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CHAIRMAN'S STATEMENT

Dear shareholders,

On behalf of the board (the “Board”) of directors (the
“Director(s)”) of Orient Victory China Holdings Limited (*Orient
Victory” or the “Company”, stock code: 265), I am pleased Lo
present the annual report (the “Annual Report”) of the Company
and its subsidiaries (collectively referred to as the “Group”) for

the year ended 31 December 2015 (the “Year™).

SUMMARY OF RESULTS

From 1 January 2015 to 31 December 2015, the Group recorded
a turnover of approximately HK$66.44 million, representing a
decrease of 47.9% from approximately HK$127.43 million for
the year ended 31 December 2014. The profit attributable to
equity shareholders of the Company was approximately HK$1.37
million, representing a profit of approximately HKO.01 cent per
share of the Company (the “Share(s)”).Compared to the profit of
approximately HK$1.03 million for corresponding period of last
year, the profit for the Year was increased by 33.0% and the profit
per Share for the Year was the same as that of the previous year
being approximately HKO.01 cent.



BUSINESS STRATEGIES
Travel Related and Other Services Business

Despite suffering from unfavourable factors such as the weak
global economic environment, intense competition in the industry
and fiscal tightening by the Central People’s Government of the
People’s Republic of China (the “PRC”), the travel related and
other services business of the Group (the “Travel Related and
Other Services Business”), which only comprise sales of air
tickets and other travel related services provided principally to
corporate clients (the “Corporate Travel Business”), the Group
will continue to benefit from the global aviation market due to the
continual drop in oil price. The Company will deploy resources
in marketing, promotion and technology, enhancing our market
position in the corporate travel market, including the MICE sector
(Meetings, Incentives, Conferences and Exhibitions) and hotel
booking business as appropriate. We will continue to focus on
internal training for our employees to provide the better quality
of services and increase productivity. Further, in order to offer
better quality services to customers and to benefit from market
growth potential, we will join hands with our Hong Kong and
overseas partners in the travel industry to roll out an internet
booking platform for corporate travels.
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Following our dedicated effort in the Year, we had successfully
completed the acquisition of 49% equity interests in China
Comfort Travel Group Company Limited* (77 B JHE b e £ 741 42 5]
£ R EAL 2 #) (the “China Comfort”) on 22 September 2015.
China Comfort is a reputable brand in the travel market in the
PRC and continuously ranked as one of the Top 10 Travel Agency
Groups in China by China National Tourism Administration. In
2010, “Comfort Travel” had been named as a famous trademark in
China by the State Administration for Industry of Commerce of the
PRC.

The Board considers that the acquisition of China Comfort enabled
the Group to further expand and broaden the spectrum of its
Travel Related and Other Services Business into the PRC market.
The Board believes that through the acquisition, the Group will be
able to broaden and strength its revenue stream and have access
o the massive PRC market through the extensive network of
China Comfort in the PRC.



1

) ORIENT VICTORY CHINA HOLDINGS LIMITED ~ ANNUAL REPORT 2015

CHAIRMAN'S STATEMENT

The Company targets to develop scenic Spol management
business in the PRC market by way of acquisition(s) and expects
10 obtain a competitive advantage through utilizing the existing
customer base and network of the Group and China Comfort and
improve the operational efficiency through sharing resources
and expenses. The Company sees a greal chance (o build up a
premium service system by expanding the online service of China
Gomfort through optimizing its own network platform, establishing
a membership network and cooperating with major online B2G
platforms as it would provide an opportunity for the Company to
enter into the massive PRC travel industry in the future.

o St
e

Trading and Retail of Jewellery Business

For our jewellery business, we intend to cope with the gloomy
outlook of the bullion and jewellery markets by taking the following
initiatives. Firstly, we will step up our marketing efforts so as to
grasp a larger market share. Secondly, we intend to increase the
turnover of bullion, increase the variety of our jewellery products,
especially those with innovative designs, and follow the policy of
small profits and quick turnover so as to increase sales revenue.

New Business Updates

(a) The Group is exploring other potential business
opportunities in the financial services industry by
acquisition of a licensed corporation which carries out
certain regulated activities under the Securities and
Futures Ordinance (Chapter 571 of the Laws of Hong
Kong) in Hong Kong and the acquisition is still under
progress.




(b) The Company has envisaged a gradual development of
business in the health care market in the PRC as disclosed
in the Annual Report of the Company for the year ended
31 December 2014. Updates of the development are as
follows:

1. The Group carried out its strategic plan in Beijing
by establishing Beijing Dongsheng Huayu Health
Management Limited* (db 3T B ¥ #E 2 fd
& A KR 4 F) (“Beijing Huayu”) in March
2015 with a registered capital of approximately
HK$40 million, which is wholly-owned by the
Company. Its principal activities include health
management, medical information consultation,
goods import and export, technology import and
export as well as computer software technology
development.

2. Gurrently, the management of Beijing Huayu
is formulating the development strategy and
preparing a business plan according to its initial
stage of studies.

The Company will, as and when necessary, make announcement(s)

in relation to all above new business plans in compliance with the
Listing Rules.

*

ANNUAL REPORT 2015 ORIENT VICTORY CHINA HOLDINGS LIMITED

CHAIRMAN'S STATEMENT

OUTLOOK

Looking ahead, the Company will focus on developing its travel
agency business while seeking opportunities to expand its scenic
spots management, health management business and financial
services business with an aim to growing the Company into a
comprehensive service provider of travel service, financial service
and health management.

APPRECIATION

On behalf of the Board, I wish to express my sincere gratitude
to the Shareholders and business partners for their continuous
support as well as to the Board, management and all our staff
members for their diligence, devotions and contributions.

DIVIDEND

The Board does not recommend the payment of a final dividend
for the year ended 31 December 2015 (2014: Nil).

Shi Baodong
Chairman

Hong Kong, 24 March 2016

denotes an English translation of the Chinese name for identification purpose only.
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW
Travel Related and Other Services Business

Following the completion of the disposal of the Group’s business
on the sale of air tickets and other travel related services
provided principally to travel agents (the “Wholesales Travel
Business”) on 4 September 2014, the Group has only the
Corporate Travel Business remains in our Travel Related and
Other Services Business for the Year. As a result, this segment
recorded a 69.9% decrease in revenue from approximately
HK$74.60 million to approximately HK$22.46 million and revert
Lo operating loss of approximately HK$0.41 million from operating
profit of approximately HK$16.24 million as compared to the year
ended 31 December 2014.

In the Year, the global economy is still affected by the slowdown
in the global economy. The relatively weak global economic
environment, terrorist attacks in various parts of the world,
coupled with intense competition in the industry and the fiscal
tightening by the Central People’s Government of the PRC, lead
to reduction in corporate clients” demand for business travel
services and hence reduction in their business travel spendings.
Such factors have affected the travel industry negatively and led
Lo the decline in the profitability of the Group.

The Group took the strategy to seek for more suppliers and
business partners in order to control purchase costs effectively
and maintain a longer payment terms with such partners.
The Group also sought to develop highly profitable tourism
products, including MICE (Meetings, Incentives, Conferences and
Exhibitions) business, cruise business and hotel booking business.

For the marketing of this segment, the Group cooperated with
domestic and coalition partners around the world to attract more
multi-national corporate customers, and continued to devote
resources to the marketing, promotion and publicity exposure, to
enhance the image of the Group and its influence in the market.

The Group will provide comprehensive training and allowances
for the study of tourism-related courses to its staff in order to
improve their knowledge, service quality and service standards in
the area of tourism and travel related business.

Trading and Retail of Jewellery Business

The trading and retail of jewellery business (the “Trading and
Retail of Jewellery Business”) includes the distribution and
sale of jewellery products such as precious stones, jade, gold
and silver in our flagship store and counters of large department
stores in Nanjing. The extension of the slowdown in economic
growth in the PRC from 2014 to 2015 and the decline in prices of
gold as a raw material of jewellery led to a decline in overall sales

of the gold and jewellery industry.
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This segment recorded a 16.7% decrease in revenue from
approximately HK$52.83 million for the year ended 31 December
2014 to approximately HK$43.98 million and the decrease of
profit from operation for approximately HK$1.77 million as
compared to the year ended 31 December 2014.

The Group will make every effort to improve sales in its trading
and retail of jewellery business amid the expected sluggish
economic environment in 2016. The Group will monitor the gross
margin, fine-tune the related product categories and seek different
sources of supply to promote sales and accelerate turnover. The
Group will also seek and develop new markets with potential of
larger demand.

For the marketing of this segment, the Group will promote its
brand as a strong and popular proprietary brand and increase the
number of franchisees to strengthen its influence in the market,
such that the profitability of the Group can be increased and the
compelitiveness can be enhanced for a bigger market share.

The principal assets of this segment are the inventories, which
are mainly gold ornaments, gold materials, inlaid ornament and
diamond materials. During the course of business, the Group has
well-established systems for sourcing, warehousing, storage,
payment, delivery, sales and payment collection for better
inventory and credit control. The Group’s internal control system
for this segment is generally in optimal operation and being
effectively implemented.

Investment Holding
Disposal of SCL Shares

Reference is made to the Company’s announcement dated 12
January 2015. On 8 January 2015, 9 January 2015 and 12
January 2015, Worldunity Investments Limited (“Worldunity™),
an indirect wholly-owned subsidiary of the Company, disposed of
22,000,000 shares, 18,240,000 shares and 46,841,856 shares of
South China Land Limited (Stock Code: 8155) (the “SCL Shares™)
respectively on market.

Disposal of SCC Shares

Reference is made to the Company’s announcements dated 2
July 2015, 22 June 2015 and 11 June 2015 and the Company’s
circular dated 24 July 2015. On 11 June 2015, Worldunity
entered into the placing agreement with South China Securities
Limited ("SCS”) as placing agent, pursuant to which Worldunity
agreed to appoint SCS as agent for Worldunity to procure, on a
best effort basis, placees to subscribe for up to 64,128,416 shares
of South China Holdings Company Limited (formerly known as
South China (China) Limited) (the “SCC Shares”). The transaction
was completed on 15 June 2015 with 64,128,416 SCC Shares
disposed by the Group.

For the Year, the Group recognized a non-recurring disposal loss
on financial assets at fair value through profit or loss for SCL
Shares in the amount of approximately HK$0.53 million and a
non-recurring disposal gain on the available-for-sale financial
assets of SCC Shares in the amount of approximately HK$17.62
million.

After the above disposals, as at 31 December 2015, the Group no
longer held any SCL Shares nor any SCC Shares.
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MANAGEMENT DISCUSSION AND ANALYSIS

The relevant increase in profit for the Year was mainly
attributable to:

(i) a decrease in the profit from the Travel Related
and Other Service Business for the Year due to
the continued weak global economic environment
and the decrease in profit after the Disposal;

(ii) a decrease in the profit from the Trading and
Retail of Jewellery Business for the Year due to
the continued slowdown in economic growth in the
PRC from 2014 to 2015, and the decline in prices
of gold as a raw material of jewellery which led to
a decline in overall sales of gold and jewellery;

FINANCIAL ANALYSIS (i) the non-recurring expenses of professional fees
incurred by the very substantial acquisition

L. Operating Performance of 49% equity interest in China Comfort, the

The Group recorded revenue, gross profit and profit of details of which are set out in the circular of
approximately HK$66.44 million, HK$32.64 million and the Company dated 21 August 2015 (the “VSA
HK$0.85 million respectively for the Year, representing Circular”) and the announcements of the
a decrease of 47.9%, 62.0% and an increase of 56.6% Company dated 22 September 2015, 8 September
respectively as compared to the year ended 31 December 2015, 23 August 2015, 30 June 2015, 12 June

2014. 2015 and 9 April 2015;
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(iv) unrealised and realised exchange losses of
approximately HK$16.30 million and HK$0.70
million respectively and a realised exchange
loss of approximately HK$11.10 million to be
recognised due to devaluation of the funds held by
the Group in Renminbi (the “RMB”) as disclosed
in the inside information announcements of
the Company dated 31 December 2015 and 9
September 2015;

(v) the recognition of a non-recurring disposal gain
on the available-for-sale financial assets for SCC
Shares in the amount of approximately HK$17.62
million during the Year as disclosed in the circular
of the Company dated 24 July 2015 and the
announcements of the Company dated 2 July
2015, 22 June 2015 and 11 June 2015; and

(i) a non-recurring gain of approximately HK$34.46
million arising from the acquisition of China
Comfort in September 2015 as disclosed in the
inside information announcement of the Company
dated 4 March 2016.

Asset Quality

Our assets mainly include cash and cash equivalents,
trade receivables, inventories and interest in an associate.

The balance of cash and cash equivalents is approximately
HK$326.61 million, of which approximately HK$285.43
million were denominated in RMB.

The balances of trade receivables of approximately
HK$29.26 million are mainly due from Four Seas Tours
Limited’s corporate customers, which are mostly well-
known and large enterprises. The ageing of approximately
HK$26.54 million, which represents about 90.7% of total
trade receivables, is within 90 days.

The balance of inventories is approximately HK$24.59
million, which are the raw materials and finished goods of
jewellery products. Out of approximately HK$7.08 million
were pledged as security for the Group's bank loans.

Interest in an associate is approximately HK$557.09
million, of which it mainly include intangible assets,
representing China Comfort’s trademark and distribution
network.

Liability Structure

Our liabilities mainly include trade payables, short-
term borrowings and long-term borrowing. The balances
of trade payables amount to approximately HK$25.55
million. The ageing of approximately HK$22.83 million,
which represents 89.4% of total trade payables, is within
90 days. The balances of short-term borrowings are
approximately HK$65.73 million and denominated in
RMB, among which (i) HK$5.59 million are bank loans,
which were secured and the range of effective interest
rate ranged from 5.5% to 6.7% per annum for the Year;
(i) HK$7.73 million are other borrowings which were
unsecured and the interest rate ranged from 6.5% to 7%
per annum for the Year; and (iii) the remaining HK$52.41
million is a loan from a third party which is unsecured
and non-interest bearing, as further detailed in note 23 of
the consolidated financial statements.

During the Year, the Group obtained a long-term
borrowing of RMB396.90 million from a company
controlled by the ultimate controlling shareholder of the
Company. The long-term borrowing is unsecured, non-
interest bearing and is repayable on 13 March 2017, as
further detailed in note 25 of the consolidated financial
statements.
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MANAGEMENT DISCUSSION AND ANALYSIS

LIQUIDITY AND FINANCIAL RESOURCES

During the Year, the Group’s operations and investments were
mainly financed by internal resources, bank and other borrowings
and a long-term borrowing. As at 31 December 2015, the Group’s
cash and cash equivalents amounted to approximately HK$326.61
million (2014: HK$56.94 million), representing an increase of 4.74
times as compared to the year ended 31 December 2014.

The increase of cash and cash equivalent was mainly attributable
to the following:

(i) during the Year, the Group fully sold the SCC Shares and
SCL Shares at a total cash consideration of approximately
HK$49.09 million; and

(ii) a subscription agreement was entered into on 7 July
2015, for subscription of 372,466,100 Shares by 19
subscribers who were third parties independent of and not
connected with the Company and its connected persons
al a subscription price of HK$0.74 per subscription share
for gross proceeds amounted to approximately HK$275.62
million. Following the completion of the aforesaid share
subscription on 8 October 2015, the Group’s liquidity has
been further enhanced.

As at 31 December 2015, the Group had a current ratio of
3.46 (2014: 2.32). The Group had net debt of approximately
HK$179.83 million as at 31 December 2015, of which included
a non-interest long-term borrowing from a related party, and the
gearing ratio of 31.5% was computed as the net debt divided by
the sum of total equity and net debt. The gearing ratio of 2014
was not applicable as the Group was in net cash position as at 31
December 2014.

FOREIGN EXCHANGE EXPOSURE

Since the transactions of the Group were mainly denominated
in Hong Kong dollars and RMB, the Group is exposed 1o foreign
currency risk on the cash and cash equivalents of the entity which
are denominated in RMB whose functional currency is HK$. The
Group currently does not have a foreign currency hedging policy
in respect of foreign currency exposure. However, the Directors
monitor the related foreign currency exposure and will consider
hedging significant foreign currency exposure should the need
arise.

ACQUISITION OF CHINA COMFORT
Equity Transfer Agreement

As disclosed in the VSA Circular, on 26 March 2015, an indirect
wholly-owned subsidiary of the Company, Shenzhen Dongsheng
Huamei Cultural Travel Company Limited* (Y H 2 35 AL i
WA BRZNF]) (the “Purchaser”), entered into an equity transfer
agreement with 36 natural persons (the “Vendors”) who are
third parties independent of and not connected with the Company
and its connected persons and China Comfort, pursuant to which
the Vendors conditionally agreed to sell, and the Purchaser
conditionally agreed to purchase 49% equily interest in China
Comfort in aggregate, at a total consideration of RMB441,000,000
(the "Acquisition”). As disclosed in the Company’s announcement
dated 22 September 2015, completion of the Acquisition took
place on 22 September 2015.
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Framework Agreement

As disclosed in the VSA Circular, on 26 March 2015, the
Purchaser, Mr. Li Jilie (acting on behalf of the Vendors), Beijing
Tourism Group Company Limited* (3t & & #l Jifk %7 42 [ 4 IR &
{E£22 7)) and China Comfort entered into a framework agreement,
which set out the framework upon which the parties thereto
would cooperate with one another in developing and managing
China Comfort after the Acquisition.

Saved as disclosed herein, the Group had no material acquisition
or disposal of subsidiaries or associated companies during the
Year.

Issue of New Shares

As disclosed in the VSA Circular, on 7 July 2015, the Company
(as issuer) with some of the Vendors and Hwabao Trust Company
Limited (both as subscribers), and some of the Vendors (as
guarantors) entered into a subscription agreement, pursuant to
which the subscribers conditionally agreed to subscribe for, and
the Company conditionally agreed o allot and issue, an aggregate
of 372,466,100 subscription shares at the subscription price of
HK$0.74 per subscription share to the subscribers.

The aggregate subscription shares represented approximately
20.43% of the then issued share capital of the Company as at the
date of the subscription agreement and approximately 16.96% of
the enlarged issued share capital of the Company at completion.

As disclosed in the Company’'s announcement dated 8 October
2015, completion of subscription took place on 8 October 2015.
The net proceeds raised by the Company from the subscription
was approximately HK$265.77 million after deducling transaction
COStS.

SHARE SUBDIVISION AND CHANGE IN
BOARD LOT SIZE

As disclosed in the circular of the Company dated 30 October
2015, each of issued and unissued shares of the Company of
the then par value of HK$0.025 each in the share capital of the
Company was subdivided into five (5) subdivided shares (the
“Subdivided Shares”) of par value of HK$0.005 each (the “Share
Subdivision”). Upon the Share Subdivision becoming effective on
17 November 2015, the Subdivided Shares rank pari passu with
each other in all respects and the Share Subdivision does not by
itsell result in any change in the rights of the shareholders of the
CGompany or odd lots of the Subdivided Shares. The board lot size
of the shares of the Company for trading on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”) also changed from
5,000 shares of HK$0.025 each to 10,000 Subdivided Shares
upon the Share Subdivision becoming effective.

15
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PLEDGES OF ASSETS, CONTINGENT
LIABILITIES AND COMMITMENTS

As at 31 December 2015, a significant portion of the borrowings
was for normal trading purposes with the level of borrowings
depending on the level of trading activities. Gertain of the
Group's inventories and other receivable with carrying value
of approximately HK$7.08 million (2014: HK$11.26 million)
and approximately HK$0.47 million (2014: HK$0.76 million)
respectively had been pledged to secure the banking facilities.

The Group did not have any significant contingent liabilities as
at 31 December 2015 (2014: Nil), nor any significant capital
commitments as at 31 December 2015 (2014: Nil).

NUMBER AND REMUNERATION OF
EMPLOYEES

As at 31 December 2015, the total number of employees of the
Group was 138 (2014: 139). The employees are remunerated
based on their work performance, professional experience and
prevailing industry practices.

In addition to salary, other fringe benefits such as medical
insurance and mandatory provident fund are offered to all
employees of the Group. Performance of the employees is
normally reviewed on an annual basis with adjustment to their
salaries comparable to that of the market. Individual employees
may also receive a discretionary bonus at the end of each year

based on their individual performance.

*denotes an English translation of the Chinese name for identification purpose only.



ANNUAL REPORT 2015 ORIENT VICTORY CHINA HOLDINGS LIMITED

BIOGRAPHIES OF DIRECTORS AND SENIOR MANAGEMENT

DIRECTORS

MR. SHI BAODONG  Chairman and Executive Director

Aged 47, Mr. Shi is the chairman of the nomination committee of
the Company (the “Nomination Committee”) and a member of
the remuneration committee of the Company (the “Remuneration
GCommittee”) of the Company. Mr. Shi graduated from the Hebei
University of Architecture in 1989. He has over 15 years of
experience in property development and he is a qualified engineer
in the PRC. Mr. Shi is the director of Orient Victory Group HK
Holdings Limited* (3 i 4& [ 7 ¥ 5 & 43 B 2 &) and the
founder, shareholder and chairman of Shijiazhuang Orient Victory
Investment Group Limited* (5 ZETH B EEBA RA ),
which is principally engaged in property development, including
the development of residential properties, commercial properties,
properties and ancillary facilities for the elderly, as well as an
ecological park and a culture park in the PRC. In October 2015,
Mr. Shi was appointed as president of China Comfort, an associate
of the Group, and is responsible for the overall management of
China Comfort.

Mr. Shi is the vice chairman of China Association of Travel
Services, the vice chairman of the China Real Estate Industry
Association and a consultant of its Special Committee for China
Urban Development, Special Committee for Elderly Residential
Area and Special Committee for China Small Town Development.
Mr. Shi is the standing vice president of Hebei Chamber of
Gommerce in Hong Kong and the director of its Kcological
Industry Committee. Al the same Lime, he is the vice president
of Shijiazhuang General Chamber of Commerce and a member
of the 11th Hebei Committee of the Chinese People’s Political
Consultative Conference.

Mr. Shi is the sole director and sole beneficial owner of Orient
Victory Real Estate Group Holdings Limited, which holds
6,106,890,020 Shares, representing approximately 55.62% of the
total issued capital of the Company.

MR. WANG JIANHUA  Executive Director

Aged 52, Mr. Wang holds a master’s degree in business
administration from the Pacific States University and is a
qualified accountant in the PRC. He is currently a vice president
in Shijiagzhuang Orient Victory Investment Group Limited* (1
FAETT R & % @A R 7)) and has substantial working

experience in the finance and investment field in the PRC.

MS. XU YONGMEI  Executive Director

Aged 43, Ms. Xu graduated from the Hebei Radio and TV
University, majoring in financial accounting, in 1996. She
completed a course in private equity investment and listed
companies advanced research in the School of Gontinuing
Education of Peking University in 2012. Ms. Xu is a qualified
accountant in the PRC. She is currently a vice president in
Shijiazhuang Orient Victory Investment Group Limited* (1 & #t
7 B W 35 42 18 A R 23 7). She also has substantial working
experience as finance manager and financial controller in the
property development industry.

MR. LI YANKUAN  Non-executive Director (appointed on 18
February 2015)

Aged 42, Mr. Li is a member of audit committee of the Company
(“Audit Committee™). Mr. Li graduated from the Civil Engineering
Department of Hebei Engineering and Technical College in 1996,
majoring in Building Decoration Engineering. He received his
Intermediate Professional Title in 2007. Mr. Li served in different
positions in Shijiazhuang Orient Victory Investment Group
Limited* (f & 4 11 3 5 4 & 4 A BR 2~ &), including cost
control manager, deputy general manager of its project company,
general manager of its subsidiary and vice president. He has
enormous theoretical knowledge of and practical experience in
real estate operation and management, and is an expert in the
field of cost control, project management, planning and design,
etc. He is currently an executive president of Shijiazhuang Orient
Victory Investment Group Limited* (£7 % 4ETH BB 1% & 4 M A
FRAH).
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BIOGRAPHIES OF DIRECTORS AND SENIOR MANAGEMENT

MR. DONG XIAOJIE Independent non-execulive Director

Aged 53, Mr. Dong is the chairman of Remuneration Committee.
Mr. Dong graduated from the Hebei Normal University, majoring
in mathematics in 1984. He was a principal partner of Shengyuan
Investment Risk Consulting Management Co., Limited for the
period from 2011 to 2014. Mr. Dong is currently a director of Han
De Capital Group.

MR. HE QI
Aged 60, Mr. He is a member both of Audit Committee and

Independent non-executive Director

Nomination Committee of the Company. Mr. He has been an
independent non-executive director of China Merchants Land
Limited, a company listed on the Stock Exchange (stock code:
978), since 2013. He has also been an independent non-executive
director of Evergrande Real Estate Group Limited, a company
listed on the Stock Exchange (stock code: 3333), since 2009.
Mr. He has been the deputy secretary of the China Real Estate
Association since 2006.

MR. LAW WANG CHAK, WALTERY Independent non-executive
Director

Aged 52, Mr. Law is the chairman of the Audit Committee, and a
member both of the Remuneration Committee and the Nomination
Committee. Mr. Law is now working as an executive partner in
a private PRC equity and investment advisory firm. Mr. Law had
been the chief financial officer and non-executive director of Nine
Dragons Paper (Holdings) Limited, a company listed on the Stock
Exchange (stock code: 2689), from June 2004 to October 2008
and from August 2008 to October 2008, respectively. Mr. Law
also served in different key roles such as chief financial officer

and vice president of the financial department in four other Hong
Kong listed companies for over the past 12 years. Prior to that,
Mr. Law had worked in the audit division of Coopers & Lybrand,
now PricewaterhouseCoopers, for more than 5 years. Mr. Law is
a fellow member of both the Chartered Association of Certified
Accountants in the United Kingdom and the Hong Kong Institute
of Certified Public Accountants. Mr. Law is also an associated
member of the Institute of Chartered Accountants in England
and Wales. Mr. Law has over 27 years of experience in financial
audit, financial due diligence reviews, mergers and acquisitions,
corporate restructuring, accounting and corporate financing. Mr.
Law graduated from the London School of Economics and Political
Science, the University of London with a bachelor’s degree in
economics in 1991 and a master's degree in financial economics
in 1995.

