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

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

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

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

This announcement, for which the directors (the “Directors”) of Aurum
Pacific (China) Group Limited (the “Company”) collectively and individually
accept full responsibility, includes particulars given in compliance with
the Rules Governing the Listing of Securities on the GEM of The Stock
Exchange (the “GEM Listing Rules”) for the purpose of giving information
with regard to the Company. The Directors, having made all reasonable
enquiries, confirm that, to the best of their knowledge and belief:(1) the
information contained in this announcement is accurate and complete
in all material respects and not misleading or deceptive, (2) there are no
other matters the omission of which would make any statement herein
or this announcement misleading; and (3) all opinions expressed in this
announcement have been arrived at after due and careful consideration
and are found on bases and assumptions that are fair and reasonable.
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GROUP FINANCIAL HIGHLIGHTS EEFBEE
For the year ended 31 December 2016: HEZZ-—R"F+_A=T—HILFE:

o The revenue from continuing operations was approximately . KEBEKREERIKZL A33,938,000
HK$33,938,000 (2015: HK$18,596,000); B (ZZE—HF 1 18,596,000/87T) ;

. The loss attributable to owners of the Company was approximately . KAGE B AENEEL A37,986,000
HK$37,986,000 (2015: HK$20,131,000); Bt (ZZ—F4F 1 20,131,00087T) ;

. Basic loss per share for loss attributable to owners of the Company o RARGEA ANERERBZ BRELRERE
were HK 5.22 cents (2015: basic loss per share of HK 4.84 cents); 5228 M(—ZE—RF: SREXREES
and 4.847l) + &

. The board of Directors do not recommend the payment of any final . EFETEBRETARARE -
dividend.



CONSOLIDATED STATEMENT OF PROFIT OR

LOSS
For the year ended 31 December 2016
(Expressed in Hong Kong dollars)

mEEER

\
AETTHIR)

2016 2015
—E-RE —E-NF
Notes HK$’000 HK$'000
g FET FHET
(Re-presented)
(BFZE5)
Continuing operations BEKEER
Revenue Wz 5 33,938 18,596
Cost of sales THE A (7,179) (6,627)
Gross profit EF 26,759 11,969
Other revenue Haplzs 7 613 175
Changes in fair value of: N EEE
— prepayment option embedded in — BEATH IR ATE S
promissory note issued ZEH (107) -
— consideration payable for business —EBSHENNRE
combination (2,632) (1,345)
- contingent consideration assets for —EBEHARAREEE
business combination (1,393) -
Administrative expenses THAX (43,556) (31,309)
Research and development expenses HEEFE 2 (8,460) (4,824)
Selling and distribution expenses SHE Ko HR X (3.305) (2,966)
Loss from operations R EE (32,081) (28,300)
Finance costs BhE Bk A 8(a) (405) (49)
Loss before taxation bRELRIETE 8 (32,486) (28,349)
Income tax credit/(expense) Frisfise, (FX) 9 428 (1,064)
Loss for the year from FEKEEBTEBE
continuing operations (32,058) (29,413)
Discontinued operation BRILEEEK
(Loss)/profit for the year from ERIEEEER T FE
discontinued operation (E518) & F 10 (8,237) 3,448
Loss for the year FEEE (40,295) (25,965)
Attributable to: LU AT FEfS -
— owners of the Company —ARpEEAA (37,986) (20,131)
— non-controlling interests — FEE R (2,309) (5,834)
(40,295) (25,965)
HK cents HK cents
AL AL
(Restated)
(&&E5)
(Loss)/earnings per share BR(ER) BF
From continuing and discontinued FENERIEEEETR
operations
- Basic and diluted —HARREE 12 (5.22) (4.84)
From continuing operations SIS E XS
— Basic and diluted —E R R #E 12 (4.29) (7.07)
From discontinued operation BRI T
— Basic and diluted — BN EE 12 (0.93) 2.23




CONSOLIDATED STATEMENT OF PROFIT OR
LOSS AND OTHER COMPREHENSIVE INCOME

For the year ended 31 December 2016
(Expressed in Hong Kong dollars)

REEBERAEMEZEKER

BE-T—AF+-A=+—ALEE

(A TTHIR)

2016 2015
ZEB-REF —E-RF
Notes HKS$’000 HK$'000
Mat FHET FET
Loss for the year FEEFEA (40,295) (25,965)
Other comprehensive (expense)/ HittEE2E(BX) WA -
income for the year, net of nil tax BIBREHE
Items that may be classified subsequently E#&AlgenEEEE2ER ¢
to profit or loss:
Exchange differences: HIAZESRE
- on translation of financial statements —BREINE EFEHRE 2
of foreign operations HinZERE (1,089) (6,951)
— released upon disposal of -~AHEERIEEER 2
discontinued operation W R R 7,410 -
- released upon deregistration of —REREF KB AR 2
a subsidiary H R R 7 (46) -
Total comprehensive expense FEZHEMBXEE
for the year (34,020) (32,916)
Attributable to: BAT A4S
— owners of the Company —ARREEAA (31,679) (26,478)
- non-controlling interests — IR R (2,341) (6,438)
(34,020) (32,916)
Total comprehensive (expense)/income XA THEEAEELEEZE
attributable to owners of (BX) M ABERE :
the Company arises from:
Continuing operations RHEREET (31,273) (29,427)
Discontinued operation BRSBTS (406) 2,949
(31,679) (26,478)




CONSOLIDATED STATEMENT OF FINANCIAL

POSITION
As at 31 December 2016
(Expressed in Hong Kong dollars)

REMBRRER

2016 2015
—E-RF —T—hHE
Notes HK$'000 HK$'000
MtaE FET FHT
Non-current assets IRBEE
Property, plant and equipment MEE - R NERE 51,141 6,316
Properties under development ERERPYE - 2,804
Intangible assets mEEE 13 67,370 13,065
Goodwill EES 14 109,669 90,510
Contingent consideration assets for ¥BEMHNENSIAREBEE
business combination 20 17,971 -
Deposits paid for purchase of property, BEME  WENMEKE
plant and equipment it 3,000 -
Loans receivable JEURE R 16 5,000 -
Deferred tax assets BEERIBEE 4,793 -
258,944 112,695
Current assets REBEE
Inventories FE 44 37
Trade and other receivables JFE LI B TR % L fth JIE R 15 11,231 9,101
Loans receivable FEUE K 16 165,320 111,800
Interest receivables FEWRH B 17 3,995 1,382
Prepayment option embedded in BB 1T ARH, E R FTM A
promissory note issued IRATE 20 837 -
Current tax recoverable AUk B BN BRI - 79
Cash and cash equivalents Be&kBEEEY 11,500 38,725
192,927 161,124
Current liabilities nBAE
Trade and other payables A1 B R R L i JRE S 3R 18 3,269 2,481
Financial assistance from government BT B 3% B 114 325
Deferred income PEIEYA 4,201 3,272
Consideration payable for business EBAHEMRRE
combination 20 - 9,879
Current tax payable e BN ERRS 1R 89 1,174
7,673 17,131
Net current assets REBEEFE 185,254 143,993
Total assets less current liabilities EELAERARBER 444,198 256,688




2016 2015
—E-KF —T—hF
Notes HKS$’000 HK$'000
MtaE FHET FET
Non-current liabilities FRBEE
Financial assistance from government T B BRI B - 46
Interest-bearing borrowings B BE TR 19 28,000 -
Deferred tax liabilities BXERIBEE 11,131 2,707
Consideration payable for business EBKSHFEMRE
combination 20 106,623 18,368
145,754 21,121
NET ASSETS EERE 298,444 235,567
Capital and reserves EXR#iE
Share capital &% A 36,288 20,160
Reserves B 239,971 210,789
Total equity attributable to owners KATEBEABEREREE
of the Company 276,259 230,949
Non-controlling interests FEVERR MR 22,185 4,618
TOTAL EQUITY ERAE 298,444 235,567




CONSOLIDATED STATEMENT OF CHANGES IN
EQUITY

For the year ended 31 December 2016

(Expressed in Hong Kong dollars)

RERREZEDR

HE T - R"FT+-A=1T—"HLFE
AETTIIR)

Attributable to owners of the Company

ARRREAER
Non-
Share Share Capital Capital  Exchange Accumulated controlling
capital  premium reserve surplus reserve losses Total interests Total
Ex Ex 784 FER
Bx  RBEE fifE Bt BE  EHEE szt i @it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T T T TR T ThEn T Thn AR
At 1 January 2015 WZE-1%-f-H 12,000 142,285 2,427 16,699 (103) (56,396) 116,912 11,056 127,968
Loss for the year EERR - - - - - 003 030 (5834) (25,965
Exchange differences on translation  BESNEIEBEERR
of financial statements of foreign 7 LHZERE
operations - - - - (6,347) - (6,347) (604) (6,951)
Total comprehensive expense for ~ FEREFTARE
the year, net of nil tax BARERE - - - - (6347) (0131 (26478) (6438)  (32.916)
Issue of shares D) 8,160 132,355 - - - - 140,515 - 140,515
8,160 132,355 - - (6,347) (20,131) 114,037 (6,438) 107,599
At 31 December 2015 R-8-1f
t-R=1-H 20,160 274,640 2,427 16,699 (6,450) (76,527) 230,949 4,618 235,567
At 1 January 2016 RZE-xE-A-H 20,160 274,640 2,427 16,699 (6,450) (76,527) 230,949 4,618 235,567
Loss for the year EEEE - - - - - (37989  (37.986) (2309 (40,295)
Exchange differences: REER:
- on translation of financial - AENEEBNBRR
statements of foreign operations - - - - (1,057) - (1,057) (32) (1,089)
- released upon disposal of - RHERLIHEEH
discontinued operation LHBEREE - - - - 7410 . 7410 - 7410
- released upon deregistration - AR -FNE
of a subsidiary RAZRREEER - - - - (46) - (46) - (46)
Total comprehensive (expense)/ EWEE2EEY)/
income for the year, net of nil tax WA~ BHNBEHE - - - - 6,307 (37,986) (31,679) (2,34) (34,020)
Issue of shares e 16,128 60,361 - - - - 76,989 - 76,989
Derecognition of non-controlling ~ MHEBK HTE
interest upon disposal of EBREIER
discontinued operation SEERRRE - - - - - - - (3,108) (3,108)
Non-controlling interest arising on KA EHABEIEAR
business combination S - - - - - - - 23,016 23,016
16128 603861 - - 6307 (37986 45310 17567 62877
At 31 December 2016 R=B-5F
t-R=1-H 36,288 335,501 2,427 16,699 (143 (114,513) 276,259 22,185 298 444




COMPANY INFORMATION

Aurum Pacific (China) Group Limited (the “Company”) is an
exempted company with limited liability incorporated in the
Cayman Islands. Its shares are listed on the Growth Enterprise
Market (“GEM") of The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”). The Company has its registered office at Cricket
Square, Hutchins Drive, P.O. Box 2681, Grand Cayman, KY1-1111,
the Cayman Islands. On 5 January 2017, the principal place of
business of the Company was changed from 22nd Floor, Hua Fu
Commercial Building, 111 Queen’s Road West, Hong Kong to 21st
Floor, Henan Building, 90 Jaffe Road, Wanchai, Hong Kong.

