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Chairman’s Statement
FTEHRES

Dear Shareholders,

On behalf of the board (the "Board") of directors (the
"Directors"), | am pleased to present the annual report
of China Sandi Holdings Limited (the "Company") and its
subsidiaries (collectively referred to as the "Group") for the
year ended 31 March 2017.

REVIEW OF THE YEAR

During the year under review, the Group achieved a total
revenue of approximately HK$99.2 million and the loss
attributable to equity holders of the Company is approximately
HK$116.5 million. The loss of the Group was mainly
attributable to the recognition of a non-cash fair value loss of
investments held for trading of approximately HK$52.4 million
and a non-cash fair value loss of an investment property of
approximately HK$81.1 million.

The market environment in 2016 remained complicated and
fast-changing. On one hand, the depreciation of the value of
Renminbi ("RMB") has brought uncertainties to the operating
environment. On the other hand, the supply-side structural
reform and economic transformation in China has delivered
initial results and started to provide new impetus for economic
growth.

Throughout the year, the real estate market in China
continued to boom, and the transactions presented a trend
of increasing sales price and volume. The Group is optimistic
to the residential and commercial property market of China
in the long run. During the year, the Group proactively took
up opportunities to expand its operating scale for continuous
development and lay the foundation for persisted growth.

On 15 December 2016, Fujian Sinco Industrial Co., Ltd. (f&
EAERIEEABRAF]) (the "Purchaser"), an indirect wholly-
owned subsidiary of the Group, entered into an agreement
with Fuzhou Gaojia Real Estate Development Co., Ltd. (the
"Vendor") pursuant to which the Purchaser agreed to acquire
and the Vendor agreed to sell 95% of the equity interests of
Fujian Jingdu Land Co., Ltd, the (the "Fujian Company") at
an aggregate consideration of RMB455,816,462 (the "Fujian
Acquisition"). The Fujian Company owns the commercial and
hotel property development project named Fuzhou Sandi
Chuangfu Plaza (8N =3 8IE &%) in Fuzhou City, Fujian
Province. Upon the completion of the Fujian Acquisition,
the Group would strategically procure premium property
development project with an aggregate gross floor area
(“GFA") of 100,845 square metres in Fujian.
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Concurrent with the Fujian Acquisition, the Purchaser and the
Vendor entered into another agreement pursuant to which
the Purchaser agreed to acquire 95% of the equity interests
of Xian Sandi Real Estate Development Co., Ltd. (the "Xian
Company") at an aggregate consideration of RMB202,437,651
(the "Xian Acquisition”). The Xian Company owns the
residential and commercial property development project
named Quijiang Xiangsong Fengdan e Xian Sandi (FA% =i e
#T FMEMMF}) in Xian City, Shaanxi Province with a total
planned GFA of 158,250 square metres.

The Fujian Acquisition and Xian Acquisition were completed in
May 2017 and June 2017 respectively. The Fujian Acquisition
and Xian Acquisition allowed the Group to deepen its presence
in existing city and expand into new emerging city. The
Acquisitions above would enhance the property portfolio of
the Group, they can also enhance the financial performance
and generate healthy income streams to the Group and in the
interests of the Group and the Shareholders as a whole.

PROSPECTUS

Looking ahead, the global business environment is expected
to be complex and continue to create challenging operating
conditions for business. The PRC economy is expected to
continue to deteriorate with a lower gross domestic growth
rate. However, the Group is optimistic to the residential and
commercial property market of the PRC in the long run. The
Group will continue to leverage on its competitive advantage,
solidify and further develop its property investment and
development business. The Group will continue to seek for
opportunities to acquire optimal scale land parcels, property
development projects under construction or completed
properties for development and investment continuously.

APPRECIATION

On behalf of the Board, | would like to thank our valued
customers, suppliers and business associates for their
invaluable contributions and support. | also want to express my
gratitude to our management team and all staff of the Group
for their hard work during the year. Last but not least, | am
most grateful to our shareholders for their continuous support
and confidence.

Guo Jiadi
Chairman

Hong Kong, 29 June 2017
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Management Discussion and Analysis

EEENWR DM

FINANCIAL HIGHLIGHTS

During the year, the total revenue of the Group was
approximately HK$99.2 million (2016: approximately
HK$109.8 million) which was arising from the rental income
from the Group’s investment property, representing a year on
year decrease of approximately 9.6% as rent free period is
granted to tenants under the renewal or new rental tenancy.
The Group’s loss attributable to shareholders for the year
ended 31 March 2017 was approximately HK$116.5 million,
representing a basic loss per share of HK4 cents (2016: profit
of approximately HK$161.1 million, representing a basic
earnings per share of HK9 cents).

The loss of the Group was mainly attributable to i) the
recognition of a non-cash fair value loss of investments held
for trading of approximately HK$52.4 million and as compared
to that of, a fair value gain of approximately HK$75.5 million
was recorded in 2016; and (ii) a non-cash fair value loss of
an investment property of approximately HK$81.1 million as
compared to a fair value gain on an investment property of
approximately HK$96.7 million was recorded in 2016.

DIVIDEND

The Board does not recommend the payment of any final
dividend for the year ended 31 March 2017 (2016: HK$Nil).

BUSINESS REVIEW

The Group is principally engaged in property development
and holding of property for investment and rental purpose as
well as money lending business. Currently, the Group owns a
shopping mall in Fuzhou as an investment property.

The property investment business

The Group is optimistic to the commercial property market of
Mainland China in the long run.

The property investment business is mainly operated by
Fujian Sinco Industrial Co., Ltd (“Fujian Sinco”), an indirect
wholly-owned subsidiary of the Company, which is engaged
in development, operation and management of a home
improvement plaza (the “Sandi Plaza”).
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Management Discussion and Analysis

BUSINESS REVIEW (continued)

The property investment business (continued)

During the year, the Group recorded the rental income of
approximately HK$44.7 million (2016: HK$42.7 million)
and property management and related fee income of
approximately HK$54.5 million (2016: HK$67.1 million). The
plaza had an occupancy rate of approximately 80.6% which
represent an increase in the occupancy rate as compared to
last year of approximately 70.9%. The increase in occupancy
rate is primarily due to the completion of renovation works
on one entire floor of the Sandi Plaza during the year. The
construction works of the Fuzhou subway transportation in
front of the Sandi Plaza still continued, which continue posted
some negative impact to the occupancy rate. Despite there
is an increase in occupancy rate, the revenue is decreased by
approximately HK$10.5 million due to the combined effects
of i) rent free period is granted to tenants under the renewal
or new rental tenancy, and ii) depreciation of RMB currency
during the year. Nevertheless, the Board is confident on this
property investment business and believes it will continuously
bring a positive and stable return to the Group in the future.

The property development business

On 15 December 2016, Fujian Sinco Industrial Co., Ltd. (f&
EARIEEAMR AR (the “Purchaser”), an indirect wholly-
owned subsidiary of the Group, entered into an agreement
with Fuzhou Gaojia Real Estate Development Co., Ltd (the
“Vendor”) pursuant to which the Purchaser agreed to acquire
and the Vendor agreed to sell 95% of the equity interests of
Fujian Jingdu Land Co., Ltd, (the “Fujian Company”) at an
aggregate consideration of RMB455,816,462 (the “Fujian
Acquisition”). Fujian Acquisition was completed on 26 May
2017.

The Fujian Company owns the commercial and hotel property
development project named Fuzhou Sandi Chuangfu Plaza
(M= 8|=E E%) (the “Sandi Chuangfu”) in Fuzhou City,
Fujian Province, comprising two zones, namely Zone A and
Zone B. The Group strategically procure premium property
development project with an aggregate gross floor area
("GFA") of 100,844.85 square metres in Fujian. Zone A of
Sandi Chuangfu mainly comprises of a block of 14-storey
commercial/office building plus a basement with a total
planned GFA of approximately 30,846.70 square metres
and approximately 90 car parking spaces. Zone B of Sandi
Chuangfu mainly comprises of three block of 16- to 18-storey
hotel buildings plus two basements with a total planned GFA
of approximately 69,998.15 square metres.
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Management Discussion and Analysis

EEENWR DM

BUSINESS REVIEW (continued)

Concurrent with the Fujian Acquisition, the Purchaser and the
Vendor entered into another agreement pursuant to which
the Purchaser agreed to acquire and the Vendor agreed to
sell 95% of the equity interests of Xian Sandi Real Estate
Development Co., Ltd (the “Xian Company”) at an aggregate
consideration of RMB202,437,651 (the “Xian Acquisition”).
The Xian Company owns the residential and commercial
property development project named Qujiang Xiangsong
Fengdan e Xian Sandi (FAZ =@ « g )T HMEIW ) in Xian
City, Shaanxi Province with a total planned GFA of 158,250
square metres. The development of the Qujiang Xiangsong
Fengdan e Xian Sandi is intended to be divided into (i) Zone
A of phase 1; (ii) Zone B of phase 1; and (iii) phase 2. Zone A
mainly comprises of three blocks of 26- to 33-storey residential
buildings and both Zone B of phase 1 and phase 2 were vacant
lands.

Xian Acquisition was completed on 16 June 2017.

Other Investments

Our other investments including investing surplus cash from
operations in listed equity securities, debts securities and
exchangeable bonds in Hong Kong and the PRC. We have
invested in listed high yield debts and stocks with growth
potentials. We have also invested in exchangeable bonds for
interest incomes. The objectives of these investments are to
strike a balance between risk and return in order to maximize
return to shareholders.

The equity and debt securities have been acquired are
principally for short term investment purpose. The Group
would closely monitor performances of the mentioned and will
seek for disposal opportunities for profit if any. Our principal
business still engaged in property development and property
investment business and thus we will continue to proactively
take up opportunities in real estate market. Therefore, the
Group would consider disposing or downsizing the existing
listed-equities investment portfolio when the Group has
funding needs for expanding the property development
business in the future.
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Management Discussion and Analysis

BUSINESS REVIEW (continued)
Significant events

i)

(i)

Share Premium Reduction

On 15 April 2016, the Company proposes to effect the
share premium reduction (“Share Premium Reduction”)
pursuant to the Companies Act. The Board considers
that the elimination of the accumulated losses of the
Company in full will allow the Company to declare
dividends to the shareholders of the Company
(“Shareholders”) in the near future. Pursuant to a
special resolution passed at the Company’s special
general meeting held on 10 May 2016, the Shareholders
approved the Share Premium Reduction and on 11 May
2016, the Share Premium Reduction becoming effective
and approved by the Bermuda Registrar of Companies.
For details, please refer to the circular of the Company
dated 15 April 2016 and the announcement of the
Company dated 10 May 2016.

Provision of financial assistance

Given the extremely low interest rates in Hong Kong
and the PRC, the Company considers that placing
its general working capital and the unutilised net
proceeds raised from the rights issue in bank deposits
with banks may not be beneficial to the Group. The
Company has been looking for alternatives to placing
the unutilised net proceeds in bank deposits. During the
year, with reference to announcements of the Company
dated 3 May 2016, 16 June 2016, 22 August 2016, 9
November 2016 and 10 November 2016, the Group
found three independent third parties (‘Borrowers”) who
are companies established under the laws of the PRC
and willing to pay a higher interest rate for loan. Loan
agreements were entered by Fujian Sinco, the indirectly
wholly-owned subsidiary of the Company with the
Borrowers. All the loan granted are unsecured in principal
amount ranged between RMB140 million and RMB145
million; at a fixed interest rate of 5% per annum; and
with term ranged from six-months to fifteen-months at
initiate date of borrowings. Borrowers shall repay the
principal amount of the loan together with all accrued
interests at maturity. Details of the financial assistance
are set out in announcements of the Company dated 3
May 2016, 16 June 2016, 22 August 2016, 9 November
2016 and 10 November 2016. Summary of the financial
assistance are as follows:
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Management Discussion and Analysis

EEENWR DM

BUSINESS REVIEW (continued)
Significant events (continued)

(ii) Provision of financial assistance (continued)

¥ OE s
BEAEE(H)
(i) BHEBEEE (&)

As at
Interest 31 March 2017
Date of Name of Principal rate Drawn down
agreement borrower loan amount per annum Term amount
S
—E—tF
=BA=t+-—H
k=R EPRE ENEESE FRE 5 BR REOEE
3 May 2016 Jianyan Lide RMB145 million 5% 6 months (On  RMB90 million
Trading Company (equivalent to 9 November 2016, (Note (i)
Limited* (“Jianyang  approximately extended for
Lide") HK$174 million) another 9 months
from the maturity
date (Note (i)))
ZT—RF BEUEES AR #145,000,0007C N E A AR
TA=R BRAT (HBERK (A=Z—7"%F  90,000,0007T
([2F5iEl) 174,000,000/ L) +—RAAhE" (BEEQ))
SELp:EISR13:E
AEA (KHEEG)) )
16 June 2016 Fujian Minzerui RMB140 million 5% 6 months -
Company Limited*  (equivalent to (Note (i)
("Fujian Minzerui”)  approximately
HK$164.7 million)
—T—RF BERERE AR #140,000,0007T N E A -
NATAH BRRA (HHERH (PR EE (D))
([TeREER]) 164,700,000/ 7T )
22 August 2016 Putian Sanfeng RMB140 million 5% 9 months  RMB140 million
Footwear Company  (equivalent to (Note (iii)
Limited* (“Putian approximately
Sanfeng”) HK$162 million)
N2 BR=Z28% AR #140,000,0007T NEA AR
NAZ+=ZH BRAHA (BERK 140,000,0007T
([BmE=2)) 162,000,000/ L) (B & Gii) )

*  For identification purpose only

* (EHEBEF
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Management Discussion and Analysis

BEEENWmR DM

BUSINESS REVIEW (continued) XEOE %)

Significant events (continued) EREE(£)
(ii) Provision of financial assistance (continued) (i) BEEZEE (&)
Note: Bt et

(i) On 9 November 2016, Fujian Sinco and Jianyang Lide

i) KRZZE—RF+—RhB: %E%

entered into a supplemental agreement, pursuant to R ZS BRI S e ek IRt
which Fujian Sinco and Jianyang Lide agreed that the BEERBEEG =R f?%,fé(ﬂ%ﬁ
maturity date of the loan shall be extended for another BEZHERETHAEARA MER

9 months from the maturity date and other terms of the
loan agreement remain unchanged. During the year ended
31 March 2017, Jianyang Lide has partially repaid the
principal amount of the loan together with the accrued

a2 R R R A - BE—
E—tF=A=1+—RIFE &£
BUEEERTS ERANSER B
DENE AR - 30 ERR

interests as at the date of the partial settlement. After RZE—tEF=ZA=+—HHEX
the partial repayment, the outstanding principal amount BEER A& R AKY90,000,000
of the loan was RMB90,000,000 on 31 March 2017. BBV ER_ZE—+F A
Jianyang Lide further repaid the principal amount of the —FSEEEZAE LEFFEAR

loan and accrued interest at RMB45,000,000 in June
2017.

(i) The principal amount of the loan together with the
accrued interest at maturity were fully repaid by Fujian
Minzerui during the year ended 31 March 2017.

(i) The principal amount of the loan together with the
accrued interest at maturity were fully repaid by Putain
Sanfeng in May 2017.

#45,000,0007T °
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(iii) Issue of unlisted warrants of the Company (iii) BITALFIHFLHBREE
On 21 December 2015, the Company and Chance Talent R-ZFE-—RAF+ZAZ+—H &

Management Limited (“Chance Talent”) entered into
the warrants subscription agreement (the “Warrants
Subscription Agreement”), pursuant to which the
Company has conditionally agreed to issue to Chance
Talent, and Chance Talent has conditionally agreed

A Al B Chance Talent Management
Limited ([ Chance TalentJ A
REZRABHZE([RREZRE
WwaEl)  BEAA Tﬁﬂ;ﬁﬁﬂwﬁ
Chance Talent®77 X Chance Talentd

to subscribe for the warrants of the Company (the 1'*1":fkﬂﬁwuﬁ%$/37w&%l (58
“Warrants”). Subsequently pursuant to a special RiEE]) BER_FT—X<FRHA

resolution passed at the Company’s special general
meeting held on 10 May 2016, the Shareholders

THEITZARBBRRFENIAE £
%@Z*IﬁﬁﬁJiﬁ%% Hﬁ%ﬁt)&%’b

approved the Warrants Subscription Agreement. On 23 R 5 R 1 A
May 2016, the Board of the Company announced that Zt=H &R ji% ERREGY
all the conditions precedent set out in the Warrants REERB AT B ZFTA BRI
Subscription Agreement have been fulfilled and the BREEMN MBTIFLMRBEED

issue of unlisted warrants has been completed in
accordance with the terms and conditions of the
Warrants Subscription Agreement. The Company issued

R 5 R B 78 SR W i 2 MR R S Ak
fFIER ° AR RIRAAREE0.018 T

TE=HEZERARDE
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Management Discussion and Analysis
BEEENB®R DM

BUSINESS REVIEW (continued)
Significant events (continued)

(iii) Issue of unlisted warrants of the Company

(continued)

the Warrants at a total subscription price of HK$0.01 to
Chance Talent, entitling Chance Talent to subscribe for in
aggregate up to a maximum amount of HK$75,000,000
worth of warrant shares at the exercise price of HK$0.24
per warrant share (the “Warrant Share”) on or before
27 December 2017, or, if the Company requests for
extension and Chance Talent agrees to such request, on
or before 24 December 2018. Upon full exercise of the
subscription rights attaching to the Warrants, a total of
312,500,000 Warrant Shares will be allotted and issued
to the Warrantholder.

On 24 January 2017, Chance Talent and Kong LingLing,
an independent third party of the Group entered into
the warrant purchase agreement, pursuant to which
the Chance Talent intends to sell and Kong Lingling
intends to purchase the Warrants at a consideration of
approximately HK$4.7 million. The sale and purchase of
the Warrants completed on 24 January 2017.

Assuming the full exercise of the subscription rights
attaching to the Warrants at the exercise price of
HK$0.24 per Warrant Share, it is expected that gross
proceeds of approximately HK$75,000,000 will be raised.
The net proceeds of approximately HK$75,000,000
(subject to reduction) will be used for general working
capital of the Group, capital expenditures and future
investments of the Group. No Warrants were exercised
during the year ended 31 March 2017. For details, please
refer to the announcements of the Company dated 21
December 2015, 10 May 2016, 23 May 2016 and the
circular of the Company dated 15 April 2016 respectively.
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Management Discussion and Analysis

BUSINESS REVIEW (continued)

Significant events (continued)

(iv) Placing of 159,996,000 new Shares under general

(v)

mandate

A placing agreement dated 23 August 2016 was entered
into between the Company and a placing agent in
respect of the placing of up to 160,000,000 ordinary
shares of the Company (the Share(s)”) at the placing
price of HK$0.24 per placing share (“Shares Placing”)
with net proceeds of approximately HK$37.4 million
which the Company intends to apply the net proceeds
to be used for general working capital of the Group.
On 8 September 2016, the placing of new Shares
under general mandate is completed with a total of
159,996,000 Shares have been placed, raising net
proceeds of approximately HK$37.4 million (“Placing
Proceeds”). Further details of the Share Placing are set
out in the announcements of the Company dated 23
August 2016 and 8 September 2016.

Subsequently, as the Group has funding needs to
finance the Fujian Acquisition, the Group shall apply
all the Placing Proceeds to satisfy the cash component
of the Fujian Acquisition. Further details of the Fujian
Acquisition are set out in the announcements of the
Company dated 15 December 2016 and circular dated 16
March 2017.

Investment in coal bed methane project via
subscription of exchangeable bonds in Sundo Gas
Limited

A letter of intent dated 24 August 2015 (“Letter of
Intent”) was entered into among the Company as
purchaser, the Shannan Tianyuan Investment Centre as
first vendor and Shannan Shengyuan Investment Centre
as second vendor (collectively, the “Vendors”) in respect
of the proposed acquisition of a part of or the entire
equity interests in Jiangsu Guosheng Hengtai Energy
Development Co., Ltd ((“Jiangsu Guosheng”) (”Proposed
Acquisition”). Jiangsu Guosheng is principally engaged
in the business of exploration and production of coalbed
methane and provision of related technical services
and consultation services. On 29 December 2015, the
Company has paid an earnest deposit in the sum of
HK$133,300,000 (“Earnest Deposit”), being the Hong
Kong dollars equivalent of RMB110,000,000, to the
Vendors pursuant to the Letter of Intent.

BEEENWmR DM

¥ O (2)
EXREIHE(£)
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Management Discussion and Analysis
BEEENB®R DM

BUSINESS REVIEW (continued)

Significant events (continued)

(v) Investment in coal bed methane project via

*

subscription of exchangeable bonds in Sundo Gas
Limited (continued)

On 19 February, 2016 the Company as subscriber,
Sundo Gas Limited (”“Sundo Gas”) as issuer and
Mr. Zhong Changming entered into a subscription
agreement (“Subscription Agreement”), the Company
has conditionally agreed to subscribe the redeemable
exchangeable bonds in the aggregate principal amount
of HK$133,300,000 with 20% interest rate per
annum (“Exchangeable Bonds”) from Sundo Gas. The
Exchangeable Bonds can exchange for in aggregate up
to a maximum of 123,934 shares in UC Energy upon
the occurrence of an initial public offering and listing of
and permission to deal in shares of UC Energy on the
Stock Exchange of Hong Kong Limited or such other
internationally recognized investment exchange of the
same or higher international standing at the exchange
price of approximately US$138.76 per share in the capital
of UC Energy, representing 18.5% of the issued ordinary
Shares of UC Energy at the Subscription Agreement date.

UC Energy is an exempt company incorporated in the
Cayman Islands which is the sole shareholder of UC
Energy Technology Limited, a company incorporated in
Hong Kong which in turn holds 100% equity interests
in United Coal Bed Methane (Nanjing) Development
Company Limited* (& W58 R ) RBARAFA),
a wholly-foreign owned enterprise established under
the laws of the PRC (collectively referred to as the
“UC Group”). The UC Group is principally engaged in
investment holding and through the variable interest
entity structure established for the purpose of controlling
the Dong Bao Neng Investment (Beijing) Ltd. (the “Dong
Bao Neng”)* (REREHL AL »)A R Al) and the
subsidiary of Dong Bao Neng (collectively referred to as
the “Dong Bao Neng Group”). Dong Bao Neng Group
are principally engaged in the business of exploration and
production of coalbed methane in the PRC. Dong Bao
Neng Group owns the Zhangzhi Block covers an area of
82.1km2 and is located on the south eastern margin of
the Qinshui Basin in Zhangzhi City, Shanxi Province, the
PRC (the “Zhangzhi Coalbed Methane Project”).

For identification purposes only

1 4 China Sandi-Holdings Limited Annual Report 2016/17
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Management Discussion and Analysis
BEEENR®R DM

BUSINESS REVIEW (continued) (O (#)
Significant events (continued) EREE(£)

(v) Investment in coal bed methane project via (v) %78 HSundo Gas LimitedsZ §& o]

subscription of exchangeable bonds in Sundo Gas
Limited (continued)

The Company has decided not to proceed with the
Proposed Acquisition and the Vendors and the Company
mutually agreed to terminate the Letter of Intent. As
a result of the termination of the Letter of Intent, the
Vendors shall refund the Earnest Deposit in full to the
Company. The Company applied the refund of the
Earnest Deposit to subscribe the Exchangeable Bonds.
Pursuant to the Subscription Agreement, the long stop
date for fulfilment of the conditions precedent to the
Subscription Agreement is 30 April 2016 (the “Long
Stop Date”) (or such later date as may be agreed by
the Company and Sundo Gas in writing). As certain
conditions precedent could not be satisfied on or before
the Long Stop Date, the Company, Mr. Zhong Changming
and Sundo Gas entered into a supplement agreement
to extend the Long Stop Date to 31 October 2016. On
13 October 2016, all the conditions of the Subscription
Agreement have been fulfilled pursuant to the terms
and conditions therein except the condition relating to
a legal opinion issued by the Company’s PRC counsel
which has been waived by the Company as a condition
precedent to Completion. The parties to the Subscription
Agreement have agreed that Sundo Gas and Mr. Zhong
shall continue to procure the satisfaction of the said
condition as soon as possible after and notwithstanding
Completion. Completion of the Subscription Agreement
took place. Accordingly, the Exchangeable Bonds in the
aggregate principal amount of HK$133,300,000 have
been issued to the Company.

During the year ended 31 March 2017, the Zhangzhi
Coalbed Methane Project is still at the development stage
and no commercial production has been commenced yet.

Further details are set out in the announcements of
the Company dated 24 August 2015, 29 December
2015, 19 February 2016, 14 June 2016 and 13 October
2016. Details of the Exchangeable Bonds are set out
in the section headed “Operating Results and Financial
Review"” below and note 20 to the consolidated financial
statements.
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Management Discussion and Analysis

EEENWR DM

PROSPECTS

The Directors expect that the property investment business will
increase the income stream of the Group, bring stable earning
to the Group, increase the return on equity and bring a long
term benefit to the Group. The Group is optimistic to the
residential and commercial property market of Mainland China
in the long run and is seeking for opportunities to acquire
optimal scale land parcels, property development projects
under construction or completed properties for development
and investment continuously. The Group is actively to seek
fresh investment opportunities as soon as possible in order to
generate return for the Shareholders.

OPERATING RESULTS AND FINANCIAL REVIEW

Revenue

The sales for the year represents the rental income and
property management and related fee income in amount
aggregate to approximately HK$99.2 million (2016: HK$109.8
million), representing a decrease of approximately 9.6%
compared with last year. Reason for the decrease due to the
combined effects of (i) rent free period is granted to tenants
under the renewal or new rental tenancy, and (ii) depreciation
of RMB currency during the year.

Other net gains and losses

Other net gains and losses for the year ended 31 March 2017
represents fair value loss on investments held for trading
(equity and debt securities listed in Hong Kong) amounting
to approximately HK$52.4 million (2016: fair value gain on
investments held for trading amounted to approximately
HK$75.5 million).

Change in fair value of an investment property

The change in the fair value of an investment property arising
from a home improvement plaza situated in Fuzhou, the PRC.
A fair value loss of an investment property of approximately
HK$81.1 million was recognised during the year ended 31
March 2017. (2016: fair value gain on investment property of
approximately HK$96.7 million).
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Management Discussion and Analysis

OPERATING RESULTS AND FINANCIAL
REVIEW (continued)

Other operating expenses

The Group's other operating expenses for the year ended 31
March 2017 in the amount of approximately HK$50.5 million
(2016: HK$34.7 million) mainly included various administrative
and selling expenses. The reason for the increase in other
operating expenses was mainly due to the recognition of
the foreign exchange losses on translation of RMB/HK$
denominated intragroup balances of approximately HK$11.5
million (2016: HK$Nil). Intra-group balances denominated in
foreign currencies at the reporting date are re-measured to the
functional currency at the exchange rate at that date. Foreign
currency differences arising on re-measurement are recognised
in the consolidated statement of profit or loss.

Finance costs

Finance costs for the year ended 31 March 2017 amounted
to approximately HK$89.7 million (2016: HK$64.4 million)
mainly represents interest expenses on bank loan and interest
on bonds and notes payable. The increase in finance costs
mainly due to (i) increase in average bank borrowings during
the year; and (ii) increase in interest on notes payable as the
notes payable were issued in December 2015, full year interest
expenses were accounted for during the year while only four
months interest expenses was recognised during the year
ended 31 March 2016.

Income tax credit/(expense)

Income tax credit for the year ended 31 March 2017 amounted
to approximately HK$10.3 million (2016: income tax expense
of approximately HK$35.7 million). The change in income tax
mainly represents the corresponding deferred tax expense
recognised on the decrease in fair value of the investment
property during the year.

BEEENWmR DM
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EEENWR DM

The above equity and debt securities are classified as
Investments held for trading as they have been acquired
principally for the purpose of selling in the near term.

The carrying amount of the investments held for trading
are equal to its fair values, which have been determined by
reference to the quoted market bid prices available on the
Stock Exchange. During the year ended 31 March 2017, the
Group has recorded unrealised fair value loss on investments
held for trading of approximately HK$52.4 million (2016:
unrealised fair value gain of approximately HK$75.5 million).

As at 31 March 2017, the investments held for trading
represented an investment portfolio comprising 7 equity
securities (2016: 7) listed in Hong Kong and 1 debt securities
(2016: 1) listed in Hong Kong. All of them are securities listed
on the Main Board of the Stock Exchange. There were no
acquisitions or disposals of the investments held for trading for
the year ended 31 March 2017.

The Group's investments held for trading were represented as

FHBEARREBESFDBRTEEER
B RASEKBENIEANEMAL
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REEBEREZRABESFNREAFE H
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follows:

Percentage
Unrealised of total  Percentage
fairvalue  Dividend investments of
Percentage of ~ Carrying  (loss)/gain  income for held for total assets
shareholdings ~ amount at  for the year the year Fair value at trading  of the Group
at31March  31March  ended31  ended31  31March at31March at31March
2017 2016 March 2017  March 2017 2017 2017 2017
Bz
ZE-tE BE R-B-t&
ZA=t-B Z%-tF ZA=t-A RIE-tE
RZB-tF RZB-RF ¥z ZA=+-B RZE-t§ z#fFEE ZA=1-A
ZR=t-B ZRA=t-B *4RL4YE  L¥Ez =ZA=t-A ke 23R
ZRERD ZEEE (BR)/ Wi REHA ZAVE BERSL BEEAMM
Company Name/
(Stock Code) % HKS 000 HK$ 000 HK$ 000 HK$ 000 % %
AAER/ (ROKE) % T TEL TEL TETL % %
Debt Securities ERES
13.75% Notes in Redco Properties NEHEEEER
Group Limited (5783) (note &) NAI5783)13.75% 25
(Wita) 3.20% 32,164 1,260 4259 33,424 20.4% 08%
Equity Securities RS
King Financial Group Limited (1031) ~ £F|£4 B £E
(note b) BRAF(1031)
(Hith) 0.29% 143,179 (45,010) 776 9,169 59.8% 22%
Sincere Watch (Hong Kong) Limited ~ Sincere Watch (Hong Kong)
(444) (note ¢) Limited (444) (B7zEc) 0.58% 14,500 (9,019) - 5,481 33% 0.1%
Others £t 26,646 367 123 27,013 16.5% 0.6%
216,489 (52,402) 5,158 164,087 100.0% 3.7%
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Notes

(a)

(b)

(c)

Management Discussion and Analysis

Redco Properties Group Limited is principally engaged in the
property development business in the PRC.

Kingston Financial Group Limited (“Kingston Financial”)
is principally engaged in the provision of a wide range
of financial services which include securities brokerage,
underwriting and placements, margin and initial public
offering financing, corporate finance advisory services, futures
brokerage and asset management services. Kingston Financial
also provides gaming and hospitality services in Macau.

Sincere Watch (Hong Kong) Limited is principally engaged
in distribution of branded luxury watches, timepieces and
accessories in Hong Kong, Macau, Taiwan and the PRC, dining
business and property investment.

Ff &

(a)

(b)

(c)
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Deposit for subscription of Exchangeable Bonds/

ARBEURRES2RE ROV EFA

Financial assets at fair value through profit or loss BRzMBEEE
Deposit for subscription of Exchangeable Bonds/Financial ~ REARESZ2ZE (R AFEFAE
assets at fair value through profit or loss were represented as @ Z B EEB LT :
follows:
Unrealised Percentage
value Interest of total
Carrying gain  income for Fair value assets of
amount at  for the year the year at the Group
31 March ended 31 ended 31 31 March at 31
2016  March 2017  March 2017 2017  March 2017
BZ
“E-tf BZ
ZA=+-B Z=B-t% R=B—tF
R-ZEB-RF tF¥E2 =ZB=+-H R=-Z—-t% =ZA=t+-H
ZA=t-HB XRBAATE tEE2z =ZA=+-H ZEKE
ZIREE g FEBA ZATE BEEESH
HK$'000 HK$000 HK$°000 HK$000 %
FHET FET FHET FHET %
Deposit for subscription of REARAESR
exchangeable bonds (note i) ZEE (Kt 131,031 - 14,282 - -
Financial Assets at Fair Value BATEGNARR
through Profit or Loss (note ii) ~ 2 HHBEE
(H1atii) - 9,477 12,378 142,777 3.2%
Notes Kt aE
(i) As at 31 March 2016, HK$131.3 million represented the (i) R-_ZFE—XNF=ZAA=Z+—H"
deposit for subscription of Exchangeable Bonds as the 131,301,000/8 T BRE A KB EFH 2 17
precedent condition attached to the Subscription Agreement & - FIERAE 538 2 S0 R MF 1 8 R ©
were not satisfied.
(ii) The subscription of Exchangeable Bonds was completed on (ii) RERBESFR TN NF+A+=

13 October 2016 and the Exchangeable Bonds has been
issued to the Company accordingly. Therefore, the Deposit
for subscription of Exchangeable Bonds was being reclassified
to Financial Assets at Fair Value through Profit or Loss
during the year ended 31 March 2017. The maturity date of
Exchangeable Bonds is 29 October 2017.

Details of the Exchangeable Bonds are set out in the section
headed “Business Review — Significant events (v) Investments
in coal bed methane project via subscription of exchangeable
bonds in Sundo Gas Limited” and note 20 to the consolidated
financial statements.
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Management Discussion and Analysis

OPERATING RESULTS AND FINANCIAL
REVIEW (continued)

As at 31 March 2017, the subscription of redeemable
exchangeable bonds of principal amount of HK$133.3 million
is recognised under the current assets. As at 31 March 2017,
the fair value of the exchangeable bond was determined by
an independent professional valuer engaged by the Group and
a fair value gain from exchangeable bond of approximately
HK$9.5 million is recognised in the consolidated statement
of profit or loss during the year ended 31 March 2017 (2016:
HK$Nil).

During the year ended 31 March 2017, the Group
recognised interest income from deposit for subscription
of exchangeable bonds of approximately HK$14.3 million
(2016: of approximately HK$6.7 million) and interest income
from financial assets at fair value through profit or loss of
approximately HK$12.4 million (2016: HK$Nil). For details,
please refer to the note 8 to the consolidated financial
statements.

Bonds and notes payable

On 24 July 2015, the Company issued a 4-year 7% unlisted
coupon bonds with principal amount of HK$11 million (the
“7% Coupon Bonds”) to certain independent third parties.
The 7% Coupon Bonds are denominated in HK$ and interest
is payable semi-annually. The effective interest of the 7%
Coupon Bonds is 12.08%. During year ended 31 March 2017,
there is no early redemption of the 7% Coupon Bonds neither
by the Company nor the 7% Coupon Bonds holders. For
details, please refer to announcements of the Company dated
28 April 2015 and 22 July 2015.

On 21 December 2015, the Company issued notes with
principal amount of HK$150 million with 10% interest per
annum (the “Notes”) to an independent third party. The
Notes are denominated in HK$ and issued at par. Interest is
payable semi-annually. On 18 January 2017, the Company
had early redeemed all the Notes in accordance with the notes
subscription agreement. A loss of early redemption of Notes
amounted to approximately HK$5,025,000 was recognised
during the year ended 31 March 2017.
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Management Discussion and Analysis

EEENWR DM

LIQUIDITY AND FINANCIAL RESOURCES

As at 31 March 2017, the Group had bank borrowings of
approximately HK$795.2 million denominated in RMB (31
March 2016: approximately HK$595.5 million denominated
in RMB) and other debts comprising bonds and notes payable
in total amount to approximately HK$9.9 million (31 March
2016: HK$147.4 million). As at 31 March 2017 and 2016, all
bank borrowings were obtained on secured basis. The Group
will try to obtain future financing, and whenever possible and
appropriate, raise fund via equity funding activities in order to
further reduce the financing cost.

As at 31 March 2017, the Group had cash and cash
equivalents of approximately HK$24.7 million (31 March
2016: approximately HK$387.2 million) which were mainly
denominated in HK$ and RMB. To manage liquidity risk,
the management monitors forecasts of the Group’s liability
position and cash and cash equivalent position on the basis
of expected cash flow. The Group expects to fund the future
cash flow needs through internally generated cash flows from
operations.

As at 31 March 2017, the gearing ratio for the Group was
approximately 21.3% (31 March 2016: 4.5%), calculated
based on the net debts (comprising bank borrowings and
bonds and notes payable less cash and cash equivalent and
investments held for trading) of approximately HK$616.3
million (31 March 2016: HK$139.3 million) over the total
equity of approximately HK$2,892.9 million (31 March 2016:
HK$3,126.2 million) . The debt ratio was approximately 34.7%
(31 March 2016: approximately 32.7%), calculated as total
liabilities over total assets of the Group.

The Group's current available liquidity resources are sufficient
to meet its capital commitments. As at 31 March 2017,
the Group’s net current assets amounted to approximately
HK$524.3 million (31 March 2016: HK$364.7 million). The
Group's current ratio, being percentage of its current assets
and its current liabilities, amounted to 522.6% (31 March
2016: 227.6%)

In order to maintain or adjust the capital structure, the Group
may adjust the amount of dividends paid to shareholders, issue
new shares or sell assets to reduce debt.
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Management Discussion and Analysis

CAPITAL STRUCTURE

The capital structure of the Group and fund raising activities
during the year ended 31 March 2017 are summarised as
follows:

(i) Share Capital

Pursuant to a placing agreement dated 23 August
2016, the Company had issued 159,996,000 new
ordinary shares at a placing price of HK$0.24 per
share on 8 September 2016. The net proceeds from
the placing, after deducting the related placing
commission, professional fees and all related expenses,
is approximately HK$37,389,000 (“Placing Proceeds”),
out of which approximately HK$1,600,000 and
HK$35,789,000 were recorded in share capital and share
premium respectively. Further details of the Share Placing
are set out in the announcements of the Company dated
23 August 2016 and 8 September 2016.

On 19 September 2016, the Company received written
notice issued by the holders of the convertible preference
share (“CPS") for a full conversion of the CPS at the
conversion price of HK$1.69 per share. On 28 September
2016, the Company issued 713,017,750 new ordinary
shares with par value of HK$0.01. Approximately
HK$7,130,000 and HK$276,728,000 were recorded in
share capital and share premium respectively after the
conversion of CPS. As at 31 March 2017, there is no
outstanding of CPS. (31 March 2016: 713,017,750 shares
of CPS). Further details of the conversion of CPS are
set out in the announcement of the Company dated 19
September 2016 and 28 September 2016.
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Management Discussion and Analysis

EEENWR DM

CAPITAL STRUCTURE (continued)

(i)

(iii)

(iv)

Bank Borrowings

As at 31 March 2017, the bank loans include loan
principal amounts of HK$795,201,000 which bears
interest at 5.88% per annum is repayable by instalments
up to 31 December 2025 (2016: loan principal amounts
of approximately HK$129,495,000 and HK$497,597,000
which bore interest at 6.18% and 6.78% per annum
respectively were repayable by instalments up to 26
September 2020 and 29 April 2021 respectively.)

At 31 March 2017 and 2016, the bank borrowings were
secured by the Group's investment property with carrying
amount of approximately HK$3,551.7 million (2016:
HK$3,860.9 million); rental proceeds over the investment
property (2016: HK$Nil); a corporate guarantee for the
bank borrowings with principal amount of approximately
HK$795.2 million (2016: HK$Nil) executed by the
Company; and personal guarantees for the bank
borrowings with principal amount of approximately
HK$795.2 million (2016: HK$129.5 million) executed by
Mr. Guo Jiadi, a director of the Company, and Ms. Shen
Bizhen, the spouse of Mr. Guo Jiadi (2016: Mr. Guo Jiadi)
in which the guarantee is to fulfilled covenant of bank
facilities if the subsidiary has breached the covenants of
bank facilities.

Bonds payable

As at 31 March 2017 and 2016, the Company had a
4-year 7% coupon bonds with principal amount to
HK$11 million (the “7% Coupon Bonds”) to certain
independent third parties. The 7% Coupon Bonds are
denominated in HK$. Interest is payable semiannually and
the principal will be repaid when the 7% Coupon Bonds
fall due on 23 July 2019. There is no early redemption
of the 7% Coupon Bonds neither by the Company nor
the 7% Coupon Bonds holders during the year ended 31
March 2017.

