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CHAIRMAN’S STATEMENT

ERRE

| am pleased to present the annual report of 21 Holdings Limited
(the “Company”) and its subsidiaries (collectively the “Group”) for
the year ended 31 December 2009.

Year 2009 is significant as it has a solid rebound in the financial
and property markets after the unprecedented worldwide financial
crash. It is also meaningful to the Group as it is the first year that
the Group consolidated the full year results of its newly acquired
property agency business and hence equally benefited from such
rebound. Performance of this new business segment in year 2009,
which boosts up both the revenue and gross profit of the Group,
evidences that the decision of such acquisition in year 2008 to
alleviate the weighting of the deteriorating toy trading business
was rational.

In the year past, the Company has also effected a capital
reorganisation and several capital raising exercises, including
placings of new shares and convertible notes and rights issue, for
the sake of strengthening the financial backing and capital base of
the Group and raising funds to repay the promissory note due.
Equity of the Group has thus been enhanced from HK$56.5 million
to HK$239.6 million whilst the gearing ratio has been mitigated
from 79.4% to 33.7%.
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CHAIRMAN’S STATEMENT
ERIE

With the backdrop of low interest rate, abundant capital resources
and increasing demand of properties in Hong Kong, we are positive
on the property market. To catch up in this prosperity and stretch
our presence in the real estate industry, in the year to come, more
resources will be allotted to strengthen the task force, expand the
franchising network and promote the customers royalty. We are
confident that the property agency business will grow as a dominant
segment of the Group.

We shall also endeavor to maintain a balance and best mix business
of the Group and continue to search for good and promising
investments which will enhance the performance and value of the
Group.

Finally, | would like to extend my sincere gratitude to my fellow
directors and staff for their dedicated contribution and faithfulness
in the past years and the continuous support from our customers,
suppliers, bankers and business partners.

Ng Kai Man
Chairman
Hong Kong, 20 April 2010
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS AND OPERATION REVIEW

2009, a year of recovery after the financial tsunami in the last quarter
of 2008, was an inspiring year for the Group. The bringing in of
Century 21 Hong Kong Limited and its associated companies (the
“C21 Group”) proved as an approving decision which elevated both
the revenue and gross profit of the Group, notwithstanding that
there was a slow and suffering time immediately after such
acquisition in the second half of year 2008.

Property Agency

In the past year, the management of the Group has implemented
various measures to sail through the 2008 financial crisis. Two self-
operating property agency branches were closed down in the first
quarter of 2009 and more resources were directed to the primary
property market and expansion of the franchising network.

Benefited from the low interest rate, influx of buyers from Mainland
China and relaxed monetary policy, the property market in Hong
Kong has flourished again since the second quarter of 2009.
Coupled with the launching of a number of large-scaled residential
projects and the considerable price growth, performance of the
Group in this new business segment improved significantly.
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MANAGEMENT DISCUSSION AND ANALYSIS

CEE R R AR

Revenue from property agency segment for the year ended 31
December 2009 was HK$91.6 million whilst the revenue from this
segment for the last five months of year 2008 after the completion
of the acquisition of C21 Group in July 2008 was HK$15.7 million
only. Operating profits from the property agency segment for the
year under review amounted to HK$6.8 million whilst the operating
loss (excluding any provision for impairment loss on goodwill) for
the last five months of year 2008 was HK$3.0 million.

Toy Products Trading

Unlike the property market, the business environment of consumer
industry remains challenging after the economy downturn. Major
customers have their orders cut and the Group has been more
observant in accepting new customers and granting credit. Revenue
generated from toy trading segment further diminished this year
and amounted to HK$87.9 million, being a drop of 15.4% when
compared with last year.

On the other side of the coin, the onerous market situations enable
the Group to bargain for better terms with its suppliers in Mainland
China, which are also struggling in the harsh environment.
Furthermore, quality of receivables was improved due to vigorous
credit control and, consequently, provision for impairment loss on
trade receivables reduced from HK$1.5 million last year to nil this
year. Toy trading segment recorded operating loss of HK$5.1 million
in year 2009, representing a mitigation of 38.6% when compared
with loss of HK$8.3 million in last corresponding year.

Securities Trading and Investments

Similar to the property market, the financial market has resumed
its dynamics since the second quarter this year. However the
sluggish economic statistic still cast uncertainty to the investment
environment which became fluctuated in the second half of the
year. Thus, the management continued its prudent stance and
temporarily suspended activities in securities trading and
investment during the year under review.

06 21 HOLDINGS LIMITED | ANNUAL REPORT 2009

HE-_ZZAF+-_A=+—BILFE  KaWE
KIEH 2z U zk A7A#91,600,0007T © MR —ZZ
NFHEREARNR ZZEZN\F+ AR KRBT
186 B 218 REZ 7 # 2 W& /B 115,700,000
TLo BEEEEN - REMERES B ZLE RN
7516,800,00070 * MA—EENFHRERMA 24
EEE(TRETARERERE ZEE) BB
3,000,0007T °

mEAEEREE

HYIETISETR  HBETEILCERENCOERE
BANZE - TERFPHAEIE - MASEEENH
EERMEEERRIAEMNEE - TAEED PE
EZBEEFNE—SRLD  BEXFRLTE
15.4% % 75 #87,900,0007T °

S—FHE mRAERAERER A MEEE SRR
2 B B FE R S ER R B 2 R o hAN - FEUR
FREEZREIEEEEBUNE - BRERZRE
BB INA It R A B 51,500,000 7T 4 EARE E I E
BE MABESHARN _ZTTNFHELLEES
#5,100,0007T - A LL & 4F [B HA &5 184 %8,300,000
TL 4 38.6%

HEEERRE

HEYETZEL  SRHEEAFEE_FEUR
ER® - AT KEBBREDAEREREE
SETHARE RN NFFHIRKE - Bt B
BEABEETS  IROBRFENEEESFESR
KREFERD -



MANAGEMENT DISCUSSION AND ANALYSIS

R E S

FINANCIAL REVIEW

Review of Results

The Group reported revenue of HK$179.6 million for the year ended
31 December 2009, being a surge of HK$60.0 million or 50.1%
when compared with that of last year. Gross profit boomed by 1.7
times from HK$11.5 million for the last year to HK$31.0 million.
Increases in revenue and gross profit were principally due to (i) the
acquisition of C21 Group in July 2008 which generated new revenue
and profit stream for the Group and offset the shrinkage effect
from the deteriorating toy trading segment; and (ii) the prosperity
of property market during the year. For the same reason, C21 Group
pushed up the administrative expenses of the Group.

Finance costs in both years were essentially interest charged for
the promissory note (the “PN") and convertible notes issued by
the Group as part of the consideration for the acquisition of C21
Group in July 2008. When compared with the five-month interest
incurred in year 2008, the finance costs in current year, which
accounted for full year interest, increased by HK$5.5 million.

Loss for this reporting year was HK$144.3 million, substantially
attributable to the noteworthy fair value loss of HK$127.3 million
which was resulted from the valuation of the conversion options
embedded in HK$18.0 million convertible notes issued by the
Company in May 2009 and were fully converted into shares of the
Company in July 2009.
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MANAGEMENT DISCUSSION AND ANALYSIS

R R RSk

Liquidity and Financial Resources

The Group maintained sufficient working capital as at 31 December
2009 with bank balances and cash of HK$97.2 million (31 December
2008: HK$11.9 million).

The Group has no bank borrowings as at 31 December 2009 and
2008. However, convertible notes with aggregate principal amount
of HK$130.0 million issued as part of the consideration for acquiring
C21 Group in year 2008 (the “CNs"”) remained outstanding as at
31 December 2009. The CNs bear interest of 2% per annum, mature
on 23 July 2011 and carry rights to convert the outstanding principal
amount into shares of the Company.

Gearing ratio, express as the percentage
of total borrowings over total capital, of the
Group as at 31 December 2009 was 33.7%
(31 December 2008: 79.4%). Total capital
is calculated as total equity plus total
borrowings. The improvement in gearing
ratio is caused, on one hand, by the
repayment of the PN in HK$100.0 million
which lessen the borrowing level and, on

the other hand, the issue of new shares
through placings, conversion of convertible
notes and rights issue during the year
which substantially build up the equity.

r Capital Structure

As at 31 December 2009, the Company
has 1,806,911,490 shares of HK$0.01 each
(the "Shares”) in issue and the outstanding
CNs are convertible into 311,004,784
Shares at a conversion price of HK$0.418
per Share.
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MANAGEMENT DISCUSSION AND ANALYSIS

During the year, the share capital of the Company has the following
changes:

On 12 February 2009, pursuant to a special resolution passed
by the shareholders of the Company (the “Shareholders”),
the Company effected a capital reorganisation, which included
(i) share consolidation of every twenty shares of HK$0.125
each into one consolidated share of HK$2.50 each; (ii) capital
reduction of the par value of each issued consolidated share
from HK$2.50 to HK$0.01 by cancellation of HK$2.49 of the
paid-up capital on each consolidated share; and (iii)
cancellation of the entire balance in the share premium
account of the Company.

A total of credit of approximately HK$323.9 million was arisen
from the capital reorganisation and was applied to eliminate
the accumulated losses of the Company.

Pursuant to the specific mandates granted by the
Shareholders on 11 February 2009, the Company issued a
total of 1565.3 million Shares at a subscription price of HK$0.15
per Share in March and May 2009 and convertible notes with
aggregate principal amount of HK$18.0 million in May 2009.
Such convertible notes bore interest of 2.25% per annum
and were fully converted into 99,999,994 Shares at a
conversion price of HK$0.18 in July 2009.
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MANAGEMENT DISCUSSION AND ANALYSIS

The aggregate net proceeds from the

CEE R R AR

The Company has, pursuant to the general mandate granted by
the Shareholders in the annual general meeting held on 23 June
2009 and a placing agreement dated 21 September 2009, allotted
and issued 43.5 million Shares at a placing price of HK$0.42 per
Share to not less than six independent institutional, professional
and/or individual investors (the “Placing”).

The placing price of HK$0.42 represented a discount of
approximately 2.33% to the closing price of HK$0.43 per Share
as quoted on The Stock Exchange of Hong Kong Limited on 21
September 2009, being the date on which the terms of the Placing
were fixed. The net placing price, after deducting the relevant
expenses, was approximately HK$0.41 per Share and the
aggregate nominal value of the Shares issued was HK$435,000.

The net proceeds from the Placing was approximately HK$17.7
million, out of which HK$16.0 million was applied for partial
repayment of the PN and the balance of approximately HK$1.7
million was used as the general working capital of the Company.

On 12 October 2009, the Company proposed a rights issue
of issuing 1,445,529,192 rights Shares on the basis of four
rights Shares for every Share held on 23 November 2009 at a
price of HK$0.10 per Share, which
was approved by the Shareholders
on 23 November 2009 and was
completed on 21 December 2009.
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share placings, issue of convertible
notes and rights issue mentioned in (b),
(c) and (d) above amounted to HK$198
million, HK$100 million and HK$12
million of which have been utilised to
repay the PN and as general working
capital of the Group respectively. The
balance of approximately HK$86 million
remained unused as at 31 December
2009 and was kept in bank accounts of
the Group.
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MANAGEMENT DISCUSSION AND ANALYSIS

R E S

Subsequent to the year ended date on 12 January 2010, 72.0 million
new Shares were allotted and issued by the Company pursuant to
a placing agreement entered into on 4 January 2010 and the general
mandate granted by the Shareholders on 13 November 2009.

Charges on Assets

None of the assets of the Group was under charge as at 31
December 2009 and 2008.