The Company acts as an investment holding company.

The consolidated financial statements for the year ended 31
December 2016 comprise the Company and its subsidiaries
(together the “Group”).

The consolidated financial statements are presented in thousands
of units of Hong Kong dollars (“"HK$'000") unless otherwise stated.
Hong Kong dollars (“HK$") is the Company’s functional currency
and the Group’s presentation currency.

SIGNIFICANT ACCOUNTING POLICIES

(a) Statement of compliance

These consolidated financial statements have been prepared
in accordance with all applicable Hong Kong Financial
Reporting Standards (“HKFRSs"”), which collective term
includes all applicable individual Hong Kong Financial
Reporting Standards, Hong Kong Accounting Standards
("HKASs"”) and Interpretations issued by the Hong Kong
Institute of Certified Public Accountants (“HKICPA™"),
accounting principles generally accepted in Hong Kong and
the disclosure requirements of the Hong Kong Companies
Ordinance. These consolidated financial statements also
comply with the applicable disclosure provisions of the Rules
Governing the Listing of Securities on the GEM of the Stock
Exchange (the “GEM Listing Rules”).

The HKICPA has issued certain new and revised HKFRSs
that are first effective or available for early adoption for the
current accounting period of the Group. Note 3 provides
information on any changes in accounting policies resulting
from initial application of these developments to the extent
that they are relevant to the Group for the current and prior
accounting periods reflected in these consolidated financial
statements.

A summary of the significant accounting policies adopted by
the Group is set out below.
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(b) Basis of preparation of the consolidated

financial statements

The measurement basis used in the preparation of the
consolidated financial statements is the historical cost basis
except that the following assets and liabilities are stated at
fair values as explained in the accounting policies set out
below:

- Contingent consideration assets or liabilities arising
from a business combination; and

- Derivative financial instruments.

CHANGES IN ACCOUNTING POLICIES

The HKICPA has issued a number of amendments to HKFRSs that
are first effective for the current accounting period of the Group.
None of these developments have had a material effect on how
the Group’s results and financial position for the current or prior
periods have been prepared or presented.

The Group has not applied any new standard or interpretation that
is not yet effective for the current accounting period.

EXTRACT OF INDEPENDENT AUDITORS’
REPORT

“Opinion

We have audited the consolidated financial statements of Aurum
Pacific (China) Group Limited (the “Company”) and its subsidiaries
(together the “Group”) which comprise the consolidated statement
of financial position as at 31 December 2016, and the consolidated
statement of profit or loss, 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
December 2016 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 and have been
properly prepared in compliance with the disclosure requirements
of Hong Kong Companies Ordinance.”
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5

REVENUE

Revenue represents the sales value of goods and services supplied
to customers from the provision of software platform, interest
income earned from the money lending business and income
generated from mobile games development, as follows:

Iy 2

WaREBRHETFafETERPNE
m M RGHHEEE  MEXRBAENE
WA R 2R B R F B AN

2016 2015
AL —T—hF
HK$'000 HK$'000
FER FAT

Continuing operations BEREETL
Provision of software platform RESHES 19,689 17,214
Interest income from money lending B S PTE L EUA 14,138 1,382
Mobile gaming income FREBERIA 111 -
33,938 18,596

SEGMENT REPORTING

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

The Group has three (2015: two) reportable segments. The
segments are managed separately as each business offers different
products and services and requires different business strategies.
No operating segments identified by the chief operating decision-
maker have been aggregated in arriving at the reportable segments
of the Group. The following summary describes the operations in
each of the Group’s reportable segments:

Continuing operations

- Software platform — developing and marketing of patented
server based technology and the provision of communications
software platform and software related services.

- Money lending — provision of money lending business through
a wholly-owned subsidiary of the Company which is a money
lender licensed in Hong Kong under the Money Lenders
Ordinance (Chapter 163 of the Laws of Hong Kong).

- Mobile gaming — game publishing, development of mobile
game, application, related intellectual property and platform,
and provision of related solutions.

Discontinued operation

- Software platform — the custom-made software development
services including urban grid management system, internet
marketing of online peer-to-peer (“P2P") lending system and
other projects.
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(a) Business segment

(a) EHKHI

2016
—B-AE

Discontinued

Continuing operations operation
B&LE
BEREEY BEXK
Software Money Mobile Software
platform lending gaming platform Total
BHYA W FRER gHya @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET TER TER FET TER
Revenue from external customers  REINRZE 2 Wz 19,689 14,138 1M1 521 34,459
Reportable segment (loss)/profit ~ FIREHZ(ER),/
el (4,782) 617 (1,944) (8,237) (14,346)
Amortisation of intangible assets  EF EEHE 2,006 - - 585 2,591
Depreciation of property, nE - BRRIENE
plant and equipment 326 42 21 29 418
Write-off of intangible assets WHEErEE 1,097 - - - 1,097
Income tax (credit)/expense FEH(ER)/FAX (150) 59 (337) 372 (56)
Reportable segment assets RENDEE 7,527 183,068 72,766 - 263,361
Additions to non-current assets  JEREIEEIEM 169 1,306 34 " 1,520
Reportable segment liabilities IRENHAE (4,483) (475) (12,877) - (17,835)

- 11 -



2015

“T-RF
Discontinued
Continuing operations operation
BRI
FEEE%E BREl
Software Money Mobile Software
platform lending gaming platform Total
BHTA Wi FHRER giTEa @it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FET TAT FET TAT FAT
Revenue from external customers  RESNREF 2 i 17,214 1,382 - 22,672 41,268
Reportable segment (loss)/profit A& (EE),/
el (9,775) 151 - 3,448 (6,176)
Amortisation of intangible assets ~ EFEE#HE 2,996 - - 4,721 7,717
Depreciation of property, nE - BERRXENE
plant and equipment 368 - - 60 428
Impairment of intangible assets ~ EFEERE 1,299 - - 8,000 9,299
Write-off of intangible assets WEeFEE 3,786 - - - 3,786
Income tax expense/(credit) ENEY/ (HR) 1,034 30 - (1,827) (763)
Reportable segment assets ARENDEE 12,070 113,382 - 30,399 155,851
Additions to non-current assets  JEREVEEL N 1,956 - - 2,818 4,774
Reportable segment liabilities RENHERE (4,425) (110) - (4,291) (8,826)

—-12 -



(b) Reconciliation of reportable segment revenue, (b) AIHKEIHUWE - BF  EE
profit or loss, assets and liabilities REEZHER
2016 2015
—EB-RE —E-RF
HK$'000 HK$'000
FHER FAT
Revenue from continuing operations FEKE £~
Reportable segment revenue Al s o 2Bl e 34,459 41,268
Segment revenue from discontinued BRI % Bl
operation (521) (22,672)
33,938 18,596
Loss for the year FEEE
Reportable segment loss from RSN BAFRELE
continuing operations X5EE (6,109) (9,624)
Segment (loss)/profit from discontinued — DR IFEEZEE 2 D
operation (E518) % F) (8.237) 3,448
Unallocated corporate income and RAOBEEFEWA K
expenses (53 (25,949) (19,789)
(40,295) (25,965)
Total assets EERE
Reportable segment assets from AR EDBARELEED
continuing operations ZEBE 263,361 125,452
Segment assets from discontinued REDKRIEEEEK 2
operation DEEE - 30,399
Unallocated corporate assets ROoWMEEEE 188,510 117,968
451,871 273,819
Total liabilities SERE
Reportable segment liabilities from AHRED MBAFFELEET
continuing operations ZAE 17,835 4,535
Segment liabilities from discontinued RKEBKIEEEEL 2
operation NEPBE - 4,291
Unallocated corporate liabilities ANETEARE 135,592 29,426
153,427 38,252

~ 13-



(c)

The unallocated corporate income and expenses mainly
include changes in fair value of consideration payable and
contingent consideration assets for business combination,
staff costs and legal and professional fees of head office. The
unallocated corporate assets and liabilities mainly include
goodwill, property, plant and equipment, deposits and
prepayments, deposits paid for purchase of property, plant
and equipment, contingent consideration assets for business
combination, consideration payable for business combination
and interest-bearing borrowings. This is the measure reported
to the chief operating decision-maker for the purposes of
performance assessment and resource allocation.

Geographical information and major customers
The following table sets out information about the
geographical location of (i) the Group's revenue from external
customers and (i) the Group’s property, plant and equipment,
properties under development, intangible assets and
goodwill (“specified non-current assets”). The geographical
location of the specified non-current assets is based on the
physical location of the assets, in case of property, plant
and equipment and properties under development, and the
location of the operation to which they are allocated, in case
of intangible assets and goodwill.

