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

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

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

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

This report, for which the directors (the ‘Directors”, each a
“Director”) of Finsoft Financial Investment Holdings Limited (the
“Company’) collectively and individually accept full responsibility,
includes particulars given in compliance with the Rules Governing
the Listing of Securities on the GEM (the “GEM Listing Rules”) for
the purpose of giving information with regard to the Company. The
Directors, having made all reasonable enquires, confirm that, to
the best of their knowledge and belief the information contained
in this report is accurate and complete in all material respects and
not misleading or deceptive, and there are no other matters the
omission of which would make any statement herein or this report
misleading.
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CHAIRMAN’S STATEMENT
ERRE

Dear Shareholders,

On behalf of the board (the “Board”) of directors (the “Directors”)
of Finsoft Financial Investment Holdings Limited (the “Company”),
| am pleased to present the annual results of the Company and
its subsidiaries (collectively, the “Group”) for the year ended 31
December 2016 (the “Year”).

As innovation has become enormously important, Hong Kong
has what it takes to become a worldwide hub for fintech (financial
technology) start-ups. Energetic entrepreneurs chose Hong
Kong as their destination to fulfill their aspirations in the hi-tech
industry. The Group has recognised the opportunity and focused
on its business operations in Hong Kong market. In view of this,
the Group will make effort to improve the system’s operational
capacity and enhance its competitiveness in the market, in order
to provide a more vibrant and dynamic environment to the fintech
industry.

Together with the official launch of Shenzhen-Hong Kong Stock
Connect in December 2016, the Group saw opportunities for
broadening its investor base and eventually more turnover. The
Stock Connect Scheme as a whole is a major breakthrough
which allows mutually direct access between both stock markets
in Hong Kong and Shenzhen. The Group looks forward to more
southbound capital flows while it also allows Hong Kong to
tap into the “new economy” of the People’s Republic of China
(“PRC”). The Group is confident that investor incentives and
trading volumes will be significantly stimulated as a result.

Finsoft Financial Investment Holdings Limited Annual Report 2016
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Amidst the sluggish economic environment in 2016, the Group
worked at its best to stabilise growth and steady profitability.
The Group’s net loss for the Year under review was substantially
narrowed down. The Group will continue to flexibly relocate its
resources and diversify its investment portfolio.

Going forward, the Group will strive for sustainable growth through
implementation of cautious control policies to improve our risk
management capabilities. To consolidate and achieve long-term
business growth under the challenging business outlook, the
Group will keep on creating effective strategic plans and actively
seek for new potential business opportunities to diversify our
business segments.

Finally, on behalf of the Board, | would like to take this opportunity
to thank our shareholders, business partners and customers for
their continuous support and trust. | would also like to express
my sincere gratitude to all the staff for their dedications and
commitment. We will endure to make effort to deliver better
performance for the benefit of our shareholders.

Ng Wing Cheong Stephen
Chairman

Hong Kong, 24 March 2017
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MANAGEMENT DISCUSSION AND ANALYSIS

BIEE T G B 5 T

During the year ended 31 December 2016 (the “Year”), the
Group was principally engaged in the provision of financial trading
software solutions, provision of other internet financial platforms,
provision of referral services, money lending business, assets
investments, provision of corporate finance advisory services,
provision of property management and property agency services
and provision of design and fitting-out services in Hong Kong.

The Group’s provision of corporate finance advisory services,
provision of property management and property agency services
and provision of design and fitting-out services are regarded as
discontinued operations in the preparation of the consolidated
financial statements for the Year.

BUSINESS REVIEW

PROVISION OF FINANCIAL TRADING SOFTWARE
SOLUTIONS

During the Year, the market showed a substantial growth of
internet financial trading. In the interest of this, the financial
trading software solutions business division of the Group
recorded a segment revenue from its external customers of
approximately HK$52,692,000 for the Year (2015: approximately
HK$42,506,000), representing an increase of approximately
HK$10,186,000 or 24.0%. As a result of the increase in revenue,
the profit before tax generated by this business segment
increased from approximately HK$14,525,000 in 2015 to
approximately HK$20,996,000 in 2016.

The launch of Shenzhen-Hong Kong Stock Connect (“Shenzhen
Connect”) in late 2016 is expected to facilitate the growth of
the Group in long run. Due to the official launch of Shenzhen
Connect, there was a significant contribution from the one-
off sales amounting to approximately HK$3.6 million for the
enhancement of system interface and infrastructure for trading
with additional market during the Year. On the grounds that the
mutual trading link offered investors another channel to settle
shares had reinforced liquidity, improved turnover and boosted
market sentiments in both Hong Kong and Shenzhen markets,
it is expected that the Group will capitalise on the opportunities
brought by the link and will persist to explore new business
partners.

Finsoft Financial Investment Holdings Limited Annual Report 2016
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MANAGEMENT DISCUSSION AND ANALYSIS

During the Year, iAsia Online Systems Limited (“iAsia”) introduced
the Middle Office System (IMOS) to the market. The target
customers of IMOS are financial institutions, including brokers and
local banks. iIMOS provides integrated technological solutions for
its users. Since IMOS allows retail investors of our customers to
monitor their investment portfolios and review the activities/actions
of their investing companies/securities instantly and electronically,
it can reduce human error and thereby diminish our customers’
operational risk. In the future, iAsia may streamline iIMOS with
additional modules to minimise back office operations and
management burden of our customers.

As one of the leaders in providing end-to-end financial trading
solutions in the Hong Kong market, the Group will spare no
effort on innovation and developing new products to satisfy the
increasing demand of the market. The Group will also strive
to improve and upgrade the current software to cater for the
potential clients brought by the Shenzhen Connect in the coming
year.

PROVISION OF OTHER INTERNET FINANCIAL
PLATFORMS

During the Year, the other internet financial platforms business
division contributed a segment revenue from external customers
and recorded a loss of approximately HK$1,226,000 (2015:
HK$4,938,000) and approximately HK$5,187,000 (2015:
approximately HK$4,206,000) respectively. The decrease in
segment revenue and increase in loss were mainly attributable to
the lower usage of the other internet financial platforms developed
or maintained by the Group by the customers during the Year, and
hence less subscription fees received by the Group during the
Year.

The Group will seize opportunities to diversify the client base
of its other internet financial platforms in order to strengthen its
competitiveness in the industry and enhance its customer base.
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MANAGEMENT DISCUSSION AND ANALYSIS

MEEE‘T i K 53 4T

PROVISION OF REFERRAL SERVICES

During the Year, the referral services business division contributed
a segment revenue from its customers of approximately
HK$2,500,000 (2015: approximately HK$501,000), representing
an increase of approximately HK$1,999,000 or 399.0%. The
increase in revenue was mainly due to increased referral fee
contracted with our customers during the Year. The division further
expanded its client base by benefiting from the synergy across
different business divisions (i.e. customers from the money lending
business and corporate finance advisory services may bring new
business for the referral business) and reported an increased
segment revenue. However, the increased revenue was set off by
higher workforce costs on business expansion and as a result, the
performance of this business division was not satisfactory and a
net loss of approximately HK$4,403,000 was recorded during the
Year (2015: approximately HK$5,393,000).

MONEY LENDING BUSINESS

During the Year, revenue derived from the money lending
business division amounted to approximately HK$935,000
(2015: approximately HK$1,691,000), representing a decrease
of approximately HK$756,000 or 44.7%. This business segment
recorded profit before tax of approximately HK$577,000 during
the Year (2015: approximately HK$927,000). The interest rate
charged to customers during the Year ranged from 8.0% to
13.0% per annum. No default event occurred as of the date of
this report and no provision for the impairment of loans receivable
was considered necessary during the Year.

As at 31 December 2016, the Group had advanced
HK$36,420,000 to independent third party borrowers (31
December 2015: HK$26,200,000). As most of the loans were
advanced to customers in the second half of 2016, the total
interest income generated during the Year decreased despite the
total loans receivable balance at the end of the reporting period
increased by HK$10,220,000.

The management believes that the money lending business can
generate stable revenue and profit to the Group and it is in the
interests of the Company and its shareholders to expand the
money lending business and devote more financial resources to
this business. The Group will continue to maintain a prudent credit
control strategy so as to balance its business growth and risk
management. The management believes that money lending will
remain a sustainable business sector of the Group.

Finsoft Financial Investment Holdings Limited Annual Report 2016
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MANAGEMENT DISCUSSION AND ANALYSIS

ASSETS INVESTMENTS
The Group’s assets investments business consisted of

investments in properties and securities.

U

Properties Investment
Acquisition of China Universal Limited (“China Universal”):

On 7 March 2016, a subsidiary of the Company, and
Colorful Focus Limited (“Colorful Focus”) entered into a sale
and purchase agreement, pursuant to which the Group
purchased and Colorful Focus sold the entire issued shares
of China Universal at the consideration of HK$25,900,000.
The acquisition of China Universal was completed on 16
March 2016. Details of the acquisition is set out in note
36(a) to the consolidated financial statements.

The principal assets of China Universal were two retail
shops and one private residence located in the residential
area of Siu Sai Wan and Tai Koo Shing, Hong Kong. During
the Year, rental income of approximately HK$724,000 was
generated.

Disposal of an investment property:

On 15 August 2016, China Universal and an independent
third party purchaser entered into a provisional sale and
purchase agreement, pursuant to which China Universal
agreed to sell the private residence located in Tai Koo Shing,
Hong Kong at a consideration of HK$8,312,000, completion
of which took place on 14 October 2016. The management
believes that the disposal represents a good opportunity
for the Group to realise its investment in the property with a
view to enhancing the Group’s cash position.

R R EY AR

BEERE
AEBEEEREXGREMERESFRE -

U

WEEFERA A ([EF]) -
RZE-—ARF=ZALH ARFEZHBE

A Al 8 Colorful Focus Limited ([ Colorful
Focus |) RIS B E sk BIL - AEEDHE
B K Colorful FocusE (HEZERH 2 22 3
TR 7 + 1B 425,900,000/ 7T © 2 B U g
EEERZE—A"F-A+BEK-EH
W HE B S R 6 BT 5 3R R T 5136(a) ©

EHENTEEEANUNES/ I BERAS
BAEEENREZSEEmAL—BELAEE.
RAFEEEREWALT724,0008 7T

HEREYE

RZZE—XNENATHA EHE— LB
i%:ﬁé‘i%?ﬁﬁwﬂ%ﬁémaﬁ'%iiltt'ﬁ
HREHEMNREBATHHALAEE
RIE £E8,312,0008 T RHER ZE— X
F+ATHNERERK -BEEERAZELE
AREBERERNMENREANEARE
BIRSAKRA R -

EM &R EEREMRAE 20165F FRK

10



11

MANAGEMENT DISCUSSION AND ANALYSIS

MEEE‘T i K 53 4T

(ii)

As at the end of the reporting period, the carrying amount of
the investment properties is HK$18,160,000, representing
6.1% of the Group’s total assets as at 31 December 2016
and 8.5% of the Group’s total investment (which was
defined as the aggregated carrying amount of investment
properties, investment in associates, investment in a joint
venture, available-for-sale investments and financial assets
at fair value through profit or loss (the “Total Investment”)), as
at 31 December 2016. In the future, it is expected that the
portfolio of the Group’s property investment will generate
stable recurring income and cash flow to the Group.

Securities Investment
The Group’s securities investment portfolio comprised
investments in listed securities.

During the Year, dividend income from invested securities
of HK$130,000 was received (2015: approximately
HK$280,000). A net fair value loss on financial assets at fair
value through profit or loss of approximately HK$3,226,000
(2015: approximately HK$4,712,000) was recognised from
the securities investments. The net fair value loss caused
by the volatile market conditions earlier had narrowed down
during the Year. As at 31 December 2016, the fair value of
securities investment included in financial assets at fair value
through profit or loss amounted to HK$15,675,000 (2015:
approximately HK$9,772,000), representing 5.3% of the
Group’s total assets as at 31 December 2016 and 7.3% of
the Group’s Total Investment as at 31 December 2016.