SENIOR MANAGEMENT

MR. WONG CHIKIN  Chief Financial Officer

Aged 42, Mr. Wong was appointed as Chief Financial Officer of the
Company in October 2014. He has around 20 years of banking,
corporate finance and accounting experience with leading
international banks and companies listed on the Main Board
of the Stock Exchange. Mr. Wong graduated with a Bachelor of
Science (Honours) degree in Finance from the Gity University
of Hong Kong, a Master's degree in Practicing Accounting from
Monash University, Australia and awarded an Executive MBA
degree offered by The Chinese University of Hong Kong. Mr. Wong
is a fellow member of the Hong Kong Institute of Certified Public
Accountants and an associate member of CPA Australia.
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Prior to joining the Group in October 2014, Mr. Wong worked
for a company listed on the Main Board of the Stock Exchange
as the Chief Financial Officer and Company Secretary. Mr. Wong
was appointed as an independent non-executive director and
company secretary of Tsui Wah Holdings Limited (“I'sui Wah”) on
5 November 2012. Tsui Wah was listed on the Main Board of the
Stock Exchange on 26 November 2012.

MS. HO LAI KUEN  Senior Finance Manager

Ms. Ho was appointed as Senior Finance Manager in December
2014 and has over 15 years of auditing and accounting experience
with international audit firm and companies listed on the Main
Board of the Stock Exchange. Ms. Ho holds a Bachelor Degree
of Business from Monash University, Australia and a master’s
degree in Accounting from H1 B R ALEARE K EL PRC. Ms. Ho is an
associate member of the Hong Kong Institute of Certified Public
Accountants, the Hong Kong Institute of Chartered Secretaries
and the Institute of Chartered Secretaries and Administrators.

* denotes an English translation of the Chinese name for identification purpose only.
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CORPORATE SOCIAL RESPONSIBILITY

The Company is commitied to emboldening and supporting the public interest by means of social participation and contribution as

part of its strategic development, alongside with the promotion of corporate culture and practices among the staff members in a social

and environmental sense. We enrolled in selected community programmes that would benefit both the community and the Company’s

stakeholders. We also continued the initiatives in cultivating the concept of corporate social responsibility throughout the organization and

increased the awareness of the employees as corporate citizen.

Below is our commitment to each of the focus areas under our
corporate social responsibility framework:

WORKPLACE PRACTICES

The Company aims to ensure that the health, safety, and welfare
of our employees are well taken care of and we acknowledge our
responsibility towards employees who may be affected by our
activities. While we regard legislative compliance as a minimum,
whenever possible, we seek Lo implement higher health and safety
standards throughout our businesses.

Health and Safety

We are dedicated to providing a healthy and safe workplace
1o our employees. The promotion of occupational and health
measures at workplace are regarded essential to our businesses
and operations. Appropriate occupational and health manuals
relevant to their industries or businesses are adopted by the core
business subsidiary groups. Risk assessments of workstations
are conducted constantly to identify and assess the risks to
the safety and health of the employees, and to decide whether
existing precautions are adequate. We constantly provide regular
environment, health and safety training to employees and continue
to raise corporate and individual awareness of maintaining a
healthy and safe workplace.

In order to further strengthen staff’s fire safety education and
improve emergency response capabilities, the Group successfully
held a fire drill in September 2015. Through this fire evacuation
and fire simulation drill to strengthen the fire awareness,
improved the ability of self-rescue and escape technique, trained
staff to help each other in emergency distress in the spirit of
teamwork.




Staff Training and Development

At the beginning of each calendar year, the Group draws up
educational training plans in accordance with the Group’s training
needs. Each department is responsible for determining its training
needs for staff in its department and designing a unique training
plan, which shall be submitted to the senior management of the
Group for approval. The Group ensures that members of staff can
fulfill the relevant requirements in terms of education, training,
technical and work experience.

Training activities provided to staff include:

- New employees orientation;

- Technical training for existing employees;

- Professional skill enhancement training;

- Store manager skill enhancement training; and
- Outward bound training.

Staff Interests and Welfare

The Group attaches great importance to the basic rights and
interests of the employees, signs labor contracts with all
employees, and provides relevant social insurances, employees
compensation insurance and medical insurance for them. Our
employees will receive the Company’'s blessing and gratuity on
their birthdays or for the birth of their child.
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OPERATING PRACTICES
Product and Service Responsibility

To improve the overall position’s service level, the Group
carried out job skills competition and set the awards to
encourage employees to improve their skills. Also through
the implementation of a monthly selection of “Service Star”
and “Outstanding Member” award, which establish a typical
demonstration of advanced play a leading role in encouraging
employees to carry forward.

ENVIRONMENTAL PROTECTION

The Group attaches great importance to environmental protection
and also implements sustainable initiatives in areas such as
energy saving, waste management and carbon reduction into its
administration and daily retail operations.

Water Resources and Electricity Control

(i) The Group is committed to the guarantee of water supply
installation and maintenance, and to ensuring that water
supply is at its optimal working condition. When leakage
is discovered, it will be repaired timely.

(ii) The use of electricity in production must strictly comply
with Electricity Law of the PRC to ensure normal
production with adherence to the principles of power
saving, safety first, high efficiency and low consumption.
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CORPORATE SOCIAL RESPONSIBILITY

(iii)

Lights and electronic appliances in living area or
workplace must be turned off when not in use.

(iv) Every member of staff and management must turn off
the power for each department’s computers, photocopy
machines, printers and facsimile machines when they are
off duty or on leave.

Office Consumables Consumption Management

(i) Other than formal documents materials that require
the use of papers, each department is advised to handle
documents electronically. When the use of paper is
required, each paper must be printed double-sided.
Single-sided printing is strictly prohibited (except for
confidential documents).

(ii) No printing and photocopying of materials unrelated to
work.

COMMUNITY

Social responsibility is one of the Group’s culture. We committed
to striving for the betterment of society and hold strongly the
beliel that a business organisation should not detach itself from
its social responsibility. During the Year, a team of our Group
showed their big hearts as they took part in the 9th JESSICA Run
on 15 March 2015 at Gyberport. Organised by magazine JESSICA
in collaboration with the JESSICA Foundation, the event helped
raise funds for underprivileged members in the community. An
amusing carnival was held following the run for participants
1o unwind, where game booths and performances made for an

entertaining atmosphere.




The Board has pleasure in presenting the Report of the Directors
and the audited consolidated financial statements of the Group for
the year ended 31 December 2015.

PRINCIPAL ACTIVITIES

During the year ended 31 December 2015, the Company was an
investment holding company and its subsidiaries were principally
engaged in the sale of air tickets and other travel related services,
trading and retail of jewellery products and other investment
holding business.

BUSINESS REVIEW

The business review of the Group for the Year is set out in the
Chairman’s Statement and the Management Discussion and
Analysis from pages 6 t0 9 and pages 10 to 16 of this Annual
Report, respectively. These discussions form part of this director’s

report.
COMPLIANCE WITH LAWS AND
REGULATIONS

As far as the Board is aware, the Group has complied in material
respects with the relevant laws and regulations that have a
significant impact on the business and operation of the Group.

RESULTS AND FINAL DIVIDENDS

The results of the Group for the year ended 31 December 2015
are set out in the consolidated statement of profit or loss on page
84 of this Annual Report.

The Board does not recommend the payment of a final dividend
for the year ended 31 December 2015 (2014: Nil).

SUMMARY OF FINANCIAL INFORMATION

A summary of the results and of the assets, liabilities and
non-controlling interests of the Group for the last five financial
years, as extracted from the audited consolidated financial
statements and restated/reclassified as appropriate, is set out on
pages 179 to 180 of this Annual Report.
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PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of the
Group during the Year are set out in note 12 to the consolidated
financial statements.

SHARE CAPITAL AND SHARE OPTION

During the Year, the issued share capital of the Company
was changed from approximately HK$45.58 million with
1,823,401,376 ordinary Shares of HK$0.025 each as at 1 January
2015 to approximately HK$54.90 million with 10,979,337,380
ordinary Shares of HK$0.005 each as at 31 December 2015.

During the Year, no share option has been granted, exercised or
executed and all the outstanding share options of the Company
had been cancelled in April 2014.

Details of movements in the share capital of the Company during
the Year are set out in note 26(b) to the consolidated financial
statements.

EQUITY-LINKED AGREEMENTS
For the year ended 31 December 2015, save as disclosed herein,
the Company has not entered into any equity-linked agreement.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the articles
of association of the Company (the “Articles of Association”) or
the Companies Law, Chapter 22 (Law 3 of 1961, as consolidated
and revised) of the Cayman Islands where the Company was
incorporated, which would oblige the Company to offer new
Shares on a pro rata basis 1o existing Shareholders.

RESERVES

Details of movements in the reserves of the Company and the
Group during the Year are set out in the note 26 and on page 88
in the consolidated statement of changes in equity, respectively.
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DISTRIBUTABLE RESERVES

The aggregate amount of reserves available for distribution
1o equity shareholders of the Company as at 31 December
2015 amounted to HK$218,964,000 (2014: Nil), calculated in
accordance with the provisions of Companies Law, Cap. 22 (Law
30f 1961, as consolidated and revised) of the Cayman Islands.

MAJOR CUSTOMERS AND SUPPLIERS

During the year ended 31 December 2015, the purchase from
the Group's five largest suppliers accounted for 50.9% of the
total purchases and purchase from the largest supplier included
therein accounted for 20.7% of the total purchases. The revenue
of the Group's five largest customers accounted for 10.4% of the
total revenue and the revenue of the largest customer included
therein accounted for 2.6% of the total revenue.

None of our Directors or any of their respective close associates
or, any Shareholder (so far as our Directors were aware, who
owned 5% or more of our issued share capital as at 31 December
2015), had any interest in any of our five largest suppliers or our
five largest customers in 2014 and 2015.

DIRECTORS

The Directors during the year ended 31 December 2015 and up to
the date of this Annual Report were:

Executive Directors:

Mr. Shi Baodong (Chairman)
Mr. Wang Jianhua
Ms. Xu Yongmei

Non-executive Directors:

Mr. Li Yankuan (appointed on 18 February 2015)
Mr. Zhou Jiangyong (resigned on 18 February 2015)

Independent Non-executive Directors:

Mr. Dong Xiaojie
Mr. He Qi
Mr. Law Wang Chak, Waltery

Mr. Zhou Jiangyong has resigned as a non-executive director with
effect from 18 February 2015 and Mr. Li Yankuan was appointed
by the Board as Director with effect from 18 February 2015 on
the same date.

In accordance with Articles 116 of the Articles of Association of
the Company, at each annual general meeting, one-third of the
Directors for the time being (or, if such number is not a multiple
of three (3), the number nearest to but not less than one-third)
shall retire from office by rotation, provided that every Director
shall be subject to retirement at least once every three years at
the annual general meeting. Accordingly, Ms. Xu Yongmei, Mr. Li
Yankuan and Mr. He Qi will retire by rotation and being eligible,
will offer themselves for re-election at the forthcoming annual
general meeting.

Biographical details of the Directors are set out on pages 17 to 18
of this Annual Report.

DIRECTORS’ INDEMNITY

Pursuant to Article 179 of the Articles of Association, every
Director shall be entitled to be indemnified out of the assets of the
Company against all losses or liabilities incurred or sustained by
him as a Director in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour, or in which he
is acquitted.

CONFIRMATION OF INDEPENDENCE
OF INDEPENDENT NON-EXECUTIVE
DIRECTORS

The Company has received an annual confirmation of
independence pursuant to Rule 3.13 of the Rules Governing the
Listing of Securities (the “Listing Rules”) on the Stock Exchange
from each of the independent non-executive Directors and the
Company considers such Directors to be independent since the
date of then respective appointment date and as at the date of this
report, the Company still considers the independent non-executive
Directors to be independent.



DIRECTORS’” SERVICE CONTRACTS AND
LETTER OF APPOINTMENTS

None of the Directors has a service contract with the Company
which is not determinable by the Company within one year without
payment of compensation (other than statutory compensation).

CONTROLLING SHAREHOLDERS"’
INTERESTS IN CONTRACTS

Save as disclosed in this report, there was no contract of
significance the Company or its holding company or any of
its subsidiaries and any controlling Shareholder or any of its
subsidiaries for the year ended 31 December 2015.

For the year ended 31 December 2015, none of the Company
or any of its subsidiaries has entered into any contract of
significance for the provision of services by any controlling
Shareholders or any of its subsidiaries.

DIRECTORS® INTERESTS IN
TRANSACTIONS, ARRANGEMENTS OR
CGONTRACTS OF SIGNIFICANCE

Save as disclosed in this report, none of Directors or entities
connected with the Directors had a material interest, either
directly or indirectly, in any transaction, arrangement or contract
of significance to the business of the Group to which the Company
or any of ils subsidiaries was a party during the year ended 31
December 2015.
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EMOLUMENT POLICY

The Remuneration Committee was set up for reviewing the
Group’'s emolument policy and structure for all remuneration
of the Directors and senior management of the Group, having
regard to the Group's operating results, individual performance
of the Directors and senior management and comparable market
practices.

REMUNERATION OF DIRECTORS AND
FIVE INDIVIDUALS WITH HIGHEST
EMOLUMENTS

Details of the emoluments of the Directors and five highest
paid individuals are set out in notes 8 and 9 respectively to the
consolidated financial statements in this Annual Report.

For the year ended at 31 December 2015, Mr. Shi Baodong, Mr.
Wang Jianhua, Ms. Xu Yongmei, Mr. Zhou Jiangyong and Mr. Li
Yankuan agreed to waive director’s remuneration of approximately
HK$355,000, HK $620,000, HK$620,000, HK$85,000 and
HK$17,000 (2014: HK$598,000, HK$191,000, HK$191,000,
HK$191,000 and Nil), respectively.
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DIRECTORS" AND CHIEF EXECUTIVE'S INTERESTS AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES OF THE COMPANY OR ANY ASSOCIATED
CORPORATION

As at 31 December 2015, the interests and short positions of the Directors and the chief executive of the Company (the “Chief
Executive”) in the Shares, underlying shares and debentures of the Company or any of its associated corporations (within the meaning of
Part XV of the Securities and Futures Ordinance, Chapter 571 of the laws of Hong Kong (the “SFO7)) (i) which were required to be notified
Lo the Company and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of the SFO (including interests and short positions which
were taken or deemed to have under such provisions of the SFO), or (ii) which were required, pursuant to section 352 of the SFO, to be
entered into the register maintained by the Company, or (iii) which were required to be notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by Directors of Listed Issuers (“Model Code”) as set out in Appendix 10 of the
Listing Rules were as follows:

Approximate percentage

Name of director Capacity Number and shares held of shareholding

Shi Baodong Interest in a controlled 6,106,890,020 55.62%
corporation (note 1) (Long Position) (“L")

Dong Xiaojie Beneficial owner 1,500,000 (L) 0.013%

Law Wang Chak, Waltery Beneficial owner 350,000 (L) 0.003%

Note:

(1) Mr. Shi Baodong hold 100% equity interest in Orient Victory Real Estate Group Holdings Limited, which in turn holds 6,106,890,020 Shares in
the Company.

Save as disclosed above, as at 31 December 2015, none of the Directors and the Chief Executive had or was deemed 1o have any interest
or short position in Shares, underlying shares or debentures of the Company or its associated corporations (within the meaning of Part
XV of the SFO) that was required to be recorded in the register of the Company required to be kept under section 352 of the SFO, or as
otherwise notified to the Company and the Stock Exchange pursuant to the Model Code.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES

Save as otherwise disclosed in this Annual Report, at no time during the year ended 31 December 2015 were rights to acquire benefits by
means of the acquisition of Shares in or debentures of the Company granted to any Director or their respective spouse or children under
18 years of age, or were any such rights exercised by them; or was the Company and any of its subsidiaries a party to any arrangement to
enable the Directors, or their respective spouse or children under 18 years of age, to acquire such rights in any other body corporate.
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SUBSTANTIAL SHAREHOLDERS' INTERESTS AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES

As at 31 December 2015, to the best knowledge of the Directors, the following persons (not being a Director or Chief Executive) had
interests or short positions in the Shares or underlying Shares which fall to be disclosed to the Company and the Stock Exchange under
the provisions of Divisions 2 and 3 of Part XV of the SFO as recorded in the register required to be kept by the Company pursuant to
section 336 of the SFO:

Approximate percentage

Name of shareholder Capacity Number and shares held of shareholding
Orient Victory Real Estate Group Beneficial owner 6,106,890,020 (L) 55.62%

Holdings Limited"
Outstanding Global Holdings Limited® Beneficial Owner 620,333,793 (L) 5.65%
Person having a security 5,926,054,470 (L) 53.97%

interest in shares

Chance Talent Management Limited® Beneficial Owner 361,121,155 (L) 3.29%
128,771,155 1.17%

(Short Position)
Person having a security 5,926,054,470 (L) 53.97%

interest in shares

CCB International Securities Limited® Person having a security 5,926,0564,470 (L) 53.97%

Notes:

interest in shares

Mr. Shi Baodong, an executive Director, hold 100% equity interest in Orient Victory Real Estate Group Holdings Limited.

Outstanding Global Holdings Limited (*“OGH") is wholly owned by China Huarong International Holdings Limited, 88.10% of which is in turn
owned by Huarong Real Estate Co., Ltd., which is in turn wholly owned by China Huarong Asset Management Co., Lid. The aggregale interests
in 6,546,388,263 Shares represent (i) 5,926,054,470 Shares were registered in the name of Orient Victory Real Estate Group Holdings Limited
and pledged to OGH as security, (i) 436,375,000 Shares held by OGH and (iii) 183,958,793 Shares convertible from the perpetual convertible
securities at the initial conversion price as described in the PCS Circular held by OGH adjusted accordingly subsequent to Share subdivision on 16
November 2015.

Chance Talent Management (“CTM") is wholly owned by CCBI Investments Limited, which is in turn wholly owned by CCB International (Holdings)
Limited (*CCBIH"). CCB International Securities Limited (“CCBIS”) is wholly owned by CCBIH. CCBIH is wholly owned by CCB Financial Holdings
Limited, which is in turn wholly owned by CCB International Group Holdings Limited, which is in turn wholly owned by China Construction Bank
Gorporation, which is in turn owned as to 57.31% by Gentral Huijin Investment Ltd.

The aggregate 6,287,175,625 Shares of long position represent (i) 5,926,054,470 Shares were registered in the name of Orient Victory Real
Estate Group Holdings Limited and pledged to CTM as security, (ii) 232,350,000 Shares held by CTM and (iii) 128,771,155 Shares convertible
from the perpetual convertible securities held by GTM at the initial conversion price as described in the PGS Circular adjusted accordingly
subsequent to Share subdivision on 16 November 2015. The short position of 128,771,155 Shares represent a put option from the perpetual
convertible securities held by GTM at the initial conversion price as described in the PCS Circular adjusted accordingly subsequent to share
subdivision on 16 November 2015.

The 5,926,054,470 Shares of long position held by CCBIS represent the Shares were registered in the name of Orient Victory Real Estate Group
Holdings Limited and pledged to CCBIS as security.
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Save as disclosed above, as at 31 December 2015, the Directors
were not aware of any persons (who were not Directors or Chief
Executive) who had an interest or short position in the Shares or
underlying Shares of the Gompany which would fall to be disclosed
to the Company and the Stock Exchange under Divisions 2 and 3
of Part XV of the SFO, or which would be required, pursuant to
section 336 of the SFO, to be entered in the register referred to
therein.

DIRECTORS” INTEREST IN COMPETING
BUSINESS

Save as disclosed in this report, as at 31 December 2015, none
of the Directors or any of their respective close associates had
engaged in or had any interest in any business which causes or
may cause any competition with the business of the Group or any
conflicts with the interests of the Group.

CONNECTED TRANSACTIONS

As disclosed in the circular of the Company dated 29 January
2016, the Company as issuer, Mr. Shi Baodong (the ultimate
controlling shareholder of the Company) and Longtrade Genesis
Limited as guarantors, and Chance Talent Management Limited
and Outstanding Global Holdings Limited as investors (the
“Investor(s)”) entered into an investment agreement dated 27
June 2015 as amended and supplemented by a supplemental
agreement dated 8 January 2016 (the “Investment Agreement”)
in relation to, among other things, the issue of, in aggregate of
principal amount of HK$170 million, with distribution rate of 6
per cent secured perpetual convertible securities (the “Perpetual
Convertible Securities”) to the Investors.

In the event that an Investor or a holder of the Perpetual
Convertible Securities exercise the put option or the forced put
option under the Investment Agreement, Mr. Shi will be required
1o purchase the relevant outstanding Perpetual Convertible
Securities and therefore, the entering into the Investment
Agreement constituted a connected transaction under Chapter
14A of the Listing Rules.

CONTINUING CONNECTED TRANSACTIONS

During the year ended 31 December 2015, the Group had the
following continuing connected transactions, details of which were
disclosed in compliance with the requirements of Chapter 14A of
the Listing Rules:

(1 A service agreement dated 4 September 2014 was entered
into among the Company, Four Seas Tours Limited (“Four
Seas”) and Hong Kong Four Seas Tours Limited ("HK
Four Seas™), pursuant to which HK Four Seas, who was a
connected party, provides certain information technology,
trade mark licensing, back office support and air ticket
purchase agency services o Four Seas, an indirect non-
wholly-owned subsidiary of the Company, for a monthly
management service fee of HK$100,000 as disclosed in
the circular of the Company dated 12 August 2014 at an
annual cap of HK$1,200,000 in 2015.

(2) The agency fee payable by Four Seas of HK$5,153,000 for
the year ended 31 December 2015 to HK Four Seas, who
was a connected party, pursuant to terms stated in the
CGompany’s circular dated 12 August 2014 with an annual
cap of HK$6,090,000 in 2015, which did not include air
tickets fees and is calculated on the basis of 1.5% mark-
up on gross purchases from HK Four Seas.

(3) Rental payments to Glorious Dragon Investments Limited
(“Glorious Dragon”), who was a connected party,
pursuant to the rental agreement dated 30 December
2013 at a monthly rental fee of HK$126,096 in respect
of 2/F., On Lok Yuen Building, 25, 27 and 27A Des
Voeux Road, Central, Hong Kong for a term of two years
commencing on 1 January 2014.

Four Seas is indirect non-wholly-owned subsidiary of the
Gompany. Glorious Dragon and HK Four Seas are wholly owned
by Mr. Ng Hung Sang ("Mr. Ng"), a former executive Director
of the Company in the last 12 months preceding the relevant
transaction(s) during the Year and Four Seas is also held
indirectly as to 35% by HK Four Seas. Thus Glorious Dragon and
HK Four Seas are connected parties of the Company.



The Company confirms that it has complied with the disclosure
requirements in accordance with Chapter 14A of the Listing
Rules.

Confirmations from the independent non-executive
Directors and auditors of the Company

Pursuant to Rule 14A.55 of the Listing Rules, the independent
non-executive Directors have reviewed the above continuing
connected transactions for the year ended 31 December 2015 and
confirmed that the transactions have been entered into:

(i) in the ordinary and usual course of the business of the
Group;

(ii) on normal commercial terms; and

(iii) in accordance with the relevant agreements governing
them on terms that are fair and reasonable and in the
interests of the Shareholders as a whole.

KPMG, the auditor of the Company (the “Auditor”), was engaged
Lo report on the Group's continuing connected transactions in
accordance with Hong Kong Standard on Assurance Engagements
3000 “Assurance Engagements Other Than Audits or Reviews of
Historical Financial Information™ and with reference to Practice
Note 740 “Auditor’s Letter on Continuing Connected Transactions
under the Hong Kong Listing Rules™ issued by the Hong Kong
Institute of Certified Public Accountants.

The Auditor has issued an unqualified letter containing the
Auditor’s findings and conclusions in respect of the continuing
connected transactions disclosed by the Group in accordance with
Rule 14A.56 of the Listing Rules. A copy of the Auditor’s letter has
been provided by the Company to the Stock kxchange.

Save as disclosed above, a summary of significant related party
transactions, which do not constitute connected transactions,
made during the year is disclosed in note 28 to the consolidated
financial statements.
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AUDIT COMMITTEE

The Company had established an Audit Committee with written
terms of reference in compliance with the Listing Rules.
The Audit Committee presently comprises two independent
non-executive Directors, namely Mr. Law Wang Chak, Waltery
(being the chairman of the Audit Committee) and, Mr. He Qi and a
non-executive Director, namely Mr. Li Yankuan.

The Group's annual results for the year ended 31 December 2015
have been reviewed by the Audit Committee, which was of the
opinion that the preparation of such annual results complied with
the applicable accounting standards and requirements and that
adequate disclosures were made.

CODE OF CONDUCT REGARDING
DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted a code of conduct regarding Directors’
securities transactions on terms no less exacting than the
required standard set out in the Model Code contained in the
Listing Rules. Specific enquiry has been made 1o all the Directors
and the details of the compliance are set out on page 35 of this
Annual Report.

CORPORATE GOVERNANCE

The Company has complied with all applicable code provisions
as set out in the Corporate Governance Gode (the “CG Code”) as
in Appendix 14 to the Listing Rules throughout the year ended
31 December 2015. The Company will continue to review and
enhance its corporate governance practices to ensure compliance
with the CG Code.

Information on the corporate governance practices adopted by the
Gompany is set out in the Corporate Governance Report on pages
34 1o 40 of this Annual Report.
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SIGNIFICANT LEGAL PROCEEDINGS

During the year ended 31 December 2015, the Company was not
engaged in any litigation or arbitration of material importance
and no litigation or claim of material importance is known o the
Directors to be pending or threatened against the Company.

SUFFICIENCY OF PUBLIC FLOAT

Based on information publicly available to the Company and to
the knowledge of the Directors, at least 25% of the Company’s
total issued share capital, the prescribed minimum percentage of
public float approved by the Stock Exchange and permitted under
the Listing Rules, are held by the public at all times as of the date
of this Annual Report.

EVENTS AFTER THE REPORTING PERIOD

Proposed Issue of the Perpetual Convertible
Securities

As disclosed in the circular of the Company dated 29 January
2016, the Company as issuer, Mr. Shi Baodong (the ultimate
controlling shareholder of the Company) and Longtrade Genesis
Limited as guarantors, and Chance Talent Management Limited
and Outstanding Global Holdings Limited as Investors entered
into an Investment Agreement dated 27 June 2015 as amended
and supplemented by a supplemental agreement dated 8 January
2016 in relation to, among other things, the issue of, in aggregate
of principal amount of HK$170 million, with distribution rate
of 6 per cent secured Perpetual Convertible Securities to the
Investors under a specific mandate at the initial conversion price
of HK$0.5436 (the “Conversion Price”) per conversion share (o
be alloted and issued upon the exercise of the conversion rights
attaching to the Perpetual Convertible Securities.

