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BEBEER)ERAR(ARANESSE
([Exg ) EMARRRENEQE K
BIAEEDBE-_Z-—HEFNAA=1H
EAREAZREELBREAFHRESE
BRI -_ZE-NMERPLERBEFOD

FRREEERAM2EKRER

BE_T-AFAA=1THILXEA

RESULTS

The board of directors (the “Board”) of Group Sense
(International) Limited (the “Company”) announces the
unaudited condensed consolidated interim results of the
Company and its subsidiaries (collectively the “Group”) for
the six months ended 30 September 2015, together with the
comparative figures for the corresponding period in 2014 as
follows:

CONDENSED CONSOLIDATED STATEMENT
OF PROFIT OR LOSS AND OTHER
COMPREHENSIVE INCOME

For the six months ended 30 September 2015

BENAAR=THLAEA
Six months ended
30 September

—E2-1F —E-mF
2015 2014
B 3 TET FHT
Notes HK$’000 HK$'000
(RBER) (RE&EZ)
(Unaudited) (Unaudited)
A REVENUE 3 88,352 115,507
HEMA Cost of sales (63,231) (90,473)
EF Gross profit 25,121 25,034
HAanA Rz - 58 Other income and gains, net 6,852 5,224
HE R D #HX Selling and distribution expenses (11,766) (15,350)
TH X H Administrative expenses (27,595) (41,026)
7 R b Research and development expenses (11,020) (17,460)
Hib QB A /(1) B8  Other operating income/(expenses), net 182 (4,514)
BERA Finance costs 4 (466) (431)
EIEEE AR Share of profit of joint ventures 825 406
BiaEE LOSS BEFORE TAX 5 (17,867) (48,117)
PS8 sz Income tax expenses 6 - —
TEEE LOSS FOR THE PERIOD (17,867) (48,117)
Ht2EEE OTHER COMPREHENSIVE LOSS
RERBHEETDEEBR L Other comprehensive loss to be
Hitb 2 HEEE : reclassified to profit or loss in
subsequent periods:
WEBINEB ERZR Exchange differences on
translating foreign operations (4,475) (787)
A2 EREELE TOTAL COMPREHENSIVE LOSS FOR
THE PERIOD (22,342) (48,904)
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ERsSEaREMEEKER(E) CONDENSED CONSOLIDATED STATEMENT

OF PROFIT OR LOSS AND OTHER

COMPREHENSIVE INCOME (continued)

BE_T—HAFNLA=THILXEA For the six months ended 30 September 2015

BEhA=1THLAEAR
Six months ended
30 September

—2-1F —E-mF
2015 2014
B & FEx FHET
Notes HK$’000 HK$'000
(REER) (REEERZ)
(Unaudited) (Unaudited)
FEIL B8 - Loss attributable to:
RARIRIERA A Equity holders of the Company (17,047) (45,884)
FEE B = Non-controlling interests (820) (2,233)
(17,867) (48,117)
EIEREEEESE Total comprehensive loss attributable to:
KRRIRERE A Equity holders of the Company (21,785) (46,671)
JErE s Non-controlling interests (557) (2,233)
(22,342) (48,904)
AAREERRESEAENE  LOSS PER SHARE ATTRIBUTABLE
BREE TO ORDINARY EQUITY HOLDERS
OF THE COMPANY
(4L (AL
A Basic 8  HK1.19 cents) HK3.83 cents)
(4L (AL
5] Diluted HK1.19 cents) HK3.83 cents)

BERE Y ENEEMEREMIT 7R Details of the dividends are disclosed in
g o condensed financial statements.
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R-ZE—RAFNAA=1H

CONDENSED CONSOLIDATED STATEMENT OF
FINANCIAL POSITION

At 30 September 2015

RZE—1F R_ZT—h1F
hB=+B =ZA=+—H

As at As at

30 September 31 March

2015 2015

BEE FTHET FHET
Notes HK$’000 HK$'000

(REEX) (&%)
(Unaudited) (Audited)

FREBEE NON-CURRENT ASSETS
M WE&ERE Property, plant and equipment 120,046 128,465
AR LA E REE Prepaid land lease payments 15,627 16,176
EEF KA Deferred development costs 934 1,135
BERRIZIREAE Investments in joint ventures 4,163 3,363
B NE) 8B Investments in associates 22 22
At ERE Available-for-sale investments 7,300 7,300
KHEZE® Long term deposits 55 55
EMBEEBETR Total non-current assets 148,147 156,516
REEE CURRENT ASSETS
FE Inventories 42,139 35,531
e E 5 AR K Trade receivables 10 21,878 21,121
TENZE - ReREMEW  Prepayments, deposits and other

AR K receivables 21,325 12,063
B AE B RBIERR Amounts due from joint ventures 635 1,201
[ SR ER N Pledged deposits 484 1,012
RekREeFEIEE Cash and cash equivalents 152,266 112,052
MENEEETR Total current assets 238,727 182,980
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SRGEMEMRRER(E) CONDENSED CONSOLIDATED STATEMENT
OF PROFIT OR LOSS AND OTHER
COMPREHENSIVE INCOME (continued)

BE_T—HAFNLA=THILXEA For the six months ended 30 September 2015

R-ZE-1F R-_T—51#%F
hA=+H =A=+—H

As at As at

30 September 31 March

2015 2015

Liks3 FET FET
Notes HK$’000 HK$'000

(REEX) (R&EZ)
(Unaudited) (Audited)

REBEE CURRENT LIABILITIES
BT E SR Trade payables 11 22,509 18,053
HENERRETEE Other payables and accruals 37,919 38,124
ENAEENE RG] —% Amount due to a non-controlling
FE1% Il AR SR AR X shareholder of the Group’s
\ subsidiary 1,922 2,002
M ERITEE Interest-bearing bank borrowings 12 25,910 27,781
B Provision 1,092 1,667
FETHE 5K Tax payable 124 129
mENBERRE Total current liabilities 89,476 87,756
RBEEZE NET CURRENT ASSETS 149,251 95,224
HWEERRBERE TOTAL ASSETS LESS CURRENT
LIABILITIES 297,398 251,740
FRBERE NON-CURRENT LIABILITIES
IEERE K Loan from a shareholder 110,000 42,000
BEFE Net assets 187,398 209,740
P& #E EQUITY

KATBREZEAEMLRE  Equity attributable to equity
holders of the Company

BEITR A Issued capital 143,719 143,719
] Reserves 50,807 72,592

194,526 216,311
FEEHI RS Non-controlling interests (7,128) (6,571)
Ax #E AR RE Total equity 187,398 209,740
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CONDENSED CONSOLIDATED STATEMENT OF
CHANGES IN EQUITY

