.r ALLIED SUSTAINABILITY AND
San ENVIRONMENTAL CONSULTANTS GROUP LIMITED

L' MARRERERAR

(Incorporated in the Cayman Islands with limited liability)
Stock code: 8320

Sole Bookrunner and Sole Lead Manager

I : Guotai Junan Securities (Hong Kong) Limited

PLACING

Sole Sponsor

Guotai Junan Capital Limited

A\

*lFor identifllcation purpose only




IMPORTANT

If you are in any doubt about this prospectus, you should obtain independent professional advice.

s

NS

ALLIED SUSTAINABILITY AND ENVIRONMENTAL CONSULTANTS GROUP LIMITED
MARRRERARAF"

(Incorporated in the Cayman Islands with limited liability)

LISTING ON THE GROWTH ENTERPRISE MARKET OF
THE STOCK EXCHANGE OF HONG KONG LIMITED
BY WAY OF PLACING
Number of Placing Shares : 204,000,000 Shares
Maximum Placing Price : HK$0.28 per Placing Share plus brokerage
fee of 1.0%, SFC transaction levy of
0.0027 % and Stock Exchange trading
fee of 0.005% (payable in full
on application subject to refund
on final pricing)
HK$0.01 per Share
8320

Nominal value
Stock code

Sole Sponsor

O BxRE=EE

GUOTAI JUNAN INTERNATIONAL
Guotai Junan Capital Limited

Sole Bookrunner and Sole Lead Manager

O BE5EZEE

GUOTAI JUNAN INTERNATIONAL
Guotai Junan Securities (Hong Kong) Limited

Co-Lead Manager

C; . "3 KOALA Securities Limited
WERFERLA

Koala Securities Limited

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

A copy of this prospectus, having attached thereto the documents specified in the section headed “Documents Delivered to the Registrar of Companies and Available
for Inspection” in appendix V to this prospectus, has been registered by the Registrar of Companies in Hong Kong as required by Section 342C of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance (Chapter 32 of the Laws of Hong Kong). The Securities and Futures Commission of Hong Kong and the
Registrar of Companies in Hong Kong take no responsibility as to the contents of this prospectus or any of the other documents referred to above.

The Placing Price is expected to be fixed by agreement between our Company and the Sole Bookrunner (for itself and on behalf of the Underwriters) on the Price
Determination Date, which is expected to be on or around 7 October 2016, or such other date as may be agreed between our Company and the Sole Bookrunner. The
Placing Price will not be more than HK$0.28 per Placing Share and is expected to be not less than HK$0.22 per Placing Share. If our Company and the Sole
Bookrunner (for itself and on behalf of the Underwriters) are unable to reach an agreement on the Placing Price by the Price Determination Date, the Placing will not
proceed and will lapse. The Sole Bookrunner (for itself and on behalf of the Underwriters) may, with the consent of our Company, reduce the Placing Price range
below to that stated in this prospectus at any time prior to the Price Determination Date. If this occurs, notice of reduction of the indicative Placing Price range will
be published on the Stock Exchange’s website at www.hkexnews.hk and the website of our Company at www.asecg.com.

Prior to making an investment decision, prospective investors should carefully consider all the information set out in this prospectus, including the risk factors set
out in the section headed “Risk Factors” in this prospectus. Pursuant to the termination provisions contained in the Underwriting Agreement, the Sole Bookrunner
(for itself or on behalf of the Underwriters) has the right in certain circumstances, in their sole and absolute discretion, to terminate the obligations of the
Underwriters pursuant to the Underwriting Agreement at any time prior to 8:00 a.m. (Hong Kong time) on the Listing Date. Further details of the terms of the
termination provisions are set out in the section headed “Underwriting — Underwriting arrangements and expenses — Placing — Grounds for termination” in this
prospectus. It is important that you refer to the said section for further details.

*  For identification purpose only 30 September 2016



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

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

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

The principal means of information dissemination on GEM is publication on the
Internet website operated by the Stock Exchange. Listed companies are not generally required
to issue paid announcements in gazette newspaper. Accordingly, prospective investors should
note that they need to have access to the Stock Exchange’s website at www.hkexnews.hk in

order to obtain up-to-date information on GEM-listed issuers.




EXPECTED TIMETABLE™"

2016

Expected Price Determination Date™® . .. ... ... ... ... ... .. ... ...... Friday, 7 October

Announcement of the determination of the Placing Price,

basis of allocation and the indication of the levels of interest in

the Placing to be published on the Stock Exchange’s website

at www.hkexnews.hk and our Company’s website

at www.asecg.com on or before . ........... ... ... . ... ... ... ... Friday, 14 October
Allotment of Placing Shares to placees on or before .................. Friday, 14 October
Deposit of share certificate for the Placing Shares into CCASS

onor before O L Friday, 14 October
Dealings in Shares on GEM

to commence at 9:00 a.m. on ... ... Monday, 17 October

Notes:

1. All times and dates refer to Hong Kong local times and dates. Details of the structure of the Placing, including its
conditions, are set out in the section headed “Structure and Conditions of the Placing” in this prospectus.

2. The Price Determination Date is expected to be on or around Friday, 7 October 2016, or such other date as may be
agreed between our Company and the Sole Bookrunner. If our Company and the Sole Bookrunner (for itself and on
behalf of the Underwriters) are unable to reach an agreement on the Placing Price by the Price Determination Date,
the Placing will not proceed and will lapse.

3. Share certificates for the Placing Shares allotted and issued to the placees are expected to be deposited directly into
CCASS on or before Friday, 14 October 2016 for credit to the respective CCASS Participants’ or the CCASS
Investor Participants’ stock accounts designated by the Underwriters, the placees or their agents (as the case may
be). No temporary documents or evidence of title will be issued.

4. All share certificates will only become valid certificates of title when the Placing has become unconditional in all

respects and the Underwriting Agreement has not been terminated in accordance with its terms at any time prior to
8:00 a.m. Hong Kong time on the Listing Date.

Details of the structure of the Placing, including the conditions thereto, are set out in the

section headed “Structure and Conditions of the Placing” in this prospectus. If the Placing does not

become unconditional or the Underwriting Agreement is terminated in accordance with its terms

we will make announcements as soon as possible.
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SUMMARY AND HIGHLIGHTS

This summary aims to give you an overview of the information contained in this
prospectus. As this is a summary, it does not contain all the information that may be important
to you. You should read this prospectus in its entirety before you decide to invest in our Shares.
There are risks associated with any investment. Some of the particular risks in investing in the
Placing Shares are set out in the section headed “Risk Factors” in this prospectus. You should
read that section carefully before you decide to invest in the Placing Shares. Various
expressions used in this section are defined or explained in the section headed “Definitions” in
this prospectus.

OVERVIEW

We are a Hong Kong-based environmental consulting company specialised in providing (a)
green building certification consultancy; (b) sustainability and environmental consultancy; (c)
acoustics, noise and vibration control and audio-visual design consultancy; and (d) environmental
social and governance (“ESG”) reporting and consultancy business. We ranked (i) the first in the
entire green building certification consultancy market in Hong Kong in 2015, with market share of
approximately 11.6%; (ii) the fourth in the entire sustainability and environmental consultancy
market in Hong Kong in 2015 with market share of approximately 7.2%; and (iii) the fifth in the
entire acoustics, noise and vibration control and audio-visual design consultancy market in Hong
Kong in 2015 with market share of approximately 4.1%, in terms of revenue, according to the F&S
Report. With over 20 years of operating history, we have developed expertise as an environmental
consultancy service provider, and we have built up network with well-established clients who are
often engaged in large-scale property projects including listed-property developers and owners,
government authority and public bodies, architects and designers and contractors in Hong Kong.

We have an in-house consultancy team comprising experienced and qualified professionals
possessing different qualifications and membership accreditations from relevant industry bodies
and professional institutes including BEAM Professional, LEED Accredited Professional, member
of Hong Kong Institute of Acoustics, Hong Kong Institute of Engineers, Certified Carbon Auditor
Professional, Registered Energy Assessor, the Institute of Acoustics UK, the Chartered Institution
of Water and Environmental Management, the Association for Project Management UK, the Hong
Kong Institute of Environmental Impact Assessment and the Institution of Mechanical Engineers.
Our team is led by Ms. Grace Kwok, our executive Director, who has over 17 years of experience
in the industry and is the current chairman of Hong Kong Institute of Acoustics and serves as one
of the board of directors of Hong Kong Institute of Qualified Environmental Professionals Limited.
For details, please refer to the section headed “Directors and Senior Management” on pages 192 to
204 of this prospectus.

OUR SERVICES

The table below sets out a breakdown of the revenue derived from our consultancy services
by major segments for the years indicated:

Year ended 31 March

2015 2016
HK$’000 % HK$000 %

Green building certification consultancy 17,050 60.2 19,307 59.3
Sustainability and environmental

consultancy 7,632 26.9 8,461 26.0
Acoustics, noise and

vibration control and

audio-visual design consultancy 3,665 12.9 4,258 13.1
ESG reporting and consultancy - - 513 1.6
Total 28,347 100.0 32,539 100.0

Green building certification consultancy

Green building certification consultancy refers to the consulting services provided to our
customers in relation to their application of green building certification for a newly built or
existing building or building interiors by measuring a series of assessment parameters of the
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building such as energy saving, water efficiency and indoor environment quality. The most
commonly applied green building certifications in Hong Kong, China and Macau are BEAM Plus,
LEED and China GBL, according to F&S Report. Our service scope includes (i) advising our
clients on criteria and requirements of the relevant certification, and providing evaluation and
suggestions on any green building performance or design for improvements for the buildings for
the purpose of meeting such performance criteria; (ii) coordinating green building design support
for project team, preparing green building design specification, monitoring and reviewing
contractors’ performance and submission, and attending to the certification application process on
behalf of our clients; and (iii) compiling the certification application documents in a manner to
fulfill the particular rating requirements. Demands for green building certification consultancy are
mainly driven by government policies (e.g. pursuant to the Sustainable Building Design
Guidelines and Joint Practice Notes issued by departments including the Buildings Department, a
BEAM Plus certification is required for the grant of GFA concessions for certain green and
amenity features in development projects in Hong Kong).

Sustainability and environmental consultancy

Sustainability and environmental consultancy generally refers to the consulting services
which are engaged in the process of environmental impact assessment to identify, predict, evaluate
and mitigate the biophysical, social and other relevant effects of property development proposal
prior to major decisions being taken and commitments made. Types of such consultancy include air
quality, water quality, waste management, noise assessment and other environmental impact
assessment services such as oil spill management, according to F&S Report. Our service scope
include the assessment and evaluation on major aspects of environmental impacts including air
quality, asbestos investigation, drainage impact, sewage impact, air ventilation, water quality,
water supply, ecological impact, noise impact, odour impact, land contamination, waste
management, landscape and visual impact, hazard assessment and health impact assessment. We
are mainly engaged by government authorities, property developers, architectural/engineering
design firms and contractors to provides services in relation to the compliance of the relevant
statutory requirements and to prepare reports and assessment of the impact on environment in
respect of a potential development project. Relevant statutory requirements include the
Environmental Impact Assessment Ordinance, Town Planning Ordinance, Air Pollution Control
Ordinance, Noise Control Ordinance, Water Pollution Control Ordinance and Waste Disposal
Ordinance and Building Energy Efficiency Ordinance. For details, please refer to the section
headed “Summary of Principal Legal and Regulatory Provisions” on pages 74 to 82 of this
prospectus.

Acoustics, noise and vibration control and audio-visual design consultancy

Acoustics, noise and vibration control and audio-visual design consultancy covers acoustic
analysis, design, and control in all kinds of spaces and buildings in order to design a satisfactory
acoustic environment that is important to the project’s success, according to F&S report. Our
service scope include (i) architectural acoustic design for performing art venues, offices,
clubhouse, food and beverage outlets, hotels and retails; (ii) sound insulation design for building’s
facade and internal partitions; (iii) mechanical, electrical, and plumbing services noise and
vibration control for different types of buildings; (iv) detailed design and construction supervision
of acoustic treatment and noise mitigation design for construction and transportation system; and
(v) audio-visual design for performing art venues, churches, hotels and clubhouse.

ESG reporting and consultancy

In addition to the above consultancy services, we also commenced ESG reporting and
consultancy business in November 2015 targeted at Hong Kong-listed companies and corporates
committed to environmental and corporate social responsibilities. Our ESG reporting and
consultancy include conducting assessment of the ESG system of our clients, preparing report in
compliance with the Stock Exchange’s requirement pursuant to the ESG Guide, assisting our
clients in establishing comprehensive solutions to enhance ESG system and providing training and
seminars to our clients.

OUR PROJECTS

During the Track Record Period, we have completed 74 green building consultancy projects,
95 sustainability and environmental consultancy projects and 28 acoustics, noise and vibration
control and audio-visual design consultancy projects in Hong Kong, Macau and the PRC. As at the



SUMMARY AND HIGHLIGHTS

Latest Practicable Date, we had 118 green building consultancy projects on hand, with an
estimated total outstanding contract value of approximately HK$22.6 million; 54 sustainability
and environmental consultancy projects on hand, with an estimated total outstanding contract
value of approximately HK$10.6 million; 38 acoustics, noise and vibration control and
audio-visual design consultancy projects on hand, with an estimated total outstanding contract
value of approximately HK$3.8 million; and 14 ESG reporting and consultancy projects on hand,
with an estimated total outstanding contract value of approximately HK$1.7 million.

Examples of completed landmark projects include (i) the built environment studies and
BEAM platinum project for the tallest commercial building in Hong Kong located at Kowloon
Station; (ii) the LEED platinum certification project for centennial campus of a local university
located at Pok Fu Lam; (iii) the advisory on design and construction of a headquarter building of a
government authority located at North Point; (iv) the trackside noise barrier or enclosure for a
public railway operator for five sites alongside railway in Hong Kong; and (v) the acoustic design
services for a performance hall of an international musical school located at Diamond Hill. Our
other projects cover a broad range of buildings and facilities, ranging from commercial buildings
including office and industrial buildings, mall and plaza, data centre and mixed usage buildings,
residential buildings including public housings and private housings, public usage buildings and
infrastructure, academic buildings, government complex, district cooling system, football pitch,
public library, public transport interchange, hospital and swimming pool.

During the Track Record Period, we offered services to projects located in Hong Kong, the
PRC and Macau, and revenue derived from projects located in Hong Kong accounted for more than
90% of our revenue. The table below sets out the breakdown of our revenue by geographical
locations of the projects for the years indicated:

Year ended 31 March

2015 2016
HK$’000 % HK$’000 %
Hong Kong 25,644 90.5 29,675 91.2
PRC 1,818 6.4 2,336 7.2
Macau 885 3.1 528 1.6
Total 28,347 100.0 32,539 100.0

The table below sets forth the range and average contract value, gross profit margin, average
project duration and tender success rate by segments for the years indicated:

Year ended 31 March

2015 2016
HK$’000 HK$’000
Green building certification consultancy
Highest contract value 1,795 1,795
Lowest contract value 4 11
Average contract value (Note 1) 447 502
Gross profit margin 62.7% 64.1%
Average project duration (Note 2) 1,078 days 1,177 days
Tender success rate (Note 3) 18.6% 11.3%
Sustainability and environmental consultancy
Highest contract value 1,680 1,680
Lowest contract value 13 4
Average contract value (Note 1) 237 259
Gross profit margin 68.2% 62.7%
Average project duration (Note 2) 727 days 637 days
Tender success rate (Note 3) 19.0% 17.5%
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Year ended 31 March

2015 2016

HK$’000 HK$’000

Acoustics, noise and vibration control and
audio-visual design consultancy
Highest contract value 2,150 2,150
Lowest contract value 6 10
Average contract value (Note 1) 292 292
Gross profit margin 45.8% 48.1%
Average project duration (Note 2) 791 days 702 days
Tender success rate (Note 3) 30.8% 26.4%
ESG reporting and consultancy
Highest contract value N/A 300
Lowest contract value N/A 95
Average contract value (Note 1) N/A 219
Gross profit margin N/A 61.8%
Average project duration (Note 2) N/A 228 days
Tender success rate (Note 3) N/A 21.1%
Notes:
1. The average contract value is calculated by dividing the total contract value of all projects by the number of
projects undertaken during the year indicated.

2. The average project duration is calculated by dividing the total number of days spent on all projects, upon

receiving confirmation of engagement from customers to completion of project, by the number of projects
undertaken during the year indicated.

3. The tender success rate is calculated by dividing the total number of contracts awarded by the number of
quotations or tenders issued.

OUR BUSINESS MODEL
Our operational flow

Our customers generally contract the consultancy works to us on project basis. We mainly
obtain our business opportunities through open tendering and direct invitation for fee quotation.

The table below sets forth the aggregate number and value of new contracts obtained
through open tendering and direct invitation for fee quotation and revenue attributable to all
contracts we obtained through open tendering and direct invitation for fee quotation for the years
indicated:

Year ended 31 March

2015 2016

Number of new contracts obtained (Note 1) 97 84
Aggregate value of new contracts obtained

(HK$°000) (Note 1) 23,485 22,450
Revenue attributable to all contracts obtained

(HK$’000) (Note 2) 26,977 31,033
Percentage to the total revenue for

the corresponding period 95.2% 95.4%

Contracts obtained through open tendering

Year ended 31 March

2015 2016

Number of new contracts obtained (Note 1) 2 2
Aggregate value of new contracts obtained

(HK$°000) (Note 1) 1,740 1,141
Revenue attributable to all contracts obtained

(HK$°000) (Note 2) 1,329 1,321
Percentage to the total revenue for

the corresponding period 4.7% 4.1%
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Contracts obtained through direct invitation for fee quotation

Year ended 31 March

2015 2016

Number of new contracts obtained (Note 1) 95 82
Aggregate value of new contracts obtained

(HK$’000) (Note 1) 21,745 21,309
Revenue attributable to all contracts obtained

(HK$°000) (Note 2) 25,648 29,712
Percentage to the total revenue for

the corresponding period 90.5% 91.3%
Notes:
1. The number and value of contract obtained represent the total number and aggregate value of new contracts

obtained by our Group through open tendering and direct invitation for fee quotation in the respective year.

2. The amount represents the revenue attributed by all the contracts, including new contracts, on-going
contracts and completed contracts which were obtained by our Group through open tendering and direct
invitation for fee quotation.

During the Track Record Period, we entered into 297 contracts which we provided services
as a sub-contractor with customers including developers, contractors, architects and designers and
engineering companies who may act as the main contractors of construction projects and may have
entered into main contracts with project owners. The table below sets forth the number of and
revenue attributable to the projects which we provided service as a sub-contractor for the years
indicated:

Year ended 31 March

2015 2016
Number of projects which we provided service as
a sub-contractor 223 210 (Note)
Revenue attributable to the projects obtained in
the capacity of a sub-contractor (HK$’000) 22,034 24,592
Percentage to the total revenue for
the corresponding period 77.7% 75.6%

Note: Among these 210 projects, 136 were on-going projects and were brought forward from the year ended 31
March 2015.

During the Track Record Period, we did not have the capacity and did not undertake any
project as the main contractor of construction project.

In some cases, we also participate in an “all-inclusive tender” initiated and led by the main
contractors or architectural firms which lead the project team of a project in the capacity of main
contractor or consultant, respectively. Upon successful award of the tender, we will separately
enter into contract in the capacity of subcontractor with the main contractors or consultants, as the
case may be. For information on risk associated with providing services as a sub-contractor, please
refer to the section headed “Risk Factors — Risks relating to our business — We are subject to risks
of termination or other adverse changes of main contracts entered into by our customers with other
parties” on pages 32 to 33 of this prospectus. Generally, we receive progress payments from our
customers based on the stage of our work done, report delivered or certification awarded, pursuant
to the tender documents and contracts for the relevant projects. The duration from origination to
completion of a project could range from under one year to over 48 months depending on the size
and complexity of the project. We recognise revenue on a progressive basis based on the contracted
costs incurred to date as a percentage of total estimated costs over the term of the project. We
render most of the core services by our in-house staff and may sub-contract part of the ancillary
works to sub-contractors depending on our capacity and resources. Our major cost of services
provided comprise direct labour costs for our staff and sub-contractor costs. Please see the section
headed “Financial Information — Combined statements of profit or loss and other comprehensive
income — Cost of services provided” on pages 240 to 244 of this prospectus for further information.

_5_
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Our customers

During the Track Record Period, our customers mainly include property developers and
owners, government authorities and public bodies, architectural and designer firms and contractors
in Hong Kong. For each of the two years ended 31 March 2016, we had 108 and 122 customers,
respectively. We have established a stable and long-term relationship with our customers. Our top
five customers during the Track Record Period have relationship with us from over nine years to
over 20 years. During the Track Record Period, approximately 78.0% of our projects in terms of
revenue were derived from recurring customers*. For further details on our customers, please refer
to the section headed “Business — Our customers” on pages 147 to 158 of this prospectus.

The table below sets forth a breakdown of the revenue by customer type for the years
indicated:

Year ended 31 March
2015 2016
% to total % to total
revenue for the revenue for the
corresponding corresponding
HKS$’000 period (%) HKS$’000 period (%)
Property developers and owners
(Note 1) 10,154 35.8 12,348 37.9
Contractors 9,032 31.9 7,560 23.2
Architects and designers 4,850 17.1 7,085 21.8
Government authority and
public bodies 3,297 11.6 4,778 14.7
Others (Note 2) 1,014 3.6 768 24
Total 28,347 100.0 32,539 100.0
Notes:
1. Owner represents the landlord and property owners.
2. Others mainly refer to professional firms and property management offices.

We have to determine our tender price and service fee of our project at the time of
submitting the tender and fee proposal. The tender price and service fee are determined by factors
including the scope of works, the estimated length of the project period, the total time cost and
sub-contractors cost involved. During the Track Record Period, we had not experienced a material
loss in relation to any of our projects due to substantial inaccurate cost estimate or failure to
negotiate for additional fee on variation orders.

For each of the two years ended 31 March 2016, our revenue derived from our five largest
customers accounted for approximately 37.8% and 33.6% of our total revenue for the
corresponding period. For the same period, the aggregate revenue derived from our largest
customer accounted for approximately 9.4% and 11.9% of our total revenue for the corresponding
period. All of our five largest customers during the Track Record Period are Independent Third
Parties.

Our suppliers

Our suppliers mainly include sub-contractors engaged by us to perform site measurements,
laboratory testing, asbestos investigation, ecological study and suppliers of software and technical
support. For each of the two years ended 31 March 2016, our sub-contracting costs accounted for
approximately 34.8% and 28.8% respectively of our total cost of services provided for the
corresponding period.

* “Recurring customers” refers to customers which engage us for two times or more on the same or different projects.
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We sub-contract our services to our sub-contractors (i) if sub-contracting such services will
incur lower cost than we perform such services, such as data collection; (ii) when our in-house
staff are almost fully occupied with other duties and do not have capacity to carry out such works;
or (iii) when we require laboratory testing services as we do not own our in-house laboratory. Since
we may be held liable for the works conducted by our sub-contractors, we have derived a set of
measures in monitoring the works performed by our sub-contractors through review of their works
and on-site evaluation of our sub-contractors. During the Track Record Period and up to the Latest
Practicable Date, we did not receive any material complaint or demand for any kind of
compensation from our customers due to quality issue in relation to services provided by us or
works performed by our sub-contractors.

For each of the two years ended 31 March 2016, the sub-contracting costs incurred in
respect of our five largest suppliers accounted for approximately 83.6% and 83.7% of our total
sub-contracting costs incurred for the corresponding period. For the same period, the
sub-contracting costs incurred in respect of our largest supplier accounted for approximately
32.7% and 41.2% of our total sub-contracting costs incurred for the corresponding period. Save as
Kindle Maple Company Limited (a company controlled by Ms. Grace Kwok) and Man Acoustics
Limited (a company controlled by Dr. James Wong) and Dr. James Wong, all of our five largest
suppliers during the Track Record Period are Independent Third Parties.

Marketing and promotion

We adopt direct marketing strategies and keep contacts with our existing customers and keep
them informed of our recent developments through our website, social networking media and
e-mails. We also promote our Group through sponsorship for and participation in industry
conferences. Our executive Director also promotes our Group through delivering presentations and
organising seminars to our customers.

OUR INDUSTRY

According to the F&S Report, the environmental consultancy services market in Hong Kong
is fragmented. In particular, there are over 300 players in the entire environmental consultancy
services market of Hong Kong.

The (a) green building certification consultancy; (b) sustainability and environmental
consultancy; (c) acoustics, noise and vibration control and audio-visual design consultancy; and
(d) ESG reporting and consultancy, is aggregate represented 42.6% of the entire environmental
consultancy market in Hong Kong in 2015, in terms of revenue contribution. For details of the
different segments in the environmental consultancy services market in Hong Kong, please refer to
the section headed “Industry Overview — Environmental consultancy services” on pages 55 to 57 of
this prospectus.

COMPETITIVE STRENGTHS

We believe the following strengths contribute to our success and distinguish us from our
competitors:

- We have provided services to a broad range of customers consisting of government
authorities, academic institutions, property developers, architects and designers as
well as contractors and we have been able to secure new business from some of our
major customers from time to time on a project-by-project basis through bidding

- We have a well-established presence and proven track records in the industry

- We are able to provide a wide spectrum of consultancy services

- We have experienced management personnel and professional consultancy in-house
team

- We are a local consulting company which enables us to establish close business
connections with our customers and partners based in Hong Kong

Please refer to the section headed “Business — Our competitive strengths” from pages 105 to
108 of this prospectus.



SUMMARY AND HIGHLIGHTS

OUR BUSINESS STRATEGIES AND OBJECTIVES

Our business objective is to maintain a sustainable growth in our existing business and to be
one of the leading service providers by pursuing the following strategies:

- Expand into the PRC market through establishment of subsidiaries, co-operation with
other third parties and/or acquisitions

- Further expand and develop the ESG reporting and consultancy
- Further strengthen and expand our in-house team of professional staff
- Expansion through mergers and acquisitions in Hong Kong

Please refer to the section headed “Business — Our business strategies and objectives” from
pages 108 to 112 of this prospectus.

RISK FACTORS

There are risks associated with our business and investment in the Placing. These risks
include (i) risks relating to our business; (ii) risks relating to our industry; (iii) risks relating to
Hong Kong; and (iv) risks relating to the Shares and the Placing. Some of the particular risks are
set out in the section headed “Risk Factors” from pages 27 to 43 of this prospectus.

The following highlights some of the risks which our Directors consider to be material:

- Over 90% of our revenue were derived from projects awarded through bidding which
are not recurrent in nature and there is no assurance that our customers will provide us
new businesses

- Our pricing and revenue recognition are determined based on the estimated time and
costs to be involved in a project which may deviate from the actual time and costs
involved and any material inaccurate estimation may adversely affect our financial
results

- Our customers pay us by way of progress payment and there is no guarantee that
progress payment is paid to us on time and in full. Our failure to bill the contract
works and eventually collect the accounts receivable on a timely basis will adversely
affect our financial conditions and may result in impairment loss for such accounts
receivables

- We may not be able to secure or retain experienced and competent management
personnel and employees of our operations

- We engage sub-contractors on our own to carry out certain parts of our project works
which accounted for about 30% of our cost of services provided and the work
performance of the sub-contractors may be beyond our control

- We rely on the maintenance of business relationship with our top five customers
which accounted for over 30% of our total revenue

- We may not be able to timely respond to changes in the rating requirements and
credits by a certification organisation/institution and environmental regulations and
this may adversely affect our operational results

SUMMARY OF FINANCIAL INFORMATION

The following tables present the summary combined financial information of our Group.
The summary of combined statements of profit or loss and other comprehensive income
information for each of the two years ended 31 March 2016 and the summary of combined
statements of cash flows information for each of the two years ended 31 March 2016 are derived
from, and should be read in conjunction with, our combined financial information, including the
notes thereto, set out in the Accountants’ Report in Appendix I to this prospectus.
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Summary of combined statements of profit or loss and other comprehensive income
information

Year ended 31 March

2015 2016

HK$’000 HK$’000

Revenue 28,347 32,539

Gross profit 17,576 20,043

Gross profit margin 62.0% 61.6%
Profit before tax 12,057 7,607%*
Profit and total comprehensive income for the year 9,997 5,448%
Net profit margin 35.3% 16.7%*

*  After charging of Listing expenses of approximately HK$5.4 million.

Our total revenue increased by approximately HK$4.2 million or 14.8% from approximately
HK$28.3 million for the year ended 31 March 2015 to approximately HK$32.5 million for the year
ended 31 March 2016. Our gross profit increased by approximately HK$2.4 million, or 14.0% from
approximately HK$17.6 million for the year ended 31 March 2015 to approximately HK$20.0
million for the year ended 31 March 2016 which was primarily due to the increase in gross profit of
green building certification consultancy, resulting from the increase in revenue recognised
primarily due to the substantial progress of the contracted services work for our on-going green
building certification consultancy projects attained during the year ended 31 March 2016. Our
gross profit margin remained relatively stable at approximately 62.0% for the year ended 31 March
2015 and approximately 61.6% for the year ended 31 March 2016. Our profit for the year decreased
by approximately HK$4.6 million or 45.5% from approximately HK$10.0 million for the year
ended 31 March 2015 to approximately HK$5.4 million for the year ended 31 March 2016, and our
net profit margin decreased from approximately 35.3% for the year ended 31 March 2015 to
approximately 16.7% for the year ended 31 March 2016, which was primarily attributable by the
increase in administrative expenses by approximately HK$2.0 million or 37.8% from
approximately HK$5.3 million for the year ended 31 March 2015 to approximately HK$7.3 million
for the year ended 31 March 2016, and the increase in Listing expenses of approximately HK$5.4
million, which is non-recurring, for the year ended 31 March 2016. The increase in administrative
expenses was due to the full year effect of the increase in rental expenses of approximately HK$0.7
million for a new office since December 2014, and the increase in staff costs resulted from salary
increment and increase in headcounts of approximately HK$0.6 million for the year ended 31
March 2016. For further information, please refer to the section headed “Financial Information —
Year to year comparison of results of operations” of this prospectus.

Summary of combined statements of financial position information

As at 31 March

2015 2016

HK$’000 HK$’000

Total current assets 36,421 50,146
Total current liabilities 7,289 6,588
Net current assets 29,132 43,558

We recorded net current assets of approximately HK$29.1 million and HK$43.6 million as
at 31 March 2015 and 2016 respectively. We recorded increase in net current assets position as at
31 March 2016, as compared to 31 March 2015 due to an increase in contract assets of
approximately HK$9.2 million and a decrease in contract liabilities of approximately HK$2.7
million, an increase in cash and cash equivalents of approximately HK$5.9 million and a decrease
in accounts receivable of approximately HK$4.0 million. For further information, please refer to
the section headed “Financial Information — Net current assets” of this prospectus.
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Summary of combined statements of cash flows information

Year ended 31 March

2015 2016
HK$’000 HK$’000
Cash generated from operating activities before
changes in working capital 12,583 7,607 !
Net cash generated from/(used in)
operating activities 4,439 (3,097)
Net cash used in investing activities (247) (221)
Net cash generated from financing activities 8,207 9,202
Net increase in cash and cash equivalents 12,399 5,884
Cash and cash equivalents at the end of year 12,959 18,843
Notes:
1. The amount is derived from the profit before tax for the year ended 31 March 2016 after charging of Listing
expenses of approximately HK$5.4 million.
2. The amount represented net cash used in operating activities after Listing expenses. The amount of net cash

generated from operating activities amounted to approximately HK$2.3 million before the charging of
Listing expenses of approximately HK$5.4 million.

Our cash generated from operating activities before changes in working capital decreased
from approximately HK$12.6 million for the year ended 31 March 2015 to approximately HK$7.6
million for the year ended 31 March 2016, resulting from the charging of Listing expenses of
approximately HK$5.4 million to the profit before income tax during the year ended 31 March
2016.

Our cash generated from operations for the year ended 31 March 2015 reflects our profit
before income tax and working capital changes of approximately HK$12.6 million and net of the
working capital outflows of approximately HK$6.0 million primarily resulting from the increase in
accounts receivable of approximately HK$3.9 million which was driven by the prolonged
negotiation process with our customers and the decrease in accounts payable of approximately
HK$3.2 million which was driven by the late billing from a major subcontractor, and offset by the
increase in other payables of approximately HK$1.2 million which was driven by an accrual for the
amount payable to a sub-contractor resulting from the late billing by that sub-contractor, and the
increase in contract liabilities of approximately HK$0.9 million which was driven by the increase
in the revenue recognised for our work performed to projects in which billings were made in
advance for the year ended 31 March 2015.

Our cash used in operations for the year ended 31 March 2016 reflects our profit before
income tax and working capital changes of approximately HK$7.6 million and net of the working
capital outflows of approximately HK$10.6 million primarily resulting from the increase in
contract assets of approximately HK$9.2 million which was driven by the increase in our work
performed in relation to green building certification consultancy projects with relatively larger
contract sum before reaching the respective billing milestone for the year ended 31 March 2016,
and the decrease in contract liabilities of approximately HK$2.7 million, offset by the decrease in
accounts receivable of approximately HK$3.7 million which was mainly driven by the
implementation of a better receivable collection procedure since April 2015. As a result of the
above factors, we had a negative operating cash flow during the year ended 31 March 2016.

Our net cash used in investing activities for the two years ended 31 March 2015 and 2016
were due to the additions of office equipment, including accounting system, servers, design
software and computers.

Our net cash generated from financing activities for the year ended 31 March 2015 was
primarily due to the capital contributions by the Controlling Shareholder of approximately
HK$11.0 million after receiving funds from First Tranche Pre-IPO Investors, offset by the payment
of dividend of approximately HK$2.7 million. Our net cash generated from financing activities for
the year ended 31 March 2016 was primarily due to the capital contribution by the Second Tranche
Pre-IPO Investor of approximately HK$10.9 million, offset by payment of expenses relating to
placing of shares of approximately HK$0.9 million and repayment of amount due to a director of
approximately HK$0.7 million.
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Below sets out our key financial ratios for the years indicated:

Year ended 31 March

2015 2016
Return on equity (%) 36.4 12.4
Return on total assets (%) 27.0 10.8
Interest coverage ratio (times) 928.5 692.5

As at 31 March

2015 2016
Gearing ratio (%) 0.3 0
Net debt to equity ratio (%) Net cash Net cash
Current ratio 5.0 7.6
Quick ratio 5.0 7.6

Our Directors confirm that we have sufficient working capital for our present requirements
and for at least the next 12 months from the date of this prospectus, taking into account the
financial resources presently available to us, including the estimated net proceeds from the
Placing, available banking facilities and cash flows from our operations.

RECENT DEVELOPMENTS SUBSEQUENT TO THE TRACK RECORD PERIOD
New and completed projects

Subsequent to 31 March 2016 and up to the Latest Practicable Date, we have been awarded
18 and completed eight green building certification consultancy projects, awarded 20 and
completed nine sustainability and environmental consultancy projects, awarded 14 and completed
four acoustics, noise and vibration control and audio-visual design consultancy projects, and
awarded 13 and completed three ESG reporting and consultancy projects, with total contract value
of projects awarded of approximately HK$11.6 million, and we have submitted tenders and
quotations in respect of 100 green building certification consultancy projects, 126 sustainability
and environmental consultancy projects, and 25 acoustics, noise and vibration control and
audio-visual design consultancy projects, and 36 ESG reporting and consultancy projects, with
total tender sum of approximately HK$146.7 million.

Project backlog

Backlog represents projects that had been secured and remain to be completed as of a certain
date. The table below sets forth the breakdown of the backlog, the range and average contract value
and expected duration of our on-going projects by segments as at the Latest Practicable Date:

As at the Latest Practicable Date

Acoustics,
noise and
vibration
Green Sustainability control and
building and audio-visual ESG
certification environmental design reporting and
consultancy consultancy consultancy consultancy
Number of on-going projects in
the backlog 118 54 38 14
HK$°000 HK$’000 HK$°000 HK$’000
Total contract sum (Note 1) 58,531 17,766 12,793 2,486
Aggregate value of projects
backlog (Note 2) 22,649 10,601 3,839 1,745
Estimated amount of projects
backlog revenue that
will be recognised in the year
ending 31 March 2017 11,747 4,971 1,648 842
Estimated amount of projects
backlog revenue that
will be recognised in the year
ending 31 March 2018 6,514 2,661 1,539 759
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As at the Latest Practicable Date

Acoustics,

noise and

vibration

Green Sustainability control and
building and audio-visual ESG
certification environmental design  reporting and
consultancy consultancy consultancy consultancy
HK$°000 HK$°000 HK$’000 HK$°000

Estimated amount of projects

backlog revenue that

will be recognised in the year

ending 31 March 2019 1,903 1,409 330 144
Estimated amount of projects

backlog revenue that

will be recognised after the year

ending 31 March 2019 2,485 1,560 322 -
Highest contract value (Note 3) 1,100 1,280 406 305
Lowest contract value (Note 3) 1 (Note 6) 6 1 (Note 6) 49
Average contract value (Note 4) 189 204 104 125
Expected average project duration

(Note 5) 363 days 319 days 298 days 350 days
Notes:
1. Total contract sum represents the total contract value of the project backlog.
2. Aggregate value of project means the total contract value for the remaining work of the project before the

percentage of completion of such projects reach 100% as of the end of the relevant year.

3. The highest/lowest contract value represents the outstanding contract value of our on-going projects in the
backlog as at the Latest Practicable Date.

4. The average contract value is calculated by dividing the aggregate value of our project backlog by the
number of on-going projects in the backlog as at the Latest Practicable Date.

5. The expected average project duration is calculated by dividing the total number of days expected to be
spent on our project backlog, to expected completion date of project, by the number of on-going projects in
the backlog as at the Latest Practicable Date.

6. There are some projects we have substantially completed which are pending final approval or certification,
thus the backlog contract value remains approximately HK$1,000.

We confirm that from 31 March 2016 and up to the Latest Practicable Date, there has been
no material interruption to our business and there has been no material interruption to our business
and no material adverse change in the financial condition and market condition in the
environmental consultancy industry in Hong Kong, the PRC and Macau.

Our Directors confirm that, since 31 March 2016 and up to the date of this prospectus, save
as disclosed above, there has been no adverse change in our business, financial or market position
or prospects and no event has occurred that would materially affect the information shown in the
Accountants’ Report set forth in Appendix I to this prospectus.