Upon full conversion of the Perpetual Convertible Securities at
the Conversion Price, the Perpetual Convertible Securities will
be convertible into 312,729,948 Conversion Shares, representing
approximately 2.8% of the issued share capital of the Company
and approximately 2.8% of the issued share capital of the
Company as enlarged by the issue of the Conversion Shares upon
full conversion of the Perpetual Convertible Securities as at 26
January 2016. The independent shareholders of the Company
approved the Investment Agreement and the transactions
contemplated thereunder at the extraordinary general meeting
of the Company held on 19 February 2016. The transactions
contemplated under the Investment Agreement is expected to
complete no later than 31 March 2016.

Provision of guarantee

A guarantee agreement dated 3 March 2016 was entered into by,
an indirect wholly-owned subsidiary of the Company, Donghui HK
with China Comfort, of which Donghui HK agreed to secure the
mainland borrowing of China Comfort against a letter of credit
issued by Donghui HK in favour of China Comfort as a security
for the entire repayment of its mainland borrowing amounting to
RMB28,820,000. The terms of the provision of guarantee shall be
from 28 February 2016 to 27 February 2017.

As the applicable percentage ratios under the Listing Rules in
relation to the provision of guarantee are less than 5%, the
transaction contemplated under the provision of guarantee does
not constitute a disclosable transaction under Chapter 14 of the
Listing Rules.
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INDEPENDENT AUDITOR

Reference is made to the announcement of the Company dated
31 December 2015 in relation to the change of the auditors of
the Company. Ernst & Young resigned as auditor of the Company
with effect from 31 December 2015 and KPMG was appointed
as Auditor of the Company on the same date to fill the casual
vacancy so arise.

KPMG who will retire and, being eligible, offer themselves for re-
appointment at the forth coming annual general meeting.

Save as disclosed above, there has no other changes of auditors of
the Company in the past three years.

On behalf of the Board

Mr. Shi Baodong
Chairman

Hong Kong
24 March 2016

* denotes an English translation of the Chinese name for identification purpose only.
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The Company is committed to the establishment of good corporate
governance practices and procedures. The corporate governance
principles of the Company emphasize accountability and
transparency to its Shareholders. Periodic review will be made to
the corporate governance practices to comply with the regulatory
requirements.

CORPORATE GOVERNANCE CODE

The Company had complied with all the code provisions as set out
in the GG Code throughout the year ended 31 December 2015.

BOARD COMPOSITION AND BOARD
PRACTICES

As at 31 December 2015, the Board consisted of seven Directors,
including the Chairman, Mr. Shi Baodong, who is also an executive
Director, two additional executive Directors, one non-executive
Director and three independent non-executive Directors. Not
less than one-third of the Board is independent non-executive
Directors. A list of Directors and their respective biographies are
set out on pages 17 to 18 of this Annual Report.

The Board composition is regularly reviewed to ensure that
it has a balance of skills and experience appropriate for the
requirement of the business of the Group. A balanced composition
of executive Directors and non-executive Directors is maintained
to ensure independence and effective management. The Company
has satisfied the relevant provision of the Listing Rules in having
al least one of the independent non-executive Directors with
appropriate professional qualifications or accounting or related
financial management expertise.

The appointment of the Directors is recommended by the
Nomination Committee and approved by the Board based on a
formal written procedure and policy for the appointment of new
Director(s). When selecting potential candidates for Director(s),
their skills, experience, expertise, devotion of time and conflicts
of interests are the key factors. All the current non-executive
Directors and independent non-executive Directors were
appointed for a term of three years. All Directors (including non-
executive Directors) are subject to retirement by rotation at
least once every three years in accordance with the Articles of
Association.

The Board is collectively responsible for the formulation of the
Group’s strategy, overseeing the management of the business
and affairs of the Group. The Board delegates the day-to-day
management, administration and operations of the Group’s
business to the management of the relevant segments and
divisions. The management is responsible for the implementation
and adoption of the Company’s strategies and policies. The
delegated functions and tasks are periodically reviewed by the
Board.

Every newly appointed Director is provided with an induction on
the first occasion of his/her appointment to ensure that he/he has
adequate understanding of the businesses and operations of the
Group. The Directors are also kept informed on a timely basis
of their responsibilities and obligations under the Listing Rules,
as well as other relevant statutory or regulatory requirements.
The Company also encourages its Directors 1o participate in
continuous professional development programmes.

All Directors have been fully consulted about any matters
proposed for inclusion in the agenda of regular meetings. With
the assistance of the executive Directors, the Chairman seeks to
ensure that all Directors are properly briefed on issues arising
at board meetings and have received adequate and reliable
information in a timely manner.



The Board held fifteen meetings in the year ended 31 December
2015:

Attendance
(Number of
Meetings attended/
Eligible to attend)

Executive Directors

Shi Baodong 15/15
Wang Jianhua 15/156
Xu Yongmei 15/15

Non-executive Directors
Li Yankuan

(appointed on 18 February 2015) 14/15
Zhou Jiangyong
(resigned on 18 February 2015) N/A

Independent Non-executive Directors

Dong Xiaojie 12/156
He Qi 14/15
Law Wang Chak, Waltery 13/15

Notices of at least fourteen days are given to the Directors for
regular meetings, while relevant documents are sent to the
Directors not less than three days before the intended date
of a board or board committee meeting. With respect to other
meetings, the Directors are given as much notice as is reasonable
and practicable in the circumstances. The Directors can attend
meelings in person or through other means of electronic
communication in accordance with the Articles of Association.
The company secretary of the Company (the “Company
Secretary”) ensures that the procedures and all applicable rules
and regulations are complied with. Minutes of board meetings and
board committees meetings are kept by the Company Secretary
and are available for inspection at any time on reasonable notice
by any Director.
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The Directors have full access to information on the Group and
are able 1o obtain independent professional advice whenever they
deem necessary. Memorandums are issued to the Directors from
time to time to update them with legal and regulatory changes
and matters of relevance to the Directors in the discharge of their
duties.

MODEL CODE FOR SECURITIES
TRANSACTIONS

The Company has adopted the Model Code as its own code of
conduct for dealings in securities of the Company by the Directors.

Specific enquiries have been made with all the Directors, who
have confirmed that they complied with the required standards
set out in the Model Code during the year ended 31 December
2015.

INTERNAL CONTROL

The Board is responsible for the maintenance of a sound and
effective risk management and internal control systems of the
Group and has established the Group’s internal control policies
and procedures for monitoring the internal control system.

Recognizing that a well-designed and effective system of internal
control is crucial to safeguard the assets of the Company and the
Shareholders’ investment and to ensure the reliability of financial
reporting as well as compliance with the relevant requirement of
the Listing Rules, a team, comprising qualified accountants and
management, has been organized to carry out the internal audit
function of the Company (the “IA Team”).
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Based on the assessment of risk exposure, the IA Team formulates
audit plans periodically and ensures the audit programs cover key
internal control areas of key operating subsidiaries on a rotational
basis for the review by the Audit Committee at regular intervals.
The scopes and timing of audit review is usually determined
according to risk assessment.

Special reviews may also be performed on areas of concern
identified by management or the Audit Committee from time to
time. Communication channel has been established between the
IA Team and the members of Audit Committee.

The IA Team monitors the internal control procedures and systems
of the Group, reports findings and makes recommendations, if
any, to the Audit Committee at a regular interval. During the Year,
the internal control of purchase and payment cycle and sales and
receivables collection cycle are also included in Travel Related
and Other Services Business, inventory control and costing cycle
of Trading and Retail of Jewellery Business of the Group were
reviewed and addressed in the internal control report which was
presented by the IA Team to the Audit Committee and the Board
for review.

During the Year, the Board reviewed all material internal controls,
including financial, operational and compliance control.

RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The Directors acknowledge their responsibility for preparing
the consolidated financial statements of the Group and ensure
that the preparation of the consolidated financial statements
of the Group is in accordance with statutory requirements and
applicable accounting standards.

The statement of the Auditor’s reporting responsibilities on the
consolidated financial statements of the Group is sel out in the
Independent Auditor's Report on pages 81 to 83 of this report.

AUDITORS” REMUNERATION

kirnst & Young resigned as auditor of the Company with effect
from 31 December 2015 and KPMG was appointed by the Board
as Auditor of the Gompany with effect from 31 December 2015 to
fill the casual vacancy so arise.

The consolidated financial statements for the year was audited by
KPMG of which the term of office will retire, being eligible offer
themselves for re-appointment at the forthcoming annual general
meeting as Auditor of the Company.

For the year ended 31 December 2015, the remuneration paid or
payable to KPMG and Ernst & Young in respect of audit services
and non-audit services are of approximately HK$8,264,000 and
HK$110,000, respectively. Details are sel out below:

Fee paid/payable
HK$'000
Audit services
— statutory annual audit 1,980
Non-audit services
— due diligence fee and acting
as reporting accountant for a very
substantial acquisition 6,284
— other non-audit service 110

8,374




COMPANY SECRETARY

Mr. Ip Pui Sum (“Mr. Ip”), the Company Secretary, is an external
service provider to the Company and a Certified Public Accountant
practicing in Hong Kong. He has taken no less than 15 hours of
relevant professional training as required by Rule 3.29 of the
Listing Rules. Mr. Ip’s primary contact person at the Company is
Mr. Wong Chi Kin, the Chief Financial Officer of the Company.

CONTINUOUS PROFESSIONAL
DEVELOPMENT FOR DIRECTORS AND
SENIOR MANAGEMENT

The Directors must keep abreast of their collective
responsibilities. Each newly appointed Director receives an
induction package covering the Group's businesses and the
statutory and regulatory obligations of a director of a listed
company.

Apart from updates on regulatory changes and governance
developments provided by the Company, the Directors are
encouraged to participate in professional trainings and seminars
to develop and refresh their knowledge and skill. During the
year ended 31 December 2015, the Company provided reading
materials and other updated information regarding latest
development of the Listing Rules and other applicable regulations
to Directors for their reference and studying.

The Company encourages the senior management to improve their
professional knowledge by attending the external seminars and
participate in the internal trainings provided by the Company.
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AUDIT COMMITTEE

For the year ended 31 December 2015, the Audit Committee
consists of two independent non-executive Directors, namely Mr.
Law Wang Chak, Waltery (Chairman of the Audit Committee) and
Mr. He Qi and one non-executive Director, Mr. Li Yankuan.

The principal duties of the Audit Committee, in accordance with
its terms of reference, which are substantially the same as those
under the CG Code, include the review of the Group's financial
reporting system and internal control procedures, review of
financial information of the Group, review of half-yearly and
annual results of the Group and review of the relationship with
the auditors.

The Audit Committee has also been delegated by the Board to
be responsible for performing the corporate governance duties
under the GG Gode, which includes developing and reviewing the
Company's policies and practices on corporate governance and
make recommendations to the Board, reviewing and monitoring
the training and continuous professional development of Directors
and senior management, reviewing and monitoring the Company’s
policies and practices compliance with the legal and regulatory
requirements, and review the Company’s compliance with the CG
Code.
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The Audit Committee had held three meetings in the year ended
31 December 2015 in which representatives of the management
were present to review the interim and final results, the interim
report and annual report and other financial, internal control and
corporate governance matters. The auditor(s) were present in
three of the meetings.

Attendance
(Number of
Meetings attended/

Audit Committee Eligible to attend)

Law Wang Chak, Waltery (Chairman) 3/3
He Qi 2/3
Li Yankuan

(appointed on 18 February 2015) 3/3
Zhou Jiangyong

(resigned on 18 February 2015) N/A

The Audit Committee reviewed the Group’s annual results for the
year ended 31 December 2015, the internal control system and
the corporate governance policy.

REMUNERATION COMMITTEE

The Remuneration Committee performs the remuneration function
under the CG Code. The Remuneration Gommittee consists of an
executive Director, namely Mr. Shi Baodong, and two independent
non-executive Directors, namely Mr. Dong Xiaojie (Chairman of
the Remuneration Committee) and Mr. Law Wang Chak, Waltery.

The principal duties of the Remuneration Committee, in
accordance with its terms of reference, which are substantially
the same as those under the CG Code, include determining
the policy for the remuneration of executive Directors,
assessing performance of executive Directors, approving the
terms of executive Directors’ service contracts, and making
recommendations to the Board on the remuneration packages of
individual executive Directors and senior management.

The Remuneration Committee had held two meetings in the year
ended 31 December 2015 and the attendance record is set out
below:

Attendance
(Number of
Meetings attended/

Remuneration Committee Eligible to attend)

Dong Xiaojie (Chairman) 2/2
Shi Baodong 2/2
Law Wang Chak, Waltery 2/2

The Remuneration Committee reviewed the policies for the
remuneration of executive Directors and senior management,
including basic salaries, discretionary performance bonus and
other emoluments, based on skills, knowledge, involvement in the
Company's affairs and performance of the individual executive
Director and senior management with reference to the Company’s
performance and profitability, as well as industry practice.
Directors’ fees for all Directors are subject to Shareholders’
approval at general meeting.

Reimbursement is allowed for out-of-pocket expenses incurred
in connection with the performance of their duties including
attendance at board meetings and committee meetings.

NOMINATION COMMITTEE

The Nomination Committee performs the nomination function
under the CG Code. The Nomination Committee consists of an
executive Director, namely Mr. Shi Baodong (Chairman of the
Nomination Committee), and two independent non-executive
Directors, namely Mr. He Qi and Mr. Law Wang Chak, Waltery.

The principal duties of the Nomination Committee, in accordance
with its terms of reference, which are substantially the same as
those under the CG Code, include review on the structure and
composition of the Board, identification of suitably qualified Board
candidates, and determining the policy for the nomination of
Directors.



The Nomination Committee had held two meetings in the year
ended 31 December 2015 and the attendance record is setb out
below:

Attendance
(Number of
Meetings attended/

Nomination Committee Eligible to attend)

Shi Baodong (Chairman) 2/2
He Qi 2/2
Law Wang Chak, Waltery 2/2

The Nomination Committee reviewed the structure, size and
composition of the Board, adopted a formal written procedure
and policy for the appointment of new Directors, assessed the
independence of independent non-executive Directors and made
recommendations to the Board on the appointment and re-
appointment of the Directors.

Reimbursement is allowed for out-of-pocket expenses incurred
in connection with the performance of their duties including
attendance at board meetings and committee meetings.

SHAREHOLDERS’ RIGHTS

Information is communicated to the Shareholders mainly through
the Company’s corporate communications (such as interim and
annual reports, announcements and circulars), annual general
meetings and other general meetings, as well as disclosure on the
website of the Company.

Interim reports, annual reports and circulars are sent to the
Shareholders in a timely manner and are available on the website
of the Company. The Company's website provides Shareholders
with the corporate information of the Group.
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Shareholders are provided with contact details of the Company
to enable them to make enquiries with respect to the Company’s
affairs. Shareholders can also send their enquiries to the Company
through these channels or contact Union Registrars Limited, the
branch share registrar of the Company, in case of enquiries about
then respective shareholdings.

Shareholders may at any time send their enquiries and concerns
to the Board in writing to the Company’s registered office in Hong
Kong at 2603, 26th Floor, Harbour Centre, 25 Harbour Road,
Wanchai, Hong Kong. Shareholders may also send such enquiries
and concerns to ovchina@sjzdsjt.com, an email specifically set up
by the Company for investor communications.

Annual general meeting of the Company ("AGM(8)”) allows the
Directors to meet and communicate with Shareholders. The
Company ensures that Shareholders™ views are communicated
1o the Board. The chairman of the AGM proposes separate
resolutions for each issue to be considered. Members of the Audit
Committee, the Remuneration Committee and the Nomination
Committee and the external auditor also attend the AGMs to
answer questions from Shareholders. AGM proceedings are
reviewed from time to time to ensure that the Company follows
good corporate governance practices. Notices of AGMs are
distributed to all Shareholders at least 20 clear business days
prior to the respective AGMs. The accompanying circular sets
out the details of each proposed resolution and other relevant
information as required under the Listing Rules. Voting results are
posted on the Company’s website on the day of the AGM.

The Articles of Association set out the procedures for the
Shareholders to convene general meetings, 1o move a resolution
al general meetings and propose a person for election as a
Director are available at the Company’s corporate website
hitp://www.orientvictorychina.com.hk.

P
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lixtraordinary general meetings of the Company ("EGM(s)”) shall
be convened on the requisition of any one Shareholder which is
a recognized clearing house (or its nominee) or any two 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. Such requisition shall be
made in writing to the Board or the Company Secretary for the
purpose of requiring an EGM to be called by the Board for the
transaction of any business specified in such requisition. Such
meeting shall be held within 3 months after the deposit of such
requisition. If within 21 days of such deposit, the Board fails to
proceed Lo convene such meeting, the requisitionist(s) themselves
or any of them representing more than one-half of the total voting
rights of all of them may convene such meeting, and all reasonable
expenses incurred by the requisitionist(s) as a result of the failure
of the Board shall be reimbursed to the requisitionisi(s) by the
Company.

The attendance record of the Directors at the AGM held on
15 June 2015 and EGMs held on 8 September 2015 and 16
November 2015 respectively is set out below:

AGM EGMs
(Number of  (Number of
Meetings Meetings
attended/ attended/
Eligible to Eligible to
attend) attend)
Executive Directors
Shi Baodong (Chairman) 11 0/3
Wang Jianhua 11 3/3
Xu Yongmei 01 0/3
Non-executive Directors
Li Yankuan
(appointed on 18 February 2015) 0/1 0/3
Zhou Jiangyong
(resigned on 18 February 2015) N/A N/A
Independent Non-executive
Directors
Dong Xiaojie 01 0/3
He Qi 0/1 0/3

Law Wang Chak, Waltery 11 2/3
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INDEPENDENT AUDITOR’S REPORT

KkPME!

To the shareholders of Orient Victory China Holdings Limited
(Incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of
Orient Victory China Holdings Limited (the “Company”) and its
subsidiaries (together the “Group”) set out on pages 84 1o 178,
which comprise the consolidated statement of financial position
as at 31 December 2015, the consolidated statement of profit
or loss, the consolidated statement of profit or loss and other
comprehensive income, the consolidated statement of changes in
equity and the consolidated cash flow statement for the year then
ended and a summary of significant accounting policies and other
explanatory information.

Directors’ responsibility for the
consolidated financial statements

The directors of the Company are responsible for the preparation
of consolidated financial statements that give a true and fair view
in accordance with Hong Kong Financial Reporting Standards
issued by the Hong Kong Institute of Certified Public Accountants
and the disclosure requirements of the Hong Kong Companies
Ordinance and for such internal control as the directors
determine is necessary to enable the preparation of consolidated
financial statements that are free from material misstatement,
whether due to fraud or error.
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INDEPENDENT AUDITOR'S REPORT
T S A B

Auditor’s responsibility

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit. This report is made solely
1o you, as a body, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for
the contents of this report.

We conducted our audit in accordance with Hong Kong Standards
on Auditing issued by the Hong Kong Institute of Gertified Public
Accountants. Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable
assurance about whether the consolidated financial statements
are free from material misstatement.

An audit involves performing procedures to obtain audit evidence
about the amounts and disclosures in the consolidated financial
statements. The procedures selected depend on the auditor’s
judgement, including the assessment of the risks of material
misstatement of the consolidated financial statements, whether
due to fraud or error. In making those risk assessments, the
auditor considers internal control relevant to the entity’s
preparation of the consolidated financial statements that give a
true and fair view in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal
control. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of accounting
estimates made by the directors, as well as evaluating the overall
presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion.
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Opinion

In our opinion, the consolidated financial statements give a
true and fair view of the financial position of the Group as at 31
December 2015 and of the Group’s financial performance and
cash flows for the year then ended in accordance with Hong Kong
Financial Reporting Standards and have been properly prepared
in compliance with the disclosure requirements of the Hong Kong
Companies Ordinance.

KPMG

Certified Public Accountants
8th Floor, Prince’s Building
10 Chater Road

Gentral, Hong Kong

24 March 2016
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS

ll‘/jA I:lj: ﬁi%

For the year ended 31 December 2015 #% —F —H4F+ " H=1+—HIL4FE

(Expressed in HK$) (LA#TE57)

2015 2014
“R I CR— U4
Notes $'000 $000
MfaE Tt +T
REVENUE A 4 66,444 127,429
Cost of sales B AR (33.800) (41,521)
Gross profit eVl 32,644 85,908
Other income Hifthlse A 5 1,350 46
Selling expenses FHEBA X (7.425) (7.103)
Administrative expenses 1T (47.414) (83,285)
Net loss on financial assets at F N TR AR 25 AR
fair value through profit or loss 2 ARG R R FE 19 (526) (11,062)
Gain on disposal of available-for-sale
financial assets B AT (I B 4 VA E 2 Wi R 15 17,618 -
Share of profit of an associate JRE AL B 2 ) Uik 14(b) 3.649 _
Loss from operations K (104) (15.,496)
Finance costs s 6(a) (33.525) (3.936)
Gain on acquisition of an associate WA B T 7 A 22 W 14(a) 34,458 =
Gain on disposal of subsidiaries H R A 7 2 U s - 22,760
PROFIT BEFORE TAX A3 i ¥ 1 6 829 3,328
Income tax P S 7 20 (2,786)
PROFIT FOR THE YEAR AR i A 849 542
Attributable to: JEAE T
Equity shareholders of the Company AN T 2 B SR 1,369 1,029
Non-controlling interests FEFE A £ (520) (487)
849 542
EARNINGS PER SHARE BB
Basic and diluted FEA e W 11 HKO0.01 cent HKO0.01 cent
0.01341l 0.0134l

The notes on pages 91 to 178 form part of these consolidated

financial statements.
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ORIENT VICTORY CHINA HOLDINGS LIMITED

GONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME
Aok o 1E 2l S HL At 2 T W 2 R

For the year ended 31 December 2015 #% —F T4+ H=1+—H IL4FE
(Expressed in HK$) (LA#EICH)

2015 2014
S S K 2 e i EES
Notes $'000 $000
Bt Tt T+t
PROFIT FOR THE YEAR AP 849 542
OTHER COMPREHENSIVE (LOSS)/INCOME A48 HAth 2018 (&518) Wes
FOR THE YEAR (after tax) (BrBitz)
ltems that may be reclassified subsequently — HZ B & EH}MEF H7r
to profit or loss: ZIEH :
Changes in fair value of available-for-sale AT Bl
financial assets 2N TH S E) 15 (17,849) 6,416
Release of available-for-sale financial A R ] Ak B A
assels revaluation reserve upon disposal AR BR 15 (17,618) (4,998)
Exchange differences on translation of PN ERS AT R 2
financial statements of foreign operations [ifE bd 2= %A (3,728) (809)
Release of exchange fluctuation reserve HH A R A IR REE 23R 38 )
upon disposal of subsidiaries Tt ok o - (8,631)
OTHER COMPREHENSIVE LOSS FOR A Ji At 2 i e R
THE YEAR I 0 (8.022)
TOTAL COMPREHENSIVE LOSS FOR ARAE JiE 2 TH s 4R A A
THE YEAR (38,346) (7,480)
Attributable to: JEAL T
Equity shareholders of the Company AR\ AV RERS AR (37,524) (6,686)
Non-controlling interests TR RE RS (822) (794)
(38,346) (7,480)

The notes on pages 91 to 178 form part of these consolidated

financial statements.

BITH BN T8 E T MIGE A AR B R 2 — 30 -
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

A o BB IR DL AR

As at 31 December 2015 A —F—HFE+—"H=+—H

(Expressed in HK$) (KAL)

31 December

31 December

2015 2014
B —HAE R PY4E
+ZH=Z=+—H +=ZA=+—H
Notes $°000 $000
B3 Tt T+t
NON-CURRENT ASSETS R B B
Property, plant and equipment L E B Y] 12 545 452
Interest in an associate TAHE AT 2 RS 14 557,090 =
Available-for-sale financial assets AL A 15 - 54,509
557,635 54,961
CURRENT ASSETS TE
Inventories & 16 24,594 28,026
Trade receivables JENSE 5 iRk 17 29,261 29,089
Prepayments, deposits and other receivables — FEATFRIE ~ $54 K A R 18 4,845 5,215
Prepaid income tax TEAT RS FA 442 _
Financial assets at fair value through profit /A F-{EH SR 26 AR
or loss 2 ARG E 19 - 11,756
Cash and cash equivalents W4 KI5 (EEH 20 326,605 56,935
385,747 131,021
CURRENT LIABILITIES B £ 6
Trade payables JREAH R 5 Mk 21 25,554 34,889
Other payables and accruals oAb AT R T2 22 20,285 5,564
Short-term borrowings FHATE K 23 65,732 15,594
Current taxation AR A - 456
111,571 56,503
NET CURRENT ASSETS VLB 274,176 74,518
TOTAL ASSETS
LESS CURRENT LIABILITIES B R ) B 831,811 129,479

The notes on pages 91 to 178 form part of these consolidated

financial statements.
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

22 N\
ey

(=]

BB IRDLAR

As at 31 December 2015 i —F—H4FE+ " H=+—H
(Expressed in HK$) (LI#ICA)

31 December

31 December

2015 2014
ZE R TR U
+=ZHA=+—H +=-HA=+—H
Notes $°000 $000
Bt 51 Tt Tt
NON-CURRENT LIABILITIES Bl R=Eiy
Long-term borrowing R HAfE K 25 440,707 =
NET ASSETS BEFE 391,104 129,479
CAPITAL AND RESERVES A R fii 26
Share capital Jif&N 54,897 45,584
Reserves (EAi 329,899 76,765
Total equity attributable to equity AR FIRE RS B
shareholders of the Company WA I A 2 R 384,796 122,349
Non-controlling interests IR AR 6,308 7,130
TOTAL EQUITY AR 25 A(E 391,104 129,479

Approved and authorised for issue by the board of director on

24 March 2016.

Shi Baodong
A R

Chairman

B

The notes on pages 91 to 178 form part of these consolidated

financial statements.