BE_ZT—HAFNLA=THILXEA For the six months ended 30 September 2015
KARRERAARL
Attributable to equity holders of the Company
BEf Bt EABE EfRE _ ‘
e HER BE  GREE  HUER BE  2iEE B8 FBHEE  RESE
Share Capital Exchange Non-
lssied ~ premium redemption Special Other  fluctuation ~ Accumulated controlling Total
capital account reserve reserve reserve reserve loss Total interests equity
Tin Tin T Tin T Tin TEn Tin Tin Tin
HES000  HKSO00  HKSO00  HKSOOO  HKSOOO  HKSOOD  HKSOOD  HKSO00  HKSOO0  HKSO00
H-EF-RFRA-R At 1 Apri 2015 (Audited)

(#20) w39 460312 49 (60,819) 5,176 52,368 (384864 216311 (6571) 209,740
KHEE Loss for the perid - - - - - - 1700 (17,04) (820)  (17,867)
HH2EER Other comprenensive oss - - - - - 4738) - 4738) 263 (4,475)
THRASELE Total comprehensive loss

for he period - - - - - 738 (704 (21,785) (557 (2234
HAZE-REAAZTE  A30 September 2015

(x&57) (unaudited) w3 4031 49 (60,819) 5,176 7630 @09 19452 (7128 187,398
RoE-MEME-B AT April 2014 (Audited)

(#20) 19766 409710 419 (60819) 5,241 5% (77404 250509 (3579 246990
KHEE Loss for the period - - - - - - (45884 (45884 (2283 (%8117)
HH2EER Other comprehensive loss - - - - - (187) - (187) - (787)
e ] Total comprehensive loss

for the period - - - - - (181) (B8 (%67 (223)  (18904)
HZF-REAAZTE  At30September 2014
(x&57) (unaudited) 119,766 409710 419 (60819) 5,241 52600 (323288) 20383 (5812)  1980%

5 K {48 8 P IR 2 Y B X B 2 B o TE
BREARANARRBRNDE-NNL=F

FhREBEER L KNIEFHEET

EEZERE -

Z B

The special reserve represents the difference between the
nominal value of the shares of the acquired subsidiaries and
the nominal value of the Company’s shares issued for the
acquisition at the time of the group reorganisation prior to
the listing of the Company’s shares in 1993.
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CONDENSED CONSOLIDATED STATEMENT OF
CASH FLOWS
For the six months ended 30 September 2015

BENA=1+HILAEA
For the six months ended
30 September

BHE-Z-AFNAA=THILXEAR

—E-IF —T—F
2015 2014
FET FHATT
HKS’000 HK$'000
(REER) (CREEER)
(Unaudited) (Unaudited)
REEBCRAERE Cash flows from operating activities
75t Bl B 18 Loss before tax (17,867) (48,117)
AR Adjustments for:
AR Finance cost 466 431
EhEE RN REE Share of profits and loss of joint
ventures (825) (406)
RITHBUA Bank interest income (39) (34)
HEWE - BELKZEER Loss on disposal of items of property,

Z BB plant and equipment — 4
e Depreciation 4,699 5,576
BERBEMN I HEERE Recognition of prepaid land lease

payments 243 247
T 7 35 P A 8 Amortisation of deferred development

costs 283 232
WEFEE #RFE Write-down of inventories to net

realisable value 554 7,443
Hito fe W BR 5ORE Impairment of other receivables — 4,008
— A HEHRERE Impairment of an available-for-sale

investment — 2,000
BERRENR—GERAZ Impairment of goodwill included in

EESEAE investment in a joint venture —_ 1,000

HE—AHEEREZER Loss on disposal of an available-for-
sale investment — 6
(12,486) (27,610)
FEIE Increase in inventories (7,193) (12,475)
FEUE SRR (E ) R (Increase)/decrease in trade receivables (636) 12,775
H U BR R (320 ) R (Increase)/decrease in other receivables (9,431) 3,038
EWA B ARIBRTURD /(1)  Decrease/(increase) in amounts due from
joint ventures 590 (234)
JE Wt & 1 B BR SR 38 AN Increase in amounts due from associates — (501)
JEME BEETIE I CRi ) Increase/(decrease) in trade payables 4,524 (11,353)
H A0 B ARFKIE N Increase in other payables 721 4,913
EmREREORLD),/ L (Decrease)/increase in provision for
product warranty (574) 65
KEmARS Cash used in operations (24,485) (31,382)
EEIMEIE Overseas taxes paid — (1)
REXBMAZRAEREFHE Net cash flows used in operating
activities (24,485) (31,383)
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HPRGEERERER(E)

CONDENSED CONSOLIDATED STATEMENT OF
CASH FLOWS (continued)

BE_ZT—HAFNLA=THILXEA For the six months ended 30 September 2015

BELA=1THIEANER
For the six months ended
30 September

—E-IF —PaF
2015 2014
HK$’000 HK$'000

(RBEXK) (REgeEZ)
(Unaudited) (Unaudited)

2RI \ Interest received 39 34
BAYE - BEKREER Purchases of items of property, plant and
o equipment (955) (5,449)
HEWE - BEMREERE Z Proceeds from disposal of items of
FTiS3k18 . property, plant and equipment — 28

HE—AEHEREZFSHE  Proceeds from disposal of an available-

X for-sale investment — 9,139
38 NN AE 57 2% B AR Additions to deferred development costs (83) (1,037)
REZ£% (FrH), B4z Net cash flows (used in)/from investing

REeEREFH activities (999) 2,715
BERAK Finance costs (466) (431)
HIRIRITE R New bank loans 25,910 17,575
BERTER Repayment of bank loans (27,781) (10,014)
FE 1~ — iR 3R BR RGN Increase in an amount due to a

shareholder 68,000 28,000
MEXBRELEZRERERH Net cash flows from financing activities 65,663 35,130
BeRBLEEEE 2EMELE  Net increase in cash and cash

equivalents 40,179 6,462
HUzRERASEEER Cash and cash equivalents at the

beginning of the period 113,064 34,497
IMERBECHE  FHE Effect of foreign exchange rate

changes, net (493) (134)
HAZRERASEEER Cash and cash equivalents at the end of

the period 152,750 40,825
RERBREEEBEERIN Analysis of balances of cash and cash

equivalents
RESALR S MR KRIIER 2 Cash and cash equivalents as stated in

Re MIREFEER the condensed consolidated statement
B of financial position 152,266 39,789

BARRIMALR=EAZ Time deposits with original maturity of

EBER - BORIRTT less than three months when acquired,

B pledged as security for a bank loan 484 1,036
REBPLGS RS RERIIERZ Cash and cash equivalents as stated in

RekReFEEE the condensed consolidated statement

of cash flows 152,750 40,825
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1 B 3 S o B
HE-—Z-RFAA=TBILEAEA

1.