(c)

ADECEWRARAXTEBRE
BEHENREQXITEZHRAA
REEE @RFRETIXARE
MEBREREREEEMR - ROl
TCEEERBBUMIZEEEE
W BB LR BEe RIANK
B BEWE BEEREBEKD
NiEe  XHaHIARKEEE -
EBAFRMNRERMEMER - 1
DR RBAFERERIEAETEE
ERREZERTA -

TREINEBOAKERBEINE
Pz¥aEkiVAEEZYE - BE
i BRPYE  BREER
BE((EEHRRBEE ] TR
ZEM - HEFRBEEMELER
REEERMEME AYME - BE

RERBERPOENT)  ARE
BREMB(AETLEEREEM

Bk

Revenue from Specified

external customers non-current assets

RENAEF 2 W@ EEFRBEE
2016 2015 2016 2015
ZE-RF “E-nF ZB-RF “Z-0F
HK$'000 HK$'000 HK$'000 HK$'000
TEL TEL TR TEL
Hong Kong 5 33,929 18,428 223,320 31,640
Mainland China elEiapi) 530 22,840 8 81,055
34,459 41,268 223,328 112,695

Revenue from major customers, each of whom accounted for
10% or more of the total revenue, is set out below:

RAFERFME (ZEEEBIR
#H10% s A ) AT -

2016 2015

—E-RE —ET—hHF

HK$'000 HK$'000

FHERT FHT

Customer A ZEA N/ATE A 7,500
Customer B = 5B N/ATER* 6,180
Customer C ZPC 3,511 N/AT 3 A #
# The corresponding revenue did not contribute 10% or more of the # FERA S ME ARUES 10% 3 BA E ©

total revenue.
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OTHER REVENUE

7 Hitlks

2016 2015
—E—XF —T—h%F
HK$'000 HK$'000
FBT FAET
Continuing operations BESEEL
Bank interest income H|ITFEHBA - 1
Gain on disposal of a subsidiary HEH B A s 545 -
Other loan interest income HERF B WA - 160
Cumulative exchange gain reclassified from BT —KH B R RE
equity to profit or loss upon deregistration WiESEHDBEEERZ
of a subsidiary RETHE H e 46 -
Sundry income IR A 22 14
613 175
LOSS BEFORE TAXATION 8 PMR¥iAIEE
Loss before taxation is arrived at after charging: B3 A E I E IR 518
(a) Finance costs: (a) MERA :
2016 2015
—E-AF —E—1F
HK$'000 HK$'000
FHER FAT
Continuing operations BHEGSEXER
Interest expense on financial liabilities not 7 IEIR AP EF EW A B
at fair value through profit or loss ZemeBEINERE
— Interest on loans from a third party —HE=ZFERZAE - 49
— Interest on borrowings — B A 405 -
405 49
(b) Staff costs (including directors’ remuneration): (b) EITRAK(BIEESHE) :
2016 2015
AL —T—hF
HK$'000 HK$'000
FER FAET
Continuing operations BEKEER
Salaries, wages and other benefits e TERHEMET 24,054 18,571
Contributions to defined contribution B FE H FOR IR ET B 5K
retirement plan 1,211 851
25,265 19,422
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(c) Other items: (c) HAMIER :

2016 2015
—E-REF —E—RF
HK$'000 HK$'000
FBxT FAET
Continuing operations BEKSEER
Auditor’s remuneration ZE AN & 690 562
Amortisation of intangible assets G R 2,006 2,996
Depreciation of property, ME - WE LR ETE
plant and equipment 3,283 696
Loss on disposal of property, HEME  WERERHBEZ
plant and equipment E5ig 2,225 258
Impairment losses on B S
— goodwill — 2 1,430 -
— intangible assets —EVEE - 1,299
— property, plant and equipment —ME - BEKEE - 214
Operating lease charges: LERLOZHE -
minimum lease payments SEBLFIR
— property rentals —MERS 4,865 1,690
Write-off of intangible assets Wi B EE 1,097 3,786
INCOME TAX RELATING TO CONTINUING 9 BEKEEBHEBAER
OPERATIONS
Taxation in the consolidated statement of profit or mEBRRZHIERE
loss represents:
2016 2015
—E-REF “T—hHF
HK$'000 HK$'000
FHET FAT
Current tax - Hong Kong BEBiE-&B
Provision for the year AN E A 59 201
Over-provision in respect of prior years A FERERE (26) -
33 201
Deferred tax (credit)/expense EEBIE(EKR) X
Origination and reversal of EERBOERMTERE
temporary differences (461) (57)
Write-down of deferred tax assets WSH I TS AR B A 2 IRE RS
arising from tax losses BE - 920
(461) 863
Actual tax (credit)/expense EEFIEER),FX (428) 1,064
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10

The provision for Hong Kong Profits Tax for 2016 is calculated at
16.5% (2015: 16.5%) of the estimated assessable profits for the

year.

Pursuant to the rules and regulations of the Cayman Islands and the
British Virgin Islands (the “BVI"), the Group is not subject to any

income tax in the respective tax jurisdictions.

No provision for Enterprise Income Tax (“EIT”) of the People’s
Republic of China (the “PRC") has been made for 2016 as the
subsidiaries incorporated in the PRC have estimated tax losses for

the year (2015: HK$Nil).

(LOSS)/PROFIT FOR THE YEAR FROM 10

DISCONTINUED OPERATION

On 9 March 2016, the Company entered into a conditional sale
and purchase agreement to dispose of the entire interest in Native

Hope Limited and its subsidiaries (together,

“NH Group”), which is

principally engaged in the provision of software platform including
urban grid management system, internet marketing and other
projects. The disposal was completed on 30 June 2016, on which
date control of the operations passed to the acquirer.

The results and cash flows from the discontinued operation
included in the (loss)/profit for the period/year are set out below:

—FREREB RGBS Pl
ERBUEFIE16.5% 3 H (=B —HF :

16.5%) °

REASHEREBRZEHS ([ RBRK
e DRARRD - NEBBAGNE
AR DA R M FT IS ©

HRNEREARLME (TR )FMK
T ERRRAFE A S REHER
TE AR B RER R BT

SR EERERDIEEEE( T
E'E D EIT) ©

RIERE
?ﬁ)//ﬁﬂ

ZE-RE=ZANBE ARFRFIN BB
EREZERATRAMB AR (F ﬁ%l/t'jf%
SEEDFEERZERGEERRE - A
PEEFENERFEHRGTS @%Wm
PR EE Eﬂﬁ BEHLEMIER © %
HHEER ZZE—AR"FANAZTHZERK °
FHE @ & “%‘DTEEJZ?:HW%H °

KB 2FE(B

ERIEREEBREERRSREGHAR
B/ FE(BER),TaF)&IT

1.1.2016 to 1.1.2015 to
30.6.2016 31.12.2015
—E—RE —E—FF
—HA—BE —H—B=
—E—XE —E—FF
AA=+A T-A=+—A
HK$'000 HK$'000
FET FAT
(Loss)/profit for the period/year from R, FECRIEEEER
discontinued operation (&18]), = F
Revenue Wz 521 22,672
Other revenue H b Uz 8 83
Expenses 53 (4,527) (21,134)
(Loss)/profit before taxation BRE AT (E51R), S F (3,998) 1,621
Income tax (expense)/credit Frs®i(Fx) He (372) 1,827
(Loss)/profit from operating activities, RS (518),n A
net of tax KHMERBIE (4,370) 3,448
Loss on disposal of discontinued operation, HEBKRIHEEEKEEIE -
net of nil tax KHBRZHIA (3.867) -
(Loss)/profit for the period/year from AR, FEE RIS B 2T
discontinued operation (E518) % F) (8,237) 3,448
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1.1.2016 to 1.1.2015 to

30.6.2016 31.12.2015
—EB-RE —E-NF
~-B-HAE  —fA—A=
—E-RE —ET-NF
AA=+H +TZA=+—H
HK$'000 HK$'000
FET FHET
Attributable to: BT AL :
— owners of the Company e VNCIEZS PN (6,759) 9,282
— non-controlling interests — IR A A (1.478) (5,834)
(8,237) 3,448
Cash flows from discontinued operation BRIEREEBRERE
Operating activities KEES) (8,701) 15,728
Investing activities KEEE (10) (1,522)
Financing activities BEEE - -
Effect of foreign exchange rate changes on EXEHHIRERREE
cash and cash equivalents Bz (44) (266)
Net cash (outflow)/inflow for the period/year B EEERe(RE),
AFRR (8,755) 13,940
DIVIDENDS 1M1 RE

The directors do not recommend the payment of any dividend for

the year ended 31 December 2016 (2015: HK$Nil).

~- 18-
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12 (LOSS)/EARNINGS PER SHARE

(a)

(b)

Basic (loss)/earnings per share
(i)  From continuing and discontinued operations

The calculation is based on the loss for the
year attributable to owners of the Company of
HK$37,986,000 (2015: HK$20,131,000) and the
weighted average number of ordinary shares of
728,200,607 (2015(restated): 415,733,469) in issue
during the year.

(i) From continuing operations
The calculation is based on loss for the year from
continuing operations attributable to owners of the
Company of HK$31,227,000 (2015: HK$29,413,000)
and the weighted average number of ordinary shares
of 728,200,607 (2015(restated): 415,733,469) in issue
during the year.

(iii)  From discontinued operation
The calculation is based on loss for the year from
the discontinued operation attributable to owners
of the Company of HK$6,759,000 (2015: profit of
HK$9,282,000) and the weighted average number
of ordinary shares of 728,200,607 (2015(restated):
415,733,469) in issue during the year.

The weighted average number of ordinary shares for 2015
above has been adjusted retrospectively for the share
consolidation and open offer which were completed on 22
February 2016 and 17 May 2016 respectively.

Diluted (loss)/earnings per share

The diluted (loss)/earnings per share for the years ended
31 December 2016 and 2015 is the same as the basic (loss)/
earnings per share as there were no potential dilutive ordinary
shares in issue.
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(a)

(b)

BREXR(EE) ER

() KEFEROIAKILES
b
EREABBEBDIRAA
AEBEAELEFEEIE
37,986,000 T (ZF —Hh
£ 120,131,000 7T) R ERN
BEETERRZNEFHEH
728,200,607 ( — T — R &F
(&%) : 415,733,4690% ) 5+

sty
H o
El

(i) KEFFELEEF
BRERNBEIIEAR A
EABLBECEEBZF
fEE51831,227,000/8 T(— &
— R F : 29,413,000 T )
MFEANBFETEBKZ ME
F19#728,200,607 % (==
—HF(EH) : 415,733,469
fRIEE -

(i) KEBAIAEEETE
FRENEIETIRA R R
BABEDRIEELEL Y
£ [E F51486,759,0005 7T ( —
T —F 4 9,282,000/ 7T)
REANBETERRKR 2 ME
Y 15 £1728,200,607 & (= &
—HF(EF) : 415,733,469
BROFE -

Pl — T -REREBRRG Z M
BEYHEERR 2 —RF_A
“t-HARZZE-RERATLEA
TR G O R AR EEFEED

B -

sREBE(BE) B

AR ECAEEHECHTER
Bk -B#E_F-R"ER-_F—1
Frt_A=T-HLEFENEK
BE(BER) BNNEGRERE
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INTANGIBLE ASSETS

On 30 September 2016, the management realised that certain
electronic software previously developed does not fit to the
requirements of the customers and does not generate as much
revenue as previously expected. As a result, the carrying amount of
the electronic software of HK$1,097,000 was fully written off in
“Administrative expenses”.

