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STOCK
LIMITED (THE

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

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

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

This report, for which the directors (the “Directors”) of Asian
Capital Holdings Limited (the “Company”) collectively and
individually accept full responsibility, includes particulars given
in compliance with the Rules Governing the Listing of Securities
on GEM of the Stock Exchange for the purpose of giving
information with regard to the Company. The Directors, having
made all reasonable enquiries, confirm that to the best of
their knowledge and belief the information contained in this
report is accurate and complete in all material respects and not
misleading or deceptive, and there are no other matters the
omission of which would make any statement herein or this
report misleading.
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Company Profile
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Code: 08295) is a leading corporate advisory services company
that is listed on the Growth Enterprise Market (“GEM") of The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
with its headquarters based in Hong Kong, providing a diversified
range of corporate advisory services covering:

e Corporate resumption

e Mergers and acquisitions (“M&As")

e Acting as initial public offerings (“IPOs”) sponsors and
compliance advisers

e Litigation support and distressed asset recovery

e Investment advisory and asset management

In addition, the Group provides money lending and assists
clients in fund raising, deals in securities as agent and invests in
securities and various types of assets as principal. Following the
appointment of new chief executive officer and chief financial
officer in May 2016, the Group is embarking on international
M&As as principal and co-investor, and in some cases, may
participate in projects together with its new controlling
shareholder, FEEAREIEHFR AR (Zhongzhi Capital Group*)
("ZZ Capital”).

The Group was established in 1998. Asian Capital (Corporate
Finance) Limited, hitherto its principal operating subsidiary, is
licensed with the Securities and Futures Commission of Hong
Kong for type 1 (dealing in securities), type 4 (advising on
securities), type 6 (advising on corporate finance) and type 9
(asset management) regulated activities.

*  For identification purpose only
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Company Profile
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32 cases of long suspended co}npanies to resume trading of
their shares on the Stock Exchange, either through formulating
and implementing resumption proposals or reverse takeovers or
resolving compliance issues. It has consistently been regarded as
the top most active advisory firm in this area.

Asian Capital (Corporate Finance) Limited has expertise in M&As
activities in particular very substantial acquisitions and disposals
under the Rules Governing the Listing of Securities on the
Stock Exchange, constantly assisting its clients in optimizing its
investment, asset injection and disposal objectives.

Focusing on quality smaller capitalisation issues, Asian Capital
(Corporate Finance) Limited has helped to list a number of IPOs
on the Main Board and GEM Board of the Stock Exchange,
including its parent company for a GEM listing in June 2010.
With the support of one of its former substantial shareholders,
the Phillip Capital Group, and other business associates, the
Group is able to bring in pre-IPO private equity investors and
raise funds for IPO candidates and listed issuers by fully engaging
our underwriting and distribution capabilities.

The Group’s litigation support and distressed asset recovery
businesses have exploited our unsurpassed regulatory knowledge
and insolvency expertise, and have constantly assisted clients and
lenders/creditors to achieve mutually acceptable recoveries.

Through its wholly-owned subsidiary, Asian Capital (Resources)
Limited, which has obtained a money lenders licence, the Group
complemented its financial services capabilities by providing
finance against marketable securities to provide interim financing
for controlling shareholders.
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'Group in the first quarter of 201 6, whereby the Gr>oup<has been
providing investment advisory and management services to assist
ZZ Capital in managing the disposal of its marketable securities

portfolio of circa HK$4 billion.

Following an influx of new capital by way of subscription and
placing for new shares of the Company raising approximately
HK$641 million, ZZ Capital has since implemented board and
senior management appointments to build up an international
M&A team, and is in the process of setting up offices in North
America, Europe and Middle East to support the M&A activities.

Further information about the Group, including its controlling
shareholder ZZ Capital, management profiles and track records,
is available on the Company’s website at www.asiancapital.com.
hk.
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Ms. DUAN Di (Chairman) (appointed on 12 May 2016)
Mr. CHO Michael Min-kuk (Chief Executive Officer)
(appointed on 12 May 2016)
Mr. CHEN Jianfeng Peter
(appointed on 17 June 2016)
Ms. ZHANG Yun (appointed on 17 June 2016)
Mr. YEUNG Kai Cheung Patrick
(appointment lapses on 17 June 2016)
Mr. CHAN Hok Leung
(appointment lapses on 17 June 2016)

Non-Executive Director

Mr. XIN Luo Lin (appointment lapses on 17 June 2016)

Independent Non-Executive Directors

Mr. Stephen MARKSCHEID

(appointment effective from 18 June 2016)
Mr. Edouard MERETTE

(appointment effective from 18 June 2016)
Mr. CHAN Kai Nang (appointment lapses on 17 June 2016)
Mr. TSUI Pui Yan (resignation effective on 18 June 2016)
Mr. Y1 Xiqun (resigned on 6 April 2016)

AUTHORISED REPRESENTATIVES

Mr. CHEN lJianfeng Peter (effective from 18 June 2016)
Mr. CHO Michael Min-kuk (effective from 12 May 2016)
Mr. YEUNG Kai Cheung Patrick
(appointment ceased on 18 June 2016)
Mr. CHAN Hok Leung (appointment ceased on 12 May 2016)

COMPANY SECRETARY

Ms. CHAN Sau Mui Juanna (appointed on 12 May 2016)
Ms. LI Pui Yee (resigned on 12 May 2016)
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: Jianfeng Pete
Mr. YEUNG Kai Cheung Patrick

(from 12 May 2016 to 17 June 2016)
Mr. CHAN Hok Leung (appointment ceased on 12 May 2016)

REGISTERED OFFICE

P.O. Box 309
Ugland House
Grand Cayman
KY1-1104
Cayman Islands

HEAD OFFICE AND PRINCIPAL PLACE OF
BUSINESS

Suite 601, Bank of America Tower
12 Harcourt Road

Central

Hong Kong

ASIAN CAPITAL (CORPORATE FINANCE) LIMITED,
SHANGHAI REPRESENTATIVE OFFICE

Suite 1504, Tomson Commercial Building
No. 710 Dongfang Road, Pudong
Shanghai 200122

The People’s Republic of China

PRINCIPAL SHARE REGISTRAR AND
TRANSFER OFFICE

MaplesFS Limited
P.O. Box 1093
Boundary Hall
Grand Cayman
KY1-1102
Cayman lIslands
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Tricor Investor Services Limited
Level 22

Hopewell Centre

183 Queen’s Road East

Hong Kong

AUDITOR

PricewaterhouseCoopers

BANKERS

The Hongkong and Shanghai Banking Corporation Limited
The Bank of East Asia, Limited

China CITIC Bank International Limited

Hang Seng Bank Limited

UBS AG

WEBSITE

www.asiancapital.com.hk
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Management Discussion and Analysis

BEERWR DT

Dear Shareholders,

| am pleased to present the 2015/16 annual report (the
“2015/16 Annual Report”) of Asian Capital Holdings Limited
(the “Company”) and its subsidiaries (collectively, the “Group”)
for the 15-month period ended 31 March 2016 (the “2015/16
15-month Period”).

CHANGE OF FINANCIAL YEAR END DATE

As announced on 27 January 2016, the Company’s financial
year end date has been changed from 31 December to 31
March. Accordingly, the current financial reporting period covers
a 15-month period from 1 January 2015 to 31 March 2016.
The corresponding comparative amounts shown in this annual
report covered the 12-month period from 1 January 2014 to 31
December 2014 (the “2014 12-month Period”) and therefore
may not be entirely comparable with the amounts shown for the
2015/16 15-month Period.

SUBSCRIPTION AND PLACING OF NEW SHARES,
CHANGE OF CONTROLLING SHAREHOLDERS
AND MANDATORY CASH OFFERS

On 28 October 2015, AEEAREEFR A (Zhongzhi Capital
Group*) (“ZZ Capital”) through its wholly-owned subsidiaries,
Jinhui Capital Company Limited (“Jinhui”) and Kang Bang Qi
Hui (HK) Company Limited (“Kang Bang”) (ZZ Capital together
with Jinhui and Kang Bang collectively, the “ZZ Capital Group”)
entered into (i) a subscription agreement (as amended and
supplemented by the supplemental subscription agreement
dated 5 January 2016) (the “Subscription Agreement”) with
the Company to subscribe a total of 1,630,756,836 new
shares of the Company (the “Subscription Shares”) for an
aggregate consideration of HK$485,965,537 in cash at the
subscription price of approximately HK$0.298 per Subscription
Share (the “Subscription”); and (i) a share purchase agreement
(as amended and supplemented by the supplemental share
purchase agreement dated 5 January 2016) (the “Share Purchase
Agreement”) to acquire an aggregate of 648,345,791 shares of
the Company (the “Sale Shares”) from Master Link Assets Limited
("Master Link"”), Allied Target Holdings Limited (“Allied Target”)
and Phillip Capital (HK) Limited (“Phillip Capital”) for a total
consideration of HK$251,298,829, equivalent to approximately
HK$0.3876 per Sale Share (the “Share Purchase”). Master Link
is wholly-owned and Allied Target is owned as to 70% by Mr.
Yeung Kai Cheung Patrick.

*  For identification purpose only
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Management Discussion and Analysis
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International Securities Company Limited for the placing of
400,000,000 new shares of the Company (the “New Placing
Shares”) at the placing price of HK$0.3876 per New Placing
Share on a fully underwritten basis, raising a gross proceed of
HK$155,040,000 (the “New Shares Placing”).

The Subscription Agreement, the Share Purchase Agreement
and the New Shares Placing Agreement were inter-conditional
upon one another. The issue of the Subscription Shares and
New Placing Shares under specific mandate was approved by
independent shareholders of the Company on 18 February
2016. The actual net proceeds from the Subscription and the
New Shares Placing amounted to approximately HK$635 million
were intended to be applied as to approximately (i) 50% in
underwriting business; (i) 20% in money lending business;
(i) 10% in proprietary investment business; (iv) 10% in asset
management business; and (v) 10% in business expansion (the
"Use of Proceeds”). Apart from certain underwriting which was
fully sub-underwritten, as well as certain engagement of new
senior executives by ZZ Capital intended for the Group, such
proceeds have not been utilised as at the end of the 2015/16
15-month Period.

Completion of the Subscription, the Share Purchase and the New
Shares Placing took place contemporaneously on 24 February
2016 and upon which, the ZZ Capital Group became the new
controlling shareholder of the Company. Pursuant to the Code
on Takeovers and Mergers of Hong Kong, Jinhui made the
mandatory cash offers (the “Offers”) to (i) acquire all the issued
shares (other than those already owned or agreed to be acquired
by Jinhui and parties acting in concert with it) of the Company
(the “Offer Shares”) at the offer price of HK$0.39 in cash per
Offer Share; and (ii) cancel all outstanding options (the “Pre-IPO
Share Options”) granted by the Company pursuant to the pre-
IPO share option scheme adopted by the Company on 7 June
2010 (the “Pre-IPO Share Option Scheme”) at the offer price of
HK$0.19 in cash per Pre-IPO Share Option. The Offers closed on
31 March 2016.
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issued by the Company and Jinhui (the “Joint Announcement”)
dated 5 January 2016, the announcement of the Company dated
22 January 2016, the circular of the Company dated 28 January
2016, the Joint Announcement dated 24 February 2016, the
composite offer and response document in relation to the Offers
jointly issued by the Company and Jinhui dated 10 March 2016
and the Joint Announcement dated 31 March 2016.

THE ZZ CAPITAL GROUP

Z7 Capital was founded in 2011 with a registered capital of RMB1
billion. ZZ Capital is one of the leading investment managers in
China which focuses on acquisition and investment in industry
leading enterprises and listed companies and is one of the largest
industry consolidation funds in China. Based on its excellent
performance, it was awarded by the CV Awards (1% &lI#T#E)
issued by China Venture Investment Consulting Group (&£
), an investment consulting company in the People’s Republic
of China (the “PRC") which provides information, data and
intelligence relating to the capital markets, as the China’s top 10
most active Chinese private equity investment institution in 2015,
China’s top 10 venture capital and private equity investment
institution with the best investment returns in 2015 and China’s
top 10 most innovative Chinese private equity investment
institution, venture capital and private equity investment
institution in 2015. ZZ Capital’s key services include private equity
investments in the primary market, private placement, mergers
and acquisitions of overseas business and funds and merger and
acquisition consulting etc. The business partners it works with

include leading professional institutions.

Jinhui and Kang Bang are wholly-owned subsidiaries of ZZ Capital
and are investment holding companies.

Management Discussion and Analysis
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Asian Capital Holdings Limited
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Management Discussion and Analysis
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BUSINESS REVIEW

The International Monetary Fund (the “IMF”) noted in 2015,
global economic activity remained subdued, with China’s year-
on-year gross domestic product (“GDP”) growth slowed to
6.9% and Hong Kong to 2.4%. Growth in emerging market
and developing economies — while still accounting for over 70%
of global growth — declined for the fifth consecutive year, yet a
modest recovery continued in advanced economies. The United
States Federal Reserve raised rates from near zero in December
2015, its first policy tightening in nearly a decade, but suspended
further increases whilst other economies reduced their interest
rates or otherwise relaxed their monetary policies. China’s
economic growth slowed further during the first three months
of 2016 and Chinese state media reported that the nation’s GDP
grew at 6.7% between January and March. Meanwhile, the
producer price index (PPI), declined year-on-year for the 49th
consecutive month, down 4.3% in March, albeit at a slower rate
of decline than in February.

During the 2015 calendar year, a total of 138 companies were
newly listed in Hong Kong (including migrations from the Growth
Enterprise Market (“GEM") to the Main Board (“Main Board")
of The Stock Exchange of Hong Kong Limited (the “Stock
Exchange")), exceeding the 122 companies listed the year before.
Funds raised from initial public offerings (“IPOs”) in 2015 grew
12.4% vyear-on-year to HK$261.3 billion, marking the highest
amount of capital being raised globally. Yet locally, with restrain
on Chinese visitors, Hong Kong has experienced its trough in the
retail sector since the SARS time.

The Group was very busy with corporate resumption work; much
of the work done during the 2015/16 15-month Period led to
resumption of trading of the relevant shares past the reporting
period: China Billion Resources Limited (Stock Code: 274)
resumed trading on 26 May 2016 and The Grande Holdings
Limited (Stock Code: 186) resumed trading on 30 May 2016.
In the resumption case of First Mobile Group Holdings Limited
("First Mobile”) (Stock Code: 865) which involves a reverse
takeover, the company received approval-in-principle of its new
listing application from the Stock Exchange in February 2016 and
given the latest progress, resumption is expected to take place in
the second half of 2016.
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Asian Capital (Corporate Finance) Limited (”Asian Capital
(Corporate Finance)"”), a wholly-owned subsidiary of the Company,
was engaged as the sole sponsor in five IPO engagements during
the reporting period. We exited one of them, and one other case
which was a GEM spin off from a long established retail group
submitted the listing application in April 2015 but unfortunately
failed to obtain the Stock Exchange’s approval for listing on the
ground of sustainability.

Mergers and acquisitions (“M&As"), debt restructuring works,
fund raising, independent financial advisory and compliance
adviser assignments have made steady contributions to the
Group's corporate advisory income.

Notwithstanding a hefty sum having been allocated towards
underwriting within the Use of Proceeds, we continued to be
prudent in the wake of market volatilities. During the 2015/16
15-month Period, Asian Capital (Corporate Finance) only
completed the sub-underwriting in an open offer for a company
listed on the Main Board and the placing of new shares for
CIG Yangtze Ports PLC (Stock Code: 8233). In February 2016,
Asian Capital (Corporate Finance) entered into an underwriting
agreement for approximately HK$50.60 million in an open
offer for First Mobile on a fully sub-underwritten basis, the
underwriting is expected to be completed in the second half of
2016. We also obtained arrangement fees from financing and
shares disposal transactions.

The Group unwound almost all of its pre-existing equities
investments, and duly received repayment of all its interest-
bearing assets during the reporting period.

In June and July 2015, the Group through its wholly-owned
subsidiary, Asian Capital (Resources) Limited (”Asian Capital
(Resources)”) granted a secured loan for HK$21.50 million (the
“ACR Loan") to Wongs Investment Development Holdings Group
Limited (In liquidation) (“Wongs Investment”) (background of
such loan was disclosed in the paragraph headed “Advance to
Entity” on page 10 of the Company’s 2015 third quarterly report).
Asian Capital (Corporate Finance) was simultaneously engaged
by Wongs Investment to dispose of its shares in China Kingstone
Mining Holdings Limited (Stock Code: 1380). We concluded the
shares disposal for Wongs Investment and received repayment of
the ACR Loan towards the end of 2015.
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agreement (the “IAM Agreement”), which was conditional
upon, among other things, the completion of the Share Purchase
and the Subscription. The transactions contemplated under the
IAM Agreement constitute continuing connected transactions
of the Company under Chapter 20 of the Rules Governing the
Listing of Securities on the GEM of the Stock Exchange (the
“GEM Listing Rules”) and were approved by the independent
shareholders of the Company on 21 March 2016. Pursuant to
the IAM Agreement, Asian Capital (Corporate Finance) acts as
an investment manager of ZZ Capital to provide investment
advice and management services in managing a portfolio of
listed securities under the IAM Agreement (the market value of
which amounted to approximately HK$4 billion as at the date
of the IAM Agreement) (the “Investment Portfolio”). Details
of the IAM Agreement were contained in the circular of the
Company dated 4 March 2016. On 28 March 2016, ZZ Capital
entered into a share transfer agreement and disposed of about
half of the assets in the Investment Portfolio (the “Disposal”).
The Disposal gave rise to a performance fee of approximately
HK$127.47 million payable to Asian Capital (Corporate Finance)
for the period ended 31 March 2016, and a further performance
fee of approximately HK$191 million upon the receipt of more
than half of the Disposal proceeds by 7ZZ Capital. Despite this
strong surge in revenue, it is unlikely that revenue from the 1AM
Agreement will continue to be the dominating income stream,
as the Group has maintained its existing businesses in corporate
advisory, corporate resumption, IPO, placing and underwriting,
investment as well as money lending, and, more importantly,
under the new management team, M&A activities will give rise
to diversified global revenue and profitability in the foreseeable
future.
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For the 2015/16 15-month Period, with the contribution
under the IAM Agreement, revenue and other income grew
to approximately HK$168.61 million (2014 12-month Period:
HK$24.42 million). Revenue from investment advisory services
under the IAM Agreement accounted for approximately
HK$127.47 million. All round increases in corporate advisory
income, at approximately HK$33.62 million (2014 12-month
Period: HK$24.77 million), placing and underwriting service
income/commission, at approximately HK$3.16 million (2014
12-month Period: HK$0.13 million) as well as interest income
from loans receivables also contributed to the outstanding

performance.

There was a modest net investment income on financial assets
of approximately HK$0.13 million during the 2015/16 15-month
Period, compared to a net investment loss of HK$2.48 million
recorded in the 2014 12-month Period. Interest income from
bank deposits and listed investments (fully redeemed by June
2015) came lower at approximately HK$1.31 million (2014
12-month Period: HK$1.41 million) and HK$0.04 million (2014
12-month Period: HK$0.10 million) respectively. Interest income
from loans receivables at approximately HK$2.73 million (2014
12-month Period: HK$0.19 million) was 14.37 times of that of
the 2014 12-month Period as we ventured into active lending.

Operating expenses during the 2015/16 15-month Period at
approximately HK$42.73 million (2014 12-month Period: HK$26.53
million) were proportionately higher, representing increased staff costs
which included bonus provisions on account of satisfactory financial
performance, higher professional fees, placing expenses as well as
value-added tax and surtax charged on the investment advisory income,
as partially mitigated by certain reversal of impairment loss on trade
receivables due to some recovery of doubtful debts.

The resultant pre-tax profit for the 2015/16 15-month Period was
approximately HK$125.88 million, compared to a pre-tax loss of
HK$2.12 million for the 2014 12-month Period.
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a result of enhanced profitability, total comprehensive income for
the 2015/16 15-month Period came at approximately HK$112.67
million, against the total comprehensive loss of HK$1.33 million
for the 2014 12-month Period. Basic earnings per share for the
2015/16 15-month Period was approximately HK4.50 cents
(2014 12-month Period: basic loss per share of HK0.09 cent).
Diluted earnings per share for the 2015/16 15-month Period was
approximately HK4.44 cents (2014 12-month Period: diluted loss
per share of HK0.09 cent).

Following full repayment in 2015 and in the absence of new
advances, as at 31 March 2016, there were no loans receivables
outstanding. With most of the Group’s investments having been
sold or redeemed during 2015, investments at fair value through
profit or loss reduced to approximately HK$0.14 million as at 31
March 2016 (31 December 2014: HK$6.27 million).

Trade receivables as at 31 March 2016, after allowing for debt
provisioning, increased significantly to approximately HK$128.94
million (31 December 2014: HK$2.66 million), mainly because
of the accrual of the investment advisory income amounting
to approximately HK$127.47 million to be received within 90
days from the date of receipt of Disposal proceeds by 7ZZ Capital
pursuant to the IAM Agreement.

Other payables and accruals as at 31 March 2016 increased to
approximately HK$15.88 million (31 December 2014: HK$5.04
million), as professional fees were higher and the value-added
tax and surtax charged on the investment advisory income were
booked under accounts payable.

As at 31 March 2016, tax payable increased by 20.02 times to
approximately HK$13.03 million (31 December 2014: HK$0.62
million) as a result of higher tax provisions both in Hong Kong
because of better operating profits and in China arising from
the withholding taxes in relation to the performance fee earned
under the IAM Agreement.
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Following the Subscription and the New Shares Placing,
the Group’s net assets value as at 31 March 2016 advanced
to approximately HK$893.06 million (31 December 2014:
HK$130.43 million), some 5.85 times higher than the 2014
year end level. This strong balance sheet will enable the new
management to pursue its international M&A plans whilst our
existing corporate advisory activities continue. The net assets
value per share as at 31 March 2016 was approximately HK25.15
cents (31 December 2014: HK8.99 cents).

Liquidity and financial resources

Amidst the ZZ Capital Group investment, the Group continued to
adopt a prudent financial management strategy and maintained
a healthy liquidity position. With all the loans receivables having
been repaid in 2015, funds raised from the Subscription, the New
Shares Placing and the exercising of the Pre-IPO Share Options,
added with the earnings retained for the 2015/16 15-month
Period, the Group’s cash and bank balances rose to approximately
HK$787.86 million as at 31 March 2016 (31 December 2014:
HK$113.90 million). As at 31 March 2016, the Group had
net current assets of approximately HK$889.61 million (31
December 2014: HK$126.08 million), and the current ratio was
approximately 31.10 (31 December 2014: 20.78).

The Group’s operations and investments were financed principally
by revenues generated from business operations and available
bank balances. Funds are largely placed with financial institutions
with maturities timed to cover any known capital, investment or
underwriting commitments. The Group had no borrowing and
the gearing ratio of the Group, calculated as total borrowings
over shareholders’ funds, was nil as at 31 March 2016 (31
December 2014: Nil).

During the 2015/16 15-month Period, all billings were in Hong
Kong dollars even for the performance fee receivable under the
IAM Agreement which was computed in Renminbi but fixed
for Hong Kong dollars at the time of billing, and most of the
business transactions, assets and liabilities were denominated in
Hong Kong dollars, the Group had minimal exposure to foreign
currency risks. The Group will continue to monitor its foreign
currency exposure closely and will consider using hedging
instruments if available should the need arise.
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IPO Share Options, the Subscription and the New Shares Placing,
there has been no material change in the capital structure of the
Company during the 2015/16 15-month Period. The capital of
the Company comprises only ordinary shares.

Total equity attributable to ordinary equity holders of the
Company amounted to approximately HK$893.06 million as at
31 March 2016 (31 December 2014: HK$130.43 million). This
increase was mainly attributable to the combined effects of the
exercising of the Pre-IPO Share Options and net proceeds from
the Subscription and the New Shares Placing, together with the
increase in the retained profits.

Capital commitments

As at 31
commitment arisen from the underwriting agreement entered
by Asian Capital (Corporate Finance) in relation to the open
offer of First Mobile for approximately HK$50.60 million (which

March 2016, save for the gross underwriting

has been fully sub-underwritten to an independent third party)
and its application for establishing a wholly-owned foreign
funded equity investment management enterprise (the “Foreign
Enterprise”) in Qianhai, Shenzhen based on the qualification of
Asian Capital (Corporate Finance) as a Qualified Foreign Limited
Partnership (“QFLP") for which there will be a capital contribution
of US$2 million, the Group did not have any significant capital
commitments (31 December 2014: Nil).

Charge on the Group’s assets

As at 31 March 2016, the Group did not have any charge on its
assets (31 December 2014: Nil).

Employees and remuneration policies

During the reporting period, the Group has placed strong

engaging,
professional talents, and regards human resource as a cornerstone

emphasis on attracting, training and retaining
in the Group’s ability to secure and deliver its advisory services
and manage its assets. Promotion from within has been a key

part of the Group’s human resources policy.
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and terms of service by reference to the relevant director’s
responsibilities,
capabilities, workload and performance or achievement of the
agreed key performance indicators or targets as adopted by the
remuneration committee (the “Remuneration Committee”) of

qualifications, experience, duties, level of

the board of directors of the Company (the “Board”) from time
to time, having regard to market conditions in relation to the
intended business activities.

The Remuneration Committee determines the remuneration
packages of executive directors and members of senior
management. The primary duties of the Remuneration Committee
are set out in section (F) of the Corporate Governance Report.

Following the ZZ Capital Group taking over the control of the
Group, the ZZ Capital Group’s human resources department
performed certain stop gap functions for the Group for the
recruitment of the chief executive officer, chief financial
officer and certain senior appointments. It is expected that
the nomination committee of the Board (the “Nomination
their

reconstitution arising from changes in their compositions, may

Committee”) and Remuneration Committee, upon

formulate revised remuneration policies in respect of employees.
As at 31 March 2016, the Group employed 25 employees

including executive directors (31 December 2014: 23 employees)
who were engaged in the following activities:

Management

Business development, corporate advisory, money lending 17
and investment advisory and management services

Administrative support including accounting and 5
compliance

The Group also engaged one contractor for business development
as at 31 March 2016 (31 December 2014: three contractors)
and outsourced its information technology and internal audit
functions.
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Mr. Chan Hok Leung, both as executive directors, Mr. Xin Luo Lin
as non-executive director and Mr. Chan Kai Nang as independent
non-executive director of the Company would not seek renewal
of their respective service agreements or letters of appointment
with the Company upon expiry on 17 June 2016. Accordingly,
they cease to be directors of the Company (the “Directors”) with
effect from 18 June 2016. Mr. Tsui Pui Yan has also tendered his
resignation as an independent non-executive Director with effect
from 18 June 2016. However, Mr. Yeung Kai Cheung Patrick
and Mr. Chan Hok Leung continue to serve as directors of Asian
Capital (Corporate Finance) and their service agreements with
Asian Capital (Corporate Finance) shall continue until and unless
terminated by either party by written notice of three months or
payment in lieu of notice.

All the executive Directors who were appointed on 12 May 2016
and 17 June 2016, namely Ms. Duan Di, Mr. Cho Michael Min-
kuk, Mr. Chen Jianfeng Peter and Ms. Zhang Yun, have entered
into service agreements with the Company for an initial term of
three years, which may be terminated by either party giving not
less than three months’ prior notice in writing and subject to
retirement by rotation and re-election at the Company’s annual
general meeting in accordance with the articles of association
of the Company (the “Articles of Association”). Also, each of
Mr. Cho Michael Min-kuk as chief executive officer and Mr.
Chen lJianfeng Peter as chief financial officer has entered into
an employment letter with Dragon Legend Investments Limited
("Dragon Legend”), a wholly-owned subsidiary of the Company,
which may be terminated by either party by written notice of
up to three months or payment in lieu of notice — in the case
of Mr. Cho Michael Min-kuk, save for on performance grounds
or summary dismissal, notice for termination cannot be served
by Dragon Legend to him within the first nine months of his
employment.
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A o
“entered Into a of appoin Nt witl e Company a
independent non-executive Director effective from 18 June 2016
for an initial term of three years subject to termination in certain
circumstances as stipulated in the relevant letters of appointment,
including retirement by rotation and re-election at the Company’s

annual general meetings pursuant to the Articles of Association.

Save as disclosed above, each of the employees has entered into
an employment letter with Asian Capital (Corporate Finance) or
Dragon Legend which, depending on his/her seniority, can be
terminated by serving to the other party up to three months’
written notice or payment in lieu thereof.

During the reporting period, the Group adopted and maintained
incentive bonus schemes seeking to align the financial well-
being of the Group with that of the employees, and to retain
professional staff of high calibre. Staff were offered basic salaries
commensurate with market levels. On top of basic salaries,
performance based and discretionary bonuses are paid having
regard to the performance of the individual, the business units
and the Group as a whole. Generally a bonus of up to one
month’s basic salary is paid to supporting staff. Having regard
to the financial performance for the twelve months ended 31
December 2015, the Group awarded bonuses to professional
staff (excluding Directors) equivalent to approximately 34% of
their basic salaries for the 12-month period to 31 December
2015 (2014 12-month Period: 17%).

The newly recruited senior executives including the chief executive
officer and chief financial officer are having key performance
indicators or targets to be agreed by the Remuneration Committee
for performance measurement and bonus. In addition, the chief
financial officer was afforded a sign-on bonus.

During the reporting period, in addition to other staff benefits
including contributions to mandatory provident fund scheme in
Hong Kong and social insurance in the PRC for PRC based staff,
medical insurance, education subsidy and training are offered
to employees. The Group regularly arranges and conducts
professional development and training programs, enabling its
executives to refresh their knowledge and sharpen their skills.
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d by 10
June 2015 in accordance with the Pre-IPO Share Option Scheme.
All the outstanding Pre-IPO Share Options were exercised during
the 2015/16 15-month Period, further details are provided in the
section headed “Pre-IPO Share Option Scheme” contained on
pages 54 to 55 of this annual report.

granted Pre-IPO Share Options which were fully veste

The Company also adopted a share option scheme on 7 June
2010 (the “Share Option Scheme"”), details of which are set out
in note 24(b) to the consolidated financial statements. No option
has however been granted, exercised or lapsed under this Share
Option Scheme.

Overall, total staff costs (including Directors’ emoluments and
fair value charge for the Pre-IPO Share Options) for the 2015/16
15-month Period of approximately HK$21.21 million (2014
12-month Period: HK$13.52 million) were 57% higher than
those of the 2014 12-month Period primarily because of it being
a 15-month period, as well as an increase in bonus provisioning
and general salary increments.

During the reporting period, the Group organised and engaged
professional development and training programs that enabled its
executives to meet the Guidelines on Continuous Professional
Training published by the Securities and Futures Commission of
Hong Kong (the “SFC") pursuant to Section 399 of the Securities
and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)
(the “SFO™). All licensed individuals employed by the Group must
undertake a minimum of five continuous professional training
hours per calendar year for each regulated activity that they are
licensed for. During the 2015/16 15-month Period, the Group's
professional staff on average undertook no less than 14 training
hours.
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liabilities (31 December 2014: Nil).

