest rate. The expected cash flows will include cash flows from the sale of 
collateral held or other credit enhancements that are integral to the contractual terms. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 g. Impairment of Financial Assets (Continued) 
 

ECLs are recognized in two stages. For credit exposures for which there has not been a 
significant increase in credit risk since initial recognition, ECLs are provided for credit losses 
that result from default events that are possible within the next 12-months (a 12-month ECL). 
For those credit exposures for which there has been a significant increase in credit risk since 
initial recognition, a loss allowance is recognized for credit losses expected over the remaining 
life of the exposure, irrespective of timing of the default (a lifetime ECL). 
 
For trade receivables and contract assets, the Group applies a simplified approach in calculating 
ECLs. Therefore, the group does not track changes in credit risk, but instead recognizes a loss 
allowance based on lifetime ECLs at each reporting date. The Group has established a provision 
matrix that is based on its historical credit loss experience, adjusted for forward-looking factors 
specific to the debtors and the economic environment. 
 
For debt instruments at fair value through OCI, the Group applies the low credit risk 
simplification. At every reporting date, the Group evaluates whether the debt instrument is 
considered to have low credit risk using all reasonable and supportable information that is 
available without undue cost or effort. In making that evaluation, the Group reassesses the 
internal credit rating of the debt instrument. In addition, the Group considers that there has 
been a significant increase in credit risk when the contractual payments are more than 30 days 
past due. 
 
The Group considers a financial asset in default when contractual payments are 90 days past 
due. However, in certain cases, the Group may also consider a financial asset to be in default 
when internal or external information indicates that the Group is unlikely to receive the 
outstanding contractual amounts in full before taking into account any credit enhancements 
held by the Group. A financial asset is written off when there is no reasonable expectation of 
recovering the contractual cash flows. 

 
 h. Prepaid Expenses 

 
Prepaid expenses are amortized over their beneficial periods using the straight-line method. 
 

 i. Property and Equipment 
 

Property and equipment are initially recorded at cost which includes the purchase price, 
borrowing costs and other costs directly attributable to bring the asset to the present location 
and condition. Cost also includes the cost of replacing part of property and equipment if the 
recognition criteria are met. Subsequent to initial recognition, the Group uses cost model in 
which property and equipment are measured at cost less accumulated depreciation and 
accumulated impairment losses (if any). All costs of maintenance and repairs that do not meet 
the recognition criteria are recognized in profit or loss as incurred. 
 
Depreciation begins when the property and equipment which entirely comprise of furniture and 
office equipment, are ready for used using straight-line method over the estimated useful lives 
of the assets for 4 - 8 years. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 i. Property and Equipment (Continued) 
 

Depreciation of property and equipment is recognized even if the fair value of the asset exceeds 
its carrying amount, as long as the asset’s residual value does not exceed its carrying amount. 
The residual value of an asset may increase to an amount equal to or greater than the asset’s 
carrying amount. If it does, the asset’s depreciation charge is zero unless and until its residual 
value subsequently decreases to an amount below the asset’s carrying amount. 
 
Depreciation does not cease when the asset becomes idle or is retired from active use unless the 
asset is fully depreciated. 
 
The estimated useful lives, residual value and depreciation method of fixed assets are reviewed 
at each year end with the effect of any changes accounted for as change in accounting estimates 
which recognized on a prospective basis. 
 
An item of property and equipment are derecognized upon disposal or when no future economic 
benefits are expected from its use or disposal. Any gain or loss arising on derecognition of the 
asset, accounted as the difference between the net proceeds from disposal and the carrying 
amount of property and equipment, is recognized in profit or loss in the year of derecognition. 
 

 j. Intangible Asset 
 

Intangible asset is measured on initial recognition at its cost. After initial recognition, intangible 
asset is carried at cost less any accumulated amortization and any accumulated impairment loss. 
The useful life of intangible asset is assessed to be either finite or indefinite. 
 
Intangible asset with indefinite life is not amortized. 
 
Intangible asset with indefinite life is tested for impairment annually or more frequently if the 
events and circumstances indicate that the intangible asset may be impaired. 
 
Research and development cost 
 
Research costs are expensed as incurred. Deferred development costs arising from development 
expenditures on an individual project are recognized as an intangible asset when the Group can 
demonstrate the technical feasibility of completing the intangible asset so that it will be 
available for use or sale, its intention to complete and its ability to use or sell the asset, how 
the asset will generate future economic benefits, the availability of resources to complete and 
the ability to measure reliably the expenditures during the development.   
 
Following initial recognition of the deferred development costs as an intangible asset, it is 
carried at cost less accumulated amortization and any accumulated impairment losses. 
Amortization of the intangible asset begins when development is complete, and the asset is 
available for use. Deferred development costs have a finite useful life and are amortized over 
the period of expected sales from the related project on a straight-line basis. 
 
Goodwill  
 
Goodwill arising in a business combination is initially measured at its cost, which as the excess of 
the sum of the consideration transferred, the amount of any non-controlling interests in the 
acquiree, and the fair value of the acquirer's previously held equity interest in the acquire 
(if any) over the net of the acquisition-date amounts of the identifiable assets acquired and the 
liabilities assumed. 
 
After initial recognition, goodwill acquired in a business combination is measured at cost less 
any accumulated impairment losses. Goodwill is not amortized. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 i. Property and Equipment (Continued) 
 

Depreciation of property and equipment is recognized even if the fair value of the asset exceeds 
its carrying amount, as long as the asset’s residual value does not exceed its carrying amount. 
The residual value of an asset may increase to an amount equal to or greater than the asset’s 
carrying amount. If it does, the asset’s depreciation charge is zero unless and until its residual 
value subsequently decreases to an amount below the asset’s carrying amount. 
 
Depreciation does not cease when the asset becomes idle or is retired from active use unless the 
asset is fully depreciated. 
 
The estimated useful lives, residual value and depreciation method of fixed assets are reviewed 
at each year end with the effect of any changes accounted for as change in accounting estimates 
which recognized on a prospective basis. 
 
An item of property and equipment are derecognized upon disposal or when no future economic 
benefits are expected from its use or disposal. Any gain or loss arising on derecognition of the 
asset, accounted as the difference between the net proceeds from disposal and the carrying 
amount of property and equipment, is recognized in profit or loss in the year of derecognition. 
 

 j. Intangible Asset 
 

Intangible asset is measured on initial recognition at its cost. After initial recognition, intangible 
asset is carried at cost less any accumulated amortization and any accumulated impairment loss. 
The useful life of intangible asset is assessed to be either finite or indefinite. 
 
Intangible asset with indefinite life is not amortized. 
 
Intangible asset with indefinite life is tested for impairment annually or more frequently if the 
events and circumstances indicate that the intangible asset may be impaired. 
 
Research and development cost 
 
Research costs are expensed as incurred. Deferred development costs arising from development 
expenditures on an individual project are recognized as an intangible asset when the Group can 
demonstrate the technical feasibility of completing the intangible asset so that it will be 
available for use or sale, its intention to complete and its ability to use or sell the asset, how 
the asset will generate future economic benefits, the availability of resources to complete and 
the ability to measure reliably the expenditures during the development.   
 
Following initial recognition of the deferred development costs as an intangible asset, it is 
carried at cost less accumulated amortization and any accumulated impairment losses. 
Amortization of the intangible asset begins when development is complete, and the asset is 
available for use. Deferred development costs have a finite useful life and are amortized over 
the period of expected sales from the related project on a straight-line basis. 
 
Goodwill  
 
Goodwill arising in a business combination is initially measured at its cost, which as the excess of 
the sum of the consideration transferred, the amount of any non-controlling interests in the 
acquiree, and the fair value of the acquirer's previously held equity interest in the acquire 
(if any) over the net of the acquisition-date amounts of the identifiable assets acquired and the 
liabilities assumed. 
 
After initial recognition, goodwill acquired in a business combination is measured at cost less 
any accumulated impairment losses. Goodwill is not amortized. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 k. Impairment of Non-Financial Asset 

 
At each reporting date, management assesses whether there is an indication of a non-financial 
asset (include goodwill) may be impaired. If such indication exists, the Group makes an estimate 
of recoverable amount of the asset. 
 
The recoverable amount for an individual asset is the higher amount between 1) the fair value of 
an asset or cash-generating unit (CGU) less costs to sale and 2) the value in use, unless the asset 
does not generate cash inflows that are largely independent of those from other assets or groups 
of assets. In assessing value in use, the estimated net future cash flows are discounted to their 
present value using a pre-tax discount rate that reflects current market assessments of the time 
value of money and the risks specific to the asset. 
 
In determining fair value less costs to sell, the Group takes into account a market participant’s 
ability to generate economic benefits by using the assets in its highest and best use or by selling 
it to another market participant that would use the assets in its highest and best use. The Group 
may use appropriate valuation technique to determine the fair value of assets. 
 
If the asset's carrying amount exceeds its recoverable amount, the asset is considered impaired 
and is written down to its recoverable amount. Impairment loss is recognized in profit or loss. 
 
Assessment made at each reporting date as to whether there is an indication that previously 
recognized impairment losses may no longer exist or may have decreased. If such indication 
exists, the Group estimates the recoverable amount of the asset or CGU. Previously recognized 
impairment loss is reversed only if there has been a change in the assumptions used to 
determine the assets recoverable amount since the last impairment loss was recognized. In this 
case, the carrying amount of the asset is increased to its recoverable amount. 
 
The reversal is limited so that the carrying amount of the asset will not exceed the recoverable 
or carrying amount, net of depreciation, had no impairment loss been recognized previously. 
Such reversal is recognized in profit or loss. After reversal, the future depreciation of assets is 
adjusted to allocate the revised carrying amount of asset, less any residual value, using the 
systematic basis throughout the remaining useful lives. 

 
Impairment of Goodwill 
 
Irrespective of whether there is any indication of impairment, goodwill is tested for impairment 
annually. 
 
For the purpose of impairment testing, goodwill is allocated to each cash-generating unit, or 
groups of cash-generating units that are expected to benefit from the synergies of the 
combination, irrespective of whether other assets or liabilities of the acquiree were assigned to 
those units or groups of units. Each unit or group of units to which the goodwill is so allocated 
represent the lowest level within the entity at which the goodwill is monitored for internal 
management purposes and is not larger than an operating segment. 

 
 l. Post-employment Defined Benefits Liabilities 

 
In providing post-employment benefits to its employees the Group participates in the national 
pension schemes as defined by the laws of the countries in which it has operations. The 
calculation of post-employment benefits liabilities is based on the actuarial Projected Unit 
Credit method after considering the contribution made by the Group to such program (if exist). 
The amount recognized as post-employment benefits liabilities in the consolidated statement of 
financial position represents the present value of defined benefit obligation and the adjustment 
for past service costs. The Group recognized all actuarial gains or losses through other 
comprehensive income. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 m. Share Capital and Share Issuance Expenses 

 
Proceeds from issuance of ordinary shares are recognized as share capital in equity. Incremental 
costs directly attributable to the issuance of ordinary shares are deducted against share capital. 
 

 n. Share Premium 
 

Share premium includes the difference between the excess of paid-up share capital made by 
shareholders over its par value of the Company’s shares.  
 

 o. Share Based Payment 
 
Employees of the Group receive remuneration in the form of share options as consideration for 
services rendered. The cost of these equity-settled share-based payment transactions with 
employees is measured by reference to the fair value of the options at the date on which the 
options are granted which takes into account market conditions and non-vesting conditions. This 
cost is recognized in profit or loss, with a corresponding increase in the employee share option 
reserve, over the vesting period. The cumulative expense recognized at each reporting date 
until the vesting date reflects the extent to which the vesting period has expired and the 
Group’s best estimate of the number of options that will ultimately vest. The charge or credit to 
profit or loss for a period represents the movement in cumulative expense recognized as at the 
beginning and end of that period and is recognized in expense. 
 
The employee share option reserve is transferred to retained earnings upon expiry of the share 
option. 

 
 p. Revenues and Expenses Recognition 
 

Revenue is measured based on the consideration to which the Group expects to be entitled in 
exchange for transferring promised goods or services to a customer, excluding amounts collected 
on behalf of third parties.   
 
Revenue is recognized when the Group satisfies a performance obligation by transferring a 
promised good or service to the customer, which is when the customer obtains control of the 
good or service. A performance obligation may be satisfied at a point in time or over time. The 
amount of revenue recognized is the amount allocated to the satisfied performance obligation. 
 
Expenses are recognized when incurred (accrual basis). 
 

 q. Foreign Currency 
 

The financial statements are presented in United States Dollars (USD), which is also the 
Company’s functional currency. Each entity in the Group determines its own functional currency 
and items included in the financial statements of each entity are measured using that functional 
currency.  

 
  Transactions and balances 

 
Transactions in foreign currencies are measured in the respective functional currencies of 
the Company and its subsidiaries and are recorded on initial recognition in the functional 
currencies at exchange rates approximating those ruling at the transaction dates. Monetary 
assets and liabilities denominated in foreign currencies are translated at the rate of 
exchange ruling at the end of the reporting period. Non-monetary items that are measured 
in terms of historical cost in a foreign currency are translated using the exchange rates as at 
the dates of the initial transactions. Non-monetary items measured at fair value in a foreign 
currency are translated using the exchange rates at the date when the fair value was 
measured. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 m. Share Capital and Share Issuance Expenses 

 
Proceeds from issuance of ordinary shares are recognized as share capital in equity. Incremental 
costs directly attributable to the issuance of ordinary shares are deducted against share capital. 
 

 n. Share Premium 
 

Share premium includes the difference between the excess of paid-up share capital made by 
shareholders over its par value of the Company’s shares.  
 

 o. Share Based Payment 
 
Employees of the Group receive remuneration in the form of share options as consideration for 
services rendered. The cost of these equity-settled share-based payment transactions with 
employees is measured by reference to the fair value of the options at the date on which the 
options are granted which takes into account market conditions and non-vesting conditions. This 
cost is recognized in profit or loss, with a corresponding increase in the employee share option 
reserve, over the vesting period. The cumulative expense recognized at each reporting date 
until the vesting date reflects the extent to which the vesting period has expired and the 
Group’s best estimate of the number of options that will ultimately vest. The charge or credit to 
profit or loss for a period represents the movement in cumulative expense recognized as at the 
beginning and end of that period and is recognized in expense. 
 
The employee share option reserve is transferred to retained earnings upon expiry of the share 
option. 

 
 p. Revenues and Expenses Recognition 
 

Revenue is measured based on the consideration to which the Group expects to be entitled in 
exchange for transferring promised goods or services to a customer, excluding amounts collected 
on behalf of third parties.   
 
Revenue is recognized when the Group satisfies a performance obligation by transferring a 
promised good or service to the customer, which is when the customer obtains control of the 
good or service. A performance obligation may be satisfied at a point in time or over time. The 
amount of revenue recognized is the amount allocated to the satisfied performance obligation. 
 
Expenses are recognized when incurred (accrual basis). 
 

 q. Foreign Currency 
 

The financial statements are presented in United States Dollars (USD), which is also the 
Company’s functional currency. Each entity in the Group determines its own functional currency 
and items included in the financial statements of each entity are measured using that functional 
currency.  

 
  Transactions and balances 

 
Transactions in foreign currencies are measured in the respective functional currencies of 
the Company and its subsidiaries and are recorded on initial recognition in the functional 
currencies at exchange rates approximating those ruling at the transaction dates. Monetary 
assets and liabilities denominated in foreign currencies are translated at the rate of 
exchange ruling at the end of the reporting period. Non-monetary items that are measured 
in terms of historical cost in a foreign currency are translated using the exchange rates as at 
the dates of the initial transactions. Non-monetary items measured at fair value in a foreign 
currency are translated using the exchange rates at the date when the fair value was 
measured. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 

 q. Foreign Currency (Continued) 
 

  Transactions and balances 
 
Exchange differences arising on the settlement of monetary items or on translating 
monetary items at the end of the reporting period are recognized in profit or loss. 

 
  Consolidated financial statements 

 
For consolidation purpose, the assets and liabilities of foreign operations are translated into 
USD at the rate of exchange ruling at the end of the reporting period and their profit or loss 
are translated at the exchange rates prevailing at the date of the transactions. The 
exchange differences arising on the translation are recognized in other comprehensive 
income. On disposal of a foreign operation, the component of other comprehensive income 
relating to that particular foreign operation is recognized in profit or loss. 

 
 r. Income Tax 

 
  Current Income Tax 

 
Current tax asset (liability), which is determined by the amount of the expected refund from 
(or payable to) the tax authorities, is calculated using tax rates (and tax laws) that have been 
enacted or substantively enacted at the consolidated statements of financial position date, in 
the countries where the Group operates and generates taxable income. 

 
Current income tax is recognized on taxable income in the consolidated statements of profit 
or loss and other comprehensive income for the year except to the extent that the tax relates 
to transactions recognized outside profit or loss (either in other comprehensive income or 
charged directly in equity). 
 

  Deferred Tax 
 
Deferred tax is recognized using the liability method on temporary differences arising 
between the tax bases of assets and liabilities and their carrying amount for reporting 
purposes at the end of the reporting period. 
 
Deferred tax liabilities are recognized for all taxable temporary differences. Deferred tax 
assets are recognized for all deductible temporary differences, carry forward of unused tax 
credits and unused tax losses, to the extent that can be utilized. The carrying amount of 
deferred tax assets are reviewed at each end of the reporting date and reduced to the extent 
that it is no longer probable that sufficient taxable profit will be available to allow all or part 
of the deferred tax assets to be utilized. 
 
Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to 
the year when the asset is realized, or the liability is settled based on tax rates (and tax 
laws) that have been enacted or substantively enacted at the consolidated statements of 
financial position date 
 
Deferred tax is recognized on taxable income in the consolidated statements of profit or loss 
and other comprehensive income for the year except to the extent that the tax relates to 
transactions recognized outside profit or loss (either in other comprehensive income or 
charged directly in equity). 
 
Deferred tax assets and liabilities can be offset if, and only if, 1) there is a legally 
enforceable right to offset the current tax assets and liabilities and 2) the deferred tax assets 
and liabilities relate to the same taxable entity and the same taxation authority. 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 s. Earnings per Share 
 

Basic earnings per share is computed by dividing the income for the year by the weighted 
average number of issued and fully paid shares outstanding during the year. 
 
Diluted earnings per share is calculated when the Company has instruments which are 
potentially dilutive ordinary shares. Anti-dilutive shares are excluded from basic and dilutive 
earning per share calculation. 
 

 t. Operating Segment 
 

Operating segments are presented consistently with the internal reporting prepared by segment 
managers to the operational decision maker. Operating segments are independently managed by 
the respective manager who is responsible for the performance of respective operating segment 
under their charge. While the operating decision maker is the one who regularly review the 
segment result in order to allocate resources to the segment and to assess the segment 
performance. The Company’s operation has reflected all the operating segment information. 
Accordingly, the Company did not present the segment information in a separate note. 