Notes payable

As at 31 March 2016 , the Company had a 2-year 10%
notes payable with an aggregated principal amount of
HK$150 million (the “Notes”). On 18 January 2017, the
Company had early redeemed all the Notes in accordance
with the notes subscription agreement. A loss of early
redemption of Notes amounted to approximately
HK$5,025,000 was recognised during the year ended 31
March 2017.
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Management Discussion and Analysis

MATERIAL ACQUISITIONS AND DISPOSALS
OF SUBSIDIARIES, ASSOCIATES AND
JOINT VENTURES AND FUTURE PLANS
FOR MATERIAL INVESTMENTS OR CAPITAL
ASSESTS

On 15 December 2016, Fujian Sinco, an indirect wholly-owned
subsidiary of the Group, entered into an agreement with
Fuzhou Gaojia Real Estate Development Co., Ltd (the “Fuzhou
Gaojia”) pursuant to which Fujian Sinco agreed to acquire and
the Fuzhou Gaojia agreed to sell 95% of the equity interests
of Fujian Jingdu Land Co., Ltd, the (the “Fujian Company”) at
an aggregate consideration of RMB455,816,462 (the “Fujian
Acquisition”).

Concurrent with the Fujian Acquisition, Fujian Sinco and
Fuzhou Gaojia entered into another agreement pursuant to
which the Purchaser agreed to acquire and the Vendor agreed
to sell 95% of the equity interests of Xian Sandi Real Estate
Development Co., Ltd (the “Xian Company”) at an aggregate
consideration of RMB202,437,651 (the “Xian Acquisition”).

The Directors are reasonably optimistic about the prospects
of such investment in view of the prospects of the property
market in the Mainland China as set forth in the section
headed “Business Review —" in this report. For more details
of Fujian acquisition and Xian Acquisition, please refer to the
related announcement of the Company dated 15 December
2016 and the circular dated 16 March 2017.

Save as disclosed in this report, there were no other material
acquisitions or disposals of subsidiaries, associates and joint
ventures during the year, nor was there any plan authorised by
the Board for other material investments or additions of capital
assets at the date of this report.
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Management Discussion and Analysis

EEENWR DM

USE OF NET PROCEEDS FROM THE EQUITY

FUND RAISING ACTIVITIES

The use of the net proceeds from the equity fund raising
activities during the year ended 31 March 2017 are

summarised as follows:

(a) Rights issue of 1,648,924,892 new Shares under

special mandate

The rights issue was completed on 3 February 2016 and
net proceeds of approximately HK$323 million were
raised from the right issue (“Rights Issue Proceeds”).
As disclosed in the Circular of the Company dated 13
January 2016, in relation to, among other things, the
proposed use of the Rights Issue Proceeds was for (i)
approximately 70% or HK$226.1 million thereof for
acquiring State owned land use right(s) and financing
potential residential or commercial properties property
development project(s) in Shanghai ("Property
Development & Investments"); (ii) approximately 20% or
HK$64.6 million for repayment of the debts of the Group
principally consisted of bank loans; and (iii) approximately
10% or HK$32.3 million for the general working capital
of the Group.

Pending utilization of the net proceeds previously
allocated to Property Development & Investments, rather
than depositing the funds into bank accounts at very
low interest rates, the Company considered that it would
be in the best interest of the Group without materially
impairing its financial capabilities to utilise such funds by
providing financial assistance to persons who are willing
to pay reasonable interest to the Group. As disclosed in
the announcement of the Company dated 22 August
2016, the Company changed the use of such part of the
Rights Issue Proceeds as provision financial assistance to
earn interest income subject to a maximum amount of
approximately HK$162 million.

As the Group has funding needs to finance the Fujian
Acquisition, the Group shall apply part of the Rights Issue
Proceeds to satisfy the cash component of the Fujian
Acquisition. Further details of the Fujian Acquisition are
set out in the announcements of the Company dated 15
December 2016 and circular dated 16 March 2017.
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Management Discussion and Analysis

USE OF NET PROCEEDS FROM THE EQUITY
FUND RAISING ACTIVITIES (continued)

(a)

(b)

Rights issue of 1,648,924,892 new Shares under
special mandate (continued)

As at 31 March 2017, approximately HK$64.6 million of
the Rights Issue Proceeds had been utilised to repay bank
loans; approximately HK$32.3 million had been utilised as
general working capital of the Group; and approximately
HK$162 million had been utilised as provision financial
assistance to earn interest income and the remaining
HK$64.1 million has been utilised to satisfy part of the
cash consideration of Fujian Acquisition.

Placing of 159,996,000 new Shares under general
mandate

The Shares Placing was completed on 8 September
2016, raising Placing Proceeds of approximately HK$37.4
million. As disclosed in the announcement of the
Company dated 8 September 2016, the proposed use of
the Placing Proceeds was for the general working capital
of the Group.

On 15 December 2016, the Group has entered into a
sale and purchase agreement with Fujian Gaojia Real
Estate Development Co., Ltd. pursuant to which the
Group conditionally agreed to acquire 95% equity
interests of Fujian Jingdu Land Co., Ltd. at a an
aggregate consideration of RMB455,816,462 (“Fujian
Acquisition”). As the Group has funding needs to finance
the acquisition, the Group changed the use of Placing
Proceeds to satisfy the cash component of the Fujian
Acquisition.

As at 31 March 2017, all Placing Proceeds has been
utilised to satisfy part of the cash consideration of Fujian
Acquisition. Further details of the Fujian Acquisition are
set out in the announcements of the Company dated 15
December 2016 and circular dated 16 March 2017.
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Management Discussion and Analysis

EEENWR DM

SIGNIFICANT EVENTS AFTER THE REPORTING
PERIOD

Subsequent to the end of the reporting period, the following
events took place:

Subsequent to the end of the reporting period, the Fujian
Acquisition and Xian Acquisition were completed on 26 May
2017 and 16 June 2017 respectively.

Upon completion, Fujian Company and Xian Company would
become subsidiaries of the Group. Prior to the completion
of acquisitions, Fujian Company and Xian Company and the
Company were under common control of Mr. Guo Jiadi, the
controlling shareholder of the Company.

CHARGE ON THE GROUP’S ASSETS

As at 31 March 2017, an investment property with respective
fair value of approximately HK$3,551.7 million (31 March
2016: approximately HK$3,860.9 million) was pledged to
secure a subsidiary’s bank loan.

CONTINGENT LIABILITIES

As at 31 March 2017 and 2016, the Group did not have any
material contingent liabilities.

CAPITAL COMMITMENTS

As at 31 March 2017, the Group has capital commitments in
respect of construction in progress amounted to approximately
HK$270,616,000 (2016: approximately HK$10,000).
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Management Discussion and Analysis

FOREIGN EXCHANGE EXPOSURE

The Group has transactional currency exposures. Such
exposures arise from the business operations in the PRC
and Hong Kong denominated in RMB and HK$ respectively.
The functional currency of the Company and certain of
its subsidiaries which operate in Hong Kong as investment
holding companies or companies providing corporate services
to other group entities is HK$. The functional currency of the
Company’s principal operating subsidiaries in the PRC is RMB.
The RMB is not freely convertible into other foreign currencies
and conversion of the RMB into foreign currencies is subject to
rules and regulations of foreign exchange control promulgated
by the PRC government. As at 31 March 2017, the Group does
not have a foreign currency hedging policy in respect of its
foreign currency assets and liabilities. The Group will closely
monitor its foreign currency exposure and will consider using
hedging instruments in respect of significant foreign currency
exposure as and when appropriate. As at 31 March 2017, the
Group had no investment in any financial derivatives, foreign
exchange contracts, interest or currency swaps, hedging or
other financial arrangements for hedging purposes to reduce
any currency risk nor made any over-the-counter contingent
forward transactions.

EMPLOYEES

As at 31 March 2017, the Group employed a total of
approximately 20 employees (2016: 21) of which 17 employees
(2016: 18) were hired in the PRC and 3 (2016: 3) employees
in Hong Kong. Total remuneration paid to the employees for
the year ended 31 March 2017 amounted to approximately
HK$8.5 million (2016: HK$9.8 million). In addition to
competitive remuneration package offered to the employees,
other benefits included contributions to mandatory provident
fund, as well as group medical and accident insurance. On-
going training sessions were also conducted to enhance the
competitiveness of the Group’s human assets. The Company
also maintains a share option scheme, pursuant to which
share options may be granted to the Directors, executives and
employees of the Company to provide them with incentives in
the growth of the Group.
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Management Discussion and Analysis

EEENWR DM

PROPERTY VALUATION

Property valuation on the Group’s investment property located
in the PRC as at 31 March 2017 had been carried out by an
independent qualified professional valuer, Chung Hin Appraisal
Limited. The property valuation was used in preparing
2016/2017 annual results. The valuation was based on direct
capitalisation approach by making reference to comparable
market information as available in the relevant markets. The
Group's investment property was valued at approximately
HK$3,551.7 million as at 31 March 2017 (31 March 2016:
approximately HK$3,860.9 million) a decrease in fair value
of approximately HK$81.1 million (2016: an increase in fair
value of approximately HK$96.7 million) was recognised in the
consolidated statement of profit or loss for the year ended 31
March 2017.
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Corporate Governance Report

CORPORATE GOVERNANCE

During the year ended 31 March 2017 and up to the date
of this report, the Company has complied with the code
provisions (“Code Provisions”) set out in the Corporate
Governance Code (the “CG Code”) contained in Appendix 14
of the Rules Governing the Listing of Securities (the “Listing
Rules”) on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”) except for the deviations from the Code
Provision A.2.1, A.2.7, A.6.7 and the Rule 3.28 of the Listing
Rules. The Board is committed to complying with the CG Code
to the extent that the Directors consider it to be practical and
applicable to the Company.

The corporate governance principles of the Company emphasis
an effective Board, sound internal control, appropriate
independence policy, transparency and accountability to the
shareholders of the Company. The Board will continue to
monitor and revise the Company’s corporate governance
policies in order to ensure that such policies may meet the
general rules and standards required by the Listing Rules.
The Board believes that sound and reasonable corporate
governance practices are essential for sustainable growth
of the Group and for safeguarding the interests and the
Group’s assets. The Company had complied with the CG Code
throughout the period except for the following deviations:

Code Provision A.2.1

The roles of the chairman and the chief executive officer
should be segregated and not be exercised by the same
individual. The chairman is responsible for the corporate
strategic planning and formulation of corporate policies for
the Group, while the chief executive officer is responsible for
overseeing day-to-day management of the Group’s business.

Mr. Guo lJiadi currently serves as the chairman of the Board
(the “Chairman”). No individual was appointed as the chief
executive officer of the Company (the “CEQ") since the re-
designation of the ex-chief executive officer. The day-to-day
management of the Group's business is monitored by the
executive Directors and senior management. Given the size
and that the Company’s and the Group’s current business
operations and administration have been stable, the Board
is justified that the current structure is able to effectively
discharge the duties of both positions. However, going
forward, the Board will review from time to time the need
to separate the roles of the Chairman and the CEO if the
situation warrants it.
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Corporate Governance Report
TEERBSE

CORPORATE GOVERNANCE (continued)
Code Provision A.2.7

Code Provision A.2.7 of the CG Code stipulates that the
chairman should at least annually hold meetings with the
non-executive directors (including independent non-executive
directors) without the executive directors present.

During the year ended 31 March 2017, Mr. Guo Jiadi, the
Chairman did not held any meeting with the non-executive
Directors (including independent non-executive Directors)
without the executive Directors present. The Company will
request the Chairman to hold a meeting with all non-executive
Directors without the present of executive Directors in order to
comply with the code provision A.2.7 of the CG Code.

Code Provision A.6.7

Code provision A.6.7 of the CG Code stipulates that Code
provision A.6.7 of the CG Code stipulates that independent
non-executive Directors and other non-executive Directors
should attend general meetings and develop a balanced
understanding of the views of the shareholders of the
Company (“Shareholders™).

Mr. Zheng Jinyun and Mr. Zheng Yurui, the independent non-
executive Directors, were unable to attend the special general
meeting and the annual general meeting of the Company held
on 10 May 2016 and 25 August 2016 respectively as they
had other important business engagement. The Company will
request all the independent non-executive Directors to attend
all future general meetings in order to comply with the code
provision A.6.7 of the CG Code.

Rule 3.28

According to Rule 8.17 of the Listing Rules, the Company must
appoint a company secretary who satisfies Rule 3.28 of the
Listing Rules. Mr. Chiu Ngam, Chris has been resigned from
the post as company secretary of the Company with effect
from 20 February 2017. On 28 April 2017, Ms. Chan Po Yu has
been appointed as the company secretary to fill the vacancy in
the office of company secretary occasioned by the resignation
of Mr. Chiu Ngam, Chris. Save that for the period from 20
February 2017 to 27 April 2017, the Company did not comply
with the requirement under Rule 3.28 of the Listing Rules and,
hence, the relevant code provisions in respect of company
secretary.
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Corporate Governance Report

RESPONSIBILITIES OF THE BOARD

The Board’s primary responsibilities include the formulation of
long-term corporate strategies, policy decisions and overseeing
the management of the Group’s operations. In addition, the
Board evaluates the performance of the Group and assesses
the achievement of targets periodically set by the Board.
In carrying out its duties and projects, the Board delegates
certain specific considerations to designated board committees
and management task forces. The daily management,
administration and operations of the Company are delegated
to the CEO, executive Directors and senior management and
divisional heads. The delegated functions and work tasks
are periodically reviewed by the Board. Approval has to be
obtained from the Board prior to any significant transactions
entered into by the abovementioned officers. All Directors have
full and timely access to all relevant information in discharging
their duties, and in appropriate circumstances are normally
granted rights to seek independent professional advices at the
Company’s expense.

COMPOSITION OF THE BOARD

The composition of the Board reflects the necessary balance of
skills and experience for effective leadership and independence
in decision making. As at the date of this report, the Board
comprises 8 Directors, whose biographical details and their
relationships are set out in the “Biographical Details of the
Directors of the Company” on pages 61 to 67 of the Report
of the Directors. There are 3 executive Directors, namely Mr.
Guo Jiadi, Ms. Amika Lan E Guo and Mr. Yan Pingfeng; a non-
executive Director, Dr. Wong Yun Kuen and 4 independent
non-executive Directors, namely Mr. Chan Yee Ping, Michael,
Mr. Yu Pak Yan, Peter, Mr. Zheng Jinyun and Mr. Zheng Yurui.
The Company has complied with Rules 3.10(1) and 3.10(2) of
the Listing Rules relating to the appointment of a sufficient
number of independent non- executive Directors and at least
one of the independent non- executive Directors has appropriate
professional qualifications or accounting or related financial
management expertise throughout the year ended 31 March
2017. The Company has received annual confirmations from
all independent non- executive Directors that they did not have
any businesses or financial interests with the Group and were
independent in accordance with Rule 3.13 of the Listing Rules.
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Corporate Governance Report
TEERBSE

APPOINTMENT AND SUCCESSION PLANNING
OF DIRECTORS

The Board as a whole is responsible for reviewing its
composition, developing and formulating the relevant
procedures for the nomination and appointment of Directors;
and monitoring their succession. The Board’s established
policies include procedures for the appointment of Directors
nominated by the Company’s shareholders. The existing Bye-
laws of the Company empower the Board to appoint any
person as Director either as an additional member or to fill a
casual vacancy.

The term of office for each of the executive Directors and the
independent non-executive Directors is 3 years. The existing
Bye-laws of the Company provide that at each annual general
meeting, one-third of the Directors for the time being, or, if
their number is not 3 or a multiple of 3, then the number
nearest to but not less than one-third, shall retire from office
by rotation provided that every Director shall be subject to
retirement at least once every 3 years. A retiring Director
shall be eligible for re-election. The Company at the general
meeting at which a Director retire may fill the vacated office.
In addition, all Directors appointed to fill a casual vacancy or
as an additional Director shall retire in the next annual general
meeting but eligible for re-election.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers as set out in
Appendix 10 of the Listing Rules (the “Model Code”) as the
code of conduct in respect of the securities dealing by the
Directors. The Company has made specific enquiry of all
Directors in respect of the securities dealing by the Directors
and all Directors have confirmed that they have complied with
the Model Code throughout the year ended 31 March 2017.

BOARD COMMITTEE

The Company has established 3 Board committees, namely
the Audit Committee, the Nomination Committee and the
Remuneration Committee, each of which is delegated with
specific roles and responsibilities by the Board. All the Board
committees follow the same principles and procedures as
those of the Board. The Board receives the minutes of each
committee on a regular basis, including their decision and
recommendations.
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Corporate Governance Report
TEERBE

AUDIT COMMITTEE EREEY

The Company has established an Audit Committee. The Audit KABIERUBZEZE S - AR
Committee of the Company presently comprises the following E2RMNANTEYIENTES
independent non-executive Directors:

GIER %S
HELPX -

Mr. Chan Yee Ping, Michael (Chairman) BRE&ESE S (FE)
Dr. Wong Yun Kuen (Note i) Rt (F L)
Mr. Yu Pak Yan, Peter KBTS

Mr. Zheng Yurui (Note ii) B EIn & (Hiatii)
Note (i) B 5 (i)

Dr. Wong Yun Kuen (“Dr. Wong”) has been re-designated from =BT (2B DCEB Y IERTESH
independent non-executive Director to non-executive director of the TAENTEE B E—FALAT+HRAHE
Company on 15 September 2016. Following his re-designation, Dr. Hih o BB+ HIR TBETAARIRELES
Wong ceased to be the chairman of the Nomination committee and a eIFUNEEEEeREMEEe K E -

member of the Remuneration committee and Audit committee of the

Company.
Note (ii) B & (i)
Following the re-designation of Dr. Wong, Mr. Zheng Yurui, SELTHTFR B TEEHFIFLLED

an independent non-executive Director, has been appointed as RZE—RNFENATHABZAERARFIRE
the chairman of Nomination Committee and a member of the FEeTEURENEEeRERETES YK
Remuneration Committee and Audit Committee on 15 September

2016.

mo W

o

\

The Chairman of the Audit Committee possesses the EREE T EAEEEEX¥ERKEE
appropriate professional qualification or accounting or related BT EELEE MEXEZE L
financial management expertise and members of the Audit KEBEFAS FTEAE3I2UE T BT
Committee comply with the requirements under Rule 3.21 mELZEZESKE AKX TIIRTINEZE
of the Listing Rules. None of the members of the Audit Myl BAEBEEEZES Y TERS
Committee is a former partner of the Company’s existing BN T&IE:

external auditors. The primary responsibilities of the Audit

Committee include the followings:

(@ To review the Company’s financial information (a) EHALTMBER BEEREY

including annual report and half-yearly report and the FEIRE . YN E RS E N E
appropriateness of any significant financial reporting BERHEERRE

judgments contained therein;

(b) To review the relationship with the external auditors (b) ZERHEZITERR FE2IRE

by reference to the work performed by the auditors, 2 2 B (G 2k T i 5 B2 9N BB A% SR Bih 2 8
their fees and terms of engagement, and make BE AR ER . B KRG INER
recommendation to the Board on the appointment, re- BEMmESeiRHEESER &

appointment and removal of external auditors; and

() To review the adequacy and effectiveness of the () WINAATMBEEBRHE NIPEEIZ

Company’s financial reporting system, internal control HE AR ESEYEREEERES
system and risk management system and associated BB R - E—FLERPEERATX
procedures. Further information is disclosed in the section (B EE R NIPEE I | —F -

titled “Risk Management and Internal Controls” below.
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TEEREE

AUDIT COMMITTEE (continued)

The Company’s results for the year ended 31 March 2017
and interim results for the six months ended 30 September
2016 have been reviewed by the Audit Committee before the
submission to the Board.

During the year ended 31 March 2017, two meetings had
been held by the Audit Committee. Attendance of each
member at the Audit Committee meeting is set out in the
table under the section headed “Meeting Attendance” of this
report.

Summary of work

During the year, the Audit Committee reviewed the interim
and annual results with the external auditors and its duties
in accordance with the Audit Committee’s written terms of
reference.

The terms of reference of the Audit Committee are available
for inspection on the Company’'s website and the Stock
Exchange's website.

Auditors’ Remuneration

The Audit Committee has reviewed the remuneration paid/
payable to Messrs. BDO Limited, the external auditor of the
Company, for the following services provided for the year
ended 31 March 2017.

EREES (&)
EREEECNERESENENAAT
BE-_T—+H-A-+—RItFEE %

BEREE-_ZE—XRXENAZ=ZTHIEREAR
ZRERELE -
HE-_ZT—+F=ZA=Z+—HIEFE &
REEGYRITMASH  SKHEREX
ZEeeR2ERBABENARE [
FEHEBR —f2HK-

TEBME

RAFE BERLZESCREEREZES
2 TE B 0 ] Bt ) S/ B A BB 2 B P
REEREUNNMBITERE-

ERZBEZRBRBEEE AR ARRBLL K
Bk 22 P 4 Uh & B

BB
ERZERCEHARARARAIIEZ

BB ELERRGAMEEMERAR
RBE-ZT—tF=—A=1t—HLFER
HATRBEMEN Bz -

Remuneration
Paid/Payable

Nature of services REME B EAME
HK$'000

FET

Audit services EZIRTE 585
Non-audit services (note) IEBZRAE (MaE) 1,240
1,825

Note: Non-audit services provided by BDO Limited for the year ended
31 March 2017 included agreed-upon procedures report on
the Group’s interim results and reporting accountants’ services
in relation to the acquisitions of the PRC companies involving
in property development project in the PRC.

The Audit Committee has expressed its views to the Board
that the level of fees paid/payable to the Company’s external
auditor is reasonable. There has been no major disagreement
between the external auditor and the management of the
Company for the year ended 31 March 2017.
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NOMINATION COMMITTEE

The Company has established a Nomination Committee.
The existing Nomination Committee comprises the following
independent non-executive Directors:

Dr. Wong Yun Kuen (Note i)

Mr. Zheng Yurui (Note ii) (Chairman)
Mr. Chan Yee Ping, Michael

Mr. Yu Pak Yan, Peter

Note (i)

Dr. Wong Yun Kuen (“Dr. Wong”) has been re-designated from
independent non-executive Director to non-executive director of the
Company on 15 September 2016. Following his re-designation, Dr.
Wong ceased to be the chairman of the Nomination committee and a
member of the Remuneration committee and Audit committee of the
Company.

Note (ii)

Following the re-designation of Dr. Wong, Mr. Zheng Yurui,
an independent non-executive Director, has been appointed as
the chairman of Nomination Committee and a member of the
Remuneration Committee and Audit Committee on 15 September
2016.

The Nomination Committee is responsible for all matters
relating to the appointment of Directors either to fill a casual
vacancy or as an addition to the existing Board. Any Director
appointed to fill a casual vacancy or as an addition to the
existing Board shall hold office only until the next annual
general meeting and shall be eligible for re-election at such
meeting. Every Director shall be subject to retirement by
rotation at least once every 3 years and shall be eligible for re-
election in accordance with the Bye-laws of the Company.

The Nomination Committee is responsible for identifying
suitable qualified candidates and making recommendations
to the Board for consideration. The process of selecting
and recommending candidates for directorship includes the
consideration of referrals and the engagement of external
recruitment professionals. The selection criteria is based mainly
on the assessment of their professional qualifications and
experience relevant to the Company’s businesses.

The Nomination Committee held two meetings during the year
ended 31 March 2017. Attendance of each member at the
Nomination Committee meeting is set out in the table under
the section headed “Meeting Attendance” of this report.
Attendance of each member at the Nomination Committee
meeting is set out in the table under the section headed
“Meeting Attendance” of this report.
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Summary of work

During the year, the Nomination Committee discussed and
made recommendation to the Board on the re-election
of retiring Directors in accordance with the Nomination
Committee’s written terms of reference.

The terms of reference of the Nomination Committee are
available for inspection on the Company's website and the
Stock Exchange's website.

Summary of Board Diversity Policy, including
measureable objective, monitoring and review of the
Policy

The board diversity policy (the “Policy”) aims to set out the
approach to achieve diversity on the Company’s Board. The
Company recognises and embraces the benefits of having a
diverse Board to enhance the quality of its performance.

With a view to achieving a sustainable and balanced
development, the Company sees increasing diversity at
the Board level as an essential element in supporting the
attainment of its strategic objectives and its sustainable
development. In designing the Board’s composition, Board
diversity has been considered from a number of aspects.
All Board appointments will be based on meritocracy, and
candidates will be considered against objective criteria, having
due regard for the benefits of diversity of the Board.

Measurable Objectives

Selection of candidates will be based on a range of diversity
perspectives, including but not limited to gender, age,
cultural and educational background, ethnicity, professional
experience, skills knowledge and length of service. The
ultimate decision will be based on merit and contribution that
the selected candidates will bring to the Board. The Board's
composition has been disclosed in the Report of the Directors.

Monitoring and review

The Nomination Committee has monitored the implementation
of the Policy and there is no derivation from this Policy for
the year ended 31 March 2017. The Nomination Committee
will keep on review this Policy, as appropriate, to ensure the
effectiveness of this Policy. The Nomination Committee will
discuss any revisions that may be required, and recommend
any such revisions to the Board for consideration and approval.
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REMUNERATION COMMITTEE

The Company has established a Remuneration Committee.
The Remuneration Committee comprises the following
independent non-executive Directors:

Mr. Yu Pak Yan, Peter (Chairman)
Mr. Chan Yee Ping, Michael

Dr. Wong Yun Kuen (Note i)

Mr. Zheng Yurui (Note ii)

Note (i)

Dr. Wong Yun Kuen (“Dr. Wong”) has been re-designated from
independent non-executive Director to non-executive director of the
Company on 15 September 2016. Following his re-designation, Dr.
Wong ceased to be the chairman of the Nomination committee and a
member of the Remuneration committee and Audit committee of the
Company.

Note (ii)

Following the re-designation of Dr. Wong, Mr. Zheng Yurui,
an independent non-executive Director, has been appointed as
the chairman of Nomination Committee and a member of the
Remuneration Committee and Audit Committee on 15 September
2016.

The principal responsibilities of the Remuneration Committee
include making recommendation on the policy and structure
for the remuneration of Directors and senior management of
the Company, the establishment of a formal and transparent
procedure for developing such policy, and the review of
specific remuneration packages of all executive Directors
and senior management of the Company by reference to
corporate goals and objective resolved by the Board from time
to time. The Remuneration Committee will review and make
recommendations to the Board on the remuneration packages
of individual executive Directors and senior management.

The principal elements of the executive Directors’ remuneration
package include basic salary, benefits in kind, discretionary
bonus, retirement benefits and participation in the share
option scheme adopted by the shareholders of the Company in
November 2011. The remuneration packages of the executive
Directors will be proposed by the Chairman of the Group
annually for the review by the Remuneration Committee based
on the following factors:

(@) the executive Director’s responsibilities and contribution;
(b) the executive Director’s individual performance; and

() performance of the business unit(s) headed by the
executive Director.
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REMUNERATION COMMITTEE (continued)

The independent non-executive Directors’ remuneration
includes Directors’ fee and participation in the share
option scheme, and subject to annual assessment and
recommendation by the Remuneration Committee. The term
of appointment of the independent non-executive Directors is
three years. Other detailed terms of appointment have been
disclosed in the Report of the Directors and the consolidated
financial statements. The Board’s authority to fix Directors’
remuneration was granted by the Company’s shareholders at
the annual general meeting.

The Remuneration Committee held three meetings during
the year ended 31 March 2017. Attendance of each member
at the Remuneration Committee meeting is set out in the
table under the section headed “Meeting Attendance” of this
report.

Summary of work

During the year, the Remuneration Committee reviewed the
existing remuneration policy and structure of the Company
and the remuneration packages of the Directors; and made
recommendations to the Board on the remuneration of the
executive Director and number of share options to be granted
to the executive Directors and management of the Group in
accordance with the Remuneration Committee’s written terms
of reference.

The term of reference of the Remuneration Committee are
available for inspection on the Company’s website and the
Stock Exchange’s website.

Details of the remuneration of each Director for the year ended
31 March 2017 are set out in the note 16 to the consolidated
financial statements.

MEETING ATTENDANCE

The Board meets at least four times each year and as business
need arises. The Company’s memorandum of association and
the Articles provide for participation at meetings via telephone
and other electronic means. The Directors have full access to
information on the Group and independent professional advice
at all times whenever deemed necessary by the Directors.

During the year ended 31 March 2017, 17 board meetings had
been held for reviewing business performance, considering and
approving the overall strategies and policies of the Company,
and other business matters. Attendance of each member at
the board meetings, board committee meetings and general
meetings of the Company, on a named basis, during the year
ended 31 March 2017 is set out in the table below.
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MEETING ATTENDANCE (continued)

Z2HESBR &)

Number of meetings attended/
Number of meetings held during the Directors’ tenure of office

HEEERY EERNEHRETHERNY

Remuneration ~ Nomination Audit
Board  Committee ~ Committee =~ Committee General
Meetings Meetings Meetings Meetings Meetings

FMZERE REZEE ENZEE
Directors Bz Ezeel EE EE EE REXE
Mr. Guo Jiadi kb 17 NATER NATER NATER 072
Ms. Amika Lan E Guo Amika Lan E Guo T 17 NATER NATER NATER 12
Mr. Lin Jianbin (Note i) WRERE (i) M7 NATER  NATER  NATER 112
Mr. Yan Pingfeng (Note i) BTEELE (Kti) 917 NATEE NATER NATER 072
Dr. Wong Yun Kuen (Note iii) BREET (W) 17117 2 22 1) 22
Mr. Yu Pak Yan, Peter E =l 1717 33 22 22 22
Mr. Chan Yee Ping, Michael RETRE 1717 33 22 22 22
Mr. Zheng Jinyun BeErE 1717 NATER  NATER  NATHER 02
Mr. Zheng Yurui (Note iv) BEmAE (Hitiv) 1717 113 072 11 072

Note i: Bati -

Mr. Lin Jianbin resigned as an executive-director of the Company with
effect from 1 July 2016.

Note ii:
Mr. Yan Pingfeng has been appointed as an executive director of the
Company with effect from 15 September 2016.

Note iii:

Dr. Wong Yun Kuen has been re-designated from independent non-
executive Director to non-executive director of the Company with
effect from 15 September 2016. Following his re-designation, Dr.
Wong ceased to be the Chairman of the nomination committee and a
member of the remuneration committee and audit committee of the
Company.

Note iv:

Following the re-designation of Dr. Wong, Mr. Zheng Yurui,
an independent non-executive director has been appointed as
the chairman of nomination committee and a member of the
remuneration committee and audit committee on 15 September 2016.
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CORPORATE GOVERNANCE FUNCTIONS

The Board is responsible for performing the corporate
governance duties as set out in the terms of reference
equivalent to code provision D.3.1 of the CG Code. During the
year, the policies of the corporate governance of the Company
were reviewed by the Board.

DIRECTORS’ AND OFFICERS’ LIABILITIES

The Company has arranged for appropriate insurance covering
the liabilities of the Directors and officers that may arise out
the corporate activities which has been complied with the CG
Code. The insurance coverage is reviewed on an annual basis.

ACCOUNTABILITY AND AUDIT

The Board acknowledges its responsibility to prepare financial
statements for each financial year which give a true and
fair view of the state of affairs of the Group. The Board is
not aware of any material uncertainties relating to events
or condition that might cast significant doubt upon the
Company’s ability to continue in business. Accordingly, the
Board has prepared the financial statements of the Company
on a going concern basis. The Board also acknowledges its
responsibility to present a balanced, clear and understandable
assessment in the Company’s annual and interim reports, other
price-sensitive announcements and other financial disclosures
required under the Listing Rules, and reports to the regulators
as well as to information required to be disclosed pursuant to
statutory requirements.

The above statements, which should be read in conjunction
with the independent auditor’s report set out from pages
90 to 96 of this annual report, are made with a view to
distinguishing for Shareholders how the responsibilities of
the Directors differ from those of the auditor in relation
to the Group’s consolidated financial statements. Having
made appropriate enquiries and examined major areas
which could give rise to significant financial exposures, the
Directors have a reasonable expectation that the Company
has adequate resources to continue in operational existence
for the foreseeable future. For this reason, they continue
to adopt the going concern basis in preparing the Group's
consolidated financial statements for the year ended 31
March 2017, the Directors considered the Group has applied
appropriate accounting policies consistently, made judgments
and estimates that are prudent and reasonable in accordance
with applicable accounting standards. The interim and annual
results and reports were published within the time limits as
required under the Listing Rules after the end of the relevant
periods to provide stakeholders with transparent and timely
financial information.
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CONTINUOUS PROFESSIONAL DEVELOPMENT
OF DIRECTORS

Every newly appointed Director will receive formal,
comprehensive and tailored induction on the first occasion
of his/her appointment to ensure appropriate understanding
of the business and operations of the Company and full
awareness of Director’s responsibilities and obligations under
the Listing Rules and relevant statutory requirements.

Directors are continually updated on developments in the
statutory and regulatory regime and the business environment
to facilitate the discharge of their responsibilities. Continuing
briefing and professional development for Directors will be
arranged at the expenses of the Company where necessary.
From 1 April 2016 to the year ended 31 March 2017, each
of the Directors has participated in continuous professional
development by attending seminars and/or studying materials
relevant to Director's duties and responsibility. Their training
records have been provided to the Company.

RISK MANAGEMENT AND INTERNAL
CONTROLS

The Board acknowledges its responsibility for the risk
management and internal control systems and reviewing their
effectiveness. Such systems are designed to manage rather
than eliminate the risk of failure to achieve business objectives,
and can only provide reasonable and not absolute assurance
against material misstatement or loss.

The Board has the overall responsibility for evaluating and
determining the nature and extent of the risks it is willing
to take in achieving the Company’s strategic objectives, and
establishing and maintaining appropriate and effective risk
management and internal control systems.

The Audit Committee assists the Board in leading the
management and overseeing their design, implementation
and monitoring of the risk management and internal control
systems. The Company has developed and adopted various risk
management procedures and guidelines with defined authority
for implementation by key business processes and office
functions.

The Group has developed and adopted various risk
management procedures and guidelines with defined authority
for implementation by key business processes and office
functions.
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RISK MANAGEMENT AND INTERNAL
CONTROLS (continued)

All divisions/departments conducted internal control
assessment regularly to identify risks that potentially impact
the business of the Group and various aspects including key
operational and financial processes, regulatory compliance
and information security. Self-evaluation has been conducted
annually to confirm that control policies are properly complied
with by each division/department.

During the year ended 31 March 2017, the Group engaged a
consultant for performing independent review of the adequacy
and effectiveness of the risk management and internal control
systems. Key issues in relation to the accounting practices and
all material controls are examined and the consultant provided
its findings and recommendations for improvement to the
Audit Committee.

The Board, as supported by the Audit Committee as well as the
management report and the internal audit findings, reviewed
the risk management and internal control systems, including
the financial, operational and compliance controls, for the
year ended 31 March 2017, and considered that such systems
are effective and adequate. The annual review also covered
the financial reporting and internal audit function and staff
qualifications, experiences and relevant resources.

With reference to the Internal Audit Manual of the Group, the
Group's internal audit function has been established to provide
risk-based and objective assurance, advice and insight to the
Board through the Audit Committee. The risk management
and internal control systems are reviewed and assessed on
an on-going basis by the Audit Committee and the executive
Directors, and will be further reviewed and assessed at least
once each year by the Board. These systems were considered
effective and adequate.

The Board has implemented procedures and internal controls
for handling and dissemination of inside information. Since
shares of the Company listed on the Main Board of the Stock
Exchange, the Company has adopted a policy which aims
to set out guidelines to the Group’s directors, officers and
all relevant employees to ensure inside information of the
Company is to be disseminated to the public in equal and
timely manner in accordance with the Securities and Futures
Ordinance and the Listing Rules.
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COMPANY SECRETARY

The Company Secretary, is responsible to the Board for
ensuring that the Board procedures are followed and the Board
activities are efficiently and effectively conducted. He is also
responsible for ensuring that the Board is fully appraised of
the relevant legislative, regulatory and corporate governance
developments relating to the Group and facilitating the
induction and professional development of Directors.

Mr. Chiu Ngam, Chris (“Mr. Chiu”) resigned as the Company
Secretary with effect from 20 February 2017. On 28 April
2017, Ms. Chan Po Yu has been appointed as the Company
Secretary.

During the year under review, Mr. Chiu has attended relevant
professional seminars to update his skills and knowledge. He
met the training requirement set out in Rule 3.29 of the Listing
Rules.

SHAREHOLDERS’ RIGHTS

() How Shareholders Can Convene A Special General
Meeting And Putting Forward Proposals at
Shareholders’ Meeting

The Directors may, whenever they think fit, convene a
special general meeting, and special general meetings
shall also be convened on requisition, as provided by
the Companies Act, and, if default, may be convened
by the requisitionists. On the requisition of members
of the Company holding at the date of the deposit of
the requisition not less than one-tenth of such of the
paid-up capital of the Company as at the date of the
deposit carries the right of voting at general meetings
of the Company, the Directors forthwith proceed duly
to convene a special general meeting of the Company.
If the Directors do not within twenty-one days from the
date of the deposit of the requisition proceed duly to
convene a meeting, the requisitionists, or any of them
representing more than one half of the total voting rights
of all of them, may themselves convene a meeting, but
any meeting so convened shall not be held after the
expiration of three months from the said date.
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SHAREHOLDERS’ RIGHTS (continued)

() Procedures by which enquiries may be put to the
Board

Enquiries of shareholders can be sent to the Company
either by email at info@chinasandi.com.hk or by post to
the Company’s Hong Kong head office at Unit 3309, 33/
F., West Tower, Shun Tak Centre, 168-200 Connaught
Road Central, Hong Kong. Shareholders can also make
enquiries with the Board directly at the general meetings.

INVESTOR RELATIONS AND COMMUNICATION
WITH SHAREHOLDERS

The Company recognises the importance of the
communication with shareholders. In order to maintain and
further enhance the investors’ relationship with the Company’s
shareholders, the Company established various channels of
communication with its shareholders:

(1)  The annual general meeting provides a platform for
shareholders to exchange views with the Board. The
members of the Board and external auditors will attend
the meeting. The Group encourages all shareholders to
attend and raise any comment on the performance of the
Group. The Board welcomes to exchange views with its
shareholders at the meeting.

(2) The Company has regularly met with financial analysts,
fund managers and potential investors during year ended
31 March 2017, in order to enhance the understanding
the Group’s operations and developments.

(3) Information relating to the Company’s financial
information is provided through publications of annual/
interim reports, announcements, circulars and press
release.

(4) The Company has established a corporate website

which provides regularly updated Company financial
information and other corporate information.
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CONSTITUTIONAL DOCUMENTS EREXH
During the year ended 31 March 2017, there was no change in HE-—"S—+HF=-A=+—HIFFEE K
the Company’s constitutional documents. N T BRI AT AR o
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Environmental, Social and Governance Report

BRE HERERBKSE

INTRODUCTION

This is the “Environmental, Social and Governance Report
“issued by China Sandi Holdings Limited (the “Company”, and
together with its subsidiaries, the “Group”). This report mainly
introduces the Company's policies and measures regarding
environmental, social and governance (“ESG”) issues and is
meant to strengthen communication and engagement with
internal and external stakeholders.

The Board of Directors of the Company assumes full
responsibility for the Company’s ESG strategy and ESG
reporting and is responsible for assessing and determining
the Company’s ESG risks and ensuring that the Company
has an appropriate and effective ESG risk management and
internal control system in place. The Board of Directors and its
individual members affirm that this report contains no false or
misleading statements or material omissions and that they are
jointly and severally responsible for the truthfulness, accuracy,
and integrity of its content.

This report aims to provide a balanced representation of the
Company’s ESG performance and covers the operations of the
Group. The Company’s ESG report is an annual report and this
report is for the period from 1 April 2016 to 31 March 2017.

This report is prepared in accordance with the requirements
of the HKEx Environmental, Social and Governance Reporting
Guide as set out in Appendix 27 to the Rule Governing the
Listing of Securities on The Stock Exchange of Hong Kong
Limited.

(A) ENVIRONMENT

During the year ended 31 March 2017, the Group is
principally engaged in property development and holding
of property for investment and rental purpose as well as
money lending business. The Group owns a shopping
mall in Fuzhou as an investment property. Though our
operating activities do not generate any emissions or
wastes that would severely pollute the environment,
we are committed to build an environmentally-friendly
corporation that pays close attention to conserving
natural resources. We are aware that we do not directly
control most of the environmental impacts occur in
our operations but we seek to improve environmental
awareness of our employees and our business partners in
the supply chain.