Exposure to Exchange Rates

Most of the Group's business transactions, assets and liabilities
are denominated in Hong Kong dollars, United States dollars and
Renminbi. The Group's exposure to United States dollars currency
risk is minimal as Hong Kong dollars is pegged to United States
dollars. Nevertheless, operations and performances of the Group
might be affected by the fluctuation of Renminbi. Presently, the
Group does not have any currency hedging policy but will closely
monitor Renminbi exchange rate and take appropriate measures
to minimise any adverse impact that may be caused by its
fluctuation.

Contingent Liabilities

The Group has no material contingent liabilities save that a writ of
summons dated 8 October 2004 was filed by Mr. Kwok Chin Wing,
a former director of the Company, against the Company in respect
of the loans due from two former subsidiaries of the Company for
a sum of approximately HK$44.5 million together with accrued
interests thereof (the “Action”).
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MANAGEMENT DISCUSSION AND ANALYSIS

R R RSk

The Action is currently pending trail at the High Court of Hong Kong
SAR. The trial date of the Action was fixed for 3 January 2011
(hearing dates of 3 to 28 January 2011 are also reserved) and there
will be a pre-trial review hearing on 5 November 2010.

The solicitors and counsel acting for the Company have reviewed
the pleadings and all evidence disclosed in the Action and they still
hold good for their advice previously delivered to the Company.
With the benefit of the advice of the solicitors and counsel acting
for the Company, the directors of the Company formed the opinion
that Mr. Kwok does not have a valid claim against the Company
and therefore it is unlikely to have any material adverse financial
impact on the Group.

EMPLOYEES

As at 31 December 2009, the Group had 29 employees and 229
agents. To attract, retain and motivate its employees, the Group
has developed effective remuneration policies that are subject to
review on regular basis. The Group's employees are remunerated
with competitive packages which are in line with prevailing industry
practice and individual performance. Furthermore, share option and
performance-based bonus scheme are also in place to recognise
the outstanding employees.
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SENIOR MANAGEMENT PROFILE

EXECUTIVE DIRECTORS

Mr. Ng Kai Man, aged 55, joined the Company as an executive
director in July 2008 and has been designated as the Chairman
with effect from 1 July 2009. He is also appointed as the director
of certain subsidiaries of the Company. Mr. Ng holds a master
degree from the London School of Economics & Political Sciences,
University of London in the United Kingdom. Mr. Ng had held senior
positions in Mandarin Property Consultants Limited, The Chase
Manhattan Bank, N.A., World Trade Group and The Bank of Canton.
He possesses extensive experience in real estate industry and is
the founder of Century 21 Hong Kong Limited.

Mr. Ha Kee Choy, Eugene, aged 53, joined the Company as an
executive director in July 2004 and is also appointed as the director
of certain subsidiaries of the Company. Mr. Ha holds a Master'’s
degree in business administration and is a fellow member of the
Association of Chartered Certified Accountants. Mr. Ha possesses
over 20 years of experience in the finance and banking industry
and acts as director of a number of private and listed companies in
Hong Kong.

Ms. Ma Wai Man, Catherine, aged 44, joined the Company as an
executive director in October 2007 and is also appointed as the
director of certain subsidiaries of the Company. Ms. Ma is a
graduate of City University of Hong Kong, a chartered secretary, a
fellow member of the Association of Chartered Certified
Accountants and a member of the Hong Kong Institute of Certified
Public Accountants. Ms. Ma has extensive management experience
in companies with diversified interests ranging from manufacturing,
telecommunications to infrastructure and property investments.
She had previously held executive directorship in a number of
companies listed on local and overseas stock exchanges. Ms. Ma
has tendered resignation as a director of the Company which will
be taken effect on 30 April 2010.
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SENIOR MANAGEMENT PROFILE
mREEEDE

INDEPENDENT NON-EXECUTIVE BILEBITES
DIRECTORS

Mr. Cheng YukWo, aged 49, joined the Company as an independent WMEMELE - WFO+ IR RZEZEF AN
non-executive director in October 2007 and will be re-designated ARRQNR  EEBYIERITES  UERZZZE—F
as an executive director with effect from 1 May 2010. He is a fellow FRHRA—H tﬂfiﬁ#ﬂﬂi% o 18 TH IR K B R

of the Institute of Chartered Accountants in England and Wales BFErgrmag - SRR BEREERINE
and the Hong Kong Institute of Certified Public Accountants and a ﬁ?ﬁﬁié e JrEﬁi/‘@%%i o B A AR
member of the Institute of Chartered Accountants of Ontario, SETEMERARZEFALE  UR—HEEH
Canada. Mr. Cheng is the managing director of a certified public SRATTZHMA A - BAERB S I BEE

accounting practice limited and the proprietor of a certified public BIBELTBMRXETLEBEN (FF)
accountant practice in Hong Kong. Mr. Cheng holds a Master of

Science (Economics) degree in Accounting and Finance and a

Bachelor of Arts (Honours) degree in Accounting.

On 16 November 2009, CPMC Holdings Limited, of which Mr. RZZBZNF+—A+X8  BEEETBIIER
Cheng is an independent non-executive director, has been listed TEFHEPEERERARNREBHERZ S
on The Stock Exchange of Hong Kong Limited (the “Stock BRAR (MBZAT]) £ e

Exchange”).

Mr. Chui Chi Yun, Robert, aged 53, joined the Company as an EFXCEE BER =5 R-ZEZTWFLAM
independent non-executive director in July 2004. Mr. Chui holds a ARRA] F‘Tﬂ@l#%ﬂﬁ%% c ESEAERARE
Bachelor's degree in Commerce (major in Accounting) and is a TEM (EEGE) WABBNESA - BXE
practicing Certified Public Accountant in Hong Kong. Mr. Chui is a DEBSHMASRAEBTARSTMAGCE

fellow member of the Hong Kong Institute of Certified Public AREEH o

Accountants and the Association of Chartered Certified Accountants

in the United Kingdom.

Mr. Lui Siu Tsuen, Richard, aged 54, joined the Company as an BRREE  BFATWEE RZZZNAF/SAM

independent non-executive director in June 2009. Mr. Lui holds a /NI ﬁfﬂ%iiﬁﬂﬁi% o B R IEMN
Master of Business Administration degree from the University of fEEEALTHERBLEMN  ALEAEE R
Adelaide in Australia. Mr. Lui is a member of the Institute of BRIETgmAe BMNETMmAE BEE
Chartered Accountants in England and Wales, the CPA Australia, SR AEREESFEESNMAECEE - FR
the Hong Kong Institute of Certified Public Accountants and the i UBROCEEETEB = THFE&RITEN—
Chartered Institute of Management Accountants in the United REBRSTAITT - ZEAAMRE N ETHRARIETEY
Kingdom. He has 30 years of experience in accounting, financial Bk atEBENARE —REERRENRZ
and corporate management and had held senior financial position BHREEAG °

in an international accounting firm and various private and public

listed companies. Currently, Mr. Lui is a senior management of a

media and entertainment company in Hong Kong.

On 21 December 2009, Mr. Lui has been appointed as an RZEZNF+_A=-+—H8 BX4EEZTAESE
independent non-executive director of Prosperity Investment ERERBRERAAZEILIFNITES - Z2AZ
Holdings Limited, the shares of which are listed on the Stock AR 0 OB R BT T o

Exchange.

14 21 HOLDINGS LIMITED | ANNUAL REPORT 2009



CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE PRACTICE

The board of directors of the Company (the “Board”) considers
that good corporate governance is essential for enhancing
accountability and transparency of a company to the investing public
and other stakeholders. Therefore, the Company commits to
maintain high standard corporate governance practices and has
complied with the code provisions set out in the Code on Corporate
Governance Practices (the “CG Code"”) contained in Appendix 14
to the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Listing Rules”) throughout
the year ended 31 December 2009 except for the deviations
described in this Corporate Governance Report.

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “"Model Code”)
contained in Appendix 10 to the Listing Rules as its own code of
conduct regarding the directors’ securities transaction. Having
made specific enquiry, all directors confirmed that they fully
complied with the Model Code throughout the year.

BOARD OF DIRECTORS

The Board is vested with the key roles of formulating the Group's
corporate strategic directions and policies; monitoring the financial
performance and internal control system of the Group and
overseeing the performance of management, who is delegated with
the responsibilities of executing the Board’s decision and in-charging
day-to-day operation. In discharging its responsibilities, the Board
meets regularly and acts in good faith, with due diligence and care.

The directors acknowledge their responsibility for preparing the
financial statements of the Company.

On 23 June 2009, Ms. Leung Sau Fan, Sylvia retired by rotation at
the annual general meeting of the Company and Mr. Lui SiuTsuen,
Richard has been appointed as an independent non-executive
director to replace Ms. Leung. On 1 July 2009, Mr. Ng Kai Man has
been designated as the Chairman of the Company.
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CORPORATE GOVERNANCE REPORT

EEERRE

The Board currently comprises three executive directors and three
independent non-executive directors, the biographies of whose are
set out on pages 13 to 14 of this annual report. All the directors are
high caliber executives with diversified industry expertise and bring
a wide range of skills and experience to the Group. The composition
of the Board and their respective attendance in the Board meetings
and other committee meetings during the year ended 31 December

EFSRHA-RUTEF R -RBUINTESH
K- HBEHNAFREISEE14E - 2REFY
REBZITBAR - EETRETEERLAAEE
mEREREMALR BHE_TTNFT _A=1
—AILFE EFQ@AKMSEETRNEZESH
REMEZEE R ZMBHERDT

2009 are as follows:

No. of meetings attended/held

HEBITERBRE
Regular Audit Remuneration
full board Committee Committee
meetings meetings meetings
ETE2E BEREES FMZEES
REHIE =E g3
Executive directors HITEFE
Ng Kai Man (Chairman) REE (FE) 4/4 - —
Ha Kee Choy, Eugene EHA 4/4 - 2/2
Ma Wai Man, Catherine BEH 4/4 - -
Independent non-executive directors BIHPITEE
Cheng Yuk Wo & 0 4/4 2/2 2/2
Chui Chi Yun, Robert EELC 4/4 2/2 2/2
Lui Siu Tsuen, Richard BHR(RZZEZTNEF
(appointed on 23 June 2009) NA-T+=BEZT) 2/2 11 —
Leung Sau Fan, Sylvia REH R_ZENF
(retired on 23 June 2009) NAZ+=HEMD 2/2 1/1 —
Chairman and Chief Executive Officer FERITHAR

Pursuant to Code A.2.1 of the CG Code, the roles of chairman and
chief executive officer should be separate and should not be

performed by the same individual.
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Mr. Ng Kai Man has been designated as the Chairman of the
Company with effect from 1 July 2009 and takes up the leadership
role to ensure that the Board works effectively in discharging its
responsibilities and that all key and appropriate issues are discussed
by the Board in a timely manner. Mr. Ng, who is the founder of the
property agency business of the Group and has considerable
experience in real estate industry, also carries out the function of
chief executive officer of the Group. Taken into account that there
is a strong and independent non-executive element on the Board
and a clear division of responsibility in running the business of the
Group, the Board considers that this structure will not impair the
balance of power and authority between the Board and the
management of the Group.

Non-executive Directors

None of the non-executive directors of the Company is appointed
for specific term which is deviated from Code A.4.1 of the CG Code.
However, as the directors are subject to the retirement by rotation
provisions under the bye-laws of the Company, the Board considers
that sufficient measures have been in place to ensure that the
Company'’s corporate governance practices are no less exacting
than the CG Code.

Audit Committee

The Audit Committee comprises three independent non-executive
directors of the Company, namely, Mr. Chui Chi Yun, Robert
(Committee Chairman), Mr. Cheng Yuk Wo and Mr. Lui Siu Tsuen,
Richard (appointed on 23 June 2009). The main role and functions
of the Audit Committee are to review the financial information of
the Company, to oversee the Company'’s financial reporting system
and internal control procedure and maintain relations with the
auditors of the Company.