 
 
 

 
 
 
 
 

 

3. SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS 
 

The preparation of consolidated financial statements requires management to make judgments, 
estimates and assumptions that affect the reported amounts of income, expenses, assets and 
liabilities and disclosure of contingent liabilities at the end of reporting period. Judgments and 
estimates used in preparing the financial statements are reviewed periodically based on historical 
experience and various factors, including expectations and events in the future that may occur. 
However, actual results may differ from these estimates. The uncertainty about these assumptions 
and estimates could result in outcome that required a material adjustment to the carrying amounts 
of assets and liabilities affected in the future period. 
 
Judgments Made in the Application of Accounting Policies 
 
The following judgements are made by management in the process of applying the Group’s 
accounting policies which have the most significant effects on the amounts recognized in the 
consolidated financial statements. 

 
Determination of Functional Currency 

 
The Group measures foreign currency transactions in the respective functional currencies of the 
Company and its subsidiaries. In determining the functional currencies of the entities in the Group, 
judgement is required to determine the currency that mainly influences sales prices for goods and 
services and of the country whose competitive forces and regulations mainly determines the sales 
prices of its goods and services. The functional currencies of the entities in the Group are 
determined based on management’s assessment of the economic environment in which the entities 
operate and the entities’ process of determining sales prices. 

 
Consolidation of Entities in which the Group Holds Less than a Majority of Voting Rights (de facto 
control) 
 
The group considers that it controls PTPI even though it does not have voting rights. This is because 
the Group has control of PTPI from the Director representatives of Group with a share ownership of 
100%. Since October 22, 2018, which is the acquisition date of PTPI, there is no history of other 
shareholders collaborating to use their votes collectively or to outvote the Group.  
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 
 
 s. Earnings per Share 
 

Basic earnings per share is computed by dividing the income for the year by the weighted 
average number of issued and fully paid shares outstanding during the year. 
 
Diluted earnings per share is calculated when the Company has instruments which are 
potentially dilutive ordinary shares. Anti-dilutive shares are excluded from basic and dilutive 
earning per share calculation. 
 

 t. Operating Segment 
 

Operating segments are presented consistently with the internal reporting prepared by segment 
managers to the operational decision maker. Operating segments are independently managed by 
the respective manager who is responsible for the performance of respective operating segment 
under their charge. While the operating decision maker is the one who regularly review the 
segment result in order to allocate resources to the segment and to assess the segment 
performance. The Company’s operation has reflected all the operating segment information. 
Accordingly, the Company did not present the segment information in a separate note. 

 
 
 

 
 
 
 
 

 

3. SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS 
 

The preparation of consolidated financial statements requires management to make judgments, 
estimates and assumptions that affect the reported amounts of income, expenses, assets and 
liabilities and disclosure of contingent liabilities at the end of reporting period. Judgments and 
estimates used in preparing the financial statements are reviewed periodically based on historical 
experience and various factors, including expectations and events in the future that may occur. 
However, actual results may differ from these estimates. The uncertainty about these assumptions 
and estimates could result in outcome that required a material adjustment to the carrying amounts 
of assets and liabilities affected in the future period. 
 
Judgments Made in the Application of Accounting Policies 
 
The following judgements are made by management in the process of applying the Group’s 
accounting policies which have the most significant effects on the amounts recognized in the 
consolidated financial statements. 

 
Determination of Functional Currency 

 
The Group measures foreign currency transactions in the respective functional currencies of the 
Company and its subsidiaries. In determining the functional currencies of the entities in the Group, 
judgement is required to determine the currency that mainly influences sales prices for goods and 
services and of the country whose competitive forces and regulations mainly determines the sales 
prices of its goods and services. The functional currencies of the entities in the Group are 
determined based on management’s assessment of the economic environment in which the entities 
operate and the entities’ process of determining sales prices. 

 
Consolidation of Entities in which the Group Holds Less than a Majority of Voting Rights (de facto 
control) 
 
The group considers that it controls PTPI even though it does not have voting rights. This is because 
the Group has control of PTPI from the Director representatives of Group with a share ownership of 
100%. Since October 22, 2018, which is the acquisition date of PTPI, there is no history of other 
shareholders collaborating to use their votes collectively or to outvote the Group.  
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3. SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS (Continued) 
 
Judgments Made in the Application of Accounting Policies (Continued) 

 
Consolidation of Entities in which the Group Holds Less than a Majority of Voting Rights (de facto 
control) (Continued) 

 
The following is a summary of the key terms of the agreements that were signed amongst the Group 
and the Director representatives’ shareholders: 

 
 Loan Agreements 

 
In order to ensure that the PTPI Shareholders are able to provide capital to PTPI, the Company 
has entered into loan agreements with each PTPI Shareholders (Note 4).  
 
Pursuant to the loan agreements, the Company has granted loans to the Shareholders that may 
only be used for the purpose of acquiring equity interests in or contributing to the registered 
capital of PTPI. The loans may be repaid only by transferring all of the Shareholders’ equity 
interests in the PTPI to the Company or their respective designee upon exercise of the option 
under the Call Option Agreements. The loan agreements also prohibit the PTPI Shareholders from 
assigning or transferring to any third party, or from creating or causing any security interest to 
be created on, any part of their equity interests in these entities.  

 
 Call Option Agreements 

 
In order to ensure that the Company is able to acquire all of the equity interests in the 
agreement at its discretion, the Company has entered into call option agreements with the 
respective PTPI Shareholders. Each option is exercisable by the Company at any time, provided 
that doing so is not prohibited by law. The exercise price under each option is the minimum  
amount required by law and any proceeds obtained by the respective PTPI Shareholders through 
the transfer of their equity interests in these shall be used for the repayment of the loan 
provided in accordance with the loan agreements.  

 
During the terms of the call option agreements, the Shareholders will not grant a similar right or 
transfer any of the equity interests in these to any party other than the Company or their 
respective designee, nor will it pledge, create or permit any security interest or similar 
encumbrance to be created on any of the equity interests. The PTPI Shareholders cannot declare 
any profit distributions or grant loans in any form without the prior consent of the Company. The 
PTPI Shareholders must remit in full any funds received from the PTPI Shareholders to the 
Company or their respective designee in the event any distributions are made by the 
Shareholders. 
 
The call option agreements will remain in effect until the respective PTPI Shareholder has 
transferred such shareholder’s equity interests into the Company or their respective designee. 

 
 Powers of Attorney 

 
Pursuant to the powers of attorney, each PTPI Shareholder has irrevocably appointed the 
Company as their attorney-in-fact to act for all matters pertaining to such shareholding in these 
and to exercise all of their rights as shareholders, including but not limited to attending 
shareholders’ meetings and designating and appointing directors, supervisors, the chief 
executive officer and other senior management members of these entities, and selling, 
transferring, pledging or disposing the shares of these entities. The Company may authorize or 
assign its rights to any other person or entity at its sole discretion without prior notice to or 
prior consent from the PTPI Shareholders.  
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3. SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS (Continued) 
 
Judgments Made in the Application of Accounting Policies (Continued) 

 
Consolidation of Entities in which the Group Holds Less than a Majority of Voting Rights (de facto 
control) (Continued) 

 
 Powers of Attorney (Continued) 

 
Each power of attorney remains in effect until the PTPI Shareholder ceases to hold any equity 
interest in PTPI. 
 

 Pledge of Shares Agreements 
 
In order to secure the performance of PTPI and the Shareholders under the contractual 
arrangements, each of the PTPI Shareholders has pledged all of their shares to the Company and 
all rights, title, interest and benefit pertaining to the shares, which includes dividends and other 
schemes which are or may become payable. These pledges secure the contractual obligations 
and indebtedness of the PTPI Shareholders, including all penalties, damages and expenses 
incurred by the Company in connection with the contractual arrangements. Should PTPI or their 
respective PTPI Shareholders breach or default under any of the contractual arrangements, the 
Group has the right to require the transfer of the respective PTPI Shareholders’ pledged equity 
interests in PTPI to the Company or their respective designee, to the extent permitted by laws, 
or require an auction or sale of the pledged equity interests and has priority in any proceeds 
from the auction or sale of such pledged interests.  

   
 Spousal Consent Letters 

 
Under the spousal consent letters, each spouse of the married PTPI Shareholders unconditionally 
and irrevocably agreed that the equity interest in PTPI held by and registered in the name of 
their spouse will be disposed of pursuant to the contractual arrangements. Each spouse agreed 
not to assert any rights over the equity interest in these held by their spouse. In addition, in the 
event that the spouses obtain any equity interest in these held by their spouse for any reason, 
they agreed to be bound by the contractual arrangements. 

 
Key Sources of Estimation Uncertainty 
 
The key assumptions concerning the future and other key sources of uncertainty of estimation at the 
reporting date that have a significant risk of causing material adjustments to the carrying amounts 
of assets and liabilities within the next financial year are disclosed below. The Group based its 
assumptions and estimates on parameters available when the financial statements were prepared. 
Existing circumstances and assumptions about future developments may change due to market 
changes or circumstances arising beyond the control of the Group. Such changes are reflected in the 
assumptions when they occur. 
 
Allocation and Goodwill Impairment 
 
In business combination, the Group applies acquisition accounting which requires extensive use of 
accounting estimates to allocate the purchase price to the fair market values of the acquired assets 
and liabilities, including intangible assets. Certain business acquisition may result in goodwill. 
Goodwill is not amortized and subject to an annual impairment testing. The carrying amount of 
goodwill is disclosed in Note 4 to the consolidated financial statements. 
 
For goodwill impairment test, management determines recoverable amount of CGU, where goodwill 
has been allocated, based on value in use. Value in use is computed, amount others, with 
discounted cash flows model. Accordingly, the recoverable amount is most sensitive to the discount 
rate used for the discount on expected future cash flows as well as the growth rate used for 
extrapolation purposes. 
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3. SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS (Continued) 
 
Judgments Made in the Application of Accounting Policies (Continued) 

 
Consolidation of Entities in which the Group Holds Less than a Majority of Voting Rights (de facto 
control) (Continued) 

 
 Powers of Attorney (Continued) 

 
Each power of attorney remains in effect until the PTPI Shareholder ceases to hold any equity 
interest in PTPI. 
 

 Pledge of Shares Agreements 
 
In order to secure the performance of PTPI and the Shareholders under the contractual 
arrangements, each of the PTPI Shareholders has pledged all of their shares to the Company and 
all rights, title, interest and benefit pertaining to the shares, which includes dividends and other 
schemes which are or may become payable. These pledges secure the contractual obligations 
and indebtedness of the PTPI Shareholders, including all penalties, damages and expenses 
incurred by the Company in connection with the contractual arrangements. Should PTPI or their 
respective PTPI Shareholders breach or default under any of the contractual arrangements, the 
Group has the right to require the transfer of the respective PTPI Shareholders’ pledged equity 
interests in PTPI to the Company or their respective designee, to the extent permitted by laws, 
or require an auction or sale of the pledged equity interests and has priority in any proceeds 
from the auction or sale of such pledged interests.  

   
 Spousal Consent Letters 

 
Under the spousal consent letters, each spouse of the married PTPI Shareholders unconditionally 
and irrevocably agreed that the equity interest in PTPI held by and registered in the name of 
their spouse will be disposed of pursuant to the contractual arrangements. Each spouse agreed 
not to assert any rights over the equity interest in these held by their spouse. In addition, in the 
event that the spouses obtain any equity interest in these held by their spouse for any reason, 
they agreed to be bound by the contractual arrangements. 

 
Key Sources of Estimation Uncertainty 
 
The key assumptions concerning the future and other key sources of uncertainty of estimation at the 
reporting date that have a significant risk of causing material adjustments to the carrying amounts 
of assets and liabilities within the next financial year are disclosed below. The Group based its 
assumptions and estimates on parameters available when the financial statements were prepared. 
Existing circumstances and assumptions about future developments may change due to market 
changes or circumstances arising beyond the control of the Group. Such changes are reflected in the 
assumptions when they occur. 
 
Allocation and Goodwill Impairment 
 
In business combination, the Group applies acquisition accounting which requires extensive use of 
accounting estimates to allocate the purchase price to the fair market values of the acquired assets 
and liabilities, including intangible assets. Certain business acquisition may result in goodwill. 
Goodwill is not amortized and subject to an annual impairment testing. The carrying amount of 
goodwill is disclosed in Note 4 to the consolidated financial statements. 
 
For goodwill impairment test, management determines recoverable amount of CGU, where goodwill 
has been allocated, based on value in use. Value in use is computed, amount others, with 
discounted cash flows model. Accordingly, the recoverable amount is most sensitive to the discount 
rate used for the discount on expected future cash flows as well as the growth rate used for 
extrapolation purposes. 
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3. SIGNIFICANT ACCOUNTING ESTIMATION AND JUDGEMENTS (Continued) 
 
Depreciation of Property and Equipment and Amortization of Intangible Assets 
 
Property and equipment and intangible assets are depreciated and amortized using the straight-line 
method over the estimated economic useful lives of the assets within 4 to 8 years, a common live 
expectancy. Changes in the expected level of usage and technological development could impact 
the economic useful lives and residual values of property and equipment and intangible assets, 
therefore future depreciation and amortized charges could be revised. The carrying amount of 
property and equipment and intangible assets is disclosed in Note 9 and 10 to consolidated financial 
statements. 
 
Post-employment Benefits Liabilities 
 
Measurement of the Group’s liabilities and post-employment benefits expenses are dependent on its 
selection of certain actuarial assumption. Those assumptions include, among others, the discount 
rate, annual increase salary rate, annual employee resignation rate, disability rate, retirement age 
and mortality rights. Actual results that differ from the prior assumptions accounted for in 
accordance with the accounting policies as described in Note 17 to consolidated financial 
statements. 

 
Although the Group believes that the assumptions at the reporting date were reasonable and 
appropriate, significant differences in actual results or significant changes in assumptions may 
materially affect the Group’s liabilities and post-employment benefits expenses. The carrying 
amount of post-employment benefits liabilities is disclosed in Note 17 to consolidated financial 
statements. 

 
Income Taxes 
 
Significant judgment is involved in determining the provision for income taxes. There are certain 
transactions and computations for which the ultimate tax determination is uncertain during the 
ordinary course of business. The Company recognizes liabilities for expected tax issues based on 
estimates of whether additional taxes will be due.  Where the final tax outcome of these matters is 
different from the amounts that were initially recognized, such differences will impact the income 
tax and deferred tax provisions in the period in which such determination is made. The carrying 
amount of the Company's income taxes payable is disclosed in Note 8 to the financial statements.  
 
 

 

 
 
 

 

4.  BUSINESS COMBINATION 
 

On May 25, 2018, the Company acquired 100% of the fair value of the net assets at the acquisition 
date and the Company has paid to each company, the difference is recognized as goodwill, for 
detail as below: 

 

 PT Progressivmedia Indonesia   
 
    Fair value of net assets at acquisition 
      date (share capital)       (284,000)  
    Cash consideration transferred       1,009,375  
              

    Goodwill       ( 1,294,055) 
 

 Globimedia and Gamespark   
 
    Fair value of net assets at acquisition 
      date (share capital)       500,249  
    Cash consideration transferred       562,500  
              

    Goodwill       ( 62,251)  
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4. BUSINESS COMBINATION (Continued) 
 

 Kryptonite Korea 
 
    Fair value of net assets at acquisition 
     date (share capital)        (128,234)  
    Cash consideration transferred       75,000  
              

    Goodwill       ( 203,234) 
 

The following table presents Group revenue and Group profit or loss on a combined basis as if the 
acquisitions of GP, GMN, PTPI and KN had occurred on January 1, 2018. 

 
         June, 2019     January-June, 2018 
              

 Revenue      3,581,959    3,950,048 
 
 Cost of sales    ( 3,758,180) ( 3,426,611) 
              

 Gross profit    ( 176,221)    523,437  
  

 Marketing and distribution expenses  
 Administrative expenses   ( 926,094) ( 1,084,725) 
 Research and product development  
  expenses          -    -  
 Other expenses - net   ( 10,717) ( 5,210) 
              

 Loss before tax    ( 1,113,031) ( 566,498)  
 
 Income tax benefit    -    - 
              

 Loss for the period   ( 1,113,031) ( 566,497)  
 Other comprehensive income: 
 Item that may be reclassified 
  subsequently to profit or loss: 
   Exchange gains arising on  
    translation of foreign  
    operations    164,478  ( 10,488) 
              

 Other comprehensive income          
 for the period, net of tax    164,478  ( 10,488) 
              

 Total comprehensive loss for the period  ( 948,553)  ( 576,986) 
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4. BUSINESS COMBINATION (Continued) 
 

 Kryptonite Korea 
 
    Fair value of net assets at acquisition 
     date (share capital)        (128,234)  
    Cash consideration transferred       75,000  
              

    Goodwill       ( 203,234) 
 

The following table presents Group revenue and Group profit or loss on a combined basis as if the 
acquisitions of GP, GMN, PTPI and KN had occurred on January 1, 2018. 

 
         June, 2019     January-June, 2018 
              

 Revenue      3,581,959    3,950,048 
 
 Cost of sales    ( 3,758,180) ( 3,426,611) 
              

 Gross profit    ( 176,221)    523,437  
  

 Marketing and distribution expenses  
 Administrative expenses   ( 926,094) ( 1,084,725) 
 Research and product development  
  expenses          -    -  
 Other expenses - net   ( 10,717) ( 5,210) 
              

 Loss before tax    ( 1,113,031) ( 566,498)  
 
 Income tax benefit    -    - 
              

 Loss for the period   ( 1,113,031) ( 566,497)  
 Other comprehensive income: 
 Item that may be reclassified 
  subsequently to profit or loss: 
   Exchange gains arising on  
    translation of foreign  
    operations    164,478  ( 10,488) 
              

 Other comprehensive income          
 for the period, net of tax    164,478  ( 10,488) 
              

 Total comprehensive loss for the period  ( 948,553)  ( 576,986) 
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4. BUSINESS COMBINATION (Continued) 
 
The following table presents Group financial position on a combined basis as if the acquisitions of 
GP, GMN, PTPI and KN had occurred on January 1, 2018. 

 

 
        June, 2019    June, 2018 
           

 Assets 
 
 Non-current assets 
 Property and equipment - net      25,891    32,914 
 Intangible assets - net      7,458    189,769 
 Goodwill      1,559,540    1,559,540 
 Deferred tax assets - net      125,207    8,000 
 Other assets      2,446    - 
 Deferred share issuance cost      150,198    - 
             

 Total non-current assets      1,870,740    1,790,223 
             

 
 Current assets 
 Prepayment and prepaid expenses      999,430    648,403 
 Prepaid tax      6,141    192,100 
 Trade and other receivables      822,188    1,077,953 
 Cash on hand and in banks      161,905    1,185,590 
             

 Total current assets      1,989,664    3,104,046 
             

 Total assets      3,860,404    4,894,269 
             

 
        June, 2019    June, 2018 
           

 Liabilities 
 Current liabilities 
 Borrowing to third party      1,500,000    - 
 Trade and other payables      1,896,993    3,210,371 
 Taxes payable      17,631    217,409  
 Accrued expenses      1,326,260    33,813 
             

 Total current liabilities      4,740,884    3,461,593 
             

 Non-current liabilities  
 Post-employment defined 
  benefits obligation      83,067    - 
             

 Total liabilities      4,823,950    3,461,593 
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4. BUSINESS COMBINATION (Continued) 
         
        June, 2019    June, 2018 
           

 Equity  
 Share capital      82,290    4,773 
 Share premium      3,761,212    2,004,889  
 Other reserves      24,432    - 
 Accumulated losses    (     4,831,480)  (  576,986) 
             

 Total equity    (  963,546)   1,432,676 
             

 Total liabilities and equity       3,860,404    4,894,269 
             

 
The following table presents Group cash flows on a combined basis as if the acquisitions of GP, 
GMN, PTPI and KN had occurred on January 1, 2018. 