The Group will continue to adopt a conservative investment
approach in its trading of listed securities in the Hong Kong
stock market and closely monitor the performance of its
securities investment portfolio.
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MANAGEMENT DISCUSSION AND ANALYSIS

DISCONTINUED OPERATION - PROVISION OF
CORPORATE FINANCE ADVISORY SERVICES

During the Year, the revenue generated from the provision of
corporate finance advisory services amounted to HK$330,000
(2015: HK$1,027,000), representing a decrease of approximately
HK$697,000 or 67.9%. In view of the unsatisfactory operating
results of the corporate finance advisory services business in the
previous years, the Group intended to dispose of this business
and on 13 October 2016, the Group and an independent third
party purchaser entered into a sale and purchase agreement
pursuant to which the Group conditionally agreed to dispose
of 5,000,000 ordinary shares of Nine Rivers Corporate Finance
Limited (“NRCFL”), representing the entire issued shares of
NRCFL at the consideration of HK$2,300,000, subject to
adjustment according to the sale and purchase agreement.
NRCFL is principally engaged in the business of providing
corporate finance advisory services in Hong Kong and holds
the licence to carry on Type 6 (advising on corporate finance)
regulated activity under the Securities and Futures Ordinance
(Chapter 571 of the Laws of Hong Kong) (“SFO”) and completion
of the sale and purchase is subject to, among other things, the
approval from the Securities and Futures Commission of Hong
Kong in relation to the change of substantial shareholder of
NRCFL. As at the date of this report, the disposal of NRCFL has
not yet completed.
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MANAGEMENT DISCUSSION AND ANALYSIS

MEEW i K 53 4T

DISCONTINUED OPERATIONS - PROVISION OF
PROPERTY MANAGEMENT AND PROPERTY
AGENCY SERVICES AND PROVISION OF DESIGN
AND FITTING-OUT SERVICES

In December 2015, Wise Link International Limited (“Wise Link”,
the then 100% owned subsidiary of the Group) acquired 100%
issued share capital of Full Profit Property Services Company
Limited (“Full Profit”) and thereafter the Group started to
engage in the provision of property management and property
agency services in Hong Kong. In May 2016, the Group further
established a strategic alliance with Billion Centrium Group
Holdings Limited (“Billion”) by entering into a subscription
agreement on 12 May 2016, pursuant to which Billion subscribed
for 49% of the enlarged issued share capital of Wise Link at the
subscription price of HK$3,500,000. Immediately after completion
of the subscription on 12 May 2016, Wise Link (including Full
Profit) became owned as to 51% by the Group and 49% by
Billion. Such strategic alliance provided capital and brought
new business synergy to this business segment. In July 2016,
the Group started to engage in the provision of design and
fitting-out services in Hong Kong through an indirect wholly-
owned subsidiary of Wise Link. During the Year, the provision
of property management and property agency services and
provision of design and fitting-out services contributed revenue of
approximately HK$12,081,000 and approximately HK$6,819,000
to the Group respectively.

This segment business was disposed of or intended to be
disposed of by two separate disposal transactions during the Year
and subsequent to the end of the reporting period respectively.

On 1 December 2016, Wise Link and DX.com Holdings Limited
(“DX.com”, a company whose shares are listed on the GEM,
Stock Code: 8086) entered into a sale and purchase agreement,
pursuant to which DX.com purchased and Wise Link sold all the
issued shares of Central Pearl Investments Limited (which directly
owned 100% of Full Profit) at the consideration of HK$20,000,000
(“Central Pearl Group Disposal”). The completion of Central Pearl
Group Disposal took place on 1 December 2016. As a result,
the Group discontinued the operation in the provision of property
management and property agency services of the Group.
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MANAGEMENT DISCUSSION AND ANALYSIS

On 23 February 2017, the Group and Billion entered into a sale
and purchase agreement (“Wise Link SPA”), pursuant to which
Billion has conditionally agreed to purchase and the Group has
conditionally agreed to sell the Group’s entire 51% interest in Wise
Link at the consideration of HK$9,800,000 (“Wise Link Group
Disposal”). Wise Link and its subsidiaries are principally engaged
in the provision of design and fitting-out services. Completion of
the Wise Link Group Disposal shall take place on 22 May 2017
or such earlier date as agreed by the parties to the Wise Link
SPA and completion has not yet taken place as at the date of this
annual report. Details of the Wise Link Group Disposal are set out
in the Company’s announcements dated 23 February 2017 and 3
March 2017.

The Wise Link Group Disposal constituted a connected
transaction of the Company. As at the date of the Wise Link
SPA, Wise Link was a 51%-owned subsidiary of the Company,
while Billion was a substantial shareholder (as defined in the GEM
Listing Rules) of Wise Link by holding the remaining 49% of the
then issued share capital of Wise Link. Therefore, Bilion was a
connected person of the Company at the subsidiary level under
the GEM Listing Rules and accordingly the Wise Link Group
Disposal constituted a connected transaction of the Company.
Since the connected transaction between the Group and Billion
are on normal commercial terms or better, the connected
transaction is exempt from the circular, independent financial
advice and shareholders’ approval requirements pursuant to Rule
20.99 of the GEM Listing Rules and is only subject to the reporting
and announcement requirements under Chapter 20 of the GEM
Listing Rules.

The Directors consider that the Central Pearl Group Disposal and
Wise Link Group Disposal represent an opportunity for the Group
1o realise its investment in the provision of property management
and property agency services, and design and fitting-out services
business, so as to enable the Group to improve its cash position
as well as to re-allocate more financial resources on the Group’s
other existing business segments.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEEHHR RS

OTHER INVESTMENTS HihiR&E

The Group had the following investments: (i) available-for-sale RAEE  KEEBTHIEE : ((IIHEHERE:
investments; (i) investments in associates; and (jii) investment in a (WREEE AT ZIRE iR —HEE AT
joint venture during the Year. ‘o

15

U]

AVAILABLE-FOR-SALE INVESTMENTS

As at 31 December 2016, the Group held () one unlisted
fund investment (the “Fund”) (2015: three) which is a private
equity fund incorporated in the Cayman Islands with carrying
value of approximately HK$3.5 million; (i) two unlisted equity
investments with aggregate carrying value of approximately
HK$25.5 million; and (i) a listed security investment with
carrying value of approximately HK$41.5 million.

As at the end of the reporting period, the carrying amount
of the available-for-sale investments is HK$70,531,000,
representing 23.8% of the Group’s total assets as at 31
December 2016 and 32.9% the Group’s Total Investment as
at 31 December 2016.

The Fund is limited by shares and is managed by a fund
manager, which mainly invests in the field of social media.
The unlisted equity investments mainly consisted of the
Group’s 5% interest in C&C International Healthcare Group
Limited (“C&C”) acquired by the Group from JFA Capital
pursuant to a sale and purchase agreement dated 18
July 2016 at the consideration of HK$24,271,000 in July
2016. C&C and its group companies (‘C&C Group”) are
principally engaged in the provision of contracted medical
schemes (“Schemes”) for integrated medical and healthcare
check-up services. The customers of the C&C Group are
corporate clients, which have engaged the C&C Group to
provide the Schemes mainly in Hong Kong so as to allow
the employees of such corporate clients to seek medical
and healthcare services offered by the network of the C&C
Group.
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MANAGEMENT DISCUSSION AND ANALYSIS

Subsequent to the end of the reporting period, on 16
March 2017, the Group and Major Bright Holdings Limited
(as purchaser), a wholly-owned subsidiary of New Ray
Medicine International Holding Limited (a company listed on
the Main Board of the Stock Exchange, Stock Code: 6108)
entered into a sale and purchase agreement pursuant to
which the Group agreed to sell and the purchaser agreed
to acquire the Group’s entire interest of C&C, being 5% of
the issued share capital of C&C, at a cash consideration of
HK$25,500,000. The Directors considered that the disposal
represents a good opportunity to realise the Group’s
return from the investment in the C&C Group. The disposal
transaction was completed on 16 March 2017. Details of
the disposal is set out in the Company’s announcement
dated 16 March 2017.

Acquisition of listed shares and issue of new shares under
specific mandate:

On 27 September 2016, the Company and Perfect
Growth Limited (“Perfect Growth”) entered into a sale and
purchase agreement, pursuant to which the Company has
conditionally agreed to purchase and Perfect Growth has
conditionally agreed to sell 16,538,000 ordinary shares of
China Parenting Network Holdings Limited (“CPN Shares”),
the issued shares of which are listed on GEM (Stock Code:
8361) at the consideration of HK$35,498,817, which would
be satisfied by the allotment and issue of 186,492,340
ordinary shares by the Company (“Consideration Shares”)
at the issue price of approximately HK$0.190 per
Consideration Share, credited as fully paid, to Perfect
Growth at completion. China Parenting Network Holdings
Limited and its subsidiaries operate an online platform
focusing on the CBM (children, babies, and maternity)
market in the PRC and are mainly engaged in (i) provision
of marketing and promotional service; and (i) e-commerce
business. The acquisition was completed on 16 December
2016. Details of the above transaction are set out in the
Company’s announcements dated 27 September 2016 and
16 December 2016 and the Company’s circular dated 24
November 2016.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEEHHR RS

()

The CPN Shares are held by the Group for long-term
investment purposes and were classified as available-
for-sale financial asset measured at fair value in the
Company’s consolidated financial statements. As at 31
December 2016, the carrying amount of the CPN Shares is
approximately HK$41,510,000, representing the fair value
of CPN Shares at the end of the reporting period. During
the Year, the investment revaluation reserve increased by
approximately HK$4,796,000 for the Group as a result of
the increase in fair value of CPN Shares.

INVESTMENT IN ASSOCIATES
(a) Four Directions Investment Limited (“FDIL”)

As at 31 December 2016, the Group held 92.5%
interest in DSE Cayman Limited (‘DSE”), which in turn
held approximately 25.17% equity interest in FDIL
(together with its subsidiaries, the “FDIL Group”). FDIL
is a company incorporated in Hong Kong with limited
liability. Through the investment in the FDIL Group
which are principally engaged in providing services
in relation to information technology, smartphone
applications development and digital marketing
and the development of information technology
applications, the Group has expanded and diversified
its investment into information technology industry in
respect of development of smartphone applications,
which the Directors consider to have great market
potentials. During the Year, the profit of the associate
shared by the Group amounted to approximately
HK$2,190,000 (2015: share of loss of approximately
HK$125,000).

The Group acquired the interest in FDIL through a
subscription and share purchase agreement dated
11 December 2015 (“FDIL Agreement”) entered
into among DSE, FDIL, guarantors and existing
shareholders of FDIL. Under the FDIL Agreement,
FDIL is required to meet a profit guarantee where the
audited consolidated net profits of the FDIL Group
(“2016 Net Profit”) shall be HK$9,726,917 or more
for the year ending 31 March 2016. If the said target
is not met, part of the remaining consideration of
HK$3,331,166 payable by DSE shall be deducted by
the “2016 Refund”, being (HK$13,324,544 - 2016
Net Profit) x 0.75.
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(b)

MANAGEMENT DISCUSSION AND ANALYSIS

In addition, if the aggregate (“2016-2017 Aggregate
Net Profit”) of the 2016 Net Profit and the 2017
net profit (“2017 Net Profit”, being the audited
consolidated net profits of the FDIL Group for the year
ending 31 March 2017) is less than HK$23,451,196,
the guarantors and the seller under the FDIL
Agreement shall refund to DSE an amount, being
(HK$29,313,996 — 2016-2017 Aggregate Net Profit) x
0.75) — 2016 Refund.

During the Year, the FDIL Group has met the target of
the 2016 Net Profit. As such, the guarantors and the
vendor under the FDIL Agreement are not required to
pay to the Group the 2016 Refund.

Ultimate Elite Investments Limited (“Ultimate
Elite”)

On 5 December 2016, the Group and Praiseful
Moment Limited (as vendor), a wholly-owned
subsidiary of AMCO United Holding Limited (a
company listed on the Main Board of the Stock
Exchange, Stock Code: 630) entered into a sale
and purchase agreement pursuant to which the
vendor has sold and the Group has acquired 40%
of the issued share capital of Ultimate Elite at the
consideration of HK$48,800,000. Details of the
associate is set out in note 22(b) to the consolidated
financial statements. Ultimate Elite and its subsidiary
(“‘Ultimate Elite Group”) are principally engaged in
property investment and investment holding. The
principal assets of Ultimate Elite Group are properties
located at Offices A-H, J-N & P on 21/F (Whole Floor)
and Car Parking Space Nos. P47, P48 and P49
on Basement Floor, Kings Wing Plaza 1, No. 3 On
Kwan Street, Sha Tin, New Territories, Hong Kong.
The acquisition has enabled the Group to expand
its investment portfolio. During the Year, the profit
of the associate shared by the Group amounted to
approximately HK$786,000.

(b)
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MANAGEMENT DISCUSSION AND ANALYSIS
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(1)

INVESTMENT IN A JOINT VENTURE -

SKY VIEW INVESTMENT LIMITED (“SKY

VIEW”) AND INFORMATION ON THE
CONTRACTUAL ARRANGEMENTS OF ROLANER
INTERNATIONAL LIMITED (“ROLANER”),

ITS SUBSIDIARIES AND RONG LANG
(COLLECTIVELY “ROLANER GROUP”)

As at 31 December 2016, the Group held 49% interest in
Sky View, which is the holding company of approximately
22% interests in Rolaner acquired under the Rolaner
Subscription Agreement (as defined below).

On 20 February 2016, Sky View, Winrange Investments
Limited (“Winrange”, a wholly-owned subsidiary of the
Company) and Amber Rose Holdings Limited (“Amber
Rose”) entered into an agreement (“Sky View Subscription
Agreement”) for the subscription of ordinary shares of
Sky View (“Sky View Shares”) by Winrange and Amber
Rose respectively. Pursuant to the Sky View Subscription
Agreement, Winrange and Amber Rose have agreed to
subscribe for 390 Sky View Shares and 510 Sky View
Shares at the subscription price of US$4,948,900 and
US$5,151,000 respectively. Completion of the Sky View
Subscription Agreement took place immediately after its
signing, and Winrange has become interested in 49% of the
issued share capital of Sky View and Sky View became the
joint venture of Winrange and Amber Rose.
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MANAGEMENT DISCUSSION AND ANALYSIS

After the completion of Sky View Subscription Agreement,
on 20 February 2016, Sky View, Rolaner, Ace Choice
Ventures Limited, Legend Cosmo Consultants Limited,
Mr. Ren Lingfeng (“Mr. Ren”), Mr. Chen Rong (“Mr. Chen”),
BRESERH(LEB)BRAF (‘Rong Lang”, unofficial
English name being Rong Lang Information Technology
(Shanghai) Co., Limited) and ZEABERI T (L8)A
R A "] (“Luo Lang”, unofficial English name being Luo
Lang Internet Technology (Shanghai) Co., Limited) entered
into an agreement (“Rolaner Subscription Agreement”),
pursuant to which Sky View had subscribed for 22,000,000
preferred shares in the share capital of Rolaner at the price
of US$10,000,000. Completion of the Rolaner Subscription
Agreement took place on 18 March 2016 and Sky View
became interested in approximately 22% of the enlarged
issued share capital of Rolaner. Rolaner is operating a
mobile application “Mei Li Shen Qi (EEB1#E8) ", one of
the largest online communities and e-commerce platforms
with millions of users for medical beauty industry in the
PRC, in which the Directors consider to have great market
potentials. Details of the Sky View Subscription Agreement
and Rolaner Subscription Agreement are disclosed in the
announcement of the Company dated 21 February 2016.