48 China Sandi-Holdings Limited Annual Report 2016/17

mE

AIRR g hERRE ] DhPE =&
ERERAE ([ARA] - EZRENMBEA
Al [AKE])#EL - AREETENBAR
AABRE HekER([RE HLER
ERDFENBRRER EEMEERN
ERANSN R 1 08 4 S B

NRAEFEHARANRE HElkE
REEMRE HEREAMEAELH
B HTASFEREEARRNIRE
HEMERRR BERARBRLEE R
BRHRE & MERRREE KA
ERtE EEgRESKEER ARE
WEFHAERIARER D OBFRMHEKR
BER BRSHEATNER N  EHEIER
EEEARMERNAESE-

ZN
NAN
/H

AFEEHEFERRARABNRE &
KERRE  WREN KBRS - AA 7]
MRE e kEaRE/RFEREAN
BENHRERA-_T-—RFHA-—HE_ZT
—+F=A=+—H-

ABEDREBEEBHAIHMERQFE
F £ AR R B 8227 P L A0 F B B XX PR

BoHEkEARREREIIAEMRE -

(A) RIE

BHE - Z—+tHF=A=1+—HILHF
B AEBTEREWEEREES
REREREERR ZMEURRIE
¥%-AEEBERIN—EBMES
EAE—BREVE - BERMNLE
BTG EABRESARRENERD
KEEY BRABRIKE—EEY
BEMHHRAERNRREAGE B
ERMYTEEZF AR, SHIRE
MR ENEBIRES  BRMOGHE
RERMEGEREANEES BAER
HRARREH -



Environmental, Social and Governance Report

(A) ENVIRONMENT (continued)

A1:

A2:

Emissions

The Group is a non-production company and the
emissions from its business activities only involve
greenhouse gas emissions from the consumption of
electricity. Greenhouse gas emissions from energy
consumption and employee travels account for the
major part of the Company’s total emissions. We
implement a low-carbon policy and encourage our
employees to conserve energy where practicable,
including shutting or minimizing the use of air
conditioning and lighting during non-office hours.
For the year ended 31 March 2017, the Company
has complied with all applicable environmental
laws and regulations, and was not subject to any
fine, penalty, investigation or prosecution for non-
compliance with the relevant laws and regulations
relating to emissions.

Use of Resources

The Group strives to minimise its environmental
impact by saving electricity and water, and
encouraging recycle of office supplies and other
materials. It helps save both money and natural
resources. For waste that cannot be avoided, we
strive to reuse and recycle the relevant supplies and
materials as much as possible.

The Group has also implemented the following
measures to foster a culture of resources
conservation awareness:

o The Group encourages paperless working
procedures through intranet and use
videoconference system to replace avoidable
business trips and increase communication
efficiency;

o The Group is dedicated to minimize use of
papers by encouraging double side printing;

o We maintain our air-conditioners in the
office and shopping mall regularly for
better performance and an average indoor
temperature of 25°C in order to minimize
electricity usage;

o We maintain optimal use of escalators in the
shopping mall;
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Environmental, Social and Governance Report

RIBE HEKRER

| &

(A) ENVIRONMENT (continued)
A2: Use of Resources (continued)

e The Group encourages to switch using energy-
saving lightings in the office and shopping
mall and implement lighting control with the
help of timers;

o The Group’s copiers would turn off automatically
after a designated time interval when not in use;

o We adopt policy for smart-use of the Group’s
vehicles;

A3: The Environment and Natural Resources

Save as disclosed in sections A2 and A3 above,
the Group’s operating activities have no significant
impact on the environment and natural resources.

(B) SOCIAL

B1:

Employment

As of 31 March 2017, the Group had 20 employees.
Human resources are one of the greatest assets
of the Group and the Group regards the personal
development of its employees as highly important.

The Group offers competitive remuneration
packages to its employees and has also adopted
share option schemes to recognize and reward
the contribution of the employees to the growth
and development of the Group. The Company’s
compensation system is strictly in compliance
with the Labour Contract Law, the Labour Law
and other relevant laws and regulations, with all
statutory social security contributions being paid
in full and on time. The Company also adjusts
employee salaries from time to time according to
their performance and skills and in the light of
the general compensation level in the industry
to ensure that its compensation system is both
competitive and fair. The Company ensures that
all employees are entitled to paid annual leave,
marriage leave, maternity leave and other statutory
leaves and holidays in accordance with the law and
safequards employees’ basic rights. Other fringe
benefits include comprehensive medical, life and
travel insurance coverage as well as educational
and training sponsorship. Red pocket money, gift
coupons and cash bonus are distributed to staff in
festivals.
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Environmental, Social and Governance Report

(B) SOCIAL (continued)

B1:

B2:

Employment (continued)
Balance of life and work

Employees are encouraged to have a good balance
among work, health and social activities which has
been supported by adopting a five-day work per
week.

Equal opportunities

It is always the policy of the Group to promote
equal opportunities in recruitment, internal transfer
and promotion. The Group also hosts various lunch
at which the colleagues can interact socially and
enjoy the fellowship.

Health and Safety

The Group is committed to providing safe and
healthy work environments for its employees.
The Company prohibits smoking in offices and
the premises of the Group to eliminate all safety
hazards. For the year ended 31 March 2017,
the Company experienced no employee on duty
casualty or any other serious accident and has
been in compliance with the applicable laws and
regulations relating to its employees’ health and
safety.

Safe working environment

Risk assessments of workstations, equipment and
tools for all users are performed on a regular basis.
Upgrades and maintenance are performed in line
with the pace of technology advancement and
the needs and demands of colleagues. To ensure
hygienic working conditions, cleaning of air-
conditioning systems and disinfection treatment of
carpets are carried out at regular intervals.
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Environmental, Social and Governance Report

7

T HERERRE

(B) SOCIAL (continued)

B3:

B4:

B5:

Staff Development and Training

The Group strives to motivate its employees
with a clear career path and opportunities for
advancement and improvement of their skills.
The Group's policy is to support employees who
attend job related training courses or professional
seminars through sponsoring. The training programs
cover areas such as accounting and tax updates,
managerial and leadership skills, workplace
ethics and training of other areas relevant to the
industry and employees’ profession. We aim to
foster teamwork cohesion and help equip our
employees with new skills for the changing business
environment in which the Group competes and new
challenges.

Labour Standards

The Group strictly prohibits child labour or forced
labour for any position. No one aged below 16
is employed by the Group. There was no case of
violation of laws and regulations relating to child or
forced labour for the year ended 31 March 2017.

Supply Chain Management

The Group believes that its development is closely
related to suppliers, and that the quality of its
products, services and reputation are greatly
influenced by the approaches of cooperation with
suppliers. The Group tends to maintain long term
relationship with its suppliers for ensuring stable
supply of materials for refurbishment. We also
require our suppliers to improving their sustainability
performance and acting responsibly to adhere to
our environmental protection policies.

The Group reviews its suppliers’ environmental,
and health and safety performance, among other
metrics, regularly, and inspects premises of the
suppliers to ensure they are complied with the
environmental and occupational health and safety
management requirements.
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Environmental, Social and Governance Report

(B) SOCIAL (continued)

B6:

B7:

Product Responsibility

It is essential that we ensure that the shopping
mall is safe. This helps fulfill our responsibilities
to the public, enhances our competitive position
in the marketplace, and retains the confidence
of our customers. Whenever the Group signed
the construction contract with constructors for
refurbishment of the Shopping mall, it stipulated
that project quality should be subject to existing
national rules and criteria on inspection &
acceptance in relation to refurbishment projects.
Constructors should carry out refurbishment
pursuant to national regulations, industrial
standards. In addition, supervisors should conduct
overall inspections and checks according to
laws and regulations as well as the Group's
authorization.

Anti-corruption

We highly value honesty and integrity. We give
each employee clear guidelines in staff handbook
on prevention of corruption. Employees of the
Group may never offer, give, or accept gifts of cash
(or cash equivalents) in any business relationship
because these could be considered an illegal bribe
or kickback. Gifts and hospitality from business
partners to members of employees’ family, to those
with whom the employee has a close personal
relationship, are considered to be given to that
employee as well.

Meanwhile, the Company has established the
Group’s audit and inspection policy to monitor,
investigate and handle all types of internal behavior
that breach laws, regulations and discipline, such
behaviour including bribery, fraud, abuse of power
for personal gain and other power abuse, or
dereliction of duty that causes considerable damage
to the Company’s reputation and economy. In
addition, the Company has set up a channel for
internal and external reporting, in order to collect
the information on various suspected behaviour of
malpractice.

For the year ended 31 March 2017, the Company
did not find any significant risks relating to
corruption and was not subject to any confirmed
corruption cases involving the Company or any
corruption investigation or prosecution against the
Company or any of its employees.
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RE HERERRSE

(B) SOCIAL (continued) (B) & (&)
B8: Community investment B8 : HERE

The Group cares about the community and rEEBRETRER UBHES
encourages its employees to participate in SQHEZTEH EHEFTE
charity events to help people in need. The Group T REEBEREBHEERME
is committed to make a positive contribution HE XHHRERRIRE X
to the communities in which it operates. The SEANENNEDESRES
Group supports a barrier-free environment in the AT (BIEERAL)REE
community. The shopping malls of the Group FEEmEBEMNZE MEAODES
situated in Fuzhou provide barrier-free access and PIREER AL SEFMEE -

facilities for people in need including persons with
disabilities such as the provision of automatic doors
opening devise for the exit doors and premise with
disabled toilets.
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The board (the “Board”) of directors (the “Directors”) herein
submit their report together with the audited consolidated
financial statements of the Group for the year ended 31 March
2017.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding.
Details of the principal activities of the principal subsidiaries
are set out in note 41 to the consolidated financial statements.

SEGMENTAL INFORMATION

An analysis of the performance of the Group’s by operating
segments for the year ended 31 March 2017 is set out in note
9 to the consolidated financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March 2017
and the financial performance of the Company and the
Group at that date are set out in the consolidated financial
statements on pages 97 to 200.

The Board has resolved not to recommend the payment of any
dividend for the year ended 31 March 2017.

BUSINESS REVIEW AND COMMENTARY

Financial Results

The financial results and business review of the Group for the
year ended 31 March 2017 are set out in the annual report
and particular on the section headed “Management Discussion
and Analysis” from pages 6 to 30.

Environmental measure and performance

The Group is committed to contributing to the sustainability of
the environment and maintaining a high standard of corporate
social governance essential for creating a framework for
motivating staff, and contributes to the community in which
we conduct our businesses and creating a sustainable return to
the Group.

The environmental, social and governance review of the Group
for the year ended 31 March 2017 are set out in the annual
report under the section headed “Environmental, Social and
Governance Report” from pages 48 to 54.
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Report of the Directors

EEEHES

COMPLIANCE WITH THE RELEVANT LAWS
AND REGULATIONS

As far as the Board and management are aware, the Group
has complied in material aspects with the relevant laws and
regulations that have a significant impact on the business and
operation of the Group. During the year, there was no material
breach of or non-compliance with the applicable of relevant
laws and regulations by the Group.

RELATIONSHIPS WITH SUPPLIERS,
CUSTOMERS AND OTHER STAKEHOLDERS

The Group understands the importance of maintaining a
good relationship with its suppliers and customers to meet its
immediate and long-term goals. We enjoy good relationships
with suppliers and customers with mutual trust. Accordingly,
our management have kept good communications, promptly
exchanged ideas and shares business update with them when
appropriate. During the year ended 31 March 2017, there
were no material and significant dispute between the Group
and its suppliers and/or customers.

Employees are the valuable assets of the Group. The Group
strives to motivate its employees with a clear career path
and improvement of their skills by encouraging them to take
part in external training courses, professional seminars and
examinations and support them by sponsoring. The Group put
efforts into providing staff with a harmonious, positive and
inspiring working environment. The Group always adheres
to its people-oriented concept, values and maintains their
employees’ legitimate rights and interests.

By providing employees with a good working environment
and competitive trainings, employees’ productivities and their
performances are greatly improved.
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KEY RISKS AND UNCERTAINTIES

The Group’'s financial conditions, results of operations,
businesses prospects would be affected by a number of
risks and uncertainties directly or indirectly pertaining to our
Group’s businesses which including business risk, policy and
market risk, operational risk and financial management risk.

Business Risk

Performance of our Group's core business will be affected
by various factors, including but not limited to economic
conditions such as performance of property markets in regions,
which would not be mitigated even with careful and prudent
investment strategy and strict procedure.

Policy and Market Risk

As a key economic pillars industry for the PRC's development,
the property sector is more susceptible to the impact of macro-
economic and industrial policies. Our Group's performance
may be adversely affected by changes of the political, social
and economic conditions in the PRC if we are unable to
respond to the ever-changing market condition in a timely
manner.

Operational Risk

Operational risk is the risk of loss resulting from inadequate or
failed internal processes, people and systems or from external
events. Responsibility for managing operational risk basically
rests with every function at divisional and departmental levels.
Key functions in our Group are guided by their standard
operating procedures, limit of authority and reporting
framework. Our management will identify and assess key
operational exposures regularly so that appropriate risk
response can be taken.

Financial management risk

The main financial management risk and the Group's
financial management measures are shown in note 7 to the
consolidated financial statements.

There may be other risks and uncertainties in addition to those
mentioned above which are not known to the Group or which
may not be material now but could turn out to be material in
the future.
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Report of the Directors

EEEHES

SUMMARY OF FINANCIAL INFORMATION

A summary of the consolidated results and of the assets,
liabilities and non-controlling interest of the Group for the last
five financial years is set out below. The amounts for the year
ended 31 March 2017 are those set out in the accompanying
the consolidated financial statements on pages 97 to 200.
The amounts for the year ended 31 March 2016 and before

MBEERBE

TYXHAWNAEBRBERBAYREE 248
BEBEUREE AERFEEREZ -HE
TE—+tFZAZT—HIEFEZEEAS
HRBEMGE M EMEREITE2008 2 #
H-BRE T - NF=ZA=1+—HILFE
RARIz 8B EA~EEBEAD T

are extracted from previously published audited consolidated IREEAT I AR IRER L (B IEBIBRmT) ©
financial statements of the Group as appropriate.
Results ¥i&5
Year ended 31 March
BEZRA=1+-HLEE
2017 2016 2015 2014 2013
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
“E—+FE —E-RF TR Z-MFE —F-=F
FET FET FET FET FET
REVENUE U35 99,244 109,750 132,964 130,838 118,674
(LOSS)/PROFIT FOR THE YEAR ARAEEANEBIEATE
ATTRIBUTABLE TO OWNERS (B#8) /&7
OF THE COMPANY (116,467) 161,076 (266,506)  (439,261) 155,614
Assets, liabilities and non-controlling interest EE -BERFERES
As at 31 March
R=BA=+-H
2017 2016 2015 2014 2013
HK$'000 HK$UOO HK$'000 HK$'000 HK$000
—E—-+f —ZT-RF —1F ZE-OmNF ZT-=F
FET FET FET FET FET
NON-CURRENT ASSETS ERBEE 3,779,748 3,995,367 3,990,495 4,313,501 6,047,537
CURRENT ASSETS RBEE 648,380 650,666 314,956 704,686 320,091
TOTAL ASSETS BERE 4,428,128 4,646,033 4,305,451 5,018,187 6,367,628
CURRENT LIABILITIES MEARE 124,066 285,931 228,043 140,318 578,137
NON-CURRENT LIABILITIES ERBERE 1,411,137 1,233,908 1,356,919 1,863,974 1,720,390
TOTAL LIABILITIES meE 1,535,203 1,519,839 1,584,962 2,004,292 2,298,527
NON-CONTROLLING INTEREST  ZEdRfigEzs 23,209 28,676 27,673 26,470 66
NET ASSETS BEFE 2,892,925 3,126,194 2,720,489 3,013,895 4,069,101
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PRINCIPAL PROPERTY

Details of the principal property held for investment purposes
are set out in note 19 to the consolidated financial statements.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of
the Group during the year ended 31 March 2017 are set out in
note 18 to the consolidated financial statements.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the Company’s share capital during
the year ended 31 March 2017 and subsequent thereto are set
out in note 26 to the consolidated financial statements.

Details of movements in the Company’s share options during
the year ended 31 March 2017 are set out in note 28 to the
consolidated financial statements.

BONDS AND NOTES PAYABLE

Details of movements in the Company’s bonds and notes
payable during the year ended 31 March 2017 are set out in
the note 33 to the consolidated financial statements.

RESERVES

Details of movements in the reserves of the Group and the
Company during the year ended 31 March 2017 are set out
in the consolidated statement of changes in equity on pages
100 of this annual report and in note 42 to the consolidated
financial statements, respectively.

DISTRIBUTABLE RESERVES

The Company’s reserves available for distribution amounted
to approximately HK$1,344,195,000 as at 31 March 2017 (31
March 2016: approximately HK$1,463,469,000).

Under the Companies Act 1981 of Bermuda (as amended),
the balances in a company’s contributed surplus and share
premium accounts are available for distribution. However,
the Company cannot declare or pay a dividend, or make a
distribution out of contributed surplus and share premium if:

(@) the Company is, or would after the payment be, unable
to pay its liabilities as they become due; or

(b) the realisable value of the assets of the Company would
thereby be less than the aggregate of its liabilities and its
issued share capital and share premium accounts.

Report of the Directors

EEEHEE

E-3YE S
FIEREZ T BMEFBHNGE MBER
RMFEE19 ©

AEEDE BERABRE-T—LF
ZAS+H—RIEERZ 2DHERAEA
B W BT 18 o

B RRE
AATBRARBE-T—LF=ZA=+—
AIEFERA% 2 EBHFEUNEEMH
|26 ©

KARBERERBEE -_ZT—+F=A
Zt+—BIFEZEHFBEHNGEE B
HmEHTEE28 ©

BNEZREE

ARAEAES RERBE-T 4=
A=+ —RILEEZ S HRERNGAH
R ELIIEER

& 13
REBERARAANEBEE_ZT—+E=A
Z+—BLFEZHEEHFBDRHR
ARERFIOVBEZIGAEZEHREGEA
B 7% SR R BT 5142 o

A5k &
RARRR_E—tF=ZA=+—RH2ZHA
HoIRFEE 4 51,344,195,0008 70 (=F
—~NF=A=+—8":41,463,469,0007%
TT) e

REEFRE—NN\—F R TE BB
RAEHES R EBEZERTESD
o AT - 35 R T AR - AR A TR
BB KRk B E R R
RECETTY

(@) ANRTFE AT K& A A A 2
HBaE: %

(b) ARREEZAZREESHELIRN
HBEARED BTRA R @ (E
H 2 HBF-o

PE=EERERAT - 2016/17E#HK

59



Report of the Directors

EEEHES

MAJOR CUSTOMERS AND SUPPLIERS

During the year, less than 10% and 30% of the Group’s sale
were attributable to the Group’s largest customer and five
largest customers respectively.

In addition, during the year, less than 30% of the Group’s
purchases were attributable to the Group’s five largest
suppliers.

None of the Directors, any of their close associates or any
substantial shareholders (which, to the best knowledge of the
Directors, own more than 5% of the Company’s issued share
capital) had any beneficial interest in the Group’s five largest
customers and suppliers during the year.

CHARITABLE CONTRIBUTIONS

During the year ended 31 March 2017, the Group did not
made charitable contributions.

DIRECTORS

The Directors during the year and up to the date of this report
are as follows:

EXECUTIVE DIRECTORS

Mr. Guo Jiadi (Chairman)

Ms. Amika Lan E Guo

Mr. Lin Jianbin (Resigned on 1 July 2016)

Mr. Yan Pingfeng (Appointed on 15 September 2016)

NON-EXECUTIVE DIRECTORS
Dr. Wong Yun Kuen (Redesignated on 15 September 2016)

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Chan Yee Ping, Michael
Mr. Yu Pak Yan, Peter

Mr. Zheng Jinyun

Mr. Zheng Yurui

In accordance with the Bye-laws 111(A) and 111(B) of the Bye-
laws of the Company, Mr. Guo Jiadi, Ms. Amika Lan E Guo, Dr.
Wong Yun Kuen shall retire from office by rotation and being
eligible, will offer themselves for re-election at the forthcoming
annual general meeting of the Company (the “AGM").

60 China Sandi-Holdings Limited Annual Report 2016/17

IBREFRHER
ER AEBSARAAES SRR %
EHERTE10%%30% °

FRAEERRKEREENEERER
T E30% °

ARPER RETFAETHEALTR(E
MEBRR (BEFMRA AEARFE
BITIRAS %A EE) FAMERASER
REPRHERTHEEEMEaER-

REBEE-_Z—+HE=R=+—HILEE"
AEEY EEHEZHR

BEE
FRARBERAREABZEEMT

HITES

Zpnm A (£F)

Amika Lan E GuoZ &

BT E
(R=ZF— X FLH—HEE)

BRI 5T A
(R=ZZFE—A"FNA+HHEZE)

FBITES
=AEEL
(R=F—NEFENAT+AHAE)

BYFHITES
BRAG &
RECEE
HBeER4E
BRIkt

RIBARE ZARMANEI11(A) Z111(B)E
T e £ - Amika Lan E GuoX =+
MEEEBLEARARREREKRERETKX
g(IREAFRT] ) HERT MEEH
AEWUTEEERET-



DIRECTORS (continued)

In accordance with the Bye-laws 115 of the Bye-laws of the
Company, Mr. Yan Pingfeng, being the newly appointed
Director, shall retire from office by rotation and being eligible,
will offer himself for re-election at the AGM.

BIOGRAPHICAL DETAILS OF THE DIRECTORS
OF THE COMPANY

Executive Directors

Mr. Guo Jiadi (“Mr. Guo”), aged 58, is a merchant and was
appointed as the Chairman and an executive Director of the
Company with effect from 12 December 2014. Mr. Guo is also
a director of certain subsidiaries of the Company, incorporated
in Hong Kong and the British Virgin Islands (the “BVI")
respectively engaged in investment holding and also a director
and legal representative of two operating subsidiaries of the
Company in the PRC. Mr. Guo is also an ultimate beneficial
owner of a substantial shareholder of the Company.

Mr. Guo started his business in international trading and,
in 22 years, diversified into businesses including footwear
manufacturing, chemical technology, mining, real estate
development and hotel investment with presence throughout
Europe, the United States, Hong Kong, Shanghai, Fujian,
Shaanxi and Jilin. Mr. Guo has over 27 years of experience in
trading business and over 17 years of experience in property
development.

Mr. Guo entered into the property market in the PRC by
establishing Fuzhou Gaojia Real Estate Development Co., Ltd.
("Fuzhou Gaojia”) and has since acted as its chairman. Fuzhou
Gaojia has obtained FEARAMNBEFHERBELXEL
#FE(Z M) (Qualification Certificate (Class 1) for Real Estate
Development Enterprise in the PRC*) from FR#E A R HAME
E BB EREP (Department of Housing and Urban and
Rural Development of the PRC*). Fuzhou Gaojia has completed
certain real estate projects in Fuzhou and Putian.

Mr. Guo is the father of Ms. Amika Lan E Guo, who is an
executive Director of the Company. Apart from the aforesaid,
Mr. Guo does not have any other relationship with any
Director, senior management, substantial or controlling
shareholder(s) of the Company.

* For identification purposes only
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BIOGRAPHICAL DETAILS OF THE DIRECTORS
OF THE COMPANY (continued)

Executive Directors (continued)

Ms. Amika Lan E Guo (“Ms. Guo”), aged 31, was appointed
as an executive Director of the Company with effect from 9
July 2014. Ms. Guo is also a director of certain Hong Kong
and BVI subsidiaries of the Company engaged in investment
holding. Ms. Guo graduated from Simon Fraser University in
Canada with a bachelor degree of Business Administration
in Human Resources Management. She also holds a MBA
degree from The University of Hong Kong. Ms. Guo is a human
resource professional with a strong knowledge in recruitment,
employee relations, leadership and employee development,
compensation and benefits. She has provided human resource
services to both private and public companies. She will be
focused on formulating and implementing human resource
strategies and setting up corporate governance practices for
the Group.

Ms. Guo is the daughter of Mr. Guo Jiadi, who is the Chairman
and an executive Director and the ultimate beneficial owner of
a substantial shareholder of the Company. Save as disclosed
above, Ms. Guo does not have any other relationship with
any Director, senior management, substantial or controlling
shareholder(s) of the Company.

Mr. Yan Pingfeng (“Mr. Yan"”), aged 36, has been appointed
as an executive Director of the Company with effect from
15 September 2016. Mr. Yan holds a bachelor’s degree of
Economics from the Jimei University* (523 KX £), the People’s
Republic of China (the “PRC"). Mr. Yan also holds a Certificate
of Accounting Profession* (& 5Tt £ B 1KEE) issued by the
Ministry of Finance People’s Republic of China. Mr. Yan has
more than 12 years of experience in accounting, financing,
operational and risk management in property development
industries.

Mr. Yan held various managerial positions in companies
specialised in property development industries prior to the
joining of the Group. Mr. Yan is currently the general manager
of the Fujian Sinco Industrial Co. Ltd., an indirect wholly
owned subsidiary of the Company. Mr. Yan will be responsible
for the overall operation for the various subsidiaries of the
Group in the PRC.

Mr. Yan does not have any relationship with any Director,
senior management, substantial or controlling shareholder(s) of
the Company.

R For identification purposes only
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BIOGRAPHICAL DETAILS OF THE DIRECTORS
OF THE COMPANY (continued)

Executive Directors (continued)

Mr. Lin Jianbin (“Mr. Lin"), aged 46, was appointed as
an executive Director of the Company with effect from 5
March 2015. Mr. Lin obtained a MBA degree from the Open
University of Hong Kong and a bachelor’'s degree in f&#& &
BhE IR 4 ELE2FT . Prior to joining the Group, he worked in
banks and commercial sector including property development
and construction companies for over ten years. Mr. Lin is
responsible for the financial and operating performance for the
various subsidiaries of the Company in the PRC.

Mr. Lin does not have any relationship with any Director, senior
management, substantial or controlling shareholder(s) of the
Company.

Mr. Lin resigned as an executive Director on 1 July 2016.

Non-Executive Director

Dr. Wong Yun Kuen (“Dr. Wong”), aged 59, was appointed
as an independent non-executive Director on 18 September
2009. Dr. Wong was appointed as the chairman of the
Nomination Committee and a member of the Audit Committee
and Remuneration Committee of the Company. Dr. Wong Yun
Kuen has been re-designated from independent non-executive
Director to non-executive director of the Company with
effect from 15 September 2016. Following his re-designation,
Dr. Wong ceased to be the Chairman of the nomination
committee and a member of the remuneration committee and
audit committee of the Company.
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BIOGRAPHICAL DETAILS OF THE DIRECTORS
OF THE COMPANY (continued)

Non-Executive Director (continued)

Dr. Wong received a Ph.D. Degree from Harvard University,
and was "“Distinguished Visiting Scholar” at Wharton School
of the University of Pennsylvania. He has worked in financial
industries in the United States and Hong Kong for many
years, and has considerable experience in corporate finance,
investment and derivative products. He is a member of
Hong Kong Securities and Investment Institute. Dr. Wong is
the chairman and an executive director of UBA Investments
Limited, an executive director of Ngai Shun Holdings Limited,
and an independent non-executive director of Kingston
Financial Group Limited, Sincere Watch (Hong Kong) Limited,
DeTai New Energy Group Limited (formerly known as
Guocang Group Limited), Kaisun Energy Group Limited, GT
Group Holdings Limited (formerly known as China Yunnan
Tin Minerals Group Company Limited) and Far East Holdings
International Limited. Dr. Wong was also an independent non-
executive director of Bauhaus International (Holdings) Limited
from October 2004 to December 2016, Harmony Asset Limited
from September 2004 to January 2015, Kong Sun Holdings
Limited from April 2007 to November 2014, Huajun Holdings
Limited (formerly known as New Island Development Holdings
Limited) from October 2010 to September 2014 and KuangChi
Science Limited (formerly known as Climax International
Company Limited) from June 2007 to August 2014. All the
companies mentioned above are listed on Hong Kong Stock
Exchange.

Dr. Wong does not have any relationship with any Director,
senior management, substantial or controlling shareholder(s) of
the Company.
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BIOGRAPHICAL DETAILS OF THE DIRECTORS
OF THE COMPANY (continued)

Independent non-executive Directors (continued)

Mr. Chan Yee Ping, Michael, aged 40, was appointed as
an independent non- Director with effect from 9 July 2014.
Mr. Chan was also appointed as the chairman of the Audit
Committee and a member of the Nomination Committee and
Remuneration Committee of the Company. Mr. Chan holds
a bachelor degree of Business Administration (Honours) in
Accountancy from The Hong Kong Polytechnic University.
He is a member with practicing certificate of the Hong Kong
Institute of Certified Public Accountants, and a fellow member
of the Association of Chartered Certified Accountants. He has
over 10 years of working experience in the fields of accounting
and audit, corporate secretarial management and corporate
governance.

He is currently the company secretary of China Sunshine Paper
Holdings Company Limited (stock code: 2002), which is listed
on the Main Board of the Stock Exchange, as well as Northeast
Electric Development Co., Limited (stock code: 0042), a joint
stock limited company incorporated in the PRC and listed
on the Shenzhen Stock Exchange and the Main Board of the
Stock Exchange respectively. Mr. Chan acted as the company
secretary of Birmingham International Holdings Limited (Stock
Code: 2309) whose shares are listed on the Main Board of the
Stock Exchange from June 2015 to October 2016.

He was also an independent non-executive director of Yueshou
Environmental Holdings Limited (stock code: 1191) from 7
October 2013 to 17 July 2014. Mr. Chan has been appointed
as an independent non-executive director for two companies,
namely China Wah Yan Healthcare Limited (stock code: 648)
since 15 July 2014 and New Wisdom Holding Company
Limited (formerly known as “Epicurean and Company,
Limited”) (stock code: 8213) since 8 November 2016,
respectively.

Mr. Chan is the director of MCI CPA Limited. Mr. Chan
does not have any relationship with any Director, senior
management, substantial or controlling shareholder(s) of the
Company.
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BIOGRAPHICAL DETAILS OF THE DIRECTORS
OF THE COMPANY (continued)

Independent non-executive Directors (continued)

Mr. Yu Pak Yan, Peter (“Mr. Yu"), aged 66, was appointed
as an independent non-executive Director on 31 December
2010. Mr. Yu was also appointed as the chairman of the
Remuneration Committee and a member of the Audit
Committee and the Nomination Committee of the Company.
Mr. Yu has over 30 years of experience in real estate and
financial services industries. Mr. Yu obtained a Bachelor Degree
in Management from Youngstown State University in Ohio,
USA and a Master of Science Degree in Financial Services from
American College in Pennsylvania, USA. Mr. Yu is a member
of the Certified Commercial Investment Member Institute and
was the first Chinese-American elected to the board of the
San Francisco Association of Realtors. Mr. Yu worked in Pacific
Union Real Estate Company in the United States from 1980 to
1995 and held senior positions in MetLife and New York Life
Insurance Company in managing Asian customers in North
America.

Mr. Yu is an executive director of Far East Holdings
International Limited (stock code: 36) since 12 November
2014, is currently an independent non-executive director of
Noble Century Investment Holdings Limited (stock code: 2322).
He was an executive director of Kong Sun Holdings Limited
(stock code: 295) from 1 August 2008 to 30 September
2013 and became its chairman from 30 September 2013 to 1
September 2014, Mr. Yu was an independent non-executive
director of GET Holdings Limited (stock code: 8100) from 30
July 2010 to 29 January 2014.

Mr. Yu does not have any relationship with any Director, senior
management, substantial or controlling shareholder(s) of the
Company.
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BIOGRAPHICAL DETAILS OF THE DIRECTORS
OF THE COMPANY (continued)

Independent non-executive Directors (continued)

Mr. Zheng Jinyun (“Mr. JY Zheng”), aged 54, was appointed
as an independent non-executive Director on 11 April 2012.
Mr. JY Zheng completed the China CEO Management
Innovation Executive Program with the relevant certificate
of Shanghai Jiao Tong University in 2003 and completed the
CEO Innovation Executive Program (42, = A 8 {& 1) with the
relevant certificate of Fudan University in 2005. Mr. JY Zheng
has commenced his own international trading business since
1978 and expanded his business to the global market. Mr. JY
Zheng started to expand his business to the development and
management of residential and commercial properties in 2006.
Mr. JY Zheng is the committee member of the current Chinese
People’s Political Consultative Conference of Fujian Province
(BEAEARBUAHEEHEZ 8) and the honorable citizen of
Putian City BFHMEETR).

Mr. JY Zheng does not have any relationship with any Director,
senior management, substantial or controlling shareholder(s) of
the Company.

Mr. Zheng Yurui (“Mr. YR Zheng”), aged 62, was appointed
as an independent non-executive Director on 11 April 2012.
Mr. YR Zheng graduated from Party School of Central
Committee of C.P.C. with undergraduate diploma in 1999,
majoring in administration and he is a senior economist.
From 1971 to 1998, Mr. YR Zheng worked in several state-
owned companies and private companies including a factory
in which he acted as a deputy general manager. From 1998
to the present, Mr. YR Zheng founded his own footwear
manufacturing company, acting the chairman. From 2008
to the present, Mr. YR Zheng has served as a director of a
property development company concurrently. Mr. YR Zheng is
the representative of the Tenth and Eleventh People’s Congress
of Fujian Province (f@ & ETE F+—EARKERKRE)
and the representative of the Fourth, the Fifth, and the Sixth
People’s Congress of Putian City (BEHMEUE - FAHJE - F -
EARKEZR®).

Mr. YR Zheng does not have any relationship with any Director,
senior management, substantial or controlling shareholder(s) of
the Company.
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BIOGRAPHICAL DETAILS OF THE DIRECTORS
OF THE COMPANY (continued)

Senior Management

Mr. Chiu Ngam, Chris (“Mr. Chiu”), is the financial controller
of the Company, he joined the Group in August 2015. Mr.
Chiu holds a Bachelor of Business Administration from the
Hong Kong University of Science and Technology. He is
a fellow member of the Hong Kong Institute of Certified
Public Accountants and a member of the American Institute
of Certified Public Accountants. Mr. Chiu has over 18
years of experience in financial planning and management,
international accounting and auditing.

Mr. Chiu resigned as the financial controller of the Company
on 20 February 2017.

DIRECTORS’ EMOLUMENTS AND FIVE
HIGHEST PAID INDIVIDUALS

Details of the Directors’ emoluments and the five highest paid
individuals of the Group are set out in notes 16 and 17 to the
consolidated financial statements respectively.

DIRECTORS’ SERVICE CONTRACTS

Mr. Guo Jiadi, being the existing executive Director, has
entered into service contract with the Company for an initial
term of three years commencing on 12 December 2014.

Each of Ms. Amika Lan E Guo and Mr. Chan Yee Ping,
Michael, being the existing executive Director and the existing
independent non- executive Director, respectively, has entered
into service contract with the Company for an initial term of
three years commencing on 9 July 2014.

Mr. Yan Pingfeng, being the existing executive Director, has
entered into a service contract with the Company for an initial
term of three years commencing on 15 September 2016.
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DIRECTORS’ SERVICE CONTRACTS (continued)

Dr. Wong Yun Kuen, was appointed as an independent non
executive Director on 18 September 2009, has entered into a
service contract with the Company for an initial term of three
years commencing on 18 September 2009 and the service
contract has been renewed several times for a further term of
three years commencing on 18 September 2015.

Dr. Wong Yun Kuen has been re-designated from an
independent non-executive Director to a non-executive
director of the Company with effect from 15 September 2016.
Following his re-designation, Dr. Wong Yun Kuen has been
entered into a service contract with the Company with the
term of three years commencing on 15 September 2016.

Mr. Yu Pak Yan Peter, being the existing independent non-
executive Director, has entered into service contract with
the Company for a term of three years commencing on 31
December 2011 and the service contract has been renewed
for a further term of three years commencing on 31 December
2014.

Each of Mr. Zheng Jinyun and Mr. Zheng Yurui, being the
existing independent non-executive Director, has entered into
a service contract with the Company for a term of three years
commencing on 11 April 2012 and the service contracts had
been renewed for a further term of three years commencing
on 11 April 2015.

Mr. Lin Jianbin, who was resigned as an executive Director
with effect from 1 July 2016, had entered into services
contract with the Company for an initial term of three years
commencing on 5 March 2015.
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Report of the Directors
EEgREE

DIRECTORS’ SERVICE CONTRACTS (continued)

In addition, all Directors of the Company shall be subject to
retirement by rotation in accordance with the Bye-laws of the
Company. The term of office of each Director may also be
terminated with three months’ notice served by either party on
the other.

The emoluments of the independent non-executive Directors
will be determined by the Board (as to be authorised by the
shareholders of the Company at the AGM) at its discretion
with reference to their duties and responsibilities.

Save as disclosed above, none of the Directors proposed for
re-election at the forthcoming AGM has entered into a service
contract with the Company or any of its subsidiaries which is
not determinable by the Company within one year without
payment of compensation, other than statutory compensation.

CHANGE IN INFORMATION OF DIRECTORS

During the year ended 31 March 2017 and up to the date of
this report, the change in the information of the Directors of
the Company, which is required to be disclosed pursuant to
Rule 13.51B(1) of the Listing Rules, are set out belows:

Details of changes

SEFE

Name of Director

BExEH

BEECREESHN (&)

WA AARREEEHARERAAFZ
NEMMBIGRERT - R EE 2T HY A
Heh—FAR—HE = EA BT UK
JJ:O

BUFRTEE M BbmESTS (KA
ARABRRNBERBFASGRE) LS E
BEZBELBERNISEE -

R EXEBEEN REERRBEFASE
BEEZESHMERARF) HE M NE
RARIMEMR —FABELHE OFE
FERSN) T AR AR AR IEZ RBEK) -

EEEREH
BE-_T—+tHF-A-Z+—BL=FE
REEAREEAH ARELETRANE
1351BMBGETFURBZ AN RIESE R E
BEHIT

Ms. Amika Lan E Guo -
1 April 2017.
Amika Lan E Guox + -

Save as disclosed above, there is no other change in the
Directors’ information required to be disclosed pursuant to
Rule 13.51B(1) of the Listing Rules.

CONNECTED TRANSACTIONS

On 7 August 2013, an indirect subsidiary of the Company,
Fujian Sinco entered into a joint venture agreement with
Fuzhou Gaojia, a company controlled by Mr. Guo Jiadi, an
executive Director and the ultimate beneficial owner of a
substantial shareholder of the Company, for the establishment
of a PRC joint venture for engaging in investment,
development, sale, lease, management of properties and other
ancillary services in the PRC, including the project, for property
development.

As Fuzhou Gaojia was controlled by Mr. Guo lJiadi, who is
an executive Director and the single largest shareholder of
the Company and the father of Ms. Amika Lan E Guo, the
executive Director, and his associates, Fuzhou Gaojia, is a
connected person of the Company.
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CONNECTED TRANSACTIONS (continued)

On 15 December 2016, an indirect wholly owned subsidiary
of the Company, Fujian Sinco entered into an agreement with
Fuzhou Gaojia Real Estate Development Co., Ltd (the “Fuzhou
Gaojia”) pursuant to which the Fujian Sinco agreed to acquire
and Fuzhou Gaojia agreed to sell 95% of the equity interests
of Fujian Jingdu Land Co., Ltd, the (the “Fujian Company”) at
an aggregate consideration of RMB455,816,462 (the “Fujian
Acquisition”).

Concurrent with the Fujian Acquisition, Fujian Sinco and the
Fuzhou Gaojia entered into another agreement pursuant to
which the Fujian Sinco agreed to acquire and Fuzhou Gaojia
agreed to sell 95% of the equity interests of Xian Sandi
Real Estate Development Co., Ltd (the “Xian Company”) at
an aggregate consideration of RMB202,437,651 (the “Xian
Acquisition”).

Fuzhou Gaojia, being an associate of Mr. Guo lJiadi, is
therefore a connected person of the Company. Mr. Guo Jiadi
is an executive Director, the chairman of the Company and
a controlling shareholder of the Company and therefore a
connected person of the Company. Accordingly, each of
the Fujian Acquisition and the Xian Acquisition constitutes
a connected transaction of the Company under Chapter
14A of the Listing Rules. Further details are set out in the
announcement of the Company dated 15 December 2016 and
circular dated 16 March 2017.

RELATED PARTY TRANSACTIONS

Details of the significant related party transactions undertaken
by the Group during the year are set out in note 39 to the
consolidated financial statements. The Company has complied
with the applicable requirements under the Listing Rules for
those related party transactions which constituted non-exempt
connected transactions/continuing connected transactions.
Other related party transactions either did not constitute
connected transactions/continuing connected transactions
or constituted connected transactions/continuing connected
transactions but were exempted from all disclosure and
independent shareholders’ approval requirements under the
Listing Rules.