 

         June, 2019     June, 2018 
          

Cash flows from operating activities 
 Cash receipt from customers   4,265,718    4,416,155 
 Cash paid to employees   -    -  
 Cash paid to supplier and others  ( 2,958,262 ) (  3,203,795 ) 
 Cash paid to operational expense  ( 926,094 ) (  1,084,725 ) 
 Depreciation & amortization   -    - 
 Cash paid to supplier and others   -    - 
          

 Net cash used in operating activities   381,363    127,635  
          

        

Cash flows from investing activities  
 Acquisitions of property and equipment    -     
 Decreased (Increased) Loan   ( 42,708 )   - 
 Payment of acquisitions of subsidiary  ( 1,674,498 ) (  1,266,683 ) 
          

 Net cash used in investing activities  ( 1,717,206 ) (  1,266,683 ) 
          

      
Cash flows from financing activities 
 Issuance of ordinary shares    1,315,226    2,001,066 
          

Net increase / (decrease) in cash on hand  
 and in banks  ( 20,618 )   862,018  
 
Cash on hand and in banks at the  
 beginning of the year   182,532    323,572  
          

Cash on hand and in banks at the  
 end of the period   161,905    1,185,590  
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4. BUSINESS COMBINATION (Continued) 
         
        June, 2019    June, 2018 
           

 Equity  
 Share capital      82,290    4,773 
 Share premium      3,761,212    2,004,889  
 Other reserves      24,432    - 
 Accumulated losses    (     4,831,480)  (  576,986) 
             

 Total equity    (  963,546)   1,432,676 
             

 Total liabilities and equity       3,860,404    4,894,269 
             

 
The following table presents Group cash flows on a combined basis as if the acquisitions of GP, 
GMN, PTPI and KN had occurred on January 1, 2018. 

 

         June, 2019     June, 2018 
          

Cash flows from operating activities 
 Cash receipt from customers   4,265,718    4,416,155 
 Cash paid to employees   -    -  
 Cash paid to supplier and others  ( 2,958,262 ) (  3,203,795 ) 
 Cash paid to operational expense  ( 926,094 ) (  1,084,725 ) 
 Depreciation & amortization   -    - 
 Cash paid to supplier and others   -    - 
          

 Net cash used in operating activities   381,363    127,635  
          

        

Cash flows from investing activities  
 Acquisitions of property and equipment    -     
 Decreased (Increased) Loan   ( 42,708 )   - 
 Payment of acquisitions of subsidiary  ( 1,674,498 ) (  1,266,683 ) 
          

 Net cash used in investing activities  ( 1,717,206 ) (  1,266,683 ) 
          

      
Cash flows from financing activities 
 Issuance of ordinary shares    1,315,226    2,001,066 
          

Net increase / (decrease) in cash on hand  
 and in banks  ( 20,618 )   862,018  
 
Cash on hand and in banks at the  
 beginning of the year   182,532    323,572  
          

Cash on hand and in banks at the  
 end of the period   161,905    1,185,590  
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5. REVENUE 
 
In 2019 and 2018, revenues were from our payment services business through different payment 
channels related to customers in Indonesia. These payment channels are Telco vouchers, ATM 
payments and game cards/vouchers. Those channels are used for paying for certain digital goods and 
services. 
 

 

6. ADMINISTRATIVE EXPENSES 
 
 

         June, 2019     May-June, 2018 
          

Professional fee      349,547    60,000 
Salaries and wages      179,820    101,228 
Marketing expense     66,948    12,648 
Service fees      65,189    1,340 
Employees’ benefits      28,492    80 
Rent        16,447    4,959 
Travelling expenses     8,797    27,663 
Depreciation and amortization      1,598    1,814 
Commission expense     -    5,487 
Others        209,256    39,810 
          

Total         926,094    255,029 
              

 
  
 
 
 

 

   
 
 
 
 

 

7. LOSS PER SHARE 

 
The computation of loss per share for the half years ended June 30, 2019 and June 30, 2018 are as 
follow: 
 

         June, 2019     May-June, 2018 
          

Profit / (Loss) for the period  ( 1,113,031)    256,133  
     
Outstanding weighted average number  
 of shares during the period   47,288,141    250,002 
          

Profit / (Loss) per Share  ( 0,02)    1,02  
          

     

As of June 30, 2019, the Company does not have any potentially dilutive ordinary shares. 
 

15,500,000 share options granted to employees under the existing employee share option plans and 
contingent consideration 3,750,000 shares have not been included in the calculation of diluted 
earnings per share because they are anti-dilutive (Notes 4 and 18). 
 

 
 

 
 

8. TAX EXPENSES 
 

As of June 30, 2018 and 2019, for certain subsidiaries, management does not recognize deferred tax 
assets neither arise from the carryforward of accumulated fiscal losses nor deductible temporary 
differences since for certain subsidiaries there are no conviction that sufficient future taxable profit 
will available for use to reverse or to utilize such deferred tax assets. 
 
Management believes that deferred tax assets are recoverable against the Group’s future taxable 
income. 
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9. PROPERTY AND EQUIPMENT 
 
The details and movements of property and equipment 2018 are as follows: 
 

May-December, 2018 
  

  Additions from 
 Beginning business   Exchange Ending 
 balance combination Additions Deductions differences balance 
              

Cost 
Office Equipment - 40,611 2,355 - ( 4,661) 38,305 
              

Accumulated  
 Depreciation 
Office Equipment - - 11,916 - ( 1,359) 10,557 
               

Net Book Value -      27,748 
              

 
The details and movements of property and equipment 2019 are as follows: 
 

June, 2019 
  

  Additions from 
 Beginning business   Exchange Ending 
 balance combination Additions Deductions differences balance 
              

Cost 
Office Equipment 38,305 32,035 - -  - 70,340 
              

Accumulated  
 Depreciation 
Office Equipment         10,557  33,892 - -  - 44.449 
               

Net Book Value 27,748      25,891 
              

 
Depreciation expenses in as of December 31, 2018 and June 30, 2019 amounted to US$11,916 and 
US$44,449, respectively, were charged to administrative expenses in profit or loss.  
 
Management believes that the carrying amount of fixed assets as of June 30, 2019 are recoverable 
and also there are no events or changes in circumstances which may indicate impairment, therefore 
no provision for impairment of fixed assets were provided. 
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9. PROPERTY AND EQUIPMENT 
 
The details and movements of property and equipment 2018 are as follows: 
 

May-December, 2018 
  

  Additions from 
 Beginning business   Exchange Ending 
 balance combination Additions Deductions differences balance 
              

Cost 
Office Equipment - 40,611 2,355 - ( 4,661) 38,305 
              

Accumulated  
 Depreciation 
Office Equipment - - 11,916 - ( 1,359) 10,557 
               

Net Book Value -      27,748 
              

 
The details and movements of property and equipment 2019 are as follows: 
 

June, 2019 
  

  Additions from 
 Beginning business   Exchange Ending 
 balance combination Additions Deductions differences balance 
              

Cost 
Office Equipment 38,305 32,035 - -  - 70,340 
              

Accumulated  
 Depreciation 
Office Equipment         10,557  33,892 - -  - 44.449 
               

Net Book Value 27,748      25,891 
              

 
Depreciation expenses in as of December 31, 2018 and June 30, 2019 amounted to US$11,916 and 
US$44,449, respectively, were charged to administrative expenses in profit or loss.  
 
Management believes that the carrying amount of fixed assets as of June 30, 2019 are recoverable 
and also there are no events or changes in circumstances which may indicate impairment, therefore 
no provision for impairment of fixed assets were provided. 
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10. INTANGIBLE ASSETS 
 
The details and movements of intangible assets 2018 are as follows: 
 

May-December, 2018 
  

  Additions from 
 Beginning business   Exchange Ending 
 balance combination Additions Deductions differences balance 
              

Cost 
License - 178,466 - 148,675 ( 71) 29,720 
              

Accumulated  
 Amortization 
License - - 6,177 -  1,210 22,283 
               

Net Book Value -      7,437 
              

 
 
The details and movements of property and equipment 2019 are as follows: 

 
June, 2019 

  

  Additions from 
 Beginning business   Exchange Ending 
 balance combination Additions Deductions differences balance 
              

Cost 
License 29,720 83 - -  - 29,803 
              

Accumulated  
 Amortization 
License  22,283  62 - -  -  22,345  
               

Net Book Value 7,437      7,458 
              

 

Amortization expenses of licenses as of December 31, 2018 and June 30, 2019 amounted to US$6,177 
and US$22,345, respectively, were charged to administrative expenses in profit or loss. 
 
There was no impairment loss recognized those date of financial statements, the carrying values of 
the intangible asset derived from the acquisition of subsidiaries is recently carried on 2019, 
therefore the management company is not doing the testing for impairment. 
 

 
 
 
 
 

 

11. PREPAYMENT AND PREPAID EXPENSES 
 
 June, 2019 December, 2018 
     

Prepayment   - 6,317 
Prepaid expenses: 
 Advertising  650,000 650,000 
 Chat application  140,625 140,625 
 Accelerators startups  57,556 57,556 
Advance  151,249 - 

     

Total     999,430  854,498 
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12. TRADE AND OTHER RECEIVABLES 
 

 June, 2019 December, 2018 
     

Trade receivables  678,341 549,508 
Non-Trade receivables 13,847 - 
Other receivables 130,000 30,000 

     

Total     822,188   579,508 
     

 
Trade receivables 
 
Trade receivables are non-interest bearing and are generally on 30 to 90 days’ terms. They are 
recognized at their original invoice amounts which represent their fair values on initial recognition. 

 
The Group applies the simplified approach to measuring expected credit losses using a lifetime 
expected credit loss provision for trade receivables and contract assets. To measure expected credit 
losses on a collective basis, trade receivables and contract assets are grouped based on similar 
credit risk and aging.  The contract assets have similar risk characteristics to the trade receivables 
for similar types of contracts. 
 
The expected loss rates are based on the Group’s historical credit losses experienced over the three-
year period prior to the period end. The historical loss rates are then adjusted for current and 
forward-looking information on macroeconomic factors affecting the Group’s customers.  
 

 
 

 

 
 

 

13. CASH ON HAND AND IN BANKS 
 

 June, 2019 December, 2018 
     

Cash on hand 227  2,213 
     

Bank 
 Rupiah 135,365  62,636 
 United States Dollar  21,446  102,638 
 Korea Won 3,343  4,218 
 Hong Kong Dollar 1,271  7,420 
 Singapore Dollar 253  3,398 

     

Sub-total 161,678  180,310 
     

Total 161,905  182,523 
     

 
 

 
 

 
 
 

14. BORROWING TO THIRD PARTY 
 
 Based on promissory note dated October 6, 2018, the Company received funding of US$ 1,200,000 

from Jen Wong. The carrying amount of promissory note is US$1,500,000 is shall bear interest at the 
rate of zero percent (0%) per annum from the funding date until December 12, 2018 and interest of 
US$ 25,000 payable monthly in advance and 50,000 Achiko Ordinary Shares per month until paid in 
full. The promissory note expires on October 31, 2019 unless renewed, until the statement of 
financial position date the Company has not paid for the loan. 

 
 The Company has a signed subscription agreement, that on listing approval, it will receive                    

US$ 3,017,000 and within 60 days after listing a further US$ 4,550,000.  And the promissory note may 
be repaid from the funds received. 
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12. TRADE AND OTHER RECEIVABLES 
 

 June, 2019 December, 2018 
     

Trade receivables  678,341 549,508 
Non-Trade receivables 13,847 - 
Other receivables 130,000 30,000 

     

Total     822,188   579,508 
     

 
Trade receivables 
 
Trade receivables are non-interest bearing and are generally on 30 to 90 days’ terms. They are 
recognized at their original invoice amounts which represent their fair values on initial recognition. 

 
The Group applies the simplified approach to measuring expected credit losses using a lifetime 
expected credit loss provision for trade receivables and contract assets. To measure expected credit 
losses on a collective basis, trade receivables and contract assets are grouped based on similar 
credit risk and aging.  The contract assets have similar risk characteristics to the trade receivables 
for similar types of contracts. 
 
The expected loss rates are based on the Group’s historical credit losses experienced over the three-
year period prior to the period end. The historical loss rates are then adjusted for current and 
forward-looking information on macroeconomic factors affecting the Group’s customers.  
 

 
 

 

 
 

 

13. CASH ON HAND AND IN BANKS 
 

 June, 2019 December, 2018 
     

Cash on hand 227  2,213 
     

Bank 
 Rupiah 135,365  62,636 
 United States Dollar  21,446  102,638 
 Korea Won 3,343  4,218 
 Hong Kong Dollar 1,271  7,420 
 Singapore Dollar 253  3,398 

     

Sub-total 161,678  180,310 
     

Total 161,905  182,523 
     

 
 

 
 

 
 
 

14. BORROWING TO THIRD PARTY 
 
 Based on promissory note dated October 6, 2018, the Company received funding of US$ 1,200,000 

from Jen Wong. The carrying amount of promissory note is US$1,500,000 is shall bear interest at the 
rate of zero percent (0%) per annum from the funding date until December 12, 2018 and interest of 
US$ 25,000 payable monthly in advance and 50,000 Achiko Ordinary Shares per month until paid in 
full. The promissory note expires on October 31, 2019 unless renewed, until the statement of 
financial position date the Company has not paid for the loan. 

 
 The Company has a signed subscription agreement, that on listing approval, it will receive                    

US$ 3,017,000 and within 60 days after listing a further US$ 4,550,000.  And the promissory note may 
be repaid from the funds received. 

Exhibit E/23 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Half Yearly Period as at 

June 30, 2019 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

 
\ 
 
 

 
 

 
 
 

15. TRADE AND OTHER PAYABLES 
 
 June, 2019 December, 2018 
     

Trade payables 1,454,451 1,848,535 
Other payables 442,542 376,410 

     

Total 1,896,993 2,224,945 
     

 
 These amounts are non-interest bearing. Trade payables are normally settled on 60-day terms while 

other payables have an average term of six months.   
 
 The carrying amounts of trade payables and other payables as of June 30, 2019 approximate their 

fair values. 
 
 
 

 

16. ACCRUED EXPENSES 
 
 As of June 30, 2019, and December 31, 2018, this account is related from unbilled purchase of goods 

from merchant and professional fees accrued in relation to the proposed listing of Achiko Limited.  
 
 
 
 
 
 

 

17. POST-EMPLOYMENT DEFINED BENEFITS OBLIGATION 
 

PTPI, as subsidiary provides post-employment defined benefits to its employees in accordance with 
the minimum requirement under Law No. 13/2003 on “Manpower” in Indonesian jurisdiction. 

 
As of June 30, 2019, PTPI did not accrue post-employment defined benefits liabilities. Post-
employment defined benefits liabilities based on the actuarial calculation prepared by management 
which using “Projected Unit Credit” method with the following main assumptions: 
 

 June, 2019 December, 2018 
     

Normal pension age : 55 years 55 years 
Discount rate : 8.55% 8.55% 
Salary increase : 1% per year 1% per year 
 

 
The movements of the present value of defined benefit obligation are as follows: 

 
 June, 2019 December, 2018 
     

Beginning balance 54,575 49,736 
Current service costs  28,492 28,090 
Interest costs  - 3,426 
Actuarial losses from changes in financial assumptions - ( 23,340 ) 
Exchange rate - ( 3,337 ) 

     

Ending Balance 83,067 54,575 
     

 
 
 
 
 
 
 
 
 



F-100

Exhibit E/24 
Achiko Limited and Its Subsidiaries 

Notes to the Consolidated Financial Statements 
For the Half Yearly Period as at 

June 30, 2019 
(Expressed in United States Dollars, unless otherwise stated) 

 

 

 
 
 
 
 
 

 

17. POST-EMPLOYMENT DEFINED BENEFITS OBLIGATION (Continued) 
 

Details of employees’ benefits expense are as follows: 
 June, 2019 December, 2018 
     

Current service costs 28,492 28,090 
Interest costs  - 3,426 

     

Total 28,492 31,516 
     

 
The movements of the post-employment benefits obligation are as follows: 

 
 June, 2019 December, 2018 
     

Beginning balance 54,575  49,736 
Employees’ benefits expense  28,492  31,516 
Actuarial losses from changes in financial assumptions - ( 23,340 ) 
Exchange rate - ( 3,337 ) 

     

Total 83,067 54,575 
     

  
As of December 31, 2018, the sensitivity analysis of change in the assumed discount rate and salary rate 
(which other variables held constant) would have the following effects: 
 

 2018 
   

  Post-employment  
 Change in Defined Benefits  
 Assumptions Liabilities 
     

Discount rate   Increase 1%  1,362  
   Decrease 1% ( 1,561) 
 
Salary increase rate  Increase 1%  1,670  
   Decrease 1% ( 1,470) 
 
 

 

 
 

 
 

18. SHARE CAPITAL AND OTHER RESERVES    
  

Share Capital  
 December, 2018 
   

 Number of Shares US$ 
     

 
Issued and fully paid ordinary shares 
 At the inception date   2 - 
 Issued for cash  6,497,145 6,497 
 Issued for non-cash  69,857,883 69,858  

     

At the end of the period 76,355,030 76,355 
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17. POST-EMPLOYMENT DEFINED BENEFITS OBLIGATION (Continued) 
 

Details of employees’ benefits expense are as follows: 
 June, 2019 December, 2018 
     

Current service costs 28,492 28,090 
Interest costs  - 3,426 

     

Total 28,492 31,516 
     

 
The movements of the post-employment benefits obligation are as follows: 

 
 June, 2019 December, 2018 
     

Beginning balance 54,575  49,736 
Employees’ benefits expense  28,492  31,516 
Actuarial losses from changes in financial assumptions - ( 23,340 ) 
Exchange rate - ( 3,337 ) 

     

Total 83,067 54,575 
     

  
As of December 31, 2018, the sensitivity analysis of change in the assumed discount rate and salary rate 
(which other variables held constant) would have the following effects: 
 

 2018 
   

  Post-employment  
 Change in Defined Benefits  
 Assumptions Liabilities 
     

Discount rate   Increase 1%  1,362  
   Decrease 1% ( 1,561) 
 
Salary increase rate  Increase 1%  1,670  
   Decrease 1% ( 1,470) 
 
 

 

 
 

 
 

18. SHARE CAPITAL AND OTHER RESERVES    
  

Share Capital  
 December, 2018 
   

 Number of Shares US$ 
     

 
Issued and fully paid ordinary shares 
 At the inception date   2 - 
 Issued for cash  6,497,145 6,497 
 Issued for non-cash  69,857,883 69,858  

     

At the end of the period 76,355,030 76,355 
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18. SHARE CAPITAL AND OTHER RESERVES (Continued) 
 
 
 June, 2019 
   

 Number of Shares US$ 
     

 
Issued and fully paid ordinary shares 
 At the inception date   2 - 
 Issued for cash  12,332,115 12,332 
 Issued for non-cash  69,957,883 69,958  

     

At the end of the period 82,290,000 82,290 
     

  

 
The total authorized number of shares as of December 31, 2018, is 500,000,000 shares with a par 
value of US$ 0.001 per share. As of June 30, 2019, the Company issued 82,290,000 shares and has 
plan to issue 125,000 and 4,310,000 shares in the subsequent periods. 