Wang Jianhua

BN

Director

HE

AT E—RNEZH AT e M AT

FIONH BRI T8 H T Rt A A SR & B ik < — ik -
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the year ended 31 December 2015 # %
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CONSOLIDATED CASH FLOW STATEMENT
Bl aimEE

For the year ended 31 December 2015 # % ~F—HAFE+ " H=+—HI-FE
(Expressed in HK$) (LA#EICH)

2015 2014
R A ZR 4
Notes $000 $000
Rt TI0 Tt
OPERATING AGTIVITIES BT E
Profit before tax BB HIT Vi A 829 3,328
Adjustments for: ik
Finance costs A5 2 6(a) 33,525 3,936
Interest income FLEWA 5 (1,350) (46)
Depreciation g 4(b) 111 2,014
Share of profit of an associate JREA 4 )36 14(b) (3.649) -
Gain on acquisition of an associate WS B T 7 R 22 Wi g 14(a) (34,458) =
Gain on disposal of available-for-sale HET R ESREE
financial assets g 15 (17.618) =
Gain on disposal of property, plant and HEYZE - RE K2
equipment, net Wets > VAR 4(b) (2) (31)
Gain on disposal of subsidiaries S R A W) 2 iR - (22,760)
Net proceeds from disposal of available-for- i85 A] fit H B 4 il e /g 22
sale financial assets T A% 3R AR 15 36,660 -
Changes in working capital: S S
Decrease in inventories & 1,932 2,867
Increase in trade receivables WS 2 M s (1,218) (55.957)
Decrease in prepayments, deposits and TEFTIE ~ %4 K&
other receivables HoAth eI D 233 2,754
Decrease in financial assets at fair value N THER B AR
through profit or loss ST ek 11,756 29,160
(Decrease)/increase in trade payables FERHR B RE (), s (9,186) 88,364
Increase/(decrease) in other payables A A S 2
and accruals B, (8b) 14,877 (20,359)
Cash generated from operations WETEE EA 2 B 32,442 33.270
Tax paid: EATBIE
Hong Kong profits tax paid ELATH AR RSB (878) (1,043)
Net cash generated from operating WG B A 2 B4 T
activities 31,564 32,227

The notes on pages 91 to 178 form part of these consolidated

financial statements.

SBOVH BN T8 H Pl 2 M sk S A & B ek 2 — B A7y
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CONSOLIDATED CASH FLOW STATEMENT

maBlamER

For the year ended 31 December 2015 # % ~F—H4E+ " H=+—HIF4EE

(Expressed in HK$) (LA#TT57)

2015 2014
SEonE S
Notes $000 $000
Bt T Tt
INVESTING ACTIVITIES BTG
Payment for the purchase of property, W B -~ W s
plant and equipment FXIH (222) (1,638)
Proceeds from disposal of property, plant WEYZE - RS KA
and equipment I 3 40
Interest received E AL 1,350 46
Payment for investment in an associate BOG i — B A7) 2 3R 14(a) (541,573) =
Proceeds from disposal of subsidiaries H A B A R BT AR R - 16,918
Net cash (used in)/generated from wEwmE (), EA
investing activities ZBl& T (540,442) 15,366
FINANCING ACTIVITIES &S B
Proceeds from bank and other borrowings SRAT B HARAE KI5 3k 5 553,640 72,928
Repayment of bank and other borrowings TEHRERAT R HAth A 3¢ (12,687) (34,399)
Net proceeds from issuance of new shares BT R I B T AR 26(b)(i) 265,775 =
Interest paid EAFLE (1,163) (1,911)
Special dividend paid BRI RS 10 - (63,454)
Net cash generated from/(used in) R E A (BT H)
financing activities ZBIEEHH 805,565 (26,836)
NET INCREASE IN CASH AND Bl 4 e Bl 4 AHIE H 39 g
CASH EQUIVALENTS 296,687 20,757
Cash and cash equivalents at 1 January R—H—HZBE K
Bl EIEA 20 56,935 36,488
Effect of foreign exchange rate changes [ifE R 5 i) 2 2R (27,017) (310)
CASH AND CASH EQUIVALENTS AT Nt _HA=1+—HZ
31 DECEMBER Bl KBS H 20 326,605 56,935

The notes on pages 91 to 178 form part of these consolidated

financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(Expressed in HK$ unless otherwise indicated)

Corporate Information

Orient Victory China Holdings Limited (the “Company”)
is an exempted limited company incorporated in the
Cayman Islands. The registered office of the Company
is located at Floor 4, Willow House, Cricket Square, P O
Box 2804, Grand Cayman KY1-1112, Cayman Islands.
The Company’s shares are listed on the Main Board of
The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”).

The Company and its subsidiaries (the “Group”) are
involved in the sale of air tickets and other travel related
services, trading and retail of jewellery products, and
other investment holding business.

Significant Accounting Policies
Statement of Compliance

These financial statements have been prepared in
accordance with all applicable Hong Kong Financial
Reporting Standards (“HKFRSs”), which collective term
includes all applicable individual Hong Kong Financial
Reporting Standards, Hong Kong Accounting Standards
("HKASS") and Interpretations issued by the Hong Kong
Institute of Certified Public Accountants (the "HKICPA”™),
accounting principles generally accepted in Hong Kong
and the applicable disclosure requirements of the Hong
Kong Gompanies Ordinance (Chapter 622 of the laws
of Hong Kong) (the “Companies Ordinance”). These
financial statements also comply with the applicable
disclosure provisions of the Rules Governing the Listing of
Securities on the Stock Exchange (the “Listing Rules™). A
summary of the significant accounting policies adopted by
the Group is set out below.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
o B 25 AR P

(Expressed in HK$ unless otherwise indicated)

Significant Accounting Policies
(continued)

Statement of Compliance (continued)

The HKICPA has issued certain new and revised HKFRSs
that are first effective or available for early adoption
for the current accounting period of the Group and the
Company. Note 2(c) provides information on any changes
in accounting policies resulting from initial application of
these developments to the extent that they are relevant
to the Group for the current and prior accounting periods
reflected in these financial statements.

Basis of Preparation of the Financial
Statements

The consolidated financial statements for the year ended
31 December 2015 comprise the Group and the Group’s
interest in an associate. The financial statements of the
subsidiaries are prepared for the same reporting period
as the Company, using consistent accounting policies.
The results of subsidiaries are consolidated from the date
on which the Group obtains control, and continue to be
consolidated until the date that such control ceases.

Profit or loss and each component of other comprehensive
income are attributed to the equity shareholders of the
Company and to the non-controlling interests, even if this
results in the non-controlling interests having a deficit
balance. All intragroup assets and liabilities, equity,
income, expenses and cash flows relating to transactions
between members of the Group are eliminated in full on
consolidation.

The Group reassesses whether or not it controls an
investee if facts and circumstances indicate that there
are changes to one or more of the three elements of
control described in the accounting policy for subsidiaries
below. A change in the ownership interest of a subsidiary,
without a loss of control, is accounted for as an equity
transaction.

(BRIEAA BN - BALIETTIIR)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(Expressed in HK$ unless otherwise indicated)

Significant Accounting Policies
(continued)

Basis of Preparation of the Financial
Statements (continued)

If the Group loses control over a subsidiary, it
derecognises (i) the assets (including goodwill) and
liabilities of the subsidiary, (ii) the carrying amount of
any non-controlling interest and (iii) the cumulative
translation differences recorded in equity; and recognises
(i) the fair value of the consideration received, (i) the fair
value of any investment retained and (iii) any resulting
surplus or deficit in profit or loss. The Group’s share of
components previously recognised in other comprehensive
income is reclassified to profit or loss or retained profits,
as appropriate, on the same basis as would be required if
the Group had directly disposed of the related assets or
liabilities.

These financial statements are presented in HK$ and all
values are rounded Lo the nearest thousand (“$°0007)
except when otherwise indicated.

The measurement basis used in the preparation of the
financial statements is the historical cost basis except for
financial instruments classified as available-for-sale or as
trading securities which are stated at their fair value (see
note 2(1)).

The preparation of financial statements in conformity
with HKFRSs requires management to make judgements,
estimates and assumptions that affect the application
of policies and reported amounts of assets, liabilities,
income and expenses. The estimates and associated
assumptions are based on historical experience and
various other factors that are believed to be reasonable
under the circumstances, the results of which form the
basis of making the judgements aboul carrying values
of assets and liabilities that are not readily apparent
from other sources. Actual results may differ from these
estimates.
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Significant Accounting Policies
(continued)

Basis of Preparation of the Financial
Statements (continued)

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

Judgements made by management in the application
of HKFRSs that have significant effect on the financial
statements and major sources of estimation uncertainty
are discussed in note 3.

Changes in Accounting Policies

The HKICPA has issued the following amendments to
HKFRSS that are first effective for the current accounting
period of the Group:

- Amendments to HKAS 19, Employee benefits:
Defined benefil plans: Employee contributions

- Annual Improvements (o HKFRSs 2010-2012
Cycle

- Annual Improvements to HKFRSs 2011-2013
Cycle

None of these amendments have had a material effect
on how the Group’s results and financial position for
the current or prior periods have been prepared or
presented. The Group has not applied any new standard
or interpretation that is not yet effective for the current
accounting period.
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Significant Accounting Policies
(continued)

Subsidiaries and non-controlling interests

A subsidiary is an entity (including a structured entity),
directly or indirectly, controlled by the Company. Control
is achieved when the Group is exposed, or has rights, to
variable returns from its involvement with the investee
and has the ability to affect those returns through its
power over the investee (i.e. existing rights that give the
Group the current ability to direct the relevant activities
of the investee).

When the Company has, directly or indirectly, less than
a majority of the voting or similar rights of an investee,
the Group considers all relevant facts and circumstances
in assessing whether it has power over an investee,
including:

(i) The contractual arrangement with the other vote
holders of the investee;

(ii) Rights arising from other contractual arrangements;
and

(iii) The Group's voting rights and potential voting
rights.

When assessing whether the Group has power, only
substantive rights (held by the Group and other parties)
are considered.

The results of subsidiaries are included in the Company’s
statement of profit or loss to the extent of dividends
received and receivable. The Company’s interests in
subsidiaries are stated at cost less any impairment losses
(see note 2(g)).
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(d)

Significant Accounting Policies
(continued)

Subsidiaries and non-controlling interests
(continued)

Non-controlling interests represent the equity in a
subsidiary not attributable directly or indirectly to the
Company, and in respect of which the Group has not
agreed any additional terms with the holders of those
interests which would result in the Group as a whole
having a contractual obligation in respect of those
interests that meets the definition of a financial liability.

Non-controlling interests are presented in the consolidated
statement of financial position within equity, separately
from equity attributable to the equity shareholders of
the Company. Non-controlling interests in the results of
the Group are presented on the face of the consolidated
statement of profit or loss and the consolidated
statement of profit or loss and other comprehensive
income as an allocation of the total profit or loss and
total comprehensive income for the year between non-
controlling interests and the equity shareholders of the
CGompany. Loans from holders of non-controlling interests
and other contractual obligations towards these holders
are presented as financial liabilities in the consolidated
statement of financial position in accordance with note
2(n) depending on the nature of the liability.

In the Company’s statement of financial position,
an investment in a subsidiary is stated at cost less
impairment losses (see note 2(g)), unless the investment
is classified as held for sale.
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(Expressed in HK$ unless otherwise indicated)

Significant Accounting Policies
(continued)

Associate

An associate is an entity in which the Group has
significant influence, but not control or joint control, over
its management, including participation in the financial
and operating policy decisions.

An investment in an associate is accounted for in the
consolidated financial statements under the equity
method, unless it is classified as held for sale. Under
the equity method, the investment is initially recorded
at cost, adjusted for any excess of the Group’s share
of the acquisition-date fair values of the investee’s
identifiable net assets over the cost of the investment (if
any). Thereafter, the investment is adjusted for the post-
acquisition change in the Group’s share of the investee’s
net assets and any impairment loss relating to the
investment. Any acquisition-date excess over cost, the
Group’s share of the post-acquisition, post-tax results of
the investees and any impairment losses for the year are
recognised in the consolidated statement of profit or loss,
whereas the Group’s share of the post-acquisition, post-
tax items of the investees’ other comprehensive income is
recognised in the consolidated statement of profit or loss
and other comprehensive income.

When the Group’s share of losses exceeds its interest in
the associate, the Group's interest is reduced to nil and
recognition of further losses is discontinued except Lo the
extent that the Group has incurred legal or constructive
obligations or made payments on behalf of the investee.
For this purpose, the Group’s interest is the carrying
amount of the investment under the equity method
together with the Group’s long-term interests that in
substance form part of the Group’s net investment in the
associate.
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Significant Accounting Policies
(continued)

Associate (continued)

Unrealised profits and losses resulting from transactions
between the Group and its associates are eliminated
to the extent of the Group’s interest in the investee,
exceplt where unrealised losses provide evidence of an
impairment of the asset transferred, in which case they
are recognised immediately in profit or loss.

When the Group ceases to have significant influence over
an associate, it is accounted for as a disposal of the entire
interest in that investee, with a resulting gain or loss
being recognised in profit or loss. Any interest retained
in that former investee at the date when significant
influence is lost is recognised at fair value and this
amount is regarded as the fair value on initial recognition
of a financial asset (see note 2(1)).

Fair value measurement

The Group measures its available-for-sale financial assets
and financial assets at fair value through profit or loss at
fair value at the end of each reporting period. Fair value
is the price that would be received to sell an asset or paid
to transfer a liability in an orderly transaction between
market participants at the measurement date. The fair
value measurement is based on the presumption that
the transaction to sell the asset or transfer the liability
takes place either in the principal market for the asset
or liability, or in the absence of a principal market, in
the most advantageous market for the asset or liability.
The principal or the most advantageous market must be
accessible by the Group. The fair value of an asset or a
liability is measured using the assumptions that market
participants would use when pricing the asset or liability,
assuming that market participants act in their economic
best interest.
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Significant Accounting Policies
(continued)

Fair value measurement (continued)

A fair value measurement of a non-financial asset takes
into account a market participant’s ability to generate
economic benefits by using the asset in its highest and
best use or by selling it to another market participant that
would use the asset in its highest and best use.

The Group uses valuation techniques that are appropriate
in the circumstances and for which sufficient data are
available to measure fair value, maximising the use of
relevant observable inputs and minimising the use of
unobservable inputs.

All assets and liabilities for which fair value is measured
or disclosed in the financial statements are categorised
within the fair value hierarchy, described as follows,
based on the lowest level input that is significant to the
fair value measurement as a whole:

Level 1 - based on quoted prices (unadjusted) in
active markets for identical assets or
liabilities

Level 2 — based on valuation techniques for which
the lowest level inpul that is significant to
the fair value measurement is observable,
either directly or indirectly

Level 3 — based on valuation techniques for which
the lowest level input that is significant
to the fair value measurement is
unobservable

For assets and liabilities that are recognised in the
financial statements on a recurring basis, the Group
determines whether transfers have occurred between
levels in the hierarchy by reassessing categorisation
(based on the lowest level input that is significant to the
fair value measurement as a whole) at the end of each
reporting period.
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Significant Accounting Policies
(continued)

Impairment of non-financial assets

Internal and external sources of information are reviewed
at the end of each reporting period to identify indications
that the following assets may be impaired or, an
impairment loss previously recognised no longer exists or
may have decreased:

- property, plant and equipment;
- intangible assets; and

- investments in subsidiaries in the Company’s
statement of financial position.

If any such indication exists, the asset’s recoverable
amount is estimated. An asset’s recoverable amount is
the higher of the asset's or cash-generating unit's value
in use and its fair value less costs of disposal, and is
determined for an individual asset, unless the asset does
not generate cash inflows that are largely independent
of those from other assets or groups of assets, in which
case the recoverable amount is determined for the cash-
generating unit to which the asset belongs.

An impairment loss is recognised only if the carrying
amount of an asset exceeds its recoverable amount. In
assessing value in use, the estimated future cash flows
are discounted to their present value using a pre-tax
discount rate that reflects current market assessments
of the time value of money and the risks specific to the
asset. An impairment loss is charged to the statement of
profit or loss in the period in which it arises, unless the
assel is carried at a revalued amount, in which case the
impairment loss is accounted for in accordance with the
relevant accounting policy for that revalued asset.
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Significant Accounting Policies
(continued)

Impairment of non-financial assets
(continued)

An assessment is made at the end of each reporting
period as to whether there is an indication that previously
recognised impairment losses may no longer exist or
may have decreased. If such an indication exists, the
recoverable amount is estimated. A previously recognised
impairment loss of an asset is reversed only if there has
been a change in the estimates used to determine the
recoverable amount of that asset, but not to an amount
higher than the carrying amount that would have been
determined (net of any depreciation/amortisation) had
no impairment loss been recognised for the asset in prior
years. A reversal of such an impairment loss is credited
to the statement of profit or loss in the period in which it
arises, unless the asset is carried at a revalued amount,
in which case the reversal of the impairment loss is
accounted for in accordance with the relevant accounting
policy for that revalued asset.

Related parties
A party is considered to be related to the Group if:

(a) the party is a person or a close member of that
person’s family and that person

() has control or joint control over the
Group;

(ii) has significant influence over the Group;
or

(iii) is a member of the key management
personnel of the Group or of a parent of
the Group; or
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2  Significant Accounting Policies
(continued)

(h) Related parties (continued)

(b) the party is an entity where any of the following
conditions applies:

(i) the entity and the Group are members of
the same group;

(if) one entity is an associate or joint venture
of the other entity (or of a parent,
subsidiary or fellow subsidiary of the
other entity);

(iii) the entity and the Group are joint
ventures of the same third party;

(iv) one entity is a joint venture of a third
entity and the other entity is an associate
of the third entity;

(V) the entity is a post-employment benefit
plan for the benefit of employees of either
the Group or an entity related to the
Group;

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

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

(viii) ~ the entity, or any member of a group
of which it is a part, provides key
management personnel services to the
Group or to the Group’s parent.

Close members of the family of a person are those
family members who may be expected to influence, or be

influenced by, that person in their dealings with the entity.
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Significant Accounting Policies
(continued)

Property, plant and equipment and
depreciation

Property, plant and equipment are stated at cost less
accumulated depreciation and any impairment losses
(see note 2(g)). The cost of an item of property, plant and
equipment comprises its purchase price and any directly
attributable costs of bringing the assel to its working
condition and location for its intended use.

Expenditure incurred after items of property, plant and
equipment have been put into operation, such as repairs
and maintenance, is normally charged to the statement
of profit or loss in the period in which it is incurred. In
situations where the recognition criteria are satisfied, the
expenditure for a major inspection is capitalised in the
carrying amount of the asset as a replacement. Where
significant parts of property, plant and equipment are
required to be replaced at intervals, the Group recognises
such parts as individual assets with specific useful lives
and depreciates them accordingly.

Depreciation is calculated on the straight-line basis to
write off the cost of each item of property, plant and
equipment to its residual value over ils estimated useful
life. The principal annual rates used for this purpose are
as follows:

Furniture and leasehold 10% to 25%, not exceeding

improvements the lease terms
Machinery and equipment 10% to 25%
Motor vehicles 20% to 33.3%

Where parts of an item of property, plant and equipment
have different useful lives, the cost of that item is
allocated on a reasonable basis among the parts and each
part is depreciated separately. Residual values, useful
lives and the depreciation method are reviewed, and
adjusted if appropriate, at least at each financial year
end.
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Significant Accounting Policies
(continued)

Property, plant and equipment and
depreciation (continued)

An item of property, plant and equipment including any
significant part initially recognised is derecognised
upon disposal or when no future economic benefits are
expected from its use or disposal. Any gain or loss on
disposal or retirement recognised in the statement of
profit or loss in the year the asset is derecognised is
the difference between the net sales proceeds and the
carrying amount of the relevant asset.

Intangible assets

Intangible assets that are acquired by the Group are
stated at cost less accumulated amortisation (where the
estimated useful life is finite) and impairment losses (see
note 2(g)).

Amortisation of intangible assets with finite useful lives is
charged to profit or loss on a straight-line basis over the
assets’ estimated useful lives.

Both the period and method of amortisation are reviewed
annually.

Intangible assets are not amortised while their useful
lives are assessed (o be indefinite. Any conclusion that the
useful life of an intangible asset is indefinite is reviewed
annually to determine whether events and circumstances
continue to support the indefinite useful life assessment
for that asset. If they do not, the change in the useful
life assessment from indefinite to finite is accounted for
prospectively from the date of change and in accordance
with the policy for amortisation of intangible assets with
finite lives as set out above.
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(Expressed in HK$ unless otherwise indicated)

Significant Accounting Policies
(continued)

Leases

An arrangement, comprising a transaction or a series
of transactions, is or contains a lease if the Group
determines that the arrangement conveys a right to
use a specific asset or assets for an agreed period of
time in return for a payment or a series of payments.
Such a determination is made based on an evaluation of
the substance of the arrangement and is regardless of
whether the arrangement takes the legal form of a lease.

Leases where substantially all the rewards and risks of
ownership of assets remain with the lessor are accounted
for as operating leases. Where the Group is the lessee,
rentals payable under operating leases net of any
incentives received from the lessor are charged to the
statement of profit or loss on the straight-line basis over
the lease terms.

Investments and other financial assets
Initial recognition and measurement

Financial assets are classified, at initial recognition,
as financial assets at fair value through profit or loss,
loans and receivables and available-for-sale financial
investments, as appropriate. When financial assets are
recognised initially, they are measured at fair value plus
transaction costs that are attributable to the acquisition
of the financial assets, except in the case of financial
assets recorded at fair value through profit or loss.

All regular way purchases and sales of financial assets
are recognised on the trade date, that is, the date that the
Group commits to purchase or sell the asset. Regular way
purchases or sales are purchases or sales of financial
assets that require delivery of assets within the period
generally established by regulation or convention in the
marketplace.
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(Expressed in HK$ unless otherwise indicated)

Significant Accounting Policies
(continued)

Investments and other financial assets
(continued)

Subsequent measurement

The subsequent measurement of financial assets depends
on their classification as follows:

() Financial assets at fair value through profit or
loss

I'inancial assets at fair value through profit or
loss include financial assets held for trading
and financial assets designated upon initial
recognition as at fair value through profit or loss.
Financial assets are classified as held for trading
if they are acquired for the purpose of sale in the
near term.

Financial assets at fair value through profit or
loss are carried in the statement of financial
position at fair value with positive net changes
in fair value presented as fair value gain on
financial assets at fair value through profit
or loss and negative net changes in fair value
presented as fair value loss on financial assets at
fair value through profit or loss in the statement
of profit or loss. These net fair value changes do
not include any dividends or interest earned on
these financial assets, which are recognised in
accordance with the policies set out for “Revenue
recognition” (see note 2(u)(iv) and 2(u)(v)) below.

Financial assets designated upon initial recognition
as atl fair value through profit or loss are
designated at the date of initial recognition and
only if the criteria in HKAS 39 are satisfied.
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(Expressed in HK$ unless otherwise indicated) (KI5 A 5EBI4L - 75 RILAHETTHI )

Significant Accounting Policies
(continued)

Investments and other financial assets
(continued)

Subsequent measurement (continued)
(ii) Loans and receivables

Loans and receivables are non-derivative financial
assels with fixed or determinable payments that
are not quoted in an active market. After initial
measurement, such assets are subsequently
measured at amortised cost using the effective
interest rate method less any allowance for
impairment (see note 2(m)(i)). Amortised cost is
calculated by taking into account any discount or
premium on acquisition and includes fees or costs
that are an integral part of the effective interest
rate. The effective interest rate amortisation
is included in other income in the statement of
profit or loss. The loss arising from impairment
is recognised in the statement of profit or loss
in finance costs for loans and in expenses for
receivables.

(iii) Available-for-sale financial assets

Available-for-sale financial investments are non-
derivative financial assets in listed and unlisted
equity investments and debt securities. Equity
investments classified as available-for-sale are
those which are neither classified as held for
trading nor designated as at fair value through
profit or loss.
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Significant Accounting Policies
(continued)

Investments and other financial assets
(continued)

Subsequent measurement (continued)

(ii)

Available-for-sale financial assets (continued)

After initial recognition, available-for-sale
financial investments are subsequently measured
al fair value, with unrealised gains or losses
recognised as other comprehensive income in
the available-for-sale financial asset revaluation
reserve until the investment is derecognised,
at which time the cumulative gain or loss is
recognised in the statement of profit or loss, or
until the investment is determined to be impaired,
when the cumulative gain or loss is reclassified
from the available-for-sale financial asset
revaluation reserve to the statement of profit
or loss. Interest and dividends earned whilst
holding the available-for-sale financial assets are
reported as interest income and dividend income,
respectively and are recognised in the statement
of profit or loss as other income in accordance
with the policies set out for “Revenue recognition”
(see note 2(u)(iv) and 2(u)(v) below).

When the fair value of unlisted available-for-
sale financial assets cannot be reliably measured
because (a) the variability in the range of
reasonable fair value estimates is significant for
that investment or (b) the probabilities of the
various estimates within the range cannot be
reasonably assessed and used in estimating fair
value, such investments are stated at cost less
any impairment losses (see note 2(m)).
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(Expressed in HK$ unless otherwise indicated)

Significant Accounting Policies
(continued)

Impairment of financial assets

The Group assesses at the end of each reporting period
whether there is objective evidence that a financial asset
or a group of financial assets is impaired. An impairment
exists if one or more events that occurred after the initial
recognition of the asset have an impact on the estimated
future cash flows of the financial asset or the group of
financial assets that can be reliably estimated. Evidence
of impairment may include indications that a debtor or
a group of debtors is experiencing significant financial
difficulty, default or delinquency in interest or principal
payments, the probability that they will enter bankruptcy
or other financial reorganisation and observable data
indicating that there is a measurable decrease in the
estimated future cash flows, such as changes in arrears
or economic conditions that correlate with defaults.

(i) Financial assets carried at amortised cost

For financial assets carried at amortised cost,
the Group first assesses whether impairment
exists individually for financial assets that are
individually significant, or collectively for financial
assets that are not individually significant. If the
Group determines that no objective evidence of
impairment exists for an individually assessed
financial asset, whether significant or not, it
includes the asset in a group of financial assets
with similar credit risk characteristics and
collectively assesses them for impairment. Assets
that are individually assessed for impairment and
for which an impairment loss is, or continues to
be, recognised are not included in a collective
assessment of impairment.
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2  Significant Accounting Policies
(continued)

(m) Impairment of financial assets (continued)

(i)

Financial assets carried at amortised cost
(continued)

The amount of any impairment loss identified
is measured as the difference between the
asset's carrying amount and the present value
of estimated future cash flows (excluding future
credit losses that have not yet been incurred).
The present value of the estimated future cash
flows is discounted at the financial asset’s original
effective interest rate (i.e., the effective interest
rate computed at initial recognition).

The carrying amount of the asset is reduced
through the use of an allowance account and the
loss is recognised in the statement of profit or
loss. Interest income continues to be accrued on
the reduced carrying amount and is accrued using
the rate of interest used to discount the future
cash flows for the purpose of measuring the
impairment loss. Loans and receivables together
with any associated allowance are written off
when there is no realistic prospect of future
recovery and all collateral has been realised or
has been transferred to the Group.