The businesses operated by Rong Lang, the PRC operating
company in Rolaner Group, are operated under contract-
based arrangements and/or structures (“Contractual
Arrangements”) for the purpose of enabling Rolaner, as
a foreign investor, to control and benefit from such PRC
operating company in the foreign restricted businesses in
the PRC. Set out below are the details of the Contractual
Arrangements.

(a) Information On The Contractual Arrangements
Rong Lang is primarily engaged in the mobile
application =B g2 (Mei Li Shen Qi), one of the
largest online community and e-commerce platform
with millions of users for medical beauty industry
in the PRC. Rong Lang also operates the mobile
applications R ZFT (Mei Li Clinic), and the X 3%
#9uh (Mei Li Mei Website) at www.meilimei.com.
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MANAGEMENT DISCUSSION AND ANALYSIS
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Foreign ownership of internet-based businesses,
such as those engaged in the provision of Internet
information, is highly regulated under current PRC
laws. Foreign investors are not allowed to own
more than 50% of the equity interests in a value-
added telecommunications service provider (except
for e-commerce and certain other sectors) and
any such foreign investor must have experience in
providing value-added telecommunications services
overseas and maintain a good track record. However,
no written guidelines or implementing rules have
been publicly issued by the Ministry of Industry
and Information Technology of the PRC (H ZE A
RHEME TEMES(E) (“MIT") to specify the
criterion of the “good track record”. As Rolaner does
not have any experience in providing value-added
telecommunications services overseas and maintain a
good track record, it is unable to directly acquire any
equity interests of Rong Lang.
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MANAGEMENT DISCUSSION AND ANALYSIS

The Circular on Strengthening the Administration of
Foreign Investment in and Operation of Value-added
Telecommunications Business ( {5 8. E ¥ 2@ R
MR ELLIRETEEBEERNRAM) ),
issued by the MIIT in July 2006, prohibits domestic
telecommunication service providers from leasing,
transferring or selling telecommunications business
operating licenses to any foreign investor in any
form, or providing any resources, sites or facilities
to any foreign investor for their illegal operation of a
telecommunications business in the PRC. According
to this circular, either the holder of a value-added
telecommunication services operation permit or its
shareholders must directly own the domain names
and trademarks used by such license holders in
their provision of value-added telecommunications
services. The circular also requires each license holder
to have the necessary facilities, including servers, for
its approved business operations and to maintain
such facilities in the regions covered by its license.
If the holder of the value-added telecommunications
business operating license ($E 1B E 5 E L 27T
AJF& ) ("ICP License”) (also generally known as the
“Internet content provider license”) fails to comply with
the requirements and also fails to remedy such non-
compliance within a specified period of time, the MIIT
or its local counterparts have the discretion to take
administrative measures against such license holder,
including revoking its ICP License.

As Rong Lang is also providing mobile applications to
mobile device users, Rong Lang may be required to
obtain other applicable operating permits in addition
to the ICP License. Hence, Rong Lang has submitted
its application for the ICP Licence with Shanghai
Communication Administration ( E/SBEEER) .
As at the date of this report, the said application was
still under review and Rong Lang does not foresee any
issue which may affect the ICP License being granted
to it.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEEHHR RS

(b)

The Contractual Arrangements are designed
specifically to confer upon Luo Lang the right to
enjoy all the economic benefit of Rong Lang, to
exercise management control over the operations of
Rong Lang, and to prevent leakages of assets and
values of Rong Lang to the registered shareholders
of Rong Lang. Luo Lang is not obligated under the
Contractual Arrangements to provide any financial
support to Rong Lang. Where losses occurred
to Rong Lang, Luo Lang will not share the losses
directly. In respect of any limited liability company,
under PRC Company Law (A&)E), it is a basic
principle that a shareholder’s liability in respect of
a company is limited to the registered capital it
subscribes. Hence, even if a company incurs loss to
the extent that it becomes insolvent, its shareholder
is not under any legal obligation to bear any debt
incurred by the company or provide any additional
capital to the company (unless otherwise agreed
by the shareholder). In the current case, there is no
shareholding relationship between Luo Lang and
Rong Lang, but similarly, there is no legal obligation for
Luo Lang to share any losses incurred by Rong Lang.

Notwithstanding the above, since Rong Lang is
expected to contribute revenue to Luo Lang by way
of making payment of service fee to Luo Lang under
the Contractual Arrangements, any loss incurred by
Rong Lang will have an adverse impact on its ability to
make such payment and hence indirectly affecting Luo
Lang’s financial performance on a consolidated basis.

Summary of the Major Terms of the Control
Documents of the Contractual Arrangements
The control documents under the Contractual
Arrangements are: (i) the Exclusive Business
Cooperation Agreement; (ii) the Exclusive Option
Agreement; (i) the Equity Pledge Agreement; and
(iv) the Power of Attorney (collectively, “Control
Documents”). The registered owners of Rong Lang
(which is the PRC operating company) are Mr. Ren
and Mr. Chen.
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(1)

MANAGEMENT DISCUSSION AND ANALYSIS

Exclusive Business Cooperation Agreement

The Exclusive Business Cooperation Agreement
was entered into by and among Luo Lang, Rong
Lang, Mr. Ren and Mr. Chen on 20 February
2016. Pursuant to the Exclusive Business
Cooperation Agreement, Rong Lang has agreed
to engage Luo Lang as its exclusive consultant
and service provider. Accordingly, Luo Lang shall
provide business support, technical services and
consultancy services, including without limitation
all or any services which falls within the business
scope of Rong Lang. Pursuant to the Exclusive
Business Cooperation Agreement, Rong Lang
shall pay to Luo Lang a service fee on a monthly
basis that equals to the entire monthly revenue
of Rong Lang, after deducting costs and
expenses, tax and other reserved expenditures
as required under applicable laws (save for the
service fee payable to Luo Lang thereunder).
Thus, all economic benefits of Rong Lang will
belong to Luo Lang. In addition, the parties to
the Exclusive Business Cooperation Agreement
agreed, and Mr. Ren and Mr. Chen, being all
the registered shareholders of Rong Lang, have
confirmed that Luo Lang shall have the right to
manage the business of Rong Lang, dispose of
its assets and is not liable to any loss incurred
by Rong Lang. The parties have also agreed
that Rong Lang shall provide its audited financial
statements (as certified by an independent
auditors firm acceptable to Luo Lang) within
90 days from the date to which the relevant
financial year ends to Luo Lang, and Luo Lang
shall also be entitled to inspect the books and
records and obtain copies thereof if it so wish.
The Exclusive Business Cooperation Agreement
is for an indefinite term commencing from the
date of the agreement, until it is terminated (i)
according to the applicable PRC laws or (i) by
Luo Lang by giving prior written notice. Rong
Lang is not contractually entitled to terminate the
Exclusive Business Cooperation Agreement.
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MANAGEMENT DISCUSSION AND ANALYSIS
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Exclusive Option Agreement

Luo Lang, Mr. Ren, Mr. Chen and Rong
Lang have entered into the Exclusive Option
Agreement dated 20 February 2016, pursuant
to which: (1) Mr. Ren and Mr. Chen have
irrevocably granted to Luo Lang irrevocable and
exclusive options to purchase by Luo Lang or
person(s) designated by it all or part of the equity
interest owned by them now or future in Rong
Lang (“Equity Option”), and such Equity Option
shall be exercised by Luo Lang in the manner
and at any time Luo Lang solely determines;
(2) Rong Lang has granted to Luo Lang
irevocable and exclusive options to purchase
by Luo Lang or person(s) designated by it all
or part of the assets (meaning all the tangible
and intangible assets of Rong Lang, including
without limitation the fixed assets, current
assets, equity interests in investments, benefits
under contracts) now or future owned by Rong
Lang (“Assets Option”), and such Assets Option
shall be exercised by Luo Lang in the manner
and at any time Luo Lang solely determines;
(8) Luo Lang shall, to the extent permitted by
PRC laws and regulations, and when the PRC
laws and regulations allows wholly foreign
owned enterprises to operate the business of
Rong Lang directly, Luo Lang shall exercise the
Equity Option and Assets Option as soon as
possible. In the event of the death and loss of
civil capacity of Mr. Ren or Mr. Chen, Luo Lang
is entitled to, to the largest extent permitted by
PRC laws, exercise its rights under the Exclusive
Option Agreement with the legal successor
or personal representatives of Mr. Ren or Mr.
Chen; and (4) the consideration for the equity
interest payable by Luo Lang under the Equity
Option shall be RMB100 or such minimum
purchase price permitted by PRC laws and
regulations after deducting the requisite taxes.
The consideration for the assets payable by Luo
Lang under the Assets Option shall be such
minimum purchase price permitted by PRC laws
and regulations after deducting the requisite
taxes.
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MANAGEMENT DISCUSSION AND ANALYSIS

Under the Exclusive Option Agreement, Mr. Ren
and Mr. Chen (as the registered shareholders
of Rong Lang) and Rong Lang have jointly and
severally undertaken, among other things, that
they shall not do or allow to be done (among
other things as the case may be) the following
acts: amend the articles of Rong Lang, alter
its registered share capital or capital structure,
sell, transfer, charge or otherwise dispose of
the assets and legal and other benefits in Rong
Lang or create encumbrances thereon. Shall
Rong Lang be liquidated, Mr. Ren and Mr. Chen
shall pay (or procure the payment) to Luo Lang
or its designee(s) all residual values of Rong
Lang. In addition, Mr. Ren and Mr. Chen shall
not without the prior written consent of Luo
Lang cause or allow any guarantee or liability or
loans to be incurred on Rong Lang, and shall
not make any dividends or distributable interest
to its shareholders. Mr. Ren and Mr. Chen have
also undertaken that they shall cause persons
nominated by Luo Lang to be appointed or
removed as directors and senior management
of Rong Lang. In particular, Mr. Ren and Mr.
Chen jointly and severally confirmed that they
shall (i) on the request on the designee of Luo
Lang immediately and unconditionally transfer
their equity interests in Rong Lang and any
priority right of any shareholder of Rong Lang to
purchase such equity interest; and (i) maintain
their citizenship and nationality of the PRC.

Under the Exclusive Option Agreement, Mr.
Ren and Mr. Chen have also confirmed that the
equity interest in Rong Lang now and future
do not fall within the communal property ( £
[ BT ) or inheritable property ( B] 4% 7 Bf & )
of spouse and that such equity interests can
neither be severed nor inherited.
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MANAGEMENT DISCUSSION AND ANALYSIS
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The Exclusive Option Agreement is for an
indefinite term commencing from the date of
the agreement, until all the equity interest held
by Mr. Ren and Mr. Chen are, pursuant to the
Exclusive Option Agreement, legally transferred
to Luo Lang or its designee(s).

Equity Pledge Agreement

Luo Lang, Mr. Ren, Mr. Chen and Rong Lang
entered into the Equity Pledge Agreement
on 20 February 2016, pursuant to which Mr.
Ren and Mr. Chen shall pledge all of their
respective equity interests in Rong Lang to
Luo Lang to secure the performance of all their
obligations and the obligations of Rong Lang
under the Contractual Arrangements. Pursuant
to the Equity Pledge Agreement, Luo Lang
has a first priority pledge on all of the equity
interests in Rong Lang held by Mr. Ren and Mr.
Chen. Under the Equity Pledge Agreement, if
Mr. Ren and/or Mr. Chen and/or Rong Lang
breaches any obligation under the Contractual
Arrangements (@among other things), Luo Lang,
as the pledgee, is entitled to request Mr. Ren
and/or Mr. Chen to transfer the pledged equity
interests to Luo Lang. In addition, pursuant
to the Equity Pledge Agreement, each of Mr.
Ren and/or Mr. Chen undertakes to Luo Lang,
among other things, not to transfer the interest
in their respective equity interests in Rong Lang
and not to create any pledge thereon without
Luo Lang’s prior written consent. In addition,
they shall not alter the registered capital or
capital structure of Rong Lang and shall
execute further documents to pledge equity
interest they shall receive after the signing of the
Equity Pledge Agreement. The Equity Pledge
Agreement is for an indefinite term commencing
on the date of the agreement, until () all the
services fees under the Exclusive Business
Cooperation Agreements are fully settled and
(i) all obligations of Rong Lang under the
Contractual Arrangements have been fulfilled.
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(c)

(d)

MANAGEMENT DISCUSSION AND ANALYSIS

(4)  Power of Attorney

Mr. Ren and Mr. Chen has severally issued a
power of attorney to Luo Lang on 20 February
2016, pursuant to which they irrevocably
authorise Luo Lang (including the successor
or liquidator of Luo Lang in the event of its
liquidation) to exercise all of their rights and
powers as shareholders of Rong Lang, including
() rights to convene and attend shareholders’
meeting and sign minutes or resolutions; (i)
rights to exercise voting rights in a shareholders’
meeting including without limitation to vote
for resolutions for disposal, transfer, pledge
or dispose all or part of their equity interest in
Rong Lang; (iii) rights to designate and appoint
the legal representative (chairman of the board),
directors, supervisors, chief executive officer
(or general manager) and other senior officers
and (iv) rights to file documents with relevant
governmental authorities or regulatory bodies.