 
 The detail of share premium are as follows: 
  
 June, 2019 December, 2018 
     

Share premium 
   
 Issued for cash  1,117,735 544,675 
 Issued for non-cash   2,643,477 2,604,749 

     

At the end of the period 3,761,212 3,149,424 
      

  

 
Capital Management 

    
The primary objective of the capital management is to ensure that it maintains healthy capital 
ratios in order to support its business and to maximize shareholder value. 
 
The Company manages its capital structure and makes adjustments to it, in line of changes in 
economic conditions. To maintain or adjust the capital structure, the Company may adjust the 
dividend payment to shareholders, return capital to shareholders or issue new shares. 
 
The Company monitors its capital using gearing ratio, by dividing net debt with the total capital. 
The Company’s policy is to maintain a gearing ratio within the range of gearing ratios of the leading 
companies in the industry in order to secure funds at a reasonable cost. 

 
 

Net debt is calculated as total liabilities less cash in banks. The total capital is calculated as equity 
as shown in the consolidated statement of financial position. 
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18. SHARE CAPITAL AND OTHER RESERVES (Continued) 
 
The computation of gearing ratio is as follows: 
 

 June, 2019 December, 2018 
     

Total liabilities 4,823,950  3,995,587 
Less cash on hand and in banks 161,905 182,523 

     

Net liabilities 4,662,045 3,813,064 
   
Equity 614,823 399,116 

     

Net debt to equity ratio 7.58  9.55 
      

 
Other reserves 
 
a. Foreign currency translation reserve  

 
The foreign currency translation reserve represents exchange differences arising from the 
translation of the financial statements of foreign operations whose functional currencies are 
different from that of the Group’s presentation currency. 

 
b. Employee share option reserve 

   
Employee share option reserve represents the equity-settled share options granted to 
employees. The reserve is made up of the cumulative value of service received from employees 
recorded over the vesting period commencing from the grant date of equity-settled share 
options and is reduced by the expiry or exercise of the share options. 
 
On August 22, 2018 and September 15, 2018 the Company issued a total of 15,500,000 options 
for certain staff to purchase shares in the Company. These options were issued pursuant to the 
Company's Stock Option Plan adopted by the Company on August 3, 2018 with the vesting period 
of up to 4 years and in some cases, may be accelerated 6 - 12 month when the Company has 
been listing in stock exchange.   
 

 

 
 

19. FINANCIAL INSTRUMENTS 
  
 All financial assets and liabilities recognized in the consolidated statements of financial position as 

of June 30, 2019 and December 31, 2018 approximate their fair values due to short-term maturities 
of these financial instruments. 

  

The Company has no financial assets and financial liabilities which are measured at fair value as at 
June 30, 2019.  

 

 
 
 
 
 

 

20. FINANCIAL RISK MANAGEMENT 
  

The Group, from its financial instruments, is exposed on certain financial risks such as currency risk, 
credit risk and liquidity risk. The operational activities of the Group are managed in a prudent 
manner by managing those risks to minimize potential losses. 

  
a. Currency Risk 
 

Currency risk is the risk that the fair value or future cash flows of a financial instrument will 
fluctuate due to changes in foreign currency exchange rates.   
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18. SHARE CAPITAL AND OTHER RESERVES (Continued) 
 
The computation of gearing ratio is as follows: 
 

 June, 2019 December, 2018 
     

Total liabilities 4,823,950  3,995,587 
Less cash on hand and in banks 161,905 182,523 

     

Net liabilities 4,662,045 3,813,064 
   
Equity 614,823 399,116 

     

Net debt to equity ratio 7.58  9.55 
      

 
Other reserves 
 
a. Foreign currency translation reserve  

 
The foreign currency translation reserve represents exchange differences arising from the 
translation of the financial statements of foreign operations whose functional currencies are 
different from that of the Group’s presentation currency. 

 
b. Employee share option reserve 

   
Employee share option reserve represents the equity-settled share options granted to 
employees. The reserve is made up of the cumulative value of service received from employees 
recorded over the vesting period commencing from the grant date of equity-settled share 
options and is reduced by the expiry or exercise of the share options. 
 
On August 22, 2018 and September 15, 2018 the Company issued a total of 15,500,000 options 
for certain staff to purchase shares in the Company. These options were issued pursuant to the 
Company's Stock Option Plan adopted by the Company on August 3, 2018 with the vesting period 
of up to 4 years and in some cases, may be accelerated 6 - 12 month when the Company has 
been listing in stock exchange.   
 

 

 
 

19. FINANCIAL INSTRUMENTS 
  
 All financial assets and liabilities recognized in the consolidated statements of financial position as 

of June 30, 2019 and December 31, 2018 approximate their fair values due to short-term maturities 
of these financial instruments. 

  

The Company has no financial assets and financial liabilities which are measured at fair value as at 
June 30, 2019.  

 

 
 
 
 
 

 

20. FINANCIAL RISK MANAGEMENT 
  

The Group, from its financial instruments, is exposed on certain financial risks such as currency risk, 
credit risk and liquidity risk. The operational activities of the Group are managed in a prudent 
manner by managing those risks to minimize potential losses. 

  
a. Currency Risk 
 

Currency risk is the risk that the fair value or future cash flows of a financial instrument will 
fluctuate due to changes in foreign currency exchange rates.   
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20. FINANCIAL RISK MANAGEMENT (Continued) 
 
a. Currency Risk (Continued) 

 
The Group does business transactions in several currencies and consequently is exposed to 
currency risk. The Company does not have particular hedging policy on foreign exchange 
currency. However, management continuously monitors currency risk and will consider hedging 
when significant currency risk arises. 

  
b. Credit Risk 
 

Credit risk is the risk that counterparty will not meet its obligations under a financial instrument 
or customer contract, leading to a financial loss. The Group’s objective is to seek continual 
revenue growth while minimizing losses incurred due to increased credit risk exposure. 
Therefore, the Group trades only with recognized and creditworthy third parties. 

 
Banks account are placed with financial institutions which are regulated and reputable. 
 
The maximum exposure to credit risk is represented by the carrying amount of each class of 
financial assets in the consolidated statements of financial position which comprise of cash and 
cash equivalents, and all receivables (include due from related parties). The Group does not 
hold any collateral as security. 

 
c. Liquidity Risk 

 
Liquidity risk is the risk that the Company will encounter difficulty in meeting financial 
obligations due to shortage of funds. 

  
The Group’s exposure to liquidity risk arises primarily from mismatches of the maturities of 
financial assets and liabilities. 

 
The Group monitors its liquidity needs by closely monitoring scheduled debt servicing payments 
for financial liabilities and its cash outflows due to day-to-day operations, as well as ensuring 
the availability of funding through an adequate amount of credit facilities, both committed and 
uncommitted. 
 
As of June 30, 2019 and December 31, 2018, financial liabilities of the Group based on 
contractual undiscounted payments generally completed less than one year. 
 

 
 
 
 
 

 

21. NON-CASH ACTIVITIES 
 
 June, 2019 December, 2018 
     

Issuance of share capital through:   
 Prepaid expenses 35,000 2,037,107 
 Investment in shares - 637,500 
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22. SUBSEQUENT EVENTS 
 

   After balance date, the Company has received USD$523,370 and is awaiting the completion of 
the remaining subscription of USD$3,542,000 before listing for a further 5,060,000 shares and 
USD$0.70 a share. 

 
  The Company will further receive an additional USD$4,550,000 through a convertible note, no 

interest, no redemption and converting before December 31, 2019 to be subscribed to within 60 
days after listing. 

 
  

 
 
 
 
 
 
 

 
 

23. AUTHORIZATION OF CONSOLIDATED FINANCIAL STATEMENTS 
 

These consolidated financial statements have been authorized by Board of Directors of the 
Company, who responsible for the preparation and completion of the consolidated financial 
statements, on September 30, 2019. 
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22. SUBSEQUENT EVENTS 
 

   After balance date, the Company has received USD$523,370 and is awaiting the completion of 
the remaining subscription of USD$3,542,000 before listing for a further 5,060,000 shares and 
USD$0.70 a share. 

 
  The Company will further receive an additional USD$4,550,000 through a convertible note, no 

interest, no redemption and converting before December 31, 2019 to be subscribed to within 60 
days after listing. 

 
  

 
 
 
 
 
 
 

 
 

23. AUTHORIZATION OF CONSOLIDATED FINANCIAL STATEMENTS 
 

These consolidated financial statements have been authorized by Board of Directors of the 
Company, who responsible for the preparation and completion of the consolidated financial 
statements, on September 30, 2019. 
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Grant Thornton Australia 
Limited Pty Ltd 
Level 17 
383 Kent Street 
Sydney NSW 2000 
Locked Bag Q800 
Queen Victoria Building NSW 
1230 
 

T +61 2 8297 2400 
 

 
 

 

 
Dear Directors 

1 Introduction and purpose of the report 

Achiko Limited (“Achiko” or the “Company”) core business consists of the Mimopay e-platform (“Mimopay 
Platform”) which runs the Company’s payment services business in Indonesia for the sale or resale of 
digital accessories and other digital goods and services used to play social games. The Mimopay Platform 
handled on average 450,000 transactions per month from over 200,000 unique users as at June 2019.  

The Company is seeking admission to listing and official trading on the SIX Swiss Exchange (“SIX”) of up 
to 89,632,142 issued and outstanding fully paid shares of Achiko (“Achiko Shares”). Additionally, (i) 
13,000,000 shares upon exercise of stock option plans for the Board and Management Team, (ii) 
6,500,000 shares upon conversion of a convertible note held by one of its major shareholders and (iii) 
1,750,000 shares to be issued to satisfy certain payments upon the Listing, which add up to 21,250,000 
shares, will be formally listed. No new funds will be raised in conjunction with the listing.   

We understand that under the Article 19 of the SIX Listing Rules, a company must have a minimum free 
float value on listing of CHF25 million in order to comply with the SIX requirements. As set out in the listing 
prospectus (the “Prospectus”), the Company is expected to have 36,918,187 free float Achiko Shares 
upon listing corresponding to 41.19% of the issued capital1, but we have not reviewed this calculation. We 
note that in the last financing round which is subject to obtaining listing approval, Mr Prasan Sirinnont has 
agreed to invest US$3,017,000 for the issue of 4,310,000 Achiko Shares at US$0.70 per Achiko Share 
(“Sirinnont Subscription”), Emirates Alternatives Investment Ltd (“Emirates”) has agreed to invest 
US$525,000 for the issue of 750,000 Achiko Shares at US$0.70 per Achiko Share (“Emirates 
Subscription”) and Obotritia Capital KGAA (“Obotritia”) has agreed to invest US$1.4 million for the issue of 
2 million Achiko Shares at US$0.70 per Achiko Share (“Obotritia Subscription”).  

We understand the cash from the Emirates Subscription and the Obotritia Subscription has already been 
received by the Company in full whilst only partially for the Sirinnont Subscription. The cash received is 
currently held in trust by the Company’s lawyers and it will be released upon completion of the listing. 

                                                           
1 We note that at the end of the lock-up period, which is twelve months after the first day of trading, the free float will increase to 59.64% 
corresponding to 53,460,530 shares 

 
The Directors 
Achiko Limited 
HLX Management Limited 
Level 5, Anderson Square Building 
64 Shedden Road, Grand Cayman 
KY1-1206 Cayman Islands 
 
 
7 November 2019 
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If the subscription price of the Sirinnont Subscription, Emirates Subscription and Obotritia Subscription of 
US$0.70 per share is adopted as the value of the Company, the total value of the free float shares will be 
CHF 25.3 million2 which is marginally above the minimum free float threshold established by the SIX.  

On 26 August 2019, the SIX granted the Company the listing on the SIX Swiss Exchange under the 
condition that a valuation assessment (the “Independent Valuation”) by an internationally operating 
auditing company or by an internationally operating investment bank represented and supervised in 
Switzerland is published in the listing Prospectus.  

Based on the above requirements, the Directors of the Company have engaged Grant Thornton Australia 
Limited (“GTAL” or “Grant Thornton”) to prepare the Independent Valuation to be included in the 
Prospectus for the sole purpose of assessing whether the Company satisfies the minimum free float value 
on listing of CHF25 million. We note that GTAL has prepared this report with the assistance of practitioners 
of Grant Thornton AG Switzerland in order to ensure compliance with the SIX listing requirements and the 
specific request of the SIX listing board. Grant Thornton AG Switzerland is accredited to perform advisory 
and conduct services in the Swiss capital market and for the takeover board. However, we note that GTAL 
is ultimately responsible for the preparation of this report.  

Grant Thornton is required to be independent of Achiko in order to provide this report. Grant Thornton and 
its related entities do not have at the date of this report, and have not had within the previous two years, 
any shareholding in or other relationship with Achiko (and associated entities) that could reasonably be 
regarded as capable of affecting its ability to provide an unbiased valuation assessment. GTAL has no 
involvement with, or interest in the outcome of the listing, other than the preparation of this report. Further, 
GTAL will receive a fee based on commercial rates for the preparation of this report. This fee is not 
contingent on the outcome of the listing. GTAL’s out-of-pocket expenses in relation to the preparation of 
the report will be reimbursed. GTAL will receive no other benefit for the preparation of this report. 

The investment decision in relation to the Achiko Shares is a matter for each Achiko Shareholder to decide 
based on his or her own views of the value of Achiko and expectations about future market conditions, 
Achiko’s performance, risk profile and investment strategy. If Achiko Shareholders are in doubt about their 
action, they should seek their own professional advice but they should not rely on this report. 

2 Valuation methodologies and limitations of our engagement 

We have assessed the value per Achiko Share based on the price paid for transactions that recently 
occurred in the share capital of the business. However, our valuation assessment is more the result of a 
mechanical calculation of the price paid rather than a full assessment of the underlying value per share 
given that we have relied on Management representations and the information included in Appendix C 
rather than undertaking our own due diligence enquiries and procedures in relation to the strategy of the 
business, growth opportunities, intellectual property, licence, patent, IT infrastructure, etc.  

In addition, we undertook our procedures in an expedited manner and with a compressed timetable. Had 
we had more time to undertake our procedures, the results and findings may have been different.  

The selected valuation approach is consistent with the requirements of the 2017 International Valuation 
Standards (“IVS”) issued by the International Valuation Standards Council which specifically states that the 
market approach should be applied and afforded significant weight if the subject asset – being Achiko 
Shares – has recently been sold in a transaction appropriate for consideration under the basis of value. 

                                                           
2 Having regard to an exchange rate of 0.98 CHF for each 1US$ as at 28 August 2019.  
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We note that there have been a number of transactions which occurred recently in the share capital of the 
business or occurring at completion of the listing. 

As part of our procedures, we have also considered alternative valuation methodologies as defined in the 
IVS such as: 

 Guideline publicly-traded comparable method – However, we cannot draw conclusive evidence from 
the benchmarking undertaken due to the difficulties in drawing appropriate comparisons between 
Achiko and the listed peers. This is due to the unique business model of Achiko and the market 
conditions in the domestic Indonesian market as well as the different stage of development and 
commercialisation of the various technologies/IP owned by the listed peers. Whilst we have not relied 
on this valuation methodology, we have provided some commentaries from the benchmark 
undertaken in order to provide some reference value points for Achiko.  

 Discounted Cash Flows (“DCF”) approach – Based on our review of the information received and 
discussions and enquiries with Management of the Company, we are of the opinion that the 
assumptions underlying the projections are hypothetical rather than best estimates and the risks 
underlying the projections cannot be reduced to an acceptable level by adopting traditional valuation 
techniques. Accordingly, we have not used the DCF approach. Please refer to section 8 of the report 
for further details on the assumptions underlying the projections.  

Our valuation assessment is consistent with the definition of Market Value included in the IVS as outlined 
below: 

“Market value is the estimated amount for which an asset or liability should exchange on the 
valuation date between a willing buyer and a willing seller in an arm’s length transaction, after 
proper marketing and where the parties had each acted knowledgeably, prudently and without 
compulsion.” 

3 Summary of valuation assessment  

Grant Thornton Australia Limited has calculated the value per Achiko Share upon completion of 
the listing to be on or around US$0.70 based on the comparable transactions that recently 
occurred in the share capital of the Company. Our valuation assessment is valid and current as at 
the date of this report and we are under no obligations to update it based on information that 
becomes available after the release of our report.  

Current and future shareholders and investors in Achiko must not rely on this valuation for the 
purpose of their investment decisions due to the following: 

 Whilst the selected methodology to calculate the value of Achiko Shares is consistent with the 
requirements of the IVS, we note that investors who subscribed for new Achiko Shares or acquired 
existing Achiko Shares must have faced similar challenges that we have in assessing the underlying 
value of the Company based on traditional valuation methodologies. Based on our discussions with 
the investors, we understand that the acquisition rationale was mainly based on the experience and 
the pedigree of the Management team and the growth opportunities in the domestic market rather the 
result of a comprehensive valuation assessment. Those investors were satisfied that the price paid 
was in line with the price previously paid by other investors. Only limited financial, legal and 
commercial due diligence was also undertaken by the investors interviewed. However, the fact that 
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they were/are prepared to invest significant amount of money at a value of US$0.70 per share is the 
best evidence of value as at the date of this report.  

 As discussed in section 6, the issue price of new Achiko Shares has increased substantially in a 
limited period of time. In particular, we note that Achiko raised funds at US$0.07 per share in 
September 2018 which increased by almost 10 folds to US$0.70 per share in July 2019. Whilst in the 
interim period the Company completed the acquisition of the Mimopay Platform and significantly 
progressed towards listing, the increase in the issue price seems difficult to explain based on 
traditional valuation methodologies.  

 On listing, the Achiko Shares are expected to be held by circa 80 investors with several of them under 
lock-up arrangements. Accordingly, the daily volume of Achiko Shares traded on the SIX is expected 
to be low which indicates that the trading prices of Achiko Shares may be subject to significant 
volatility in conjunction with limited trading volumes. 