Future plans for material investments or capital
assets

In May 2016, the Development of the Shenzhen Municipal
Government Financial Services Office approved the Group’s
application for the setting up of the Foreign Enterprise in Qianhai,
Shenzhen. The approved business scope of the Foreign Enterprise
include (i) initiate the establishment of equity investment
enterprise; (i) entrusted with the management of equity
investment enterprise’s investment business and provide related
services; (iii) equity investment advisory; and (iv) other business as
approved or permitted by the relevant authority. As part of the
Use of Proceeds, the Group is planning to actively engage this
new avenue for investing in the PRC.

In addition, with the hiring of Mr. Cho Michael Min-kuk and
Mr. Chen Jianfeng Peter, together with other newly joined
senior professional staff, the Group intends to actively pursue
international M&A opportunities, seeking to partner with
strategic investors to enhance profitability which will give the

Group long term sustainability.

Material acquisitions and disposals of subsidiaries
and affiliated companies

The Group had no material acquisitions and disposals of
subsidiaries and affiliated companies during the 2015/16
15-month Period.
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economic forecast by 0.5% to 2.4% citing mediocre growth
in advanced economies, and is more pessimistic than the IMF's
outlook. Its president also warned that a vote by Britons to leave
the European Union would further undermine confidence in
global trade and hit growth, rebounding on economies such as
the United Kingdom (the “UK") that rely on exports to drive
growth. Meanwhile, Federal Reserve has maintained status quo
on key rate until uncertainty clears.

2016 marks the first year of China’s National 13th Five-Year Plan.
While it will take time for reform to be implemented and take
effect, and Mainland officials are confident of sustained economic
growth, international rating agencies, and more recently China’s
domestic political/economic commentaries as well as analysts
from financial institutions, tend to be much more cautious. The
Belt and Road Initiative is gradually taking shape with Hong
Kong seeking to play a role in at least as a finance centre. The
long awaited Shenzhen-Hong Kong Stock Connect is expected
to commence later in 2016 and help Hong Kong maintain
competitive in the capital markets, but London and Singapore
continue to pose real competitive threats to Hong Kong.

As at the date of this report, the Group has on hand five
corporate resumption (one such case is expected to be resumed
for trading in the second half of 2016) and three active IPO
engagements. We also continue to work on a diversified portfolio
of M&As and other corporate financial advisory assignments.

As at 31 March 2016, our investment portfolio came down
to only approximately HK$0.14 million (31 December 2014:
HK$6.27 million) and all loans receivables were fully repaid in
2015. In furtherance of the Group’s business activities, we have
obtained a money lenders licence under the Money Lenders
Ordinance (Chapter 163 of the Laws of Hong Kong) (the “MLO")
and will continue to look for securities based lending.

24

V16760 « BERNERAARE R 5
o RRITHHE2016F 2 REERANTHA
05%%E2.4%  WREFREEESHESENTERSE

REB - HXFNES HE ((EE)) BRABK
BMRESE - PHSERESELRITEER
RERHEME TR R KA D HEBIER - EHitF
B BMARERESEIENETE  EETHE

2016F RHBMBER T =R 8RB F - E
THEEREREMFTR - MAEET S HISELEE
REFEL  BREFEEERTESCIHNER

BEETRARSBEEBOMAMERRE -
—HREZHKE  MEBLSRDRERE
ALK AR - BHRFCANREEKR2016
FREHAB  APFEREATSTRESFE
Z BERIATIINRDEEHBBBRERRT
BB e

RARSAEH  AKEF LREABEQRERT
fE (B —EEESER2016F TH+FREESR)
AR =ZEERAFEE TIEETH - RAITEE
BREZAGE R E DRI ISR TE -

M2016%F3A31H - "EBEMWREHEGHPEE
#9140,0007% 7T, (2014412 4318 : 6,270,000/ 7T)
MATA K ERTR2015FERHEE - AER
REEER  RM2REBEREAGRY (FEEH
F163%) ([HMEAGKRAL) BEHREARRE - I
BEMEEFERENR



management services to ZZ Capital under the IAM Agreement,
building up a suitable team and will actively seek to develop
As disclosed in
the Company’s announcements dated 22 April 2016 and 13

this business towards external customers.

June 2016, the Board expects that the Group will record a
substantial increase in revenue and pre-tax profit for the three
months ending 30 June 2016, which was mainly attributable
to the booking of performance fee arising from the Disposal
under the IAM Agreement. The amount of performance fee
to be recognised by the Group in the three months ending 30
June 2016 will be approximately HK$191 million. As somewhat
alluded to in the section headed "“Business Review"” above,
this magnitude of revenue is considered exceptional in nature
as the Disposal accounted for about half of the underlying
Investment Portfolio and is not expected to be easily repeated
in the foreseeable future. It is noted that the annual cap of the
remuneration payable to the Group by ZZ Capital under the IAM
Agreement (the “Annual Cap”) for each of the periods from
1 April 2016 to 31 March 2017 and from 1 April 2017 to 31
March 2018 as approved by the independent shareholders of
the Company is HK$250 million. Applying the market value of
the remaining securities under the Investment Portfolio as of the
close of business on 16 June 2016, assuming a complete disposal
of the remaining Investment Portfolio, the performance fee so
generated will only be approximately HK$18 million. Accordingly,
whilst the Company is not expecting that the Annual Cap(s)
will be exceeded, it will re-comply with the announcement and
shareholders’ approval requirements in accordance with the GEM
Listing Rules should the Board consider an increase necessary.

Management Discussion and Analysis
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retained profits, the shareholders’ equity as at 31 March 2016
rose to approximately HK$893.06 million. In line with the Use of
Proceeds, the new management team has been engaged (details
and costs of the appointments of chief executive officer and chief
financial officer were contained in the Company’s announcement
dated 12 May 2016) and they are in the process of building up
the advisory and investment teams in Hong Kong, North America,
Europe and the Middle East and potentially leveraging on ZZ
Capital's expertise, relationships and fund raising capabilities to
pursue international M&A deals which will enhance the overall
value for all constituents including shareholders of the Company.

Furthermore, the Foreign Enterprise to be set up in Qianhai,
Shenzhen will enable the Group to invest into the equities market
in the PRC to further diversify and broaden our revenue base.

The new management wishes to build a business eco-system via
the Group to create long term drivers for sustainable growth.
Besides the normal business chain of “financing-investment-
management-exit”, the Group’s business will be supplemented
with value-added services, such as business development,
management consultancy and research. Through various
channels, the Group will build a business eco-system covering
different industries, talent and project resources as well as

financing channels and relationship networks.

To facilitate international M&As yet reflecting the support of
the ZZ Capital Group, the Board has proposed to change the
Company’s name to ZZ Capital International Limited (F1EE
AEFRABR/AR]) and a special resolution will be proposed at
the forthcoming annual general meeting of the Company to be
convened and held as soon as practicable for the shareholders of
the Company to consider and, if thought fit, approve the change
of Company’s name.
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Group as our new controlling shareholder. As the founder of

the Group, and following the sale of my controlling stake to
the ZZ Capital Group, | relinquished my Executive Chairmanship
on 12 May 2016, and will step down from my role as a
director of the Company upon concluding this annual report.
Whilst looking forward to the new Directors and stewardship
to bringing the Group to new heights, | would like to take
this opportunity to express my heart-felt gratitude to all past
and outgoing Board members and company secretary for their
guidance and unfailing search for excellence for corporate
governance and high transparency to our shareholders, and for
their utmost co-operation and forbearance during the extended
handover period to the new Board. | am particularly indebted
to our corporate finance team members and supporting staff
for their hard work, dedication, commitment and delivery of
excellent performance in the past years in an ever competitive
market, cumulative to establishing Asian Capital as a competitive
corporate finance specialist firm in town. | of course must extend
my deep appreciation to our business associates and clients for
unfailingly offering us new business opportunities, contributing
to our strong deal flows.

By order of the Board
YEUNG Kai Cheung Patrick

Executive Director

Hong Kong, 17 June 2016
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EXECUTIVE DIRECTORS

Ms. DUAN Di, aged 29, joined the Group as the chairman of the
Board and an executive director of the Company on 12 May 2016.
She is the chairman of the Nomination Committee and a member
of the Remuneration Committee. She is also a director of Dragon
Legend. Ms. Duan obtained a bachelor of commerce degree in
finance and accounting in 2008 and a master of commerce degree
in finance and marketing in 2009 from the University of Sydney,
Australia respectively. Ms. Duan has since 2011 worked in ZZ Capital
and now serves as its executive director. She is also the partner's
appointed representative (I TEEE B AZIRNRE) of FYIFNEH
BB EEEEYLEERER) (Shenzhen Qianhai Zhongzhi
Jinhui  Investment Management Partnership Enterprise (Limited
Partnership)*) (“Shenzhen Zhongzhi”) and a director of each of
Zhongzhi Capital (HK) Company Limited (“Zhongzhi Capital (HK)")
and Jinhui. As at the date of this annual report, Jinhui, Zhongzhi
Capital (HK), Shenzhen Zhongzhi and ZZ Capital are controlling
shareholders of the Company.

Mr. CHO Michael Min-kuk, aged 47, joined the Group as an
executive director and the chief executive officer of the Company
(the "CEO") on 12 May 2016. He is also a director and chief
executive officer of Dragon Legend. Mr. Cho received a bachelor
of science in business administration degree from Georgetown
University in Washington, D.C., the United States of America (the

US"”) graduating Magna Cum Laude. Prior to joining the Group,
he served as the Head of Mergers & Acquisitions for Qatar
Investment Authority (“QIA”) in Doha for nearly three years from
July 2013 to March 2016. Prior to QIA, Mr. Cho worked over 18
years with Merrill Lynch where he started his career as a first year
analyst in Mergers & Acquisitions based in New York and rose to
Managing Director and Head and Co-Head of Asia Mergers &
Acquisitions based in Hong Kong.

*  For identification purpose only
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subsequently appointed as the chief financial officer of the Group
(the “CFO") and a director of Dragon Legend in May 2016. He
has been appointed as an executive director of the Company on
17 June 2016. Mr. Chen holds a bachelor of science degree in
business administration from the University of North Carolina at
Chapel Hill awarded in 1993 and a degree of master in business
administration from the Harvard Business School awarded in
1999. Prior to joining the Group, Mr. Chen served at the Canada
Pension Plan Investment Board Asia Inc. as a Senior Principal in
the Private Investments team from 2009 to 2013 and as Director,
Head of Business Development, Asia from 2013 to 2015. He
had previously worked at Bain Capital Advisors (China) Limited
based in Shanghai from 2006 to 2009 with his last position
held as Principal; and at General Electric Company (GE) from
1993 to 2006 with his last position held as General Manager
of GE Capital — International. Mr. Chen currently serves as a
non-executive director of the Hong Kong Venture Capital and
Private Equity Association and will serve as Chapter Networking
Officer of the Young Presidents’ Organization, Pan Asia Chapter
commencing on 1 July 2016.

Ms. ZHANG Yun, aged 30, has been appointed as an executive
director of the Company on 17 June 2016. Ms. Zhang obtained a
master of laws degree from the City University of Hong Kong in
2008. She has since 2012 worked in ZZ Capital and now serves
as its supervisor. Ms. Zhang is also the supervisor of each of &/
FULEREEARR AT (Changzhou Jingjiang Capital Management
Company Limited*) (“Changzhou Jingjiang”) and PEiEEEFBR1H
EABRZAE (Tbet Kangbang Sheng Bo Investment Company
Limited*) (“Tibet Kangbang”) and a director of Kang Bang. As at the
date of this annual report, Kang Bang is a substantial shareholder of
the Company, and Tibet Kangbang, Changzhou Jingjiang and ZZ
Capital are controlling shareholders of the Company.

*  For identification purpose only
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executive director of the Company in January 2010 in preparation
for the Company’s listing. He is the compliance officer of the
Company (the “Compliance Officer”) and a member of each of
the Nomination Committee and Remuneration Committee. Mr.
Yeung is a director of certain subsidiaries of the Company, and is
the managing director and a responsible officer of Asian Capital
(Corporate Finance) pursuant to the SFO. He possesses extensive
general and financial management experience covering many
different industry sectors gained in diversified conglomerates in
Hong Kong and Asia. Since 1985, he has focused on the areas
of banking, merchant banking, securities and listed corporations.

Mr. Yeung graduated from Hong Kong Polytechnic (now known
as The Hong Kong Polytechnic University) and later obtained a
master's degree in business administration from The Chinese
University of Hong Kong. He is a fellow member of each of the
Chartered Institute of Management Accountants, the Association
of Chartered Certified Accountants and the Institute of Chartered
Secretaries and Administrators in the UK, the CPA Australia as
well as the Hong Kong Institute of Certified Public Accountants
(the “HKICPA"). Mr. Yeung is an associate member of the Institute
of Chartered Accountants in England and Wales, a member of
the Hong Kong Securities Institute (now known as Hong Kong
Securities and Investment Institute), The Hong Kong Institute of
Directors and the Chartered Global Management Accountants.

Mr. Yeung has been a member of the HKICPA's disciplinary panel
since 2001. He was elected President of CPA Australia’s Greater
China Division for 2005/06 and now serves as its honorary
adviser.

Mr. Yeung has been a member of the advisory boards and
committee of several universities and tertiary institution in Hong
Kong. He is a Professor of Practice (Accounting) in the School of
Accounting and Finance at The Hong Kong Polytechnic University.
Mr. Yeung was for 6 years the treasurer of the Council of Lingnan
University of Hong Kong, which, in 2008, conferred on him an
honorary fellow.
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Committee and Remuneration Committee upon the expiry of
the term of his service agreement with the Company on 17 June
2016.

Mr. CHAN Hok Leung, aged 53, joined the Group in November
2009 and has become an executive director of the Company
since June 2010. He is a director of certain subsidiaries of the
Company, and is an executive director and a responsible officer of
Asian Capital (Corporate Finance) pursuant to the SFO.

Mr. Chan holds a bachelor of commerce and administration
degree from the Victoria University of Wellington, New Zealand;
a master of business administration degree from the University
of Warwick, the UK; and a master of science degree in hotel
and tourism management from The Hong Kong Polytechnic
University. He is a fellow member of the HKICPA and a member
of The Hong Kong Institute of Directors.

Mr. Chan has a strong regulatory background with in-depth
knowledge of the Rules Governing the Listing of Securities on
the Stock Exchange, the GEM Listing Rules and the Hong Kong
Codes on Takeovers and Mergers and Share Buy-backs, having
spent over 13 years in the Corporate Finance Division of the SFC
with his last position held as a director before leaving the SFC.

Mr. Chan ceases to be an executive director of the Company
upon the expiry of the term of his service agreement with the
Company on 17 June 2016.
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NON-EXECUTIVE DIRECTOR

Mr. XIN Luo Lin, aged 66, joined the Group in 2003 in a
non-executive role and has become the non-executive director
of the Company since June 2010. He is a member of each of
the Remuneration Committee and Nomination Committee. He
is also the chairman and the non-executive director of Asian
Capital (Corporate Finance). Mr. Xin is a postgraduate from
Peking University in the PRC. He was a visiting fellow at Waseda
University in Japan, an honorary research associate at the
University of British Columbia, Canada and a visiting fellow at the
University of Adelaide, Australia. He was appointed as a Justice of
the Peace in New South Wales of Australia in 1991.

Mr. Xin was appointed as an adviser to the chairman of
1998 to 2000.
He was (i) a non-executive director of Sino-Tech International
Holdings Limited (Stock Code: 724, listed on the Main Board)
from August 2010 to June 2012; (i) a non-executive director
of China Environmental Technology Holdings Limited (“CETH")
(Stock Code: 646, listed on the Main Board) from March 2011
to August 2012 and an independent non-executive director
of CETH from August 2012 to May 2015; (iii) a non-executive
director of China Trends Holdings Limited (“China Trends”) (Stock
Code: 8171, listed on GEM) from August 2015 to May 2016;
and (iv) an independent non-executive director of Enerchina
Holdings Limited (“Enerchina”) (Stock Code: 622, listed on the
Main Board) from April 2001 to May 2015 and a non-executive
director of Enerchina from May 2015 to June 2016. Mr. Xin
is currently an independent non-executive director of Sinolink
Worldwide Holdings Limited (Stock Code: 1168, listed on the
Main Board), Central China Real Estate Limited (Stock Code: 832,
listed on the Main Board) and ASR Logistics Holdings Limited
(Stock Code: 1803, listed on the Main Board); a director of Asia
Growth Capital Limited (formerly known as Mori Denki Mfg. Co.,
Ltd.), a public company listed on the Tokyo Stock Exchange; and

Guangdong Capital Holdings Limited from

a director and vice chairman of Oriental Technologies Investment
Limited, a public company listed on the Australian Securities
Exchange.

Mr. Xin ceases to be a non-executive director of the Company,
a member of each of the Remuneration Committee and
Nomination Committee upon the expiry of the term of his letter
of appointment with the Company on 17 June 2016.

32

FHTES

FREMELE - 665% * N2003F MAREEE(EE
HMITR - Y E2010F6 AN ARARARIIEATE
E -RRAFNEZESRRELEZEGKE - WIAR
SE(RERE) MIERIENTES - FhE
PRI FERRFE R BIAE RS2 AR - WE B
AARHAARZENEEMRE MEREBETH
HEARENZEBRRELEMAEER KRBT
RAFFT B o W 1991 F 7R 37 =g B B A M &
ERRFML -

FREMIQSFEZE2000F EZ T AEF S RIE
RERAAEFEREM - % BOR201068A &
202F AHIMEHAEREERERBAFRAA (&
MR - 724 RERLE™) MIERTESE : (i)
M2011F38 £2012F8 A B H A B IR R
BEZERBERAR (THRERRKR]D (MR :
646 NER L) MFEMITESZIWHN2012968A
FE2015F 5 AHERRARRNBILIENTES
(ii)A2015F8 A 201645 A I A BB 2 #5 i
BRAR ([HEBZ]) (RHRSE 8171 KAl
ERLE™M) MERTES S R(vR2001F4/8 2
20155 AR R EEIERAR AR ([HEE])
(B 5R - 622 RERL™) WBIIENTE
£ KRA2015F5 8 £2016%F6 A HE # HEEW
HRTEE - FAEBEKAATELERBRAA
(RS 1168 RERLEM) BEHER
MBERAT (RHARS 832 RWERLEM) B
FEVIRERER AT (BRMHARSE - 1803 - REIR
£ RBILIEHTTES ¢ Asia Growth Capital
Limited (AT#Mori Denki Mfg. Co., Ltd.) (A®R
RBEHERSGHETHARAR) HEE  UANLE
AFERFRFREERAD (RBMEHRR S
FIETMARAT) WESREIEF o

FRAEBARNAG Y ZETEE2016F6717H
[ THBETAQRENTEETULTIE
SeNEREEEKE -



Annual Report 2015/16
2015/16%F

Biographical Details of Directors and Senior Management

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Stephen MARKSCHEID, aged 62, has been appointed
as an independent non-executive director of the Company,
the chairman of the audit committee of the Board (the “Audit
Committee”) and a member of the Nomination Committee on 18
June 2016. He obtained a bachelor of arts degree from Princeton
University in 1976, a master degree in international affairs from
Johns Hopkins University in 1980, and a master of degree in
business administration from Columbia University in 1991, where
he was class valedictorian.

Mr. Markscheid is a partner at Wilton Partners, a Shanghai based
boutique investment bank. He currently serves as non-executive
director of ChinaCast Education Corporation and independent
director of CNinsure Inc., Jinko Solar Inc., China Ming Yang Wind
Power Group Limited. ChinaCast Education Corporation trades
Over-The-Counter and CNinsure, Inc. is listed on The NASDAQ
Stock Market while Jinko Solar Inc. and China Ming Yang Wind
Power Group Limited are listed on The New York Stock Exchange.
However, China Ming Yang Wind Power Group Limited intends
to delist from The New York Stock Exchange after its privatization
before end of June 2016, at which time, Mr. Markscheid will
tender his resignation. He also served as independent director
of China Integrated Energy Corporation between 2011-2014
(@ company previously listed on The NASDAQ Stock Market).
He is also a trustee of Princeton-in-Asia. From 1998-2006,
Mr. Markscheid worked for GE Capital (“GE").
time with GE, Mr. Markscheid led GE's business development

During his

activities in China and Asia Pacific, primarily acquisitions and
direct investments. Prior to GE, Mr. Markscheid worked with the
Boston Consulting Group throughout Asia. Mr. Markscheid was
a commercial banker for ten years in London, Chicago, New
York, Hong Kong and Beijing with Chase Manhattan Bank and
First National Bank of Chicago and has years of professional
experience in the financial services industries.
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chairman of the Remuneration Committee and a member of
the Audit Committee on 18 June 2016. Mr. Merette graduated
from Laval University with a Bachelor’s of Science degree in
Mathematics and Actuarial Sciences in 1984 and is a Fellow of
the Society of Actuaries in the United States and of the Canadian
Institute of Actuaries. He was the managing director for Asia
Pacific at the Caisse de Depot et Placement du Quebec (“CDPQ")
until May 2016, a Canadian pension fund with CA$240 billion as
at 31 December 2015 in assets, for developing and monitoring
its investments in Asia Pacific. Prior to joining the CDPQ in 2014,
Mr. Merette was the chief executive officer, Asia Pacific for Aon
Hewitt, a fully owned subsidiary of Aon Corporation listed on
The NASDAQ Stock Market. Prior to joining Aon Hewitt in 2007,
Mr. Merette was the President for Asia-Pacific for Mercer, a fully
owned subsidiary of Marsh & McLennan Companies listed on The
New York Stock Exchange. Mr. Merette worked for Mercer for
more than 20 years. He was a member of its global management
committee and oversaw operations in Asia Pacific (2005-2007),
Europe (2000-2005), Asia (1996-2000) and Canada (1986-1996).
Mr. Merette also lectured Risk Theory and Demography at the
University of Montreal and Laval University in the early 1980's.
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ut of the Company in
2010. He is the chairman of the Audit Committee and a member
of each of the Remuneration Committee and Nomination
Committee. He received a diploma in management studies from
The University of Hong Kong and a bachelor of laws degree
from the University of London. Mr. Chan is an associate member
of the Chartered Institute of Management Accountants in the
UK, a fellow member of the Association of Chartered Certified
Accountants in the UK, and a member of the HKICPA and the

Chartered Global Management Accountants.

Mr. Chan was the Deputy Chief Executive of the Land
Development Corporation (replaced by Urban Renewal Authority
in 2001). He was an executive director of Galaxy Entertainment
Group Limited (Stock Code: 27, formerly known as K. Wah
Construction Materials Limited), the shares of which are listed
on the Main Board and was also the managing director of its
construction materials division until he retired in May 2008. He
is an independent non-executive director of Soundwill Holdings
Limited (Stock Code: 878, listed on the Main Board), Prosperity
International Holdings (H.K.) Limited (Stock Code: 803, listed
on the Main Board), Steed Oriental (Holdings) Company Limited
(Stock Code: 8277, listed on GEM) and FDB Holdings Limited
(Stock Code: 8248, listed on GEM).

Mr. Chan ceases to be an independent non-executive director
of the Company, the chairman of the Audit Committee
and a member of each of the Remuneration Committee and
Nomination Committee upon the expiry of the term of his letter
of appointment with the Company on 17 June 2016.
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rman of the Remuneration Committee and a member of

the chai
each of the Audit Committee and Nomination Committee. He
holds a bachelor degree in social sciences from The University
of Hong Kong and is a member of the HKICPA and the Institute
of Chartered Accountants of British Columbia (now known as
Chartered Professional Accountants of British Columbia).

Mr. Tsui is a director of Shenzhen State-Owned Duty Free
Commodity (Group) Co., Ltd. He is the chairman of Korn/Ferry
International (H.K.) Ltd. (“Korn/Ferry”) and had acted as head
of Asia Pacific financial services for Korn/Ferry. With more than
two decades of executive search experience, Mr. Tsui heads the
academic, education and not-for-profit specialist teams. Prior
to joining Korn/Ferry in 1996, Mr. Tsui spent approximately 10
years with Russell Reynolds Associates, Inc., another international
executive search firm, where he was managing director and co-
headed the Hong Kong office, and was head of financial services
for the Asia/Pacific region. He is active in the local corporate,
financial and government sectors in Hong Kong.

Mr. Tsui has resigned as an independent non-executive director
of the Company, the chairman of the Remuneration Committee
and a member of each of the Audit Committee and Nomination
Committee with effect from 18 June 2016.
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: Bing Wah, aged 31, joined thu'é"Grlc')up n -
a director and a responsible officer of Asian Capital (Corporate
Finance) pursuant to the SFO. Mr. Lam holds a bachelor degree
in business administration and a master of laws degree from The
Chinese University of Hong Kong. He is a member of the HKICPA.
Before joining Asian Capital (Corporate Finance), he worked in
the Assurance Department of one of the big four international
accounting firms. Mr. Lam has undertaken assignments including
advising on corporate finance activities, M&As, equity fund raising
activities, corporate resumptions, IPO projects and compliance
adviser for Hong Kong listed companies.

Ms. CHAN Sau Mui Juanna, aged 52, joined the Group in
May 2016 as the company secretary of the Company (the
“Company Secretary”). She has about 15 years of experience
acting as company secretary in GEM board and Main Board
companies listed on the Stock Exchange. She obtained a Higher
Certificate in Company Secretaryship and Administration from
The Hong Kong Polytechnic University and a master of business
administration degree from the University of Leicester in the UK.
Ms. Chan is a fellow member of the Hong Kong Institute of
Chartered Secretaries and the Institute of Chartered Secretaries
and Administrators respectively.

3185 + A2008F MAAS
B2 (hERE) EENREESNBEKAA
BEn(hERE) MBEAR - MEEAESRES
SCABRES T SR S SR R -
BEEEGQMALSEE - MASD (DERME)
R E B RN E R — R KB e TR =%
T2 Batal e MALEGHEBREMRCERMETE
BT O BASEED  AREE - A
RARBEEE REEES LT ARAEENS
T

BFEMLZ L 5257 K2016F5 8 I AREREIE
EARRRARWME ([ARWE]) - HEBLI15F
REEZFTAIER E AR R ER ETARA]
EAARMENKESR BRHEEABEIRENR
AIMERITHESREFERAERTFAZHT
RERBELTEMN - MATAESHFIWELAEK
BEBFAWERITHRABRAGEREE -

37




i

Biographical Details of Directors and Senior Management

EEREREEEFHABE

ant to Rule 17. s M Cist es, chan i NS o
information of Directors (including those appointed for service B Z{f H2016F618HHAKRRERE 2 ES)
commencing on 18 June 2016) are set out below: BRI ENMT ¢
Name of Director Details of changes
EEng BEFE
Mr. CHEN Jianfeng Peter Appointed as the Compliance Officer, an authorised representative of the Company
PREIERSTAE under the GEM Listing Rules (the “Authorised Representative”) and the authorised

representative of the Company for accepting service of process and notices on
behalf of the Company in Hong Kong (the “Process Agent”) as required under the
Companies Ordinance (Chapter 622 of the Laws of Hong Kong) (the “Hong Kong
Companies Ordinance”) with effect from 18 June 2016.

BEEABRER Q%IRRT AR RBERE (BERE]) RREE
BEpIE622E (RAGEAD ARG D) 0REREARAREBEUER
R BN AL AERRE (DERRFEREAL) - 82016568180 84
4 o

Mr. YEUNG Kai Cheung Patrick Stepped down from the positions of executive chairman of the Board, the CEO and
HEEEE the chairman of the Nomination Committee, and appointed as the Compliance
Officer with effect from 12 May 2016.

Ceases to be an executive director of the Company, the Compliance Officer, a
member of each of the Nomination Committee and Remuneration Committee, an
Authorised Representative and the Process Agent upon the expiry of the term of his
service agreement with the Company on 17 June 2016.

HEEESHRTER  THREHLREZESEFEIBE  TEEZEAERE
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Mr. CHAN Hok Leung
PRER SE4

Mr. XIN Luo Lin
FRMEE

Mr. Stephen MARKSCHEID
Stephen MARKSCHEID %t 4

Ceased to be the Compliance Officer and an Authorised Representative with effect
from 12 May 2016.

Ceases to be an executive director of the Company upon the expiry of the term of
his service agreement with the Company on 17 June 2016.

THEFERFERBREREK - B2016F5 128 BEMK -

R EAR RN RSB RIS WA E RN 201656 H17 R ERAE - THEEARRTNT
B%-

Ceased to be a non-executive director of China Trends with effect from 6 May
2016.

Stepped down from the position of honorary chairman of the Company with effect
from 12 May 2016.

Resigned as a non-executive director of Enerchina with effect from 1 June 2016.
Ceases to be a non-executive director of the Company and a member of each of
the Remuneration Committee and Nomination Committee upon the expiry of the
term of his letter of appointment with the Company on 17 June 2016.
TEEEPEBENIENTES - B2016F5A6R-LER -
HERRRRBEFE 28BS - B20165F5A12HERK -

BHERCEEERIEMITES - B2016F6 A1 HBEMR °

EREARRNRGI LR EEEHN2016F6 8178 EmE - THEEARQFIERT
B URFHEZEERIRRLZEEKE -

Appointed as an independent non-executive director of the Company, the chairman

of the Audit Committee and a member of the Nomination Committee with effect
from 18 June 2016.

EEEARRBBUIFRITES  BERZECFERIREREZETKE + 5201676
H18B LR -
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Mr. Edouard MERETTE Appointed as an independent non-executive director of the Company, the chairman
Edouard MERETTE 4 of the Remuneration Committee and a member of the Audit Committee with effect

from 18 June 2016.

BRERARRAEVIFATES  FHRES LR NERZEENKE - 5201656

R18H AN -
Mr. CHAN Kai Nang Ceases to be an independent non-executive director of the Company, the chairman
PRELEE S A& of the Audit Committee and a member of each of the Remuneration Committee

and Nomination Committee upon the expiry of the term of his letter of appointment
with the Company on 17 June 2016.

ERERABFT NS EETEHN2016F6 8178 @M - TBETLAR B IE
HITEE  ERZEEIR  ULFHEZEeRiEREEEKE -

Mr. TSUI Pui Yan Resigned and ceases to be an independent non-executive director of the Company,
RMB LS the chairman of the Remuneration Committee and a member of each of the Audit

Committee and Nomination Committee with effect from 18 June 2016.

BAERTBECARRBUIERNTES  THEESER  UAKEZZEC MRS
ZEERE  B2016F6518H AR -

Changes in information of Directors were disclosed in the EFEHNEHENRARRHER201655H12

announcements of the Company dated 12 May 2016 and 17 B N2016F6 A1 7HHIAEHEE ©
June 2016.
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the Group for the 2015/16 15-month Period.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
subsidiaries are principally engaged in the provision of corporate
advisory services and related activities, investment in various types
of assets as well as money lending, investment advisory and asset
management.

BUSINESS REVIEW

The business review of the Group for the 2015/16 15-month
Period as required by Schedule 5 to the Hong Kong Companies
Ordinance has been covered in the “Management Discussion and
Analysis” as well as “Directors’ Report” of this annual report. Risk
disclosure sections that come after should be read in conjunction
with the “Management Discussion and Analysis” and note 31
to the consolidated financial statements. These form part of this

directors’ report.