AR

AEPERAMBBMRDAEERLEREEE
SR ARBEMZ BB SR BB GE
ADFE 4R P MM B RS | RBEBEARS
FIARABERES EMRB(T LR
Fs% 16 Z BAMEERE MRS -

FTESHBE

BEATEAENREDERETERTA
Sh - BRREMERREIRELRAEER
B o PMAHHIEAM - AEEE ERERIATH
R ARG HE M 2 ¥ A] RARIERTER - &
AIARBRBRIHAIREETEEV B MEE
A1) R - -—AFMA-BRRZAEE
MRFERAERR -

EEMBREEN BFEMBHREENFE

CHEN) WE(—T—TFE
T ZFEE)

BB BRELN BAEMBREEFE

(BETR) WE(ZZT——FF

—Z—-=FEH)

ERGHENFE 19 FEBEMNFE - EEMHK
S (IEFTA)

P FR B A FE P UL S5 3 AT RSB RT BB TS
HEEAGES I SHRAKRSMBREMER
ZEER, S S BRRA MBRR T 2 B
BERBEATE - 2EEPHAEENEAL
WIEREZ EE RPN B2
BEEATE - AEEVEREREANENS
TR R AR AR Z TR AR -

NOTES TO THE CONDENSED FINANCIAL
STATEMENTS
For the six months ended 30 September 2015

1.

BASIS OF PREPARATION

The condensed consolidated financial statements are unaudited
and have been prepared in accordance with Hong Kong Accounting
Standard (“HKAS”) 34 *“Interim Financial Reporting” issued by the
Hong Kong Institute of Certified Public Accountants and the applicable
disclosure requirements of Appendix 16 to the main Board Listing
Rules Governing the Listing of Securities on The Stock Exchange of
Hong Kong Limited (the “Listing Rules”).

PRINCIPAL ACCOUNTING POLICIES

The condensed consolidated financial statements has been prepared
under the historical cost basis except for investment properties and
certain financial instruments, which are measured at fair values. In the
current interim period, the Group has applied, for the first time, the
following new and revised standards, amendments and interpretations
(“new and revised HKFRSs”) issued by the HKICPA, which are
effective for the Group’s financial year beginning on 1 April 2015.

Amendments to
HKFRSs

Annual Improvements to HKFRSs 2010-2012 Cycle

Amendments to
HKFRSs

Annual Improvements to HKFRSs 2011-2013 Cycle

Amendments to
HKAS 19

Defined benefit Plans — Employee Contributions

The application of those new and revised HKFRSs in the current
interim period has had no material effect on amounts reported in these
condensed consolidated financial statements and/or disclosures set
out in these condensed consolidated financial statements. 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.

10 Group Sense (International) Limited e Interim Report 2015/16



AR T (E) NOTES TO THE CONDENSED FINANCIAL
STATEMENTS (continued)

HEZ—RAFNA=THIEA~EA For the six months ended 30 September 2015
3. EBoEEH 3. OPERATING SEGMENT INFORMATION
AEBRSEBOIBERZEEZERAREBL S The Group’s primary format for reporting operating segment
¥ information is business segment.
BE-Z-—FFAA=1THLEANEB(KRESE For the six months ended 30 September 2015 (unaudited)
%)
BABAER REEM tEREM mE
Personal
communication Strategic Corporate
products products and others Consolidated
TERr TEr TEr TEr
HK$’000 HK$’000 HK$’000 HK$’000
DERA : Segment revenue:
HETIAEP Sales to external customers 24,554 63,798 — 88,352
PEEE Segment results (5,635) (8,912) (3,900) (18,447)
ik - Reconciliation:
FSWA Interest income 39
BENA Finance costs (466)
B(EEERERF Share of profit of joint ventures 825
HEHEARZAF Gain on disposal of subsidiaries 182
FAlEE Loss before tax (17,867)
FTEfs i Income tax expenses —
KERESE Loss for the period (17,867)
R-B-HEFNA=TH(KEER) At 30 September 2015 (unaudited)
PTREE Segment assets 44,650 164,810 6,422 215,882
HE - Reconciliation:
ANEEE Unallocated assets 170,992
BEE Total assets 386,874
PTEEE Segment liabilities 15,823 44,635 — 60,458
- Reconciliation:
APEAE Unallocated liabilities 139,018
mefE Total liabilities 199,476
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AR HmRME(E) NOTES TO THE CONDENSED FINANCIAL
STATEMENTS (continued)

BE_T—HAFNLA=THILXEA For the six months ended 30 September 2015
3. EBIEERE) 3. OPERATING SEGMENT INFORMATION (continued)
BE-Z—NFEAA=TRHLEANEA(KRESE For the six months ended 30 September 2014 (unaudited)
%)
FEANBHER RESEmM EREM o)
Personal
communication Strategic Corporate
products products and others Consolidated
FEL FEL FEL FHL
HK$'000 HK$'000 HK$'000 HK$'000
SERA Segment revenue:
HETIAEP Sales to external customers 36,199 79,308 — 115,507
DEEE Segment results (10,862) (33,956) (302) (45,120
HE - Reconciliation:
FIEHA Interest income 34
BERA Finance costs 431)
BENRER—AE AR Impairment of goodwill included
ZHEE in investment in a joint venture (1,000)
—HA L ERERE Impairment of an available-for-
sale investment (2,000)
[EIEEERANGEH Share of profit of joint ventures 406
HE-—HAHLERE L Loss on disposal of an available-

B for-sale investment ©)
BRI R Loss before tax (48,117)
Frgfisz it Income tax expenses _
RHEEE Loss for the period (48,117)
R-B-HEF=ZA=+—-H(KER) At 31 March 2015 (audited)

PTREE Segment assets 51,322 160,145 3,079 214,546
- Reconciliation:

AOEEE Unallocated assets 124,950
BAE Total assets 339,496
PEAE Segment liabilities 16,296 39,516 2,032 57,844
- Reconciliation:

AoE AR Unallocated liabilities 71,912
mEfE Total liabilities 129,756
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B

4.

5.

NOTES TO THE CONDENSED FINANCIAL

STATEMENTS (continued)

EFT-RAFNA=THLERREA For the six months ended 30 September 2015
A& A 4. FINANCE COSTS
BENA=+AHLAEA
Six months ended
30 September
—2-IF —T-pmE
2015 2014
FExT FHET
HK$’000 HK$'000
(REEER) (CREEEZ)
(Unaudited) (Unaudited)
RAFADEER 2 Interest on bank borrowings wholly repayable within
RITEEN S five years 466 431

BiATE R

5.