Manner of settlement of disputes which may
arise from the Contractual Arrangements
Pursuant to the Contractual Arrangements, the
dispute resolution clauses provide that any dispute
arising from the interpretation and implementation
of the Control Documents should first be resolved
through negotiation, failing which any party may
submit the said dispute to the Shanghai International
Economic and Trade Arbitration Commission
(“SHIAC”) with a view to resolving the dispute through
arbitration in accordance with the arbitration rules of
the SHIAC. The results of the arbitration shall be final
and binding on all relevant parties.

Risks Relating to the Contractual Arrangements
The PRC government may determine that corporate
structure of the Rolaner Group or the Contractual
Arrangements are not or may not be in compliance
with any existing or future applicable PRC laws or
regulations.
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MANAGEMENT DISCUSSION AND ANALYSIS
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(e)

Rolaner and Luo Lang rely on the Contractual
Arrangements to control and obtain the economic
benefits from Rong Lang, the operating entity in the
PRC, which may not be as effective as in providing
operational control as direct ownership.

The registered shareholders of Rong Lang may have
conflicts of interest with the Rolaner Group, which
may materially and adversely affect the business and
financial condition of the Rolaner Group.

The Contractual Arrangements between Luo Lang and
Rong Lang may be subject to scrutiny by the PRC
tax authorities and any finding that Luo Lang or Rong
Lang owes additional taxes could substantially reduce
the consolidated net income of Rolaner and the value
of the Group’s investment in Rolaner.

Substantial uncertainties exist with respect to the
interpretation and implementation of draft Foreign
Investment Law ( HMNEIIREEE Z) ) of the PRC and
how it may impact the viability of the current corporate
structure of the Rolaner Group.

And last but not least, the Group does not have
control over the Rolaner Group and will rely on Luo
Lang to exercise control over Rong Lang through the
Contractual Arrangements.

The Company will monitor the relevant PRC laws and
regulations relevant to the Contractual Arrangements
and will take all necessary actions to protect the
Company’s interests in Rong Lang.

Material Change

The Directors confirm that there has been no material
change to the Contractual Arrangements as at 31
December 2016.
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MANAGEMENT DISCUSSION AND ANALYSIS

(f)  Unwinding of the Contractual Arrangements
As at the date of this report, there was no unwinding
of any of the Contractual Arrangements or failure to
unwind when the restrictions that led to the adoption
of the Contractual Arrangement are removed.

(g) Revenue and assets subject to the Contractual

Arrangements

As at 31 December 2016, the Group held 49%
interest in Sky View which in turn held approximately
22% interest in Rolaner Group. This investment was
recorded as investment in a joint venture as at 31
December 2016. During the year ended 31 December
2016, the Group shared loss of a joint venture of
approximately HK$3,489,000. As at 31 December
2016, the book value of the Group’s investment in
joint venture was approximately HK$36,107,000.

FINANCIAL REVIEW

CONTINUING OPERATIONS

Revenue

Revenue of the Group for the Year was approximately
HK$58,207,000 (2015: approximately HK$49,916,000),
representing an increase of approximately HK$8,291,000 or
16.6% compared to the last financial year. The increase in
revenue of the Group during the Year was mainly due to the
combined effect of () the increase in revenue generated from the
financial trading software solutions business of approximately
HK$10,186,000; (i) the increase in revenue generated from the
referral business of approximately HK$1,999,000; and (i) the
decrease in revenue generated from the provision of other internet
financial platforms of approximately HK$3,712,000.

Gross Profit and Gross Profit Margin

Gross profit of the Group for the Year was approximately
HK$43,107,000 (2015: approximately HK$37,564,000),
representing an increase of approximately HK$5,543,000 or
14.8% compared to the last financial year which was in line with
the increase in revenue. Gross profit margin of the Group for the
Year was approximately 74.1% (2015: approximately 75.3%).
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MANAGEMENT DISCUSSION AND ANALYSIS

EEEHRR S

Administrative Expenses

The Group’s administrative expenses for the Year amounted
to approximately HK$40,353,000 (2015: approximately
HK$37,590,000), representing an increase of approximately
HK$2,763,000 or 7.4% as compared to the last financial year. The
increase was primarily attributable to the increase in administrative
staff costs of approximately HK$3,660,000 due to the expansion
of the Group’s business.

Loss for the Year from Continuing Operations

The Group recorded a net loss after tax of approximately
HK$9,001,000 for the Year. As compared with the net loss after
tax of approximately HK$16,906,000 in the last financial year, the
loss for the Year has substantially narrowed. The improvement
in financial performance is mainly attributable to the combined
effect of (i) the increase in profit contributed by the financial trading
software solutions business; and (i) the decrease in finance cost
of approximately HK$1,924,000.

DISCONTINUED OPERATIONS

Profit from discontinued operations amounted to approximately
HK$19,400,000 (2015: approximately HK$637,000), which were
contributed by corporate finance advisory services business,
provision of property management and property agency services
business and the provision of design and fitting-out services
business of the Group. Details of the profit for the Year from
discontinued operations are set out in note 13 to the consolidated
financial statements. The profit from discontinued operations
attributable to shareholders and minority controlling shareholders
of the Company for the Year were approximately HK$11,169,000
(2015: approximately HK$637,000) and approximately
HK$8,231,000 (2015: Nil) respectively.
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MANAGEMENT DISCUSSION AND ANALYSIS

LIQUIDITY AND FINANCIAL RESOURCES

As at 31 December 2016, the Group held cash and bank
balances of approximately HK$23,059,000 (2015: approximately
HK$78,111,000). Net current assets amounted to approximately
HK$22,500,000 (2015: net current liabilities amounted to
approximately HK$3,610,000). Current ratio, which was defined
as total current assets divided by total current liabilities, was
approximately 1.33 times (2015: approximately 0.97 times).

As at 31 December 2016, the Group’s total borrowings with
accrued interests amounted to approximately HK$31,700,000
comprised other borrowings bearing interest at 8.5% per annum.
During the Year, the Group have early redeemed the 10% per
annum notes in the aggregated principal of HK$103,000,000
(“Loan Notes”) issued by the Company on 18 May 2015.

As at 31 December 2016, the gearing ratio of the Group, which
was defined as total borrowings divided by total assets, was
approximately 10.7% (2015: approximately 54.1%).

FOREIGN EXCHANGE EXPOSURE

During the years ended 31 December 2016 and 2015, the
business activities of the Group were mainly denominated in
Hong Kong dollars. The Directors did not consider the Group was
exposed to any significant foreign currency exchange risks.

CONTINGENT LIABILITIES

As at 31 December 2016, the Group did not have any contingent
liabilities (2015: Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS

EEBHHRR AT

CAPITAL COMMITMENT

As at 31 December 2016, the Group did not have any significant
capital commitments (2015: Nil).

CHARGES ON THE GROUP’S ASSETS

As at 31 December 2016, the Group did not have any material
charge on assets (2015: Nil).

MATERIAL ACQUISITIONS AND DISPOSALS

Details of material acquisitions and disposals during the Year are
set out elsewhere in the section headed “Business Review” of this
report.

FUTURE PLANS FOR MATERIAL
INVESTMENTS AND CAPITAL ASSETS

As at the date of this report, save as the aforesaid major
acquisitions and disposals, the Group does not have any concrete
plan for material investments or capital assets for the coming year.
Nonetheless, if any potential investment opportunity arises in the
coming year, the Group will conduct a feasibility study and prepare
implementation plans to consider whether it is beneficial to the
Company and its shareholders as a whole.

CAPITAL STRUCTURE

As at 31 December 2016, the Group had shareholders’ equity
of approximately HK$226,389,000 (2015: approximately
HK$45,774,000). As at 31 December 2016, the capital of the
Company comprised ordinary shares only.
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MANAGEMENT DISCUSSION AND ANALYSIS

Placing of New Shares in January 2016 under General
Mandate

On 14 January 2016, the Company and Convoy Securities
Limited (as placing agent) entered into a conditional placing
agreement (“800M Placing Agreement”), pursuant to which the
Company had conditionally agreed to place through the placing
agent, on a best effort basis, up to 800,000,000 new ordinary
shares of par value of HK$0.0005 each in the share capital of
the Company (“‘January Placing Share(s)”), to not less than six
placees who and whose ultimate beneficial owners were third
parties independent of and not connected with the Company and
any of its connected persons or their respective associates, at
a price of HK$0.05 per January Placing Share (“800M Placing”).
The January Placing Shares were allotted and issued pursuant
to the general mandate granted to the Directors at the annual
general meeting of the Company held on 5 May 2015. The
nominal value of the January Placing Shares was HK$400,000
and the net issue price was HK$0.048 per January Placing
Share. The closing price of the ordinary shares of the Company
on the date of the 800M Placing Agreement was HK$0.059 per
share. On 27 January 2016, completion of the 800M Placing
took place in accordance with the terms and conditions of the
800M Placing Agreement. Immediately after completion of the
800M Placing, an aggregate of 800,000,000 January Placing
Shares, representing approximately 16.7% of the then issued
share capital of the Company (as enlarged by the allotment and
issue of the January Placing Shares), have been successfully
placed to not less than six placees. The Company received
net proceeds of approximately HK$38.5 million from the 800M
Placing. The Directors were of the view that the 800M Placing
represented good opportunities to broaden the shareholders’
base and raise additional funds at a reasonable cost for itself
Up to the date of this report, the entire net proceeds has been
utilised as to (i) HK$25.9 million had been used for the payment
of the total consideration for the acquisition of China Universal; (ii)
approximately HK$2.5 million had been used for the settlement
of interest incurred on the Loan Notes; (i) approximately HK$8.5
million had been used for the subscription of 390 shares of
Sky View; and (iv) the remaining had been used for the general
working capital of the Group as intended.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEEHRR S

Share Consolidation and Change of Board Lot Size

On 3 March 2016, the Board proposed that every ten existing
shares (“Old Shares”) of HK$0.0005 each in the issued and
unissued share capital of the Company be consolidated into
one consolidated share (“Share(s)”) of HK$0.005 each in the
issued and unissued share capital of the Company (‘2016
Share Consolidation”). The 2016 Share Consolidation had
been approved by the shareholders of the Company at the
extraordinary general meeting held on 18 April 2016 and became
effective on 19 April 2016, upon which the issued share capital
of the Company was HK$2,400,000 divided into 480,000,000
Shares of HK$0.005 each. The board lot size of the Shares
was changed from 5,000 Old Shares to 10,000 Shares upon
the 2016 Share Consolidation taking effect. Details of the 2016
Share Consolidation and change of board lot size are set out in
the Company’s announcements dated 3 March 2016, 18 March
2016, 18 April 2016 and the Company’s circular dated 24 March
2016.

Rights Issue

On 24 March 2016, the Company proposed to issue, by way of
rights, on the basis of one rights share (‘Rights Share”) for every
two Shares in issue held on the record date (i.e. 28 April 2016)
at the subscription price of HK$0.324 per Rights Share (‘Rights
Issue”).
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MANAGEMENT DISCUSSION AND ANALYSIS

The Company intended to apply the net proceeds from the
Rights Issue for the early redemption of the Loan Notes and the
payment of the interests accrued thereon. As at 25 April 2016
(being the latest practicable date to the issue of the prospectus
in connection with the Rights Issue), the Company had already
received notices from holders of the Loan Notes to redeem the
Loan Notes in an aggregate principal amount of HK$4.9 million,
which shall be redeemed by the Company in May or June 2016.
The Directors considered that it was prudent and reasonable
to conduct the Rights Issue. On the other hand, the Directors
considered that it was in the interest of the Company to early
redeem the Loan Notes which bore interests at the rate of 10%
per annum. The Directors considered that it was prudent to
finance the Group’s long term growth by way of the Rights Issue
which would enhance its financial position without increasing
finance costs, and that the Rights Issue would provide existing
shareholders the opportunity to participate in the equity financing
exercise on a fair and pro rata basis and lessen the dilution impact
brought about by a placing.

Completion of the Rights Issue took place on 24 May 2016,
where an aggregate of 240,000,000 Rights Shares, representing
approximately 33.33% of the then issued share capital of the
Company (as enlarged by the allotment and issue of the Rights
Shares), have been issued. The aggregate nominal amount of the
Rights Shares was HK$1,200,000.