Principal risks and uncertainties
Business and associated risks

The Group hitherto relies on revenue streams to meet its
overheads commitments principally employment costs and rental,
seeking to achieve at least a break even position, without reliance
on the Group’s capital and reserve. Whilst revenue and income
have been steady and indeed improving, with the change of
business direction towards international M&As, the associated
surge in employment and premises costs may from time to time
not entirely covered by enhanced revenue. Although the 1AM
Agreement has provided a handsome profit to allow the Group
to sustain for a considerable period of time, there may be foreign
exchange restrictions and if the related fees cannot be remitted
outside of China, those fees may only be restricted for use in
China.
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es relies on the
competence and diligence of professional staff
involved. The ability to hire,

technical
retain and motivate competent
staff to accomplish assignments on time to the satisfaction of
clients constantly poses operational risks to the Group, albeit the
Group has taken directors and officers liability insurance in this
connection.

Reliance on controlling shareholders

Along with the change of controlling shareholder to the
Z7 Capital Group, the Group and ZZ Capital entered into the
IAM Agreement. The subsequent realization of significant
performance fees arising from the Disposal may suggest that
the Group would be too reliant on income from ZZ Capital. The
significant performance fees that arose from the Disposal were
partly attributable to exceptional market movements that were
captured for good realization of assets for ZZ Capital. The Group
is continuing with its pre-existing corporate advisory, corporate
restructuring, IPO, placing and underwriting, investment as well
as money lending businesses alongside with international M&As
activities which are led by the new management team. Over
time, there will be a good diversification of revenue from multiple
sources that will provide long term sustainability and prosperity
to the Group.
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dates relating
advisory services involve an initial retainer fee and progress
payments based on milestones achieved. The fee notes issued

are due for payment upon presentation. The Group has not
to date experienced any material bad debts. However, there is
no assurance that clients will continue and are able to settle
fee notes in full and in a timely manner. Although the Group’s
activities in securities dealing for clients have been minimal,
there are inherent broker settlement risks involved. The Group’s
deposits with licensed banks in Hong Kong also give rise to
counter party risks. In addition, with the Group commencing to
engage in money lending, credit risk will be a key risk area every
time the Group lends. Also, the IAM Agreement has given rise to
significant income that is converted into large receivable albeit
from controlling shareholder of the Company. Profitability and
cash flow of the Group therefore may be affected if credit risk is
not adequately assessed, monitored and controlled.

Financial risk

The Group’s underwriting business poses exposure of capital
towards the underlying securities and requires a robust and
adequate system for risk assessment, good documentation, limit
approval and constant market and counter party risk monitoring.
The Group has not borrowed during the reporting period so
there have been no liquidity and funding cost risks. The Group
has reduced its investment portfolio to a very low level so its
equities market risk is minimal. Revenue has mostly been in
Hong Kong dollars so there is little currency risk. However, as the
Group diversifies its income stream and perhaps starts to raise
borrowing, the risk profile will accordingly change.

Directors’ Report
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Environmental policies and performance

The Group is critically aware of the need to have policies and
practices that are environmentally friendly. The management
has promoted careful use of resources, for example, use of
transmission of bulk documents through electronic means,
marking up of documents electronically rather than using printed
versions, double-sided printing, recycling of printed papers and
envelopes, and turning off lights and air conditioning at off
hours. The Group plans to include environmental policies in the
Group’s compliance manual.

Compliance with relevant laws and regulations

Compliance with relevant laws and regulations is a cornerstone of
operating the businesses of the Group, and changes in laws, rules,
regulations and enforcement practices constantly pose challenges
to the operation and compliance of the Group. Amongst others,
the Group operates within the confine of the company laws in
Hong Kong, the Cayman Islands and the British Virgin Islands, as
well as under the GEM Listing Rules and the SFO. Asian Capital
(Corporate Finance) is a licensed corporation under the SFO
carrying out types 1, 4, 6 and 9 regulated activities, each has
its own commitment to compliance with the relevant laws, rules
and regulations including the Securities and Futures (Financial
Resources) Rules. Asian Capital (Resources) possesses a money
lenders licence and is subject to the provisions of the MLO. The
Group has established and maintained adequate policies and
procedures manned by experienced professionals and engaged
external legal and other advisers from time to time to ensure
compliance with all applicable laws and regulations. The Group
has also adopted a whistleblowing system and procedures for
reporting concerns raised in connection with, inter alia, possible
offences such as corruption and money laundering or other
matters within the Group. The above policies and procedures can
be found in the Group’s compliance manual which are regularly
reviewed and updated. The Group has employed a CFO, and is
in the process of hiring a full time compliance/legal officer as
well as external consultant(s) to strengthen this area by updating
the Group’s compliance manual and procedures, as well as
implementing the changes to minimize exposures as the Group
embarks on new business activities including asset management
and international M&As.
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Details of emolument policy and employee benefits are set out in
the section headed “Employees and remuneration policies” under
“Management Discussion and Analysis” of this annual report.
Up until the change of controlling shareholders, the Group’s
operation has been fairly simple with a small staff complement
and has been able to maintain a cordial relationship with its staff
without encountering any major difficulties in its recruitment. In
addition, the Group also trains and equips staff who have shown
good potential in the corporate finance advisory industry and
willingness to work diligently. There have been no interruptions
to its operations nor have there been any labour disputes in the
past.

Since listing on GEM in June 2010, the Group enhanced its
compensation policy with the addition of the share option
schemes, aligning the long term objectives of staff with those of
the Group. All eligible staff exercised their Pre-IPO Share Options
in full in light of the then market situation and the Offers.

With the recruitment of new senior executives including a human
resources professional, the new management will review and
align where necessary employment terms for the way forward.

The Group has maintained a supportive relationship with its
customers and suppliers which are important stakeholders for
the intermediary businesses. The Group has also sought to be
transparent with its shareholders and our Directors have always
had in mind interests of all shareholders.
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X . TE W,
e Group for the 2015/16 15-month a
the state of affairs of the Group as at 31 March 2016 are set out
in the consolidated financial statements on pages 89 to 174 of

this annual report.

The Board does not recommend the payment of a dividend for
the 2015/16 15-month Period (2014 12-month Period: Nil).

PLANT AND EQUIPMENT

Movements in the plant and equipment of the Group during
the 2015/16 15-month Period are set out in note 12 to the
consolidated financial statements.

SHARE CAPITAL

Details of the share capital of the Company are set out in note 23
to the consolidated financial statements.

DISTRIBUTABLE RESERVES

As at 31 March 2016, the Company’s reserves available for
distribution to shareholders comprising share premium account
and retained earnings amounted to approximately HK$716.18
million (31 December 2014: HK$79.12 million). Details of the
Company’s distributable reserves as at 31 March 2016 are set out
in note 32 to the consolidated financial statements.
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v 5 . % o
Directors who held office during the 20
Period and as at the date of this report and those appointed for
service commencing on 18 June 2016 are as follows:

Executive Directors

Ms. DUAN Di (Chairman) (appointed on 12 May 2016)

Mr. CHO Michael Min-kuk (Chief Executive Officer)
(appointed on 12 May 2016)

Mr. CHEN lJianfeng Peter
(appointed on 17 June 2016)

Ms. ZHANG Yun (appointed on 17 June 2016)

Mr. YEUNG Kai Cheung Patrick
(appointment lapses on 17 June 2016)

Mr. CHAN Hok Leung (appointment lapses on 17 June 2016)

Non-executive Director

Mr. XIN Luo Lin (appointment lapses on 17 June 2016)

Independent non-executive Directors

Mr. Stephen MARKSCHEID

(appointment effective from 18 June 2016)
Mr. Edouard MERETTE

(appointment effective from 18 June 2016)
Mr. CHAN Kai Nang (appointment lapses on 17 June 2016)
Mr. TSUI Pui Yan (resignation effective on 18 June 2016)
Mr. Y1 Xiqun (resigned on 6 April 2016)

Biographical details of the Directors and senior management in
service as at the date of this report and those appointed for
service commencing on 18 June 2016 are set out on pages 28 to
37 of this annual report.
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DIRECTORS’ SERVICE CONTRACTS

None of the Directors has a service contract with the Group
which is not determinable by the Group within one year without
payment of compensation, other than statutory compensation.

PERMITTED INDEMNITY PROVISION

The Articles of Association provide that Directors shall be entitled
to be indemnified out of the assets of the Company against
all losses or liabilities incurred or sustained in defending any
proceedings, whether civil or criminal, in which judgment is given
in his favour, or in which he is acquitted. The Company has
maintained liability insurance to provide appropriate cover for the
directors of the Group during the 2015/16 15-month Period.

DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS
AND SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES AND DEBENTURES OF THE
COMPANY OR ANY ASSOCIATED CORPORATION

As at 31 March 2016, the interests and short positions of the
Directors and chief executive of the Company in the shares,
underlying shares and debentures of the Company or its
associated corporations (within the meaning of Part XV of the
SFO) which were required to be notified to the Company and
the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of
the SFO (including interests or short positions which they were
taken or deemed to have under such provisions of the SFO),
or which were required, pursuant to Section 352 of the SFO,
to be entered in the register referred to therein, or which were
required, pursuant to Rules 5.46 to 5.67 of the GEM Listing Rules
relating to securities transactions by the Directors to be notified
to the Company and the Stock Exchange, were as follows:
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Approximate
percentage of
shareholding

in the
Number of Company
Name of Director Capacity shares held AR B REN
EEpE g4 FrERa 8 A BABDH
Mr. YEUNG Kai Cheung Patrick Interest of controlled corporation 326,270,000 (Note 1) 9.19%
DlES=pitas REHEEN R (Hizt1)
Beneficial owner 10,000,000 0.28%
ERERA
Mr. CHAN Hok Leung Beneficial owner 17,300,000 0.49%
RER KL ERERA
Mr. XIN Luo Lin Beneficial owner 10,000,000 0.28%
EEMEE EnfBA
Mr. YI Xigun Beneficial owner 6,000,000 0.17%
(resigned on 6 April 2016)
RGEEE EREAA
(R2016%F4 56 H F/(E)
Mr. TSUI Pui Yan Beneficial owner 1,000,000 0.03%

MLt

Note:

1. These shares were owned by Master Link, which is wholly and
beneficially owned by Mr. Yeung Kai Cheung Patrick. By virtue of
the SFO, Mr. Yeung is deemed to be interested in the 326,270,000

EalEBA

shares of the Company held by Master Link.

Wt

1. #ZEZ R BMaster Link# & - Master Linkdi 13
FEHEA LT EES A « IRFFEZRBEEG -
18 55 4 4% 18 5 RMaster LinkAf 1% & &9 2 2> &)

326,270,000 R (7 #EH 1z ©
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|,D) cn C / had any ir

short positions in any shares, un&erlying shares or debentures of
the Company or its associated corporations (within the meaning
of Part XV of the SFO) which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8
of Part XV of the SFO (including interests or short positions which
they were taken or deemed to have under such provisions of the
SFO), or which were required, pursuant to Section 352 of the
SFO, to be entered in the register referred to therein, or which
were required, pursuant to Rules 5.46 to 5.67 of the GEM Listing
Rules relating to securities transactions by the Directors to be
notified to the Company and the Stock Exchange.

SUBSTANTIAL SHAREHOLDERS' INTERESTS AND
SHORT POSITIONS IN THE SHARES AND UNDERLYING
SHARES OF THE COMPANY

As at 31 March 2016, so far as was known to the Directors, the
following persons (other than the Directors or chief executive
of the Company) had, or were deemed to have, interests or
short positions in the shares or underlying shares of the Company
which would fall to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO or which
were recorded in the register required to be kept by the Company
under Section 336 of the SFO, or who were directly or indirectly
interested in 5% or more of the nominal value of any class of
share capital carrying rights to vote in all circumstances at general
meetings of any member of the Group:
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EEEHRE

Approximate
percentage of
shareholding

Number of in the Company
Name of shareholder Capacity shares held AR B REN
BREREE 51 FERHBEE BABDL
Jinhui (Note 1) Beneficial owner 1,823,282,102 51.35%
Jinhui (#7#1) ERBEEA
Zhongzhi Capital (HK) (Note 1) Interest of controlled corporation 1,823,282,102 51.35%
HIEER (BE) (Hit1) ZEHLEE R
Shenzhen Zhongzhi Interest of controlled corporation 1,823,282,102 51.35%
(Notes 1 and 3)
RINRE (W2 1R3) REHEE AR
Kang Bang (Note 2) Beneficial owner 455,820,525 12.84%
B (Hfi2) EEHEEA
MRS E L Interest of controlled corporation 455,820,525 12.84%
(BERAE) (Notes 2 and 3)
BRI E L RGBS
(BRA¥) (Wiz2k3)
Tibet Kangbang (Note 3) Interest of controlled corporation 2,279,102,627 64.19%
PR (it3) ZEHLEE R
Changzhou Jingjiang (Note 3) Interest of controlled corporation 2,279,102,627 64.19%
BINFT (H7523) ZEHLEE R
77 Capital (Note 3) Interest of controlled corporation 2,279,102,627 64.19%

FHEEX (Hit3)

R AEa R
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shareholding

Number of in the Company
Name of shareholder Capacity shares held R D R REER
BREREZE =27 FERHAEE BHAB DL
HERE (tR) ERER Interest of controlled corporation 2,279,102,627 64.19%
BRRAE (Note 3)
HERR (ER) EXER ZEHLEE R
BRAF (f1:3)
HERE (R EXER Interest of controlled corporation 2,279,102,627 64.19%
AR A7F] (Note 3)
HERE (tR) ERER ZEHNEE R
ERDR (H173)
Mr. XIE Zhikun (“Mr. Xie") Interest of controlled corporation 2,279,102,627 64.19%
(Note 3)
fRERSE ([MRELE]) (A173) ZEHNEE R
Master Link (Note 4) Beneficial owner 326,270,000 9.19%
Master Link (#7:#4) BEnBEEA
Notes: Mt -

1. Jinhui is a wholly-owned subsidiary of Zhongzhi Capital (HK), which
in turn is wholly-owned by Shenzhen Zhongzhi. As such, each of
Jinhui, Zhongzhi Capital (HK) and Shenzhen Zhongzhi is deemed to
be interested in the 1,823,282,102 shares of the Company by virtue
of the SFO.

2. Kang Bang is a wholly-owned subsidiary of &/ E#EE & 0N
(BIRAE). As such, each of Kang Bang and 5 /1 A EHEI S 10
(BRAEF) is deemed to be interested in the 455,820,525 shares of
the Company by virtue of the SFO.
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and BMEHEIEREL ERAE) is owned as to 99% by
Changzhou Jingjiang as limited partner and 1% by Tibet Kangbang
as general partner. Tibet Kangbang and Changzhou Jingjiang are
wholly-owned subsidiaries of ZZ Capital which in turn is owned as
to 95% by HFERE (ILR) EXERGRAR. FERE (ILR)

BREERIA is owned as to 99.8% by #/8FL (#%) &
AEHHR 2 E] which is wholly and beneficially owned by Mr. Xie.
As such, each of Tibet Kangbang, Changzhou Jingjiang, ZZ Capital,
FERE (IER) BEXERERLG, FERE (IR) EXEE
FMR 2 Al and Mr. Xie is deemed to be interested in an aggregate
of 2,279,102,627 shares of the Company held by Jinhui and Kang
Bang by virtue of the SFO.

4. Master Link is an investment holding company, the entire issued
share capital of which is wholly and beneficially owned by Mr. Yeung
Kai Cheung Patrick.

Save as disclosed above, as at 31 March 2016, the Directors were
not aware of any other person (other than the Directors and chief
executive of the Company) who had an interest or short position
in the shares or underlying shares of the Company which would
fall to be disclosed to the Company under the provisions of
Divisions 2 and 3 of Part XV of the SFO or which were recorded
in the register required to be kept by the Company under Section
336 of the SFO, or who was directly or indirectly interested in 5%
or more of the nominal value of any class of share capital carrying
rights to vote in all circumstances at general meetings of any
member of the Group.
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. as adopted the Pre-IPO Share Optio
the Share Option Scheme on 7 June 2010. The principal terms
of the two schemes were summarised in the sections headed

O ’t-

“Pre-IPO Share Option Scheme” and “Share Option Scheme” in
Appendix V to the Company’s prospectus dated 11 June 2010.

The purpose of the Pre-IPO Share Option Scheme and the Share
Option Scheme is to enable the Company to grant options to the
participants as incentive or reward for their contributions to the
Group.

Pre-IPO Share Option Scheme

Under the Pre-IPO Share Option Scheme, the Company granted
Pre-IPO Share Options to directors and employees of the Group on
10 June 2010 for the subscription of new shares of the Company
at an exercise price of HK$0.20 per share. No further Pre-IPO
Share Options can be granted thereafter and all outstanding Pre-
IPO Share Options were fully vested by 10 June 2015.
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| are as follows: BT ¢
Number of options
AREHAE
Approximate
percentage
Outstanding Outstanding of issued
as at asat  share capital
1 January 31 March of the
Exercise period 2015 Exercised Cancelled Lapsed 2016 Company
(delimmiyy) 20156 during during during 120165 ALT
Grantees TS 1818 the period the period the period 38318 BEFREH
SN (8/8/%) WATE BT B BREX WATE  BOEL
Directors
£
Mr. YEUNG Kai Cheung Patrick ~ 10/06/12 - 09/06/20 10,000,000 (10,000,000) - - - -
EREE
Mr. CHAN Hok Leung 10/06/12 - 09/06/20 10,000,000 (10,000,000) - - - -
RERTE
Mr. XIN Luo Lin 10/06/12 - 09/06/20 10,000,000 (10,000,000) - - - -
FEMEE
Mr. CHAN Kai Nang 10/06/12 - 09/06/20 6,000,000 (6,000,000) - - - -
IRERE ST
Mr. Y1 Xiqun 10/06/12 - 09/06/20 6,000,000 (6,000,000) - - - -
(resigned on 6 April 2016)
ReBELE
(R2016F456 &)
Employees of the Group 10/06/12 - 09/06/20 26,200,000 (26,200,000) - - - -
rEBEES
Total 68,200,000  (68,200,000) - - - -
st

Further details of the Pre-IPO Share Option Scheme are set out in

note 24(a) to the consolidated financial statements.
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onth Period, n
exercised or lapsed under the Share Option Scheme. Details
of the Share Option Scheme are set out in note 24(b) to the
consolidated financial statements.

ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Save as disclosed under the section headed “Share Option
Schemes” above, at no time during the 2015/16 15-month
Period was the Company, its subsidiaries or its ultimate holding
company or any subsidiary of such ultimate holding company
a party to any arrangement to enable the Directors to acquire
benefits by means of acquisition of shares in, or debentures of,
the Company or any other body corporate.

CONTROLLING SHAREHOLDERS’
CONTRACTS OF SIGNIFICANCE

INTERESTS IN

Save as disclosed in this annual report, there was no other
contract of significance between the Company or any of its
subsidiaries and any controlling shareholder of the Company or
any of its subsidiaries during the 2015/16 15-month Period.

During the 2015/16 15-month Period, none of the Company or
any of its subsidiaries has entered into any contract of significance
for the provision of services by any controlling shareholder of the
Company or any of its subsidiaries.
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SIGNIFICANCE

Save as disclosed in this annual report, no other transactions,
arrangements or contracts of significance in relation to the
Group’s business to which the Company or any of its subsidiaries
was a party or were parties and in which a Director or any entities
connected with a Director had a material interest, whether directly
or indirectly, subsisted at the end of the 2015/16 15-month
Period or at any time during the 2015/16 15-month Period.

MANAGEMENT CONTRACT

No contracts concerning the management and administration of
the whole or any substantial part of the business of the Group
were entered into or in existence during the 2015/16 15-month
Period.

INDEPENDENT NON-EXECUTIVE DIRECTORS

The Company has through the Nomination Committee reviewed
the independence of each of the independent non-executive
Directors, namely Mr. Chan Kai Nang, Mr. Tsui Pui Yan and Mr. Yi
Xiqun, who were in service during the 2015/16 15-month Period,
and has received annual confirmations of their independence
pursuant to Rule 5.09 of the GEM Listing Rules. The Company
considers all of them independent.

Messrs. Stephen Markscheid and Edouard Merette have been
appointed as independent non-executive Directors to take effect
from 18 June 2016. They have confirmed that they fulfill the
independence guidelines set out in Rule 5.09 of the GEM Listing
Rules.
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ant related part 'n~ ent:ére*lﬁ the Group B S ) T AEH
during the 2015/16 15-month Period as disclosed in note 28  2015/16F + A A A PRI LHNERBES R
to the consolidated financial statements which constituted 5 - RIFAI ¥R FHRAIEREES S8
connected transaction or continuing connected transactions BER ST ¢
under the GEM Listing Rules are as follows:

() KEFIEZRR A B HUA

(i)  Arrangement fee income from former substantial shareholder

58

During the 2015/16 15-month Period, Phillip Capital paid
Asian Capital (Corporate Finance) a fee in the amount of
HK$1 million (the “Arrangement Fee”) upon completion
of the Share Purchase in consideration of Asian Capital
(Corporate Finance) arranging Phillip Capital to dispose of
its entire interest in the Company under the Share Purchase
Agreement. Phillip Capital was a substantial shareholder
of the Company immediately before the completion of the
Share Purchase on 24 February 2016 and was a connected
person of the Company under Chapter 20 of the GEM
Listing Rules. Asian Capital (Corporate Finance) is a wholly-
owned subsidiary of the Company and the role of Asian
Capital (Corporate Finance) leading to the payment of the
Arrangement Fee constituted a connected transaction of the
Company. As all the applicable percentage ratios (other than
the profits ratio) were less than 5% and the Arrangement
Fee was less than HK$3,000,000, the transaction was fully
exempt from shareholders’ approval, annual review and all
disclosure requirements under the GEM Listing Rules.
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On 2 February 2016, ZZ Capital and Asian Capital (C
Finance) entered into the IAM Agreement, pursuant to

orporate
which Asian Capital (Corporate Finance) was appointed as
an investment manager to ZZ Capital to provide investment
advice and investment management services in managing
the Investment Portfolio commencing from 21 March
2016 to 31 March 2018. Details and principal terms of the
IAM Agreement including the remuneration payable to
Asian Capital (Corporate Finance) by ZZ Capital in terms
of management fee and performance fee under the 1AM

Agreement are set out in the circular of the Company dated
4 March 2016.

Z7 Capital is a controlling shareholder and a connected person
of the Company. Accordingly, the transactions contemplated
under the IAM Agreement constitute continuing connected
transactions for the Company under Chapter 20 of the
GEM Listing Rules. The Annual Cap for the period from 21
March 2016 to 31 March 2016 was HK$150 million and
for each of the periods from 1 April 2016 to 31 March
2017 and from 1 April 2017 to 31 March 2018 was HK$250
million. As the applicable percentage ratios in respect of
the Annual Caps exceeded 25% and the Annual Caps were
more than HK$10,000,000, the transactions contemplated
under the IAM Agreement were subject to the reporting,
announcement, independent shareholders’ approval and
annual review requirements under the GEM Listing Rules.
On 21 March 2016, the independent shareholders of the
Company duly approved the IAM Agreement and the Annual
Caps. During the 2015/16 15-month Period, revenue from
investment advisory services under the IAM Agreement
amounted to approximately HK$127.47 million.
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have been en:c‘ered into ( the ordinary a‘nd usual course
of business of the Group; (i) on normal commercial terms
or better; and (iii) according to the relevant agreements
governing them on terms that are fair and reasonable and in
the interests of the shareholders of the Company as a whole.

The auditor of the Company, PricewaterhouseCoopers,
has been engaged to report on the above continuing
connected transactions and it has provided a letter to the
Board confirming that nothing has come to its attention that
causes it to believe that the above continuing connected
transactions (i) have not been approved by the Board; (ii)
were not, in all material respects, in accordance with the
pricing policies of the Group; (iii) were not entered into, in all
material respect, in accordance with the relevant agreements
governing the transactions; and (iv) have exceeded the
relevant Annual Cap.

Save as disclosed above, the Directors are not aware of any
related party transactions disclosed in note 28 to the consolidated
financial statements that constitute connected transactions or

continuing connected transactions of the Group, nor are there

any connected transactions or continuing connected transactions

that require to be disclosed in this annual report under the GEM

Listing Rules. The Company has complied with the disclosure

requirements, where applicable, in accordance with Chapter 20
of the GEM Listing Rules.
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Company, served as an independent non-executive director of
Industrial and Commercial Bank of China Limited (Stock Code:
1398, listed on the Main Board and the Shanghai Stock Exchange)
and an independent director of China Merchants Securities Co.,
Ltd. (listed on the Shanghai Stock Exchange) during the 2015/16
15-month Period. Based on publicly available information, the
aforementioned companies have subsidiaries in Hong Kong (i)
licensed by the SFC to carry on investment banking and/or asset
management activities; and/or (ii) engaging in banking business
providing corporate/personal loans or is a money lender licensed
under the MLO which compete or are likely to compete with the
businesses of the Group.

Mr. Xin Luo Lin, the non-executive director of the Company up
until the date of this report, served as an independent non-
executive director/a non-executive director of Enerchina during
the 2015/16 15-month Period. Based on public information,
Enerchina carries on activities including (a) the provision of
securities brokerage and provision of financial, consultancy and
corporate financial advisory services; (b) securities trading and
investments; and (c) money lending that compete or are likely to
compete with the businesses of the Group. As at 31 March 2016,
Mr. Xin Luo Lin had a personal interest in 9,999,000 shares of
Enerchina and share options granted by Enerchina to subscribe
for 4,191,000 shares of Enerchina.

Save as disclosed in the section headed “The ZZ Capital Group”
on page 11 of this annual report and above, the Directors are not
aware of any business or interest of the Directors, the controlling
shareholders of the Company and their respective close associates
(as defined under the GEM Listing Rules) that competed or might
compete with the businesses of the Group nor any conflict of
interest which any such person had or might have with the Group
as at 31 March 2016.
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tive rights under the Arti
Association or the laws of Cayman Islands which would oblige
the Company to offer new shares on a pro rata basis to existing
shareholders.

PUBLIC FLOAT

Based on publicly available information and within the knowledge
of the Directors, as at the date of this report, there is sufficient
public float in the issued share capital of the Company pursuant
to the GEM Listing Rules.

CORPORATE SOCIAL RESPONSIBILITIES, CHARITABLE
DONATIONS AND SPONSORSHIPS

Through community involvements by the Group and its
employees, the Group is committed to being a good corporate
citizen, and Asian Capital (Corporate Finance) has, since 2008,
been awarded the Caring Company Logo by The Hong Kong
Council of Social Service. During the 2015/16 15-month Period,
the Group took on three interns (2014 12-month Period: one
intern), and made charitable donations and sponsorships for
approximately HK$0.15 million (2014 12-month Period: HK$0.07
million) including donation to provide psychological and learning
support for the left behind children in China through the Rotary
Club of Hong Kong. The Group sponsored (i) scholarships to three
universities in Hong Kong; and (i) two golf tournaments held
respectively in January 2015 and 2016 organized by The Hong
Kong Polytechnic University. The former executive chairman of
the Company also spoke at three different occasions to students
of The Hong Kong Polytechnic University and HKU School of
Professional and Continuing Education, and took on mentorship
for two university students.

62

XX B2 1EA0 R E)‘Zﬁﬁx
BREMGX - RERRA R SRR IR BRER
BEMRD -

ARBFRE

RARE AHRBEATERNAFEN RRESEH
Ao ARREBEITRARR AR LR AR
RN DBIFE -

TEMEET  BERARED

FRASEREEENMHELRHE  KEEBHK
BREUMPEAR  MED (MERE) 52008
FURHEESBHERBBHSRLE (HARES
1% 1Z5E - AEEM2015/16F + T8 B Hif S
AT=%8F84% Q04F+_EAHHE: —8E
BHE)  UREHZESHBFNEENL150,0008 7T
(2014 + @A HAR : 70,000/87L) * BEF B
FREBEBUATHEERERBOERES
TEMNBR - AEEE TO=FAEEBEHNAE
MIEEE ; R(NBEEBETIRKESFIR2015F K&
2016F 1 ARMOMASBAREEE - AQF]
RITERBH TR =ZEATRSEREBEIRER
ERRNBEEBEBBRBLEE R WEEMAK
B4 H)ERD -




—

the Group’s

ive larges

015/16 15-mont
customers accounted for approximately 84.40% of the Group’s
revenue with the largest customer constituted approximately

75.67% of the Group’s revenue.

The largest customer during the 2015/16 15-month Period was
77 Capital, which is a controlling shareholder of the Company
interested in approximately 64.19% of the issued share capital
of the Company as at 31 March 2016. The investment advisory
income generated under the IAM Agreement have resulted in an
over concentration of revenue contributed by ZZ Capital as well
as the corresponding surge in receivables, which are on 90 days
terms.

Save as disclosed above, based on information available to the
Company and within the knowledge of the Directors, none of
the Directors, their close associates, or any shareholders of the
Company (which to the knowledge of the Directors owned more
than 5% of the Company’s issued share capital) had interest in
any of the Group’s five largest customers during the 2015/16
15-month Period.

BANK LOANS AND OTHER BORROWINGS

The Group did not have any outstanding bank loans and other
borrowings as at 31 March 2016 (31 December 2014: Nil).

PROPERTIES

The Group did not own any property or property interests as at
31 March 2016.

INTEREST CAPITALISED

No interest was capitalized by the Group during the 2015/16
15-month Period.

RETIREMENT SCHEMES

Particulars of the retirement schemes are set out in note 2.4 to
the consolidated financial statements.
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S =L dast o
ary of the results and the assets and
Group for the last five financial years is set out on pages 175 to
176 of this annual report.

SUBSIDIARIES

Particulars of the Company’s principal subsidiaries are set out in
note 14 to the consolidated financial statements.

PURCHASE, SALE OR REDEMPTION OF THE LISTED
SECURITIES OF THE COMPANY

Neither the Company nor any of its subsidiaries had purchased,
sold or redeemed any of the Company’s listed securities during
the 2015/16 15-month Period.

CORPORATE GOVERNANCE

A report on the principal corporate governance practice adopted
by the Company is set out on pages 67 to 86 of this annual
report.
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(i)

(iii)

rs, chairman of the Board,

Compliance Officer, composition of the Audit Committee,
Remuneration Committee and Nomination Committee,
Authorised Representatives, Process Agent and Company
Secretary and the appointment of CFO have taken place
following the close of the Offers. Details were disclosed in
the announcements of the Company dated 6 April 2016, 12
May 2016 and 17 June 2016.

As disclosed in the Company’s announcements dated 22
April 2016 and 13 June 2016, the Board expects that the
Group will record a substantial increase in revenue and pre-
tax profit for the three months ending 30 June 2016, which
was mainly attributable to the booking of performance
fee arising from the Disposal under the IAM Agreement.
The amount of performance fee to be recognised by the
Group in the three months ending 30 June 2016 will be
approximately HK$191 million. Based on the latest unaudited
financial information and estimation of the Company and
its operating subsidiaries, the Group is expected to record
a revenue of about HK$198 million for the three months
ending 30 June 2016.