On 1 October 2015, the management abandoned certain electronic
software development projects due to the fact that experienced
staffs were occupied by these development projects which
ultimately and adversely affected the deployments of other projects
and deteriorate the profits generated from the ongoing business.
As a result, the carrying amount of the development costs of
HK$3,786,000 was fully written off in “Administrative expenses”.

As at 31 December 2015, the management realised that
certain electronic software previously developed does not fit to
the requirements of the customers and does not generate as
much revenue as previously expected. The Group assessed the
recoverable amount of those electronic software and as a result
the carrying amount was written down to their recoverable
amount of HK$1,261,000. An impairment loss of HK$1,299,000
was recognised in “Administrative expenses”. The estimates of
recoverable amount were based on the electronic software’s value-
in-use calculations. These calculations use cash flow projections
based on financial budgets approved by management. The cash
flows are discounted using a pre-tax discount rate of 5%.

As at 31 December 2015, the management noticed that penetration
of the provision of the development services of the urban grid
management system into the governmental market is not satisfied.
The provision of internet marketing of the P2P lending system has
also been adversely affected by the enhancing standards of the PRC
regulatory requirements over such kind of online financial services,
the operating costs and profitability of the business generated by the
P2P lending system has been adversely affected. The Group assessed
the recoverable amounts of these software systems and as a result
the carrying amount was written down to the recoverable amount
of HK$8,896,000 and HK$464,000 respectively. An impairment loss
of HK$4,298,000 and HK$3,702,000 respectively was recognised
in “Administrative expenses”. The estimates of recoverable amount
were based on the software systems’ value-in-use calculations. These
calculations use cash flow projections based on financial budgets
approved by the management. The cash flows are discounted using a
pre-tax rate of 37.8% and 44.2% respectively.
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14 GOODWILL 14 BE

2016 2015

—EB-RE —E—RF

HK$'000 HK$'000

FHER FHET

At 1 January n—A—H 90,510 95,783
Arising on acquisition of subsidiaries WM A RIFTEEE 89,433 -
Impairment loss BEEE (1,430) -
Disposal of subsidiaries S BT A A (67,972) -
Exchange adjustments HINGEE (872) (5,273)

At 31 December R+—_B=+—H 109,669 90,510

15 TRADE AND OTHER RECEIVABLES 15 FEURARFR R H 4th B WK

2016 2015

—EB-RE —E-N1F

HK$'000 HK$'000

FBxT FHET

Trade receivables JE U BR 3R 4,814 6,344
Deposits and prepayments e R 6,367 2,240
Other receivables H b fE U TR 50 517
11,231 9,101

All of the Group’s trade and other receivables, apart from certain
deposits of HK$878,000 (2015: HK$309,000), are expected to be
recovered or recognised as expenses within one year.

Ageing analysis

As of the end of the reporting period, the ageing analysis of trade
receivables, based on the invoice date and net of allowance for

doubtful debts, is as follows:

BrE % /m878,0008 T (=T —HF :
309,00087C) 2 & THREIN » AEE
BEBIRSR R E A YR - TRH A R — 4
AU E R B

R 2 AT
REEHBERE - BURERRRIEZERER
HIMMBRRERBE ZRBROTMT ¢

2016 2015
—E—XRE —E—FF
HKS$'000 HK$'000
FHT FHT
Within 1 month i 2,217 2,949
More than 1 but less than 3 months mEHEE—EAELIR=MA 1,364 1,642
More than 3 but less than 6 months mHEER=ERELR/NER 522 1,108
More than 6 but less than 12 months mHEEANE/AELARTZ[@A 541 532
Over 12 months + @A E 170 113
4,814 6,344

Trade receivables are normally due on presentation of billing or FEM IR R — RN 2 AR EE S ) 8 H R 5t

within 30 days from the date of billing.

30EMEH
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16 LOANS RECEIVABLE 16 EWER

The Group’s loans receivable arise from the money lending business AREFENEWERHAATEEWRB QR
of providing loans in Hong Kong by a wholly-owned subsidiary REBREEZTNREEBIEL - A%
of the Company. The Group seeks to maintain strict control over B hskEHEAREERERERERSRIET
its outstanding loans receivable to minimise credit risk. Overdue B ABERVEERR - BH%ERE
balances are reviewed regularly by management. 18 [E FHIEE o
2016 2015
—E-RE —ZE—RF
HK$'000 HK$'000
FET FHET
Secured loans by personal guarantees EABRZERER 66,000 35,000
Unsecured loans EEHER 104,320 76,800
170,320 111,800
Current portion included under current assets  RENVEEE NBEENRBE D (165,320) (111,800)
Amounts due after 1 year included under FERBEEE NEEN—FE
non-current assets BB FRIE 5,000 -
Loans receivable are interest-bearing at rates ranging from 10% to JEWERZRFENEBNFI10%E36%
36% (2015: 10%) per annum and repayable on maturity date under (20154 : 10%)EFE » WHAEERE
the terms in contractual agreements or on demand in writing by the HERESRBEERKIUSEERE
Group. iE o
Ageing analysis ARl 20 #T
Ageing analysis is prepared based on contractual due date: REROMTRIBSRZBARRR :
2016 2015
—E—RE —E—FE
HK$’000 HK$'000
FERT FHET
Neither past due nor impaired i B slORUE 152,220 111,800
Less than 1 month past due 80 B > A — 1 A 6,625 -
1 to 3 months past due BEl—Z =1 A 11,475 -
18,100 -
170,320 111,800
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INTEREST RECEIVABLES

The Group's interest receivables arise from the money lending
business of providing loans in Hong Kong by a wholly-owned
subsidiary of the Company.

Interest receivables, apart from the interest receivables derived from
loan balances of HK$66,000,000 (2015: HK$35,000,000) which are
secured by personal guarantees from the borrowers’ guarantors,
are unsecured. All of the interest receivables are repayable on
maturity date under the terms in contractual agreements or on
demand in writing by the Group.

As at 31 December 2016, all of the interest receivables are neither
past due nor impaired, and are wholly repayable within one year.

TRADE AND OTHER PAYABLES

All trade and other payables are expected to be settled or
recognised as income within one year or repayable on demand.

INTEREST-BEARING BORROWINGS

As at 31 December 2016, the interest-bearing borrowings represent
a loan of HK$28,000,000 granted by a finance company to a
subsidiary. The loan was secured by the Group’s land and buildings
with a carrying amount of HK$47,079,000 and corporate guarantee
from the Company. The loan carries an interest rate of the Best
Lending Rate from Hongkong and Shanghai Banking Corporation
Limited plus 3% per annum and is wholly repayable on or before 28
November 2018. The relevant loan agreement does not contain any
repayment on demand clauses.
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20 BUSINESS COMBINATIONS

On 25 October 2016, the Group, through Hyper Venture Limited,
a wholly-owned subsidiary (the “FS Purchaser”), acquired 60%
equity interest in FS Group from independent third parties (the “FS
Vendors”) at a nominal consideration of HK$150,000,000 (the “FS
Consideration”).

Pursuant to the agreement for sale and purchase dated 8
August 2016 entered into between the FS Purchaser, the FS
Vendors and the Company (as the “FS Guarantor”) in relation
to the FS Acquisition (the “FS Acquisition Agreement”), the FS
Consideration shall be paid by the FS Purchaser to the FS Vendors
(or its nominee(s)) as to: (i) HK$40,000,000 in cash as refundable
deposit to be paid within one-month after the date of the FS
Acquisition Agreement; (ii) HK$110,000,000 by the issuance of a
promissory note at 5% per annum (the “Promissory Note"”). The
principal and accrued interest thereon are wholly repayable on
the date immediate following 2 years after the date of issue of
the Promissory Note to the FS Vendors (or their nominees) upon
the completion of the FS Acquisition (i.e. 25 October 2016) (the
“Completion”). Pursuant to the FS Acquisition Agreement, the
principal may be prepaid in full or in part by the FS Purchaser at
any time together with interest accrued thereon without penalty
by giving no less than 7 business days prior notice in writing to the
holders of the Promissory Note (the “Prepayment Option”).

Pursuant to the FS Acquisition Agreement, the FS Vendors
guarantee to the FS Purchaser that the audited consolidated
net profit after taxation of FS Group for the twelve full months
immediately following the Completion (“2017 FS Profit”) shall
not be less than HK$14,200,000 (the “FS Profit Guarantee”). The
FS Purchaser shall have the rights to sell the 60% equity interest
in First Surplus (the “Sale Shares”) to the FS Vendors at the price
equivalent to the FS Consideration, whereupon the FS Vendors shall
have the obligation to purchase the Sale Shares at such price in the
event that FS Group fails to meet the FS Profit Guarantee (the “Put
Option”) within a period of 6 months after the date of approval
of the audited consolidated financial statements of FS Group (the
“Exercisable Period”).

Y/
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The FS Consideration comprises: (a) cash; (b) the Promissory Note
with an embedded Prepayment Option; and (c) the Put Option. The
fair value of the FS Consideration at the Completion is as follows:

FSHERT : (a2 (b)E#HITHHREA
B ARTE  R(o) HERE - FSK
BRFTEE Z A FEHTINT

Contractual
amount Fair value
EHEE NEE
HK$'000 HK$'000
FAET FHET
Consideration settled by cash on RZZE—RNFLAELAMU
7 September 2016 ReLHzRE 40,000 40,000
Consideration payable by Promissory RZZE—R"F+A=Z+AHH
Note issued on 25 October 2016 BITHRAEIR 2 ERRE
(note (i) (B EEG)) 110,000 105,744
Prepayment Option embedded in the BT 1R R R 2
Promissory Note issued (note (i)) AL (MIREG)) - (944)
Contingent consideration assets — FAREEE—
Put Option (note (ii)) SR (M) - (19,364)
150,000 125,436

Note:

(i)

The fair value of the consideration payable by Promissory Note is measured
as the fair value of the Promissory Note as if the Promissory Note was issued
without the Prepayment Option.

The fair value of the Promissory Note as if the Promissory Note was issued
without the Prepayment Option is measured by discounting the total
contractual undiscounted cash outflows of HK$121,000,000, being the
aggregate of the principal of HK$110,000,000 and the accrued interest
thereon of HK$11,000,000, at the discount rate of 6.97% as determined
by the directors of the Company with reference to valuation carried out by
an independent valuer (the “Valuer”), as if it is to be paid on 25 October
2018, being 2 years after the date of issue of the Promissory Note. The
discount rate of 6.97% comprises the risk-free rate of 0.46%, a credit
spread of 4.56% and a liquidity spread of 1.95%.

