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| am pleased to present to you the annual report of Gemdale
Properties and Investment Corporation Limited (the “Company”),
and its subsidiaries (collectively the “Group”) for the year ended
31 December 2015.

In 2015, China continued to loosen its monetary policy. The central
bank lowered the benchmark interest rate and the deposit reserve
ratio by a couple of times, giving a strong boost to the overall
performance of the land market and the real estate sales market.
During the year, the real estate prices in different cities experienced
rapid polarisation: soaring in first-tier cities, picking up in most
second-tier cities, while losing upward momentum in certain second-
tier cities as well as third- and fourth-tier cities due to excessive
stock. China’s relaxed macroeconomic environment, coupled with
continuous changes in various factors, including population influx
from different cities and adjustment in economic structure, have
brought about new challenges and diversified opportunities to the
real estate market.

Despite the prominent polarisation of China’s various real estate
markets in 2015, the Group managed to secure stable sales
performance. Contracted sales for the year amounted to RMB11.2
billion, of which our projects located in Beijing, Shanghai and
Shenzhen contributed a total of RMB6.9 billion, or 62%. The higher
profit margin of such projects had laid a solid foundation for the
Group’s business performance in the coming years.
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In 2015, major economies around the globe were plagued with
economic downturns and overall sluggish demand. Nevertheless,
the economic recovery of the United States led to continuous
strengthening of the US Dollar, and a resultant interest rate hike by
the end of the year. In addition, with the steady development of its
existing business, the Group also strived to establish its presence
in the supporting industrial chain of property development and
management by providing joint-office, catering and education
services, aiming to achieve mutual promotion and improvement of
its real estate business and new businesses.

Despite the continuing outflow of foreign capital from China in 2015,
the Group successfully completed two placements of new shares in
the first half of the year, raising a total of net proceeds of HK$3,148
million (equivalent to approximately RMB2,492 million). These fund-
raising moves have not only broadened our capital base, but also
introduced Lippo Group, one of the world’s leading conglomerates,
as our strategic investor, which will bring great advantages to
the Group’s property development and management capability
enhancement and business network expansion. Moreover, in view
of the persistent strength of the US Dollar, the Group made early
repayment of its syndicated loan of USD185 million, thereby further
reducing its exposure to fluctuations in exchange rates.

As China’s real estate market is picking up as a whole and market
polarisation is getting increasingly apparent in various areas, the
Group has adopted differentiated investment strategies specifically
tailored to different markets in 2015 with primary focus on first-tier
cities, and also second-tier cities that are leading in economic
development. During the year, the Group has acquired certain
high-quality projects in Beijing, Shanghai, Tianjin, Nanjing, Suzhou,
Ningbo, Dalian, Hangzhou and Jiangsu with an aggregate GFA of
approximately 2.10 million square meters, among which 27% or
approximately 577,000 square meters are located in two first-tier
cities, namely Beijing and Shanghai. Such projects are expected
to bring considerable profits to the Group. In addition, the Group
continued to seek potential M&A opportunities in China. During
the year, the Group entered into an agreement to acquire 76%
equity in a real estate development group (the “Target Group”) at
a consideration of RMB1.423 billion (subject to adjustments), such
acquisition will be subject to shareholders’ approval. Headquartered
in Guangzhou, China, the Target Group holds real estate projects
in Guangzhou, Wuhan, Changsha, Taiyuan, Kunming, Jiangsu and
Zhejiang, respectively with a total salable GFA of approximately
5 million square meters. We believe this acquisition would help
increase the overall sales of the Group and further enhance the
scale and position of the Group in the property market.
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We strongly believe that business scale is of critical importance to
the survival and development of the Group. Looking into 2016, we
will insist on the strategy of rapid turnover in respect of residential
property development for fast business expansion by focusing on
first-tier cities, and certain second-tier cities that are leading in
economic development, deepen our presence in cities where we
have secured strong footholds, and seek potential equity merger
and acquisition and cooperation opportunities at the same time.
With regard to commercial property development, we will strongly
push forward development of new types of commercial properties
while keeping an eye on potential opportunities related to logistics
parks and business parks in an effort to create new growth points
based on traditional commercial properties, such as office buildings
and shopping malls.

The Group is committed to promoting the sustainable development
of both the environment and the society. We understand the
inevitable impact of property development and operations on climate
and local environment, therefore, the Group opts for environmentally-
friendly architectural designs and operational measures to improve
the environmental performance of its property development and
management. As part of its commitments to environmental protection
and society, the Group plans to conduct external wall greening
work for its investment property, Vision Shenzhen Business Park,
in 2016 in an effort to reduce energy consumption and improve the
property image.

We fully understand that employees, customers and partners are the
key to our sustainable and stable development. We are committed
to establishing a close relationship with our employees, enhancing
cooperation with our partners and providing high-quality products
and services to our customers so as to ensure our sustainable
development.
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Our staff is regarded as the most important resource of the Group.
Hence, the Group has been endeavouring to provide our staff with
a fair and harmonious workplace where individuals with diverse
cultural backgrounds are treated equally. We offer a competitive
remuneration package and great opportunities for
advancement based on employees’ performance. The Group also

career

provides our staff with regular trainings, including internal trainings
and refresher courses offered by professional organisations, so as to
keep them abreast of the latest development in the market, industry
and various businesses.

In order to achieve the goal of “providing top-quality products and
services to customers”, we adhere to the core values of “be devoted
and be sincere; be brave and be a dreamer” in every aspect of
our work. We value the feedback from customers and always try to
understand their thoughts through daily communication, after-sale
return visit and customer satisfaction surveys. In addition, we also
set up a customer service hotline to respond to the feedback and
complaints from customers.

We firmly believe that our vendors (including contractors) are
equally important in building high-quality development projects.
We proactively communicate with our vendors to ensure they are
committed to delivering high-quality and sustainable products
and services. Each contract we enter into with our vendors is
annexed to an “Honest Cooperation Agreement”, in which we clearly
state our professional integrity and specify various requirements
including regulatory compliance, anti-corruption and other business
ethics. We effectively implement the vendor assessment process by
conducting sampling check, site visit, evaluation on the performance
of contract, third-party certification and other measures, to ensure
the performance of our vendors.