In May 2016, the Development of the Shenzhen Municipal
Government Financial Services Office approved the Group’s
application for the setting up of a wholly-owned Foreign
Enterprise in Qianhai, Shenzhen based on Asian Capital
(Corporate Finance)'s qualification as a QFLP. The Group is in
the process of registering the Foreign Enterprise.

Save as disclosed above, the Directors are not aware of any

significant events requiring disclosure that have taken place

subsequent to 31 March 2016 and up to the date of approval of

this report.

(ii)
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Company on 17 December 2012 to fill the casual vacancy arising
from the resignation of Ernst & Young. Save as aforementioned,
there has been no change of auditor of the Company in the
preceding three years.

The consolidated financial statements of the Company
for the 2015/16 15-month Period have been audited by
PricewaterhouseCoopers who will retire and, being eligible,
offer themselves for re-appointment at the forthcoming annual
general meeting. A resolution for the re-appointment of
PricewaterhouseCoopers as the auditor of the Company is to be
proposed at the annual general meeting.

By order of the Board
DUAN Di
Chairman

Hong Kong, 17 June 2016
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Corporate Governance Report
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(A) CORPORATE GOVERNANCE PRACTICES

The Company has applied the principles and complied with
all the code provisions set out in the Corporate Governance
Code (the “Code”) contained in Appendix 15 of the GEM
Listing Rules throughout the 2015/16 15-month Period
except for the deviations from code provisions A.2.1 and
A.6.7 of the Code.

The Board regularly monitors and reviews the Group’s
progress in respect of corporate governance practices to
ensure compliance.

(B) SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted a code of conduct regarding
securities transactions by the Directors on terms no less
exacting than the required standard of dealings set out in
Rules 5.48 to 5.67 of the GEM Listing Rules. The Company
had made specific enquiries to all the relevant Directors
who confirmed their compliance with the required standard
of dealings and the code of conduct regarding securities
transactions by the Directors throughout the 2015/16 15-
month Period. No incident of non-compliance was noted by
the Company during this period.

(C) BOARD OF DIRECTORS
Board compositions

The Board is responsible for formulating the overall strategy
and overseeing the development of the Group. In so doing,
the Board receives monthly reports from the CEO, monitors
the internal control policies as well as risk management
effectiveness, and evaluates the financial performance of the
Group with an aim to enhancing shareholders’ value. During
the 2015/16 15-month Period, the Board comprised two
executive Directors, namely Mr. Yeung Kai Cheung Patrick
(the then executive chairman and CEO) and Mr. Chan Hok
Leung, one non-executive Director, namely Mr. Xin Luo Lin
(the then honorary chairman) and three independent non-
executive Directors, namely Mr. Chan Kai Nang, Mr. Tsui Pui
Yan and Mr. Yi Xiqun.

(A)EXERER

AA B EM2015/116F + 718 A HARK - —
BHERARESTEIZER ETH A&+ R (D
¥ERTADU A #HEHIORAEAAB
SFRMESC - HESFRIAISTAMESCEBA 2 1R R E
A6 7162 IREEBBRIN o

EXEerHERRRNARENECEERS
RER - URERETHERBTR -

(B) ESEITEHFRS

AARERM—EEBESTETESFRRHN
1A ZTRHER N ESRETERE
¥R ETE B FE5481KE F5.67KFTE A
RHNSTIZAEE o EARRRAFEHEBESRE
LR EERE  TARBESCERRE®RE
2015/16F +RAE R MM —EB TR 5HMSF
TAEREHESETESRSNIT A -
BARBFTA - RN R I & AT A N B ST RZ
LR SFRIMIER

(OE="

Exe4N

EEe R R RN R EE AL
B’oEIBEY BT ABIRITHRAE
W ERANTESBREMERERNE X
Mo AR EASEPTBRE  BHERAR
HEME - R2015/16F +HAEAHHE £5
EHMUNTESGEELLE (ERFHRTT
FRERTEEH) MBERLAE - —ALIEH
TESFEMTE (ERMEEEFE) M=
BN IEMITE SRR R L BRMBRLER
XSRS AR o

67



Corporate Governance Report
EEERRE

68

composition of the Board and attendances of the relevant
Directors are set out below:

=

& 4BE AR B I = A T

I aRS

Number of
meetings
attended/held
Name of Directors during the 2015/16 15-month Period HE BT
R2015/16F + HEAHBESH A SERY
Executive Directors:
HHITESE -
Mr. YEUNG Kai Cheung Patrick 10/10
HEREE
Mr. CHAN Hok Leung 10/10
PRER T4
Non-executive Director:
HHITEE :
Mr. XIN Luo Lin 10/10
FRMELE
Independent non-executive Directors:
BUFEHITESE :
Mr. CHAN Kai Nang 10/10
PRESBE ST &
Mr. TSUI Pui Yan 10/10
R B %%
Mr. YI Xiqun (resigned on 6 April 2016) 5/10

KEBEEE AL (R2016%F4 56 HEHT)

Note: Mr. Yi Xiqun attended five meetings and appointed an
alternate director to attend four other meetings on his
behalf.
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below:

Name of Directors

EEns

12 May 2016 and 17 June 2016
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is illustrated in able SHEKENTE

As at
I

12 May 2016 17 June 2016 18 June 2016

201658128  2016%F6H17H 2016564 18H

Executive Directors:
HITEE :

Mr. YEUNG Kai Cheung Patrick
HIESEEE

Mr. CHAN Hok Leung
RER T4

Ms. DUAN Di

Bomit

Mr. CHO Michael Min-kuk
HEE %L

Mr. CHEN Jianfeng Peter
PR&E ST

Ms. ZHANG Yun

SRR

Non-executive Director:
HHITEE :

Mr. XIN Luo Lin
FREMEE

Independent non-executive Directors:

BUHBITESE :
Mr. CHAN Kai Nang
BRRIAE ST

Mr. TSUI Pui Yan
RmMBxEE

Mr. Y1 Xiqun (resigned on 6 April 2016)
KGR E (R2016F4 6 HEHE)

Mr. Stephen MARKSCHEID
Stephen MARKSCHEID %4
Mr. Edouard MERETTE
Edouard MERETTE 4

Biographical details of the Directors in service as at the PEERFRAHETAREZTE20165F
date of approval of this annual report and those appointed 6AISHABREHRBMNES (ERFEILHZ
for service commencing on 18 June 2016 (together with AR (E)) 2 lERSENAFRE28E
relationship between Board members, if any) are set out on 368 °

pages 28 to 36 of this annual report. 69



Corporate Governance Report
EEERRE

70

15/16 nth Period, the (

three independent non-executive Directors representing
half of the Board with two of them having appropriate
professional qualifications or accounting or related financial
management expertise in compliance with Rules 5.05(1)
and (2), and 5.05A of the GEM Listing Rules. The Company
has, through the Nomination Committee, reviewed the
independence of, and received an annual confirmation of
independence from each of Mr. Chan Kai Nang, Mr. Tsui Pui
Yan and Mr. Yi Xiqun, and considers all of them independent
in accordance with the guidelines set out in Rule 5.09 of the
GEM Listing Rules.

As at the date of this annual report, (i) the numbers of
independent non-executive Directors and of members of
the Audit Committee do not meet the minimum numbers
required under Rules 5.05(1) and 5.28 of the GEM Listing
Rules respectively; and (ii) the number of independent non-
executive Directors does not represent at least one-third
of the Board as required under Rule 5.05A of the GEM
Listing Rules. Furthermore, the Remuneration Committee
and Nomination Committee do not comprise a majority of
independent non-executive Directors as required under Rule
5.34 of the GEM Listing Rules and code provision A.5.1 of
the Code respectively.

Apart from the appointment of Messrs. Stephen Markscheid
and Edouard Merette taking effect on 18 June 2016, the
Company is in the process of identifying suitable candidate(s)
to be appointed as independent non-executive Director(s)
and member(s) of committees of the Board in compliance
with the GEM Listing Rules. Further announcement(s) will be
made by the Company as and when appropriate.
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he Boar : overall responsibility
development, leadership, management and control of the
Group and is responsible for promoting the success of the

Group by directing, supervising and monitoring the Group’s
affairs. It has established three committees, namely, the
Remuneration Committee, the Nomination Committee and
the Audit Committee with written terms of reference set
out in accordance with the Code. More details of these
committees are set out in separate sections of this report.

The Board delegates necessary powers and authorities
to the executive Directors to facilitate the efficient day
to day management of the Group’s business. During the
reporting period, investment decisions were made by the
executive Directors pursuant to the procedures and limits
adopted by the Group. Delegated authorities in the form
of monetary limits were set for the executive Directors and
management of the Group for financial commitments and
capital expenditures so that they could apply their discretion
and respond swiftly to investment opportunities and business
needs. The observance and prudent exercising of delegated
limits were monitored by the Audit Committee through the
engagement of a professional accounting firm (the “Internal
Auditor”). Transactions causing an exposure in excess of
these limits would require relevant board approvals.

In addition, the Board delegates to the Remuneration
Committee authorities to determine remuneration for
individual executive Directors and members of senior
management.
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y i it ‘maintaini
standards of corporate governance yet being pragmatic on
business decisions and management efficiency. During the

2015/16 15-month Period, the independent non-executive
Directors were members, and represented the majority,
of all the Board committees of the Company, namely, the
Audit Committee, the Remuneration Committee and the
Nomination Committee. Whilst the Board was ultimately
responsible for corporate governance matters, it delegated
much of these functions to the Audit Committee which
comprised only of independent non-executive Directors and
was assisted by the Internal Auditor performing the internal
audit function.

During the ten Board meetings held in the 2015/16 15-month
Period, corporate governance issues were discussed in four
of these meetings.

The Board, among other things, reviewed the relevant
procedures and monetary limits delegated to the executive
Directors and management of the Group in respect of
investments, financial commitments and money lending
activities; approved the Group’s updated compliance manual
and policies on corporate governance and internal controls
applicable to Directors, employees and contractors; reviewed
and monitored the training and continuous professional
development of Directors and senior management; and
reviewed the Company’s compliance with the Code and
disclosure in the corporate governance report.
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Directors  participated  in professional
development, variously in attending seminars, conferences
and/or in-house briefing, giving talks and/or reading materials
relevant to their duties and responsibilities and/or the Group’s
businesses to develop, refresh and update their knowledge

and skills. Based on information and records provided by

the relevant Directors, they participated in trainings which
covered the following topics:

Corporate
governance, Financial,
rules and management
regulations and other
(including business skills
directors’ duties) and knowledge
hEER M- EER
Name of Directors during the 2015/16 15-month Period RARKE  HbEBHER
R2015/16F + AEAMBEESH A (BREER®) F
Executive Directors:
HITESE -
Mr. YEUNG Kai Cheung Patrick 4 4
LESi=pirta
Mr. CHAN Hok Leung v 4
PRER St4
Non-executive Director:
HEHITESE :
Mr. XIN Luo Lin v v
ML
Independent non-executive Directors:
BUFBITESE :
Mr. CHAN Kai Nang v v
BRERBESE &
Mr. TSUI Pui Yan v 4
RIMB &
Mr. Y1 Xiqun (resigned on 6 April 2016) 4 4

KEGBEE A (R20169F4 56 HEBHE)
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GEM Listing Rules and implementation of new applicable
laws. The Group also organised an in-house seminar to
allow its Directors and executives to apprise of regulatory
developments and topical issues relevant to the Group’s
business.

(D) CHAIRMAN AND CHIEF EXECUTIVE OFFICER

In accordance with the code provision A.2.1 of the Code, the
roles of chairman and chief executive should be separate and
should not be performed by the same individual.

During the 2015/16 15-month Period and up until 12 May
2016, Mr. Yeung Kai Cheung Patrick acted as the executive
chairman and the CEO of the Company. This was because
the Board considered that the Company was in its growing
stage and it would be beneficial to the Group for Mr. Yeung
to assume both roles as the executive chairman and CEO
of the Company, since the two roles tended to reinforce
each other and were mutually enhancing in respect of the
Group’s continual growth and development. The Group had
in place an effective internal control system, including the
engagement of Internal Auditor to conduct internal audit, to
perform check and balance functions.

Following the appointment of Ms. Duan Di as the chairman
of the Board and Mr. Cho Michael Min-kuk as the CEO on
12 May 2016, the roles of chairman of the Board and the
CEO have since been separated in compliance with code
provision A.2.1 of the Code.

(E) NON-EXECUTIVE DIRECTORS

74

The terms of appointment of the Directors who do not hold
any executive role in the Company are for a period of three
years subject to retirement by rotation and re-election at the
annual general meeting of the Company pursuant to the
Articles of Association and the GEM Listing Rules.
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Remunera e was established

terms of reference and comprised the then CEO, the non-
executive Director and three independent non-executive
Directors during the 2015/16 15-month Period. The
primary duties of the Remuneration Committee included,
among other things, (i) formulating, reviewing and making
recommendations to the Board on the remuneration
policy and structure for all Directors and members of
senior management; (i) reviewing and approving the
management’s remuneration proposals with reference to
the Board’s corporate goals and objectives; (iii) determining
the remuneration packages of individual executive Directors
and members of senior management; and (iv) making
recommendations to the Board on the remuneration of non-
executive Directors.

The Remuneration Committee held two meetings during
the 2015/16 15-month Period. The composition of the
Remuneration Committee and attendances of the relevant
individual members are set out below:
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AFIBR2015/16% il :

MEEE  KEBEERNMNITHRAE - EH
TEER=UBUIERTES WEEME]
REBESE  FHEZEEeNTEZRESRE
(B8R OHE RNITREZEERaRE
BAENZRFHERMEBRESSRD
B (WREEESMIcESHEEREMm
B RAEEEEOEHER ()BT
HITEERRAEEABNGTINES U
(VBEIERITESHNFHMEESRLES -

MR2015/16F +H @A HfH  FHEZEETR
TTMREE - HME 8B/ XAEBER
BB R R E ST

Number of
meetings
Members of the Remuneration Committee during the attended/held
2015/16 15-month Period HE BT
R2015/16F +HEAMMHFMESENE SRRE
Mr. TSUI Pui Yan * (Chairman) 2/2
RMBEE (FE)
Mr. CHAN Kai Nang * 2/2
BRESBESE 4
Mr. XIN Luo Lin * 2/2
FEEMEL"
Mr. YEUNG Kai Cheung Patrick 2/2
lE=Pitaa
Mr. Y1 Xiqun # (resigned on 6 April 2016) 2/2

KEGBESE A (R20164E4 96 A BHE)

*  Executive Director and CEO
A Non-executive Director
#  Independent non-executive Director

* HITEFERTHAA
N HRITEF
#  BUIFHTEE
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assessed the performance of the executive Directors, TEFNFMEE  BRaRBEEAEREM
determined the remuneration packages of the executive BB 2 M E AL TSI RIE - s
Directors, gave direction on and approved the revision of FiEm BT RFUEBREEESDE UK
remuneration packages of senior management and other KERRBAGREMBEERERIENT
employees, reviewed and enhanced staff benefits to help EENFTHMESGREER -

employees in achieving better work life balances and made
recommendations to the Board on the remuneration of non-
executive Directors having regard to comparable companies
and other relevant factors.

The remuneration payable to members of the senior SHREEABR2015/16F T AEA HEH
management during the 2015/16 15-month Period fell FHNFRATEE :

within the following bands:

Number of individuals

A
2015/16 2014
15-month 12-month
Period Period
2015/16% 20144
+HE B A +=1{& A B
Nil to HK$1,000,000 =% 1,000,0007% 7T - 4
HK$1,000,001 to HK$1,500,000 1,000,001 T2
1,500,000/ 7T 1 -
1 4
At the meetings held between April and June 2016, among M2016F4A Z6 A AR ITHERE L K
other things, the Remuneration Committee reviewed HMEIEI - HHE B SR RIAETHE
and approved the remuneration packages of several HEEREVBESHENTABRSRITHRAE
newly recruited senior executives including the CEO and MEMEBRFTERITESTNRBHZE 2 K
CFO, and the terms of service agreements for the newly Ko FMEZEESNEEMNRNZTABLIEHR
appointed executive Directors. The Remuneration Committee TEENFHMNRESSMRHMER -

also reviewed recommendations for the Board on the
remuneration of the newly appointed independent non-
executive Directors.
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terms of reference and comprised the then CEO, the non-
executive Director and three independent non-executive
Directors during the 2015/16 15-month Period. The primary
duties of the Nomination Committee covered, among other
things, (i) the reviewing of the structure, size and composition
(including the skills, knowledge, experience and diversity of
perspectives) of the Board; (ii) identifying and nominating
suitably qualified candidates for directorship; and (iii) making
recommendations to the Board on the appointment or re-
appointment of Directors.

The Nomination Committee met once during the 2015/16
15-month Period. The composition of the Nomination
Committee and attendances of the relevant individual
members are set out below:

Members of the Nomination Committee during the
2015/16 15-month Period
R2015/16F +HBEAMBREZESERE
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AEIBR2015/16E+HMEA '
HELEe KNEBEERMNITHRAE - EH
TEER=UBYIERTES WEEMEE]
REBESE REZESNTEZERESRE
(B8R (M ESSMERE - ABRA
A (BIERE - A#F% CREESENEHE
AR (IWERRAEAHESBEEBNESA
B RV EERAXREFZANEET SR

REZEEEM2015/16F + 1A A HR & 17
TokegE o IRBRZESHEKNMEBEERK
M FEERETIMT

Number of
meeting
attended/held
b BT
SRRH

Mr. YEUNG Kai Cheung Patrick” (Chairman)
BIESRELE (FE)

Mr. CHAN Kai Nang *

BRiERBE LAY

Mr. TSUI Pui Yan #

TRIM B 5 &

Mr. XIN Luo Lin "

FEEMEE"

Mr. YI Xiqun # (resigned on 6 April 2016)
KEFBEST A (R2016F 456 HEFFIT)

*  Executive Director and CEO
Non-executive Director
#  Independent non-executive Director

11

11

11

11

11

*

BITEFRTHAREL
FHITEFE
BUIHHTEF

>

F
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and  procedure Tor
nomination and appointment of new Directors, assessed the
independence of the independent non-executive Directors
and made recommendations to the Board on the re-

appointment of retiring Directors.

In respect of the policy concerning Board diversity, the
Nomination Committee would take into account of the
Group’s business model as promulgated by its controlling
shareholders, and consider, among other things, the
educational  background, professional and  business
experience, profile, gender and age diversity of the Board as
well as the suitability for the businesses of the Group in its

selection of candidates.

At the meetings held between April and June 2016,
among other things, the Nomination Committee, having
reviewed the nominations put forward by ZZ Capital in
light of the Group’s new business strategies, recommended
the appointments of Ms. Duan Di, Mr. Cho Michael Min-
kuk, Mr. Chen Jianfeng Peter, Ms. Zhang Yun, Mr. Stephen
Markscheid and Mr. Edouard Merette to the Board.

(H) AUDIT COMMITTEE

78

The Audit Committee was established with written terms of
reference and comprised three independent non-executive
Directors during the 2015/16 15-month Period in compliance
with Rules 5.28 and 5.29 of the GEM Listing Rules. The
primary duties of the Audit Committee include, among
other things, (i) reviewing and supervising the financial
reporting process; (i) reviewing internal control as well as
risk management systems of the Group; (iii) reviewing the
consolidated financial statements and the quarterly, interim
and annual reports of the Group; and (iv) reviewing the
terms of engagement and scope of audit work of the internal
auditor and external auditor and ensure their coordination.

GEFOBTM  URREHECREEF
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R2016F4 A6 AHIMRTHER L KHE
thEIEIN  REBEEGARAEENFER
KOS BEFEELRMELENRES  RAES
SHBZRIREZ T - EHELE - Rl
Yok SRREZ L - Stephen Markscheid st 4
M Edouard Merettest 4 ©
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follows:

Number of

meetings

Members of the Audit Committee during the attended/held
2015/16 15-month Period HE BT
R2015/16F + EEAMBERESERE SRR
Mr. CHAN Kai Nang* (Chairman) 5/5
BRERRE SR (F/E)
Mr. TSUI Pui Yan* 5/5
TRem B A
Mr. YI Xiqun* (resigned on 6 April 2016) 4/5

KEGBEF A (R20169F 456 HBHE)

#  Independent non-executive Director

Note: Mr. Yi Xiqun attended four meetings and appointed an
alternate director to attend one other meeting on his behalf.

During the 2015/16 15-month Period, the Audit Committee
was engaged in, among other duties, receiving and reviewing
reports from the Internal Auditor, reviewing quarterly, interim
and annual results of the Group and providing advice and
comments thereon to the Board. The Audit Committee also
reviewed the Group’s internal control and risk management
systems and made recommendations to the Board for
improvements. The Audit Committee considered and
approved the terms of engagement and remuneration of
the Internal Auditor and external auditor, and discussed with
them the nature and scope of their audits before the audits
commenced. In discharging its duties, the Audit Committee
met with the Group’s management, Internal Auditor and
external auditor several times during the reporting period.

At the meeting held in June 2016, among other things,
the Audit Committee has reviewed this annual report and
recommended it for the Board’s approval.

#  BUIFHTEE

et KBHBALHEONEZREFEFEF
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M2015/16F +HEAHM - %L 88 (A
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a portance on-

which is the foundation of the Group’s reputation and
maintenance of clients’ confidence. The Board is responsible
for maintaining a sound and effective internal control system
in order to safeguard the interests of the shareholders of the
Company and the assets of the Group against improper use
or disposition, ensuring maintenance of proper books and
records for the provision of reliable financial information, and
ensuring compliance with relevant rules and regulations.

During the 2015/16 15-month Period, the Audit Committee
was assisted by the Internal Auditor to conduct regular
internal audits pursuant to the internal audit programme
adopted by the Audit Committee. The Internal Auditor
reported to and regularly met with the Audit Committee
to review the consolidated financial statements of the
Group and internal audit findings on financial and internal
control matters. This annual report has been reviewed by
the Internal Auditor, who confirms that it has not identified
any matters that need to be brought to the attention of the
Audit Committee.

Throughout the reporting period, through the implementation
of the internal audit programme approved by the Audit
Committee, the Board regularly reviewed and monitored the
overall effectiveness of the Group’s internal control system,
covering all material controls including financial, operational
and compliance as well as risk management functions. The
Board is of the view that the system is effective and adequate
for the Group to achieve its internal control objectives.
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which is currently under review by the new management.

The Board will continue to assess the effectiveness of
internal controls taking into consideration of the results of
reviews and audits performed by the management, internal
auditor, external auditor and the Audit Committee, as well
as new business initiatives including the IAM Agreement
and international M&A activities. The Group will also
engage consultant(s) to review the Group’s internal control
procedures and systems in order to upgrade efficiency and
compliance to commensurate with its new activities.

AUDITOR’S REMUNERATION

During the 2015/16 15-month Period, the remuneration
in respect of audit and non-audit services provided by the
Company’s
were approximately HK$0.80 million and HK$0.14 million

external  auditor,  PricewaterhouseCoopers,
respectively. The non-audit services related to the professional
fees for US tax consulting services with respect to the US

Foreign Account Tax Compliance Act.

(K) DIRECTORS’ AND AUDITOR'S RESPONSIBILITIES

FOR THE
STATEMENTS

CONSOLIDATED FINANCIAL

The Directors acknowledge their responsibilities for the
preparation of the consolidated financial statements which
give a true and fair view in accordance with the Hong Kong
Financial Reporting Standards issued by the HKICPA and
the disclosure requirements of the Hong Kong Companies
Ordinance. The statement of the Company’s auditor about
its reporting responsibilities on the consolidated financial
statements is set out in the “Independent Auditor's Report”
on pages 87 to 88 of this annual report.
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then Company Secretary, undertook no less than fifteen
hours of relevant professional training to update her

knowledge and skills.

(M) CONSTITUTIONAL DOCUMENTS

There was no change in the Company’s constitutional
documents during the 2015/16 15-month Period.

(N) SHAREHOLDERS’ RIGHTS

82

Convening of extraordinary general meeting and
putting forward proposals

Pursuant to the Articles of Association, any two or more
registered members of the Company (the “Shareholders”)
or any one Shareholder which is a recognised clearing house
(or its nominee(s)) holding not less than one-tenth of the
paid up capital of the Company which carries the right of
voting at general meetings of the Company, shall have the
right, by written requisitions, to put forward proposals and
require an extraordinary general meeting (the “"EGM") to be
convened. Subject to applicable legislations and regulations,
the procedures for Shareholders to convene and put forward
proposals at an EGM are as follows:

1. The written requisitions shall be deposited at the
principal office of the Company in Hong Kong situated
at Suite 601, Bank of America Tower, 12 Harcourt Road,
Central, Hong Kong (for the attention of the Company
Secretary), specifying the objects of the meeting and
signed by the requisitionists.
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upon its confirmation that the request is proper and
in order, the Company Secretary will then ask the
Board to convene an EGM by serving sufficient notice
in accordance with the regulatory requirements and
the Articles of Association to all the Shareholders.
If the request has been verified as not in order, the
Shareholders concerned will be advised of the outcome
and an EGM will not be convened as requested.

3. If within 21 days from the date of deposit of the
requisition, the Board fails to proceed to convene
the meeting to be held within a further 21 days, the
requisitionist(s) themselves or any of them representing
more than one-half of the total voting rights of all
of them, may convene the general meeting but
any meeting so convened shall not be held after the
expiration of three months from the date of deposit of
the requisition, and all reasonable expenses incurred by
the requisitionist(s) as a result of the failure of the Board
to convene the meeting shall be reimbursed to them by
the Company.

Proposing a person for election as a Director

Pursuant to the Articles of Association, no person shall,
unless recommended by the Board, be eligible for election to
the office of Director at any general meeting unless during
the period, which shall be at least seven days, commencing
no earlier than the day after the despatch of the notice of
the meeting appointed for such election and ending no later
than seven days prior to the date of such meeting, there
has been given to the Company Secretary notice in writing
by a Shareholder (not being the person to be proposed),
entitled to attend and vote at the meeting for which such
notice is given, of his/her intention to propose such person
for election and also notice in writing signed by the person
to be proposed of his/her willingness to be elected.
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| details as rquired by Rule 17.50(2) of the GEM
Listing Rules. Upon receipt of the notice, the Company will

biogrép

assess whether or not it is necessary to adjourn the meeting
of the election to give Shareholders at least 10 business days
to consider the proposed appointment.

(O) INVESTOR RELATIONS

84

The Company is committed to maintaining a high level
of transparency and employs a policy of open and timely
its Shareholders.
The Board strives to encourage and maintain regular

disclosure of relevant information to

communication with Shareholders through various means.
Shareholders to attend
general meetings, which provide opportunities for direct

The Company encourages all

dialogue between the Board and the Shareholders, and for
Shareholders to stay informed of the Group’s strategy and
goals.
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on 11 May 2015 (the "AGM") and two EGMs were held

BEAE (REBFAG])  LHEM2016

respectively on 18 February 2016 and 21 March 2016. The F2A18H &2016F3A21H BITM AR E
attendances of the relevant Directors are set out below: FRlAEg - MEAZESHOHFEEHINNT -

Number of Number of

AGM EGMs

attended/held attended/held

Name of Directors during the 2015/16 15-month Period HEBITRR OHEBIRE

R2015/165F + HAR MESH R

BFEAERY

BRIRERH

Executive Directors:

BITESE -

Mr. YEUNG Kai Cheung Patrick (Chairman of the Nomination Committee)
BIEREE BEZEET/E)

Mr. CHAN Hok Leung

PRER T4

Non-executive Director:
FHITEE -

Mr. XIN Luo Lin
FEBEMEE

Independent non-executive Directors:

BUHPITESE :

Mr. CHAN Kai Nang (Chairman of the Audit Committee)
BRERRE R (BFRERE 2 T/E)

Mr. TSUI Pui Yan (Chairman of the Remuneration Committee)
RMBEE (FHWESE2L/E)

Mr. Y1 Xiqun (resigned on 6 April 2016)

KB (KR20169F4 56 HFHE)

Note: Mr. Yi Xiqun was absent from the EGMs held on 18 February Htat -
2016 due to sickness and on 21 March 2016 due to his other
important engagements. This was a deviation from the code
provision A.6.7 of the Code which requires that independent
non-executive directors should attend general meetings.
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he d, t f the reration:
nomination committees and representatives from the auditor
of the Company, PricewaterhouseCoopers, were present to
attend to possible questions from Shareholders.

The Company updates its Shareholders on its latest business
developments and financial performance through its notices,
announcements and circulars, as well as quarterly, interim
and annual reports. The corporate website maintained by the
Company at www.asiancapital.com.hk provides an effective
communication platform to the public and the Shareholders.
The Company is also in discussion with public relations
consultants with a view to engaging a professional firm to
enhance dialogue and communication with Shareholders
and investors. Shareholders and investors may at any time
send their enquiries to the Board by addressing them to the
Company Secretary by post at Suite 601, Bank of America
Tower, 12 Harcourt Road, Central, Hong Kong or by email at
info@asiancapital.com.hk.
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Independent Auditor’s Report

B X ERN R

_B
pwec

To the shareholders of Asian Capital Holdings Limited
(Incorporated in Cayman Islands with limited liability)

We have audited the consolidated financial statements of
Asian Capital Holdings Limited (the “Company”) and its
subsidiaries set out on pages 89 to 174, which comprise the
consolidated statement of financial position as at 31 March
2016, the consolidated statement of comprehensive income,
the consolidated statement of changes in equity and the
consolidated statement of cash flows for the fifteen months then
ended, and a summary of significant accounting policies and
other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation
of consolidated financial statements that give a true and
fair view in accordance with Hong Kong Financial Reporting
Standards issued by the Hong Kong Institute of Certified Public
Accountants and the disclosure requirements of the Hong Kong
Companies Ordinance, and for such internal control as the
directors determine is necessary to enable the preparation of
consolidated financial statements that are free from material
misstatement, whether due to fraud or error.

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit and to report our
opinion solely to you, as a body, and for no other purpose. We
do not assume responsibility towards or accept liability to any
other person for the contents of this report.

We conducted our audit in accordance with Hong Kong
Standards on Auditing issued by the Hong Kong Institute of
Certified Public Accountants. Those standards require that we
comply with ethical requirements and plan and perform the audit
to obtain reasonable assurance about whether the consolidated
financial statements are free from material misstatement.

HEDERBRAFKRR
(RESHSEMELAERLA])

AIZEED (AT (M) BB IIEHNES9
B4 ETEAGR AT (ATHBIE28])
REKBARINGEMBRE - ILREVHHRE
BIENR20165F3A31BNGEE BRI REEE
ZALTABEANGEZEANER  GEERE
HERLGABRERER  URTZETHEME
MEA W ERRIEE R -

EERGREMBRRARENER

BERREFARAERBETBEGIMAERONE
AU BEREERREBCRFEDD) WWBERE
REGEVBRE - WSHREMBHRRIELEE
MAFHRR  MEEERSREGEAVBHRE
s ZH) A ERIE S - AR S M IR T FER
REGFS R M B A AR B

RN EME

BN ECRREBERMNESERTHEE VB R
RIEHBR - XERNEERERS KR ZIA
WENEEMBE - FAITERABENARR
EREMALAE FSOREEFREE -

=13

BPEREBESHMOSRMNETBE LR
TR - R FREUNERRMBTERRSE - I
REIRMITERT  UABBEGAVBRRES
TEEEMEAHERERL -

PricewaterbouseCoopers, 21/F Edinburgh Tower, 15 Queen’s Road Central, Hong Kong

T: +852 2289 8888, F: +852 2810 9888, www.pwchk.com
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AUDITOR'’S RESPONSIBILITY (Continued)

An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the consolidated
financial statements. The procedures selected depend on the
auditor’s judgment, including the assessment of the risks of
material misstatement of the consolidated financial statements,
whether due to fraud or error. In making those risk assessments,
the auditor considers internal control relevant to the entity’s
preparation of consolidated financial statements that give a
true and fair view in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal
control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting
estimates made by the directors, as well as evaluating the overall
presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion.