DIRECTORS’ MATERIAL INTERESTS IN
TRANSACTIONS, ARRANGEMENTS OR
CONTRACTS

Save as disclosed in the paragraph headed “Connected
Transactions” disclosed above and note 39 to the consolidated
financial statements headed “Related Party Transactions”, no
other transactions, arrangements or contracts of significance
to which the Company or any of its subsidiaries was a party
and in which a Director of the Company had a material
interest, whether directly or indirectly, subsisted at the end of
the year or at any time during the year.
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MANAGEMENT CONTRACTS

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

Mr. Guo Jiadi ("Mr. Guo"”) is an executive Director, the
chairman of the Company and a controlling shareholder of
the Company. Mr. Guo carries out property development and
investment businesses and other businesses in the PRC through
companies controlled by him, including but not limited to
Fujian Sandi Property Development Limited (the “Fujian Sandi”)
and Fuzhou Gaojia.

To deal with the potential conflict of interests between Mr.
Guo and the Company, Mr. Guo; Fujian Sandi; Fuzhou Gaojia
and the Company had entered into a deed of non-competition
dated 1 January 2015 (the “2015 Deed”). Each of Mr. Guo;
Fujian Sandi and Fuzhou Gaojia; (the “Covenantor(s)”) has
given its non-compete undertakings in favour of the Company
on the terms set out below:

(@) The Covenantors will not, and will procure his/its close
associates not to, directly or indirectly, carry on, engage,
invest or be involved in any manner any business which
competes with the business of the Company from time to
time with the following exceptions:

(i) the holding of shares of a company which is
engaged in the business of acquisition of land
for development, building construction and
acquisition of real properties (including projects
with construction in progress) in the PRC for sale,
lease or other investment purposes (the “Property
Investment Business”) and whose shares are listed
on a recognised stock exchange provided that such
shares represent not more than 10% of the voting
rights at the general meetings of such company;
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MANAGEMENT CONTRACTS (continued)

(a)

(continued)

(i) the engagement in the Property Investment Business
through the Group;

(iii) the acquisition or holding of real property for self-
use;

(iv) the property projects that the Covenantors have
already engaged as at the date of the undertakings;

(v)  the engagement of property projects in any province
of the PRC in which the Group has not considered,
planned to or invested in the development of its
Property Investment Business;

(vi) the engagement of property projects in any province
of the PRC in which the Group has considered,
planned to or invested in the development of its
Property Investment Business subject to the right of
first refusal granted to the Group (on the terms set
out in the undertakings).

Since the date of the 2015 Deed, the scope of the
operation of the Group was expanded. Therefore, Mr.
Guo and the Company has entered into a new Non-
competition Deed on 15 March 2017 (the “2017 Deed”)
to replace the 2015 Deed. Further details was disclosed in
the announcement dated 15 March 2017. Set out below
is a summary of the principal terms of the 2017 Deed and
relevant information.

Mr. Guo (for himself and as the agent for his close
associates) irrevocably and unconditionally undertakes in
favour of the Company that:

(@) he shall and shall procure that his close associates
not to, directly or indirectly, engage in, invest in,
participate in, whether on his own account or with
each other or in conjunction with or on behalf
of any person or company or otherwise holds or
owns any interest in any manner in the PRC in any
business that may compete, directly or indirectly,
with the Group Business;
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MANAGEMENT CONTRACTS (continued)

(a) (continued)

(b) he shall provide all the information that the
Company reasonably considers to be necessary to
enforce the undertakings given by him under the
2017 Deed and would make an annual declaration
on compliance with the 2017 Deed in the annual
report of the Company; and

() he and/or his close associates shall abstain from
voting in the Board meetings and the general
meetings of the Company in relation to any matter
in connection with 2017 Deed;

Mr. Guo further undertakes to the Company that he shall
not (and shall procure his close associates not to):

(a) solicit or entice away any customer, contractor,
supplier, director, employee or consultant of the
Group (or any potential customer, contractor,
supplier with whom the Group has already entered
into negotiations); and/or

(b) use, disclose to anyone or publish, or allow
the disclosure or publication of, the non-public
information in relation to the Group (trade secrets,
business strategies or otherwise) that he or his close
associates received or may receive;

If any New Business Opportunity is made available to
Mr. Guo and/or his close associates, he and/or his close
associates:

(i)  shall issue a written notice to the Board pursuant
to the terms of the 2017 Deed and provide the
information reasonably requested by the Company
to facilitate the Company making an informed
evaluation of the New Business Opportunity; and

(i) shall not pursue or otherwise participate in the new
business opportunity in any manner unless and until
the New Business Opportunity has been declined
by the Group, provided that Mr. Guo and/or his
close associates cannot pursue the New Business
Opportunity on terms more favourable than those
offered to the Group.
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MANAGEMENT CONTRACTS (continued) SN (&)
(@)  (continued) @ (#&)

If Mr. Guo and/or any of his close associates wishes to
sell any interest in the Guo Business (same meanings as
defined in the announcement dated 15 March 2017) (in
whole or in part) to any third party (the “Opportunity
for Sale”), Mr. Guo will offer and will procure that his
close associates to offer the Opportunity for Sale to the
Company and the Company shall have a right of first
refusal in respect of such Opportunity for Sale (the “Right
of First Refusal”). In this regard, Mr. Guo and/or his close
associates:

(i) shall issue a written notice to the Board pursuant
to the terms of the 2017 Deed and provide the
information reasonably requested by the Company
to facilitate the Company to reasonably evaluate the
Opportunity for Sale; and

(i) shall be at liberty to offer the Opportunity for
Sale to third parties if the Opportunity for Sale is
declined by the Group, provided that the terms
thereof shall not be more favourable than those
provided to the Group.

The Non-competition Undertakings do not apply to the
following:

(@) the same property projects excluded from the 2015
Deed (being those property projects of Mr. Guo and/
or his close associates already in existence as at the
date of the 2015 Deed);
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EEEHES

MANAGEMENT CONTRACTS (continued)

(a)

*

(continued)

(a)

(o]

(d)

(e)

®)

the hotel business in connection with the hotels
set out below which has been engaged by Mr. Guo
(and/or his closes associates) prior to the Group’s
proposed engagement in the hotel sector:

(i) the existing 5-star hotel named “Sandi
Ramada Plaza Hotel* (= IR E EISEE)"
(the "Guo Existing Fuzhou Hotel”) which is
located in Cangshan District, Fuzhou, Fujian
Province;

(i) the existing 5-star hotel named “Double Tree
by Hilton Hotel Putian* (FH =% R IER
OB JE)” which is located in Putian of Fujian
Province (the “Guo Putian Hotel A"); and

(iii) the proposed 3-star hotel named “Putian
Sandi Pesht Boutique Hotel* (7 M = 3@ {f 4745
s B JE)" which is located in Putian of Fujian
Province (the “Guo Putian Hotel B”);

the holding of or being interested in, directly or
indirectly, by Mr. Guo and/or his close associates any
shares in any company, provided that (i) such shares
are listed on a recognized stock exchange; and (ii)
the total number of such shares held by Mr. Guo
and/or his close associates does not amount to more
than 5% of the issued shares carrying voting rights;

the engagement in any business via the holding of
the equity interests through the Group;

the acquisition or holding of property by Mr. Guo
and/or his close associates for their respective self-
use;

the engagement in the Group Business in any
province in the PRC where the Group has not
considered or planned to carry out the Group
Business; or

For identification purposes only

1EH a5
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MANAGEMENT CONTRACTS (continued) SN (&)
(@)  (continued) @ (#&)

(g) (subject to the provisions regarding the New
Business Opportunity) the engagement in the Group
Business in any province in the PRC where the
Group has considered or planned to carry out the
Group Business.

The obligations of Mr. Guo under 2017 Deed shall be
terminated upon the earlier of:

(@) the Shares ceasing to be listed on the Stock
Exchange; and

(b) Mr. Guo and his close associates together ceasing to
control 30% (or such percentage as may from time
to time specified in the Listing Rules to be regarded
as a controlling shareholder) or more of the voting
rights at any general meeting of the Company.

During the year and up to the date of this report, Mr.
Guo declares that he complied with all the terms and
conditions as set out in 2015 Deed and 2017 Deed.

Save as disclosed, during the year and up to the date
of this report, no Directors are considered to have an
interest in a business which competes or is likely to
compete, either directly or indirectly, with the businesses
of the Group, pursuant to the Listing Rules, other than
those businesses for which the Directors were appointed
as directors to represent the interest of the Company
and/or the Group.
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EEEHES

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS IN SHARES AND SHORT POSITION
IN SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATION

As at 31 March 2017, the interests and short positions of
the Directors and chief executives of the Company in the
Shares, underlying Shares and debentures of the Company
or any of its associated corporations (within the meaning of
Part XV of the Securities and Futures Ordinance (Cap. 571,
Laws of Hong Kong) (“SFO") which (i) were required to be
notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests
and short positions which they were taken or deemed to have
under such provisions of the SFO); or (i) were recorded in the
register required to be kept by the Company under Section
352 of the SFO; or (iii) which were required to be notified to
the Company and the Stock Exchange pursuant to the Model
Code for Securities Transactions by Directors of Listed Issuers
(the "Model Code”) as asset out in Appendix 10 to the Listing
Rules, were as follows:

(i) Long positions in ordinary shares and underlying
shares of HK$0.01 each of the Company
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Number of Number of Number issued share capital
issued ordinary underlying of share in the Company
Name of Director Nature of interest shares held shares options held  as at 31 March 2017
ER-B-t#
BECERMT ZA=T-R%27
EEpg BEfE LERHA RERGHE SEBEREHE ERORABNEIML
Mr. Guo Jiadi Interest of controlled 2,046,461,002 800,000,000 - 85.1%
corporations (Note) (Note)
B REEE R (H1it) (i)
Beneficial owner - - 2,400,000 0.1%
(Note)
ERERA (H1:t)
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS IN SHARES AND SHORT POSITION
IN SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATION (continued)

(i) Long positions in ordinary shares and underlying
shares of HK$0.01 each of the Company (continued)

Notes:

1. The 2,046,461,002 Shares and 800,000,000 underlying
shares include:

a)

As at 31 March 2017, the 1,726,046,801 Shares
and 800,000,000 underlying shares to be allotted
and issued at the issue price of HK$0.2745 each
by the Company to United Century International
Limited(the "“United Century”), a company
incorporated in the British Virgin Islands (“BVI")
with limited liability. United Century is in turn wholly
owned by Mr. Guo Jiadi.

On 26 May 2017, the Company issued and allotted
800,000,000 Shares at the issue price of HK$0.2745
each to United Century as part the payment of
Fujian Acquisition. As at the date of this report,
United Century is interested in 2,526,046,801
Shares of the Company.

The Shares of 320,414,201 held by King Partner
Holdings Limited, a company incorporated in the BVI
with limited liability which is wholly-owned by Mr.
Guo Jiadi.

As at 31 March 2017, Mr. Guo Jiadi, an executive
Director and Chairman of the Company was entitled
to receive share options to subscribe for a maximum
of 2,400,000 Shares upon exercise of the options in
full.
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(%)

(i) RELXFER.O1VETEZERRKME
BRGZ2HFE: (&)
e

1. #%2,046,461,002 I &
800,000,0000% 48 78 I 19 .45 :

@ NZEBE—+tF=ZA=+-—
H - 1,726,046,8010% & 5 &
800,000,0004% 8 AR 15 - 1%
AR AR EE1T{E0.27458 T
fid 2% K %47 F United Century
International Limited ([ United
Century]) (—FMREBE
ZHES([ABRLZES])E
AL 2 BBRZAR]) ° United
Centuryf 008 5t £ 2 B
ﬁo

RZE—+FHRA-+<H"
A RIREITEEAR0.27457%
JCMUnited Century® 77 & fig
#800,000,000/% % 15 * 1E & ED
DI EERIEEIE RAHR
£ HEH - United Century R AR
712,526,046,801 B% B& 19 o 4
AR

(b) 320,414,201/ B 15 - A King
Partner Holdings Limited (—
MR EBELZESTMANT 2
BRAR BEMEEELE
WmEIFA-

© HR=ZE—+tF=A=+—8"
RARITESZFREF N
HMEEREHITEBRER
ERESHEREARERS
2,400,0000% % 15 °
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EEgREE

DIRECTORS’ AND CHIEF EXECUTIVES’ EERFETHRAERRGOZE

INTERESTS IN SHARES AND SHORT POSITION HUEREKATRENHE LB 2

IN SHARES, UNDERLYING SHARES AND B HEROREREBZBZRAE

DEBENTURES OF THE COMPANY OR ANY (#)

ASSOCIATED CORPORATION (continued)

(ii) Interest in the issued share capital of the (i) RELQBIHBLIEERTREAZE
Company'’s associated corporation: =

% of the registered
capital of the associated

Name of associated Registered capital held in corporation as at

Name of Director  corporation Nature of interest associated corporation Position 31 March 2017

BRZE-t#F
ZAZt-HKE
EEpg RBEEAR BEtE REEEREERER Bl EEEMEAR DL
Mr. Guo Jiadi Fujian Jiake Industrial Interest of controlled  Registered: RMB216,000,000 Long 49
Company Limited corporations
(the "Fujian Jiake") (Note 2)
(Note 1)
BmEks BEENEXERAR REEEZER itffh: AR #216,000,0007 78 49
([BREM]) (Hit2)
(Kit1)

Notes: et -

1. The Company indirectly held 51% equity interests of 1. AAFBEBEE2ENBATGE
Fujian Jiake through an indirectly wholly-owned subsidiary, EREBEEERAAF ([RBELER])
Fujian Sinco Industrial Company Limited (“Fujian Sinco”), (—ERAPEEMEI 2 EBRE
a company incorporated in the PRC with limited liability. FAR) BEEEREERS1%E
Therefore Fujian Jiaka is an associated corporation of the e RH I SIRIEFESE REE KM
Company for the purposes of the SFO. M= BEERAKRANT Z S

o

2. Fuzhou Gaojia Real Estate Development Co., Ltd. (“Fuzhou 2. ENESEEREHEREZER AT
Gaojia”) held 49% equity interests of Fujian Jiake, Fuzhou (ITENEENEAEBEER >
Gaojia is a company established in the PRC and ultimate 49% % HE - BN B EANR BB
controlled by Mr. Guo Jiadi. ZNTEIN B B0 0 AT A S AR | o
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS IN SHARES AND SHORT POSITION
IN SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATION (continued)

(ii) Interest in the issued share capital of the
Company'’s associated corporation: (continued)

Save as disclosed above, as at 31 March 2017, none of
the Directors nor the chief executive of the Company had
any interests or short position in any shares, underlying
shares or debentures of the Company or any of its
associated corporation (within the meaning of Part XV of
the SFO) as recorded in the register required to be kept
by the Company under Section 352 of the SFO, otherwise
notified to the Company and Stock Exchange pursuant
to the Model Code. Nor any of the Directors and chief
executive had any interest in, or had been granted any
right to subscribe for the securities of the Company and
its associated corporations (within the meaning of Part
XV of the SFO) or had exercised any such right during the
year ended 31 March 2017.

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

As at 31 March 2017, other than the interests of a director or
chief executive of the Company as disclosed under the heading
“Directors’ and chief executive’s interest in shares, underlying
shares and debentures of the Company and its associated
corporations” above, the following persons (not being a
Director or the chief executive officer of the Company) have
an interest or a short position in Shares or underlying Shares
which would be required to be disclosed to the Company
and the Stock Exchange under the provisions of Divisions 2
and 3 of Part XV of the SFO, or will be, directly or indirectly,
interested in 5% or more of the nominal value of any class
of share capital carrying rights to vote in all circumstances at
general meetings of any other member of the Group:

Report of the Directors

EEEHEE

EERFETRAERRG 2H#
BmUARRARBHEEBEE 2
B HEROREER ZXAE

(%)

(i) RELGEBLEESRITREAZE
(%)
BREXEEEN R-_T—LF=A
=t—H BMEEENRARFTEDT
BABRARFREBEEER (E&
REZ LB GRPIEXVED) 2 B
MR K EERT  FEERARIEE
H R EROIEI2EBEARARAFE
ZE R MR s SARRIRE ST RILA
HA 7 A& AR E MR 21E
AR -BE-T—tF=A
=t HLEFE #SECAESRE
EITBABRARRREBEEE
(EEREHLHEHRIEXVE) 2
BHPHEAE RN D ER TERER
REBRSEEFRDITREAZFRE
o

FERRRAROGRBERSG 2#
mRAR

RZE—+F=A=+—RH BRIEFK
TEBTHABRARR N EREEE 2 M
R M EEE R —REE
SN AT AL (LFEFHARBITERE
)R EEBR DT BEREZE SR
HIERBIEXVEBE2 R FE30 B IF AR AR
REIRBMIAPBEZREIARE  HEE
Sk R B A HE5 % 3 A R A8 Bl A4
o 1 % F AR AN B A #E R A BME R IE R T
EAREEEFEMKE QAR ZERAE L

EE -
XN -

TE=HEZERARDE

2016/17E %] 81



Report of the Directors

EEEHES

SUBSTANTIAL SHAREHOLDERS' INTEREST
AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES (continued)

Long positions in ordinary shares and underlying
shares of HK$0.01 each of the Company

FTERRARGOREBERKRG 2R
mERRE (B)

RAEQXTER0.01BTEERREER
zHR

Approximate % of

Number of Number of Number issued share capital
issued ordinary underlying of share in the Company
Name Nature of interest shares held shares options held as at 31 March 2017
BRZZ-t#F
BRERMT ZR=1+-R%AR
B=pg BaktE EEBRHUE RERNHBE SERREHE CROTRFHNEIM
Mr. Guo Jiadi Interest of controlled 2,046,461,002 800,000,000 - 85.1%
corporations (Note 1) (Note 1)
Bmasks REEE e (1) (Hit1)
Beneficial owner - - 2,400,000 0.1%
(Note 1)
EaEEA (1)
United Century International  Beneficial owner 1,726,046,801 800,000,000 - 75.5%
Limited (Note 1) (Note 1)
EaERA () (Hit1)
King Partner Beneficial owner 320,414,201 - - 9.6%
Holdings Limited (Note 1)
EREAA (i)
Ms. Kong Lingling Beneficial owner - 312,500,000 - 9.3%
(Note 2)
ARBRL EaEEA (H1:22)
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SUBSTANTIAL SHAREHOLDERS' INTEREST
AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES (continued)

Long positions in ordinary shares and underlying
shares of HK$0.01 each of the Company (continued)

Notes:

1. Please refer to Note under section headed: Directors and Chief
Executives’ Interests on page 79.

2. 312,500,000 underlying shares to be issued by the Company to
Ms. Kong Lingling upon full exercise of the subscription rights
attaching to the warrants held by Ms. Kong Lingling at an
exercise price of HK$0.24 per warrant share.

Saved as disclosed above, as at 31 March 2017, the Company
had not been notified by any persons (other than the Directors
and the chief executive of the Company) who had interests
or short positions in the Shares or underlying Shares of the
Company which would have to be notified to the Company
and the Stock Exchange pursuant to Divisions 2 and 3 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.

EQUITY-LINKED AGREEMENTS

Details of the equity-linked agreement entered into during the
year ended 31 March 2017 are set out below:

(a) Share Option Scheme

Pursuant to an ordinary resolution passed at the AGM
of the Company held on 16 September 2011 and the
Stock Exchange granting approval of the listing of and
permission to deal in the shares of the Company to
be issued under the share option scheme (the “New
Scheme”) on 15 November 2011, the Company has
adopted the New Scheme and terminated the share
option scheme adopted on 23 November 2001 (the
“Old Scheme”). The Old Scheme was terminated on 16
September 2011.
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EQUITY-LINKED AGREEMENTS (continued)
(a) Share Option Scheme (continued)

BREHBHZR &)
(a) BERRiEstal (%)

The New Scheme

At the AGM of the Company held on 16 September
2011, the shareholders of the Company approved the
adoption of a New Scheme. The purpose of the New
Scheme is to provide the Company with a flexible
and effective means of incentivizing, rewarding,
remunerating, compensating and/or providing benefits
to the participants. There appears to be no material
difference between the terms of the Old Scheme and
the New Scheme, other than the scope of participants
which, under the New Scheme, is more specific than that
covered under the Old Scheme. The New Scheme covers
any employee (full time and part time) holding salaries,
consultants, agents, contractors, consumers and suppliers
as the Board in its sole discretion considers eligible.
Moreover, in relation to the various circumstances under
which an option will lapse, e.g. death and termination of
employment, the periods following such circumstances
during which an option-holder may exercise their options
are different under the two schemes.

Without prior approval from the Company’s shareholders,
(i) the total number of shares to be issued under the
options of the New Scheme is not permitted to exceed
10% of the shares of the Company in issue; and (ii) the
number of shares issued and to be issued in respect
of which options granted and may be granted to any
individual in any one year is not permitted to exceed 1%
of the shares of the Company then in issue.

Options may be exercise at any time not exceeding a
period 6 years from the date on which the share options
is accepted. The exercise price is determined by the
Directors and will not be less than the higher of (i) the
closing price of the Company’s shares on the date of
grant; (ii) the average closing price of the shares for
the five business days immediately preceding the date
of grant; and (iii) the nominal value of the Company’s
shares.

The exercise price, vesting period, the exercisable period
and the number of shares subject to each option will be
determined by the Board at the time of grant. As at 31
March 2017, 46,000,000 shares options were granted
pursuant to the New Scheme, of which 15,000,000 share
options have been cancelled during the year ended 31
March 2017. The share options under the New Scheme
vested on 22 February 2016 and the vested option will be
exercisable at an exercise price of HK$0.285 per share in
accordance with the following schedule:

25%: from 22 February 2016
25%: from 22 February 2017
25%: from 22 February 2018
25%:-from.22 February 2019
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EQUITY-LINKED AGREEMENTS (continued)
(a) Share Option Scheme (continued)

The New Scheme (continued)

Particulars of the options movement under the New
Share Option Scheme during the year ended 31 March
2017 are as follow:
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(a)

BRESTE ()

Frat &l (#)
HE-_Z—+F=A=+—HLFE
Z BT BT 2 AR E B
BT

Number of shares options
EhRE&E
Granted Exercised  Cancelled
Beginning of  duringthe  duringthe  duringthe  End of the Exercise price Date of grant of
the year year year  year/Expired year  per share share option Exercisable period
Fhdl/
£ FRRE  FAAR &% R BRORE BRERL AN s
Directors £

Mr. Guo Jiadi Ii@rE 2,400,000 - - - 2,400,000 0.285 22 February 2016 22 February 2016 to
21 February 2022
ZT-RE ZE-REZACTCZRE
“RAZTZR ZECCECRCtR
Mr. Lin Jianbin* HEELL 10,000,000 - - (7,500,000 2,500,000 0.285 22 February 2016 2 February 2016 1o
21 February 2022
“ERE CE-RECACTCRE
ZAztZA  ZEzzfZA-t-R
Employees and EELRER 33,600,000 - - (7,500,000) 26,100,000 0.285 22 February 2016 22 February 2016 to
consultants 21 February 2022
ZF-RE E-REZACTCRE
ZAZftZA  ZFIIECA-t-R

Total @ 46,000,000 - - (15,000,0000 31,000,000

Note*: Mr. Lin Jianbin resigned as an executive director of the Company with effect from 1 July 2016.

ftax*: MEEELCHEIARRINTEF B-F

—NELH—BRE-
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EQUITY-LINKED AGREEMENTS (continued)

b)

Issue of unlisted warrants of the Company

On 21 December 2015, the Company and Chance Talent
Management Limited (“Chance Talent”) entered into
the warrants subscription agreement (the “Warrants
Subscription Agreement”), pursuant to which the
Company has conditionally agreed to issue to Chance
Talent, and Chance Talent has conditionally agreed
to subscribe for the warrants of the Company (the
“Warrants”). Subsequently pursuant to a special
resolution passed at the Company’s special general
meeting held on 10 May 2016, the Shareholders
approved the Warrants Subscription Agreement. On 23
May 2016, the Board of the Company announced that
all the conditions precedent set out in the Warrants
Subscription Agreement have been fulfilled and the
issue of unlisted warrants has been completed in
accordance with the terms and conditions of the
Warrants Subscription Agreement. The Company issued
the Warrants at a total subscription price of HK$0.01 to
Chance Talent, entitling Chance Talent to subscribe for in
aggregate up to a maximum amount of HK$75,000,000
worth of warrant shares at the exercise price of HK$0.24
per warrant share (the “Warrant Share”) on or before
27 December 2017, or, if the Company requests for
extension and Chance Talent agrees to such request, on
or before 24 December 2018. Upon full exercise of the
subscription rights attaching to the Warrants, a total of
312,500,000 Warrant Shares will be allotted and issued
to the warrantholder.

On 24 January 2017, Chance Talent and Kong LinglLing,
an independent third party of the Group entered into
the warrant purchase agreement, pursuant to which
the Chance Talent intends to sell and Kong Lingling
intends to purchase the Warrants at a consideration of
approximately HK$4.7 million. The sale and purchase of
the Warrants completed on 24 January 2017. For details,
please refer to the announcements of the Company
dated 21 December 2015, 10 May 2016, 23 May 2016
and the circular of the Company dated 15 April 2016
respectively.
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Other than the share option scheme adopted by the Company
disclosed above, at no time during the year was the Company or
any of its subsidiaries a party to any arrangements to enable the
Directors to acquire benefits by means of the acquisition of Shares
in, or debentures of, the Company or any other body corporate.

EMOLUMENT POLICY AND RETIREMENT
BENEFITS SCHEME OF THE GROUP

The remuneration policy of the Group is set on the basis of
the employee’s merit, qualifications and competence. The
emoluments of the Directors and senior management of the
Company are reviewed by the remuneration committee, with
consideration to the Company’s operating results, individual
performance and comparable market statistics.

The Company has adopted the Share Option Scheme as in
incentive to the Directors and eligible employees of the Group,
details of which are set out in the section headed “Share
Option Scheme” above.

Other than operating the statutory mandatory provident fund
scheme for Hong Kong employees and participating in social
insurance for its employees in the PRC in accordance with
the relevant PRC regulations, the Group has not operated any
other retirement benefits schemes for the Group’s employees.
Details of the Group's retirement benefit scheme in operation
for the year ended 31 March 2017 are set out in note 4(j) to
the financial statements.

EVENTS AFTER REPORTING PERIOD

Details of major events after 31 March 2017 are set out in
the section headed “Management Discussion and Analysis” in
this annual report and note 43 to the consolidated financial
statements.

CORPORATE GOVERNANCE

Information on the Company’s corporate governance practices
is set out in the Corporate Governance Report accompanying
the annual report.
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PERMITTED INDEMNITY PROVISION
INFORMATION AND DIRECTOR’S INSURANCE

Pursuant to the Articles of Association of the Company, the
Directors and other officers, for the time being acting in
relation to the affairs of the Company, shall be indemnified
and secured harmless out of the assets and profits of the
Company from and against all actions, costs, charges, losses,
damages and expenses which they or any of them shall or may
incur or sustain by or by reason of any act done, concurred in
or omitted in or about the execution of their duty or supposed
duty in their respective offices or trusts, except such (if any)
as they shall incur or sustain through their own fraud or
dishonesty.

The Company has taken out and maintained directors’ and
officers’ liability insurance throughout the year ended 31
March 2017, which provides appropriate cover for certain legal
actions brought against its directors and officers. The level of
the coverage is reviewed annually.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company's Bye-laws or the laws of Bermuda which would
oblige the Company to offer new shares on a prorata basis to
the existing shareholders of the Company.

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES

Neither the Company nor any of its subsidiaries had purchased,
sold or redeemed any listed securities of the Company during
the year ended 31 March 2017.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the best knowledge of the Directors, it
is confirmed that there is sufficient public float of more than
25% of the Company’s issued shares at the latest practicable
date prior to the issue of the annual report.
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INDEPENDENCE OF INDEPENDENT NON-
EXECUTIVE DIRECTORS

The Company has received, from each independent
non-executive Director, an annual confirmation of their
independence pursuant to Rule 3.13 of the Listing Rules. The
Company considers that all the independent non-executive
Directors are independent.

AUDIT COMMITTEE

The Company has established the Audit Committee for the
purposes of reviewing and providing supervision over the Group's
financial reporting process and internal controls. It also reviews
the effectiveness of the audit process and risk evaluation. The
Audit Committee which comprised Mr. Chan Yee Ping, Michael,
Mr. Yu Pak Yan, Peter and Mr. Zheng Yurui (appointed on 15
September 2016), being independent non-executive Directors,
has reviewed the accompanying financial statements prior to their
publication.

AUDITORS

The consolidated financial statements of the Group for the
year ended 31 March 2017 have been audited by Messrs. BDO
Limited. A resolution will be proposed at the forthcoming
AGM to re-appoint Messrs. BDO Limited as the auditor of the
Company.

On behalf of the Board

Guo Jiadi
Chairman

Hong Kong, 29 June 2017

Report of the Directors
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Independent Auditor’s Report
BYRZBERES

www.bdo.com.hk

|IBDO

TEE © +852 2218 8828
{88 : +852 2815 2239

www.bdo.com.hk

TO THE MEMBERS OF
CHINA SANDI HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

OPINION

We have audited the consolidated financial statements
of China Sandi Holdings Limited (the “Company”) and
its subsidiaries (together the “Group”) set out on pages
97 to 200, which comprise the consolidated statement of
financial position as at 31 March 2017, and the consolidated
statement of profit or loss and other comprehensive income,
the consolidated statement of changes in equity and the
consolidated statement of cash flows for the year then ended,
and notes to the consolidated financial statements, including a
summary of significant accounting policies.

In our opinion, the consolidated financial statements give a
true and fair view of the consolidated financial position of the
Group as at 31 March 2017, and of its consolidated financial
performance and its consolidated cash flows for the year then
ended in accordance with Hong Kong Financial Reporting
Standards issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”) and have been properly prepared in
compliance with the disclosure requirements of the Hong Kong
Companies Ordinance.

BASIS FOR OPINION

We conducted our audit in accordance with Hong Kong
Standards on Auditing (“HKSAs”) issued by the HKICPA. Our
responsibilities under those standards are further described
in the "Auditor's Responsibilities for the Audit of the
Consolidated Financial Statements” section of our report. We
are independent of the Group in accordance with the HKICPA's
“Code of Ethics for Professional Accountants” (the “Code”),
and we have fulfilled our other ethical responsibilities in
accordance with the Code. We believe that the audit evidence
we have obtained is sufficient and appropriate to provide a
basis for our opinion.
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Independent Auditor’s Report

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the
consolidated financial statements of the current period. These
matters were addressed in the context of our audit of the
consolidated financial statements as a whole, and in forming
our opinion thereon, and we do not provide a separate opinion
on these matters.

Valuation of investment property

(Refer to notes 4(d), 5(c) and 19 to the consolidated financial
statements)

Management estimated the fair value of the Group’s
investment property to be approximately HK$3,551,719,000
as at 31 March 2017, with a fair value loss for the year
then ended of approximately HK$81,090,000 recorded
in the consolidated statement of profit or loss and other
comprehensive income. To support management’s estimation
of the fair value, the Group engaged an independent external
valuer as the management’s expert to perform valuations on
the Group’s investment property at the end of the reporting
period.

Valuation of the Group’s investment property is dependent
on certain key assumptions and estimations that require
significant management judgement.

The valuation was inherently subjective due to the significant
estimates used and significant changes in these estimates
could result in material changes to the valuation of the
investment property.

Our key procedures in relation to the valuation of investment
property included:

(i)  Assessing the appropriateness of the methodologies
and the reasonableness of the key assumptions and
estimations used;

(i) Checking the appropriateness of the key input data used
and determination of fair value;
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Independent Auditor’s Report
BYRZBERES

KEY AUDIT MATTERS (continued)
Valuation of investment property (continued)

(iii) Engaging an auditor's expert to assist our assessment
on the appropriateness of the methodologies and the
reasonableness of the assumptions and estimations
adopted in the valuation for estimating the fair value of
the investment property; and

(iv) Evaluation of the competence, capabilities and objectivity
of management’s expert and auditor’s expert.

Impairment assessment on loan receivables

(Refer to notes 4(g), 5(b) and 23 to the consolidated financial
statements)

As at 31 March 2017, the Group had loan receivables of
approximately HK$259,332,000, and no impairment has been
made over the balance for the year then ended.

In determining whether there is objective evidence of
impairment loss, management takes into consideration
the credit history including default or delay in payments,
settlement records, and subsequent settlements of the loan
receivables. Assessing impairment of loan receivables is a
subjective area as it requires application of judgement and uses
of estimates in the recoverability of the loan receivables.

Our key audit procedures in relation to management’s
impairment assessment on loan receivables included:

(i) Obtaining and understanding of how impairment is
estimated by the management;

(i) Obtaining the loan documents to understand the
settlement arrangement of the loan receivables;

(iii) Assessing the reasonableness of the management’s
recoverability assessment of loan receivables with
reference to the credit history including default or
delay in payments, settlement records and subsequent
settlements; and

(iv) Assessing whether there is evidence of management
bias on impairment assessment of loan receivables by
considering the consistency of judgement made by the
management through discussion with the management
to understand their rationale.
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Independent Auditor’s Report

OTHER INFORMATION IN THE ANNUAL
REPORT

The directors are responsible for the other information.
The other information comprises the information included
in the Company’s annual report, but does not include the
consolidated financial statements and our auditor's report
thereon.

Our opinion on the consolidated financial statements does not
cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the consolidated financial
statements, our responsibility is to read the other information
and, in doing so, consider whether the other information
is materially inconsistent with the consolidated financial
statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated. If, based on the
work we have performed, we conclude that there is a material
misstatement of this other information, we are required to
report that fact. We have nothing to report in this regard.

DIRECTORS’ RESPONSIBILITIES FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

In preparing the consolidated financial statements, the
directors are responsible for assessing the Group’s ability to
continue as a going concern, disclosing, as applicable, matters
related to going concern and using the going concern basis of
accounting unless the directors either intend to liquidate the
Group or to cease operations, or have no realistic alternative
but to do so.

The directors are also responsible for overseeing the Group's
financial reporting process. The Audit Committee assists the
directors in discharging their responsibility in this regard.
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Independent Auditor’s Report
BYRZBERES

AUDITOR'S RESPONSIBILITIES FOR THE
AUDIT OF THE CONSOLIDATED FINANCIAL
STATEMENTS

Our objectives are to obtain reasonable assurance about
whether the consolidated financial statements as a whole
are free from material misstatement, whether due to fraud
or error, and to issue an auditor’s report that includes our
opinion. This report is made solely to you, as a body, in
accordance with Section 90 of the Bermuda Companies
Act 1981, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for
the contents of this report.

Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with HKSAs
will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions
of users taken on the basis of these consolidated financial
statements.

As part of an audit in accordance with HKSAs, we exercise
professional judgment and maintain professional skepticism
throughout the audit. We also:

o identify and assess the risks of material misstatement
of the consolidated financial statements, whether due
to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis
for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for
one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the
override of internal control.

o obtain an understanding of internal control relevant to
the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the
Group’s internal control.

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

94 China Sandi-Holdings Limited Annual Report 2016/17

BREBMRERREMBERRAR
MEE

BAWER RYUGEVBHRREERELS T
TFHE B RRAF S h 3R T BB B A SRR IR
AREEERE YREAFE- NN\ —
FREPEFER MT (ERABE)LA
HERMBRORBAENRSE BRI Z IR
WERNEEAME A NZEENL T LA
HEABREEMEMA LA ST SFRIEEMR
Bffe

EERBFRSKTIORE ETERER
RC(EABRAER) ETTHNEZ EX—
B AR R T E R AR IR - sER Rt
AIARMEFRBREE MRS ERYE
MEBEBSEAERAEFERSMBHRR
15 A& KRBT & B TS ER 3R P 4E A0 48 DR
E - BIB BA R EE SRR AT AR AEE K

ERE (BAETER) ETTEZNBRE
FoRMERTERAE RIFTEXIREE
REZ > T API IR -

o RUBIANFEL B EREF S EE RR T 8 BUAR
EMBHRRFEERBERR AN
2 Rt RAITEREFARYE L
VKR - DA R BN TE e A B ) EIROR
EEREMERAER AR EF
AR REBR RE ERER ER
Rt - SR BN AEES 2 £ BAitt
R B H R G EXFHERIR
B LR = 70 K BE 3 3R R S AR T B B
BB A B AR Rt 0 LB

o  THREFEZAMNAMIES
BENEZER 1EEE’UI#ﬁ ﬁ
SENFEFNERERRER -

o HEEFAERASTHRNBEER
ER RS AR NEN AR -



Independent Auditor’s Report

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

conclude on the appropriateness of the directors’ use
of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may
cast significant doubt on the Group's ability to continue
as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention
in our auditor's report to the related disclosures in the
consolidated financial statements or, if such disclosures
are inadequate, to modify our opinion. Our conclusions
are based on the audit evidence obtained up to the
date of our auditor’s report. However, future events or
conditions may cause the Group to cease to continue as a
going concern.

evaluate the overall presentation, structure and content
of the consolidated financial statements, including the
disclosures, and whether the consolidated financial
statements represent the underlying transactions and
events in a manner that achieves fair presentation.

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

We communicate with the Audit Committee regarding, among
other matters, the planned scope and timing of the audit and
significant audit findings, including any significant deficiencies
in internal control that we identify during our audit.

We also provide the Audit Committee with a statement that
we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships
and other matters that may reasonably be thought to bear on
our independence, and where applicable, related safeguards.
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Independent Auditor’s Report
BYRZBERES

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

From the matters communicated with the directors, we
determine those matters that were of most significance in
the audit of the consolidated financial statements of the
current period and are therefore the key audit matters. We
describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a
matter should not be communicated in our report because
the adverse consequences of doing so would reasonably be
expected to outweigh the public interest benefits of such
communication.