On behalf of the Board, | would like to express my sincere
appreciation to our shareholders, partners and customers for their
care and support over the past year. | would also like to take this
opportunity to express my gratitude to our directors, management
and staff for their valuable contributions. We will continue to forge
ahead and accelerate our growth and development, enhance our
competitive edge and profitability and devote our best efforts to
become a leader in the exquisite commercial real estate industry
in China.
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Year ended Year ended

31 December 31 December

2015 2014

B Z2015%F B ZE20145F

(In RMB’000) (MAREFTREA) 12A31HILEE 12A318LFE

Revenue WA 4,240,759 2,168,450

Profit attributable to owners PAYNCIES YN layingl 1,056,202 360,884

of the Company

Earnings per share (Basic: RMB) BRAR (EX : ARKET) 0.0769 0.0397

As at As at

31 December 31 December

2015 2014

"20154F 20144

(In RMB’000) (AAREEFITAERN) 124318 12A31H

Total assets BERR 25,100,925 14,899,651

Total liabilities BERH 15,250,899 8,773,621

Total equity (including AR (B 9,850,026 6,126,030
non-controlling interests) FEVEARAE B s )

Total borrowings B BEE 4,147,432 2,169,866

Net borrowings BFE 2,422,515 387,923

Net asset value per share (RMB) BREEFE (ARET) 0.550 0.538

Current ratio TRELE & 1.3 1.5

Gearing ratio BELLE 42% 35%

Net borrowings over total equity BERFHER AR A 25% 6%

Gemdale Properties and Investment Corporation Limited & #7 & & E AR A A



The accounting policies and methods of computation used in
the preparation of the financial statements for the year ended
31 December 2015 were consistent with those used in the last
financial year ended 31 December 2014, except that the Group
has applied, for the first time, the revised Hong Kong Financial
Reporting Standards (“HKFRSs”, which included all HKFRSs, Hong
Kong Accounting Standards and Interpretations) issued by Hong
Kong Institute Certified Public Accountants which are effective for
the Group’s financial year beginning on or after 1 January 2015.

The revenue of the Group for the year ended 31 December 2015
increased significantly to RMB4,240.8 million from RMB2,168.5
million for the year ended 31 December 2014. The increase was
primarily due to higher revenue recognised from sales of properties.

Other income and gains increased to RMB244.8 million for the year
ended 31 December 2015 from RMB98.7 million for the year ended
31 December 2014. The increase was mainly due to the newly
added income sources which include: i) interest income of RMB92.3
million on advances to joint ventures of the Group for assisting
in their property development projects and loans to the property
buyers of the Group and the ultimate holding company for facilitating
the sales of properties; and ii) consulting service income of RMB68.0
million from joint ventures for providing consulting services on the
property development projects. Also, there was an increase of
interest income amounting to RMB22.0 million from loans to related
companies in the current year. The increase in other income and
gains was partially offset by the drop of RMB45.9 million in release
of exchange fluctuation reserves upon deregistration of subsidiaries.

The fair value gains of investment properties in the current year
were RMB244.1 million against RMB154.8 million for the year ended
31 December 2014, representing an increase of RMB89.3 million.

The Group’s direct operating expenses for the year ended 31
December 2015 increased to RMB381.3 million from RMB290.7
million for the year ended 31 December 2014. The increase was
mainly due to higher selling and marketing expense incurred as
more PRC property development projects launched the pre-sales
and increased business activities of the Group during the current
year.
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The Group’s administrative expenses for the year ended 31
December 2015 increased to RMB99.6 million from RMB79.1 million
for the year ended 31 December 2014, mainly due to the increase
in share-based compensation expenses.

The finance costs went up to RMB152.4 million for the current
year from RMB68.1 million for the year ended 31 December 2014,
an increase of RMB84.3 million, including an increase in interest
expenses of RMB68.1 million paid to the ultimate holding company
(net of interest expenses capitalised). Due to expansion of the
business activities in the year, the Group has involved in several
joint venture arrangements and increased the loan borrowings from
the ultimate holding company with interest expenses of RMB66.1
million. In addition, the Group has early repaid the 3-year term loan
arranged by syndicated banks of US$185.0 million in end of the
year. An unamortised loan arrangement fee of RMB13.9 million was
expensed immediately in the year.

Due to higher revenue recognition from sales of properties of a
joint venture in Beijing, share of results of joint ventures of the
Group reported a profit of RMB338.1 million for the year ended 31
December 2015, against a loss of RMB4.8 million for the last year.

In last year, the Group disposed of two subsidiaries in Xi’an and
Shenyang, the PRC to the two subsidiaries of the ultimate holding
company with a gain of RMB293.1 million.

Overall, the Group’s profit attributable to owners of the Company
increased substantially from RMB360.9 million for the year ended
31 December 2014 to RMB1,056.2 million for the year ended 31
December 2015. It was mainly due to the increase in revenue
recognised from the Group’s property development projects and a
turnaround of share of results of joint ventures during the current
year.

The Group recorded basic earnings per share of RMB0.0769 for the
year ended 31 December 2015, against basic earnings per share
of RMB0.0397 for the year ended 31 December 2014, representing
an increase of 94%. There were no potential dilutive ordinary shares
in issue during the current and prior years. Accordingly, the diluted
earnings per share were same as the basic earnings per share.
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The Board has recommended the payment of a final dividend of
RMBO0.02 per share (2014: Nil) for the year ended 31 December
2015, subject to shareholders’ approval at the forthcoming annual
general meeting of the Company. The proposed final dividend, if
approved, will be paid on or about 31 May 2016 to shareholders
whose names appear on the register of members of the Company
on 11 March 2016. The proposed final dividend shall be declared
in RMB and paid in Hong Kong dollars (“HK$”). The final dividend
payable in HK$ will be converted from RMB at the average middle
rate of RMB to HK$ as announced by the People’s Bank of China for
the period from 23 February 2016 to 29 February 2016.

Property development

For the year ended 31 December 2015, the revenue of property
development segment substantially increased to RMB4,012.9 million,
representing 95% of the total revenue, compared with RMB1,974.2
million, representing 91% of the total revenue for the year ended 31
December 2014. The increase in revenue for the current year was
mainly due to contribution from the sales of properties of Gemdale
Vision Apartment and higher sales of properties of Shanghai
Shanshui Four Seasons. The profit in the property development
segment during the current year increased to RMB2,097.8 million,
against a profit of RMB746.3 million for the previous year. The
increase in segment results was mainly due to increase in profit from
sales of properties and share of profits of a joint venture in Beijing
during in the year.

Property investment and management

The revenue earned by the property investment and management
segment for the year ended 31 December 2015 increased from
RMB194.3 million, representing 9% of the total revenue for the
year ended 31 December 2014, to RMB227.9 million representing
5% of the total revenue. The increase in revenue was due to the
higher rental rate charged by Vision Shenzhen Business Park
and Sohu.com Internet Plaza on new and renewed leases. During
the year under review, the property investment and management
segment recorded a profit of RMB355.1 million, including fair value
gains of investment properties of RMB244.1 million, compared with
the segment profit of RMB261.7 million for the corresponding period,
including fair value gains of investment properties of RMB154.8
million.
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The Group’s total shareholders’ funds increased from RMB4,890.4
million as at 31 December 2014 to RMB8,679.6 million as at 31
December 2015. The increase was primarily contributed by the net
proceeds of RMB2,491.5 million raised from issuance of new shares
in February 2015 and May 2015 and profit attributable to owners
of the Company of RMB1,056.2 million for the year. On a per-share
basis, the consolidated net asset value attributable to owners of
the Company as at 31 December 2015 increased by RMB0.012 or
2% to RMB0.550, against RMB0.538 as at 31 December 2014. The
total shareholders’ funds constituted approximately 35% of the total
assets of RMB25,100.9 million as at 31 December 2015, against
33% of the total assets of RMB14,899.7 million as at 31 December
2014.