The Company received net proceeds of approximately HK$74
million from the Rights Issue. Up to the date of this report, the
entire net proceeds has been utilised for the early redemption of
part of the Loan Notes and the payment of the interest accrued
thereon as intended.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEEHRR S

Placing of New Shares in September 2016 under General
Mandate

On 22 August 2016, the Company and Astrum Capital
Management Limited (as placing agent) entered into a conditional
placing agreement (“144M Placing Agreement”), pursuant to
which the Company had conditionally agreed to place through
the placing agent, on a best effort basis, up to 144,000,000 new
ordinary shares of par value of HK$0.005 each in the share capital
of the Company (“September Placing Share(s)”), to not less than
six placees who and whose ultimate beneficial owners are third
parties independent of and not connected with the Company and
any of its connected persons or their respective associates, at a
price of HK$0.15 per September Placing Share (“144M Placing”).
The September Placing Shares were allotted and issued pursuant
to the general mandate granted to the Directors at the annual
general meeting of the Company held on 22 June 2016. The
nominal value of the September Placing Shares was HK$720,000
and the net issue price was HK$0.144 per September Placing
Share. The closing price of the ordinary shares of the Company
on the date of the 144M Placing Agreement was HK$0.177 per
share. On 1 September 2016, completion of the 144M Placing
took place in accordance with the terms and conditions of the
144M Placing Agreement. Immediately after completion of the
144M Placing, an aggregate of 144,000,000 September Placing
Shares, representing approximately 16.7% of the then issued
share capital of the Company (as enlarged by the allotment and
issue of the September Placing Shares), have been successfully
placed to not less than six placees. The Company received
net proceeds of approximately HK$20.7 milion from the 144M
Placing. The Directors were of the view that the 144M Placing
represented good opportunities to broaden the shareholders’
base and raise additional funds at a reasonable cost for itself. Up
to the date of this report, part of net proceeds of approximately
HK$19.2 million had been used for the settlement of the early
redemption of the remaining Loan Notes and the payment of the
interest accrued thereon as intended, and the remaining proceeds
had been used for financing the general working capital of the
Group as intended.
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MANAGEMENT DISCUSSION AND ANALYSIS

Issue of New Shares under Specific Mandate

On 16 December 2016, the Company issued and allotted
186,492,340 new Shares (each a “Consideration Share”) to
Perfect Growth Limited as consideration of HK$35,498,817 for
the acquisition of the CPN Shares pursuant to a specific mandate
granted to the Directors at an extraordinary general meeting of
the Company on 12 December 2016. The Consideration Shares
represented approximately 17.75% of the then issued share
capital of the Company (as enlarged by the allotment and issue of
the Consideration Shares). The issue price for each Consideration
Share was approximately HK$0.190 and the aggregate nominal
amount of the Consideration Shares was approximately
HK$932,000. Please refer to note 33(f) to the consolidated
financial statements for details.

Placing of New Shares under General Mandate after
Reporting Period

On 1 February 2017, the Company and Gransing Securities
Co., Limited (as placing agent) entered into a conditional placing
agreement (“210M Placing Agreement”), pursuant to which the
Company had conditionally agreed to place through the placing
agent, on a best effort basis, up to 210,090,000 new ordinary
shares of par value of HK$0.005 each in the share capital of
the Company (“February Placing Share(s)”), to not less than six
placees who and whose ultimate beneficial owners are third
parties independent of and not connected with the Company and
any of its connected persons or their respective associates, at a
price of HK$0.146 per February Placing Share (“210M Placing”).
The February Placing Shares were allotted and issued pursuant to
the general mandate granted to the Directors at the extraordinary
general meeting of the Company held on 12 January 2017. The
nominal value of the February Placing Shares was HK $1,050,450
and the net issue price was approximately HK$0.142 per
February Placing Share. The closing price of the ordinary shares
of the Company on the date of the 210M Placing Agreement
was HK$0.174 per Share. On 20 February 2017, completion of
the 210M Placing took place in accordance with the terms and
conditions of the 210M Placing Agreement. Immediately after
completion of the 210M Placing, an aggregate of 210,090,000
February Placing Shares, representing approximately 16.7% of
the then issued share capital of the Company (as enlarged by the
allotment and issue of the February Placing Shares), have been
successfully placed to not less than six placees. The Company
received net proceeds of approximately HK$29.8 million from
the 210M Placing. The Directors were of the view that the
210M Placing represented good opportunities to broaden the
shareholders’ base and raise additional funds at a reasonable
cost for itself. Up to the date of this report, net proceeds of (i)
approximately HK$15.2 million had been used for repayment
of interest-bearing borrowings of the Group; (i) approximately
HK$11.0 million had been used for financing the money lending
business; and (jii) approximately HK$3.4 million had been used for
financing the general working capital of the Group as intended.
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MANAGEMENT DISCUSSION AND ANALYSIS

MEEW i K 53 4T

DIVIDEND

The Board does not recommend the payment of any dividend for
the Year (2015: Nil).

EMPLOYEE AND REMUNERATION POLICY

As at 31 December 2016, the Group had 61 employees (2015:
60). The Group continues to maintain and upgrade the capabilities
of its workforce by providing them with adequate and regular
training. The Group remunerates its employees mainly based on
industry practices and individual performance and experience.
On top of regular remuneration, discretionary bonus and share
options may be granted to eligible staff by reference to the
Group’s performance as well as individual performance.

The remuneration of the Directors are determined by the Board,
under the recommendation from the remuneration committee of
the Company, with reference to the background, qualification,
experience, duties and responsibilities of such Director within the
Group and the prevailing market conditions.

The Company adopted a share option scheme pursuant to an
ordinary resolution of all the then shareholders passed on 10
September 2013 and the Board is authorised, at its absolute
discretion, to grant options to eligible participants including (a)
any full-time or part-time employee of any member of the Group;
(b) any consultant or adviser of any member of the Group; (c)
any director (including executive, non-executive and independent
non-executive directors) of any member of the Group; (d) any
substantial shareholder of the Group; or (e) any distributor,
contractor, supplier, agent, customer, business partner or service
provider of any member of the Group. Details of share options
granted and outstanding during the Year are set out in the
paragraph headed “Share Option Scheme” in the Report of the
Directors in this report.
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MANAGEMENT DISCUSSION AND ANALYSIS

PRINCIPAL RISKS AND UNCERTAINTIES

OPERATIONAL RISK

The Group is exposed to the operational risks in relation to each
business division of the Group. To manage the operational risk,
the management of each business division is responsible for
monitoring the operation and assessing the operational risks
of their respective business divisions. They are responsible
for implementing the Group’s risk management policies and
procedures and shall report any irregularities in connection
with the operation of the projects to the Directors and seek for
directions. The Group emphasises on ethical value and prevention
of fraud and bribery and has established whistleblower program,
including communication with other departments and business
divisions and units, to report any irregularities. In this regard, the
Directors consider that the Group’s operational risk is effectively
mitigated.

FINANCIAL RISKS
The Group is exposed to the credit risk, liquidity risk and market
risk, and particularly, equity price risk.

CREDIT RISK

In order to minimise the credit risk, the Directors closely monitor
the overall level of credit exposure and the management is
responsible for determination of credit approvals and monitors the
implementation of the collection procedure to ensure that follow-
up actions are taken to recover overdue debts. In addition, the
Group reviews the recoverable amount of each individual trade
debt at the end of the reporting period to ensure that adequate
impairment losses are made for irrecoverable amounts. In this
regard, the Directors consider that the Group’s credit risk is
significantly reduced.

LIQUIDITY RISK

The Directors has built an appropriate liquidity risk management
framework to meet the Group’s short, medium and long-
term funding and liquidity management requirements. In the
management of liquidity risk, the Group monitors and maintains
a level of cash and cash equivalents deemed adequate by the
management to finance the Group’s operations and mitigate the
effects of fluctuations in cash flows. In this regard, the Directors
consider that the Group’s liquidity risk is effectively managed.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEEHRR S

MARKET RISK

The Group is exposed to the market risk, particularly, the equity
price risk mainly through its investment in listed equity securities.
The management manages this exposure by closely monitoring
the price movements and the changes in market conditions
that may affect the value of these investments. In this regard,
the Directors consider that the Group’s market risk is effectively
mitigated.

RISKS UNDER CONTRACTUAL ARRANGEMENTS

The Group is exposed to certain risks relating to the Contractual
Arrangements formed under the Group’s interest in the Rolaner
Group. Please refer to the paragraph headed “Risks Relating to
the Contractual Arrangements” under “Other Investments” on
pages 28 to 29 of this report for details.

OUTLOOK

Technology is advancing at a tremendous pace and dependence
on internet in all aspects continues to become more popular
than ever. Using technologies such as online trading and
finance maximises operational efficiency and generally improve
the working environment of our Group’s potential clients, thus
creating more business opportunities for the Group.

iAsia, the Group’s principal operating subsidiary and a trading
solution pioneer in the market, provides comprehensive solutions
and first-class support for modern enterprises encompassing
financial institutions and corporate banks. In the coming year, it
will remain the Group’s principal operating subsidiary running the
core business. Leveraging years of experience and professional
knowledge in the financial sectors in Hong Kong, the Group was
able to swiftly react to the market changes by innovative trading
solution inventions. With the official launch of the prominent
Shenzhen-Hong Kong Stock Connect, it will serve as an
unprecedented opportunity for iAsia, and the Group is financially
prepared to strive to foster its business and create greater
investment returns.

In consideration of a volatile equity market and the global financial
recession, the Directors believe diversification of the Group’s
business divisions can maintain a healthy financial profile and
safeguard a steady growth of the Group. Smartphone applications
development with unlimited networking opportunities are what
the Directors consider to be a growth engine to keep up with
challenges and drive the business forward. Therefore, the Group
will continue to reinforce mobile application development business
to make business communications easier and transactions more
effective.

Looking ahead, the Group is keen on looking for feasible business
partners for alliance and investment opportunities and acquire
and ensure effective budget control to bring positive return to
our shareholders. The Group will also strive for excellence and
maintain its global competitiveness in the internet finance industry
through-continuously enriching our product portfolio.
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE PRACTICES

During the Year, the Company has complied with all the applicable
code provisions as set out in the Corporate Governance Code
(“CG Code”) set out in Appendix 15 to the GEM Listing Rules,
except for the deviations mentioned in the following paragraph.

According to code provision A.2.1 of the CG Code, the roles of
the chairman and the chief executive officer should be separate
and should not be performed by the same individual. During the
Year, the role of the Chairman was performed by Mr. Chan Sek
Keung, Ringo (who resigned on 26 August 2016) followed by Mr.
Ng Wing Cheong Stephen (who was appointed on 26 August
2016) but the office of the chief executive officer of the Company
was vacated. However, the Board will keep reviewing the current
structure of the Board from time to time and should candidate
with suitable knowledge, skill and experience be identified, the
Company will make appointment to fill the position as appropriate.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding
securities transactions by Directors on terms no less exacting
than the required standard of dealings set out in Rules 5.48 to
5.67 of the GEM Listing Rules. Having made specific enquiry of
all Directors, all Directors have confirmed that they have complied
with the required standard of dealings and the code of conduct
regarding securities transactions by Directors adopted by the
Company during the Year.
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BOARD OF DIRECTORS

COMPOSITION OF THE BOARD

As at the date of this annual report, the Board consists of two
executive Directors namely Ms. Lin Ting and Ms. Lam Ching Yee,
one non-executive Director namely Mr. Ng Wing Cheong Stephen
(who is also the Chairman) and three independent non-executive
Directors namely Mr. Lam Kai Yeung, Ms. Lee Kwun Ling, May
Jean and Mr. Yuen Shiu Wai. Biographical details of all Directors
are set out on pages 58 to 61 of this annual report.

FUNCTIONS AND RESPONSIBILITIES OF THE
BOARD

The Board is collectively responsible for overseeing the
management of business, strategic decisions and financial
performance for the best interests of the shareholders. The Board
has established various Board committees and has delegated
to these Board committees various responsibilities as set out in
their respective terms of reference. All Directors have carried out
their duties in good faith and in compliance with the standards of
applicable laws and regulations, and have acted in the interests of
the Company and the shareholders as a whole at all times.

The Board takes responsibility for all major matters of the
Company including the approval and monitoring of all policy
matters, overall strategies and budgets, internal control and
risk management systems, material transactions (particularly
those that may involve conflicts of interest), financial information,
appointment of Directors and other significant financial and
operational matters.

During the Year, 12 Board meetings were convened to perform
the above mentioned duties and responsibilities and details of
attendance of each Board member are set out in the section
headed “Attendance of Directors at Meetings” on page 52 of this
annual report.
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CORPORATE GOVERNANCE REPORT

All Directors have full and timely access to all relevant information
as well as the advice and services of the company secretary of
the Company (‘Company Secretary”) with a view to ensuring
that Board’s procedures and all applicable rules and regulations
are followed. Each Director is normally able to seek independent
professional advice in appropriate circumstances at the
Company’s expense, upon making request to the Board.

DELEGATION OF POWERS

The Board delegates the day-to-day management authority,
administration and operation of the Group to the executive
Directors and the senior management of the Group while reserving
certain key matters in making strategic decision for its approval.
When the Board delegates some aspects of its management and
administration functions to management, it gives clear directions
as to the powers of management, in particular, with respect to the
circumstances where management need to report back to and
obtain prior approval from the Board before making decisions or
entering into any commitments on behalf of the Group. During the
Year, the executive Directors and the senior management of the
Group provided all members of the Board with monthly updates
pursuant to code provision C.1.2 of the CG Code while the Board
regularly reviewed its arrangement on delegation of authority and
responsibilities to ensure that such delegations are appropriate in
view of the Group’s prevailing circumstances.