BDO Limited

Certified Public Accountants

Lo Ngai Hang

Practising Certificate no. P04743

Hong Kong, 29 June 2017
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Consolidated Statement of Profit or Loss and
Other Comprehensive Income

REREBERHEMEZE KRS KR

For the year ended 31 March 2017 #Z_-—F—+F=H=+—HIFE

2017 2016
Notes HK$’000 HK$°000
—E—+fF —ZTE—RF
fft 5 FET FA&T
Revenue Wz 8 99,244 109,750
Other income H b WA 8 48,625 24,801
Other net gains and losses Hib e R EEEE 10 (52,402) 75,472
Fair value (loss)/gain on an investment &M 2 A FE (EE)
property Wz 19 (81,090) 96,713
Fair value gain on financial assets at fair 2 A F (Bt Az 2 B
value through profit or loss BEATFERE 20 9,477 -
Loss on early redemption of notes REBELZREZEE 33 (5,025) -
Staff costs B TR (8,513) (9,760)
Depreciation of property, plant and ME- BERRBITE
equipment (785) (1,559)
Other operating expenses Hig&E &R (50,505) (34,686)
Finance costs A& B 11 (89,669) (64,406)
(Loss)/profit before income tax BRATSRAT (B51E),
ikl 13 (130,643) 196,325
Income tax credit/(expense) FriafiEe,/ (Fx) 12 10,333 (35,724)
(Loss)/profit for the year NEE (BE), 57 (120,310) 160,601
Other comprehensive income, after HETMHEEFIEZTER
tax, that may be reclassified Z H 2 ik Bk
subsequently to profit or loss: BIE:
Exchange loss on translating foreign BREINEEBEEZE
operations HIEE (151,959) (145,093)
Total comprehensive income for AFEEXHRELE
the year (272,269) 15,508
(Loss)/profit attributable to: LT AL EWN (BE)
A
Owners of the Company ZAN/NESTE SN (116,467) 161,076
Non-controlling interest FEFE AR 2 (3.843) (475)
(120,310) 160,601
Total comprehensive income UTALTEAEZERE
attributable to: B
Owners of the Company ZN/NEIE ZE DN (266,802) 17,497
Non-controlling interest =R HE 2 (5,467) (1,989)
(272,269) 15,508
(Loss)/earnings per share R (KB BF 15
Basic BN HK(4) cents Efll  HK9 cents &1l
Diluted 8 HK(4) cents B fll  HK9 cents B/l
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Consolidated Statement of Financial Position

ma BRI R

At 31 March 2017 R-ZE—+F=A=+—H
2017 2016
Notes HK$’000 HK$'000
—E—+tF —E—RF
it i FET FET
Non-current assets IERBEE
Investment property wEYE 19 3,551,719 3,860,877
Property, plant and equipment Y% - BB K& 18 2,523 3,189
Deposit for subscription of RBORBMEHF 2R E
exchangeable bonds 20 - 131,301
Deposit for acquisition of companies WEARZEE 21 225,506 -
Total non-current assets kRBEEHRE 3,779,748 3,995,367
Current assets REBEE
Accounts receivable JE WBR 3k 22 5,441 3,975
Loan receivables FE U E 3k 23 259,332 -
Other receivables, deposits and Hib i sE e &
prepayments TERTFRIB 21 28,008 17,596
Financial assets at fair value through BAVEABR 2B
profit or loss BEE 20 142,777 -
Investments held for trading BIEEBHRE 24 164,087 216,489
Amount due from non-controlling JE Y FE 128 iR 4 2 SRIE
interest 34(i) 23,904 25,419
Amount due from a related company fEUR — R REE A FIFRIA 39(b)(i) 158 -
Cash and cash equivalents HERBLEE 25 24,673 387,187
Total current assets REBEEH#E 648,380 650,666
Total assets EEH#E 4,428,128 4,646,033
Current liabilities RBAE
Accounts payable FETBR 3K 31 3,526 5,167
Other payables and accruals H b B FR0B & B AT
4] 29 35,752 49,225
Amounts due to related parties EREBEEALFIE  390b)i) 22,568 719
Notes payable EREE 33 - 137,937
Bank borrowings RITEE 32 59,691 89,834
Tax payable AN 2,529 3,049
Total current liabilities REEEEE 124,066 285,931
Net current assets REBEEFE 524,314 364,735
Total assets less current liabilities EEHBERRBERE 4,304,062 4,360,102
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Consolidated Statement of Financial Position

=B BARR KR

At 31 March 2017 R-ZE—+F=A=+—H

2017 2016
Notes HK$°000 HK$°000
—E—tF —T—XRF
fft &+ FER FET
Non-current liabilities FREBEME
Bonds payable JETE S 33 9,900 9,511
Deferred taxation EET IR 30 665,727 718,687
Bank borrowings RITIEE 32 735,510 505,710
Total non-current liabilities FRBEELRE 1,411,137 1,233,908
Net assets EEFHE 2,892,925 3,126,194
Capital and reserves attributable to A FEEABEREAR
owners of the Company f#E
Share capital AR 26 33,464 24,734
Reserves &% 2,836,252 3,072,784
Equity attributable to owners of the ZA2QAFEHE AELER
Company 2,869,716 3,097,518
Non-controlling interest FEVE R HE 34 23,209 28,676
Total equity RERAE 2,892,925 3,126,194
On behalf of the Board REZEEE
Guo Jiadi Yan Pingfeng
2003 B
Director Director
EF EF
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Consolidated Statement of Changes in Equity
mEREaB X

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

Conversion (Accumulated Equity
Convertible Share  Share-based option/ Exchange losses)/ attributable Non-
preference premium  compensation Capital warrants  fluctuation Other retained  toownersof  controlling
Share capital share account reserve reserve reserve reserve reserve profits  the Company interest Total
HKS000 HK'$000 HKS'000 HKS'000 HKS'000 HKS'000 HK$'000 HK$'000 HK$'000 HK$000 HK$000 HKS$'000
(Note 42 (i) (Note 42 (i)
HRHBREEZ aRE/ (RSTHR)/  KLAREA
Bk TEREER  RHEER HERE ERGE AREIRE ENRDER HtGE REER EEER
FiEn ? FiEr FiEn FiEn TEn TAT
At 1 April 2015 6871 283,858 3,284,858 10,761 5733 - 70,781 - (970,046) 2,692,816 21,673 2,720,489
Profit for the year REEER - - - - - - - - 161,076 161,076 (475 160,601
Other comprehensive income Efh2ENE - - - - - - (143,579) - - (143,579) (1,514 (145,093)
Total comprehensive income 2EME - - - - - - (143,579) - 161,076 17,497 (1,989) 15,508
Equity-settled share-based
transaction (note 28) - - - 1824 - - - - - 1,824 - 1824
Forfeiture of share option - - - (10,761) - - - - 10,761 - - -
Issue of ordinary shares
(note 26 (i) and (i) 17,863 - 355,153 - - - - - - 373,016 - 373,016
Issue of convertible notes (note 33 (i) %17 - - - - - 9,261 - - - 9,261 - 9,261
Contribution from non-controlling
interest (note 34) - - - - 3,104 - - - - 3104 2992 6,096
At 31 March 2016 RZE-REZR=1-8 24734 283,858 3,640,011 1,824 8837 9,261 (72,798) - (798,209) 3,097,518 28,676 3,126,19%
Loss for the year FEEER - - - - - - - - (116,467) (116,467) (3,843) (120,310)
Other comprefhensive income EtrEks - - - - - - (150,335) - - (150,335) (1,624) (151,959)
Total comprehensive income PEREEE - - - - - - (150,335) - (116,467) (266,802) (5,467) (272,269)
Equity-settled share-based
transaction (note 28) - - - 1611 - - - - - 161 - 161
Forfeiture of share option R RiE - - - (133) - - - - 133 - - -
Issue of ordinary shares (note 26())  E{TE R (HE26()) 1,600 - 35,789 - - - - - - 37,389 - 37,389
Conversion of convertiole Bk
preference shares (note 26 (iv)) it 7130 (283,858) 276,728 - - - - - - - - -
Transfer between reserves (note 42(ii) & 2 % - - (3,640,117) - - - - 1,462,051 2,178,066 - - -
At 31 March 2017 33464 - 312411 3302 8,837 9,261 (223,133) 1,462,051 1,263,523 2,869,716 23,209 2,892,925
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Consolidated Statement of Cash Flows

REREREX

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

2017 2016
Notes HK$°000 HK$'000
—E—+fF —T—RF
ft &+ FET FET
Cash flows from operating activities FTEEK s HESRE
(Loss)/profit before income tax BATSFiAT (E8),/
il (130,643) 196,325
Bank interest income HRITH B WA 8 (1,643) (332)
Depreciation of property, plant and ME - BEREZETE
equipment 785 1,559
Dividend income from listed EHREZREWA
investments 8 (899) (81)
Fair value loss/(gain) on investments BIEEBREZAFE
held for trading R () 10 52,402 (75,472)
Fair value loss/(gain) on an investment & &WE 7 AFE (UK
property =),/ B8 81,090 (96,713)
Fair value gain on financial assets at BRATFEFAEBR 2
fair value through profit or loss BEENTFERZ (9.477) -
Finance cost A& AR 11 89,669 64,406
Gain on disposal of property, plant HEME WENMERE
and equipment 2 Wam 8 (68) -
Interest income from debts securities BEEESHZFEWA 8 (4,259) (4,274)
Interest income from deposit Tz FBWA - (13,425)
Interest income from deposit for REAIRBRER LS
subscription of exchangeable bonds F B A 8 (14,282) (6,665)
Interest income from financial assets BAFEFABR M
at fair value through profit or loss HBEEFBIRA 8 (12,378) -
Interest income from loan receivables FEWE R 2 FEWA 8 (15,076) -
Loss on early redemption of notes REBROZERERE 5,025 -
Share-based payment VARR AR 73 B 4E 2 PR 1,611 1,824
Effect of foreign exchange difference EHEZRH o TE (1,104) (2,588)
Operating profit before working EEESBHA 2LE
capital changes il 40,753 64,564
Increase in accounts receivable JE Uk BR ZXE N (1,741) (2,436)
Increase in deposit for subscription of ~ REEAI T ES 2 RS
exchangeable bonds 10 - (131,301)
(Increase)/decrease in other HihEla I8 e &
receivables, deposit and TEf B (#Em)
prepayments Ve (2,907) 133,562
Decrease in accounts payable JE 11 BR FOR (1,363) (5,228)
Decrease in other payables and Hib B R EE
accruals AR (2,631) (34,539)
Cash generated from operations REFBAS 32,111 24,622
Income tax paid [RENPIEEY (346) -
Net cash from operating activities REXBABRESFH 31,765 24,622
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Consolidated Statement of Cash Flows

RERTMRNER

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

2017 2016
Notes HK$'000 HK$'000
—E—tF —E-RF
Mt & FET FAT
Cash flows from investing activities REXKcHELSHRE
Deposit paid for acquisition 2l ERS (230,627) -
Dividend income received from BERETREZIRE
listed investments WA 899 81
Interest received 2 UF 8 1,643 332
Interest income from debts securities BEBES 2 FBWA 4,259 4,274
Interest income from deposit for REBABELEZES
subscription of exchangeable bonds B U A 12,310 20,090
Interest income from financial assets BAFEFTAEBRZ
at fair valve through profit or loss BEENBHRA 12,378 -
Interest income from loan receivables EWE R 2 F B A 9,269 -
Loans to third parties FE=ZHEX (265,221) -
Payments to construction of an EEEYE MK
investment property (370) (1,260)
Proceed from disposal of property, HEWME HEKM&E
plant and equipment Z P8 RI8 82 -
Purchase of property, plant and BEME KERZHE
equipment (230) (149)
Net cash (used in)/from RETEE (FFA),Fie
investing activities HEFEHE (455,608) 23,368
Cash flows from financing activities BMEEFBH2BEESHRE
Proceeds from issue of bonds and notes  Z1T{&E5 REH 7 15
RIB - 154,863
Proceeds from bank borrowings IRITIEE 2 TS HA 879,842 -
Repayment of bank borrowings BERITEE (669,672) (118,156)
Increase in amount due from non- JFE U SEYE IR M 2 3R TR
controlling interest & - (25,419)
Payment for early redemption of notes 2 REERIZ i 7 {3 (150,000) -
Interest paid BF B (60,608) (55,381)
Contribution from non-controlling JEFER R E
interest - 6,096
Increase/(decrease) in balance with BRE AN TR
related parties () 21,716 (13,204)
Proceeds from issue of shares BITRRD FT1S 3KIR 37,389 373,016
Net cash from financing activities METHEREFHE 58,667 321,815
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Consolidated Statement of Cash Flows

REREREX

For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

2017 2016
Notes HK$°000 HK$°000
—E—+tF —E—RF
fft & FER FET
Net (decrease)/increase in cashand RERBELZEE (FD)
cash equivalents V& bib-:2 (365,176) 369,805
Cash and cash equivalents at beginning F# 2R & NMIE & EE
of year 387,187 15,626
Effect of foreign exchange rate changes SMNESIER & E) 2 & 2,662 1,756
Cash and cash equivalents atend of FRAZRERRESEZELE
year BR D AT 24,673 387,187
Analysis of balances of cash and IEERBE 2
cash equivalent at end of year
Bank and cash balances RITRIES &5 25 24,673 387,187
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

1. GENERAL

The Company was incorporated in Bermuda as an
exempted company with limited liability and its shares
are listed on The Stock Exchange of Hong Kong Limited.
The address of registered office and principal place of
business of the Company are Clarendon House, 2 Church
Street, Hamilton HM 11, Bermuda and Unit 3309, 33/
F., West Tower, 168-200 Connaught Road Central, Hong
Kong.

The principal activity of the Company is investment
holding. The principal activities of the Company’s
principal subsidiaries are engaged in holding of property
for investment and rental purpose, property development
in the People’s Republic of China (the “PRC") and money
lending business in Hong Kong.

2. ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS ("HKFRSs")

(a) Adoption of new or revised HKFRSs -
effective 1 April 2016

The Group has adopted the following new or
revised HKFRSs (which include all HKFRSs, Hong
Kong Accounting Standards (“HKAS”) and
Interpretations) issued by the Hong Kong Institute
of Certified Public Accountants (“HKICPA") that are
relevant to its operations and effective for annual
periods beginning on or after 1 April 2016.

HKFRSs Annual improvements 2012-
(Amendments) 2014 Cycle

Amendments to Disclosure Initiative
HKAS 1

Amendments to Clarification of Acceptable
HKAS 16 and Methods of Depreciation and
HKAS 38 Amortisation

Amendments to Equity Method in Separate
HKAS 27 Financial Statements

Amendments to Investment Entities: Applying
HKFRS 10, the Consolidation Exception
HKFRS 12 and
HKAS 28

Amendments to Accounting for Acquisitions of
HKFRS 11 Interests in Joint Operations

HKFRS 14 Regulatory Deferral Accounts

The adoption of these new or revised HKFRSs has
no impact on the Group's consolidated financial
statements.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

2. ADOPTION OF HONG KONG FINANCIAL 2. RN ERBYBHREEAN([E
REPORTING STANDARDS (“HKFRSs") BEBMBREEAM]) (2)
(continued)

(b) New or revised HKFRSs that have been (b) SHEMEERERZIFT L
issued but are not yet effective BB BMBREER
The following new or revised HKFRSs, potentially AT A BE R AR SR B 2 476 BT IS
relevant to the Group’s consolidated financial KB SETT BT S
statements, have been issued, but are not yet HEYERIE A E M AR E - IR
effective and have not been early adopted by the REREER RN - AEEIR
Group. The Group’s current intention is to apply FERZEEEENBHERZ
these changes on the date they become effective. EEEo
Amendments to Disclosure Initiative ! BAeqES B

HKAS 7 E7% (B3 5)

Amendments to Recognition of Deferred Tax Bheel RAZRERRARL
HKAS 12 Assets for Unrealised Losses 2125 (BHX) REEE'
Amendments to  Transfers of investment BAeq kS SCUEYA

HKAS 40 property 2 2405 (B3T%)
Amendments to Classification and BANBREER NRABEERFRS
HKFRS 2 Measurement of Share-Based 2% (Bi4) LR E?
Payment Transactions 2
HKFRS 9 Financial Instruments 2 EEMBRLEAEY SRIR
Amendments to Sale or Contribution of Assets EEMBREED REZRABENAY
HKFRS 10 and between an Investor and its FIORREALHEN AELAREEL
HKAS 28 Associate or Joint Venture 5 £28%: (BHTK) EFRAS
HKFRS 15 Revenue from Contracts with EEMBREENZ IS ANRPIME
Customers ?
Amendments to Revenue from Contracts with BANKREEY ANEFNE (B
HKFRS 15 Customers (Clarifications to E15% (B K) HRREENZ 5%
HKFRS 15) 2 LEE)
HKFRS 16 Leases 3 BAUBREENZ IR BE
Amendments to  Annual improvements to BEUBAEEN,  EAMBREEN_Z
HKFRSs HKFRSs 2014-2016 cycle ZHE “MEE-T-1E
BB R
HK(IFRIC)-Int22 Foreign currency transactions R (ARUBAERE MIHRERRE
and advance consideration 2 ZEQ)RBENT

R-T—tF—A—Rzgzig

! Effective for annual periods beginning on or after 1

January 2017 fil 86 2 5 E B A 3

2 Effective for annual periods beginning on or after 1 2 RZE—N\F—A—Bzz’
January 2018 F g6 2 5 [ EAfE A 3k

3 Effective for annual periods beginning on or after 1 3 RZE-NF—-A—RB=zz
January 2019 e < F 5 B AR

4 Effective for annual periods beginning on or after 1 4 RZE—+F-—A—Rx=F
January 2017 or 1 January 2018, as appropriate —N\F—A—B(WmEM)x%

ZiEREZ FEHREER

5 The amendments were originally intended to be s ZEBITRER T —RF—
effective for periods beginning on or after 1 January A—HBskz &R ERE 4
2016. The effective date has now been deferred/ e £MABRRMEEL, B
removed. Early application of the amendments brotRRIEAZFERNELE
continue to be permitted. &
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

2. RO EBHBHREERN([FH
BUMEREED]) (@)

2. ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS ("HKFRSs")

(continued)

(b) New or revised HKFRSs that have been (b) EEMERRERZHETHE

issued but are not yet effective (continued)

Amendments to HKAS 7 — Disclosure
Initiative

The amendments introduce an additional disclosure
that will enable users of financial statements to
evaluate changes in liabilities arising from financing
activities.

Amendments to HKAS 12 — Recognition of
Deferred Tax Assets for Unrealised Losses

The amendments relate to the recognition of
deferred tax assets and clarify some of the necessary
considerations, including how to account for
deferred tax assets related to debt instruments
measured of fair value.

Amendments to HKFRS 2 - Classification
and Measurement of Share-Based Payment
Transactions

The amendments provide requirements on the
accounting for the effects of vesting and non-
vesting conditions on the measurement of cash-
settled share-based payments; share-based payment
transactions with a net settlement feature for
withholding tax obligations; and a modification to
the terms and conditions of a share-based payment
that changes the classification of the transaction
from cash-settled to equity-settled.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

RMBEMBHRELEN([F
EMBHEE]) (2)

2. ADOPTION OF HONG KONG FINANCIAL 2.
REPORTING STANDARDS ("HKFRSs")

(continued)

(b) New or revised HKFRSs that have been (b) CHEMEMEKRER ZFHEFTREL

issued but are not yet effective (continued)
HKFRS 9 - Financial Instruments

HKFRS 9 introduces new requirements for the
classification and measurement of financial assets.
Debt instruments that are held within a business
model whose objective is to hold assets in order to
collect contractual cash flows (the business model
test) and that have contractual terms that give rise
to cash flows that are solely payments of principal
and interest on the principal amount outstanding
(the contractual cash flow characteristics test)
are generally measured at amortised cost. Debt
instruments that meet the contractual cash flow
characteristics test are measured at fair value
through other comprehensive income (“FVTOCI") if
the objective of the entity’s business model is both
to hold and collect the contractual cash flows and
to sell the financial assets. Entities may make an
irrevocable election at initial recognition to measure
equity instruments that are not held for trading
at FVTOCI. All other debt and equity instruments
are measured at fair value through profit or loss
("FVTPL").
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—F—+F=HA=+—HI-FE

RAEBUWEBREERYN([F
BEIEREERN]) (&)

2. ADOPTION OF HONG KONG FINANCIAL 2.
REPORTING STANDARDS ("HKFRSs")

(continued)

(b) New or revised HKFRSs that have been
issued but are not yet effective (continued)

(b) EEMENERERZIHTHZ
BAIEEBHMBREER (&)
EBUBHREENEIN -2
ATA (&)

HKFRS 9 includes a new expected loss impairment BN REEREOFR I IE

model for all financial assets not measured at ?%ﬁ%)\ﬁ%ﬁﬁ’ﬁﬁﬁﬂ}éﬂéﬁﬁ

FVTPL replacing the incurred loss model in HKAS 39 RAURBEEBEGHERIFE39

and new general hedge accounting requirements S BEAEEER WS AR

to allow entities to better reflect their risk W—REAPGIRTE  EEB
management activities in financial statements. EMBHREAURRERRE

BIEE -

HKFRS 9 - Financial Instruments (continued)

HKFRS 9 carries forward the recognition, BAUBHREERFIRIRAE
classification and measurement requirements BEITEREIF B EaE
for financial liabilities from HKAS 39, except for BR - DBEE=ERTE EET
financial liabilities designated at FVTPL, where the RIEATEFABRZHBEE
amount of change in fair value attributable to BN EEEBBREERBRESHM
change in credit risk of the liability is recognised EEZRA ”—%TE """"" @Ji%ﬁ)—ﬁﬁ/\/\
in other comprehensive income unless that would fh 2 E W TR - BRIFLL R &5
create or enlarge an accounting mismatch. In Bk ER R @EF’? & Bl 1E Rl

addition, HKFRS 9 retains the requirements in HKAS
39 for derecognition of financial assets and financial
liabilities.

HKFRS 15 — Revenue from Contracts with
Customers

The new standard establishes a single revenue
recognition framework. The core principle of
the framework is that an entity should recognise
revenue to depict the transfer of promised goods
or services to customers in an amount that reflects
the consideration to which the entity expects to be
entitled in exchange for those goods and services.
HKFRS 15 supersedes existing revenue recognition
guidance including HKAS 18 “Revenue”, HKAS
11 “Construction Contracts” and related
interpretations.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

2. MERUMBREER ([F
EMBHEE]) (2)

2. ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS ("HKFRSs")

(continued)

(b) New or revised HKFRSs that have been (b) CHEMEMEKRER ZFHEFTREL

issued but are not yet effective (continued)

HKFRS 15 — Revenue from Contracts with
Customers (continued)

HKFRS 15 requires the application of a 5-step
approach to revenue recognition:

o Step 1: Identify the contract(s) with a customer

o Step 2: Identify the performance obligations in
the contract

o Step 3: Determine the transaction price

o Step 4: Allocate the transaction price to each
performance obligation

o Step 5: Recognise revenue when each
performance obligation is satisfied

HKFRS 15 includes specific guidance on particular
revenue related topics that may change the current
approach taken under HKFRS. The standard
also significantly enhances the qualitative and
guantitative disclosures related to revenue.

Amendments to HKFRS 15 — Revenue from
Contracts with Customers (Clarifications to
HKFRS 15)

The amendments to HKFRS 15 included
clarifications on identification of performance
obligations; application of principal versus agent;
licenses of intellectual property; and transition
requirements.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

RANEBMEREER ([F
BUMEREER]) (&)

2. ADOPTION OF HONG KONG FINANCIAL 2.
REPORTING STANDARDS ("HKFRSs")

(continued)

(b) New or revised HKFRSs that have been (b) CHEMEMKRER ZFHEFTIL

issued but are not yet effective (continued)
HKFRS 16 - Leases

HKFRS 16, which upon the effective date will
supersede HKAS 17 Leases, introduces a single
lessee accounting model and requires a lessee to
recognise assets and liabilities for all leases with a
term of more than 12 months, unless the underlying
asset is of low value. Specifically, under HKFRS
16, a lessee is required to recognise a right-of-use
asset representing its right to use the underlying
leased asset and a lease liability representing its
obligation to make lease payments. Accordingly, a
lessee should recognise depreciation of the right-
of-use asset and interest on the lease liability, and
also classifies cash repayments of the lease liability
into a principal portion and an interest portion
and presents them in the statement of cash flows.
Also, the right-of-use asset and the lease liability
are initially measured on a present value basis.
The measurement includes non-cancellable lease
payments and also includes payments to be made
in optional periods if the lessee is reasonably certain
to exercise an option to extend the lease, or not
to exercise an option to terminate the lease. This
accounting treatment is significantly different from
the lessee accounting for leases that are classified
as operating leases under the predecessor standard,
HKAS 17.

In respect of the lessor accounting, HKFRS 16
substantially carries forward the lessor accounting
requirements in HKAS 17. Accordingly, a lessor
continues to classify its leases as operating leases or
finance leases, and to account for those two types
of leases differently.

The Group is in the process of making an
assessment of the potential impact of these
pronouncements. The directors are not yet in a
position to state whether the application of these
new pronouncement will have material impact on
the Group’s consolidated financial statements.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

3. BASIS OF PREPARATION

(a)

(b)

(c)

Statement of compliance

The consolidated financial statements have been
prepared in accordance with all applicable HKFRSs
and the disclosure requirements of Hong Kong
Companies Ordinance. In addition, the financial
statements include applicable disclosures required
by the Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited.

Basis of measurement

The consolidated financial statements have been
prepared under the historical cost basis except
for investment property and certain financial
instruments which are measured at fair value as
explained in the accounting policies set out below.

Fair value is the price that would be received to sell
an asset or paid to transfer a liability in an orderly
transaction between market participants at the
measurement date, regardless of whether that price
is directly observable or estimated using another
valuation technigue. In estimating the fair value of
an asset or a liability, the Group takes into account
the characteristic of the asset or liability if market
participants would take those characteristics into
account when pricing the asset or liability at the
measurement date. Fair value for measurement
and/or disclosure purposes in these consolidated
financial statements is determined on such a basis,
except for share-based payment transactions that
are within the scope of HKFRS 2 “Share-based
Payment”.

Functional and presentation currency

These consolidated financial statements are
presented in Hong Kong dollars (“HK$"), which
is the same as the functional currency of the
Company.

3. mMREE

(a)

(b)

(c)
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

4. SIGNIFICANT ACCOUNTING POLICIES
(a) Business combination and basis of

4, TEGSIHBE
() ¥BoptHEESEE

consolidation

The consolidated financial statements comprise
of the financial statements of the Company and
its subsidiaries (“the Group”). Inter-company
transactions and balances between group
companies together with unrealised profits are
eliminated in full in preparing the consolidated
financial statements. Unrealised losses are also
eliminated unless the transaction provides evidence
of impairment on the asset transferred, in which
case the loss is recognised in profit or loss.

The results of subsidiaries acquired or disposed of
during the year are included in the consolidated
statement of profit or loss and other comprehensive
income from the dates of acquisition or up to the
dates of disposal, as appropriate. Where necessary,
adjustments are made to the financial statements
of subsidiaries to bring their accounting policies
into line with those used by other members of the
Group.

Acquisition of subsidiaries or businesses is
accounted for using the acquisition method.
The cost of an acquisition is measured at the
aggregate of the acquisition-date fair value of
assets transferred, liabilities incurred and equity
interests issued by the Group, as the acquirer. The
identifiable assets acquired and liabilities assumed
are principally measured at acquisition-date fair
value. The Group’s previously held equity interest
in the acquiree is re-measured at acquisition-
date fair value and the resulting gains or losses
are recognised in profit or loss. The Group may
elect, on a transaction-by-transaction basis, to
measure the non-controlling interest that represent
present ownership interests in the subsidiary either
at fair value or at the proportionate share of the
acquiree’s identifiable net assets. All other non-
controlling interests are measured at fair value
unless another measurement basis is required by
HKFRSs. Acquisition-related costs incurred are
expensed unless they are incurred in issuing equity
instruments in which case the costs are deducted
from equity.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

4. SIGNIFICANT ACCOUNTING 4., FESTTEE (#)

POLICIES (continued)

(a) Business combination and basis of (a)

EBREOHERESEE(H)

consolidation (continued)

Any contingent consideration to be transferred by
the acquirer is recognised at acquisition-date fair
value. Subsequent adjustments to consideration
are recognised against goodwill only to the extent
that they arise from new information obtained
within the measurement period (@ maximum of 12
months from the acquisition date) about the fair
value at the acquisition date. All other subsequent
adjustments to contingent consideration classified
as an asset or a liability are recognised in profit or
loss.

Changes in the Group’s interests in subsidiaries that
do not result in a loss of control are accounted for
as equity transactions. The carrying amounts of the
Group’s interest and the non-controlling interest
are adjusted to reflect the changes in their relative
interests in the subsidiaries. Any difference between
the amount by which the non-controlling interest
is adjusted and the fair value of the consideration
paid or received is recognised directly in equity and
attributed to owners of the Company.

When the Group loses control of a subsidiary,
the profit or loss on disposal is calculated as the
difference between (i) the aggregate of the fair
value of the consideration received and the fair
value of any retained interest and (ii) the previous
carrying amount of the assets (including goodwill),
and liabilities of the subsidiary and any non-
controlling interest. Amounts previously recognised
in other comprehensive income in relation to the
subsidiary are accounted for in the same manner as
would be required if the relevant assets or liabilities
were disposed of.

Subsequent to acquisition, the carrying amount
of non-controlling interest that represent present
ownership interests in the subsidiary is the amount
of those interests at initial recognition plus such
non-controlling interest’s share of subsequent
changes in equity. Total comprehensive income is
attributed to such non-controlling interest even if
this results in those non-controlling interest having a
deficit balance.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

4.

SIGNIFICANT ACCOUNTING
POLICIES (continued)

(b) Subsidiaries

(c)

A subsidiary is an investee over which the Company
is able to exercise control. The Company controls
an investee if all of the following elements are
present: power over the investee, exposure, or
rights, to variable returns from the investee, and
the ability to use its power to affect those variable
returns. Control is reassessed whenever facts and
circumstances indicate that there may be a change
in any of these elements of control.

In the Company’s statement of financial position,
investments in subsidiaries are stated at cost less
impairment loss, if any. The results of subsidiaries
are accounted for by the Company on the basis of
dividends received and receivable.

Property, plant and equipment

Property, plant and equipment are stated at cost
less accumulated depreciation and accumulated
impairment losses.

The cost of property, plant and equipment includes
its purchase price and any directly attributable
costs of bringing the asset to its present working
condition and location for its intended use.

Subsequent costs are included in the asset’s carrying
amount or recognised as a separate asset, as
appropriate, only when it is probable that future
economic benefits associated with the item will
flow to the Group and the cost of the item can
be measured reliably. The carrying amount of the
replaced part is derecognised. All other repairs and
maintenance are recognised as an expense in profit
or loss during the financial period in which they are
incurred.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

4. SIGNIFICANT ACCOUNTING
POLICIES (continued)

(c)

(d)

Property, plant and equipment (continued)

Property, plant and equipment other than
construction-in-progress are depreciated so as to
write-off their cost or valuation net of expected
residual value over their estimated useful lives
on a straight-line basis. The useful lives, residual
value and depreciation method are reviewed, and
adjusted if appropriate, at the end of each reporting
period. The useful lives are as follows:

Leasehold improvements
Furniture, office equipment
and motor vehicles

5 years
5-10 years

An asset is written down immediately to its
recoverable amount if its carrying amount is higher
than the asset’s estimated recoverable amount.

The gain or loss on disposal of an item of property,
plant and equipment is the difference between the
net sale proceeds and its carrying amount, and is
recognised in profit or loss on disposal.

Investment property

Investment property is property held either to earn
rentals or for capital appreciation or for both, but
not held for sale in the ordinary course of business,
use in the production or supply of goods or services
or for administrative purposes.

Investment property is measured at cost on initial
recognition and subsequently at fair value with any
change therein recognised in profit or loss.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

4.

SIGNIFICANT ACCOUNTING
POLICIES (continued)

(e)

Impairment of assets other than financial
assets

At the end of each reporting period, the Group
reviews the carrying amounts of the following assets
to determine whether there is any indication that
those assets have suffered an impairment loss or
an impairment loss previously recognised no longer
exists or may have decreased:

Property, plant and equipment
Interests in subsidiaries
Deposit for acquisition of companies

f the recoverable amount (i.e. the greater of the
fair value less costs to sell and value in use) of
an asset is estimated to be less than its carrying
amount, the carrying amount of the asset is reduced
to its recoverable amount. An impairment loss is
recognised as an expense immediately, unless the
relevant asset is carried at a revalued amount under
another HKFRS, in which case the impairment loss is
treated as a revaluation decrease under that HKFRS.

Where an impairment loss subsequently reverses,
the carrying amount of the asset is increased to
the revised estimate of its recoverable amount, to
the extent that the increased carrying amount does
not exceed the carrying amount that would have
been determined had no impairment loss been
recognised for the asset in prior years. A reversal
of an impairment loss is recognised as income
immediately, unless the relevant asset is carried at
a revalued amount under another HKFRS, in which
case the reversal of the impairment loss is treated as
a revaluation increase under that HKFRS.

Value-in-use is based on the estimated future cash
flows expected to be derives from the asset or cash
generating unit, discounted to their present value
using a pre-tax discount rate that reflects current
market assessments of the time value of money and
the risk specific to the asset or cash generating unit.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

4. SIGNIFICANT ACCOUNTING
POLICIES (continued)

(f)

Leasing

Leases are classified as finance leases whenever the
terms of the lease transfer substantially all the risks
and rewards of ownership to lessee. All other leases
are classified as operating leases.

The Group as lessor

Amounts due from lessees under finance leases
are recorded as receivables at the amount of the
Group’s net investment in the leases. Finance lease
income is allocated to accounting periods so as to
reflect a constant periodic rate of return on the
Group's net investment outstanding in respect of
the leases.

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

The Group as lessee

Assets held under finance leases are initially
recognised as assets at their fair value or, if lower,
the present value of the minimum lease payments.
The corresponding lease commitment is shown as
a liability. Lease payments are analysed between
capital and interest. The interest element is charged
to profit or loss over the period of the lease and
is calculated so that it represents a constant
proportion of the lease liability. The capital element
reduces the balance owed to the lessor.

The total rentals payable under the operating leases
are recognised in profit or loss on a straight-line
basis over the lease term. Lease incentives received
are recognised as an integrated part of the total
rental expense, over the term of the lease.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #HZ_—F

4.

SIGNIFICANT ACCOUNTING
POLICIES (continued)

(g) Financial instruments

(i)

Financial assets

The Group classifies its financial assets at initial
recognition, depending on the purpose for
which the asset was acquired. Financial assets
at fair value through profit or loss are initially
measured at fair value and all other financial
assets are initially measured at fair value plus
transaction costs that are directly attributable
to the acquisition of the financial assets.
Regular way purchases or sales of financial
assets are recognised and derecognised on a
trade date basis. A regular way purchase or
sale is a purchase or sale of a financial asset
under a contract whose terms require delivery
of the asset within the time frame established
generally by regulation or convention in the
marketplace concerned.

Investments held for trading

These assets include financial assets held for
trading. Financial assets are classified as held
for trading if they are acquired for the purpose
of sale in the near term. Derivatives, including
separated embedded derivatives, are also
classified as held for trading unless they are
designated as effective hedging instruments.

Where a contract contains one or more
embedded derivatives, the entire hybrid
contract may be designated as a financial asset
at fair value through profit or loss, except
where the embedded derivative does not
significantly modify the cash flows or it is clear
that separation of the embedded derivative is
prohibited.

Subsequent to initial recognition, financial
assets at fair value through profit or loss are
measured at fair value, with changes in fair
value recognised in profit or loss in the period
in which they arise.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

4. SIGNIFICANT ACCOUNTING 4., FESTTEE (#)

POLICIES (continued)
(g) Financial instruments (continued)

(9) &I A (&)
MBEEE (#)

(i) Financial assets (continued) (i)

Loans and receivables

These assets are non-derivative financial assets
with fixed or determinable payments that are
not quoted in an active market. They arise
principally through the provision of goods
and services to customers (trade debtors), and
also incorporate other types of contractual
monetary assets. Subsequent to initial
recognition, they are carried at amortised cost
using the effective interest method, less any
identified impairment losses.

Financial assets at fair value through profit
or loss

Financial assets at fair value through profit
or loss are financial assets held for trading.
A financial asset is classified in this category
if acquired principally for the purpose of
selling in the short term. Derivatives are also
categorised as held for trading unless they are
designated as hedges. Assets in this category
are classified as current assets if expected to
be settled within 12 months; otherwise, they
are classified as non-current.

Financial assets are designated as at fair value
through profit or loss upon initial recognition
when:

- the financial assets are managed,
evaluated and reported internally on a
fair value basis; and

—  the designation eliminates or significantly
reduces the discrepancies in the
recognition or measurement of relevant
gains or losses arising from the different
basis of measurement of the financial
assets.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #HZ_—F

4.

SIGNIFICANT ACCOUNTING
POLICIES (continued)

(g) Financial instruments (continued)

(i)

(ii)

Financial assets (continued)

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

If the financial assets contain one or more
embedded derivatives, they are designated as
at fair value through profit or loss unless:

- the embedded derivatives does not
significantly modify the cash flows that
would otherwise be required under the
contract; or

- it is clear with little or no analysis when
a similar hybrid (combined) instrument
is first considered that separation of the
embedded derivatives is prohibited.

Impairment loss on financial assets

The Group assesses, at the end of each
reporting period, whether there is any
objective evidence that a financial asset is
impaired. Financial asset is impaired if there is
objective evidence of impairment as a result
of one or more events that has occurred after
the initial recognition of the asset and that
event has an impact on the estimated future
cash flows of the financial asset that can be
reliably estimated. Evidence of impairment may
include:

significant financial difficulty of the
debtor;

- a breach of contract, such as a default
or delinquency in interest or principal
payments;

- granting concession to a debtor because

of debtor’s financial difficulty;

- it becoming probable that the debtor will
enter bankruptcy or-reorganisation.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

4. SIGNIFICANT ACCOUNTING
POLICIES (continued)

(g) Financial instruments (continued)

(ii)

(iii)

Impairment loss on financial
assets (continued)

For loan and receivables

An impairment loss is recognised in profit or
loss when there is objective evidence that
the asset is impaired, and is measured as
the difference between the asset's carrying
amount and the present value of the estimated
future cash flows discounted at the original
effective interest rate. The carrying amount of
the financial asset is reduced through the use
of an allowance account. When any part of
financial asset is determined as uncollectible,
it is written off against the allowance account
for the relevant financial asset.

Financial liabilities

The Group has one category of financial
liabilities being financial liabilities at amortised
costs. These liabilities, including accounts
payable, other payables and accruals, bank
borrowings, bonds and notes payable and
amounts due to related parties, are initially
measured at fair value, net of directly
attributable transaction costs incurred and
are subsequently measured at amortised cost,
using the effective interest method.The related
interest expense is recognised in profit or loss.

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

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

4. SIGNIFICANT ACCOUNTING 4. FEEFBEX (&)
POLICIES (continued)
(g) Financial instruments (continued) (g9 SRI A (#&)

(iv) Convertible notes (iv) T8£KRE

Convertible notes issued by the Group that
contain liability, early redemption option and
conversion option component are classified
separately into their respective items on initial
recognition. The early redemption option
represents the Company’s option to early
redeem before maturity date. Conversion
option that will be settled by the exchange of
a fixed amount of cash or another financial
asset for a fixed number of the Company’s
own equity instruments is classified as an
equity instrument. At the date of issue, the
redemption option component is recognised at
fair value and classified as derivative financial
instrument.

On initial recognition, the fair value of the
liability component is determined using the
discounted cash flow at an effective interest
rate. The difference between the proceeds
of the issue of the convertible notes and the
fair value assigned to the liability component,
representing the conversion option for the
holder to convert the loan notes into equity, is
included in equity (conversion option reserve).
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Notes to the Consolidated Financial Statements

REMBERRME

4. SIGNIFICANT ACCOUNTING
POLICIES (continued)

(g) Financial instruments (continued)

(iv) Convertible notes (continued)

(v)

In subsequent reporting periods, the liability
component of the convertible notes is
carried at amortised cost using the effective
interest method. The early redemption option
component is measured at fair value with
change in fair value recognised in profit or
loss. The equity component, represented by
the option to convert the liability component
into ordinary shares of the Company, will
remain in the convertible option reserve until
the conversion option is exercised, in which
case, the convertible option reserve and the
carrying value of the liability component at
the time of conversion, is transferred to share
capital and share premium as consideration
for the shares issued. When the notes are
redeemed, and difference between the
redemption amount and the carrying amounts
of both components is recognised in profit
or loss. Where the conversion option remains
unexercised at the maturity date, the balance
stated in the convertible option reserve will be
released to retained profits. No gain or loss is
recognised in profit or loss upon conversion or
expiration of the conversion option.

Effective interest method

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

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

4. SIGNIFICANT ACCOUNTING 4. FEEFBEX (&)
POLICIES (continued)
(g) Financial instruments (continued) (g9 SRI A (#&)

(vi) Equity instruments (vi) RZXTH

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

(vii) Convertible preference shares

Convertible preference shares in which the
Group has no contractual obligation to redeem
and will only be converted to the Group’s own
equity instruments, which is classified as equity
items and measured at fair value at initial
recognition.

When the convertible preference shares are
converted, the convertible preference shares
are transferred to ordinary share capital and
share premium. Transaction costs relating to
issuance of the equity instrument are charged
directly to equity.

(viii) Derecognition

The Group derecognises a financial asset
when the contractual rights to the future
cash flows in relation to the financial asset
expire or when the financial asset has been
transferred and the transfer meets the criteria
for derecognition in accordance with HKAS 39.

Financial liabilities are derecognised when the
obligation specified in the relevant contract is
discharged, cancelled or expires.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 #Z—

4. SIGNIFICANT ACCOUNTING
POLICIES (continued)

(h) Revenue recognition

(

Revenue is measured at the fair value of the
consideration received or receivable. Revenue is
reduced for estimated customers returns and other
similar allowances:

(i)  Rental income from properties letting under
operating leases is recognised on a straight
line basis over the lease terms;

(i)  Property management income and related fee
is recognised when the services are rendered;

(iii) Interest income is recognised on a time
proportion basis, taking into account the
principal amounts outstanding and the
effective interest rates applicable; and

(iv) Dividend income is recognised when the
shareholders’ rights to receive payment is
established.

Foreign currencies

Transactions entered into by group entities in
currencies other than the currency of the primary
economic environment in which it/they operate(s)
(the “functional currency”) are recorded at the rates
ruling when the transactions occur. Foreign currency
monetary assets and liabilities are translated at
the rates ruling at the end of reporting period.
Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated
at the rates prevailing on the date when the fair
value was determined. Non-monetary items that
are measured in terms of historical cost in a foreign
currency are not retranslated.

Exchange differences arising on the settlement of
monetary items, and on the translation of monetary
items, are recognised in profit or loss in the period
in which they arise. Exchange differences arising on
the retranslation of non-monetary items carried at
fair value are included in profit or loss for the period
except for differences arising on the retranslation
of non-monetary items in respect of which gains
and losses are recognised in other comprehensive
income, in which case, the exchange differences are
also recognised in other comprehensive income.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

4.