In year 2009, the Audit Committee held two meetings. The first
one was attended by Mr. Chui ChiYun, Robert, Mr. Cheng Yuk Wo
and Ms. Leung Sau Fan, Sylvia. During the meeting, the annual
results of the Group for the year ended 31 December 2008 was
reviewed with the auditors of the Company and the report on the
internal control system for year 2008 was evaluated. The second
meeting was attended by Mr. Chui ChiYun, Robert, Mr. Cheng Yuk
Wo and Mr. Lui Siu Tsuen, Richard and the interim results of the
Group for the six months ended 30 June 2009 was discussed in
the meeting.
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EEELRE

Remuneration Committee

The Remuneration Committee of the Company was set up with
key responsibilities of recommending the policy and structure for
remuneration of directors and senior management and determining
the remuneration package of executive directors and senior
management.

The Remuneration Committee is composed of Mr. Ha Kee Choy,
Eugene (Committee Chairman), Mr. Cheng Yuk Wo and Mr. Chui
ChiYun, Robert. The committee member met twice in the year
ended 31 December 2009, one for reviewing the emolument of
the directors and senior management and the other for discussing
the remuneration package of Mr. Ng Kai Man, the newly appointed
Chairman.

Nomination of Directors

The Company has not established a nomination committee. The
Board as a whole is responsible for considering and approving the
appointment of its members and will meet to discuss when
nomination of new director(s) is received or when circumstances
require. In considering the suitability of a candidate for directorship,
the Board will take into account the candidate’s qualification,
experience, expertise and knowledge as well as the prevailing
composition, structure and size of the Board and the requirements
under the Listing Rules.

INTERNAL CONTROLS

The Board acknowledges that an effective internal control system
which is designed to monitor and response appropriately to
significant risk, to safeguard assets, to provide reasonable
assurance from fraud and errors and to ensure compliance of
applicable law and regulations is essential for effective and efficient
operations of a company. Furthermore, the internal control system
is designed to manage rather than eliminate the risk of failure and
can only provide reasonable and not absolute assurance against
material misstatement or loss.

The Group has in place an effective internal control system which
encompasses sound control environment, appropriate segregation
of duties, well-defined policies and procedures, close monitoring
and is reviewed and enhanced by the management at regular
intervals.
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The Board, with the assistance of the management, has conducted
a review on the effectiveness of the internal control system and,
in particular, two key business cycles of the property agency
business segment were reviewed for the year ended 31 December
2009. Based on the report on the findings which include
recommendations for further improvement, the directors were
satisfied that the Group has operated an effective internal control
system during the year under review.

AUDITORS’ REMUNERATION

During the year ended 31 December 2009, remuneration in respect
of audit and non-audit services provided by the auditors of the
Company to the Group are approximately HK$750,000 (2008:
HK$730,000) and HK$169,000 (2008: HK$261,000) respectively.

EEELRE
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The directors present their annual report together with the audited
financial statements of the Company and its subsidiaries (the
“Group") for the year ended 31 December 2009.

PRINCIPAL ACTIVITIES

The Company is an investment holding company and its subsidiaries
are principally engaged in provision of property agency and related
services, trading of toy, gift and premium products and securities
trading and investments.

Details of the activities of the subsidiaries are set out in note 16 to
the financial statements. An analysis of revenue and results by
principal activities and geographical locations of the Group are set
out in note 5 to the financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December 2009
are set out in the consolidated statement of comprehensive income
on page 29.

The directors do not recommend the payment of a dividend for the
year.

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of the
Group during the year are set out in note 14 to the financial
statements.

SHARE CAPITAL

Details of the movements in share capital of the Company during
the year are set out in note 26 to the financial statements.

RESERVES

Movements in the reserves of the Group and the Company during
the year are set out in the consolidated statement of changes in
equity on page 33 and note 27 to the financial statements
respectively.

20 21 HOLDINGS LIMITED | ANNUAL REPORT 2009

EEEURENEZFERSTERARR] LA B
ARE([AEEDBE-_TTAF+-_A=1T—HL
FEZREZVBERE -

FERH

RRABD—EREERLAR  HENBAREIERE

REMERERE@RY A - BERREREE
URFEHFEBEREE -

EMBRRZEBFHBHENPBHRERMEE6 - 1A
SEEBXRHRMES D 2 et K EE DT RN
TR MIEES

EERSE

AEEEE-_TTNFT _A=+T—"HLEFEZE
BENFE29BZEAZHEHNRER °

ESTERERNAFERE -

W% - BERR

AREZWE  BEREERFRNLY 2 HEHN
B RERI 4 -

P23

ARBBARFREE 2 FBENE B RKRME
26 °

i

$$@&$’Aﬁ¢ﬁﬂ1ﬁ1ﬁz FE) D RIEN I3 E 2
ERaAEHR MY BRERME27 -



PURCHASE, SALE OR REDEMPTION OF
THE COMPANY'S LISTED SECURITIES

During the year, neither the Company nor any of its subsidiaries
has purchased, sold or redeemed any of the Company’s listed
securities.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company's
bye-laws (the “Bye-laws”) or the laws of Bermuda which would
oblige the Company to offer new shares on a pro-rata basis to
existing shareholders.

DIRECTORS

The directors of the Company during the year and up to the date of
this report were:

Executive Directors

Mr. Ng Kai Man (Chairman)
Mr. Ha Kee Choy, Eugene
Ms. Ma Wai Man, Catherine
(resigned and will be taken effect on 30 April 2010)

Independent Non-executive Directors

Mr. Cheng Yuk Wo
(will be re-designated as executive director on 1 May 2010)
Mr. Chui ChiYun, Robert
Mr. Lui SiuTsuen, Richard (appointed on 23 June 2009)
Ms. Leung Sau Fan, Sylvia (retired on 23 June 2009)

The Directors retiring by rotation in accordance with Bye-law 99 of
the Bye-laws are Mr. Ha Kee Choy, Eugene and Mr. Cheng Yuk Wo,
both of them will, being eligible, offer themselves for re-election
at the forthcoming annual general meeting.

DIRECTORS’ REPORT
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The directors proposed for re-election at the forthcoming annual ?’iﬁ’\‘JEJ:Hﬁ%?ﬂ&ﬁ@%ttf?cz%?ﬁﬁﬂﬁﬁ
general meeting do not have any service contract which is not RNEIR—FRTMERE CEERBERSIN BIAAT 42 1E
determinable by the Company within one year without payment of 2 RIEE L -

compensation (other than statutory compensation).

The non-executive directors are subject to retirement by rotation RBEAGME - SIERTESARESE °
in accordance with the Bye-laws.

The Company has received from each of the independent non- ZjX’“ﬂE%@'Jxﬁi#iﬂf?%%ﬁﬁi? BER5
executive directors an annual confirmation of independence FrBRARIZES EmRE ([ EMRA) 313165
pursuant to Rule 3.13 of the Rules Governing the Listing of u“jZ@i?%;L\HEEW\ C WRESBILIERNTES
Securities on The Stock Exchange of Hong Kong Limited (the EBEIYATL -

“Listing Rules”) and considers all of the independent non-executive

directors are independent.

DIRECTORS’ INTEREST IN SECURITIES EEZESHER

As at 31 December 2009, the interests and short positions of the RZZEZNF+_A=1+—8 ARRES * 1TK
directors and chief executive of the Company and their associates BERBEEZBEALTRARG REEREE (E
in the shares, underlying shares and debentures of the Company E RESNBEGRD ([EHEEEERN]) EXVED
and its associated corporations (within the meaning of Part XV of 2R - HER D REEER 2R EAR T ¢
the Securities and Futures Ordinance (the “SFQO")) were as follows:

Long positions in the ordinary shares of HK$0.01 each of the RARBEREESE.0 T E@mAR ([RH]) 2

Company (the “Shares”) TE
Approximate
Number of percentage of
Name of Director Capacity underlying Shares shareholding
EEnE 14 HERM#E BMAKREF DL
Ng Kai Man (“Mr. Ng") Beneficial owner 227272,727 12.58%
RER(TREE]D EmEAA (note)
g3
Note: B 5

Being the number of Shares issuable to Mr. Ng pursuant to a convertible EIRBARBETZBRRER - IETTREEZRD
note issued by the Company. Details of the convertible note are disclosed HEH  RBREBEZFEEERVBRENE24() -
in note 24(a) to the financial statements.
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Save as disclosed above, as at 31 December 2009, none of the
directors or chief executive of the Company or any of their
associates had any interests or short positions in the shares,
underlying share and debentures of the Company or any of its
associated corporations as recorded in the register required to be
kept by the Company under Section 352 of the SFO, or as otherwise
notified to the Company and The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”) pursuant to the Model Code for
Securities Transactions by Directors of Listed Issuers (the “Model
Code") as set out in Appendix 10 to the Listing Rules.

ARRANGEMENTS TO PURCHASE SHARES
OR DEBENTURES

Save for the convertible note held by Mr. Ng as disclosed in the
section “Directors’ Interest in Securities” of this Directors’ Report,
at no time during the year was the Company or any of its
subsidiaries a party to any arrangement to enable the directors of
the Company to acquire benefits by means of the acquisition of
shares in, or debenture of, the Company or any other body
corporate.

DIRECTORS’ INTERESTS IN CONTRACTS
OF SIGNIFICANCE

Save as disclosed in notes 23 and 32 to the financial statements
and the section “Directors’ Interest in Securities” of this Directors’
Report, no contracts of significance to which the Company or any
of its subsidiaries was a party and in which a director of the
Company had a material interest, whether directly or indirectly,
subsisted at the end of the year or at any time during the year.
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EFRE

DIRECTORS’ INTERESTS IN COMPETING

BUSINESS

Interests of the directors in competing businesses to the Group as
at 31 December 2009 required to be disclosed pursuant to Rule

8.10 of the Listing Rules were set out as below:—

Name of Director

EEps

Name of entity

BEREE

FIEAR

Nature of
competing business

BEEBoME

EFNHEREG 2 ER

R-ZFZFNF+_A=1T—0 EERAKEZH
FERBT - ARBEETRRIES10FME 2 #ERH

Nature of
interest

EEMtE

Ng Kai Man

KRR

Save as disclosed above, none of the directors was interested in
any business, apart from the business of the Group, which

Century 21 Best
Mortgage Limited
21 R BEPIE AR QA

Century 21 Singapore
Holdings Pte Limited

Century 21 Real Estate of
Taiwan Ltd.

A TEEMNELRL
i BRAR]

provision of agency services
for mortgage financing

RILIBRE TR AR IR

provision of franchise and
property agency services

in Singapore
T D3 1R AH 5 B A8 & K
MR IERS

provision of franchise and
property agency services

in Taiwan
REBREETEER
YR IE RS

B ESCREESN -

SN B o

competes or is likely to compete, either directly or indirectly, with
the business of the Group.
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director and shareholder
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SUBSTANTIAL SHAREHOLDERS FEKRE

As at 31 December 2009, the Company has not been notified of RZEZNF+ZA=+—0 ' KRRWEEBA
any interests or short positions of any person (other than the BEMAT (RRREERITHAFRIN RAR A
directors and chief executive of the Company) in the shares or BHOKBEERDFEERERERQAFEETRAE
underlying shares of the Company representing five percent or 5%k A b2 ISR B MR8 R AN A Bl IR IEE 5
more in the issued share capital of the Company and recorded in R ERERPIE336I&AFE 2 F M -

the register required to be kept by the Company under Section

336 of the SFO.