SHAREHOLDERS’ INFORMATION

Immediately following completion of the Placing and the Capitalisation Issue, Gold
Investments will be interested in approximately 60.14% of the issued share capital of our
Company. Hence, Gold Investments, Ms. Grace Kwok and Mr. Wu Dennis Pak Kit will be our
Controlling Shareholders. We have undergone two tranches of pre-IPO investments and raised
approximately HK$20.7 million. Please refer to the sections headed “History, Development and
Reorganisation — The First Tranche Pre-IPO Investments” and “History, Development and
Reorganisation — The Second Tranche Pre-IPO Investment” from pages 93 to 102 respectively for
details of the Pre-IPO Investors.

To demonstrate the commitment to our Group, our Controlling Shareholders have

voluntarily undertaken to the Stock Exchange and us that they will not (a) dispose of our Shares for
a period of the first 24 months after the Listing Date; and (b) within the further 12 months

— 12 -
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commencing on the expiry of the first 24-month period, dispose of our Shares which will result in
any of our Controlling Shareholders cease to hold over 30% interests. Further details of such
undertakings are set out under the section headed “Underwriting — Underwriting arrangements and
expenses — Other undertakings” on pages 291 to 295 of this prospectus.

The First Tranche Pre-IPO Investors undertake that they shall not dispose of their Shares
within three years from the completion date of the First Tranche Pre-IPO Agreements so long as
Ms. Grace Kwok remaining as one of the directors and the single largest shareholder, directly or
through Gold Investments, of our Company.

Our Directors are of the view that as of the Latest Practicable Date, none of our Controlling
Shareholders or any of their respective close associates had any interests in any business, apart
from the business operated by our Group, that competes or is likely to compete, directly or
indirectly, with our business.

PLACING STATISTICS

We have prepared the following offer statistics on the basis of indicative Placing Prices
without taking into account the 1% brokerage fee, 0.0027% SFC transaction levy and 0.005%
Stock Exchange trading fee.

Based on Based on
Placing Price Placing Price
per Share of per Share of
HK$0.22 HK$0.28

Market capitalisation of our Shares HK$264.0 HK$336.0

million million

Unaudited pro forma adjusted

net tangible asset value per Share HK$0.06 HK$0.07

Notes:

(1) The calculation of our market capitalisation upon completion of the Placing is based on the assumption that
1,200,000,000 Shares will be in issue and outstanding immediately following the completion of the
Placing.

(2) The unaudited pro forma adjusted net tangible asset value per Share is calculated after the adjustments
referred to in the section headed “Unaudited Pro Forma Financial Information — Unaudited Pro Forma
Adjusted Combined Net Tangible Assets” set out on page II-1 of Appendix II in this prospectus and on the
basis of a total of 1,200,000,000 Shares in issue immediately following the Placing.

DIVIDEND

During the year ended 31 March 2015, we declared dividend of approximately HK$3.6
million. On 13 June 2016, we declared a dividend of HK$2.8 million to our then shareholders,
which is expected to be paid in October 2016 out of internal funds.

As at the Latest Practicable Date, we did not have any pre-determined dividend payout ratio.
Our Directors may recommend a payment of dividends in the future after taking into account our
operations and earnings, capital requirements and surplus, general financial condition, contractual
restrictions, capital expenditure and future development requirements, shareholders’ interests and
other factors which they may deem relevant at such time. Any declaration and payment as well as
the amount of the dividends will be subject to our constitutional documents and the Companies
Law, including the approval of our Shareholders. Any historical declarations of dividends may or
may not reflect our future declarations of dividends after the year ended 31 March 2016, which will
be the absolute discretion of our Directors. For additional details regarding dividends paid by us
and the factors taken into account for declarations of dividends, please refer to the section headed
“Financial Information — Dividend” from pages 270 to 271 in this prospectus.

FUTURE PLANS AND USE OF PROCEEDS
The net proceeds from the Placing, assuming a Placing Price of HK$0.25 per Placing Share

(being the mid-point of the Placing Price range stated in this prospectus), are estimated to be
approximately HK$28.7 million. Underwriting fees and commissions and estimated expenses
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payable by us in connection with the Placing will be funded by our Group’s internal funding. We
intend to use the net proceeds of the Placing for the following purposes:

Amount of proceeds (%) Use of proceeds
HK$11.48 million (40.0%) For establishment of subsidiaries, co-operation with

other third parties, and/or acquisition in order to
expand to PRC market

HK$5.74 million (20.0%) For expansion through mergers and acquisitions of
companies in Hong Kong

HK$5.74 million (20.0%) For developing business on ESG reporting and
consultancy

HK$4.30 million (15.0%) For expansion of our in-house professional team

HK$1.44 million (5.0%) For working capital and other general corporate
purpose

For details of our future plans and use of proceeds, please refer to the section headed “Future
Plans and Use of Proceeds” from pages 274 to 286 of this prospectus.

REASONS FOR THE PLACING

We are in need of funds to support our expansion and implementation plan and our Directors
believe that net proceeds from the Placing will be able to finance part of our financial needs in this
regard by maintaining our Group’s gearing ratio at a low level. Our Directors believe that the
Placing will bring us with benefits including providing an access to the capital market to further
raise fund to support our future growth and development, assist us in positioning our Group as a
reliable business partner of our customers, bringing us in line with our international competitors
and enhance our competitiveness. Additionally, as a listed company, we will be able to award our
staff through the grant of options under the Share Option Scheme and this will provide us the
competitive edge in retaining experienced and qualified professionals. Please refer to the section
headed “Future Plans and Use of Proceeds — Reasons for the Placing” from pages 274 to 277 of this
prospectus for details of the reasons for the Placing.

FAILURE ON TAX REGISTRATION IN MACAU AND POTENTIAL PRC TAX
EXPOSURES

During the Track Record Period, we failed to register with the Macau Finance Bureau for
taxation purpose under Article 9 of the Macau Industrial Contribution Regulation. We may also
expose to PRC EIT and VAT for projects located in the PRC. On 18 September 2015, AEC Hong
Kong has duly registered with the Macau Finance Bureau for taxation purpose. Please refer to the
sections headed “Business — Potential PRC tax exposures” and “Business — Failure to register with
the Macau Finance Bureau” from pages 178 to 180 of this prospectus.

LISTING EXPENSES

All incremental costs that are directly attributable to the issue of new shares are recognised
and directly deducted from equity while any expenses attributable to listing of existing Shares are
charged to profit or loss in the period in which the expenses are incurred. The total expenses for the
Listing are estimated to be approximately HK$22.3 million (based on the Placing price of
HK$0.25, being the midpoint of the indicative Placing Price range of HK$0.22 to HK$0.28 per
Placing Share), of which approximately HK$5.4 million is directly attributable to the issue of new
Shares in the Placing and to be accounted for as a deduction from equity and approximately
HK$5.4 million of the Listing expenses was charged to profit or loss for the year ended 31 March
2016 and the remaining amount is expected to be charged to profit or loss for the year ending 31
March 2017. Please refer to the section headed “Risk Factors — Risks relating to our business — We
experienced a negative impact on our financial results, including the net profit and net profit
margin of our Group for the year ended 31 March 2016 comparing to the year ended 31 March 2015
due to the non-recurring Listing expenses. Our net profit was approximately HK$10.0 million and
HK$5.4 million for each of the two years ended 31 March 2016, respectively and our financial
results for the year ending 31 March 2017 would be adversely affected by the Listing expenses and
we will have a thin net profit margin or even incur a net loss for the year ending 31 March 2017” on
page 32 of this prospectus.
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DEFINITIONS

the meanings set out below.

In this prospectus, unless the context otherwise requires, the following terms shall have

“AEC BVI”

“AEC China”

“AEC Hong Kong”

“Allied Sustainability”

“Articles of Association” or
“Articles”

“associate(s)”

“Audit Committee”

“Board”

“Business Day”

“B VI”

“CAGR”

“Capitalisation Issue”

AEC Group Limited (WiRZEE AR ), a company
incorporated in the BVI with limited liability on 30 January
2015 and is our direct wholly-owned subsidiary

AEC China Development Limited (Jifi %45 Bl %% A R A
Al), a company incorporated in Hong Kong on 30
November 2015 and is our wholly-owned subsidiary

Allied Environmental Consultants Limited (i 8B 35 R4S
THBMABRAF), a company incorporated in Hong
Kong on 15 September 1994 and is our indirect
wholly-owned subsidiary

Allied Sustainability Consultants Limited (i #& ] 7 48 i
il A FR A 7]), a company incorporated in Hong Kong on 30
November 2015 and is our wholly-owned subsidiary

the articles of association of our Company, adopted on 23
September 2016 and to take effect on the Listing Date as
amended from time to time

has the meaning ascribed thereto under the GEM Listing
Rules

the audit committee of our Board
the board of Directors

any day (other than a Saturday, Sunday or public holiday)
on which banks in Hong Kong are open for general banking
transactions

the British Virgin Islands
compound annual growth rate

the issue of Shares to be made upon capitalisation of
certain sum standing to the credit of the share premium
account of our Company as referred to in the section
headed “Statutory and General Information — Further
information about our Company and its subsidiaries —
Resolutions in writing of all our Shareholders passed on
23 September 2016 in Appendix IV to this prospectus
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“CCASS”

“CCASS Clearing Participant”

“CCASS Custodian Participant”

“CCASS Investor Participant”

“CCASS Participant”

“China” or “PRC”

“close associate(s)”

“Companies Law”

“Companies Ordinance”

“Companies (WUAM) Ordinance”

“connected person(s)”

“Controlling Shareholder(s)”

“core connected person”

the Central Clearing and Settlement System established
and operated by HKSCC

a person admitted to participate in CCASS as a direct
clearing participant or a general clearing participant

a person admitted to participate in CCASS as a custodian
participant

a person admitted to participate in CCASS as an investor
participant who may be an individual or joint individuals or
a corporation

a CCASS Clearing Participant or a CCASS Custodian
Participant or a CCASS Investor Participant

the People’s Republic of China and, except where the
context otherwise requires and only for the purpose of this
prospectus, references in this prospectus to China or the
PRC exclude Hong Kong, Macau and Taiwan

has the meaning ascribed to it under the GEM Listing Rules

the Companies Law, Cap. 22 (Law 3 of 1961, as
consolidated and revised) of the Cayman Islands

the Companies Ordinance (Chapter 622 of the Laws of
Hong Kong

the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Chapter 32 of the Laws of Hong
Kong

has the meaning ascribed to it under the GEM Listing Rules

has the meaning ascribed thereto under the GEM Listing
Rules, including any person or group of persons who are
entitled to exercise 30% or more of the voting power at our
general meeting or are in a position to control the
composition of a majority of our Board, which as at the
date of this prospectus consist of Ms. Grace Kwok, Mr. Wu
Dennis Pak Kit and Gold Investments

has the meaning ascribed to in under Chapter 1 of the GEM
Listing Rules
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“Deed of Indemnity”

“Deed of Non-competition”

“Director(s)”

“Dr. James Wong”

“EOI”

“ES G”

“ESG Guide”

“First Tranche Pre-IPO

Investments”

“First Tranche Pre-IPO Investors”

“F&S Report”

“GDP”

“GEM”

a deed of indemnity dated 23 September 2016 entered into
between the Controlling Shareholders and our Company as
referred to in the section headed “Statutory and General
Information — Other information — Estate duty, tax and
other indemnities” in Appendix IV to this prospectus

a deed of non-competition dated 23 September 2016 given
by each of the Controlling Shareholders in favour of our
Company as set out in the section headed “Relationship
with our Controlling Shareholders — Non-competition
undertakings” of this prospectus

the director(s) of our Company as at the date of this
prospectus

Wong Wing Ho James (#7K3%), our Shareholder and
honourable adviser

expression of interest
environmental, social and governance

the environmental, social and governance reporting guide
as set out in Appendix 27 to the Rules Governing the
Listing of Securities on the Stock Exchange and Appendix
20 to the GEM Listing Rules

the pre-IPO investments made by the First Tranche Pre-IPO
Investors, details of which are set out in the section headed
“History, Development and Reorganisation — The First
Tranche Pre-IPO Investments” of this prospectus

Allied Investments Limited, Mr. Lee Ho Leung William,
Ms. Siu Siu Yuk and Mr. Choi Kwok Keung, background
information of which are set forth in the section headed
“History, Development and Reorganisation — The First
Tranche Pre-IPO Investments — Background of the First
Tranche Pre-IPO Investors” of this prospectus

the report entitled “Sustainability and Environmental
Consultancy, Acoustics, Noise and Vibration Control and
Audio-Visual Design Consultancy and Green Building
Certification Consultancy Industry Independent Market
Research of Hong Kong, Macau and China” dated 27
September 2016 issued by Frost & Sullivan

gross domestic product

the Growth Enterprise Market operated by the Stock
Exchange
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“GEM Listing Rules”
6‘GFA?’

“Gold Investments™

“HK$” or “Hong Kong dollars” or
“HK dollars”

“HKFRSs”

“HKSCC”

“HKSCC Nominees”

“Hong Kong”

“Independent Third Party(ies)”

“Latest Practicable Date”

“Listing”

“Listing Date”

“Macau”

“Macau Legal Adviser”

the Rules Governing the Listing of Securities on GEM

gross floor area

Gold Investments Limited, a company incorporated in the
BVI on 13 April 2015 and is held as to 70% by Ms. Grace
Kwok and 30% by Mr. Wu Dennis Pak Kit and is one of our
Controlling Shareholders

Hong Kong dollars, the lawful currency of Hong Kong

Hong Kong Financial Reporting Standards, which include
all Hong Kong Financial Reporting Standards, Hong Kong
Accounting Standards and interpretations issued by the
Hong Kong Institute of Certified Public Accountants

Hong Kong Securities Clearing Company Limited

HKSCC Nominees Limited, a wholly owned subsidiary of
HKSCC

the Hong Kong Special Administrative Region of the
People’s Republic of China

an individual(s) or a company(ies) who or which is/are
independent of and not connected with (within the meaning
of the GEM Listing Rules) any directors, chief executive or
substantial shareholders of our Company or our
subsidiaries or any of their respective associates

21 September 2016, being the latest practicable date prior
to the printing of this prospectus for ascertaining certain
information in this prospectus

the listing of the Shares on GEM

the date expected to be on or about 17 October 2016, on
which the Shares are listed and from which dealings

therein are permitted to take place on GEM

the Macau Special Administrative Region of the People’s
Republic of China

Rato, Ling, Lei & Cortés, Advogados, our legal adviser as
to Macau law
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“Memorandum” or “Memorandum
of Association”

“Ministry of Finance” or “MOF”

“MOP”

“Ms. Grace Kwok”

“National People’s Congress”

“Nomination Committee”

“Placing”

“Placing Price”

“Placing Shares”

“PRC Company Law”

“PRC Government”

the memorandum of association of our Company, adopted
on 23 September 2016, as supplemented, amended or
otherwise modified from time to time

the PRC Ministry of Finance ("3 A [0 [ Ff BLHE)
Macau Pataca, the lawful currency of Macau

Kwok May Han Grace (F$3HT7), our Controlling
Shareholder and executive Director

the National People’s Congress of the PRC (13 A\ [ ILF
B 4 B A\ R fCER K ) and its Standing Committee

the nomination committee of our Board

the conditional placing by the Sole Bookrunner (for itself
and on behalf of other Underwriters) of the Placing Shares
for cash at the Placing Price, as further described in the
section headed “Structure and Conditions of the Placing”
in this prospectus

the final price per Share in Hong Kong dollars (exclusive of
brokerage of 1%, SFC transaction levy of 0.0027% and the
Stock Exchange trading fee of 0.005%) of no more than
HK$0.28 at which the Placing Shares are to be subscribed
for and issued pursuant to the Placing, to be determined as
further described in the section headed “Structure and
Conditions of the Placing — Placing Price” in this
prospectus

204,000,000 new Shares being initially offered by our
Company pursuant to the Placing subject to terms and
conditions as described in the section headed “Structure
and Conditions of the Placing” in this prospectus

the Company Law of the PRC {Hr#E A\ R AL 24 7)1 ), as
enacted by the Standing Committee of the Eighth National
People’s Congress on 29 December, 1993 and effective on 1
July, 1994, as amended, supplemented or otherwise modified
from time to time

the central government of the PRC, including all
governmental subdivisions (including provincial, municipal
and other regional or local government entities) and
instrumentalities thereof or, where the context requires, any
of them
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“PRC Legal Adviser”

“Pre-IPO Investors”

“Price Determination Date”

“Remuneration Committee”

“Reorganisation”

“Repurchase Mandate”

“RMB” or “Renminbi”

“Second Tranche Pre-IPO
Investment”

“Second Tranche Pre-IPO
Investor” or “City Beat”

“SFC”

“SFO”

“Share Option Scheme”

Grandall Law Firm (Shanghai), our legal adviser as to the
laws of the PRC

the First Tranche Pre-IPO Investors and the Second Tranche
Pre-IPO Investor

the date, expected to be on or around Friday, 7 October 2016
but no later than Tuesday, 11 October 2016, on which the
Placing Price is to be fixed by agreement between our
Company and the Sole Bookrunner (for itself and on behalf
of the Underwriters) for the purposes of the Placing

the remuneration committee of our Board

the reorganisation arrangements we have undergone in
preparation for the listing of our Shares on GEM which are
more particularly described in the section headed “History,
Development and Reorganisation” to this prospectus

the general unconditional mandate to repurchase Shares
given to our Directors by the Shareholders, particulars of
which are set out in the section headed “Statutory and
General Information — Further information about our
Company and its subsidiaries — Repurchase of Shares by our
Company” in Appendix IV to this prospectus

Renminbi, the lawful currency of the PRC

the pre-IPO investments made by the Second Tranche
Pre-IPO Investor, details of which are set out in the section
headed “History, Development and Reorganisation — The
Second Tranche Pre-IPO Investment” of this prospectus

City Beat Limited, a company incorporated in the BVI on 18
February 2015, details of which are set out in the section
headed “History, Development and Reorganisation —
Background of the Second Tranche Pre-IPO Investor” of this
prospectus

the Securities and Futures Commission of Hong Kong

the Securities and Futures Ordinance (Chapter 571 of the
Laws of Hong Kong), as amended, supplemented or
otherwise modified from time to time

the share option scheme our Company conditionally adopted
on 23 September 2016, the principal terms of which are
summarised in the section headed “Statutory and General
Information — Other information — Share Option Scheme” in
Appendix IV to this prospectus
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“Share(s)”

“Shareholder(s)”

“Sole Bookrunner” or
“Sole Lead Manager”

“Sole Sponsor” or
“Guotai Junan Capital”

“State Council”

“Stock Exchange”

“subsidiary(ies)”

“Substantial Shareholder(s)”

“Track Record Period”

“Underwriters”

“Underwriting Agreement”

“United States”

“U.S. dollars” or “US$”

ordinary share(s) in the share capital of our Company with a
nominal value of HK$0.01 each

holder(s) of Share(s)

Guotai Junan Securities (Hong Kong) Limited, a licensed
corporation under the SFO to engage in type 1 (dealing in
securities) and type 4 (advising on securities) regulated
activities

Guotai Junan Capital Limited, a licenced corporation under
the SFO to engage in type 6 (advising on corporate finance)
regulated activities

the State Council of the PRC (HH 3 A F L A1 [ 5 15 B )
The Stock Exchange of Hong Kong Limited

has the meaning ascribed thereto in the Companies
Ordinance

has the meaning ascribed thereto under the GEM Listing
Rules

the period comprising the two financial years ended 31
March 2016

the Underwriters to the Placing whose names are set out in
the paragraph headed “Underwriters” in the section headed
“Underwriting” of this prospectus

the underwriting agreement dated 29 September 2016 made
between our Company, our executive Director, our
non-executive Director, our Controlling Shareholders, the
Sole Sponsor, the Sole Bookrunner, the Sole Lead Manager
and the Underwriters relating to the Placing, brief particulars
of which are summarised in the section headed
“Underwriting” in this prospectus

the United States of America

United States dollars, the lawful currency of the United
States
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DEFINITIONS

113 9 9 CLINNTS

we”, “us”, “our”, “our Company”, Allied Sustainability and Environmental Consultants Group

and “our Group” Limited VfiRERIRBIM AR A TR, incorporated as an
exempted company with limited liability in the Cayman
Islands on 11 November 2015 and, unless the context
otherwise requires, all of its subsidiaries, or where the
context refers to any time prior to its incorporation, the
business in which the predecessors of its present subsidiaries
were engaged and which were subsequently assumed by such
subsidiaries pursuant to the Reorganisation

“%” per cent

Unless expressly stated or the context otherwise requires, all data in this prospectus is as at
the date of this prospectus.

Certain amounts and percentage figures included in this prospectus have been subject to
rounding adjustments. Accordingly, figures shown as totals in certain tables may not be an
arithmetic aggregation of the figures preceding them.

In this prospectus, unless otherwise stated, certain amounts denominated in Hong Kong
dollars have been translated into Renminbi at the then prevailing exchange rates. The exchange
rates used in this prospectus is for illustration purpose only. Such conversions shall not be
construed as representations that amounts in Hong Kong dollars were or could have been or could
be converted into Renminbi at such rates or any other exchange rates on such date or any other
date.

The English names of PRC nationals, enterprises, entities, departments, facilities,
certificates, titles and the like are translations of their Chinese names and are for identification
purpose only.

*  For identification purpose only
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GLOSSARY

meanings or usages of those terms.

This glossary contains an explanation of certain technical terms used in this prospectus
as they relate to our Company and as they are used in this prospectus in connection with our
business or us. Such terminology and meanings may not correspond to standard industry

“Association of Energy Engineers”

“BEAM”

“BEAM Plus”

“BEAM Professionals”

“built environment”

“China GBL”

“Green Building Faculty”

a non-profit professional society founded in 1977 of
17,500 professionals in 98 countries with a mission to
promote the scientific and educational interests of those
engaged in the energy industry and to foster action for
sustainable development

the Building Environmental Assessment Method, which is
a comprehensive standard and the leading initiative in
Hong Kong to assess, improve, certify and label the
performance of buildings of all types. It has been
developed to set criteria for exemplary performance in
buildings verified independently, and acknowledged by the
issuing of certification

the BEAM standard further developed in 2010 to meet
higher expectation of the public and community. BEAM
Plus evaluation currently covers building interiors, new
buildings, and existing buildings

green building professionals accredited by the Hong Kong
Green Building Council in various aspects of the entire
green building life cycle

the human-made surroundings that provide the setting for
human activity

the China Green Building Label, which is a rating system
for building sustainability in the PRC issued and managed
by the PRC government. In 2008, China GBL was further
developed into two separate certification labels: one being
the Green Building Design Label for buildings in the
design stage, and the other being the Green Building
Operation Label for buildings in the operation stage

a pool of experienced experts who are available to support
the Hong Kong Green Building Council Limited and
BEAM Society Limited. Such support may include task
force work related to green building initiatives, acting as
members in BEAM Expert Panels, providing expert advice
on green building related matters, adjudication of BEAM
Plus Final Appeals and various other kinds of pro bono
services
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“Hong Kong Green Building
Council Limited”

“Hong Kong Institute of Acoustics”

“Hong Kong Institute of
Environmental Impact
Assessment”

“Hong Kong Institute of
Qualified Environmental
Professionals Limited”

“ISO 9001~

“ISO 14001~

“LEED”

“LEED Accredited Professionals”

“U.S. Green Building Council”

a non-profit, member led organisation established in 2009
which strives to promote the standards and developments
of sustainable buildings in Hong Kong

an institute founded in 1993 in Hong Kong by a group of
local acousticians which aims to promote the knowledge
and practice of acoustics and also maintain and present the
integrity and status of the profession to the public and the
government

a professional institute founded in 1996 with an objective
to promote the advancement of the knowledge and
management of environmental impact assessment and to
facilitate the exchange of ideas, knowledge and
information on environmental impact assessment process
by means of meetings and publications

a company established in 2015 by a group of environmental
experts hailing from across the public sectors and private
sectors and environmental professional institutions to
support Hong Kong’s reputation and position as an
international leader in environmental management, and in
ensuring the quality of work contractor generally across
the growing environmental field in Hong Kong and the
Pearl River Delta

a set of internationally agreed standards that provide
guidelines for quality management

a set of internationally agreed standards that provide
guidelines for environmental management

the Leadership in Energy and Environmental Design,
which is a global green building certification system
developed and issued by the U.S. Green Building Council
that provides third-party verification of the features,
design, construction, maintenance, operation and
effectiveness of green buildings

individuals who maintain a LEED professional credential
a non-profit membership-based organisation established in

1993 that promotes sustainability in buildings design,
construction and operation
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FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements, including, without limitation, words

2

and expressions such as “expect”, “believe”, “plan”, “aim”, “intend”, “project”, “anticipate”,
“seek”, “may”, “will”, “would” and “could” or similar words or statements, in particular, in the
sections headed “Business” and “Financial Information” in this prospectus in relation to future
events, our future financial, business or other performance and development, the future
development of our industry and the future development of the general economy of our key

markets.

These forward-looking statements involve known and unknown risks, uncertainties and
other factors, some of which are beyond our control, which may cause actual results, performance
or achievements, or industry results, to be materially different from any future results,

performance or achievements expressed or implied by the forward-looking statements.

These statements are based on numerous assumptions regarding our present and future
business strategy and the environment in which we will operate in the future. These
forward-looking statements reflecting our current views with respect to future events are not a
guarantee of future performance and are subject to certain risks, uncertainties and assumptions,

including but not limited to the risk factors described in this prospectus, and the following:

. our business and prospects;

. future developments, trends and conditions in the industry and markets in which we
operate;

. our strategies, plans, objectives and goals;

. general economic conditions in Hong Kong and PRC;

. changes to regulatory and operating conditions in the industries and markets in which

we operate including the Hong Kong and PRC Market;

o our ability to control or reduce costs;

. our dividend policy;

o the amount and nature of, and potential for, future development of our business;

. capital market developments;

. the actions and developments of our competitors;

. certain statements in the section headed “Financial information” in this prospectus

with respect to trend in prices, volumes, operations, margins, overall market trends,

risk management and exchange rates; and

. other factors beyond our Group’s control.
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FORWARD-LOOKING STATEMENTS

We caution you that, subject to the requirements of applicable laws, rules and regulations,
we do not have any obligation to update or otherwise revise the forward-looking statements in this
prospectus, whether as a result of new information, future events or otherwise. As a result of these
and other risks, uncertainties and assumptions, the forward-looking events and circumstances
discussed in this prospectus might not occur in the way we expect, or at all. Accordingly, you
should not place undue reliance on any forward-looking information. All forward-looking
statements contained in this prospectus are qualified by reference to the cautionary statements set

out in this section.
In this prospectus, statements of or references to the intentions of our Company or any of our

Directors are made as at the date of this prospectus. Any such intentions may potentially change in

light of future developments.
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RISK FACTORS

Potential investors of the Placing Shares should carefully consider all of the
information set out in this prospectus and, in particular, the following risks and special
considerations associated with an investment in our Company before making any investment
decisions in relation to our Company. If any of the possible events as described below
materialises, our Group’s business, financial position and prospects could be materially and
adversely affected and the market price of the Placing Shares could fall significantly and you
may lose all or part of your investment.

This prospectus contains certain forward-looking statements relating to our Group’s
plans, objectives, expectations and intentions which involve risks and uncertainties. Our
Group’s actual results may differ materially from those as discussed in this prospectus.
Factors that could cause or contribute to such differences are set out below as well as in other
parts in this prospectus.

RISKS RELATING TO OUR BUSINESS

Over 90% of our revenue were derived from projects awarded through bidding which are not
recurrent in nature and there is no assurance that our customers will provide us with new

businesses

Our revenue is mainly derived from projects which are non-recurrent in nature. Our
customers are not obliged to award projects to us as we have to bid for new businesses on a
project-by-project basis. As such, there is no guarantee that we will be able to secure new
businesses from customers. Accordingly, the number and scale of projects and the amount of
revenue we are able to secure may vary significantly from period to period, and it may be difficult
to forecast the volume of future business accurately.

In addition, almost all of our new businesses during the Track Record Period were obtained
through bidding in direct invitation for quotation by customers and open tendering process. Our
revenue derived from contracts awarded through bidding accounted for approximately 95.2% and
95.4%, respectively of our total revenue for each of the two years ended 31 March 2016. Our
success rate on bidding depends on a range of factors, including but not limited to our price,
experience, quality of our services and our performance ratings in the internal rating systems of the
customers according to the past projects. We may or may not meet the bidding requirements set by
our customers from time to time. Even if we are able to meet the prerequisite requirements for
bidding, our bids may or may not be selected by our customers and thus our business and financial
positions may be adversely affected. Additionally, if we fail to maintain our relationship with our
customers or if we fail to remain on the approved list of service providers of the relevant
government authority and our customers or if we are unable to maintain our service quality,
corporate image or reputation in the industry, our ability to obtain new businesses and thus our
business and financial positions may be adversely and materially affected.
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RISK FACTORS

Our pricing and revenue recognition are determined based on the estimated time and costs to
be involved in a project which may deviate from the actual time and costs involved and any
material inaccurate estimation may adversely affect our financial results

Our contracts are normally awarded to us through tendering process or direct invitation for
fee quotation. We have to determine the tender price and service fee of our project at the time of
submitting the tender and fee proposal. The tender price and service fee are determined by factors
including the scope of works, the estimated length of the project period, the total time cost and
sub-contractors cost involved. In general, most of our projects are priced on fixed costs based on a
pre-agreed scope of works and our estimation of time cost and sub-contractors cost involved. We
are typically responsible for all of our costs including those of sub-contractors, and our ability to
achieve our target profitability on any project is, to a large extent, dependent on our ability to
accurately estimate and control these costs.

The actual time taken and costs incurred in completing our projects may be adversely
affected by many factors which may be beyond our control such as delay in deliverables by
sub-contractors, changes in project scope or conditions, extended construction period, unforeseen
technical constraints or circumstances and change in customers’ requests. Any of these can result
in delays in completion of our projects or costs overrun. There is no assurance that the actual
amount of time and costs would not exceed our estimation during the implementation of our
projects. Any material inaccurate estimation in the time and costs involved in a project may cause
the gross profit realised from a contract to be lower than our originally estimated amounts, despite
any buffer we may have built into our bids and fee proposals, and in turn adversely affect our profit
margin and results of operations. Failure to complete a project according to the project
specifications and quality standard on a timely basis may also result in disputes, contract
termination, liabilities and/or lower returns than anticipated on the project concerned. Such delays
or failures to complete and/or unilateral termination of projects by our customers will in turn affect
our reputation and have material adverse effect on our business operations and financial results.

Our customers pay us by way of progress payment and there is no guarantee that progress
payment is paid to us on time and in full. Our failure to bill the contract works and eventually
collect the accounts receivable on a timely basis will adversely affect our financial conditions
and may result in impairment loss for such accounts receivable

We normally receive progress payments from our customers with reference to the stages of
our services rendered, typically from concept design to issuance of final reports according to the
terms as stipulated in the project agreements. Our average accounts receivable turnover days for
each of the two years ended 31 March 2016 were approximately 150 days and 129 days,
respectively. There can be no assurance that progress payment will be paid to us on time and in full
upon completion of each stage of our services. Any failure by our customers to make payment on
time and in full may have an adverse effect on our future liquidity position.

Accounts receivable primarily comprised amounts billed to our customers for services
already provided but have not yet been collected. In general, we bill our customers upon we deliver
our reports or deliverables to our customers. As at 31 March 2015 and 2016, our accounts
receivables amounted to approximately HK$13.4 million and HK$9.4 million, respectively. For
each of the two years ended 31 March 2016, we recognised impairment provision of approximately
HK$0.2 million and HK$0.6 million, respectively. As at 31 March 2015 and 2016, our
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contract assets amounted to approximately HK$8.2 million and HK$17.4 million, respectively.
Should we fail to bill the contract works and eventually collect any accounts receivable on a timely
basis, and according to our impairment policy, provisions for such uncollected accounts receivable
have to be made, our financial results and liquidity may be adversely affected.

We may not be able to secure or retain experienced and competent management personnel
and employees for our operations

The success of our Group depends to a large extent on the continued efforts of our executive
Director, non-executive Director, senior management and other professional staff including the
project directors of our Group as a whole. Ms. Grace Kwok, our executive Director, is responsible
for the overall planning, management and strategic development of and overseeing the operations
of our business, while Mr. Wu Dennis Pak Kit, our non-executive Director, is responsible for
strategic development and financial planning of our Group. Our principal consultants, Mr. Ho Tin
Kit and Mr. Sze Wing Hong, and associate director Mr. Ip Chee Wang Rodney, are responsible for
acoustics, environment and green building project management, coordination with various parties
and progress monitoring. Mr. Chan Chi Kee Henry, our associate director, is responsible for
acoustics, environmental and green building project management, coordination with various
parties and progress monitoring. For details of our executive Director, non-executive Director and
senior management, please see the section headed “Directors and Senior Management” in this
prospectus. There is no assurance that these key executives or personnel will not terminate their
employment with our Group. If any of these executive Director, non-executive Director or senior
management ceases to be involved in the management of our Group in the future and our Group is
unable to find suitable replacements in a timely manner, there could be an adverse impact on the
business and results of operations of our Group. The loss of service of any of the above mentioned
personnel without a suitable and timely replacement or the inability to attract and retain other
professional staff could adversely affect our Group’s ongoing success, and hence, our Group’s
revenue and results of operations.

We believe hiring, motivating and retaining experienced employees are critical to our
success. Our success depends, to certain extent, upon our ability to attract, retain and motivate a
sufficient number of experienced and competent employees in order to manage our existing
operations as well as our future growth. Our in-house consultancy team comprises BEAM
Professionals, LEED Accredited Professionals, member of Hong Kong Institute of Acoustics and
UK Institute of Acoustics, Registered Professional Engineer, Certified Carbon Auditor
Professional and Registered Energy Assessor, the Institute of Acoustics UK, the Chartered
Institution of Water and Environmental Management, the Association for Project Management UK,
the Hong Kong Institute of Environmental Impact Assessment and the Institution of Mechanical
Engineers. We plan to develop and implement a number of employee recruiting and retention
incentives to attract, retain and motivate a sufficient number of qualified employees for our
business operation and planned expansion. We offer on-job meetings and seminars on a monthly
basis and provide recruitment training to our new employees. If we cannot successfully implement
all or any of these incentives or, if implemented, these incentives do not achieve the intended
benefits generally or within our desired timeframe, we may not be able to successfully recruit,
motivate and retain sufficient number of employees with the necessary professional qualifications
at commercially reasonable costs, or at all. Our failure to have and retain enough qualified
employees could delay our expansion plans or result in higher employee turnover, either of which
could have a material adverse effect on our business and results of operations. In addition,
competition for qualified employees or changes in laws and regulations relating to minimum
wages, maximum mandatory provident fund contribution could also require us to pay higher
wages, which could result in higher staff costs.
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There are risks associated with our future plans and expansion which may or may not be
materialised

One of our business strategies is to explore and develop new market in the PRC where we
have limited operating experience. We plan to use approximately HK$11.5 million, representing
approximately 40.0% of the net proceeds from the Placing (assuming a Placing Price of HK$0.25
per Placing Share, being the mid-point of the Placing Price range stated in this prospectus) to
expand into the PRC market. Different regions in the PRC which we target to have business
operations may have different business environments, market conditions, consumer preferences,
local regulatory requirements, local practice and discretionary spending patterns from our existing
operations.

Potential customers in the PRC generally may not be familiar with our brand or management
team and we may need to build up the brand awareness or business relationship in such markets
through greater investments in marketing and promotional activities than we originally planned.
We may find it more difficult to hire, train and retain qualified employees in the PRC who share our
business philosophy and culture. Additionally, the way of business generation, the bidding
process, the payment terms and cycle, the requirements and preferences of customers and the
statutory requirements may be very different from those in Hong Kong, where most of our projects
are located, accounted for approximately 90.5% and 91.2% respectively of our revenue for each of
the two years ended 31 March 2016. Our experience in Hong Kong may not be completely
applicable in business generation and meeting customers’ requirements and preferences in the
PRC. We cannot assure that we will be able to secure similar payment terms from any new PRC
customers as our existing customers. All these will create uncertainties and restrictions on our
abilities to generate the expected revenue and profits. Any inability to execute our expansion plans
for the PRC market could adversely affect our business, growth, financial condition and results of
operations.

One of our strategies is to expand and further develop our green building certification
consultancy and environmental, social and governance reporting. These current expansion plans
and strategies contemplate a more rapid pace of expansion and growth than we have previously
undergone. Our expansion and development strategies may place substantial demands on our
management and our operational, technological, financial and other resources. Our planned
expansion will also impose significant burden on us to maintain consistent service quality across a
larger operational network and to preserve our corporate culture across a larger and more diverse
employee base to ensure that our brand does not suffer as a result of any deterioration, whether
actual or perceived, in the quality of our services rendered.

We cannot assure you that the future plans and expansion will materialise or that the
strategies of the Group will be materialised and any failure to do so may materially and adversely
affect our ability to capitalise on new business opportunities, which in turn may have a material
adverse effect on our business and financial results.

We engage sub-contractors on our own to carry out certain parts of our project works which
accounted for about 30% of our cost of services provided and the work performance of the
sub-contractors may be beyond our control

Subject to the needs of our customers, the project requirements and our own capacity and
resources, we may engage sub-contractors on our own to undertake certain tasks of a project. For
each of the two years ended 31 March 2016, our sub-contracting costs accounted for approximately
34.8% and 28.8%, respectively of our total cost of services provided.
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We cannot guarantee the service quality provided by these sub-contractors and we cannot
assure you that our monitoring of the work and performance of our sub-contractors will be
sufficient to control the quality of their work. In the event that the quality of our sub-contractors
fail to meet the requirements of us or our customer’s and other operating standards or those
standards required by the relevant laws and regulations in the regions we operate, we may be liable
to our customers or third parties for negligence, losses and damages caused. Costs associated with
rectifying any problems caused by our sub-contractors may have a material adverse effect on our

business, financial condition and results of operations.

Furthermore, if we are unable to maintain a cooperative relationship with any of our
sub-contractors or find replacements on equal or more favourable terms in a timely manner, or at
all, our work schedule may be delayed, which may have a material adverse effect on our business,

financial condition and results of operations.