LOSS BEFORE TAX

BERA=1+HLXEAR
Six months ended
30 September

—E-RHEF —E—F
2015 2014
FET FAET
HK$’000 HK$’000
(REER) (REEEZ)
(Unaudited) (Unaudited)
NEE 2 FHAEERT NG, (5t A): The Group’s loss before tax has been arrived at after
charging/(crediting):
FEEE Provision of inventories 554 7,443
HEWE  BEIERHEER 2 Loss on disposal of items of property,
[E518 plant and equipment — 4
BRENMEER—HEGERFIZ Impairment of goodwill included in investment in a
EERE joint venture — 1,000
—IHAH N ERERE Impairment of an available-for-sale investment — 2,000
E At FE U BR FURE Impairment of other receivables — 4,008
HE-IRAIHNEIRE 2 BB Loss on disposal of an available-for-sale investment — 6
IR E B B K AN 4 5 Amortisation of deferred development costs 283 232
TE A 4t FE S R R 6 Amortisation of prepaid land lease payments 243 247
e Depreciation 4,699 5,576
RITFEHA Bank interest income (39) (34)

BEXZH 6. INCOME TAX EXPENSES
BEhA=1+HLXEA
Six months ended
30 September
—Z=—8%F —T—MmF
2015 2014
FET TET
HK$’000 HK$'000
(REERX) (CREEEZ)
(Unaudited) (Unaudited)
AERE - The Group:

Himsoh — Hibiblz

Current — Elsewhere

R (FEE)ARAT » 2015/16 R #HE 13
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BHE-Z-AFNAA=THILXEAR

7.

10.

RE

EFeTEERARREKERE

T—hFN

A=1TRLERNEAZFHEB(ZE M4

&) -

AAREERREREARGERER

(a) BREFEE

EBREAREEDREAD G T BRAAE
HA AEAEAREEE17,047,00008 7T
— T[4 : 45,884,000757C) R HIA
2B 1TI 1,437,195,029 % (—ZF — 1M

£ :1,197,663,029 % )51 & -
(b) BREFEE

REERZF RN EE

nE - BERRE

BELaK-

RBE-_Z—RAFALA=Z+HLXEA "
EHEALEAI550008T(ZT—ME:
5,449,000 70) 2 W - BRE K& -

W E 5 R

AEEGRTEBESREFPZFHEEHRARI0E

60K °

AT TR E 5 8RR IR I A 2 BREC AT

NOTES TO THE CONDENSED FINANCIAL
STATEMENTS (continued)
For the six months ended 30 September 2015

7.

10.

DIVIDEND

The Board does not recommend any payment of interim dividend to
shareholders for the six months ended 30 September 2015 (2014: Nil).

LOSS PER SHARE ATTRIBUTABLE TO ORDINARY EQUITY
HOLDERS OF THE COMPANY

(a) Basic loss per share
The calculation of basic loss per share amount is based on the
loss for the period attributable to ordinary equity holders of the
Company of HK$17,047,000 (2014: HK$45,884,000) and the
1,437,195,029 (2014: 1,197,663,029) shares in issue during the
period.

(b) Diluted loss per share

The Group had no potentially dilutive ordinary share in issue
during those periods.

PROPERTY, PLANT AND EQUIPMENT

During the six months ended 30 September 2015, additions of
property, plant and equipment amounted to HK$955,000 (2014:
HK$5,449,000).

TRADE RECEIVABLES

The Group allows an average credit period of 30 to 60 days to its
trade customers.

The following is an aged analysis of trade receivables, based on due
date:

R-ZE—HF R-E—RF

hA=+H =A=+—H

As at As at

30 September 31 March

2015 2015

FET FHET

HK$’000 HK$'000

(REEERX) (EZ)

(Unaudited) (Audited)

0-60X 0 - 60 days 21,375 20,406
61 -90K 61 - 90 days 324 134
HBE 0K Over 90 days 179 581
21,878 21,121
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AR T (E) NOTES TO THE CONDENSED FINANCIAL
STATEMENTS (continued)

HEZ—RAFNA=THIEA~EA For the six months ended 30 September 2015
11. EREZERX 11. TRADE PAYABLES
AR T RN B ZERFIRIBREE B 2 Bk 5 The following is an aged analysis of trade payable, based on due
date:

R-ZE—EHF R-ZZE—RHF

hB=+8 —A=+—8
As at As at

30 September 31 March
2015 2015

FET FAET
HK$’000 HK$'000
(REER) (ER)
(Unaudited) (Audited)

0-60Xk 0 - 60 days 18,312 14,062

61 -90K 61 - 90 days 395 62

BiE 90K Over 90 days 3,802 3,929

22,509 18,053
12. MIERITEE 12. INTEREST-BEARING BANK BORROWINGS
R-ZE-HEFHhA=1+H WZE—RF=A=+—H
As at 30 September 2015 As at 31 March 2015
BRA=E B F =
(%) FEx (%) FET
Effective Effective
interest interest
rate (%) HK$’000 rate (%) HK$'000
(REER) (REER) (Fe&EZ) (fe&EZ)
(Unaudited) (Unaudited) (Audited) (Audited)
Vi) Current
RITHEE - SEMIAER Bank borrowings, secured and
—FREER repayable within one year 2.6 -3.9 25,910 26-35 27,781

Biat - Notes:

(a) R=ZFE—AFNA=1TH FEEZR (a) As at 30 September 2015, the Group’s bank loans are secured
FTEFA TS S IBEHE R - by:

(i) UASEERBEHARIKELEL (i) a mortgage over the Group’s building, which had an
7,315,000 T(Z T —HF = A aggregate carrying value at the end of the reporting
=+—H:7,455000% ) 2 & period of approximately HK$7,315,000 (31 March 2015:
FERBEA HK$7,455,000);

(i) D/($ H /484,000 JT (i) the pledge of certain of the Group’s time deposits
—_= E E A= + — H: amounting to HK$484,000 (31 March 2015: HK$1,012,000);
1012000,%73) ETERFR and
EEA &

(i) AERRBIRAEBEETHE QR (iii) corporate guarantee executed by the Company and the

N EEREER o subsidiary company within the Group.

(b) RZZT—RHFNA=1+H AEEEE (b) As at 30 September 2015, included in the Group’s secured
RRTERBES RIIREARITRE bank loans are outstanding bank loans of HK$20,901,000
FREXMBRITRAZEREMNEFFE3% and HK$5,009,000 (31 March 2015: HK$17,848,000 and
(ZZE—HF=ZA=1+—H: BBRMT HK$9,933,000) which bear interest at HIBOR or LIBOR plus
B2 2w BRTEZEFE N F A 3% (31 March 2015: HIBOR or LIBOR plus 3%) per annum and
R3%) R EBEFE26% (- FE—HF at the effective interest rate of 2.6% (31 March 2015: 2.6%)
—A=4+—H:26%)ftBEZREEIR respectively, and are repayable within one year.