Liquidity and capital resources

The Group’s deposits, bank and cash balances decreased slightly
by 3% to RMB1,724.9 million as at 31 December 2015 from
RMB1,781.9 million as at 31 December 2014. During the year, the
net proceeds of RMB2,491.5 million raised from issuance of new
shares were applied to land acquisitions and development costs of
PRC property projects according to the intended use as set out in
the circular dated 16 January 2015 and the announcement dated
14 May 2015, respectively.
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On 28 November 2014, the Company completed two disposals
pursuant to which (i) Ever Trusty Commercial Limited (the “First
Vendor”), a subsidiary of the Company, sold the 100% equity
interest in Xi’an Zhujia Property Co., Ltd. to Xi’an Gemdale Property
Investment Co., Ltd. for a consideration of US$108,344,000
(equivalent to approximately RMB660,527,000) and (ii) Integrity
Investment (Hong Kong) Limited (the “Second Vendor”), a subsidiary
of the Company, sold the 100% equity interest in Shenyang Gemdale
Binhe Real Estate Development Co., Ltd. to Shenyang Gemdale
Tianbang Real Estate Development Co., Ltd. for a consideration
of US$64,533,000 (equivalent to approximately RMB393,430,000)
(the “Disposals”). The net proceeds from the Disposals were
approximately US$0.17 billion (equivalent to approximately RMB1.03
billion) of which approximately RMBO0.17 billion has been applied to
settle the outstanding liabilities of the First Vendor and the Second
Vendor. The remaining proceeds of approximately RMBO0.44 billion
and RMBO0.42 billion have been distributed to the Group and another
shareholder of the First Vendor and the Second Vendor, UG China
Real Estate Fund | Holding Company Limited, by way of dividends
respectively. As at the date of this annual report, the dividends
proceeds of approximately RMBO0.44 billion were received by the
Group while 50% of the dividends proceeds was used for investment
in a Nanjing property project and the balance was applied as the
general working capital of the Group.

In February 2015, the Company completed two share subscriptions
pursuant to which 630,000,000 and 2,900,000,000 new ordinary
shares of the Company were issued and allotted to Sino Water
Limited Partnership (“Sino Water”) and OUE Lippo Limited (“OUE
Lippo”), respectively, at a subscription price of HK$0.52 per share
(the “Share Subscription”). Total 3,530,000,000 new ordinary shares
with an aggregate nominal value of HK$353 million in the capital
of the Company were issued with net proceeds of approximately
HK$1,819.8 million (equivalent to approximately RMB1,442.5 million)
(net proceeds raised from Sino Water and OUE Lippo amounting to
HK$324.8 million (equivalent to RMB257.5 million) and HK$1,495
million (equivalent to RMB1,185 million), respectively), representing
a net issue price of approximately HK$0.5156 per share. The
closing price of the shares of the Company on the date of which
the terms of the Share Subscription were fixed, i.e., 24 December
2014, was HK$0.43 per share. As at the date of this annual report,
the net proceeds from Share Subscription were fully applied to
the designated projects of the Group as development costs which
matches the intended use as set out in the circular dated 16 January
2015.
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Furthermore, the Company completed a new share placement in
May 2015 by issuing 2,524,000,000 new ordinary shares with an
aggregate nominal value of HK$252.4 million in the capital of the
Company which were placed by a placing agent to not less than six
independent professional, institutional and/or individual investors
and all of who were third parties independent of and not connected
with the Company or any of its connected persons at a placing
price of HK$0.53 per share (the “Share Placing”) with net proceeds
of approximately HK$1,328 million (equivalent to approximately
RMB1,049 million), representing a net issue price of approximately
HK$0.527 per share. The closing price of the shares of the Company
on the date of which the terms of the Share Placing were fixed, i.e.,
14 May 2015, was HK$0.63 per share. The Share Placing gave
opportunity for the Company to raise capital while broadening
its shareholder base as well as its capital base. As at the date of
this annual report, the net proceeds from Share Placing were fully
applied for the acquisition of new landbank and for the construction
and development costs of the designated projects of the Group as
intended use as set out in the announcement dated 14 May 2015.

Borrowings

As at 31 December 2014, total bank borrowings of the Group was
RMB1,412.8 million. While the bank borrowings were fully repaid in
the current year, there was no bank borrowing as at 31 December
2015. For expansion of business activities, the Group increased the
loans from the ultimate holding company and immediate holding
company during the year. As at 31 December 2015, loans from the
ultimate holding company and immediate holding company were
RMB2,105.6 million and RMB2,041.8 million, respectively, against
loans from the ultimate holding company of RMB757.1 million as at
31 December 2014.

The net debt (measured by total borrowings minus cash and bank
deposits excluding restricted cash) increased by RMB2,034.6 million
to RMB2,422.5 million as at 31 December 2015 from RMB387.9
million as at 31 December 2014. The increase in net debt was mainly
due to land acquisitions and payment of development costs of PRC
property projects. The Group’s net debt ratio (defined as net debt
over total equity, including non-controlling interests) increased to
25% as at 31 December 2015, from 6% as at 31 December 2014.
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The maturity profiles of the Group’s outstanding borrowings as at A& B R 2015%F 124318 K2014F12H31H # &
25

31 December 2015 and 31 December 2014 are summarised below: BiE

RZEFRBPBERBANT

As at
»n
31 December 31 December
2015 2014
20154 20144
12A31H 12H31H
RMB’000 RMB’000

ARBTR ARETT

Short-term and long-term bank borrowings: E# R RHRTER :

Within the first year or on demand NE—FAFIREKEER = 301,770
In the second year REZFR - 222,205
In the third to fifth years, inclusive RE=ZZFERFN  BIEERMF - 888,820
- 1,412,795
Loans from related parties: BMEFEN:
Within the first year or on demand REBE—FALREREEE 4,147,432 757,071
Total borrowings wholly repayable BERAFRNEHEEZ
within five years =§ ¢t 4,147,432 2,169,866

Annual Report 2015 %



g JE) -

Foreign currency risk

The Group mainly operates in the Mainland China and most of the
transactions, assets and liabilities are denominated in RMB. As at
31 December 2015, certain loans from holding companies of the
Group were denominated in HK$. The Group is exposed to foreign
currency risk due to the exchange rate fluctuation of RMB against
HK$. Moderate fluctuation of RMB against HK$ was expected, the
Group considered the foreign currency risk exposure is acceptable.
The Group will review and monitor its currency exposure from time
to time and when appropriate hedge its currency risk.