OPINION

In our opinion, the consolidated financial statements give a
true and fair view of the financial position of the Company
and its subsidiaries as at 31 March 2016, and of their financial
performance and cash flows for the fifteen months then ended
in accordance with Hong Kong Financial Reporting Standards and
have been properly prepared in compliance with the disclosure
requirements of the Hong Kong Companies Ordinance.

PricewaterhouseCoopers
Certified Public Accountants

Hong Kong, 17 June 2016
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Consolidated Statement of Comprehensive Income

e 2EWER

For the 15-month period ended 31 March 2016 #Z201643 4318 it + F{# A #ifE

Fifteen months :; e
ended 31 March ==k

2016

2014

B= H=
201653 5315 RPN EabyEN =
IE+FH@EA WWFE
Note HK$’000 HK$'000
Kt FET FET
REVENUE WA 5 164,252 24,937
Net investment income/(loss) BEWA (B18) 248 5 132 (2,478)
Interest income FBUA 5 4,077 1,696
Other income and gains EH b A R s 5 150 261
Revenue and other income WA E A A 5 168,611 24,416
Operating expenses L (42,728) (26,532)
PROFIT/(LOSS) BEFORE TAX BRBATER(E8) 6 125,883 (2,116)
Income tax (expense)/credit FTe®t (Fx),#H&e 9 (13,210) 785
PROFIT/(LOSS) FOR THE PERIOD/YEAR MR ERER(EBER) 112,673 (1,331)
Other comprehensive income H2ERA = -
TOTAL COMPREHENSIVE INCOME/LOSS)  HijAERZ2EWA 112,673 (1,331)
FOR THE PERIOD/YEAR /(BR) #H5
EARNINGS/(LOSS) PER SHARE AAREBEREFEA 11
ATTRIBUTABLE TO ORDINARY EQUITY ELRERERN (EFE)
HOLDERS OF THE COMPANY
Basic (HK cents) HA GEAL) 4.50 (0.09)
Diluted (HK cents) s CE) 4.44 (0.09)

Details of the dividends for the period are disclosed in note 10 to

the consolidated financial statements.

The notes on pages 94 to 174 are integral part of these

consolidated financial statements.
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Consolidated Statement of Financial Position

e B IR R

As at 31 March 2016 A2016563H31H

31 March
2016
201653 H31H

201412 8318

Note HK$’000 HK$'000
Kt FET FET
NON-CURRENT ASSETS IRBEE
Equipment B4 12 2,481 3,385
Intangible asset EEE 13 866 866
Deposits % 100 100
Total non-current assets JEMEN B ERREE 3,447 4,351
CURRENT ASSETS RBEE
Loans receivables FEURE 5(a) — 7,000
Other assets and receivables HiEE N EW IR 16 2,019 2,572
Investments at fair value through AT EREBERYIR
profit or loss & 17 140 6,273
Cash held on behalf of clients REFHEEZES 18 215 45
Trade receivables B S REWEIE 15 128,939 2,658
Cash and bank balances Be MIRTTHES 19 787,856 113,901
Total current assets MENEEMRTE 919,169 132,449
CURRENT LIABILITIES RENEE
Trade payables B 5 RE 20 645 702
Other payables and accruals Hib e R IE R ETE A 21 15,882 5,036
Tax payable FERTHRIE 13,028 615
Deferred tax liabilities FIEFREEE 22 = 21
Total current liabilities BB EHRER 29,555 6,374
NET CURRENT ASSETS REEEFE 889,614 126,075
Net assets BEFE 893,061 130,426
EQUITY fE=
Equity attributable to owners RABHEEA
of the Company fEfG e
Issued capital BEITIRA 23 35,505 14,515
Reserves R 25 857,556 115,911
Total equity R AEEE 893,061 130,426
Total assets BERT 922,616 136,800
Total equity and liabilities LA EesE 922,616 136,800

YEUNG Kai Cheung Patrick

RES =

Director

4

The notes on pages 94 to 174 are integral part of these

consolidated financial statements.
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Consolidated Statement of Changes in Equity
refEmBER

For the 15-month period ended 31 March 2016 #Z201643 4318 it + F{E A #ifE

Share Share
Issued  premium Contributed option  Retained
capital account surplus reserve profits Total
BEIRA ROEER AABR IRERE  REEA @t
Note HK$'000  HK$'000  HK$'000  HK$'000  HKS'000  HK$'000
BE  TET  TET TET TET TET TR
(note 23) (note 25) (note 25) (note 24)
(Witz3)  (W25)  (WE2s) (i)
At 1 January 2014 H014E1 18 14,400 65,898 9,000 8,179 30,969 128,446
Total comprehensive income for the year — =x2 gk A 4% - _ - - (1,331) (1,331)
Allotment of new shares pursuant to BB ERE 15 3566 - (1373) - 2,308
pre-IPO share option scheme TREIERETRA
LY Al E X
Equity-settled share option arrangements  pass e ppnimonse 24 - - - 1,003 - 1,003
At 31 December 2014 and 1 January 2015 0142 12831A R, 515 69464 9000 7809 29638 130426
0151817
Total comprehensive income for the BR2EIALE - - - - 12673 112,673
period
Equity-settled share option arrangements  paiese e ppnone 24 _ _ - 465 _ 165
Allotment of new shares pursuant to:- B TRERESR -
Pre-IPO share option scheme BN AERENIRE 23 682 2123 - (8,274) - 13,640
New Share Placing Agreement SREEnE 23 4,000 151,040 - - - 155,040
Subscription Agreement s 23 16308 469,658 - - - 485966
Share issuance expenses BH%TES - (5,149) _ - _ (5,149)
At31 March 2016 R2016%3A31R B[505 706245 9000 - W31 893061

The notes on pages 94 to 174 are integral part of these

consolidated financial statements.
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For the 15-month period ended 31 March 2016 % 201643 4318 it + A {E A #fE

Consolidated Statement of Cash Flows

Fifteen months =

ended 31 March §

2016

2014

HZE HE
AlkleEe 2Rk S 201412 B31H
t+HMEA IHFE
Note HK$'000 HK$°000
k23 FET FET
CASH FLOWS FROM OPERATING ACTIVITIES REXBHRERE
Profit/(loss) before tax BRIEIEF,(EE) 125,883 (2,116)
Adjustments for: FUTESEELRAZ
Interest income FLEWA (4,077) (1,696)
Gain on disposal of equipment HEZE = (150) (261)
Depreciation e 1,371 768
Net (reversal)/charge of impairment loss on (B, MBHE F IR (250) 2,393
trade receivables FIERREERFE
Fair value loss on investments at fair value BRATERBERRIERN 48 722
through profit or loss, net RERNTEES  F8
Equity-settled share option expense friE4 & R IR R 2 465 1,003
123,290 813
(Increase)/decrease in trade receivables B SR (), (126,031) 4,015
Decrease/(increase) in other assets and receivables — Hfth & 7 & fE WA 7,255 (7,177)
o Rye: i)
Decrease in investments at fair value through BAFERNERRYIER 6,085 8,428
profit or loss B E RS
Increase in cash held on behalf of clients REFPHEZRSIEM (170) (39)
Decrease in trade payables B HRNFIERD (57) (3,145)
Increase/(decrease) in other payables and accruals — EfbfERT B K e+ E 10,846 (1,390)
=,/ (Ofd)
Cash generated from operations AR S TR ETIETE 4 21,218 1,505
Hong Kong profits tax paid BERAEEFEH (818) (2,179)
Net cash flows from/(used in) operating activities &S,/ (FrA) 20,400 (674)
REREFHE
CASH FLOWS FROM INVESTING ACTIVITIES REZHNEESHE
Purchases of equipment BEXE 12 (467) (3.818)
Proceeds from the disposal of equipment HEREMSIE 150 650
Interest received SIS 4,375 1,696
Increase in time deposits with original maturity REBARRIEEZR 19 (57,745) (33,706)
of more than three months when acquired =18 ARE BREFEZIL N
Net cash flows used in investing activities RETHTARSREFH (53,687) (35,178)
The notes on pages 94 to 174 are integral part of these UEEF17T4EHNM T R FHEE M B RKAE

consolidated financial statements.
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Consolidated Statement of Cash Flows
GEBEERER

For the 15-month period ended 31 March 2016 & Z2016%F3H31H (- + A8 A #ifE

Fifteen months
ended 31 March &
2016

2014

HE #HE
2016534316 BPILEIPEELE
+H@EA WHFE
Note HK$'000 HK$'000
Wi FET FEr
CASH FLOWS FROM FINANCING ACTIVITIES METBNRERE
Proceeds from issue of new shares BITHIRD TSR 23 654,646 2,308
Share issuance expenses BEITRY 23 (5,149) -
Net cash flows from financing activities BEETBAERENEFE 649,497 2,308
NET INCREASE IN CASH AND REeRASEEMEMFE 616,210 (33,544)
CASH EQUIVALENTS
Cash and cash equivalents at Y/ FRER 53,578 87,122
beginning of period/year ReEEY
CASH AND CASH EQUIVALENTS MR/ EXBRER 669,788 53,578
AT END OF PERIOD/YEAR ReZEY
ANALYSIS OF BALANCES OF BEeRBESEMEHIN
CASH AND CASH EQUIVALENTS
Cash and bank balances Re MIBTHER 19 21,747 7,244
Time deposits EHFER 19 766,109 106,657
Cash and bank balances as stated in the AR R T ATE A 787,856 113,901
consolidated statement of financial position Tt KiR1T4#4
Time deposits with original maturity of more ~ REAFRRZIEAZRN 19 (118,068) (60,323)
than three months when acquired =EASEEBREFR
Cash and cash equivalents as stated in the AR RERTAEN 669,788 53,578
consolidated statement of cash flows Be kB eEED
The notes on pages 94 to 174 are integral part of these FI7T4ENM T ALFHRAETHEIHREDN

consolidated financial statements.
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Asian Capital Holdings Limited
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Notes to the Consolidated Financial Statements
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31 March 2016 201653H31H

94

CORPORATE INFORMATION

Asian Capital Holdings Limited (the “Company”) is a limited
liability company incorporated in the Cayman Islands on
5 January 2010 as an exempted company with limited
liability under the Companies Law, Cap 22 (Law 3 of 1961
as consolidated and revised) of the Cayman Islands. The
registered address of the Company is PO. Box 309, Ugland
House, Grand Cayman, KY1-1104, Cayman Islands.

The shares of the Company have been listed on the Growth
Enterprise Market (“GEM") of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) since 18 June 2010
(the “Listing”).

The principal activity of the Company is investments holding.

The Company and its subsidiaries (collectively referred to
as the “Group”) are principally engaged in the provision of
corporate advisory services and related activities, investment
in various types of assets as well as money lending,
investment advisory and assets management. The Group
has started to provide investment advisory and management
services since the change of controlling shareholder in March
2016 (Note 28(c)).

During the reporting period, the Company entered into a
subscription agreement (as amended and supplemented
by the supplemental subscription agreement dated January
2016) (the "Subscription Agreement”) with Jinhui Capital
Company Limited (“Jinhui”) and Kang Bang Qi Hui (HK)
Company Limited (“Kang Bang”) while a share purchase
agreement (including a supplemental agreement) was
entered into between, among others, former substantial
shareholders of the Company, Jinhui and Kang Bang. One
of the completion conditions in the Subscription Agreement
and the share purchase agreement (including a supplemental
agreement) is that the Company having changed its financial
year end date to 31 March.

On 27 January 2016, the Company announced a change
to its financial year end date from 31 December to 31
March. As a result of this, these financial statements
covered a period of fifteen months ended 31 March
2016. The corresponding comparative amounts and for
the consolidated statement of financial position were the
position as at 31 December 2014, and the consolidated
statement of comprehensive income, the consolidated
statement of changes in equity and the consolidated
statement of cash flows covered the year ended 31
December 2014. Accordingly they may not be directly
comparable with the amounts shown for the current period.
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Notes to the Consolidated Financial Statements
FRETEIRRMEE

31 March 2016 2016538 31H

a ; rectors conside 3
Company’s immediate holding company was Jinhui and the
Company’s ultimate holding company was /&2 2(it %)
& A E IR G BR A Fl(Zhonghai Sheng Feng (Beijing) Capital
Management Company Limited*).

*  The company name is registered in Chinese only, the translated
English name is only used for identification purpose in these
consolidated financial statements.

2.1 BASIS OF PREPARATION

These financial statements have been prepared in accordance
with Hong Kong Financial Reporting Standards (“HKFRSs")
(which include all HKFRSs, Hong Kong Accounting Standards
("HKASs"”) and Interpretations) issued by the Hong Kong
Institute of Certified Public Accountants (the “HKICPA")
and the disclosure requirements of the new Hong Kong
Companies Ordinance (Cap. 622). They have been prepared
under the historical cost convention, except for investments
at fair value through profit or loss, which have been
measured at fair value. These financial statements are
presented in Hong Kong dollars, which is also the Company’s
functional currency. All values are rounded to the nearest
thousand except when otherwise indicated.

The preparation of the consolidated financial statements in
conformity with HKFRSs requires the use of certain critical
accounting estimates. It also requires management to
exercise its judgement in the process of applying the Group’s
accounting policies. The areas involving a higher degree
of judgement or complexity, or areas where assumptions
and estimates are significant to the consolidated financial
statements are disclosed in note 3.
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96

The Group has adopted the following revised HKFRSs for
the first time in the current period’s consolidated financial
statements.

Amendments from annual improvements to HKFRSs —
2010-2012 Cycle, on HKFRS 8, 'Operating segments’,
HKAS 16, 'Property, plant and equipment’ and HKAS 38,
‘Intangible assets’ and HKAS 24, ‘Related party disclosures’.

Amendments from annual improvements to HKFRSs —
2011-2013 Cycle, on HKFRS 3, ‘Business combinations’,
HKFRS 13, ‘Fair value measurement’ and HKAS 40,
‘Investment property’.

The adoption of the improvements made in the 2010-2012
Cycle has required additional disclosures in the segment note
which the directors considered the impact is not material
given no segment analysis is presented (note 4). Other than
that, the remaining amendments are also not material to the
Group.

In addition, the requirements of Part 9 “Accounts and Audit”
of the new Hong Kong Companies Ordinance (Cap. 622)
come into operation during the period, since the Company is
listed on GEM and is required to comply with the disclosure
requirements of the new Hong Kong Companies Ordinance
(Cap. 622). As a result, there are changes to presentation
and disclosures of certain information in the consolidated
financial statements.

Other standards, amendments and interpretations which are
effective for the period are not material to the Group.
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Notes to the Consolidated Financial Statements

A number of new standards and amendments to standards
and interpretations are effective for annual periods
beginning after 1 January 2015, and have not been applied
in preparing these consolidated financial statements. None
of these is expected to have a significant effect on the
consolidated financial statements of the Group, except for
the following:

HKFRS 9, ‘Financial instruments’, addresses the classification,
measurement and recognition of financial assets and
financial liabilities. The complete version of HKFRS 9 was
issued in September 2014. It replaces the guidance in HKAS
39 that relates to the classification and measurement of
financial instruments. HKFRS 9 retains but simplifies the
mixed measurement model and establishes three primary
measurement categories for financial assets: amortised cost,
fair value through other comprehensive income (“OCI") and
fair value through profit or loss. The basis of classification
depends on the entity’s business model and the contractual
cash flow characteristics of the financial asset. Investments
in equity instruments are required to be measured at fair
value through profit or loss with the irrevocable option
at inception to present changes in fair value in OCl not
recycling. There is now a new expected credit losses model
that replaces the incurred loss impairment model used in
HKAS 39. For financial liabilities there were no changes to
classification and measurement except for the recognition of
changes in own credit risk in other comprehensive income,
for liabilities designated at fair value through profit or loss.
HKFRS 9 relaxes the requirements for hedge effectiveness
by replacing the bright line hedge effectiveness tests. It
requires an economic relationship between the hedged
item and hedging instrument and for the 'hedged ratio’ to
be the same as the one management actually uses for risk
management purposes.
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2.3ISSUED BUT NOT YET EFFECTIVE HONG

98

KONG FINANCIAL REPORTING STANDARDS
(Continued)

Contemporaneous documentation is still required but is
different to that currently prepared under HKAS 39. The
standard is effective for accounting periods beginning on or
after 1 January 2018. Early adoption is permitted. The Group
is yet to assess HKAS 9's full impact.

HKFRS 15, ‘Revenue from contracts with customers’ deals
with revenue recognition and establishes principles for
reporting useful information to users of financial statements
about the nature, amount, timing and uncertainty of
revenue and cash flows arising from an entity’s contracts
with customers. Revenue is recognised when a customer
obtains control of a good or service and thus has the ability
to direct the use and obtain the benefits from the good or
service. The standard replaces HKAS 18 ‘Revenue’ and HKAS
11 ‘Construction contracts’ and related interpretations. The
standard is effective for annual periods beginning on or after
1 January 2018 and earlier application is permitted. The
Group is yet to assess the impact of HKAS 15.

HKFRS 16, ‘Leases’ addresses the definition of a lease,
recognition and measurement of leases and established
principles for reporting useful information to users of
financial statements about the leasing activities of both
lessees and lessors. A key change arising from HKFRS 16 is
that most operating leases will be accounted for on balance
sheet for lessees. The standard replaces HKAS 17 ‘Leases’,
and related interpretations. The standard is effective for
annual periods beginning on or after 1 January 2019 and
earlier application is permitted subject to the entity adopting
HKFRS 15 ‘Revenue from contracts with customers’ at the
same time. The Group is currently assessing the impact of
HKFRS 16.

There are no other HKFRSs or HK(IFRIC) interpretations
that are not yet effective that would be expected to have a
material impact on the Group.
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Notes to the Consolidated Financial Statements

24.1 Subsidiaries

A subsidiary is an entity (including a structured entity)
over which the Group has control. The Group controls
an entity when the Group is exposed to, or has rights
to, variable returns from its involvement with the entity
and has the ability to affect those returns through its
power over the entity. Subsidiaries are consolidated from
the date on which control is transferred to the Group.
They are deconsolidated from the date that control
ceases.

The results of subsidiaries are included in the Company’s
profit or loss to the extent of dividends received and
receivable. The Company’s investments in subsidiaries
are stated at cost less any impairment losses, if any.

Inter-company transactions and balances between
Group companies are eliminated.

Acquisitions of businesses not under common control
are accounted for using the acquisition method. The
consideration transferred in a business combination
is the fair values at the acquisition date of the assets
transferred, the liabilities incurred (including contingent
consideration arrangement) and the equity interests
issued by the Group in exchange for control of the
acquiree. Acquisition-related costs are expensed in the
income statement as incurred.
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24.1 Subsidiaries (Continued)

100

Goodwill is measured 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 Group’s previously held equity interest in
the acquiree (if any) over the net of the acquisition-date
amounts of the identifiable assets acquired and the
liabilities assumed. If after assessment, the fair value
of the acquiree’s identifiable net assets exceeds the
sum of the consideration transferred, the amount of
any non-controlling interests in the acquiree and the
fair value of the Group’s previously held interest in the
acquiree (if any), the excess is recognised immediately
in income statement as a bargain purchase gain.
Subsequently, goodwill is subject to impairment testing.

Where the consideration transferred by the Group in
a business combination includes assets or liabilities
resulting from a contingent consideration arrangement,
the contingent consideration is measured at fair value
at the acquisition date and considered as part of the
consideration transferred in a business combination.
Changes in the fair value of the contingent
consideration that qualify as measurement period
adjustments are adjusted retrospectively, with the
corresponding adjustments being made against goodwill
or gain on bargain purchase. Measurement period
adjustments are adjustments that arise from additional
information obtained during the measurement period
about facts and circumstances that existed as of the
acquisition date. Measurement period does not exceed
one year from the acquisition date.
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Notes to the Consolidated Financial Statements

24.2 Equipment and depreciation

Equipment are stated at cost less accumulated
depreciation and impairment losses, if any. The cost of
an item of equipment comprises its purchase price and
any directly attributable costs of bringing the asset to its
working condition and location for its intended use.

Expenditure incurred after items of equipment
have been put into operation, such as repairs and
maintenance, is normally charged to profit or loss in the
period in which it is incurred. In situations where the
recognition criteria are satisfied, the expenditure for a
major inspection is capitalised in the carrying amount of
the asset as a replacement. Where significant parts of
equipment are required to be replaced at intervals, the
Group recognises such parts as individual assets with
specific useful lives and depreciates them accordingly.

Depreciation is calculated on the straight-line basis
to write off the cost of each item of equipment to its
residual value over its estimated useful life. The principal
annual rates used for this purpose are as follows:

Furniture, fixtures and equipment 20% to 50%
Motor vehicles 20%

Where parts of an item of equipment have different
useful lives, the cost of that item is allocated on a
reasonable basis among the parts and each part is
depreciated separately. Residual values, useful lives and
the depreciation method are reviewed, and adjusted if
appropriate, at least at each financial year end.
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24.2 Plant and equipment and depreciation

(Continued)

An item of equipment and any significant part initially
recognised is derecognised upon disposal or when no
future economic benefits are expected from its use or
disposal. Any gain or loss on disposal or retirement
recognised in profit or loss in the period the asset is
derecognised is the difference between the net sales
proceeds and the carrying amount of the relevant asset.

243 Intangible assets (other than goodwill)

Intangible assets acquired separately are measured on
initial recognition at cost. The useful lives of intangible
assets are assessed to be either finite or indefinite.

Intangible assets with indefinite useful lives are tested
for impairment annually either individually or at the
cash-generating unit level. Such intangible assets are
not amortised. The useful life of an intangible asset
with an indefinite life is reviewed annually to determine
whether the indefinite life assessment continues to
be supportable. If not, the change in the useful life
assessment from indefinite to finite is accounted for on
a prospective basis.

244 Impairment of non-financial assets

102

Where an indication of impairment exists, or when
annual impairment testing for an asset is required (other
than financial assets), the asset's recoverable amount
is estimated. An impairment loss is recognised only if
the carrying amount of an asset exceeds its recoverable
amount.
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Notes to the Consolidated Financial Statements

244 Impairment of non-financial assets (Continued)

An asset’s recoverable amount is the higher of the
asset's or cash-generating unit's value in use and its
fair value less costs to sell, and is determined for an
individual asset, unless the asset does not generate cash
inflows that are largely independent of those from other
assets or groups of assets, in which case the recoverable
amount is determined for the cash-generating unit to
which the asset belongs.

In assessing value in use, the estimated future cash flows
are discounted to their present value using a pre-tax
discount rate that reflects current market assessments
of the time value of money and the risks specific to the
asset.

An impairment loss is charged to profit or loss in the
period in which it arises, unless the asset is carried
at a revalued amount, in which case the impairment
loss is accounted for in accordance with the relevant
accounting policy for that revalued asset.

An assessment is made at the end of each reporting
period as to whether there is any indication that
previously recognised impairment losses may no longer
exist or may have decreased. If such an indication exists,
the recoverable amount is estimated. A previously
recognised impairment loss of an asset other than
goodwill is reversed only if there has been a change in
the estimates used to determine the recoverable amount
of that asset, but not to an amount higher than the
carrying amount that would have been determined (net
of any depreciation/amortisation) had no impairment
loss been recognised for the asset in prior years. A
reversal of such an impairment loss is credited to profit
or loss in the period in which it arises, unless the asset is
carried at a revalued amount, in which case the reversal
of the impairment loss is accounted for in accordance
with the relevant accounting policy for that revalued
asset.
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245 Investments and other financial assets

104

Initial recognition and measurement

Financial assets within the scope of HKAS 39 are
classified as financial assets at fair value through
profit or loss and loans and receivables. The Group
determines the classification of its financial assets at
initial recognition. When financial assets are recognised
initially, they are measured at fair value plus transaction
costs, except in the case of financial assets recorded at
fair value through profit or loss.

All regular way purchases and sales of financial assets
are recognised on the trade date, that is, the date
that the Group commits to purchase or sell the asset.
Regular way purchases or sales are purchases or sales of
financial assets that require delivery of assets within the
period generally established by regulation or convention
in the marketplace.

The Group’s financial assets include accrued income
and trade receivables, deposits and other receivables
investments at fair value through profit or loss, cash
held on behalf of clients and cash and cash equivalents.
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Notes to the Consolidated Financial Statements

245 Investments and other financial assets

(Continued)
Subsequent measurement

The subsequent measurement of financial assets
depends on their classification as follows:

Financial assets at fair value through profit or
loss

Financial assets at fair value through profit or loss
include financial assets held for trading and financial
assets designated upon initial recognition as at fair value
through profit or loss. Financial assets are classified as
held for trading if they are acquired for the purpose
of sale in the near term. Financial assets at fair value
through profit or loss are carried in the statement of
financial position at fair value with net changes in fair
value recognised in revenue in consolidated statement
of comprehensive income within “Net investment
income/(loss)” in the period in which they arise. These
net fair value changes do not include any dividends or
interest earned on these financial assets. Interest income
is recognised on an accrual basis using the effective
interest rate method by applying the rate that exactly
discounts the estimated future cash receipts through
the expected life of the financial instrument or a shorter
period, when appropriate, to the net carrying amount
of the financial asset.

Financial assets designated upon initial recognition at
fair value through profit or loss are designated at the
date of initial recognition and only if the criteria under
HKAS 39 are satisfied.
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245 Investments and other financial assets
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(Continued)

Financial assets at fair value through profit or
loss (Continued)

The Group evaluates its financial assets at fair value
through profit or loss (held for trading) to assess
whether the intent to sell them in the near term is still
appropriate. When, in rare circumstances, the Group
is unable to trade these financial assets due to inactive
markets and management’s intent to sell them in the
foreseeable future significantly changes, the Group
may elect to reclassify these financial assets. The
reclassification from financial assets at fair value through
profit or loss to loans and receivables or held-to-maturity
investments depends on the nature of the assets.
This evaluation does not affect any financial assets
designated at fair value through profit or loss using the
fair value option at designation as these instruments
cannot be reclassified after initial recognition.

Loans and receivables

Loans and receivables are non-derivative financial assets
with fixed or determinable payments that are not
quoted in an active market. After initial measurement,
such assets are subsequently measured at amortised
cost using the effective interest rate method less any
allowance for impairment. Amortised cost is calculated
by taking into account any discount or premium on
acquisition and includes fees or costs that are an integral
part of the effective interest rate. The effective interest
rate amortisation is included in finance income in profit
or loss. The loss arising from impairment on loans and
receivables is recognised in profit or loss.
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245 Investments and other financial assets

(Continued)
Derecognition of financial assets

A financial asset (or, where applicable, a part of a
financial asset or part of a group of similar financial
assets) is derecognised when:

e the rights to receive cash flows from the asset have
expired; or

e the Group has transferred its rights to receive
cash flows from the asset or has assumed an
obligation to pay the received cash flows in full
without material delay to a third party under a
“pass-through” arrangement; and either (a) the
Group has transferred substantially all the risks
and rewards of the asset, or (b) the Group has
neither transferred nor retained substantially all the
risks and rewards of the asset, but has transferred
control of the asset.

When the Group has transferred its rights to receive
cash flows from an asset or has entered into a
pass-through arrangement, it evaluates if and to
what extent it has retained the risk and rewards of
ownership of the asset. When it has neither transferred
nor retained substantially all the risks and rewards of
the asset nor transferred control of the asset, the asset
is recognised to the extent of the Group’s continuing
involvement in the asset. In that case, the Group also
recognises an associated liability. The transferred asset
and the associated liability are measured on a basis that
reflects the rights and obligations that the Group has
retained.
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246 Impairment of financial assets

108

The Group assesses at the end of each reporting
period whether there is any objective evidence that a
financial asset or a group of financial assets is impaired.
A financial asset or a group of financial assets is
deemed to be impaired if, and only if, there is objective
evidence of impairment as a result of one or more
events that occurred after the initial recognition of the
asset (an incurred “loss event”) and that loss event
has an impact on the estimated future cash flows of
the financial asset or the group of financial assets that
can be reliably estimated. Evidence of impairment may
include indications that a debtor or a group of debtors
is experiencing significant financial difficulty, default
or delinquency in interest or principal payments, the
probability that they will enter bankruptcy or other
financial reorganisation and observable data indicating
that there is a measurable decrease in the estimated
future cash flows, such as changes in arrears or
economic conditions that correlate with defaults.

Financial assets carried at amortised cost

For financial assets carried at amortised cost, the Group
first assesses individually whether objective evidence of
impairment exists for financial assets that are individually
significant, or collectively for financial assets that are
not individually significant. If the Group determines
that no objective evidence of impairment exists for an
individually assessed financial asset, whether significant
or not, it includes the asset in a group of financial
assets with similar credit risk characteristics and
collectively assesses them for impairment. Assets that
are individually assessed for impairment and for which
an impairment loss is, or continues to be, recognised are
not included in a collective assessment of impairment.
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246 Impairment of financial assets (Continued)

Financial assets carried at amortised cost
(Continued)

If there is objective evidence that an impairment loss
has been incurred, the amount of the loss is measured
as the difference between the asset’s carrying amount
and the present value of estimated future cash flows
(excluding future credit losses that have not yet been
incurred). The present value of the estimated future
cash flows is discounted at the financial asset’s original
effective interest rate (i.e., the effective interest rate
computed at initial recognition). If a loan has a variable
interest rate, the discount rate for measuring any
impairment loss is the current effective interest rate.

The carrying amount of the asset is reduced through the
use of an allowance account and the amount of the loss
is recognised in profit or loss. Interest income continues
to be accrued on the reduced carrying amount and is
accrued using the rate of interest used to discount the
future cash flows for the purpose of measuring the
impairment loss. Loans and receivables together with
any associated allowance are written off when there is
no realistic prospect of future recovery and all collateral
has been realised or has been transferred to the Group.

If, in a subsequent period, the amount of the estimated
impairment loss increases or decreases because of an
event occurring after the impairment was recognised,
the previously recognised impairment loss is increased
or reduced by adjusting the allowance account. If a
write-off is later recovered, the recovery is credited to
profit or loss.
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247 Financial liabilities
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Initial recognition and measurement

Financial liabilities within the scope of HKAS 39 are
classified as financial liabilities at amortised cost. 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 loans and borrowings, directly
attributable transaction costs.

The Group's financial liabilities include trade payables
and other payables and accruals.