17 & 020,901,000/ JT & 5,009,000

BT ZE-—RAF=ZARA=+—8:

17,848,000 % 7T } 9,933,000 7T) * 5

BR—ENREE -
5 (B ARAT o 2015/16 R E 15



AR HmRME(E) NOTES TO THE CONDENSED FINANCIAL
STATEMENTS (continued)

BE_T—HAFNLA=THILXEA For the six months ended 30 September 2015
13. EN—BREREX 13. AMOUNT DUE TO A SHAREHOLDER
ERN—RRERAEER T ERERTE The amount due to a shareholder is unsecured, non-interest-bearing
RER o and has no fixed terms of repayment.
14. HAREE 14. CONTINGENT LIABILITIES
R=-Z—HF RZZT—HF
hB=+H —A=+—8H
As at As at
30 September 31 March
2015 2015
FHxT FAET
HK$’000 HK$'000
AEB KB RRFELFA Legal proceeding against a subsidiary of the
(BE=EHE2MA%E Group (Details refer to Note 36 to the Financial
ZE-RAFRAFRETHBRE Statements of the 2015 Annual Report of the
fizE36)IRIEZMB AR Z Group) Based on the legal opinion of the
REBMEEER - AAF representing solicitor of the subsidiary, the
EEZRABAFIIEL BE directors of the Company are of opinion that no
—“ZE-ME=A=+—H: #E) provision is required to be made (31 March 2014:
Nil) 4,895 4,895
4,895 4,895
15. &g 15. COMMITMENTS
R=-TB-HEF RZE—RF
hB=+H =A f-f— B
As at As at
30 September 31 March
2015 2015
FExT FAET
HK$’000 HK$'000
BRI AV ERERE - Contracted, but not provided for:
M - BE REE Property, plant and equipment 103 339
16. BEALRS 16. RELATED PARTY TRANSACTION
REBEE-T—RAFNA=+THIENEASRE - During the six months ended 30 September 2015, the royalty expense
m—BERNE SN2 RES 75'545 0008 charge by an associate amounts to HK$45,000 (2014: HK$56,000).
JTL(ZZ—4F : 56,00087C) - REZEZZT During the six months ended 30 September 2014, the purchase of
—MFENAA=+HLENEARME I“? /N products from an associate amounts to HK$3,313,000.
Rl E & mo X /53,313,000 8T ©
REE-T—RAFNA=THIENE A - During the six months ended 30 September 2015, the compensation
Z!S%I%A%ﬂ% 2 /€ 95,0008 L (= ZF — to key management amounts to HK$95,000 (2014: HK$4,832,000)

% : 4,832,000 B TT)IERESME ° representing director’s remuneration.
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MANAGEMENT DISCUSSION AND ANALYSIS
Business Review

Following the forming of new Board in March this year,
the Board has been seeking for new business opportunity
for the Group. As for the existing business, the Group has
been depending on the existing management team. During
the six months ended 30 September 2015, the Group
recorded a revenue of HK$88,352,000, representing a
decrease of 23.5% as compared with HK$115,507,000 of
the corresponding period of last year. The operating loss
before tax was HK$17,867,000, representing a decrease of
62.9% as compared with the loss of HK$48,117,000 of the
corresponding period last year.

During the period under review, the global adverse
economic and market situation has been sluggish
continuously. In order to adapt this situation, certain
strategic adjustments on its product development,
manufacturing and sales had been implemented since
beginning of the year. Some of the implementations has
been effect thus the operating loss before tax during the
period was narrowed down.

The Management will continue the implementation in order
to streamline the operation plan made in the beginning of
this year. A review on the strategies and progress of each
business units of the Group were as follows:

Manufacturing Business Unit

Following the streamline adjustments made last year and the
expansion of the Electronic Manufacturing Services (“EMS”),
the results of the Manufacturing Business Unit under review
has slightly improved. The Manufacturing Business Unit will
continue to strive for the enhancing its production efficiency
in order to keep its competitiveness. The Management is
optimistic in respect of the improvement in the performance
of the manufacturing business unit.

Strategic Products Strategic Business Unit

The sales to Japan decreased due to the unfavorable
impact of the continual depreciation of Japanese yen and
the economic down trend in Japan. The business unit has
been strengthen collaboration with external design houses
to improve its flexibility and competitiveness. The additional
business exploration team was created to align with efforts
to secure new customers in the beginning of this year.
Certain new customers and new business opportunities has
been brought in the business units during the period under
review.
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MANAGEMENT DISCUSSION AND ANALYSIS
(continued)

Business Review (continued)

Personal Communication Products Strategic Business
Unit

The results of the Personal Communication Products
Strategic Business Unit lagged behind its forecasted
amounted in the period under review due to the unstable
situation and adverse economic and market situation in
Europe. The delay in development causing certain new
products could not be launched to market as planed
schedule is the other reason to affect the performance.
The business unit is adjusting its development strategic
by setting a new team at front line to collaborate with the
system integrators on project development in East Asia
market. Certain project opportunities were undergoing and
the management has confident to improve the performance
of the personal communication products strategic unit in the
coming year.

Outlook

After the consolidation of the operation of the existing
Business Units of the Group, it is expected that the product
and business development capabilities will be enhanced.
New sources of customers for the EMS and Original
Equipment Manufacturing business were located which were
expected to increase the sales in different business units.

Apart from the manufacturing and selling of hardware, the
Group has introduced more value-added services including
online services and e-commerce. Revenue and profit were
expected to contribute to the Group in coming year.

With reference to the announcement of the Company dated
12 August 2015, supplementary announcement of the
Company dated 13 August 2015 and the Circular of the
Company dated 25 September 2015, in which its contents
are related to (and including) an acquisition.

Both vendor and purchaser are actively pushing on and
dealing with the conditions precedent of the completion
in related to the major acquisition of Xinjiang Tengxiang
Magnesium Products Company Limited (“the Target
Company”). Upon all the conditions precedent are fulfilled,
the Acquisition of the Target Company will be completed
and the Target Company will become a wholly-owned
subsidiary of the Company.
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MANAGEMENT DISCUSSION AND ANALYSIS
(continued)

Financial Review

Sales revenue of the Group for the six months ended
30 September 2015 was approximately HK$88,352,000
representing a reduction of 23.5% compared the same
period ended 30 September 2014. During the period
under review, PCP and SP business units recorded a sales
revenue of HK$24,554,000 and HK$63,798,000 respectively.

Operating loss of the Group during the period under
review was approximately HK$17,583,000 (2014:
approximately HK$43,172,000). After deducting finance
costs of approximately HK$466,000 (2014: approximately
HK$431,000) and other operating income of approximately
HK$182,000 (2014: expenses of approximately
HK$4,514,000), loss before tax was approximately
HK$17,867,000 (2014: approximately HK$48,117,000).