SIGNIFICANT ACCOUNTING
POLICIES (continued)

()

Foreign currencies (continued)

On consolidation, income and expense items
of foreign operations are translated into the
presentation currency of the Group (i.e. Hong Kong
dollars) at the average exchange rates for the year,
unless exchange rates fluctuate significantly during
the period, in which case, the rates approximating
to those ruling when the transactions took place are
used. All assets and liabilities of foreign operations
are translated at the rate ruling at the end of
reporting period. Exchange differences arising, if
any, are recognised in other comprehensive income
and accumulated in equity as foreign exchange
reserve (attributed to non-controlling interest as
appropriate). Exchange differences recognised in
profit or loss of group entities’ separate financial
statements on the translation of long-term
monetary items forming part of the Group’s net
investment in the foreign operation concerned are
reclassified to other comprehensive income and
accumulated in equity as foreign exchange reserve.

On disposal of a foreign operation, the cumulative
exchange differences recognised in the foreign
exchange reserve relating to that operation up to
the date of disposal are reclassified to profit or loss
as part of the profit or loss on disposal.

Goodwill and fair value adjustments on identifiable
assets acquired arising on an acquisition of a foreign
operation on or after 1 January 2005 are treated
as assets and liabilities of that foreign operation
and translated at the rate of exchange prevailing at
the end of reporting period. Exchange differences
arising are recognised in the foreign exchange
reserve.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

4. SIGNIFICANT ACCOUNTING
POLICIES (continued)

()]

(k)

Employee benefits
(i) Short term employee benefits

Short term employee benefits are employee
benefits (other than termination benefits)
that are expected to be settled wholly before
twelve months after the end of the annual
reporting period in which the employees
render the related service. Short term
employee benefits are recognised in the
year when the employees render the related

service.

(ii) Defined contribution retirement plan
Contributions to defined contribution
retirement plans are recognised as an expense
in profit or loss when the services are rendered
by the employees.

(iii) Termination benefits

Termination benefits are recognised on the
earlier of when the Group can no longer
withdraw the offer of those benefits and
when the Group recognises restructuring costs
involving the payment of termination benefits.

Share-based payments

Where share options are awarded to employees
and others providing similar services, the fair value
of the options at the date of grant is recognised
in profit or loss over the vesting period with a
corresponding increase in the employee share
option reserve within equity. Non-market vesting
conditions are taken into account by adjusting the
number of equity instruments expected to vest at
the end of each reporting period so that, ultimately,
the cumulative amount recognised over the vesting
period is based on the number of options that
eventually vest. Market vesting conditions are
factored into the fair value of the options granted.
As long as all other vesting conditions are satisfied,
a charge is made irrespective of whether the market
vesting conditions are satisfied. The cumulative
expense is not adjusted for failure to achieve a
market vesting condition.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

4.

SIGNIFICANT ACCOUNTING
POLICIES (continued)

(k)

U]

(m)

Share-based payments (continued)

Fair value is measured using the Option Pricing
Model. The expected life used in the model has
been adjusted, based on management’s best
estimate, for the effects of non-transferability,
exercise restrictions and behavioural considerations.

Where the terms and conditions of options are
modified before they vest, the increase in the fair
value of the options, measured immediately before
and after the modification, is also recognised in
profit or loss over the remaining vesting period.

Where equity instruments are granted to persons
other than employees and others providing similar
services, the fair value of goods or services received
is recognised in profit or loss unless the goods
or services qualify for recognition as assets. A
corresponding increase in equity is recognised.

Borrowing costs

Borrowing costs attributable directly to the
acquisition, construction or production of qualifying
assets which require a substantial period of time
to be ready for their intended use or sale, are
capitalised as part of the cost of those assets.
Income earned on temporary investments of specific
borrowings pending their expenditure on those
assets is deducted from borrowing costs capitalised.
All other borrowing costs are recognised in profit or
loss in the period in which they are incurred.

Provisions and contingent liabilities

Provisions are recognised for liabilities of uncertain
timing or amount when the Group has a legal or
constructive obligation arising as a result of a past
event, which will probably result in an outflow
of economic benefits that can be reasonably
estimated.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

4. SIGNIFICANT ACCOUNTING
POLICIES (continued)

(m) Provisions and contingent

(n)

liabilities (continued)

Where it is not probable that an outflow of
economic benefits will be required, or the amount
cannot be estimated reliably, the obligation is
disclosed as a contingent liability, unless the
probability of outflow of economic benefits is
remote. Possible obligations, the existence of
which will only be confirmed by the occurrence
or non-occurrence of one or more future events,
are also disclosed as contingent liabilities unless
the probability of outflow of economic benefits is
remote.

Income taxes

Income taxes for the year comprise current tax and
deferred tax.

Current tax is based on the profit or loss from
ordinary activities adjusted for items that are non-
assessable or disallowable for income tax purposes
and is calculated using tax rates that have been
enacted or substantively enacted at the end of
reporting period.

Deferred tax is recognised in respect of temporary
differences between the carrying amounts of assets
and liabilities for financial reporting purposes and
the corresponding amounts used for tax purposes.
Except for goodwill and recognised assets and
liabilities that affect neither accounting nor taxable
profits, deferred tax liabilities are recognised for
all temporary differences. Deferred tax assets
are recognised to the extent that it is probable
that taxable profits will be available against
which deductible temporary differences can be
utilised. Deferred tax is measured at the tax rates
appropriate to the expected manner in which the
carrying amount of the asset or liability is realised or
settled and that have been enacted or substantively
enacted at the end of reporting period.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

4.

SIGNIFICANT ACCOUNTING
POLICIES (continued)

(n)

(o)

Income taxes (continued)

An exception to the general requirement on
determining the appropriate tax rate used in
measuring deferred tax amount is when an
investment property is carried at fair value under
HKAS 40 “Investment Property”. Unless the
presumption is rebutted, the deferred tax amounts
on these investment properties are measured using
the tax rates that would apply on sale of these
investment properties at their carrying amounts at
the reporting date. The presumption is rebutted
when the investment property is depreciable and
is held within a business model whose objective is
to consume substantially all the economic benefits
embodied in the property over time, rather than
through sale.

Deferred tax liabilities are recognised for taxable
temporary differences arising on investments in
subsidiaries, except where the Group is able to
control the reversal of the temporary difference and
it is probable that the temporary difference will not
reverse in the foreseeable future.

Income taxes are recognised in profit or loss except
when they relate to items recognised in other
comprehensive income in which case the taxes are
also recognised in other comprehensive income or
when they related to items recognised directly in
equity in which case the taxes are also recognised
directly in equity.

Related parties

(@) A person or a close member of that person’s
family is related to the Group if that person:

(i)  has control or joint control over the
Group;

(i) has significant influence over the Group;
or

(i) is a member of key management
personnel of the Group or the Company’s
parent.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

4. SIGNIFICANT ACCOUNTING
POLICIES (continued)

(o) Related parties (continued)

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

(i)

(ii)

(iii)

(iv)

V)

(vi)

(vii)

(viii)

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

One entity is an associate or joint venture
of the other entity (or an associate or
joint venture of a member of a group of
which the other entity is a member);

Both entities are joint ventures of the
same third party;

One entity is a joint venture of a third
entity and the other entity is an associate
of the third entity;

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

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

A person identified in (a)(i) has significant
influence over the entity or is a member
of key management personnel of the
entity (or of a parent of the entity); or

The entity, or any member of a group
of which it is a part, provides key
management personnel services to the
Group or to the Group’s parent.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

4.

SIGNIFICANT ACCOUNTING
POLICIES (continued)

(o) Related parties (continued)

Close members of the family of a person are those
family members who may be expected to influence,
or be influenced by, that person in their dealings
with the entity and include:

(i)  that person’s children and spouse or domestic
partner;

(i)  children of that person’s spouse or domestic
partner; and

(i) dependents of that person or that person’s
spouse or domestic partner.

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

In the application of the Group’s accounting policies, the
directors are required to make judgements, estimates
and assumptions about the carrying amounts of assets
and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions are
based on historical experience and other factors that are
considered to be relevant. Actual results differ from these
estimates.

The estimates and underlying assumptions are reviewed
on an ongoing basis. Revisions to accounting estimates
are recognised in the period in which the estimate is
revised if the revision affects only that period, or in the
period of the revision and future periods if the revision
affects both current and future periods.

Judgements made by management in the application
of HKFRSs that have significant effect on the financial
statements and estimates with a significant risk of
material adjustment in the next year are discussed below.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (continued)

(a)

(b)

Useful lives of property, plant and
equipment

Management estimates the expected useful lives for
its property, plant and equipment and determines
the related depreciation policy. The estimated useful
life of the property, plant and equipment and the
residual value reflects management’s estimates of
the number of years that the Group intends to
derive future economic benefits from the use of
property, plant and equipment. It could change
significantly as a result of technological innovations
in response to industry cycles. The depreciation
expenses in future accounting periods may be
adjusted if there are significant changes in those
estimates.

Recoverability of accounts, loan and other
receivables

Recoverability of the accounts, loan and other
receivable are reviewed by management based
on the receivables’ aging characteristics, credit
history of default or delay in payments and
settlement record. Application of judgement and
uses of estimate are required in assessing the
ultimate realisation of these receivables, and the
financial conditions of the customers and debtors
may undergo adverse changes since the last
management evaluation. If the financial conditions
of the customers and debtors were to deteriorate,
resulting in an impairment of their ability to make
payments, additional provision may be required in
future accounting periods.
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A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

5.

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (continued)

(c)

(d)

(e)

Fair value of investment property

Investment property is stated at fair value based
on the valuation performed by an independent
professional valuer. In determining the fair value,
the valuer has based on a method of valuation
which involves certain estimations that require
significant management judgement. In relying on
key assumptions and the valuation report, the
directors have exercised their judgements and
are satisfied that the valuation methodology, the
assumptions and estimations used in the valuation
are reflective of the current market conditions.
Changes to these assumptions would result in
changes in the fair value of the investment property
and the corresponding adjustment to the amount of
gain or loss would be recognised in profit or loss.

Income taxes

Determining income tax provisions and deferred
taxation involves judgement on the current and
future tax treatment of certain transactions.
The Group carefully evaluates tax implications
of transactions and tax provisions are set up
accordingly. The tax treatment of such transactions
is reconsidered periodically to take into account all
changes in tax legislations.

Fair value measurement

A number of assets and liabilities included in the
Group's financial statements require measurement
at, and/or disclosure of, fair value.

The fair value measurement of the Group’'s
financial and non-financial assets and liabilities
utilises market observable inputs and data as far
as possible. Inputs used in determining fair value
measurements are categorised into different levels
based on how observable the inputs used in the
valuation technique utilised are (the ‘fair value
hierarchy’):

Level 1: Quoted prices in active markets for
identical items (unadjusted);
Level 2: Observable direct or indirect inputs other

than Level 1 inputs;
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (continued)

(e) Fair value measurement (continued)

Level 3: Unobservable inputs (i.e. not derived from
market data).

The classification of an item into the above levels
is based on the lowest level of the inputs used
that has a significant effect on the fair value
measurement of the item. Transfers of items
between levels are recognised in the period they
occur.

The Group measures a number of items at fair
value:

o Investment property (note 19);

o Financial assets at fair value through profit or
loss (note 20);

o Equity-settled share-based transactions (note
28); and

. Convertible notes payable (note 33)
° Investments held for trading (note 24)

For more detailed information in relation to the fair
value measurement of the items above, please refer
to the applicable notes.

CAPITAL RISK MANAGEMENT

The Group's objective of managing capital are to
safeguard the Group’s ability to continue as a going
concern in order to provide returns for shareholders
and benefits for other stakeholders and to maintain an
optimal capital structure to reduce cost of capital. There
was no change in capital management policies and
objectives from prior periods.

The capital structure of the Group consists of net debts,
comprising bank borrowings and bonds and notes
payable disclosed in note 32 and 33, cash and cash
equivalents; and equity attributable to owners of the
Company, comprising share capital, retained earnings and
reserves as disclosed in notes 25, 26 and 41 respectively.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

6. CAPITAL RISK MANAGEMENT (continued)

The gearing ratio at the year end was as follows:

6. BEXEMERE (&)

REGEAZEERBHLERNT :

2017 2016

HK$’000 HK$'000

—B-—tF T AF

FET FAET

Net debts FER 780,428 355,805
Equity attributable to owners of the ~ ARAQAFIZHEA A

company e AE S 2,869,716 3,097,518

Net debts to equity ratio FEBEERLE 27% 1%

7. FINANCIAL RISK MANAGEMENT B iR b B 1

Exposure to credit risk, liquidity risk, interest rate risk and
currency risk arises in the normal course of the Group’s
business. The Group is also exposed to equity price risk
arising from its equity investments in other entities.

These risks are limited by the Group’s financial
management policies and practices described below.

(a) Credit risk

The carrying amounts of cash and cash equivalents,
exchangeable bonds (financial assets at fair value
through profit or loss), accounts receivable,
loan receivables and other receivables except
for prepayments, present the Group with credit
risk regarding its financial assets. The maximum
exposure is the carrying amounts of the respective
financial assets at the end of reporting period.
The Group has a concentration of credit risk in
relation to certain of its major customers and loan
receivables.

The Group has a credit policy in place and the
exposures to credit risks are monitored on an
ongoing basis. In addition, the Group reviews
the recoverable amount of each individual
accounts, loan and other receivables at the end
of each reporting period to ensure that adequate
impairment losses are made for balances with
recoverability problem.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

7. FINANCIAL RISK MANAGEMENT (continued)

(a)

(b)

Credit risk (continued)

The Group’s exposure to credit risk is influenced
mainly by the individual characteristics of each
customer and debtor. The default risk of the
industry and country in which customers or debtors
operate also has an influence on credit risk but to
a lesser extent. At the end of reporting period, the
Group has no significant concentration of credit
risk.

Further quantitative disclosures in respect of
the Group’s exposure to credit risk arising from
accounts, loan and other receivables are set out in
notes 22, 23 and 21.

The credit risk of the Group’s other financial assets,
which comprise cash and cash equivalents, is limited
because the counterparties are banks with sound
credit-ratings.

Liquidity risk

Individual operating entities within the Group
are responsible for their own cash management,
including the short term investment of cash
surpluses and the raising of loans to cover expected
cash demands, subject to approval by the parent
company’s board when the borrowings exceed
certain predetermined levels of authority. The
Group’s policy is to regularly monitor its liquidity
requirements and maintains sufficient reserves of
cash and readily realisable marketable securities
to meet its liquidity requirement in the short and
longer term.

The following table details the remaining
contractual maturities at the end of reporting period
of the Group's non-derivative financial liabilities,
which are based on contractual undiscounted cash
flows (including interest payments computed using
contractual rates, or if floating, based on current
rates at the end of reporting period) and the earliest
date the Group can be required to pay.
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #HZ_—F

()

—tF=ZA=+—HIFE

7. FINANCIAL RISK MANAGEMENT (continued) 7. BRERER &)
(b) Liquidity risk (continued) (b) RBELER (&)
Total More than  More than
contractual Within -~ 1yearbut 2 years but
Carrying undiscounted ~ 1yearor  less than lessthan ~ More than
amount  cashflow on demand 2 years 5 years 5 years
HK$'000 HK$ 000 HK$ 000 HK$ 000 HK$ 000 HK$'000
af
ARRRE  -ERd -F# ik
BEE  RELE EEX  EREA  BIER %%
FiET T T A7 T Tt
2017 ZE-tF
Accounts payable ERTER 3,526 3,526 3,526 - - -
Other payables and accruals AfEMFARESER 26,716 26,716 26,716 - - -
Amounts due to related parties ENAREALFE 22,568 22,568 22,568 - - -
Bank borrowings RiTiEE 795201 1028355 104690 106432 346760 470473
Bonds payable EfEH 9,900 12,780 70 1) 11,240 -
857,911 1,003,945 158,270 107,202 358,000 470,473
2016 ZB-RE
Accounts payable ERER 5,167 5,167 5,167 - - -
Other payables and accruals EHERZERESER 40,520 40,520 40,520 - - -
Amounts due to related parties  EREEEA LA 719 719 719 - - -
Bank borrowings RikeE 595,544 744,547 135,580 131,279 435,722 41,966
Bonds and notes payable ERERRER 147,448 190,622 15,634 162,977 12,011 -
789,398 981,575 197,620 294,256 447,733 41,966
Interest rate risk (o) FEREM
The Group’s interest rate risk arises primarily from SR 2 F R E B E B R B K

bank borrowings and bonds and notes payable as
disclosed in notes 32 and 33 respectively. These
financial instruments issued at fixed rates expose
the Group to fair value interest rate risk. The Group
has no cash flow interest rate risk as there are no
borrowings which bear floating interests rates. The
Group has not used any financial instruments to

hedge potential fluctuation in interest rates.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

7. FINANCIAL RISK MANAGEMENT (continued)
(d) Currency risk

(e)

The Group mainly operates in the PRC with most
of the transactions denominated and settled in
Renminbi (“RMB"”) which is not freely convertible
into other foreign currencies. Conversion of
RMB into foreign currencies is subject to rules
and regulations of foreign exchange control
promulgated by the PRC government. The PRC
subsidiaries of the Company transact in their
functional currency and therefore no currency risk
is expected to arise in respect of these subsidiaries.
The Company’s financial statements are presented
in Hong Kong dollar (“HK$") and fluctuations
of RMB against HK$ will result in adjustment to
financial amounts. The Group currently does not
utilise any forward contracts, currency borrowings
or other means to hedge against its foreign currency
exposure.

Equity price risk

The Group is exposed to equity price changes
arising from equity instruments classified as
investments held for trading. All of these
investments are listed. Therefore, the Group is
exposed to equity price risk due to the fluctuation
of fair value of investments held for trading.

The Group’s listed investments are listed on the
Stock Exchange of Hong Kong. Decisions to buy
and sell securities are based on daily monitoring of
the performance of individual securities compared
to that of the Index and other industry indicators,
as well as the Group’s liquidity needs. The Group
would closely monitors the market condition of
listed securities and regularly reviews the exposure
to the equity price risk on investments held for
trading.

Sensitivity analysis

The sensitivity analysis on equity price risk includes
the Group’'s financial instruments, which fair
value or future cash flows will fluctuate because
of changes in their corresponding or underlying
asset’s equity price. If the price of the investments
held for trading had been 10% higher/lower, loss
(2016: profit) for the year would decrease/increase
by HK$16,409,000 (2016: HK$21,649,000) and
reserves would increase/decrease by HK$16,409,000
(2016: HK$21,649,000).
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(d)

(e)
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

REVENUE AND OTHER INCOME

Revenue represents income generated from the principal
activities of the Group. Revenue and other income
recognised during the year are as follows:

8. WHEKRHAMKA
WHIEREAEBFEEL WA -
RAFEER 2 W kEAk A
T

2017 2016
HK$’000 HK$000
—E—+tHF —E—RF
FET FET
Revenue &=
Rental income e WA 44,730 42,723
Property management and related fee WEEERBBERWA
income 54,514 67,027
99,244 109,750
Other income H A A
Bank interest income H|ITH E WA 1,643 332
Dividend income from listed investments FHEREZBRBRA 899 81
Gain on disposal of property, plant and HEME BEREKHEZ
equipment & 68 -
Interest income from debts securities BEBESF 2T BWA 4,259 4,274
Interest income from loan receivables FEWE 2 FIEWA 15,076 -
Interest income from deposit FRZHBWA - 13,425
Interest income from deposit for RIBURMES 2 RE T
subscription of exchangeable bonds B A 14,282 6,665
Interest income from financial assets at fair & A F(EE ABZE T 875
value through profit or loss BEMBWA 12,378 -
Others Hih 20 24
48,625 24,801
147,869 134,551

SEGMENTAL INFORMATION

The Group determines its operating segments based on
the reports reviewed by the chief operating decision-
maker that are used to make strategic decisions.

The Group has identified two reportable segments,
the business of property investment and property
development. The following summary describes the
operations in each of the Group’s reportable segments:

- Property investment business — letting properties
and providing property management services
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE
SEGMENTAL INFORMATION (continued) 9. ZHER (&)
—  Property development business — development of - DEBRREB-ZLEME
properties
During the years ended 31 March 2017 and 2016, there HE_Z—+tFRZZT—-—RF=A
are no inter-segment transactions made. Central revenue =t+— EIJtEVIﬁLTTEEﬁ“*BFﬁ
and expenses are not allocated to the operating segments R -HRPFZIBENT B ELELE
as they are not included in the measurement of the A8 REARETENE (BE) &
segments’ (loss)/profit that is used by the chief operating MEFEEBEARARERRTE DX
decision-maker for assessment of segment performance. WL TETAZFIEE -
i. Business Segments i. EBI
The following is an analysis of the Group’s revenue LXTEHZZ‘“%&/,\?A& S ELE
and results by operating and reportable segments: DZAREEWE REEDIT:
Property Property
investment business  development business Total
NEREXH NERREHR @zt
2017 2016 2017 2016 2017 2016
HKS$'000  HK$'000  HKS'000  HKS000  HKS'000  HK$'000
ZE-tE CT0F ZB-tf CTF ZB-tfF T
fér  FEr  TEx  TEr  TEr  TEx
Revenue from: g
External sales HIMEE 99,244 109,750 - - 99,244 109,750
Inter-segment sales PHREHEE - - - - - -
Reportable segment revenue BYRED Pl 99,244 109,750 - - 99,244 109,750

Reportable segment (loss)igain AT HEA T (FR) /%7 (57,027) 119232 (7.830) 12457  (64,857) 131,689

Interest revenue B 16,135 71 556 13,490 16,691 13,561
Interest expense kS (70,584)  (57,864) - - (70,584)  (57,864)
Depreciation & (315) (517) - - (315) (517)
Income tax credit/{expenses) FiEfigse/ (Bx) 10333 (35724) - - 10333 (35724)
Fair value (loss)/gain on an RENEZDTE(BE)/

investment property W (81,0000 96,713 - - (81,000 9,713
Assets and liabilities EEREBEZEN

information
Segment assets PHEE 4,069,772 3,907,720 24,429 45271 4,094,201 3,952,991
Addition to non-current assets ~ REFEEHEE 572 1377 - - 572 1377
Segment liabilities AHERE 1,493,202 1,358,810 2,59 3121 1,495,798 1,361,931
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For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

9. SEGMENTAL INFORMATION (continued) 9. DEMEHR (&)
ii. Reconciliation of reportable segment i. AEFTHESBUE Bm &
revenues, profit or loss, assets and liabilities EREEBEZHE
2017 2016
HK$'000 HK$°000
—E—+fF —TRF
FETT FET
Revenue W 25
Reportable segment revenue AT HmED = 99,244 109,750
Elimination of inter-segment revenue E 88 2P R U ER - -
Consolidated revenue SZAaWE 99,244 109,750
(Loss)/profit before income tax BRETSBLAT (BB),
s Fl
Reportable segment (loss)/profit BYREDE (BAR)
ikl (64,857) 131,689
Fair value (loss)/gain on investments BEBEREZATE
held for trading (BEB), s (52,402) 75,472
Fair value gain on financial assets at fair & A F{EEF AR 28
value through profit or loss BEANTENKS 9,477 -
Finance costs A& B AR (19,085) (6,542)
Loss on early redemption of notes REBERZERZERE (5,025) -
Interest income from deposit for REARBES Z2ESH
subscription of exchangeable bond B A 14,282 6,665
Interest income from financial assets at XA FEFF ABRZ 85
fair value through profit or loss BEMBWA 12,378 -
Exchange difference, net MEHEm OFH) (11,500) (203)
Unallocated corporate income ROBRAFRA 5,191 4,552
Unallocated corporate expenses ROBEARIFAX (19,102) (15,308)
Consolidated (loss)/profit before income K8 A4S (EE)
tax /g (130,643) 196,325
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For the year ended 31 March 2017 #Z—

E—+F=A=1—HIFE

9. SEGMENTAL INFORMATION (continued) 9. DEEHR (&)
Reconciliation of reportable segment i. BAFHESBUE Bm &
revenues, profit or loss, assets and EREBZHE (£)
liabilities (continued)
2017 2016
HK$'000 HK$'000
—E—tF —E-RF
FET FA&T
Assets BE
Reportable segment assets BYTWMENHEE 4,094,201 3,952,991
Cash at bank R1TIR & 4,544 329,402
Investments held for trading BIEEEKRE 164,087 216,489
Deposit for subscription of REBAIZMES RS
exchangeable bonds - 131,301

Financial assets at fair value through BEAVEFABR TG

profit or loss BE 142,777 -
Unallocated corporate assets Ao ARIEE 22,519 15,850
Consolidated total assets EBEERE 4,428,128 4,646,033
Liabilities =R
Reportable segment liabilities ATREHIH ARG 1,495,798 1,361,931
Amount due to a related company JEfT— BN R K18 22,500 -
Bonds and notes payables ERESRRERE 9,900 147,448
Unallocated corporate liabilities AOBEARIBE 7,005 10,460
Consolidated total liabilities REBER 1,535,203 1,519,839
Geographical information iii. i EE R

During the years ended 31 March 2017 and 2016,
the Group’s major operations and assets are situated
in the PRC in which all of its revenue was derived.

Major customers iv.

There is no customer contributing over 10% of the
Group’s turnover for the years ended 31 March
2017 and 2016.

EA%Zj:_v “ZEE& ’\_/\E
“A=t—HItFE XEHEX
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A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

10. OTHER NET GAINS AND LOSSES

10. EHttE R E B EEE

2017 2016
HK$’000 HK$'000
—E—tHF —TE—RF
FET FET

Fair value (loss)/gain on investments BEBETKREZATE
held for trading (BB W (52,402) 75,472

11. FINANCE COSTS 1. @E R AR
2017 2016
HK$'000 HK$000
—E—+tF —E-RF
FET FAET
Interest on bank borrowings RITEEZF A 70,584 57,864
Interest on bonds and notes payable ENESENERZF A 19,085 6,542
89,669 64,406
12. INCOME TAX 12. FREMH
2017 2016
HK$’000 HK$'000
—E—tF —E—RF
FET FAET
Current tax — PRC tax BNEAFR I8 — R B FR 18

— Provision for the year —RFERE - 3,115
Deferred tax (credit)/expense EERTE (E5e) FAX (10,333) 32,609
Income tax (credit)/expense st (IEe) % (10,333) 35,724

Hong Kong profits tax is calculated at 16.5% on the
estimated assessable profit for the year ended 31 March
2017 (2016: 16.5%). No provision of Hong Kong profits

EBANBHIRI65% (ZF— X
F165% ) MBE_ZT—+F=A4
—t—HULEFEMGERR A

tax was made as there was no assessable profit derived
for both years.

The Group’s subsidiaries in the PRC were subject to the
PRC enterprise income tax. The applicable PRC enterprise
income tax rate is 25% for the year ended 31 March
2017 and 2016 for the PRC subsidiaries.
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REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

12. FTBH (&)
AEEMARBALTREABRERE

12. INCOME TAX (continued)

The income tax expense for the year can be reconciled

to the Group’s (loss)/profit before income tax per the
consolidated statement of profit or loss and other

il 2 T W& 3% P R AN 5% (B B TS B Al
(E18), s ME - mERAEERN

comprehensive income differs from the theoretical mount SRR EEwmBEBCEZEN
that would arise using the Hong Kong profits tax rate as ™
follows:
2017 2016
HK$'000 HK$'000
—E—+tHF —E-RF
FET FET
(Loss)/profit before income tax BFTS AT (E58), % F (130,643) 196,325
Tax calculated at Hong Kong profits BEEBNFHNEI6.5%
tax rate of 16.5% (2016: 16.5%) (ZE—RF:16.5% )&
B2HmE (21,556) 32,393
Effect of different tax rates of subsidiaries R EAM DA ERKELSERK 2
operating in other jurisdictions BB A RIHR TR R
e 2,293 (2,673)
Tax effect of revenue not taxable for MHEEERNME BARMR
tax purposes Wik 2 B & (1,568) (14)
Tax effect of expense that are not HBEBEOME - TR
deductible for tax purposes AX BB E 6,858 4,100
Tax effect of prior years’ unrecognised tax ~ ANEEDEA FFEARER
loss utilised this year MIBEE MG E (284) -
Unrecognised temporary differences and AERERHEZR MFIEEE
tax losses 3,924 1,918
Income tax (credit)/expense Frisfi (%), FxX (10,333) 35,724

TE=HEZERARDE
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For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

13. (LOSS)/PROFIT BEFORE INCOME TAX 13.

The Group’s (loss)/profit before income tax is arrived at
after charging:

BRETGBLAT (BR) R
AEE RS RAT (B8) A
Bk :

2017 2016
HK$°000 HK$°000
—E—+F —E-REF
FET FET
Auditor’s remuneration 1% BB B & 585 440
Minimum lease payments under operating MHEVELLHERERS
leases on leasehold properties 2,040 1,940
Staff costs (including directors’ 8 TR A
emoluments): (BREEEME)
Wages and salaries (including share based T & N #H4 (BIELARKND
payment) REAEZ R 8,024 9,261
Retirement benefits scheme contribution RRAE FIEH &I 5K 489 499
8,513 9,760
14. DIVIDEND 14. BRE

No dividend was paid or proposed during the year ended
31 March 2017 (2016: HK$Nil), nor has any dividend
been proposed since 31 March 2017.
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For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

15. (LOSS)/EARNINGS PER SHARE 15. 8 (&]) &R
The calculation of basic and diluted (loss)/earnings per RARAHEBARBLEERERNRE S
share attributable to the owners of the Company is based (B8 BRTBREATEIETE

on the following data:

(Loss)/earnings attributable to the owners of the KATREEAEML (BE) BA
Company
2017 2016
HK$’000 HK$000
S R
FET FET

(Loss)/earnings for the purposes of ARTTEEREAREERN
basic and diluted earnings per share  (f&18) /&7

(116,467)

161,076

Number of shares

ik 4=
2017 2016
‘000 ‘000
—E—tHF —E-R
Fhre Fh
Weighted average number of ordinary AR ESREAN (BHE) &
shares and convertible preference F) 2 38 A% &% 0] R A% 48 S B an
shares for the purposes of basic (loss)/ # F15£k
earnings per share 3,276,266 1,792,651
Effect of dilutive potential ordinary BELTBR2EBEXE:
shares:
Share options =gl - -
Unlisted warrants FE TR E - -
Weighted average number of ordinary AR st E S #E (BHE) &
shares and convertible preference F) 2 B A% & o] R i% 48 S B an
shares for the purposes of diluted B
(loss)/earnings per share 3,276,266 1,792,651

TE=HEZERARDE
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For the year ended 31 March 2017 #Z_—F—+F=HA=+—HI-FE

15. (LOSS)/EARNINGS PER SHARE (continued) 15. BR (E8) ZBA (#)

(Loss)/earnings attributable to owners of the
Company (continued)

The calculation of basic (loss)/earnings per share
attributable to the owners of the Company for the year
ended 31 March 2017 is based on the loss attributable to
the owners of the Company of approximately HK$116.5
million (2016: earnings of approximately HK$161.1
million) and on the weighted average number of
3,276,266,000 (2016: 1,792,651,000) ordinary shares
and convertible preference shares during the year.

Share options:

For the years ended 31 March 2017 and 2016, the
computation of diluted (loss)/earnings per share does not
assume the exercise of share options since the exercise
price of those share options is higher than the average
market price of the Company’s shares for the respective
years.

Unlisted warrants:

For the year ended 31 March 2017, the computation
of diluted loss per share does not assume the exercise
of unlisted warrants as they would decrease the loss
per share attributable to the owners of the Company
and have anti-dilutive effect. Therefore, the diluted loss
per share attributable to the owners of the Company
for the year ended 31 March 2017 is based on the
loss attributable to the owners of the Company of
approximately HK$116.5 million and on the weighted
average number of 3,276,266,000 ordinary shares and
convertible preference shares during the year. For the
year ended 31 March 2016, there was no issue of any
unlisted warrant shares.
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For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

16. DIRECTORS’ REMUNERATION 16. EEM &
The emoluments paid or payable to the Company’s HE_ZT—tFEZZE—X"F=A
directors for the years ended 31 March 2017 and 2016 =+—HLEFE BENSERNEAT
were as follows: EEMe T

Year ended 31 March 2017
BE-E-tE=ZfA=1+-HLEE

Salaries,  Retirement

allowances benefit
and benefits schemes  Share-based
Fees in kind contributions payments Total

HK$°000 HK$'000 HK$'000 HK$°000 HKS’000
Ei A= 3.1 RAER DN §rip:

e REDNE FEME  BEEZAR X

FET FET TR FERT FET

Chairman: ES

Guo Jiadi B0 1,950 - - 149 2,099

Executive directors: HTES:

Amika Lan E Guo Amika Lan E Guo 780 - 18 - 798

Lin Jianbin (i) MEA() - 156 8 - 164

Yan Pingfeng (iv) BT (iv) - 438 16 - 454

Non-executive director: FHTES:

Wong Yun Kuen (iii) R (i) 54 - - - 54

Independent non- BUFHTES:

executive directors:

Wong Yun Kuen (iii) = (i) 46 - - - 46

Chan Yee Ping, Michael [ B4 60 - - - 60

Yu Pak Yan Peter &AL 100 - - - 100

Zheng Jinyun o= 60 - - - 60

Zheng Yurui i 60 - - - 60
3,110 594 42 149 3,895
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For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

16. DIRECTORS’ REMUNERATION (continued)

16. EEM < &)

Year ended 31 March 2016

BT F=A=t—HLFE
Salaries, Retirement
allowances benefit
and benefits schemes  Share-based
Fees inkind  contributions payments Total
HK$°000 HK$'000 HK$'000 HK$'000 HK$°000
He 20 RIKEH IR &
we REDN= FEIER  EEZAK B
FAETL FHET FET FET FET
Chairman: EE:
Guo Jiadi 2003 1,950 1,250 - 95 3,295
Executive directors: BITES:
Amika Lan E Guo Amika Lan E Guo 820 - 18 - 838
Lin Jianbin (i) WREEA (i) - 399 34 397 830
Non-executive director: FHTES:
Chi Chi Hung Kenneth ()  Z&5 () 47 - - - 47
Independent non- BUFHTES:
executive directors:
Wong Yun Kuen (iii) BB (i) 100 - - - 100
Chan Yee Ping, Michael  FRE4F 60 - - - 60
Yu Pak Yan Peter 1B 100 - - - 100
Zheng Jinyun geE 60 - - - 60
Zheng Yurui = 60 - - - 60
3,197 1,649 52 492 5,390

(i)  Mr. Chi Chi Hung Kenneth was retired as Non-

Executive Director on 21 August 2015.

(i) Mr. Lin Jianbin appointed and resigned as Executive
Director on 5 March 2015 and 1 July 2016

respectively.

(i) Dr. Wong Yun Kuen was re-designated from
Independent Non-Executive Director to Non-

Executive Director on 15 September 2016.

(iv) Mr. Yan Pingfeng appointed as Executive Director on

15 September 2016.
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For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

16. DIRECTORS’ REMUNERATION (continued) 16. EEM = (&)
There was no arrangement under which a director of the FAMBEMNARGESEHEXRE
Company waived or agreed to waive any emoluments MEEAMEZ2ZH -FAN NEE
during the year. During the year, no emoluments were MERARAESNEAME  F
paid by the Group to the directors of the Company as RWEFEMASIR AR E B 2 £2E)
an inducement to join, or upon joining the Group, or as SNERBEE 2 BEBAE -
compensation for loss of office.
17. EMPLOYEES’ EMOLUMENTS 17. REME
The emoluments of the five individuals with highest FRN - AEEREESHFATEE=
emoluments in the Group for the year included three H(ZE—RE:=ZR)EF - HBie
(2016: three) directors, details of whose emoluments HEER EXIEE-
have been disclosed above.
Details of the emoluments of the remaining two (2016: FA-HEBMEBE(ZTE—RF - WH)
two) non-directors, highest paid individuals for the year HEFEERFTATZHMEFRBOT
are as follows:
2017 2016
HK$'000 HK$°000
—E—tF —ZT—RF
FER FET
Salaries, allowances and benefits in e EAEREYNZR
kinds 1,961 1,848
Retirement benefits scheme RIRRR AN G I LK
contributions 33 21
1,994 1,869

The emoluments of each of the above non-director

FREFEEREHATHEN TN

highest paid individuals were fell within the following TE#E :
bands:
Number of individuals
A"
2017 2016
—E—+tF —E-RF
FET FET
HK$ BT
Nil to 1,000,000 £ 1,000,000 1
1,000,001 to 1,500,000 1,000,001%1,500,000 1

TE=HEZERARDE
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For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

17. EMPLOYEES' EMOLUMENTS (continued)

The emoluments paid or payable to the member of senior

management were within the following bands:

17. EEM S (&)

EIp (N

ENEENSREEEKE 2 M e

Number of individuals

A
2017 2016
—E—+tF —E—RF
HK$ BT
Nil to 1,000,000 = %1,000,000 1 1
1,000,001 to 1,500,000 1,000,001% 1,500,000 1 1
18. PROPERTY, PLANT AND EQUIPMENT 18. 1% -WMERZE
Furniture,
office
equipment
Leasehold and motor
improvements vehicles Total
HK$'000 HK$'000 HK$°000
®1& RERSRE &5t
FET FEIT FET
Cost A
At 1 April 2015 RZE—RAFMA—A 2,978 8,727 11,705
Additions NE 61 88 149
Exchange adjustment ME W, 5 & (49) (182) (231)
At 31 March 2016 and RZZT—RF
1 April 2016 =A=+—82K
—E—RFWMA—H 2,990 8,633 11,623
Addition NE - 230 230
Disposal el - (278) (278)
Exchange adjustment B o FF R (52) (185) (237)
At 31 March 2017 RoE—+ &
=A=+—H 2,938 8,400 11,338
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For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

18. PROPERTY, PLANT AND 18. ¥ -WMERRE &)
EQUIPMENT (continued)
Furniture,
office
equipment
Leasehold and motor
improvements vehicles Total
HK$°000 HK$'000 HK$°000
HEWE RN -BAE
®1& RERAE &5t
FET FHET FET

Accumulated depreciation RFHiTE

At 1 April 2015 R-E—RFWMA—H 1,677 5,316 6,993
Depreciation e 389 1,170 1,559
Exchange adjustment PE i 52 (21) (97) (118)
At 31 March 2016 and RZE—XRF=H
1 April 2016 =t+t—HERZZE—RF

mA—H 2,045 6,389 8,434
Depreciation e 380 405 785
Disposal & - (264) (264)
Exchange adjustment PE 3 (32) (108) (140)
At 31 March 2017 R_T—+tF

—A=+—H 2,393 6,422 8,815
Net book value REFEE
31 March 2017 R_T—tF

=—A=+—H 545 1,978 2,523
31 March 2016 R_T—REF

=HA=+—8H 945 2,244 3,189
The Group has reviewed the residual values used for the AEBECRBEGHERFMHEFREE
purposes of depreciation calculations in the light of the Z2EE WA BETENE 2 FRE
definition of residual value in the accounting standard. BeRafh W MmaFATERAEARE
The review did not highlight any requirement for an SBTHREMER 2 FHRER ZF
adjustment to the residual values used in the current or FIerBEENBEGFERT RER-

prior periods. These residual values will be reviewed and
updated annually in the future.

RE=EEBRAERAT  2016/17FER 153



Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

19. INVESTMENT PROPERTY 19. REYWHE

2017 2016

HK$°000 HK$'000

At 1 April B A—H 3,860,877 3,985,783
Additional costs B KA 370 1,260
Fair value (loss)/gain ~¥E(EBBR) M (81,090) 96,713
Exchange adjustment (& A% (228,438) (222,879)
At 31 March R=A=+—8H 3,551,719 3,860,877

The investment property is located in Taijiang District,
Fuzhou, the PRC. It is a 7-storey (plus two basement
levels) furniture shopping mall. The investment property is
pledged to banks to secure bank borrowings (note 32).

The investment property is held under a medium-term
lease.

Fair value hierarchy

The fair value measurement of the Group's investment
property as at the end of reporting period is using
significant unobservable inputs (level 3).

During the year, there were no transfers of fair value
measurements between Level 1 and Level 2 and no
transfers into or out of Level 3.