DIRECTORS’ APPOINTMENT AND RE-ELECTION

The appointment of a new Director is made on the
recommendation of the Nomination Committee or by the
shareholders in general meetings. Any Director appointed by the
Board to fill a casual vacancy shall hold office only until the first
general meeting of the Company after his appointment and be
subject to re-election at such meeting. Any Director appointed
by the Board as an addition to the existing Board shall hold
office only until the next following annual general meeting of the
Company and shall then be eligible for re-election.
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Each of the executive Directors and the non-executive Director
has entered into a service contract with the Company for an initial
fixed term of one year subject to termination, among others, by
giving not less than one month’s written notice on the date of their
appointment (being 23 June 2016 for the executive Directors and
26 August 2016 for the non-executive Director) and ended on 31
December 2016. Each of the executive Directors and the non-
executive Director has been re-appointed for a term of one year
on the same terms commencing on 1 January 2017 and ending
on 31 December 2017.

Currently, all independent non-executive Directors are appointed
for a specific term of two years pursuant to code provision A.4.1
of the CG Code. All Directors are subject to retirement by rotation
at least once every three years pursuant to code provision A.4.2 of
the CG Code. By virtue of article 112 of the articles of association
of the Company, the Board shall have the power from time to
time and at any time to appoint any person as a Director either
to fill a casual vacancy on the Board or as an additional Director
provided that the number of Directors so appointed shall not
exceed the maximum number determined from time to time by
the shareholders in general meeting of the Company.

Pursuant to article 108(a) of the articles of association of the
Company, at each annual general meeting of the Company, one-
third of the Directors for the time being shall retire from office
by rotation and all such retiring Directors being eligible, will offer
themselves for re-election. Details of the Directors to be retired
by rotation and, where applicable, subject to re-election at the
forthcoming annual general meeting of the Company will be
contained in the circular to be despatched to the shareholders
together with this annual report. None of the Directors who
are being proposed for re-election at the forthcoming annual
general meeting of the Company has a service contract with the
Company which is not determinable by the Company or any of its
subsidiaries within one year without payment of compensation,
other than statutory compensation.
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CORPORATE GOVERNANCE REPORT

INDEPENDENT NON-EXECUTIVE DIRECTORS
Pursuant to Rule 5.05 of the GEM Listing Rules, the Company
has three independent non-executive Directors, representing
at least one-third of the Board. Among the three independent
non-executive Directors, Mr. Lam Kai Yeung has appropriate
professional qualifications or accounting or related financial
management expertise.

The Company has received from each of the independent
non-executive Directors an annual confirmation of his/her
independence pursuant to Rule 5.09 of the GEM Listing Rules
and the Company considers all the independent non-executive
Directors are or have remained independent.

BOARD DIVERSITY POLICY

The Board has adopted the board diversity policy (“‘Board
Diversity Policy”) in accordance with the requirement set out in the
CG Code. Such policy aims to set out the approach to achieve
diversity on the Board. Accordingly, all Board appointments shall
be based on meritocracy, and candidates shall be considered
against objective criteria, having due regard for the benefits of
diversity on the Board. Selection of candidates shall be based
on a range of diversity perspectives, including but not limited
to, gender, age, cultural and educational background, ethnicity,
professional experience, skills, knowledge and length of service.
The ultimate decision shall be based on merit and contribution
could the selected candidates could bring to the Board.
The Nomination Committee, from time to time, oversees the
implementation of the policy, and reviews, as appropriate, the
policy to ensure the effectiveness of the policy and continues to
give adequate consideration to these measurable objectives when
making recommendations of candidates for appointment to the
Board.
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER

According to code provision A.2.1 of the CG Code, the roles of
the chairman and the chief executive officer should be separate
and should not be performed by the same individual. During
the Year, the role of the Chairman was performed by Mr. Chan
Sek Keung, Ringo (who resigned on 26 August 2016) followed
by Mr. Ng Wing Cheong Stephen (who was appointed on 26
August 2016), while the office of the chief executive officer of the
Company is vacated. The Board will keep reviewing the current
structure of the Board from time to time and should any candidate
with suitable knowledge, skill and experience be identified, the
Company will make appointment to fill the position as appropriate.

CONTINUING PROFESSIONAL DEVELOPMENT
According to code provision A.6.5 of the CG Code, all Directors
shall participate in continuous professional development to
develop and refresh their knowledge and skills to ensure their
contribution to the Board remains informed and relevant.

During the Year, each of the Directors received regular updates
and presentations on changes and developments to the Group’s
business and to the legislative and regulatory environments in
which the Group operates and were also encouraged to attend
relevant training courses. During the Year, each of Ms. Lin Ting
(appointed on 23 June 2016), Ms. Lam Ching Yee (appointed
on 23 June 2016), Mr. Li Hoi Kong (resigned on 21 September
2016), Mr. Lawrence Tang (retired on 22 June 2016), Mr. Ng Wing
Cheong Stephen (appointed on 26 August 2016), Mr. Chan Sek
Keung, Ringo (resigned on 26 August 2016), Ms. Lee Kwun Ling,
May Jean, Mr. Yuen Shiu Wai and Mr. Lam Kai Yeung participated
in appropriate continuous professional development activities
by way of attending training or reading materials relevant to the
Group’s business, the GEM Listing Rules or directors’ duties and
provided his or her training records to the Company on a yearly
basis.

DIRECTORS’ AND OFFICERS’ LIABILITIES
INSURANCE AND INDEMNITY

The Company has arranged for appropriate insurance covering
the liabilities in respect of any legal action against the Directors
that may arise out of the corporate activities which has been
complied with the CG Code. The insurance coverage is reviewed
on an annual basis.
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BOARD COMMITTEES

AUDIT COMMITTEE

The Company established the audit committee (“Audit
Committee”) on 10 September 2013 with written terms
of reference posted on the websites of the GEM of the
Stock Exchange and of the Company. Such written terms
of reference were revised and adopted by the Board on 29
December 2015 in accordance with the revised CG Code
taking effect on 1 January 2016. The primary duties of
the Audit Committee are, among other matters, to review
the Company’s financial information and monitoring of the
Company’s financial reporting system, risk management
and internal control systems.

At the date of this annual report, the Audit Committee
comprises three independent non-executive Directors,
namely Mr. Lam Kai Yeung (chairman), Ms. Lee Kwun Ling,
May Jean and Mr. Yuen Shiu Wai. Each committee meeting
was chaired by an independent non-executive Director.

The Audit Committee has reviewed the accounting
standards and practices adopted by the Group and
discussed with the management about the internal control
and financial reporting matters for the Year. The Group’s
quarterly, half-yearly and annual results for the Year have
also been reviewed by the Audit Committee, which was of
the opinion that the preparation of such results complied
with the applicable accounting standards and that adequate
disclosures have been made.

During the Year, six Audit Committee meetings were
convened and details of attendance of each Audit
Committee member are set out in the section headed
“Attendance of Directors at Meetings” on page 52 of this
annual report.
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REMUNERATION COMMITTEE

The Company established a remuneration committee
(“Remuneration Committee”) on 10 September 2013 with
written terms of reference in accordance with the CG
Code which are posted on the websites of the GEM of
the Stock Exchange and of the Company. The primary
duties of the Remuneration Committee are, among other
matters, to review and make recommendations to the Board
on the terms of remuneration packages of the executive
Directors and senior management of the Group and on the
establishment of a formal and transparent procedure for
developing remuneration policy.

At the date of this annual report, the Remuneration
Committee comprises Ms. Lam Ching Yee, being an
executive Director and two independent non-executive
Directors, namely Ms. Lee Kwun Ling, May Jean and Mr.
Yuen Shiu Wai (chairman).

During the Year, the Remuneration Committee has
reviewed and made recommendations to the Board on
the remuneration packages of the Directors and senior
management and reviewed and approved certain new
remuneration proposals with reference to the Board’s
corporate objectives and the prevailing market conditions,
assessed performance of the executive Directors and
approved the terms of the executive Directors’ service
contracts.

During the Year, five Remuneration Committee meetings
were convened and details of attendance of each
Remuneration Committee member are set out in the section
headed “Attendance of Directors at Meetings” on page 52
of this annual report.

Details of the remuneration of each of the Directors for the
Year are set out in note 14 to the consolidated financial
statements.
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NOMINATION COMMITTEE

The Company established the Nomination Committee
on 10 September 2013 with written terms of reference in
accordance with the code provisions set out in the CG
Code which are posted on the websites of the GEM of the
Stock Exchange and of the Company. The primary duties
of the Nomination Committee are, among other matters, to
formulate nomination policy and make recommendations to
the Board on nomination and appointment of the Directors
and succession planning for the Directors.

At the date of this annual report, the Nomination Committee
comprises Mr. Ng Wing Cheong Stephen (chairman), being
the non-executive Director and two independent non-
executive Directors, namely Ms. Lee Kwun Ling, May Jean
and Mr. Yuen Shiu Wai.

During the Year, three Nomination Committee meetings
were convened and details of attendance of each
Nomination Committee member are set out in the section
headed “Attendance of Directors at Meetings” on page 52
of this annual report.

During the Year, the Nomination Committee has reviewed
the structure, size and diversity of the Board, reviewed
the existing Board Diversity Policy and its implementation
and assessed the independence of the independent non-
executive Directors and the annual confirmations on their
independence. The Nomination Committee also reviewed
the nomination procedures, process and criteria to select
and recommend candidates for directorship and made
recommendations on the nomination and appointment of
new Directors.
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COMPLIANCE COMMITTEE

The Company established a compliance committee
(“Compliance Committee”) on 10 September 2013 with
written terms of reference which are posted on the websites
of the GEM of the Stock Exchange and of the Company.

At the date of this annual report, the Compliance Committee
comprises two executive Directors, namely Ms. Lam Ching
Yee (chairman) and Ms. Lin Ting. The principal duties of the
Compliance Committee includes:

° to establish, execute and maintain the compliance and
corporate governance system of the Group;

° to support and provide instructions to ensure that
each business unit can establish, execute and
maintain its compliance and corporate governance
system;

o to produce the compliance manual and keep it
updated;

° to conduct education and training programmes on
compliance, including compliance seminars;

o to monitor the status of the compliance and corporate
governance system; and

° to investigate compliance problems and take
appropriate measures when one arises (it may instruct
the relevant department(s) to deal with the problem
depending on its nature).

During the Year, the members of the Compliance Committee
have been from time to time monitoring the status of the
compliance and corporate governance system and the
Compliance Committee was of the view that there was
no compliance issue of the Group which required the
Compliance Committee to resolve by way of a meeting.
Therefore, no meeting of the Compliance Committee was
held during the Year.
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ATTENDANCE OF DIRECTORS AT

LEBAEE

EEHEERER

MEETINGS
Number of meetings attended/entitled to attend (note 1)
HE/ BRLEEERB (Mit1)
Annual Extraordinary Audit Remuneration  Nomination
general general Board  Committee = Committee =~ Committee
meetings meetings meetings meetings meetings meetings
Ezg EnZEE® HMZEE REZEE
Director £z REATAE RREAAE E ] E ] E ] E ]
Executive Directors HiTES
Ms. Lin Ting frote 2) HEL+ (H22) NA TR 02 55 NATER NATER  NATER
Ms. Lam Ching Yee (note 2) Mg L (H22) N/A T 2/2 565  NATER 11 NATER
Mr. Li Hoi Kong (rote 3) FRBRA (H3) 11 11 910 NATEH 44 NATER
M. Lawrence Tang note 4) Lawrence Tang5t & (f73#4) 11 11 55  NATER NATEE  NATER
Chairman and non-executive Directors T EHEHTEE
Mr. Ng Wing Cheong Stephen (note 5)  RERESL 4 (H:25) N/A T 2/2 33  NATER NATER 0/0
Mr. Chan Sek Keung, Ringo (note 6) WRi5% L4 (H1it6) o o 89 NATHEE NATER 2/3
Independent non-executive Directors BI¥HTEE
M. Lam Kai Yeung B 1”1 13 12112 66 NATEE  NATEA
Ms. Lee Kwun Ling, May Jean 3D G 11 1/3 12/12 6/6 5/5 3/3
Mr. Yuen Shiu Wai RIBMREHE 11 2/3 12112 6/6 5/5 3/3
Notes: Mt -
1. Attendances of the Directors appointed/resigned during the Year were made 1. RAFEERNERT BANESHEREBRIZLER
by reference to the number of such meetings held during their respective HERAMBITOERERRBEHE -
tenures.
2. Each of Ms. Lin Ting and Ms. Lam Ching Yee was appointed as an executive 2. MEZLTRMBELXLTHBE_T—R"FA=Z+=H
Director with effect from 23 June 2016. REZTAMITES-
3. Mr. Li Hoi Kong resigned with effect from 21 September 2016. 3. FEBREB T RFAAZT—BERE-
4. Mr. Lawrence Tang retired with effect from 22 June 2016. 4. Lawrence TangZt £ B — T —A"F AT ZHER
£
5, Mr. Ng Wing Cheong Stephen was appointed as the Chairman and non- 5. REFXEB T —A"FNAZTNBEEZERE
executive Director with effective from 26 August 2016. JEFRIFMITES -
6. Mr. Chan Sek Keung, Ringo resigned with effective from 26 August 2016. 6. PREBREEB T —ANFENAZFTAERE-
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ACCOUNTABILITY AND AUDIT

DIRECTORS’ AND AUDITORS’ RESPONSIBILITIES
FOR THE CONSOLIDATED FINANCIAL STATEMENTS
The Directors acknowledge their responsibility for preparing
the consolidated financial statements of the Group for each
financial period to give a true and fair view of the state of affairs
of the Group and of the results and cash flows for that period.
In preparing the consolidated financial statements for the Year,
the Board has selected suitable accounting policies and applied
them consistently, made judgments and estimates that are
prudent, fair and reasonable and prepared the consolidated
financial statements on a going concern basis. The Directors
are responsible for taking all reasonable and necessary steps to
safeguard the assets of the Group and to prevent and detect
fraud and other irregularities. The Directors continue to adopt the
going concern approach in preparing the consolidated financial
statements and are not aware of any material uncertainties relating
to events or conditions that may cast significant doubt upon the
Company’s ability to continue as a going concern.