If, in a subsequent period, the amount of
the estimated impairment loss increases or
decreases because of an event occurring after
the impairment was recognised, the previously
recognised impairment loss is increased or
reduced by adjusting the allowance account. If
a write-off is later recovered, the recovery is
credited to the statement of profit or loss.
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(Expressed in HK$ unless otherwise indicated)

2  Significant Accounting Policies
(continued)

(m) Impairment of financial assets (continued)

(i)

(iii)

Assets carried at cost

If there is objective evidence that an impairment
loss has been incurred on an unquoted equity
instrument that is not carried at fair value
because its fair value cannot be reliably
measured, the amount of the loss is measured
as the difference between the asset’s carrying
amount and the present value of estimated future
cash flows discounted at the current market rate
of return for a similar financial asset. Impairment
losses on these assets are not reversed.

Available-for-sale financial assets

For available-for-sale financial assets, the Group
assesses at the end of each reporting period
whether there is objective evidence that an
investment or a group of investments is impaired.

If an available-for-sale asset is impaired, an
amount comprising the difference between
its cost (net of any principal payment and
amortisation) and its current fair value, less any
impairment loss previously recognised in the
statement of profit or loss, is removed from other
comprehensive income and recognised in the
statement of profit or loss.
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2

(m)

Significant Accounting Policies
(continued)

Impairment of financial assets (continued)

(iii)

Available-for-sale financial assets
(continued)

In the case of equity investments classified as
available-for-sale, objective evidence would
include a significant or prolonged decline in
the fair value of an investment below its cost.
“Significant” is evaluated against the original
cost of the investment and “prolonged” against
the period in which the fair value has been
below its original cost. Where there is evidence
of impairment, the cumulative loss — measured
as the difference between the acquisition cost
and the current fair value, less any impairment
loss on that investment previously recognised in
the statement of profit or loss — is removed from
other comprehensive income and recognised in
the statement of profit or loss. Impairment losses
on equity instruments classified as available-for-
sale are not reversed through the statement of
profit or loss. Increases in their fair value after
impairment are recognised directly in other
comprehensive income.

The determination of what is “significant™ or
“prolonged” requires judgement. In making this
judgement, the Group evaluates, among other
factors, the duration or extent to which the fair
value of an investment is less than its cost.
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(Expressed in HK$ unless otherwise indicated)

2  Significant Accounting Policies
(continued)

(m) Impairment of financial assets (continued)

(iii)

Available-for-sale financial assets

(continued)

Under the Listing Rules, the Group is required to
prepare an interim financial report in compliance
with HKAS 34, Interim financial reporting, in
respect of the first six months of the financial
year. At the end of the interim period, the Group
applies the same impairment testing, recognition,
and reversal criteria as it would at the end of the
financial year.

Impairment losses recognised in an interim period
in respect of available-for-sale equity securities
are not reversed in a subsequent period. This is
the case even if no loss, or a smaller loss, would
have been recognised had the impairment been
assessed only at the end of the financial year to
which the interim period relates. Consequently,
if the fair value of an available-for-sale equity
security increases in the remainder of the annual
period, or in any other period subsequently, the
increase is recognised in other comprehensive
income and not profit or loss.
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Significant Accounting Policies
(continued)

Financial liabilities
Initial recognition and measurement

Financial liabilities are classified, at initial recognition,
as financial liabilities at fair value through profit or loss,
loans and borrowings, as appropriate.

Fair value of the financial liabilities on initial recognition
is normally the transaction price, after netting of the
directly attributable transaction costs. For the long-term
loan that carries no interest, fair value is estimated as the
present value of all future cash outflows discounted using
the prevailing market rate(s) of interest for instruments
that are similar as to currency, term, type of interest rate,
credit risk and other factors. Any difference between the
amount received and the fair value of the instrument on
initial recognition is recognised as a gain in the statement
of profit or loss.

For the loans borrowed from a shareholder acting in the
capacity of a shareholder, the difference between the
amount received and the fair value of the instrument on
initial recognition is recorded as an equity transaction in
the statement of changes in equity, as the substance of
the difference is a distribution to/contribution from the
shareholder.

The Group’s financial liabilities include trade and other
payables, borrowings and certain accruals.
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(Expressed in HK$ unless otherwise indicated)

Significant Accounting Policies
(continued)

Financial liabilities (continued)
Subsequent measurement

After initial recognition, interest-bearing loans and
borrowings are subsequently measured at amortised
cost, using the effective interest rate method unless the
effect of discounting would be immaterial, in which case
they are stated at cost. Gains and losses are recognised
in the statement of profit or loss when the liabilities are
derecognised as well as through the effective interest rate
amortisation process.

Amortised cost is calculated by taking into account any
discount or premium on acquisition and fees or costs that
are an integral part of the effective interest rate. The
effective interest rate amortisation is included in finance
costs in the statement of profit or loss.

Derecognition of financial liabilities

A financial liability is derecognised when the obligation
under the liability is discharged or cancelled, or expires.

When an existing financial liability is replaced by another
from the same lender on substantially different terms,
or the terms of an existing liability are substantially
modified, such an exchange or modification is treated as a
derecognition of the original liability and a recognition of
a new liability, and the difference between the respective
carrying amounts is recognised in the statement of profit
or loss.
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Significant Accounting Policies
(continued)

Offsetting of financial instruments

Financial assets and financial liabilities are offset and
the net amount is reported in the statement of financial
position if there is a currently enforceable legal right to
offsel the recognised amounts and there is an intention
to settle on a net basis, or to realise the assets and settle
the liabilities simultaneously.

Inventories

Inventories are stated at the lower of cost and net
realisable value. Cost is determined on the weighted
average basis and, in the case of work in progress
and finished goods, comprises direct materials, direct
labour and an appropriate proportion of overheads. Net
realisable value is based on estimated selling prices less
any estimated costs to be incurred to completion and
disposal.

Cash and cash equivalents

For the purpose of the consolidated cash flows statement,
cash and cash equivalents comprise cash on hand
and demand deposits, and short-term highly liquid
investments that are readily convertible into known
amounts of cash, are subject to an insignificant risk of
changes in value, and have a short maturity of generally
within three months when acquired, less bank overdrafts
which are repayable on demand and form an integral part
of the Group’s cash management.

For the purpose of the statement of financial position,
cash and cash equivalents comprise cash on hand and
at banks, including time deposits, and assets similar in
nature to cash, which are not restricted as to use.
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Significant Accounting Policies
(continued)

Provisions

A provision is recognised when a present obligation (legal
or constructive) has arisen as a result of a past event and
it is probable that a future outflow of resources will be
required to settle the obligation, provided that a reliable
estimate can be made of the amount of the obligation.

When the effect of discounting is material, the amount
recognised for a provision is the present value at the
end of the reporting period of the future expenditures
expected to be required to settle the obligation. The
increase in the discounted present value amount arising
from the passage of time is included in finance costs in
the statement of profit or loss.

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

Income tax

Income tax comprises current and deferred tax. Income
tax relating to items recognised outside profit or loss
is recognised outside profit or loss, either in other
comprehensive income or directly in equity.

Current tax assets and liabilities are measured at the
amount expected to be recovered from or paid to the
taxation authorities, based on tax rates (and tax laws)
that have been enacted or substantively enacted by the
end of the reporting period, taking into consideration
interpretations and practices prevailing in the countries
in which the Group operates.
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Significant Accounting Policies
(continued)

Income tax (continued)

Deferred tax is provided, using the liability method, on all
temporary differences at the end of the reporting period
between the tax bases of assets and liabilities and their
carrying amounts for financial reporting purposes.

Deferred tax liabilities are recognised for all taxable
temporary differences, except:

° when the deferred tax liability arises from the
initial recognition of an asset or liability in a
transaction that is not a business combination
and, at the time of the transaction, affects neither
the accounting profit nor taxable profit or loss;
and

° in respect of taxable temporary differences
associated with investments in subsidiaries,
when the timing of the reversal of the temporary
differences can be controlled and it is probable
that the temporary differences will not reverse in
the foreseeable future.

Deferred tax assets are recognised for all deductible
temporary differences, the carry forward of unused tax
credits and any unused tax losses. Deferred tax assets are
recognised to the extent that it is probable that taxable
profit will be available against which the deductible
temporary differences, the carry forward of unused tax
credits and unused tax losses can be utilised, except:

o when the deferred tax asset relating to the
deductible temporary differences arises from
the initial recognition of an asset or liability in
a transaction that is not a business combination
and, at the time of the transaction, affects neither
the accounting profit nor taxable profit or loss;
and
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(Expressed in HKS unless otherwise indicated) — (B&FESA 54N > 7 HILIHETTHIR)

Significant Accounting Policies
(continued)

Income tax (continued)

° in respect of deductible temporary differences
associated with investments in subsidiaries,
deferred tax assets are only recognised to the
extent that it is probable that the temporary
differences will reverse in the foreseeable future
and taxable profit will be available against which
the temporary differences can be utilised.

The carrying amount of deferred tax assets is reviewed
at the end of each reporting period and reduced to the
extent that it is no longer probable that sufficient taxable
profit will be available to allow all or part of the deferred
tax asset to be utilised. Unrecognised deferred tax assets
are reassessed at the end of each reporting period and
are recognised to the extent that it has become probable
that sufficient taxable profit will be available to allow all
or part of the deferred tax asset to be recovered.

Deferred tax assets and liabilities are measured at the
tax rates that are expected to apply to the period when
the asset is realised or the liability is settled, based
on tax rates (and tax laws) that have been enacted or
substantively enacted by the end of the reporting period.
Deferred tax assets and liabilities are not discounted.

Deferred tax assets and deferred tax liabilities are offset
if a legally enforceable right exists to set off current tax
assets against current tax liabilities and the deferred
taxes relate to the same taxable entity and the same
taxation authority.
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Significant Accounting Policies
(continued)

Revenue recognition

Revenue is recognised when it is probable that the
economic benefits will flow to the Group and when the
revenue can be measured reliably, on the following bases:

(i) from the sale of goods, when the significant risks
and rewards of ownership have been transferred
to the buyer, provided that the Group maintains
neither managerial involvement to the degree
usually associated with ownership, nor effective
control over the goods sold;

(ii) commission income, upon the sale of goods and
provision of services;

(iii) service income, when the relevant services have
been rendered;

(iv) dividend income, when the shareholders™ right to
receive payment has been established; and

(V) interest income, on an accrual basis using the
effective interest method by applying the rate
that exactly discounts the estimated future cash
receipts over the expected life of the financial
instrument or a shorter period, when appropriate,
to the net carrying amount of the financial asset.
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Significant Accounting Policies
(continued)

Other employee benefits

(i)

(i)

Pension scheme

The Group operates a defined contribution
Mandatory Provident Fund retirement benefits
scheme (the “"MPF Scheme™) under the
Mandatory Provident Fund Schemes Ordinance.
Contributions are made based on a percentage
of the employees’ basic salaries and are charged
to the statement of profit or loss as they become
payable in accordance with the rules of the
MPF Scheme. The assets of the MPF Scheme
are held separately from those of the Group
in an independently administered fund. The
Group’s employer contributions vest fully with
the employees when contributed into the MPF
Scheme.

The employees of the Group's subsidiaries which
operate in the Mainland China are required
Lo participate in a central pension scheme
operated by the local municipal government.
These subsidiaries are required to contribute
a percentage of its payroll costs to the central
pension scheme. The contributions are charged
to the statement of profit or loss as they become
payable in accordance with the rules of the
central pension scheme.

Termination benefits

Termination benefits are recognised at the earlier
of when the Group can no longer withdraw the
offer of those benefits and when the Group
recognises restructuring costs involving the
payment of termination benefits.
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(Expressed in HK$ unless otherwise indicated)

Significant Accounting Policies
(continued)

Borrowing costs

All borrowing costs are expensed in the period in which
they are incurred. Borrowing costs consist of interest and
other costs that an entity incurs in connection with the
borrowing of funds.

Dividends

Final dividends proposed by the directors are classified
as a separate allocation of retained profits within the
equity section of the statement of financial position, until
they have been approved by the shareholders in a general
meeting. When these dividends have been approved by
the shareholders and declared, they are recognised as a
liability.

Foreign currencies

These financial statements are presented in Hong
Kong dollars, which is the Company's functional and
presentation currency. Each entity in the Group
determines its own functional currency and items included
in the financial statements of each entity are measured
using that functional currency. Foreign currency
transactions recorded by the entities in the Group are
initially recorded using their respective functional
currency rates prevailing at the dates of the transactions.
Monetary assets and liabilities denominated in foreign
currencies are translated at the functional currency
rates of exchange ruling at the end of the reporting
period. Differences arising on settlement or translation of
monetary items are recognised in the statement of profit
or loss.
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(Expressed in HK$ unless otherwise indicated)

Significant Accounting Policies
(continued)

Foreign currencies (continued)

Non-monetary items that are measured in terms of
historical cost in a foreign currency are translated using
the exchange rates at the dates of the initial transactions.
Non-monetary items measured at fair value in a foreign
currency are translated using the exchange rates at the
date when the fair value was measured. The gain or loss
arising on translation of a non-monetary item measured at
fair value is treated in line with the recognition of the gain
or loss on change in fair value of the item (i.e. translation
difference on the item whose fair value gain or loss is
recognised in other comprehensive income or profit or
loss is also recognised in other comprehensive income or
profit or loss, respectively).

The functional currencies of certain overseas subsidiaries
are currencies other than the Hong Kong dollars. As at
the end of the reporting period, the assets and liabilities
of these entities are translated into the presentation
currency of the Company at the exchange rates prevailing
at the end of the reporting period and their statements of
profit or loss are translated into Hong Kong dollars at the
weighted average exchange rates for the year.

The resulting exchange differences are recognised in
other comprehensive income and accumulated in the
exchange fluctuation reserve. On disposal of a foreign
operation, the component of other comprehensive income
relating to that particular foreign operation is recognised
in the statement of profit or loss.

For the purpose of the consolidated cash flow statement,
the cash flows of overseas subsidiaries are translated
into Hong Kong dollars at the exchange rates ruling at the
dates of the cash flows. Frequently recurring cash flows
of overseas subsidiaries which arise throughout the year
are translated into Hong Kong dollars at the weighted
average exchange rates for the year.
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Significant Accounting Policies
(continued)

Segment reporting

Operating segments, and the amounts of each segment
item reported in the financial statements, are identified
from the financial information provided regularly to
the Group’s most senior executive management for the
purposes of allocating resources 1o, and assessing the
performance of, the Group’s various lines of business and
geographical locations.

Individually material operating segments are not
aggregated for financial reporting purposes unless the
segments have similar economic characteristics and are
similar in respect of the nature of products and services,
the type or class of customers, the methods used to
distribute the products or provide the services, and the
nature of the regulatory environment. Operating segments
which are not individually material may be aggregated if
they share a majority of these criteria.
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(Expressed in HK$ unless otherwise indicated)

Accounting Judgement and Estimates

Critical accounting judgement in applying
the Group’s accounting policies

In the process of applying the Group’s accounting policies,
management has made the following critical accounting
judgement:

(i) Franchise arrangements

The Group Holds 49% equity interests in an
associate, namely China Comfort Travel Group
Company Limited (“China Comfort”), and this
investment is accounted for in the Group’s
consolidated financial statements under the
equity method. To promote China Comfort's
brand name (the “Business Brand”) and to
establish a network throughout the People’s
Republic of China (the “PRC"), China Comfort
entered into certain business arrangements
(the “Business Arrangements”) with various
parties, in which China Comfort and the said
parties established various companies under the
relevant laws in the PRC. In order to finance their
respective establishments, China Comfort made
contributions in the form as paid-in capital into
these companies, hence GChina Comfort, from a
legal perspective, holds equity interests ranging
between 5% and 100% in these companies.
China Comfort only maintains the rights to
protect the Business Brand. Under such Business
Arrangements, China Comfort is entitled to fixed
amounts of annual fee from these companies
but does not share the operating results of these
companies.
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Accounting Judgement and Estimates
(continued)

Critical accounting judgement in applying

the Group’s

(i)

3 accounting policies (continued)
Franchise arrangements (continued)

Under the relevant laws of the PRGC, the
companies under the Business Arrangements are
not regarded as franchisees. However, since the
Business Arrangements only give China Gomfort
certain rights to protect its Business Brand but
do not give China Comfort control or significant
influence over these companies’ relevant activities,
or variable returns on the operating results of
these companies, the directors of the Company
consider the Business Arrangements, from an
accounting perspective, do not result in these
companies being regarded as subsidiaries,
associates or other equity investments of China
Comfort, and accordingly, these companies are
not consolidated into China Comfort's consolidated
financial statements. However, in a view to reflect
the substance of the Business Arrangements,
the directors of the Company consider it is
appropriate to regard these companies as
franchisees of China Comfort, where the fixed
annual fees received/receivable are recognised
as franchise fee income instead of capital
distributions/dividends.

At the inception of the Business Arrangements,
deposits (i.e. financing in the form of paid-in
capital mentioned above) in these franchisees are
initially accounted for as a financial instrument
at fair value, and thereafter stated at amortised
cost using the effective interest method. Annual
fees received/receivable from the franchisees are
recorded as franchise fee income, reflecting the
purpose for which the fees are charged.
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Accounting Judgement and Estimates
(continued)

Estimation uncertainty

The key assumptions concerning the future and other

key sources of estimation uncertainty at the end of the

reporting period, that have a significant risk of causing

a malerial adjustment to the carrying amounts of assets

and liabilities, are described below.

(i)

Impairment of non-financial assets

The Group assesses whether there are any
indicators of impairment for all non-financial
assets at the end of each reporting period,
excepl where indefinite life intangible assets are
tested for impairment annually (see note 2(g)).
Non-financial assets are tested for impairment
annually or when there are indicators that the
carrying amounts may not be recoverable, where
applicable, an impairment exists when the
carrying value of an asset or a cash-generating
unit exceeds its recoverable amount, which is
the higher of its fair value less costs of disposal
and its value in use. The calculation of the fair
value less costs of disposal is based on available
data from binding sales transactions in an arm'’s
length transaction of similar assets or observable
market prices less incremental costs for disposing
of the asset or cash-generating unit. When value
in use calculations are undertaken, management
must estimate the expected future cash flows
from the asset or cash-generating unit and choose
a suitable discount rate in order to calculate the
present value of those cash flows. Changes in
these estimates could have a significant impact
on the recoverable amount of the asset or cash-
generating unit, and could result in additional
impairment charge or reversal of impairment in
future years.
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Accounting Judgement and Estimates
(continued)

Estimation uncertainty (continued)

(ii)

(iii)

Impairment of trade receivables

The Group maintains an allowance for estimated
loss arising from the inability of its customers 1o
make the required payments. The Group makes
its estimates based on the ageing of its trade
receivable balances, customers’ creditworthiness,
and historical write-off experience. If the financial
condition of its customers was to deteriorate so
that the actual impairment loss might be higher
than expected, the Group would be required to
revise the basis of making the allowance and its
future results would be affected.

Deferred tax assets

Deferred tax assets are recognised for unused
tax losses to the extent that it is probable that
taxable profit will be available against which the
losses can be utilised. Significant management
judgement is required to determine the amount
of deferred tax assets that can be recognised,
based upon the likely timing and level of future
taxable profits together with future tax planning
strategies.

(BRIEAA BN - BALIETTIIR)

3 HwtHIErsEAE ()

(b) vt KB AHE e (4F)

(i)

(iii)

B 54 Rk

ASSE B % A RE ) SO B IR T B
it e A A o AR TR LR R
T MR G B LRI ~ P 2 A5 BT 5E T RO
T Z WS LB A AL 5 o fis & 5 2 BABUIR
DU B B PR e (s R B s A
5 W S Al 2 MR TR SRR & 2
FOAE

)

R A ot Vs

B Bl 75 M 18 DA oA 26 ] 45 31 1Y) 1 BB i )
A3 T B A s 4R e PR R R 4 R A B IE A
FE o AR H AR ME SRR A S B0 IR R AD KT
e H AR Bl 5 450 1) 3 W BT e 58 119 ] e 0 1) 30 4

FTE A RV I K I A B O B -
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Revenue and Segment Reporting 4
Revenue (a)

Revenue, which is also the Group’s turnover, represents
the net invoiced value of goods sold, after allowances for
returns and trade discount, the value of services rendered
and commission income during the year.

W\ e 53 0 e s
KA

WA > TRENACSE M SR OB R RN BREEE
A REBRE R M Zy i - BT i (R s
{6 RAAE SN -

The amount of each significant category of revenue is as HERABRI ST
follows:
2015 2014
I Sl K2 R4
$°000 $000
T Tt
Commission and service income from it A B B LA S S
travel related and other services 24 KRB A 22,461 74,603
Trading and retail of jewellery REE o W FE 39,992 48,499
Commission income from sale of jewellery PREBE 2 A4S A 3,991 4,327
66,444 127,429

The Group engages in retail business, and the directors of
the Company consider that the Group's customer base is
diversified and has no customer with whom transactions
have exceeded 10% of the Group’s revenue for the
year ended 31 December 2015 and 2014. Details of
concentrations of credit risk are set out in note 30(a).

ARG FTEEY > MAAFTEFRAARE L
%5 R 2 bk AL B S AT 2 R iR A
M#E T HEL T -NEF A=Ak
FREZAN0%ZFF - A B 5 R a2 #E1 R
JRFHEE30(a)
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Revenue and Segment Reporting
(continued)

Segment reporting

For management purposes, the Group is organized into
business units based on their products and services and
has three reportable operating segments as follows:

- The travel related and other services segment,
which comprises the sale of air tickets and other
travel related services principally to corporate
clients.

For the year ended 31 December 2014, the travel
related and other services segment also includes
the sale of air tickets and other travel related
services principally to travel agents which was
ceased upon its Disposal in September 2014.

- The trading and retail of jewellery segment, which
involves the distribution and sale of jewellery
products; and

- The investment holding segment, which mainly
involves equity investment activities.

Segment results, assets and liabilities

For the purposes of assessing segment performance
and allocating resources between segments, the Group’s
senior executive management monitors the results, assets
and liabilities attributable to each reportable segment on
the following bases:

Segment performance is evaluated based on reportable
segment profit/(loss), which is a measure of adjusted
profit/(loss) before tax. The adjusted profit/(loss) before
tax is measured consistently with the Group’s profit/(loss)
before tax except that finance costs are excluded from
such measurement.

Segment assets and liabilities include all assets and
liabilities with the exception of cash and cash equivalents,
short-term borrowings and long-term borrowing which
are managed centrally.

(BRIEAA BN - BALIETTIIR)

WA By ity ()

g3
AT T - 7430 T DL 5 M A0 1

BT A AR T 4 S 48

- Jife A2 A B B At S 20 o L4 E B )
%5 G S B FL it AR B R S

PEE_F—WEF A= —HIEEE
Ji A2 A ) B HL At S5 4 3B O B 4% 5 B e ik
AR B3 190 6 S e L A i 70 A B 6 75

B —F—ENLA HEFHEERAD
AL o
- R o RTINS > R HIRELE fh 2 00 8

e SE 360 5 I

- BB NS - E W RERESE TS -

ZEES VS L

AT 70 FR R B K 23 B A% 23 VR TR O BRI & > ASSE
V] 4 s AT B B LR A R R 0 R A T 8 v
EAL AR - B M AR

3 FR R BT AR AT A A R A (4R R A B
ﬁﬁmﬁﬁﬁﬂh/ﬁﬁ ZFHE) LAY o BRBt

ATAS SR B i A (R 1) 75 BRI AS 5 8 2 BRBL i Vi
%U// JEs1R) FHE o M RPE R N G R

AR o

SrEVEE R ARAE A EERAR REPERH
ZBle KRB e EER - HRERRRBERERS -
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(BRI AFEBISL - B RILIETEIIR)

Revenue and Segment Reporting 4 WA K EERE (4)
(continued)
Segment reporting (continued) (b) rEREE (4F)
Segment results, assets and liabilities (continued) (i) I ERELRE  BENMAE (4
Information regarding the Group's reportable segments A A2 ] T v AT U B R A TR I M R A A
as provided to the Group’s most senior executive TR -HERE—NET T H S HIEEER
management for the purposes of resource allocation and Ayl 2% BT A R AL 49 A A A 4 3] T 0 5 Y R
assessment of segment performance for the years ended AT o
31 December 2015 and 2014 is set out below.
Travel related and Trading and
Other services retail of jewellery [nvestment holding Total
TR HERNEE e i
2015 014 2015 014 015 014 015 014
B S X e S S e oI S T e S R S5 1 e 2113
$000 $000 $000 §000 $000 §000 $000 $000
i i i i i i i v
Seament revente AR
Revente rom exlemnal cuslomers HIVEFIA DA6T T4608 4308 32826 - - 6h4M 121429
Segment results %S (407) 16,242 21 1,994 34584 (10,972) 3434 7264
Reconcilation: Hi
Finange costs HHER (39529 (3996)
Profit before lax TR 829 3,828
Seamen assels PEE 2075 W8I0 27266 3283 30T 689% 616777 129041
Reconciliation: i
Corporate and other unallocated assels PERA kA RGE 826605 5693
Total assels gl 943562 185,982
Segment liabilities AR 31,079 35,989 4817 4640 9,943 860 4,839 40909
Reconciliation: Hi
Corporate and other unalloated labilies PERIMRAEA R 306430 15,
Total liabilities fi i 2,218 36,503
Other segment information: Ffbsrvgs:
Net oss on fnancial assels al BATERRE AR,
fairvalue through profitor loss SHAREREH - - - - (326) (1106 (326)  (11,062)
(Gain on disposal of subsiiaries HERBAT 2l - - - = - D60 - D60
Gain on disposal of available-for-sale fnancial assels HEMkLE SRR 2 - = - - 11618 - 11618 =
Share o profit of an associale ERBE A TRA - - - = 3,649 T =
(Gain on acquisiton of an associate WORE B A 2 i - = - - M4 )] =
mpairment of trade receivables T s Bl - (1,280) - - - (1,280)
(Gain on disposalof property, HEWE - BER
plant and equipment, net B - 31 2 = - = 2 3
Depreciation it (26) (1,987) (76) (76) ) (1) (111) (2,014)
Capialexpenditre? S TR 80 (048 Wy @) 0 (16
i Includes the revenue and results of the Wholesale Travel ! BB IR —F N —H—H 2 ESR

Business from 1 January 2014 to the date of completion

of the Disposal.

e Capital expenditure consists of additions to property,

plant and equipment.

THSE 2 H I 2 A T3R8

* B ALY -

Ji s Bt 2 3m e
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Revenue and Segment Reporting
(continued)

Segment reporting (continued)
Geographical information

The following table sets oul information about the
geographical location of (i) the Group's revenue from
external customers and (ii) the Group’s assets. The
geographical location of customers is based on the
location at which the goods and services were sold. The
geographical location of the specified assets is based on
the physical location of the assets or the location of the
operations, in the case of property, plant and equipment
and current assets, and the location of the operations,
in the case of interests in an associate except for the
associate’s intangible assets in distribution network which
is separalely allocated based on the location receiving the
substantial benefits.