The currency denominations of the Group’s outstanding borrowings

SN LB

AEBETERPBEREANLLEE  REBHRH
BERBERARBRIER RXFR AKEEREH
%7%5%%%%% C 20155128318 » AEE
BETEMERARBERIEAERE  EmMASERHR
AE%R/EEZE ORBEAZINER o ARBH
,%MZEK%EHJWE ERE  AEERBEBIN
[EERATAES - BAEBB IR NEREE
B - W E *‘*H—rﬂ HihEEERE

A& B R2015F 128318 &2014F12A318 &

as at 31 December 2015 and 31 December 2014 are summarised (BEZEFIZTEEESEBMMT ¢
below:
As at
»n
31 December 31 December
2015 2014
20154 20144
12A31H 12H31H
RMB’000 RMB’000
AR¥T T ARBET T
HK$ s 2,041,843 118,200
RMB AR 2,105,589 757,071
Us$ ETT - 1,294,595
Total “REE 4,147,432 2,169,866
Interest rate risk FI = 2 b
As at 31 December 2015, 51% of borrowings of the Group were 720155 12H31H » 7N & E51% (20144 : 65%)

on a floating rate basis (2014: 65%).
risk exposure was considered acceptable and no hedging was
considered necessary. The Group will continue to monitor the
suitability and cost efficiency of hedging instrument (including
interest rates swaps) and consider a mix of fixed and floating rate
borrowings in order to manage interest rate risk.

However, the interest rate
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At 31 December 2015 and 31 December 2014, no assets of the
Group were pledged.

As at 31 December 2015, the Group provided guarantees to
certain banks in respect of mortgage granted by banks relating
to the mortgage loans arranged for purchasers of the Group’s
properties. Pursuant to the terms of the guarantees, upon default in
mortgage payments by these purchasers, the Group is responsible
for repaying the outstanding mortgage principals together with the
accrued interest and penalty owed by the defaulting purchasers to
the banks and the Group is entitled but not limited to take over the
legal titles and possession of the related properties. The Group’s
guarantee period starts from the dates of grant of the relevant
mortgage loans and ends upon issuance of the real estate ownership
certificates. As at 31 December 2015, the Group’s outstanding
guarantees amounted to RMB154,429,000 (2014: RMB76,552,000).

The directors of the Company (“the Directors”) consider that the fair
value of the guarantees is not significant and in case of defaulting
payments, the net realisable value of the related properties will be
sufficient to cover the outstanding mortgage principals, the accrued
interest and penalty. Therefore, no provision has been made in the
financial statements for the year ended 31 December 2015 (2014:
Nil) for these guarantees.
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Year ended Year ended  Period ended Year ended Year ended
31 December 31 December 31 December 30 September 30 September
2015 2014 2013 2012 2011
HZ2015% Hz20145 HZ2013%F Bzo012fF EEPIIRES
12A318 Lk 12A3181E 12A3181E 9H30H1E 9H30H1E
FE FE il FE FE
(Restated) (Restated) (Restated)
(In RMB'000) (AARBTFTREN) (E31)) (E7) (E7)
Results E¥
Revenue WA 4,240,759 2,168,450 232,906 162,678 255,328
Profit before tax B B A 2,255,892 944,868 1,306,735 624,534 180,806
Tax HE (880,741) (298,943) (274,248) (176,167) (110,148)
Profit for the year/period F /HREF 1,375,151 645,925 1,032,487 448,367 70,658
Attributable to: T AR
Owners of the Company VUNGIESY=DN 1,056,202 360,884 1,042,321 409,130 56,697
Non-controlling interests FIERR R R 318,949 285,041 (9,834) 39,237 13,961
1,375,151 645,925 1,032,487 448,367 70,658
As at As at As at As at As at
31 December 31 December 31 December 30 September 30 September
2015 2014 2013 2012 2011
2015% 20144 20134 20126 20114
12A31H 12A31H 124318 9A30H 9A30AH
(Restated) (Restated) (Restated)
(In RMB’000) (MARBTFTABNM) (=51) (Z31) (&3)
Assets and liabilities BEHERE
Total assets BELT 25,100,925 14,899,651 12,306,363 5,603,565 4,038,786
Total liabilities BEgE (15,250,899) (8,773,621) (6,726,188) (2,493,354) (1,621,674)
Total equity (including BaesE (a5
non-controlling interests) IR R ER) 9,850,026 6,126,030 5,580,175 3,110,211 2,417,112
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The management of the Group believes that owning a sizable and
quality land bank is one of the most important factors for a property
developer to be successful. Timing for acquisition of land bank at
competitive pricing is the core successful factor of the Group.

In 2015, the Group significantly increased its investment and
acquired 16 parcels of land during the year through public land
auction and cooperative development with a projected GFA of
approximately 2,100,000 square meters, which can be developed
into various types of properties that the Group has placed long-
term focus on, including middle-to-high-end residential properties,
high-end apartments, class A office buildings, retail commercial
properties and high-end shopping centers, so as to secure high
return for the Group in the next few years.

The Group’s increased land bank in 2015 are summarised below:

E )

AEBERERRE BRAEARERBEN T RHER
HYEERERAEREENKNEA R — E
BAEBFINERKE L REBEEARE K
A% -

20155  AEBEBEENMARTIRENE  FABBA
FAEiHEe REERZESEHABNS16R LM @ 42
BEERO2108F 7K - JAEPEIREEYE -
BHAE - RRETIE TEREMERERED
PLESZEBAEERBIZWERR  RRBF
BARNEBAERLEEDR -

REE2015FFIE L EBIR T

Total GFA

(thousand

square meters)

REEEE

Name of project HE &AW (FEHXK)
Beijing Jinlong Yonghui bR & EEKIE 109
Beijing Jinshui Yongye bR EKKE 105
Dalian Huizai NEESH 27
Hangzhou Qiaoxi NS 7 77
Jiangsu Huai’an TEEZ 291
Nanjing Hexi NG| 337
Ningbo Jinfeng EEeg 82
Ningbo Jinlian gl 98
Ningbo Jinyuan BERGIR 48
Ningbo Wanlin New Town R BT 16
Shanghai Changshou Road RS 45
Shanghai Jiuting EBh= 207
Shanghai Songjiang District EBMIEEE 91

Xingiao Town
Suzhou Jinanze BN 2R E 149
Tianjin Nongken REER 358
Tianjin Xinzhuang North REFHIE55RM 148
No. 5 Land Parcel

Total st 2,138

Annual Report 2015 %



£ G

In addition to the abovementioned newly acquired land bank, in
December 2015, the Group entered into an agreement to acquire
76% equity interests in a real estate development group (the “Target
Group”) at a consideration of approximately RMB1.423 billion
(subject to adjustment) (subject to the shareholders’ approval at
a special general meeting). The Target Group is headquartered
in Guangzhou, the PRC, with property portfolio in Guangzhou,
Wuhan, Changsha, Taiyuan, Kunming, Jiangsu and Zhejiang and
total salable GFA of approximately 5,000,000 square meters. The
acquisition significantly enhanced the size of business of the Group,
and also improved the presence of the Group in major cities across
the nation.