SHARE OPTIONS RERRHE

Particulars of the share option scheme of the Company are set out RAR 2 BT EIFF B RN Bk 28 - B
in note 28 to the financial statements. There were no outstanding —EENF-A—BRZZEENFTA=1+—
share options at 1 January 2009 and 31 December 2009 and no H-  WEERTE2EEE  REE-FThF+
share options were granted, exercised, cancelled or lapsed during ZA=tT—BHULEFENEBRECERLD - 17E
the year ended 31 December 2009. FESH B RAN o

MAJOR CUSTOMERS AND SUPPLIERS FTEEFRRMERS

The percentage of purchases of the Group attributable to the largest NEBEGAHER R A ANHER D B GRS EK
supplier and the five largest suppliers combined are 54.6% and #H%854.6% N 67.0% °
67.0% respectively.

The percentage of turnover of the Group attributable to the largest REEGARFRAEREFDRIRMAEELEESE
customer and the five largest customers combined are 12.7% and 12.7% ’49.6% °
49.6% respectively.

None of the directors, their associates or shareholders (which to BEF BEICBMBATIBESANEEARA
the knowledge of the directors own more than five percent of the RARS%IA LR - BIEEAREE R KHER
Company’s share capital) had any interest in the five major suppliers AAREFPHEEE MR -

or customers of the Group.

SUFFICIENCY OF PUBLIC FLOAT EEATEIRE

Based on the information that is publicly available to the Company RBERRREABARARES 2 ARERNRESMH
and within the knowledge of the directors as at the date of this Mo RARAF—EHHERS EMARAEE 2 R 2 ARER
report, the Company has maintained sufficient public float as g o

required under the Listing Rules.



DIRECTORS’ REPORT
ESHmE

POST BALANCE SHEET EVENTS

Details of significant events occurring after the balance sheet date
are set out in note 36 to the financial statements.

AUDITORS

Moores Rowland Mazars were appointed as auditors of the
Company in January 2007 to fill the casual vacancy following the
resignation of Deloitte Touche Tohmatsu. Moores Rowland Mazars
have changed their name to Moores Rowland on 1 June 2007 and
combined their practice with Grant Thornton.

A resolution will be submitted at the forthcoming annual general

meeting of the Company to re-appoint Grant Thornton as auditors
of the Company.

On behalf of the Board
Ng Kai Man
Chairman

Hong Kong, 20 April 2010
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INDEPENDENT AUDITORS’ REPORT

o Grant Thornton
=)

To the members of 21 Holdings Limited
(incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of
21 Holdings Limited (the “Company”) set out on pages 29 to 113,
which comprise the consolidated and company statement of
financial position as at 31 December 2009, and the consolidated
statement of comprehensive income, the consolidated statement
of changes in equity and the consolidated statement of cash flows
for the year then ended, and a summary of significant accounting
policies and other explanatory notes.

DIRECTORS’ RESPONSIBILITY FOR THE
FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation
and the true and fair presentation of these financial statements in
accordance with Hong Kong Financial Reporting Standards issued
by the Hong Kong Institute of Certified Public Accountants and the
disclosure requirements of the Hong Kong Companies Ordinance.
This responsibility includes designing, implementing and
maintaining internal control relevant to the preparation and the true
and fair presentation of financial statements that are free from
material misstatement, whether due to fraud or error; selecting
and applying appropriate accounting policies; and making
accounting estimates that are reasonable in the circumstances.

AUDITORS’ RESPONSIBILITY

Our responsibility is to express an opinion on these financial
statements based on our audit and to report our opinion solely to
you, as a body, in accordance with Section 90 of the Companies
Act 1981 of Bermuda and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for
the contents of this report.

18 31 S EM IR &
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INDEPENDENT AUDITORS’ REPORT
AL % B AT R &

AUDITORS’ RESPONSIBILITY (Continued)

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

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

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

OPINION

In our opinion, the consolidated financial statements give a true
and fair view of the state of affairs of the Company and of the
Group as at 31 December 2009 and of the Group’s loss and cash
flows for the year then ended in accordance with Hong Kong
Financial Reporting Standards and have been properly prepared in
accordance with the disclosure requirements of the Hong Kong
Companies Ordinance.

Grant Thornton

Certified Public Accountants
6th Floor, Nexxus Building
41 Connaught Road Central
Hong Kong

20 April 2010
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FEEXEKER

For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

2009 2008
—EETAF —EENF
Notes HK$’000 HK$'000
B BT T ok b
Revenue Uy &5 6 179,550 119,586
Cost of sales 8 KA (148,600) (108,072)
Gross profit E A 30,950 11,5614
Other income HAth g A 7 1,223 2,093
Distribution costs 7 $H A A (5,832) (6,762)
Administrative expenses THRZ (32,769) (26,176)
Fair value loss on derivative AR ERITET AL D
component of convertible notes 2 NFEEEE (127,262) —
Provision for impairment loss B R ERBERE
on goodwill - (173,960)
Other operating expenses Hnae &k - (8,120)
Finance costs MEER 8 (10,039) (4,526)
Loss before income tax MRETE B A& 18 9 (143,729) (205,937)
Income tax (expense)/credit s (AxX) #% 10 (559) 77
Loss for the year/Total AEEBE XDQF
comprehensive expense HEEABRLREE
for the year attributable 2HEEAXAE
to owners of the Company (144,288) (205,860)
HK$ HK$
BT VS TT
Loss per share for loss attributable 22 T#H A FEE
to owners of the Company AEEEBEREZ2ERER
during the year (2008: As restated) ZEENF : KF5) 12
Basic YN (0.27) (1.54)
Diluted e N/A i A N/A i@ A




CONSOLIDATED STATEMENT OF FINANCIAL POSITION

SE BRI R

As at 31 December 2009 R-_ZEZAF+_-_A=+—H

2009 2008
—EThE —EENEF
Notes HK$'000 HK$'000
B 5 BT BT
ASSETS AND LIABILITIES EERERE
Non-current assets FERBEE
Property, plant and equipment Mz - RE KRS 14 183 533
Investment properties A 15 - 14,482
Goodwill EES 17 256,000 256,000
256,183 271,015
Current assets REBEE
Trade and other receivables LAt AR R % EL At Wk IR 18 42,260 27,008
Bank balances and cash RITEBREIRE 19 97,154 11,888
139,414 38,896
Non-current assets classified HAERBIERE ZIERDEE
as held for sale 20 14,106 —
153,520 38,896
Current liabilities REBAE
Trade and other payables JE 5% BR 35K B HL Ath 8 <) IR 21 47,469 31,149
Amount due to a director B —REEHIE 22 — 862
Provision for tax IR 531 4,095
48,000 36,106
Net current assets REBEEFE 105,520 2,790
Total assets less current liabilities EEABEBRRBER 361,703 273,805
Non-current liabilities FRBEE
Promissory note g 23 - 100,000
Convertible notes Gl E 5 24 122,054 117,352
122,054 217352
Net assets EEFE 239,649 56,453
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
B BRI 3R

As at 31 December 2009 R-_ZEZNF+_-_A=+—H

2009 2008
—EZAF —EENF
Notes HK$’000 HK$'000
Bt 3 BT T BT T
EQUITY fEm
Equity attributable to owners RATEE AEEER
of the Company
Share capital f&% < 26 18,069 156,456
Reserves {1 221,580 (100,003)
Total equity EEAE 239,649 56,453
Ng Kai Man Ha Kee Choy, Eugene
RER EHA
Director Director
EFE EFE



STATEMENT OF FINANCIAL POSITION

AAF5 R AL 3R

As at 31 December 2009 R-_ZEZAF+_-_A=+—H

2009 2008
—EThE —ETNF
Notes HK$'000 HK$'000
B 5 BET T BT T
ASSETS AND LIABILITIES EERERE
Non-current assets ERBEE
Interest in subsidiaries B BB A Al kE 25 16 1 1
Current assets RBEE
Amounts due from subsidiaries JFE U B /B A Bl FRIE 16 279,182 170,733
Other receivables H i B W FRIB 18 12 226
Bank balances and cash RITEHR LIRS 19 85,670 5,105
364,964 176,064
Current liabilities REBAE
Other payables H b JE A 5B 21 3,012 2,046
Net current assets RBEEFE 361,952 174,018
Total assets less current liabilities EEABERRBER 361,953 174,019
Non-current liabilities FRBEE
Convertible notes Bk EE 24 122,054 117,352
Net assets EEFE 239,899 56,667
EQUITY R
Share capital A& 7 26 18,069 156,456
Reserves (E 27 221,830 (99,789)
Total equity RSB 239,899 56,667
Ng Kai Man Ha Kee Choy, Eugene
REE BEHEHF
Director Director
EE EFE
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FEERBER

For the year ended 31 December 2009 HE—_ZEZTNF+_A=+—HBILFE

Convertible
Share Share Capital notes equity Accumulated
capital premium* reserve* reserve* losses* Total equity
TRREE
TS RAEE EXRE BERfE Rt BB BRAE
HK$'000 HK$'000 HK$'000 HK$’000 HK$'000 HK$'000
BT T BET T BET T BRI T BET T BT T
A1 January 2008 R-FEN\F-A-H 156,456 168,098 2,099 — (79019 24763
Loss for the year REEER — — — — (205,860) (205,860)
Total comprehensive expense AFE2HEFE Y 4%
for the year = = = = (205,860) (205,860)
Issue of the July 2011 BA-T——4+A
Convertible Notes HRER
(note 24(a)) (it 24(a) — — — 14,679 — 14,679
At 31 December 2008 -%% /\¢+ RA=t-H
and 1 January 2009 “ZTNE-A—H 156,456 168,098 2,099 14,679 (284,879) 56,453
Loss for the year REEER - - - - (144,288) (144,288)
Total comprehensive expense RNEE2HERE 4%
for the year - - - - (144,288) (144,288)
Elimination of accumulated  FE 50 A% A g
losses of the Company KRR B ER
upon Capital Reduction (Fff3£26(a)
(note 26(a)) (155,830) (168,098) - - 323,928 -
Issue of shares upon placing B {AE & M E1T
of shares (note 26(b)) 17 (KiE26(b)) 1,988 39,577 - - - 41,565
Issue of shares upon Rig—T——FAA
conversion of the May 2011 A2 IR ZE & M 21T {H
Convertible Notes (MtzE24(b))
(note 24(b)) 1,000 144,686 - - - 145,686
Shares issued under R AR f 1T
Rights Issue (note 26(c)) (P 5E26(c) 14,455 130,097 - - - 144,552
Share issue expense BR#TER - (4,319) - - - (4,319)
Transactions with owners ~ HEBAET IR S (138,387) 141,943 - - 323,928 327,484
At 31 December 2009 R=ZZEAF+=A=+-H 18,069 310,041 2,099 14,679 (105,239) 239,649

*

These reserve accounts comprise the Group's reserves of

HK$221,580,000 in surplus (2008: HK$100,003,000 in deficit) in the

consolidated statement of financial position.