Liquidity and Financial Resources

On 30 September 2015, the bank balances and cash of the
Group (including bank deposits) were HK$152,750,000 (31
March 2015: HK$113,064,000) of which HK$484,000 (31
March 2015: HK$1,012,000) was pledged. The Group’s bank
borrowings as at 30 September 2015 was HK$25,910,000
(31 March 2015: HK$27,781,000). The Group’s bank
borrowings was short term in nature and with floating
interest rate. The Group has a loan from a shareholder of
HK$110,000,000 (31 March 2015 HK$42,000,000) as at
30 September 2015, which was unsecured, non-interest-
bearing and not repayable within 12 months. As at 30
September 2015, the gearing ratio of the Group, defined as
total bank borrowings plus loan from a shareholder divided
by shareholders’ equity, was 70%. The interest expenses
was HK$466,000 during the period.

On 17 November 2015, the Company issued 1,437,195,029
offer shares of the Company at HK$0.20 per offer share on
the basis of one offer share for every one share in issue
on 23 October 2015. Details are stated in the Company’s
prospectus issued on 26 October 2015.
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MANAGEMENT DISCUSSION AND ANALYSIS
(continued)

Contingent Liabilities

As at 30 September 2015, the contingent liabilities of the
Group were HK$4,895,000 (31 March 2015: HK$4,895,000).

Foreign Currencies and Treasury Policy

Most of the Group’s business transactions, assets and
liabilities are denominated in Hong Kong dollars, Japanese
Yen, United States dollars or Renminbi. The usual treasury
policy of the Group is to manage significant currency
exposure and minimize currency risk whenever it may have
material impact to the Group. During the last six months,
the Group did not engage in any interest rate or currencies
speculations.

Employees Relations

As at 30 September 2015, the Group has on its payroll
75 employees (2014: 90) in Hong Kong, 788 employees
(2014: 874) in China and 5 employees (2014: 7) in Japan,
representing a decrease of approximately 17%, 10% and
29% respectively as compared with the corresponding
period last year. In addition to salary remuneration, the
Group also provides other fringe benefits such as annual
leave, medical insurance and provident fund, etc. for its
staff.

Appreciation

On behalf of the Board, | wish to thank all our shareholders,
customers, suppliers and bankers for their continual support.
| would also like to extend my appreciation to all the staff for
their dedicated work and their contribution throughout the
period.
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OTHER INFORMATION
Directors’ Interests in Securities

At 30 September 2015, the interests of the directors of the
Company (the “Directors”) and their associates in the shares
and underlying shares of the Company and its associated
corporations (within the meaning of Part XV of the Securities
and Futures Ordinance (the “SFQ”)), as recorded in the
register maintained by the Company under Section 352
of the SFO or as otherwise notified to the Company and
The Stock Exchange of Hong Kong Limited pursuant to
the Model Code for Securities Transactions by Directors of
Listed Issuers (the “Model Code”) set out in Appendix 10 to
the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”), were
as follows:

Interests in the Shares, underlying shares and debenture
of the Company

BRERERIRABARE CEBRYE EERE
Number of ordinary shares interested or ERITRA
deemed to be interested o E
B2 AR Rk s NARERE B BRBDL

Approximate
percentage
of interests

in the issued

share capital
Personal Family Corporate ot the
Director interests interests interests Total Company
)
Long position
BEZAFHEL([EEL])
Tam Wai Ho, Samson JP
(“Dr. Tam”) 63,464,000 4,600,000 381,097,828 449,161,828 31.25%
GER) (FffEE2) (PfZE3)
(Note 1) (Note 2) (Note 3)
KA
Short position
HiEt
Dr. Tam — — 53,955,165 53,955,165 3.75%
GED)
(Note 4)
Bt - Notes:

(1) ZEBRHeEREGL R 1§$§*ﬁi((
4 ) HERI%EA 2 25,732,000 i B (n - BIE L
E%%%ﬁe,ooo,oooﬁ&ﬂ% MBS E
49,000,000 & f% 15 = & #£34,032,000 f% P&
DEEELIRESEE (B )RE
RIZE—RAENA-THEHZAZRFRSE
Mz BEERNHEE o

2 %t?%aaTﬁiZ@Eﬁ% MR IR E 75 M I E R D1
EXVE  BELHRBRANEAMER 2 KD
AR

(1) Such Shares include the 25,732,000 Shares which are jointly owned by
Dr. Tam and Mr. Tam Wai Tong, Thomas (“Mr. Tam”). Dr. Tam directly
owns 6,000,000 Shares and Mr. Tam directly owns 9,000,000 Shares.
The aggregate amount of 34,032,000 Shares represent the number
of offer Shares to be accepted by Dr. Tam and Mrs. Tam Mui Ka Wai,
Vivian (“Mrs. Tam”) pursuant to the undertakings given by them dated
20 August 2015.

(2) Mrs. Tam is the spouse of Dr. Tam and therefore Dr. Tam is deemed

to be interested in the Shares owned by Mrs. Tam pursuant to Part XV
of the SFO.
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OTHER INFORMATION (continued)
Directors’ Interests in Securities (continued)

Interests in the Shares, underlying shares and debenture
of the Company (continued)

(8) Of these shares, 37,877,118 Shares are beneficially owned by Earmill
Holdings Limited (“Earmill Holdings”), a company which is ultimately
wholly owned by Dr. Tam and Mr. Tam, in equal shares; 37,877,118
Shares represent the number of the offer shares under the open offer
(which was announced by the Company on 20 August 2015) to be
accepted by Earnmill Holdings pursuant to the undertaking given by
it to the Company dated 20 August 2015; and 305,343,292 Shares
represent the maximum amount of the offer Shares underwritten by
Earnmill Holdings pursuant to the underwriting agreement for the open
offer.

(4) The short position in 53,955,165 Shares represents the offer shares
which have been sub-underwritten by Octal Capital Limited (“Octal
Capital”) pursuant to the sub-underwriting arrangement between
Earnmill Holdings and Octal Capital.