Subsequent measurement

After initial recognition, interest-bearing loans and
borrowings are subsequently measured at amortised
cost, using the effective interest rate method unless the
effect of discounting would be immaterial, in which case
they are stated at cost. Gains and losses are recognised
in profit or loss when the liabilities are derecognised as
well as through the effective interest rate amortisation
process.

Amortised cost is calculated by taking into account any
discount or premium on acquisition and fees or costs
that are an integral part of the effective interest rate.
The effective interest rate amortisation is included in
finance costs in profit or loss.
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247 Financial liabilities (Continued)

Derecognition of financial liabilities

A financial liability is derecognised when the obligation
under the liability is discharged or cancelled, or expires.

When an existing financial liability is replaced by another
from the same lender on substantially different terms,
or the terms of an existing liability are substantially
modified, such an exchange or modification is treated as
a derecognition of the original liability and a recognition
of a new liability, and the difference between the
respective carrying amounts is recognised in profit or
loss.

248 Offsetting of financial instruments

Financial assets and financial liabilities are offset and
the net amount is reported in the statement of financial
position if, and only if, there is a currently enforceable
legal right to offset the recognised amounts and there
is an intention to settle on a net basis, or to realise the
assets and settle the liabilities simultaneously.

249 Fair value of financial instruments

The fair value of financial instruments that are traded
in active markets is determined by reference to quoted
market prices or dealer price quotations (bid price
for long positions and ask price for short positions),
without any deduction for transaction costs. For
financial instruments where there is no active market,
the fair value is determined using appropriate valuation
techniques. Such techniques include using recent
arm’s length market transactions; reference to the
current market value of another instrument which is
substantially the same; a discounted cash flow analysis;
and option pricing models.
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2410 Provisions

Provisions for legal claims are recognised when: the
Group has a present legal or constructive obligation as
a result of past events; it is probable that an outflow of
resources will be required to settle the obligation; and
the amount has been reliably estimated. Provisions are
not recognised for future operating losses.

Where there are a number of similar obligations, the
likelihood that an outflow will be required in settlement
is determined by considering the class of obligations as
a whole. A provision is recognised even if the likelihood
of an outflow with respect to any one item included in
the same class of obligations may be small.

Provisions are measured at the present value of the
expenditures expected to be required to settle the
obligation using a pre-tax rate that reflects current
market assessments of the time value of money and
the risks specific to the obligation. The increase in
the provision due to passage of time is recognised as
interest expense.

2411 Cash and cash equivalents

112

For the purpose of the consolidated statement of
cash flows, cash and cash equivalents comprise cash
on hand and demand deposits, and short term highly
liquid investments that are readily convertible into
known amounts of cash, are subject to an insignificant
risk of changes in value, and have a short maturity of
generally within three months when acquired, less bank
overdrafts which are repayable on demand and form an
integral part of the Group’s cash management.

For the purpose of the statement of financial position,
cash and bank balances comprise cash on hand and
at banks, including term deposits, and assets similar in
nature to cash, which are not restricted as to use.
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2412 Revenue recognition

Revenue is recognised when it is probable that the
economic benefits will flow to the Group and when

the revenue can be measured reliably, on the following

bases:

(a)

(b)

(0)

(d)

corporate advisory income, when the underlying
services have been provided or the underlying
transactions have been completed, in accordance
with the terms of the service agreement;

placing and underwriting service income/
commission, when the related services are provided
or the relevant significant acts have been completed
in accordance with the terms of the agreement or
deal mandate;

investment advisory and management income, is
recognized in the accounting period in which the
services are rendered and all relevant conditions
have been fulfilled in accordance with the terms
of the agreement or mandate. The calculation
of the management fees and performance
fees is subject to the investment advisory and
management agreement. Under the current IAM
Agreement (“IAM Agreement”), management
fees are recognised on a time-apportionment
basis with reference to the net asset value of the
investment portfolio managed by the Group, while
performance fees are recognised upon disposal of
assets in the investment portfolio advised by the
Group and when the fees become unconditional to
the Group.

securities dealing commission, on a trade date
basis, or the right to receive such income have been
established.
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2413Income tax

14

Income tax comprises current and deferred tax. Income
tax relating to items recognised outside profit or loss
is recognised either in other comprehensive income or
directly in equity.

Current tax assets and liabilities for the current and prior
periods are measured at the amount expected to be
recovered from or paid to the taxation authorities, based
on tax rates (and tax laws) that have been enacted
or substantively enacted by the end of the reporting
period, taking into consideration interpretations and
practices prevailing in the countries in which the Group
operates.

Deferred tax is provided, using the liability method, on
all temporary differences at the end of the reporting
period between the tax bases of assets and liabilities and
their carrying amounts for financial reporting purposes.

Deferred tax liabilities are recognised for all taxable
temporary differences, except when the deferred tax
liability arises from the initial recognition of goodwill or
an asset or liability in a transaction that is not a business
combination and, at the time of the transaction, affects
neither the accounting profit nor taxable profit or
loss; and in respect of taxable temporary differences
associated with investments in subsidiaries, when the
timing of the reversal of the temporary differences can
be controlled and it is probable that the temporary
differences will not reverse in the foreseeable future.
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2413 Income tax (Continued)

Deferred tax assets are recognised for all deductible
temporary differences, the carry forward of unused
tax credits and any unused tax losses. Deferred tax
assets are recognised to the extent that it is probable
that taxable profit will be available against which the
deductible temporary differences, the carry forward of
unused tax credits and unused tax losses can be utilised,
except:

e when the deferred tax asset relating to the
deductible temporary differences arises from
the initial recognition of an asset or liability in a
transaction that is not a business combination and,
at the time of the transaction, affects neither the
accounting profit nor taxable profit or loss; and

e in respect of deductible temporary differences
associated with investments in subsidiaries, deferred
tax assets are only recognised to the extent that it is
probable that the temporary differences will reverse
in the foreseeable future and taxable profit will be
available against which the temporary differences
can be utilised.

The carrying amount of deferred tax assets is reviewed
at the end of each reporting period 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 asset to be utilised. Unrecognised deferred
tax assets are reassessed at the end of each reporting
period and are recognised to the extent that it has
become probable that sufficient taxable profit will be
available to allow all or part of the deferred tax asset to
be recovered.
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2413 Income tax (Continued)

Deferred tax assets and liabilities are measured at the
tax rates that are expected to apply to the period when
the asset is realised or the liability is settled, based
on tax rates (and tax laws) that have been enacted
or substantively enacted by the end of the reporting
period.

Deferred tax assets and deferred tax liabilities are offset
if a legally enforceable right exists to set off current tax
assets against current tax liabilities and the deferred
taxes relate to the same taxable entity and the same
taxation authority.

2414 Share-based payment transactions

116

The Company operates share option schemes for the
purpose of providing incentives and rewards to eligible
participants who contribute to the success of the
Group’s operations. Employees (including directors)
of the Group receive remuneration in the form of
share-based payment transactions, whereby employees
render services as consideration for equity instruments
(“equity-settled transactions”).

The cost of equity-settled transactions with employees
is measured by reference to the fair value at the date
at which they are granted. The fair value is determined
by using a binomial model, further details of which
are given in note 24 to the consolidated financial
statements.
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2414 Share-based payment transactions (Continued)

The cost of equity-settled transactions is recognised,
together with a corresponding increase in equity,
over the period in which the performance and/or
service conditions are fulfilled. The cumulative expense
recognised for equity-settled transactions at the end
of each reporting period until the vesting date reflects
the extent to which the vesting period has expired
and the Group’s best estimate of the number of equity
instruments that will ultimately vest. The charge or credit
to profit or loss for a period represents the movement in
the cumulative expense recognised as at the beginning
and end of that period.

No expense is recognised for awards that do not
ultimately vest, except for equity-settled transactions
where vesting is conditional upon a market or
non-vesting condition, which are treated as vesting
irrespective of whether or not the market or
non-vesting condition is satisfied, provided that all
other performance and/or service conditions are
satisfied. Where the terms of an equity-settled award
are modified, as a minimum an expense is recognised
as if the terms had not been modified, if the original
terms of the award are met. In addition, an expense is
recognised for any modification that increases the total
fair value of the share-based payment transaction, or is
otherwise beneficial to the employee as measured at the
date of modification.
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2414 Share-based payment transactions (Continued)

Where an equity-settled award is cancelled, it is treated
as if it had vested on the date of cancellation, and any
expense not yet recognised for the award is recognised
immediately. This includes any award where non-vesting
conditions within the control of either the Group or
the employee are not met. However, if a new award is
substituted for the cancelled award, and is designated
as a replacement award on the date that it is granted,
the cancelled and new awards are treated as if they
were a modification of the original award, as described
in the previous paragraph.

When the options are exercised, the company issues
new shares. The proceeds received net of any directly
attributable transaction costs are credited to share
capital and/or share premium.

The dilutive effect of outstanding options is reflected as
additional share dilution in the computation of earnings
per share.

24150ther employee benefits
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Pension scheme

The Group operates a defined contribution Mandatory
Provident Fund retirement benefit scheme (the “MPF
Scheme") under the Mandatory Provident Fund Schemes
Ordinance for all of its employees. Contributions
are made based on a percentage of the employees’
basic salaries and are charged to profit or loss as they
become payable in accordance with the rules of the
MPF Scheme. The assets of the MPF Scheme are held
separately from those of the Group in an independently
administered fund. The Group’s employer contributions
vest fully with the employees when contributed into the
MPF Scheme.
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2416 Foreign currencies

These financial statements are presented in Hong
Kong dollars, which is the Company's functional
and presentation 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. Foreign
currency transactions recorded by the entities in the
Group are initially recorded using their respective
functional currency rates ruling at the dates of the
transactions. Monetary assets and liabilities denominated
in foreign currencies are retranslated at the functional
currency rates of exchange ruling at the end of the
reporting period. All differences arising on settlement
or translation of monetary items are taken to profit
or loss. Translation differences related to changes in
amortised cost are recognised in profit or loss, and other
changes in carrying amount are recognised in other
comprehensive income.

Non-monetary items that are measured in terms of
historical cost in a foreign currency are translated
using the exchange rates 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
determined. The gain or loss arising on retranslation
of a non-monetary item is treated in line with the
recognition of the gain or loss on change in fair value of
the item (i.e., translation differences on item whose fair
value gain or loss is recognised in other comprehensive
income or profit or loss is also recognised in other
comprehensive income or profit or loss, respectively).
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2417 Related parties

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

(a) the party is a person or a close member of that
person’s family and that person

or

(i)

(ii)

has control or joint control over the Group;

has significant influence over the Group; or

(iii) is @ member of the key management personnel

of the Group or of a parent of the Group;

the party is an entity where any of the following
conditions applies:

(i)

(i)

(iii)

(iv)

the entity and the Group are members of the
same group;

one entity is an associate or joint venture of the
other entity (or of a parent, subsidiary or fellow
subsidiary of the other entity);

the entity and the Group are joint ventures of
the same third party;

the entity is a post-employment benefit plan for
the benefit of employees of either the Group
or an entity related to the Group;

the entity is controlled or jointly controlled by a
person identified in (a); and

a person identified in (a)(i) has significant
influence over the entity or is a member of the
key management personnel of the entity (or of
a parent of the entity).
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2418 Operating leases

Leases where substantially all the rewards and risks
of ownership of assets remain with the lessor are
accounted for as operating leases. Where the Group is
the lessee, rentals payable under operating leases net
of any incentives received from the lessor are charged
to profit or loss on the straight-line basis over the lease
terms.

SIGNIFICANT ACCOUNTING JUDGEMENTS
AND ESTIMATES

The preparation of the Group’s consolidated financial
statements requires management to make judgements,
estimates and assumptions that affect the reported amounts
of revenues, expenses, assets and liabilities, and the
disclosure of contingent liabilities, at the end of the reporting
period. However, uncertainty about these assumptions and
estimates could result in outcomes that could require a
material adjustment to the carrying amounts of the assets or
liabilities affected in the future.

Judgements

In the process of applying the Group's accounting policies,
management has made the following judgements, apart
from those involving estimations, which have the most
significant effect on the amounts recognised in the financial
statements:

Impairment of trade receivables

The Group maintains an allowance for the estimated loss
arising from the inability of its customers to make the
required payments. The Group makes its estimates based
on the ageing of its trade receivable balances, customers’
creditworthiness, and historical write-off experience as
well as whether there are possible disputes. If the financial
condition of its customers deteriorates and/or disputes
arise so that the actual impairment loss may be higher than
expected, the Group will be required to revise the basis of
making the allowance and its future results will be affected.
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Judgements (Continued) Flgh (&)

Revenue recognition in relation to investment BEREZHAREE WA KA TER
advisory and management income

The Group is entitled to either performance fees or FEEERNEHREZAREBMRET
management fees, whichever is higher, in every calendar MNEEEFUNKBERAXKERER (85
year under the current IAM Agreement. While the quantum ) REBRANESBEIRNEHEREAEPE
of performance fees can be ascertained upon disposal of ExEr MEERBRAENRBEBFER
assets in the investment portfolio, management fees are only R2ZEASEMEENKEHEGCEEFE
recognised on a time-apportionment basis with reference to REELL AR °

the net asset value of the investment portfolio managed by
the Group by the end of each calendar year.

According to the IAM Agreement, the remuneration for the BREREXARERGE REZARERE

investment advisory and management services would be RBHMHNE LRAEEEAREREANR

capped at the higher of management fees and performance mE (REEEEL) Al EBEFTE

fees on a calendar year basis. Management is therefore

required to:

(a) estimate the management fees to be earned from 1 (a) NEEN KRG REGHFTHR4R1A
April to 31 December subsequent to the end of each ZNANBHARRNERER

financial period;

(b) ascertain whether the performance fees income during (b) BRAIANEHHRBUWAZTEAEE
the period ended 31 March would be higher than the MR A REATAETER4AR1BEE12
estimated management fees for the period from 1 April A3MAEBEMNEREERS &
to 31 December subsequent to the end of each financial
period; and

() whether a portion of performance fees received/ (0 BRMIAMBMKEERHKIRE
receivable as at 31 March is related to management AP —REEBER4A1BE12A318H
service to be performed from 1 April to 31 December R &g ABRSI BRI Wz 1 E 12 AR
and to be accounted for as deferred revenue TSER o
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Judgements (Continued)

Revenue recognition in relation to investment
advisory and management income (Continued)

When service is rendered, management fees and/or
performance fees are recognised as revenue when it is
probable there is an economic inflow to the entity and the
amount is reliable measured. When performance fees are
contingent on a future event which is outside the control of
the entity, management considered the contingent portion
is only recognised when the contingent event has happened
and there is no uncertainty on revenue recognition.

Income taxes

The Group is subject to income taxes in numerous
jurisdictions. Significant judgement is required in determining
the worldwide provision for income taxes. There are certain
transactions and calculations for which the ultimate tax
determination is uncertain. The Group recognises liabilities
for anticipated tax audit 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 recorded, such differences will impact the
current and deferred income tax assets and liabilities in the
period in which such determination is made.
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es are 'in;t provision o
corporate advisory services and related activities, investment
in various types of assets as well as money lending,
investment advisory and asset management. Information
reported to the Group’s chief operating decision maker,
for the purpose of resources allocation and performance
assessment, is focused on the operating results of the
Group as a whole as the Group’s resources are integrated
and no discrete financial information is available. While the
Group has expanded its business in investment advisory
and management services to Mainland China, all of the
principal activities of the Group have been aggregated into
one reportable segment as they have similar interrelationship
with the capital markets and are subject to the same
assessment of profitability. Accordingly, no segment analysis
is presented. The Board has been identified as the chief
operating decision-maker, responsible for making strategic
decisions, allocating resources and assessing performance of
the operating segments.

Geographical information

(a) Revenue from external customers

VEBEG NIE A 7
BERK REZBTIRBAENEE  UKE
FoREFANEBEEER - RERDB KR
EREAMS  ARAEEBERES  WAAX
SEIZLERARELRNERNETRAE
EERGEEE  BUVEBHMEERTH
B AEESERERANLEEREES
HWREPEAENRE  AEEMEFEHE
BEeRER—ERE08H  RAREHER
BEEATSARRBE  YERIERNE
ML - Bt - MAZVNDEIN - BEFE
WRASETBEZERRE  AEFHBERR
R BRDENHEEED MBHRE -

\7

(a) KE I EBEF HIKLA

Fifteen months Year ended
ended 31 March

31 December

2016 2014
#ZE20165 HZE20145F

3A831H 12A31H

t+H@EA IEFE

HK$°000 HK$'000

FET FET

Hong Kong aBA 33,515 23,407
Mainland China A B AR 128,937 1,280
South Africa mIE 1,800 -
Japan B - 250
164,252 24,937

The revenue information above is based on the location
of the customers.
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31 March 2016 201653 A 318

Geographical information (Continued)

(b) Non-current assets

HWEER (&)
(b) RBEE

At

31 March
2016
120164
3A31H
HK$°000
FAET

Hong Kong B

3,447

At

31 December
2014
20145
12A331H
HK$°000
FET

4,251

The non-current asset information is based on the
location of assets and excludes financial instruments.

Information about major customer

Revenue from the major customer amounting to 10% or
more of the Group’s revenue is set out below:

FRBDEEERDENEEMELRE

Y ABEEHMIA-

FEEFER

KEXTBEP EAKERAMI0%HEIAL)

AU A B S NT

Fifteen months
ended 31 March
2016
BZ2016F

3H31H
IE+H@EA
HK$°000
FET

Customer A ZEA
Customer B ZFB

3,534
127,474

Year ended
31 December
2014
EHZ=E20145F
12A31H
IEFE
HK$°000
FET

4,610
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follows:
Fifteen Year ended
months ended 31 December
31 March 2016 2014
BZ20165F BELZE20145F
Note 3H31H 12H31H
Htat IE+FHEA IEFE
HK$’000 HK$°000
FET FET
Revenue PN
Corporate advisory income EERRA 33,623 24,771
Placing and underwriting service fo & R BHRBBA A 3,154 126
income/commission
Investment advisory and RERARERWA 127,474 -
management income
Securities dealing commission BHRXGHM® 1 40
164,252 24,937
Net investment income/(loss) BEWRA (BR) 38
Net fair value loss on financial assets BATEREERYIRZ (48) (722)
measured at fair value through CRIEE A TEREFE
profit or loss
Realised gains/(loss) on financial assets A FERIBZR XTI 180 (1,756)
measured at fair value through profit ~ &EEERHMIRE
or loss and other investments BB (EE)
132 (2,478)
Interest income FEWA
Interest income from financial assets RERBEE 2 EWA
- Bank deposits — RITFR 1,308 1,406
— Listed investments — FWigE 43 101
— Loans receivables — EER (@) 2,726 189
4,077 1,696
Other income and gains Hug A & Wz
Gain on disposal of equipment R ER s 150 261
Revenue and other income L ONSE=E 1 ON 168,611 24,416
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(@) During the current period, management have reviewed the

interest income generated from the loans receivables and
considered it more appropriate to disclose such interest income
and the corresponding loans receivables as separate items
on the consolidated statement of comprehensive income
and consolidated statement of financial position respectively
in view of the Group’s business development. Accordingly,
the relevant interest income previously grouped within other
interest-bearing assets presented in the Group’s consolidated
financial statements for the year ended 31 December 2014
was renamed as interest income from loans receivables in
the current period and the corresponding loans receivables
have also been separately presented. There is no impact on
the Group’s revenue and other income for the year ended 31
December 2014 as a result of the change in presentation.

e RRMEE

31 March 2016 201653 A 318

(a) RAHR » BB & HEWE T ITEL ) FILE

WA TEZ [T R EF R ZEF R - RAEREGE
PE MW ar K RSN ARAL EIEEFE
WA RIGERIFERE 7 FIZ5 S EBEE -
Bl - 5 BIREE 220144612531 A 1F F E 5t
AR E BB FEIREATAN EHEZ S Z A My
FTEBEZ T ERA R R 15 E 5 B
BN E 2 FIE YA - TIERER Y B F IR
SRS o ZHEZSF B ELRE T EFE R
2014F 12431 H 1F FZAEJHA R EMILA R
BIFAFE -
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31 March 2016 201653 H31H

St “*‘v 0SS) \B%mﬁ
charging/(crediting): A) THI%IA :
Fifteen Year ended
months ended 31 December
31 March 2016 2014
B Z20165F BZE20145F
3A31H 12A431H
LEt+HMEA IEFE
HK$’000 HK$°000
FET FET
Depreciation e 12 1,371 768
Operating lease expense wERERY 4,046 3,386
Auditor's remuneration ZE AN &
Audit fees EZER 800 610
Non-audit fees FERER 140 140
Professional fees EXEH 1,885 968
Net (reversal)/charge of impairment (B[a) / MNBEBS (250) 2,393
loss on trade receivables FEWGRIE R B 185 5
Value-added tax and surtax BT K P hne 8,566 -
Employee benefit expense (including EERNFAX (BEES
directors’ remuneration (note 7)): S (7))
Wages, salaries, allowances and I& - #He  RZERIEL 20,352 12,242
bonuses
Equity-settled share option expense RS e 4% E A RIS RE R S 465 1,003
Pension scheme contributions RIRE TR 390 277

(defined contribution scheme) (EEBMHETED)
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ors’ remuneration includ COVT:"SI eration for dire
services disclosed pursuant to section 383(1)(a), (b), (c) and
(f) of the Companies Ordinance Cap. 622 (“CO") and Part 2
of the Companies (Disclosure of Information about Benefits
of Directors) Regulation (Cap. 622G) and GEM Listing Rules
is as follows:

°§1} EHHEERE
AHEB (T2 A& H]) %383(1)( ) ()
(c)&(f)ﬂ;ﬁ REl (BBESFEER) RO
([5622GE]) F28 RAIER ETRAHKE
ZEFRRBRE :

Group
AEH
Fifteen Year ended
months ended 31 December
31 March 2016 2014
BZ20165F HZE20149F
3A31H 12H31H
IE+HMEA IEFE
HK$’000 HK$°000
FET FET
Fees wme 818 600
Other emoluments: Efnfie :
Salaries, allowances, bonuses and 2o D= =TI AW 3 7,534 4,486
benefits in kind B
Equity-settled share option expense %ﬁé EEMRBRERT 286 547
Pension scheme contributions RREETEIfK 46 34
7,880 5,067
8,698 5,667

Certain directors have been granted share options in
respect of their services to the Group under the Pre-IPO
Share Option Scheme of the Company, further details of
which are set out in note 24(a) to the consolidated financial
statements. The fair value of such options which has been
recognised in statement of comprehensive income over the
vesting period was determined as at the date of grant and
the amount included in the consolidated financial statements
for the current period is included in the above directors’
remuneration disclosures.

During the period, no share options have been granted in
respect of the directors’ services to the Group under the
Share Option Scheme (2014: Nil). Further details of the
Share Option Scheme are set out in note 24(b).

ETEFIRSHATENRBREAR
A BERAREEN RSB ERR
B ARE—SHBEREAMBHRRME
24(a) - ZERBEN A FEDREB RN
PHKRERAER > HIRREAHET
Mt AERAENSEEPBREANSEEH
RIALEEHMEER -

B YEREESHAKE N RGRIERK
RERT I H R AR HE (20144 - #8) - BRREFT
HE — T F BN HIFE24(b) °
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(a) Independent non-executive directors (a) BYEHITES

Employer's
contribution

Equit-  to pension
settled scheme a
share  retirement

For the fifteen months ended Discretionary Housing option benefit
31 March 2016 Salaries bonuses allowance expense scheme
BiheET
E 5 RESEH  HEBR
BZ2016F3831ALTRMA ik #é WAL EERE  REMX EAlHE) a5
HKS$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FE1 FE1 BT FEr FEr FEr FE1
M. Chan Kai Nang REERE 197 - - - H - 38
M Toui Pui Yan Gl 197 - - - - - 197
M. Yi Xiqun BiE iy 197 - - - 1] - 238
591 - - - 8 - 673
Employer's
contribution

Equity- to pension

settled scheme a
share retirement
For the year ended Discretionary Housing option benefit
31 December 2014 Fees Salaries bonuses allowance expense scheme Total
EffeET
MiEEH RiEgEs  (RK
HENUENANALER fg e HIFAL BEEN  ARERX B %%

HK$000 HK$'000 HK$'000 HK$000 HK$000 HK$°000 HK$ 000
TR TET TET TET TET TR TR

Mr. Chan Kai Nang BRI LS 144 - - - 78 - 2
M Tsui Pui Yan Gl 14 - - - - - 144
M. Yi Xiqun bC iy 144 - - - 78 - m

43] - - - 156 - 583
There were no other emoluments payable to the B\ BEENTBEVIIFNTESNE
independent non-executive directors during the period it B & (B £2014F3A31H 1IEF [E -
(year ended 31 March 2014: Nil). ) o
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BITHRAR - BTESRFNTE

(b) The chief executive, executive directors and a (b) &
non-executive director E =t
Employer's
contribution
to pension
scheme a
Equity-settied ~ retirement
Discretionary Housing  share option benefit Total
Fees Salaries bonuses allowance expense scheme  remuneration
el
miEsH REGEN @R RK

fig B2 WL EERE  RREEX  RAEE)  EWAE
K000 HKS000  AKSO00  AKSO00  AKSO00  AKSO00 K000
TET TET TET TET TET TET TET

For the fifteen months BE2165
ended 31 March 2016 3831H
LTEfA
Executive directors; yES:
Mr. Yeung Kai Cheung BEERE 15 2435 530 892 68 3 3,963
Patrick
Mr. Chan Hok Leung RER%E 15 2301 520 750 68 3 3677
30 4,736 1,050 1,642 136 46 7,640
Non-executive director: HIET:
M. Xin Luo Lin TEIE 197 - 106 - 68 - N
21 4,736 1,156 1,642 204 46 8,011
For the year ended HZ014E
31 December 2014 12A318
(Restated) HER (E5])
Executive directors; HES:
Mr. Yeung Kai Cheung Rk 12 1,44 - 82 130 17 2,205
Patrick
Mr. Chan Hok Leung RERLE 12 1,777 - 537 130 17 2473
21 3,021 - 1359 260 34 4,698
Non-executive director: EES:
MIr. Xin Luo Lin TEIGE 144 - 106 - 130 - 380
168 3,021 106 1359 390 34 5,078
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31 March 2016 201653 H31H

., =4 P+ R

(b) The chief executive, executive directors and a

132

non-executive director (Continued)

Certain of the comparative information of directors’
emoluments for the year ended 31 December 2014
previously disclosed in accordance with the predecessor
Companies Ordinance have been restated in order to
comply with the new scope and requirements by the
Hong Kong Companies Ordinance (Cap. 622).

For the fifteen months ended 31 March 2016, there
was no arrangement under which any directors waived
or agreed to waive any remuneration during the period
(year ended 31 December 2014: Nil).

For the fifteen months ended 31 March 2016, none of
the directors received or will receive loan or quasi-loan
arrangements, inducement fees or compensation for
accepting or loss of office as directors (year ended 31
December 2014: Nil).

(b) ZETHAE - HITES

RFHTE
ENE-Y)

BERBATRAMGD B RENEE2014
FR2ANBLEFEESMENE THR
ERREEY - UNERBENF622E
BR RGPS MARE o

HE2016F3A3IBIE+RHM@A  BE
EEREARES R B RETM G
Hith 22 8 (B 220145128318 It &
€ &) o

HZE2016F3A31B IE+RMEA @ #E
EEZBREIAEEIERLEERTH -
MEMEREE ABIBEREE (BE
201412 A318IEFE  &£E) -
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L

t pa y es'd\ijrh’fg‘;

two (2014 two) directors, details of whose remuneration are FmRi) BEF EHEMEFBIHN EXHE
set out in note 7 above. Details of the remuneration of the 7 I - 82N =07 (20145 - =61) EES
remaining three (2014: three) highest paid employees who BE=HEENEHNFBOT

were not directors for the period are as follows:

Group
AEE
Fifteen Year ended
months ended 31 December
31 March 2016 2014
EHZE2016F HZE2014F
3A31H 12H31H
IE+H1{EA 1FFE
HK$000 HK$'000
FET FET
Salaries, allowances, bonuses and e 2B BN 3,700 2,385
benefits in kind EYH =
Equity-settled share option expense MR A4 B R AR RE R X 78 234
Pension scheme contributions RN R B3R 68 51
3,846 2,670
The remunerations fell within the following bands are as NRATSHER T -
follows:

Number of employees

EE®A
Fifteen Year ended
months ended 31 December
31 March 2016 2014
EHZ2016%F HZE2014F
3HA31H 12A31H
+H@EA IEFE
Nil to HK$1,000,000 £21,000,0007 7T 1 3
HK$1,000,001 to HK$ 1,500,000 1,000,001 702 2 -
1,500,000/ 7T
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e PBRRMEE

31 March 2016 201653 H31H

& e A
\g Kong profits tax has been provided at ! H
16.5% (2014: 16.5%) on the estimated assessable profits w1 #216.5% (20144F : 16.5%) MY FL X

arising in Hong Kong during the period. Taxes on profits TELH B - b7 2 ERBURE MR IBEE 1%
assessable elsewhere have been calculated at the rates of tax AEELEENTNEEERE 2RITHE
prevailing in the jurisdictions in which the Group operates. THE o
Fifteen Year ended
months ended 31 December
31 March 2016 2014
BZ20165F BZE20145F
3A31H 12A431H
I+ HM@EA IEFE
HK$’000 HK$°000
FET FET
Group: REE -
Current tax — Hong Kong profits tax BREATHIE — BAFIEH
Provision for the period/year HAR S FERE 246 715
Adjustments in respect of prior years BT FEEHAR 238 (1,070)
484 (355)
Current tax — Overseas BNERFRIE — /N
Withholding tax provision for HAR  FETEIBI R 12,747 -
the period/year
Total current tax BUEATIH 42 %8 13,231 (355)
Deferred tax (note 22) BIERLTE (K75222)
Origination and reversals of Pl 2 S B A KR ol (21) (430)
temporary differences
Total deferred tax RIETR IR A58 (21) (430)
Income tax expense/(credit) FTesifs (Ek) 13,210 (785)
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. reconciliation o

(loss) before tax at the statutory rate in which the Group is
domiciled to the tax expense at the effective tax rate is as

follows:

Notes to the Consolidated Financial Statements
FRETEIRRMEE

31 March 2016 201653 A 318

S PR 4 [

BT AR (BR) B9H5 I8 5 S B iZ ERR
MEFTEOBIRMASHROT

Fifteen Year ended
months ended 31 December
31 March 2016 2014
#Z2016%F EZE2014%F
3A31H 12H31H
IE+H@EA IEFE
HK$°000 HK$'000
FET FET
Profit/(loss) before tax BEAraF(EE) 125,883 (2,116)
Tax calculated at domestic tax rates applicable 1ZARREREL Al AE B[R 12,485 (349)
to profits in the respective tax jurisdictions RAE R 2 B R
FTERTIE
Adjustments in respect of prior years BT FEIELHAARE 238 (1,070)
Income not subject to tax BERBIA (216) (816)
Expenses not deductible for tax AR A X 316 356
Utilisation of tax losses previously not A ATAERNTIEERE (1) -
recognised
Unused tax losses not recognised AERO AR EFHIEER 373 136
Others Hi 15 958
Tax charge at the Group’s effective rate MAREEERRERTER 13,210 (785)

IR

There was no significant unprovided deferred tax in respect
of the period and at the end of each reporting period.