As at the date of this report, the land bank of the Group covered 12
cities in the PRC, with GFA of about 5.17 million square meters, of
which about 34% were located in the three first-tier cities, namely
Beijing, Shanghai and Shenzhen.

The Group’s land bank and location are summarised below:

B bl FTIE L3 SN - 20165128 - REE W E
WE—REREEE ((BRKE]) 76%M#E -
REHARE 14236 (I FTRE) (AFERRAVK
RERIAE LHtE) - B REEAILNPBEEM -
FEZOESBIGREMN BRE - KD KRB
B - T &R SOMOT - A 8K 6 4R AR T | FE 495008 F 77
Ko RRRBRIERN T ARBENEBRIE - TFx
ETASBEZBEEIREMNMS -

RARERE  AEBTHEETHBEE S K12/

W REEEMBHS17TEF K EPFL34% 7%
b3 - EERFEYIBE— R -

AEEZ TifEE R ESRET

Total GFA

(thousand

square meters)

HEEEE
(FFFHXK) %
Beijing b= 517 10.0
Dalian R 213 4.1
Hangzhou Al 193 3.7
Jiangsu Lk 221 4.3
Nanjing [z 337 6.5
Ningbo B 391 7.6
Shanghai finpis] 873 16.9
Shenyang 5 612 11.9
Shenzhen A 358 6.9
Suzhou ERM 149 2.9
Tianjin K= 626 12.1
Xi'an % 677 13.1
Total et 5,167 100.0
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Properties sales and development

By capitalising on the excellent layout adopted over the past
years, various property projects of the Group located in developed
cities such as Beijing, Shanghai, Shenzhen, Tianjin and Dalian, all
achieved outstanding sales performance, which drove the overall
results of the Group to exceed our expectation at the beginning
of the year. For the year ended 31 December 2015, aggregated
contracted sales of the Group reached RMB11.2 billion, representing
aggregated contracted sales area of approximately 644,000 square
meters. The average selling price during the year was approximately
RMB17,400 per square meter.

Currently, the development of commercial projects includes
Hangzhou, Nanjing and Huai’an commercial complex project,
the Shanghai commercial project and Vision Shenzhen Business
Park Phase 3 in Shenzhen Nanshan district while Vision Shenzhen
Business Park Phase 3 would be developed as a mixed-use property
with an estimated GFA of 208,900 square meters containing high-
rise office building covering corporate headquarters, research
and development office, high-end apartments, clubs and specialty
commercial enterprises. This project would become the flagship
project of the Group in Shenzhen.

During the year, details of the contracted sales from major property
projects are as follows:

FE o

MEFEERBR
KREFENREMD  AEELRIER - £F -

Y KB KESHER TS YWEIEEB HIS
EBENEEEE  HHASEERBEEBBATYE
Hy - BZE2015F12A31HILLFE  AEERFEYH
HEREEARB112(ET - HERRTANHERE
HEEBEHCIABET K FRAHEHEARETFEH K
AR ¥E17,4007T °

EREREMNEEEE SEMLRAMMN BRFER
MEEAARER - HEREBEURRYIBELRE
RORYIBCT S RHEE 5 = 8 - & ORI BT 8
RMEBESE-HBEREARESRAAYE HEEMME
FE&5t £208,900F 75 K /@%E BTE (BELE
MEESEM R AE)  BmAE - DESHKE
CEES A EBANEMEARIES  BRALE
EERIBTEMEREAIEE o

RER - TEVEHEENSHEEFBOT

GFA Sold Proportion of
(square Amount Proportion of contracted
meters) £%  GFA sold (%) sales (%)
City Project CEEREEE (RMB’000) BEEE EBRHER
W HHE (FFHK) (ARETT) T & L 651 (%) EE Bl (%)
Shanghai Shanghai Shanshui Four seasons 142,002 3,313,570 22.0 29.6
i IR EES
Tianjin Tianjin Yijing 84,389 725,440 13.1 6.5
R REBIE
Tianjin Beichen 35,882 537,870 5.6 4.8
RKEIR
Beijing Beijing Xishan Yijing 83,057 3,172,400 12.9 28.3
iy JERELEE
Ningbo Ningbo Xinwaitan No. 1 42,349 674,680 6.6 6.0
B R ETHNE SR
Ningbo Changfeng No. 2 14,716 235,030 2.3 2.1
R R Y25
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GFA Sold Proportion of
(square Amount Proportion of contracted
meters) €%  GFA sold (%) sales (%)
City Project SEEREEE (RMB’000) EERESE BRHER
W HE (FFHXK) (AR®TT) E & H 51(%) HB51(%)
Dalian Dalian Huiquan 90,084 841,420 14.0 7.5
RN K32 b SR
Shenyang Shenyang Yijing 43,785 328,230 6.8 2.9
B BISEIR
Shenyang Yuefeng 67,580 667,900 10.5 6.0
B
Xi'an Xi'an Yi Hua Nian 27,112 180,390 4.2 1.6
ik PR BIEF
Hangzhou Hangzhou Oopcity
N M Oopcity 6,552 75,410 1.0 0.7
Shenzhen Gemdale Vision Apartment 6,677 444,620 1.0 4.0
il BT A E
Total st 644,185 11,196,960 100.0 100.0

As at 31 December 2015, Vision Shenzhen Business Park Phases 1
and 2, located in Shenzhen Nanshan District, were 100% occupied
and both of their rental income and management quality were a
representative project in the core area of Nanshan District while
Beijing Sohu.com Internet Plaza (a project 60% owned by the
Group), located at Tsinghua Science Park in Zhongguancun,
Haidian District, Beijing, was also 100% occupied.

For the year ended 31 December 2015, benefiting from the
significant increase in rental income from Vision Shenzhen Business
Park Phases 1 and 2, the Group achieved outstanding performance
in the growth of rental revenue and profit, and with the introduction
of international well-known high-quality tenants such as Alibaba,
Intel and China Merchants Securities, the rental and property
management fee income contributed by these two projects to
the Group amounted to approximately RMB182.5 million (2014:
RMB148.4 million).

Following by the commencement of operations of Vision Shenzhen
Business Park Phase 3, Hangzhou commercial project, Nanjing
commercial project, Shanghai commercial project and Huai’an
commercial project in future, it is expected that rental income will
further support the results of the Group.
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Mr. Ling Ke (“Mr. Ling”), aged 56, has been an Executive Director
of the Company since November 2012. Mr. Ling joined Gemdale
Corporation in 1992. He is also the Chairman and a director of
Gemdale Corporation and is overall responsible for the Gemdale
Corporation, particularly in charge of strategic planning. Mr.
Ling has extensive experience in strategic planning, property
development and corporate management. He holds a master’s
degree in Engineering Management from Zhejiang University, the
PRC. He is granted the professional title of Senior Economist.