NAEESEE RGO S Interests in the shares of associated corporations
BERZIANABARE2LBREE (FR) L
Number of ordinary shares interested or deemed EEE R
to be interested (long position) RAE R
= HEEE AR AR RikER NEER _E HoEat
Approximate
percentage
of interests
in the issued
share capital
Name of of the
associated Personal Family  Corporate associated
Director corporation interests interests interests Total corporation
AR itad 42 R St SR BIEAY
ARAB(ERR
1)
Mr. Shum Sai Chit Century Sunshine 26,166,766 — — 26,166,766 0.57%
Group Holdings (BFzE1)
Limited (“Century (Note 1)
Sunshine”)
WEFL LT 4 Fm
Ms. Chi Bi Fen Century Sunshine 31,519,934 — — 31,519,934 0.69%
(fEE2)
(Note 2)
oy @it 4kt
Mr. Kwong Ping ~ Century Sunshine 6,389,145 — — 6,389,145 0.14%
Man GEX)
(Note 3)
RENTE ik
Mr. Cheung Sound Century Sunshine 1,000,000 1,000,000 0.03%
Poon GETY
(Note 4)
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OTHER INFORMATION (continued)
Directors’ Interests in Securities (continued)

Interests in the shares of associated corporations
(continued)

Notes:

(1) 14,666,305 shares in Century Sunshine are directly owned by Mr.
Shum Sai Chit and 11,500,461 shares in Century Sunshine are the
number of underlying shares which may be issued to Mr. Shum under
the options held.

(2) 12,352,499 shares in Century Sunshine are directly owned by Ms. Chi
Bi Fen and 19,167,435 shares in Century Sunshine are the number of
underlying shares which may be issued to Ms. Chi under the options
held.

(8) These shares in Century Sunshine are the number of underlying
shares which may be issued to Mr. Kwong Ping Man under the options
held.

(4) Such shares include the 400,000 shares in Century Sunshine which
are directly owned by Mr. Cheung Sound Poon and 600,000 shares
in Century Sunshine which are jointly owned by Mr. Cheung and his
spouse.

Save as disclosed above, at 30 September 2015, none
of the Directors or their associates had any interests or
short positions in the shares and underlying shares of the
Company or any of its associated corporations as defined in
the SFO.

Share Options

The Company’s old share option scheme was expired on
1 April 2012 and all the outstanding share options granted
under such scheme were either forfeited or lapsed. The
Company has not adopted any new share option scheme as
at the date of this report.
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Name of
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OTHER INFORMATION (continued)

Substantial Shareholders

At 30 September 2015, the register of substantial
shareholders kept by the Company pursuant to Section 336
of the SFO shows that other than the interests disclosed
above in respect of certain Directors, the following
shareholder had notified the Company of relevant interest

and short position in the issued capital of the Company:

BEME 56

Nature of

interest/capacity

Number of
Shares
(long position)

Number of
Shares
(short position)

RN
BRITRAEZ
BN

BOk
Approximate
percentage of
interests

in the issued
share capital

of the Company

Ming Xin Developments Limited
("Ming Xin Developments”)

HASEFR AT
New Bright Group Limited

t4cfm e

Century Sunshine

WX =
Chi Wen Fu

Earnmill Holdings

EnEAA 1,796,541,046 53,955,165 125%
Beneficial owner (MzE5) (Mizxe) (45 %)
(Note 5) (Note 6)  (long position)

3.75%

(XB)

(short position)

RErERER (1) 1,796,541,046 53,955,165 125%
(BizES5) (FizE6) (418)

Interest of controlled (Note 5) (Note 6) (long position)
corporation (Note 1) 3.75%
(%E)

(short position)

AR (e 2) 1,796,541,046 53,955,165 125%
(BtzES5) (KizEe) (478)

Interest of controlled (Note 5) (Note 6) (long position)
corporation (Note 2) 3.75%
(X&)

(short position)

ZrrE R (I 3) 1,796,541,046 53,955,165 125%
GBS (5t 6) (478)

Interest of controlled (Note 5) (Note 6) (long position)
corporation (Note 3) 3.75%
(%7)

(short position)

EnBERA 381,097,828 53,955,165 26.52%
(BizE4) (BIaE7) (4F8)

Beneficial owner (Note 4) (Note 7) (long position)
3.75%

(XB)

(short position)
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OTHER INFORMATION (continued)

Substantial Shareholders (continued)

Note:

(M

Ming Xin Developments is a wholly-owned subsidiary of New Bright
Group Limited. As such, New Bright Group Limited is deemed to
be interested in all the Shares in which Ming Xin Developments is
interested by virtue of the SFO.

New Bright Group Limited is a wholly-owned subsidiary of Century
Sunshine. As such, Century Sunshine is deemed to be interested in all
the Shares in which Ming Xin Developments is interested by virtue of
the SFO.

Mr. Chi Wen Fu controls more than one-third or more of the voting
power at general meetings of Century Sunshine (the ultimate holding
company of Ming Xin Developments). As such, Mr. Chi Wen Fu
is deemed to be interested in all the Shares in which Ming Xin
Developments is interested by virtue of the SFO.

Of these shares, 37,877,118 Shares are beneficially owned by Earmill
Holdings, a company which is ultimately wholly owned by Dr. Tam and
Mr. Tam in equal shares; 37,877,118 Shares represent the number of
the offer shares under the open offer (which was announced by the
Company on 20 August 2015) to be accepted by Earnmill Holdings
pursuant to the undertaking given by it to the Company dated 20
August 2015; and 305,343,292 Shares represent the maximum amount
of the offer shares underwritten by Earnmill Holdings pursuant to the
underwriting agreement for the open offer.

Of these shares, 745,598,727 Shares are beneficially owned by
Ming Xin Developments; 745,598,727 Shares represent the number
of the offer shares under the open offer (which was announced
by the Company on 20 August 2015) to be accepted by Ming
Xin Developments pursuant to the undertaking given by it to the
Company dated 20 August 2015; and 305,343,292 Shares represent
the maximum amount of the offer shares underwritten by Ming Xin
Developments pursuant to the underwriting agreement for the open
offer.

The short position in 53,955,165 Shares represents the offer shares
which have been sub-underwritten by Octal Capital pursuant to the
sub-underwriting arrangement between Ming Xin Developments and
Octal Capital.

The short position in 53,955,165 Shares represents the offer shares
which have been sub-underwritten by Octal Capital pursuant to the
sub-underwriting arrangement between Earnmill Holdings and Octal
Capital.

Save as disclosed above, at 30 September 2015, the
Company had not been notified by any persons who had
interests or short positions in the shares or underlying
shares of the Company which would fall to be disclosed to
the Company under the SFO.

S (ER)ARAT » 2015/16 h MRS 25



HtpER(4E)
BE  HEIEBEEARRZ &S

mg B+
I
EE i
EHF%
£t
il
B3
Pr=
oy
e
=
e
=l
s
3 &
B
EIH~>+=
H
i

\
/!