The fair value of the Prepayment Option as at 25 October 2016 is
determined by the directors of the Company with reference to valuation
carried out by the Valuer and is measured based on Binomial Lattice model.
The Prepayment Option embedded in the Promissory Note issued and the
consideration payable by Promissory Note form part of the Consideration,
and are required to be measured at fair value in accordance with HKFRS 3.

The fair value of the Put Option is determined by the directors of the
Company with reference to valuation carried out by the Valuer, and is
calculated by multiplying the value of the Put Option of approximately
HK$48,410,000 and the probability of the Put Option being exercised of
40%.

- 25—

(if)

NAREBREAN 2 RERFEDRIEAR
EBRATEERE  BRREARBRLEER

P

TRRTE AT o

AHEZEBEATFE(BRALEZRIEER
RAVERERT) NEBARRAEES
EE N EEM([EERM )T 2 GEm
BE IR ER697% B EBA L RUE
I8 4 7 H 48 %8 121,000,000 78 7T (BD A &
110,000,000 7T & &5 F12.11,000,0007%
THERE)FE WREZSEEAALERERZ
E-NFET+A-+RB(AEASEEHITHE
HG M ) EEE - (IR K6.97% BIEER
B2 FI%£0.46%  (EE B ZE4.56% K gl
EZ1.95% °

RAEREN-_FT-—"F+A-+HERZ
RFEDRRBDEE2ZHEBEMETHE
B TRE-BEAMEERAETE - B3
THHRAEREZALZRRAELE
BEXNAHREBKLEIRE  HRRES
BUBREERNEIFIRDFEFE -

HERATFTEDNARREZTLELER
HEOHERET  YMHEREAEY
48,410,000 8 T ROH ERETFIKkE X
40%MaTHE °



Value of the Put Option

The value of the Put Option as at 25 October 2016 of
HK$48,410,000 is measured based on Binomial Lattice model, with
the principal assumptions as follows:

HK$144,800,000 (note (i)
Exercise price HK$150,000,000 (note (ii))
Expected volatility 67% (note (iii))

Option life 23 months from 25 October 2016
to 25 September 2018

Market price

6 months from 25 March 2018 to 25
September 2018 (note (iv))

Vesting period

Expected dividend Nil
Risk-free interest rate 0.46% (note (v))

Note:

(i) The market price represents 60% of the estimated fair value of FS Group as
at 25 October 2016, being HK$241,333,000.

(i) The exercise price represents the price that the FS Purchaser could sell the
60% equity interest in First Surplus to the FS Vendors in the event that FS
Group fails to meet the FS Profit Guarantee.

(iii) The expected volatility of the market price of FS Group is determined
by reference to the average volatility in stock prices, as obtained from
Bloomberg, of several comparable companies.

(iv) The audited consolidated financial statements of FS Group are assumed
to be available in 5 months after the end of the period of the FS Profit
Guarantee (i.e. 24 October 2017). As such, the Exercisable Period will be
from 25 March 2018 to 25 September 2018.

(v) The risk-free rate is calculated by averaging of the 1-year and 2-years
Hong Kong Sovereign Bond yield as at 25 October 2016, as obtained from
Bloomberg.

Probability of the Put Option being exercised

The forecasted net profit after taxation of FS Group in the cash
flow forecast prepared by the directors of the Company is assumed
to be the 2017 FS Profit, which exceeds the FS Profit Guarantee.
The directors of the Company determine that the probability that
FS Group would fail to meet the FS Profit Guarantee is 40%.
Should FS Group fail to meet the FS Profit Guarantee, it is further
assumed that the Purchaser must exercise the Put Option during
the Exercisable Period of the Put Option. The Put Option is an
asset resulting from a contingent consideration arrangement. Such
contingent consideration asset forms part of the Consideration, and
are required to be measured at fair value in accordance with HKFRS
3.
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The fair value of the identifiable assets and liabilities acquired and
goodwill arose as at the date of the acquisition are as follows:

REBHHCEUBEZEEBNEERBER
FEARMEENEEDT

HK$'000
FAT
Deferred tax assets REBIEEE 4,454
Property, plant and equipment Y BB R&E 147
Intangible assets mEEE 66,768
Trade and other receivables P L B R e L A FE ST R 724
Cash and cash equivalents ReRBELZEY 764
Deferred income RIEWA (265)
Deferred tax liabilities BEXERIEAE (11,030)
Other payables and accruals Hth AT R K FEET K (2,543)
Net identifiable assets acquired UG AT EREFEE 59,019
Non-controlling interests* FEIE N A (23,016)
Net identifiable assets attributable to owners RAREB AEGER#A
of the Company FEE 36,003
Goodwill arising on business combination EBEHEEZHE 89,433
Total consideration MRE 125,436
Net cash outflow arising on acquisition: W E A 2R ML TR
Consideration paid in cash ERNBReRE 40,000
Cash and cash equivalents acquired BERENRERESSED (764)
39,236

#

The non-controlling interests are measured at the non-controlling interests’

proportionate share of fair value of the identifiable net assets of the

acquired subsidiaries.

’ SEYER M aR Ty IR SF R R

16 T YR B

BABR MR EFEERFENLOIFE



The goodwill is attributable to the synergies of the acquired
businesses expected to arise after the Group’s acquisitions. These
benefits are not recognised separately from goodwill because they
do not meet the recognition criteria for identifiable intangible
assets.

None of the goodwill arising on this acquisition is expected to be
deductible for tax purposes.

Acquisition-related costs of HK$2,307,000 have been excluded
from the consideration transferred and have been recognised as
“Administrative expenses” in the consolidated statement of profit
or loss.

Included in the revenue for the year ended 31 December 2016 are
approximately HK$111,000, attributable to the additional business
generated by FS Group. Loss for the year ended 31 December 2016
includes loss of HK$1,944,000 contributed by FS Group.

Had these business combinations been taken place on 1 January
2016, the directors of the Company estimate that the consolidated
revenue and the consolidated loss from continuing operation
for the year ended 31 December 2016 would have been
HK$34,909,000 and HK$44,664,000 respectively. This pro-forma
information is for illustrative purposes only and is not necessarily
an indication of revenue and result of operations of the Group
that actually would have been achieved had the acquisitions been
completed on 1 January 2016.
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ACQUISITION OF ASSETS THROUGH 21 BBRE-—ENBATWE
ACQUISITION OF A SUBSIDIARY BE
On 27 May 2016, the Group acquired the entire equity interest in RZE—XRNFRAZ-++H KAEBRYK
Viva Star International Limited (”Viva Star”). The acquisition was B&Viva Star International Limited ([Viva
completed on 27 May 2016. Star]) 2 HRHE - WESER -ZT—<F
AAZ+TEHTK °
Viva Star is principally engaged in property investment and its major Viva StarkF ZREWEKRE - WEEFE
asset is an office property in Hong Kong classified as an investment BEATEEENRAEDE  WEEAE
property at entity level which was leased out to another subsidiary EBEONKREYE  THETAEENS
of the Group. —FfB AT -
In the opinion of the director, the acquisition is in substance an EERE WEEEHWEHEENE -
acquisition of the leasehold property, instead of an acquisition FENEBETS - R W TN ET BT B REE
of business and therefore is excluded from the scope of HKFRS 3 BIEE35E [ A0 JEBEN - Bt @ %K
“Business Combinations”. Therefore, the acquisition was not B EREESTBREELNFEIFHE
disclosed as a business combination in accordance with the SKFAIBEAEHEE G -
requirements of HKFRS 3.
The assets acquired and liabilities assumed through this transaction KRZSGHWMENEENMARZZAEN
are as follows: ™
HK$'000
FET
Leasehold property HEME 49,484
Interest-bearing borrowings P EfE R (22,000)
Amount due to a shareholder JE s AR B IR (22,152)
Other payables HMERR (812)
4,520
Assignment of amount due to a shareholder JE T AR R IR 22,152
Total consideration satisfied by cash HeT e nRE 26,672
Net cash outflow arising from acquisition: UGB BE A 2 38 @ it F EE
Cash consideration paid BRIR e RE 26,672

DISPOSAL OF SUBSIDIARIES

(a) Disposal of Sky Castle Investment Holdings
Limited and its subsidiary
On 1 February 2016, the Group disposed of the entire equity
interest in Sky Castle Investment Holdings Limited and its
subsidiary, Sky Castle Holdings (HK) Limited (together, “SC
Group”) for a cash consideration of HK$310,000.
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(b) Disposal of NH Group

(c)

(d)

On 30 June 2016, the Company disposed of the entire
equity interest in NH Group to the NH Vendor for a nominal
consideration of HK$90,000,000. NH Group is principally
engaged in the custom-made software development services
including urban grid management system, internet marketing
of online P2P lending system and other projects and its
business is classified as “software platform” segment.

(b) HEREERH

NZE—XRFRNA=+H AQF
LA % % 1 {290,000,0007 T [A A L
B HEABEBMZIMMKE - A
CEHEFERFRHESRMGMAE
e BEETERLEERZAR
HHHEERSG DAL HE M
BE - ZEBESERIEMHTE]

DE -
Disposal of KanHan Educational Services (c) HEFEUERKERAT
Limited
On 19 December 2016, the Group disposed of the entire RZZ—RE+ZAthA A%
equity interest in KanHan Educational Services Limited & LAIR € X {2 5,000,000 T M —
("KHE") to a company which is wholly-owned by Mo Wai MARARAMEERERLEERE
Ming, Lawrence, a former director of the Company, for BENRRLEREHRAERBER
a cash consideration of HK$5,000,000. KHE is principally RE([BEHE D 228 kiE - &
engaged in the provision of website development, education EHEFTEHBRMEEMAR - XK
and communications software platform which focuses BRBABRMFE  LEPNFEE
on the development of syllabus and contents for Chinese TEBXHEREREY - )
Language and learning in primary and secondary schools and BROERA  BEBESBRIN
enterprises. Its business is classified as “software platform” ¥aloah -
segment.
The assets and liabilities disposed at completion date (d) ATEREHLENEERAERRE
comprise:
SC Group NH Group KHE Total
SCEE REEE BEHE st
HK$'000 HK$'000 HK$'000 HK$'000
FHT FAT TR FET
Property, plant and equipment L E = 310 26 85 421
Properties under development BERYE - 2,652 - 2,652
Intangible assets BRAE - 8,698 - 8,698
Goodwill [EES - 67,972 - 67,972
Trade and other receivables JFE M BR 30 B LA R LS R - 3,727 4,256 7,983
Cash and cash equivalents RBekB2EEY - 9,574 1,010 10,584
Current tax recoverable BER A U B 18 - - 106 106
Other payables H A e R - (778) (25) (803)
Deferred income BT A A - - (832) (832)
Current tax payable BIERRE (S HH IR - (1,143) - (1,143)
Deferred tax liabilities BERBEEE - (2,169) (145) (2,314)
Net assets BEEFHE 310 88,559 4,455 93,324
Non-controlling interests g - (3,108) - (3,108)
Net assets disposed of HENEETRHE 310 85,451 4,455 90,216
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(e) (Loss)/gain on disposal of subsidiaries (e) HEHBATWE (BHE)