Mr. Huang Juncan (“Mr. Huang”), aged 44, has been an Executive
Director of the Company and the Chairman of the Group since
November 2012. He is also the chairman of the Nomination
Committee of the Board. Mr. Huang joined Gemdale Corporation in
1992. He is also a director and the President of Gemdale Corporation
and is in charge of the whole operation of Gemdale Corporation.
Mr. Huang has extensive experience in property investment, design,
construction, marketing and corporate management. He holds a
bachelor's degree in Civil Engineering from Tongji University, the
PRC and a MBA from University of Wales, Newport (Shenzhen),
the PRC.

Mr. Xu Jiajun (“Mr. Xu”), aged 37, has been an Executive Director
and the Chief Executive Officer of the Company since October
2012 and January 2013, respectively. He is also a member of the
Remuneration Committee of the Board. Mr. Xu is a director, Senior
Vice President and the Board Secretary of Gemdale Corporation
and is responsible for capital management and strategic planning of
Gemdale Corporation. Mr. Xu has extensive experience in property
development, corporate management and strategic planning. He
was awarded the “Gold medal prize of Board Secretary” by New
Fortune Magazine from 2010 to 2015, and was awarded the “Best
Board Secretary” by Money Week in 2011 and 2012. He holds
a master’s degree in management from Shanghai University of
Finance and Economics, the PRC.
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Mr. Wei Chuanjun (“Mr. Wei”), aged 47, has been an Executive
Director and the Chief Financial Officer of the Company since
October 2012. Mr. Wei joined Gemdale Corporation in 2003. He
is also Senior Vice President and the Chief Financial Officer of
Gemdale Corporation and is responsible for overall financing
and accounting of Gemdale Corporation. Mr. Wei has extensive
experience in property development and financial management.
He is a fellow member of Association of Chartered Certified
Accountants and a member of The Chinese Institute of Certified
Public Accountants. He holds an EMBA from Shanghai University
of Finance and Economics, the PRC.

Mr. Loh Lian Huat (“Mr. Loh”), aged 52, has been a Non-executive
Director of the Company since May 2015. Mr. Loh is the Founder
of Silkrouteasia Capital Partners Pte. Ltd., an investment advisory,
asset management and direct real estate investments firm. He
has over 15 years of experience in the corporate real estate asset
management industry. Prior to setting-up Silkrouteasia Capital
Partners Pte. Ltd. in 2011, Mr. Loh worked at MEAG Pacific Star
Asset Management Pte. Ltd. from May 2005 to July 2008. From
2000 to 2005, Mr. Loh worked at GIC Real Estate Pte. Ltd. Mr. Loh
holds a Bachelor of Science degree in Mechanical Engineering from
the National Defense Academy, Japan, and a Master of Science
degree in defence technology from the Royal Military College of
Science, United Kingdom. Mr. Loh is an independent director of
OUE Commercial REIT Management Pte. Ltd., the manager of OUE
Commercial REIT, which is listed on the Singapore Stock Exchange.

Ms. Zhang Feiyun (“Ms. Zhang”), aged 30, has been a Non-
executive Director of the Company since May 2015. Ms. Zhang is
presently a director of OUE Lippo Limited, a substantial Shareholder
of the Company. Prior to joining OUE Lippo Limited in 2015, Ms.
Zhang worked as the chief executive officer of Supernova Capital
Ltd. (EEREZEEEE AR A7) from 2012 to 2015, where she was
responsible for real estate investment and management projects
including but not limited to operating Xin Hua Industrial Investment
Fund with Xin Hua News Agency. From 2010 to 2012, Ms. Zhang
worked at the investment securities division of Daiwa Bank and
oversaw investments in the real estate industry. Ms. Zhang holds a
Bachelor degree of Journalism from Fudan University, the PRC, and
a Master of Management Degree from the University of Edinburgh,
United Kingdom.
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Mr. Hui Chiu Chung (“Mr. Hui”), aged 68, has been an Independent
Non-executive Director of the Company since December 2004. He
is also the chairman of the Remuneration Committee as well as
member of the Audit Committee and the Nomination Committee of
the Board. Mr. Hui is currently the chairman and chief executive
officer of Luk Fook Financial Services Limited. He also serves
as a non-executive Director of Luk Fook Holdings (International)
Limited, an independent non-executive director of China South City
Holdings Limited, Lifestyle International Holdings Limited, SINOPEC
Engineering (Group) Co., Ltd., Zhuhai Holdings Investment Group
Limited, Agile Property Holdings Limited and FSE Engineering
Holdings Limited, whose shares are listed on the Hong Kong
Stock Exchange. Mr. Hui has over 44 years of experience in the
securities and investment industry. He had for years been serving
as an independent non-executive director of Hong Kong Exchanges
and Clearing Limited, a council member and vice chairman of The
Stock Exchange of Hong Kong Limited, a member of the Advisory
Committee and the Committee on Real Estate Investment Trusts of
the Hong Kong Securities and Futures Commission, a director of
the Hong Kong Securities Clearing Company Limited, a member of
the Listing Committee of the Hong Kong Exchanges and Clearing
Limited, an appointed member of the Securities and Futures Appeal
Tribunal, a member of the Standing Committee on Company Law
Reform, and an appointed member of the Hong Kong Institute
of Certified Public Accountants Investigation Panel. Mr. Hui was
appointed by the Government of the HKSAR a Justice of the Peace
in 2004 and was also appointed a member of the Zhuhai Municipal
Committee of the Chinese People’s Political Consultative Conference
in 2006. Mr. Hui retired as an independent non-executive director
of Hong Kong Exchanges and Clearing Limited with effect from 29
April 2015.