 Some of the free float shares are held by investors who purchased the shares at a price significantly 
lower than the listing price of US$0.70 per share. These investors may seek to crystallise their profit 
upon listing or shortly after which may create downward pressure on the trading prices. 

 The calculated value per share of US$0.70 implies a 2018 revenue multiple (“Revenue Multiple”)3 of 
7.9x. The median and the average 2018 Revenue Multiple of the Tier 1 listed peers were 1.6x and 
2.7x, respectively. As discussed in section 7, whilst we cannot draw conclusive evidence from the 
Revenue Multiple benchmarking undertaken, the benchmark with the peers indicates that the current 
investors are factoring into the historical price paid to acquire Achiko Shares significant future growth. 
Based on the analysis undertaken in section 7 on the listed peers, if these expectations are not 
fulfilled, the valuation assessment of Achiko and the implied revenue multiple may decrease from the 
current level.  

 Achiko is a start-up and a speculative business and accordingly future results, performance or 
achievements of the Company may be materially different from current expectations of Management 
which may have a material adverse effect on the trading prices.  

 The future growth opportunities of the business are based on numerous assumptions regarding the 
Group's present and future business strategies and the environment in which the Group will operate 
which are inherently subject to significant uncertainties. 

 Achiko’s future success is intrinsically linked to its ability to retain its management team and key 
personnel. Whilst this is true for businesses in general, the start-up nature of Achiko and the reliance 
on key management team exacerbates the risk and makes the possible consequences more severe.  

 The business may require additional funding in the future which may not be available at favourable 
conditions or not be available at all. If this occurs, it may adversely affect the current and future 
shareholders of Achiko. 

 Other risks of the business are discussed in the Summary of Risk Factors section on pages 18 and 36 
of the Prospectus.  

                                                           
3 Calculated as enterprise value of Achiko based on the calculated share price of US$0.70 per share divided by 2018 audited revenue. 
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4 Brief overview of the Company 

Achiko’s core business consists of the Mimopay Platform which runs the Company’s payment services 
business in Indonesia for the sale or resale of digital accessories and other digital goods and services 
used to play social games.  

The Mimopay Platform is a marketplace to connect and provide payment solutions between the end-
customers and the merchants and it provides access to the Indonesia population of approximately 271 
million4 people. The merchants can also use the Mimopay Platform for cross-selling promotions or for 
marketing purposes. International game developers also use the Mimopay Platform to co-publish and 
market their games in Southeast Asian countries with Achiko’s subsidiary, Gamespark. These co-
publishing partnerships give application and game developers access to a highly populated market and the 
Mimopay Platform ensures that users are able to pay for digital goods and services in their game. 

The end-customers using the Mimopay Platform have a choice of three different payments options: 

 Telco Airtime/Vouchers – The Company has contracts in place with Telkomsel (190.4 million mobile 
subscribers), XL Axiata (52.9 million mobile subscribers) and Smartfren (12 million user base) which 
allow subscribers of these telecom companies to use prepaid vouchers to top-up online credits 
required to buy digital goods and services online on the Mimopay Platform with cost of the digital 
goods or services being deducted from the user's mobile phone credit.  

 ATM Payments – Users that do not have credit cards but have a bank account can pay at ATMs 
around the country and receive a transaction ID which is entered on participating merchant's website 
or application to pay for the games and digital goods purchased.  

 Convenience Stores – Customers use cash to buy game cards at over 10,000 convenience stores 
around the country and then use the game cards for online purchase on the Mimopay Platform.  

Achiko earns a commission/margin between 3% and 10% on the transaction executed on the Mimopay 
Platform depending on the distribution channel utilised. The average margin was circa 5% historically.  

One of the key advantages and growth opportunities of the Mimopay Platform is its wide reach in 
Indonesia as it is integrated to payment channels covering the whole Indonesian population including all 
Telcos, ATM network and convenience stores. The fact that payments on the Mimopay Platform can be 
effected without a credit card or a bank account, it is particularly relevant in Indonesia given the large 
unbanked population with high internet penetration, who rely heavily on cash for ordinary transactions. 

The Mimopay Platform was purchased by Achiko in 2018 via Globimedia Network Pte. Ltd., Gamespark 
Interactive Limited and PT. Progressivmedia Indonesia which were acquired for a total purchase price of 
US$1,000,000 cash and issuance of 3,750,000 Shares in the Company. An additional 3,750,000 Shares in 
the Company are expected to be issued to the vendors over the next 12 months as revenue targets 
stipulated in the agreements are met. A brief overview of the three companies is outlined below: 

 Globimedia Network Pte, Ltd. (“Globimedia”) commenced operations in 2016 and is based in 
Singapore. Globimedia historically developed the Mimopay Platform. Globimedia holds the majority of 

                                                           
4 Estimated population of Indonesia in 2019 based on the United Nation’s Department of Economic and Social Affairs’ World Population Prospects 
2019 
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the contracts with telecom companies and game developers and owns the intellectual property for the 
Mimopay software payment platform which was developed in-house.  

 Gamespark Interactive Limited ("Gamespark") was incorporated in Hong Kong and provides 
marketing tools and services to game publishers to establish their presence in Indonesia. The 
business is still in its infancy.  

 PT. Progressivmedia Indonesia ("PTPI") is a Variable Interest Entity ("VIE") incorporated in Indonesia. 
This VIE is the local marketing and cash collection agent for Achiko in Indonesia.  

Globimedia, Gamespark and PTPI collectively represent the Mimopay Platform. Please refer to section 15 
of the Prospectus for further details of the Mimopay Platform. 

In addition, in June 2018, the Company acquired Kryptonite Korea Co., Ltd. ("Kryptonite"), a digital 
technology company with expertise in platform development which has a team of engineers providing 
software development services for the Group. 

Following completion of the listing, the Company is pursuing a number of growth opportunities as set out in 
the Business Strategy section on page 94 of the Prospectus.   
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5 Abstract of historical financial performance  

We have set out below a snapshot of the financial performance of Achiko over the last three-and-a-half 
years. This is an abstract of the financial performance section included in the Prospectus and should not 
be relied upon. 

Basis of preparation 

These consolidated statements of financial performance have been prepared in accordance with 
International Financial Reporting Standards (“IFRS”) issued by the International Accounting Standards 
Board (“IASB”). These have also been prepared under the accrual basis of accounting using the historical 
cost convention. The functional and presentation currency used in the preparation of these consolidated 
statements is the US dollar (“US$”). 

The audited consolidated financial statements of the Company have been prepared as if the Mimopay 
Platform acquisition took place as early as 1 January 2018 as per the SIX directive, and including 
comparative financial statements for the financial years ended 31 December 2017 and 2016.  

We have set out below an abstract of the Consolidated Statement of Financial Performance.  

 
Sources: Audited accounts, Company’s Prospectus 
 

We note the following in relation to the table above: 

 Revenue represents the margin/commission retained by the Company on the value of the transactions 
that occurred on the Mimopay Platform. Based on discussions with the Company, we understand that 
the revenue reduction over the last three years has been mainly caused by the payment terms offered 
by Achiko which are not particularly favourable to the merchants which may prefer to adopt alternative 
distribution channels, in particular those publishing popular games. Management is of the opinion that 
upon completion of the listing, Achiko should be able to offer improved working capital terms for the 
merchants which may enhance the ability of the Mimopay Platform to attract a greater number of 
publishers of popular games.  

 Marketing costs have increased materially in conjunction with the growth opportunities of the business 
both in Indonesia and overseas.  

  

Consolidated Statements of Financial Performance FY16 FY17 FY18 1H FY19

US$ '000 Audited Audited Audited Audited

Revenue                    9,085 8,616                  7,483                   3,582                   

Cost of services                  (9,438) (8,401)                 (6,904)                 (3,758)                 

Gross profit                     (353)                      215                       579                      (176)

Gross profit margin (3.9% ) 2.5% 7.7% (4.9% )
Marketing and distribution expenses (546)                    (1,006)                 (3,838)                 (852)                    
Loss before tax                     (899)                     (791)                   (3,259)                   (1,028)

Margin (9.9% ) (9.2% ) (43.6% ) (28.7% )
Income tax benefit 10                       27                       74                        -                      
Loss for the year (889)                    (764)                    (3,185)                 (1,028)                 

Margin (9.8% ) (8.9% ) (42.6% ) (28.7% )
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We have set out below an abstract of the Consolidated Statement of Financial Position5.  

Sources: Audited accounts, Company’s Prospectus 

We note the following in relation to the financial position: 

 Prepaid expenses are prepayments for advertisement which are amortised over the life of the 
contract.  

 Trade and other payables relate to cash collected from the end-users which need to be passed on to 
the merchants.  

 Goodwill mainly refers to the acquisition of the three entities comprising the Mimopay Platform. 

 Borrowing refers to the promissory note dated 6 October 2018 from Jen Wong. The promissory note 
did not bear any interest until 12 December 2018 and then interest of US$25,000 payable monthly in 
advance and 50,000 Shares per month until paid in full. The promissory note expired on 12 August 

                                                           
5   Adopt the same basis of preparation as that for the consolidated statements of financial performance 

Consolidated Statements of Financial Position FY17 FY18 30-Jun-19

US$ '000 Audited Audited Audited

Assets

Property, plant and equipment 40                       28                        26                        

Intangible assets, net 15                       7                          8                          

Goodwill -                      1,560                   1,560                   

Other non-current assets 64                       125                      277                      

Total non-current assets 118                     1,719                   1,871                   

Prepayments 50                       889                      1,037                   

Trade and other receivables 975                     580                      822                      

Cash and cash equivalents 316                     183                      162                      

Total current assets 1,341                  1,651                   2,021                   

Total assets 1,460                  3,370                   3,892                   

Liabilities

Borrowings                         -                      1,500                    1,500 

Trade and other payables                   2,057                    2,225                    3,254 

Other current liabilities 7                         216                      -                      

Total current liabilities 2,064                  3,941                   4,754                   

Post-employment benefits obligation 50                       55                        83                        

Other non-current liabilities -                      -                      (67)                      

Total non-current liabilities 50                       55                        16                        

Total liabilities 2,114                  3,996                   4,770                   

Net assets (654)                    (626)                    (878)                    

Equity

Share capital 122                     76                        252                      

Share premium -                      3,149                   3,591                   

Additional paid-in capital 78                       -                      -                      

Exchange difference on financial statements translation 109                     -                      -                      

Deficits (963)                    -                      -                      

Other reserves -                      32                        25                        

Accumulated losses -                      (3,883)                 (4,746)                 

Total equity (654)                    (626)                    (878)                    
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2019 but the Company has obtained an extension until 31 October 2019 as evidenced by the Second 
Note Variation Agreement dated 14 September 2019.  

We note the following key funding events which occurred after 31 December 2018: 

 Between 31 December and 31 May 2019 – Achiko received US$293,750 in subscriptions from various 
investors for the issue of 1,053,570 ordinary shares at a price of US$0.279 per share.  

 Between 31 May 2019 and 15 July 2019 – US$0.988 million in convertible notes which were 
immediately converted into 1,729,286 ordinary shares at US$0.57 per share. 

 July 2019 – Based on the subscription agreement dated 10 July 2019 and the convertible note 
subscription agreement dated on the same day, Achiko is expected to receive the following funds 
upon completion of listing: 

o Sirinnont Subscription for US$3,017,000 face value, closing within 7 days of the date of listing 
approval at a price of US$0.70 per share. We understand the Company has partially received 
cash from the Sirinnont Subscription.  

o US$4,550,000 face value, closing 40 business days after the date of listing approval, and 
converting at a price of US$0.70 per share 180 days after the issue date automatically, provided 
the listing occurs before 31 December 2019 (“Sirinnont Convertible Notes”). The Sirinnont 
Convertible Notes bear no interest and are repayable on 31 December 2019, unless listing has 
occurred before in which case they will automatically convert.  

 July 2019 – Based on the subscription agreement dated 10 July 2019, Achiko is expected to receive 
the Emirates Subscription funds for US$525,000 face value, closing within 7 days of the date of listing 
approval at a price of US$0.70 per share. However, we understand the cash from the Emirates 
Subscription has already been received by Achiko.   

 October 2019 – Based on the subscription agreement dated 29 October 2019, Achiko is expected to 
receive the Obotritia Subscription funds amounting to US$1.4 million face value, closing within 7 days 
of the date of listing approval at a price of US$0.70 per share. However, we understand the cash from 
the Obotritia Subscription has already been received by Achiko.   

 As at 30 June 2019, the Company had a cash balance of US$161,905.  

We have set out below the pro-forma cash balance on or around listing date. 
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Sources: Audited accounts, Company’s Prospectus, Management information 
 
 
  

Pro-forma cash balance 

US$ '000

Cash, 30 June 2019 162                

Movements in Cash

Sirinnont Subscription 1,792             

Emirates Subscription 525                

Obotritia Subscription 1,400             

Cash on or after listing 3,879             

Sirinnont Conv ertible Notes pay able w ithin 40 day s from listing 4,550             

Cash up to 40 days after listing 8,429             
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6 Valuation assessment based on Achiko’s historical share transactions 

We note that the IVS defines the market approach as providing an indication of value by comparing the 
asset with identical or comparable (that is similar) assets for which price information is available. In 
addition, the IVS indicates that the market approach should be applied and afforded significant weight if 
the subject asset has recently been sold in a transaction appropriate for consideration under the basis of 
value. 

We have set out below an analysis of the historical transactions in the share capital of Achiko which have 
been subdivided in four categories.  

Shares issued for acquisitions  

Shares issued on inception of Achiko for the acquisition of Mimopay and Kryptonite when the Company 
was just a shell with no business and limited assets and hence the issue price of the shares was a nominal 
price which accordingly is not relevant for the valuation of the business at the time of listing.  

               
Source: Company’s Prospectus, Management information 
Note: Exchange rates used were based on the Swiss National Bank and www.poundsterlinglive.com 

Shares issued to Management  

The shares issued to Mr Steven Goh as set out in the table below were in exchange of various services 
provided including, but not limited to, general management consulting, marketing, business development 
and corporate advisory services6. These shares were issued before the acquisition of the Mimopay 
Platform which occurred in September 2018. Mr Ting and Mr Goh are also the driving forces behind 
Achiko so it is critical for the success of the business that they are incentivised and aligned with the other 
non-management shareholders. Accordingly, we have not relied on the value of the shares issued to 
Management for the purpose of our valuation assessment.  

     
Source: Company’s Prospectus, Management information, Services Agreement 

 

                                                           
6 Refer to section 13.4.5 of the Prospectus for details.  

Shares issued to fund business acquisition

Date Transferor Transferee Form of 
consideration

Consideration 
(US$)

Consideration 
(CHF)

Number of 
Shares

Price per 
Share (US$)

Price per 
Share (CHF)

21-Jun-18 Achiko Limited Gamera Networks Pte 
Ltd

Business 93,171            92,687            1,000,000       0.09               0.09              

27-Sep-18 Achiko Limited Mimopay Business 281,250          272,784          3,750,000       0.08               0.07              

Low 0.08               0.07              

Average 0.08               0.08              

Median 0.08               0.08              

High 0.09               0.09              

Shares issued to Management

Date Transferor Transferee Number of 
Shares

Price per Share

1 July 2018 Achiko Limited 2,000,000 Not applicable

17 August 2018 Achiko Limited Mr Steven Goh 20,000,000 Not applicable

17 August 2018 Achiko Limited Mr Steven Goh 12,500,000 Not applicable

17 August 2018 Achiko Limited Mr Steven Goh 17,107,883 Not applicable

Mr Kenneth Ting
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Issue of new Achiko Shares to fund the operations  

These shares were issued at a price between US$0.07 and US$0.70 as outlined in the table below. 

 

    
Sources: Company’s Prospectus, Subscription Agreements, Management information, Discussion with certain investors 
Notes:  

1. The lock-up agreement has been entered into between certain shareholders and the Company and lasts for a period of 12 months from 
the first day of trading. The total number of shares locked-up is 52,713,955 corresponding to 58.81% of the voting rights plus 3 million 
shares underlying options (which correspond to 3.35%), resulting in a total of 55,713,955 shares or 62.16% of the voting rights. The 
Company is seeking to list up to 89,632,142 issued and outstanding fully paid shares. 

2. The 1.7 million shares issued between 31 May and 15 July 2019 upon conversion of the convertible notes.  
3. Exchange rates used were based on the Swiss National Bank and www.poundsterlinglive.com 

 

We note the following in relation to the transactions above: 

 The subscription price for the shares issued between June 2018 and September 2018 reflects the fact 
that the Company was newly incorporated, the early stage nature of the opportunity and the risk 
attached in integrating the various acquisitions. We also note that PT Media Nusantara Citra ("MNC"), 
SOSV7 III LC (“MOX”) and Neural8 also provided either services or a business contribution rather than 
cash payments for the issue of the shares. In addition, both MNC and MOX are strategic partners for 
the Company and accordingly is not unreasonable to assume that the Company valued their 
contribution over and above the services provided in conjunction with the shares issued. Refer to 
section 16.2.5 of the Prospectus for an overview of the strategic partnerships with MNC and MOX.  

 Between September 2018 and May 2019, the Company raised circa US$0.8 million from various 
investors at a price between US$0.07 and US$0.28. Based on discussions with Management and a 

                                                           
7 SOSV III LC, Mobile Only Accelerator Ltd and General Mobile Corporation provided mobile accelerator services. 
8 On 18 September 2018 the Company entered into an agreement with Neural for a perpetual license of that company's platform software known 
colloquially as Yabb. In consideration, the Company issued 2,500,000 Shares to Neural. Neural is an entity controlled by Mr Kenneth Ting.  

New  shares issued to fund business operations

Date Transferor Transferee Subject to 
lock-up?