Under our contracts with some of our sub-contractors, they are liable to compensate us for
any loss or damages we may suffer due to their substandard work or breach of contract. However,
we cannot assure you that we will not be involved in any legal claims with respect to such
outsourced works or we will not be liable to third parties and our customers for losses or damages
caused by our sub-contractors. If a third party institutes legal action against us relating to our
outsourced works, we may be required to incur costs and devote resources to defend ourselves
against such claims. Costs and expenses incurred by us as a result of any acts or omissions of our
sub-contractors or of any unsatisfactory services they render to us may have a material adverse

effect on our business, financial condition and results of operations.

We rely on the maintenance of business relationship with our top five customers which
accounted for over 30% of our total revenue

Our revenue derived from our five largest customers during the Track Record Period
accounted for approximately 37.8% and 33.6% of our total revenue for each of the two years ended
31 March 2016, respectively.

Notwithstanding our efforts in marketing and promotion or established relationship with our
customers, there is no assurance that these customers will continue to engage us for our services at
fees acceptable to our Group or we can maintain the business relationship with them in the future.
In the event that our Group is unable to retain these customers, or expand our customer base, our
business, results of operations, profitability and liquidity may be adversely affected.
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We experienced a negative impact on our financial results, including the net profit and net
profit margin of our Group for the year ended 31 March 2016 comparing to the year ended 31
March 2015 due to the non-recurring Listing expenses. Our net profit was approximately
HK$10.0 million and HK$5.4 million for each of the two years ended 31 March 2016,
respectively and our financial results for the year ending 31 March 2017 would be adversely
affected by the Listing expenses and we will have a thin net profit margin or even incur a net
loss for the year ending 31 March 2017

Our net profit margin was approximately 35.3% and 16.7% for each of the two years ended
31 March 2016, respectively. The decrease in our net profit margin was principally due to the
Listing expenses of approximately HK$5.4 million incurred for the year ended 31 March 2016.

The estimated expenses to be incurred in connection with the Listing is approximately
HK$22.3 million. Such estimated expenses, which are non-recurrent in nature, are attributable as
to (i) approximately HK$5.4 million as incremental costs directly attributable to the proposed
issue of new Shares under the Placing and is expected to be recognised as deduction against equity
upon Listing; and (ii) approximately HK$16.9 million as costs associated with the Listing to the
extent they are incremental costs not attributable to the issue of new Shares and are to be charged
to profit or loss. Approximately HK$5.4 million of the Listing expenses was charged to profit or
loss for the year ended 31 March 2016 and the remaining amount of approximately HK$11.5
million is expected to be charged to profit or loss for the year ending 31 March 2017. Accordingly,
the Shareholders and potential investors should be informed that our financial results for the year
ending 31 March 2017 are expected to be adversely affected by the listing expenses and investors
are specifically warned that given the expected increase in Listing expenses, our Group’s financial
results for the year ending 31 March 2017 will significantly decline as compared with the prior
corresponding period and we will have a thin net profit margin or even incur a net loss after
including the Listing expenses.

We are subject to risks of termination or other adverse changes of main contracts entered
into by our customers with other parties

During the Track Record Period, we had entered into approximately 380 contracts. Among
these contracts, approximately 297 contracts which we provided service as a sub-contractor and
were entered into with customers including developers, contractors, architects and designers and
engineering companies who may act as the main contractors of construction projects and may have
entered into main contracts with the project owners and our services would be subject to the
termination of the corresponding main contract, representing approximately 78.2% of the total
number of contracts entered into by us during the Track Record Period. During the Track Record
Period, we did not have the capacity and did not undertake any project as the main contractor of
construction project.

Whether the main contracts, to which our Group is not a signing party, will be terminated is
subject to many factors which are beyond our control. There can be no assurance that the main
contracts will not be terminated by the relevant contracting parties in the future. Furthermore, the
payment of service fee by our customers to us may be subject to the receipt of the corresponding
amount by our customers from their own customers. Therefore, if any of the main contractors were
to terminate its main contract with the end customer or in breach of its obligations under the main
contract, there could be a risk that we might not be able to receive service fee for any of the work

32—



RISK FACTORS

already done by us. We may have already allocated the resources and time to the particular project
and we may not be able to secure new projects on similar terms in a timely manner from other
customers. We might not be able to successfully claim for damages against the main contractor for
its breach of contract with us. As such, our results of operations, financial condition and business

may be adversely affected.

The trend of our historical financial information may not necessarily reflect our financial
performance in the future

Our revenue amounted to approximately HK$28.3 million and HK$32.5 million for each of
the two years ended 31 March 2016, respectively. We recorded profit and total comprehensive
income for the year of approximately HK$10.0 million and HK$5.4 million for each of the two
years ended 31 March 2016 respectively.

Our historical results may not be indicative of our future performance. Our financial and
operating results may not meet the expectations of public market analysts or investors, which may
adversely affect the future price of the Shares. Our revenues, expenses and operating results may
vary from period to period due to a variety of factors beyond our control, including general
economic conditions, special events or regulations in Hong Kong and the PRC and our ability to
control costs and operating expenses. Potential investors should not rely on our historical results to

predict our financial performance in the future or the future performance of our Shares.

We may not be able to timely respond to changes in the rating requirements and credits by a
certification organisation/institution and environmental regulations and this may adversely
affect our operational results

Our consultancy services include the provision of advice and assistance and
recommendation to our customers on whether a design has met or how to meet the rating
requirements of a specific certification or statutory requirements. Though there is no statutory
governing body on consultancy firms nor statutory requirements on the possession of certain
licences for the provisions of such consultancy services in Hong Kong as at the Latest Practicable
Date, the capability to provide such services may depend on the experiences and technical
knowledge in the industry and the accredited qualifications and membership obtained by its
employees by the relevant industry council/institute. The familiarity with the rating requirements
and their submission format and materials and the capability to provide advice and

recommendation to a design are crucial to successful award of a certification.

The rating requirements and credits are subject to changes by the relevant
organisation/institution taking into account various factors including the relevant local
environment, climate, regulations and rules. If we, our executive Director, senior management or
other professional staff fail to respond to such changes in a timely manner with the requisite
technical knowledge and competence in advising our customers, we may not be able to secure new
business under the new rating system/requirements, and this in turn will adversely affect our

operations and financial results.
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Over 90% of our revenue were derived from projects located in Hong Kong and our operating
results depend heavily on, among others, the market of Hong Kong, the continuing promotion
of green buildings and statutory control on environmental impacts in Hong Kong

For each of the two years ended 31 March 2016, approximately 90.5% and 91.2% of our
revenue were derived from projects located in Hong Kong. Additionally, our operation is primarily
located in Hong Kong and we are subject and vulnerable to any changes in the laws and regulations
and economic or social events and circumstances of Hong Kong. If any event or circumstance
arises in Hong Kong that cause detrimental effect to us, our business, financial condition, results of
operations and growth prospects may be adversely affected.

Our business performances are generally affected by factors such as the continuing
promotion of green buildings and statutory control on environmental impacts in Hong Kong. There
is no assurance that there will be no changes in the general public perception, government policies
and environmental protection and control statutes relating to green building and environmental
protection in Hong Kong as well as the implementation of such policies. Unfavourable changes in
any of these factors may result in significant decrease in the demand for our services, thereby our
results of operations may be adversely and materially affected.

Low barriers of market entry could increase competition in our industry that may affect our
financial performance

The market entry barrier to the industry which we operate in is low as there are currently no
specific laws and regulations governing the licensing and provision of the services which our
Group provides, nor is there any heavy capital requirement or other major market entry barriers for
new competitors to participate in the relevant business. Hence, we cannot assure you that there will
not be any significant increase in the number of competitors in the industry. Any increase in market
competition can adversely affect our Group’s market share. If we fail to compete effectively or
maintain our competitiveness in the market, our business, financial condition and results of
operations will be adversely affected. Further information on our competitive landscape is set forth
in the sections headed “Industry Overview — Green building certification consultancy service
market — Competitive landscape analysis”, “Industry Overview — Sustainability and environmental
consultancy market — Competitive landscape analysis”, “Industry Overview — Acoustics, noise and
vibration control and audio-visual design consultancy market — Competitive landscape analysis”
and “Business — Competition” of this prospectus.

Acquisitions of new business or assets may involve risks

Our business strategy includes expansions through acquisitions of companies operating in
the acoustics and environmental consulting industry. We may not be able to identify suitable
acquisition opportunity. Even if we identify appropriate acquisition opportunity, we may not be
able to complete the acquisition due to various reasons such as failure to agree on the commercial
terms which are acceptable to us. Additionally, acquisition of new business or assets involves risks.
For example, the acquisition targets may not be as profitable as anticipated. We may incur
unanticipated costs and expense or be exposed to unanticipated liabilities in connection with the
acquisition. The integration of the newly acquired business or assets into our existing business may
require substantial resources and management attention, and may ultimately be unsuccessful. If we
fail to integrate the newly acquired business or assets into our existing business, this will affect the
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efficiency of our operation and in turn our growth prospects and results of operations could be
adversely affected. We cannot assure you that we will be able to achieve the financial returns as we
expect at the time such acquisition is made. Any failure in the potential acquisition may have a
material and adverse effect on our business, financial position and results of operations.

We may be exposed to indemnity liabilities

At present, there is no statutory body governing our Group’s business in Hong Kong.
Despite the lack of a statutory monitoring system for our business, the capability to provide the
services and standard of services provided depend on the requirements of our customers and other
approval authorities. We are still subject to claims made against us by third parties in respect of our
business and works alleging that they have sustained financial losses due to our breach of duty by
reasons of negligent act, error or omission committed or allegedly committed by us.

As such, we may be exposed to potential indemnity liabilities and any claims in this regard,
which in turn may bring a negative impact on our image and reputation which will have an adverse
effect on our operations.

We may suffer certain losses not covered by insurance

As at the Latest Practicable Date, we have maintained insurance that we believe are
customary for businesses of our size and type and in line with the commercial practice in those
jurisdictions where we have operations. For more details on our insurance policies, please refer the
section headed “Business — Insurance” in this prospectus. However, there are certain types of
losses we may incur that cannot be insured against or that we believe are not commercially
reasonable to insure, such as loss of reputation. Further, the insurance premium payable by us
depends on various factors, including the scope and contract sum of the projects undertaken by us
and our insurance claim records with the insurer.

There is no assurance that the insurance premium payable by us will not increase in the
future. If we were held liable for uninsured losses or the amounts and claims for insured losses
exceed the limits of our insurance coverage or the insurance premium payable by us increases
significantly, our business and results of operations may be materially and adversely affected.

We rely on certain third-party computer software licences and programs in our business
operations

In developing our designs and modelling for certain credits of green building certification
consultancy, sustainability and environmental consultancy and acoustics, noise and vibration
control and audio-visual design consultancy, we need to rely on certain third-party computer
software licences and programs for our in-house team of engineering staff to perform certain
technical calculations, modelling analysis and devise certain design details. We are therefore
reliant on such computer software licences and programs in our business operations.

However, failures or disruptions in those computer programs may occur due to factors
including but not limited to computer viruses, electricity or technical failure or other unforeseen
problems. There is no assurance that our computer programs will function properly at all times, in
which case we may be unable to provide services to our customers in a timely and professional
manner, which in turn may affect our professional reputation, business operations and financial
performance.
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In addition, the rating and credit requirements for green building certification and the
environmental regulations may become more stringent and complicated and we have to invest more
resources in computer software and programs to support our analytical and modelling tasks.
Further, we may have to maintain and update our computer software licences and programs from
time to time. If we fail to invest in new and update computer software and programs in a timely
manner, we may not be able to perform our tasks up to standards and requirements of our customers
or statutory standards.

We failed to register with the Macau Finance Bureau for taxation purpose during the Track
Record Period and if the relevant authority imposes penalty on us, our financial conditions
may be negatively affected

During the Track Record Period, AEC Hong Kong provided acoustics and visual design and
green building certification consultancy in relation to six projects in Macau. Although we do not
have a physical presence in Macau nor the services were principally rendered in Macau, according
to the Macau Legal Adviser, AEC Hong Kong is required to register with the Macau Finance
Bureau for taxation purpose under Article 9 of the Macau Industrial Contribution Regulation. Our
Macau Legal Adviser advised that the possible maximum aggregate of penalties which AEC Hong
Kong may be liable is MOP690,000, which may be reduced to half pursuant to Article 43 of the
Industrial Tax Regulation. On 18 September 2015, AEC Hong Kong has duly registered with the
Macau Finance Bureau for the taxation purpose. Please refer to the section headed “Business —
Failure to register with the Macau Finance Bureau” of this prospectus for details of this failure to
register.

If any of the relevant laws are amended to the effect that penalties are imposed on such
failure to register and such amendments have retrospective effect, this may have a negative impact

on our financial conditions.

We may be exposed to intellectual property infringement, misappropriation or other claims
by third parties and a deterioration in our corporate image, which could adversely affect our
business

As at the Latest Practicable Date, we had registered two trademarks in Hong Kong. We
believe that our trademarks and other intellectual property rights such as our designs, proposals
and drawings are important to our success. We may rely on copyrights, trademarks, patents,
confidentiality policies, non-disclosure and other contractual arrangements with our employees,

customers and other parties to protect our intellectual property rights.

We cannot assure you that we will be able to detect any unauthorised use of, or to take
appropriate, adequate and timely actions to enforce our intellectual property rights. Furthermore,
we may not be able to effectively prevent unauthorised use of our trademarks or other intellectual
property rights in other countries where such trademarks and intellectual property rights are not
registered or protected. If there were any unauthorised use of our intellectual properties, it may
have a negative impact on our reputation and our business may be materially and adversely
affected.
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On the other hand, there is no assurance that infringement claims against us from third
parties will not occur. We may be subject to legal proceedings and claims from time to time
alleging infringement of copyrights or trademarks, or misappropriation of creative ideas or
designs, or other infringement of proprietary intellectual property rights. Any such claims,
regardless of merit, may involve us in time consuming and costly litigation or investigation, which
in turn divert significant management and staff resources or prevent us from using important
content or drawings or other intellectual property, resulting in monetary liability or otherwise

disrupt our operations.

We are a holding company that is financially dependent on distributions from subsidiaries
and our results could be adversely affected by those distributions that are not made in a
timely manner or at all

We are a holding company and conduct substantially all of our business through AEC Hong
Kong, our operating subsidiary. We mainly rely on income generated from our business,
distributions and other payments from our wholly-owned operating subsidiary for our cash and
financing needs, including funds necessary to pay dividends to our Shareholders, to repay any debt
we may incur and to pay our operating expenses. If our subsidiaries incur debt in the future, the

instruments governing the debt may restrict their ability to make distributions to us.

We may not be able to pay any dividends on the Shares

We declared dividends of approximately HK$3.6 million and HK$2.8 million for each of the
two years ended 31 March 2016, respectively. We cannot assure you that we will declare or pay
dividends in the future, and potential investors should be aware that the amount of dividends that
were declared and paid in the past should not be used as a reference or basis upon which future
dividends will be determined. The payment and the amount of any dividends to be declared will be
at the discretion of our Directors and will depend upon our future operations and earnings, capital
requirements and surplus, general financial condition, contractual restrictions and other factors

which our Directors deem relevant.

The receipt of dividends from our operating subsidiaries may also be affected by the passing
of new laws, adoption of new regulations or changes to, or in the interpretation or implementation
of, existing laws and regulations, and other events out of our control. In addition, restrictive
covenants in our credit facilities or other agreements that we may enter into in the future may also
restrict the ability of our operating subsidiaries to make distributions to us. Therefore, these
restrictions on the availability and usage of our major source of funding may affect our ability to

pay dividends to our Shareholders.
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RISKS RELATING TO OUR INDUSTRY
We face keen competition from the other players in the market

Our industry is highly competitive as there are few barriers to entry. According to the F&S
Report, the environmental consultancy services market in Hong Kong is fragmented. In particular,
there are over 300 players in the entire environmental consultancy services market of Hong Kong.
Our Group competes with local, national and global players. Some of our competitors may have
greater financial, marketing, management and other resources than we do. We compete with other
consultancy companies on the basis of variety and quality of our services, pricing of our services
and provision of value-added services. Some of our competitors may have:

. greater financial and other resources;

. larger variety of services;

. greater pricing flexibility;

. stronger brand recognition; or

. more established and solid customer base.

As aresult, we may not be able to offer services which are similar to, or more desirable than,
those offered by our competitors, market our services as effectively as our competitors or
otherwise respond successfully to competitive pressures. We cannot assure you that our strategies
will remain competitive or that they will continue to be successful in the future. Increased
competition could result in pricing pressure and loss of our market share, either of which could
have a material adverse effect on our financial condition and results of operations.

Our environmental consultancy services business is dependent on the performance of the
property development markets in Hong Kong and PRC

Our environmental consultancy services business is subject to the conditions of the Hong
Kong and PRC property development markets. The number and availability of property
development projects and redevelopment projects in Hong Kong, which are affected by factors
including the general economic conditions in Hong Kong, the general conditions of property
markets in Hong Kong, the changes in government policies relating to Hong Kong property
markets, and the amount of investments in new construction projects. In general, any unfavourable
changes may result in a decline in the number of the existing and planning property construction
projects in Hong Kong. The PRC property market is affected by various factors, including changes
in the PRC’s political, economic and legal environment. Any over-development, market downturn,
or fluctuations in the PRC real estate market in general could have a material adverse impact on our
business, financial condition and results of operations. Furthermore, the PRC government may
from time to time revise its fiscal and monetary policies to adjust the growth of the PRC national
economy and local economies, and such policy changes may affect the real estate market in the
regions where we have or will have business operation. We cannot assure you that our business will
maintain at the levels we achieved during the Track Record Period.
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Work progress of our projects could be affected by adverse weather conditions

Some of our projects are located outdoors and any adverse weather condition such as
rainstorms, tropical cyclones and continuous rain may interrupt or otherwise affect the progress of
our projects. In the event that any delay is caused by such adverse weather condition, we may have
to accelerate our work progress afterwards so as to meet the time for completion as scheduled, and
such acceleration works will typically involve additional costs, thereby adversely affecting the
profitability of our business. If there is any delay in completion of the projects, we may be subject
to the payment of liquidated damages or penalties, which could materially and adversely affect our

business, financial condition and results of operations.

RISKS RELATING TO HONG KONG

The state of economy in Hong Kong may adversely affect our performance and financial
condition

During the Track Record Period, we generated revenue from projects located in Hong Kong
which accounted for approximately 90.5% and 91.2% of our revenue for each of the two years
ended 31 March 2016, respectively. We plan to continue to base and capture business opportunities
in Hong Kong following the completion of the Placing. If Hong Kong experiences any adverse
economic conditions due to events beyond our control, such as a local economic downturn, natural
disasters, contagious disease outbreaks or terrorist attacks, or if the local authorities adopt
regulations that place additional restrictions or burdens on us or on our industry in general, our

overall business and results of operations may be materially and adversely affected.

The state of political environment in Hong Kong may adversely affect our performance and
financial condition

Hong Kong is a special administrative region of the People’s Republic of China and enjoys
a high level of autonomy under the principle of “one country, two systems” according to the Basic
Law of Hong Kong. However, we are not in any position to guarantee the implementation of the
“one country, two systems” principle and the level of autonomy as currently in place at the
moment. Since a substantial part of our operations are located in Hong Kong, any change of such
political arrangements may post immediate threat on the stability of the economy in Hong Kong,
thereby directly and negatively affecting our results of operations and financial positions.

Our Group is exposed to delays in the approval of public infrastructure budget or changes in
government policies which in turn may lead to delay or decrease in demand for our services

The demand for our services is subject to the government's budgeting process on public
infrastructure and building projects. The budgeting process on public infrastructure and building
projects may be lengthened and the expected timetable of projects may be delayed. As a result, the
availability of construction projects may decrease owing to the decrease in the available funding of
public sector projects in Hong Kong. The Hong Kong government policy and public spending
patterns on the public infrastructure and building may also affect the availability of construction
projects in Hong Kong, and therefore the demand for our services.
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Devaluation of the Hong Kong dollars could affect our financial condition and results of

operations

Since 17 October 1983, Hong Kong dollars have been pegged to U.S. dollars at a rate of
HK$7.80 to US$1.00. There is no indication that the Hong Kong Government intends to cancel or
change the pegged exchange rate arrangements. However, in the event that such arrangements shall
change or the valuation of U.S. dollars shall become volatile in the international currency markets,
valuation of Hong Kong dollars may be significantly affected or may even experience devaluation.
At present, part of our revenue is generated in the currency of Hong Kong dollars and part of our
expenses is incurred in currencies other than Hong Kong dollars. In case of devaluation of Hong
Kong dollars by whatever reason, our financial performance and liquidity positions may be

adversely affected and our expenses incurred may drastically increase as a result.

Our prospects may be adversely affected by natural disasters, acts of God, occurrence of
epidemics and terrorist activities

Our business is subject to general economic and social conditions around the world, in
particular in the PRC and Hong Kong. Natural disasters, epidemics and other acts of God which are
beyond our control may adversely affect local economies, infrastructure and livelihoods. Some
regions in the PRC, including those cities where we operate, and Hong Kong, are under the threat
of flood, earthquake, sandstorm, snowstorm, fire, drought, or epidemics such as Severe Acute
Respiratory Syndrome (“SARS”), Middle East Respiratory Syndrome (“MERS”), H5N1 avian flu,
Ebola, as well as influenza caused by H7N9 and H3N2 or the human swine flu, also known as
influenza A (HIN1) virus, these may have an adverse impact on the economies of these regions. In
addition, past occurrences of epidemics, depending on their scale, have caused different degrees of
damage to the national and local economies in the PRC and Hong Kong. A recurrence of SARS or
an outbreak of any other epidemics in the PRC and Hong Kong, such as the H5N1 avian flu, MERS
or the human swine flu, could interrupt our operations or the services or operations of our suppliers
and customers, which could have a material adverse effect on our business, financial condition,
results of operations and prospects. With respect to political and economic conditions,
unpredictable events such as political turmoil, terrorist activities and civil unrest may occur
unexpectedly in some countries or regions and these events may impair our future business

development.
RISKS RELATING TO THE SHARES AND THE PLACING

Potential conflict of interests between our Controlling Shareholders and other minority
Shareholders

Immediately following the Placing and the Capitalisation Issue, our Controlling
Shareholders collectively will beneficially own approximately 60.14% of the Shares (assuming no
exercise of any Shares which may be issued upon the exercise of any options which may be granted

under the Share Option Scheme).
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Our Controlling Shareholders could have significant influence in determining the outcome
of any corporate transaction or other matters submitted to our Shareholders for approval, including
mergers, acquisitions and the sale of all or substantially all of the assets, election of Directors and
other significant corporate action. In cases where their interests are aligned and they vote together,
our Controlling Shareholders will also have the power to prevent or cause a change in control.
Without the consent of some or all of our Controlling Shareholders, we may be prevented from
entering into transactions that could be beneficial to us. We cannot assure that our Controlling
Shareholders will act entirely in our interest or that conflicts of interest will be resolved in our
favour. The interests of our Controlling Shareholders may differ from the interests of our minority

Shareholders and our Controlling Shareholders are entitled to vote according to their interests.

There is no prior market for the Shares and the liquidity and market price of the Shares may

be volatile

Prior to the Placing, no public market for our Shares existed. We have made an application to
the Stock Exchange for the listing and trading of our Shares. There is no assurance that the Listing
will result in the development of an active, liquid public trading market for our Shares after the

Placing.

In addition, the price and trading volume of our Shares may be volatile since factors such as
variations in our Group’s revenues, earnings and cash flows or any other developments, whether
due to seasonal sales fluctuations or for any other reasons, may affect the volume and price at

which our Shares will be traded.

Issuance of new Shares or equity-linked securities may cause dilution in shareholding

We may need to raise additional funds in the future to finance our future plans, whether in
relation to existing operations, expanding business or otherwise. If additional funds are raised
through the issuance of our new equity or equity-linked securities other than on a pro rata basis to
existing Shareholders, then (i) the shareholding interest of our existing Shareholders in our
Company may be diluted, and/or (ii) such newly issued securities may have rights, preferences or

privileges superior to those of the Shares of our existing Shareholders.

Further sale of our Shares or major divestment of Shares by any major Shareholders could
adversely affect the Share prices

Future issues of securities by our Company or the disposal of our Shares by any of our major
Shareholders or the perception that such issues or sale may occur, may negatively impact the
prevailing market price of our Shares. Shares held by our Controlling Shareholders are subject to
certain lock-up period. See the section headed “Underwriting — Underwriting arrangements and
expenses — Undertakings to the Stock Exchange under the GEM Listing Rules” of this prospectus
for details. We cannot assure that our major Shareholders will not dispose of the Shares they may

own now or in the future.
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Statistics and industry information may come from various sources which may not be reliable

This prospectus contains information and statistics that are derived from various publicly
available official government and other publications and generally believed to be reliable.
However, we cannot guarantee the quality and reliability of these publications. Whilst our
Directors and the Sole Sponsor have taken reasonable care to ensure that such facts and statistics in
this prospectus are accurately reproduced, these facts and statistics have not been independently
verified by us. Our Company, the Sole Sponsor, the Sole Bookrunner, the Sole Lead Manager, the
Underwriters, their respective directors and advisers or any other parties involved in the Placing do
not make any representation as to the accuracy of such facts and statistics, which may not be
consistent with other information and may not be complete or up-to-date. Due to possibly flawed
or ineffective collection methods or discrepancies between published information and market
practice and other problems, the facts and statistics in this prospectus may be inaccurate or may not
be comparable from period to period to facts and statistics produced for other economies and
should not be unduly relied upon. Furthermore, we cannot assure you that they are stated or

compiled on the same basis or with the same degree of accuracy as may be the case elsewhere.

There are risks associated with the forward-looking statements contained in this prospectus

The information in this prospectus contains certain forward-looking statements and
information relating to our Group that are based on the belief of our Directors as well as
assumptions based on the information currently available to them. In this prospectus, the words
“believe”, “consider”, “estimate”, “expect”, and similar expressions, as they relate to our
Company or our Group or our Directors, are intended to, among others, identify forward-looking
statements. Such statements reflect the current views of our Directors with respect to, among
others, future events and are subject to certain risks, uncertainties and assumptions, including the
risk factors described in this prospectus. Should one or more of these risks or uncertainties
materialise, or should any of the underlying assumptions are proved to be incorrect, our financial
condition may be adversely affected and vary materially from those described herein as believed,

considered, estimated or expected.

Investors may experience difficulties in enforcing their shareholder rights because the
Company is incorporated in the Cayman Islands and the protection to minority Shareholders
under the Cayman Islands laws may be different from that under the laws of Hong Kong or
other jurisdictions

Our Company is incorporated in the Cayman Islands and its affairs are governed by the
Articles, the Companies Law and common law applicable in the Cayman Islands. The laws of the
Cayman Islands may differ from those of Hong Kong or other jurisdictions where investors may be
located. As a result, minority Shareholders may not enjoy the same rights as pursuant to the laws of
Hong Kong or such other jurisdictions. A summary of the Cayman Islands law on protection of

minority shareholders is set out in Appendix III to this prospectus.
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Investors should read the entire prospectus and should not rely on any information contained

in press articles or other media coverage regarding us and the Placing

We strongly caution you not to rely on any information contained in press articles or other
media regarding us and the Placing. Prior to the publication of this prospectus, there may be press
and media coverage regarding the Placing and us. Such press and media coverage may include
references to certain information that does not appear in this prospectus, including certain
operating and financial information and projections, valuations and other information. We have not
authorised the disclosure of any such information in the press or media and do not accept any
responsibility for any such press or media coverage or the accuracy or completeness of any such
information or publication. We make no representation as to the appropriateness, accuracy,
completeness or reliability of any such information or publication. To the extent that any such
information is inconsistent or conflicts with the information contained in this prospectus, we

disclaim responsibility for it and you should not rely on such information.
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DIRECTORS’ RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS

This prospectus, for which our Directors collectively and individually accept full
responsibility, includes particulars given in compliance with the Companies Ordinance,
Companies (WUAM) Ordinance, the Securities and Futures (Stock Market Listing) Rules (Chapter
571V of the Laws of Hong Kong) and the GEM Listing Rules for the purpose of giving information
with regard to our Company. Our Directors, having made all reasonable enquiries, confirm that to
the best of their knowledge and belief the information contained in this prospectus is accurate and
complete in all material respects and not misleading or deceptive, and there are no other matters
the omission of which would make any statement herein or this prospectus misleading; and all
opinions expressed in this prospectus by our Directors have been arrived at after due and careful

consideration and are founded on bases and assumptions that are fair and reasonable.

Copies of this prospectus are available, for information purpose only, at the respective
offices of the Sole Lead Manager and the Underwriters during normal office hours from 9:00 a.m.
to 5:00 p.m. from Friday, 30 September 2016 to Wednesday, 5 October 2016 (both dates inclusive).

PLACING SHARES ARE FULLY UNDERWRITTEN

This prospectus sets out the terms and conditions of the Placing.

This prospectus is published solely in connection with the Placing, which is sponsored by
the Sole Sponsor and managed by the Sole Lead Manager and to be fully underwritten by the
Underwriters (subject to the terms and conditions of the Underwriting Agreement). Further
information about the Underwriters and the underwriting arrangements is contained in the section

headed “Underwriting” in this prospectus.

DETERMINATION OF THE PLACING PRICE

The Placing Shares are being offered at the Placing Price which will be determined in Hong
Kong dollars by our Company and the Sole Bookrunner (for itself and on behalf of the
Underwriters) on the Price Determination Date. If, for whatever reason, our Company and the Sole
Bookrunner (for itself and on behalf of the Underwriters) are unable to reach agreement on the
Placing Price by the Price Determination Date, the Placing will not proceed and will lapse. For full
information relating to the determination of the Placing Price, please refer to the section headed

“Structure and Conditions of the Placing” in this prospectus.
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RESTRICTIONS ON PLACING OF PLACING SHARES

Each person acquiring the Placing Shares will be required to confirm or by his/her/its
acquisition of the Placing Shares will be deemed to confirm that he/she/it is aware of the
restrictions on the Placing of the Placing Shares described in this prospectus. Save as mentioned
above, no action has been taken in any jurisdiction other than Hong Kong to permit a placing or the
general distribution of this prospectus. Accordingly, this prospectus may not be used for the
purpose of, and does not constitute, an offer or invitation in relation to the Placing in any
jurisdiction or, in any circumstance in which such an offer or invitation is not authorised, or to any
person to whom it is unlawful to make such an offer or invitation. The distribution of this
prospectus and the offering of the Placing Shares in other jurisdictions are subject to restrictions
and may not be made except as permitted under any applicable laws, rules and regulations of such
jurisdictions pursuant to registration with or authorisation by the relevant regulatory authorities as
an exemption therefrom.

Prospective investors for the Placing Shares should consult their financial advisers and take
legal advice as appropriate, to inform themselves of, and to observe the applicable laws, rules and
regulations of any relevant jurisdictions.

The Placing Shares are offered for subscription solely on the basis of the information
contained and the representations made in this prospectus. No person is authorised in connection
with the Placing to give any information, or to make any representation, not contained in this
prospectus. Any information or representation not contained herein shall not be relied upon as
having been authorised by our Company, the Sole Sponsor, the Sole Bookrunner, the Sole Lead
Manager and the Underwriters, any of their respective directors, officers, employees, agents,
representatives or any other person or party involved in the Placing.

STRUCTURE AND CONDITIONS OF THE PLACING

Further details of the structure and conditions of the Placing are set out in the section headed
“Structure and Conditions of the Placing” in this prospectus.

APPLICATION FOR LISTING ON GEM

Application has been made to the GEM Listing Division for the listing of, and permission to
deal in, the Shares in issue and to be issued as mentioned in this prospectus. Under section 44B(1)
of the Companies (WUAM) Ordinance, if the permission for the Shares offered under this
prospectus to be listed on GEM has been refused before the expiration of three weeks from the date
of the closing of the Placing or such longer period not exceeding six weeks as may, within the said
three weeks, be notified to our Company for permission by or on behalf of the GEM Listing
Division, then any allotment made on an application in pursuance of this prospectus shall,
whenever made, be void.

Pursuant to Rule 11.23(7) of the GEM Listing Rules, at all times after the Listing, our
Company must maintain the “minimum prescribed percentage” of 25% or such applicable
percentage of the issued share capital of our Company in the hands of the public (as defined in the
GEM Listing Rules).
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INFORMATION ABOUT THIS PROSPECTUS AND THE PLACING

No part of the Shares or the loan capital of our Company is listed, traded or dealt in on any
other stock exchange. At present, our Company is not seeking or proposing to seek listing of, or
permission to deal in, any part of the Shares or loan capital on any other stock exchange.

PROFESSIONAL TAX ADVICE RECOMMENDED

If investors are unsure about the taxation implications of the subscription or, purchase,
holding or disposal of, dealings in, or exercise of any rights in relation to the Placing Shares, they
should consult an expert. It is emphasised that none of our Company, our Directors, the Sole
Sponsor, the Sole Bookrunner, the Sole Lead Manager, the Co-Lead Manager, the Underwriters,
any of their respective directors, officers, employees, agents, representatives or any other person or
party involved in the Placing accepts responsibility for any tax effects on or liabilities of any
person resulting from the subscription for, purchase, holding or disposal of, dealings in, or the
exercise of any rights in relation to the Placing Shares.

REGISTER OF MEMBERS AND STAMP DUTY

Subject to compliance with the Articles, our fully-paid Shares are freely transferable. The
Shares may be registered on the principal register of members in the Cayman Islands or on the
branch register of members of our Company in Hong Kong.

Our Company’s principal register of members will be maintained in the Cayman Islands by
our Company’s principal share registrar, Codan Trust Company (Cayman) Limited, and our
Company’s branch register of members will be maintained in Hong Kong by our Hong Kong
branch share registrar, Tricor Investor Services Limited.

All the Shares will be registered on the branch register of members of our Company in Hong
Kong. Only Shares registered on our branch register of members maintained in Hong Kong may be
traded on GEM, unless the Stock Exchange otherwise agrees. Dealings in the Placing Shares
registered on the branch register of members of our Company in Hong Kong will be subject to
Hong Kong stamp duty.

Unless our Company determines otherwise, dividends payable in HK$ in respect of the
Shares will be paid by cheque sent at the Shareholder’s risk to the registered address of each
Shareholder or, in the case of joint holders, the first-named holder.

SHARES WILL BE ELIGIBLE FOR ADMISSION INTO CCASS

Subject to the approval of the listing of, and permission to deal in, the Shares on GEM and
the compliance with the stock admission requirements of HKSCC, the Shares will be accepted as
eligible securities by HKSCC for deposit, clearance and settlement in CCASS with effect from the
Listing Date or any other date as determined by HKSCC. Settlement of transactions between
participants of the Stock Exchange is required to take place in CCASS on the second Business Day
after any trading day. All activities under CCASS are subject to the General Rules of CCASS and
CCASS Operational Procedures in effect from time to time.

All necessary arrangements have been made for the Shares to be admitted into CCASS. If
investors are unsure about the details of CCASS settlement arrangement and how such
arrangements will affect their rights and interests, they should seek the advice of their stockbroker
or other professional advisers.
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COMMENCEMENT OF DEALING IN THE SHARES

Dealings in the Shares on GEM are expected to commence at 9:00 a.m. on Monday, 17
October 2016. Shares will be traded in board lots of 10,000 each. The stock code for the Shares is
8320.

Our Company will not issue any temporary documents of title. Dealings in the Shares on
GEM will be effected by participants of GEM whose bid and offer quotations will be available on
the GEM’s teletext page information system. Delivery and payment for Shares dealt on GEM will
be effected on the second Business Day following the transaction date. Only certificates for Shares
registered on the branch register of members of our Company will be valid for delivery in respect
of transactions effected on GEM. If you are unsure about the procedures for dealings and
settlement arrangement on GEM on which the Shares are listed and how such arrangements will

affect your rights and interests, you should consult your stockbroker or other professional advisers.
LANGUAGE

If there is any inconsistency between this prospectus and the Chinese translation of this
prospectus, this prospectus shall prevail. Names of any laws and regulations, governmental
authorities, institutions, natural persons or other entities which have been translated into English
and included in this prospectus and for which no official English translation exists are unofficial

translations for your reference only.
ROUNDING AND EXCHANGE RATE

Any discrepancies in any table between totals and sums of individual amounts listed in any
table are due to rounding. Unless otherwise stated, the conversion of RMB into HKS$ in this
prospectus is based on the approximate exchange rate of HK$1.00 to RMBO0.80 and the conversion
of MOP into HKS$ in this prospectus is based on the approximate exchange rate of HK$1.00 to
MOP1.03.

Such conversions shall not be construed as representations that amounts in HK$ will be or

may have been converted into RMB or MOP at such rates or any other exchange rates, or vice

versa.
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DIRECTORS AND PARTIES INVOLVED IN THE PLACING

DIRECTORS

Name Residential address Nationality

Executive Director

Kwok May Han Grace Flat 1, 21/F, Block C Chinese
(FBEHT) Imperial Court
62G Conduit Road
Mid-levels
Hong Kong

Non-executive Director

Wu Dennis Pak Kit Flat 1, 21/F, Block C Chinese
GERERS) Imperial Court
62G Conduit Road
Mid-levels
Hong Kong

Independent non-executive Directors

Lam Kin Che Flat H, 12/F, Block 8 British
(PRI Royal Ascot
1 Tsun King Road, Shatin
New Territories
Hong Kong

Lie Kong Sang No. 15 Laurel Path Chinese
(FUE) Palm Springs
Yuen Long
New Territories
Hong Kong

Wong Yee Lin Elaine No. 14 Bauhinia Road West Chinese
(T %) Section M, Fairview Park
Yuen Long
New Territories
Hong Kong

For further information regarding our Directors, please refer to the section headed

“Directors and Senior Management” in this prospectus.
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DIRECTORS AND PARTIES INVOLVED IN THE PLACING

PARTIES INVOLVED IN THE PLACING

Sole Sponsor Guotai Junan Capital Limited
27/F., Low Block, Grand Millennium Plaza
181 Queen’s Road Central

Hong Kong
Sole Bookrunner and Guotai Junan Securities (Hong Kong) Limited
Sole Lead Manager 27/F., Low Block, Grand Millennium Plaza
181 Queen’s Road Central
Hong Kong
Co-Lead Manager Koala Securities Limited

Room 803, 8/F
Hong Kong Chinese Bank Building
61 Des Voeux Road Central

Hong Kong
Auditors and reporting KPMG
accountants 8th Floor

Prince’s Building
10 Chater Road
Central

Hong Kong

Legal advisers to our Company as to Hong Kong law:
Watson Farley & Williams
Units 1703-7
One Pacific Place
88 Queensway
Hong Kong

as to PRC law:

Grandall Law Firm (Shanghai)
23-25/F, Garden Square

968 West Beijing Road
Shanghai 200041

PRC

as to Cayman Islands law:
Conyers Dill & Pearman
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111
Cayman Islands
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DIRECTORS AND PARTIES INVOLVED IN THE PLACING

Legal advisers to the Sole
Sponsor, the Sole Bookrunner,
the Sole Lead Manager and
the Underwriters

Tax consultant

Compliance adviser

as to Macau law:

Rato, Ling, Lei & Cortés — Advogados
Avenida da Amizade

Macau Landmark

Office Tower 23

Macau

as to Hong Kong law:

F. Zimmern & Co.
Rooms 1002-3, 10/F.,
York House

The Landmark

15 Queen’s Road Central
Hong Kong

Joyce M.C. Li & Co.