The reporting responsibilities of the Company’s external auditors,
PKF Hong Kong, is set out in the section headed “Independent
Auditors’ Report” on pages 95 to 103 of this annual report.

CHANGE OF AUDITOR

With effect from 28 October 2016, HLB Hodgson Impey Cheng
Limited (“HLB”) has resigned as the auditor of the Company
because the Company and HLB could not reach a mutual
agreement in respect of the audit fee for the financial year ended
31 December 2016. Following the resignation of HLB, PKF Hong
Kong has been appointed as the new auditor of the Company.

During the Year, the Board did not take a different view from the
Audit Committee on the appointment of external auditors.

AUDITORS’ REMUNERATION

During the Year, the remuneration paid or payable to the Group’s
external auditors, for the audit and non-audit services provided
amounted to approximately HK$450,000 and HK$80,000
respectively. The non-audit services consist of the review of the
financial information of quarterly and interim reports of the Group.
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE FUNCTIONS

The Board has not established a corporate governance
committee. According to code provision D.3 of the CG Code, the
Board is responsible for performing the corporate governance
duties of the Company. The Board shall have the following duties
and responsibilities for performing the corporate governance
duties of the Company:

° to develop and review the policies and practices
on corporate governance of the Group and make
recommendations;

° to review and monitor the training and continuous
professional development of Directors and senior
management;

° to review and monitor the Group’s policies and practices on
compliance with legal and regulatory requirements;

° to develop, review and monitor the code of conduct and
compliance manual (if any) applicable to Directors and
employees; and

° to review the Company’s compliance with the CG Code
as set out in Appendix 15 to the GEM Listing Rules and
disclosure in the corporate governance report of the
Company.

The Board has reviewed the Company’s policies and practices
on corporate governance and compliance with the CG Code,
reviewed and monitored the training and continuous professional
development of Directors and senior management and reviewed
and monitored the Group’s policies and practices on compliance
with legal and regulatory requirements during the Year as well as
the disclosures in this Corporate Governance Report.
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INTERNAL CONTROL AND RISK
MANAGEMENT

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

The Company has formulated policies on information disclosure
and regularly reminded Directors and employees to properly
comply with relevant policies on inside information while notifying
the Directors (who are also the senior management of the Group)
and employees the latest guidance announced by the regulatory
body on such information disclosure from time to time to keep all
of them abreast of the latest information. In addition, the Board
has set up an internal audit function within the Group under code
provision C.2.5 of Appendix 15 to the GEM Listing Rules during
the Year.

For the Year, the Board has conducted a review on the
effectiveness of the Group’s internal control and risk management
systems which covers financial, operational, compliance
procedural and risk management functions and conclude that
such risk management and internal control systems are effective
and adequate. The Board have also considered the adequacy
of resources, staff qualifications and experience, training
programmes and budget of the Company’s accounting and
financial reporting function. The Board are of the opinion that there
was adequate coordination between the internal audit function
and the auditors of the Company, and that the internal audit
function was adequately resourced, had appropriate standing
within the Group and has been effective.

The Group believes that good corporate governance practices are
very important for maintaining and promoting investor confidence
and for the sustainable growth of the Group. The Group has
therefore made continued efforts to uplift its quality of corporate
governance.

The Board is of the view that the systems of internal control and
risk management are effective and there are no irregularities,
improprieties, fraud or other deficiencies that suggest material
deficiency in the effectiveness of the Group’s internal control
system.
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COMMUNICATIONS WITH SHAREHOLDERS
AND INVESTORS

The Company communicates with the shareholders, the potential
investors or the investment community (collectively, “Investors”) of
the Company mainly in the following ways:

(@ the holding of annual general meetings and extraordinary
general meetings, if any, which may be convened for
specific purposes and provide opportunities for the
shareholders and Investors to communicate directly with the
Board;

(b)  the publication of quarterly, interim and annual reports,
circulars, announcements and notices of shareholders’
meetings as required under the GEM Listing Rules and/
or press releases of the Company providing updated
information of the Group; and

(c) the provision of the latest information of the Group on the
websites of the GEM of the Stock Exchange and of the
Company.

Pursuant to article 65 of the articles of association of the
Company, the annual general meetings or extraordinary general
meetings of the Company called for the passing of a special
resolution shall be called by at least 21 days’ notice in writing. The
meetings of the Company other than an annual general meeting
or an extraordinary general meeting for the passing of a special
resolution shall be called by at least 14 days’ notice in writing.

SHAREHOLDERS’ RIGHTS

CONVENING AN EXTRAORDINARY GENERAL
MEETING BY SHAREHOLDERS

Pursuant to article 64 of the articles of association of the
Company, any one or more shareholders holding, at the date
of deposit of the requisition, not less than one tenth of the paid
up capital of the Company having the right of voting at general
meetings of the Company shall at all times have the right, by
requisition in writing to the Board or the Company Secretary,
to require an extraordinary general meetings to be called by
the Board for the transaction of any business specified in such
requisition. Such meeting shall be held within two months
after the deposit of such requisition. If within 21 days of such
deposit, the Board fails to proceed to convene such meeting,
the requisitionist(s) himself/herself/themselves may do so in
the same manner, and all reasonable expenses incurred by the
requisitionist(s) as a result of the failure of the Board shall be
reimbursed to the requisitionist(s) by the Company.
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PROCEDURES FOR SENDING ENQUIRIES AND
PROPOSALS TO THE BOARD

Shareholder(s) may send their enquiries and/or put forward
proposals to the Company, for attention of the Board or the
Company Secretary, by posting the same to Unit No. 2616,
26/F., The Metropolis Tower, No. 10 Metropolis Drive, Hunghom,
Kowloon, Hong Kong.

For the avoidance of doubt, shareholder(s) must deposit and send
the original duly signed written requisition, notice or statement, or
enquiry (as the case may be) to the above address and provide
their full name, contact details and identification in order to give
effect thereto. Shareholders’ information may be disclosed as
required by law.

COMPANY SECRETARY

Ms. Law Hau Yan, the former Company Secretary, was an
employee of the Company and was appointed by the Board
until she resigned as the Company Secretary with effect from
1 February 2016. Immediately following the resignation of Ms.
Law Hau Yan, Ms. Wong Kei Lam, the financial controller of
the Company, was appointed by the Board as the Company
Secretary with effect from 1 February 2016. Both Ms. Law Hau
Yan and Ms. Wong Kei Lam undertook not less than 15 hours of
relevant professional training to update his/her skill and knowledge
during the Year.

CONSTITUTIONAL DOCUMENTS

During the Year, there was no significant change to the
memorandum and articles of association of the Company.
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BIOGRAPHICAL DETAILS OF DIRECTORS

EXECUTIVE DIRECTORS

Ms. Lin Ting (#£) , aged 47, was appointed as an executive
Director on 23 June 2016.

Ms. Lin graduated from Shanghai University of Engineering
Science ( £/ T fili K2 ) with a bachelor's degree in
industrial enterprise management in 1992. She has also obtained
a master’'s degree in technology management in information
technology from The Hong Kong University of Science and
Technology in 2004.

Ms. Lin was qualified as a project management professional
by the Project Management Institute in March 2014. Ms. Lin
joined the China Cargo Airlines Co., Ltd. (FFEIEEMEARR
AF]) in August 1998 and served as deputy general manager
of the business development department since March 2009.
She then joined Eastern Airlines Logistics Co., Ltd. (Z 5 fnZe
YR AR A al)in November 2012 as the general manager of
information department. Ms. Lin then served as general manager
in the logistics product department of China Eastern Airlines
Co., Ltd. (FERAMERHBER AR,
company incorporated in the PRC with limited liability whose H
shares are listed on the Stock Exchange (Stock Code: 670), A
shares are listed on the Shanghai Stock Exchange (Stock Code:
600115) and American depositary shares are listed on the New

joint stock limited

York Stock Exchange, Inc., and the holding company of Eastern
Airlines Logistics Co., Ltd., from April 2013 to June 2015. From
7 December 2015 to 22 June 2016, Ms. Lin was an independent
non-executive director of Interactive Entertainment China Cultural
Technology Investments Limited (“IE China”), a company listed on
GEM (Stock Code: 8081).

Ms. Lam Ching Yee (M &%) , aged 35, was appointed as an
executive Director on 23 June 2016.

Ms. Lam obtained her Bachelor of Business Administration
(Honours) in Finance from the City University of Hong Kong
in 2006. Ms. Lam is a member of the Hong Kong Institute of
Certified Public Accountants and has more than ten years of
experience in the auditing and accounting fields. Ms. Lam is
currently the company secretary and financial controller of IE
China.
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BIOGRAPHICAL DETAILS OF DIRECTORS

ESEEHE

CHAIRMAN AND NON-EXECUTIVE
DIRECTOR

Mr. Ng Wing Cheong Stephen (R4 %), aged 58, was
appointed as the Chairman and non-executive Director on 26
August 2016.

Mr. Ng obtained the Certificate in Building Studies from the
Vocational Training Council in July 1983 and the Endorsement
Certificate in Building Studies from The Hong Kong Polytechnic
University (formerly known as Hong Kong Polytechnic) in
November 1986. He is currently a fellow member of The Hong
Kong Institute of Directors.

Mr. Ng had over 20 years of experience in architectural industry
during which he has worked for various architectural firms
responsible for residential and commercial development projects
in Hong Kong, the PRC and Canada. From October 2003 to
March 2013, Mr. Ng worked in a subsidiary of Wang On Group
Limited, a company whose shares are listed on the Main Board of
the Stock Exchange (Stock Code: 1222), and his last position was
design director. Since March 2014, Mr. Ng has been the business
development director of Full Profit Property Services Company
Limited (a former subsidiary of the Company), which is principally
engaged in providing property management and property agency
services in Hong Kong. From 22 April 2015 to 8 January 2016,
Mr. Ng was an executive director of Jia Meng Holdings Limited, a
company listed on GEM (Stock Code: 8101).
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BIOGRAPHICAL DETAILS OF DIRECTORS

INDEPENDENT NON-EXECUTIVE
DIRECTORS

Mr. Lam Kai Yeung (##[5) , aged 47, was appointed as an
independent non-executive Director on 24 June 2015.

Mr. Lam is a fellow of the Association of Chartered Certified
Accountants and a fellow of the Hong Kong Institute of Certified
Public Accountants. Mr. Lam obtained a bachelor degree of
accounting from Xiamen University in the PRC in July 1990 and
a master degree in business administration from Oxford Brookes
University in the United Kingdom in July 2010. From July 2006 to
August 2013, Mr. Lam was the company secretary and qualified
accountant of Hunan Nonferrous Metals Corporation Limited
(Stock Code: 2626), a company which was listed on the Main
Board of the Stock Exchange and had delisted from the Stock
Exchange in March 2015. From August 2008 to June 2015, Mr.
Lam was an independent non-executive director of Northeast
Tiger Pharmaceutical Company Limited (Stock Code: 8197),
a company listed on the GEM of the Stock Exchange. From
December 2014 to May 2015, Mr. Lam was a non-executive
director of Ping Shan Tea Group Limited (Stock Code: 364), a
company listed on the Main Board of the Stock Exchange.

Currently, Mr. Lam is an independent non-executive director of
Silverman Holdings Limited (Stock Code: 1616), a company
listed on the Main Board of the Stock Exchange, since June
2012, an independent non-executive director of Highlight China
loT International Limited (formerly known as Ford Glory Group
Holdings Limited) (Stock Code: 1682), a company listed on
the Main Board of the Stock Exchange, since August 2014,
an independent non-executive director of Sunway International
Holdings Limited (Stock Code: 58), a company listed on the Main
Board of the Stock Exchange, since May 2015, an independent
non-executive director of Holly Futures Co., Ltd. (stock Code:
3678), a company listed on the Main Board of the Stock
Exchange, since June 2015, and an independent non-executive
director of Kong Shum Union Property Management (Holding)
Limited (Stock Code: 8181), a company listed on the GEM of
the Stock Exchange, since October 2015. Mr. Lam is a licensed
person for type 4 (advising on securities) and type 9 (asset
management) regulated activities under SFO.
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BIOGRAPHICAL DETAILS OF DIRECTORS

ESEEHE

Ms. Lee Kwun Ling, May Jean (Z%4j), aged 56, was
appointed as an independent non-executive Director on 10
September 2013.

Ms. Lee obtained a degree of Master of Business Administration
(Executive) at the City University of Hong Kong in October 2014.

From December 2006 to October 2012, Ms. Lee worked for King
Fook Holdings Limited and her last position was director of sales
and brand development, Greater China. From October 2012 to
January 2015, Ms. Lee worked for Boucheron Hong Kong Limited
as a retail director. Ms. Lee was a director of Yan Oi Tong, a
registered non-profit charitable organisation, from 2010 to 2014.

Mr. Yuen Shiu Wai (R#AB#) , aged 58, was appointed as an
independent non-executive Director on 10 September 2013.