DIVIDENDS

The Board does not recommend payment of a dividend for

the period. (2014: Nil)

PR -

10. R 2

®)-

HARERERR  BEEARERBELT

EFESTEZMAHBIRMARS (20145 ¢
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31 March 2016 201653 H31H

The calculation of basic earnings/(loss) per share amounts is
based on the profit attributable to ordinary equity holders of
the Company for the fifteen months ended 31 March 2016,
being HK$112,673,000 (2014: loss of HK$1,331,000) and
the weighted average number of 2,506,555,096 shares in
issue for the fifteen months ended 31 March 2016 (2014:
1,446,165,205 shares).

As disclosed in Notes 23(b) and 23(c) of these consolidated
financial statements, the Company issued 400,000,000
shares at HK$0.3876 per share and 1,630,756,836 shares
at approximately HK$0.298 per share on 24 February 2016
pursuant to the Placing agreement dated 5 January 2016
(the “New Shares Placing Agreement”) and Subscription
Agreement respectively. The aforementioned shares were
considered to be issued at a discount to the fair value of the
existing shares (being the market closing price of the shares
as at the date of the share issuance (i.e. 24 February 2016)).
Such discount represented a bonus element as determined
at the date of the share issuance, which was estimated
as 884,323,642 shares for the purpose of adjusting the
weighted average number of shares in calculating the basic
earnings per share for the fifteen months ended 31 March
2016 as described in HKAS 33 “Earnings per Share”. No
adjustment has been made to the weighted average number
of shares adopt in the loss per share calculations for the year
ended 31 December 2014 in respect of the aforementioned
share issuance as the changes to share capital arising from
such share issuance did not affect the capital used to
produce the loss in the year ended 31 December 2014.

136

BRELAEF, (BE) £8RE=2016
FIAMBLETRBEAAAR LT BREE
B A FE L% F112,673,000% JT (2014
& 1 [F181,331,0008 ) M K E £2016%F
3A31HIE+REA B BITIRMD NE TS
2,506,555,0960% (20144 : 1,446,165,205
f%) 51 &

U0 AR A BF R R R MY sE23(b) K 23(c)FT K
= AREDRIREBEA2016F1ASH 2
feEwaE ([FRESEH#ED) RREHE -
M20165F2 248 LA & 1%0.3876/%8 Jt % 17
400,000,0000% + K AR #490.2988 L& 1T
1,630,756,836F% i1 o il i 5 W iR BiTE
WAER D AFE (BDRHDET A (BN2016%F
2A248) BHOWTE) MEET - ZITEAL
- RBRNETHAETE R ERBGE
BIZE335% [ &R AR | FratE =2016F3 A31
H1E+ A A SREAZEFIM AR D I
FHEME - (H 5T 5884,323,6420% - AR
Bl Z A% 10 35 17 T B O IR AR S Eh 0 1 2 2 A AR
HE2014F 12318 FEBHEMBAER -
M E FM R EITEIZ=2014F12A318 1E
FESREER - BTH RO INEFE0 &
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In addition to the above disclosures as required under HKAS
33 "Earnings per Share”, management also considered that
if the dates of determination of bonus element had been
the dates of the Subscription Agreement and New Share
Placing Agreement respectively instead of the date of share
issuance, the bonus element arising from such share issuance
would have been 323,346,857 shares and the basic earnings
per share and diluted earnings per share would have been
HK5.79 cents per share and HK5.71 cents per share for the
fifteen months ended 31 March 2016, instead of HK4.50
cents per share and HK4.44 cents per share respectively.

For the fifteen months ended 31 March 2016, management
considered the share options issued under the Pre-IPO Share
Option Scheme to be dilutive potential ordinary shares. For
the share options, the number of shares that would have
been issued assuming the exercise of the share options less
the number of shares that could have been issued at fair
value (determined as the average market price per share)
for the same total proceeds is the number of shares issued
for no consideration. The resulting number of shares issued
(including 29,206,343 dilutive potential ordinary shares) for
no consideration is included in the weighted average number
of 2,535,761,439 ordinary shares as the denominator for
calculating diluted earnings per share.

As the Group had a loss for the year ended 31 December
2014, no adjustment was made in this regard to the loss per
share presented for the year ended 31 December 2014 as
the share options had anti-dilutive effect on the basic loss
per share.

e RRMEE

31 March 2016 201653 H31H

BEXEBSFENEIIR [FRAEF ] FT
EERBEIN BERENRE  METANZH
DR AREMRI L B RFTREE BRG]
2R mIERMETZH - RN
4T 15 /323,346,857 % + MELZ201643 A
BMMALETHERSREABFIREREER
#8558l A ERR5. 7980 R &8RS 71840 -
i IEER%4. 5081l R AR 4. 44784 -

HE2016F3A31MBIE+HMEA  EEER
B RBEEXAFREE R RRERT BT
MRBEH BT RIREEETE - %R0
EmE  BRERREEITEREE T 2R
HEEHMBRAIEAFE (BRRHZFHmE
BE) BT 2RHEE - FIBERMTER
BREABEBETHRNEE EmMEELZ
EERITRMEE (21529,206,343% 2 #
SEREBELEIR) 71 A2,535,761,43988 &
BRNEFTHBIEAS T Ut EBRES
AF o

AR ASEBEHZ2014F12A31H I FEH15
B BERREHEREABEARESY
2 HURER I mAREREZ2014F12 31
HitFEmMEHNERES -
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e PBRRMEE

31 March 2016 201653 H31H

urniture,
fixtures and Motor
equipment vehicles Total
B £EBR
®fE AE st
HK$'000 HK$'000 HK$'000
FET FHET T
31 March 2016 2016F3A31H
At 31 December 2014 and P2014F12 8318,
at 1 January 2015: 20151 A1A -
Cost [B#:N 2,607 3,057 5,664
Accumulated depreciation ZHTE (1,376) (903) (2,279)
Net carrying amount REFE 1,231 2,154 3,385
At 1 January 2015, 20151418 - 1,231 2,154 3,385
net of accumulated depreciation MR EFHE
Additions INE 467 - 467
Depreciation during the period HRITE (777) (594) (1,371)
At 31 March 2016, 2016434318 » 921 1,560 2,481
net of accumulated depreciation R EFHE
At 31 March 2016 K20165F3A31H
Cost [B%:N 3,074 2,377 5,451
Accumulated depreciation ZEHTE (2,153) (817) (2,970)
Net carrying amount REFE 921 1,560 2,481
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" Furniture,
fixtures and Motor
equipment vehicles Total
Bk £EBR
B3] "E Mgt
HK$'000 HK$'000 HK$'000
FET FET FHET
31 December 2014 2014%12831H
At 31 December 2013 and M2013F 124318 &
at 1 January 2014: R201451A418 -
Cost [B#:N 1,795 2,424 4,219
Accumulated depreciation ZiHInE (1,701) (1,794) (3,495)
Net carrying amount REFE 94 630 724
At 1 January 2014, M2014F1R818 - 94 630 724
net of accumulated depreciation MR EFHTE
Additions NE 1,441 2,377 3,818
Disposal HE - (389) (389)
Depreciation during the year FEANE (304) (464) (768)
At 31 December 2014, 2014128318 - 1,231 2,154 3,385
net of accumulated depreciation MR EFHTE
At 31 December 2014 72014124318
Cost (BN 2,607 3,057 5,664
Accumulated depreciation ZHTE (1,376) (903) (2,279)
Net carrying amount BREEE 1,231 2,154 3,385
INTANGIBLE ASSET 13.8BFEE
As at
As at 31 December
31 March 2016 2014
H20164%F 20145
3A31H 12A31H
HK$°000 HK$°000
FET FET
Club membership =5 866 866
The intangible asset of the Group represents the cost of a AEBEBEEERTAIREGMEERAK -

non-refundable club membership.

The directors are of the opinion that the intangible asset has
an indefinite useful life. Accordingly, the intangible asset will

not be amortised.

EERRBIVEERATHECHFES -

bt BEEES TS WHHE -
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31 March 2016 201653 H31H

: S ETE
following principal subsidiaries: NEER R

=iy T
12016, the Company had i

Place of
incorporation

Nominal value of
issued ordinary

Percentage of

equity attributable

Name and operations share capital to the Company Principal activities
SE B 3L ERTEER KRR ELL
=L BB BRAEE EZASL TEXK
Direct  Indirect
=83 =3
Asian Capital (Corporate Finance) Hong Kong HK$10,000,000 - 100  Provision of
Limited corporate
advisory and
investment
advisory services
25 (CERE) BRAF 0 10,000,000/ 7T - 100 fRECEBERR
KRE®ARS
Asian Capital (Resources) Limited Hong Kong HK$10 - 100  Provision of
corporate
advisory services
and money
lending
25 (BR) BRAF B 1087T - 100 feMtEXERN
RBEREE
Best Remedy Investments Limited The British US$20,000 100 - Investment holding
Virgin Islands
(the “BVI" )/
Hong Kong
Best Remedy Investments Limited KBEZES 20,0005 7T 100 - RERER
i
Corporate Wise Limited The BVI/ US$20,000 100 — Investment holding
Hong Kong
Corporate Wise Limited RBEZES/ 20,000 7T 100 - REER
Bk
Dragon Legend Investments Limited The BVI/ US$1 100 - Investment holding
Hong Kong
EEERERAF EBREIES (B 100 - REER
BB
Well Baly Limited Hong Kong HK$10,000 - 100  Investment holding
BAEMERAA 5 10,000/7T - 100 HEZR
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e RRMEE

31 March 2016 201653 A 318

As at S

e BV ETd WOHNN31 December 2014

120164 R20144

3H31H 12A31H

HK$'000 HK$'000

FHT FET

Trade receivables B 5 ERIE 131,069 5,038
Less: impairment loss on trade receivables B BRI RERE (2,130) (2,380)
Trade receivables — net B S EMGIE — FRR 128,939 2,658

The Group’s normal trading term with its customers is that
payment is due upon the issuance of invoices, apart from
the investment advisory and management fee as described
in note (a) below. The Group seeks to maintain strict control
over its outstanding receivables. Overdue balances are
reviewed regularly by senior management.

Trade receivables arising from the provision of corporate
advisory, placing and underwriting services and investment
advisory and management service are non-interest-bearing.
The receivables from brokers arising from securities
dealing by the Group’s clients are interest-bearing at the
prevailing savings rate offered by banks in Hong Kong
and are repayable on demand. The Group does not hold
any collateral or other credit enhancements over its trade
receivable balances.

AEEEETF N —RE HHRRTI N
SREEE - T XM ()Pt & 7 3 &
EHEARTS BRI o AN S B ER M 15 BRAR BR AR
REENEYHE - B RN EHRESRE
B ABE MR

RHUGEER - LENMBHREARKRERE
ANEERGMEENEZREFTEARR
B AXAKEEFETESRPELARE
B FE U SR IR IR IR 1T BB R 1T AT IR (1 17 3R K
AR WEARBRBEER AKEILRHEHE
B 5 RUGRIRERIF A E A ER R E AN
SRIEEHE
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31 March 2016 201653 H31H

due but not impaired as at the end of the reporting period,

B o RN IR (BaRERRE) WRED T

= N

based on the invoice dates and net of provisions, is as W
follows:

As at As at
Syl 2k 31 December 2014
H20164%F 20145
3HA31H 12H31H
HK$'000 HK$°000
FETT FET
Current to 30 days BIHAZ=30H 620 1,026
31 to 60 days 31£260H 100 896
61 to 90 days 61E90H 200 62
Over 90 days HiE90H 545 674
1,465 2,658

The above aging analysis has not included investment
advisory and management fee receivables of approximately
HK$127,474,000 which is current as at 31 March 2016 (see
Note (a)).

Notes:

(@) All of the above receivables (except for the receivables in
relation to the investment advisory service) that were past
due but not impaired relate to a number of independent
customers that have good track records with the Group, or
have subsequently settled the amounts due to the Group.
The invoice dates of the above trade receivables are generally
the same as the corresponding due dates apart from the
investment advisory and management fee which is due
within 90 days after the receipt of the amount realised from
the disposal of certain assets in the investment portfolio
advised by the Group by #1EEREREFR 2N A (Zhongzhi
Capital Group*) (“ZZ Capital”) in accordance with the IAM
agreement. The directors are of the opinion that, other than
the impairments that have already been made, no provision for
impairment is necessary in respect of these receivables as the
balances have either been recovered or are still considered fully
recoverable.

(b) Up to the date of approval of these consolidated financial
statements, subsequent settlement of trade receivables as at 31
March 2016 amounted to approximately HK$520,000.

* For identification purpose only
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FHERSW U EFAREZALEERER
JE U 3R I #9127,474,00078 7T - AR RIER
20163 A31BEENE (R MsE@)) °

Wiz -

(a) WA _LATA B BAE R 5 (E e IR (B R
B AR 0 JEYA IR 51 B2 T A2 K 5 (]
AFRIFERBLER A RECAEBIENT T K
HEABFLEP G - BIREFAREEET
WRIEIR BB R B i R M R A 1 &K
EHEFRAA] ([FEER]) W2 EREE
Zi# REME AR E TEEMELR T REE
90H A EIHTS) - K LB G IER EFH
Hj— IR EERAE ) EI B A AR - BEFE R B E
TEH B RIES) - 27 52 S EW IR EH B
BE RARBHAERBEKEIXEERATE
2l

(b) BRMELEEYFHRLIERR  K2016F3
HITAAREEE B G EWFHIELRAE520,000
BT °
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FRETEIRRMEE

31 March 2016 201653 A 318

1 2016, trade receivables o

HK$2,423,000 (2014: HK$2,561,000) were impaired. The
amount of the provision was approximately HK$2,130,000
as at 31 March 2016 (2014: HK$2,380,000). The individually
impaired receivables mainly relate to the customers, which,
based on the Group's assessment, may not settle the
impaired receivables in immediate future. It was assessed
that a portion of the receivables is expected to be recovered.

Movements on the Group’s allowance for impairment of
trade receivables are as follows:

& Z2016%3 8318 + 492,423,000 7 &
5 EUFRIE (20144F : 2,561,000 70) B
BE - B E2016F3A3 BB EEBNA
2,130,000/ 7T (20144 : 2,380,000/ 7T) °
AR BB ERKRFIE X ZEASE G REAR
TEXNERERKFIENEFP BB o &7
fly - TEERS LS EIUR I E MR IE o

74 (B 54 2 5 8 S T L A Y B R 2 B
mF -

As at As at

SN P 31 December 2014

R20165 20144

3H31H 12H31H

HK$'000 HK$'000

FHET FET

Opening balance AR AEER 2,380 25

Provision for receivables impairment U TR IR (BB 750 2,393

Reversal of allowance for impairment W Bl 1& R E B (1,000) -

upon recovery

Receivables written off during the period/year Ei 9 A fE UL FR T8 - (38)
as uncollectible BE A1~ AT L5z 0 v 9 8

Closing balance HAR 4E 84 2,130 2,380
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31 March 2016 201653 H31H

cX RV ETWORGN 31 December 2014

H2016F 20145

3A31H 12A431H

HK$'000 HK$'000

FET FET

Prepayments TERRIE 664 597
Deposits and other receivables Re RHE MR FIE 1,355 1,975
2,019 2,572

None of the above assets is either past due or impaired. The
financial assets included in the above balances relate to cash
held with brokers as well as receivables for which there was
no recent history of default.

17.INVESTMENTS AT FAIR VALUE THROUGH
PROFIT OR LOSS

P EESERRK G RRE - LR
BRENEBREESKLFAZRS LY
R 40 SR FEMRTRIR

17. B2 FERBHERIIRHRE

As at As at
S0P 31 December 2014
Al aEEe E e R FE ] 7A20144F12 31 H
HK$°000 HK$'000

FET FET

Hong Kong listed equity investments, BELTRERE - ZTE 140 6,273

at market value
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19.

accounts with a licensed bank to hold clients” monies
arising from its normal course of business. The Group has
classified the clients” monies as cash held on behalf of the
subsidiary’s clients under the current assets section of the
consolidated statement of financial position, and recognised
the corresponding payables to the respective clients on the
grounds that it is liable for any loss or misappropriation of

Notes to the Consolidated Financial Statements

clients” monies. The Group is not allowed to use clients’

monies to settle its own obligations.

CASH AND BANK BALANCES

SPAN
N =!

PR ER R M

31 March 2016 201653 A 318

19. 8 & RBITEER

T

ErERP - WA A REBBIETELD
BEFHE - AKRBEREFREANBER/ES
MBIRARRBEERR TREZMNBARR
FRAzRE AHRNAHTPRAEXRE
RRBBAMAREE BRI EER
FHRAEERNENER - ARETEEAT
FPRIEBEEEHE

As at As at

ch LB evhk S 31 December 2014

720164 20144

3A31H 12A31H

HK$’000 HK$°000

FAET FET

Cash and bank balances Re RIRTTHES 21,747 7,244
Time deposits TFHIFR 766,109 106,657
Cash and bank balances as stated in the HFAEMBMOR R P FTE A 787,856 113,901

consolidated statement of financial position He RIRTTHER
Less: Time deposits with original maturity B REHIR BB =EA (118,068) (60,323)
of more than three months KI5 BATF 3R

Cash and cash equivalents as stated in the LAERESRERP D 669,788 53,578

consolidated statement of cash flows

ReLReEEY
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31 March 2016 201653 H31H

tled in‘irade payables are cllents monies of FK$215,000 B 5 T RIE A P K E215,00
(2014: HK$45,000) which are segregated in the trust (20144 : 45,0008 7T) * B RIBWGRE

accounts as described in note 18 to the consolidated EIRRMI T 18Tl BBt ASFLERF -
financial statements.

Trade payables excluding clients monies, based on the RNERR  RERDEEH  EHENK
settlement due dates, are all due within 30 days (2014: due B (BREREKRIN) B30 WEIE (2014
within 30 days) as at the end of the reporting period. F 308 REIE) -
21. OTHER PAYABLES AND ACCRUALS 21. Hib B RER EHE A

As at As at

cul LBl 31 December 2014

R20164F 20144

3H31H 12H318

HK$000 HK$'000

FET FET

Other payables o fE AT FRIE 2,760 3,424

Accruals FEETE R 13,122 1,612

15,882 5,036

Other payables are non-interest-bearing and have an average Hih BN RERREE N TFHEEAR S —E
term of one month to three months (2014: one month to AZ=fA (2014%F : —(@R==@A) -

three months).
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As at
S0P 31 December 2014
201645 201445
3H31H 12H31H
HK$°’000 HK$'000
FET FHET
Deferred tax (assets)/liabilities: RERIE (BE),/ afE
Deferred tax (assets)liability to be recovered 7121 A AU @ HY - 21
within 12 months EERIE (BE)BfE
The gross movement on the deferred income tax account is RIEFTSTIARTEN @ ZFHINT -
as follows:
As at As at
SulEe g ki 31 December 2014
#2016 7201445
3A31H 12A31H
HK$°000 HK$'000
FHET FET
Opening balance (1 January) BRwaEe2 (1 A1) 21 451
Income statement charge (note 9) P E RO (F1EE9) (21) (430)
Closing balance HARAE R - 21
The movement in the Group’s deferred tax (assets)/liabilities REBNELHE (BE)/ BERHRNNE
during the period is as follows: EDL NN
Unused tax Fair value
losses gains Total
RENA
HIEEE AFERE et
HK$'000 HK$'000 HK$'000
FHET FET FET
At 31 December 2014 and R2014F12A318 X (187) 208 21
1 January 2015 201551 H1H
Charged to the income statement ANz 187 (208) (1)
At 31 March 2016 7201653 H31H - - -
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31 March 2016 201653 H31H

Numbe .
shares Nominal value
KR EE HE
Note HK$
Ktat BT
Ordinary shares of HK$0.01 per share FRREIEO.01E TTH
R il
Authorised: SR
As at 31 December 2014, 20144128318 10,000,000,000 100,000,000
1 January 2015 and 2015F1 1B R
31 March 2016 201653 A31H
Issued and fully paid: EEITRER
As at 31 December 2014 and 20145128318 & 1,451,540,000 14,515,400
1 January 2015 20151 H1H
Allotment of new shares pursuant to:—=  1B#ELA TNE1E
Bo Bk (5 -
Pre-IPO share option scheme EVNNGE: 331 a 68,200,000 682,000
RIS
New Share Placing Agreement TR S b 400,000,000 4,000,000
Subscription Agreement R E c 1,630,756,836 16,307,568

As at 31 March 2016 720163 H31H 3,550,496,836 35,504,968

Notes: Hiet -

(a) Details of the Company’s Pre-IPO Share Option Scheme and (a) ARAIEXRNEHE R RIRAETZ RIRIE BN
the share options issued under the Pre-IPO Share Option REHEE RIS BT R ERF B
Scheme are included in note 24(a) to the consolidated financial AL B BRI it24(a)
statements.

(b) The Company entered into a New Shares Placing Agreement (b) ARalf—FZBTAERE ([FREEAR
with an independent placing agent (the “New Shares Placing H])GT MR EGE Bl FREE
Agent”) pursuant to which the New Shares Placing Agent 1 HE (& (2 77 Y A 57 fE400,000,000/8 2K 22 7]
procured placees to subscribe for 400,000,000 new shares of FRG ([FEERG])  HEEBREFRT
the Company (the “New Placing Shares”) at the placing price of I &R 170.3876)8 T + B G AT 17 ;A BB 73
HK$0.3876 per New Placing Share, raising a gross proceed of 155,040,000, °
HK$155,040,000.

148



Notes to the Consolidated Financial Statements

Subscription Agreement with the Company. Pursuant to the
Subscription Agreement, Jinhui and Kang Bang subscribed
a total of 1,630,756,836 new shares of the Company (the
“Subscription Shares”) for an aggregate consideration
of HK$485,965,537 in cash at the subscription price of
approximately HK$0.298 per Subscription Share.

24.SHARE OPTION SCHEMES
(a) Pre-IPO Share Option Scheme

The Company operates a Pre-IPO Share Option Scheme
(the “Pre-IPO Share Option Scheme”) adopted on 7
June 2010 for the purpose of providing incentives and
rewards to eligible participants who contributed to the
success of the Group’s operations. Eligible participants
of the Pre-IPO Share Option Scheme include directors,
senior management, certain employees and officers, and
consultants of the Group.

The number of share options upon their exercise was
equal to 120,000,000 ordinary shares of the Company
(the “Shares”), being 10% of the Company’s issued
ordinary shares at the date of Listing. The options must
be exercised on or after the second anniversary and until
the tenth anniversary of the grant date, and the exercise
price has been fixed at HK$0.20, being the placing price
per Share at the time of Listing.

All the share options granted under the Pre-IPO Share
Option Scheme were granted on 10 June 2010 and no
further share options can be granted under the Pre-IPO
Share Option Scheme thereafter.

Share options do not confer rights on the holders to
dividends or to vote at shareholders’ meetings.

e RRMEE

31 March 2016 2016538 31H

20151052
FI BB AR o IRIBERIB G - Jinhui KR
RS #1,630,756,836 8K 2\ al 5Tk 17 ([37
BRG] - 485 2 {18 /3485965537 -
SRIE 1B I B AR R (7 490.298 8T »

24. AR REFHE
(a) BERARBEAZERETE

ARREHEN2010F6 A7THRMNZ BHIX
PRBENRRETE (BRXAFREE
AR ERT &) - AmE AL BEEBK
MEL BERIA G BIR 2 B E R HIRE
HE o BERARBENRRETENSE
ER2HEEAFRASENES  S&E
BE- -ETEERABURER -

RITEENRBREHREHER
120,000,000% Z& ~ @& & @ i ([
M) BARRR EMAHE#EITE S
BRHI10% - ZERBREVLARE L B
HE_MBFAEASZEREZE T
ERFARTE  MITEBAREER
0.2087T - Bl EMRMEBRESE -

BEEXAFABERRETERLED
FrBRKEES N2010F6 4100 H -
mMEEFTERBERAAREENAR
T B M H A R AR o

REEYEETHAEAZERE XN
RARG LREZHER -
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chemees

The following share options were outstanding under the
Pre-IPO Share Option Scheme during the period/year:

RABREA:

BP9/ 4 PRI R 2 BB AT R IR
S AR AT R R T

Fifteen months ended 31

Year ended 31 December

March 2016 2014
CEPIMCEE RN E RN A E20145F12A31BIEFE
Weighted Weighted

average Number of average Number of

exercise price Cpapileliy | exercise price options

AT 91TEE e RIS T R (E RRE R

HKS$ per share (i HKS$ per share ‘000

ZRET F7 GRET F17

At the beginning of the period ~ FHi#]) 0.2 68,200 0.2 85,500
Forfeited during the period HAEZI 0.2 - 0.2 (5,760)
Exercised during the period BRETE 0.2 (68,200) 0.2 (11,540)
At the end of the period RHIR - - 0.2 68,200

Options exercised during the period resulted in
68,200,000 shares being issued at a weighted average
price of HK$0.2 each. The related weighted average
closing price of the shares of the Company immediately
before the date on which the options were exercised
ranged between HK$0.30 and HK$0.41 per share.
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EAR AT 2 R % 1 5 $168,200,000/%
RMIENEFEHESRO2BTET -
SEITERBREE BATAR ARG K8
BmEFEHRTEN FERKR0.30BITE
0.41%7T »
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As at 31 March 2016, there was no outstanding share
options. The exercise prices and exercise periods of the

share options outstanding as at 31 December 2014 are

as follows:

Number of options

Exercise price*

e RRMEE

31 March 2016 201653 A 318

) EIR AR

R2016%F3A318 » MEL M EKRITE
ZRREE - FR2014F 12 A31B B ARITHE
PR ITEE RITEROT

Exercise period

RREHE TEEE> 1T
‘000 HK$ per share
T BT
6,300 0.2 10 June 2012 to 9 June 2020
6,300 0.2 20126 H10HE20206F6 H9H
12,600 0.2 10 June 2013 to 9 June 2020
12,600 0.2 2013F6 H10HE2020F6H9H
18,900 0.2 10 June 2014 to 9 June 2020
18,900 0.2 201496 A10H=20206F6A9H
30,400 0.2 10 June 2015 to 9 June 2020
30,400 0.2 20156 H10H=2020F6 A9H
68,200

*  The exercise price of the share options is subject to
adjustments, inter alia, in case of rights or bonus issues, or
other similar changes in the Company’s share capital.

© BRRITEE (R ) BB
ALIRBTT - AL FRA M2 1
BB T FHE -
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The fair value of the share options granted during the
year ended 31 December 2010 was approximately
HK$15,000,000 (approximately HK$0.125 each) of
which the Group recognised a share option expense of
HK$465,000 during the fifteen months ended 31 March
2016 (2014: HK$1,003,000).

The fair value of equity-settled share options granted
during the year ended 31 December 2010 was
estimated as at the date of grant, using a binomial
model, taking into account the terms and conditions
upon which the options were granted. The following
table lists the inputs to the model used:

BRABRENR

HZE2010F 12831 LEEERENR
fi% # /9 A F {E £915,000,0005%8 7T (& 5
#0.125% L) - HRAREBEREZE2016
F3IA3MHLETRMEAERRBER S B
465,000 7T (20144F : 1,003,000/ 7T) °

HZE2010F12A31 8B L FER D AR E
HEERBREAFEDRRLBHER =
TURAY - A8 E BRI % F R AR 8RR
RigHmEst o TRIVTAMBERAE
1

2010

20104

Dividend yield (%) % 2.2 (%) 3.60
Expected volatility (%) TEERE 18 (%) 87.47
Exercise multiple TEREE 3.00
Exit rate (%) MR (%) 20.00
Risk-free interest rate (%) R FE(%) 2.75

The expected volatility reflects the assumption that
the volatility with reference to other similar companies
is indicative of future trends, which may also not
necessarily be the actual outcome.

No other feature of the options granted was
incorporated into the measurement of fair value.

At the end of the reporting period, the Company had
no (2014: 68,200,000) share options outstanding
under the Pre-IPO Share Option Scheme. At the date of
approval of these financial statements, the Company
had no (2014: 68,200,000) share options outstanding
under the Pre-IPO Share Option Scheme.

BEHIRIERRE2EEMBUREME
ZRE - HARKBEAEREZRR
MEMBERZAKBE T T —ERER
BR e

B IR H R K AR A AL T
EAHE -

RBEBHR AARMEERAME
ERRBREAEET W RITERRE
(20144 : 68,200,00013) » B It % 8f
BmEAERE  ARAABEE XA
BERRRETEIE T MARITERRE
(20144 : 68,200,00013) °
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On 7 June 2010, the Company adopted a share option
scheme which became effective on 18 June 2010
(the “Share Option Scheme”) and, unless otherwise
cancelled or amended, will remain in force for 10 years
from the date of Listing. The Company operates the
Share Option Scheme for the purpose of providing
incentives and rewards to eligible participants for
their contributions to the Group. Eligible participants
of the Share Option Scheme include the directors
and employees of the Group and other individuals
as determined by the directors on the basis of their
contribution to the development and growth of the
Group.

The maximum number of unexercised share options
currently permitted to be granted under the Share
Option Scheme and any other share option scheme
of the Company is an amount equivalent, upon their
exercise, to 120,000,000 Shares, being 10% of the
shares of the Company in issue as at the date of
approval of the Share Option Scheme. As at the date
of this annual report, the total number of Shares
available for issue under the Share Option Scheme is
120,000,000 Shares, representing 3.38% of the existing
issued share capital of the Company. The maximum
number of Shares issuable under share options to each
eligible participant in the Share Option Scheme and
any other share option scheme of the Company within
any 12-month period, is limited to 1% of the shares of
the Company in issue at any time. Any further grant
of share options in excess of these limits are subject
to shareholders’ approval in a general meeting with
such participant and his/her associates abstaining from
voting.

~ e SRR T

31 March 2016 2016538 31H

M2010566 A7H « AR RIHM—IHRMR
REETE - HR2010F6F18H £/ (3R
MRt E]) - MBRIESBFHSIEET
HE A LT HEBRERIOF - A A&
ERRAERE txm“'m%{’ﬁﬁﬁﬁ
HEERSEEEL BB HEE - 3R]
%aJr%IJE‘\Jéé*%%EE%E%ZK%@E%
LEERESFRESHAEEERKIE
RIELBERIAEEEENEMAL -

WS EFT AT IR BRI ERT B R AR BE
] H SRR A 51 B8 H B9 18 R AT R
&= B A %S 7120,000,0008% &
17 (BIEEITEZ AR AR L R AR AR R
BEABBEITRNMI0%) - RAFHRA
H - RAREETEITE T A TR ITAR (DB
#$120,000,000/ 0%t - HEERAR AR
BEDBITIRAN338% - RIFRREE
Efa] 1218 B BAR A A 31T F SRR AE 5T &
RARBEMEAMRRET S A ER
SHEENRDEHERRAREEMA
BRI ETRNE% o THE—FFRH
B RENRREBERNREAEG L&
Hx%tt/ﬁ (RS EE REBE A T/AER
ZHE
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e (Continued,

Share options granted to a director, chief executive
or substantial shareholder of the Company, or to any
of their associates, are subject to approval in advance
by the independent non-executive directors of the
Company (excluding any independent non-executive
director who is a prospective grantee). In addition, any
share options granted under the Share Option Scheme
and any other share option scheme of the Company
to a substantial shareholder or an independent
non-executive director of the Company, or to any of
their associates, in excess of 0.1% of the shares of the
Company in issue or with an aggregate value (based
on the closing price of the Shares at the date of grant)
in excess of HK$5 million, within any 12-month period,
are subject to independent shareholders’ approval in
advance a general meeting.