Room 1904, Tung Wah Mansion
199-203 Hennessy Road
Wanchai

Hong Kong

Guotai Junan Capital Limited

27/F., Low Block, Grand Millennium Plaza
181 Queen’s Road Central

Hong Kong
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CORPORATE INFORMATION

Registered office in
the Cayman Islands

Principal place of business in
Hong Kong

Company’s website

Company secretary

Compliance officer
Authorised representatives

(for the purpose of
the GEM Listing Rules)

Audit committee of our Board

Remuneration committee of
our Board

Nomination committee of
our Board

Cricket Square

Hutchins Drive

PO Box 2681

Grand Cayman, KY1-1111
Cayman Islands

19/F., Kwan Chart Tower
6 Tonnochy Road

Wan Chai

Hong Kong

http://www.asecg.com (the information contained in this

website does not form part of this prospectus)

Chong Hing Cheong (CPA)
17/F, Bowie Court

77 Pok Fu Lam Road
Hong Kong

Kwok May Han Grace

Kwok May Han Grace
Flat 1, 21/F, Block C
Imperial Court

62G Conduit Road
Mid-levels

Hong Kong

Chong Hing Cheong (CPA)
17/F, Bowie Court

77 Pok Fu Lam Road
Hong Kong

Lie Kong Sang (Chairman)
Lam Kin Che
Wong Yee Lin Elaine

Wong Yee Lin Elaine (Chairman)

Lie Kong Sang
Lam Kin Che
Wu Dennis Pak Kit

Kwok May Han Grace (Chairman)

Lie Kong Sang
Wong Yee Lin Elaine
Lam Kin Che
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CORPORATE INFORMATION

ESG committee of
our Board

Risk management committee of
our Board

Principal share registrar and
transfer office in
the Cayman Islands

Hong Kong branch share
registrar and transfer office

Principal bankers

Kwok May Han Grace (Chairman)
Wu Dennis Pak Kit

Lam Kin Che

Lie Kong Sang

Wong Yee Lin Elaine

Kwok May Han Grace (Chairman)
Wu Dennis Pak Kit

Lie Kong Sang

Lam Kin Che

Wong Yee Lin Elaine

Codan Trust Company (Cayman) Limited
Cricket Square

Hutchins Drive

P.O. Box 2681

Grand Cayman KY1-1111

Cayman Islands

Tricor Investor Services Limited
Level 22

Hopewell Centre

183 Queen’s Road East

Hong Kong

The Hongkong and Shanghai Banking Corporation

Limited
Des Voeux Road Central Branch
China Insurance Group Building
141 Des Voeux Road Central,
Hong Kong

Dah Sing Bank, Ltd.

Dah Sing Financial Centre
108 Gloucester Road
Hong Kong
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INDUSTRY OVERVIEW

We have extracted and derived the information in this section below, in part, from
various government or official sources that are publicly available and the commissioned
report from Frost & Sullivan. Unless otherwise specified, information concerning the green
building certification consultancy, sustainability and environmental consultancy and
acoustics, noise and vibration control and audio-visual design consultancy industry in Hong
Kong, China and Macau is derived from the F&S Report. We believe that the sources of the
information are appropriate sources for such information and have taken reasonable care in
extracting and reproducing such information. We have no reason to believe that such
information is false or misleading or that any fact has been omitted that would render such
information false or misleading. The information has not been independently verified by us,
the Sole Sponsor, the Sole Bookrunner, the Sole Lead Manager, the Co-Lead Manager, the
Underwriters, any of their respective directors, agents, employees or advisers, or any party
involved in the Placing and no representation is given as to its accuracy. After taking
reasonable care, our Directors confirm that there has been no adverse change in the market
information since the date of the F&S Report up to the date of this prospectus which may
qualify, contradict or have an impact on the information in this section.

SOURCES OF INFORMATION

In connection with the Placing, we commissioned a research report from Frost & Sullivan to
provide prospective investors with necessary information on the relevant industry. The research
report titled “Sustainability and Environmental Consultancy, Acoustics, Noise and Vibration
Control and Audio-Visual Design Consultancy and Green Building Certification Consultancy
Industry Independent Market Research of Hong Kong, Macau and China” was commissioned by us
for the purposes of preparing this prospectus. We paid at total of HK$1,000,000 to Frost & Sullivan
for the preparation and use of the F&S Report.

ABOUT FROST & SULLIVAN

Frost & Sullivan is an independent global consulting firm, which was founded in 1961 in
New York. It offers industry research and market strategies and provides growth consulting and
corporate training. Its industry coverage includes automotive and transportation, chemicals,
materials and food, commercial aviation, consumer products, energy and power systems,
environment and building technologies, healthcare, industrial automation and electronics,
industrial and machinery, and technology, media and telecom.

RESEARCH METHODOLOGY
The methodology used by Frost & Sullivan in the F&S Report is summarised as below:
. Analyse the market to identify past problems faced by industry participants
competing in the market, the key challenges they confront now and the opportunities

that may arise.

. Conduct primary research obtained from various sources including data obtained
directly from industry participants and secondary research.

. Design the data collection process and implement the secondary research phase. The
sources of data may include relevant Frost & Sullivan syndicated publications, trade
journals, government statistics, on-line database/internet searches, Frost & Sullivan’s
in-house data and library, relevant annual reports and industry publications.
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. Calculate market forecasts and market sizes by interviewing industry competitors and
deriving each company’s annual shipments or revenues from the defined market.

ASSUMPTION FOR GROWTH AND FORECAST

Forecast data was projected on the basis of historical data analysis with reference to
macroeconomic data as well as specific industry-related drivers, such as accelerating urbanisation
and development of the environment impact assessment, building acoustic design and green
building certification consultancy industry. Frost & Sullivan developed its forecast on the
following bases and assumptions:

. That the social, economic and political environments being examined remain stable
during the forecast period;

. Frost & Sullivan has considered related industry key drivers that are likely to drive
the environment impact assessment, building acoustic design and green building
certification consultancy market in the forecast period; and

. That there will be no natural disasters and climate changes affecting the market
severely.

The research may be affected by the accuracy of these assumptions and the choice of these
parameters.

RELIABILITY OF INFORMATION IN THE FROST & SULLIVAN REPORT

Our Directors are of the view that the sources of information used in this section are reliable
as the information was extracted from the F&S Report. Our Directors believe the F&S Report is
reliable and not misleading as Frost & Sullivan is an independent professional research agency
with extensive experience in its profession.

MACRO ECONOMIC OVERVIEW
Overview of the economy and demand for commercial and residential premises

Hong Kong — The nominal GDP has increased from HK$1.9 trillion in 2011 to HK$2.4
trillion in 2015, with a CAGR of approximately 6.0%.

The floor area of newly completed commercial buildings enjoyed a steady growth from
174,300 square meters in 2011 to 200,400 square meters in 2015. With the further development of
the tourism industry and a growing number of enterprises across the world targeting Hong Kong as
their operation center of the Asia Pacific region, the floor area of newly completed commercial
buildings in Hong Kong is expected to welcome further growth and amount to 231,700 square
meters in 2020, representing a CAGR of 2.9% during the period from 2016 to 2020.

The floor area of newly completed residential buildings in Hong Kong suffered fluctuations
from 2011 to 2015 with increase CAGR of 6.7%, increasing from 469,600 square meters in 2011 to
608,600 square meters in 2015. In January 2015, the Hong Kong government suspended the entire
investment immigration scheme, which reduced the demand for the residential building sector and
the floor area of newly completed residential building in Hong Kong is expected to go through a
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gradual decrease over the next four years, reaching 551,900 square meters in 2020 with a negative
CAGR of 2.1% from the 2016 to 2020.

China — The nominal GDP has increased from RMB48.4 trillion in 2011 to RMB67.7 trillion
in 2015, with a CAGR of approximately 8.8%.

The completed areas of commercial buildings reached 154.5 million square meters in 2015
with an CAGR of 8.3% and is estimated to be 4.6% from 2016 to 2020. The downturn of CAGR is
due to many reasons such as the slow-down of the national economy. Meanwhile, the retailing
segment which accounts for a large proportion of the commercial real estate sector is undergoing
industrial structure adjustment with many retailing business going online, which also reduces the
demand of commercial buildings.

The completed area of residential buildings reached 825.9 million square meters in 2015 and
is expected to reach 951.3 million square meters in 2020, representing a CAGR of 3.0% from the
period of 2016 to 2020. The reason of the decline in growth rate is partially due to the
government’s macro controls such as house purchase restriction. Also, the decline of investment in
this sector as well as macro economy situation pose influences on the downturn of sold and
completed areas of residential buildings.

ENVIRONMENTAL CONSULTANCY SERVICES

Environmental consultancy refers to the multi-disciplinary consulting services employed at
various stages of project development and operation to ensure the projects’ compliance with the
environmental regulations or standards, to predict and manage potential environmental risks, and
to promote the sustainable development by taking environmental and social aspects into
consideration. The types of environmental consultancy services typically include sustainability
and environmental consultancy, acoustics, noise and vibration and audio-visual design
consultancy, green building certification consultancy, ESG reporting and consultancy, energy
management consultancy, air quality management, chemical waste management, greenhouse gas
management, solid and liquid waste management, hazard assessment, urban and regional planning
and design, etc.

According to the F&S Report, the entire environmental consultancy services market in Hong
Kong by revenue has increased from HK$1,069.7 million in 2011 to HK$1,401.2 million in 2015,
showing a CAGR of 7.0%. Frost & Sullivan expects the market size will further increase to
HK$2,270.6 million in 2020, showing a CAGR of 10.7% from 2016.

The following diagram sets forth the actual and forecast market size by revenue in Hong
Kong from 2011 to 2020:

Million HK$ [ CCAGR: 7.0% CAGR 107% —

2,500 2,270.6
2,027.7
1,814.8
2,000 1.641.9
1,513.3
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12182 1,304.7
1,140.3

1,069.7
- I I I I
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Source: Frost & Sullivan
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The largest segment in terms of revenue contribution in the environmental consultancy
market in Hong Kong in 2015 was energy management consultancy, which amounted to 22.9%,
followed by urban and regional planning and design consultancy, which amounted to 22.4%. The
(a) green building certification consultancy; (b) sustainability and environmental consultancy; (c)
acoustics, noise and vibration control and audio-visual design consultancy; and (d) ESG reporting
and consultancy, amounted to 10.2%, 7.2%, 3.1% and 22.1% respectively, and in aggregate
represented 42.6% of the entire environmental consultancy services market in Hong Kong in 2015.
Frost & Sullivan forecasts the aggregate percentage of revenue attributable to these segments will
increase to 67.5% of the entire environmental consultancy services market in Hong Kong in 2020
in view of the development of these segments.

The environmental consultancy services market in Hong Kong is fragmented. There are over

300 players in the entire environmental consultancy services market of Hong Kong.

The chart below sets forth the percentage of revenue contribution by segments in the entire

environmental consultancy services market in Hong Kong in 2015:

2.5% Laboratory Services 1.4% Others

2.8% Greenhouse Gas Management

3.1% Acoustics, Noise and Vibration Control and

. X 22.9% Energy Management
Audio-Visual Design Consultancy

Consultancy
5.3% Air Pollution Assessment
7.2% Sustainability and

Environmental
Consultancy (Note 2)

10.2% Green Building
Certification
Consultancy

22.4% Urban and Regional

Planning and Design
Consultancy
22.1% ESG Reporting and Consultancy

Notes:

1. The market size is calculated by the accumulated revenue generated by the players on yearly basis.

2. For further information on the aspects covered by sustainability and environmental consultancy, please
refer to the paragraph headed “Sustainability and environmental consultancy market — Definition of
sustainability and environmental consultancy” in this section.

Source: Frost & Sullivan

— 56 -



INDUSTRY OVERVIEW

The market size of environmental consultancy services market in the PRC reached
RMB211.4 billion in 2015, at a CAGR of 6.3% from 2011. According to the F&S Report, the
environmental consultancy market in the PRC will benefit from the implementation of the 13th
Five-year Plan which provided guidance on sustainable development, infrastructure establishment
and energy conservation and emission reduction.

Frost & Sullivan expects that there will be continuous growth in the coming years with the
rising demand of environmental consultancy services in (i) the urban and regional planning and
design consultancy sector due to the wide spreading tide of urbanisation and the infrastructure
establishments across the PRC; (ii) the energy management consultancy sector due to more focuses
on the energy conservation and emission reduction; and (iii) the green building certification
consultancy due to the fact that not only the government and real estate developers, but also the
customers’ belief that green building establishments could reduce energy consumption. Likewise,
the other sectors of environmental consultancy services are expected to see growth in the next few
years such as air pollution assessment, ESG reporting and consultancy, green house gas
management, etc. Frost & Sullivan expects that the market size of the environmental consultancy
services market in the PRC will further increase to RMB334.0 billion in 2020, representing a
CAGR of 10.0% from 2016.

The following diagram sets forth the actual and forecast market size by revenue in the PRC
from 2011 to 2020:

Billion RMB — (CAGR: 6.3% CAGR: 10.0%) —
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Source: Frost & Sullivan

GREEN BUILDING CERTIFICATION CONSULTANCY SERVICE MARKET
Overview of Green Building Certification Consultancy

Green building certification consultancy refers to the consulting services for the application
of green building certification for a newly built or existing sustainable architecture by measuring a
series of assessment parameters of the sustainable building such as energy saving, water efficiency
and indoor environment quality. The most applied green building certifications in (1) Hong Kong,
(2) China and (3) Macau are (a) BEAM Plus and LEED; (b) China GBL and LEED; and (c) BEAM
Plus and LEED respectively.

According to Frost & Sullivan, LEED certification consultancy market size in Hong Kong in
terms of revenue has increased from HK$19.9 million in 2011 to HK$27.9 million in 2015,
showing a CAGR of 8.8%. Frost & Sullivan forecast the market size will further increase to
HK$46.5 million in 2020, showing CAGR of 11.1% from 2016.
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The BEAM, BEAM Plus certification consultancy market size in Hong Kong in terms of
revenue grew from HK$68.9 million in 2011 to HK$108.8 million in 2015, with a CAGR of 12.1%,
it is estimated that the market size will grow further to HK$215.9 million in 2020, with a CAGR of
15.0% from 2016.

The market size of the China GBL certification consultancy increased from RMB1.4 billion
in 2011 to RMB2.2 billion in 2015, showing a CAGR of 12.0%. Frost & Sullivan expects the
market size will further increase to RMB4.6 billion in 2020, showing a CAGR of 15.3% from 2016.

Market size by revenue

Hong Kong — Since 2011, the market size of green building certification consultancy
industry in Hong Kong by revenue has grown steadily by a CAGR of 11.5% and reached HK$143.2
million in 2015. In the next four years, the market is expected to continue to grow with a CAGR of
14.5% and achieve HK$280.0 million by the end of 2020 as more real estate developers will adopt
a sustainable design approach to their construction projects. The following diagram sets forth the
actual and forecast market size by revenue from 2011 to 2020:

Million HK$ [ CAGR: 11.5% CAGR 14.5%
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China — Green building certification consultancy market size in China by revenue reached
RMB3.1 billion in 2015 with a CAGR of 11.6% since 2011. As more and more real estate
developers seek to apply for green building certification to elevate building popularity and
marketability, the market is expected to undergo further booming and reach RMBS5.8 billion in
2020, demonstrating a CAGR of 14.3% from the 2016 to 2020 period. The following diagram sets

forth the actual and forecast market size by revenue from 2011 to 2020:
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Macau — Green building certification consultancy market size in Macau by revenue reached

HK$26.7 million in 2015 with a CAGR of 10.5% since 2011. With an increasing number of
building developers trying to apply for green building certifications such as LEED to promote

building marketability, the market size is forecasted to witness further growth and reach HK$49.3
million in 2020, demonstrating a CAGR of 12.8% during the period from 2016 to 2020.

Market drivers

(1)

Government policies

Hong Kong — The Buildings Energy Efficiency Ordinance ({E%EY)HEH w6 H1))
imposes mandatory control required for building development works in Hong Kong on
building developers and owners. It points out the importance of energy saving performance
of both public and residential buildings and leads to demand for sustainability and
environmental consultancy and green building certification services. The Hong Kong
Government also issued (i) the Practice Note of Sustainable Building Design Guidance to
enhance the quality and sustainability of the built environment in Hong Kong; (ii) the Works
Technical Circulars of Green Government Building to integrate green features in
government managed buildings and The Energy Saving Plan ((F¥#s#R T HifE 85 [@)) to cap
the energy consumption of buildings and forms the basis of general development schemes or
reports related to the energy saving strategy in Hong Kong. It imposes a mandatory
requirement on new government buildings with construction floor area of more than 5,000
square meters with central air-conditioning or more than 10,000 square meters to achieve at
least BEAM Plus Gold; and (iii) the Hong Kong Climate Change Report 2015 ({75 R 4
{b# % 2015)) which emphasised the importance of environment protection and sustainable
development in the modern urban development. The Housing Authority also requires public
housing development to obtain BEAM Plus Gold award or above to distinct green housing
design. According to the Residential Properties (First-hand Sales) Ordinance ({—Ff{£E%
ZEHEMDB)), a BEAM Plus certification is required in order to obtain the concession on

gross floor area for certain green and amenity features in development projects.

China — A series of government regulations regarding green building and relevant assessment
standards, such as the Guide for Green Building Assessment (Trial) (< &k 0 2 5% 57 8 £ ik & 22
e ) (7AT) which sets out the importance, background and recommendations for obtaining
China GBL and Assessment Standard for Green Building ({#k {8 i S 5F{HAEE)) have been
released, setting out the mandatory regimes and criteria for China GBL and which all the green

building certification consultancy service providers should comply with.

Macau — The government publicised Technical Guidelines for Building Energy
Optimisation to direct energy saving design of buildings and Standard for Green Building
Assessment (Trial) <&k €03 SR ARME (M) (017) ) to promote green plan of
buildings and curb greenhouse gas emissions to reach reduction targets by setting out
mandatory China GBL assessment regimes in Macau and requiring compliance by all

consultancy service providers.
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(2)

(3)

(4)

Urbanisation and increasing expenditure on urban planning — Nowadays, urbanisation is
not just about utilisation of land or construction of buildings, but embracing green, smart
and low-carbon concepts. Redevelopment and increasing expenditure on urban planning are
going to bring opportunities to the green building consultancy which are
investment-stimulated, such as consultancy companies, to thrive. This driver is applicable to

Hong Kong, China and Macau.

Benefits of an environmentally-friendly society — Energy saving and emission reduction are
the current trend in a fast-growing economy. Saving resources, improving environmental
performance lowering operating costs, optimising sustainable development by constructing
green buildings which provides better indoor environmental quality are the underlying
factors for the boom of green building consultancy. By engaging in green projects, it helps to
improve compliance readiness, build better corporate image and corporate social
responsibility. The driver is applicable to Hong Kong, China and Macau.

Climbing demand for global recognition and international cooperation — An increasing
number of companies are bringing in foreign capitals to expand their business map due to
investment values of the residential and commercial property market. In order to gain global
recognition and to facilitate international cooperation, they would like to pursue
well-known green building consultancy to promote and market brand reputation worldwide.
More business opportunities are likely to increase the probability of their choosing green

building consultancy. The driver is applicable for Hong Kong, China and Macau.

Average contract fee

The following table sets forth the average contract fee in 2015 and the expected average

contract fee in 2020 for green building certification consultancy in Hong Kong, China and Macau

respectively:

Average contract fee (by case) in 2015 Expected average contract fee in 2020 CAGR
Hong Kong HK$297,100 (for BEAM Plus and LEED) HK$378,200 (for BEAM Plus and LEED) 4.9%
China RMB205,300 (for LEED and China GBL) RMB247,100 (for LEED and China GBL) 3.8%
Macau HK$291,500 (for BEAM Plus and LEED) HK$360,800 (for BEAM Plus and LEED) 4.4%

Market Challenges to the Hong Kong, China and Macau markets

(1)

Attitudes towards green building designs — Despite the increasing acceptance in the
concepts of sustainable building, there remains challenge towards widespread acceptance
and long-term practice of such concepts. There are worries about the lack of accurate,
thorough, and quantifiable information regarding the long-term financial and economic
impacts of green buildings designs and constructions. In addition, the perception of high
initial cost is a stumbling block in the wider acceptance and adoption of green building
concepts.
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(2)  Various green building rating systems — There are many international green building
certification systems of different criteria available for application. Along with the fast
development, the continuous update of the system and technical requirements and more
stringent regional and local regulations of the standards has made the certification more

challenging in the coming future.

(3)  Safety concerns towards green building — Many new commercial and industrial facilities are
being designed and constructed with the goal of achieving a green building certification,
such as the LEED certification. These changes to building design and materials are an
opportunity for safety improvements but may also include building performance, fire and
safety challenges that have unintended consequences in relation to property damage as well

as life safety.

Competitive Landscape Analysis

Hong Kong — BEAM Plus and LEED are the most commonly applied green building
certification in the Hong Kong market and accounted for 76.0% and 19.5% respectively, of the
entire green building certification consultancy market of Hong Kong in 2015. As the Hong Kong
government keeps strengthening the energy-saving policies and relevant regulations, there will be
more property developers applying for BEAM Plus and LEED certifications in the years to come.
The table below shows the information of the major market players in the entire green building

certification consultancy service market in Hong Kong in 2015 in terms of revenue:

Market share of

the entire green

building certification

consultancy market

Rank  Market player Background and principal activities in Hong Kong (%)

1 Our Group A Hong Kong company engaging in green building 11.6
certification ~ consultancy, sustainability and
environmental consultancy, and acoustics, noise and
vibration control and audio-visual design consultancy

2 Company A A Hong Kong non-profit organisation engaging in, among 10.1
other, environment, social and governance reporting and
green building consultancy

3 Company B A global company, engaging in, among other, feasibility 9.7
reports and specialist studies and project management, as
well as specialist service such as acoustics, green
building, communications, environmental assessment and
design etc.
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Market share of

the entire green

building certification

consultancy market

Rank  Market player Background and principal activities in Hong Kong (%)

4 Company C A global company, engaging in, among others, engineering 8.0
management and consultancy, civil engineering,
geotechnical engineering, green building, environmental
engineering

5 Company D A global company, engaging in, among others, building, civil 6.8
and, construction engineering, quantity survey, green
building consultancy, etc.

During the period from January 2011 to December 2015, there were 71 LEED projects that
were certified in Hong Kong and our Group provided certification consultancy for 12 of them,

accounting for 16.9% of the total LEED certification number.

During the period from January 2011 to December 2015, there are 109 BEAM and BEAM
Plus projects are certified in Hong Kong and our Group provided certification consultancy to 18 of
them, accounting for 16.5% of the total BEAM and BEAM Plus certification number.

China — As of 31 December 2015, there were over 2,350 companies in China providing green
building certification consultancy with intense market fragmentation and regionalisation,

generating a total market size of RMB3.1 billion in 2015 in terms of revenue.

Macau — As of 31 December 2015, there were about 90 to 120 companies in Macau
providing green building certification consultancy, generating a total market size of HK$26.7

million in 2015 in terms of revenue.

The markets in China and Macau are highly fragmented with no well-recognised leaders in
terms of sale revenue. Therefore, it is not feasible to do market ranking as well as a competitive

landscape analysis.

SUSTAINABILITY AND ENVIRONMENTAL CONSULTANCY MARKET

Definition of sustainability and environmental consultancy

Sustainability and environmental consultancy covers various aspects of sustainability and
environmental issues associated with development projects including environmental impact
assessment, air ventilation, water quality, air quality, ecological impact, noise impact, waste
management, landscape and visual impact and other services such as drainage and sewage impact,

health impact, hazard assessment, asbestos investigation, etc.
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Market size by revenue

Hong Kong — In 2015, the sustainability and environmental consultancy market size in Hong
Kong by revenue reached HK$101.5 million, growing at a CAGR of 8.5% since 2011. As the local
government imposes more stringent and diversified requirements these years, the market saw a
stable increase in revenue of approximate HK$28.3 million during the past five years. In the near
future, the market in Hong Kong is expected to experience a higher growth at a CAGR of 11.1%
from 2016 to 2020 and grow to HK$169.4 million in 2020. The following diagram sets forth the

actual and forecast market size by revenue from 2011 to 2020:
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China — Sustainability and environmental consultancy market size by revenue grew from
2011 to 2015 at a CAGR of 5.8% and amounted to RMB14.9 billion in 2015. As environmental
impact assessment report is required by the government, more real estate developers will seek
professional sustainability and environmental consultancy in the near future, which will help to
expand the market size to RMB21.8 billion in 2020 at a CAGR of 8.2% from 2016. The following
diagram sets forth the actual and forecast market size by revenue from 2011 to 2020:
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Macau — In 2015, sustainability and environmental consultancy market size in Macau by
revenue reached HK$33.7 million, growing at a CAGR of 7.6% since 2011. With the inward
investments from China, Hong Kong and overseas to Macau and the blooming of the various
industries in Macau, the sustainability and environmental consultancy market size is estimated to
grow at CAGR of 10.3% and amount to HK$53.5 million in 2020.
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Market drivers

(1)

(2)

(3)

Increasing industry demand

Hong Kong — There is an increasing demand for sustainability and environmental

consultancy with its metropolisation and surging population.

China — As China is facing the need to modify its energy consumption and has become
increasingly industrialised and urbanised with new countryside constructions, the demand

for the sustainability and environmental consultancy market will also increase.

Macau — There is an increasing demand for sustainability and environmental consultancy

with its metropolisation and surging population.
Supportive government policies and more stringent regulatory requirement

Hong Kong - The Environmental Protection Department, along with other related
government departments, have implemented various laws regulating environment issues,
such as the Environmental Impact Assessment Ordinance which made environmental impact
assessment report a necessity before the construction and operation of various types of
designated projects. Moreover, environmental assessment usually forms part of Planning
Application under the Town Planning Ordinance or is required as one of the conditions of

development projects.

China — The Environmental Impact Assessment Law (< H % A R B0 B 58 5% ZEGTAE L))
states that “any construction product that might generate impact on the environment is subject

to environmental impact assessment. Otherwise, the construction is not allowed”.

Macau — The regulatory requirement are getting more stringent. The Environmental Impact
Assessment Guidelines describes how to make technical analysis and evaluation of
environmental elements, including the introduction of environmentally sensitive receptors

and contaminant sources.

Corporate Social Responsibility (“CSR”) — There is an increasing emphasis on CSR in
recent years as doing business is not only about profit-making, but also to contribute to the
society and the environment. Commitment in environmental-friendly and sustainable
business is one of the vital methods to promote corporate image and express CSR, which
may further help to build customer loyalty and gain public support as well as obtain

government allowance.

With the focuses on CSR, there will also be an increasing demand for sustainability
environmental consultancy since these corporates need people to guide them on strategy to
achieve energy or carbon reduction, conducting sustainable design and environmental
assessment, etc. This driver is applicable to Hong Kong, China and Macau markets.
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Average contract fee

The following table sets forth the average contract fee in 2015 and the expected average

contract fee in 2020 for sustainability and environmental consultancy in Hong Kong, China and

Macau respectively:

Average contract fee (by case) in 2015 Expected average contract fee in 2020 CAGR
Hong Kong HK$160,800 HK$200,500 4.5%
China RMB127,600 RMB150,100 3.3%
Macau HK$166,100 HK$203,600 4.2%

Market Challenges to the Hong Kong, China and Macau markets

(1)

(2)

(3)

Technique Challenges — The expansion of sustainability and environmental consultancy
market, to some extent, depends on the development of advanced techniques of
detecting/predicting, analyzing and solving environmental problems. The methods are
primarily index analysis, economic analysis, principal component analysis and fuzzy logic,
but all of them have their own limits. It is especially challenging for environmental
consultancy to solve problems which are hard to quantify including direct and indirect
effects for lack of reliable data and information. Thus, facing staggering changes in the
environmental market, environmental consultancy are in urgent need of improving their

skills to work out more ambiguous problems.

System Differences — There are diversified sustainability and environmental consultancy
systems among different areas, which depend on internal administrative or statutory system,
socio-cultural and economic conditions and internal political stability. Therefore, in order to
provide high standard of sustainability and environmental consultancy, the service providers
have to develop different services to cater for various service patterns, progress, public
participation and public access of information, which largely increases the difficulty of

expanding consultancy service in different markets and the cost of it.

Availability and Reliability of Assessment Data — Clear and reliable data and information are
two of the most important factors concerning the success of the sustainability and
environmental consultancy. However, driven by the aim of high profitability and high speed
of economic growth for a long time, companies and government in some districts may not

provide or have detailed and objective information.
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Competitive Landscape Analysis

Hong Kong — There are 120 to 160 sustainability and environmental consultancy companies
in Hong Kong which provide professional environmental review and assessment services to
industries ranging from indoor environment quality, water quality testing to transportation system
environmental assessment. The table below shows the information of the major market players in

the entire sustainability and environment consultancy market in Hong Kong in 2015 in terms of

revenue:
Market share of
the entire
sustainability and
environmental
consultancy market in
Rank Market player Background and principal activities Hong Kong (%)
1 Company B A global company, engaging in, among other, feasibility reports and 13.4
specialist studies and project management, as well as specialist
service such as acoustics, green building, communications,
environmental assessment and design etc.
2 Company E A global company engaging in, among other, provides engineering 10.9
consulting capabilities in infrastructure and environment, project
management, planning and urban development
3 Company C A global company, engaging in, among others, engineering 9.3
management and consultancy, civil engineering, geotechnical
engineering, green building, environmental engineering
4 Our Group A Hong Kong company engaging in green building certification 7.2
consultancy, sustainability and environmental consultancy
services, and acoustics, noise and vibration control and
audio-visual design consultancy
5 Company F A global company, engaging in, among others, impact assessment 6.7

and planning and corporate sustainability strategy

China — There are over 28,000 companies providing relevant assessment consultancy
services. The players are highly regionalised with low market concentration. More than 90% of the
players in the China are small players with an average annual of less than RMB500,000.

Macau — There are about 110 small companies providing sustainability and environmental
consultancy with no well-recognised market leaders.

The markets in China and Macau are highly fragmented with no well-recognised and

sizeable players in terms of sale revenue. Therefore, it is not feasible to conduct market rankings as
well as a competitive landscape analysis.
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ACOUSTICS, NOISE AND VIBRATION CONTROL AND AUDIO-VISUAL DESIGN
CONSULTANCY MARKET

Market size by revenue

Hong Kong — The market size of acoustics, noise and vibration control and audio-visual
design consultancy by revenue in Hong Kong was HK$43.7 million in 2015 with a CAGR of 9.6%
since 2011. The market size is estimated to reach HK$80.8 million in 2020 with a CAGR of 13.6%
since 2016. The following diagram sets forth the actual and forecast market size by revenue from
2011 to 2020:
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China — The acoustics, noise and vibration control and audio-visual design consultancy
market size in China was RMB7.7 billion in 2015 with a CAGR of 6.9% since 2011. With the
government’s ever-strengthening the noise control standards and the rising commercial real estate
(e.g. office building, movie theatres where acoustic and audio-visual design are in high demand),
the acoustics, noise and vibration control and audio-visual design consultancy market size is
expected to embrace further growth in the near future and amount to RMB12.5 billion in 2020,
representing a CAGR of 10.4% from 2016. The following diagram sets forth the actual and forecast
market size by revenue from 2011 to 2020:
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Macau — The acoustics, noise and vibration control and audio-visual design consultancy
market size in Macau reached HK$14.4 million in 2015 with a CAGR of 8.5% since 2011. In recent
years, many existing buildings are undergoing green renovation such as stadiums, school
architectures to promote better customer experience. Also, real estate developers becoming
increasingly concerned about the noise control performances of their planned or undergoing
construction projects. Thus, the acoustics, noise and vibration control and audio-visual design
market size in Macau is expected to amount to HK$25.6 million in 2020, representing a CAGR of
12.6% from 2016 to 2020.
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Market drivers for the Hong Kong, China and Macau markets

(1)  Growing client needs — Acoustics design consultancy services are becoming more pervasive
due to the growing customer needs especially in buildings where the importance of acoustic
quality and speech privacy is paramount, such as concert halls and auditoriums and
top-management office, or to control noise and vibration in facilities located near noisy
equipment or areas. Accordingly, architectural acoustic service will continue to grow and
expand in market due to people’s pursuit of acoustic performance and quality life. People
are having a higher demand for quiet living space nowadays, especially in fast-paced
metropolitan cities where industrial and commercial activities providers are usually
clustered in congested environment. The increasing community awareness of noise
pollution caused by sources such as construction noise, loud parties or building equipment
noise at night, has promoted improvements in both legislative field and the masses
supervision.

(2)  Strict noise control standard — The governments in Hong Kong, China and Macau have
adopted regulations and standards to make sure that the major forms of environmental noise
are under statutory control. These strict noise control standards increase demand for
acoustics, noise and vibration control and audio-visual design.

(3)  Corporate Social Responsibility — It is also important for corporations to take the local
communities into considerations to implement noise and vibration control and audio-visual
design to reduce noise nuisance and enhance users’ satisfaction. It enhance the corporate
reputation in the society and boost the brand image for its sustainable development in the
long run. With the focuses on communities, there will also be an increasing demand for
acoustics, noise and vibration control and audio-visual design.

Average contract fee
The following table sets forth the average contract fee in 2015 and the expected average

contract fee in 2020 for acoustics, noise and vibration control and audio-visual design consultancy
service in Hong Kong, China and Macau respectively:

Average contract fee (by case) in 2015 Expected average contract fee in 2020 CAGR
Hong Kong HK$121,500 HK$163,200 6.1%
China RMB103,700 RMB133,800 52%
Macau HK$120,200 HK$159,200 5.8%

Market Challenges to Hong Kong, China and Macau markets

(1) Different statutory noise control standards — To facilitate sustainable development and
enhance the living standards of people, a growing number of countries and regions are
introducing and strengthening the noise control standards which set various noise limit
requirements for different locations and places. The acoustics, noise and vibration control
and audio-visual design consultancy providers need to have a good understanding of their
target business region and sufficient project execution experience in this regard. Lacking the
ability to apply their industry expertise with those different statutory noise control standards
may pose a challenge for their extension of business coverage.
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(2)

Weak awareness of low tier regions in China — People in tier 1 and tier 2 cities of China
become increasingly concerned about living quality and they would prefer to stay in places
which generate little noise and give them more privacy. However, there are still a number of
low tier regions in China that are not urbanised such as the northeast region where people
lack the sense of environmental noise control, which makes the building operators and real
estate developers see little need to unnecessarily spend the money and conduct quality noise
control assessment apart from complying with the government ordinances. Also, the
relatively lower income of low tier regions of China as compared with the tier 1 and tier 2
cities reduce the chance for them to go to places such as movie theatre and cinemas where
requires high noise control performances. Thus the number of such places which need
acoustics, noise and vibration control and audio-visual design consultancy is much less than
the tier 1 and 2 cities and acoustics, noise and vibration control and audio-visual design
consultancy providers may come across challenges in their business expansion and need to

spend a lot of money to educate the market.

Competitive Landscape Analysis

Hong Kong — About 50 consultancy companies in Hong Kong provide acoustics, noise and

vibration control and audio-visual design consultancy to a variety of sectors such as performance

venues, offices, hotels, schools, movie theatre, broadcasting facilities and recording studies

government buildings as well as the residential sector. As the noise control standards become more

stringent, the acoustics, noise and vibration control and audio-visual design consultancy market in

Hong Kong is perceived with great market potential and the competition within the sector is

becoming increasingly intense. The table below shows the information of the major market players

in the entire acoustics, noise and vibration control and audio-visual design consultancy market in

Hong Kong in 2015 in terms of revenue:

Market share of the entire
acoustics, noise and vibration
control and audio-visual
design consultancy market in

Rank Market player Background and principal activities Hong Kong (%)

Company G A company specializing in noise and vibration control for 18.5
railway system for both operation and construction stages

Company H A company engaging in, among other, acoustics, audiovisual, 16.3
multimedia and information technology planning

Company I A company, engaging in, among others, architectural 11.0

acoustics, interior acoustics, mechanical and electrical and
acoustic-structural noise and vibration product
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Market share of the entire

acoustics, noise and vibration

control and audio-visual

design consultancy market in

Rank Market player Background and principal activities Hong Kong (%)

4 Company L A company engaging in, among others, audio-visual design, 6.5
incorporating various mixes of surveillance and
access-control and threat-analysis

5 Our Group A Hong Kong company engaging in green building 4.1
certification consultancy, sustainability and environmental
consultancy, and acoustics, noise and vibration control and
audio-visual design consultancy

China — The acoustics, noise vibration control and audio-visual design consultancy market
in the PRC is very fragmented with 7,800 service providers as of 31 December, 2015, generating a
market size of RMB7.7 billion.

Macau — As of 31 December, 2015, there were about 40 players in the acoustics, noise
vibration control and audio-visual design consultancy industry in Macau, generating a market size
of HK$14.4 million.

The markets in China and Macau are highly fragmented with no well-recognised leaders in
terms of sale revenue. Therefore, it is not feasible to do market rankings as well as a competitive
landscape analysis.

ESG REPORTING AND CONSULTANCY SERVICES

ESG reporting consulting service is the service provided by independent outsourced party or
delegated teams of a listed company to disclose their ESG performance based on the ESG Guide
over areas such as workplace quality, environmental protection, operating practices and

community involvement. Under each subject area, there are various reporting aspects.