SC Group NH Group KHE Total
SCEE RERE FEHELEE @t
HK$'000 HK$'000 HK$'000 HK$'000
FHT FHET FAT FET
Consideration BRE
— Consideration settled in -UReRASEFE
cash and cash equivalents Mz (B 310 58,745 5,000 64,055
- Assignment of amount —HARERRE
from the Group to SEEEL
NH Group T - 1,255 - 1,255
— Set-off of remaining —BEALWIESIA
consideration payable BT EMRE
under the NH Acquisition - 30,000 - 30,000
- Disposal-related costs — HEMRBRA - (1,006) - (1,006)
310 88,994 5,000 94,304
Net assets disposed of HEEEFHE (310) (85,451) (4,455) (90,216)
Cumulative exchange loss HERBRR%
reclassified from equity to HEREFHER
profit or loss upon disposal of BE2 BFHIMEEIE
subsidiaries - (7,410) - (7,410)
(Loss)/gain on disposal HEkE/ (FiE) - (3,867) 545 (3,322)
The loss on disposal from NH Group is included in the (loss)/ HEARBEFEBECDRDRIEKEE
profit for the year from discontinued operation (see note 10). ERERE(ER) RN 25 (R M
10)
(f) Net cash flow on disposal of subsidiaries (f) HEMNBATRRERESHE
SC Group NH Group KHE Total
SCEE REEKE FEHELEE @t
HK$'000 HK$'000 HK$'000 HK$'000
FHET FHET FHET FHET
Consideration settled in PURE KRS EED
cash and cash equivalents B 2RE 310 58,745 5,000 64,055
Disposal-related costs HEABRAR AR - (1,006) - (1,006)
Cash and cash equivalents HENBEESNES
disposed of ZEY - (9,574) (1,010) (10,584)
Net cash inflow RERNFR 310 48,165 3,990 52,465

~31 -
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NON-ADJUSTING EVENTS AFTER THE
REPORTING PERIOD

Save as disclosed below, the Group does not have other significant
events after the reporting period.

On 10 January 2017, the Company issued 181,440,000 ordinary
shares of HK$0.04 each pursuant to a placing under general
mandate at a price of HK$0.16 per ordinary share, resulting in
estimated net proceeds of HK$28,270,000

POSSIBLE IMPACT OF AMENDMENTS,
NEW STANDARDS AND INTERPRETATIONS
ISSUED BUT NOT YET EFFECTIVE FOR THE
YEAR ENDED 31 DECEMBER 2016

Up to the date of issue of this announcement, the HKICPA has
issued a number of amendments and new standards which are not
yet effective for the year ended 31 December 2016 and which have
not been adopted in these consolidated financial statements. These
include the following which may be relevant to the Group:

Amendments to HKAS 7 Statement of cash flows: Disclosure initiative’
Amendments to HKAS 12 Income taxes: Recognition of deferred tax

assets for unrealised losses!

HKFRS 9 Financial instruments?
HKFRS 15

Amendments to HKFRS 2

Revenue from contracts with customers?

Share-based payment: Classification and
measurement of share-based payment
transactions?

Leases®

HKFRS 16
! Effective for annual periods beginning on or after 1 January 2017.

2 Effective for annual periods beginning on or after 1 January 2018.

3 Effective for annual periods beginning on or after 1 January 2019.
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The Group is in the process of making an assessment of what the
impact of these amendments and new standards is expected to be
in the period of initial application. So far the Group has identified
some aspects of the new standards which may have a significant
impact on the consolidated financial statements. As the Group has
not completed its assessment, further impacts may be identified in
due course and will be taken into consideration when determining
whether to adopt any of these new requirements before their
effective date and which transitional approach to take, where there
are alternative approaches allowed under the new standards.

COMPARATIVE FIGURES

As a result of the share consolidation and open offer which were
completed on 22 February 2016 and 17 May 2016 respectively,
the loss per share for the year ended 31 December 2015 has been
restated.

Certain comparative figures, including figures in the consolidated
statement of profit or loss and the consolidated statement of profit
or loss and other comprehensive income have been re-presented as
a result of the operations discontinued during the year.
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MANAGEMENT DISCUSSION AND ANALYSIS

RESULTS

During the year under review, the Group recorded a total revenue from
continuing operations of approximately HK$33,938,000 as compared
to that of approximately HK$18,596,000 for the same financial year
in 2015. The increase in turnover was mainly due to revenue from the
money lending business. The money lending business commenced on 22
October 2015 and had grown from approximately HK$1,382,000 in 2015
to approximately HK$14,138,000 in 2016.

Loss attributable to owners of the Company amounted to approximately
HK$37,986,000 as compared with that of approximately HK$20,131,000
in 2015. The increase in loss was mainly attributable to (i) the
reclassification of the cumulative exchange reserve of approximately
HK$7,410,000 from equity to profit or loss in respect of disposal of
entire equity interest of Native Hope Limited and its subsidiaries (the “NH
Group”); (ii) the disposal of NH Group recorded a loss from discontinued
operation of approximately HK$4,370,000 for the year ended 31
December 2016 as compared with a profit from discontinued operation
of approximately HK$3,448,000 for the same period last year; and (iii)
the increase in administrative expenses of approximately HK$12,247,000,
including staff costs, property rentals and depreciation of property, plant
and equipment for the year ended 31 December 2016.

DIVIDEND

The Directors do not recommend the payment of any final dividend for
the year ended 31 December 2016 (2015: HK$Nil).

BUSINESS REVIEW AND PROSPECT

For the year ended 31 December 2016, the Group engaged in
(i) developing and marketing of the patented server based technology
and the provision of communications software platform, and software
related services with primary focus in the government industry sector, (the
"Software Platform”); (ii) money lending business (the “Money Lending
Business”) and (iii) the mobile data solutions and mobile game related
services (the “Mobile Game Business”).

Software Platform

The segment revenue from continuing operations for the year ended
31 December 2016 amounted approximately HK$19,689,000 (2015:
the segment revenue from continuing operations of approximately
HK$17,214,000).
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The custom-made software development services including urban
grid management system, internet marketing and other projects were
classified as discontinued operation since the Group disposed of entire
equity interest in NH Group which was principally engaged in the custom-
made software development. The related financial information of the
discontinued operation is disclosed in note 10 to the consolidated
financial statements. Details of the disposal of NH Group are set out in
announcements of the Company dated 9 March 2016, 16 June 2016 and
30 June 2016, the circular of the Company dated 31 May 2016.

The provision of website development and electronic learning products
was not well performed due to the weak demand and tough competition
in the market. Subject to the severe challenges, the Group disposed of
the entire equity interest in KanHan Educational Services Limited (“KHE")
which was principally engaged in the provision of website development
and electronic learning products. Details of the disposal of KHE are set out
in the announcement of the Company dated 25 November 2016.

Apart from the above disposals, we continue to develop patented server
based technology, the provision of communication software platform and
software related services.

Money Lending Business

On 22 October 2015, the Group commenced its money lending business
(the “Money Lending Business”) through Aurum Pacific Finance Limited,
an indirect wholly-owned subsidiary of the Company, which was granted
a money lenders license by the licensing court in Hong Kong pursuant to
the Money Lenders Ordinance (Chapter 163 of the Laws of Hong Kong).

The Group adopted the money lending policy and procedure manual
which provide guidelines on the handling and/or monitoring of money
lending procedures according to the Money Lenders Ordinance (Chapter
163 of the Laws of the Hong Kong). The Money Lending Business
made positive progress in its development and became one of the
sources for the Group’s profit for the year ended 31 December 2016.
The interest income for the year ended 31 December 2016 amounted
to approximately HK$14,138,000 (2015: the interest income of
approximately HK$1,382,000).
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Mobile Game Business

The Group has been actively seeking new business opportunities from
time to time in order to diversify its business, broaden its income source
and enhance the long-term growth potential of the Company and the
Shareholders’ value. On 25 October 2016, the Group completed the
acquisition of 60% equity interest in First Surplus Investments Ltd.
("Acquisition of First Surplus”) and its subsidiaries (together, “First
Surplus Group”), which principally engages in the game publishing,
development of mobile game, application, related intellectual property
and platform and provision of related solutions. Details of the acquisition
are set out in the announcements of the Company dated 11 March
2016, 8 August 2016 and 25 October 2016, the circular of the Company
dated 24 September 2016. The segment revenue for the year ended 31
December 2016 amounted to approximately HK$111,000.

By the Acquisition of First Surplus, the Group could tap into the mobile
online game industry and capture the opportunities in the mobile online
game and related solution industry. In addition, by utilising the Group's
information technology related experiences, the synergy effect could be
achieved with existing principal businesses of the Group through the
Acquisition of First Surplus.

OUTLOOK

We intend to continue taking efforts in developing and upgrading our
products and services with a generic growth of the business in order
to broaden our income sources. The Group will continue to deploy
appropriate operation strategies to meet the challenges posted by the
competitive market to improve the performance and maximize the returns
of Shareholders as a whole.

Financial Resource and Liquidity

The Group’s business operations and investments are in Hong Kong and
the People’s Republic of China (the “PRC"). At 31 December 2016, the
Group had cash and bank balances of approximately HK$11,500,000 (31
December 2015: HK$38,725,000). Most of the cash and bank balances
are denominated in Hong Kong dollars. The Group will closely monitor
exchange rate movement and will take appropriate activities to reduce the
exchange risk.

Gearing Ratio

At 31 December 2016, total assets of the Group were approximately
HK$451,871,000 (31 December 2015: HK$273,819,000) whereas total
liabilities were approximately HK$153,427,000 (31 December 2015:
HK$38,252,000). The gearing ratio of the Group, calculated as total
liabilities over total assets, was 34.0% (31 December 2015: 14.0%) and
the current ratio, calculated as current assets over current liabilities,
was 25.1 (31 December 2015: 9.4). The Directors will continue to take
measures to further improve the liquidity and gearing position of the
Group.