The offer of a grant of share options may be accepted
within 21 days from the date of offer, upon payment of
a nominal consideration of HK$1 in total by the grantee.
The exercise period of the share options granted is
determinable by the directors, and ends on a date which
is not later than 10 years from the date upon which
the share options is granted or the lapse of the Share
Option Scheme, whichever is earlier.

2 I Rt

BYERARRIES  &aTBABREE
RERSFEMEENBEATHRIREER
ANV IENTES (TRIEENE
REERBRANBIIENITES) B4t
o AN - MARIR SRR RT Bl Sk AR A R
F fa] H 4th 50 AR R 51 &1 5% B AE Rl SR AR T
ARBIMNEEREKIBILIENITTES K
FREENBHEATHBBARARDET
A& 17 #90.1% A E 11218 A Bi By 42 8
(RBRHOREL ABHOKRTESL) B8
5,000,000 T /B E SRR A S LA
STRRERHEAE o

REFLRBBRBANARANEBER
Baf1BR  REEZRHEF218R
BEM - CRERBENTERTHE
EET URTERERLRBEER SR’
FHOF R REA B RMER (UBF
ERE) BR -
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hare e (Continuea
The exercise price of the share options is determinable
by the directors, but may not be less than the highest
of (i) the closing price of the Shares quoted on the
Stock Exchange on the date of grant, which must be a
business day, (ii) the average closing price of the Shares
quoted on the Stock Exchange for the five business days
immediately preceding the date of grant, and (iii) the
nominal value of a Share.

Share options do not confer rights on the holders to
dividends or to vote at shareholders’ meetings.

No share option has been granted since the adoption of
the Share Option Scheme.

25.RESERVES

The amounts of the Group’s reserves and the movements
therein for the current and prior years are presented in the
consolidated statement of changes in equity.

The Group's contributed surplus represents the excess of
the nominal value of the shares of the subsidiaries acquired
pursuant to the reorganisation prior to the Listing, over the
nominal value of the Company’s shares issued in exchange
thereafter.

b) AR AELT B (4
RREMITEBAMESET  BF5
ERTHRORSE  VRHRED B
(WERBER) MBI RKTE
(MRPREEREBMEEL2aE
B 32 BB SR 0 T T B ¢ R (i IR T
fgo

REEYEETHAEAZTERE N
RARG LIREZHER -

8 R4 PR MR A 5T 8 DA K 3 4 0 E 20
B -
25.f#f@

REFNMBEFENASEFBERLEE
2N EEEEFHRT

AEBHOBARBRIEN EWAREEHEKE
BB R R RO EEBBILRETRETE
BITHARR R E{EA B -
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AN
"

BB ERRME

31 March 2016 201653 H31H

27.

The Group leases its office premises under operating lease
arrangements. Leases for properties are negotiated for terms
of two to three years (2014 two to three years).

At 31 March 2016, the Group had total future minimum
lease payments under non-cancellable operating leases
falling due as follows:

V-2::PN
AREERBELLEHOLTHBEEERAE
¥ - ZEWERAINE TR ARE=S
(20145F - MEZ=F) »

)
F

201653 A31H » REBEAEBRENRUT
HABR B HARY T Al U A & A B 2 R 2R &
KRS

As at As at
ch B ks 31 December 2014
120165 R20144F
3A31H 12H31H
HK$'000 HK$°000
FExT FEIT
Within one year —F R 3,023 3,023
In the second to fifth years, inclusive F_FEFERF 340 4,119
(BIEEEMT)
3,363 7,142
COMMITMENTS 27. 7K

Except for the operating lease commitments detailed in
note 26 above, the Group had, as at 31 March 2016, the
gross underwriting commitment to take up certain Hong
Kong listed equity investments of HK$50,600,000 (which
has been fully sub-underwritten) and a future capital
contribution of US$2,000,000 that arose from its application
for establishing a wholly-owned foreign funded equity
investment management enterprise in Qianhai, Shenzhen.
Saved for the above, the Group and the Company did not
have any significant commitment as at 31 March 2016 and
31 December 2014.
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7 B a5y
‘In addition to the transactior

—

. detailed in Notes 7, 1

7

23 to the consolidated financial statements, the Group had
the following transactions with related parties during the
fifteen months ended 31 March 2016 and year ended 31
December 2014.

(a)

(b)

()

During the year ended 31 December 2014, the Group
generated corporate advisory income of HK$250,000
from a company, a director of which is also a
non-executive director of the Company. The income so
derived was determined by reference to market rates
and agreed on an arm’s length basis.

During the reporting period, Phillip Capital (HK)
Limited (“Phillip Capital”), a former shareholder of
the Company, paid Asian Capital (Corporate Finance)
Limited, a wholly owned subsidiary of the Company, a
fee in the amount of HK$1 million (the “Arrangement
Fee”) upon completion of the share purchase in
consideration of Asian Capital (Corporate Finance)
Limited arranging Phillip Capital to dispose of its entire
interest in the Company under the share purchase
agreements. Phillip Capital was a substantial shareholder
of the Company immediately before the completion
of the share purchase on 24 February 2016 and was a
connected person of the Company under Chapter 20 of
the GEM Listing Rules.

On 2 February 2016, ZZ Capital and Asian Capital
(Corporate Finance) Limited, a wholly-owned subsidiary
of the Group, entered into the IAM Agreement,
which was subsequently approved by independent
shareholders of the Company on 21 March 2016. 77
Capital is a controlling shareholder of the Company
interested in approximately 64.19% of the issued share
capital of the Company as at 31 March 2016.
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KREBNEHZ2016563831HIE+H

BAREZE2014F12A31H It FEHRBES
EITTIRS

(a)

(b)

(©)

REE2014F12A318ILFE - AEE
B—EAasEERERMUA250,000%
T ARAREP—ERTEFTAEEZE
FPrzEE - BB ZWATIZETER
BT RIEANFEERE

RBEHR - ARBRIRRELER (F
) BR2RE ([BIEAXR]) ABERAR
AREWBARED: (REME) BRA
ARHBEVEARBEROBEBALE
HEHRARARW 28D - RERENE
iR A2k (CXERE) BRARXMN
— % £ % 71,000,000 T ER ([%
BREMR]  BUYBEAKEERZ2016F2A
4R R MBERAARRZERMK
R UREAIER EHRAUFE20ERK
RAZBEAL -

201652 H2H - FEEARAEE SR
EMBARIEE (REME) ARAA
VB ERARERRE  ZHEERE
MH2016F3A21BEARR A Z BB E
B PEERABRAFTHERRR - B
2016F3A31BIFBAR A FIAI64.19%
BITR A R o
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Pursuant to the IAM Agreement, Asian Capital
(Corporate Finance) Limited was appointed as an
investment manager to ZZ Capital to provide investment
advice and investment management services in
managing a portfolio of listed securities under the IAM
Agreement to ZZ Capital commencing from 21 March
2016 to 31 March 2018. Further details of the 1AM
Agreement in relation to the remuneration payable to
Asian Capital (Corporate Finance) Limited by ZZ Capital
in terms of management fee and performance fee
under the IAM Agreement are set out on pages 159 to
160 of the consolidated financial statements.

Certain disposal of an investment included in the
investment portfolio being managed by Asian Capital
(Corporate Finance) Limited under the IAM Agreement
(the “Disposal”) took place during the period from
1 January 2015 to 31 March 2016. A side letter was
signed subsequently by ZZ Capital and Asian Capital
(Corporate Finance) Limited (the “Side Letter”). Further
details and principal terms of the Side Letter are set out
on page 160 to the consolidated financial statements.
During the period from 1 January 2015 to 31 March
2016, Asian Capital (Corporate Finance) Limited was
entitled to a total remuneration of HK$127,474,000
in relation to ZZ Capital’s disposal of an investment
included in the investment portfolio being managed by
Asian Capital (Corporate Finance) Limited in accordance
with the IAM Agreement and the Side Letter. All of the
amount remains outstanding as at 31 March 2016 in
accordance with the terms of the IAM Agreement and
the Side Letter.

Principal terms of the IAM Agreement (as extracted from
the circular issued by Asian Capital Holdings Limited
dated 4 March 2016 with the definitions being the
same meaning used in the same circular)

BEREZARERERZ ¢ (bEa
B)ERAFEZARTHEERZIRE
12 B2016F3H21H £20184F3H
BSTEHRFEEREHREZEREER
KEBARERMZBE TN LMESFAE
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RERBHZERPEERRBRERT
LEBBENEEEBRRBERAME
I (RERE) BRI 8 H B #
— B HINERE B WMEEI1598FE
1608 °

20151818 £2016F3A31H R
BREAZARERGAZLEAEE (b
(58 ARAAMEERNKREHAE N
BEMNETRE [HEFE]) - High
BERESED (PERME) ARABIEE
Bt (TR ER D) o B pREYE — B RF1E R E
ZHRAFERGETBREKREIG0E - 1
20151 A1H 22016438318 Hif -
BEREZAREEHBERN K £33
(ERE) BRAFAEFFEERD
EHED (RERE) ERATMEREDN
KEAENBENERE ML S B
127,474,000 7T » 72201653 H31H -
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o FTERIEHIRER -

HWERARERHBZNEEER (kg
B EARERARR2016F3F48 3 H
2K RERESEZGAKATAERER)



Notes to the Consolidated Financial Statements
FRETEIRRMEE

31 March 2016 201653 A 318

Continued)

Asian Capital (Corporate Finance) will be entitled to
either (a) management fee; or (b) performance fee, but
not both, according to the following:

(a) Management fee

A quarterly management fee, which is payable
in arrears within 90 days after the end of each
calendar year shall be calculated in accordance with
the formula below:

Management fee =V x R x 3/12
V: Total Asset Value (as at each Valuation Date)

R: Rate of the management fee, which is equivalent
to (i) 0.5% per annum if the Licensing Conditions
have not been withdrawn by the SFC during the
term of the IAM Agreement; or (i) 1.0% per annum
if the Licensing Conditions have been withdrawn by
the SFC during the term of the IAM Agreement and
commencing from the date thereof

(b) Performance fee

In the event there is any disposal of an Asset by
77 Capital during the term of the IAM Agreement,
a performance fee, which shall be payable within
90 days after the receipt of the amount realised
from such disposal by ZZ Capital, calculated in
accordance with the formula below:

Performance fee = (P2 - P1 - C) x F

P1: Adjusted Asset Value in respect of the Asset

P2: Gross amount realised from the disposal of the
Asset

C: Relevant tax liability arising therefrom

F: Rate of the performance fee, which is equivalent
to 30%

(a)

RETX 25 (RERE) BAERERS
Heh—18 (MIEMA) - QFEEM X
bFREM

EZEH

FEEEERARE —EREFHERRO
BAXA » WRETIIAAFHE

EIBEBRH =V xRx3/12

V:REEE (REeEMBERR)

R: BIEBRAEX - HENOEF0.5% (fif
BESNREZAREEBZIRA M
KIERERBIEIE) ¢ () EF1.0% (§E
EeREELAREE RN RD
MR IG M B 52 A B FR)

(b) ZHEEH

RREM (MR REBARERBHEDR
A FEENMEBEMNEERSE) ARF
EEARIEEBHEMERZ SRR
WAAXN  IRETINAXE :

RIFEEH =(P2—P1—C)xF

Pl BEZKHAREERE

P2: EHEEEMERZBTE
C: ALEEZAREMATE
F: REEMAX  HEN30%
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ontinue

(b) Performance fee (Continued)

If the calculation for the performance fee produces

a negative figure, no performance fee shall be
payable by ZZ Capital.

Principal terms of the side letter (as extracted from
the Side Letter in relation to the IAM agreement)

77 Capital shall:

(a)

recognise the milestone service performed by
the Manager Asian Capital (Corporate Finance)
Limited leading to the disposal of the Shares
represents 40% of the performance fee upon
the company entering into a legally binding
agreement with the counterparty for the
disposal of the Shares (irrespective whether or
not such disposal will be completed and/or the
company will receive any amount from such
disposal); and

recognise the remaining 60% of the
performance fee as the services performed
by the Manager upon the occurrence of the
second milestone of the receipt of more than
half of the total proceeds from the disposal of
the Shares. In the event the disposal does not
proceed to completion or the company does
not receive any amount from such disposal
for whatever reason, the Manager will not be
entitled to the second tranche of the relevant
performance fee.

(b) XEEH (&)

HWRBABEBZAEGERRAH  THEHE
RAUBBEINRBAEA -

M E 2GR (BB ARREREA R

B IRt Y )

RIEEAA

(a)

RRRHE RO EEFHFIL
BZABORIOBRER  ER
ERAED (MERE) BRA
FIRREEZRB ML E RN
P ERI40% R E M (TwE
BEERAMETR R ER
A=A B A B & REUE R R
H) R

RELEF _BERIZEMH (AR
HRER B — = ) & IR {0 P S 30R
A & LEEABRMRE
HRHBTE0%XRREM - M
ETh SR A REERREM
3 48 547 B & B (AT 5RR
BN SUERAARIE — IR
BEM -
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Fifteen months Year ended

ended 31 31 December

March 2016 2014

BZ20165F BE20145F

3A31H 12A431H

I+ H@EA IEFE

HK$’000 HK$°000

FET FET

Short term employee benefits EEEEEN 7,91 4,774
Pension scheme contributions RIRE B 46 34
Equity-settled share option expense RS E R RARER 332 476
Total compensation paid to key ENEEEEAR 8,289 5,284

management personnel

Further details of directors’ emoluments are included in
note 7 to the consolidated financial statements.

EREEHMeNE—FTHBEANGER
BRI LT -
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carrying amour

of fhe“caé@

instruments as at the end of the reporting period are as

follows:
Group REE
As at As at
Financial assets TRIEE SH 0B lkl S 31 December 2014
20165 R20144F
3HA31H 12A31H
HK$'000 HK$'000
FET FET
Deposits e 100 100
Trade receivables B S REWIE 128,939 2,658
Loans receivables FEIE TR - 7,000
Financial assets included in other assets FFAHMEER = 1,979
and receivables FEWFIERN S REE
Cash held on behalf of clients REEEHEZHS 215 45
Cash and bank balances R LiBTT4E% 787,856 113,901
Loan and receivables &S TN 917,110 125,683
Investments at fair value through BRAFERBERRIIRD 140 6,273
profit or loss ®E
Financial assets at fair value through BEAFEREERKRTIRDN 140 6,273
profit or loss — held for trading CREE — BEER
Total st 917,250 131,956
Financial liabilities ERBEE 2015/16 2014
2015/16% 20144
HK$’000 HK$'000
FAETT FET
Trade payables B 5 R IE 645 702
Other financial liabilities HEibomaE 2,760 3,424
Financial liabilities at amortised cost LAY BN S RIBE 3,405 4,126
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arrying a ts al
instruments are as follows:

Group AEH

Financial assets

BRATHERERRIIRSY
through profit or loss wE&

Investments at fair value

R20165F

FLEYIE HKS$'000
FET FET FET TBIT
140 6,273 140 6,273

Carrying amounts Fair values
ARME{E NVE

As at As at As at As at
ci B 31 December

<l EIdey 31 December

2016 2014 2016 2014
20144 A201645F A20144
3A31H 128318 3A31H 12A318

HK3$’000 HK3$'000

The fair values of the financial assets and liabilities are
included at the amount at which the instrument could be
exchanged in a current transaction between willing parties,
other than in a forced or liquidation sale.

The following methods and assumptions were used to
estimate the fair values:

The fair values of cash and cash equivalents, deposits,
accrued income and trade receivables, trade payables,
financial assets included in other assets and receivables,
financial liabilities included in other payables and accruals
and balances with subsidiaries approximate to their carrying
amounts largely due to the short term maturities of these
instruments.

The fair values of listed equity investments are based
on quoted market prices. The fair values of the unlisted
investment are estimated using a valuation technique based
upon the recent market transactions and updated for
post-transaction events.

CRHEERABENATENZIAEBRRS
77 (RATFERHERIN) ERRS TZAR
SERAR -

TITDERBRRTI B AR AFHE -

RekReEFEY BE EHEARES
FEd IR - BEZRENFIE  stARBEER
FEMFIENSMEE « ;T AEMBNFAR
EFFERNERAENRENBARGHOA
FEEEREERS  TEARZETAN
RHIFEHA -

EHERERENRAFENIETISRES L -
FLETRENAFEDLEROHPNTIER S
MR EERI S HAE R BIEE T EH
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Fair value hierarchy

The fair value hierarchy of the Group has the following
levels:

Level 1: fair values measured based on quoted prices
(unadjusted) in active markets for identical assets
or liabilities

Level 2: fair values measured based on valuation
techniques for which all inputs which have a
significant effect on the recorded fair value are
observable, either directly or indirectly

Level 3: fair values measured based on valuation
techniques for which any inputs which have a
significant effect on the recorded fair value are not
based on observable market data (unobservable
inputs)

The assets and liabilities included in the consolidated
statement of financial position, except for investments at fair
value through profit or loss, are carried at amortized costs.
Their carrying values are an appropriate approximation of
fair value.
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Fair value hierarchy (Continued)
Assets measured at fair value:

As at 31 March 2016

Investments at fair value RATERERERYIRSY
through profit or loss BE

AFEER (4)
BAFEIENAE
R2016%3A31H

Level 1 Level 2 Level 3 Total

E—R EZR E£=% et

HK$000 HK$’000 HK$’000 HK$'000
FET TFET FET FET
140 = = 140

As at 31 December 2014

72014512 A31H

Level 1 Level 2 Level 3 Total
E—H FH FE=H 5T

HK$000 HK$000 ~ HK$'000 ~  HK$'000
T T/BT T T

Investments at fair value RATERERRIIERN
through profit or loss RE

6,273 - - 6,273

The Company did not have any other financial assets
measured at fair value as at 31 March 2016 and 31
December 2014.

During the period, there were no transfers of fair value
measurements between Level 1, Level 2 and Level 3.

ARFF2016%3A31H K%20145F12A31H
WEETRAFEFENE M EREE -

MR E R ETRRESRZMLED
FENENE -
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The Group's principal financial instruments, comprise of
cash and short term deposits. The Group has various other
financial assets and liabilities such as trade receivables, other
assets and receivables, investments at fair value through
profit or loss, trade payables, and other payables and
accruals, which arise directly from its operations.

The main risks arising from the Group’s financial instruments
are credit risk, interest rate risk, liquidity risk and price risk.
The Board reviews and agrees policies for managing each of
these risks and they are summarised below.

Credit risk

The Group primarily provides services to recognised and
creditworthy third parties. Except for providing services to
insolvent companies, it is the Group’s policy that advanced
and progress payments are generally required for new
customers. In addition, receivable balances are monitored
on an ongoing basis and the Group’s exposure to bad debts
is at acceptable level. It is not market practice to obtain
collateral.

In addition to the Group’s significance exposure to the
financial institution in relation to the bank balances and time
deposits totalling HK$657,373,000, the credit risk of the
Group’s financial assets, which comprise trade receivable,
other assets and receivables, arises from default of the
counterparties, with a maximum exposure equal to the
carrying amounts of these instruments. Collateral is generally
not sought on these assets.

As at period end date, the directors consider the amount of
HK$127,474,000 due from a major shareholder in relation
to investment advisory and management fee as material to
the Group. The management monitors the receivables in
accordance with the credit policy as described above.

Apart from the above, the Group’s credit risk is primarily
attributable to other receivables and bank balances. As the
other receivables and bank balances are largely due from
brokers and authorised institutions, the exposure to credit
risk is considered acceptable.
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Interest rate risk

The Group's interest-bearing financial assets are balances
with banks and other interest-bearing assets included in
other assets and receivables which bear interest at market
rates. The interest rate charged on the interest-bearing
assets included in other assets and receivables is determined
by reference to the Hong Kong Dollar prime rate of an
authorised institution in Hong Kong. Depending on the
then perceived cash flow requirements, the Group's policy
is to maintain the majority of its funds in demand or
short-term bank deposits that are subject to an insignificant
risk of changes in interest rate. Of the bank balances,
HK$21,747,000 (2014: HK$7,244,000) is on demand as at 31
March 2016.

At 31 March 2016, it is estimated that a general increase
of 100 basis points in interest rates, with all other variables
held constant, would increase the Group's profit after tax
and increase retained profits by approximately HK$217,000
(2014: HK$72,000). Other components of equity would
not be affected by the changes in interest rates. A material
decrease in interest rates is not considered reasonably
possible because of the low interest rate environment.

G S:N

AEEBZHEERMEERBRTABLKERE
EEMEERBRREZHMGTEEE -
WIETHMEFE - BREEMEERE
WHEZGBEERZE —REBRATKIE
ZABTREBERFETE - BIEERER
WREMBZHTE - AEBEMBERAE K
RHROTERENRERBRIYTERZH
NREHKRIHNDER - R20165F3H31H -
R 17 &5 & R 221,747,000 JT (20144 -
7,244,000/ 7)) BISHITFR o

201643 A310 © BHEIMEEF X £ 7
100fAES - EfMBEMESERTE - K
SEZBRBEBMNG M - MREEF IR
& 1 10 £)217,000% 7T (20144 : 72,0007
TT) o B EREK NS TS IR EEEE
2 ARNMEMERE  AEERATAERE
SR - R AR T R A AT BE MBS o
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Liquidity risk
The Group’s objective is to maintain a balance between
continuity of funding and flexibility through the use of
internal funding to meet its working capital requirements.
The Group monitors its risk to a shortage of funds by
considering the maturity of both its financial liabilities and
financial assets (for example, trade receivables) and projected
cash flows from operations.

Because of the short duration of the contractual maturity
and low interest rate environment, the carrying value of
the Group’s financial liabilities approximates to the value of
undiscounted payments. The maturity profile of the financial
liabilities of the Group and the Company as at the end of
the reporting period, based on the contractual undiscounted
payments, is as follows:

RBETRERE

AEENBERRERERATESEMER
LEEST R RESEREUEERZNZ
RRETE AREEZECRABRESRE
BE (PInE 5 EYRIR) 28 B N & E
REXBABRSREREREESHRN
R

HREHIHBEEERMEMERE  A&H
MR e EEEERERMREERLD - &
KERARRRBERARRESHORMEN
FOETRAENIHBERNOT
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Liquidity risk (Continued)
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RBESEE (F)

Less than
As at 31 March 2016 72016F3H31H On demand 3 months Total
REXR JHR={EA st
HK$’000 HK$’000 HK$°000
FET FET FET
Trade payables B S EMFE 645 - 645
Financial liabilities included in other payables T AEAERFIEN 7,316 - 7,316
ERAE
7,961 - 7,961
Less than
As at 31 December 2014 720145124318 On demand 3 months Total
BER  PR=EA 5
HK$'000 HK$'000 HK$'000
FET FHET FET
Trade payables HHENFIE 702 - 702
Financial liabilities included in other payables St AEAER IS 5,036 - 5,036
SRAE
5,738 - 5,738
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31. FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES (Continued)

Price risk

Price risk is the risk that the fair values of securities decrease
as a result of changes in the levels of equity indices and
the value of individual securities. The Group is exposed to
price risk arising from individual investments classified as
investments at fair value through profit or loss (note 17)
as at 31 March 2016 and 31 December 2014. The Group’s
listed investments are listed in Hong Kong and are valued at
quoted market prices at the end of the reporting period.

Management considers price risk as immaterial to the Group.
Therefore, sensitivity analysis is not presented.

Capital management

The primary objectives of the Group’s capital management
are to safeguard the Group's ability to continue as a going
concern and to maintain healthy capital ratios in order to
support its business and maximise shareholders’ value. The
Group manages its capital structure and makes adjustments
to it in light of changes in economic conditions and the risk
characteristics of the underlying assets. To maintain or adjust
the capital structure, the Group may adjust the dividend
payment to shareholders, return capital to shareholders or
issue new shares.

A subsidiary of the Group is regulated by the Securities and
Futures Commission (the “SFC”) and is required to comply
with certain minimum capital requirements according to the
rules of the SFC. The required liquid capital according to
the rules of the SFC was HK$3,000,000 as at 31 December
2014 and 31 March 2016. The Group has an experienced
compliance officer and the compliance with the relevant
rules and regulations is monitored by the management. The
principal roles of the compliance officer are to monitor the
financial status and to review internal control of the Group
regularly to ensure the Company’s regulated subsidiary is in
compliance with related regulations. No changes were made
in the objectives, policies or processes for managing capital
during the fifteen months ended 31 March 2016 and the
year ended 31 December 2014.
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Capital management (Continued)

The Group monitors capital using a current ratio, which is
current assets divided by current liabilities. The Group’s policy
is to maintain the current ratio above one and to obtain
additional capital for general working capital and business
development purposes as considered necessary by the Board.
The current ratios at the end of each reporting period were

EXERE (&)

AEEFERARBLE (RBHEERARD A
B) BEREAR - AREHNBRBRIBT AL
RAN— IREFERRBEFERFNEER
SNER - ME—REZEESREBRRER
B NEWMERROREBLEMT

as follows:
As at As at
ch b B Phla s 31 December 2014
R20164 20144
3H31H 12A31H
HK$'000 HK$'000
FET FEIT
Total current assets MEVEELTE 919,169 132,449
Total current liabilities mEIBERRE 29,555 6,374
Current ratio ViElaeS 31.10 20.78
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As at As at
ch e ks 31 December 2014
il dese DR E 72201449612 A318

HK$000 HK$°000
FETT FEIT
NON-CURRENT ASSETS FERBEE
Investments in subsidiaries B A BRI E 22,809 22,809
22,809 22,809
CURRENT ASSETS MENEE
Due from subsidiaries S NGRS 3,083 11,964
Prepaid tax T HEK = 97
Other assets and receivables HA0EE R EKFIR 591 650
Cash and bank balances e NIRITES 747,112 85,149
Total current assets RENEEERE 750,786 97,860
CURRENT LIABILITIES RENEE
Other payables and accruals Hih e IR ETE R 2,911 223
Total current liabilities mENaEeRE 2,911 223
NET CURRENT ASSETS MEEEFE 747,875 97,637
Net assets BEFHE 770,684 120,446
EQUITY i
Issued capital BEITIRA 35,505 14,515
Reserves HiE 735,179 105,931
Total equity Bz 770,684 120,446
Total assets BEBE 773,595 120,669
Total equity and liabilities Em M aERRE 773,595 120,669
The statement of financial position of the Company was AN 7 H R REN2016F6 8178 2 &
approved by the Board of Directors on 17 June 2016 and EEedfE THUTRESZ .
was signed on its behalf.
YEUNG Kai Cheung Patrick CHEN lJianfeng Peter
BER Rl $%
Director Director
- EF
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Retained
Retained Share earnings/
premium  Contributed Share  (Accumulated
account surplus  option reserve losses) Total
RERH REEG/
BER BB ARERE (RitER) @zt
Note HK$'000 HK$'000 HK$000 HK$'000 HK$000
it TAT TET TET TAT TET
At 1 January 2014 201451818 65,630 19,000 8,179 9,742 102,551
Total comprehensive FRPENEES - - - 184 184
income for the year
Allotment of new shares BEERAREER 3,566 - (1373) - 2,193
pursuant to pre-IPO RIG B e
share option scheme il
Equity-settled share option REEZNRRER S 24 - - 1,003 - 1,003
arrangements
At 31 December 2014 20145128318 69,196 19,000 7,809 9,926 105,931
And 1 January 2015 201551 A1A
Total comprehensive income HR2ERHLE - - - 276 276
for the period
Equity-settled share REEZNARER S 24 - - 465 - 465
option arrangements
Allotment of new RENTEE
shares pursuant to: RS
pre-IPO share option HRAREER 21,032 - (8,274) - 12,958
scheme G HE]
New Share Placing TREERE 151,040 - - - 151,040
Agreement
Subscription Agreement REHE 469,658 = - = 469,658
Share issuance expenses BORHES (5,149) - - - (5,149)
At 31 March 2016 1201653 A31R 705,977 19,000 - 10,202 735,179
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33.

(Continued)

The Company’s contributed surplus represents the excess
of the fair value of the shares of the subsidiaries acquired
pursuant to the reorganisation prior to the Listing, over the
nominal value of the Company’s shares issued in exchange
therefor.

The share option reserve comprises the fair value of share
options granted which are vested but yet to be exercised,
as further explained in the accounting policy for share-
based payment transactions in note 2.4 to the consolidated
financial statements. The amount will either be transferred
to the share premium account when the related options are
exercised, or be transferred to retained earnings should the
related options expire or be forfeited.

APPROVAL OF THE FINANCIAL STATEMENTS

The consolidated financial statements were approved and
authorised for issue by the Board on 17 June 2016.
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Five Years’ Financial Summary (Unaudited)

A FPBHRE CREFZR)

~2Ee

published audited financial statements is set out below.

2015/16 2014 2013 2012 2011
2015/165F 20144 20135 20124 20114
HK$'000 HK$'000 HK$°000 HK$'000 HK$'000
FHT FET FET FET FET
RESULTS ES
REVENUE WA 164,252 24,937 31,638 17,627 36,541
Net investment income/(loss) &K A /(EIB) /F5E 132 (2,478) 8,363 1,870 11,711
Net interest income FEUWAFHE 4,077 1,696 923 1,634 478
Other income and gains HAA Rz 150 261 - - 27
Revenue and other income WA R H AU A 168,611 24,416 40,924 21,131 48,757
Operating expenses R (42,728) (26,532) (30,004) (22,709) (23,692)
PROFIT/ALOSS) BEFORE TAX  BHATEM /(EiE) 125,883 (2,116) 10,920 (1,578) 25,065
Income tax (expense)/credit FHSH (%), % (13,210) 785 (2,285) 41 (4,339)
PROFIT/LOSS) FOR THE VIN/NS| 112,673 (1,331) 8,635 (1,619) 20,726
PERIOD/YEAR Timi s
ATTRIBUTABLE TO BEAEGDRE £
ORDINARY EQUITY HOLDERS  3i#l /(E518)
OF THE COMPANY
ASSETS AND LIABILITIES BEREE
As at
31 March As at 31 December
M3H318 R2A8318
2016 2014 2013 2012 2011
20165 20144 20134 20124 20114
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHET FET FET FET FET
TOTAL LIABILITIES waE (29,555) (6,374) (13,873) (4,883) (7,869)
TOTAL ASSETS BEE 922,616 136,800 142,319 122,428 100,340
893,061 130,426 128,446 117,545 92,471
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FEPBHRR CREFR)

are those a EEE
out in the financial statements for the year ended 31 December H318 I FERIA B -
2014.
The summary above does not form part of the audited U FBEZW TR E G S I BRE A — &
consolidated financial statements. 7 e
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