The market size of ESG reporting consultancy service in Hong Kong reached HK$309.2
million in 2015 with a CAGR of 18.5% since 2011. As of 31 May 2016, there were a total of 1,893
companies listed on the Stock Exchange (including 1,655 companies on the main board and 238
companies on the GEM), 57% of which are using the method of ESG reporting to disclose
non-financial status of the listed companies over areas of workplace quality, environmental

protection, operating practices and community involvement.

Although currently the ESG Guide issued by the Stock Exchange is still voluntary, as an
increasing number of listed companies become aware of the importance and value of disclosing
ESG performance to the stakeholders, the market size is expected to embrace further boom in the
next four years and reach HK$1.0 billion in 2020, representing a CAGR of 23.8% during the period
from 2016 to 2020.
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Overview of environmental consultancy services markets of cities in China

China has over 2,350 companies providing green building certification consultancy service,
over 28,000 companies providing sustainability and environmental consultancy services and over
7,800 companies providing acoustics, noise and vibration control and audio-visual design
consultancy services. Currently, the major driving force of the industry development is from the
first tier cities such as Beijing, Shanghai, Shenzhen and some leading second tier cities such as
Hangzhou, Chengdu and Changsha as growth rate of demand in those regions are relatively higher
than other regions in China due to better economic condition and more solid infrastructure
development plans. According to the F&S Report, there are no noticeable leading players who
capture sizable market shares given the highly fragmented competitive landscape in China.

Below sets forth the competitive landscape and future outlook of the environmental
consultancy services markets of certain cities in China:

1) Beijing

As the capital of China, Beijing attaches great importance to pollution reduction, energy
conservation and water sufficiency in recent years and places emphasis on the construction of
low-carbon production system, air pollution control, water saving and the building of a green
environment. Beijing government issued Beijing’s “12th Five-year” Plan for the Development of

Green Building Construction ({7 [+ =7 ] REA Ak (A b s s e @5 Hi#)) to encourage

green building projects.

In 2015, Notice of Beijing on Organizing and Declaring Incentive Funds for Green Building
Projects (B A4 FF AL 5T T 201 54F JE Ak (o AR AR SR T H 28 B E & 14 %1 )) was issued to
encourage green building by giving bonus incentives. In 2015, Beijing has certified 27 projects
with qualified “Three-Star” China GBL certification, ranking the second among all cities in China.
With Beijing citizens’ increasing environmental awareness and Beijing government’s policy
support, green buildings will be increasingly popular and thus the demand for the green building
certification consultancy services will grow consequently. There are over 600 companies in
Beijing which provide consultancy services over green building projects, with both local firms and
international firms. The environmental consultancy market in Beijing is expected to grow in view
of the government’s support, increasing importance of green building construction and more
stringent environmental assessment standards that require professional consultancy services.

2) Shanghai

As the biggest city in China, the government of Shanghai places much emphasis on
transforming Shanghai into an environmental-friendly city. Shanghai certified 38 projects with
“Three-Star” China GBL certification in 2015, ranking the first among all the cities in China.
Shanghai will give priority to green industries, and remain committed to reducing pollution and
improving the environment, according to the city’s draft 13th Five-Year (2016-2020) Plan. The
Shanghai government enacted regulations on the prevention and control of air pollution and noise
control in the past few years. For instance, the Procedures of Shanghai Municipality on Prevention
and Control of Pollution by Noise of Social Activities (I ¥ i1 #t & 25 1if W 8 i3 YL By v6 HE L (IR
4-94%%) )) issued in December 2012, states that the Public Security Organ shall, in accordance
with its statutory duties, impose administrative penalties on the social acts that make noise to
disturb others’ normal life; the Regulations of Shanghai Municipality on the Prevention and
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Control of Atmospheric Pollution (2014 revision) ({11 KI5 G B 51)) issued in July
2014 provides regulation to enterprises that emit atmospheric pollution shall strengthen internal
management and adopt advanced production technology in order to reduce pollutant emissions. In
2012, Shanghai government issued Engineering Construction Standard ({_b i T2 541
#i)), which provides stringent criteria on the environment impact of building construction.

Shanghai has the largest and continuously growing number of green buildings in China.
Shanghai thus serves as a great platform for industry leading companies to expand. There are over
800 companies providing environmental consultancy services in Shanghai, with a few local
companies which are the leading players in the market in Shanghai. According to the F&S Report,
the demand for the green building certification consultancy services is expected to grow in light of
the rising level of environmental awareness and continuous fast economic growth in Shanghai.

3) Shenzhen

Shenzhen is one of the fastest growing economies in the southern part of China with close
proximity to Hong Kong. As an international metropolis, Shenzhen is also among the most
developed cities in the green building initiative with many regulations and incentives such as
Regulations of the Shenzhen Special Economic Zone on the Energy Saving for Buildings ((GEII &
T 4 I A S E BB 91 ) ), which came into effect in November 2006 and stipulates the
energy-saving standards and approaches to promote sustainable development. Also, the
“Regulations of the Shenzhen Special Economic Zone on the Energy Saving for Building” requires
that the design and feasibility report for constructions and renovations works in Shenzhen should
include energy-saving contents to be strictly complied with during the practical project execution;
Measures of Shenzhen Municipality for the Administration of the Emission Reduction and
Utilisation of Construction Waste ({&JIITT 52 g8 S2 4 Wl B BLF| B 15491 )), which came in effect
in October 2009 and aimed to reduce the discharges of construction waste and promote better
utilisation of construction waste to protect environment and facilitate sustainable development,
and Provision of Shenzhen for the Promotion of Green Buildings (I %k 6 2 AR H#E L)),
which came in effect in August 2013, providing guidelines for the planning, establishments,
operation, renovation and examination methods for green buildings in Shenzhen to maximise the
energy-saving functionalities throughout the whole building life cycle in place.

Since 2008, Shenzhen has been actively pushing for the development of low-carbon green
city building. In 2015, Shenzhen certified with most China GBL certification at all levels
(including One-Star, Two-Star and Three-Star) among all the cities in China with 88 projects
qualified. The congregation of renowned real estate developers in Shenzhen can bring great
opportunity for green building certification consultancy service providers to build reputation by
establishing business cooperation with them, and to obtain business opportunities from these
partners in other parts of China for future expansion. There are over 500 environmental
consultancy services companies in Shenzhen, with a few local companies as the leading market
players. Certain international companies also have market presence in Shenzhen.

4) Changsha
Changsha is in a rapid stage of industrialisation and urbanisation, which generates high
growth in energy consumption and environmental pollution especially in the construction process

of buildings. With scarce energy resources and the nationwide initiatives to reduce consumption
and pollution, Changsha established the Changsha Green Building Council (2 ¥l #k & & SE il
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Z B ) in 2009 to promote and regulate the development of sustainable and environmentally
friendly construction projects, and implemented various stringent assessments and criteria for
green building certification such as Changsha Green Building Design Standards ({{= ¥ 17 %k 2. %
SERLETEEAHLE D) which issued on April 2015, specifies construction requirements for newly
designed buildings in Changsha, and Changsha Green Building Project Management
Regulations ((RVPTisk G EEIHH &M E)) which was issued on July 2015, regulates the
design, construction, completion and management of green buildings in Changsha.

Chosen as one of the first batch of “Energy Saving and Emission Reduction Model Cities” in
2011, Changsha has qualified a total of 108 green building projects up to 2015, out of which 70 are
qualified with “One-Star” certificate, 24 “Two-Stars”, and 14 “Three-Stars”. According to the
goals set by the government in the Changsha Green Building Implementation Plan ({{Z ¥ 4k &
HEATHE M /7 %)) in 2014, area of new green building projects should reach 30% of all new
projects in the city and 15% in the peripheral regions by the end of 2015, and 100% of all newly
built households must be certified with green building standards by 2020. Coupled with various
government subsidies and tax incentives for the purchase of green buildings, the increasingly
stringent regulations and enforcement towards green projects will provide strong regional demand
for environmental consultancy services. There are over 350 environmental consultancy services
companies in Changsha. While the local companies are the leading market players, certain
international companies also have market presence in Changsha.

5) Chengdu

Located in the Southwest region of China, Chengdu is one of the most developed regions in
the area with local GDP growth rate reaching 7.9% in 2015 (national average: 6.9%). The fast
economic growth and urbanisation pace not only result in improving living standards of local
residents and more construction projects, but increasingly severe pollution, which the local
government endeavors to avoid as Chengdu positions itself as a best-in-class tourist city with
spectacular natural landscapes and resources. Encouraged by the central government of the PRC as
well as to better balance the contradictions between its urbanisation and nature conservation, the
government of Chengdu issued Design Guide for Chengdu’s Residential Green Building (&R i
R4 AR B RT3 AI)) which came into effect in February 2016 and provides detailed
items of consideration for various design and construction projects including building structure
design and construction, building interior design and construction, building electrical system
design, water supply and drainage design and etc., and Examination Outlines for Chengdu’s
Residential Green Building Design (AR R @58 4k (A 55T 2 & 2285 )) which came into
effective in February 2016 and outlines the items of investigation and audit to ensure design and
construction projects have followed the Design Guide For Chengdu’s Residential Green Building,
in 2014 to promote the popularity of green buildings. These policies require certain types of local
public housing, hospitals, schools, public buildings and infrastructures financed by the municipal
government to fully implement related green building standards by July 2014. In line with the
city’s investment in real estate development achieving an annual growth rate of 10.0% in 2015,
these factors together generate a significant demand for green building certification consultancy
services.

There are over 300 companies providing environmental consultancy services in Chengdu,

with local companies as the leading market players and the presence of certain international
environmental consultancy services companies.
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THE LAWS AND REGULATIONS OF HONG KONG

This section summarises the principal laws and regulations of Hong Kong which are relevant
to our business. As this is a summary, it does not contain detailed analysis of the Hong Kong laws
which are relevant to our business.

A. Laws and membership accreditation systems in relation to the services provided
by us

There are currently no specific laws and regulations governing the licensing and
provision of consulting service by companies in green building certification consultancy
and sustainability, environment consultancy, and acoustics, noise and vibration control and
audio-visual design consultancy.

However, there are departmental guidelines and statutory requirements related to
appointment of competent person for various noise assessments. For instance, the Noise
Control (Hand Held Percussive Breakers) and (Air Compressors) Regulations under the
Noise Control Ordinance (Chapter 400 of the Laws of Hong Kong) stipulate that a noise
testing report issued by a corporate member of the Institute of Acoustics of the United
Kingdom certifying compliance of noise emission standards is required for application for a
Noise Emission Label. The Factories and Industrial Undertakings (Noise at Work)
Regulation requires the proprietor of an industrial undertaking to arrange for a noise
assessment by a competent person wherever an employee is likely to be exposed to noise at
or above certain noise levels. The application procedure of Quality Powered Mechanical
Equipment stipulated by Environmental Protection Department also requires a sound test
report for the equipment carried out by a competent professional. Furthermore, Professional
Persons Environmental Consultative Committee Practice Note 1/97 on Streamlined
Approach for the Planning of Residential Developments Against Road Traffic Noise
stipulates that for sites larger than 2 hectares, a layout plan of the development and road
traffic noise calculation endorsed by a corporate member of the Hong Kong Institute of
Acoustics should be provided.

The Building Energy Efficiency Ordinance (Chapter 610 of the Laws of Hong Kong)
requires that designated duties under the Ordinance must be performed by a registered
energy assessor. To be qualified as a registered energy assessor, the individual should,
among others, (a) be a registered professional engineer within the meaning of section 2(1) of
the Engineers Registration Ordinance (Chapter 409 of the Laws of Hong Kong); (b) is
registered in the electrical, mechanical, environmental or building services discipline under
that ordinance; and (c) has had at least two years practical experience in engineering works
relating to energy efficiency in buildings acquired while being so registered.

The industry participants target to promote industry best practices and maintain the
quality and standard of services provided by them and they have established certain
professional institutes and formulated their respective membership accreditation systems.
To meet the eligibility for certain open tenders or invitations for quotation, consultancy
service companies and their employees may be expected to possess certain accredited
qualifications and/or admitted as members to certain industry council/professional institute.
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The Hong Kong Institute of Environmental Impact Assessment and the Hong Kong
Institute of Acoustics maintain a membership accreditation system for qualified
professionals in the related areas. Recently in April 2016, the Hong Kong Institute of
Qualified Environmental Professionals Limited also launched a membership accreditation
system for qualified environmental professionals. To qualify as a professional member of
these institutes, an applicant has to meet certain academic requirements and process related
experience, pass the professional examination organised by these institutes or assessment by
a panel or committee of these institutes.

Membership accreditation system maintained by these professional institutes are on a
voluntary basis. However, the accreditation as a member of such professional institute is a
recognition of his professional competence and experiences in the related areas. In addition,
such membership accreditation systems strike to develop a standard for qualified
professionals in the industry.

The green building certification organisation may require the application documents
to be signed by accredited professionals. In relation to BEAM certification application, the
application documents are to be signed by BEAM Professionals. BEAM Professionals are
green building professionals accredited by the Hong Kong Green Building Council Limited
in various aspects of the entire green building life cycle. A key role of BEAM Professionals
is to integrate the latest green building standards and practices into everyday building
planning, design, construction and operation. In a typical engagement, BEAM Professionals
are embedded in project teams; and will be responsible for advising the project team on how
to achieve the required credit points to attain the client’s desired green building rating level.
To be eligible to be accredited as a BEAM Professional, the candidate is required to possess
a degree in built environment or related discipline and a minimum five years postgraduate
experience related to the assessment of green buildings or equivalent, and the candidate has
to take and pass the requisite examination. From the website of the Hong Kong Green
Building Council Limited, there are over 800 BEAM Professionals in Hong Kong.

It is generally expected that there are LEED Accredited Professionals to work on the
LEED certification projects. LEED Accredited Professionals are accredited by the U.S.
Green Building Council. To be eligible to be accredited as a LEED Accredited
Professionals, it is recommended that the candidate has worked on a LEED project, and the
candidate has to take and pass the requisite examination. There are over 290 LEED
Accredited Professionals in Hong Kong.

B. Government policy and support

According to the policy address of Chief Executive of Hong Kong in 1999, the then
Chief Executive announced the institutionalisation of sustainable development as part of the
Government’s policy formulation and decision-making process. He initiated the
establishment of Council for Sustainable Development in 2003 and the Sustainable
Development Division (formerly known as “Sustainable Development Unit”) in 2001 to
advise Government on the better integration and understanding of the sustainable
development concept and to promote greater awareness of the concept in the community. He
perceived sustainable development was the way forward in building Hong Kong into a
world-class city. Subsequently, a study on sustainable development was completed by the
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Planning Department in 2000 and numerous public engagement exercises to formulate the
sustainable development strategy for Hong Kong and other priority area of concern were
conducted by the Council for Sustainable Development starting from 2004. Over the years,
the reports complied by the Council for Sustainable Development were widely accepted by
the Government and resulted in strategies carried out in terms in new policies by the
Government. Recent publication of the Energy Saving Plan and Climate Change Report by
the Environment Bureau reinforce the policy support by the government in green building
development. Apart from the policy and measures formulated by the Government, relevant
laws and regulation were also imposed which raise the demand for the green building

certification consultancy.

Pursuant to the Sustainable Building Design Guidelines and Joint Practice Notes
issued by departments including the Buildings Department, a BEAM Plus certification is
one of the prerequisites for the granting of GFA concessions for certain green and amenity
features in development projects in Hong Kong. For industrial building revitalisation,
BEAM Plus certification is required for the grant of certain exemptions under the Buildings
Regulations. Moreover, new government buildings with construction floor area of larger
than 5,000 square metres with central air-conditioning or greater than 10,000 square metres
have to achieve at least BEAM Plus Gold certification.

C. Laws and regulations to which our customers may be subject

i) Environmental Impact Assessment Ordinance (Chapter 499 of the Laws of

Hong Kong)

The Environmental Impact Assessment Ordinance is to avoid, minimise and
control the adverse environmental impacts from designated projects as specified in
Schedule 2 of the Environmental Impact Assessment Ordinance (for example, public
utility facilities, certain large-scale industrial activities, community facilities, etc.)
through the application of the environmental impact assessment process and the
environmental permit system prior to their construction and operation (and

decommissioning, if applicable), unless otherwise exempted.

According to the Environmental Impact Assessment Ordinance, a person
commits an offence if he constructs or operates a designated project as listed in Part [
of Schedule 2 of the Environmental Impact Assessment Ordinance (which includes
roads, railways and depots, dredging operation, residential and other developments,
etc.) or decommissions a designated project listed in Part Il of Schedule 2 of the
Ordinance without an environmental permit for the project; or contrary to the

conditions, if any, set out in the permit.
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ii) Air Pollution Control Ordinance (Chapter 311 of the Laws of Hong Kong)

The Air Pollution Control Ordinance is the principal legislation in Hong Kong
for controlling emission of air pollutants and noxious odour from construction,
industrial and commercial activities and other polluting sources. Subsidiary
regulations of the Air Pollution Control Ordinance impose control on air pollutant

emissions from certain operations through the issue of licences and permits.

A contractor shall observe and comply with the Air Pollution Control
Ordinance and its subsidiary regulations, including without limitation the Air
Pollution Control (Open Burning) Regulation, the Air Pollution Control
(Construction Dust) Regulation and the Air Pollution Control (Smoke) Regulations.
The contractor responsible for a construction site shall devise, arrange methods of
working and carry out the works in such a manner so as to minimise dust impacts on
the surrounding environment, and shall provide experienced personnel with suitable
training to ensure that these methods are implemented. Asbestos control provisions in
the Air Pollution Control Ordinance require that building works involving asbestos
must be conducted only by registered qualified personnel and under the supervision

of a registered consultant.

iii)  Noise Control Ordinance (Chapter 400 of the Laws of Hong Kong)

The Noise Control Ordinance controls, among others, the noise from
construction, industrial and commercial activities. A contractor shall comply with the
Noise Control Ordinance and its subsidiary regulations in carrying out construction
works. For construction activities that are to be carried out during the restricted hours
and for percussive piling during the daytime, not being a general holiday,
construction noise permits are required from the Director of the Environmental

Protection Department in advance.

Under the Noise Control Ordinance, construction works that produce noises
and the use of powered mechanical equipment (other than percussive piling) in
populated areas are not allowed between 7:00 p.m. and 7:00 a.m. or at any time on
general holidays, unless prior approval has been granted by the Director of the
Environmental Protection Department through the construction noise permit system.
The use of certain equipment is also subject to restrictions. Hand-held percussive
breakers and air compressors must comply with noise emissions standards and be
issued with a noise emission label from the Director of the Environmental Protection

Department.
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iv) Water Pollution Control Ordinance (Chapter 358 of the Laws of Hong Kong)

The Water Pollution Control Ordinance controls the effluent discharged from
all types of industrial, manufacturing, commercial, institutional and construction
activities into public sewers, rainwater drains, river courses or water bodies. For any
industry/trade generating wastewater discharge (except domestic sewage that is
discharged into communal foul sewers or unpolluted water to storm drains), they are
subject to licensing control by the Director of the Environmental Protection
Department.

All discharges, other than domestic sewage to a communal foul sewer or
unpolluted water to a storm drain, must be covered by an effluent discharge licence.
The licence specifies the permitted physical, chemical and microbial quality of the
effluent. In determining the efficient standards, the Director of the Environmental
Protection Department considers the need to protect the drainage or sewerage system,
the health and safety of the operation and maintenance staff or the receiving water.

According to the Water Pollution Control Ordinance, unless being licensed
under the Water Pollution Control Ordinance, a person who discharges any waste or
polluting matter into the waters of Hong Kong in a water control zone or discharges
any matter, other than domestic sewage and unpolluted water, into a communal sewer
or communal drain in a water control zone commits an offence.

V) Waste Disposal Ordinance (Chapter 354 of the Laws of Hong Kong)

The Waste Disposal Ordinance controls the production, storage, collection,
treatment, reprocessing, recycling and disposal of wastes. At present, livestock waste
and chemical waste are subject to specific controls whilst unlawful deposition of
waste is prohibited. Import and export of waste is generally controlled through a
permit system.

A contractor shall observe and comply with the Waste Disposal Ordinance and
its subsidiary regulations, including without limitation the Waste Disposal (Charges
for Disposal of Construction Waste) Regulation and the Waste Disposal (Chemical
Waste) (General) Regulation.

Under the Waste Disposal (Charges for Disposal of Construction Waste)
Regulation, construction waste can only be disposed at designated facilities and a
main contractor who undertakes construction work with a value of HK$1 million or
above will be required, within 21 days after being awarded the contract, to establish a
billing account in respect of that particular contract with the Director of the
Environmental Protection Department to pay any disposal charges for the
construction waste generated from the construction work under that contract.

Under the Waste Disposal (Chemical Waste) (General) Regulation, a person

who produces chemical waste or causes it to be produced has to register as a chemical
waste producer. Any chemical waste produced must be packaged, labeled and stored
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properly before disposal. Only a licensed waste collector can transport the waste to a
licensed chemical waste disposal site for disposal. Chemical waste producers also
need to keep records of their chemical waste disposal for inspection by the
Environmental Protection Department.

Under the Waste Disposal Ordinance, a person shall not use, or permit to be
used, any land or premises for the disposal of waste unless he has a licence from the
Director of the Environmental Protection Department. A person who except under
and in accordance with a permit or authorisation, does, causes or allows another
person to do anything for which such a permit or authorisation is required commits an
offence.

vi)  Dumping at Sea Ordinance (Chapter 466 of the Laws of Hong Kong)

Under the Dumping at Sea Ordinance, any waste producer involved in marine
dumping and related loading operations are required to obtain permits from the
Director of the Environmental Protection.

Under the Dumping at Sea Ordinance, a person who except under and in
accordance with a permit, does anything or causes or allows another person to do
anything for which a permit is needed commits an offence.

THE LAWS AND REGULATIONS OF MACAU
Laws and regulations in relation to environmental protection

The guidelines and fundamental principles governing environmental policy in Macau are set
out in Law no. 2/91/M, dated 11 March 1991 (the Macau Environmental Law), which seeks to
enhance the protection and sustainable development of the environment. As a general principle, the
Macau Environmental Law prescribes that everyone has the right to an ecologically balanced
environment, as well as the duty to collectively promote an improved quality of life.

In order to achieve this goal, all projects and constructions which may affect the
environment or the health of citizens must be subject to a preliminary study of environmental
impact. Moreover, the Macau Environmental Law prescribes that violations of the environmental
legislation will be punished with civil liability, administrative fines or criminal liability (Article
268 of the Macau Criminal Code prescribes pollution-related crimes), depending on the degree of
the violation in question. Also injunctions may be granted in order to cease environmental
infringements. The regulatory authority in charge of monitoring environmental protection matters
is the Environment Protection Services Bureau. However, police authorities are also legally
entitled to impose preventive measures with respect to time period restrictions.

Concerning noise pollution in particular, Law no. 8/2014, which entered into force on 13
February 2015 and revoked Decree Law no. 54/94/M, establishes rules on prevention and control
of environmental noise pollution and sets noise limits. Pursuant to this Law, the use of pile-driving
hammers is not allowed on Sundays and on holidays, as well as between 7:00 p.m. and 9:00 a.m. on
weekdays. Moreover, the use of mechanical equipment, fixed or mobile, in construction works less
than 200 meters from residential buildings and hospitals is prohibited on Sundays and on holidays,
as well as between 8:00 p.m. and 8:00 a.m. on weekdays.
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Regarding water and marine pollution, in particular, Decree Law no. 46/96/M defines the
technical conditions that must be satisfied in order to ensure the global functioning of the public
water distribution system, the preservation of public health, and the safety firefighting water
installations, whereas Decree Law no 35/97/M provides for the protection of the marine
environment from pollution. The latter further prohibits the discharge of any solid or liquid
residues, in particular petroleum or chemical substances, which may contaminate marine water,
beaches or coastal areas and affect their flora and fauna wildlife.

THE LAWS AND REGULATIONS OF THE PRC
Laws and regulations on environment protection in the PRC

Approved on 26 December 1989, amended on 24 April 2014 and implemented with effect
from 1 January 2015, the Environmental Protection Law of the People’s Republic of China ({H 3
N RALFI 2 3R 35 PR 7# 1% ) ) (the “Environmental Protection Law”) is applicable to the territory of,
and other maritime areas under the governance of, the PRC. Pursuant to the Environmental
Protection Law, all units and individuals shall bear environmental protection obligations. All
enterprises and other production operators shall prevent and minimise any pollution on and
damage to the environment and the ecosystem, and shall bear legal responsibilities for any damage
caused. Installations for the prevention and control of pollution at a construction project must be
designed, built and commissioned together with the principal part of a project, must be in
compliance with the requirements stipulated in the approved environmental impact assessment
document, and must not be dismantled or left idle without authorisation. Enterprises and other
production operators discharging pollutants shall take measures to prevent and control the
pollution and harms caused to the environment by waste gases, waste water, waste residues,
medical wastes, dust, malodorous gases, radioactive substances, noise, vibration, ray radiation and
electromagnetic radiation generated in the course of production, construction or other activities.
Enterprises discharging pollutants shall establish a responsibility system for environmental
protection, under which responsibilities of the person in charge and the relevant personnel are
explicitly stated.

Law of the People’s Republic of China on Prevention and Control of Environmental Noise
Pollution ({H #E A R AN B BR 45 W & y5 YL B {675 )) (the “Prevention and Control of
Environmental Noise Pollution Law”) promulgated on 29 October 1996 and implemented with
effect from 1 March 1997, is applicable to the prevention and control of environmental noise
pollution within the territory of the PRC. All units and individuals shall bear obligation to protect
the acoustic environment. The competent administrative department of environmental protection
under the State Council shall, in accordance with the national standards for acoustic environmental
quality and the State’s economic conditions and technology levels, formulate national
environmental noise emission standards. Installations for the prevention and control of
environmental noise pollution at a construction project must be designed, built and commissioned
together with the principal part of a project. Before a construction project is put into production or
use, its installations for the prevention and control of environmental noise pollution must be
inspected and accepted by the competent administrative department of environmental protection
which originally approved the environmental impact assessment report; if such facilities fail to
meet the requirements of the State, the construction project may not be put into production or use.

The above laws and regulations on environmental protection of the PRC shall be taken into
consideration before providing consultancy services to customers in the PRC.
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Evaluation Standard for green building of the PRC

On 7 March 2006, the Ministry of Housing and Urban-Rural Development of the People’s
Republic of China (formerly known as the Ministry of Construction of the People’s Republic of
China) approved and promulgated evaluation standard for green building (GB/T50378-2006)
R SR FEEAEHE ) (the “Evaluation Standard”). With effect from 1 June 2006, the Evaluation
Standard is applicable to the evaluations of residential constructions and public constructions
including offices, shopping malls and hotels. According to the Evaluation Standard, evaluation of
newly-built, extended and rebuilt residential or public constructions shall be conducted one year
after commencement of operation. Evaluation standard for green building is comprised of six
criterion including land saving and exterior environment, energy saving and consumption, water
saving and consumption, material saving and consumption, quality of interior environment and
operation management. Each criteria involves control items, general items and optimum items. A
green building shall satisfy the requirements of all control items for residential or public
constructions of the Evaluation Standard and shall be ranked one star, two stars or three stars based

on the extent of satisfaction of the general and optimum items.

On 27 May 2014, the Ministry of Housing and Urban-Rural Development of the People’s
Republic of China announced the amended version of the evaluation standard for green building
(GB/T50378-2014) (the “New Evaluation Standard”), which is applicable to the evaluation of
green civil buildings and with effect from 1 January 2015. Pursuant to the New Evaluation
Standard, evaluation of green buildings shall comply with the principle of tailoring measures based
on actual circumstances. A comprehensive evaluation in terms of the performance of energy
saving, land saving, water saving, material saving and environmental protections of the building
within its whole useful life shall be conducted after taking into account the characteristics
including climate, environment, resources, economy and culture of the region where the building is
located. Based on its total score, the green building will be ranked one star, two stars or three stars.
A green building must satisfy requirements of all control items and shall score no less than 40 in
each evaluation criteria before being categorised into the three rankings. Green buildings with total

score of 50, 60 and 80 will be classified as one star, two star and three star, respectively.

The above evaluation standard for green building of the PRC shall be taken into

consideration before providing consultancy services to customers in the PRC.
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Laws and regulations on environmental consultancy service sector in the PRC

Relevant policies and measures to promote the development of the environmental protection
industry and to improve environmental protection have been included in the planning for key
industries for development in the PRC by the PRC Government. According to the Twelfth
Five-year Plan for National Environmental Protection (B ZER 5 (A7 [ + —+ ] $1 %)) issued by
the State Council on 15 December 2011, governments at all levels shall improve the policies and
measures for the development of the environmental protection industry, and research to develop
various policies and measures on enhancing the level of environmental service sector, which
includes technical consulting services. According to the State policy guiding opinion of Twelfth
Five-year Plan of National Strategic Emerging Industry ([ F1 | 5] 5 ¥ w14 by B 8 S5 4% e
#1)) issued by the State Council on 9 July 2012, the government shall accelerate the cultivation
and development of strategic emerging industries such as the energy saving and environmental
protection industries, and vigorously promote the development of the environmental service
industry. On 17 January 2013, the Ministry of Environmental Protection of the PRC has
promulgated its administrative rules, the Guidance Opinions on the Development of Environmental
Protection Service Industry (B %8 B (R I BS 3£ 945 2 1)), which requires to facilitate the
development of the environmental protection service industry in relevant aspects such as
consulting, design, monitoring, audit and assessment in response to the demand of the ecological
environment protection and environmental pollution control, so as to provide a strong support for
all aspects of environmental protection. According to the latest revision of the Catalogue for the
Guidance of Foreign Investment Industries ({/PRIF% & EZ2EFEE H #)), an administrative
regulation issued by the National Development and Reform Commission in March 2015, the
environmental consultancy service industry has been included in the category of encouraged
foreign-invested industries by the PRC Government. Our PRC Legal Adviser advised that save as
disclosed above, there is no PRC laws and administrative regulations specifically governing the

provision of environmental consultancy service in the PRC as at the Latest Practicable Date.
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BUSINESS DEVELOPMENT
Introduction

Our major operating subsidiary, AEC Hong Kong, was established in September 1994 by an
Independent Third Party. In November 1997, Dr. James Wong, one of our Shareholders became the
sole shareholder of AEC Hong Kong. Given Dr. James Wong’s expertise in acoustics, noise and
vibration control and audio-visual design, the then principal business of our Group was mainly the
provision of consultancy in acoustics, noise and vibration control and audio-visual design. In June
2004, Ms. Grace Kwok became the controlling shareholder of AEC Hong Kong, holding
approximately 50.98% interests, and our business focused more on sustainability and
environmental consultancy and expanded to the green building certification consultancy. In
November 2015, we further expanded our business to ESG reporting and consultancy services.

Our key business milestones

The following table sets out our key business milestones in the development of our Group in
chronological orders:

Date Milestone

September 1994 AEC Hong Kong, our major operating subsidiary,
was incorporated

October 1998 Completion of our first noise abatement design for
five sites alongside railway in Hong Kong

March 2003 Completion of our first BEAM Excellent project for
residential development in Hong Kong

March 2003 Completion of our first acoustics consultancy
project in the PRC

December 2003 Completion of our first statutory EIA project for a
government joint user complex and wholesale fish
market in Hong Kong

April 2009 Completion of the first BEAM Platinum
certification in Hong Kong for a headquarters of a
Hong Kong government authority located at North
Point

June 2011 Completion of the BEAM Platinum certification of
the tallest commercial building located at Kowloon

Station in Hong Kong

August 2011 Engagement as independent environmental checker
for Kai Tak Development Project
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Date

February 2012

March 2012

January 2013

October 2014

November 2014

October 2015

November 2015

December 2015

CORPORATE HISTORY

Milestone

Completion of our first LEED project in Hong Kong
for a Kowloon Commercial Centre

Completion of our first two projects in Hong Kong
which achieved China Green Building Labels

Completion of the first LEED Platinum certification
for a university campus in Hong Kong located at Pok
Fu Lam

Engagement as environmental team leader for a
government owned recycling park in Hong Kong

Completion of the first BEAM Plus Platinum
certification for a tertiary education building in
Hong Kong located in Shatin

Completion of the first LEED Platinum certification
in Greater China Region and South-East Asia area
for a data centre of a commercial bank located in
Shek Mun

Secured the first ESG reporting and consultancy
project

Completion of the first BEAM Plus Platinum
Existing Building Project in Hong Kong for a public
utility headquarter located at North Point

Our Group, comprising our Company and its subsidiaries

Upon completion of the Reorganisation, our Group comprised five companies: our
Company, AEC BVI, AEC Hong Kong, AEC China and Allied Sustainability. Among these entities,
AEC Hong Kong is our principal operating subsidiary during the Track Record Period. The

following table contains some information of our Company and its subsidiaries as of the Latest

Practicable Date:

Name of
Group member

Our Company

AEC BVI

Date of
incorporation

11 November 2015

30 January 2015

Place of

incorporation Principal activities
Cayman Islands Investment holding
BVI Investment holding
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Name of Date of Place of

Group member incorporation incorporation Principal activities

AEC Hong Kong 15 September 1994  Hong Kong Provision of consultancy in
green building certification,
sustainability and
environmental consultancy,
and acoustics, noise &
vibration control and
audio-visual design
consultancy

AEC China 30 November 2015  Hong Kong Investment holding for
our PRC business

Allied 30 November 2015  Hong Kong Provision of ESG reporting and

Sustainability consultancy

Please refer to the paragraph headed “Corporate structure” of this section for the
shareholding and corporate structure of our Group after the Reorganisation.

Establishment and major shareholding changes of our Group companies
Our Company

Our Company was incorporated as an exempted company with limited liability in the
Cayman Islands on 11 November 2015. Please refer to the section headed “Statutory and General
Information — Further information about our Company and its subsidiaries — Change in share
capital of our Company” in Appendix IV to this prospectus for details of changes in the share
capital of our Company. As a result of the Reorganisation, our Company became the holding
company of our Group. Subject to the approval of the Registrar of Companies in the Cayman
Islands, we intend to register the Chinese name i #A 2 (R Jifi [ 5 BR /A ) as our dual foreign name
in the Cayman Islands.

AEC BVI

AEC BVI is a company with limited liability incorporated in the BVI on 30 January 2015
and is authorised to issue a maximum of 50,000 shares with a par value of US$1. Upon its
incorporation, 1,000 shares were allotted and issued to Ms. Grace Kwok at par value.

On 24 March 2015, 5,240 shares and 6,000 shares, respectively, in AEC BVI, were allotted
and issued to Ms. Grace Kwok and Dr. James Wong, in return for the transfer of 1,040 shares and
1,000 shares, respectively, in AEC Hong Kong by Ms. Grace Kwok and Dr. James Wong and Allied
Group Limited, a company incorporated in the BVI and the entire issued shares were
wholly-owned by Dr. James Wong. Upon completion of the allotment and issue of shares, AEC
BVI was owned by Ms. Grace Kwok as to approximately 51.00% and Dr. James Wong as to
approximately 49.00%.
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On 31 March 2015, 37,760 shares in AEC BVI were allotted and issued to Ms. Grace Kwok
at a consideration of HK$10,988,160, which was based on the audited net asset value of AEC Hong
Kong per Share as at 31 March 2014. Ms. Grace Kwok used the proceeds received from the First
Tranche Pre-IPO Investors to pay for the consideration of such allotment. Upon completion of such
allotment and issue of shares, AEC BVI was owned by Ms. Grace Kwok as to 88.00% and Dr.
James Wong as to 12.00%.

On 17 April 2015, Ms. Grace Kwok transferred 39,680 shares (representing approximately
79.36%) in AEC BVI to Gold Investments at a consideration of HK$11,546,880, which was based
on the audited net asset value of AEC Hong Kong per Share as at 31 March 2014. Upon completion
of the transfer, AEC BVI was owned by Ms. Grace Kwok as to 8.64%, Gold Investments as to
79.36% and Dr. James Wong as to 12.00%.

On 20 April 2015, pursuant to the pre-IPO investments, Ms. Grace Kwok transferred 4,320
shares in AEC BVI to the First Tranche Pre-IPO Investors and the proceeds were used by Ms. Grace
Kwok to settle the consideration of the allotment of 37,760 shares in AEC BVI on 31 March 2015.
Please refer to the paragraph headed “The First Tranche Pre-IPO Investments” of this section for
details. Upon completion of the transfers, AEC BVI was owned by Gold Investments as to 79.36%,
Dr. James Wong as to 12.00%, Allied Investments Limited as to 4.32%, Mr. Lee Ho Leung William
as to 2.40%, Ms. Siu Siu Yuk as to 0.96% and Mr. Choi Kwok Keung as to 0.96%.

On 25 August 2015, AEC BVI allotted and issued 4,756 shares to Gold Investments at the
consideration of US$1.4 million. On the same day, Gold Investments transferred to City Beat 4,756
shares in AEC BVI at a consideration of US$1.4 million under the Second Tranche Pre-IPO
Investment. Please refer to the paragraph headed “The Second Tranche Pre-IPO Investment” of this
section for details. Upon completion of the transfer, AEC BVI was owned by Gold Investments as
to approximately 72.46%, Dr. James Wong as to 10.96%, City Beat as to approximately 8.69%,
Allied Investments Limited as to 3.94%, Mr. Lee Ho Leung William as to 2.19%, Ms. Siu Siu Yuk
as to 0.88% and Mr. Choi Kwok Keung as to 0.88%.

Upon completion of the Reorganisation, AEC BVI became our directly wholly-owned

subsidiary.

AEC Hong Kong

AEC Hong Kong is a company with limited liability incorporated in Hong Kong on 15
September 1994 with an initial authorised share capital of HK$1,000 divided into 1,000 shares of
HK$1.00 each. Upon its incorporation, AEC Hong Kong was held by an Independent Third Party.

On 27 November 1997, the then shareholders of AEC Hong Kong transferred 1,000 shares,
being the entire issued share capital of AEC Hong Kong, as to 999 shares to Allied Group Limited
and one share to Dr. James Wong, for cash at par, which was financed by his own funds. Allied
Group Limited is a company incorporated in the BVI and the entire issued shares were

wholly-owned by Dr. James Wong.
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On 11 June 2004, AEC Hong Kong allotted and issued 1,040 shares (representing
approximately 50.98% of the issued share capital) to Ms. Grace Kwok for cash at par and the
transaction was financed by her own funds. The reason for such change of shareholding in AEC
Hong Kong is due to the hand-over of the management and operational controls of AEC Hong Kong
to Ms. Grace Kwok, thus she can exercise her full discretions to improve the performance of AEC

Hong Kong.