Capital Structure

As at 31 December 2016, the authorised share capital of the Company
was HK$120,000,000 divided into 3,000,000,000 shares of HK$0.04
each, of which 907,200,000 ordinary shares were in issue and fully paid.
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Share Consolidation

By an ordinary resolution passed at the extraordinary general meeting
on 19 February 2016, pursuant to the share consolidation (the “Share
Consolidation”), every 10 issued and unissued shares of HK$0.004 each
were consolidated into 1 consolidated share (the “Consolidated Share”)
of HK$0.04 each. Following the Share Consolidation which has become
effective on 22 February 2016, the authorised share capital of the
Company are HK$40,000,000 divided into 1,000,000,000 Consolidated
Shares of HK$0.04 each, of which 504,000,000 Consolidated Shares are
in issue and fully paid. Details of the Share Consolidation are set out in
the Company’s announcements dated 8 January 2016 and 19 February
2016 and the Company’s circular dated 29 January 2016.

Increase in Authorised Share Capital

Upon the Share Consolidation becoming effective, the authorised share
capital of the Company was increased from HK$40,000,000 divided into
1,000,000,000 ordinary shares of HK$0.04 each to HK$120,000,000
divided into 3,000,000,000 ordinary shares of HK$0.04 each by the
creation of an additional 2,000,000,000 ordinary shares of the Company
and such shares shall rank pari passu with all existing shares of the
Company was approved by the shareholders of the Company in an
extraordinary general meeting on 19 February 2016.

Open Offer

On 29 March 2016, the Company and Gransing Securities Co., Limited
entered into an underwriting agreement in relation to the issue of shares
by way of open offer to the qualifying shareholders on the basis of one
offer share for every two existing shares held on the record date (i.e.
21 April 2016) at the subscription price of HK$0.24 per offer share (the
“QOpen Offer”). The Open Offer raised approximately HK$60,480,000
before deduction of expenses by issuing 252,000,000 ordinary shares
of HK$0.04 each. The Open Offer was completed on 17 May 2016. The
Group intended to apply the net proceeds from the Open Offer as to (i)
approximately HK$40,000,000, to be utilised for the development of the
Money Lending Business and (ii) the remaining, to be utilised for general
working capital. Details of the Open Offer are set out in the Company’s
announcements dated 29 March 2016, 14 April 2016 and 16 May 2016
and the Company's prospectus dated 22 April 2016.

The actual use of the net proceeds from the Open Offer up to 31
December 2016 in the following manner:

(i) Approximately HK$16,670,000 was used for the Property
Acquisition (defined as below);

(i) Approximately HK$22,440,000 was used to settle the mortgage
loan and interest expenses; and

(iii)  The remaining proceeds was used for the Money Lending Business.
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Placing of new shares under general mandate

On 8 July 2016, the Company entered into a placing agreement with
China Times Securities Limited as placing agent (the “Placing Agent”),
pursuant to which the Placing Agent would place, on a best effort basis,
to independent placees up to 151,200,000 ordinary shares of HK$0.04
each of the Company (the “Placing Shares”) at a price of HK$0.129 per
Placing Share (the “Placing”).

The completion of the Placing took place on 3 August 2016. An
aggregate of 151,200,000 Placing Shares were allotted and issued
pursuant to the general mandate granted to the Directors at the annual
general meeting held on 30 May 2016. The aggregate nominal value
of the Placing Shares was HK$6,048,000. The net proceeds from the
Placing were approximately HK$19,309,000 and the net issue price was
approximately HK$0.1277 per Placing Share. The proceeds were used for
the deposit of the Acquisition of First Surplus. Details of the Placing are
set out in the Company’s announcements dated 8 July 2016 and 3 August
2016.

Placing of new shares under refreshed general mandate

On 16 December 2016, the Company entered into a placing agreement
with KGI Asia Limited as placing agent (“KGI”), pursuant to which
KGI would place, on a best effort basis, to independent placees up to
181,440,000 ordinary shares of HK$0.04 each of the Company (the
“Second Placing Shares”) at a price of HK$0.16 per Second Placing Share
(the “Second Placing”).

The completion of the Second Placing took place on 10 January 2017.
An aggregate of 181,440,000 Second Placing Shares were allotted and
issued pursuant to the general mandate granted to the Directors at the
extraordinary general meeting held on 12 October 2016. The aggregate
nominal value of the Second Placing Shares was HK$7,257,600. The net
proceeds from the Second Placing were approximately HK$28,270,000
and the net issue price was approximately HK$0.1558 per Second Placing
Share. The net proceeds of approximately HK$11,500,000 were used
for Money Lending Business and the remaining proceeds were used for
general working capital. Details of the Second Placing are set out in the
Company’s announcements dated 16 December 2016 and 10 January
2017.

Foreign Exchange Exposure
The Directors consider that the Group had no material foreign exchange
exposure.

Pledge of Assets

At 31 December 2016, the land and buildings of the Group at carrying
amount of approximately HK$47,079,000 was pledged to secure interest-
bearing borrowings of a subsidiary of the Company.
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Contingent Liabilities

As at 31 December 2016, the Company has issued a corporate guarantee
in respect of a loan made by a finance company to a subsidiary (2015:
HK$Nil). Details of the corporate guarantee are setting out in note 19 to
this announcement.

Upon the completion of acquisition of FS Group, the Company has issued
a corporate guarantee in respect of the Promissory Note issued by the FS
Purchaser, which is a subsidiary of the Company (2015: HK$Nil). Details of
the acquisition are setting out in note 20 to this announcement.

Material Acquisition, Disposal and Significant
Investment

On 20 January 2016, a wholly-owned subsidiary of the Company and a
vendor entered into a memorandum of understanding in relation to a
proposed acquisition of a target company which is principally engaged
in mobile games development, operation and promotion in the PRC.
The proposed acquisition was terminated on 19 July 2016. Details of
the termination of memorandum of understanding are set out in the
announcement of the Company dated 19 July 2016.

On 9 March 2016, the Company and a purchaser who is a connected
person at the subsidiary level of the Company under the GEM Listing
Rules entered into a sale and purchase agreement in relation to the
proposed disposal of entire equity interest of NH Group (the “NH
Disposal”). As the NH Disposal is only a connected transaction between
the Company and a connected person at the subsidiary level on normal
commercial terms, given that (i) the Directors have approved the NH
Disposal; and (ii) the independent non-executive Directors have confirmed
that the terms of the NH Disposal is fair and reasonable, the NH Disposal
is on normal commercial terms and in the interests of the Company and
its shareholders as a whole, such connected transaction is exempted from
the circular, independent financial advice and shareholders’ approval
requirements under Rule 20.99 of the GEM Listing Rules. NH Group is
mainly involved in the business of the provision of software platform.
Details of the NH Disposal are set out in announcements of the Company
dated 9 March 2016 and 29 April 2016. The NH Disposal was completed
on 30 June 2016. Details of the completion of the NH Disposal are set out
in the announcements of the Company dated 16 June 2016 and 30 June
2016, the circular of the Company dated 31 May 2016 and note 22(b) to
this announcement.

On 11 March 2016, the Company and vendors entered into a
memorandum of understanding in relation to a proposed acquisition of
60% equity interest of First Surplus (“Acquisition of First Surplus”) and
its subsidiaries are principally engaged in game publishing, development
of mobile game, application, related intellectual property and platform,
and provision of related solutions. On 8 August 2016, the Company as
a guarantor and a subsidiary of the Company as a purchaser entered
into a sale and purchase agreement with two vendors in relation to the
Acquisition of First Surplus at the total consideration of HK$150,000,000.
The Acquisition of First Surplus was completed on 25 October 2016.
Details of the Acquisition of First Surplus and the completion are set out
in the announcements of the Company dated 11 March 2016, 8 August
2016 and 25 October 2016, the circular of the Company dated 24
September 2016.
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On 31 March 2016, the Company and a vendor entered into a
memorandum of understanding in relation to an acquisition of 100%
of the issued share capital of Viva Star International Limited (“Property
Acquisition”) which is principally engaged in property investment and its
principal asset is a commercial property located in Hong Kong. On 11 May
2016, a subsidiary of the Company and the vendor entered into a sale
and purchase agreement in relation to the Property Acquisition. On 27
May 2016, the property acquisition was completed at the consideration
of approximately HK$26,670,000. Details of the Property Acquisition are
set out in the announcements of the Company dated 31 March 2016, 11
May 2016 and 27 May 2016.

On 21 June 2016, the Company entered into the memorandum of
understanding with a vendor in relation to the proposed acquisition
of the entire issued share capital of the target. The target and its
associates are principally engaged in constructing and managing
fiberglass internet networks in the Netherlands. On 20 December
2016, the Company entered into a supplemental memorandum of
understanding (“Supplemental MOU"”) with the vendor pursuant to
which the parties have agreed to extend the exclusive period under
the memorandum of understanding to 12 months from the date of the
memorandum of understanding. Save as amended by the Supplemental
MOU, the memorandum of understanding shall remain in full force and
effect. Details of the memorandum of understanding are set out in the
announcements of the Company dated 21 June 2016 and 20 December
2016. The proposed acquisition has not yet been completed as at the date
of this announcement.

On 25 November 2016, the Group and a purchaser who is a connected
person at the subsidiary level of the Company under the GEM Listing
Rules entered into the agreement pursuant to which the vendor has
agreed to sell to the purchaser the entire issued share capital of KHE at
the consideration of HK$5,000,000 in cash (the “Disposal of KHE"). The
Disposal of KHE constituted a connected transaction of the Company. As
the relevant percentage ratios under the GEM Listing Rules did not exceed
25% and the total consideration was less than HK$10,000,000, the
Disposal of KHE is exempt from the circular and Shareholders’ approval
requirements under Chapter 20 of the GEM Listing Rules. The Disposal of
KHE was completed on 19 December 2016. Details of the Disposal of KHE
are set out in the announcement of the Company dated 25 November
2016 and note 22 to this announcement.

Apart from those disclosed in the sections headed “Material Acquisition,
Disposal and Significant Investment” in this announcement and the
section headed “Non-adjusting events after the reporting period” in note
23 to this announcement, the Group did not have any other material
acquisition, disposal and significant investment during the year ended 31
December 2016.
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Employees and Remuneration Policies

As at 31 December 2016, after the completion of the disposal, the
Group had approximately 108 employees (as at 31 December 2015:
103 employees) in Hong Kong and the PRC. The staff costs (including
directors’ remuneration) were approximately HK$28,034,000 (2015:
approximately HK$24,219,000) for the year ended 31 December 2016.
The Group’s remuneration policy is revised periodically and determined
by reference to market terms, company performance, individual
qualifications and performance, and in accordance with the statutory
requirements of the respective jurisdiction where the employees are
employed.