ZEREREEANEBRERAEVBRAR ZBHS
#221,5680,000 L (Z T /)\F : FEAIEKE
100,003,0007T) °



CONSOLIDATED STATEMENT OF CASH FLOWS
GEHERER

For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

2009 2008
—EZThE —ZEENF
Notes HK$'000 HK$'000
B BT T BT T
Cash flows from operating activities EE FHAE2RESRE
Loss before income tax BR B 45 5 Al ET 48 (143,729) (205,937)
Adjustments for: TN IEHE
Depreciation of property, plant W BEREZETE
and equipment 97 617
Depreciation of investment properties X&YW EFTE 376 —
Provision for impairment losses FEWBR 2 R E S 18
on trade receivables B 399 1,685
Reversal of provision for impairment  FEURBRF Z BB 1B
loss on trade receivables R 2 ol (676) =
Provision for impairment loss 2 BB B
on goodwill - 173,960
Provision for impairment loss WEYEZ R EBEREE
on investment properties - 3,656
Loss on disposal of financial assets HEZRAFEFTABZERE
at fair value through profit or loss 2B EEZEE — 4,464
Fair value loss on derivative ARBREEITET AR SD
component of convertible notes Z AV EEE 127,262 —
Loss on disposal of property, plant HEWE  HERERE
and equipment Z B8 294 21
Finance costs W% E R 10,039 4,526
Interest income F 2 WA (1) (1,990)
Operating loss before working EEESEFA 2 KLEEE
capital changes (5,939) (18,998)
Decrease in financial assets at BAFEFFABREZ
fair value through profit or loss B 755 & BE R - 6,875
(Increase)/Decrease in trade JFE M52 B 35  HL Ath 8 s R TE
and other receivables (g, E (14,975) 3,406
(Decrease)/Increase in amount due N —REEHRIE
to a director R4 /38 hn (862) 862
Increase/(Decrease) in trade JE 11 AR 3R K HL th & A~ SR IE
and other payables #n, Gl ) 15,831 (4,202)
Cash used in operations KEXBMB AR (5,945) (12,057)
Income taxes (paid)/refund (BfY) /BREBH (4,123) 231
Interest paid B A& (6,244) (10)
Net cash used in operating activities — AX&EE)FTE)FH 2 3 2 FE8 (16,312) (11,836)
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CONSOLIDATED STATEMENT OF CASH FLOWS

For the year ended 31 December 2009 #Z=

FERERER

— ==

NE+ZRA=+—HIEFE

2009 2008
—EEhEF —EENF
Notes HK$’000 HK$'000
B BT T ok b
Cash flows from investing activities REZFHFEZ2RESHRE
Interest received B LS 1 1,990
Purchase of property, plant BEWE  BWEREE
and equipment (82) (15,961)
Proceeds from disposal of LEWE  BE &L
property, plant and equipment FT8 38 41 —
Deposits received for disposal LEREMEZEWRETS
of investment properties 1,820 —
Acquisition of subsidiaries, net of cash WHEKB AR - HIKREHE
and cash equivalents acquired RehBEeEE 29 - (197,742)
Net cash generated from/(used in) REZBFESL(BH)
investing activities R HEE 1,780 (211,713)
Cash flows from financing activities BEFHEZRERE
Net proceeds from issue of shares & B 10 Be & i 31T AR (D
under share placing Fr{S kI8 %58 41,565 —
Net proceeds from issue of shares B AR i 21T RR (D P13
under rights issue FIBF R 144,552 —
Proceeds from issue of convertible notes %577 A] # A% Z 1% FT 15 70 18 18,000 —
Share issue expenses fxinEE1TE& A (4,319) =
Repayment of promissory note EEARER (100,000) —
Net cash generated from financing BETEEL TS HEFE
activities 99,798 —
Net increase/(decrease) incashand RERBSZE2EM
cash equivalents (R 2) F&E 85,266 (223,549)
Cash and cash equivalents at ENzRERBEERE
beginning of year 11,888 235,437
Cash and cash equivalents at end FRZ2ASREASEE -
of year, represented by HERBITESREES
bank balances and cash 97,154 11,888




NOTES TO THE FINANCIAL STATEMENTS

B F5 4R 3R P 51

For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

GENERAL INFORMATION

21 Holdings Limited (the “Company”) is a limited liability
company incorporated in Bermuda and its shares are listed
on The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”). The address of the Company’s registered office
is Canon's Court, 22 Victoria Street, Hamilton HM 12, Bermuda
and its principal place of business is 10/F, 88 Gloucester Road,
Wanchai, Hong Kong.

Pursuant to a special resolution passed by the shareholders
of the Company on 11 February 2009, the Company's name
was changed from “GFT Holdings Limited” to “21 Holdings
Limited” with effect from 24 February 2009.

The principal activities of the Company and its subsidiaries
(the “Group”) are provision of property agency and related
services, trading of toy, gift and premiums products and
securities trading and investments.

The financial statements for the year ended 31 December
2009 were approved for issue by the board of directors on
20 April 2010.

SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES

2.1 Basis of preparation

These financial statements on pages 29 to 113 have
been prepared in accordance with Hong Kong Financial
Reporting Standards (“HKFRSs"), which collective term
includes all applicable individual Hong Kong Financial
Reporting Standards (“HKFRS"), Hong Kong Accounting
Standards (“HKAS") and Interpretations (“Int"”) issued
by Hong Kong Institute of Certified Public Accountants
("HKICPA"). The financial statements also include the
applicable disclosure requirements of the Hong Kong
Companies Ordinance and the Rules Governing the
Listing of Securities on the Stock Exchange (the “Listing
Rules”).
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NOTES TO THE FINANCIAL STATEMENTS

A F5 4R 3R P 51

For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

2.1

2.2

2.3

Basis of preparation (Continued)

The significant accounting policies that have been used
in the preparation of these financial statements are
summarised below. These policies have been
consistently applied to all the years presented unless
otherwise stated.

The financial statements have been prepared on the
historical cost basis except for financial assets at fair
value through profit or loss which are stated at fair
values. The measurement bases are fully described in
the accounting policies below.

It should be noted that accounting estimates and
assumptions are used in preparation of the financial
statements. Although these estimates are based on
management’'s best knowledge and judgement of
current events and actions, actual results may ultimately
differ from those estimates. The areas involving a higher
degree of judgement or complexity, or areas where
assumptions and estimates are significant to the
financial statements, are disclosed in note 4.

Basis of consolidation

The consolidated financial statements incorporate the
financial statements of the Company and its subsidiaries
(see note 2.3 below) made up to 31 December each
year.

Subsidiaries

Subsidiaries are entities over which the Group has the
power to control the financial and operating policies so
as to obtain benefits from their activities. The existence
and effect of potential voting rights that are currently
exercisable or convertible are considered when
assessing whether the Group controls another entity.
Subsidiaries are consolidated from the date on which
control is transferred to the Group. They are excluded
from consolidation from the date that control ceases.
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NOTES TO THE FINANCIAL STATEMENTS

B F5 4R 3R P 51

For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

2.3

2.4

Subsidiaries (Continued)

Business combinations (other than for combining
entities under common control) are accounted for by
applying the purchase method. This involves the
estimation of fair value of all identifiable assets and
liabilities, including contingent liabilities of the
subsidiary, at the acquisition date, regardless of whether
or not they were recorded in the financial statements
of the subsidiary prior to acquisition. On initial
recognition, the assets and liabilities of the subsidiary
are included in the consolidated statement of financial
position at their fair values, which are also used as the
bases for subsequent measurement in accordance with
the Group's accounting policies.

Intra-group transactions, balances and unrealised gains
on transactions between group companies are
eliminated in preparing the consolidated financial
statements. Unrealised losses are also eliminated
unless the transaction provides evidence of an
impairment of the asset transferred.

In the Company’s statement of financial position,
subsidiaries are carried at cost less any impairment loss.
The results of the subsidiaries are accounted for by the
Company on the basis of dividends received and
receivable at the reporting date.

Foreign currency translation

The financial statements are presented in Hong Kong
dollars (HK$), which is also the functional currency of
the Company.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT 2. EEETTHFEHE »

ACCOUNTING POLICIES (continued)

2.4 HNEEBE ()

2.4 Foreign currency translation (Continued)

In the individual financial statements of the consolidated
entities, foreign currency transactions are translated into
the functional currency of the individual entity using the
exchange rates prevailing at the dates of the
transactions. At reporting date, monetary assets and
liabilities denominated in foreign currencies are
translated at the foreign exchange rates ruling at the
reporting date. Foreign exchange gains and losses
resulting from the settlement of such transactions and
from the reporting date retranslation of monetary assets
and liabilities are recognised in the profit or loss.

Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated at
the rates prevailing on the date when the fair value was
determined and are reported as part of the fair value
gain or loss. Non-monetary items that are measured in
terms of historical cost in a foreign currency are not
retranslated.

In the consolidated financial statements, all individual
financial statements of foreign operations, originally
presented in a currency different from the Group's
presentation currency, have been converted into Hong
Kong dollars. Assets and liabilities have been translated
into Hong Kong dollars at the closing rates at the
reporting date. Income and expenses have been
converted into Hong Kong dollars at the exchange rates
ruling at the transaction dates, or at the average rates
over the reporting period provided that the exchange
rates do not fluctuate significantly. Any differences
arising from this procedure have been dealt with
separately in the translation reserve in equity. Goodwill
and fair value adjustments arising on the acquisition of
a foreign operation on or after 1 January 2005 have been
treated as assets and liabilities of the foreign operation
and translated into Hong Kong dollars at the closing
rates.

REEAER @RS BRERA - INER
FRRPEAZEXTHRERERNER
DEEH - RIERH - INEEHENE
KEERABEYRKRS A HNERINE
ExmE - HAEEZERXHRARHE
PSR REEREMAEMELNE
RER  HNBEER -

R A TEAERAIME B E 2 S HEE
AR ATES A ERERRE -
A5 AT AR K AT 25 -
SN RIRIB AR A Y SR
TRITENRY -

REEMBEHRERA - REAARERZ 2
SIEB AN B 25| 2 BINETEFR B
ERIFBHRERCBIRRER - BEREA
BORBRE A2 WRERBE RSB
% WARAXERXSE B 2HRITE
R ERYPP 2 FHERBREREE -
Al E R EAME KB - HULTRZF
RELZEAEZBEC N RS E L FH
DFSIE - WEBIEREMELEZEE
RAFERAE R_TTRF—A—H
KZHERBEBIEB2EERA
B WREZERERKELEE -



NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

25

2.6

Revenue recognition

Revenue comprises the fair value for the sale of goods
and rendering of services, net of rebates and discounts.
Provided it is probable that the economic benefits will
flow to the Group and the revenue and costs, if
applicable, can be measured reliably, revenue is
recognised as follows:

Sales of goods are recognised upon transfer of the
significant risks and rewards of ownership to the
customer. This is usually taken as the time when the
goods are delivered and the customer has accepted the
goods.

Agency commission and service income from property
agency is recognised in the accounting period in which
the services are rendered. This is usually taken as the
time when the relevant agreement becomes
unconditional or irrevocable.

Franchise income is recognised on an accrual basis in
accordance with the terms of the relevant franchise
agreement and when the Group's entitlement to
payment has been established.

Goodwill

Set out below are the accounting policies on goodwill
arising on acquisition of subsidiaries.

Goodwill represents the excess of the cost of a business
combination or an investment over the Group's interest
in the net fair value of the acquiree’s identifiable assets,
liabilities and contingent liabilities. The cost of the
business combination is measured at the aggregate of
the fair values, at the date of exchange, of assets given,
liabilities incurred or assumed, and equity instruments
issued by the Group, plus any costs directly attributable
to the business combination.

Goodwill is stated at cost less accumulated impairment
losses. Goodwill is allocated to cash-generating units
and is tested annually for impairment (see note 2.9).
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

2.6

2.7

Goodwill (Continued)

Any excess of the Group's interest in the net fair value
of the acquiree’s identifiable assets, liabilities and
contingent liabilities over the cost of a business
combination is recognised immediately in profit or loss.

On subsequent disposal of a subsidiary, the attributable
amount of goodwill capitalised is included in the
determination of the amount of gain or loss on disposal.

Property, plant and equipment

Property, plant and equipment, including land held under
operating leases and buildings thereon, (where the fair
value of the leasehold interest in the land and buildings
cannot be measured separately at the inception of the
lease and the building is not clearly held under an
operating lease), are stated at cost less accumulated
depreciation and accumulated impairment losses. The
cost of an asset comprises its purchase price and any
directly attributable costs of bringing the asset to its
working condition and location for its intended use.