Upon completion of the Reorganisation, AEC Hong Kong became our indirectly

wholly-owned subsidiary.

In March 2015, in preparation of the Listing application, Dr. James Wong’s shareholding in
AEC Hong Kong was reduced to approximately 11.00% as he wishes to continue to focus on his
other interests and academic researches. Please refer to the paragraph headed “Reorganisation” of

this section for details of changes of shareholding of Dr. James Wong in our Group.

AEC China

AEC China is a company with limited liability incorporated in Hong Kong on 30 November
2015 with two ordinary shares and a share capital of HK$2.00. Upon its incorporation, AEC China
was held by AEC BVI. The principal business of AEC China is an investment holding for our PRC

business.

As a result of the Reorganisation, AEC China became our indirectly wholly-owned

subsidiary.
Allied Sustainability

Allied Sustainability is a company with limited liability incorporated in Hong Kong on 30
November 2015 with two ordinary shares and a share capital of HK$2.00. Upon its incorporation,

Allied Sustainability was held by AEC BVI. The principal business of Allied Sustainability is

provision of ESG reporting and consultancy.

As aresult of the Reorganisation, Allied Sustainability became our indirectly wholly-owned
subsidiary.
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REORGANISATION

Prior to the Reorganisation, the shareholding and corporate structure of our Group was as

follows:

Dr. James Wong

100%

Ms. Grace Kwok Allied Group Limited
(BVID)
50.98% 48.97% 0.05%
AEC Hong Kong
(Hong Kong)

In preparation for the Listing, the companies comprising our Group underwent the

Reorganisation which involved the following steps:
Incorporation of our Company
On 11 November 2015,

(a)  our Company was incorporated in the Cayman Islands as an exempted company with
an authorised share capital of HK$100,000 divided into 10,000,000 shares of
HK$0.01 each;

(b)  one Share was allotted and issued to the initial subscriber nil paid; and
(¢c)  the subscriber transferred the one Share in issue to Gold Investments.
Incorporation of AEC BVI

On 30 January 2015, AEC BVI was incorporated in the BVI as our intermediate holding

company.

On 30 January 2015, AEC BVI allotted and issued 1,000 shares to Ms. Grace Kwok for cash

at par.
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Acquisition of AEC Hong Kong by AEC BVI

On 24 March 2015, the then existing shareholders of AEC Hong Kong transferred their
respective shares in AEC Hong Kong to AEC BVI, and in return, AEC BVI allotted and issued the

consideration shares in the following manner:

Number of

Number of consideration

shares in AEC shares in AEC

Hong Kong BVI allotted

Transferor Transferee transferred and issued
Ms. Grace Kwok AEC BVI 1,040 shares 5,240 shares
Allied Group Limited AEC BVI 999 shares Nil (note)
Dr. James Wong AEC BVI one share 6,000 shares
(note)

Note: Allied Group Limited, a company incorporated in the BVI and the entire issued shares were wholly-owned
by Dr. James Wong, and Dr. James Wong have directed AEC BVI to allot and issue these 6,000 shares to Dr.

James Wong.

Allotment and transfer of shares in AEC BVI

On 31 March 2015, 37,760 shares in AEC BVI were allotted and issued to Ms. Grace Kwok
at a consideration of HK$10,988,160, which was based on the audited net asset value of AEC Hong
Kong per share as at 31 March 2014.

On 17 April 2015, the following transfers of shares in AEC BVI were carried out:

Number and
percentage of

Transferor Transferee shares transferred Consideration

(note)

Ms. Grace Kwok Gold Investments 6,240 shares HK$1,815,840
(12.48%)

Ms. Grace Kwok Gold Investments 33,440 shares HK$9,731,040
(66.88%)

Note: The consideration was determined with reference to the audited net asset value of AEC Hong Kong per
Share as at 31 March 2014.

Upon completion of the transfers, AEC BVI was owned by Ms. Grace Kwok as to 8.64%,
Gold Investments as to 79.36% and Dr. James Wong as to 12.00%.
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Transfer of shares to the First Tranche Pre-IPO Investors

On 20 April 2015, Ms. Grace Kwok transferred a total of 4,320 shares in AEC BVI to the
First Tranche Pre-IPO Investors. Details of the First Tranche Pre-IPO Investment are set out in the
paragraph headed “The First Tranche Pre-IPO Investments” of this section.

Upon completion of the First Tranche Pre-IPO Investment, AEC BVI was held as to 79.36%
by Gold Investments, 12.00% by Dr. James Wong, 4.32% by Allied Investments Limited, 2.40% by
Mr. Lee Ho Leung William, 0.96% by Ms. Siu Siu Yuk and 0.96% by Mr. Choi Kwok Keung.

Allotment of shares in AEC BVI and transfer of shares to the Second Tranche Pre-IPO
Investor

On 25 August 2015, 4,756 shares of US$1.00 in AEC BVI were allotted and issued to Gold
Investments at a consideration of US$1.4 million. Pursuant to the Second Tranche Pre-IPO
Investment, Gold Investments transferred such 4,756 shares in AEC BVI to City Beat at a
consideration of US$1.4 million. Details of the Second Tranche Pre-IPO Investment were set out in
the paragraph headed “The Second Tranche Pre-IPO Investment” of this section.

Upon completion of the transfer of the Second Tranche Pre-IPO Investment, AEC BVI was
held as to approximately 72.46% by Gold Investments, 10.96% by Dr. James Wong, 8.69% by City
Beat, 3.94% by Allied Investments Limited, 2.19% by Mr. Lee Ho Leung William, 0.88% by Ms.
Siu Siu Yuk and 0.88% by Mr. Choi Kwok Keung.

Incorporation of new Hong Kong companies

On 30 November 2015, each of AEC China and Allied Sustainability was incorporated as a
wholly-owned subsidiary of AEC BVI.
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Acquisition of AEC BVI by our Company

On 22 September 2016, each of the shareholders of AEC BVI transferred all their respective
shares in AEC BVI to our Company. In settlement of the consideration of such transfer, our
Company allotted and issued 7,245 Shares to Gold Investments, 1,096 Shares to Dr. James Wong,
869 Shares to City Beat, 394 Shares to Allied Investments Limited, 219 Shares to Mr. Lee Ho
Leung William, 88 Shares to Ms. Siu Siu Yuk and 88 Shares to Mr. Choi Kwok Keung.

CORPORATE STRUCTURE

The following chart sets out our shareholding and corporate structure after the

Reorganisation but immediately before the Placing and the Capitalisation Issue:

Wu Dennis
Ms. Grace Kwok Pak Kit
0% 30% Tse Kam Chi
100%
Allied Investments
Gold Investments . e City Beat . Lee Ho Leung Choi Kwok
(BVI) Dr. James Wong Siu Siu Yuk (BVI) o Limited William Keung
(BVI)
| 72.46% 10.96% | 0.88% | 8.69% | 3.94% 2.19% 0.88%
Our Company
(Cayman Islands)
100%
AEC BVI
(BVI)
[ 100% 100% | 100%

AEC Hong Kong AEC China Allied Sustainability

(Hong Kong) (Hong Kong) (Hong Kong)

Note: City Beat is a company incorporated in the BVI and is wholly-owned by Ocean Equity Partners Fund II L.P.
which is an exempted limited partnership registered in the Cayman Islands. The general partner of Ocean
Equity Partners Fund II L.P. is Ocean Equity Partners Fund II GP Limited.
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Immediately following the completion of the Placing and the Capitalisation Issue (assuming
no Shares are to be issued upon the exercise of any options which may be granted under the Share

Option Scheme):

Ms. Grace Kwok Wu Dennis g

Pak Kit Total public float: 30.03%

70% 30%

Tse Kam Chi

100%

5 Allied Investments . .
Gold Investments - City Beat - Lee Ho Leung Choi Kwok Other public
(BVI) Dr. James Wong Siu Siu Yuk (Bvi) (Netes 1and 2) L:I;]‘l;)es\u,m 2 William Vere2) KeungVere2) shareholders
60.14% 9.10% [073% [ 7219 [ 3279 1.82% 0.73% 17.00%
Our Company
(Cayman Islands)
100%
AEC BVI
(BVI)
I
[ 100% [ 100% | 100%
AEC Hong Kong AEC China Allied Sustainability
(Hong Kong) (Hong Kong) (Hong Kong)
Notes:
1. City Beat is a company incorporated in the BVI and is wholly-owned by Ocean Equity Partners Fund IT L.P.
which is an exempted limited partnership registered in the Cayman Islands. The general partner of Ocean
Equity Partners Fund II L.P. is Ocean Equity Partners Fund II GP Limited.
2. Since the ultimate beneficial shareholders of City Beat, Allied Investments Limited and Mr. Lee Ho Leung

William, Mr. Choi Kwok Keung are not core connected persons of our Company, the Shares held by them
will be counted toward the public float after the Listing for purpose of Rule 11.23 of the GEM Listing
Rules.
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THE FIRST TRANCHE PRE-IPO INVESTMENTS

Details

On 20 April 2015, Ms. Grace Kwok entered into agreements with each of the First Tranche

Pre-IPO Investors whereby Ms. Grace Kwok agreed to transfer and the First Tranche Pre-IPO
Investors agreed to purchase a total of 4,320 shares in AEC BVI (the “First Tranche Pre-IPO

Agreements”).

Date of
agreement

20 April
2015

20 April
2015

20 April
2015

20 April
2015

The following table sets forth the key details of the pre-IPO investments:

Transferor

Ms. Grace
Kwok

Ms. Grace
Kwok

Ms. Grace
Kwok

Ms. Grace
Kwok

Note: Based on the mid-point of the indicative Placing Price of HK$0.25 per Placing Share.

Transferee

Allied
[nvestments
Limited

Mr. Lee Ho
Leung William

Ms. Siu Siu Yuk

M. Choi Kwok
Keung

Date of

transfer

20 April 2015

20 April 2015

20 April 2015

20 April 2015

Number and

approximate

percentage of

Shares

allotted

Number of ~ and issued
shares of AEC before the
BVI Capitalisation
transferred Issue
2,160 shares 394 Shares
(3.94%)

1,200 shares 219 Shares
(2.19%)

480 shares 88 Shares
(0.88%)

480 shares 88 Shares
(0.88%)
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Number and
approximate
percentage of
Shares upon

Listing

39,242,400
Shares
(3.27%)

21,812,400
Shares
(1.82%)

8,764,800
Shares
(0.73%)

8,764,800
Shares
(0.73%)

Consideration
and date of full
payment

HKS$4,924,800
20 April 2015

HK$2,736,000
20 April 2015

HKS1,094,400
20 April 2015

HKS1,094,400
20 April 2015

Cost per

Share

HKS0.13

HKS0.13

HKS0.12

HKS0.12

Discount to
Placing
Price
(Note)

48.0%

48.0%

52.0%

52.0%
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Special rights granted under the First Tranche Pre-IPO Agreements

Pursuant to the First Tranche Pre-IPO Agreements, if Gold Investments, being a warrantor to
the Pre-IPO Agreements, shall desire to sell or transfer any shares in AEC BVI to any bona fide,
unaffiliated third party, Gold Investments shall give at least 14 days prior written notice to the
relevant First Tranche Pre-IPO Investor setting out the price, number of shares and terms and
condition of the proposed sale. The relevant First Tranche Pre-IPO Investor shall have the right to

participate in the proposed sale at the same price and conditions.

Under the First Tranche Pre-IPO Agreements, the relevant First Tranche Pre-IPO Investor
also grants to Ms. Grace Kwok a call option entitling Ms. Grace Kwok to request the relevant First
Tranche Pre-IPO Investor to sell to her all the shares of AEC BVI transferred at any time during the
subsistence of the relevant Pre-IPO Agreement and when the Listing does not proceed. The
consideration payable for the shares transferred pursuant to the exercise of the call option will be
the same as the consideration paid by the relevant First Tranche Pre-IPO Investor to Ms. Grace
Kwok.

All of the special rights under the First Tranche Pre-IPO Agreements shall automatically

expire, cancel or lapse upon the Listing.

Consideration

The consideration payable under the First Tranche Pre-IPO Agreements were reached by the
relevant parties by arm’s length negotiation and with reference to the unaudited profit after tax
based on the management accounts of AEC Hong Kong for the 12 months ended 28 February 2015
and an agreed price-to-earnings ratios. There is no guaranteed discount to the Placing Price. The
First Tranche Pre-IPO Agreements provide that the full consideration was to be paid upon signing
of the relevant First Tranche Pre-IPO Agreement as deposit and such deposit should be applied to
set off the consideration upon completion of the transfers, which took place on the respective day
of signing of the First Tranche Pre-IPO Agreements.

Use of proceeds

The proceeds from the First Tranche Pre-IPO Investments were paid to Ms. Grace Kwok as
the transferor of the shares in AEC BVI. Ms. Grace Kwok has injected the proceeds to our Group
to settle the consideration of the shares allotted and issued to her by AEC BVI on 31 March 2015,
details of which are set out in the paragraph headed “Reorganisation — Allotment and transfer of
shares in AEC BVI” of this section.
Background of the First Tranche Pre-IPO Investors
Allied Investments Limited

Allied Investments Limited is a company incorporated in the BVI on 13 March 2015 and is

beneficially wholly-owned by Mr. Tse Kam Chi, an Independent Third Party. To the knowledge of
our Directors, Allied Investments Limited is an investment holding company.
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Mr. Tse Kam Chi was introduced to our Group by Mr. Wu Dennis Pak Kit. Mr. Tse Kam Chi
has been an acquaintance of Mr. Wu Dennis Pak Kit for more than 20 years. Given the positive
trend of the industry and the growth of our Group, Mr. Tse Kam Chi has indicated on various
occasions that he is interested in investing in our Group. Mr. Tse Kam Chi is working in a global
logistic conglomerate responsible to oversee the accounts receivable functions of different
locations around the world. With his global experience and specialty in accounts receivable
management, we consider having Mr. Tse Kam Chi as one of our Shareholders may provide us with

the benefit of his global experience in our expansion outside Hong Kong.

Mr. Lee Ho Leung William

Mr. Lee Ho Leung William is an Independent Third Party. Mr. Lee Ho Leung William is a
merchant and is an acquaintance of Mr. Wu Dennis Pak Kit for more than nine years. Mr. Lee Ho
Leung William was introduced to our Group by Mr. Wu Dennis Pak Kit. Mr. Lee Ho Leung William
has extensive experiences in the debt capital market, asset management and corporate finance
focusing on the PRC market. With his experience, our Directors believe Mr. Lee Ho Leung William
may help us to strengthen our relationship with banks and provide advice on our expansion in the
PRC.

Ms. Siu Siu Yuk

Ms. Siu Siu Yuk is the mother of Ms. Grace Kwok and was introduced to our Group by Ms.
Grace Kwok. Ms. Siu Siu Yuk is a merchant. She is also a committee member of (a) Chungshan
Commercial Association, Hong Kong; and (b) Cheung Chau & Ping Chau Islands (HK) Chung
Shan Association. We consider having Ms. Siu Siu Yuk as one of our Shareholders may help us to

expand our business in Guangdong Province.

Mr. Choi Kwok Keung

Mr. Choi Kwok Keung is an Independent Third Party. Mr. Choi Kwok Keung has been an
acquaintance of Ms. Grace Kwok and Mr. Wu Dennis Pak Kit for more than nine years and he was
introduced to our Group by them. Mr. Choi Kwok Keung is a merchant. He is now focusing on the
management of his own investments. His extensive business relationship and experiences in

various industries may help us in our business development.

THE SECOND TRANCHE PRE-IPO INVESTMENT

Principal terms

On 24 August 2015, Gold Investments, Ms. Grace Kwok, Mr. Wu Dennis Pak Kit and City
Beat entered into a sale and purchase agreement (the “Sale and Purchase Agreement”) whereby
Gold Investments agreed to sell, and City Beat agreed to purchase from Gold Investments shares in
AEC BVI at an investment amount of US$1.4 million.
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Number of shares transferred

The number of shares transferred under the Sale and Purchase Agreement is calculated

based on the following formula:

where:

C = I — x 100%
P+A

percentage of the shares in AEC BVI transferred (on post-money basis);

the HK$ equivalent of the total investment amount (excluding any interest
thereon) received by Gold Investments from City Beat in US$ (which shall be
converted from currency denominated in US$ with reference to the Currency
Exchange Rate on the date of receipt) pursuant to the Sale and Purchase
Agreement; and

the amount of the then estimated NPAT HK$14,236,232 for the trailing 12
months ended 28 February 2015 on group consolidation basis under Hong
Kong Financial Reporting Standards (HKFRSs) multiplied by agreed
price-to-earnings ratio.

The number of shares in AEC BVI to be transferred:

ES

where:

ES

NPAT

NxC

the number of shares in AEC BVI to be transferred (on post-money basis);

the total number of the enlarged issued shares of AEC BVI (after allotment and
issuance of additional shares to AEC BVI for the purpose of transfer to City
Beat) upon the completion of this transaction; and

Net Profit After Tax.

“Currency Exchange Rate” refers to the exchange rate of US$ to HK$ as announced by the

Hongkong and Shanghai Banking Corporation on the relevant transaction date.

Put Option

The Sale and Purchase Agreement provides that in case where:

(@)

the Qualified IPO does not occur prior to the date falling the second anniversary from

the completion date of the Sale and Purchase Agreement; or
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(b)  the Qualified IPO does not occur and the shareholders of AEC BVI or AEC Hong
Kong proceed to sign an agreement relating to the sale of the entire issued share
capital of AEC BVI or AEC Hong Kong or the entire businesses operated by the
aforesaid companies to any institutional or strategic investors within two years from
the Completion Date,

City Beat shall within a period of 20 Business Days after the occurrence of any of aforesaid
event (the “Exercise Period”) have the right to request Gold Investments or Ms. Grace Kwok or
Mr. Wu Dennis Pak Kit to purchase the shares transferred to City Beat under the Sale and Purchase
Agreement at a consideration equivalent to the aggregate of (aa) the total sum invested by City
Beat and (bb) the sum of an interest at 6 per cent. per annum on the total sum invested by City Beat
calculated on compound interest basis from the completion date until the date of actual payment
and any amount accrued and unpaid (the “Put Option”). For the avoidance of doubt, all dividends
received or entitled to be received by City Beat shall not be taken into account when calculating the
amount of interest. Such right of City Beat shall lapse automatically upon the expiration of the
Exercise Period.

“Qualified IPO” means a placing and/or an initial public offering of the shares of AEC BVI
or its holding company on GEM or such other stock exchange as mutually agreed by Gold
Investments and City Beat with a valuation of not less than HK$200 million immediately upon
Listing.

Completion
Completion of the sale and purchase of the shares pursuant to the Sale and Purchase

Agreement took place on 25 August 2015 whereby the following shares of AEC BVI were
transferred by Gold Investments to City Beat:

Number and
approximate
percentage
of Shares
allotted and ~ Number and
Number of issued approximate
shares of before the percentage Consideration Discount to
Date of AEC BVI Capitalisation of Shares and date of  Cost per Placing
transfer Transferor Transferee transferred  Issue upon Listing  payment Share Price
(Note)
25 August Gold City Beat 4,756 shares 869 Shares 86,552,400 US$1,400,000 HKS0.13 48.0%
2015 Investments (8.69%) Shares (25 August

(7.21%) 2015)

Note: Based on the mid-point of the indicative Placing Price of HK$0.25 per Placing Share.

Use of proceeds

The proceeds from the Second Tranche Pre-IPO Investment shall be used as (a) as general
working capital of our Group for its ordinary course of business; and/or (b) to settle payment of
expenses in relation to the Qualified IPO and the negotiations for the transactions contemplated in
the Sale and Purchase Agreement.
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Special rights

Under the investors’ rights agreement dated 25 August 2015 entered into by Gold
Investments, Ms. Grace Kwok, Mr. Wu Dennis Pak Kit, City Beat and AEC BVI pursuant to the
Sale and Purchase Agreement, City Beat is granted the following special rights. All these special
rights will automatically terminate and lapse upon Listing.

Information rights

Prior to the earlier of (i) Qualified IPO or (ii) the completion of the transfer of the Sale and
Purchase Agreement after exercise of the Put Option, AEC BVI shall deliver to City Beat the
following:

(a)  final draft audited financial statements of our Company on a combined basis and of
each of our Subsidiaries on a separate basis, all prepared on Hong Kong generally
accepted accounting principles or such other international generally accepted
accounting principles (“Accounting Standards”) within 120 days after the end of
each financial year and audited by an approved auditing firm;

(b)  quarterly financial statements of our Company on a combined basis and of each of our
Subsidiaries on a separate basis, prepared based on the Accounting Standards within
45 days after the end of each fiscal quarter;

(c)  the proposed annual business plan (an investment budget and forecast accounts) for
the following financial year for our Group on a combined basis and on a separate
basis for each Subsidiaries not later than 31 March of each financial year;

(d)  within ten (10) Business Days from the date of a board meeting or shareholders’
meeting, or passing of resolutions by the board or shareholders, of any Subsidiaries,
minutes of such meetings or resolutions passed; and

(e) from time to time, the manuals, documents and policies of our Group in relation to
corporate governance or internal control.

Inspection rights

City Beat shall have the right at any time prior to the Qualified IPO, by giving us not less
than two business days’ prior written notice, to visit and to inspect the properties of all members of
our Group, and examine our books and accounts.

Profit guarantee

Our Controlling Shareholders guarantee that our Company shall achieve the IFRS/HKFRSs
audited net profit after tax of the Company on a combined basis of HK$18,000,000 for the year
ended 31 March 2016 compiled by an accounting firm acceptable to the Second Tranche Pre-IPO
Investor (excluding the expenses relating to the Qualified IPO and the fees and costs in relation to
the negotiation, preparation and execution of the documents for the investments effected after the
Sale and Purchase Agreement and before the Qualified IPO) (the “2016 Profit Guarantee”).
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In the event that the audited net profit after tax of our Company on a combined basis for the
year ended 31 March 2016 is less than the 2016 Profit Guarantee, our Controlling Shareholders
shall pay a monetary compensation to City Beat, the amount of which shall be equivalent to the
shortfall between the 2016 Profit Guarantee and the audited net profit after tax (excluding Listing
expenses) for the year ended 31 March 2016 multiplied by the percentage of shareholdings of City
Beat in AEC BVI. Our audited net profit after tax on a combined basis (excluding Listing
expenses) for the year ended 31 March 2016 is approximately HK$10.8 million. Accordingly, our
Controlling Shareholders will pay City Beat the monetary compensation of approximately
HK$0.62 million by cash on or before 31 October 2016.

Restrictions on transfer and first right of refusal

Prior to the Listing, none of our Shareholders shall without the prior consent of City Beat
transfer or otherwise dispose of or create any new mortgage, charge, pledge, lien or other
encumbrance, third party rights or security interest in respect of all or any of our Shares held by
them. In the event any of those Shareholders proposes to transfer or dispose of any of their Shares,
they shall give a written notice to other Shareholders and City Beat providing information such as
the number of Shares to be transferred and the consideration thereof and the other non-transferring
Shareholders shall be given a right of first refusal to purchase the offered Shares.

Co-sale right and sale at Qualified IPO

If any of the non-selling Shareholders has waived or failed to timely exercise its right of first
refusal described above and the selling Shareholder proceed to sell the Shares to a prospective
transferee, the non-selling Shareholders shall have the right to sell their Shares to the prospective
transferee at the same price and upon the same terms and conditions as indicated in the notice. The
number of Shares to be sold by the relevant non-selling Shareholder shall be correspondingly
reduced.

If any Shareholder transfers any Shares in contravention of the arrangements as stated
above, the non-defaulting Shareholders shall have the right to sell to the relevant defaulting
Shareholder the number of Shares equal to the number of Shares which the non-defaulting
Shareholders would have been entitled to transfer to the perspective transferee.

Committee representative

City Beat shall be entitled to designate a representative (the “Investor’s Representative”)
to sit on each committee of our Group, and the Investor’s Representative in his capacity as a
committee member shall be entitled to receive notice of and attend committee meeting according to
the terms of reference of the relevant committee.

Negative covenants

Until the earliest of (i) the Qualified IPO; (ii) completion of the sale and purchase of shares
after the exercise of the Put Option; or (iii) the completion of the sale of the entire issued share
capital of AEC BVI or AEC Hong Kong or the entire businesses operated by the aforesaid
companies to any institutional or strategic investors acceptable to City Beat, no member of our
Group shall carry out the following transactions unless with the prior written consent of City Beat:
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(a)

(b)

(c)

(d)

(e)

(f)

(2)

(h)

()

(k)

)

(m)

(n)

change its principal business or conduct any business or operation which is not in its

ordinary course of business;
any material change of the annual business plan or the annual budget;

acquiring any asset (including shares in any other person), whether in one or a series
of transactions, for which the total price paid is greater than HK$3,000,000 save and

except acquisition of assets arising from or in its ordinary course of business;

authorising or undertaking any arrangement for the disposal of the assets or business

of our Group exceeding HK$3,000,000, whether in one or a series of transactions;

incurring any single item of capital expenditure exceeding HK$3,000,000, unless
such expenditure is included in the annual budget;

incurring indebtedness or assuming any financial obligation or liability which are not

arising from its ordinary course of business;

carrying out any amalgamation, merger, consolidation, reconstitution, restructuring

or similar transaction that results in a change of control of our Group;

providing loans to any person (other than those: (i) incurred in the ordinary course of
business of our Company or any of its subsidiary; (ii) where the amount and nature of
such a loan provision is included in the annual budget; and (iii) loans between

members of our Group);

giving a guarantee, indemnity or other assurance for a debt of another person or about
the financial condition of that person, unless the same is arising in its ordinary course

of business and save and except loans between members of our Group;

entering into contracts which are not in its ordinary course of business and with a
value exceeding HK$1,000,000;

creating any encumbrance over any asset (including shares) or right of our Company

or any of its subsidiary other than in its ordinary course of business;

entering into any arrangement or incurring any liability which are not arising in its

ordinary course of business;

entering into any arrangement with, or incurring any liability of, any shareholder of
our Company or its affiliate, which is not on an arm’s length basis or of an amount
exceeding HK$1,000,000;

removing any of the key personnel and approving the remuneration packages of key

personnel with a change of 30% or more than their then existing packages save and
except such removal is compulsorily required by the applicable laws or regulations;
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(0)

(p)

(q)

(r)

(s)

(w)

)

(w)

(x)

compromising litigation or a similar procedure involving a claim of more than
HK$1,000,000;

licensing, selling or otherwise disposing of any intellectual property rights owned by
our Company or any of its subsidiary which gives rise to a value exceeding
HK$1,000,000 other than pursuant to a license, sale or disposition of a type and
amount included in the annual budget;

recommending or declaring an interim or a final dividend which in aggregate exceeds
50% of the net profit of the relevant year of our Company save and except the interim
dividend declared out of the retained profits up to 31 March 2015, the payment of
such dividend shall be funded by profits or cash generated by operating activities of
members of our Group and not by any loans, indebtedness, overdrafts, debt securities

or otherwise of any Group members;

changing the auditors or the terms of their appointment or changing the financial year

of our Company or any of its subsidiary;

disposing, creating or acquiring any interests in a subsidiary or entering into any joint

venture;

amending or repealing the organisational documents of our Company or the
constitutional documents of any subsidiary which will affect or be in relation to the
rights and interests of the Subscriber or the shareholders of our Company or its
subsidiaries. For other amendments of the organisational documents or constitutional

documents, to provide such amendments to City Beat in advance;

changing the designations, powers, rights, preferences or privileges, or the
qualifications, limitations or restrictions of the shares of our Company ;

creating, authorising or issuing any shares or other equity security of Gold
Investments, our Company and its subsidiaries having a structural or legal preference
over, or ranking pari passu with, the shares in issue with respect to any matter,
including, without limitation, dividend rights, voting rights or liquidation preference,
save and except such issue is carried out pursuant to the further investment referred to
in the Sale and Purchase Agreement and the Qualified IPO;

granting any type of options, warrants or any rights issue to subscribe to shares of
Gold Investments, our Company or any of its subsidiary;

authorizing or undertaking any reduction of capital or share repurchase, other than
any repurchase of shares of our Company or other equity security issued to or held by
employees, officers, directors of our Company or its subsidiaries pursuant to the
stock option plan upon termination of their employment at a price not greater than the

fair market value; and
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(y) authorising or undertaking any liquidation, winding up or bankruptcy, reorganisation,
composition with creditors or other analogous insolvency proceeding of our
Company or any of its subsidiary, whether voluntary or involuntary, or any petition
presented or resolution passed for any such event or for the appointment of an

insolvency practitioner.

Background of the Second Tranche Pre-IPO Investor

City Beat is a company incorporated in the BVI on 18 February 2015 and is an investment
holding company. It is owned by Ocean Equity Partners Fund II L.P. which is principally engaged
in the business of investing in private enterprises in Asia Pacific region. To the knowledge of our
Directors, City Beat and Ocean Equity Partners Fund II L.P. are Independent Third Parties. City
Beat was introduced to our Group through business acquaintance by Mr. Wu Dennis Pak Kit.

We believe having City Beat as one of our Shareholders would (a) help us to strengthen our
corporate governance through their representative designated to our committees; and (b) broaden

our Shareholders’ base and assist us in capturing business opportunities with potential customers.

To enhance our corporate governance, we may consider appointing a representative
nominated by City Beat to be an observer to our Board or our non-executive Director after the
Listing. Our Board may consider appointing any person whose background and experiences our
Board considers to be valuable to our Group and Shareholders as a whole as an observer to our
Board. The observer may or may not be a representative from City Beat. The appointment and
removal of an observer is subject to the approval of the majority of our Board. Any non-executive
Director appointed after the Listing shall hold office only until the general meeting of our
Company following his addition and will be subject to the retirement by rotation and re-election at
general meeting of our Company in accordance with the Articles of Association. The Director may
be removed by ordinary resolution of our Company before the expiration of his term of office. For
further information on the appointment, retirement and removal requirements of Directors under
the Articles of Association, please refer to the section headed “Summary of the Constitution of the
Company and Cayman Islands Company Law — 2. Articles of Association — (b) Directors — (i)

Appointment, retirement and removal” in Appendix III to this prospectus.

The roles and responsibilities of an observer is to attend Board meetings if invited by our
Board and to provide his views and suggestions on the corporate governance, compliance and
overall operation and strategies of our Company from the perspective of our Group on an on-going

basis. Nevertheless, the observer will not have voting power at the Board meetings.

-102 -



HISTORY, DEVELOPMENT AND REORGANISATION

LOCK-UP ARRANGEMENTS, PUBLIC FLOAT AND COMPLIANCE WITH THE
INTERIM GUIDANCE

The First Tranche Pre-IPO Agreements provide that for so long as Ms. Grace Kwok
remaining as (a) one of our Director; and (b) the single largest shareholder (directly through Gold
Investments) of our Company, within three years (or such other period as agreed in writing
between the parties) from the completion date of the First Tranche Pre-IPO Agreements, the First
Tranche Pre-IPO Investors shall not offer, sell, transfer or otherwise dispose of part or all of their
Shares. The agreements for the Second Tranche Pre-IPO Investment do not include provisions on
the lock-up arrangements of the Pre-IPO Investors. Other than Ms. Siu Siu Yuk, the Shares to be
held by the Pre-IPO Investors as a result of the Reorganisation will be counted towards the public
float after the Listing for purpose of Rule 11.23 of the GEM Listing Rules.

Since the consideration for the pre-IPO investments was fully settled by the Pre-IPO
Investors prior to 25 August 2015, the Sole Sponsor is of the view that the pre-IPO investments are
in compliance with the Interim Guidance on Pre-IPO Investments (HKEx-GL29-12), the Guidance
on Pre-IPO Investments (HKEx-GL43-12) and the Guidance on Pre-IPO Investments in
convertible instruments (HKEx-GL44-12).
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OVERVIEW

We are a Hong Kong-based environmental consulting company specialised in providing (i)
green building certification consultancy; (ii) sustainability and environmental consultancy; (iii)
acoustics, noise and vibration control and audio-visual design consultancy; and (iv) ESG reporting
and consultancy businesses. We ranked (i) the first in the entire green building certification
consultancy market in Hong Kong in 2015, with market share of approximately 11.6%; (ii) the
fourth in the entire sustainability and environmental consultancy market in Hong Kong in 2015,
with market share of approximately 7.2%; and (iii) the fifth in the entire acoustics, noise and
vibration control and audio-visual design consultancy market in Hong Kong in 2015, with market
share of approximately 4.1%, in terms of revenue, according to the F&S Report.

We provide services to a wide range of customers including government authorities and
public bodies, academic institutions, property developers and owners, architectural firms and
contractors in Hong Kong. During the Track Record Period, we were engaged to provide services
for diversified projects including commercial and composite buildings, residential buildings and
public housing, infrastructure and government institutions as well as community projects.

During the Track Record Period, we offered services to projects located in Hong Kong, the
PRC and Macau. For each of the two years ended 31 March 2016, approximately 90.5% and 91.2%

of our revenue are derived from projects located in Hong Kong respectively.

Our green building certification consultancy cover new buildings, existing buildings and
interiors of buildings. For each of the two years ended 31 March 2016, we have completed 45 and
29 projects, respectively, for green building certification consultancy. The revenue derived from
our green building certification consultancy amounted to approximately HK$17.1 million and
HK$19.3 million, respectively, for each of the two years ended 31 March 2016, representing

approximately 60.2% and 59.3% of our total revenue, respectively, for the corresponding year.

For each of the two years ended 31 March 2016, we have completed 56 and 39 projects,
respectively, for sustainability and environmental consultancy. The revenue derived from our
sustainability and environmental consultancy amounted to approximately HK$7.6 million and
HK$8.5 million, respectively, for each of the two years ended 31 March 2016, representing

approximately 26.9% and 26.0% of our total revenue, respectively, for the corresponding year.

For each of the two years ended 31 March 2016, we have completed 16 and 12 projects,
respectively, for acoustics, noise and vibration control and audio-visual design consultancy. The
revenue derived from our acoustics, noise and vibration control and audio-visual design
consultancy amounted to approximately HK$3.7 million and HK$4.3 million, respectively, for
each of the two years ended 31 March 2016, representing approximately 12.9% and 13.1% of our

total revenue, respectively, for the corresponding year.
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During the Track Record Period, we did not have any ESG reporting and consultancy
projects completed as we only commenced this business in November 2015. The revenue derived
from our ESG reporting and consultancy amounted to approximately nil and HK$0.5 million,
respectively, for each of the two years ended 31 March 2016, representing approximately nil and
1.6% of our total revenue of the corresponding year. As at the Latest Practicable Date, we had 14
ESG reporting and consultancy projects on hand and completed three projects.

Our revenue increased from approximately HK$28.3 million for the year ended 31 March
2015 to approximately HK$32.5 million for the year ended 31 March 2016.

OUR COMPETITIVE STRENGTHS

We believe the following strengths contribute to our success and distinguish us from our
competitors:

We have provided services to a broad range of customers consisting of government
authorities, academic institutions, property developers, architects and designers as well as
contractors and we have been able to secure new business from some of our major customers
from time to time on a project-by-project basis through bidding

We provide services to a wide range of customers including government and public bodies,
academic institutions, property developers and owners, architectural firms, construction
contractors and private companies.

Our Directors believe that throughout our operating history, we have good and
well-established relationship with our customers in Hong Kong and secure new businesses from
our existing customers on a project-by-project basis from time to time. The length of our business
relationship with our top five customers for the Track Record Period ranges from over nine years to
over 20 years. For each of the two years ended 31 March 2016, approximately 37.8% and 33.6%,
respectively, of our revenue was derived from customers having a business relationship with us for
more than five years.

We believe that as a result of our track record to fulfil the requirements and deliver our
services to our existing customers, we are able to secure new business from them, whether through
bidding or otherwise. In addition, leveraging on our past experience and market reputation, we
believe that we will be able to develop further business opportunities with new customers. Our
Directors are of the view that our ability to maintain a good business relationship with our existing
customers and our ability to expand and diversify our customer base are the key factors to our
growth.

We have a well-established presence and proven track records in the industry

We have been operating for more than 20 years and is well recognised by our customers for
our wide range of professional consultancy. During the Track Record Period, we have completed
74 projects in green building certification consultancy, 95 projects in sustainability and
environmental consultancy, 28 projects in acoustics, noise and vibration and audio-visual design
consultancy.
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According to the F&S Report, we ranked (i) the first in the entire green building certification
consultancy market in Hong Kong in 2015, with market share of approximately 11.6%; (ii) the
fourth in the entire sustainability and environmental consultancy market in Hong Kong in 2015,
with market share of approximately 7.2%; and (iii) the fifth in the entire acoustics, noise and
vibration control and audio-visual design consultancy market in Hong Kong in 2015, with market

share of approximately 4.1%, in terms of revenue.

During the Track Record Period, we have completed 67 BEAM Plus certification

consultancy projects and 12 completed LEED certification consultancy projects.

With our long history of operation and substantial experience in the industry, AEC Hong
Kong is on the list of services providers maintained by various Hong Kong government authorities,
such as the Housing Authority, the Urban Renewal Authority and the Environmental Protection
Department, the Hong Kong Productivity Council in relation to the CarbonSmart Programme and a
number of sizeable property developers and contractors, enabling us to be eligible to participate in
their invitations for tender or fee quotation. For details of the requirements or assessment criteria
for qualifying as a listed service provider of the Hong Kong government authorities, please refer to

the paragraph headed “Permits, licences and qualifications” in this section.

We participated in a number of landmark projects which further enhance our industry
experience. Examples of completed landmark projects include (i) the built environment studies and
BEAM platinum project for the tallest commercial building in Hong Kong located at Kowloon
Station; (ii) the LEED platinum certification project for centennial campus of a local university
located at Pok Fu Lam; (iii) the advisory on design and construction of a headquarter building of a
government authority in North Point; (iv) the trackside noise barrier or enclosure for a public
railway operator for five sites alongside railway in Hong Kong; and (v) the acoustic design services
for a performance hall of an international musical school located at Diamond Hill. For further
information on our landmark projects, please refer to the paragraph headed “Landmark projects” in
this section.

We believe that our presence and track records have placed us in a better position against our

competitors with less operation history in the bidding process for a project.