On 8 May 2013, the Company passed an ordinary resolution at the annual
general meeting to adopt a new share option scheme (the “Share Option
Scheme”) whereby the Board may grant share options to employees,
directors, suppliers, consultants, agents and advisers or any person, at
its discretion, for the primary purpose to recognize and motivate their
contributions to the Group. The Share Option Scheme is valid for a period
of 10 years commencing from 8 May 2013. Details of the Share Option
Scheme were set out in the circular of the Company dated 27 March
2013.

On 29 April 2016, the Company passed an ordinary resolution at the
extraordinary general meeting to amend the definition of “Eligible
Participant” of the Share Option Scheme and the definition of “Invested
Entity” be added to the Share Option Scheme (“Amendments to the
Share Option Scheme”). Details of the Amendments to the Share Option
Scheme are set out in the Company’s announcement dated 29 April 2016
and the Company’s circular dated 13 April 2016.

At as 31 December 2016 and up to date of this announcement, the
Company had not granted any options and no outstanding options under
the Share Option Scheme. Details please refer to the section headed
“Share Option Scheme"” in this announcement.

Events after the Reporting Period

Details of events after the reporting period are set out in the note 23 to
this announcement.
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CORPORATE GOVERNANCE CODE

The Company has complied with the code provisions set out in the
Corporate Governance Code (the “CG Code”) as contained in Appendix
15 of the Rules (the “GEM Listing Rules”) Governing the Listing of
Securities on the Growth Enterprise Market (“GEM") of The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”) throughout the
year ended 31 December 2016 except the CG Code provision A2.1 and
A6.7.

Under the CG Code provision A2.1, the roles of chairman and chief
executive officer should be separate and should not be performed by the
same individual. The Company does not have any officer with the title
of Chief Executive Officer (“CEQ") since the resignation of the former
CEO, Mr. Mo Wai Ming, Lawrence of the Company on 8 October 2015.
Mr. Chan Wai Kit, the deputy chairman of the Company, also assumes
the duties of the CEO during the year under review. The Board believes
that vesting the roles of chairman and chief executive officer in the same
individual provided the Group with strong and consistent leadership in
the development and execution of long-term business strategies.

Under the CG Code provision A6.7, independent directors should attend
general meetings and develop a balanced understanding of the views of
shareholders. Dr. Lee Nim Wai did not attend the general meetings of the
Company due to other work commitments. The Company will strengthen
its general meeting planning process, by giving all directors sufficient time
to arrange their work in advance and providing any necessary support
for their presence and participation in the meeting, so as to facilitate all
directors attending the Company’s future general meetings.

DIRECTORS’ AND CHIEF EXECUTIVE'S
INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES

As at 31 December 2016, none of the Directors and the chief executives
of the Company, had, was deemed to have any interests and short
positions in the shares, underlying shares or debentures of the Company
and its associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFO"), (Chapter 571 under
the laws of Hong Kong)) (i) which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part
XV of the SFO (including interests or short positions which they were
taken or deemed to have under such provisions of the SFO); or (ii) which
were required, pursuant to section 352 of the SFO, to be entered in the
register referred to therein; or (iii) which were required to be notified to
the Company and the Stock Exchange pursuant to rules 5.46 to 5.67 of
the GEM Listing Rules.
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SUBSTANTIAL SHAREHOLDERS AND OTHER
PERSONS WHO ARE REQUIRED TO DISCLOSE
THEIR INTERESTS IN SECURITIES OF THE
COMPANY

Substantial Shareholders

To the best knowledge of Directors, as at 31 December 2016, the
following persons, other than the Directors or chief executive of the
Company, had, or was deemed or taken to have, an interest or short
position in the shares or underlying shares which would fall 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 who were expected to 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 member of the Group:

FERRREMZ AT ERE
HRARBA RS 2 Es

FERR

BEEMARAM NR_T-—RE+-A=1+—
B MIAT(ESZHARREIBTRARR
SRR SARBAR D F R - AR B E (F
BEREBEESFMAERIEXVEE2 M3 EH
FXBRARNRRBZTRE 2 S SORR
TR A B i S R B M A AR A R AR 1B
MTEAEBEEMKE AR ZBRRAE LKRE
ZAEAFARI R AR ES % S A - 2 2

Approximate

Number of percentage of

Name of substantial shareholders Capacity shares  shareholding
FTERRER BB g4 BROEHEE HMOAREEIH

(Note 1)

(Ftet1)
Mr. Chiu Ngai Hung Beneficial owner 120,892,000 (L) 13.33%
RS E=BA
Mr. Wong Tai Kuen Beneficial owner 85,620,000 (L) 7.86%
FARESRE E=BA
Mr. Lau Yu Beneficial owner (Note 2) 75,380,000 (L) 6.92%
WF & E=EBAHE2)
Noble Ace Investments Limited Interest of controlled corporations (Note 2) 63,700,000 (L) 5.85%
Noble Ace Investments Limited S EEER (A iE2)
Boyraci Osman Beneficial owner 46,550,175 (L) 5.13%
Boyraci Osman E=EBA
Notes: Bt -
1. The letter “L” denotes a long position in the shares of the Company. 1. [LIFBZ R AR RIRMDEIFE ©
2. Noble Ace Investments Limited (“Noble Ace”) was interested in 63,700,000 2. Noble Ace Investments Limited ([Noble Ace )

shares of the Company in the capacity of beneficial owner and Noble Ace is
wholly and beneficially owned by Mr. Lau Yu. As such, Mr. Lau Yu was deemed
to be interested in all the shares of the Company held or interested by Noble Ace
pursuant to Part XV of the SFO.

Save as disclosed above, the Company has not been notified of other
interests or short positions of any other person (other than the Directors
and chief executives and the substantial shareholders of the Company)
in the shares or underlying shares of the Company as recorded in the
register required to be kept under section 336 of the SFO as at 31
December 2016.
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SHARE OPTION SCHEME

On 8 May 2013, the Company passed an ordinary resolution at the annual
general meeting to adopt a new share option scheme (the “Share Option
Scheme”) whereby the Board may grant share options to employees,
directors, suppliers, consultants, agents and advisers or any person, at
its discretion, for the primary purpose to recognize and motivate their
contributions to the Group. The Share Option Scheme is valid for a period
of 10 years commencing from 8 May 2013. Details of the Share Option
Scheme were set out in the circular of the Company dated 27 March
2013.

On 29 April 2016, the Company passed an ordinary resolution at the
extraordinary general meeting to amend the definition of "“Eligible
Participant” of the Share Option Scheme and the definition of “Invested
Entity” be added to the Share Option Scheme (“Amendments to the
Share Option Scheme”). Details of the Amendments to the Share Option
Scheme are set out in the Company’s announcement dated 29 April 2016
and the Company’s circular dated 13 April 2016.

The total number of share option that could be granted was 75,600,000
shares at par value of HK$0.04 each, representing approximately 10%
of the total issued shares of the Company on the date of passing the
resolution to refresh the Share Option Scheme limit at the annual general
meeting on 30 May 2016.

For the year ended 31 December 2016 and up to date of this
announcement, the Company had not granted any options and no
outstanding options under the Share Option Scheme.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in this announcement, no contract of significance to
which the Company, any of its subsidiaries or fellow subsidiaries was a
party, in which the Director had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during the year
under review.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under Articles, or law of the
Cayman Islands, which would oblige the Company to offer new shares on
a pro-rata basis to existing shareholders.

INDEPENDENCE OF INDEPENDENT NON-
EXECUTIVE DIRECTORS

The Company has received from each of the INEDs a written confirmation
of his independence pursuant to rule 5.09 of the GEM Listing Rules.
Based on such confirmation, the Board considers all of the INEDs are
independent.
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PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'’S LISTED SECURITIES

Neither the Company, nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s listed securities during the year ended 31
December 2016.

SUFFICIENCY OF PUBLIC FLOAT

As at the date of this announcement, the Company has complied with the
public float requirement under rule 11.23 of the GEM Listing Rules.

AUDIT COMMITTEE

The Company has established audit committee with written terms of
reference which was amended on 7 January 2016. The primary duties of
the audit committee are to review, in draft form, the Company’s annual
report and accounts, half-year report, quarterly reports and to provide
advice and comments thereon to the Board. The audit committee is also
responsible for reviewing and supervising the financial reporting process,
risk management and internal control of the Group. As at the date of this
announcement, the audit committee comprises three INEDs, namely Mr.
Leung Man Chun, Dr. Lee Nim Wai and Mr. Fok Kin Fung, Eric. Mr. Leung
Man Chun is the chairman of the audit committee.

The audit committee has reviewed the accounting principles and practices
adopted by the Company and discussed with the Board the internal
controls and financial reporting matters, including a review of the
financial statements for the year ended 31 December 2016.

REVIEW OF PRELIMINARY RESULTS
ANNOUNCEMENT

The figures in respect of the preliminary announcement of the Group's
results for the year ended 31 December 2016 have been agreed by the
Group'’s auditor, Baker Tilly Hong Kong Limited, to the amounts set out
in the Group’s audited consolidated financial statements for the year.
The work performed by Baker Tilly Hong Kong Limited in this respect did
not constitute an assurance engagement in accordance with Hong Kong
Standards on Auditing, Hong Kong Standards on Review Engagements
or Hong Kong Standards on Assurance Engagements issued by the Hong
Kong Institute of Certified Public Accountants and consequently no
assurance has been expressed by Baker Tilly Hong Kong Limited on the
preliminary announcement.
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APPRECIATION

Finally, on behalf of the Board, | would like to take this opportunity to
give my sincere gratitude to my fellow Directors and all the staff who have
contributed their time, efforts and supports to the Group.

By Order of the Board of
Aurum Pacific (China) Group Limited
Chan Wai Kit
Executive Director

Hong Kong, 14 March 2017

As at the date of this announcement, the Board comprises four executive
Directors Mr. Chan Wai Kit, Ms. Wong Chi Yan, Mr. Mui Yuk Wah and Mr.
Hung Tat Chi Alan and three independent non-executive Directors, Mr.
Leung Man Chun, Mr. Fok Kin Fung Eric and Dr. Lee Nim Wai.

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