Depreciation is provided to write off the cost of property,
plant and equipment over their estimated useful lives,
using the straight-line method, at the following rates

per annum:
Leasehold improvements 20%
Furniture, fixtures and equipment 20%
Motor vehicles 20%

The assets’ residual values, depreciation method and
useful lives are reviewed, and adjusted if appropriate,
at each reporting date.

The gain or loss arising on retirement or disposal is
determined as the difference between the sales
proceeds and the carrying amount of the asset and is
recognised in profit or loss.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

2.7

2.8

Property, plant and equipment (Continued)

Subsequent costs are included in the asset's carrying
amount or recognised as a separate asset, as
appropriate, only when it is probable that future
economic benefits associated with the item will flow
to the Group and the cost of the item can be measured
reliably. All other costs, such as repairs and maintenance
are charged to the profit or loss during the financial
period in which they are incurred.

Investment properties

Investment properties are land and/or buildings which
are owned or held under a leasehold interest to earn
rental income and/or for capital appreciation. These
include land held for a currently undetermined future
use.

On initial recognition, investment property is measured
at cost, including any directly attributable expenditure.
Subsequent to initial recognition, investment property
is stated at cost less accumulated depreciation and any
accumulated impairment losses. Depreciation is
provided so as to write off the cost of investment
property using the straight-line method over their
expected useful lives of 50 years or over the lease term,
if shorter.

For a transfer of property, plant and equipment carried
at cost less accumulated depreciation and accumulated
impairment losses to investment properties, there are
no changes to the carrying amount of the property
transferred and the cost of that property for
measurement and disclosure purposes.

Gains or losses arising from the sale of an investment
property are included in the profit or loss for the period
in which they arise.
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For the year ended 31 December 2009 HE—_ZEZTNF+_A=+—HBILFE

2. SUMMARY OF SIGNIFICANT 2. EEETTHFEHE »

ACCOUNTING POLICIES (continued)

29 FMBEEZRE

2.9 Impairment of non-financial assets

Goodwill arising on an acquisition of subsidiary, property,
plant and equipment, investment properties measured
under the cost model and interest in subsidiaries are
subject to impairment testing.

Goodwill with an indefinite useful life or those not yet
available for use are tested for impairment at least
annually, irrespective of whether there is any indication
that they are impaired. All other assets are tested for
impairment whenever there are indications that the
asset's carrying amount may not be recoverable.

An impairment loss is recognised as an expense
immediately for the amount by which the asset'’s
carrying amount exceeds its recoverable amount. The
recoverable amount is the higher of fair value, reflecting
market conditions less costs to sell, and value in use.
In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-
tax discount rate that reflects current market
assessment of time value of money and the risk specific
to the asset.

For the purposes of assessing impairment, where an
asset does not generate cash inflows largely
independent from those from other assets, the
recoverable amount is determined for the smallest group
of assets that generate cash inflows independently (i.e.
a cash-generating unit). As a result, some assets are
tested individually for impairment and some are tested
at cash-generating unit level. Goodwill in particular is
allocated to those cash-generating units that are
expected to benefit from synergies of the related
business combination and represent the lowest level
within the Group at which the goodwill is monitored for
internal management purpose.
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For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT 2. TESTHEEE »

ACCOUNTING POLICIES (continued)

29 FMBEEZRME @)

2.9 Impairment of non-financial assets

(Continued)

Impairment losses recognised for cash-generating units,
to which goodwill has been allocated, are credited
initially to the carrying amount of goodwill. Any
remaining impairment loss is charged pro rata to the
other assets in the cash-generating unit, except that the
carrying value of an asset will not be reduced below its
individual fair value less cost to sell, or value in use, if
determinable.

An impairment loss on goodwill is not reversed in
subsequent periods (including impairment losses
recognised in an interim period). In respect of other
assets, an impairment loss is reversed if there has been
a favourable change in the estimates used to determine
the asset's recoverable amount and only to the extent
that the asset's carrying amount does not exceed the
carrying amount that would have been determined, net
of depreciation or amortisation if no impairment loss
had been recognised.

2.10 Leases

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

A F5 4R 3R P 51

For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

2.10 Leases (Continued)

(i)

(i)

Classification of assets leased to the Group

Assets that are held by the Group under leases
which transfer to the Group substantially all the
risks and rewards of ownership are classified as
being held under finance leases. Leases which do
not transfer substantially all the risks and rewards
of ownership to the Group are classified as
operating leases, with the following exceptions.

— land held for own use under an operating
lease, the fair value of which cannot be
measured separately from the fair value of a
building situated thereon, at the inception of
the lease, is accounted for as being held
under a finance lease, unless the building is
also clearly held under an operating lease
(see note 2.7). For these purposes, the
inception of the lease is the time that the
lease was first entered into by the Group, or
taken over from the previous lessee.

Operating lease charges as the lessee

Where the Group has the right to use the assets
held under operating leases, payments made
under the leases are charged to the profit or loss
on a straight-line basis over the lease terms except
where an alternative basis is more representative
of the pattern of benefits to be derived from the
leased assets. Lease incentives received are
recognised in the profit or loss as an integral part
of the aggregate net lease payments made.
Contingent rental are charged to the profit or loss
in the accounting period in which they are incurred.
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For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT 2. TESTHEEE »

ACCOUNTING POLICIES (continued)

2.10 Leases (Continued) 2108 E (&)

(iii) Operating lease charges as the lessor

Assets leased out under operating leases are
measured and presented according to the nature
of the assets. Initial direct costs incurred in
negotiating and arranging an operating lease are
added to the carrying amount of the leased asset
and recognised as an expense over the lease term
on the same basis as the rental income.

2.11 Financial assets

The Group’s accounting policies for financial assets other
than investments in subsidiaries are set out below.

The Group’s financial assets other than hedging
instruments are classified into the following categories:
financial assets at fair value through profit or loss and
loans and receivables.

Management determines the classification of its
financial assets at initial recognition depending on the
purpose for which the financial assets were acquired
and where allowed and appropriate, re-evaluates this
designation at every reporting date.

All financial assets are recognised when, and only when,
the Group becomes a party to the contractual provisions
of the instrument. Regular way purchases of financial
assets are recognised on trade date. When financial
assets are recognised initially, they are measured at fair
value, plus, in the case of investments not at fair value
through profit or loss, directly attributable transaction
costs.

Derecognition of financial assets occurs when the rights
to receive cash flows from the investments expire or
are transferred and substantially all of the risks and
rewards of ownership have been transferred.
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For the year ended 31 December 2009 HE—_ZEZTNF+_A=+—HBILFE

2. SUMMARY OF SIGNIFICANT

ACCOUNTING POLICIES (continued)

2.11 Financial assets (Continued)

At each reporting date, financial assets are reviewed to
assess whether there is objective evidence of
impairment. If any such evidence exists, impairment loss
is determined and recognised based on the classification

of the financial asset.

(i)  Financial assets at fair value through profit or

loss

Financial assets at fair value through profit or loss
includes financial assets held for trading and
financial assets designated upon initial recognition

as at fair value through profit or loss.

Financial assets are classified as held for trading
if they are acquired for the purpose of selling in
the near term, or it is part of a portfolio of identified
financial instruments that are managed together
and for which there is evidence of a recent pattern
of short-term profit-taking. Derivatives, including
separated embedded derivatives are also classified
as held for trading unless they are designated as
effective hedging instruments or financial

guarantee contracts.

Where a contract contains one or more embedded
derivatives, the entire hybrid contract may be
designated as a financial asset at fair value through
profit or loss, except where the embedded
derivative does not significantly modify the cash
flows or it is clear that separation of the embedded

derivative is prohibited.

Financial assets may be designated at initial
recognition as at fair value through profit or loss if

the following criteria are met:

— the designation eliminates or significantly
reduces the inconsistent treatment that
would otherwise arise from measuring the
assets or recognising gains or losses on

them on a different basis; or
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For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT 2. TESTHEEE »

ACCOUNTING POLICIES (continued)

2.1 Financial assets (Continued) 2MNUBEE (©)
(i)  Financial assets at fair value through profit or (i) HRXAFETFARBZERZHEELE
loss (Continued) (&)

— the assets are part of a group of financial —  RERIIAZ AR E R RE
assets which are managed and their SEEERMAXEEMA
performance evaluated on a fair value basis, KA NEBEATFEEET G2
in accordance with a documented risk MBAERT 5 MA
management strategy and information about AN A E BRI
the group of financial assets is provided ZEEMABRETERE
internally on that basis to the key BABR =X
management personnel; or

— the financial asset contains an embedded — BRARNBEERSREDH
derivative that would need to be separately R ZABRATETA -
recorded.

Subsequent to initial recognition, the financial RS HERIE - BREEEERZ
assets included in this category are measured at WHEER AT ENE - MAFE
fair value with changes in fair value recognised in BEHAINBRBEAER - 2FE
profit or loss. Fair value is determined by reference SRERMER ZHKAGET AR
to active market transactions or using a valuation (AP R BN ) BE © LLEH
technique where no active market exists. Fair value BEE2 ATEREXEBTTE
gain or loss does not include any dividend or B BREN 2 (E (T B sk A1 B o K| B Uk
interest earned on these financial assets. Interest )\@ﬁﬁEB%S%U%%EH%F&&W\J%@
income is recognised on a time-proportion basis HER

using effective interest method.

(ii) Loans and receivables (i) BEFEERE

Loans and receivables are non-derivative financial
assets with fixed or determinable payments that
are not quoted in an active market. Loans and
receivables are subsequently measured at
amortised cost using the effective interest
method, less any impairment losses. Amortised
cost is calculated taking into account any discount
or premium on acquisition and includes fees that
are an integral part of the effective interest and
transaction cost.
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT 2. FEEHBREE »

ACCOUNTING POLICIES (continued)

2.11 Financial assets (Continued) QNN KREE ®)
Impairment of financial assets HBEEZHE
At each reporting date, financial assets other than at REREBH - MBEE (RAFEETA
fair value through profit or loss are reviewed to Bk e MBEERIN ETEERES
determine whether there is any objective evidence of BEMRBE TEFR
impairment.
Objective evidence of impairment of individual financial FRER G ISEER HEREZ BB FE
assets includes observable data that comes to the BERESERBIEHEUNTEE —E
attention of the Group about one or more of the ZIEE M 2 A BIREIE ¢

following loss events:

— significant financial difficulty of the debtor; — BEARBARENHEE

— a breach of contract, such as a default or —  BA - flmiER SRR EER
delinquency in interest or principal payments; &

— it becoming probable that the debtor will enter —  BEAEA R ARKESEMIE
bankruptcy or other financial reorganisation; EHA

—  significant changes in the technological, market, — Bl W5 LEREAEIRBELE
economic or legal environment that have an LEAREHBBEATREAY
adverse effect on the debtor; and 2 Kk

— asignificant or prolonged decline in the fair value — RAIELEZATFEANEREHS
of an investment in an equity instrument below TEREEKARAT ©
its cost.

Loss events in respect of a group of financial assets BRE—HUBEEZBEZHBER

include observable data indicating that there is a NGB E 2 ARt ARRIBE S RED

measurable decrease in the estimated future cash flows WAt EBE 2 JBREE - 2508

from the group of financial assets. Such observable data RYBBFETERRAEEEBAZN

includes but not limited to adverse changes in the A - ARERNEBAEEERIER

payment status of debtors in the Group and, national or BREZ BIRKE OB MR IR

local economic conditions that correlate with defaults i o

on the assets in the Group.
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2. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

2.11 Financial assets (Continued)

NE+ZR=+—BILFE

2. FEEETBREIE »

2NMNBBEE (&)

Impairment of financial assets (Continued)

Impairment loss of financial assets other than financial
assets at fair value through profit or loss and trade
receivables that are stated at amortised cost, are written
off against the corresponding assets directly. WWhere the
recovery of trade receivables is considered doubtful but
not remote, the impairment losses for doubtful
receivables are recorded using an allowance account.
When the Group is satisfied that recovery of trade
receivables is remote, the amount considered
irrecoverable is written off against trade receivables
directly and any amounts held in the allowance account
in respect of that receivable are reversed. Subsequent
recoveries of amounts previously charged to the
allowance account are reversed against the allowance
account. Other changes in the allowance account and
subsequent recoveries of amounts previously written
off directly are recognised in profit or loss.