Form of 
consideration

Consideration 
(US$)

Consideration 
(CHF)

Number of 
Shares

Price per 
Share (US$)

Price per 
Share (CHF)

01-Jun-18 Achiko Limited PT Media Yes Air time 650,000       642,005       10,000,000 0.07           0.06           

24-Aug-18 Achiko Limited SOSV III LC Yes Serv ices 74,000        72,794        1,000,000  0.07           0.07           

18-Sep-18 Achiko Limited Neural Netw orks 
Limited

Yes  Licence 
access 

187,500       180,131       2,500,000  0.08           0.07           

26-Sep-18 Achiko Limited Various inv estors Yes Cash 453,000       437,326       6,040,001  0.07           0.07           

31-Dec-18 Achiko Limited Inv estor Yes Cash 80,000        78,800        457,143     0.17           0.17           

31-May -19 Achiko Limited Various inv estors Yes Cash 293,750       295,307       1,053,570  0.28           0.28           

Betw een 31-May  
and 15-Jul-19

Achiko Limited Various inv estors Yes Cash 988,000       976,638       1,729,286  0.57           0.56           

10-Jul-19 Achiko Limited Prasan Sirrinont Yes Cash 1,792,000    1,776,230    2,560,000  0.70           0.69           

10-Jul-19 Achiko Limited Emirates 
Alternativ es 
Inv estment Ltd

Yes Cash 525,000       520,380       750,000     0.70           0.69           

29-Oct-19 Achiko Limited Obotritia Capital 
KGAA

No Cash 1,400,000    1,372,000    2,000,000  0.70           0.69           

40 day s after 
listing 

Achiko Limited Prasan Sirrinont Yes Cash 4,550,000    -             6,500,000  0.70           0.69           

Low 0.07           0.06           

Average 0.37           0.37           

Median 0.28           0.28           

High 0.70           0.69           
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review of the Board reports, we understand that the low issue price reflected the following 
uncertainties and risks: 

o The three businesses comprising the Mimopay Platform had just been acquired and the 
Company was focussed on integrating them into one platform and establishing a corporate 
framework of operations which would satisfy the listing requirements and the ability to pursue 
growth opportunities.  

o The Company was experiencing difficulties getting traction towards a listing which was initially 
flagged to investors during the fourth quarter of 2018. 

o Towards the end of 2018, Mr Kenneth Ting had some personal issues which required him to 
reduce the level of time dedicated to Achiko which slowed down the progress towards listing. 
Management has confirmed that Mr Ting has fully recovered from his personal circumstance in 
the early part of 2019.  

o The Company had limited cash resources. As set out in section 8 of the Prospectus, Achiko had 
a cash balance of only US$161,905, borrowings of US$1.5 million and a net assets deficiency 
of US$878,325 as at 30 June 2019.  

 Between 31 May 2019 and 15 July 2019, the Company received and converted US$988,000 in 
convertible notes into 1,729,286 shares at a price of US$0.57 per share. Management has advised 
that the material increase in the issue price of Achiko Shares reflected greater certainty in relation to 
the listing and the ability of the Company to pursue future growth opportunities and the completed 
integration of the three businesses representing the Mimopay Platform. To this end, we note that in 
February 2019, Mr Goh was appointed Non-Executive Director and the Company entered into a 
consulting agreement with him to project manage and expedite the listing of the Company. In addition, 
based on the review of minutes of the Board held on 5 July 2019, it was anticipated that the 
Prospectus would be approved by the SIX on or around 31 July 2019 and first trading date at the 
beginning of August 2019 which supports the statement provided by Management of an acceleration 
towards listing.  

The issue price of Achiko Shares upon conversion of the Convertible Notes was at a 20% discount to 
the expected listing price of US$0.70 per share. We are of the opinion that this discount is not 
unreasonable to take into account the value uplift to the shares as a result of being listed. Whilst it is 
difficult to provide objective evidence to support the magnitude of the liquidity discount, we have 
included some additional information in Appendix D. We note that the size of the marketability/liquidity 
discount depends on the prospect for liquidity within a known timeframe. The shorter the expected 
holding period for an investment and more certain is the potential prospective listing, the lower is the 
liquidity discount. As set out in Appendix D, a liquidity discount of 20% is towards the low-end of the 
liquidity discount typically applied.  

 On 10 July 2019, the Company entered into the Sirinnont Subscription and the Emirates Subscription 
for the investment of US$3.0 million and US$0.5 million, respectively, into the Company at a price of 
US$0.70 per share closing within 7 days of the date of listing approval. Further, on 29 October 2019, 
Achiko entered into the Obotritia Subscription for the investment of US$1.4 million into the Company 
at a price of US$0.70 per share closing within 7 days of the date of listing approval. Given that the 
investments are subject to obtaining the listing, the liquidity of the shares issued to Mr Sirinnont, 
Emirates and Obotritia is greater than the convertible notes issued between 31 May 2019 and 15 July 



F-119

 
 

2019 and accordingly, it is reasonable that the discount for lack of liquidity of 20% is not reflected in 
the issued price which is on a post-listing basis. Mr Sirinnont currently holds 3.15%9 of the issued 
capital in the Company. We further note that Mr Sirinnont is a seasoned corporate manager with 
senior executive roles in the oil and gas industry. He is currently on the Board of Advisors of an 
investment manager with strong investment presence in emerging economies in the Asia-Pacific 
region. Emirates is a Marshall Islands-based investment company whilst Obotritia is a Germany-based 
private investment firm. 

As part of our assessment, we have also performed a high-level review of the Sirinnont Subscription 
and the Emirates Subscription dated 10 July 2019. Salient provisions of the subscription agreements 
include: 

o The closing date of the subscription agreement is defined as 7 days of approval for a qualified 
listing or such other date as the parties may agree provided this is not after 15 October 2019. At 
the closing date, Mr Sirinnont and Emirates shall pay the consideration via wire transfer in a 
bank account nominated by Achiko.  

o In connection with the qualified listing, Mr Sirinnont and Emirates shall complete and execute 
any document required in order to impose escrow, customary lock-up arrangements or similar 
restrictions in respect of the shares, appointing the Company and each of its directors severally 
to execute any such documents in his name. 

o The agreements specifically require representation and warranty from Mr Sirinnont and 
Emirates that they are a sophisticated investor, by reason of business or financial experience 
has the capacity to evaluate the merits and risks of the share subscription through their own due 
diligence procedures. 

o The subscription agreements are bound by the Cayman Islands’ rule of law. 

Based on our review of the Sirinnont Subscription and the Emirates Subscription and representation 
from the Company’s legal adviser, we note that the listing of the Company is the only condition 
precedent to the Sirinnont Subscription and the Emirates Subscription. If the Company does not 
complete the listing, Mr Sirinnont and Emirates are under no obligation to pay the US$3 million and 
US$0.5 million respectively to subscribe for Achiko Shares at US$0.70 per share. However, we 
understand the cash from the Emirates Subscription has already been received by the Company in full 
whilst only partially for the Sirinnont Subscription. The cash is currently held in trust by the Company’s 
lawyers and it will be released upon completion of the listing.  

We have also performed a high-level review of the Obotritia Subscription dated 29 October 2019. 
Salient provisions of the subscription agreement are consistent with the Sirinnont Subscription and the 
Emirates Subscription, with the exception that the Obotritia Subscription agreement is bound by the 
Switzerland’s rule of law. We also note that the listing of the Company is the only condition precedent 
to the Obotritia Subscription. If the Company does not complete the listing by 15 November 2019, 
Obotritia is under no obligation to pay the US$1.4 million to subscribe for Achiko Shares at US$0.70 
per share. We understand the cash from the Obotritia Subscription has already been received by the 
Company in full and it is currently held in trust by the Company’s lawyers and it will be released upon 
completion of the listing. 

                                                           
9 2,827,857 shares divided by the total shares to be listed of 89,632,142 
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 On 10 July 2019, the Company entered into a convertible notes agreement with Mr Prasan Sirinnont 
to invest a further US$4.5 million 40 business days after the date of listing approval, and converting at 
a price of USD$ 0.70 per share after 180 days of the issue date automatically, provided the listing 
occurs before 31 December 2019. Mr Sirinnont’s interest will increase to 9.70%10 upon conversion of 
the Sirinnont Convertible Notes.  

We have also performed a high-level review of the Convertible Notes Subscription Agreement dated 
10 July 2019. Salient provisions of the subscription agreement include: 

o The Sirinnont Convertible Notes are an unsecured debt obligation ranking equally with other 
unsecured debt obligations of the Company. No application will be made for the listing of the 
Sirinnont Convertible Notes on any stock exchange. 

o The Sirinnont Convertible Notes are to be issued at face value of US$4,550,000 and must be 
fully paid on issue. The conversion price of the Sirinnont Convertible Notes is US$0.70 per 
share. No interest is payable in respect of the Sirinnont Convertible Notes. 

o In connection with the listing, the subscriber shall complete and execute any document required 
in respect of a Note and any Shares issued on conversion of a Note. The Subscriber has 
irrevocably appointed the Company and each of its directors severally as its attorney to execute 
any such documents in its name. 

o If the Company obtains Listing Approval on or before 31 December 2019, Sirinnont Convertible 
Notes will automatically convert 180 days after its issue date, without the need for notice by any 
party. 

o The agreement specifically requires representation and warranty from Mr Sirinnont that he is a 
sophisticated investor or someone, by reason of business or financial experience, who has the 
capacity to evaluate the merits and risks of the share subscription through its own due diligence 
procedures. 

o The Sirinnont Convertible Notes are not transferrable without the consent of the Company. 

o The subscription agreement is bound by the Cayman Islands’ rule of law. 

Transfer of existing Achiko Shares  

These shares were exchanged between sophisticated, institutional and retail investors at a price between 
US$0.71 and US$1.0 per share. The transfer of existing shares between investors is not undertaken in 
conjunction with or co-ordinated by the Company and accordingly Achiko could not provide any visibility on 
the price paid or the rationale for the acquisitions.  

 

 

                                                           
10 (2,827,857 shares plus 6,500,000 new shares upon conversion of the convertible notes) divided by (89,632,142 total shares to be issued plus 
6,500,000 shares) 
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Sources: Company’s Prospectus, Management information, Share Transfer Form 
Notes: 

1. For confidentiality and privacy reasons we have not disclosed the specific details of the parties to the transfer of existing shares of 
Achiko in the table above. We note, nonetheless, that we have reviewed, to our satisfaction, documentations related to these 
transactions. 

2. Exchange rates used were based on the Swiss National Bank and www.poundsterlinglive.com 

 

As set out above, the price paid for the acquisition of existing Achiko Shares was equal to or higher than 
US$0.70 per share.  

Conclusions on the calculated value per share 

Before reaching at our conclusion on the value per share based on the historical transactions in the capital 
of the Company, we have had discussions with Management and made enquiries with certain investors to 
ensure that these transactions occurred at arm’s length basis. As part of this process, we have interviewed 
certain investors to understand the rationale for their investments, how they established the price and the 
due diligence undertaken before the acquisition and we note the following: 

 The investors interviewed undertook limited financial, commercial and legal due diligence given the 
early stage nature of the Company and the opportunity. 

 Traditional valuation methodologies based on the net present value of future cash flows or 
revenue/earnings multiples were not applied. The investors mainly relied on the historical transactions 
in the capital of the business to set the price. 

 The key rationales for the investments were the favourable conditions in the domestic Indonesian 
market – i.e. large population which is largely unbanked but with access to mobile phone and enjoys 
high internet penetration rates, the experience and pedigree of the management team and the future 
growth prospects both domestically and internationally. 

Grant Thornton Australia Limited has calculated the value per Achiko Share upon completion of 
the listing to be on or around US$0.70 based on the comparable transactions that recently 
occurred in the share capital of the Company. 

Current and future shareholders and investors in Achiko must not rely on this valuation for the 
purpose of their investment decisions. 

  

Transfer of existing Achiko shares

Date Transferor Transferee Form of 
consideration

Consideration 
(US$)

Consideration 
(CHF)

Number of 
Shares

Price per 
Share (US$)

Price per Share 
(CHF)

21-Dec-18 Transferor 1 Transferee 1 Cash 43,713            43,259            54,375            0.80              0.80                

26-Apr-19 Transferor 2 Transferee 2 Cash 1,610,000       1,643,166       2,300,000       0.70              0.71                

12-Jul-19 Transferor 3 Transferee 3 Cash 202,360          199,669          200,000          1.01              1.00                

12-Jul-19 Transferor 4 Transferee 4 Cash 40,656            40,115            50,000            0.81              0.80                

12-Jul-19 Transferor 4 Transferee 5 Cash 40,656            40,115            50,000            0.81              0.80                

Low 0.70              0.71                

Average 0.83              0.82                

Median 0.81              0.80                

High 1.01              1.00                



F-122

 
 

7 Trading multiples 

In our analysis of the guideline public companies multiples applicable to Achiko, we have had regard to the 
Revenue Multiple. Whilst revenue multiples are widely used to benchmark the value of technology 
companies, we note that, generally, businesses are more often valued with reference to an earnings 
multiple as earnings are considered the best proxy for measuring a company’s underlying financial 
performance. However, we note that given its start-up nature, Achiko (and many comparable businesses) 
exhibits high levels of reinvestment in research and development (“R&D”), marketing and sales and some 
of them have no history of profitable operations. The value of businesses displaying these characteristics 
is predominantly driven by their growth potential and capacity to increase market share, as opposed to 
short-term earnings, cash flow generation and dividend distributions. 

We have set out below the implied FY18 revenue multiple of Achiko if a value per share of US$0.70 is 
adopted for the purpose of our valuation assessment.  

 

     
Sources: Company’s Prospectus, GTAL analysis 
1Based on 2018 actual revenue of US$7.5 million 
 

In relation to the table above, we note the following: 

 The number of shares relates to the registered shares to be issued as per the Prospectus. We have 
excluded the following shares11 out of the conditional capital as we have assumed that the calculated 
price is a fully diluted price: 

o 13,000,000 shares relating to the stock option plans for the Board and Management team 

o 6,500,000 shares relating to the conversion of a convertible note held by one of its major 
shareholders 

o 1,750,000 shares to be issued against payment upon the listing. 

 The cash balance reflects the Sirinnont Subscription (partially received), Emirates Subscription and 
Obotritia Subscription. We note that shares to be issued are included in the number of registered 
shares adopted for the purpose of our valuation assessment. 

 Revenues are in line with the 2018 revenue of the Company.  

In our selection of the listed peers, we have screened and assessed the comparable companies based on 
the following: 

                                                           
11 Totalling 21,250,000 shares which will be formally listed in due course 

Implied rev enue multiple

US$ '000 (ex cept w here stated otherw ise)

Number of shares to be listed - ex cluding conditional shares (No. shares) 89,632        

Calculated v alue per share (US$) 0.70           

Indicative equity value at listing date 62,742        

Cash balance at listing after the Sirinnont Subscription, Emirates Subscription and the Obotritia Subscription (3,879)         

Indicative enterprise value at listing date 58,863        

Implied EV/Revenue multiple1 (times) 7.9x
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 Companies operating in the Fintech and payment processing solutions industry which also comprises 
data processing and outsourced services, application software, interactive media and services, 
internet and direct marketing retail and interactive home entertainment. 

 We have selected in the Tier 1 basket those companies operating in similar jurisdictions to Achiko 
such as Southeast Asia, China (including Hong Kong), Bangladesh, India, South Korea and Japan 
and with a market capitalisation below US$500 million as at 6 September 2019 (“Tier 1”).  

 We have also selected companies outside of Asia (“Tier 2”) which are all of significantly larger in size 
and scale than Achiko and inherently are more diversified in their product offerings. They are mature 
companies with presence globally and regarded as leaders in the industry. We have included them in 
the pool of comparable companies for illustrative purpose only but we have not analysed or relied on 
them. 

We note that the list of comparable companies set out below should not be considered a comprehensive 
list of all the possible comparable companies to Achiko. 

  
Sources: S&P Global, GTAL analysis 
Note: The trading multiples are based on the share price as at 6 September 2019. 

 Market Cap EV FY2017 FY2018 LTM
USD USD EV/Revenue EV/Revenue EV/Revenue

Company Country Millions Millions Actual Actual Actual
Tier 1 - Companies of relevant size and area of operations
Information Technology Consultants Limited Bangladesh 62 66 4.5x 6.9x 6.5x
Xurpas Inc. Philippines 35 55 1.3x 2.3x 2.3x
Doumob China 113 75 2.2x 1.5x 1.6x
Revenue Group Berhad Malaysia 84 80 12.9x 9.1x 5.6x
Scicom (MSC) Berhad Malaysia 79 67 1.4x 1.6x 1.7x
KG Mobilians Co., Ltd South Korea 151 279 1.7x 1.5x 1.7x
Medialink Group Limited Hong Kong 67 46 1.4x 1.2x 0.8x
Forth Smart Service Public Company Limited Thailand 171 194 2.0x 1.9x 1.8x
Galaxia Communications Co., Ltd. South Korea 98 147 2.3x 2.0x 2.0x
Danal Co., Ltd. South Korea 175 249 1.5x 1.3x 1.4x
V1 Group Limited China 84 80 1.0x 0.2x 0.2x
Low 46 1.0x 0.2x 0.2x
Average 122 2.9x 2.7x 2.3x
Median 80 1.7x 1.6x 1.7x
High 279 12.9x 9.1x 6.5x
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Sources: S&P Global, GTAL analysis 
Note: The trading multiples are based on the share price as at 6 September 2019. 

 

A brief description of the selected comparable companies is set out in Appendix B. 

Among the Tier 1 companies, we consider Xurpas Inc. (“Xurpas”) and Galaxia Communications Co., Ltd. 
(“Galaxia”) as the more relevant from a comparability perspective. In particular, we note the following: 

 Xurpas is a Philippine-based company that creates and develops digital products and services for 
mobile end-users including online casual games, info-on-demand services, chat and messaging 
applications, and ringtones, as well as music, videos and other content. Xurpas also provides system 
integration, mobile platform consultancy, social media-related services, information technology staff 
augmentation and various enterprise solutions-based services to telcos and other companies for 
network and applications development. It is not unreasonable to expect Achiko to naturally progress 
and widen its product offering similar to Xurpas.  

Xurpas is trading at a revenue multiple of circa 2.3x based on LTM revenue which is significantly 
lower than the revenue multiple of Achiko implied in our valuation assessment of 7.9x. However, we 
note that Xurpas experienced significant revenue reduction in the last financial year which may have 
contributed to the low revenue multiples. Xurpas’ revenues had a compounded annual growth rate 
(“CAGR”) of 77% from 2014 to 2017. However, there was a significant slowdown in the revenue 
growth in 2017 (only 8% from previous year) and in 2018, revenues dropped by 41%.  

We have set out in the graph below the rolling revenue multiple for Xurpas and it is evident that 
Xurpas was valued at a significantly higher revenue multiple at the beginning of 2017 when growth 
expectations were materially higher.  