Mr. Chiang Sheung Yee, Anthony (“Mr. Chiang”), aged 57, has
been an Independent Non-executive Director of the Company since
November 2012. He is also a member of the Audit Committee and
the Nomination Committee of the Board. Mr. Chiang is a practising
solicitor in Hong Kong. He obtained a Bachelor of Laws degree at
the University of Hong Kong in 1980 and was admitted as a solicitor
of Hong Kong in 1983. He was appointed by the Ministry of Justice
in the as an attesting officer in 1995. He is a trustee of Chong Hing
Bank Limited — Staff Welfare and Retirement Benefits Scheme.
Mr. Chiang has substantial experience in foreign investment and
property transactions in the PRC.
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Mr. Hu Chunyuan (“Mr. Hu”), aged 46, has been an Independent
Non-executive Director of the Company since November 2012.
He is also the chairman of the Audit Committee and a member
of the Remuneration Committee of the Board. Mr. Hu is currently
the vice-president and executive partner of BDO China Shu Lun
Pan Certified Public Accountants LLP and a fellow certified public
accountant (as approved by the Chinese Institute of Certified
Public Accountants). He concurrently serves as an executive of
The Chinese Institute of Certified Public Accountants and a member
of its Technical Advisory Committee, an executive of Shenzhen
Nonpartisan Intellectuals Association, an executive of the Shenzhen
Institute of Certified Public Accountants and the chief member of its
Continuing Education Committee, a visiting Professor at Sun Yat-
sen University, and a consultant to the Internal Control Standard
Committee of the Ministry of Finance. He obtained his bachelor’s
degree in Economics (Accounting) from Xi'an Jiaotong University
in 1991, his master's degree in Economics (Accounting) from
Xiamen University in 1994, and his doctor’s degree in Economics
(Accounting) from Shanghai University of Finance and Economics in
1998 where he was a student of Professor Xu Zhengdan, a famous
accounting expert. Since 1991, he has been successively engaged
in auditing and management consultancy in the Accounting Firm
of Xiamen University, the Xiamen Certified Public Accountants,
Shenzhen Dahua Tiancheng Certified Public Accountants, BDO
China Li Xin Da Hua Certified Public Accountants Co., Ltd. and BDO
China Shu Lun Pan Certified Public Accountants LLP. In 1993, he
passed the national CPA qualification exam. He was approved as a
Chinese certified public accountant in 1996, and a certified public
accountant qualified for engaging in securities and futures activities
in 1999. He has served as a member of the Listing Committee of
Shenzhen Stock Exchange, and an independent director of 15
HWERM AR AR (Citic Real Estate Company Limited) and £
WEKMKBBR AR (Changcheng Real Estate Company Limited).
He is currently an independent director of Shenzhen Expressway
Company Limited. Mr. Hu has extensive experiences in group
reorganisation, IPO, assets restructuring and debts restructuring
of companies, the auditing of listed companies and securities
companies, and the design of corporate governance structure and
management structure.
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Mr. Wong Ho Yin (“Mr. Wong”), aged 40, has been the Company
Secretary of the Company since October 2012. Mr. Wong was
graduated from the Hong Kong University of Science and
Technology with a master’s degree in business administration. Mr.
Wong is a member of the Hong Kong Institute of Certified Public
Accountants and a CFA charterholder. Before joining the Group,
Mr. Wong worked in several Hong Kong listed/private companies as
chief financial officer as well as an international accounting firm. Mr.
Wong has more than 17 years of experience in accounting, treasury,
finance and merger and acquisition.
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The Company (together with its subsidiaries, the “Group”) is
committed to maintain a high standard of corporate governance with
an emphasis on a quality board of directors, sound internal control,
principles and practices, and transparency and accountability to all
shareholders of the Company (the “Shareholders”).

The Company has taken steps to adopt the principles and comply
with the code provisions of the Corporate Governance Code (the
“CG Code”) set out in Appendix 14 to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong Limited
(the “Listing Rules”). The Board has reviewed periodically the
compliance of the CG Code and is of the view that throughout
the year ended 31 December 2015 (“FY2015”), the Company has
complied with the applicable code provisions of the CG Code,
except for the following deviations:

1. Under the CG Code A.6.7, independent non-executive
directors and other non-executive directors should attend
general meetings and develop a balanced understanding of
the view of shareholders. Due to other pre-arranged business
commitments which must be attended by the directors, Mr.
Hu Chunyuan was not able to attend the general meetings
of the Company on 2 February 2015, 8 May 2015 and 16
December 2015 while Mr. Loh Lian Huat, Ms. Zhang Feiyun
and Mr. Hui Chiu Chung were not able to attend the general
meeting of the Company on 16 December 2015.

2. Under CG Code E.1.2, the chairman of the board should
attend the annual general meeting. Due to other pre-arranged
business commitments which must be attended by Mr.
Huang Juncan, he was not able to attend the annual general
meeting of the Company on 8 May 2015.

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers, as amended from
time to time, (the “Model Code”) as set out in Appendix 10 to
the Listing Rules as its own code of conduct regarding securities
transactions by the Directors. Following specific enquiries made by
the Company, all Directors confirmed that they had complied with
the required standards set out in the Model Code throughout the
year. The Model Code also applies to other specified management
of the Company.
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The Board of Directors of the Company (the “Board”) currently
comprises four executive Directors, two non-executive Directors
(“NEDs”) and three independent non-executive Directors (“INEDs”).
The Directors during the year and up to the date of this annual
report were:

Executive Directors

Mr. Ling Ke

Mr. Huang Juncan (Chairman)

Mr. Xu Jiajun (Chief Executive Officer)

Mr. Wei Chuanjun (Chief Financial Officer)

NEDs

Mr. Loh Lian Huat (appointed on 27 May 2015)
Ms. Zhang Feiyun (appointed on 27 May 2015)

INEDs

Mr. Hui Chiu Chung
Mr. Chiang Sheung Yee, Anthony
Mr. Hu Chunyuan

The Directors’ biographical information is set out on pages 23 to 27
of this annual report.

The NEDs were participating in board meetings to bring an
independent judgement to bear on issues of strategy, policy,
performance, accountability, resources, key appointments and
standards of conduct; taking the lead where potential conflicts
of interests arise; and scrutinising the Company’s performance in
achieving agreed corporate goals and objectives, and monitoring
performance reporting.
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The three INEDs represent one-third of the Board. The Board
possesses a mix and balance of skills and experience which are
appropriate for the requirements of the business of the Company.
The opinions raised by the INEDs in Board meetings facilitate the
maintenance of good corporate governance practices. One of the
INEDs has the appropriate professional qualification and accounting
and audit experience and expertise as required by Rules 3.10(2) of
the Listing Rules. A balanced composition of executive Directors,
non-executive Directors and independent non-executive Directors
also generates a strong independent element on the Board, which
allows for an independent and objective decision making process
for the best interests of the Company and its shareholders. The
Company will review the composition of the Board from time to time
to ensure that the Board possesses the appropriate and necessary
expertise, skills, diversity of perspective and experience to meet the
needs of the Group’s business and to enhance the shareholders’
value.

All NEDs (including INEDs) are appointed with specific term of not
more than three years and all Directors are appointed with letters
of appointment and subject to retirement by rotation and, being
eligible, offer themselves for re-election at the annual general
meetings in accordance with the bye-laws of the Company (the
“Bye-laws”). Bye-law 109(A) and 189(vii) of the Company’s Bye-laws
provide that at each annual general meeting, one-third of the
Directors for the time being (or if their number is not a multiple of
three, the number nearest to but not less than one-third) shall retire
from office by rotation, provided that every Director (including
those appointed for a specific term) shall be subject to retirement
by rotation at least once every three years. Also, pursuant to
Bye-law 100 of the Company’s Bye-laws, any Director appointed
to fill a casual vacancy or as an addition to the Board is subject to
re-election at the next following general meeting.

The Company has received from each INED an annual confirmation
of his independence pursuant to Rule 3.13 of the Listing Rules and
the Company considers that all the three INEDs are independent.