We are able to provide a wide spectrum of consultancy services

During the Track Record Period, the consultancy services we provided cover areas of (i)
green building certification consultancy; (ii) sustainability and environmental consultancy; (iii)
acoustics, noise and vibration control and audio-visual design consultancy; and (iv) ESG reporting
and consultancy. Our services cover diversified types of buildings and projects, including
commercial buildings, residential buildings, industrial buildings, hospitals, data centres, academic
institutions, recreational facilities, performance venues, infrastructure and government projects.
We also offer services in relation to the interior of a building, a unit or certain portion in a building
for focused built environment study, acoustic and audio-visual designs to enhance environmental

quality and acoustic performance of premises.
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Our capability to offer a wide spectrum of consultancy services and assisting our customers
to obtain green building certifications under various standards enable us to enjoy the flexibilities in
reaching a wider base of customers which look for a particular type of consultancy services in
relation to green building, environmental consultancy and acoustics and audio-visual design
consultancy as well as also customers which look for all of these consultancy services and the
design integration and synergy of having these services undertaken by one consultancy firm. Our
ability and experience in assisting customers in meeting different certification standards also
provides us the opportunity to be engaged by customers which, due to government policy or
corporate social responsibility strategy, are required to meet specified certification standards.

We have experienced management personnel and professional consultancy in-house team

In providing our services, we leverage on the expertise and knowledge of our in-house team
of staff in rendering of core works and services including, among others, formulating
environmental and acoustic designs, preparing modelling calculation and analyzing data,
conducting on-site testing, providing recommendations to customers, compiling reports and tender
specification as well as documents for certifications application. As such, we consider that our
in-house team of staff are crucial to the day-to-day operations and business performance of our
Group.

Our executive Director, Ms. Grace Kwok has over 17 years of experience and was a member
of the Green Building Faculty, accredited as BEAM Professional and LEED Accredited
Professional. She is appointed as a member of the BEAM Expert Panel, a member of the
Association of Energy Engineers, and the Hong Kong Institute of Environmental Impact
Assessment. She is also a founding fellow and serves on the board of directors of the Hong Kong
Institute of Qualified Environmental Professionals Limited. Ms. Grace Kwok currently is the
chairman of the Hong Kong Institute of Acoustics.

We also have an in-house team of staff with related working experiences and relevant
professional qualifications in the industry including, LEED Accredited Professionals, member of
UK Institute of Acoustics, Registered Professional Engineer and registered energy assessor. In
addition, some of our senior management are members of industry associations and institute such
as the Association for Project Management (APM), Institution of Mechanical Engineers and
Chartered Institution of Water and Environmental Management and can provide us with updates of
the industry development and relevant standards. The green building certification organisation
may require the application documents to be signed by accredited professionals. For some tenders,
possession of certain accredited professionals and being members of certain institutes may be one
of the eligibility requirements. Being members of these professional institute or associations will
enable us to participate in and provide views on the development of the industry. Half of our senior
management have at least 10 years of experience in environmental consultancy or related
disciplines such as engineering or building construction industry. For further information of the
background and experience of our senior management, please refer to the section headed

“Directors and Senior Management — Senior management” of this prospectus.

We believe our experienced management personnel and highly qualified in-house
consultancy team is one of the key factors for our success.
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We are a local consulting company which enables us to establish close business connections
with our customers and partners based in Hong Kong

As we are based in Hong Kong, we mainly provide our consultancy services to customers
located in Hong Kong. This local presence offers us the benefit of daily and direct contact with the
key players and stakeholders in the industry as well as relevant local government authorities and
respond to their comments and requirements in a timely and efficient manner. This direct contact
also offers us with a better understanding on the government policies and requirements, which in

turn enable us to deliver services in a more effective way.

We have developed close business relationships with our customers due to our familiarity
with local needs and updated information about local requirements. Also, we continue to build a
wide range of connection with business partners in the consultancy industry such as architects,
designers, engineers and contractors. These business connections with our customers and business

partners help us to explore future business opportunities.

For further information on our competitive landscape, please refer to the paragraph headed

“Competition” of this section.

OUR BUSINESS STRATEGIES AND OBJECTIVES

Our business objective is to maintain a sustainable growth in our existing business and to be
one of the leading service providers in green building certification and sustainability and
environmental consultancy industry in Hong Kong, and leverage on our competitive strengths and
advantages, to further expand our business into the PRC market. Our Directors plan to achieve
these business objectives by pursuing the following strategies. Please refer to the section headed
“Future Plans and Use of Proceeds — Implementation plan” of this prospectus for the implementing

plan of our business strategies and objectives.

Expand into the PRC market through establishment of subsidiaries, co-operation with other
third parties and/or acquisitions

In view of the rising awareness and promotion of green building and the urbanisation of the
PRC, we believe that the demand for consultancy on green building certification consultancy and

sustainability and environmental consultancy in the PRC will be increasing.

During the Track Record Period, we had provided green building certification consultancy,
sustainability and environmental consultancy, and acoustics, noise and vibration control and
audio-visual design consultancy to projects located in the PRC. Since we did not have a local team
stationed in the PRC, our services were mostly rendered in Hong Kong and we sent our staff to the
PRC to conduct the necessary on-site inspections and verifications. Based on our proven track

records and recognition in the industry in Hong Kong, we plan to expand to the PRC market.
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We intend to explore the PRC market through various means including acquisitions of PRC
consultancy firms and/or establishment of subsidiaries. We may also enter into co-operation
arrangements with strategic partners/entities located in the PRC. At present, we place our priority
in acquiring companies in the PRC which are of similar size as ours and provide green building
certification consultancy and/or sustainability and environmental consultancy. We prefer these
target companies to (i) have a good track record but different customer base as our existing PRC
customers who are mainly group companies of Hong Kong-based property developers and owners;
(i1) possess the necessary licences and permits in the PRC as well as experienced and qualified
staff; and (iii) have the geographical coverage where we intend to develop our business in the PRC
(see further details below). We plan to acquire majority equity interests in the target companies
with the minority equity interests held by the existing shareholders and/or management. We
initially prefer expansion by way of acquisition of potential target companies instead of
co-operation or expansion of our existing PRC business since it may take a longer time for us to
obtain the relevant professional qualification and to build a track record with newly established
team. We believe through acquisition of potential target companies, we would be able to enlarge
our customer base by taking advantage of the well-established experience of the potential target
companies. If, however, our acquisition proposal is not being accepted by the potential target
companies, we will consider expansion through co-operation with such potential target companies.
We would select the target companies/co-operation partners by taking into account factors
including but not limited to their existing business, potential growth, the capability to provide
services in the geographical regions we intend to develop in the PRC, the complementary impact
with our business and the financial requirements of acquisition/co-operation. As advised by our
PRC Legal Advisers, we are not required to obtain specific licences or qualifications to provide our
green building certification consultancy and acoustics, noise and vibration control and
audio-visual design consultancy in the PRC. The relevant PRC laws and regulations do not restrict
foreign ownership or provision of such services by foreign investment entities. We also plan to
expand our project team based in Hong Kong for providing consultancy services in the PRC.

Our present intention is to first commence our PRC business in those cities with higher
population density such as Shenzhen (Qianhai), Beijing, Shanghai, Chengdu and Changsha where
we believe to have substantial demand for green building certification consultancy. We plan to
provide green building certification consultancy and sustainability and environmental consultancy
services in these cities as we believe that there is a growing demand for these services in view of
better economic condition and more solid infrastructure development plans in these cities and a
larger potential market size in these cities. We target to provide services to property developers and
owners, government authorities and public bodies, architects and planners, engineers and
designers and contractors in the PRC. To increase our market presence in the PRC, we plan to
participate in research projects, training, seminars, technical forums, sponsorship and other green
building promotional events through recruitment of local experts. According to the F&S Report,
the accumulated number of China Green Building Label projects in the eastern province of the
PRC, such as Jiangsu, Guangdong, Shandong and Shanghai until 2015 were greater than that in any
other provinces in the PRC. Immediately upon acquisition of the target companies, they will
become our subsidiaries and their financials will be immediately consolidated into our Group’s
financial results. Our directors believe this will have an immediate positive impact on our revenue
and net profit. Our Directors expect our revenue will increase in the long run as the establishment
of a physical presence in the PRC will allow us to offer more services in the PRC. Our Directors
expect that during the early stage of the PRC expansion, the increase in revenue will be affected by
price discount to be granted to customers as a strategy to attract new customers and obtain more
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market shares. In terms of our project fee, we plan to charge a lower fee in the PRC than that in
Hong Kong for a project of a similar nature and size given the labour costs in the PRC is lower than
that in Hong Kong.

Our Directors expect that we will incur more labour costs, operation costs, marketing and
administrative expenses in as a result of its PRC expansion, which may have a negative impact on
the net profit at the early stage of the PRC expansion. In addition, we plan to offer price discount
to PRC customers initially which will lead to a lower profit margin during the early stage of the
PRC expansion. However, given the labour costs in the PRC is expected to be lower than that in
Hong Kong, our Directors believe that our overall gross profit will improve in the long run. We
believe our expansion into the PRC market will enable us to continue to grow both financially and
geographically. For further information of the competitive landscape and outlook of the cities in
which we target to expand into, please refer to the section headed “Industry Overview — Overview
of environmental consultancy services markets of cities in China” of this prospectus.

We intend to use approximately HK$29.68 million on our expansion into the PRC market, of
which approximately HK$11.48 million will be funded out of the net proceeds of the Placing and
approximately HK$18.20 million will be funded out of our internal financial resources. The actual
capital expenditure and timing for implementation of our planned expansion are subject to various
factors such as the identification of appropriate acquisition targets, commercial negotiation with
the vendors or business partners, the then market conditions, our then cash flow position and
capital requirements. When implementing an expansion plan, we will from time to time review our
financial and cash flow position and adjust our expansion where appropriate to ensure that we will
have sufficient funding and our financial and cash flow position will not be adversely affected. For
further information on our use of proceeds from the Placing and implementation plan, please refer
to the section headed “Future Plans and Use of Proceeds” of this prospectus.

As at the Latest Practicable Date, we have commenced certain market research activities to
collect the market information in those regions we target to develop our PRC business but we have
not commenced the establishment of any PRC subsidiaries or joint ventures nor have we identified
any strategic partners or acquisition targets.

Further expand and develop the ESG reporting and consultancy

There is an increasing trend that companies, in particular listed companies, are encouraged
to disclose the ESG information and take up corporate social responsibility. Enhancing
environmental performance of business operation to achieve sustainable development and carbon
reduction is a global trend. The recent amendments to the Rules Governing the Listing of
Securities on the Stock Exchange and the GEM Listing Rules have required a listed company with
effective from its financial year commencing on or after 1 January 2016 to state in its annual report
or issue it as a separate ESG report whether it has complied with the “comply or explain”
provisions set out in the ESG Guide for the relevant financial year. As such, our Directors are of the
view that there is potential growth and business opportunities in this segment. To support this new
segment, we will recruit additional staff to perform the ESG reporting and consultancy works. At
present, we mainly target at companies listed on the Stock Exchange. We generally charge our ESG
customers on a milestone basis generally with a deposit upon engagement and the final payment
upon issue of the report. We expect an ESG project to last for about three to nine months and
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anticipate recurring engagements on an annual basis from listed companies as they are required to
include such report in their annual reports or issue it as a separate report. In addition, there may
have new engagements on demand for improving ESG aspects of our customers. We believe such
new engagements will be available on a project basis.

Leveraging on our experience in providing sustainability and environmental consultancy,
we plan to expand, develop and promote these new consultancies to potential customers. Our scope
of consultancy includes the preparation of ESG reports, provision of ESG training to our
customers, ESG consultancy, ESG policies drafting and recommendations, stakeholders
engagement and emission data estimation and monitoring. We also plan to organise seminars,
conferences and exhibitions to promote and enhance the general awareness of our Group and reach
out for potential customers. We may collaborate with other corporates and other industry
association, such as accounting firms in promoting environmental awareness and social and

corporate governance.

As at the Latest Practicable Date, we had 14 ESG reporting and consultancy projects on

hand and completed three projects.

Further strengthen and expand our in-house team of professional staff

We consider that a strong in-house team of professional staff is crucial to our continuing
success and growth. In this connection, we intend to expand our in-house team of professional staff
by recruiting additional qualified and experienced staff and engineers in order to cope with our

business development and our plan to undertake more projects.

We believe that our staff is our very important asset. We will continue to encourage our staff
to attend technical training and industry seminars, conferences and courses organised by third

parties to enhance their professional competence on an on-going basis.

In addition to our plan to expand our project team for providing services in the PRC and our
ESG reporting and consultancy, we also plan to expand our existing in-house team so as to increase
our capacity and resources in providing our services, such as ecological survey, which we have
been outsourcing to our sub-contractors.

Expansion through mergers and acquisitions in Hong Kong

We plan to expand our presence and market share through mergers and acquisitions of
business or companies in the same industry in Hong Kong. For efficiency and better quality control
purpose, we also target vertically integrate our operation by acquiring business or companies of
our sub-contractors, such as companies providing ecological survey and assessment services.
Through mergers and acquisitions, we will be able to increase our scale of operations, and
consolidate established resources and expertise of other business to our Group and therefore
enable us to provide wider scope of services and expand our customer base. Our present intention
is to merge or acquire business or companies in ecological analysis and environmental monitoring

in Hong Kong of smaller scale as compared with our Group.
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To the knowledge of our Directors, recently, there have been a market trend for mergers and
acquisitions where green building certification consultancy businesses were merged among
themselves striking to be benefit from a larger scale of operation, consolidation of resources,
expanding customer base and capturing more market shares. Our Directors consider that through
appropriate mergers and acquisitions, we will be in a better position to compete with our
competitors and maintain our competitiveness and position in the market.

As at the Latest Practicable Date, we have internally conducted certain market research to
collect the public available market information on general business overview and growth in which
those target companies operate and background and financial performance of companies which are
similar to our target companies. However, we had not identified any target business or company.

OUR BUSINESS MODEL

We are an environmental consultancy company based in Hong Kong. The services we
provide can be categorised into four major segments: (i) green building certification consultancy;
(i1) sustainability and environmental consultancy; (iii) acoustics, noise and vibration control and
audio-visual design consultancy; and (iv) ESG reporting and consultancy which we commenced in
November 2015.

Our customers primarily include property developers and owners, government authorities
and public bodies, architects and planners, engineers, and designers and contractors in Hong Kong.
We obtain our business opportunities through tendering, invitation for fee quotation and referrals
by existing customers.

Generally, we bill our customers based on the stages of our work done, report delivered or
certification awarded, as stipulated in the tender documents and contracts for the relevant projects.
We recognise revenue on a progressive basis based on the contracted costs incurred to date as a
percentage of total forecasted cost. We render most of the core services by ourselves including
advising the acoustic and/or sustainability environmental design of the buildings, infrastructure or
interiors of the buildings for our contracted service works, assessing the potential impact on the
environment or acoustic performance during various stages of construction, recommending
mitigation measures to minimise the impact, preparing design specification and drawings for
tender purposes, coordinating green building design support from the project team, monitoring and
reviewing contractor’s submission during construction stage, compiling the green building
certification application documents or deliverables for our customers, and addressing the
comments or advices from certification bodies or government authorities. Subject to our in-house
team’s capacity and resources, we may sub-contract part of the ancillary works including
collection of environmental monitoring data, asbestos consultancy, ecological survey and
assessment, laboratory testing and risk assessment to sub-contractors which are Independent Third
Parties. During the Track Record Period, we also sub-contracted our acoustics, noise and vibration
control and audio-visual design consultancy projects to Man Acoustics Limited, (a company
controlled by Dr. James Wong) and green building certification consultancy projects, sustainability
and environmental consultancy projects, and acoustics, noise and vibration control and
audio-visual design consultancy projects to Kindle Maple Company Limited (a company
controlled by Ms. Grace Kwok). For details, please refer to note 28 of the Accountants’ Report as
set out in Appendix I to this prospectus.
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The table below sets out a breakdown of the revenue derived from our consultancy services

by major segments for the years indicated:

Green building certification
consultancy

Sustainability and environmental
consultancy

Acoustics, noise and
vibration control and
audio-visual design
consultancy

ESG reporting and consultancy

Total

Year ended 31 March

2015 2016
HK$’000 % HK$000 %
17,050 60.2 19,307 59.3
7,632 26.9 8,461 26.0
3,665 12.9 4,258 13.1
- - 513 1.6
28,347 100.0 32,539 100.0
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BUSINESS

Our green building certification consultancy covers LEED, BEAM, BEAM Plus and China
GBL certifications for buildings ranging from commercial, residential and industrial buildings,
hotels, data centres and public usage buildings such as hospitals, headquarters of government
authorities and educational institutions, etc. We have provided these services to new buildings,
existing buildings and the interior of buildings. Our scope of works include advising on the
environmental design of the building/infrastructure, conducting detailed analysis and modelling
for built environment studies, conducting literature review, on-site survey, inspections and
measurements, monitoring and reviewing contractors’ performance and submission, coordinating
design support from project team, compiling the relevant certification application documents,
providing BEAM Professionals and LEED Accredited Professionals for overall certification

management and attending to comments in relation to the application.

Our sustainability and environmental consultancy covers various aspects of sustainability
and environmental issues associated with development projects including air ventilation, water
quality, air quality, ecological impact, noise impact, waste management, landscape and visual
impact, drainage and sewage impact, health impact, hazard assessment, asbestos investigation,
glare and light pollution, daylight and natural ventilation, etc. These studies are usually conducted
at project planning and early design stage to fulfil planning standards, performance based
requirements under buildings regulations or for compliance with environmental regulations or
ordinance. We also provide environmental team and independent environmental checkers to fulfil
the statutory environmental permit requirements for designated projects under Environmental

Impact Assessment Ordinance.

Our acoustics, noise and vibration control and audio-visual design consultancy covers
architectural building acoustic design, acoustic analysis of building or infrastructure construction,
equipment or fixed plant noise and vibration control, detailed design and construction supervision
of acoustic treatment and noise mitigation measures and audio-visual design and feature lighting

for different types of buildings and premises.

Since November 2015, we commenced the ESG reporting and consultancy business
targeting at listed companies and corporates committed to environmental stewardship and
corporate social responsibilities. Our scope of services include the preparation of ESG
implementation and reporting, emission monitoring and collection of emission data, stakeholder
engagement, ESG training, advice on emission reduction initiatives and evaluation of effectiveness

of related implementation measures and report assurance, etc.

Our scope of works depends on the terms of the contracts with our customers and we may
provide “full scope”, “selective scope” or “composite scope” of services. Please refer to the
paragraphs headed “Green building certification consultancy — Our service scope”, “Sustainability
and environmental consultancy — Our service scope”, “Acoustics, noise and vibration control and
audio-visual design consultancy — Our service scope” and “ESG reporting and consultancy — Our

scope of services” of this section for details of these scope of services we provide.
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During the Track Record Period, most of the projects which we provided services were
located in Hong Kong, and with a small number of them located in the PRC and Macau. Our
operation has been focusing on the Hong Kong market during the Track Record Period. The table
below sets out the breakdown of our revenue by geographical locations of the projects for the years
indicated:

Year ended 31 March

2015 2016
Number of Number of
projects  HK$’000 % projects  HK$’000 %
Hong Kong 272 25,644 90.5 249 29,675 91.2
PRC (Note) 10 1,818 6.4 10 2,336 7.2
Macau 5 885 3.1 4 528 1.6
Total 287 28,347 100.0 263 32,539 100.0

Note: During the Track Record Period, we provided services in Guangdong, Shanghai, Sichuan, Beijing, Jiangsu
and Zhejiang provinces in the PRC.

We have no subsidiary nor joint venture in the PRC and Macau. The projects located in the
PRC and Macau were mainly obtained through referrals by our existing clients or business partners
in Hong Kong to its branches, subsidiaries and joint ventures in the PRC and Macau. The services
were principally performed in Hong Kong and we sent our staff to conduct on-site inspections and
verifications in the PRC and Macau, if necessary.

In case where our in-house staff do not have capacity or we do not possess such expertise,
we may sub-contract these ancillary works to our sub-contractors.

OUR OPERATIONS

Our operations mainly involve three stages: (i) project origination/tendering; (ii) project
implementation; and (iii) project completion.

Project origination/tendering

We obtain our projects mainly from direct invitation for quotations by our customers and by
participation in open tenders. We receive notice of tenders and access the websites of the relevant
government authorities in Hong Kong, such as the Environmental Protection Department and the
Housing Authorities and the Hong Kong Government Gazette to see if there are any tendering
invitations. The tender information is passed to our executive Director and principal consultants,
and they together with our project team, will study the tender qualifications and requirements and
assess if we meet the requirements and have the capacity to provide the relevant services. Having
assessed and confirmed that we are able to meet the tender qualifications and requirements, our
project team will proceed to prepare the tender documents or fee proposal. In some cases, before
the submission of our fee proposal or tender, the relevant government authority, property developer
or building contractor may request us to submit an EOI to indicate our interests in the project. The
relevant customer will short-list from the EOI it received and invite the selected parties to submit
a fee proposal or tender.
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Contracts obtained through open tendering

Year ended 31 March

2015 2016

Number of new contracts obtained (Note 1) 2 2
Aggregate value of new contracts obtained

(HK$°000) (Note 1) 1,740 1,141
Revenue attributable to all contracts obtained

(HK$’000) (Note 2) 1,329 1,321
Percentage to the total revenue for

the corresponding period 4.7% 4.1%

Contracts obtained through direct invitation for fee quotation

Year ended 31 March

2015 2016
Number of new contracts obtained (Note 1) 95 82
Aggregate value of new contracts obtained
(HK$°000) (Note 1) 21,745 21,309
Revenue attributable to all contracts obtained
(HK$’000) (Note 2) 25,648 29,712
Percentage to the total revenue for
the corresponding period 90.5% 91.3%
Notes:
1. The number and value of contract obtained represent the total number and aggregate value of new contracts
obtained by our Group through open tendering and direct invitation for fee quotation in the respective year.
2. The amount represents the revenue attributed by all the contracts, including new contracts, on-going

contracts and completed contracts which were obtained by our Group through open tendering and direct
invitation for fee quotation.

Upon the confirmation of our fee quotation or our successful bid for a tender, we will
proceed to sign the contract with our customers. For further details, please refer to the paragraph

headed “Project identifications” of this section.

-117 -



BUSINESS

During the Track Record Period, we entered into 297 contracts which we provided services
as a sub-contractor with customers including developers, contractors, architects and designers and
engineering companies who may act as the main contractors of construction projects and may have
entered into main contracts with project owners. The table below sets forth the number of and
revenue attributable to the projects which we provided service as a sub-contractor for the years
indicated:

Year ended 31 March

2015 2016
Number of projects which we provided service as
a sub-contractor 223 210 (Note)
Revenue attributable to the projects obtained in
the capacity of a sub-contractor (HK$’000) 22,034 24,592
Percentage to the total revenue for
the corresponding period 77.7% 75.6%

Note: Among these 210 projects, 136 were on-going projects and were brought forward from the year ended 31
March 2015.

During the Track Record Period, we did not have the capacity and did not undertake any
project as the main contractor of construction project.

Project implementation

Our projects are implemented by our project team. Generally, each project team consists of
about five or more staff. Each project team is led by a team leader who supervises and monitors the
works of the team members. Our team members are responsible for different aspects of a project
including conducting relevant literature review, on-site inspections and measurements, testing,
computer modellings and data analysis and design options evaluation. They compile various drafts
of the reports, and amend, check and finalise the reports. All our project team members report to
their respective team leaders. Our senior management team consisting of executive Director,
associate directors and principal consultants are responsible to oversee the works of all project
teams. Apart from receiving regular reports from the team leaders, our senior management team
will also convene meetings and discuss with team members periodically and on day-to-day
operation on the project progress and identify potential issues and areas for improvement.

In implementing our projects, subject to our capacity and resources, we may sub-contract
part of our ancillary works to sub-contractors. For details on sub-contracting, please refer to the
paragraph headed “Our suppliers — Major terms of sub-contracting” of this section.

Prior to the first issuance of reports and designs, the checker in the project team checks the
designs and proof-read the reports to ensure their technical viability and accuracy. For further
details, please refer to the paragraph headed “Quality assurance” of this section.

In most cases, we are required to issue the first reports or designs. Customers or approval
authority will provide comments on the first reports or designs and we will revise the same in light
of the comments of customers and approval authorities.

Completion

Upon confirmation by customers or approval authority on the reports and designs, a final
report or design is issued.

Occasionally, after the issuance of the final report, customers may have follow-up queries
and we attend to these queries.
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The diagram below sets out our normal operation flow for our green building certification

consultancy, sustainability and environmental consultancy, and acoustics, noise and vibration

control and audio-visual consultancy:

Stages and
approximate duration

Origination/Tendering
(1 to 6 months) (Note)

Signing of contract

Project implementation
(12 to 48 months)

Completion

Note:

Operations

Identification of potential projects

l

Preparation of proposals
or tender documents

Project planning and
sub-contracting

l

Project implementation
and supervision

l

Quality control and assurance

l

Final checking

¥

v

Submission First issuance of reports
of application or designs
Assist customers Comments of customers
in replying to or approval authority
queries/credit interpretation received, revise reports
ruling/credit appeal or designs

l

!

Issuance of certificate

Confirmation of reports
or designs

!

Completion and
issue of final report

y

Follow up advice

Occasionally, the tendering process may last for up to 12 months.
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Project team
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Project team

Project team

Our executive Director and principal
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GREEN BUILDING CERTIFICATION CONSULTANCY

Green building certification consultancy is our major business segment, contributing
approximately 60.2% and 59.3%, respectively, of our total revenue for each of the two years ended
31 March 2016. During the Track Record Period, the total contract sum for our green building
certification consultancy projects amounted to approximately HK$80.6 million, of which

approximately HK$36.4 million was recognised during the Track Record Period.

There are many green building certification system, standards and rating developed by
various organisations around the world. According to the F&S Report, the commonly used green
building certifications in Hong Kong are (i) BEAM or BEAM Plus; (ii) LEED; and (iii) China
GBL. Our green building certification consultancy include BEAM and BEAM Plus, LEED and
China GBL certifications. For each of the two years ended 31 March 2016, approximately 58.4%
and 56.5%, respectively, of our total revenue were derived from green building certification

consultancy projects located in Hong Kong.

We believe the needs for green building certification in Hong Kong are mainly driven by
three factors: (i) regulatory requirements and government policies; (ii) environmental
sustainability policy of an enterprise or organisation; and (iii) increase in market demand due to
the rising awareness of the benefit of green buildings of end-users. For further information on
relevant regulatory requirements and government policies, please refer to the section headed
“Summary of Principal Legal and Regulatory Provisions — The Laws and Regulations of Hong

Kong — B. Government policy and support” of this prospectus.
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Certification process

The chart below shows the general certification process:

Our involvement

Approximate
time required

Project registration: 1-2 months
Project registrati — advise customers on the criteria (Note 1)
T registration . .
oject registratio of the relevant certification
— provide recommendation on
the target rating/level of
certification to be applied for
Preparation and
submission of — on behalf of customers, register
application with the relevant certification
organisation
— evaluate and study the design options
Application . . . .
assessment and — advice on design/specifications for
evaluation credit compliance
i 1 l Preparation of application: 6-48 months
BEAM/ — coordinate green building design
LEED hi BL support for project team
BEAM Plus China G PP Pproj
— monitor and review contractors’
performance and submission
Provisional Design First .
assessment review application assessment — work together with customers and

other parties, such as architects, engineers
l l l and contractors, to compile
the application documents

Second
assessment

Final Construction
assessment review application — submit the application on behalf
’ ‘ of customers

Credits/points
results

]
! l

PrO,CEEd to No credits/ — assist customers in replying to
credits/points . . £
appeal points appeal queries or comments from
‘ the certification organisation

3-6 months
(Note 2)

Application assessment/credits appeal:

i — assist and suggest to customers
in the adjustments to
the project or application

Issue of
certification

— liaise with the certification
organisation and, if necessary,
conduct credits/points appeal

Note 1: As the Company has not completed any full China GBL Project during the Track Record Period and up to
the Latest Practicable Date, the time required is just an estimate made by the Company based on their

experience.

Note 2: If credits/points appeal is conducted, the time required may be extended to nine months.
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Project registration

We evaluate and study the design and provide advice and recommendation to customers. We
advise our customers on the criteria of the relevant certifications and provide recommendation to

the target rating/level of certifications to be applied for.

Preparation and submission of application

We will conduct various built environment studies to assess green building performance,
review the adjustments made to the designs and work with customers and other parties such as
architects, engineers and contractors to compile the application documents. We prepare green
building design specifications, coordinate design support for project team to ensure credit

compliance and monitor and review contractors’ performance and submission.

Application assessment and evaluation

The application is reviewed by the relevant certification organisation based on their rating
and assessment procedure. During the assessment and evaluation process, the certification
organisation may raise queries or comments on the application documents and we will assist our
customers in preparing replies for clarification and providing adjustments to the original designs,

if necessary.
Credits/points results

Upon completion of the assessment and evaluation, the relevant certification organisation
will provide the credits/points it granted to the design under application, and the rating/level of
certification it will be accredited based on these credits/points.
Credits/points appeal

If customers are not satisfied with the green building assessment results, customers may
proceed to lodge an appeal on the credits/points granted. We will assist customers in lodging such
appeal within the stipulated timeframe, if necessary.
Issue of certification

If customers are satisfied with the credits/points granted or upon completion of the credit

appeal, we shall liaise with the relevant certification organisation for them to proceed to formally

issue the rating certificate.
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Our service scope

We advise customers on the criteria and requirements of the relevant certification, provide
advice on evaluating the green building performance or propose design for improvements for new
buildings, existing buildings or interiors of buildings for the purpose of meeting such performance
criteria. We also coordinate green building design support for project team, prepare green building
design specification, monitor and review contractors’ environmental performance and submission,
provide BEAM Professionals or LEED Accredited Professionals for overall certification
management, and attend to the certification application process on behalf of our customers.

As a consultancy services provider, our role is important in assessing and advising on the
possible rating that a project may obtain. We provide advice and work together with our customers
and their project teams on the green building design of the project. We also compile the
certification application documents in such manner to fulfil the particular rating requirements. All
these will require technical competence, significant past experience, and knowledge in the industry
and certification requirements.

In the project design stage, we conduct detailed assessment of green building design for
different options and advise on how the relevant certification principles can be applied through
various modellings, calculations and simulations to predict, assess and demonstrate if certain
aspect of a building/structure will meet the certification credit or statutory requirements, such as
daylight performance, air ventilation, thermal comfort, energy saving, material use, water sewage
and indoor environmental quality, etc. The finding and coordinated design input from the project
team shall be consolidated into design drawings and specifications.

During the construction phase of the project, we monitor and review contractors’
environmental performance and submission for different types of buildings and premises, and
conduct various testing and environmental monitoring to ensure the target certification credits can
be secured.

Upon completion of the project, we will conduct field verification and measurement to
obtain actual performance data and analyse the same to ensure such actual data are consistent with
the predicted data or in compliance with the required performance criteria.

We have extensive experiences in providing green building certification consultancy and
have advised projects to achieve the highest levels of certifications for LEED, BEAM and BEAM
Plus. During the Track Record Period, we participated in 164 projects on BEAM certification, 32
projects on LEED certification, and one China GBL and had 108 green building certification
consultancy projects on hand as at 31 March 2016.

Our green building certification consultancy cover different types of buildings ranging from
residential, industrial buildings to commercial buildings, public usage buildings and
infrastructures, academic institutions, hotels and departmental headquarters, hospitals, community
and recreation facilities, logistic buildings, shopping malls and data centres.

Depending on the terms of the contracts with our customers, we provide full, selective or
composite scope of green building certification consultancy.
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For full green building certification consultancy, we are mainly engaged by property
developers, owners and government authorities. The scope of services we provide cover the entire
certification process, i.e. from project designs, construction to issue of final certification.

For selective green building certification consultancy, we are mainly engaged by
contractors, architectural firms and designers to provide a selected part of the services in respect of
the certification application process such as construction phase environmental monitoring, specific
built environment studies, such as building energy analysis or micro-climate study, use of
environmental-friendly building materials and conduct field measurement and verification upon
completion. Generally, we are engaged to provide the specific part of services because some of our
customers may not have the expertise or capability or manpower to provide such services.

For composite scope of services, services provided by us cover full and/or selective scope of
services covering more than one segment of our business in one single project (i.e. (i) green
building certification consultancy; (ii) sustainability and environmental consultancy; and (iii)
acoustics, noise and vibration control and audio-visual design consultancy).

Our green building certification consultancy also cover new buildings, existing buildings
and the interior of buildings.

The services we provide for new buildings generally cover the whole construction process of
the building, i.e. from the site environmental design, environmental friendly and efficient use of
resources including water, material and energy, environmental management, pollution control
during construction, indoor environmental quality, building energy efficient/sustainability design
to on-site measurement and verification upon completion of construction as used as operation or
management for existing buildings. Green building certification consultancy for existing buildings
are mainly required by the owner or facility manager of an existing building which looks for
upgrading and improving the certification of the building. Green building certification consultancy
for interiors of buildings are services provided in relation to a specified portion of the interior part
of a building, such as the office of a company, or the retail portion or the interior public area of a
building with a view to improving environmental performance of interior fit-out works, especially
on the indoor environmental quality to provide a healthy and comfortable environment to the
occupants and visitors.

In general, it takes approximately two to four years to complete a green building
certification for a new building, approximately one year to complete a green building certification
for an existing building and less than one year to complete a green building certification for an
interior part of a building.

Projects

During the Track Record Period, we completed 74 green building certification consultancy
projects, of which 45 and 29 of them, respectively, were completed in each of the two years ended
31 March 2016. The total revenue derived from green building certification consultancy projects
was approximately HK$17.1 million and HK$19.3 million, respectively, for each of the two years
ended 31 March 2016. As at 31 March 2015 and 2016, we had 105 and 108 on-going green building
certification consultancy projects respectively.
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The below table sets out the details of the movements of our Group’s number of on-going

and completed green building certification consultancy projects during the Track Record Period:

Number of on-going projects at 1 April 2014 111
Number of new projects awarded during the year 39(note 1)

Number of on-going projects and

completed projects at 31 March 2015 150
Number of projects completed during the year (45)
Number of on-going projects at 31 March 2015 105

Number of on-going projects at 1 April 2015 105
Number of new projects awarded during the year 3p(nete 2)

Number of on-going projects and

completed projects at 31 March 2016 137
Number of projects completed during the year (29)
Number of on-going projects at 31 March 2016 108

Notes:

1. Eight of these projects have been completed for the year ended 31 March 2015 and 31 of these projects are
on-going for the year ended 31 March 2015.

2. Four of these projects have been completed for the year ended 31 March 2016 and 28 of these projects are
on-going for the year ended 31 March 2016.

The table below sets forth the breakdown of the number of projects by contract value for the

years indicated:

Year ended 31 March

2015 2016
Number of projects with contract value
— Below HK$300,000 49 36
— HK$300,000 to HK$1,000,000 92 89
— Above HK$1,000,000 9 12
Total 150 137
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The expected completion dates of the on-going projects as at 31 March 2016 are as follows:

Outstanding
contract sum
Number of as at 31 March

projects 2016
(HK$’000)
Number of projects which were completed or
expect to be completed and revenue recognised
or expect to be recognised:
— Up to the Latest Practicable Date 6 305
— Latest Practicable Date to 31 March 2017 50 7,747
— On or after 31 March 2017 52 19,224
108 27,276

Backlog represents projects that had been secured and remain to be completed as of a certain
date. The table below sets forth the breakdown of the backlog, the range and average contract value
and expected duration of our on-going green building certification consultancy projects as at the
Latest Practicable Date:

Number of on-going projects in the backlog 118
HK$’000
Total contract sum (Note 1) 58,531
Aggregate value of projects backlog (Note 2) 22,649
Estimated amount of projects backlog revenue that
will be recognised in the year ending 31 March 2017 11,747
Estimated amount of projects backlog revenue that
will be recognised in the year ending 31 March 2018 6,514
Estimated amount of projects backlog revenue that
will be recognised in the year ending 31 March 2019 1,903
Estimated amount of projects backlog revenue that
will be recognised after the year ending 31 March 2019 2,485
Highest contract value (Note 3) 1,100
Lowest contract value (Note 3) 1(Note 6)
Average contract value (Note 4) 189
Expected average project duration (Note 5) 363 days
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Notes:

Total contract sum represents the total contract value of the project backlog.

Aggregate value of project means the total contract value for the remaining work of the project before the
percentage of completion of such projects reach 100% as of the end of the relevant year.

The highest/lowest contract value represents the outstanding contract value of our on-going projects in the
backlog as at the Latest Practicable Date.

The average contract value is calculated by dividing the aggregate value of our project backlog by the

number of on-going projects in the backlog as at the Latest Practicable Date.

The expected average project duration is calculated by dividing the total number of days expected to be
spent on our project backlog, to expected completion date of project, by the number of on-going projects in
the backlog as at the Latest Practicable Date.

There are some projects we have substantially completed which are pending final approval or certification,

thus the backlog contract value remains approximately HK$1,000.

Bidding success rate

During the Track Record Period, a majority of our new projects for our green building

certification consultancy business are awarded through our biddings in direct invitation for fee

quotation by our customers and open tender process.

The table below sets out the approximate number and contract value of biddings for green

building certification consultancy works submitted by and contracts awarded to our Group for the

years indicated:

Year ended 31 March

2015 2016
HK$’000 Number HK$’000 Number
Biddings submitted 110,816 236 142,462 248
Contracts awarded 13,396 44 10,891 28
Success rate (Note) 12.1% 18.6% 7.6% 11.3%

Note:

The bidding success rate is an approximate percentage calculated for illustration purpose by dividing the
number or value of biddings submitted by the number or value of the contracts awarded during the relevant
year. As at 31 August 2016, out of the biddings submitted for the year ended 31 March 2016, there were 19
biddings with aggregate bidding sum of approximately HK$5.9 million submitted but pending results.
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As at 31 August 2016, in relation to the biddings we submitted as at 31 March 2016, we were
awarded a total of 35 contracts with a total bidding sum of approximately HK$15.2 million.
Subsequent to the end of the Track Record Period and up to 31 August 2016, we have submitted
approximately 81 open tenders and quotations (with aggregate bidding sum of over HK$39.6
million) for green building certification consultancy contracts, and the results will generally be
made known to us within approximately one to six months after our submission.