2.12 Non-current assets held for sale

A non-current asset (or disposal group) is classified as
held for sale if it is highly probable that its carrying
amount will be recovered through a sale transaction
rather than through continuing use and the asset (or
disposal group) is available for sale in its present
condition. A disposal group is a group of assets to be
disposed of together as a group in a transaction.

Immediately before classification as held for sale, the
measurement of the non-current assets (and all
individual assets and liabilities in a disposal group) is
brought up-to-date in accordance with the accounting
policies before the classification. Then, on initial
classification as held for sale and until disposal, the non-
current assets (except for certain assets as explained
below), or disposal groups, are recognised at the lower
of their carrying amount and fair value less costs to sell.
The principal exceptions to this measurement policy so
far as the accounts of the Group are concerned are
deferred tax assets, financial assets (other than
investments in subsidiaries) and investment properties.
These assets, even if held for sale, would continue to
be measured in accordance with the policies set out
elsewhere in note 2.

5 0 21 HOLDINGS LIMITED | ANNUAL REPORT 2009

BBEEZRE (E)

S BEE (RAFESABRR 2T
BB MIRE AN R 2 FE AR AR KBRS
mE - BEBEILDEXEAEEEM
8 o M EUR R R B A BE T BE
B#ETK - BIFREEURIE R EE
BERBRERCK - EAEEEATK
FIRENR Ol Z FEMR AR - BRI R BB TR
Wz e BE RN EKRARMEE - MR
BRERANAAHEEKSESEZEAE
BT AR o HIRUL OB 1 R B AR
Bre w8l AIRNBERER - 8RRk
Hitp BB RERWEBTEEMEZ S
RGN BRRER -

2RFEHEZRBEE

JIRRELEZFRDEE (REEA
B) ZEHEENRAGEEEBHERSZ
REFEERAP A E 2 858 - ZEE (K
HEAS) BARPHIBERFHE - HE
AR ARR =X —HEHZ

I RFEL SRR - FERBEE (R
ENERAFHEZHERGZEERA
{8) B MR < T BURETE - frHEZ
BEVNRIIAFELERIREEY
B ERBEE (ATl ZEER
5N REDBAFHEZHEEA UK
EERAFENREE ZKA ZREE
SR o EAKE 28R B I AT
ERRZETBHEBBREEHBAEE -
FEEE (NHBRRZRERIN Kk
EME  REEENRKELE T8
BRI 2BEE 2 BUR R B2 ©



NOTES TO THE FINANCIAL STATEMENTS
195 S R Pt ok

For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT 2. TEEHBEERE »

ACCOUNTING POLICIES (continued)

2.13 Accounting for income taxes 213 BB g &
Income tax comprises current and deferred tax. FrisHi 81538 B KRR -
Current income tax assets and/or liabilities comprise REMBMEER,HABBIEZER
those obligations to, or claims from, fiscal authorities RE BB RN ERIREATBE R R
relating to the current or prior reporting period, that are A 9 1) B 755 ML 18 R % o B TS M A 4R 1L R
unpaid at the reporting date. They are calculated R7EE - ZEEERBEERARE@EN
according to the tax rates and tax laws applicable to BEARE 2 Bl R R ALK - iR ANFE ER R
the fiscal periods to which they relate, based on the BAGTE - RBAMIBEERAGB L —1)
taxable profit for the year. All changes to current tax SEHEABIEBERY 2HH - NE=ER
assets or liabilities are recognised as a component of AR o

tax expense in the profit or loss.

Deferred tax is calculated using the liability method on REE BH - EERIE DA A EAR
temporary differences at the reporting date between TR AR E o BT E S RS R
the carrying amounts of assets and liabilities in the KA EERBECRAEEESZGHE
financial statements and their respective tax bases. HEITHER - —RIBAT - FIBEEHER
Deferred tax liabilities are generally recognised for all ERELEZEEMIBEAES THR © T
taxable temporary differences. Deferred tax assets are BRI ER =5 - AIEAEDIIEEE
recognised for all deductible temporary differences, tax REMAAHRBEEEE ZELERIEE
losses available to be carried forward as well as other E - REREA R eI e R Blm A A e
unused tax credits, to the extent that it is probable that EOHZ SN TR ERE ARHEES
taxable profit, including existing taxable temporary BRABBEBEERE ZERLT 7 T AR
differences, will be available against which the R o

deductible temporary differences, unused tax losses and
unused tax credits can be utilised.

Deferred tax assets and liabilities are not recognised if Bk E AR 5 (EBE HERIN
the temporary difference arises from goodwill or from FrEENBEMEAZERERITA
initial recognition (other than in a business combination) FERERBA BN g Rk EE - 8l
of assets and liabilities in a transaction that affects " EHUBRELERIBEEEREE -

neither taxable nor accounting profit or loss.

Deferred tax liabilities are recognised for taxable RETB AR 2 B FTEE 2 RS b
temporary differences arising on investments in EZHARRELETIBAE  HEHAKE
subsidiaries, except where the Group is able to control AT DA $2E )98 2 B P A= KE 2 B ) R TR
the reversal of the temporary differences and it is B ER RS RE B H RN o

probable that the temporary differences will not reverse
in the foreseeable future.
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2. SUMMARY OF SIGNIFICANT 2. FEETBEREE »

ACCOUNTING POLICIES (continued)

2.13 Accounting for income taxes (Continued) 213 FAEBIgEE @
Deferred tax is calculated, without discounting, at tax BEBIBIETENZE - WIREHR AR
rates that are expected to apply in the period the liability BBk E EEIH HETE B A 2 B Rt
is settled or the asset realised, provided they are enacted H o ERENERRE AR EASE
or substantively enacted at the reporting date. g EEHE -
Changes in deferred tax assets or liabilities are BEERIEEES BB E SR ERK
recognised in profit or loss, or in other comprehensive EEREMEERERAER - EHE
income or directly in equity if they relate to items that ZEEHHERETEaPHRIEERE
are charged or credited to other comprehensive income HEEmKEKRETA AR ESPRIE °

or directly to equity.

Current tax assets and current tax liabilities are RHMEEERBHATIBEEEIFRN
presented in net if, and only if, TERAFREZY
(a) the Group has the legally enforceable right to set (a) AEBGOEERBIITEANUGE
off the recognised amounts; and TRDEELHE - &
(b) intends either to settle on a net basis, or to realise (b) FrEIVFREEELEEARFEIRE
the asset and settle the liability simultaneously. EREEAE-
The Group presents deferred tax assets and deferred REBRSRUATERAFEBZ5IRT
tax liabilities in net if, and only if, MIBEENMELEFIARE
(a) the entity has a legally enforceable right to set off (a) FRRERBMOEE RGBT AR
current tax assets against current tax liabilities; IR & E R AT IR A EE 8
and 54
(b) the deferred tax assets and the deferred tax (b) EERIBEENRELCHIEBESH
liabilities relate to income taxes levied by the same R — T F B RE A ™/ —IEFT
taxation authority on either: Bz TSR
() the same taxable entity; or () FR-—ERVEERE X
(i)  different taxable entities which intend either (i) FFEINSEARREAM (TEHE
to settle current tax liabilities and assets on R BAEMARE S E
a net basis, or to realise the assets and settle R EEFIEBRNEE)
the liabilities simultaneously, in each future LSRR EEEIRNRKIES
period in which significant amounts of BEREEXRBEREER
deferred tax liabilities or assets are expected EEABENTRERME
to be settled or recovered. BS o
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT 2. FESHTBRBE @

ACCOUNTING POLICIES (continued)

2.14 Cash and cash equivalents 214 RERREEE
Cash and cash equivalents include cash at bank and in RekBReEERERTHEFRARFESE
hand, demand deposits with banks and short term highly & EHRTER KR BB A=@A
liquid investments with original maturities of three 3 DA A 3 A B BRF L3RR B MR IR & 1
months or less that are readily convertible into known BHREASXENEEESRER RS
amounts of cash and which are subject to an MEERE - REESREREINMS -
insignificant risk of changes in value. For the purpose ReMkRSEERREEREKRKEERE
of statement of cash flows presentation, cash and cash MAEBIRESEBAKIBY Z2RITE
equivalents include bank overdrafts which are repayable e

on demand and form an integral part of the Group’s cash

management.

2.15 Share capital 2.15 |7
Ordinary shares are classified as equity. Share capital LBAR TP ERE RS o AR AR THER A B 17
is determined using the nominal value of shares that f&in 2 HEETE °

have been issued.

Any transaction costs associated with the issuing of BIIRMEE ZERARZKAE B RMD
shares are deducted from share premium (net of any St 18 A 1R (30 BR {E 0] 48 B8 7 15 &% Rl
related income tax benefit) to the extent they are @) MR ANVERZBEREIZSE
incremental costs directly attributable to the equity EEE 2R -

transaction.

2.16 Retirement benefit costs and short term 216 ERBAR AR EHESEF
employee benefits
Retirement benefits to employees are provided through RRIE R T 5 @R ST 2R 4t T B
a defined contribution plan. g o
Defined contribution plan B2
The Group operates a defined contribution Mandatory NEEAREE SR AR S B
Provident Fund retirement benefits scheme (the “MPF B+ AR R A AR 2R A ES
Scheme”) under the Hong Kong Mandatory Provident 2 ([aEesta)) T EESRE —ER
Fund Schemes Ordinance, for all of its employees who FE T mIES 2 o (HHIRESHAK
are eligible to participate in the MPF Scheme. FETEDHIEL  WiRBRiES 2|
Contributions are made based on a percentage of the BN ENBEIBRENR - %BiEd
employees’ basic salaries and are charged to the profit S RERAEBEESEES 17
or loss as they become payable in accordance with the MBI EByHERN  c AEB VBT
rules of the MPF Scheme. The assets of the MPF HZFT A RTE S 2R BN 2 B B
Scheme are held separately from those of the Group in WEBA o

an independently administered fund. The Group'’s
employer contributions vest fully with the employees
when contributed into the MPF Scheme.
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2. SUMMARY OF SIGNIFICANT 2. FEETHEREE »

ACCOUNTING POLICIES (continued)

216 RN BRARAREHEERF

2.16 Retirement benefit costs and short term

employee benefits (Continued)
Short term employee benefits

Employee entitlements to annual leave are recognised
when they accrue to employees. A provision is made
for the estimated liability for annual leave as a result of
services rendered by employees up to the reporting
date.

Non-accumulating compensated absences such as sick
leave and maternity leave are not recognised until the
time of leave.

2.17 Share-based employee compensation

The Group operates equity-settled share-based
compensation plans for remuneration of its employees.

All employee services received in exchange for the grant
of any share-based compensation are measured at their
fair values. These are indirectly determined by reference
to the share options awarded. Their value is appraised
at the grant date and excludes the impact of any non-
market vesting conditions.