 Market Cap EV FY2017 FY2018 LTM
USD USD EV/Revenue EV/Revenue EV/Revenue

Company Country Millions Millions Actual Actual Actual
Tier 2 - Mature companies and industry leaders
Adyen N.V. Netherlands 21,841 20,414 16.8x 10.7x 8.8x
Square, Inc. United States 26,482 26,349 11.9x 8.0x 6.7x
Wirecard AG Germany 21,477 19,516 10.6x 8.2x 7.4x
Sea Limited Singapore 14,065 12,403 29.9x 15.0x 9.7x
PagSeguro Digital Ltd. Brazil 4,163 16,395 32.0x 24.1x 21.2x
Boku, Inc. United Kingdom 254 285 11.7x 8.1x 6.8x
Euronet Worldwide, Inc. United States 8,301 8,235 3.7x 3.2x 3.1x
EVO Payments, Inc. United States 1,061 2,093 4.1x 3.7x 4.0x
Global Payments Inc. United States 27,320 32,668 8.2x 9.7x 9.2x
GreenSky, Inc. United States 408 494 1.5x 1.2x 1.1x
Rakuten, Inc. Japan 12,475 14,853 1.8x 1.5x 1.3x
Total System Services, Inc. United States 24,970 28,777 5.8x 7.1x 7.0x
Low 285 1.5x 1.2x 1.1x
Average 15,207 11.5x 8.4x 7.2x
Median 15,624 9.4x 8.0x 6.9x
High 32,668 32.0x 24.1x 21.2x
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Rolling LTM Revenue Multiple of Xurpas 

 
Source: S&P Global, Xurpas’ quarterly financial reports, Xurpas’ website 
Note: The revenue growth is based on Xurpas’ quarterly earnings announcement 

We note that the Xurpas share price decreased from Philippine peso (“PHP”) 10.12 per share in early 
March 2017 to PHP0.97 per share in September 2019. As set out in the graph above, the significant 
reduction in the Revenue Multiple was highly correlated to the slowdown in the revenue growth rate. 
In particular we note the following: 

o The revenue multiple peaked on or around March 2017 when Xurpas announced in the 2016 
results that revenue had increased by circa 114% compared to 2015. 

o In November 2017, Xurpas announced the decline in gross profit and net income of 1% and 27% 
respectively in the first three quarters of the year.  

o In April 2018, Xurpas released its 2017 results of operations where it highlighted the growth 
slowdown in 2017. 

o In November 2018, Xurpas announced that the first nine months of 2018 resulted in 48% decline 
in revenue and more than 200% decline in net income compared to the same period in 2017. 

 Galaxia is also relatively more comparable to Achiko than other listed peers from product offering 
perspective. Galaxia is a South Korea-based company that develops and offers various payment 
solutions including e-payment solutions for on/offline business transactions, various marketing tools in 
mobile form, mobile wallet service, virtual peer-to-peer currency and gift certificates and mobile 
coupon for department stores, online shopping malls, gas stations, phone calling cards, offline 
distributors and retailers and home shopping companies. Galaxia is trading at a 2018 revenue multiple 
of circa 2.0x. However, we have placed limited reliance on this company given that in absence of any 
English-translated financial reports (from both Galaxia and the Korea Stock Exchange’s websites), it is 
difficult to draw appropriate considerations.   

In our opinion and experience, the size/scale of a company together with future growth prospects 
significantly impact the enterprise value and the Revenue multiples in the Fintech and payment processing 
solutions industry. The size or scale of a company typically indicates the business has a history of 
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profitability and a wider suite of product offerings. Companies within the industry with wider product range 
have a natural hedge against specific low-margin / commoditised offerings. In particular, payment services 
are very competitive resulting in lower margins. Further, sustained high revenue growth is an indication of 
a quality product offering experiencing market adoption. 

Whilst, we cannot draw conclusive evidence from the benchmark above given the unique business model 
of Achiko and the favourable market conditions in the domestic Indonesian market and the different stage 
of commercialisation and development of the various companies, the analysis above indicates that the 
current investors are factoring into the historical price paid to acquire Achiko Shares significant future 
growth.  

8 DCF methodology 

Whilst as discussed before we have not applied this valuation methodology given that the assumptions 
underlying the Achiko projections are hypothetical, we have reviewed at high level the projections of 
Achiko and we make the following observations:  

 The business is planning to shift from a pure payment services business which is low-margin to a 
more lucrative and value add business ventures like e-wallet, game co-publishing and Achiko 
messaging application. However, the broadening of the product offering is still in the planning/early 
stage of execution phase. 

 Achiko intends to establish a number of partnerships with both government and private organisations 
in rolling out these new products. Management has confirmed that discussions with Thailand and 
Indonesia governments have preliminary commenced, however they are still in their infancy. We have 
been provided by Management with a copy of a draft indicative and non-binding term sheet with a 
provincial government in Indonesia in view of partnering with it to offer new products to the province’s 
government employees. In our opinion, completing these agreements with local governments will take 
time and it may be adversely affected by change of governments or it may not occur at all.  

 Achiko is also looking at expanding its operations outside Indonesia. The new geographical locations 
include Thailand, the Philippines, Vietnam and Myanmar. These countries, like Indonesia, have an 
attractive portion of the population base that is unbanked but has easy access to mobile phones and 
internet facilities. As preliminary step to its expansion, Achiko will seek to establish banking partners in 
the Philippines, Vietnam and Myanmar which is planned to commence after listing. 

 Development of product infrastructures is underway according to Management with testing expected 
to occur in the short to medium term. 

 Legal/compliance requirements with regards to overseas expansion and introduction of new product 
offerings will commence after listing. 

Based on the early stage planning of the various growth initiatives with significant uncertainties in relation 
to timing, success, outcome and investments required, we have not relied on the DCF approach in our 
valuation assessment of Achiko.  
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9 Limitations and reliance on information 

We have assumed, and relied on representations from certain Directors/Management of the Company 
(“Management”), that all material information concerning the historical operations of the Company has 
been disclosed to us and that the information provided to us for the purpose of our work is true, complete 
and accurate in all respects. We have no reason to believe that those representations are false. 

In undertaking our procedures, we have assumed that: 
 
 The representations made and the information (including responses to questions and questionnaires) 

provided by directors, officers, personnel and agents of the Company have been complete, true and 
accurate in all respects and were not misleading or deceptive. 

 All persons who were interviewed, questioned or sent questionnaires were competent to answer all 
questions put to them, made complete and accurate disclosures in all matters and that there were no 
other persons who should have been interviewed, questioned or sent questionnaires in relation to the 
matters the subject of those questions. 

 There were no relevant documents or information other than those which were disclosed, or provided 
by or on behalf of the Company to us which are relevant for the purpose of our engagement.  

 All corporate records and other documents examined by us are genuine, complete, up to date and 
accurate and, without limitation, any minutes of the meetings of the Company examined by us 
correctly record the business of, and resolutions passed at, any such meeting and no relevant 
corporate records have been withheld from us (whether deliberately or inadvertently). 

 All factual matters stated in any document provided to us are true and accurate. 

 The Prospectus dated 1 October 2019 will be lodged with the SIX. 

Nothing has come to our attention that causes us to believe that these assumptions are not reasonable. 
We have not taken any steps to validate these assumptions other than as may be specified in our scope of 
works. 

This report, alongside our valuation assessment, is based on economic, market and other conditions 
prevailing at the date of this report. Such conditions can change significantly over relatively short periods 
of time. 

Grant Thornton Australia Limited has prepared this report on the basis of financial and other information 
provided by the Company, and publicly available information. Grant Thornton Australia Limited has 
considered and relied upon this information. Grant Thornton Australia Limited has no reason to believe 
that any information supplied was false or that any material information has been withheld. Grant Thornton 
Australia Limited has evaluated the information provided by the Company through enquiry, analysis and 
review, and nothing has come to our attention to indicate the information provided was materially 
misstated or would not afford reasonable grounds upon which to base our report. Nothing in this report 
should be taken to imply that Grant Thornton Australia Limited has audited any information supplied to us, 
or has in any way carried out an audit on the books of accounts or other records of the Company. 

This report has been prepared upon specific request by the SIX listing board and is addressed to the 
company. This report should not be used for any other purpose and it should not be relied by current or 
future shareholders and investors for their investment decisions.  
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Achiko has indemnified Grant Thornton Australia Limited, its affiliated companies and their respective 
officers and employees, who may be involved in or in any way associated with the performance of services 
contemplated by our engagement letter, against any and all losses, claims, damages and liabilities arising 
out of or related to the performance of those services whether by reason of their negligence or otherwise, 
excepting gross negligence and wilful misconduct, and which arise from reliance on information provided 
by the Company, which the Company knew or should have known to be false and/or reliance on 
information, which was material information the Company had in its possession and which the Company 
knew or should have known to be material and which did not provide to Grant Thornton Australia Limited. 
The Company will reimburse any indemnified party for all expenses (including without limitation, legal 
expenses) on a full indemnity basis as they are incurred. 

Grant Thornton Australia Limited consents to the issuing of this report in the form and context in which it is 
attached to the Prospectus. Neither the whole nor part of this report nor any reference thereto may be 
included in or with or attached to any other document, resolution, letter or statement without the prior 
written consent of Grant Thornton Australia Limited as to the form and context in which it appears. 

Yours faithfully 
GRANT THORNTON AUSTRALIA LIMITED PTY LTD 

      

ANDREA DE CIAN     JANNAYA JAMES 
Director        Authorised representative 
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Appendix A – Globally accepted valuation methodologies 

1 Capitalisation of future maintainable earnings 

The capitalisation of future maintainable earnings multiplied by appropriate earnings multiple is a suitable 
valuation method for businesses that are expected to trade profitably into the foreseeable future. 
Maintainable earnings are the assessed sustainable profits that can be derived by a company’s business 
and excludes any abnormal or “one off” profits or losses.  

This approach involves a review of the multiples at which shares in listed companies in the same industry 
sector trade on the share market. These multiples give an indication of the price payable by portfolio 
investors for the acquisition of a parcel shareholding in the company.  

2 Discounted future cash flows 

An analysis of the net present value of forecast cash flows or DCF is a valuation technique based on the 
premise that the value of the business is the present value of its future cash flows. This technique is 
particularly suited to a business with a finite life. In applying this method, the expected level of future cash 
flows are discounted by an appropriate discount rate based on the weighted average cost of capital. The 
cost of equity capital, being a component of the WACC, is estimated using the Capital Asset Pricing 
Model. 

Predicting future cash flows is a complex exercise requiring assumptions as to the future direction of the 
company, growth rates, operating and capital expenditure and numerous other factors. An application of 
this method generally requires cash flow forecasts for a minimum of five years.  

3 Orderly realisation of assets  

The amount that would be distributed to shareholders on an orderly realisation of assets is based on the 
assumption that a company is liquidated with the funds realised from the sale of its assets, after payment 
of all liabilities, including realisation costs and taxation charges that arise, being distributed to 
shareholders.  

4 Market value of quoted securities 

Market value is the price per issued share as quoted on the ASX or other recognised securities exchange. 
The share market price would, prima facie, constitute the market value of the shares of a publicly traded 
company, although such market price usually reflects the price paid for a minority holding or small parcel 
of shares, and does not reflect the market value offering control to the acquirer.  

5 Comparable market transactions 

The comparable transactions method is the value of similar assets established through comparative 
transactions to which is added the realisable value of surplus assets. The comparable transactions method 
uses similar or comparative transactions to establish a value for the current transaction.  

Comparable transactions methodology involves applying multiples extracted from the market transaction 
price of similar assets to the equivalent assets and earnings of the company. The risk attached to this 
valuation methodology is that in many cases, the relevant transactions contain features that are unique to 
that transaction and it is often difficult to establish sufficient detail of all the material factors that contributed 
to the transaction price. 
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Appendix B – Comparable companies 

Company Description 
Tier 1 – Companies of relevant size and area of operations 

Information Technology 
Consultants Limited 
 

Information Technology Consultants Limited (“Information Technology Consultants”) provides infrastructure solutions for 
electronic transaction processing services to banks, financial institutions, government organizations, and retailers in 
Bangladesh. Information Technology Consultants offers PostPay, an automated EBPP solution to function in a multi-
vendor environment; Card Management software, a card lifecycle management solution for payments and account 
management; Card Factory, a refined card personalization and issuance solution for card issuers; Fraud Analyzer to 
monitor fraud, address the issues of fraud detection and prevention, and ensure proactive fraud management; and e-
commerce, remote banking, and Internet banking services, as well as transaction switching and biometric ATM solutions. 
It also provides Card Management system, a system that delivers various automated back office functions for issuers and 
acquirers; ATM machines, kiosks/bills pay machines, and point of sale products; and payment services. Information 
Technology Consultants was founded in 2000 and is based in Dhaka, Bangladesh. 

Xurpas Inc. Xurpas Inc. (“Xurpas”), a technology company, creates and develops digital products and services for mobile end-users in 
the Philippines. It provides mobile consumer content and other value-added services for mobile phone subscribers, 
including online casual games, info-on-demand services, chat and messaging applications, and ringtones, as well as 
licensed or unlicensed content, such as music, videos, and other content. Xurpas also develops mobile platform solutions 
comprising mission-critical applications, such as customized call/SMS/data bundles, peer-to-peer mobile airtime credit 
transfers, and various forms of mobile commerce for telcos, government agencies, and other companies. In addition, it 
develops and customizes information technology platforms; manages off-the-shelf application; and provides system 
integration, mobile platform consultancy, and social media-related services. Further, Xurpas offers information technology 
staff augmentation and various enterprise solutions-based services to telcos and other companies for network and 
applications development; and designs, develops, and customizes HR technology solutions. Xurpas Inc. was founded in 
2001 and is based in Makati, the Philippines. 

Doumob Doumob, a mobile advertising technology company, operates and maintains an advertising platform for advertisers and 
media publishers in the People’s Republic of China. Doumob provides online advertising and sales services. It offers 
interactive advertising services, which allows visitors to interact and engage with rich media advertisements, such as 
game, video, and audio features to encourage visitors to interact and engage with. Doumob also provides mobile 
advertisements in the form of non-interactive advertising, including banner, interstitial, information flow, and open screen 
advertisements. Doumob was founded in 2013 and is headquartered in Beijing, China. 

Revenue Group Berhad Revenue Group Berhad (“Revenue Group”), an investment holding company, engages in the deployment, distribution, and 
maintenance of electronic data capture (EDC) terminals in Malaysia. It operates in three segments: EDC Terminals, 
Electronic Transaction Processing, and Solutions and Services segments. Revenue Group operates revPAY, a platform 
that acts as a payment gateway, payment switch, and payment acquirer. It is also involved in the provision of electronic 
transaction processing services for credit cards, debit cards, and electronic money payment scheme; solutions and 
services in relation to payment gateway, payment network security, and payment infrastructure; sale and provision of 
maintenance services for information technology hardware; and research, development, sale, and licensing of software. In 
addition, the company sells incentive reward points for gift redemption and e-commerce platform. It serves local banks 
and non-bank institutions, physical store merchants, and online store merchants. Revenue Group was founded in 2003 
and is headquartered in Kuala Lumpur, Malaysia. 

Scicom (MSC) Berhad Scicom (MSC) Berhad (“Scicom”), an investment holding company, provides contact center services in Malaysia, 
Singapore, the Philippines, the United Kingdom, Sri Lanka, Indonesia, China, the United States, and internationally. 
Scicom operates in two segments, Business Process Outsourcing (BPO) and Education Solutions. It offers BPO services, 
which include multi-lingual, multi-channel customer care, technical support help desks, consultative sales, and associated 
fulfilment; and educational and industrial training services primarily focused on customer care in the service industry. 
Scicom also provides customer facing, administration and business support, business process management, consultancy 
and change management, emergency, customer contact management, process re-engineering, e-commerce, legal 
process outsourcing, information technology, and financial services. In addition, it offers property and infrastructure, 
service design, travel and events, social media, software development, payment gateways, border security, insurance, 
and human resources and recruitment services. Further, Scicom offers changing customer behavior, data analytics, 
application and system integration, social media support, CRM applications, biometric, backend processing fulfilment, and 
big data and analytics solutions. It serves clients in central government, corporates, education, financial services, health, 
insurance, local government, retail, retail banking, telecommunications, media, transport, travel and leisure, utilities, and 
technology sectors. Scicom (MSC) Berhad was founded in 1997 and is headquartered in Kuala Lumpur, Malaysia. 

KG Mobilians Co., Ltd KG Mobilians Co., Ltd (“KG Mobilians”) provides online information services. KG Mobilians’ services include mobile phone 
billing, credit card payment, wireline payment, financial settlement, prepay, payment by transportation card, offline billing, 
authentication, and other services. KG Mobilians was formerly known as Mobilians Co., Ltd and changed its name to KG 
Mobilians Co., Ltd in April 2012. KG Mobilians Co., Ltd was founded in 2000 and is based in Seoul, South Korea. 

Medialink Group Limited Medialink Group Limited (“Medialink”) distributes third-party owned media content primarily in the People’s Republic of 
China, Singapore, Malaysia, Taiwan, Indonesia, and Japan. It operates in two segments, Media Content Distribution 
Business and Brand Licensing Business. The Media Content Distribution Business segment distributes media content 
acquired from media content licensors, which include content relating to animation and drama series, variety shows, and 
animated and live-action feature films. The Brand Licensing Business segment is involved in licensing various rights in 
relation to brands owned by brand licensors comprising merchandising rights for use in the toys, apparels and footwear, 
health and beauty products, and food and beverage; location-based entertainment rights for events, theme parks, 
shopping malls, cafes, and restaurants; and promotion rights. Medialink’s principal customers include the operators of 
online media platforms and media networks. Medialink Group Limited also invests in animation and movie projects. 
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Medialink was founded in 2000 and is headquartered in Tsim Sha Tsui East, Hong Kong. Medialink Group Limited is a 
subsidiary of RLA Company Limited. 

Forth Smart Service Public 
Company Limited 

Forth Smart Service Public Company Limited (“Forth Smart”), together with its subsidiaries, provides various top-up 
services for prepaid phones in Thailand. It also offers advertising and other online payments services through its online 
top-up machines. Forth Smart Service Public Company Limited was founded in 2008 and is based in Bangkok, Thailand. 

Galaxia Communications 
Co., Ltd 

Galaxia Communications Co., Ltd. (“Galaxia”) develops and offers various payment solutions in wired and wireless 
network environment in South Korea. Galaxia provides e-payment solutions for on/offline business transactions; various 
marketing tools in mobile form; MONEY TREE, a mobile wallet service; Bitcoin, a virtual peer-to-peer currency that can be 
transferred electrically between individuals and groups without the involvement of central banking authorities; and gift 
certificates and mobile coupon for department stores, online shopping malls, gas stations, phone calling cards, offline 
distributors and retailers, home shopping companies, etc. It serves telecoms; game/Web portal; contents/shopping; public 
services; banks; and convenience stores industries. Galaxia was founded in 1994 and is based in Seoul, South Korea. 

Danal Co., Ltd Danal Co., Ltd. (“Danal”) provides wired and wireless telephone payment services in South Korea. It offers digital content 
payment and smartphone barcode payment services, as well as cell phone billing, mobile phone ring tones downloading, 
and ring tone services. Danal was founded in 1997 and is headquartered in Seongnam, South Korea. 

V1 Group Limited V1 Group Limited (“V1”), an investment holding company, engages in the tele-media business primarily in China and 
Hong Kong. It operates in two segments, Tele-Media Business; and Mobile Games, Applications and Live Streaming 
Platform. V1 provides Internet information services, including mini-video news portal and self-produced original news 
commentary programs; mini-video news platform for mobile clients; online games and shows; other Internet and business; 
and online trading platform. It also develops and operates online mobile game applications, live streaming platforms and 
interactive game applications, online information platforms, and related products of sports nature. In addition, it provides 
Internet information services through a series of service agreements; and operates an audio/video transmission platform 
for delivering a range of cross media telecommunications contents and valued added services. Further, V1 offers lottery-
related information publishing through zgzcw.com and diyicai.com; advertisement and entertainment production services; 
and technical, and promotional and advertising services, as well as operates a television station in Dubai. V1 was formerly 
known as VODone Limited and changed its name to V1 Group Limited in July 2014. V1 Group Limited was founded in 
2005 and is based in Beijing, China. 