SUSTAINABILITY AND ENVIRONMENTAL CONSULTANCY

Our sustainability and environmental consultancy is our second largest business segment
which contributes approximately 26.9% and 26.0%, respectively of our total revenue for each of
the two years ended 31 March 2016, respectively. During the Track Record Period, the total
contract sum for sustainability and environmental consultancy projects amounted to approximately
HK$30.6 million, of which approximately HK$16.1 million was recognised during the Track
Record Period.

Sustainability and environmental consultancy are mainly driven by (i) development site
lease conditions, planning standards, public housing/building design codes and statutory
requirements; and (ii) on a voluntary basis targeting at a desirable, pleasant and healthy built
environment and enhancing environmental performance. Hong Kong Planning Standard and
Guidelines, and various technical circulars and practice notes issued by different government
departments form the basis for evaluating the design provisions against the acceptance criteria set
by different departments. The statutory requirements include requirements under government
leases, the Environmental Impact Assessment Ordinance, the Town Planning Ordinance, Air
Pollution Control Ordinance, Noise Control Ordinance, Water Pollution Control Ordinance and
Waste Disposal Ordinance, Building Energy Efficiency Ordinance and Buildings Regulations.

For more details on the statutory requirements on environmental impact and pollution
control, please refer to the section headed “Summary of Principal Legal and Regulatory
Provisions” of this prospectus.

We are mainly engaged by government authorities, property developers, project owners,
architectural/engineering design firms and contractors to provide consultancy services to assess
and demonstrate the potential compliance with the relevant statutory requirements and to prepare
reports and assessment of the impacts on environment in respect of a potential development
project.

Our service scope

Our sustainability consultancy focus on identifying, predicting and evaluating various
aspects of a built environment such as daylighting, natural air ventilation performance,
microclimate study, light pollution, thermal comfort, indoor environmental quality, building
energy analysis and the permeability of a building/structure. Our environmental consultancy
normally cover the assessment and evaluation on major aspects of environmental impacts
including air quality, asbestos investigation, drainage impact, sewage impact, air ventilation, water
quality, water supply, ecological impact, noise impact, odour impact, land contamination, waste
management, landscape and visual impact, hazard assessment and health impact assessment.
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During the Track Record Period, we were appointed by our customers to provide
consultancy in certain particular aspect of sustainability and environmental impact assessment on
a project by project basis. Below are some of our past project experiences:

- Conducting air ventilation assessment and environmental design for public housing
development: conduct air ventilation assessment, microclimate study, daylighting
analysis, study on ventilation performance and thermal comfort to facilitate
sustainable building design;

- Sewage and drainage impact assessment for a proposed residential development:
review the existing and planned sewage facilities in the vicinity of the proposed
development, evaluate the potential sewage and drainage impact, estimate the
upstream and downstream sewage and drainage flow from nearby development,
recommend appropriate measures for sewage treatment and disposal or drainage
upgrading for purpose of complying with the requirements imposed by the
Environmental Protection Department and Drainage Services Department;

- Environment impact assessment for Chai Wan Government Vehicle Depot: conduct
statutory environmental impact assessment study including air quality impact
assessment, noise impact assessment, water quality and sewage impact assessment,
visual impact assessment, waste management impact assessment, land contamination
assessment and set out environmental monitoring and audit requirements;

- Redevelopment of a public hospital in Kwun Tong: conduct preliminary
environmental review, air ventilation assessment, provide environmental and BEAM
Plus consultancy for the public hospital redevelopment project from design to
construction completion; and

- Kai Tak Development project: act as independent environmental checker to audit the
environmental monitoring works conducted for whole Kai Tak Development,
including the Kai Tak Approach Channel and Kwun Tong Typhoon Shelter, during the
construction stage.

Work process
Our work process mainly includes:
- conduct on-site survey and gather background site conditions and information;

- identify representative sensitive receivers with respect to the aim and focus of the
built environment or environmental impact assessment studies;

- assess different aspects and impacts on environment or nearby sensitive receiver
associated with the construction and operational phase of a project, such as air
quality, noise, water quality, waste, sewage, land contamination, hazard to life, health
impact, asbestos investigations, ecological study, odour and landscape visual impact,
etc;
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- recommend mitigation measures to ensure that the environmental impacts of a project
is minimised and within acceptable limits and satisfying the relevant assessment
criteria stipulated in the Environmental Impact Assessment Ordinance, Noise Control
Ordinance, Air Pollution Control Ordinance, Water Pollution Control Ordinance,

Waste Disposal Ordinance, etc;

- prepare a project-specific environmental management plan and provide advice on the
implementation of the environmental management plan;

- carry out environmental monitoring and audit works of the project, covering aspects
of air quality, noise impact, water quality, waste management, land contamination,

odour impact, etc;

- conduct detailed analysis and study of built environmental performance, including
daylight access, thermal comfort, building energy usage, light pollution, air
ventilation, building permeability, natural ventilation, micro-climate study, overall
thermal transfer value, etc., by means of computer simulation, calculation, modelling

and field measurement; and

- prepare a study report in a format suitable for submission to the Town Planning
Board, the Environmental Protection Department, Buildings Department or Drainage

Services Department, etc.

Apart from the above, we also provide environmental monitoring services, and act as
environmental team leader and independent environmental checker for designated projects during
construction and operation phases. For environmental monitoring services, we are generally
appointed by our customers to monitor compliance with the prescribed emission limits of the field
works, such as dust and noise control, site drainage discharge and construction waste disposal
during construction phase as well as noise and odour emission during operational phase. For
independent environmental checking services, we are generally appointed by the project proponent
to audit the compliance of the field works and environmental monitoring works conducted by the

contractors and their environmental team.

Projects

During the Track Record Period, we completed 95 sustainability and environmental
consultancy projects, of which 56 and 39 of them, respectively, were completed in each of the two
years ended 31 March 2016. The total revenue derived from the sustainability and environmental
consultancy projects was approximately HK$7.6 million and HK$8.5 million, respectively, for
each of the two years ended 31 March 2016. As at 31 March 2015 and 2016, we had 39 and 43

on-going sustainability and environmental consultancy projects.
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Number of on-going projects at 1 April 2014 58
Number of new projects awarded during the year 37(nete 1)
Number of on-going projects and

completed projects at 31 March 2015 95
Number of projects completed during the year (56)
Number of on-going projects at 31 March 2015 39

Number of on-going projects at 1 April 2015 39

Number of new projects awarded during the year 43(note 2)

Number of on-going projects and

completed projects at 31 March 2016 82
Number of projects completed during the year (39)
Number of on-going projects at 31 March 2016 43

I
Notes:
1. 19 of these projects have been completed for the year ended 31 March 2015 and 18 of these projects are

on-going for the year ended 31 March 2015.

2. 16 of these projects have been completed for the year ended 31 March 2016 and 27 of these projects are
on-going for the year ended 31 March 2016.

The table below sets forth the breakdown of the number of projects by contract value for the

years indicated:

Year ended 31 March

2015 2016
Number of projects with contract value
— Below HK$300,000 71 61
— HK$300,000 to HK$1,000,000 22 16
— Above HK$1,000,000 2 5
Total 95 82
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The expected completion dates of the on-going projects as at 31 March 2016 are as follows:

Outstanding
contract sum
Number of as at 31 March

projects 2016
(HK$’000)
Number of projects which were completed or
expect to be completed and revenue recognised
or expect to be recognised:
— Up to the Latest Practicable Date 6 322
— Latest Practicable Date to 31 March 2017 18 1,737
— On or after 31 March 2017 19 6,559
43 8,618

Bidding success rate

During the Track Record Period, a majority of our new projects are awarded through our

biddings in direct invitation for quotation by our customers and open tender process.

The table below sets out the approximate number and contract value of biddings for
sustainability and environmental consultancy works submitted by and contracts awarded to our

Group for the years indicated:

Year ended 31 March

2015 2016
HK$’000 Number HK$’000 Number
Biddings submitted 63,884 195 80,344 217
Contracts awarded 7,360 37 8,632 38
Success rate (Note) 11.5% 19.0% 10.7% 17.5%

Note: The bidding success rate is an approximate percentage calculated for illustration purpose by dividing the
number or value of biddings submitted by the number or value of the contracts awarded during the relevant
year. As at 31 August 2016, out of the biddings submitted for the year ended 31 March 2016, there were 21
biddings with aggregated bidding sum of approximately HK$7.3 million submitted but pending results.
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As at 31 August 2016, in relation to the biddings we submitted as at 31 March 2016, we were
awarded a total of 47 contracts with a total bidding sum of approximately HK$12.2 million.
Subsequent to the end of the Track Record Period and up to 31 August 2016, we have submitted
approximately 124 open tenders and quotations (with aggregate bidding sum over HK$57.5
million) for sustainability and environmental consultancy contracts, and the results will generally

be made known to us within approximately one to six months after our submission.

Backlog represents projects that had been secured and remain to be completed as of a certain
date. The table below sets forth the breakdown of the backlog, the range and average contract value
and expected duration of our on-going sustainability and environmental consultancy projects as at
the Latest Practicable Date:

Number of on-going projects in the backlog 54
HK$’000

Total contract sum (Note 1) 17,766
Aggregate value of projects backlog (Note 2) 10,601
Estimated amount of projects backlog revenue that

will be recognised in the year ending 31 March 2017 4,971
Estimated amount of projects backlog revenue that

will be recognised in the year ending 31 March 2018 2,661
Estimated amount of projects backlog revenue that

will be recognised in the year ending 31 March 2019 1,409
Estimated amount of projects backlog revenue that

will be recognised after the year ending 31 March 2019 1,560
Highest contract value (Note 3) 1,280
Lowest contract value (Note 3) 6
Average contract value (Note 4) 204
Expected average project duration (Note 5) 319 days
Notes:
1. Total contract sum represents the total contract value of the project backlog.
2. Aggregate value of project means the total contract value for the remaining work of the project before the

percentage of completion of such projects reach 100% as of the end of the relevant year.

3. The highest/lowest contract value represents the outstanding contract value of our on-going projects in the

backlog as at the Latest Practicable Date.

4. The average contract value is calculated by dividing the aggregate value of our project backlog by the
number of on-going projects in the backlog as at the Latest Practicable Date.

5. The expected average project duration is calculated by dividing the total number of days expected to be

spent on our project backlog, to expected completion date of project, by the number of on-going projects in
the backlog as at the Latest Practicable Date.

- 133 -



BUSINESS

ACOUSTICS, NOISE AND VIBRATION CONTROL AND AUDIO-VISUAL DESIGN
CONSULTANCY

Acoustics, noise and vibration control and audio-visual design consultancy is one of our
four business segments, contributing approximately 12.9% and 13.1%, respectively of our total
revenue for each of the two years ended 31 March 2016.

During the Track Record Period, the total contract sum for acoustics, noise and vibration
control and audio-visual design consultancy amounted to approximately HK$13.7 million, of
which approximately HK$7.9 million was recognised during the Track Record Period.

Our service scope

The services we provided in the segment covered a variety of areas including (i)
architectural acoustic design for performing art venues, offices, clubhouse, food and beverage
outlets, hotels and retails; (ii) sound insulation design for building’s facade and internal partitions;
(iii) mechanical, electrical, and plumbing services noise and vibration control for different types of
buildings; (iv) detailed design and construction supervision of acoustic treatment and noise
mitigation design for construction and transportation system; and (v) audio-visual design for
performing art venues, churches, food and beverage outlets, hotels and clubhouse.

Below are some of our past project experiences in acoustics, noise and vibration control and
audio-visual design consultancy:

- acoustics, noise and vibration control for a hotel in a theme park: provide acoustic
design for the hotel interior and noise and vibration control design for building
service equipment and installations and acoustic testing and consultancy upon
building completion;

- acoustic design of a concert hall, music practice rooms and a chapel in an
international music school: carry out detailed acoustic design of performance venue
by means of acoustic simulation, construction supervision of the acoustic treatment
installations and field verification for the performance spaces in the music school
from conceptual design to construction completion; and

- Noise mitigation measures design for a residential development affected by traffic
and railway noise: conduct onsite noise survey to determine the sound pressure level
of noise source, and provide detailed design of noise mitigation measures including
trackside noise barrier and enclosure. Acoustic design and specification is provided
for tendering and conduct interim mock-up acoustic testing, construction supervision
and final field verification test.

Work process
Our work process includes:
- conduct a general review of the proposed design scheme from the architect and

provide advice on the implications of the building zoning in achieving acoustic
design goals;
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— identify all noise sources and estimate their intensities, identify all noise sensitive

receiver and propose appropriate acoustic design criteria;

- conduct full acoustic analysis of the building in its construction and operation stages,
including noise and vibration survey, computer simulation and acoustic modelling;

- provide acoustic design for construction details, such as duct and pipe-work

penetrations and junctions;

- advise design of acoustic treatment for controlling the noise and vibration from

mechanical plant installation;

- prepare acoustic design specifications for architectural and structural elements and

mechanical installations;

- recommend the requirements of the audio-visual system to achieve desirable

performance;

- provide audio-visual design, including system schematic and equipment selection;

- provide performance criteria and specification for the audio-visual equipment;

- conduct mock-up testing, on-site inspection and field measurement, to verify the
performance of the installations and to ensure all recommendations are implemented

as per design intent;

- work closely with the architects, engineers and contractors to produce satisfactory

results; and

- prepare report, witness testing and commissioning and conduct final check and,

where necessary, issue a defect correction list.

Projects

During the Track Record Period, we completed 28 acoustics, noise and vibration control and
audio-visual design consultancy projects, of which 16 and 12 of them, respectively, were
completed in each of the two years ended 31 March 2016. The total revenue derived from
acoustics, noise and vibration control and audio-visual design consultancy projects was
approximately HK$3.7 million and HK$4.3 million respectively, for each of the two years ended
31 March 2016. As at 31 March 2015 and 2016, we had 26 and 28 on-going acoustics, noise and

vibration control and audio-visual design consultancy projects.
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The below table sets out the details of the movements of our Group’s number of on-going
and completed acoustics, noise and vibration control and audio-visual design consultancy projects

during the Track Record period:

Number of on-going projects at 1 April 2014 19
Number of new projects awarded during the year 23(note 1)

Number of on-going projects and

completed projects at 31 March 2015 42
Number of projects completed during the year (16)
Number of on-going projects at 31 March 2015 26

Number of on-going projects at 1 April 2015 26

Number of new projects awarded during the year 14(note 2)

Number of on-going projects and

completed projects at 31 March 2016 40
Number of projects completed during the year (12)
Number of on-going projects at 31 March 2016 28

I
Notes:
1. Six of these projects have been completed for the year ended 31 March 2015 and 17 of these projects are

on-going for the year ended 31 March 2015.

2. Seven of these projects have been completed for the year ended 31 March 2016 and seven of these projects

are on-going for the year ended 31 March 2016.

The table below sets forth the breakdown of the number of projects by contract value for the

years indicated:

Year ended 31 March

2015 2016
Number of projects with contract value
— Below HK$300,000 32 33
— HK$300,000 to HK$1,000,000 7 4
— Above HK$1,000,000 3 3
Total 42 40
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The expected completion dates of the on-going projects as at 31 March 2016 are as follows:

Outstanding

contract sum
Number of as at 31 March

projects 2016
(HK$’000)
Number of projects which were completed or
expect to be completed and revenue recognised
or expect to be recognised:
— Up to the Latest Practicable Date 3 49
— Latest Practicable Date to 31 March 2017 16 900
— On or after 31 March 2017 9 2,271
28 3,220

Bidding success rate

During the Track Record Period, a majority of our new projects are awarded through our

biddings in direct invitation for fee quotation by our customers and open tendering process.

The table below sets out the approximate number and contract value of biddings for
acoustics, noise and vibration control and audio-visual design consultancy works submitted by and

contracts awarded to our Group for the years indicated:

Year ended 31 March

2015 2016
HK$’000 Number HK$’000 Number
Biddings submitted 6,747 52 17,927 53
Contracts awarded 2,729 16 2,052 14
Success rate (Note) 40.4% 30.8% 11.4% 26.4%

Note: The bidding success rate is an approximate percentage calculated for illustration purpose by dividing the
number or value of biddings submitted by the number or value of the contracts awarded during the relevant
year. As at 31 August 2016, out of the biddings submitted for the year ended 31 March 2016, there were 5
biddings with aggregated bidding sum of approximately HK$4.2 million submitted but the results were still
not released.

As at 31 August 2016, in relation to the biddings we submitted as at 31 March 2016, we were

awarded a total of 17 contracts with a total bidding sum of approximately HK$2.4 million.
Subsequent to the end of the Track Record Period and up to 31 August 2016, we have submitted
approximately 26 open tenders and quotations (with aggregate bidding sum of over HK$5.7
million) for acoustics, noise and vibration control and audio-visual design consultancy contracts

and the results will generally be released within approximately one to six months after our

submission.
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Backlog represents projects that had been secured and remain to be completed as of a certain
date. The table below sets forth the breakdown of the backlog, the range and average contract value
and expected duration of our on-going acoustics, noise and vibration control and audio-visual
design consultancy projects as at the Latest Practicable Date:

Number of on-going projects in the backlog 38
HK$’000

Total contract sum (Note 1) 12,793
Aggregate value of projects backlog (Note 2) 3,839
Estimated amount of projects backlog revenue that

will be recognised in the year ending 31 March 2017 1,648
Estimated amount of projects backlog revenue that

will be recognised in the year ending 31 March 2018 1,539
Estimated amount of projects backlog revenue that

will be recognised in the year ending 31 March 2019 330
Estimated amount of projects backlog revenue that

will be recognised after the year ending 31 March 2019 322
Highest contract value (Note 3) 406
Lowest contract value (Note 3) 1(Note 6)
Average contract value (Note 4) 104
Expected average project duration (Note 5) 298 days
Notes:
1. Total contract sum represents the total contract value of the project backlog.
2. Aggregate value of project means the total contract value for the remaining work of the project before the

percentage of completion of such projects reach 100% as of the end of the relevant year.

3. The highest/lowest contract value represents the outstanding contract value of our on-going projects in the
backlog as at the Latest Practicable Date.

4. The average contract value is calculated by dividing the aggregate value of our project backlog by the
number of on-going projects in the backlog as at the Latest Practicable Date.

5. The expected average project duration is calculated by dividing the total number of days expected to be
spent on our project backlog, to expected completion date of project, by the number of on-going projects in
the backlog as at the Latest Practicable Date.

6. There are some projects we have substantially completed which are pending final approval or certification,
thus the backlog contract value remains approximately HK$1,000.

ESG REPORTING AND CONSULTANCY

Since November 2015, we commenced the ESG reporting and consultancy business
targeting at listed companies and corporates in Hong Kong committed to environmental
stewardship and corporate social responsibilities. The revenue derived from our ESG reporting and
consultancy amounted to approximately nil and HK$0.5 million, respectively, for each of the two
years ended 31 March 2016, representing approximately nil and 1.6% of our total revenue of the
corresponding year.
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The recent amendments to the Listing Rules have required a listed company with effective
from its financial year commencing on or after 1 January 2016 to state in its annual report or a
separate ESG report whether it has complied with the “comply or explain” provisions set out in the
ESG Guide for the relevant financial year. We are of the view that there is great potential growth
and business opportunities in this business segment.

Our scope of services

We generally provide the following services in relation to our ESG reporting and
consultancy:

- understand our customers’ business and current ESG system,;

- conduct review of the ESG system, production site visits and stakeholder engagement
to identify the material aspects and formulate ESG implementation plan;

- emission data monitoring, collection, consolidation and evaluation relevant to the
identified targets or key performance indicators;

- advise on emission reduction initiatives and evaluation of effectiveness of related
implementation measures;

- prepare ESG report in compliance with the Stock Exchange’s requirement;

- assist our customers in establishing comprehensive solution to enhance ESG system
and mitigate risk associated with ESG performance of the customer’s business;

- provide ESG training, consultancy and awareness seminars to our customers; and

- provide ESG report assurance to our customers where applicable.
Projects

During the Track Record Period, we did not have any ESG reporting and consultancy
projects completed. As at the Latest Practicable Date, we had 14 on-going ESG reporting and

consultancy projects and completed three projects.

The table below sets forth the breakdown of the number of projects by contract value for the
years indicated:

Year ended 31 March

2015 2016
Number of projects with contract value
— Below HK$300,000 -
— HK$300,000 to HK$1,000,000 - 1
Total - 4
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The expected completion dates of the on-going projects as at 31 March 2016 are as follows:

Outstanding
contract sum
Number of as at 31 March

projects 2016
(HK$’000)
Number of projects which were expected to be
completed and revenue recognised or
expected to be recognised:
— Up to the Latest Practicable Date 3 290
— Latest Practicable Date to 31 March 2017 72
4 362

As at the Latest Practicable Date, we had 14 on-going ESG reporting projects with the total

contract sum of approximately HK$2.5 million and estimated outstanding contract value of

approximately HK$1.7 million.

Bidding success rate

During the Track Record Period, a majority of our projects are awarded through our

biddings in direct invitation for fee quotation by our customers and open tendering process.

The table below sets out the approximate number and contract value of biddings for ESG

reporting and consultancy works submitted by and contracts awarded to our Group for the years

indicated:

Year ended 31 March

2015 2016
HK$’000 HK$’000 Number
Biddings submitted - 9,633 19
Contracts awarded - 875 4
Success rate (Note) - 9.1% 21.1%

Note: The bidding success rate is an approximate percentage calculated for illustration purpose by dividing the
number or value of biddings by the number of value or contracts awarded during the relevant year. As at 31
August 2016, out of the biddings submitted for the year ended 31 March 2016, there was two biddings with
aggregate bidding sum of approximately HK$0.6 million submitted but the results were still not released.
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Backlog represents projects that had been secured and remain to be completed as of a certain
date. The table below sets forth the breakdown of the backlog, the range and average contract value
and expected duration of our on-going ESG reporting and consultancy projects as at the Latest

Practicable Date:

Number of on-going projects in the backlog 14

HK$’000
Total contract sum (Note 1) 2,486
Aggregate value of projects backlog (Note 2) 1,745

Estimated amount of projects backlog revenue that

will be recognised in the year ending 31 March 2017 842
Estimated amount of projects backlog revenue that

will be recognised in the year ending 31 March 2018 759
Estimated amount of projects backlog revenue that

will be recognised in the year ending 31 March 2019 144
Estimated amount of projects backlog revenue that

will be recognised after the year ending 31 March 2019 -

Highest contract value (Note 3) 305
Lowest contract value (Note 3) 49
Average contract value (Note 4) 125
Expected average project duration (Note 5) 350 days
Notes:

1. Total contract sum represents the total contract value of the project backlog.

2. Aggregate value of project means the total contract value for the remaining work of the project before the

percentage of completion of such projects reach 100% as of the end of the relevant year.

3. The highest/lowest contract value represents the outstanding contract value of our on-going projects in the
backlog as at the Latest Practicable Date.

4. The average contract value is calculated by dividing the aggregate value of our project backlog by the

number of on-going projects in the backlog as at the Latest Practicable Date.
5. The expected average project duration is calculated by dividing the total number of days expected to be

spent on our project backlog, to expected completion date of project, by the number of on-going projects in
the backlog as at the Latest Practicable Date.
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Operation flow

Generally, it takes about four to nine months to complete an ESG reporting and consultancy
project for a relevant financial year. The diagram below sets out our normal operation flow for ESG

reporting and consultancy:

Stages and
approximate duration

Note:

f

project preparation
(1 month)

|

project implementation
(3 to 8 months) (note)

v

Operation

kick-off meeting,
site visit,
gap analysis report

!

collect data and
formulate ESG reporting
implementation plan

!

advise emission
reduction initiatives,
optimise data collection
continuously and
emission monitoring

!

start report
writing

!

first draft report
available, comments
received, revise
report

!

final report
available

time for publishing the annual report, etc.
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LANDMARK PROJECTS

Below are brief details of some of our landmark projects:

Total contract value
Project Scope of service Segment Status (HK$000)
The tallest commercial building in Hong ~ Built environment studies and ~ Sustainability and environmental - Completed built 02 (for built
Kong, located at Kowloon Station BEAM platinum project consultancy and green environment studies  environment studies)
building certification inApril 2011 and 280 (for BEAM
consultancy BEAM platinum platinum project)
project in March
2013
The tallest commercial building in Hong -~ BEAM existing building and ~ Green building certification Ongoing 550
Kong, located at Kowloon Station LEED existing building consultancy
The centennial campus of a local First LEED platinum tertiary ~ Green building certification Completed in 480
university in Pok Fu Lam, Hong Kong ~ education building consultancy January 2013
in Hong Kong
The headquarter for a public utility Fitst BEAM Plus Platinum Green building certification Completed in 456
company in North Point, Hong Kong ~ Existing Building consultancy December 2015
in Hong Kong
A data centre for a commercial bank ~ First LEED Platinum data centre ~ Green building certification Completed in 680
in Shek Mun, Hong Kong project in Greater China consultancy October 2015
region and South-East Asia
area
Tertiary education campus in Shatin, ~ First BEAM Plus Platinum Green building certification Completed in 680
Hong Kong tertiary educational building ~ consultancy November 2014
in Hong Kong
The headquarter of a Hong Kong Advice on the design and Sustainability and environmental - Completed in 70

government authority in North Point, ~ construction of a headquarter ~ consultancy, green building April 2009
Hong Kong building in North Point certification consultancy,

acoustics, noise and vibration

control and audio-visual

design consultancy

A swimming pool in a park in Causeway ~ Acoustic, environmental and ~ Sustainability and environmental Completed acoustics 458 (for acoustics and

Bay, Hong Kong BEAM consultancy for consultancy, green building and environmental ~ environmental
the swimming pool complex ~ certification consultancy, consultancy in consultancy)
acoustics, noise and vibration ~ March 2014 and 354 (for BEAM
control and audio-visual BEAM consultancy ~ consultancy)
design consultancy in June 2015
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Total contract value
Project Scope of service Segment Status (HK$'000)
A public railway operator Detailed design and construction  Acoustics, noise and vibration  Completed in 190
supervision of trackside noise  control and audio-visual October 1998
barrier and enclosure design consultancy
installation at five sites
alongside railway
in Hong Kong
An international music school Acoustic design for Acoustics, noise and vibration  Completed in 163
in Diamond Hill, Hong Kong a performance hall, music control and audio-visual March 2003
practice room and chapel of ~ design consultancy
an international music school
in Hong Kong
A community theatre in Yaumatei, Theatre consultancy for the Acoustics, noise and vibration ~ Completed in 480
Hong Kong conversion of a community control and audio-visual February 2014
theatre into a cantonese opera  design consultancy
performance venue
District cooling system in Kai Tak, The LEED Gold certified district - Green building certification Completed in 1,185
Hong Kong cooling system in Hong Kong ~ consultancy September 2015
A prestige commercial building in LEED Gold certification Green building certification Completed in 1,000
Shanghai consultancy December 2015

PROJECT IDENTIFICATIONS

During the Track Record Period, our new business was mainly generated by (i) direct
invitation for fee quotation by our customers, which may be new customers by referrals or
recurring customers; and (ii) open tendering process. We also participate in industry conferences,
such as Eco Expo Asia in Hong Kong, to pro-actively reach out to potential customers, and
WorldGBC Congress, Cross-Strait Acoustic Conference and Macao International Environmental
Co-operation Forum & Exhibition 2016 to provide presentations and exhibitions on our capability
and experiences. In some cases, we also participate in an “all-inclusive” tender initiated and led by

the main contractors/architectural firms whom lead the project team of a project.
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Contracts in the public sector or large-scale projects with property developers and owners in
Hong Kong are normally awarded through open tendering procedures. Tender invitations may be
published in the Gazette of the Hong Kong government from time to time, or on the websites of
related departments or authorities, and all relevant qualified consultants may submit tenders. In
some projects, tenders are by invitations only, which are sent to some qualified consultants on
relevant qualified service provider or term consultant list maintained by private sector companies
and government departments for the purpose of selective tendering. Please refer to the paragraph

headed “Permits, licences and qualifications” of this section for details of AEC Hong Kong as a

qualified service provider.

The chart below shows our typical business generation steps:

Direct invitation for fee quotation
received from customers
(Note)

Invitation for open tender as
received from customers or
published in the internet or Gazette

(Note)

{4

J

Analyse the requirements of
the fee quotation invitation

Analyse the open tender
requirements

|

il

Preparation of project
fee proposal

Preparation of
tender documents

!

]!

Potential customers agreed to
our proposal

Indication of open tender
awarded

]!

Contract negotiation and
execution

il

Engagement secured

Note: In some cases, before the submission of our fee proposal or tender, the relevant government authority,
property developers or contractors may request us to submit an EOI to indicate our interest in the project.
The relevant customer will short-list from the EOI it received and invited the selected parties to submit a

fee proposal or tender.
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Direct invitation for fee quotation

Generally, our private sector customers will invite our Group to provide a fee quotation for

certain projects.

Upon receipt of a fee quotation invitation, we will conduct a preliminary analysis and assess
whether we have met the requirements and have the capacity and resources in delivering the

project.

After we conducted our preliminary analysis and decided to proceed with bidding, we, in
response to a fee quotation invitation, will prepare a detailed proposal on the scope of our works at
each stage of the project, the experience and qualifications of our project team, our proposed fee

estimate, work stages and deliverables and payment terms.

When the potential customers agree to our project and fee proposal, we will proceed to

negotiate and execute the formal contract with our customers.

Open tendering

We obtain our projects from government authorities and property developers through the
tendering process. In some cases, the relevant government authorities will invite service providers
on the qualified service provider list to submit a tender for their projects. In some other cases, it
may involve submissions of EOI to short-list the tenderers. For details of our qualifications in the
provision of the consultancy services to the government authorities, please refer to the paragraph

headed “Permits, licences and qualifications” of this section.

We will study the tender requirements and qualifications, assess if we are able to meet the

requirements and qualifications and have the capacity and resources to undertake the project.

After the preliminary study of the tender requirements and if we decide to proceed with the
tender, we will proceed to prepare the tendering documents, which generally set out the scope of
our works at each stage of the project we deliver, the qualifications and experiences of our project
team and our fee proposal, work stages and deliverables and payment terms. We then proceed to
submit the tender within the stipulated timeframe.

Upon successful bid of the tender, we will proceed to negotiate and execute the formal

contract with the relevant customers.
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“All-inclusive” tender led by main contractors/architectural firms

The main contractor or lead consultant, usually an architectural firm would invite service
providers from various segments to join in such “all-inclusive” tender. Each of the companies
invited will prepare documents and information on the relevant part of its own practice area of the
tender. The main contractor or architectural firm will consolidate and submit these documents and
information as an “all-inclusive” tender. The tender will be granted to the main contractor or

architectural firm as a whole (i.e. all parties participated in the tender will be granted the project).

In this type of “all-inclusive” tender, upon the successful award of the tender, we will
separately enter into contract with the main contractors/lead consultants. Direct engagement by

project owners may also apply upon request by the client.

During the Track Record Period, we have not experienced any termination of our

engagement due to the termination of the engagement of the main contractors/architectural firms.

OUR CUSTOMERS

Overview

During the Track Record Period, our customers mainly include property developers and
owners, government authorities and public bodies, architectural and designer firms and contractors
in Hong Kong. For each of the two years ended 31 March 2016, we had 108 customers and 122
customers, respectively. Our top five customers during the Track Record Period have relationship
with our Group from over nine years to over 20 years. Our revenue is typically derived from
projects which are non-recurring in nature. We generate new business mainly through referrals and
recurring invitation for fee quotation from our past and existing customers and the tendering
process. During the Track Record Period, approximately 78.0% of our projects in terms of revenue
were derived from recurring customers. “Recurring customers” refer to customers which engage us

for two times or more on the same or different projects.

In respect of our green building certification consultancy, our customers mainly comprise
contractors, property developers and owners, architects and designers, government authorities as
well as property management companies. In respect of our sustainability and environmental
consultancy, our customers mainly comprise government authorities and public bodies, architects
and designers, contractors, property developers and owners as well as property management
companies. In respect of our acoustics, noise and vibration control and audio-visual design
consultancy, our customers mainly comprise property developers and owners, architects and
designers, contractors and property management companies. In respect of our ESG reporting and
consultancy, our customers are mainly companies listed on the Stock Exchange and corporates

committed to corporate social responsibility.
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Generally, our customers pay our fees according to the work progress by milestones/stages
and achievements of certain stages of the project, such as the issuance of the first report. The first
instalment will be paid upon engagement. We receive additional payment upon issue of the report
in the agreed/advanced form and/or upon completion of work stages and the final payment upon

issue of the final report. In some cases, we also receive monthly installment of our fees.

The table below sets forth the breakdown of our revenue by types of customers for the years

indicated:

Year ended 31 March

2015 2016
Percentage Percentage
Number of  Revenue to total Number of  Revenue to total
customers recognised revenue  customers recognised revenue
HK$°000 % HK$’000 %
Green building certification
consultancy
(i) Property developers and
owners (Note 1) 25 6,222 22.0 27 7,460 23.0
(ii) Contractors 21 7,478 26.4 28 6,298 19.5
(iii) Architects and designers 12 3,001 10.6 13 3,752 11.6
(iv) Government authority and
public bodies 5 323 1.1 6 1,643 5.1
(v) Others (Note 2) 1 26 0.1 1 154 0.1
Total 64 17,050 60.2 75 19,307 59.3
Notes:
1. Owner represents the landlord and property owners.
2.

Others mainly refer to professional firms and property management offices.

For the year ended 31 March 2015, contractors were the largest customers in this business
segment, which accounted for approximately 26.4% of our total revenue for this year and was
primarily due to these contractors were mainly engaged by the property developers and owners and
we were engaged by the contractors to provide consultancy services to ensure meeting the green
building certification requirements. We were also engaged by the property developers and owners
to provide green building certification consultancy to meet the pre-requisites for the grant of GFA
concessions for certain green and amenity features of the development. For the year ended 31
March 2016, property developers and owners were the largest customers in this business segment,

which accounted for approximately 23.0% of our total revenue for the same year.
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Year ended 31 March

2015 2016
Percentage Percentage
Number of  Revenue to total Number of  Revenue to total
customers recognised revenue  customers recognised revenue
HK$’000 % HK$’000 %
Sustainability and environmental
consultancy
(i) Property developers
and owners (Note 1) 16 1,592 5.6 11 1,866 5.8
(i) Contractors 12 1,148 4.0 9 575 1.8
(iii) Architects and designers 11 1,443 5.1 20 2,871 8.8
(iv) Government authority and
public bodies 2,920 10.3 5 3,129 9.6
(v) Others (Note 2) 3 529 1.9 1 20 -
Total 46 7,632 26.9 46 8,461 26.0
Notes:
1. Owner represents the landlord and property owners.
2.

Others mainly refer to professional firms and property management office.

For each of the two years ended 31 March 2016, government authority and public bodies

accounted for approximately 10.3% and 9.6%, respectively of our total revenue in the

corresponding year.
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Year ended 31 March

2015 2016
Percentage Percentage
Number of  Revenue to total Number of  Revenue to total
customers recognised revenue  customers recognised revenue
HKS$’000 % HK$°000 %
Acoustics, noise and vibration
control and audio-visual design
consultancy
(i) Property developers and
owners (Note 1) 16 2,340 8.3 15 3,022 9.3
(i) Contractors 406 14 9 687 2.2
(iii) Architects and designers 406 14 4 462 1.5
(iv) Government authority and
public bodies 54 0.2 6 -
(v) Others (Note 2) 5 459 1.6 2 81 0.1
Total 32 3,665 12.9 31 4,258 13.1
Notes:
1. Owner represents the landlord and property owners.
2. Others mainly refer to professional firms and property management office.

For each of the two years ended 31 March 2016, property developers and owners were the

largest customers in this business segment which accounted for approximately 8.3% and 9.3%,

respectively of our total revenue for the corresponding year.

Major terms of the typical agreements with our customers

Given the non-recurring nature of our project, we generally do not enter into any long-term

contracts or agreements with our customers.

The agreements with our customers generally include the following major terms:

Term of the project:

Scope of services:

The agreements set out the commencement date and

completion date of the relevant project. Normally, the

commencement date is the date of the relevant agreement

and the completion date may be the completion of the main

contract.

The agreements set out the scope of services and such

scope of services is determined on project basis and is a

key factor when we propose our fee quotation or tender

price.

- 150 -



BUSINESS

Deliverables:

Fee:

Fee payment schedule:

Variation of work scope:

Intellectual property
rights:

Assignment:

The agreements normally provide for the contents and
types of deliverables we have to prepare and deliver to our
customers. The deliverables may be in the form of
information brief, working papers, design specifications,
preliminary and final reports.

We and our customers agreed on a fixed fee, such fee
covers the whole project from project design stage to final
report stages. Some agreements may explicitly provide that
such fixed fee is inclusive of minor adjustments to the
design or minor additional works, such as routine
comments by our customers.

We are paid on a milestone basis or upon the achievement
of certain works. Normally, we receive 5% to 10% of the
total fee as our first payment upon signing of the
agreement. The remaining balance of the fee is paid to us in
different percentages and installments of the total fee
during the implementation of the project when we reach a
certain milestone or achievement as set out in the
agreements. Generally, the final payment, which is about
5% to 10% of the total fee, is made upon completion of the
project.

We are not allowed to vary the work scope unless with the
consent of our customers. We may be required to submit to
our customers the reasons for the variation and the
estimated additional cost incurred.

Some of the agreements state that customers will not pay
additional fees for minor variations to the original scope of
works. Subject to approvals of our customers, additional
fee will be paid for adjustments or amendments which
constitute material change to the original scope of works.

The agreements normally provide that all intellectual
property rights created or developed as a result of or in
connection with the performance of the services to the
projects will be vested in our customers.

Normally, we are not allowed to assign or transfer the
benefits or obligations under the agreements to a third
party unless with the prior written consent of our
customers.
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Termination:

Insurance requirements:

Indemnity:

Major customers

Some of the agreements provide that the agreement may be
terminated by the parties by prior written notice while
some agreements do not include any termination clause.

Some of the agreements expressly require us to maintain in
force a professional indemnity insurance of a certain
amount. In cases where our staff have to conduct works on
the construction sites, the agreements expressly require us
to maintain contractors’ all risks and employees’
compensation insurances.

Some agreements include an express indemnity clause.
Some of the agreements may state that time is of essence
and we have to adhere to the time schedul