The valuation of the Group’s investment property in
mainland China, assessed by Chung Hin Appraisal Limited
(2016: Chung Hin Appraisal Limited), an independent
valuer who holds a recognised and relevant professional
qualification and has recent experience in the location
and category of the investment property being valued,
was based on the direct capitalisation approach.
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For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

19. INVESTMENT PROPERTY (continued) 19. REW=E (%)
Fair value hierarchy (continued) NEEER (&)
The direct capitalisation approach was based on the net BEBABEN AU ERBYEM
rental income that can be generated from the property BEUMEREEZHERAFEAE
under the leases to be executed for the property with due M- WEexNZRHEENNHR 2 ESR
allowance on the reversionary interest upon expiry of the Bm BRI ERALRERTEE
leases as assessed by the comparison method on vacant BEEFHBH - FEHEWAZERE
possession basis. Discount rate at an opportunity cost of B 2ZEARE 2 EREESEKAK-
capital is considered in arriving the present value of rental
income.
Reconciliation of fair value measurements categorised PBERNFEERE=H 2 FE
within Level 3 of the fair value hierarchy. EYHK:
2017 2016
Total Total
HK$'000 HK$'000
—E—tE —E-RF
wmEt #Et
FER FET
At 1 April REA—H 3,860,877 3,985,783
Additional costs B R A 370 1,260
Fair value (loss)/gain NEE(BR) WE (81,090) 96,713
Exchange adjustment PE 5, F8 & (228,438) (222,879)
At 31 March WR=A=+—H 3,551,719 3,860,877
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For the year ended 31 March 2017 #Z_—F—+F=HA=+—HI-FE

19. INVESTMENT PROPERTY (continued) 19. REWE (&)
Fair value hierarchy (continued) NEEER (&)
Below is a summary of the valuation technique used DEENTEERE=RIBEME
and the key unobservable inputs to valuation of the hEMAEERMN R E 2 ABEMR
investment property categorised within Level 3 of the fair g

value hierarchy:

Significant Relationship of
unobservable unobservable inputs to
Valuation technique inputs Range fair value
EXTAER TABEERANE
RER BAgE #E HAVEBE
Mainland China Direct capitalisation Discount rate 4.0%  The higher the discount
Furniture shopping  approach (2016: 4.0%) rate, the lower the fair
mall value
HE R BERBRERE g 40% BEREEME RTEME
~GRBENES (ZZ2—RF4.0%)
Rental value (per square RMB100to  The higher the rental value,
metre and per month) RMB280 the higher the fair value
(2016: RMB44 to
RMB290)
ME(BTHAREA) AE%ﬂmiiAE% HESS DFEER
2807 (ZE—REF:
ARBUTEARY
2907T)
Price per square metre RMB22,000 to  The higher the price per

RMB61,000 square metre, the higher
(2016: RMB9,600 the fair value
to RMB64,000)

BEHKER ARE22,000mE HIEHRERER:
AR 61,0007T AFEHR
(ZE—R%F:

AR 9,600 FE

AR ®64,0007T)
There was no change to the valuation technique during RAREE - (HER MRS
the year.
The fair value measurement is based on the above qZTEiJr%EJ?AJ:LHF@%ZEE&EE*
property’s highest and best use, which does not differ ERER/REE WHEE ERARITELS
from their actual use. @] o
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For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

20. DEPOSIT FOR SUBSCRIPTION OF

EXCHANGEABLE BONDS/FINANCIAL
ASSETS AT FAIR VALUE THROUGH PROFIT
OR LOSS

 RBAUXRESZRE R

RFEFABRBZHBEE

2017 2016
HK$’000 HK$'000
—E—+tF —E—RF
FET FET
Non-current asset: IERBEE:
Deposit for subscription of RIBARMESF 2 RS
exchangeable bonds - 131,301
Current asset: MENVEE -
Financial assets at fair value through IR QAT EFABRZZ MBEE
profit or loss 142,777 -
142,777 131,301

On 19 February 2016, the Company as subscriber, Sundo
Gas Limited (“Sundo Gas"”) as issuer and Mr. Zhong
Changming entered into a subscription agreement
("Subscription Agreement”), pursuant to whom the
Company has conditionally agreed to subscribe for the
redeemable exchangeable bonds (“Exchangeable Bonds")
in the aggregate principal amount of HK$133,300,000
with 20% interest rate per annum.

As at 31 March 2016, HK$131,301,000 represented
the deposit for subscription of Exchangeable Bonds as
the precedent condition attached to the Subscription
Agreement were not satisfied.

The subscription of Exchangeable Bonds was completed
on 13 October 2016 (“the Issue Date”) and the maturity
date of Exchangeable Bonds is 29 October 2017.

The Exchangeable Bonds confer the right (“Exchange
Right”) upon the Company thereof, exercisable in whole
or in part upon the occurrence of an initial public offering
("IPO™) and listing of and permission to deal in the shares
of UC Energy, which is a subsidiary of Sundo Gas, on
the Stock Exchange, to exchange for in aggregate up
to a maximum of 123,934 shares in UC Energy at the
exchange price of approximately US$138.764 per share
in the capital of UC Energy, representing approximately
18.5% of the issued ordinary shares of UC Energy as at
the subscription date.

RZE—X"F_A+hLH ARF
(fEAR B A) Sundo Gas Limited
([Sundo Gas] ' ERZEITA) RER
”%%EQT_L—@.:EE%T% : ([REW

) B ARFREERKERER
Eﬁzﬁ{ﬁ%§§133,300,000/;§7E£|5%|J—'—
20% 2 Al fEE A RIREH ([AI R #2
&%) -

RZZE—-—R"F=ZA=+—H"
131,301,000/ 7T AR B A RIREH
ZEE  ARBEHE ARG E KR

RBARXBEZFN T —RF+H
T=B([#THEM]) T ATRXH
BEHIHBAT—+tFTAZTN
H-

ARB|EHE T ARARERN ([
) #UC Energy (Sundo GasHff
E@ﬂ)ﬁ%fﬁ RARAEE([EX

NS ]) & A ?&ﬁﬁim&%‘i
B AEHBAHIIBRE LR
123,9348%UC Energyf% {5 ° x%fﬁftﬁ
UC Energy& N G 1% 4)138.7643 7T -
FEERUC Energyl R A B 317
LR 418.5% ©
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For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

20. DEPOSIT FOR SUBSCRIPTION OF 20 RBPIRBRBEF RS &

EXCHANGEABLE BONDS/FINANCIAL
ASSETS AT FAIR VALUE THROUGH PROFIT
OR LOSS (continued)

Sundo Gas may request early redemption of the
Exchangeable Bonds at any time prior to the maturity
date at a price equal to the sum of (a) the outstanding
principal amount with respect to the portion of the
Exchangeable Bonds to be redeemed, (b) a fee of 1%
on such outstanding principal amount, and (c) interest
on such outstanding principal amount at the rate and
period specified in the Subscription Agreement. Unless
previously redeemed, exchanged or cancelled and subject
to the occurrence of an IPO, Sundo Gas shall redeem the
Exchangeable Bonds on the maturity date the whole of
the principal amount of the Exchangeable Bonds at par,
together with accrued interest calculated in accordance
with conditions set out in the Subscription Agreement.

The Exchangeable Bonds are secured and supported by
the followings:

(@) the share charge created in favour of the Company
on 19 February 2016 by Sundo Gas in respect of
200,627 shares in UC Energy;

(b) the pledge of not less than 36.7% equity interests
in Jiangsu Guosheng Hengtai Energy Development
Co., Ltd. (TR REZHRELIRZE R BRR A R]) given by
Shannan Tianyuan Investment Centre (IIEIRRIRE
A0 in favour of Fujian Sinco;

(c) a personal guarantee given by Mr. Zhong
Changming, the sole shareholder of Sundo Gas in
favour of the Company.

Further details of the deposit and the subscription of
the Exchangeable Bonds are set out in the Company’s
announcements dated 24 August 2015, 29 December
2015, 19 February 2016, 14 June 2016 and 13 October
2016.

As at 31 March 2017, the Exchangeable Bonds was
compound instruments and designated as financial assets
at fair value through profit or loss.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

20. DEPOSIT FOR SUBSCRIPTION OF

EXCHANGEABLE BONDS/FINANCIAL
ASSETS AT FAIR VALUE THROUGH PROFIT
OR LOSS (continued)

Fair value hierarchy

The fair value measurement of the Group’s financial
assets at fair value through profit or loss as at the end of
reporting period is using significant unobservable inputs
(level 3).

During the year, there were no transfers of fair value
measurements between Level 1 and Level 2 and no
transfers into or out of Level 3.

Reconciliation of fair value measurements categorised
within Level 3 of the fair value hierarchy.

20.

RBEUXBREZZRE R
RFEFABRBZHBEE

(%)

DFEER

BEREHR AEEZAFEFTA
BasMBEEZ AT EFEEXRASE
ARPAABEBABE (F=4)

RAFEE F—BRE_RZHELE
NP EFESE TEEASBLSE

2017

HK$’000

—E—+fF

FET

At 1 April »EA—A -
Transfer from deposit for subscription of BREBARBRES 2 IZeEE

exchangeable bonds 131,301

Fair value gain NEERE 9,477

Exchange adjustment B 5, 58 & 1,999

At 31 March R=A=+—H 142,777

As at the Issue Date and 31 March 2017, the fair
value of the Exchangeable Bonds was determined by
an independent professional valuer, AVISTA Valuation
Advisory Limited, which was engaged by the Group.

There was no change to the valuation technique during
the year.

The fair value of Exchangeable Bonds was derived as the
present value of contractual determined stream of future
cash flows discounted at the discount rate of 18.9%
as at the Issue Date and 19.9% as at 31 March 2017,
respectively.

Since the possibility of the shares of UC Energy listed
on The Stock Exchange or such other internationally
recognised investment exchange of the same or higher
international standing through IPO from the Issue Date
up to 31 March 2017 is minimal, the fair value of
Exchange Right is minimal.

BOTHBRAER-_FT—+tF=ZA=1+—
B ARBEFNAFERAEERR
BEMB EEAEM N E BT HER
ERARIEE-

MNAFEERA  HERMIL EE-

A RQEH 2 AN FEBEREETTHHRE
HWERIGI% N —_E—+EFE=H=+—
HARIRE199% IR 2 A HE TR K
RemIRE

BRUC EnergyflRH BE{TREIEZE =
E—+F=A=+—HEBBXAH
BETHRAH (AEMBRRAKRE
R BBHARKESBIRMA)
MZATRE M EM - I 2 A FE
M RE-
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

21. DEPOSIT FOR ACQUISITION OF 21. WA T HEWFEIE - &

COMPANIES/OTHER RECEIVABLES, SREBENRIE
DEPOSITS AND PREPAYMENTS
2017 2016
HK$’000 HK$'000
—E—+F —E—RF
FHET FAET
Non-current asset: IERBEE:
Deposit for acquisition of companies  WEE R T 2184 (K530))
(note (i) 225,506 -
Current asset: MEBEE:
Other receivables H b JE W FRIB 27,515 16,715
Deposits oA 600 600
Prepayments TEF 38 231 641
28,346 17,956
Less: Impairment loss (note (ii)) R E RSB (K aEi) (338) (360)
28,008 17,596

Notes:

()

On 15 December 2016, Fujian Sinco Industrial Company
Limited (“Fujian Sinco”), an indirect wholly-owned
subsidiary of the Company, and Fuzhou Gaojia Real
Estate Development Co., Ltd (“Fuzhou Gaojia”), which
is beneficially owned by Mr. Guo Jiadi, a director of the
Company, entered into two sale and purchase agreements
in relation to the acquisition of two PRC companies
involving in property development projects in the PRC and
the relevant shareholder’s loan. Pursuant to the sale and
purchase agreement, Fujian Sinco had paid approximately
HK$225,506,000 (equivalent to RMB200,000,000) as a
deposit within 10 business day after signing the sale and
purchase agreement. This transaction constituted a major
acquisition and connected transaction of the Company
and further details were disclosed in the announcement
dated 15 December 2016 and circular dated 16 March
2017; and note 39 and 43.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

21. DEPOSIT FOR ACQUISITION OF
COMPANIES/OTHER RECEIVABLES,
DEPOSITS AND PREPAYMENTS (continued)

(i) Movements in the provision for impairment of other

21. WL R HEMEWFRIE - &
ERFEFNRIE (&)

(iy HtbrEWKBEZREREBEZS M

receivables are as follows: N
2017 2016
HK$'000 HK$°000
—E—+tF ZE—RF
FET FAET
At 1 April M A —H 360 381
Exchange adjustment PE 3 58 2 (22) (21)
At 31 March R=A=+—H 338 360

The carrying amounts of the other receivables that were
neither past due nor impaired relate to other debtors for
whom there was no recent history of default.

3 4% 780 50 O AR (B 2 L b B UBROR
2 FR T A B HL {3 ST B R RO 8%

ZEBABR-

TE=HEZERARDE
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

22. ACCOUNTS RECEIVABLE 22. EIRBRFX

2017 2016

HK$'000 HK$'000

—E—tF T RF

FHT FET

Accounts receivable JiE L BR X 5,441 3,975

A credit period of 30 days (2016: 30 days) is granted to
the tenants, while the Group normally received rental
income one month in advance. The Group seeks to
maintain strict control over its outstanding receivables to
recognised credit risk, with overdue balances regularly
reviewed by senior management. Accounts receivable are
generally non-interest bearing and their carrying amounts
approximate their fair values. The Group did not hold any
collateral over these balances.

The ageing analysis of the accounts receivable as at the
end of reporting period, based on the invoice date, was
as follows:

AEBERBEFRTEA (ZE—RF:
308) W& - AN BB R ESHIR
B8 ENFIE  AEREERR
meEREREETEEREMNENE
o BUWER—RARE  HIRHEE
BAPERE ANEEYERZEE
ST A E RS-

AT RRBERRBRERZEARAE
R AR R 2 Bk e D AT

2017 2016

HK$’000 HK$'000

—E—+tF —E—RF

FET FAET

0 — 90 days 0£90H 2,879 3,255
91 - 180 days 91£180H 1,006 211
Over 180 days 180H A E 1,556 509
5,441 3,975

The ageing of accounts receivable which are past due but
not impaired are as follows:

VAT 7% 380 BB 1) ARORL(E 2 FE W B R B

A
E< -

2017 2016

HK$’000 HK$'000

—E—+tF —E—RF

FET FAET

0 — 90 days 0£90H 2,064 873
91 - 180 days 91£180H 644 134
Over 180 days 180H A E 1,414 471
4,122 1,478
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24,

Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

LOAN RECEIVABLES

The loan receivables are unsecured, interest bearing at
fixed rate of 5% per annum and repayable according
to the date specified in the respective loan agreements.
Details of the significant loan arrangements entered
into by the Group during the year are set out in the
Company’s announcements dated 3 May 2016, 16
June 2016, 22 August 2016, 9 November 2016 and 10
November 2016.

The maturity profile of these loan receivables, net of

23.

FE W &

JE U B T A~ 3225 % B9 [E] & F 1) R
TR WEZRSE R pEiETE A HE
B-AEBRAFEFLNERER
THHBIERARRBHAE-ZT—X
FRAZH - —ZE—XREXATX
B —f2—X"FNAZF+ZH -=Z
—RNE+—ANBR-Z—RFE+—
A+HmMAE-

ZEF R EFRE MR D ERBIERE

impairment losses recognised, if any, at the end of the (WE)  BFEKESDBPE I - W

reporting period, analysed by the remaining periods to HEHRMBEBRBFRAT
their contracted maturities, is as follows:

2017 2016

HK$'000 HK$'000

—E—tF —E—RF

FER FA&T

Within 1 year 16 A 259,332 -

The loan receivables have been reviewed by the
management of the Group to assess impairment
which are based on the evaluation of collectability and
credit history, including default or delay on payments,
settlement records, and subsequent settlements of the
respective loan receivables.

As at 31 March 2017, the directors considered that no

BREREAEEEREER BE
FREATIKRENEREERH  BiEE
WSEERN R EE RS U RIRE
/mﬁ%lﬁﬁqﬁz K38 ©

R-E—tHE=ZA=1T—H EFR

impairment loss on loan receivables is necessary as the B BAREREREEEREBTX AR
loan receivables have been subsequently settled or are tﬁﬁ B It FE W & SR R E B 1B
not yet past due (2016: HK$Nil). (ZZE—RF:TFT) -
INVESTMENTS HELD FOR TRADING 24, HIEEERE
2017 2016
HK$'000 HK$ ‘000
—E—LtF T—REFE
FET FAET
Equity securities listed in Hong Kong,  && FHRAE S R AT E
at fair value 130,663 184,325
Debt securities listed in Hong Kong, BEALMEBES EAFE
at fair value 33,424 32,164
164,087 216,489

PE=EERERAT - 2016/17E#HK
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

24. INVESTMENTS HELD FOR TRADING

25.

26.

(continued)

The above equity and debt securities are classified as
investments held for trading as they have been acquired
principally for the purpose of selling in the near term, or
are part of a portfolio of identified financial instruments
that are managed together and for which there is
evidence of a recent actual pattern of short-term profit-
taking. Changes in their fair values are recorded in profit
or loss (note 10).

As at 31 March 2017, the investments held for trading
represented an investment portfolio comprising 7 equity
securities (2016: 7) listed in Hong Kong and 1 debt
securities (2016: 1) listed in Hong Kong. All of them
are securities listed on the Main Board of the Stock
Exchange.

CASH AND CASH EQUIVALENTS

At 31 March 2017, the cash and cash equivalents
denominated in RMB amounted to approximately HK$20
million (2016: HK$58 million). Conversion of RMB
into foreign currencies is subject to the PRC's Foreign
Exchange Control Regulations and Administration of
Settlement, Sale and Payment of Foreign Exchange
Regulations. The remaining balance of the cash and cash
equivalents of the Group was denominated in Hong Kong
dollar.

24,

25.

BEEERE &)

FRABRAREHZEFDESTIEER
BRE RAREWBEENIERNE
HAHME MERETEEZE R
eI AES—#o BAFRET
HTHAREE HIRE REN @ X 5%

R-ERNFEEHD T AR (M
£310) o

R-TE—tHE=A=+—H HEE
ERER-—BEREHEHS ETER
XREBEELMZEAES (ZF—7
FIXARIINBEB LT ZEH
EBF(ZTE—RF X)) AFEEF
EMANBIMER ETHZ2E S

RekBEEEE
R—ZEBE—+tF=ZA=+—H &K=&
38 4 % {E4920,000,0008 7T (=&
— 7N 1 58,000,0005 7T ) LA A R #
A AR H B AINEBEZHEIN
P& B 32 500 N2 45 08 - S [8 I A [E & 18
RERF -AEBBESRBASFEZ
BREEAB TTETE -

~

>

SHARE CAPITAL 26. A
2017 2017 2016 2016
No. of No. of
shares Amount shares Amount
‘000 HK$’000 ‘000 HK$'000
—E—+tF ZB—+tF ZFT-RF ZT—F
BB 8B WROHEE Gk
FR FET F g FAET
Authorised: ERE
Ordinary shares of FREE0.0EBITLZ
HK$0.01 each @A 200,000,000 2,000,000 200,000,000 2,000,000
Convertible preference AT AR E

shares

602,000

6,020 602,000 6,020
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

26. SHARE CAPITAL (continued) 26. BRA (&)
2017 2017 2016 2016
No. of No. of
shares Amount shares Amount
‘000 HK$’000 ‘000 HK$°000
—E—+tF ZBE—+F —FT—RF ZFT—RF
gk =] &8 RKOHE k]
FR FETT Fhig FET
Issued and fully paid: ERITRAR:
Ordinary Shares EiER
At beginning of the year %] 2,473,387 24,734 687,053 6,871
Issue of ordinary shares: BITE BN

— Placing (Note (i) - B (KaEa)) 159,996 1,600 137,410 1,374

— Right issue (Note (ii) — AR (K aE i) - - 1,648,924 16,489

— Conversion of - B A AR B L AR

convertible preference (HtaE(iv))

share (Note (iv)) 713,018 7,130 - -
At end of the year TR 3,346,401 33,464 2,473,387 24,734
Convertible preference AR E %K

shares
At beginning of the year %] 401,667 283,858 401,667 283,858
Conversion of convertible — #E3% ] # J& (8 4 I%

preference share (KfaE(iv))

(Note (iv)) (401,667) (283,858) - -
At end of the year FR - - 401,667 283,858
Conversion to ordinary HEBRIEER

shares
At beginning of the year ] 713,018 283,858 401,667 283,858
Adjusted during the year — FRFEE (B 572 i) )

(Note (iii)) - - 311,351 -
Conversion of convertible % 7] 3 X8 & A%

preference share (KfaE(iv))

(Note (iv)) (713,018) (283,858) - -
At end of the year F - - 713,018 283,858

TE=HEZERARDE
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Notes to the Consolidated Financial Statements

A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

26. SHARE CAPITAL (continued)

Notes:

()

(ii)

(iii)

(iv)

On 15 May 2015, the Company issued 137,410,000
shares with par value of HK$0.01 each, at a price
of HK$0.37 per share by way of a placing. The net
proceeds from the placing, after deducting the related
placing commission, professional fees and all related
expenses, is approximately HK$49,520,000, out of which
HK$1,374,000 and HK$48,146,000 were recorded in
share capital and share premium respectively.

On 8 September 2016, the Company issued 159,996,000
shares with par value of HK$0.01 each, at a price
of HK$0.24 per share by way of a placing. The net
proceeds from the placing, after deducting the related
placing commission, professional fees and all related
expenses, is approximately HK$37,389,000, out of which
approximately HK$1,600,000 and HK$35,789,000 were
recorded in share capital and share premium respectively.

On 4 February 2016, the Company issued 1,648,924,892
shares with par value of HK$0.01 each, at a price of
HK$0.20 per share by way of a right issue (“Right Shares”).
The net proceeds from the right issue, after deducting the
related right issue commission, professional fees and all
related expenses, is approximately HK$323,496,000, out of
which HK$16,489,000 and HK$307,007,000 were recorded
in share capital and share premium respectively.

The convertible preference shares (the “CPS”) have been
adjusted for the effect of the right issue on 4 February
2016.

On 19 September 2016, the Company received written
notice issued by the holders of CPS for a full conversion
of the CPS at the conversion price of HK$1.69 per share.
On 28 September 2016, the Company issued 713,017,750
new ordinary shares with par value of HK$0.01.
Approximately HK$7,130,000 and HK$276,728,000 were
recorded in share capital and share premium respectively
after the conversion of CPS.

All the shares issued during the year rank pari passu with
the existing shares in all respects.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

CONVERTIBLE PREFERENCE SHARES

On 30 January 2012, the Company issued 601,666,666
convertible preference shares, in which 200,000,000
shares were converted into ordinary shares in 2012.
One convertible preference share of notional value of
HK$1.69 each (The notional value was HK$3 each before
the rights issue on 4 February 2016) shall be convertible
into one new ordinary share, subject to adjustment in the
customary manner, including share consolidations, share
sub-division, capitalisation issues, capital distributions,
rights issues and issues of other securities for cash as
discount of more than 20%. The convertible preference
shares rank (a) in priority to the ordinary shares of
the Company and any other class of shares to return
of capital; and (b) pari passu with ordinary shares of
the Company as to any dividends accumulated on the
convertible preference shares. The convertible preference
shares do not carry any voting rights. The convertible
preference shares are non-redeemable and are not listed
on any stock exchange. The fair value of the convertible
preference shares at the initial recognition was credited
to convertible preference shares.

All the remaining 401,666,666 convertible preference
shares were converted into ordinary shares during the
year ended 31 March 2017 (2016: Nil).

EQUITY-SETTLED SHARE-BASED
TRANSACTIONS

The Company operates an equity-settled, share-
based compensation plan for the purpose of providing
incentives and rewards to eligible participants for their
contribution to the success of the Group's operations.
Pursuant to this objective, an ordinary resolution was
passed at the annual general meeting of the Company
held on 23 November 2001 for approval of adoption of a
share option scheme (the “Old Scheme"”).

Eligible participants of the Old Scheme include directors
and employees of the Company and its subsidiaries. The
Old Scheme was terminated on 16 September 2011.
As at 31 March 2016, there was no outstanding share
options under the Old Scheme.

27.

28.
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A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

28. EQUITY-SETTLED SHARE-BASED 28. EBRLEELURGAREZRS

TRANSACTIONS (continued)

At the annual general meeting of the Company held on
16 September 2011, the shareholders of the Company
approved the adoption of a share option scheme (the
“Share Option Scheme”) and the termination of the Old
Scheme.

The purpose of the Share Option Scheme is to provide
the Company with a flexible and effective means of
incentivising, rewarding, remunerating, compensating
and/or providing benefits to the participants. There
appears to be no material difference between the terms
of the Old Scheme and Share Option Scheme, other than
the scope of participants which, under the Share Option
Scheme, is more specific than that covered under the Old
Scheme. The Share Option Scheme covers any employee
(full time and part time) holding salaries, consultants,
agents, contractors, consumers and suppliers as the
Board in its sole discretion considers eligible. Moreover,
in relation to the various circumstances under which
an Option will forfeit, e.g. death and termination of
employment, the periods following such circumstances
during which an option- holder may exercise their options
are different under the two schemes.

The exercise price, vesting period, the exercisable period
and the number of shares subject to each option will be
determined by the Board at the time of grant.

The maximum number of unexercised share options
currently permitted to be granted under the Share Option
Scheme is an amount equivalent, upon their exercise, to
30% of the shares of the Company in issue at any time.
The maximum number of shares issuable under share
options to each eligible participant in the Share Option
Scheme 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 this limit is
subject to shareholders’ approval in a general meeting.
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

28. EQUITY-SETTLED SHARE-BASED

TRANSACTIONS (continued)

Share options granted to a director 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. In addition, any
share options granted 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 at any time and with an
aggregate value (based on the price of the Company’s
shares at the date of the grant) in excess of HK$5 million,
within any 12-month period, are subject to shareholders’
approval in advance in a general meeting.

The offer of a grant of share options may be accepted
within the date specified in the 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 of the Company, and
commences after a certain vesting period and ends on a
date which is not later than 10 years from the date of the
grant of the share options or the expiry date of the new
share option scheme, if earlier.

On 22 February 2016, a total of 46,000,000 shares
options were granted to the directors, consultants and
employees of the Group at a cash consideration of HK$1
per grantee which entitle the grantees to subscribe for
new ordinary shares of the Company at an exercise price
of HK$0.285 per share. Details of the vesting period of
these share options are disclosed in note 28(b)(ii).

28. BBEAEUROGAEEZRS
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46,000,00017 FEREE R TAEE 2
B BEREkEE BRABRAAX
NI RBIETT o AIZARRERE
BER028SEB T2 ITHEERBEAA
RAFTER ZEBREZFBHF
15 PP 2 28(b)(ii) 1 5
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A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

28. EQUITY-SETTLED SHARE-BASED 28. ERBEUROGAEEZRS
TRANSACTIONS (continued) (%)
(@) The terms and conditions of the share options that (@) UTARZZE—tER_ZT—RK
existed at 31 March 2017 and 2016 are as follows: FZRA=1+—BGFE2HBIRER
AR -
Contractual
Exercise Contractual life of
Date of grant Vesting period period exercise price options Number of options
(Note 28(b)(ii)) 2017 2016
BREZEN
R AH HEH TS BNTEE BXH BREZE
(Bt a£28(b)i)) “E-tF T R%¥

Options granted to ex-directors:

RYNESEScBRE:
22 February 2016 Immediately to 3 22 February HK$0.285 6 years 2,500,000 -
years from the 2016 to
date of grant 21 February
2022
—E-REC PEEERER 2R %= 0.28587T 65 2,500,000 -
AR-—+ZH BRest=F AZ+=ZBHZE
- FC
AZ+—H
Options granted to directors:
RyEscBRE:
22 February 2016 Immediately to 3 22 February HK$0.285 6 years 2,400,000 12,400,000
years from the 2016 to
date of grant 21 February
2022
“E-REC IRZEERER —T—REF= 0.28557T 6% 2,400,000 12,400,000
A=Z+=H Hegst=%4 A-TZRHZE
B F
AZ+—H
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REMBERRME

For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

28. EQUITY-SETTLED SHARE-BASED

(a)

28. BBEAEUROGAEEZRS

TRANSACTIONS (continued) (&)
(continued) (@ (#&)
Contractual
Exercise Contractual life of
Date of grant Vesting period period exercise price options Number of options
(Note 28(b)(ii)) 2017 2016
BREZEH
RHBAH FRH e CEd) BRI BREHE
(Hiz£28(b) i) ZB-tF —TRF
Options granted to employees and
consultants:
RTRERERzBERE:
22 February 2016 Immediately to 3 22 February HK$0.285 6 years 26,100,000 33,600,000
years from the 2016 to 21
date of grant ~ February 2022
“E-R%ZH IRZEERIHA —T-RFZ 0.285% 7T 6% 26,100,000 33,600,000
By oy = Hest=% AZTZHZ
“E-F-
AZ+—H
31,000,000 46,000,000

As at 31 March 2017, the Company had
31,000,000 (2016: 46,000,000) share options
outstanding under the Share Option Scheme,
which represented approximately 0.93% (2016:
1.86%) of the Company’s shares in issue as at
that date. The exercise in full of the remaining
share options would, under the present capital
structure of the Company, result in the issue of
31,000,000 (2016: 46,000,000) additional ordinary
shares of the Company and additional share capital
of HK$310,000 (2016: HK$460,000) and share
premium of HK$8,525,000 (2016: HK$12,650,000)
(before issue expenses).

R-E—+F=A=+—H AR
A B %A B2 731,000,000
B (ZZF— 75 :46,000,00019) &
TEHEERE HEARFTRZAEB
BITRME0.93% (Z T — NF:
1.86% ) ~TEARTIHEERNERE
T BEOERSERESERLAA
7] % 1731,000,000/% (=& — X F:
46,000,000/% ) B /N E @A LA & B8
HNR% A8310,0008 70 (=& — RN F -
460,0007% 7T ) & f% 17 4 (88,525,000
B (ZZ—7<%F 12,650,000/ 70 )
(REFRETHAL) -

TE=HEZERARDE
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A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

28. EQUITY-SETTLED SHARE-BASED 28. BBEHEURNAERELZRS
TRANSACTIONS (continued) (%)
(b) The number and weighted average exercise prices of (b) FERRHESE KN HITEER
share options are as follows: N
2017 2016
Weighted Weighted
average average
exercise Number of exercise  Number of
price options price options
HKS$ HK$
—E2—+tF —E—REF
hnkE 39 hnigE 5
THEE BREXE TEE BREHA
BT AT
Outstanding at FHERITHEE
beginning of year 0.285 46,000,000 9.35 3,100,000
Forfeited Frou (Brati)
during the year
(note i) 0.285 (15,000,000) 9.35 (3,100,000)
Granted FREE
during the year (Ktatii)
(note ii) 0.285 - 0.285 46,000,000
Outstanding at end of F 4 EHKRITE
year 0.285 31,000,000 0.285 46,000,000
Exercisable at end of 4] F17{#E
year 0.285 18,000,000 0.285 11,500,000
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REMBERRME

For the year ended 31 March 2017 E{ZE —

28. EQUITY-SETTLED SHARE-BASED
TRANSACTIONS (continued)

(b)  (continued)

Notes:

()

(ii)

15,000,000 share options were forfeited during the
year ended 31 March 2017 (2016: 3,100,000 share
options) due to resignation of the grantees.

The share options were granted to directors,
employees and consultants on 22 February 2016. It
shall be exercisable during the period from the date
of grant, first, second and third anniversary of the
date of grant respectively in the following manner:

(@) 25% of the option will be exercisable during
the period from the date of grant;

(b)  25% of the option will be exercisable during
the period from the first anniversary of the
date of grant;

() 25% of the option will be exercisable during
the period from the second anniversary of the
date of grant;

(d) 25% of the option will be exercisable during
the period from the third anniversary of the
date of grant.

The fair value of the share options amounted to
HK$6,548,000 was calculated using the Binomial
model by Chung Hin Appraisal Limited. The
following assumptions were used to calculate the
fair value of share options granted at grant date:

Grant date 22 February 2016

Valuation date 22 February 2016

Share price 0.285
Exercise price (HK$) 0.285
Expected volatility 63.39%
Risk-free rate 1.17%
Early exercise multiple 220%

Dividend yield 0%
Vesting period 1 to 4 years

==

—tF=H=+—HIEFE

28. BBEAEUROGAEEZRS

(%)

(b) (4

P

Hia

(i)

(ii)

TE=HEZERARDE

15,000,000 (ZF — /<&
3,100,00017 ) & B # BB & &
ABEBMABE—_T—+tF=
A=+—BALEERM-

RZE-—RF-_A=Z+=H
ETES - EERERZER
E-HBESHREL AR &
HRB—BF MAEFE=A
FREBAEATHRITE:

(@) R BB EE A
AITT{E25% 5 A fE

(b) MWEHBEBH-EFREH
fal 03 A] 1T {5225 % 88 A%
1

(0 MEHBESHMEBEFREH
fa] 0 A] 1T {5225 % 88 X
1

(d) MREHEBH=FEFREH
fAl 0 A] 1T {5225 % 88 X
o

BB # 2 ¥ 18 /46,548,000
BITHPITEERATHA
ZIEABRAHE  UTRE
Rt ERBREESRE 2 EBR
BAFE:

s nel =11 —E—XRF

—A=-+=H
HEBH —E—XRF

—A=-+=H
(B 0.285
TEE (BT) 0.285
TEHA K 1R 63.39%
42 3 B A1) = 1.17%
IREBITHE R 220%
B B W ek & 0%
R —ZEF

2016/17E 3R
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A BERME

For the year ended 31 March 2017 #Z_—F—+F=HA=+—HI-FE

28. EQUITY-SETTLED SHARE-BASED 28. EBRLEELURGAREZRS

TRANSACTIONS (continued) (&)

(b)  (continued) by (#4)
Notes: (continued) Biat: (&)
(i) (continued) (i (&)

(iii)

Annualised historical price volatility of the Company
as at the valuation date is deemed to be appropriate
to serve as the expected volatility of the ordinary
shares of the Company and is assumed to be
constant and prevailing.

Yield to maturity in continuous compounding of
Hong Kong Exchange Fund Note with the time to
maturity similar to those of the share options is
adopted as the risk-free rate.

The options were expected to be exercised when the
share price of the underlying security of the options
rises to 220% of the exercise price.

For the past ten years to the valuation date, no
dividend has been declared and paid for the
shareholders of the Company. Dividend yield is
assumed to be zero in the Binomial model.

The Group recognised the total expense of
HK$1,611,000 for the year ended 31 March 2017
(2016: HK$1,824,000), in relation to the options
granted by the Company.

The exercise price of the share options is
determinable by the directors of the Company, but
may not be less than the highest of: (i) the closing
price of the Company’s shares as stated in the Stock
Exchange’s daily quotations sheet on the date of
the offer of grant, which must be a trading day; (ii)
the average closing price of the Company’s shares
as stated in the Stock Exchange's daily quotations
sheets for the five trading days immediately
preceding the date of the offer of the grant; and (iii)
the nominal value of the Company’s shares.

The options outstanding at the year end of the 31
March 2017 have a weighted average remaining
contractual life of 4.9 years (2016: 5.9 years).
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Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

29. OTHER PAYABLES AND ACCRUALS 29. HtERRERETER
2017 2016
HK$’000 HK$ ‘000
—E—+HF T—KF
FET FEIT
Other payables and accruals HthEARIBERETER 10,389 15,443
Deposits received from tenants BRI 2 16,327 16,024
Accrued bank loan interests RETIRTERF B - 9,053
Received in advance TE W kIR 9,036 8,705
35,752 49,225
30. DEFERRED TAXATION 30. JEIEB IR
(a) The followings are the deferred tax (assets)/liabilities (@) UTAEREERAFEMBEF
recognised by the Group and the movements ERRAZELEFHE (EE) &
thereon during the current and prior years: BREEZE:
Losses
available for
Accumulated offset against Accumulated
fair value future taxable tax
gain profits  depreciation Total

Notes  HKS$'000 HK$'000 HK$'000 HKS$'000
Rit  WRFES
DY¥E  RRERB R HE

WE BNz ER nE At
e FET FET FET FET
At 1 April 2015 RZZE—RFMA—H 703,767 (26,322) 49,597 727,042
Deferred tax (credit)/ E’\WE% HAZELRE
expense to profit or (B&),/Hx
loss 12 24,194 (4,753) 13,168 32,609
Exchange adjustment  [E X F§% (39,498) 1,558 (3,024) (40,964)
At31 March 2016 and RZZE—"F=A=+—H
1 April 2016 k=E-~FNA—-H 688,463 (29,517) 59,741 718,687
Deferred tax (credity — REREFAZELERE
expense to profit or (%) AZ
loss 12 (20,196) (2,754) 12,617 (10,333)
Exchange adjustment [ ¥ ;5% (40,606) 1,821 (3,842) (42,627)
At 31 March 2017 R-B—tH=A=+-H 627,661 (30,450) 68,516 665,727
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A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

30. DEFERRED TAXATION (continued)

(a)

(b)

(continued)

For the purpose of presentation in the consolidated
statement of financial position, the deferred tax
assets and liabilities have been offset, and presented
as follows for financial reporting purposes:

30. IEERE (&)

@ (&)
BAREAHBRRERS] BT
BIBEAERABEDEN RIE
HEFHTMEN T :

2017 2016

HK$'000 HK$'000

—E—+F —TE—RF

FHT FET

Deferred tax liabilities REFIBEEE 665,727 718,687

Deferred income tax assets were recognised for
tax losses carried forward to the extent that the
realisation of the related tax benefit through the
future taxable profits is probable. The Group has
unrecognised tax losses of HK$263,591,000 (2016:
HK$250,926,000) to be carried forward for offset
against future taxable income which included tax
losses of HK$121,799,000 (2016: HK$121,510,000)
may be carried forward against future taxable
income for a period of five years in accordance with
the PRC tax law. The remaining tax losses may be
carried forward indefinitely.

31. ACCOUNTS PAYABLE

The Group normally obtains credit terms ranging from 30
to 120 days from its suppliers. An ageing analysis of the

(b) BEMGHREETEEMEBAR
4% F 25 7] 35 18 R 2R FE &R B i A
St TS 2 HIEEE#
THER-AEBEEIEER
RE A ERRERTRAR
263,591,000/ 0 (Z&F—/"4F:
250,926,000/ /) B IAE B - &
FEBAIREBEPEME EEE
HEEEARAFRERBE WAL
121,799,000/ 70 ( Z & — "4 :
121,510,000/ 7T ) F5 T8 /&5 18 - £
THIEESE &R LS

31. EERR
AEBRBEEMRERS TI0HE120
AEEH - U T ARREBHRBER

accounts payable as at the end of reporting date, based B EmTERNERZERRD
on the receipt of goods purchased, was as follows: i
2017 2016
HK$'000 HK$°000
—E—+tHF —E-RF
FETT FET
Current or less than 1 month BNEAsk R — 18 A - 2
1 to 3 months —Z=1EA 121 733
More than 3 months but less than 12 BB ={AAEBLHR+=MEA
months - 192
More than 12 months HiE+ —E A 3,405 4,240
3,526 5,167
The directors consider that the carrying amount of the BEERR RE—LEFRZFT—RN
Group’s accounts payable at 31 March 2017 and 2016 FZA=1+—H FXEEENERZ
approximates their fair values. REEEEATEES-
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REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE
32. BANK BORROWINGS 32. $RITIEE
2017 2016
HK$°000 HK$ ‘000
—E—LtF T—RF
FET FET
Bank borrowings — secured (note (a)) RITEE-SIKIF (MfiE@)) 795,201 595,544
(a) Total current and non-current bank borrowings were (a) BNEANIERNHAIRITIE BABRE AR
repayable as follows: AT HREE
2017 2016
HK$'000 HK$'000
—E—+t5F —E—RF
FET FET
Loans repayable: HEBEN:
Within one year —F R 59,691 89,834
More than one year, but not —FLAE - BTBBMFE
exceeding two years 65,103 92,438
More than two years, but not MFA L BTEBRRF
exceeding five years 249,545 371,741
After five years hF& 420,862 41,531
795,201 595,544
Portion classified as current liabilities D38 &R B &2 5 (59,691) (89,834)

Portion classified as non-current D AIEREAa Bz o

liabilities 735,510 505,710
The amounts due are based on the scheduled Eljﬁﬂ NIEINERE BT E
repayment dates in the loan agreements. The loan FEHREE - BERIBRL BT
agreements do not contain any repayment on A EESKEEIET -

demand clause.
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A BERME

For the year ended 31 March 2017 #Z_—F—+F=HA=+—HI-FE

32. BANK BORROWINGS (continued)

(a)  (continued)

At 31 March 2017 and 2016, the bank loans were
secured/guaranteed by the followings:

i) subsidiary’s investment property with carrying
value of approximately HK$3,551,719,000
(2016: HK$3,860,877,000);

i) rental proceeds over the investment property
(2016: HK$NIl);

iii)  corporate guarantee for the bank loan with
principal amount of HK$795,201,000 (2016:
HK$Nil) executed by the Company; and

iv)  personal guarantees for the bank loan with
principal amount of HK$795,201,000 (2016:
HK$129,495,000) executed by Mr. Guo Jiadi,
director of the Company, and Ms. Shen
Bizhen, the spouse of Mr. Guo Jiadi (2016: Mr.
Guo Jiadi).