Directors and officers liability insurance

The Company has arranged for appropriate Directors and officers
liability insurance to indemnify its Directors and officers against
liabilities arising out of legal action on corporate activities. Such
insurance coverage is reviewed and renewed on an annual basis.
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Meetings

During the year, the Board met regularly and held 4 meetings. The
attendance record of members of the Board, on a named basis, at
the board meetings and general meetings is set out in the following
table:

-

FR EFgTEHERE  LTRTINEE -EFEQ
AEBERAEGZHFERE (AFNBTRA) BMIRAT
I

Number of meetings attended/held

HEBITEBERHE
Annual Special
Board General General
Meetings Meeting Meeting
EXgE=2 RRBFAE BRRBGBI RS
Executive Directors HITES
Mr. Ling Ke EREE 2/4 0/1 0/2
Mr. Huang Juncan HEREEE 2/4 0/1 0/2
Mr. Xu Jiajun RRELE 4/4 0/1 0/2
Mr. Wei Chuanjun EEELE 4/4 0/1 0/2
NEDs FHITES
Mr. Loh Lian Huat* Loh Lian Huatt 4~ 1/1 N/A 0/1
M. Zhang Feiyun* SRAEE 7+~ 1/1 N/A 0/1
IINEDs BYFHTES
Mr. Hui Chiu Chung SRR A 3/4 1/1 1/2
Mr. Chiang Sheung Yee, Anthony EAC St 3/4 1/1 2/2
Mr. Hu Chunyuan HETTRE 2/4 0/1 0/2

* appointed on 27 May 2015.

Sufficient notices of not less than 14 days for regular board meetings
and reasonable notice for non-regular board meetings were given to
all Directors so as to ensure that each of them had an opportunity to
attend the meetings. Board papers will be given to the Board before
the date of the Board meeting by the company secretary of the
Company (the “Company Secretary”). If potential conflict of interest
involving a substantial shareholder or a Director arises which the
Board has determined to be material, the matter will be dealt with
by a physical board meeting rather than a written resolution, and the
interested parties are required to abstain from voting. The Directors
attend meetings in persons or through other means of electronic
communication in accordance with the Bye-laws of the Company.
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The Company Secretary shall attend all regular board meetings to
advise on corporate governance and statutory compliance, when
necessary. Directors shall have full access to information on the
Group and are able to obtain independent professional advice
whenever deemed necessary by the Directors. The Company
Secretary shall prepare minutes and keep records of matters
discussed and decisions resolved at all board meetings.

Relationships and associations among the Directors

Each of the executive Directors is also a director and/or top
management of Gemdale Corporation (£ (EE)RNDBERAF),
which is the holding company of Famous Commercial Limited.
Famous Commercial Limited is the controlling shareholder of the
Company.

Save as disclosed above, there was no relationship between
members of the Board (including financial, business, family or other
material/relevant relationship(s)).

Chairman and Chief Executive Officer

The Chairman of the Board is Mr. Huang Juncan and the Chief
Executive Officer is Mr. Xu Jiajun. The positions of the Chairman and
the Chief Executive Officer are held by separate individuals with a
view to maintaining an effective segregation of duties between the
management of the Board and the day-to-day management of the
Group’s business and operations.

One of the important roles of the Chairman is to provide leadership
for the Board to ensure that the Board always acts in the best
interest of the Group. The Chairman shall ensure that the Board
works effectively and fully discharges its responsibilities, and that
all key issues are discussed by the Board in a timely manner. The
Chairman has taken into account, where appropriate, any matters
proposed by the Directors for inclusion in the agenda. The Chairman
has delegated the responsibility of drawing up the agenda for each
board meeting to the Chief Executive Officer and the Company
Secretary. With the support of the Chief Executive Officer and the
Company Secretary, the Chairman seeks to ensure that all Directors
are properly briefed on issues arising at Board meetings and have
received adequate and reliable information in a timely manner.
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On appointment to the Board, each newly appointed Director
receives a comprehensive induction package covering business
operations, policy and procedures of the Company as well as the
general, statutory and regulatory obligations of being a Director to
ensure that he/she is sufficiently aware of his/her responsibilities
under the Listing Rules and other relevant regulatory requirements.

The Directors are regularly briefed on the amendments to or
updates on the relevant laws, rules and regulations. In addition, the
Company has been encouraging the Directors and senior executives
to enrol in a wide range of professional development courses and
seminars relating to the Listing Rules, companies ordinance/act and
corporate governance practices organized by professional bodies,
independent auditors and/or chambers in Hong Kong so that they
can continuously update and further improve their knowledge and
skills.

From time to time, Directors are provided with written materials to
develop and refresh their professional skills. The Company Secretary
also organises and arranges seminars on the latest development
of applicable laws, rules and regulations for the Directors to assist
them in discharging their duties. During the year, the Company
organised for the Directors and executives an in-house workshop
on the Listing Rules.

In addition, all Directors are provided with monthly updates on the
Company’s performance, position and prospects to enable the
Board as a whole and each Director to discharge their duties.
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According to the records maintained by the Company, the Directors
received training with an emphasis on the roles, functions and duties
of a director of a listed company in compliance with the requirement
of the CG Code on continuous professional development during
the year:

Corporate Governance/
Updates on laws, rules and regulations

REARRFEZLE  REAEETRRNGE
BXBRRIZATE  EERFARREMERLTAR
AEREZAL  BREMEE 2B

Attending briefings and
reading materials

BEER BRES - RARKRHZEH HE R B EM R
Executive Directors BITES

Mr. Ling Ke BRI v
Mr. Huang Juncan =HEEEE v
Mr. Xu Jiajun RRESLE v
Mr. Wei Chuanjun BEEELAE v
NEDs FHTES

Mr. Loh Lian Huat Loh Lian Huatt 4 v
Ms. Zhang Feiyun REEL L v
INEDs BIFHTES

Mr. Hui Chiu Chung FTERAR A v
Mr. Chiang Sheung Yee, Anthony BEBEE v
Mr. Hu Chunyuan B TTEE v

The Board is responsible for ensuring continuity of leadership,
development of sound business strategies, availability of adequate
capital and managerial resources to implement the business
strategies adopted, adequacy of systems of financial and internal
controls and conduct of business in conformity with applicable laws
and regulations. All Directors have made full and active contribution
to the affairs of the Board and the Board has always acted in the
best interest of the Group.

The executive Directors and management are delegated with
respective levels of authorities with regard to key corporate
strategy and policy and contractual commitments. Management
is responsible for the day-to-day operations of the Group with
divisional heads responsible for different aspects of the business.
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The Board considers that in preparing the financial statements,
the Group has applied the appropriate accounting policies that
are consistently adopted and made judgements/estimates that are
reasonable and prudent in accordance with the applicable Hong
Kong Financial Reporting Standards, as issued by the Hong Kong
Institute of Certified Public Accountants. The publication of the
financial statements of the Group is also in a timely manner.

The Board, having made appropriate enquiries, is of the view
that the Group has adequate resources to 