(i) Revenue from external customers

(BRIEAA BN - BALIETTIIR)

WA B oy ikt (A7)

SrEseRE ()
HOR PR

R B (1) A 5 T DR S IO B (i) A SR B
JE Z 3B B o B I o £ ) 12 BR B R
i S R 5 2 st B [ 0y o 96 € B 2 Mo A % A
BB TE (oL B s B TE LB (442 - RS Keak
M UA B Y ) ~ O T A MG (fid 5 AT )
AR (28 m A S SOOR 20 i 22 i 8 B 8 ) T
2oy AR 2 L B ERRSN) ) ) o

(i)  EIEFRA

2015 2014
SR T —F
$000 $'000
T Tt

Outside Mainland China (including Hong Kong, Fp[E & [7E DL A1t [
place of domicile) (ELFEEW » sEMbsor i E) 22,461 74,603
Mainland China H K 43,983 52,826
66,444 127,429
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4  Revenue and Segment Reporting 4 WA RS EREE (48

(continued)
(b)  Segment reporting (continued) (b) ZrEkHEh (4)
(i)  Geographical information (continued) (i)  HIBERE (A7)
(i)  Total assets (i)  EEAAME
2015 2014
STk -
Non-current Current Total Non-current, Current Total
assets assets assets assets assets assets
R B B BEAE  FNEEE HEEE e A(E
$000 $000 $000 $000 $000 $000
T T T T T T
Outside Mainland China KB DS S
(including Hong Kong, (4EFE >
place of domicile) S AT ) 533,433 341,972 875,405 54,597 98,607 153,204
Mainland China LEpNGS 24,202 43,775 67,977 364 32,414 32,718
557,635 385,747 943,382 54,961 131,021 185,982

5  Other Income 5 AW A

2015 2014
SETE CEE
$000 $'000
T T

Bank interest income SRATALENA 1,350 46
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6 Profit before Tax

Profit before tax is arrived at after charging/(crediting):

(BRIEAA BN - BALIETTIIR)

6  BRBLAITEA

BRBLRTIE R 2 BR (A

2015 2014
I S K2 AR
$°000 $°000
T Tt
(a)  Finance costs (a)  HEAESEH
Interest on bank and other JHR AR B 2
borrowings repayable within HRAT S HoA
five years (EE SN 1,163 3,936
Net finance charges in connection BRI B =
with interest-free loans from HEBERZ
a related party and a third party P 2 THE 4,845 =
Net foreign exchange 10ss T S 4RV 27,517 =
33,025 3,936
(b)  Staff costs (including directors’ ()  BIEA (B3
emoluments (note 8)) WA (EES))
Wages, salaries and other benefits TE ~ 34 M HAbAEF 26,753 43,398
Pension scheme contributions RRGE TR 1,377 3,752
28,130 47,150
(c)  Other items ()  HAtgH
Cost of inventories sold AR A 33,800 41,521
Auditor’s remuneration BT 4 1,980 820
Depreciation (note 12) #reg (5E12) 111 2,014
Minimum lease payments under e
operating leases in respect of wEHE
land and buildings e ARAH AT 5.592 11,202
Impairment of trade receivables JREVAC ' 5 AR i (i
(note 17(h)) (HFEE17(D) - 1,280

Gain on disposal of property, plant
and equipment, net

HEYIE - W sl

T
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Income Tax in the Consolidated 7 FIAZLZHHEIBEZHER

Statement of Profit or L.oss

Tax in the consolidated statement of profit  (a) FIAZFHFEBERZBIIAE :

or loss represents:

2015 2014
—E TR CE YR
$°000 $°000
Tt +it

Current tax — Hong Kong Profits Tax BPEIRIE — R R
Provision for the year A BT - 2,127
Over-provision in respect of prior years AR AT R R (20) -
(20) 2,727

Current tax — Mainland China BUEARLIE — v kB

Provision for the year AN AR - 59
(20) 2,786

i35 ]
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Income Tax in the Consolidated
Statement of Profit or Loss (continued)

Reconciliation between income tax and
accounting profit at applicable tax rates:

(BRIEAA BN - BALIETTIIR)

At A

MO RmEZ AR ()

A B2 4200 F A R 2 @t i A

2015 2014

ZEHAE e Ui R

$°000 $°000

Tt T+t

Profit before tax Rk i v 1) 829 3,328

Notional tax on profit before tax,
calculated at the rates applicable to profits

BB i 1) 2 4 2 BUH (F2 A ]
FIVA R 2 i M) 2 8 B R

in the jurisdictions concerned 5,902 (2,439)
Tax effect of non-deductible expenses YNEENG X7 6.875 5,316
Tax effect of share of profit of an associate BB AV B A )i ) T R (912) =
Tax effect of non-taxable income WERBLIA 2 B e 2 (12,168) (8)
Tax effect of unused tax losses not recognised / A Ji R HEZ 2 BiIE G Bl w2/

(tax losses utilised from previous periods) (f FA DATE S R BB e 42 303 (83)
Over-provision in respect of prior years AR B R R (20) =
Actual tax expense BB BLIE B (20) 2,786

Notes:

(i)

(i)

(iif)

Provision for Hong Kong Profits Tax for 2015 is
calculated at 16.5% (2014: 16.5%) of the estimated
assessable profits for the year.

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

Pursuant to the rules and regulations of the PRC,
the Group’s subsidiaries established in the Mainland
China are subject to PRC Corporate Income Tax at the
statutory rate of 25% during the year (2014: 25%),
except for a newly set up subsidiary of the Group which
is a small-scale enterprise and is subject to enterprise
income tax at 20% (2014: Nil).

BiFRE -

(if)

(ii)

T — AR U RSB AT B AL SRR
HEFI16.5% (—F—PH4E : 16.5%) 715 -

R 52 B 5 0 0 A T TR U ([ A A R
B 1) HRLA AR > A 55 0 0 ZELAHO AT Aol B 2 A
By SR AE T OB B BT BE -

R H B R ) B ) > A A e B o T 22
JB S T JEURS AR AE BE 452250 (& —PU4E : 250%) 2
1578 Bl BN P (> SE AR B > A AR FH B 2
JB /NS 2 2 WA FIBRAL > 3255 A RlHE20%.2
BRGNS ZEFTAFBL (T — U4« 4%) -



Directors’ Emoluments

(Expressed in HK$ unless otherwise indicated)

Directors’ emoluments disclosed pursuant to section

383(1) of the Hong Kong Companies Ordinance and Part

2 of the Companies (Disclosure of Information about

Benefits of Directors) Regulation are as follows:
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(BRI AFEBISL - B RILIETEIIR)

Salaries,

allowances Pension
Directors’ and benefits scheme
fees inkind  contributions Total
Fa o E BARETHE
EHWE  REWR Hk A
$000 $000 $000 $000
2015 B Sk K T Fi i T
Executive directors Wi HEF
Mr. Shi Baodong (Chairman) ARBYEE () - 1,585 15 1,600
Mr. Wang Jianhua T - - - -
Ms. Xu Yongmei ARkttt - - - -
- 1,585 15 1,600
Non-executive directors FPTES
M. Li Yankuan (appointed on EERRA R F—HAE
18 February 2015) AT NHEZRT) - - - -
Mr. Zhou Jiangyong (resigned on FNLHE A (G —F—H4F
18 February 2015) “H+/\HEBHT) - - - -
Independent non-executive LN Ui o
directors
Mr. Dong Xiaojie NS 100 - - 100
Mr. He Qi falFy e A 100 - - 100
Mr. Law Wang Chak, Waltery [ i 100 - - 100
300 - - 300
300 1,585 15 1,900
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(BRIEAA BN - BALIETTIIR)

Directors’ Emoluments (continued) 8 =HME ()
Salaries,
allowances Pension
Directors’ and benefits scheme
fees inkind  contributions Total
B BIREEE
EREWE  KEYRR Ak i
$000 $000 $000 $000
2014 —E U Tt Tt Tt T
Executive directors YT S
Mr. Shi Baodong (appointed on APRBEE (i =& — 4
10 September 2014 and appointed ~ JLA T HHERAT > Ak
as Chairman on 3 October 2014) ZE—-FEFH=H
WZAT R ER) - - - =
Mr. Wang Jianhua (appointed on FaE#EE (R T4
10 September 2014) JLA+H ?é@'f - = = =
Ms. Xu Yongmei (appointed on i 7 € 3 el e g VB
10 September 2014) JLA+REZET) = = - =
Mr. Ng Hung Sang (Chairman until — StgA: 64 (jf & —U4E
and resigned on 3 October 2014) THZ=HEHE
WAFEE L) 8 1,600 80 1,688
Mr. Richard Howard Gorges Richard Howard Gorges &k
(resigned on 3 October 2014) (A= F—u4E
+H=HEHME) 8 - - 8
Ms. Cheung Choi Ngor (resigned on  RZEIk L+ (A =& —Pu4E
3 October 2014) +A=HEHME) 8 = - 8
Mr. Ng Yuk Fung Peter (resigned on  StjHI&SEAE (F —ZF— U4
3 October 2014) +H=HEHE) 8 = = 8
32 1,600 80 1,712
Non-execulive directors FEPATESE
Mr. Zhou Jiangyong (appointed on JVL B SEA O = —PU4E
10 September 2014) JLA+HEZET) - - - -
Ms. Ng Yuk Mui Jessica (resigned on  SJB3E 4+ (R~ & U4
3 October 2014) + A=A #E) 38 = = 38
Mr. David Michael Norman David Michael Norman4&4E
(resigned on 3 October 2014) (A = F—m4g
+H=HEME) 91 - - 91
129 - - 129



8

(Expressed in HK$ unless otherwise indicated)

ANNUAL REPORT 2015

ok o BV 285 A B

ORIENT VICTORY CHINA HOLDINGS LIMITED

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(BRI AFEBISL - B RILIETEIIR)

Directors’ Emoluments (continued) 8 =HME ()
Salaries,
allowances Pension
Directors’ and benefits scheme
fees inkind  contributions Total
B Eah RIREFEHE
RS KEDAR (5 |
$000 $000 $000 $000
2014 eSSl S T7o T T T
Independent non-executive BT E S
directors
Mr. Dong Xiaojie (appointed on HNRIEA (R — T4
10 September 2014) A+ HEZL) 31 - - 31
Mr. He Qi (appointed on fE e (R = F—Pu4
10 September 2014) A+ EEZL) 31 - - 31
Mr. Law Wang Chak, Waltery BRI O F— 4
(appointed on JLR T AHEZAT)
10 September 2014) 31 - - 31
Mr. David John Blackett David John Blackett5&4E
(resigned on 3 October 2014) (fh =& —Ju4f:
+H=HEHT) 75 - - 75
Ms. Tse Wong Siu Yin Elizabeth N (i = — T4
(resigned on 3 October 2014) +HA=H#EIT) = - - -
Mr. Cheng Hong Kei (resigned on WRRMLEAE (R = F— U4
3 October 2014) +H=HEHT) 57 = = 57
225 - - 225
386 1,600 80 2,066
For the year ended at 31 December 2015, Mr. Shi MERE_Z—HET A =1+—HIHEE » AR

Baodong, Mr. Wang Jianhua, Ms. Xu Yongmei, Mr. Zhou

Jiangyong and Mr. Li Yankuan agreed to waive director’s
remuneration of $355,000, $620,000, $620,000, $85,000
and $17,000 (2014: $598,000, $191,000, $191,000,

$191,000 and Nil), respectively.

o~ ERIESA S FrkfF Lt R E A K
ZF BT A 4 B[R] O HE 3 25 T 4:355,0009 UG
620,000% 7T ~ 620,000% 7T ~ 85,000% 7T 17,000

T (-

191,000% 7C ~

F — 4

598,000% 7t
191,000 7T %) o

191,000% JC ~
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(BRIEAA BN - BALIETTIIR)

9  Individuals with Highest Emoluments 9

Of the five individuals with the highest emoluments, one
(2014: one) is a director whose emoluments are disclosed
in note 8. The aggregate of the emoluments in respect of
the other four (2014: four) individuals are as follows:

24 EYNER

BHERRRMEN LT —& (CF-WE: —4)
M CHM SRR M5ES) « HAtl 4 (=% —y
U4 N LRSI

2015 2014

B4R TR PY4E

$'000 $°000

Tt Tt

Salaries, allowances and benelits in kind Bra o B REWA i 4,406 2,489

Pension scheme contributions BIREFHE 72 47

4,478 2,536

The emoluments of the four (2014: four) individuals with WU (R PUAE : U4) fem P4 A 2 I 4 4
the highest emoluments are within the following bands: mr

2015 2014

e S i e SutEes

Number of Number of

individuals individuals

A% N

Nil — $1,000,000 % —1,000,000¥5 7T 3 4

$1,500,001 — $2,000,000

1,600,001# 7€ — 2,000,000#5 75

1 _
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Dividend ;558
2015 2014
—R AR R4
$°000 $000
T Tt
Special dividend, paid, of Nil A 5 B I B A T 3 A B R A1
(2014: HK 3.48 cents) per ordinary share (T —DU4E « 3.48%A10) - 63,454

A special dividend of HK 3.48 cents per ordinary share
was paid to shareholders of the Company on 1 September
2014 pursuant to an ordinary resolution passed at a
extraordinary general meeting held on 29 August 2014.

The board of directors of the Company does not
recommend the payment of a final dividend for the year
ended 31 December 2015 (2014: Nil).

MREE —F — 4\ H =+ JUH 847 2 B AR
Ll R AR R F —HE LA
— I 1] B SR S R i S Al A e 3. 48 AL

AAFHERGAERRMNBE -F-HET+ A=
+¥E|JJ:£F‘§Z‘.;E%€H£1§\ (:?*qu : ﬁ) °

141



142

ORIENT VICTORY CHINA HOLDINGS LIMITED

ANNUAL REPORT 2015

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
o B 25 AR P

(Expressed in HK$ unless otherwise indicated)

11

Earnings per Share
Basic earnings per share

The calculation of basic earnings per share is based on
the profit attributable to ordinary equity shareholders
of the Company of $1,369,000 (2014: $1,029,000) and
the weighted average of 9,5560,700,000 ordinary shares
(2014: 9,117,005,000 shares after adjusting for the share
subdivision in 2015) in issue during the year, calculated
as follows:

(i) Weighted average number of ordinary

(BRIEAA BN - BALIETTIIR)

11 HERER

BRI FEAZ A

B AR B R T AR A R 3 3 A i P SRR AL i
F11,369,0008 7T (—F—PU4E : 1,029,000i70) KA
AR BB T I 2 I RET-44%09,550, 700,000 8% (=
F— 4 9,117,005,0008 e fy > Bk —F —H4F
JBEASPRAMAE ) FHAE > B ¢

(i) BBy g

shares

2015 2014
R S 1 B R4
Number of Number of
shares "000 shares "000
Bty ¥ H et 4 H
T Tk
Issued ordinary shares at 1 January —H—HZ B8 TS m 1,823,401 1,823,401
Effect of issuance of new shares (note 26(b)(i)) BT A 2 B2 (BEE26(D) (1) 86.739 _
Effect of share subdivision (note 26(b)(ii)) AR HRAN 2 522 (BEE26(b) (i1)) 7,640,560 7,293,604

Weighted average number of TZH=1+—HZ
ordinary shares at 31 December S 4 R RT3 9,550,700 9.117.005

Diluted earnings per share (b) R R

There were no dilutive potential ordinary shares in

existence during the years ended 31 December 2015 and

2014.

RBE=F—HER-F—WFE+AS AL
45 M PEFLE T A PR -
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(BRI AFEBISL - B RILIETEIIR)

12 W3 - W Mkt

Furniture and Machinery
leasehold and Motor
improvements equipment vehicles Total
31193 s
Liill=g B HL k]
$000 $000 $000 $000
T T T T
31 December 2015 e Sk Y
+oAS R
At 31 December 2014 and A T —PU4E
1 January 2015: +oHA=+—H XK
e
—A—H :
Gost JRAS 845 857 330 2,032
Accumulated depreciation REHTE (569) (714) (297) (1,580)
Net carrying amount HRTHNFE 276 143 33 452
At 1 January 2015, net of E— AR
accumulated depreciation —H—H>
R BT 276 143 33 452
Additions INE - 222 - 222
Disposals HeE - (1) - (1)
Depreciation e (26) (85) - (111)
Exchange adjustments T 51, ] 4 - 16) (1) (17)
At 31 December 2015, net of A S
accumulated depreciation +=A=+—H>
R Bt 250 263 32 545
At 31 December 2015 A E—HAE
+ZA=+—H
Cost A 845 965 311 2,121
Accumulated depreciation Bt (595) (702) (279) (1,576)
Net carrying amount W FHE 250 263 32 545
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(Expressed in HK$ unless otherwise indicated)

12 W3 ~ Wb Mkt (48)

(continued)
Furniture and Machinery
leasehold and Motor
improvements equipment vehicles Total
EA0Y3
THEHE WS Sk HLi M
$000 $000 $000 $000
Tt Tt Tt Tt
31 December 2014 —E—YLE
+oA=+—H
At 31 December 2013 and WoFE—=F+"H
at 1 January 2014 =t—HK
L
—H—H
Gost A 8,044 10,395 7,297 25,736
Accumulated depreciation 2Rt (5,781) (6,866) (5,074) (17,721)
Nel carrying amount W T 2,263 3,529 2,223 8,015
At 1 January 2014, net of A PO AE
accumulated depreciation —H—H">
B[S 2,263 3,529 2,223 8,015
Additions INE 660 71 267 1,638
Disposals i (1) (8) = 9)
Disposal of subsidiaries B A F (1,931) (3.238) (1,958) (7,127)
Depreciation e (692) (824) (498) (2,014)
Fxchange adjustments HEE 5, 7 (23) (27) (1) (51)
At 31 December 2014, net of AT E—PY4E
accumulated depreciation +—-H=+—H">
FER BT 276 143 33 452
At 31 December 2014 A F—PusE
+=-A=+—H
Gost A 845 857 330 2,032
Accumulated depreciation iR (569) (714) (297) (1,580)
Net carrying amount W T 5 276 143 33 452
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Investments in Subsidiaries

(Expressed in HK$ unless otherwise indicated)

13 Mg AR Z 7 E

The following table lists out the particulars of the

Gompany’s subsidiaries at 31 December 2015.

TRINH R = F—

WEZ NG o

(BRI AFEBISL - B RILIETEIIR)

HAEFT A=+ — BARRAIHE

Proportion of ownership interest

WAEEREL
Particulars of issued/ Group’s
Place of incorporation/ registered and effective Held by Held by
Name of Company establishment and husiness  paid up capital interest  the Company a subsidiary Principal activity
) b,/ B/ AL KA WEA ‘

yNiLL L R BRI RAR R Frh Frkeh TEERER
Sleek City Limited The BVI U 100% 100% - Investment holding
BIARAT EREMRE 1% 4t
Broad Vantage Limited The BVI Us$1 100% 100% - Investment holding
AR T EBEwTHE B &t
Worldunity Investments Limited Hong Kong HK$10,000 100% - 100% [nvestment holding
HEGE A R A Eik 10,000% REHR
King Link Investments Limited (*King Link")  Hong Kong HK$100 85% = 86% Investment holding
BHBEAERAR (TG ) i 1007 &t
Four Seas Tours Limited Hong Kong HK$3,000,000 65% - 60%  Sales of air tickets and

("Four Seas’) i 3,000,000% ¢ other travel related
MR AL AR AR ([0 ) services

EHER S
il

Donghui Holdings Limited The BVI Us$t 100% 100% - Investment holding
Donghui Holdings Limited REEATHE 1#1 g eadi
Donghui Hong Kong Holdings Limiled Hong Kong HK$1 100% - 100% Investment holding
Donghui Hong Kong Holdings Limited Bk 17T g el
Nanjing South China Baoqing Jewellery Mainland China RMB5,500,000 90.63% - 60.45% Trading and retail of

Go, Lid. ("Nanjing Baoqing’) (noe (i) "B KJE ABR5,500,00078 jewellery
AR B H AR AT s ) es

(TR )) (3E (i)
Shenzhen Dongsheng Huayu Commercial Mainland China RMBS,000,000 100% - 100% Investment holding

Management Company Limited (note () PR KR ABH3,000,00078 fEHR
WY RBE SRR A RAR (W3 ()
Shenzhen Dongsheng Huamei Cultural Travel - Mainland China - 100% - 100% Investment holding

Gompany Limited (note () ‘ LEN note (i) fERR
TR UL A TR AR (BeE () -

Mt i

Beijing Dongsheng Huayu Health Mainland China HK$10,000,000 100% - 100% Investment holding

Management Company Limited (note () FPEKRE 10,000,000i7C fEHR
SRR R EAATRAR (W3 ()
Notes: R
(i) The English translation of the names is for reference (i) DR BT R ¥ ST Y E T A FE A

only. The official names of these entities are in Chinese. DL SO B o

(ii) The registered capital of this entity is RMB450,000,000.
As of 31 December 2015, the registered capital has yet

to be paid up.

% B 2w A S N R 450,000,000 o A
F—HFE+_HA=Z+—H > sEMEARMARME -
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(Expressed in HK$ unless otherwise indicated)  (IE A4 518141 - & QI LAHE TH7%)

13 Investments in Subsidiaries 13 WRWBARZHE (&)

(continued)

Details of the Group’s subsidiaries that have material non- A BRI P P 2 O B S A RIE I dg an s

controlling interests are set out below:

2015 2014
R4 e StEes
Percentage of equity interest held by FEVE A R T A W B AR SR A0 L
non-controlling interests:
— Four Seas — POk 35% 35%
— Nanjing Baoging —E R 44.37% 44.37%
2015 2014
SRR R4
$°000 $'000
T Tt
(Loss)/profit for the year allocated to G 7 T PR IR A (Y AR AT
non-controlling interests: (E18)  Hi A -
— Four Seas — DU (99) 20
— Nanjing Baoqing and King Link, — R EE
its immediate holding company N HLH JE ¥ I w9
(collectively “Nanjing Baoging Group”) (%F0 [ PR ETBEARE ) (421) 346
2015 2014
— B4R e S nfes
$°000 $000
T Tt
Accumulated balances of non-controlling RS H A FE B 45 1Y
interests at the reporting dates: BETH R
— Four Seas — Ui 1,725 1,824
— Nanjing Baoging Group — R 4,583 5.306
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Investments in Subsidiaries

(continued)

The following tables illustrate the summarised financial

information of the above subsidiaries. The amounts

disclosed are before any inter-company eliminations:

ok o BV 285 A B

(BRI AFEBISL - B RILIETEIIR)

13 RAMEAFRZZE ()

T AR LA WA 7 2 IS R I - B85 &
A NS5 SR -

Nanjing Baoqing Group Four Seas
T AR (] it
2015 2014 2015 2014
SE WA ZERNUgE SF R ZE g
$000 $000 $°000 $000
Tt Tt T Tt
Revenue A 43,983 52,826 22,461 23,629
Total expenses R saEE (44,932) (52,148) (22,744) (20,514)
(Loss)/profit for the year AR (5tH) i Al (949) 678 (283) 3,115
Total comprehensive (loss)/income  Z<4EERTH (518)
for the year Wi AEAH (1,630) 404 (283) 3,115
Current assets T 28,768 32,663 35,793 40,542
Non-current assets T Vi) 291 364 215 60
Gurrent liabilities b IB=Ei= (18,729) (20,235) (31,079) (35,389)
Net assets BE TR 10,330 12,792 4,929 5,213
Net cash generated from/ REEHEL (T
(used in) operating activities ) 2 B4 3.038 1,623 (3,315) 20,580
Net cash used in il <enajiiipa
investing activities Bl 4 1A (21) (141) (180) (66)
Net cash used in Rl TG B i 2
financing activities BiTRoAEHE | (2,620) (1,298) - (13,751)
Net increase/(decrease) in cash B4 M H 4% (HIA H
and cash equivalents W (k) R 397 184 (3,495) 6,763
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
o B 25 AR P

(Expressed in HK$ unless otherwise indicated) (& IE 54 5EHI4N > 5 HILAHETTHIR)

14 Interest in an Associate 14 REEA R Z R
On 22 September 2015 (the “Acquisition Date”), REZFE—AFENAZTZH (TWHEED > A4EH
the Group completed the acquisition of 49% equity DU AE N R H441,000,0007C (#9541,573,000% 7€)
interests in China Comfort at a total consideration of ST IS R R4 900 IEAS HE £ o 5 AR 5] v R g
RMB441,000,000 (approximately $541,573,000). The ZREE > AR SR LTS o oA T
following table lists out the particulars of China Comfort, i1 -

which is an unlisted entity whose quoted market price is
not available.

Proportion of ownership interest

WA T L
Place of establishment  Particulars of registered Group’s Held by Held by

Name of associate and business and paid up capital effective interest — the Company a subsidiary Principal activity
N L B aMRARRAEE  ASREERES  ALATEE WEARNEE TRERRES
(hina Comfort Mainland China RMBT0,000,000 49% - 49% Provision of tourism-related and
R GHlEpNG BH70,000,00078 lickel-sales related services, and provision of
brand name for use by the franchisees
SRR B B 4 AR M
AR AR I 6
China Comfort is accounted for using the equity method B s H AL > R T BR R RE 2R 1 R A B

in the consolidated financial statements since the WRAME -

Acquisition Date.
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(BRI AFEBISL - B RILIETEIIR)

Interest in an Associate (continued)

(Expressed in HK$ unless otherwise indicated)

Identified assets acquired and liabilities (a)

assumed at the Acquisition Date

The following table summarises the recognised amounts

of China Comfort's assets acquired and liabilities assumed

at the Acquisition Date.