B
I\
YPH
bl
e

N\
Ho
H
a
»
e
o
.
&
i

B
N
W
o
iy
3

E
St
o]
Sem

i I XBH ek 535
o |12 2

M X 25 1) HF 351 18

@ N T D
2 54 18§58 5 o 0

>l

B4
Jn
N
ot
B
B
N
3
op
H
&
i
Tt

B o SEE
+mE - -

| fm} %A 08y o
v B R -
=N

B SEO0 o B M
M1 0 24 2
| 185w 3 o

EEENv S-S

IO (T 3 4 B S 4ot 240

- B 2 B X I
g%%

1 B
iz
IR
il
° T8
s
2
S
>t

>
el
>
HE
R
oK
%
EE

5
Im
b 2
3
i

-
|
H
T
4
m
I
+
Xy

3l Bt |

NG A

|

i
I
ED/
Bos
Xr

I

|

fmt

sk

<

sm A

%
>H—H>Ej

sl
HFETE

> e 20
S St

IR
&
L >m

ARGBIE B

M b
S
oS §
-
413t

(a) BIFETEHEXEAATHE
h%t%%&%%@%%
PEEEEEREEANF
ﬁﬁ%ﬁﬁuﬁ TEESE
EMRZE mﬁﬁ o FER
MEZR W%Aﬂ&ﬁéﬁ
NIRRT EERERZLEE W

&t
= AR

RZE-—RFNAZTH &
%% 2 & & W B A 5 Ming Xing
Developments (R = —HF )\ A
—+HEAARAZ51.88% MK
X Earnmill Holdings (A — & —
FANAZTHFEAARNRE Z22.64%
REERBIME - BARERITA
AEEEMARBIEARAZ ARE
B 2Bz o N2 7]~ Ming Xing
Developments&EarnmilI Holdings

RV BHBHREN - REERS -

o Dff
Z ot

%5

oo

- i) el

S

N2
~

B
i T3 3 5
I8 35 \p S

mE)
i

N2
N

-

Eﬁﬁm
e Bk £

HZ

)

OTHER INFORMATION (continued)

Purchase, Sale or Redemption of the Company’s
Listed Securities

Neither the Company nor any of its subsidiaries has
purchased, sold or redeemed any listed securities of the
Company during the period.

Audit Committee

The Audit Committee comprises three Independent Non-
executive Directors, namely Mr. Kwong Ping Man (Chairman
of the Audit Committee), Mr. Cheung Sound Poon and Mr.
Chen Gang. During the period under review, the Audit
Committee has held two meetings to review the accounting
principles and practices adopted by the Group and discuss
internal control and financial reporting matters. The Audit
Committee has reviewed the unaudited consolidated interim
results of the Group for the six months ended 30 September
2015.

The Audit Committee has made positive contribution to
enhancing the Company’s corporate governance.

Corporate Governance Practices

During the six months ended 30 September 2015, the
Company has complied with the Code on Corporate
Governance Practices (the “Code”) as set out in Appendix
14 of the Rules Governing the Listing of Securities on the
Stock Exchange of Hong Kong Limited (the “Listing Rules”),
save for the deviations as follows:

(a) Under Rule A.1.7, if a substantial shareholder or
a director has a conflict of interest in a matter to
be considered by the board which the board has
determined to be material, the matter should be dealt
with by a physical board meeting rather than a written
resolution. Independent non-executive directors who,
and whose close associates, have no material interest in
the transaction should be present at that board meeting.

On 20 August 2015, Ming Xing Developments, a whole-
owned subsidiary of Century Sunshine which held
51.88% of the shareholding interests in the Company as
at 20 August 2015) and Earnmill Holdings (which held
2.64% of the shareholding interests in the Company as
at 20 August 2015), as underwriters, entered into an
underwriting agreement with the Company in relation to
the full acceptance and underwriting of the Company’s
open offer. The entering into the underwriting agreement
between the Company, Ming Xing Developments and
Earnmill Holdings constitutes a connected transaction.

26 Group Sense (International) Limited e Interim Report 2015/16



HtER(E)
TRERER(E)

(a) (&) (a) (continued)

OTHER INFORMATION (continued)

Corporate Governance Practices (continued)
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Mr. Shum Sai Chit, an executive director and the
chairman of the Company, is also the sole director of
Ming Xin Developments, and an executive director of
Century Sunshine; Ms. Chi Bi Fen, an executive director
and the chief executive officer of the Company, is also
an executive director of Century Sunshine; Mr. Kwong
Ping Man, an independent non-executive director of the
Company, is also an independent non-executive director
of Century Sunshine; and Dr. Tam Wai Ho, Samson,
a non-executive director of the Company, is also a
director of Earnmill Holdings which is owned jointly by
him and by Mr. Tam Wai Tong, Thomas. For the purpose
of approving the underwriting agreement, as Mr. Shum
Sai Chit, Ms. Chi Bi Fen, Mr. Kwong Ping Man and Dir.
Tam Wai Ho, Samson have positions in the Company,
Century Sunshine and/or the underwriters, they are
deemed to have conflict of interests with respect to the
relevant transactions.

Due to business trips or other matters, a number of
directors were unable to attend the board meeting on 20
August 2015 personally to approve the open offer and
the connected transactions related to the underwriting
agreement. As such, the Board approved the relevant
transactions by way of resolution in writing, given that:

— before the execution of the relevant written
resolution, the contents of the written resolution
were fully communicated to each director and each
director has discussed the details of the transaction
by way of email or phone, and the resolution was
unanimously approved by the board (save for Mr.
Shum Sai Chit, Ms. Chi Bi Fen, Mr. Kwong Ping
Man and Dr. Tam Wai Ho, Samson who abstained
from voting in favour of the resolutions relating to
the open offer and the transactions due to potential
conflict of interests); and

— the written resolution was ratified in the board

meeting of 18 November 2015.

Accordingly, the Board considers that the deviations
have not caused any prejudice to the Company’s
corporate governance.
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OTHER INFORMATION (continued)
Corporate Governance Practices (continued)

(b) Under code provision A.6.7, independent non-executive
directors and other non-executive directors should
also attend general meetings and develop a balanced
understanding of the views of shareholders.

— Professor Meng Jian (being a non-executive
Director) and Mr. Chen Gang (being an independent
non-executive Director) were unable to attend the
annual general meeting held on 11 September 2015
as they were obliged to be away for other matters.

— Professor Meng Jian and Dr. Tam Wai Ho JP (being
non-executive Directors) and Mr. Chen Gang (being
an independent non-executive Director) were unable
to attend the special general meeting held on 14
October 2015 as they were obliged to be away for
other matters.

Model Code for Securities Transactions by
Directors

The Company has adopted the Model Code for Securities
Transactions by Directors (the “Model Code”) set out in
Appendix 10 to the Listing Rules as its code of conduct
regarding securities transactions by the Directors on terms
no less exactly than the required standard set out in the
Model Code. Having made specific enquiry of all Directors,
all Directors confirmed that they have complied with the
required standard set out in the Model Code throughout the
six months ended 30 September 2015.

By order of the Board
Group Sense (International) Limited
Shum Sai Chit
Chairman

Hong Kong, 18 November 2015
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