Tier 2 – Mature companies and industry leaders 
Adyen N.V. Adyen N.V. (“Adyen”) operates as technology company in the Netherlands, Brazil, Singapore, the United Kingdom, 

Canada, Australia, South Korea, Hong Kong, Mexico, China, New Zealand, Malaysia, India, Japan, and the United States. 
Adyen offers Adyen platform that integrates gateway, risk management, processing, acquiring, and settlement of 
payments for directly connecting merchants to Visa, Mastercard, and other payment methods, as well as sales channels, 
including its merchants' online, mobile, and point-of-sale channels. Adyen N.V. was founded in 2006 and is based in 
Amsterdam, the Netherlands. 

Square, Inc. Square, Inc. (“Square”) provides payment and point-of-sale solutions in the United States and internationally. Square’s 
commerce ecosystem includes point-of-sale software and hardware that offers sellers to payment and point-of-sale 
solutions. It provides hardware products, including Magstripe reader, which enables swiped transactions of magnetic 
stripe cards; Contactless and chip reader that accepts Europay, MasterCard, and Visa (EMV) chip cards and Near Field 
Communication payments; Square Stand, which enables an iPad to be used as a payment terminal or full point of sale 
solution; Square Register that combines its hardware, point-of-sale software, and payments technology; Square Terminal, 
a portable payments device that replaces keypad terminals, which accepts various payment types, such as tap, dip, and 
swipe, as well as prints receipts; and managed payments solutions. Square also offers various software products, 
including Square Point of Sale, Square Appointments, Square for Retail, Square for Restaurants, Square Invoices, Virtual 
Terminal, Weebly, Square Dashboard, Square Loyalty and Marketing, and Square Payroll. In addition, it provides Cash 
App, which enables individuals to electronically send, store, and spend money; Caviar, a food ordering platform for 
restaurants to offer food ordering, pickup, delivery, and catering to their customers; and Square Capital that facilitates 
loans to sellers based on current payment and point-of-sale data. Square, Inc. was founded in 2009 and is headquartered 
in San Francisco, California. 

Wirecard AG Wirecard AG (“Wirecard”), a technology company, provides outsourcing and white label solutions for electronic payments 
worldwide. Wirecard operates in three segments: Payment Processing & Risk Management, Acquiring & Issuing, and Call 
Center & Communication Services. The Payment Processing & Risk Management segment offers products and service 
for the acceptance or transactions, and the processing of electronic payments and associated processes. The Acquiring & 
Issuing segment provides settlement services for credit card sales for online and terminal payments, as well as current 
accounts with prepaid cards and Girocard/Maestro debit cards; processes payment transactions in various currencies; and 
issues prepaid and debit cards to private and business customers. The Call Center & Communication Services segment 
offers value added services, aftersales services to customers, and mailing services. The company also provides payment 
processing solutions that include Wirecard Payment Page, a payment page; credit card processing; direct debit; online 
banking payment; alternative payment; international payment processing; tokenization; point of sale terminals; and 
Wirecard Checkout Portal, a payment portal. In addition, it offers mobile payment solutions; risk management solutions, 
such as fraud prevention, credit worthiness checks, and individual solutions; integration and testing solutions, including 
enterprise integration, transaction testing, payment hub, customer self-select PIN, and secure mailer solutions; and 
communication services. Wirecard serves the consumer goods, digital goods, and travel and mobility sectors. Wirecard 
has strategic partnerships with Poynt, CreditPilot PLC, SunExpress, and Emonvia. Wirecard AG was founded in 1999 and 
is headquartered in Aschheim, Germany. 

Sea Limited Sea Limited (“Sea”) engages in the digital entertainment, e-commerce, and digital financial service businesses in Taiwan, 
Thailand, Vietnam, Indonesia, and internationally. It provides Garena digital entertainment platform for users to access 
mobile and PC online games, and eSports operations; and access to other entertainment content, such as live streaming 
of online gameplay and social features. Sea also operates Shopee e-commerce platform, a mobile-centric marketplace 
that offers integrated payment and logistics infrastructure and seller services. In addition, it offers digital financial services 
to individuals and businesses, including e-wallet and payment services through the AirPay mobile app and AirPay counter 
applications on mobile phones or computers; and payment processing services for Shopee. Sea was formerly known as 
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Garena Interactive Holding Limited and changed its name to Sea Limited in April 2017. Sea Limited was founded in 2009 
and is headquartered in Singapore. 

PagSeguro Digital Ltd PagSeguro Digital Ltd. (“PagSeguro”) provides financial technology solutions and services for micro-merchants, and small 
and medium-sized businesses in Brazil and internationally. PagSeguro’s products and services include PagSeguro 
Ecosystem, an end-to-end digital ecosystem that operates as a closed loop where its clients are able to address their 
primary day to day financial needs, including receiving and spending funds, and managing and growing their businesses; 
and Free PagSeguro digital account, which centralizes various cash-in options, functionalities, services, and cash-out 
options in a single ecosystem. It also offers online gaming and cross-border digital services. In addition, the company 
offers functionalities, and value-added services and features, such as purchase protection mechanisms, antifraud 
platform, account and business management tools, eWallet, and its (point of sale) POS app. Further, it is involved in 
processing of back-office solutions, including sales reconciliation, and gateway solutions and services, as well as the 
capture of credit cards with acquirers and sub acquirers. Additionally, PagSeguro engages in the in-person payment 
activities through POS devices; and issuance of prepaid cards to clients for spending or withdrawing account balances. It 
also operates an online platform that facilitates peer-to-peer lending. PagSeguro was founded in 2006 and is 
headquartered in São Paulo, Brazil. PagSeguro Digital Ltd. is a subsidiary of Universo Online S.A. 

Boku, Inc. 
 

Boku, Inc. (“Boku”) provides mobile billing and payment solutions for mobile network operators and merchants. Boku‘s 
solutions enable consumers to make online payments using their mobile devices. It offers payment solutions that delivers 
mobile payment acceptance across carrier billing and mobile wallets for consumers. Boku also provides authentication, 
fraud prevention, and compliance solutions. Boku, Inc. was incorporated in 2008 and is based in London, the United 
Kingdom. 

Euronet Worlwide, Inc. Euronet Worldwide, Inc. (“Euronet”) provides payment and transaction processing and distribution solutions to financial 
institutions, retailers, service providers, and individual consumers worldwide. Euronet’s Electronic Financial Transaction 
(EFT) Processing segment provides electronic payment solutions, including automated teller machine (ATM) cash 
withdrawal and deposit services, ATM network participation, outsourced ATM and point-of-sale (POS) management 
solutions, credit and debit card outsourcing, card issuing, and merchant acquiring services. This segment also offers ATM 
and POS currency conversion, surcharge, advertising, customer relationship management, mobile top-up, bill payment, 
fraud management, foreign remittance and cardless payout, banknote recycling solutions, and tax-refund services; and 
integrated EFT software solutions. As of December 31, 2018, it operated a network of 40,354 ATMs; and approximately 
293,000 POS terminals. Its epay segment provides distribution and processing of prepaid mobile airtime and other 
electronic content and payment processing services for various prepaid products, cards, and services; and vouchers and 
physical gift fulfillment, and gift card distribution and processing services. This segment operated a network of 
approximately 719,000 POS terminals. Euronet’s  Money Transfer segment offers consumer-to-consumer money transfer 
services primarily under the Ria, AFEX Money Express, and IME brands; account-to-account money transfer services 
under the HiFX and xe brands; customers bill payment services; payment alternatives, such as money orders; check 
cashing services; foreign currency exchange and mobile top-up services; and cash management and foreign currency risk 
management services. The company was formerly known as Euronet Services, Inc. and changed its name to Euronet 
Worldwide, Inc. in August 2001. Euronet Worldwide, Inc. was founded in 1994 and is headquartered in Leawood, Kansas. 

EVO Payments, Inc. EVO Payments, Inc.(“EVO”) operates as an integrated merchant acquirer and payment processor servicing approximately 
550,000 merchants. EVO processes approximately 950 million transactions in North America and approximately 2.1 billion 
transactions in Europe. Its payment and commerce solutions consist of gateway solutions, online fraud prevention and 
management reporting, online hosted payments page capabilities, security tokenization, and encryption solutions at the 
point-of-sale and online; dynamic currency conversion; loyalty offers; and other ancillary solutions. EVO also offers 
processing capabilities for specific industries and provides merchants with recurring billing, multi-currency authorization 
and settlement, and cross-border processing. In addition, it provides other services that enable through technical 
integrations with third-party providers. EVO was founded in 1989 and is headquartered in Atlanta, Georgia. 

Global Payments Inc. Global Payments Inc. (“Global Payments”) provides payment technology and software solutions for card, electronic, 
check, and digital-based payments. Global Payments operates in three segments: North America, Europe, and Asia-
Pacific. It offers authorization services, settlement and funding services, customer support and help-desk functions, 
chargeback resolution, terminal rental, sales and deployment, payment security services, consolidated billing and 
statements, and online reporting services. Global Payments also provides an array of enterprise software solutions that 
streamline business operations of its customers in various vertical markets; and value-added services, such as analytic 
and engagement tools, as well as payroll services. In addition, it offers credit and debit card transaction processing 
services for various international card brands, including American Express, Discover Card, JCB, MasterCard, UnionPay 
International, and Visa; and non-traditional payment methods, as well as certain domestic debit networks, such as Interac 
in Canada. Further, Global Payments provides e-commerce and omnichannel solutions; and gaming solutions to licensed 
gaming operators. It serves customers in various industries comprising education, restaurant, event management, 
hospitality, retail, healthcare, convenience stores and petroleum, professional services, automotive, and lodging. Global 
Payments markets its products and services through direct sales force, trade associations, agent and enterprise software 
providers, referral arrangements with value-added resellers, and independent sales organizations in 32 countries of North 
America, Europe, the Asia-Pacific region, and Brazil. Global Payments Inc. was founded in 1967 and is headquartered in 
Atlanta, Georgia. 

GreenSky, Inc.  GreenSky, Inc., (“GreenSky”) a technology company, provides point-of-sale financing and payment solutions to 
merchants, consumers, and banks. It offers a proprietary technology infrastructure that support the full transaction 
lifecycle, including credit application, underwriting, real-time allocation to bank partners, document distribution, funding, 
settlement, and servicing functions. GreenSky was founded in 2006 and is headquartered in Atlanta, Georgia. 

Rakuten, Inc.  Rakuten, Inc. (“Rakuten”) operates as an Internet service provider in Japan, the Americas, Europe, and internationally. 
Rakuten operates in two segments, Internet Services and FinTech. The Internet Services segment operates various e-
commerce sites, including Rakuten Books, an online book store; Rakuten Travel, an Internet travel site; Rakuten GORA, 
which provides online golf course reservation services; Rakuten Mobile that offers mobile virtual network operator 
services; and Ebates, an online cash back site, as well as engages in the business for sales of advertising on these sites. 
This segment also offers performance marketing services; contents distribution services, including e-books and audio 
books for libraries and educational institutions; cloud and IP telephone services; mobile messaging and VoIP services; 
video streaming services; and online sale of health-related products. In addition, it manages Tohoku Rakuten Golden 
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Eagles, professional baseball team. The FinTech segment provides online securities trading services, Internet banking 
services, life insurance services, and credit cards and related services, as well as electronic payment services. Rakuten, 
Inc. has a strategic alliance with Wal-Mart Stores, Inc. Rakuten was formerly known as MDM, Inc. and changed its name 
to Rakuten, Inc. in June 1999. Rakuten, Inc. was founded in 1997 and is headquartered in Tokyo, Japan. 

Total System Services, Inc. Total System Services, Inc. (“TSSI”) provides payment processing, merchant, and related payment services to financial 
and nonfinancial institutions worldwide. “TSSI operates through three segments: Issuer Solutions, Merchant Solutions, 
and Consumer Solutions. It offers general purpose reloadable prepaid and payroll cards, demand deposit accounts, and 
other financial service solutions to the underbanked and other consumers and businesses. “TSSI also provides third party 
processing and related services for credit card issuers, merchant acquirers, independent sales organizations, and financial 
institutions; and issuer processing services, as well as operates as a prepaid program manager. Total System Services, 
Inc. was founded in 1983 and is headquartered in Columbus, Georgia. 
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Appendix C – Information received 

In preparing this report Grant Thornton Australia Limited has used various sources of information, 
including: 

 Achiko capitalisation table 

 Subscription Agreement with Obotritia Capital KGAA dated 29 October 2019 

 Company Prospectus dated 1 October 2019 

 SIX decision regarding Achiko application dated 1 October 2019 

 Second Note Variation Agreement dated 14 September 2019 

 Initiation Report prepared by Sphene Capital dated 29 August 2019 

 SIX Approval letter dated 26 August 2019 

 Management Projection dated 16 August 2019 

 Investor Presentation dated August 2019 

 Director’s resolution dated 24 and 12 July 2019 

 Draft Company Prospectus dated 22 July 2019 

 Subscription Agreement with Prasan Sirinnont dated 10 July 2019 

 Subscription Agreement with Emirates Alternatives Investments Ltd dated 10 July 2019 

 Minutes of Board meetings on 26, 19, 12, 5 and 2 July 2019 

 Investor Presentation dated June 2019 

 Draft board resolution dated 22 February 2019 

 2016 to 2018 Audited financial statements 

 Strategy Outline Draft 9 

 Relevant Share Transfer Form 

 Relevant Services Agreements 

 Various recent update emails circulated to management team / shareholders 

 S&P Global 

 Management/Directors Representations 

 Other publicly available information regarding the comparable companies. 

In preparing this report, Grant Thornton Australia Limited has also held discussions with, and obtained 
information from, Management of Achiko and its advisers. 
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Appendix D – Liquidity/Marketability discount 

Restricted stock and pre-IPO studies have shown discounts for lack of marketability in the range of 20% to 
56% as set out below: 

 

The size of the marketability discount depends from the following factor: 

i. The prospect for liquidity within a known timeframe. The shorter is the expected holding period for 
an investment and more certain is the potential prospective transaction or initial public offering, the 
lower is the discount.  

ii. The dividend policy of the Company. A company will usually attract a lower marketability discount if 
it has a sustainable and consistent dividend policy as the shareholders receive their returns along 
the way as opposed to at the end when they dispose of their investment.  

iii. The pool of potential buyers. The greater is the pool of potential buyers the lower is the level of 
marketability discount.  

iv. The level of risk in the industry and in the Company. Typically higher level of risks is usually 
associated with higher level of marketability discount. The underlying principle is that the potential 
adverse impact of risk factors is enhanced by the inability to dispose of the investments in a liquid 
market. 

  

Discount for lack of marketability

Study Source Years Discount 

Restricted stock studies
Alex W How ard Valuation issues in estate planning - study 2003 21%-25%
Asw ath Damodaran Illiquidity in the market 2003-2005 25%-35%
Michael A Paschall Banister Financial Inc - New sletter 2004 26%-36%
Russel T Glazer The CPA Journal 2000-2005 30%-35%
Phil Williams & John Linder FFECT Winter Journal 1997-2002 25%-40%

Pre-IPO studies
Shannon Pratt Pratt 2000-2003 37.5%-56.4%
Michael Paschall Banister Financial Inc - New sletter 1980-2006 46%
Russell Glazer The CPA Journal 2000-2005 45%
Phil Williams & John Linder FFECT Winter Journal 1997-2002 35%
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Appendix E – Glossary 

 
Achiko or the Company 
Achiko Shares 
Adyen 
APES 
Boku 
CAGR 
CHF 
Danal 
DCF 
Euronet 
EVO 
Forth Smart 
FSG 
Galaxia 
Gamespark 
Global Payments 
Globimedia 
GreenSky 
GTAL or Grant Thornton 
IASB 
IFRS 
Independent valuation 
Information Technology Consultants 
IVS 
K 
KG Mobilians 
Kryptonite 
LTM 
Management 
Medialink 
Mimopay Platform 
MNC 
MOX 
PagSeguro 
PHP 
Prospectus 
PTPI 
Rakuten 
R&D 
Revenue Group 
Sea  
Sinnont Subscription 
SIX 
Square 
TSSI 
US$ 
V1 
WACC 
VIE 
Wirecard 
Xurpas 

Achiko Holdings Limited 
Issued and outstanding fully paid shares of Achiko 
Adyen N.V. 
Accounting Professional & Ethics Standards Board 
Boku, Inc. 
Compounded Annual Growth Rate 
Swiss franc 
Danal Co., Ltd. 
Discounted Cash Flow 
Euronet Worldwide, Inc. 
EVO Payments, Inc. 
Forth Smart Service Public Company Limited 
Financial Services Guide 
Galaxia Communications Co., Ltd 
Gamespark Interactive Limited 
Global Payments Inc. 
Globimedia Network Pte Ltd 
GreenSky, Inc. 
Grant Thornton Australia Limited Pty Ltd 
International Accounting Standards Board 
International Financial Reporting Standards 
Valuation assessment as required by the SIX for the purpose of the listing 
Information Technology Consultants Limited 
International Valuation Standard 
Thousand 
KG Mobilians Co., Ltd 
Kryptonite Korea Co., Ltd 
Last Twelve Months 
Management of Achiko Holdings Limited 
Medialink Group Limited 
Mimopay e-platform 
PT Media Nusantara Citra 
SOSV III LC 
PagSeguro Digital Ltd  
Philippine Peso 
Listing prospectus  
PT Progressivmedia Indonesia 
Rakuten, Inc. 
Research and development 
Revenue Group Berhad 
Sea Limited 
Shares subscription of Mr Prasan Srinnont 
Swiss Exchange  
Square, Inc. 
Total System Services, Inc. 
US Dollar 
V1 Group Limited 
Weighted Average Cost of Capital 
Variable Interest Entity 
Wirecard AG 
Xurpas Inc. 
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ABN-41 127 556 389 ACN-127 556 389   

Grant Thornton Australia Ltd ABN 41 127 556 389 ACN 127 556 389 ‘Grant Thornton’ refers to the brand 
under which the Grant Thornton member firms provide assurance, tax and advisory services to their 
clients and/or refers to one or more member firms, as the context requires. Grant Thornton Australia 
Limited is a member firm of Grant Thornton International Ltd (GTIL). GTIL and the member firms are not 
a worldwide partnership. GTIL and each member firm is a separate legal entity. Services are delivered 
by the member firms. GTIL does not provide services to clients. GTIL and its member firms are not 
agents of, and do not obligate one another and are not liable for one another’s acts or omissions. In the 
Australian context only, the use of the term ‘Grant Thornton’ may refer to Grant Thornton Australia 
Limited ABN 41 127 556 389 and its Australian subsidiaries and related entities. Liability limited by a 
scheme approved under Professional Standards Legislation.  

www.grantthornton.com.au 
 

 