14 REE AR ZHER ()

TP WA B0 A T e S e P R

FfH

T FARA T WS I Y S v R R L BT R A
HEZ CHEREH -

Recognised
Pre-acquisition Fair value values on
carrying amounts adjustments acquisition
TS O AR
A B O INTPAEFEE ZAE(E
$000 $'000 $000
Tt Tt Tt
Property, plant and equipment Y2~ B Mk 51,802 170,434 222,236
Intangible assets I G
— Trademark — TR - 126,840 126,840
— Distribution network — S EEAAA - 1,132,249 1,132,249
Other non-current assels HAb IR B & 84,680 = 84,680
Current assets TEE 329,121 - 329,121
Current liabilities T DIE=L i (362,172 = (362,172)
Deferred tax liabilities R SER TE B - (357.381) (357.381)
Net identifiable assets acquired I T il v 103,431 1,072,142 1,175,573
The Group's 49% share of the fair TSI B AR 42 )
value of the identifiable net assets JEA Hh R S
of China Comfort at the AR E A
Acquisition Date 2 FE49% 576,031
Less: consideration for the acquisition W A (541,573)
Gain on acquisition of an associate W T 5 o W) Z W e 34,458
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Interest in an Associate (continued)

Identified assets acquired and liabilities
assumed at the Acquisition Date (continued)

Note:

()

Property, plant and equipment mainly comprised the
office building of China Gomfort, and the intangible
assels represent China Comfort’s trademark and
distribution network. The fair values of the office
building and intangible assets of $220,066,000 and
$1,259,089.000, respectively, were determined based
on valuations carried out by qualified surveyors, Zhong
Huan Song De (Beijing) Assets Evaluation Company
Limited and Flagship Consulting (Hong Kong) Limited
(“Flagship Consulting”), respectively, at the Acquisition
Date. By reference to the valuation reports issued by
Flagship Consulting, considering the China Comfort
has been operating for more than 30 years and well
recognised as a renowned travel agent, the economic
useful lives of the trademark and the distribution
network have been estimated as indefinite. These
valuers have recent experience in the category of assets
being valued. The Group's management has discussions
with the valuers on the valuation assumptions and
valuation results when the valuations were performed
at the Acquisition Date.

(BRIEAA BN - BALIETTIIR)

14

Wi A 2 ()

TP WA BB ot Tk ) I P R 4f
ffE ()

Bt

()

I3 ~ Wm B sl - SRS v B B A T
T 5 T 1 R B 2 TR ATE B A B AR A o WEN
TR AETE B 2 08 T-(E 5 Al £5220,066,00095 78 X
1,259,089,00085 TG » J5 53 FIl KR4 £ ¥ A% ) ik i v B
FAFE (AbaT) ¥ RPAG A R F) SRR R 1) (5 vi%)
FBRA ] (TR 1) i Wi B AT 2 A (8
GE o S TRMR R 2 fS EHR > H RS E
BRI AT R = A A RS > I A R T 2
A RRATAL o PR B o B A A 2 S T AR B R
LR o %A Ak (B FRTEAT 300 HA o i (B A N
HEATAG (2 4805 o AR )4 B0 2 A i i H U936 AT
A (PR 0 £ (MR o T A {65 SR B3 (L M A T et oy
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(BRI AFEBISL - B RILIETEIIR)

Interest in an Associate (continued) 14 RBEAFZRELR (4F)
Summarised financial information of an  (b) W& 7] Z B % &R
associate
Summarised financial information of China Comfort, B R O B B RORME R (SRl HDETT 2 8
adjusted for fair value adjustments made at the VBB B R BOR AT fol 22 AR 9 R S SR £ B
Acquisition Date and any differences in accounting BRI (EEAR) SRR -
policies, and reconciled to the carrying amounts in the
consolidated financial statements is disclosed below:
2015
@i
$°000
Tt
Gross amounts of China Comfort’s v [ 3 Ml 4 4x
Current assets TE G 226,319
Non-current assets FE I 1,502,493
Current liabilities B = (248,642)
Non-current liabilities I Eh F R (343,251)
Equity AR 1,136,919
Group’s effective interest AL B B A B 49%
Group’s share of net assets of China Comfort  #F AL & MBHREZ
and carrying amount in the consolidated R A [ A v [ M
financial statements B A MR T B 557,090
Revenue (note(i)) A (BFEE®)) 829,133
Net profit (note(i)) BRI (BEEG) 7,447
Group’s effective interest A [ 1) B P A 499%
Group’s share of net profit of China Comfort  FFAZFA M 2 AL E
in the consolidated financial statements JRE AV v [ R ) 2 3.649
Note: RiEE -
(i) The amounts represent revenue and net profit for the (i) AEREIE A I RS E R - AT A=

period from the Acquisition Date to 31 December 2015.

o BRI 2 WA R R AR o
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—
(@) ]

Available-for-sale Financial Assets

(BRIEAA BN - BALIETTIIR)

A At H B B il

2015 2014
e S i e SutEes
$°000 $°000
Fit T
Available-for-sale equity securities AT B AR R 5
— listed in Hong Kong — A BT - 54,509

The Group held equity shares in South China (China)
Limited ("SCC”), which is ultimately controlled by
Mr. Ng Hung Sang, a former director and substantial
shareholder of the Company. As at 31 December 2014,
the total number of shares in SCC held by the Group was
64,128,000, at a unit fair value of $0.85 per share. The
investment in SCC was classified as available-for-sale
financial assets in the Group's consolidated statement of
financial position in accordance with accounting policy set
out in note 2(1)(iii).

In June 2015, the Group disposed of its entire investment
in SCC at net proceeds of $36,660,000. The decrease in
fair value immediately prior to the disposal of $17,849,000
was recognised in the available-for-sale financial assets
revaluation reserve, where the remaining accumulative
gain of $17,618,000 included in the available-for-sale
financial assets revaluation reserve was reclassified to
profit or loss as gain on disposal.

AL A RIBAEE RAFZATE S X E TR
W) AR 2 mER A RA A (THEPR]) 2
MEE ety o M —F—E+ZA=+—H  &EMH
A T HE v B R AT Y P 3 B 64,128,000/ - B
AR 0.85% 7T © 1A FE HE P I 2 BOE AR M EE2(1) (i)
HH 2 @ BRI A SR T 2 555 BB AR DL R A B
A A o

B AN H > AR S A R ] 2 A
B& > TS EE T 46 £ 36,660,000% 00 © BN ES
TEFT A TE W2 17,849,000 7T /4 i nl 43t H 45 4 i
7 E Ak At T RERR o R AT A Y A A
TSI EL AR BT £ 17.618,0007 7o BILA 18 45 7R 5 37
Oy Ry B R o
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(BRI AFEBISL - B RILIETEIIR)

Inventories 16 #&
2015 2014
e Sk 1K e e UIESS
$°000 $000
Tt T
Raw materials SRR 1,712 2,017
Work in progress TE 8 211 -
Finished goods R 22,671 26,009
24,594 28,026
At 31 December 2015, the Group’s inventories with a B —RAFE+T+T_HA=1+—H > AEHEHHE
carrying amount of $7,081,000 (31 December 2014: 7,081,000 c (- F —WHE+ - H=+—H:
$11,255,000) were pledged as security for the Group’s 11,255,000%5 76) 2 47 & B K7 1F 25 A< 48 [ 8 52 41
bank loans. Further details are set out in note 23(a) to FTEERR AR o E— L FE R RN 45 & IS = M ik
the consolidated financial statements. 23(a) °
Trade Receivables 17 B SRR
Ageing analysis (a) HRERHT
As of the end of the reporting period, the ageing analysis MEWRE WA > BEIE 5 IEFAE IR IR (0
of trade receivables, based on the invoice date and net of ) BARPEEE S H I BREE AT an T
allowance for doubtful debts, if any, is as follows:
2015 2014
e S K2 “FE U
$°000 $'000
Tt Tt
Within 90 days JLTHHRA 26,539 25,840
91 to 180 days it—2—"A+H 1,846 1,580
181 to 365 days —BNt+—Z2=A/,THH 754 1,618
Over 365 days B =HNTaH 122 151
29,261 29,089
Trade receivables are due within 14 to 90 days (2014: 30 JEWE Mo B B H IR R E L+ H (2% —

to 90 days) from the date of billing. Further details on the
Group’s credit policy are set out in note 30(a).

WA - =+2IHH) REN o AERE R E
— RGO FEEES0(a) ©
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17

(BRIEAA BN - BALIETTIIR)

Trade Receivables (continued) 17 BEWE S ()
Impairment of trade receivables (b) HEWCE 5 Mk b E
Impairment losses in respect of trade receivables are R e B ) MR K (L M 8 7 o 4 M PR RO IR - BR
recorded using an allowance account unless the Group is I A B A5 Ak A ] 5 K TR B T RE M AR o R a1
satisfied that recovery of the amount is remote, in which VU - WE S 18 B A B 2 IR R (52 Y 5
case the impairment loss is written off against trade 2(m)) e
receivables directly (see note 2(m)).
The movements in the allowance for doubtful debts AAE R IR 2 BB (RS A R R R )
during the year, including both specific and collective loss LU
components, are as follows:
2015 2014
S} RE SENE
$°000 $000
Tt Tt
At 1 January Hw—H—H - 2,653
Impairment loss recognised EL AR R I (B 15 - 1,280
Disposal of subsidiaries A R A R - (3,901)
Exchange realignment [T 5, A - (32)
At 31 December wrt—HA=+—H - -
. . . I ; a7,
Trade receivables that are not impaired (c) AU fELHE Wi B2 53 ek
The ageing analysis of trade receivables that are neither TG A A B 28 B [ A6 7% L 1 MR B MR R I M e
individually nor collectively considered to be impaired are AT
as follows:
2015 2014
E Sk X TR
$°000 $°000
Tt Tt
Current and due within 90 days RUHA X L+ H N3] A 27,583 26,367
91 1o 180 days t—%—H/A+H 990 1,355
181 to 365 days —ANT—Z2=A/,THH 580 1,216
Over 365 days i ={R+HH 108 151
29,261 29,089
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(BRI AFEBISL - B RILIETEIIR)

Trade Receivables (continued) 17 EWE SN ()
Trade receivables that are not impaired  (¢) RIRFENE FERK (42)
(continued)
All trade receivables relate to a number of independent AP ECE 5 MRk T LA AR AR B R AT SR
customers that have a good track record with the Group. LT LR P AR o ARBE RS B AT
Based on past experience, management believes that no JHEA B &S R AE B B > R R AR I 4
impairment allowance is necessary in respect of these T AT 4 R AT R 4 T LA Bl e o
balances as there has not been a significant change in
credit quality and the balances are still considered fully
recoverable.
Prepayments, Deposits and Other 18 TFHAZKIE ~ $%24: M oAt HE Gk
Receivables
2015 2014
R —HAE R4
$000 $000
Tt Tt
Prepayments TEAT ZE 3,269 1,443
Deposits and other receivables e e HA ISR 1,576 3,772
4,845 5,215

As at 31 December 2015, the receivables were neither
past due nor impaired (31 December 2014: Nil). The
financial assets included in the above balances relate
to receivables for which there was no recent history of
default.

As at 31 December 2015, $472,000 (31 December 2014:
$758,000) of Group’s other receivables were pledged
as security for the Group’s bank loans. Further details
are set out in note 23(a) to the consolidated financial
statements.

RF—HET A=+ —H o BEGKIE A8
IRARWE (CZFE—MN4EF A =+—H : M) - kil
Al B0 T B 7 2 4 A A B AT ST I 4 A Bk 2
WA -

WoE—HE+ A=+ —H  AEHEHEAL
472,000¥ 7T (ZF—M4E+=H =1+—H : 758,000
VBT 114 A R A A A 4 B SR AT R (R 14 K4
i o HE— BRI A S5 A A IR MR 25 (a) ©
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
o B 25 AR P

(Expressed in HK$ unless otherwise indicated)

19 AP AER AR SRlEE

2015 2014

R AR ZE 4

$°000 $000

T Tt

Listed equity investments, at market value LA E  fTiE - 11,756

The Group held equity shares in South China Land Limited
("SCL"™), which is ultimately controlled by Mr. Ng Hung
Sang, a former director and substantial shareholder of
the Company. As at 31 December 2014, the total number
of shares in SCL held by the Group was 87,082,000, at a
fair value of $0.135 per share. The investment in SCL was
classified as financial assets at fair value through profit
or loss in the Group’s consolidated statement of financial
position in accordance with accounting policy set out in
note 2(1)(i).

In January 2015, the Group disposed of its entire
investment in SCL at net proceeds of $11,230,000, and
resulted in a loss on disposal of financial assets at fair
value through profit or loss of $526,000.

ARG Rl R AR Z BT R A
W) Bl 2 FEEMAARAR ((MEEEM]) 2
W - RoF—WETF A =1T—H » A%EH
AR T R I A AR 87,082,000/ - A
A A0.135%5 70 » AT #E B b 2 BOEEARIEREEE2(1) ()
I 2 G FTBOR I A 4 18 2 5565 BRI R 0 S 2%
N FE RS IR 28 AR 2 G E o

R FE—HF—H > AEENEEREERR 2
%&% A5 I 8 25 11,230,000858 7T - I 8k 45 H
INFEER AR Z £ Mg E 2 k18526,000%#

Hlm
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(Expressed in HK$ unless otherwise indicated) (KI5 A 5EBI4L - 75 RILAHETTHI )

Cash and Cash Equivalents

20 BleMBleFEIEA

2015 2014

I Sk TR AR

$°000 $000

Tt TI0

Cash at bank and on hand SRAT R FEABL 4 318,344 56,935
Time deposits with original maturity JRENH H DR =8 H 2

less than 3 months FE WA 8.261 =

326,605 56,935

At the end of the reporting period, the cash and cash
equivalents of the Group denominated in Renminbi
(“RMB”) in Mainland China amounted to $16,562,000
(31 December 2014: $1,494,000). RMB is not freely
convertible into other currencies, however, under
Mainland China's Foreign Exchange Control Regulations
and Administration of Settlement, Sale and Payment of
Foreign Exchange Regulations, the Group is permitted
to exchange RMB for other currencies through banks
authorised to conduct foreign exchange business.

Cash at banks earns interest at floating rates based on
daily bank deposit rates. Short-term time deposits are
made for varying periods of between one day and three
months depending on the immediate cash requirements of
the Group, and earn interest at the respective short-term
time deposit rates. The bank balances are deposited with
creditworthy banks with no recent history of default.

AR IR A B A B R DR (TAR
Wel) FHEZ B4 R4S EEHE £516,562,000% 70
(ZZF—P4E+=H=+—H : 14940008 ) - A
RMRT] [ i S A B > (EAREE P BISMES
PGB B 4 e ~ B REE A REE A BB ) > MERFAR 4R I
75 W RE AR T I MEZE TS 2 SRAT A N R S A 2
b B o

17 A SRAT 2 BB B SRAT 45 B A7 R R 4203 B ) ¢
FEE o WP A4 B BRI 7 OR > L E A
K — HZ =0 H AR > 3R R #8977 A
HFh B o SRATAN BRTE S A R U HLUT U 0 A0 T Bk
HIERATAF R
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21

22

Trade Payables 21

As of the end of the reporting period, the ageing analysis
of trade payables, based on the invoice date, is as follows:

(BRIEAA BN - BALIETTIIR)

HEAT B 5 Bk

BEREIR > AT H 5 IR AR 55 H 0 2 it
TR

2015 2014

it S IR R4

$000 $000

T Tt

Within 90 days JLHHRE 22,834 34,762
91 to 180 days t+—=—HA+H 2,559 69
181 to 365 days —HNAT—ZE=FH/THH 91 28
Over 365 days WE=A"TaH 70 30
25,554 34,889

Included in the trade payables are payables of
$20,669,000 (31 December 2014: $28,223,000) due to
a non-controlling shareholder of a subsidiary which are
repayable within 30 days, which represents similar credit
terms to those offered by the non-controlling shareholder
1o their major customers.

The trade payables are non-interest-bearing and are
normally settled on 15 to 90 days terms (2014:15 to 90
days).

JREAST 22 7 B sk HP G A — [ Ao 2 ) S 2 e e
2 MEAT 320,669,000 70 (= F—4E+ —H =+—
H :28,223,000%70) » I ERB ARG TFHEEE
F 2B UG B =+ H mfEs -

JEATE G IR AT E H— it +EEILHR (5F
—P4E - FEZENTH) WEHE -

Other Payables and Accruals 22 A FEAT K M E 5T 2
2015 2014
SECNE e
$000 $000
Tt Tt
Amount due to related parties JREAST BRIy 3 420 =
Other payables HoAREAT K 8,021 2,257
Accruals e T 11,844 3,307
20,285 5,564

The amounts due to related parties are unsecured, non-
interest-bearing and are repayable on demand. Other
payables are non-interest-bearing and have an average
repayment term of 3 months (2014: 3 months).

AR IR Ty K L A SIS A~ G R R ZRUIA SRR
i o HABRERT BT S B > HAP RO R A =8 H
(ZF P4« =ffH) -
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Short-term Borrowings

23 FMEK

The analysis of the carrying amount of (a)
short-term borrowings is as follows:

R K IR T A AT AR R

2015 2014

R TR TR

Notes $000 $000
B3 T+t Tt

Loan from a third party REAK = 2B (i) 52,415 =

Bank loans AT (i) 5,587 7,566

Other borrowings HAtb AR (iif) 7,730 8,028

65,732 15,594

Notes: RAEE -

(i) The loan is unsecured, non-interest-bearing and is (i) ARSI~ B RER E N E=A =T
repayable on 30 March 2016. H s -

(i) Bank loans bear interest at rates ranging from 5.5% Lo (if) SRAT BRI F5.50%%6.7% [H 2 AFF % (% —
6.7% (2014: 6.4% o 7.2%) per annum. Certain of the VU 4F : 6.4%%7.2%) wH S o A< 4 E 48 564,721,000
Group’s bank loans with total amount of $4,721,000 W (ZF—WAEFZH =F—H : 7,502,000%
(31 December 2014: $7,502,000) are guaranteed by JG) 245 TERAT 83 28 = J5 Nanjing Minxing Credit
Nanjing Minxing Credit Guarantee Co., Ltd., a third Guarantee Co., Ltd ¢ - A —F—H4FE+—H =+
party. Such guarantees are further secured by the —H > FZAEYE R b I AR 4L [E AR TE (7,081,000 5 70
Group's inventories and other receivables with carrying K472,000%50 (ZF—WFE+ZH=1—H : 75l
amount of $7,081,000 and $472,000 as at 31 December £511,255,0009%5 78 K 758,000 70) 2 478 K HoAth JiE
2015, respectively (31 December 2014: $11,255,000 ORI — 2B R -
and $758,000 respectively).

(i) Other borrowings are unsecured, bear interest ranging (i) HABAE A MARH > A T-6.5% % 7% [H 2 F-F)
from 6.5% to 7% per annum (2014: 7% per annum) and (R - FAET%) FHENG B RAEE -
are repayable on demand.

All short-term borrowings as at 31 December 2015 and REF—HERHF—NET A= —H > Frasif

LA RAMEFHE -

2014 are denominated in RMB.
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23

24

Short-term Borrowings (continued)

At 31 December 2015, short-term borrowings
are repayable as follows:

(BRIEAA BN - BALIETTIIR)

IR (4
A £4ﬁ+:)ﬁ =+—H
EHERI T ¢

> MEAE IR

2015 2014
e S Y R4
$°000 $°000
T Tt

Bank loans and interest-free loan R — N
repayable within 1 year SRAT R I G BB 58,002 7,566
Other borrowings repayable on demand P B R AE R 2 HoAth 3K 7,730 8,028
65,732 15,694

Deferred Tax not Recognised

In accordance with the accounting policy set out in note
2(t), the Group has not recognised deferred tax assets
in respect of cumulative tax losses of approximately
$6,510,000 (2014: $6,062,000) and $917,000 (2014:
Nil) related to the Group's subsidiaries in Hong Kong and
Mainland China, respectively, as it is not probable that
future taxable profits against which the losses can be
utilised will be available in the relevant tax jurisdiction
and entity. The tax losses related to Hong Kong entities do
not expire under current tax legislation, and the tax losses
arising in Mainland China would expire in 1 to 5 years for
offsetting against future taxable profits.

24 KRR 2ZELERIE

R B 5 2.(0) BT sk 11 & T SR A 432 [ Sl oA gt B A 4
T A s e I K I 1 T 2 R A B . B SRS
$H%96,510,000% 70 (Z—F—PU4E : 6,062,000%570) K&
917,000% 70 (—F—PU4F : &) 43 Fll A 58 4% 28 8 10
YR o DR 2 A BB W M R R B R SR AR T R
A B it A I DA 8 R ) A s 1R o ARAR BLAT L
% BWER BB ERAGE > MR hE K
[k 2 BEBS BRI I — 2 AR R 3 > F A K 8 R 2k
JERRBL I A o
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Long-term Borrowing

During the year, the Group obtained a long-term loan of
RMB396,900,000 from another company controlled by
the ultimate controlling shareholder of the Company. The
long-term loan is unsecured, non-interest-bearing and is
repayable on 13 March 2017.

In accordance with the Group’s accounting policy set out
in note 2(n), the long-term loan was measured at fair
value at initial recognition and subsequently measured
at amortised cost using the effective interest method.
The fair value of the long-term loan was determined by
its present value with reference to the market interest
rate of loans with similar terms. On initial recognition,
the excess of the cash received over the fair value of
the loan of $34,196,000 has been credited to equity as
contribution from shareholder of the Company.

25

ok o BV 285 A B

(BRI AFEBISL - B RILIETEIIR)

R

JAAAERE > AR B 75— K AL AR A RBOR
Feiil 2 22 A AT R A RON RF396,900,0007T © 7%

5%% o AR B MR E - LEZAT
AR B A 2(n) 5 2 A B B UK > R R MK

A ) s e R R 02 A 1 (B w2 3 A A% BR L EE PR R

LA AR R o ER WA z“%ﬁﬁﬂﬁﬁ
IR 3K 2 B2 3K T 5 0 2R 4 LB (B 8 o A0 4 e R

57 > O AR b i 8 30 (B2 #4334,196,000%5 7T
BT ABCATE S A 25 AR 28 T BRI
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(ii)

Capital and Reserves 20
Movements in components of equity (a)
Group (i)

The reconciliation between the opening and closing

balances of each component of the Group’s consolidated

equity is set out in the consolidated statement of changes

in equity on page 88 of this report.

(BRIEAA BN - BALIETTIIR)

BEAS R il tfs
AL

AR A A RE AR AL U A 3910 BT R &5 BR IR
BR ARG OB HAR A AR B 3K -

Company (i) AAFH
Details of the changes in the Company’s individual AN FIRE g 2 AR A AR B A B AR 4K 2 S B
components of equity between the beginning and the end TBWF
of the year are set out below:
Retained
Share profits/
Share Share option  (accumulated
capital premium reserve losses) Total
B RERAH/
A Tt i (ZER) g
$000 $000 $000 $000 $000
i i i T T
Notes Note (b) Note (c)
(i WEE(b) Wik ()
Balance at 1 January 2014 REZ—WaE—H—H 2 itk 45,584 54,416 4,069 43,868 147,937
Changes in equity for 2014; ZR R S
Total comprehensive loss for the year RER2HERAR = - - (57,040) (57,040)
Reduction of share premium e - (15,519) - 15,519 -
Cancellation of share options PP - - (4,069) 4,069 -
Special dividend RIS 10 - - - (63.454) (63,454)
Balance at 31 December 2014 and R_Z—NE+ZA=+—H
1 January 2015 R-Z—fiE—~A—H
Zhitk 45,584 38,697 - (57,088) 27,443
Changes in equity for 2015: “E-LEHEREE
Total comprehensive loss for the year R 2 TR RAH - - - (19,357) (19,357)
Issuance of new shares Bhik b 26(b) (1) 9,313 256,462 - - 265,775
Balance at 31 December 2015 A S 1 S < e |
ba 54,897 295,359 - (76,395) 273,861
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26  Capital and Reserves (continued)

(b)

ok o BV 285 A B

(BRI AFEBISL - B RILIETEIIR)

26 HEARKAHEM ()

Share capital (b) A
2015 2014
e Sk 7S ZE—UE
Number of Number of
ordinary ordinary
shares shares
000 $000 '000 $000
R H Eiile G
it i il i
Authorised: HE
AL 1 January 2014, RZF—ME-H—H -
31 December 2014 and “E-EFZAZTH R
1 January 2015 “F—TF—H—H 4,000,000 100,000 4,000,000 100,000
Share subdivision (note (ii)) JREM A (B (i) 16,000,000 -
At 31 December 2015 REFE-TEFZA=+—H 20,000,000 100,000 4,000,000 100,000
Issued and fully paid: DT R ¢
At 1 January 2014, 31 RZFE—E-A—H
December 2014 and ZE—EFA=Z—H K
1 January 2015 —Z—HF—H—H 1,823,401 45,584 1,823,401 45,584
Issuance of new shares (note (i) ATy (HHEE() 372,466 9,313 =
Share subdivision (note (i)) FRAHRAD (R i) 8,783,470 - - -
At 31 December 2015 RZF—THEFZA=1—H 10,979,337 54,807 1,823,401 45,584
Notes: i3

U]

(i)

On 7 July 2015, the Company entered into a
subscription agreement with the subscribers, pursuant
to which the subscribers have conditionally agreed
Lo subscribe for and the Company has conditionally
agreed to allot and issue an aggregate of 372,466,100
subscription shares at the subscription price of $0.74
per subscription share. The subscription was completed
on 8 October 2015. The net proceeds of $265,775,000,
after deducting transaction costs of $9.850,000, were
credited to share capital and share premium at the
amount of $9,313,000 and $256,462,000, respectively.

On 16 November 2015, the shareholders of the
Gompany approved to subdivide each existing issued
and unissued share of $0.025 each in the share capital
of the Company into five subdivided shares of $0.005
each.

(i)

SE-FHAEEAER > AR AR T T R
ﬂ%ﬁz% PRI > 58y A7 0 1 R) 2 R B I AR 4 )
A A0 A [R]85 6 IR O B 730, 745 G i %%
B 84T A 35372,466, 1008 52 W5 B 17 o 58 B =5 JH
BN F—FAE+ A N H SEAL o 7 BT 15 3B 5 AR
265,775,000 G (8 F0BR 58 &) B 49,850,000 It
f > 9,313,000% JG &% 256,462,000% 755 Al Bl 5F A
JREAS B B i (v

HCE-TAET—HRH AL R R A
23 A A A B HEL0.0 2698 TC I BLA B 8847 MR
BEAT B0 I A0 2 T e A5 BB THT{ELO.00 5 e FY) 4% 4 A
e
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Capital and Reserves (continued)
Share premium

Share premium represents the difference between the
par value of the shares of the Company and proceeds
received from the issuance of the shares of the Company.
Under the Gompanies Law of the Cayman Islands, the
share premium account of the Company is distributable
to the equity shareholders of the Company provided that
immediately following the date on which the dividend is
proposed to be distributed, the Company would be in a
position to pay off its debts as they fall due in the ordinary
course of business.

Available-for-sale financial assets
revaluation reserve

The available-for-sale financial assets revaluation reserve
comprises the cumulative net change in the fair value
of available-for-sale securities held at the end of the
reporting period and is dealt with in accordance with the
accounting policies set out in notes 2(1) and 2(m).