As at 31 March 2017, the bank loans include
loan principal amounts of HK$795,201,000 which
bears interest at 5.88% per annum is repayable
by instalments up to 31 December 2025 (2016:
loan principal amounts of HK$129,495,000 and
HK$497,597,000 which bore interest at 6.18% and
6.78% per annum respectively were repayable by
instalments up to 26 September 2020 and 29 April
2021 respectively.)

1 78 China Sandi-Holdings Limited Annual Report 2016/17

32. RITBE (&)

(a)

(%)
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(ZE—RF: 7/571:);
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V) ANARESBIHMNEMEER
FmmiEsERBLEE K
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BB EAER-
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REMBERRME

For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

33. BONDS AND NOTES PAYABLE

33. ENESRREE

2017 2016
HK$'000 HK$'000
—E—+F —E—REF
FET FET
Current liabilities: mEaE:
Notes payable (note i) FERT R (Fati)
— Convertible — A P& - 64,872
— Non-convertible — AT % - 73,065
- 137,937
Non—current liabilities: ERHEE:
Bonds payable (note ii) e ES (K aEii) 9,900 9,511
Total bonds and notes payable B EFMERERE 9,900 147,448

TE=HEZERARDE
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A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

33. BONDS AND NOTES PAYABLE (continued)

Notes:

(i)

On 21 December 2015, the Company signed a notes
subscription agreement and a linked warrants subscription
agreement with an independent third party, Chance
Talent Management Limited (“Chance Talent”). The
notes are of principal amount of HK$150,000,000 with
10% interest per annum (the “Notes”) and the warrants
entitled Chance Talent to subscribe for in aggregate up to
a maximum amount of HK$75,000,000 worth of warrant
shares at the exercise price of lower of (i) HK$0.40 per
warrant share or (ii) the weighted volume average price
of the warrant shares for the ten consecutive trading days
immediately prior to the commencement of dealings in
the Right Shares, subject to customary adjustment, (the
“Warrants”) at a consideration of HK$0.01. In accordance
with the notes subscription agreement, the issued Notes
would become repayable and due if the Warrants is
failed to issue within 5 months from the date of issue of
the Notes. As a result, the issue of Notes and Warrants
are linked transactions. Among the Notes of principal
of HK$150,000,000, HK$75,000,000 was classified as
convertible while HK$75,000,000 was classified as non-
convertible.

On 23 December 2015, the Notes were issued and the
proceeds received by the Company were HK$150,000,000
with total issued cost amounted to approximately
HK$4,400,000. The Notes are denominated in HK$ and
issued at par. Interest is payable semi-annually and the
principal will be repaid when the Notes fall due on 22
December 2017. As at 31 March 2016, the Notes was
immediately due and repayable as the Company had not
yet fulfilled certain conditions that stated in the notes
subscription agreement. As such, the Notes was classified
as current liabilities.

Details of the issue of the unlisted warrants under specific
mandate are set out in the Company’s circular dated 15
April 2016.

Issue of the warrants were approved at the Company’s
special general meeting held on 10 May 2016.
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3. ENEZREE (&)

Fifat -

(i)

R—ZZE—RF+=-_A=+—H0"
RN T B —Z %% =7 Chance
Talent Management Limited
([Chance Talent | ) 25— EER
B hRRESHERERZE-
Z i BN £ E150,000,0005% 7T BA
FFEI10%T B ([EE]) RR K
FEZ B F Chance Talent#E Fl3Z LA T
TEEZRESE: (\FRBRER
B 1950.407% JT sk (i) 7 B2 3% AR B 19
MR E B AT+ ER S AR EER
PRIINEFEE (KEERAR)RE
@i EE &S © % A75,000,0007%8
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33. BONDS AND NOTES PAYABLE (continued)

Notes: (continued)

()

(i)

(continued)

On 23 May 2016, the conditions precedent as set out in
the warrants subscription agreement has been fulfilled
and the issue of Warrants has been completed.The
Company issued the Warrants at a total subscription price
of HK$0.01 to Chance Talent, entitling Chance Talent to
subscribe for in aggregate up to a maximum amount of
HK$75,000,000 worth of warrant shares at the exercise
price of HK$0.24 per warrant share (the “Warrant Share")
on or before 27 December 2017, or, if the Company
requests for extension and Chance Talent agrees to
such request, on or before 24 December 2018. Upon
full exercise of the subscription rights attaching to the
Warrants, a total of 312,500,000 Warrant Shares will be
allotted and issued to the warrantholder.

On 18 January 2017, the Company had early redeemed
all the Notes in accordance with notes subscription
agreement. A loss of early redemption of Notes amounted
to approximately HK$5,025,000 was recognised during
the year ended 31 March 2017.

The effective interest rates of the convertible and non-
convertible Notes are 19.57% and 11.75% respectively.
For the year ended 31 March 2017, interest expenses
for the convertible and non-convertible Notes are
approximately HK$8,602,000 and HK$9,323,000
respectively (2016: HK$3,410,000 and HK$2,342,000
respectively).

No warrant was exercised during the year.

On 24 July 2015, the Company issued 7% coupon bonds
of principal amount of HK$11,000,000 (the “Bonds”) to
certain independent third parties. The proceeds received
by the Company were HK$11,000,000, with total issued
cost amounted to approximately HK$1,700,000. The
Bonds are denominated in HK$ and issued at par. Interest
is payable semi-annually and the principal will be repaid
when the Bonds fall due on 23 July 2019. The effective
interest rate of the Bonds is 12.08%. During the year
ended 31 March 2017, interest expense for the Bonds is
approximately HK$1,160,000 (2016: HK$773,000).

REMBERRME

For the year ended 31 March 2017 #Z—

E—+F=A=1—HIFE

3. ENEZREE (&)

BieE: (&)

(i) (%)
RZEBE—XFREA=-+=H RR
RiEFEREHZMS T RELEE

(ii)

Z%Lﬁk&ﬂmﬁkmﬂx%’“?éﬁ N
NAZEREBOOIE TEITRE
#E 3& F Chance Talent #%#£Chance
TalenthR=ZZE—+tF+ A=+t
Bk 2 Al (s AR R BRIEH K
Chance TalentA B Z S Z sk AIR
—E-)\F+=ZA= ‘i’EEIYZﬁIL)
BRITE BT RRIREFRG ([
EERG])O. 24/%7ta7dﬁ%§—%,i@@

75,000,000 7T 2 72 A% #E & IR 10
?s%ﬁ@ﬁ?ﬂﬁﬁ%?ﬂﬁmZumﬁﬁ%
» & #£312,500,0008% 32 A% #E 35 A
ﬁ#i%@ﬁ?*&%é‘ﬁ?’uﬂﬁx% ﬁﬁ

Ae

RZZFE—+tF—A+NB AAQF
BESERBRRRINBERME
ZE £ - 495,025,000/ TR AT E @
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For the year ended 31 March 2017 #Z_—F—+F=HA=+—HI-FE

33. BONDS AND NOTES PAYABLE (continued) 33. ENBESREE (&)

Both Bonds and Notes contain a liability component and
an early redemption option. The Notes also contain an
equity component.

Liability component represents the present value of
the contractually determined stream of future cash
flows discounted at the prevailing market interest rate
at that time applicable to instruments of comparable
credit status and providing substantially the same cash
flows, on the same terms, but without the embedded
derivatives. The interest charged on the Bonds,
convertible Notes and non-convertible Notes for the
year is calculated by applying effective interest rates of
approximately 12.08%, 19.57% and 11.75% per annum
respectively to the liability component since the Bonds
and Notes were issued.

Equity component represented by the option to convert
the liability component into ordinary shares of the
Company, will remain in the convertible option reserve
until the conversion option is exercised, in which case,
the convertible option reserve and the carrying value
of the liability component at the time of conversion,
is transferred to share capital and share premium as
consideration for the shares issued. When the Notes
are redeemed, and difference between the redemption
amount and the carrying amounts of both components is
recognised in profit or loss. Where the conversion option
remains unexercised at the maturity date, the balance
stated in the convertible option reserve will be released
to retained profits. No gain or loss is recognised in profit
or loss upon conversion or expiration of the conversion
option.

Early redemption options are regarded as embedded
derivatives not closely related to the host contract. The
directors consider that the fair value of the above early
redemption options is insignificant on initial recognition
and 31 March 2017 and 2016.
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REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

34. NON-CONTROLLING INTEREST

Fujian Jiake, established on 24 September 2013 in the
PRC and a 51% indirectly owned subsidiary of the
Company, has material non-controlling interest (“NCI").
The registered capital is RMB216,000,000, in which
RMB110,000,000 and RMB106,000,000 are attributable
to Fujian Sinco and Fuzhou Gaojia respectively. Fuzhou
Gaojia is beneficially owned and controlled by Mr.
Guo Jiadi, a director and major shareholder of the
Company. Fujian Sinco’s portion was paid up fully and
RMB21,200,000 was paid up by Fuzhou Gaojia. The
unpaid capital of RMB84,800,000 is required to be
settled within one year since the date of establishment
according to the cooperate agreement dated 7 August
2013.

On 30 July 2014, Fujian Sinco and Fuzhou Gaojia
have entered into a supplemental agreement (the
“Supplemental Agreement”) to amend the capital
contribution schedule for Fujian Jiake. Pursuant to the
Supplemental Agreement, the requirement of paying the
remaining amount of capital contribution is extended to
24 months from the date of establishment of Fujian Jiake
but shall not be later than the announcement of the land
bidding result. Both parties also agreed that starting from
24 September 2014, Fuzhou Gaojia shall pay an interest
to Fujian Jiake on the unpaid capital at an interest rate of
6% per annum and payable on a quarterly basis as Fujian
Sinco has already made its entire contribution. Up to the
year ended 31 March 2016, a interest of RMB6,360,000
(equivalent to approximately HK$7,689,000) has been
received and recognised as capital contribution.

On 20 January 2016, Fujian Sinco and Fuzhou Gaojia
have entered into a project cooperation termination
agreement (the “Termination Agreement”) to terminate
the land bidding in Xi‘an. Pursuant to the agreement,
both parties agreed that starting from 1 January 2016,
Fuzhou Gaojia terminated to pay any interest to Fujian
Jiake on the unpaid capital at an interest rate of 6% per
annum.

All the other subsidiaries are directly or indirectly wholly
owned by the Company.

34, FFIERELS
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For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

34. NON-CONTROLLING INTEREST (continued) 34. FERER (&)

Summarised financial information in relation to Fujian EREERNETSEERRRIMES

Jiake, before intra-group eliminations, is presented HAT 2 A ERB T -

below:

2017 2016
HK$°000 HK$°000
—E—tF —T—RF
FET FAT

For the year ended 31 March BZ=A=1+—HILEE

Revenue W 25 - -

(Loss)/profit for the year NEE (EER),&F (7.830) 7,629

Loss allocated to NCI (note i) SREFERER BB

(B atii) (3.843) (475)

For the year ended 31 March BZ=A=1+—HILEE

Cash (outflows)/inflows from operating &2 E8 2R E (GRH),HRA

activities (10,279) 156,340

Cash inflows from investing activities REEK 2R LT 556 -

Cash outflows from financing activities gt & /& &) 7 R & & H (10,378) (137,757)

Net cash (outflow)/inflows Be ORb) /RAFRE (20,101) 18,583

As at 31 March R=BA=+—H

Current assets mENEE 158,605 177,165

Current liabilities ViEID=E (2,596) (3,122)

Net assets BEFE 156,009 174,043

Accumulated non-controlling interest 25+ JEIE AR 25 23,209 28,676

Notes: fif 7 -

()  Amount due from non-controlling interest is unsecured, () ERFEEREmRIBESEER 2
interest-free and repayable on demand. BERARENRER-

(i) In accordance with the Termination Agreement, Fuzhou (i WELEHH BNSELTS=E
Gaojia does not share all the compensation received from FrB #E4% 1E + #1218 B AT ER
termination of the land bidding project including the ZHRE REHE-T-RF=A
interest income amounted to HK$13,425,000 from the =+ —HALFEER I HHER
earnest monies placed at the land provider during the year ZHESZF B U A13,425,000%
ended 31 March 2016. JC e

35. CONTINGENT LIABILITIES 35. REE
At 31 March 2017 and 2016, the Company and the RZE—ttFR_ZF—-—XF=A
Group did not have any contingent liabilities. =+—H ARRRANEEILEEMA
HABE
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BE_ZT—+F=HA=1+—HIEFE

For the year ended 31 March 2017

under non-cancellable operating leases falling due as

HARR 2 51 2 R R &K

36. LEASES 36. HE
The Group leases its office properties for the years ended REEBRBE-_T—LFR-ZT—RN
31 March 2017 and 2016. Leases for office properties are F—A=1T—RALFEHERERLE
negotiated for term for three (2016: three) years. ME-WAEMECHELERREZS
H=(ZF—RF:=)F-
The Group as lessee rEEERAEA
The lease payment recognised as an expenses are as BRAMX ZHEHNAT :
follows:
2017 2016
Note HK$’000 HK$°000
—E—tF ZTE—RF
fft &t FER FA&T
Minimum lease payments REEE T H 13 2,040 1,940
The Group had total future minimum lease payments REBERBEIAIRBELEHERNAT

follows: MeZ HBENAT
2017 2016
HK$’000 HK$°000
—E—tE —E-RF
FET FA&T
Within one year —FERw 1,700 2,040
In the second to fifth years, inclusive S -ZFHF (BEEEME) - 1,700
1,700 3,740

The Group as lessor rEBERAEHAA

The Group's shopping mall was leased to a number of

AEEZBYESERIEHRHE

tenants for varying terms. TEHMEF o
2017 2016
HK$'000 HK$°000
—E—tF —ET-RF
FER FET
Not later than one year —F R 55,930 53,974

Later than one year and not later than —&E & EB R ER

five years 117,826 87,563
Later than five years HF% 125,070 81,815
298,826 223,352

TE=HEZERARDE
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A BERME

For the year ended 31 March 2017 #HZ_—F

37.

38.

—tF=ZA=+—HIFE

CAPITAL COMMITMENTS 37. EREIE
At 31 March 2017 and 2016, the Group had the RZTE—+tF K :E NE=H
following commitments: =t—HB AEEBANUTEAE:
2017 2016
HK$°000 HK$ 000
—E-tE —Z- /\¢
Capital commitments contracted but not provided for:2 5T 4118 K & 2 & A A -
Construction in progress (Note) EREIR(MF) 270,616 10

Note:

During the year, Fujian Sinco has entered into an agreement (the
“Refurbishment Agreement”) in respect of the refurbishment
work on its investment property (the “Refurbishment”) with
an independent contractor (the “Contractor”). The estimated
contract sum of the Refurbishment is RMB240 million, and
Fujian Sinco has paid RMB240 million as a deposit (the
“Refurbishment Deposit”) for the Refurbishment during the
year. According to the Refurbishment Agreement, the time of
completion of the Refurbishment shall be 300 days. As at the
end of the reporting period of these financial statements, the
Refurbishment has not commenced.

During the year, Fujian Sinco has entered into a loan agreement
with the Contractor and pursuant to which, a loan in the sum
of RMB240 million (the ‘Contractor Loan”) has been granted
to Fujian Sinco by the Contractor. The Contractor Loan is
unsecured, interest-free and repayable in the earlier of the date
of completion of the Refurbishment or five years.

After taking into account the substance and overall commercial
effect of these transactions by the directors in the context of the
aspects and implications of these transactions as a whole, for
the financial reporting purpose, these transactions are regarded
as a single linked transaction and accordingly, the Refurbishment
Deposit and the Contractor Loan are not separately presented
in the Group’s consolidated financial statements. As at the end
of the reporting period, the contract sum of the Refurbishment
amounted to HK$270,607,000 (equivalent to RMB240,000,000)
is thereon disclosed as the Group’s capital commitment in the
consolidated financial statements.

EE

FR BELPE-EB AR ([#AE
&) %E&ﬁ#@%zﬁfﬁlff (&%)
T — 1 ([ peal) B2
A KR A A R #240,000,0000T 0 18
BARIFRNE A RK240,000,0007T
EABIFzE: ([FFks]) RIEH
F ez ST 2 578 B300K - REZ
SRR BEL AR B KL -

RER 18 EBIB HA BT B
= fﬁb?%“ﬁiﬁia@%ﬂ&ﬁf@ﬁﬁ
/\Ef‘iﬁmo 000, OOOEZ,%TJJU%WWE

H) EBEHEABERE EERA
%JJ#;?/:%EEHE@E (UBREHE) f,a
}go

]J_AI_EFL‘ mnxﬁ'xgzx{@ﬁ@&/@
E EERTZEZERZZABTREER
LR BB HREEN ZEXFH
RA—HEBEENKS AUEFES
RECBEERWAERNERZHFEHH
MEXFPERBZS -RMEBK é%ﬁzA
#) 48 BE270,607,00008 7T (1HE R AR
240,000,0007T) RérE I HRE N EA
REEZ BEARFIE-

NOTE SUPPORTING STATEMENT OF CASH 38. REMEBRRIIFME
FLOWS
Save as disclosed elsewhere in these consolidated MRAGE R B EREEIN
financial statements, the significant non-cash transaction RIER S HW T :
is as follows:
2017 2016
HK$'000 HK$'000
- —ZE-R
FET FET
Investment activity ?ﬁiﬁiﬁ@)
Reclassification of financial assets at fair value REUCHER RS ZIRATE
through profit or loss from deposit for FABRCHBEEENHE
subscription of exchangeable bonds 142,777 -
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For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE
39. RELATED PARTIES TRANSACTIONS 39. BRAEALTZR S
Save as those disclosed elsewhere in the consolidated BRiza M BmAEMEEHREEIN
financial statements, details of the Group's significant K%lﬁxﬁﬁﬁ BEATZRSFIBWN
related parties transactions as at follows: N
(a) Key management personnel compensation (a) TEEBAEZHE
The remuneration of directors and other members RAFE EFRAMEFEEE
of key management personnel during the year was BRREZMEIT :
as follows:
2017 2016
HK$'000 HK$°000
—E—tF ZTE—RF
FER FET
Salaries and other short-term FekEMEHESRET
employee benefits 5,085 7,186
Post-employment benefits BEE 212 A 58 /3
5,143 7,259

(b) Transactions/balances with related parties

(i)  Amounts due from/(to) related parties are
unsecured, interest-free and repayable on
demand. Maximum amount due from a related
party during the year was HK$158,000 (2016:
HK$ Nil).

(i)  Mr. Guo Jiadi, being the chairman and an
Executive Director of the Company and Ms.
Shen Bizhen (the spouse of Mr. Guo Jiadi)
(2016: Mr. Guo Jiadi) have granted a guarantee
to a bank for the bank loan with principal
amount of approximately HK$795,201,000
(2016: HK$129,495,000), for due performance
of the covenants of bank facilities granted to a
subsidiary of the Company.

(i) During the year ended 31 March 2017,
a rental agreement for leasing a portion
of a floor of the shopping mall in Fuzhou
was entered into between the Group
and a company of which Mr. Guo Jiadi
was beneficially interested in. Rental
income charged for the year amounted
to approximately HK$784,000 (2016:
HK$882,000).

(b) REREALZRE #8H
() Mk (ER)BBEA
THRESERR BN
AREREE - FARMK

EHEALTHERRER
158,000 T (=& — X
i-g/;@ﬂ:>

(i) WL AE (BIARQF
FTRBEHNTES)HERLE
2t (F ek ez il
18) 3 A4 #9795,201,000
Bax (ZZF — X F:
129,495,000/ 7T ) &) §R 17
ERARITREER KU
ZRBBEITRARNRAINE AR
AR FHIRITEERS -

iy #z2_-_ZT— 4% =A
—t+—HLEFE A&EH
BRI MmEEERES
Z ARG BEIMN—EEE
MR — B DR LM
EpZ -AFERR A
WA 4 AE784,000% 7T
(—Z— X% :882,000%
TC)-°
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For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

39. RELATED PARTY TRANSACTIONS (continued)

(b) Transactions/balances with related parties
(continued)

(iv)

v)

During the year ended 31 March 2016,
an underwriter agreement for right issue
of the Company’s share was entered into
between the Group and a company of which
Mr. Guo Jiadi was beneficially interested
in. Commission for underwriting for the
year ended 31 March 2016 amounted to
approximately HK$3,747,000.

During the year ended 31 March 2017,
the Group has entered into a multi-party
agreement with related parties of which
Mr. Guo Jiadi is beneficially interested in,
and has legally enforceable right to offset
balances among the related parties in an
aggregate amount of HK$130,000,000 (2016:
HK$106,200,000). The relevant arrangement
under the multi-party agreement was
completed during the year. An amounts of
HK$22,568,000 (2016: HK$791,000) due to
related parties were resulted and recorded as
current liabilities after such arrangement.

This arrangement is regarded as non-cash
transaction for preparation of the consolidated
statement of cash flows.

Major and connected transactions

On 15 December 2016, Fujian Sinco, an
indirectly wholly-owned subsidiary of the
Company, and Fuzhou Gaojia, the vendor
which is beneficially owned by the common
director, Mr. Guo Jiadi, entered into
agreements pursuant to which Fujian Sinco
conditionally agreed to acquire and Fuzhou
Gaojia conditionally agreed to sell each of
95% of equity interests of Fujian Jingdu Land
Co., Ltd. (“Fujian Company”) and Xian Sandi
Real Estate Development Co., Ltd. (”Xian
Company”).
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For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

39. RELATED PARTY TRANSACTIONS (continued)

Fujian Company

The consideration for acquiring the Fujian Company is
RMB455,816,462, which comprises RMB196,000,000
for acquiring 95% of the equity interests of the
Fujian Company (“Fujian Equity Consideration”) and
RMB259,816,462 for the entire amount of the loans
owed by the Fujian Company to Fuzhou Gaojia as at 31
October 2016 (“Fujian Loan Consideration”).

Part of the Fujian Loan Consideration was paid in
cash by Fujian Sinco to Fuzhou Gaojia for amounts of
HK$169,129,000 (equivalents to RMB150,000,000) in
January 2017. The remaining portion of HK$123,820,000
(equivalents to RMB109,816,462) was paid after the end
of the reporting period. (Note 43)

Xian Company

The consideration for acquiring the Fujian Company is
RMB202,437,651, which comprises RMB95,000,000
for acquiring 95% of the equity interests of the
Xian Company (”“Xian Equity Consideration”) and
RMB107,437,651 for the entire amount of the loans
owed by the Xian Company to Fuzhou Gaojia as at 31
October 2016 (“Xian Loan Consideration”).

Part of the Xian Loan Consideration was paid in cash
by Fujian Sinco to Fuzhou Gaojia for amounts of
HK$56,377,000 (equivalents to RMB50,000,000) in
January 2017. The remaining portion of HK$64,762,000
(equivalents to RMB57,437,651) was paid after the end
of the reporting period. (Note 43)

The acquisitions mentioned above were approved by the
Company'’s special general meeting held on 7 April 2017.
(Note 43)

30. EREALTZR 5 (&)

BELT
KEBERARANREARARK
455,816,462 E R B AR I
BEELAABLRAERNARE
19600000075(HEHLH§$RFJ>
FfEZEA A RBMNESER=
¢+H_+—Elhf,\,b%5/\ﬁﬁg
259,816,462 TMER ([BEEZRAR
Bl)-

BrwmEERREEHBELER
—E—t+EFEF—-ANUBREAEEMNS
£ % 1169,129,000 7t (HBE R
AR #150,000,0007T) < 82 T 5
123,820,000 T (HERARK
109,816,46270) E N EHARE I
(MF7¥43) »

AZ A

KEBERAANRERARE
202,437,651  EF B E AR K
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95,000, OOOE(Fﬁ;zHﬂMH 1)
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107,437,651 TR ER ([AZEHRNR
&l)-
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For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

40. SUMMARY OF FINANCIAL ASSETS AND

FINANCIAL LIABILITIES BY CATEGORY BEERE

The carrying amounts of the Group’s financial assets and
financial liabilities as at 31 March 2017 and 2016 are

40. REFE D 2 U BEERM

AEER_ZE—EHFR_F—RF=
A=+ —BRRZUBEERYKE

categorised as follows: BEREEYFENAT:
2017 2016
HK$'000 HK$'000
—E—+F —E—RF
FET FET
Financial Assets MBEEE
Financial assets at fair value through IR A F(EF AR 2B EE
profit or loss:
— Investments held for trading FHEEBEKE 164,087 216,489
- Financial assets at fair value through -2 X F{Ezt A B2 2 1§
profit or loss BE 142,777 -
306,864 216,489
Loans and receivables: ER R EWFRIE -
— Deposit for subscription of -RBARBESR 2ES
exchangeable bonds - 131,301
— Accounts receivable —FE IR K 5,441 3,975
- Loan receivables ~-FE U B 3K 259,332 -
— Other receivables and deposits ~HEERRENRIES 27,777 16,955
— Amount due from non-controlling  —J& Uk FE 5 AR #E 25 70 1B
interest 23,904 25,419
— Amount due from a related —FEY —FEI A 2 A R BUIR
company 158 -
— Cash and cash equivalents -Be MBEeEE 24,673 387,187
341,285 564,837
648,149 781,326
Financial Liabilities MEasE
Financial liabilities measured at REHEKATEZ M BRE:
amortised cost:
— Accounts payable —JETBRFR 3,526 5,167
— Other payables and accruals -H it T RIE R ERHE A 25,855 40,193
— Amounts due to related parties -FENEBEANTRIE 22,568 719
- Bonds payable - & 9,900 9,511
— Notes payable NS - 137,937
— Bank borrowings -R1TEE 795,201 595,544
857,050 789,071
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For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

40. SUMMARY OF FINANCIAL ASSETS AND
FINANCIAL LIABILITIES BY CATEGORY

(continued)

(a)

(b)

Financial instruments not measured at fair
value

Financial instruments not measured at fair value
include cash and cash equivalents, accounts
receivable, loan receivables, other receivables,
deposits and prepayments, amount due from
non-controlling interest, accounts payable, other
payables and accruals, amounts due from/(to)
related parties, bonds and notes payable, bank
borrowings.

Due to their short term nature, the carrying value
of cash and cash equivalents, accounts receivable,
loan receivables, other receivables, deposits and
prepayments, accounts payable, other payables
and accruals, amounts due from/(to) related parties
approximates fair value.

Financial instruments measured at fair value

The fair value of financial assets and liabilities with
standard terms and conditions and traded on active
liquid markets are determined with reference to
quoted market prices.

The fair values of financial assets and financial
liabilities are determined as follows:

o the fair value of financial assets and financial
liabilities with standard terms and conditions
and traded on active liquid markets are
determined with reference to quoted market
price; and

e the fair value of other financial assets
and financial liabilities are determined in
accordance with generally accepted pricing
models based on discounted cash flow analysis
using prices from observable current market
transactions.

40.1R BRI B D M KEER MK
BEME»)

(a)

(b)

YHZELAFEFAEZERMTA

WIRAFEHEZERTAR
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A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

40. SUMMARY OF FINANCIAL ASSETS AND
FINANCIAL LIABILITIES BY CATEGORY

(continued)

The following table provides an analysis of financial

40. RERE P2 MK EERE
KEEHE &)

TREHRRAFESFSFARFEAR

instruments carried at fair value by level of fair value ZERIT AN

hierarchy:

Level 1: Quoted prices (unadjusted) in active F—: HAEEXBELGRM
markets for identical assets or SRR (REFAE)E
liabilities: 7%

Level 2: Inputs other than quoted prices included FE_f: TEELHEZEBEEED
within Level 1 that are observable for B EERMEE A
the asset or liability, either directly or (BE—HBEEmER
indirectly; and IN) 0 R

Level 3: Inputs for the asset or liability that are FE=K: WIHKBABEEMSHE
not based on observable market data. CEERBEZHBAH

% o
Level 1 Level 2 Level 3 Total
HK$°000 HK$'000 HK$'000 HK$'000
£ =g 11} E=R |t
FET FET FET FEr
As at 31 March 2017 R=ZF—+tF
=B=+—H
Investments held for trading #H{EEE &R & 164,087 - - 164,087
Financial assets at fair value 2 A F{ET ABR 281
through profit or loss BEE - - 142,777 142,777
164,087 - 142,777 306,864
As at 31 March 2016 RIZE—ARHF
=B=+—H
Investments held for trading #H{EEE &R & 216,489 - - 216,489
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REMBERRME

For the year ended 31 March 2017 #Z_—F—+F=H=+—HIFE

40. SUMMARY OF FINANCIAL ASSETS AND 40. ZERIB D 2 M BEERY
FINANCIAL LIABILITIES BY CATEGORY KEEHE »
(continued)
Below is a summary of the valuation technique used and DEERNTVESFRE=R2EATE
the key unobservable input to valuation of the financial STABmZMBEEGEMAGER
assets at fair value through profit or loss categorised Mok EE@m ABERBMMT

within Level 3 of the fair value hierarchy:

Significant unobservable Relationship of unobservable
Valuation technique input input to fair value
fEE R EXTAHREAYE FABRBARBEALEZRAR
Discounted cash flow method Discount rate of 19.9% The higher the discount rate, the

lower the fair value

BIREEREE Bh37%19.9% BRMBEEME A FEBEK
Increased discount rate by 5% would decrease the fair B XERS%BBRERZAFE
value on financial assets at fair through profit or loss by AABRRZMBEEZRAFEYD
approximately HK$3,133,000 whist decreased discount 3,133,000/8 7T - 1 8L 3R K R (EK5% 1
rate by 5% would increase the fair value on financial TEmTEQEFTE#)\TE S EEL
assets at fair value through profit or loss by approximately NY{E#I3,345,0007% 7T °
HK$3,345,000.
During both years, there were no significant transfer RREFERN FERBRERZME
between level measurement hierarchy. W E REE-
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A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

41. PARTICULARS OF SUBSIDIARIES 41. B AR ZF#1E
Particulars of the Company's principal subsidiaries as at RZE—+F=ZA=+—8 ' &AQF
31 March 2017 were as follows: TEWBRRIZFBOT
Place of
incorporation/
establishment and Paid-up share/ Percentage of equity attributable
Name operation registered capital to the Company Principal activities
Direct Indirect
SR BT K
£8 - BRRE/EMEX ANEREREE D TEEH
E#& B
Fujian Sinco The PRC Paid-up and - 100% Property investment
registered
capital of
RMB290,000,000
BEEH hE BREAMERAR - 100% #MFHE
#290,000,0007C
Fujian Jiake The PRC Paid-up capital of - 51% Property development
Industrial RMB131,200,000;
Company Limited Registered capital of
RMB216,000,000
BEENEZEAR *H BRERAARE - 51% MEHE
N 131,200,0007t :
AMERARK
216,000,0007C
Strike Again Group BVI 50,000 shares of 100% - Trading of securities
Limited US$1 each
Strike Again Group EBRUEHE 50,000/ B A E 100% - B58E8
Limited (EFva <)

1 94 China Sandi-Holdings Limited Annual Report 2016/17



Notes to the Consolidated Financial Statements

REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

41. PARTICULARS OF SUBSIDIARIES (continued) 41. B AT 2B (&)

42.

The above table lists the subsidiaries of the Company FRINDEEREEFARNEEBERE
which, in the opinion of the directors, principally affected E?Zﬁ”i%ﬁ%ﬁ%lﬁ@@@ﬁgﬁﬁ
the results for the year or formed a substantial portion DZARBMBRAR - EETRA J
of the net assets of the Group. To give details of other HEMHB AR ZFIE2ERAFR
subsidiaries would, in the opinion of the directors, result BIERAD K-

in particulars of excessive length.

STATEMENT OF FINANCIAL POSITION OF 42. XD F 2B EARREK

THE COMPANY
At 31 March 2017

R=-E—+t&E=H=+-—H

2017 2016
HK$'000 HK$000
—E—tF —E-RF
FET FAET
Non-current assets ERBEE
Interests in subsidiaries NN o 1,581,200 1,459,405
Property, plant and equipment Y- WE kR 638 997
Deposit for subscription of REARXBELE2ES
exchangeable bonds - 131,301
Total non-current assets ERBEELE 1,581,838 1,591,703
Current assets REBEE
Financial assets at fair value through 2 A FEF ABRZ 2 MBEE
profit or loss 142,777 -
Other receivables, deposits and EAh W ERIE R R TR
prepayments FIE 11,459 9,232
Cash and cash equivalents RWENREEE 3,865 329,034
Total current assets REEEH#E 158,101 338,266
Total assets EEHE 1,739,939 1,929,969
Current liabilities RBEE
Other payables and accruals H i ENE IE&ru+§’ﬁﬁ 7,006 10,460
Amount due to a related company JERT —FHIREE R RIFIR 20,400 -
Notes payable FET R - 137,937
Total current liabilities REBEEEE 27,406 148,397
Total asset less current liabilities EEABERRBEE 1,712,533 1,781,572
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For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

42. STATEMENT OF FINANCIAL POSITION OF 42. KD T 2 BB RR T

THE COMPANY (continued) (%)
2017 2016
HK$’000 HK$'000
—E—+F —E—RF
FET FAET
Non-current liability kRBEE
Bonds payable ERTES 9,900 9,511
Net current assets REBEEFE 130,695 189,869
Net assets EEFE 1,702,633 1,772,061
Capital and reserves BAREE
Share capital A& 2 33,464 24,734
Reserve (note) i (M) 1,669,169 1,747,327
Total equity T b 1,702,633 1,772,061
On behalf of the Board RERESTE
Guo Jiadi Yan Pingfeng
2803 B
Director Director
E- o
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REMBERRME

==

—tF=H=+—HIEFE

42. STATEMENT OF FINANCIAL POSITION OF 42. D\ 2 B BARR T
THE COMPANY (continued) (&)
Note: Bt et
Movements of the reserve of the Company are as follows: KRR ZEBEESHOT :
Conversion
Convertible Share  Share-based option/
preference premium  compensation warrants Other  Accumulated
share account reserve reserve reserve losses Tota
HK$ 000 HKS$'000 HK$'000 HK$ 000 HK$ 000 HKS 000 HKS 000
(note 27) (note ii) (note i) (note fi)
WRHAEE BEE/
TARELR  ROREER  2HERE ARERRE Rfbfite ZiHER &t
T TAT TET TET TET AT T
(Hi#27) (Hizti) (W) (Hiii)
At 1 April 2015 RZE-1EMA-A 283,858 3,284,858 10,761 - - (2,183,973) 1,395,504
Loss for the year TEEER - - - - - (14,415) (14,415)
Total comprehensive income PENEEE - - - - - (14415) (14,415)
Forfeiture of share option R E - - (10,761) - - 10,761 -
Issue of convertible notes BITRRER - - - 9,261 - - 9,61
Equity-settled share-based ERGENRDREEZ RS

transactions (note 28) (Bi28) - - 1824 - - - 1824
Issue of ordinary shares BITEBR (Ma260)R ()

(note 26 (Jand(i) - 355,153 - - - - 355,153
At 31 March 2016 RZE-"E=fA=1-H 283,858 3,640,011 1824 9,261 - (2,187.627) 1,747,327
Loss for the year TEEEE - - - - - (108,428) (108,428)
Total comprehensive income 2ENEER - - - - - (108,428) (108,428)
Equity-settled share-based BRRENRNAREL RS

transactions (note 28) (Hit2s) - - 1,611 - - - 1601
Forfeiture of share option RINEE R E - - (133) - - 133 -
Issue of ordinary shares (note 26 () B4TE R (A1z26()) - 35,789 - - - - 35,789
Conversion of convertible preference 3 # a7 % B 5 IR

shares (note 26 (iv)) (Hst6v) (283,858) 276,128 - - - - (7,130)
Transfer between reserves (note i) Gl 2 FI& R (H3# i) - (3,640,117) - - 1,462,051 2,178,066 -
At 31 March 2017 R-E-t£=f=1-H - 31241 3302 9,261 1,462,051 (117,856) 1,069,169
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A BERME

For the year ended 31 March 2017 #HZ_—F

42. STATEMENT OF FINANCIAL POSITION OF
THE COMPANY (continued)

Notes: (continued)

(@)

(i)

(iii)

Conversion option/warrants reserve represents equity
portion of convertible notes and warrants issued by the
Company.

Share-based compensation reserve represents the fair
value of the actual or estimated number of unexercised
share options granted to employees, directors and
consultants of the Company recognised in accordance
with the accounting policy adopted for share-based
payments.

The other reserve, which is the contributed surplus
account of the Company, represents the difference arising
from the share premium reduction which was being
effective and approved by the Bermuda Registrar of
Companies on 11 May 2016. Under the share premium
reduction, entire amount standing to the credit of the
share premium account of the Company as at 29 February
2016 in the sum of approximately HK$3,640,117,000 be
reduced, with part of the credit arising therefrom being
applied to offset the accumulated losses of the Company
in the sum of approximately HK$2,178,066,000 in full
and the remaining balance of the credit in the sum of
approximately HK$1,462,051,000 being credited to the
other reserve of the Company.

Details of the share premium reduction are set out in the

Company’s circular dated 15 April 2016.

The share premium reduction was approved at the
Company’s special general meeting held on 10 May 2016.

43. EVENTS AFTER THE REPORTING PERIOD

Referring to the major and connected transactions as
stated in note 39, these transactions were approved by a
special general meeting on 7 April 2017. The remaining
considerations for these transactions were settled
subsequent to the end of the reporting period with
details as below:
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(i)
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REMBERRME

For the year ended 31 March 2017 HZE-—ZF—+F=HA=1+—HIFE

43. EVENTS AFTER THE REPORTING

PERIOD (continued)

Fujian Company

The Fujian Equity Consideration was settled through the
Company allotting and issuing 800,000,000 new shares
at the issue price of HK$0.2745 each to United Century
International Limited, a company incorporated in the BVI
which is directly and wholly-owned by Mr. Guo Jiadi, on
26 May 2017.

The remaining Fujian Loan Consideration was paid in
cash by Fujian Sinco to Fuzhou Gaojia for amounts of
RMB109,816,462 in May 2017.

The transaction was completed on 26 May 2017.

Xian Company

The Xian Equity Consideration was settled by cash in June
2017.

The remaining Xian Loan Consideration was paid in
cash by Fujian Sinco to Fuzhou Gaojia for amounts of

RMB57,437,651 in May 2017.

The transaction was completed on 16 June 2017.

43. REHEREE &)

EBEAHA
BERAREEBARINR_ZE
—+tFH A+ XBZER0.2745
LR EAT{E - [AUnited Century
International Limited (—REIR EB
BEREEEMA ;B k4L
EREZEBANLR) BB KRBT
800,000,0000% ¥ A% &5 & -

BTREREERREARK109,816,462
TOHERERMN-_ZE—+FERAMN
BWEmEMNSES -

ZRPGER-_T—LFAA-tXH
TERK °

BZAT
AZRARER T —tFNANER

Ny
BEEE

BRTAZERREARKS7,437,651
TEHEERERRN - Z—+tFHAMN
BWEmEIMNSES -

ZRXZGER_T—EFRNAT AT
WO
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A BERME

For the year ended 31 March 2017 #Z_—_F—+F=H=+—HILFE

43.

44,

EVENTS AFTER THE REPORTING PERIOD

(continued)

Upon completion, Fujian Company and Xian Company
would become a subsidiary of the Group. Prior to the
completion of acquisitions, Fujian Company and Xian
Company and the Company were under common control
of Mr. Guo lJiadi, the controlling shareholder of the
Company. Upon completion, the assets and liabilities of
Fujian Company and Xian Company will be accounted
for in the consolidated financial statements of the
Enlarged Group using merger accounting in accordance
with Accounting Guideline 5 “Merger Accounting for
Common Control Combinations” issued by the Hong
Kong Institute of Certified Public Accountants.

The director is still in the process on estimate of the
financial effect on the acquisition on the approval date of
the consolidated financial statements.

APPROVAL OF FINANCIAL STATEMENTS

The financial statements were approved and authorised
for issue by the Board of Directors on 29 June 2017.
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