Mr. Yuen obtained a degree of Bachelor of Science in Engineering
from The University of Hong Kong in November 1981. He also
received a degree of Master of Science (Finance) from National
University of Ireland in October 1999. In April 2007, Mr. Yuen was
certified as a Financial Risk Manager (FRM) and further qualified as
a Chartered Financial Analyst (CFA) in September 2008.

Mr. Yuen has extensive experience in the field of sales and
business development, as well as financial investment and
valuation. Mr. Yuen joined VTech Computers Limited in March
1996 as a sales manager. Mr. Yuen joined RHL Appraisal Ltd. in
September 2006 as a manager and was promoted to the position
of associate director in August 2007. Subsequently, Mr. Yuen
worked as an analyst in the investment department of Chung
Yuen Electrical Co., Ltd. from January 2008 to August 2008. In
September 2008, Mr. Yuen was appointed as a director of Ascent
Partners Transaction Service Limited. Currently, Mr. Yuen is a
director of Ascent Partners Valuation Service Limited overseeing
its valuation business. Both companies are wholly-owned
subsidiaries of Ascent Partners Group Limited.
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ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

ABOUT THIS REPORT

This is the first Environmental, Social and Governance Report (the
“ESG Report”) of the Company (together with its subsidiaries,
“Group”) to disclose relevant information which may cause
material impact to the environment, social and governance.

This ESG Report focuses on certain aspects of the Group for the
year ended 31 December 2016 (the “Year”). It has been prepared
in accordance with the applicable disclosure requirements of
Appendix 20 to the Rules (the “GEM Listing Rules”) Governing the
Listing of Securities on Growth Enterprise Market of The Stock
Exchange of Hong Kong Limited (“Stock Exchange”).

We are principally engaged in the provision of financial trading
software solutions, provision of other internet financial platforms,
provision of referral services, money lending business in Hong
Kong and assets investments. We also provided corporate finance
advisory services, property management and property agency
services, and design and fitting-out services in Hong Kong during
the Year. We consider the provision of financial trading software
solutions, provision of other internet financial platforms and money
lending business are our core businesses and this ESG Report
mainly covers discussion relating to these businesses.

OUR APPROACH TO SUSTAINABILITY
DEVELOPMENT

While promoting our business growth, we pay attention to our
environmental and social responsibilities. To make our investors
and stakeholders properly informed for assessment, the Company
set out below its efforts to minimise the negative influence to the
environment, promote our employees’ well-being and contribute
to the community during the Year.

R -HEREGRE

B AR &

AFE/RNRA CEREMBARGHE A%
B EmOENRE HeRERRSE ([RR-
HERERRE]) SHEBRBEAERLRE g
NRERELEBEATZENEHER-

ARE HEREAREEMBREAEEEE
E-RFT_A=1T—BHLEFE([XFE]H
ETHH -ABEDEREEMERIZMERR
Al (B Al ) BIERESF EmARR (TRIFRRE
AR R ) Ff $R200) @ A E R E RS

BREERBERFRHUESBIZRAEBERT
E REHGCEBESRTYE REEN RS-

EEEBREERE -RAFE HATRER
RECRMBERRS MEEERMERIER
BAR G REERS - RAIRBRERERR S
BHBRATR REEGEBESRTEREE
EBRBEMANZOLER ARE HERERR
TEEREEZFXB BB ®

AEFEBRRTE

EHBEFERNRE  RATERRERLE
RAE-RERBEERFDEETD NBEHIEF
it ARRE N XEIAFREEEE R RE
EEFE REEIRMELEELRIENE
5 o

EM St EERARAE 201655 F8

62



63
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B BREARE

OUR PEOPLE

The development of financial trading software solutions requires
not only technological knowledge but also familiarity with the
Group’s products and in-depth know-how about different financial
products, operations of financial institutions, and continual
awareness of changes in the trading rules and regulations and
infrastructure in the financial markets. Therefore, our success
relies heavily on the staff members’ accumulated market
knowledge and technological expertise; hence we consider
human resources as one of the most valuable assets for the
business operations and sustainable development. The quality
and stability of its work force is invaluable. Our management has
made every effort to establish a sense of belonging among the
employees to the Group and foster a teamwork culture. We also
advocate work-life balance and pay close attention to employees’
total well-being. We manage to provide a safe and fair working
environment for our employees.

1. EMPLOYMENT
We committed to providing a work environment free
from all forms of discrimination on the basis of age, race,
gender, nationality, disability or sexual preference. Our staff
handbook sets out the standard working hours, paid leaves,
rest periods, and dismissal policy to safeguard the rights of
our people.

The relevant laws and regulations that have significant
impact on the Group relating to compensation and
dismissal, recruitment and promotion, working hours, rest
periods, equal opportunity, diversity, anti-discrimination
and other benefits and welfare during the Year included
Employment Ordinance (Cap. 57 of the Laws of Hong
Kong), Minimum Wage Ordinance (Cap. 608 of the laws
of Hong Kong) and Mandatory Provident Fund Schemes
Ordinance (Cap. 485 of the laws of Hong Kong). We have
maintained employee compensation insurance for all our
staff. No staff of our Group is paid less than the minimum
wage specified by Hong Kong laws. Monthly salary
payments and the MPF contribution have been made within
the prescribed timeframe for the Year. The Group is not
aware of any material non-compliance with such laws and
regulations during the Year.
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ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

As at 31 December 2016, the Group had a total of 61
employees, including 45 male staff members and 16 female
staff members. Given that our business is information
technology related, male staff members would normally
be more than female staff members. Nevertheless, we
are committed to hiring employees without taking into
consideration of nationality, gender, age, family status and
other facts irrelevant to the competence and qualifications of
the candidates during the recruitment process.

Our total workforce by age as of 31 December 2016 is as
follows:

RIZ -HERELGRE

R-ZZE—RF+-_A=1t—R0 A&£@HA
61HEE BiF4sH BB T R16Z X
BT -HRBRMESEMBHEEL B
BEIEEERME T% R RIVEH
FEREBRED  TE AR MR Fik-
REEAM R R E b B R R ARE N TN E E &R
B H fh A = e AR 2 £ERI o

30-39 40 -49 50 or above
Age FiR 20 —295% 30—395% 40—495% 50m R E
Percentage Lt 151 41% 8% 5%

1.1 Employee benefits

The remuneration package of our employees
is determined by the management and/or the
Remuneration Committee of the Company by
accessing the employees’ or the directors’
performance, experience and market benchmark. To
ensure our salary structure is fair and competitive, it
was reviewed annually.

We understand that employees are our most valuable
assets and we strive to provide competitive benefits
and safeguard to our employees. For example, we
have a five-day work week arrangement, medical
insurance, discretionary bonus and our employees are
eligible for participating in the share option scheme
adopted by the Company.

Whenever an employee resigns or gets laid off,
designated human resource personnel will perform
exit-interview to find out the underlying reasons of
departure or dismissal, and to ensure full compliance
with the relevant employment laws and regulations.
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RiE

1.2

1.3
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Work-life balance

We attach great importance to the psychological and
physical well-being of our people. For encouraging
work-life balance and enhancing a harmonious
relationship among employees, we organised different
leisure activities such as sport games, wine tasting
and barbecue during the Year. We reinforce team
spirit and a stronger sense of belonging through these
activities.

Health and safety

As employees are our most important asset and
resource, the primary goal is to provide a safe and
healthy working environment for the employees under
reasonable and practicable conditions. Although our
operation is predominantly office-based, we adhere
to Occupational Safety And Health Ordinance (Cap.
509 of the laws of Hong Kong) and other applicable
laws and regulations to provide a safe and healthy
workplace in order to protect our employees from
occupational hazards. The Group is not aware of
any material non-compliance with such laws and
regulations during the Year.

We are committed to achieving this goal by
implementing the following key measures:

S Providing and maintaining in all workplaces
under the Group’s control a working
environment which is safe and poses no threat
to health

- Conducting fire drill annually

- Providing sufficient first-aid kits at workplaces

S Carrying out inspection for any unsafe condition
and fix it immediately
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ENVIRONMENTAL, SOCIAL AND GOVERNANCE REPORT

Additionally, to enhance our indoor air quality and
well-being of all employees, we provide smoke-free
workplaces for our employees. Smoking is prohibited
in all enclosed areas within the offices.

With the above measures, we have no work-related
fatal or work-related injury during the Year.

1.4 Development and training

The skills, knowledge and capabilities of our
employees are the pillars of the sustainable
development of the Group. We emphasise staff
training, offering room for their personal growth
and long-term career development. To enrich their
knowledge in discharging their duties, we encourage
and sponsor our employees to attend relevant
courses or seminars provided by external service
providers. During the Year, our employees have joined
various training activities. The training topics include
updates on information technologies, operation
management, technical updates and market trends,
the GEM listing rules, accounting standards and laws
and compliance.

LABOUR STANDARDS

The principal businesses of the Group require skilled labour
and professionals to competently carry out their duties in
Hong Kong. The Group does not employ staff who are
below 18 years of age. In addition, we strictly prohibit
child labour and forced labour. As prevention, during the
hiring process, our human resources department verify the
personal information, including age of the applicants by
checking their identity documents. The Group is not aware
of any non-compliance with relevant rules and regulations
on preventing child or forced labour during the Year.
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SUPPLY CHAIN MANAGEMENT

We have been dedicated to doing business with honesty
and integrity in stringent compliance with applicable
local laws and regulations. Since we recognise that how
we cooperate with our suppliers and business partners
has a significant impact on the quality of our products
and services as well as our reputation, we expect our
suppliers and business partners to operate in a manner
that demonstrates best practices in connection with
environmental and social matters.

Our suppliers mainly comprise (i) hardware vendors who
supply hardware, which are mainly servers, for the Group’s
sale of hardware; and (ii) data centre operators and network
system providers who lease out rack space in data centres
and network systems respectively for the Group’s hosting
services. The Group generally selects its suppliers based on
their scale of business and reputation.

We adopt a green procurement policy which stipulates
products and services so-purchased should cause minimal
damage to the environment. For the items commonly used
for our daily operations, we prefer refillable or reusable
products instead of single-use disposable items.

PERSONAL DATA PRIVACY

Our businesses may involve collecting, holding, processing
and using personal data of our customers and potential
customers. We are therefore required to follow the fair
information practices as stipulated in the data protection
principles of the Personal Data (Privacy) Ordinance (Cap.
486 of the Laws of Hong Kong). We are committed to
protecting privacy and confidentiality of personal data of
our employees, customers and business partners and other
identifiable individuals. Our employees are instructed to
handle customer information with due care. They may only
obtain information about the customers when necessary.
We collect and use customer information in a responsible
and non-discriminatory manner by restricting the use of
customer information to the purposes consistent with those
identified in our contracts with such customers. We are not
aware of any material non-compliance with relevant rules
and regulations on the use of personal data during the Year.
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PRODUCT RESPONSIBILITY

To carry out its business of providing financial trading
software solutions and other internet financial platforms
in Hong Kong, the Group is not subject to any specific
regulations and trading rules in Hong Kong and no particular
or specific licence or permit is required for the Group.

Although there is no requirement of any licence or permit nor
is there any rules regulating the research and development,
and the sale of financial trading software solutions and other
internet financial platforms, we believe that product quality
is important to the Group’s reputation and development.
Currently, the quality control works are handled by our
development team and the quality assurance team.

The Group has established a quality assurance department
with a sustainable performance-oriented culture and an
emphasis on pursuing continuous improvement rather
than adopting a short-term and project based approach.
To ensure that the Group’s systems meet its customers’
requirements without deficiency, the quality assurance
team is responsible for running various tests in accordance
with a standard internal checklist. In addition, we assist
the customers in the market rehearsal arranged by the
Stock Exchange to conduct testing on server and system
connectivity. For modification/customisation, testing works
are handled by our development team. Then the Group
may conduct integration test of software systems in case
the modification/customisation works affect various part of
the software systems. If there is any defect in any of the
above-mentioned tests, the product will be returned to the
development team for rectification. After the products are
installed, a user acceptance test would be conducted.
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For its money lending business in Hong Kong, the Group
is required to, and has obtained, a money lenders licence
pursuant to the Money Lenders Ordinance (Cap.163 of
the Laws of Hong Kong) and administered loans strictly
in accordance with the Money Lenders Regulations (Cap.
163A of the Laws of Hong Kong). In addition: (1) Drug
Trafficking (Recovery of Proceeds) Ordinance (Cap. 405 of
the Laws of Hong Kong); (2) Organized and Serious Crimes
Ordinance (Cap. 455 of the Laws of Hong Kong); and (3)
United Nations (Anti-Terrorism Measures) Ordinance (Cap.
575 of the Laws of Hong Kong), which concern money
laundering, stipulate that it is an offence to carry on a
transaction or a series of transactions effected with the aim
to conceal or change the identity of criminal proceeds or
disguise the origin of funds. In essence, those legislations
(i) prohibit a person from dealing with any property which
directly or indirectly represents any person’s proceeds of
drug trafficking or an indictable offence; and (ii) require
disclosure of a person’s knowledge or suspicion of any
terrorist property and property which directly or indirectly
represents any person’s proceeds of or usage (actual or
intended) in connection with drug trafficking or an indictable
offence. We are not aware of any material non-compliance
with such laws and regulations during the Year.

INTELLECTUAL PROPERTY RIGHTS

The Group relies on a combination of confidentiality
procedures and contractual provisions with its staff and
customers to protect its intellectual property rights.
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We have