PRC statutory reserves

In accordance with the articles of association of the
PRC subsidiaries of the Group, the PRC subsidiaries are
required to set up certain statutory reserves, which are
non-distributable. The transfers of these reserves are at
discretion of the directors of the PRC subsidiaries. The
statutory reserves can only be utilised for predetermined
means upon approval by the relevant authority.

Exchange reserve

The exchange reserve comprises all foreign exchange
differences arising from the translation of the financial
statements of foreign operations.

(BRIEAA BN - BALIETTIIR)

26
(c)

ARG (A

B i 1

e 3 i A 4 AR 2% W) 2 Py T (L BB AT AR 24 ) FBe i
W 5 3H 2 Y 2258 - RIER S S AR
AN A 2 B v (8 T 3 23 UR T A 2 D B HE i
W M BEBEE R RS H MR > A W ZH REA
AR — PSS A R L) ST B AR A 05

ATk R < A £

T R A R A A S IR IR R 2
A B R B S A ) SRR M E2()
2(m) Z B FHBORE R -

o I 35 fek

AR A 5 0 o R 24 ) 2 AL AR SRR A - o
B2 VRST # TA43 IR 2 G o o R
A R4 A A R A o R R T AT
B R M2 UL T PR TR O

I 5.k
V3. 45 A7 o 400 5000 S S5 B 6 7 2
SMEEAA -
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Capital and Reserves (continued)
Other reserve

Other reserve at 31 December 2015 represents the
difference between the nominal amount and the fair value
of the interest-free loan granted to the Group by an entity
controlled by the ultimate controlling shareholder of the
Company.

Distributability of reserves

The Company's reserves available for distribution
represent the share premium account and retained
profits. Under the Companies Law (Revised) Chapter 22 of
the Cayman Islands, the share premium of the Company
is available for paying distributions or dividends 1o
shareholders subject to the provisions of its Memorandum
or Articles of Association and provided that immediately
following the distribution or dividend, the Company is able
to pay its debts as they fall due in the ordinary course of
business. At 31 December 2015, the aggregate amount of
reserves available for distribution to equity shareholders
of the Company was $218,964,000 (31 December 2014:
Nil). The board of directors of the Company does not
recommend the payment of a final dividend for the year
ended 31 December 2015 (2014: Nil).

Capital management

The primary objectives of the Group’s capital management
are to safeguard the Group’s ability to continue as a going
concern and Lo maintain healthy capital ratios in order to
support its business and maximise shareholders’ value.

The Group manages its capital structure and makes
adjustments to it in light of changes in economic
conditions and the risk characteristics of the underlying
assets. To maintain or adjust the capital structure, the
Group may adjust the dividend payment to shareholders,
return capital to shareholders or issue new shares.
No changes were made in the objectives, policies or
processes for managing capital during the two years
ended 31 December 2015 and 2014.

ok o BV 285 A B

(BRI AFEBISL - B RILIETEIIR)

B R Akt (A
L Athf

RoE—HAE T A=+ — B AR AL A
A2 T PR SRAZE T ) BT B T A B ) 4 AR
HREFIATEZ FIZEH -

] B> A

A A 2 AT ARt U ol A i B 93k 1 R % R B ik )

REHEHE A FE GER) %22@ AL Z I
73t A T S A 0 IR B B SR > M ZEUE <y LA
A T DR AL A T R A R 2 RS HW?F%&
IR BB AR » AR FIHA RS SO B W EB R R
PR B o R F-HETF_H=+—H "
P IR T A 23w A R 2 k5 48 8H 5 218,964,000
WL (CEF-WEF_H=+—H : ) - KAQFHE
HEAERRMBEE-Z-HE+_A=+—H1Ik

HERE Y RIS, (B —PU4E : 4E)
BB
AEEGEAEI Y L5 SR L T RS 58
BB RS AR R B H R - LSO LS
R R A -

ASEE S ALEHE > SRR L B E)

T G Ja g e A T S LA R R o AR I T LA
3 3 R ] S SRR ) ) JBCR A 1) BBOR R IR AR B
FATH A RIF BB EA L - REE_F 0
ERF-HELZH=Z+—HIEMEEER - &
BEAE I 2 AR - BOREUP BRIl S5 -
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26

Capital and Reserves (continued)
Capital management (continued)

The Group monitors capital using a gearing ratio, which
is net debt divided by total equity plus net debt. Net debt
includes borrowings less cash and cash equivalents. The
gearing ratios as at the end of the reporting period were

(BRIEAA BN - BALIETTIIR)

26

B R fk e (A

EAAEH (4)

S T A B ML B A B L LR
T s AR B A R A BB R 2 A - 1
BV AR 8 OB e BT (A 5 - 4R
K2 G AT -

as follows:

2015 2014

e Sk Y TR YA

Notes $'000 $000

R 5E T+ Tt

Borrowings e 3K 23,25 506,439 15,594
Less: cash and cash equivalents W e RIS EE 20 (326,605) (56,935)
Net debt B 179,834 (41,341)
Total equity JReAS i 2 A 391,104 129,479
Total equity and net debt TR A R A AR S R A 570,938 88,138
N/A

Gearing ratio BARAMBLR 31.5% Nl
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Commitments

At 31 December 2015, the total future
minimum lease payments under non-
cancellable operating leases are payable as
follows:

27
(a)

ok o BV 285 A B

(BRI AFEBISL - B RILIETEIIR)

I

REF-fEHZH=+—H > REAR
Ak i A A A A A 2 R A KA 4 A
BWAE

2015 2014

R R4

$°000 $000

T Tt

Within one year —HER 5,323 3.401
In second to fifth year, inclusive TEAFN (EEEEmF) 5,973 7,240
11,296 10,641

The Group leases certain of its retail stores and office
properties under operating lease arrangements. L.eases
for these retail stores are negotiated for terms ranging
from 1 to 8 years (2014: 1 to 8 years), and those for office
properties are for terms ranging from 1 to 2 years (2014:
1 to 5 years).

Material Related Party Transactions
Key management personnel remuneration

Remuneration for key management personnel of the
Group, including amounts paid to the Company’s directors
as disclosed in note 8 and certain of the highest paid
employees as disclosed in note 9, is as follows:

28

AEERBEEHALHEAE TZEERAET
Yk - THRIEFHHEA/PNF—2/ERE CF
—WE  —2)\E) - MR TFEYERA BN F—
BAEAE (CEF-E BT o

HK B 5 A2 5
e8I UNCE

ALEETEEEAB Z M - A5 S T e i b
BANFRATHERE LW NES TREFREZ
SHRWE

2015 2014

e i S TR YA

$°000 $000

T Tt

Short-term employee benelits sE IR B AR A 6,291 4,475
Post-employment benefits T 1% A A 87 127
6,378 4,602
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28 Material Related Party Transactions 28 T KBRS (42)

(continued)
(b)  Other related party transactions (b)  HABHE R 5
The Group had the following material transactions with AR A A AR BE N BB A R A E RS

related parties during the year:

2015 2014
e S TR R4
Notes $000 $000
iF2 Tt Tt
Transactions with companies BHA N ] fe AR B Je TR
controlled by ultimate controlling 5 B A 5] #E4T
shareholder of the Company: AL 5 ¢
Net borrowings from related parties — Bf5h A 1 1 5 A (i) 484,556 -
Advance from a related party PR 7 B (i) 420 =
Interest expenses FESZH (i) - 2,025
Transactions with non-controlling B Fff J&§ 23 ) JE45 i Je o
shareholders of subsidiaries: EATHIR 5
Agency fee paid for air tickets and ST AR AR 2 R it e A B RS 2
travel related services provided R 2 (i) 5,153 1,657
Rental expenses A H (ii) 1,513 2,549
Management service fee TR RS (ii) 1,200 390
Net proceeds from air tickets and AR T TR A A R RS
travel related services sold Jr A% IE R R (i) 284 376
Notes: BiFeE -
(i) These related party transactions constitute exempted (i) RS BRI T3 22 By v A TR RS - PO AR i SLE 1Y
connected transactions or continuing connected TEER S B A ) B B S 5 o
transactions as defined in Chapter 14A of the Listing
Rules.
(ii) These related party transactions constitute connected (ii) % 55 B Wt 7 22 5 W AR i R B 2 - PO AR BT S 1Y
transactions or continuing connected transactions as B A 5 B B A 5 o

defined in Chapter 14A of the Listing Rules.
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Statement of 29

ok o BV 285 A B

(BRI AFEBISL - B RILIETEIIR)

O ] g v ) B 5 AR DL

31 December

31 December

2015 2014
R AR e S ee
+ZA=Z+—H +ZHA=+—H
Notes $'000 $000
B 5 T Tt
NON-CURRENT ASSETS IR E)
Property, plant and equipment LE BN =N 38 28
Investments in subsidiaries B A T 2 13 - =
38 28
CURRENT ASSETS T
Prepayments, deposits and
other receivables FEATFRIE ~ $ 4 S H A BE YR 2,388 2,660
Amounts due from subsidiaries JRE AT o 2 i) T 316,636 4
Cash and cash equivalents e R &% EHEB 32,388 48,229
351,412 50,893
CURRENT LIABILITIES B A A
Other payables and accruals Al R A 2k B M T 9,130 868
Amounts due to subsidiaries JREAST Bf$ o8 2 W) 3k TH 68,459 22,610
77,589 23,478
NET CURRENT ASSETS VLB E 273,823 27,415
NET ASSETS B VRE 273,861 27,443
CAPITAL AND RESERVES B Kk 26
Share capital &N 54,897 45,584
Reserves (=i 218,964 (18,141
TOTAL EQUITY A HE 25 K 273,861 27,443
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30

Financial Risk Management and Fair
Values of Financial Instruments

Exposure to credit, liquidity, interest rate and currency
risks arises in the normal course of the Group’s business.

The Group’s exposure to these risks and the financial risk
management policies and practices used by the Group to
manage these risks are described below.

Credit risk

The Group trades only with recognised and creditworthy
third parties. It is the Group’s policy that all customers
who wish to trade on credit terms are subject to credit
verification procedures. In addition, receivable balances
are monitored on an ongoing basis and the Group’s
exposure to bad debts is not significant.

The credit risk of the Group’s other financial assets,
which comprise cash and cash equivalents and other
receivables, arises from default of the counterparty, with
a maximum exposure equal to the carrying amounts of
these instruments.

The Group’s concentration of credit risk is mainly in Hong
Kong and Mainland China by geographical location. The
Group's credit risk exposure is spread over a number of
counterparties and customers. Hence, it has no significant
concentration of credit risk by a single debtor.

Further quantitative data in respect of the Group’s
exposure to credit risk arising from trade receivables
is disclosed in note 17 to the consolidated financial
statements.

(BRIEAA BN - BALIETTIIR)

30

S0 I B B e i LR 2 A FE

AL W RBRAR A R
2 S A HEJEUBRE ©
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(BRI AFEBISL - B RILIETEIIR)

Financial Risk Management and 30 BAB)E R4 B K& 4wk T H 2 A FH
Fair Values of Financial Instruments (7%
(continued)
Liquidity risk (b)  TEE I b
The Group monitors its risk to a shortage of funds using 7 45 [ R G ER 10 W B B S w1 L B 4 e
a recurring liquidity planning tool. This tool considers the U o 5% L5 R H K 4 il T H B & 2 (4
maturity of both its financial instruments and financial JEU R Gy EE0) Z 21 H DL A [ 45 26 75 2 T B
assets (e.g. trade receivables) and projected cash flows Gl o AL S A B SRAT R K S H At B S
from operations. The Group’s objective is to maintain B HERFE SRR RO 2 P o
a balance between continuity of funding and flexibility
through the use of bank loans and other interest-bearing
loans.
The maturity profile of the Group’s financial liabilities HRIE C AT A9 R AT BUAT R - A% S A s 1 oK 1) 4l
as at the end of the reporting period, based on the ABEHIH T -
contractual undiscounted payments, is as follows:
2015
Contractual undiscounted cash flow
“E-hE
HAANTHB A
3 10 less (Carrying
Less than than (Over amount at
On demand 3months 12 months | year Total 31 December
=i +ZA
Ak 2H1 =t—HZ
Ik =R P —A ECb) Wmf
$000 $000 $000 $000 $000 $000
i i i T A R
Trade payables TRt B MRk 23,061 2,295 198 - 25,554 25,554
Financial liabilties included in FTASL AR
other payables and accruals fEsT 22 S RA K 20,285 - - - 20,285 20,285
Short-term borrowings LU N 8,597 55,495 2478 - 66,570 65,752
Long-term borrowing R - - - 468,421 468,421 440,707
943 51,190 2,676 468,421 560,830 552,218

et
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(BRIEAA BN - BALIETTIIR)

30 Financial Risk Management and 30 FA% R Fis 8 R &k T H 2 A FE
Fair Values of Financial Instruments (#)
(continued)
(b)  Liquidity risk (continued) (b) VBN BE (4)
2014
(ontractual undiscounted cash flow
e o3
AR S E
310less (arrying
Liess than than Over amount at
On demand 3 months 12 months 1 year Total 31 December
=fiA 21
DI EXS =2
IES =filA TZMA AR—F k] HRIE (8
$000 $000 $000 $000 $000 $000
i i T T T i
Trade payables HERTE 53Rk 28,023 6,339 97 30 34,689 34,689
Financial liabilities included in SEARARER F
other payables and accruals iR P& a=Y 5,564 = = = 5,564 5,564
Short-term borrowings R 15,504 = = = 15,504 15,504
49,381 6,039 97 30 56,047 56,047
(c) Interest rate risk (c)  FI=)E B

The Group’s exposure to the risk of changes in market
interest rates relates primarily to the Group’s net
debt obligations with a floating interest rate. As at 31
December 2015, certain bank and other borrowings
bear interest at floating interest rates. While as at 31
December 2014, the majority of the bank borrowings bear
interest at floating interest rates.

If there would be a general increase in the interest rates
of net debts obligations with floating interest rates by
fifty basis points (2014: fifty basis points), with all other
variables held constant, the Group’s profit after tax would
be decreased by approximately $32,000 (2014: $4.000)
for the year ended 31 December 2015.

A 1] O TG S F) T 32 ) 3 A B By > T B B AR
M B RS A EAR - R F—HnE+ A=
Tt H o T ERAT A i B AR R B AR o
REF—ETZH =+ —H - KEERAITHEEL
FEARFL -

U 2GS AR A A A SR T R (—
T—PU4E - FAEEER) > fEPTA HoAth 3 B R A
BELT  ARERBE_F-HFE+F A=+
— H IR AR B BRBUR fit A 0D #932,0008 78 (=&
—PO4E = 4,000%7T) °



30

ANNUAL REPORT 2015 ORIENT VICTORY CHINA HOLDINGS LIMITED

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(Expressed in HK$ unless otherwise indicated)

Financial Risk Management and
Fair Values of Financial Instruments
(continued)

Currency risk

The Group operates in Hong Kong and Mainland China
and is exposed to currency risk primarily through cash
balances that are denominated in a foreign currency,
i.e. a currency other than the functional currency of the
operations to which the transaction relates. The Group
has certain investments in operations in Mainland China,
whose net assets are exposed to translation risk.

The following table details the Group’s exposure at the
end of the reporting period to currency risk arising from
recognised assets or liabilities denominated in a currency
other than the functional currency of the entity to which
they relate. For presentation purposes, the amounts of
the exposure are shown in Hong Kong dollars, translated
using the spot rate at the year end date.

30

ok o BV 285 A B

(BRI AFEBISL - B RILIETEIIR)

5 265 I o A P e < ik R 2 P

(#)

B

A A A 7 v B K e A 25 NI o B R AR Ah
W (35 M B 2 308 2605 2 ThRE UM UGN B0 8) it
{8 2 B A o T T 0 By o AR A o B K
HO T SRS 15 8 2 T S T S R,

AR RES AR G2 A U AR P TR B ) R D
o A 5 LAAH B 2T 1 2 R B W DA Ah e R R H(E T 5 3K
i & B R o A2 5 H BT S - EBR < HE T DL T
Bz > T FAEARE B A RV RE SR 345 1 o

Exposure to foreign currencies (expressed in Hong Kong dollars)

SHEWRSE (LU#TTI)

2015 2014

e K e SIS
United States United States
RMB Dollars RMB Dollars
N ¥t NGRS S
$°000 $°000 $°000 $000
T Tt Tt Tt
Trade and other receivables B 5 R e IR - - - -
Cash and cash equivalents B4 LB 4% EER 268,871 1 = 1
Trade payables JERTE Z AR (2,537) - = =
Other payables and accruals A 3 R 2 (16) - - -

Exposure arising from recognised CERELAR

assels and liabilities 5180t B 266,318 1 - 1
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30

Financial Risk Management and
Fair Values of Financial Instruments
(continued)

Currency risk (continued)

The following table demonstrates the sensitivity at the end
of the reporting period to a reasonably possible change
in the RMB exchange rate, with all other variables held
constant, of the Group’s profit after tax (due to changes
in the fair value of monetary assets and liabilities). The
analysis excludes differences that would result from
the translation of the financial statements of foreign
operations into the Group’s presentation currency.

(BRIEAA BN - BALIETTIIR)

30

S 5 o\ B A B e g T R 2 P

(7

B (A7)

TREBURNMETA KB ERIFABZF/IT > A%
T 5 58 i ) o SR B R R R R 2 5 T
WE YRR BE (A B BRI AT SR B P
B0 o TR FEA B S SRS 1 B R R
ALE N RI E WS -

2015
B o T
Increase/
Change in (decrease) Increase/
foreign in profit (decrease)
currency rate after tax in equity
KR BiAR i ) JBARE 25
MEREEE) B (W) W)
$°000 $000
Tt T
If Hong Kong dollar 0 T A B W e 5
weakens against RMB 5% 13.316 13,316
If Hong Kong dollar PUNSSAWN L - Ui
strengthens against RMB (5%) (13,316) (13,316)
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(BRI AFEBISL - B RILIETEIIR)

(Expressed in HK$ unless otherwise indicated)

Financial Risk Management and 30 BA%)E BG4 B K& 4wk T H 2 A FH
Fair Values of Financial Instruments (#&)
(continued)
Currency risk (continued) (d) EWEB ()
2014
—E— g
Increase/
Change in (decrease) Increase/
foreign in profit (decrease)
currency rate after tax in equity
FRAEAR Ui A1 JRAHE £
MEREAE)  BOm G8d) ()
$000 $000
Tt Tt
If Hong Kong dollar PN N L - T
weakens against RMB 5% — —
If Hong Kong dollar PN ESTRZWN 2 - O
strengthens against RMB (5%) - -
Fair value measurement (e) AFEFE

Management has assessed that the fair value of cash
and cash equivalents, trade receivables, financial assets
included in prepayments, deposits and other receivables,
trade payables, financial liabilities included in other
payables and accruals and bank and other borrowings
approximate to their carrying amounts largely due to the
short-term maturities of these instruments.

The finance team of the Group is responsible for
determining the policies and procedures for the fair value
measurement of financial instruments. At each reporting
date, the finance team analyses the movements in the
values of financial instruments and determines the major
inputs applied in the valuation. The valuation is reviewed
and approved by management.

IR e KB e S EEE - BICE 5 IR
FEATEST R ~ e R HAB RO 2 B E -

(RR=71

FEA AL 3 R BT 2 2 A

18 DA S BRAT Be L Ath 55 7 119 2 1 (8 B EL AR T (B AR
EEE R A AL A R TR E N e R o

A SR W R M R B R E e TR A TERNE 2

TBARSF o

TR Ht B Y- B s B R O3 kTR

2 AR S R o A (B 2 A2 - A
(L phy L ] Rt o
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(Expressed in HK$ unless otherwise indicated)

Financial Risk Management and
Fair Values of Financial Instruments
(continued)

Fair value measurement (continued)

The fair values of the financial assets and liabilities
except interest-free loans are included at the amount at
which the instrument could be exchanged in a current
transaction between willing parties, other than in a forced
or liquidation sale. Interest-free loans’ fair values are
estimated as being the present value of future cash flows,
discounted at current market interest rates for similar
financial instruments. The Group uses the interest rates
published by the People’s Bank of China to discount long-
term interest-free loans.

The fair values of listed equity investments are based on
quoted market prices.

During the years ended 31 December 2014 and 2015,
there were no transfers between Level 1 and Level 2, or
transfers into or out of Level 3. The Group's policy is to
recognise transfers between levels of fair value hierarchy
as at the end of the reporting period in which they occur.

Comparative Figures

Certain comparative figures have been categorised or
reclassified to conform to current year’s presentation.

Immediate and Ultimate Controlling
Party

At 31 December 2015, the directors of the Company
consider the immediate parent and ultimate controlling
party of the Group to be Orient Victory Real Estate Group
Holdings Limited, which is incorporated in the BVI, and
Mr. Shi Baodong, respectively. Orient Victory Real Estate
Group Holdings Limited does not produce financial
statements available for public use.

(BRIEAA BN - BALIETTIIR)
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EREERAMR (RBERRIN) 2 A FEUZ TR
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(BRI AFEBISL - B RILIETEIIR)

Possible Impact of Amendments, 33 BRE_Z—HF+_HA=1+—HIk
New Standards and Interpretations 4 P CLR A H ﬁiﬁi&klﬁ'ﬂlﬁ“Tﬂi
Issued but Not Yet Effective for the T e I KRR I BT B R
Year Ended 31 December 2015
Up to the date of issue of these financial statements, HEAMBREREEZ B > FBE A€ 25
the HKICPA has issued a few amendments and new #r TUERIME ST B wl HE Bl > 525 5T SR AT HE JI A
standards which are not yet effective for the year ended BEZF—HFETZH=+—HILF R RAER
31 December 2015 and which have not been adopted in TRA A AR BA S i 22 R BR AN o 3% 56 HE R 45 T 51 ] fig
these financial statements. These include the following BAEEARE -
which may be relevant to the Group.
Effective for
accounting
periods beginning
on or after
LA H A
R Z
T AL
Annual improvements to HKFRSs 2012-2014 Cycle T AR e = — A R — U4 1 January 2016
A2 A RO TN
—H—H
Amendments to HKAS 16 and HKAS 38, Clarification of s & wt ¥ Rl 55 169% & & ¥ & wh %2 A 553858 1 January 2016
acceptable methods of depreciation and amortisation BFTA) G I8 R#ER < ] #2652 75 4 AN
—H—H
Amendments to HKFRS 10, HKFRS 12 and HKAS 28, T B HE RSB 1058 - A BB A MERI 1 January 2016
Investment entities: Applying the 1298 A S e IS 08595 (BRITA) #E RN
consolidation exception B ERH AR —H—H
Amendments to HKAS 1, Disclosure initiative FUsErse 158 (BFTAR) > WaESHE 1 January 2016
TR
—H—H
HKFRS 15, Revenue from contracts with customers Tl B e LB 1558 » /7 A4 s 1 January 2018
TR )\UE
—H—H
HKFRS 9, Financial instruments T A RIS 5% > 2l TR 1 January 2018
R\
—H—H
Amendments to HKFRS 10 and HKAS 28, Sale or B v BB A5 HE I 51098 S A s & sHHERIZE 28 1 January 2018
contribution of assels between an investor and ils 98 UBRTA) » REF B &R G EPES —F—N\F
associate or joint venture VGiliop=vz:ark - g3 =4 —H—H

Tf
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Possible Impact of Amendments, New
Standards and Interpretations Issued
but Not Yet Effective for the Year
Ended 31 December 2015 (Continued)

The Group is in the process of making an assessment of
what the impact of these amendments and interpretations
is expected to be in the period of initial application. So
far it has concluded that the adoption of them is unlikely
1o have a significant impact on the Group’'s results of
operations and financial position.

(BRIEAA BN - BALIETTIIR)

33 2 F—HhHFE+_H=+—H1k

Eﬁaﬁﬁmﬁiiﬁ%Wﬁﬁ
Wl ER R RERY AT RESL AR (A7)

7% 52 0 1E P A % S5 0B T AR It FE TR S 4 R 2
MHEE 2R - BRI IL > AR5 R
S RT AR e BEAS K AT A3 A 4 1B 119 6 8 S 2 S
BR LA AR
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HAFE B

31 December 2015 —F—HF+—_H=+—H
(Expressed in HK$) (LA#EICH )

A summary of the results and of the assets, liabilities and non-
controlling interests of the Group for the last five financial years,
as extracted from the published audited financial statements is

set out below.

2 TR B AR BE AR AR I O SR - EE - R ORI
T (B O RS2 SRR BHRER) CIR T -

RESULTS E Y
2015 2014 2013 2012 2011
ZE N ZHEE ZH - ZHE-CF ZF—F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T80 THIT THIT THIT T
REVENUE A 66,444 127,429 200,556 164,169 152,271
PROFIT/(LOSS) BEFORE TAX o0 B R AR T
FROM CONTINUING Z B AT A
OPERATIONS (E18) 829 3,328 27,406 24,007 (472)
INCOME TAX iagin 20 (2,786) (5,533) (4,811) (4,893)
PROFIT/(LOSS) FOR THE YEAR o0 AR T
FROM CONTINUING ZAAEFERA]
OPERATIONS (E18) 849 542 21,873 19,196 (5,365)
LOSS FROM DISCONTINUED REHOKIEREERZ
OPERATIONS K - = = = (19,201)
PROFIT/(LOSS) FOR THE YEAR ARAERERF]
(1) 849 542 21873 19,196 (24,566)
ATTRIBUTABLE TO: AT
EQUITY SHAREHOLDERS OF A I RERR IR R
THE COMPANY 1,369 1,029 21,812 19,154 (14,769)
NON-CONTROLLING INTERESTS Fedie ek s (520) (487) 61 42 (9,797)
849 542 21,873 19,196 (24,566)
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(Expressed in HK$) (LA#TC57)

ASSETS AND LIABILITIES & AlE
31 December
+=H=+—H
2015 2014 2013 2012 2011
“®-fF ZFNF “E-SF ZF-CF B —F

HK$000  HK$'000  HK$000  HK$000  HK$000
T#T Fir FT FHL FHL

TOTAL ASSETS W 943,382 185,982 471,429 452,508 506,181
TOTAL LIABILITIES Fy=Eisy (552,278) (56,503)  (257.426)  (266,802)  (353.627)
TOTAL EQUITY TR ASHE 25 HEE 391,104 129,479 214,003 185,706 152,554
ATTRIBUTABLE TO: WAL T
EQUITY SHAREHOLDERS OF THE COMPANY A<\ w25 JB o 384,796 122,349 192,489 165,019 131,874
NON-CONTROLLING INTERESTS Jede R R 6,308 7,130 21,514 20,687 20,680

391,104 129,479 214,003 185,706 152,554
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