All share-based compensation is ultimately recognised
as an expense in profit or loss unless it qualifies for
recognition as asset, with a corresponding increase in
equity (share options reserve). If vesting periods or other
vesting conditions apply, the expense is recognised over
the vesting period, based on the best available estimate
of the number of share options expected to vest. Non-
market vesting conditions are included in assumptions
about the number of options that are expected to
become exercisable. Estimates are subsequently
revised, if there is any indication that the number of
share options expected to vest differs from previous
estimates. No adjustment to expense recognised in prior
periods is made if fewer share options ultimately are
exercised than originally vested.
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

2. SUMMARY OF SIGNIFICANT 2. FEETBHREE »

ACCOUNTING POLICIES (continued)

2.17 Share-based employee compensation 217U B ZEERHE @)
(Continued)
At the time when the share options are exercised, the BREREITER - BAERBRERGRE
amount previously recognised in share options reserve R SEGEBEERMRE o (niERE
will be transferred to share premium. When the share WHESN A M ARETE - BER
options are forfeited or are still not exercised at the ERERGEERZSBEHEEREEZ 2R
expiry date, the amount previously recognised in share M, EE -

options reserve will be transferred to accumulated
profits/losses.

Share-based payment transactions in which the HARNRBRTENBRAREEERES
Company grants share options to subsidiaries’ B8 2 AR ST R B AR R F AR
employees are accounted for as an increase in value of RAEBRWB AR ZIREEBEEMA
investments in subsidiaries in the Company's statement B - WRARE BR B s -

of financial position which is eliminated on consolidation.

2.18 Financial liabilities 218 B AE

The Group's financial liabilities mainly include convertible AEE Y HAaBETERETRRE
notes, promissory note, amount due to a director and B RALER  EBNESHIEREMNE
trade and other payables. They are included in line items HRHEMEMNIE - ZFHE B BERE
in the statement of financial position. PEARATRZA °

Financial liabilities are recognised when the Group VBB BEERSEKATIASNKE 2
becomes a party to the contractual provisions of the FIAERER - EREFEREZEE
instrument. All interest related charges are recognised BRARIBAREE 2 ST BURER ©

in accordance with the Group’s accounting policy for
borrowing costs.

A financial liability is derecognised when the obligation 7% BB A B B B AR A % AR bR ok et 8
under the liability is discharged or cancelled or expires. B R GHTERR o

Where an existing financial liability is replaced by another i —IAIR A M5B EEAERERARE
from the same lender on substantially different terms, K ERR 2GR 2 EAEERA
or the terms of an existing liability are substantially HIR BB EBRIEERER - ZER K
modified, such an exchange or modification is treated EMARIEREERREE & EMER—E
as a derecognition of the original liability and the FeE BEEEZERIANEEREEREZ
recognition of a new liability, and the difference in the ZEH

respective carrying amount is recognised in profit or
loss.
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2. SUMMARY OF SIGNIFICANT 2. XESTBERHE =

ACCOUNTING POLICIES (continued)

218 BEE (@)

2.18 Financial liabilities (Continued)

Convertible notes that contain an equity component

Convertible notes that can be converted to equity share
capital at the option of the holder, where the number of
shares that would be issued on conversion and the value
of the consideration that would be received at that time
do not vary, are accounted for as compound financial
instruments which contain both a liability component
and an equity component.

Convertible notes issued by the Company that contain
both financial liability and equity components are
classified separately into respective liability and equity
components on initial recognition. On initial recognition,
the fair value of the liability component is determined
using the prevailing market interest rate for similar non-
convertible debts. The difference between the proceeds
of the issue of the convertible notes and the fair value
assigned to the liability component, representing the
call option for conversion of the notes into equity, is
included in equity as convertible notes equity reserve.

The liability component is subsequently carried at
amortised cost using the effective interest method. The
equity component will remain in equity until conversion
or redemption of the notes.

When the notes are converted, the convertible notes
equity reserve and the carrying value of the liability
component at the time of conversion, is transferred to
share capital and share premium as consideration for
the shares issued. If the notes are redeemed, the
convertible notes equity reserve is released directly to
retained profits.

Other convertible notes

Convertible notes which do not contain an equity
component are accounted for as follows:
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2. SUMMARY OF SIGNIFICANT 2. TEEHBEERE »

ACCOUNTING POLICIES (continued)

2.18 Financial liabilities (Continued) 218 Bt & f& (&)
Other convertible notes (Continued) B iR E 1% (&)
At initial recognition the derivative component of the RYLRTERE - TRBREBEZITETER
convertible notes is measured at fair value and OB AT EE W ATESHT
presented as part of derivative financial instruments. B A5 o & FT1S FUIRKE L R FER BT
Any excess of proceeds over the amount initially STHEHE D 2o ABHSBERA
recognised as the derivative component is recognised BEHD  c BIOTAUBREBRMEAZR
as the liability component. Transaction costs that relate SR BEITATS IR 2 2 Be b 8 A
to the issue of the convertible notes are allocated to BERTEIESS - BEAAEHD 2
the liability and derivative components in proportion to RBEABD IR BEEZ 3
the allocation of proceeds. The portion of the transaction D BANMET A D 2 XS AE D
costs relating to the liability component is recognised B Bl 1Bz AR FERR o

initially as part of the liability. The portion relating to the
derivative component is recognised immediately in profit

or loss.

The derivative component is subsequently remeasured PTET AR EBTIERNEES TR
in accordance with the Group's accounting policy on ZEemIEEFHT= (R
derivative financial instruments (see note 2.20). The 2.20) - BEED EE LB K ARSI
liability component is subsequently carried at amortised BEPIERAEREZFEFATTIA
cost. The interest expense recognised in profit or loss ERRFBIEFTE o

on the liability component is calculated using the
effective interest method.

If the notes are converted, the carrying amount of the WEEELR - AITETARAERS
derivative and liability components are transferred to 2 EEESERARRDEE - (EAFT
share capital and share premium as consideration for BIRND2KRE - WEBKER - 8|2
the shares issued. If the notes are redeemed, any NEBEETET ARG RAE L
difference between the amount paid and the carrying R EZENEREREAER -

amount of both components is recognised in profit or

loss.

Trade and other payables FE(TRR 7N R B fh FE T 7018

Trade and other payables are recognised initially at their FEATBR R E Ath B (I RRIB R AR A T B
fair value and subsequently measured at amortised cost, FTE - HIGLABRRFSRE IR S AN G
using the effective interest method. =
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2. SUMMARY OF SIGNIFICANT 2. XESTBERHE =

ACCOUNTING POLICIES (continued)
219 Provisions, contingent liabilities and 219 %1% - IRBEBRIAREE
contingent assets

Provisions are recognised when the Group has a present

MASEEEBATEEHmMARERBRE
CEESHE) - ﬁ’ﬁ@ﬁ%%f&ﬁ%ﬁﬂﬁ%
event, and it is probable that an outflow of economic S REBEHME L - Whe Hh{ =t B

WL /4

BAAEZEER H'J'ﬁiﬁﬁ&t{’ﬁﬁﬁéﬁ ° R
SEREEDAEATE  ARBETZ
AEEBEFABERAXZREFESEET

provisions are stated at the present value of the BE o

obligation (legal or constructive) as a result of a past

benefits will be required to settle the obligation and a
reliable estimate of the amount of the obligation can be
made. Where the time value of money is material,

expenditure expected to settle the obligation.

All provision are reviewed at each reporting date and

FRABEE AR &H|E B HELRE -
I 1 S B AR BR B AT 2 SRAEfAET -

adjusted to reflect the current best estimate.

Where it is not probable that an outflow of economic MG B RS A e e BB RS
benefits will be required, or the amount cannot be Ho siRaE R S At E T s S

estimated reliably, the obligation is disclosed as a s eREAXAGE  BIEKHE

contingent liability, unless the probability of outflow of FZEm > AT 8E 15K o 174 BA 7S 4l 4
economic benefits is remote. Possible obligations, BTERBenRt—THKZIBEINETS
whose existence will only be confirmed by the HMAlseEA 2 BT EAKRE
occurrence or non-occurrence of one or more future & BIER RS L~ AT AL MR (K o

uncertain events not wholly within the control of the
Group are also disclosed as contingent liabilities unless
the probability of outflow of economic benefits is
remote.

Contingent liabilities are recognised in the course of the

IRBERKBEENEEZEBEHKE

allocation of purchase price to the assets and liabilities
acquired in a business combination. They are initially
measured at fair value at the date of acquisition and
subsequently measured at the higher of the amount that
would be recognised in a comparable provision as
described above and the amount initially recognised less
any accumulated amortisation, if appropriate.
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2. SUMMARY OF SIGNIFICANT 2. TEEHBEERE »
ACCOUNTING POLICIES (continued)
2.20 Derivative financial instruments 220 TESRT A
Derivative financial instruments, in individual contracts REBEYGHNIBINEESMTAER Y
or separated from hybrid financial instruments, are MTEEMIAERTVITETLIRS ,’J?é?
initially recognised at fair value on the date the derivative MR AFEER - ERZEATFEEN
contract is entered into and subsequently remeasured TR o WEEEAMHATAZITETA
at fair value. Derivatives that are not designated as Ty ANBRDIEIR R FEY AB =R 2 7%
hedging instruments are accounted for as financial BEXVKEE FRAATEEDEE
assets or financial liabilities at fair value through profit W BEEET ABRRK -
or loss. Gains or losses arising from changes in fair value
are taken directly to profit or loss for the year.
2.21 Segment reporting 221 7 EBE2
The Group identifies operating segments and prepares AREBTEHRARITERTREANDTHE
segment information based on the regular internal B UERERAEEZBAKLS 2
financial information reported to the executive directors BRDEIEATE @ ARBEREERFTZE
for their decisions about resources allocation to the WD 2RI - MAEBIBREZEE
Group's business components and for their review of BE D EE D BRFERSFBER o MB
the performance. The business components in the TEEWME L NIDHEER 2 FEHE K
internal financial information reported to the executive B KBASEE L EE2E G RERE
directors are determined following the Group’s major HAMETE °
product and service lines.
The Group has identified the following reportable AEEE S H A TR 2535 3
segments:
e Property agency — provision of property agency e WERE —REVMERENERH
and related services; AR 7%
e Toy products trading — sourcing and distribution e NAEREE A Rk
of toy, gift and premium products; and S:Zﬁéﬁﬁ&“% )32
e Securities trading and investments — trading and . EAEENRE —AMBEALZ
investing of marketable securities. aﬂ%ZEE&&é o
Each of these operating segments is managed FiligEELIHELHER  REAAS
separately as each of the product and service lines 12 m M ARFS R AT 2 BRI K5
requires different resources as well as marketing HEERXWLNAER o A »HHE 2 EE
approaches. All inter-segment transfers are carried out TR RN BT °

at arms length prices.
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2. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

2. FETHBREUE =

2.21 Segment reporting (Continued) 221 W2 (&)

The measurement policies the Group uses for reporting
segment results under HKFRS 8 are the same as those
used in its financial statements prepared under HKFRSs,
except that:

o rental income and rental costs

o fair value loss on derivative component of
convertible notes

o finance costs

° income tax

are not included in arriving at the operating results of
the operating segment.

Segment assets include all assets except investments
in financial assets and investment properties. In addition,
corporate assets which are not directly attributable to
the business activities of any operating segment are
not allocated to a segment, which primarily applies to
the Group's headquarter.

Segment liabilities exclude corporate liabilities which are
not directly attributable to the business activities of any
operating segment and are not allocated to a segment.
These include promissory note and convertible notes.

No asymmetrical allocations have been applied to
reportable segments.
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For the year ended 31 December 2009 HE—_ZEZTNF+_A=+—HBILFE

2. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (continued)

2.22 Related parties

For the purposes of these financial statements, a party

is considered to be related to the Group if:

(i)

(ii)

(iii)

(iv)

(vi)

the party has the ability, directly or indirectly
through one or more intermediaries, to control the
Group or exercise significant influence over the
Group in making financial and operating policy
decisions, or has joint control over the Group;

the Group and the party are subject to common
control;

the party is an associate of the Group or a joint
venture in which the Group is a venturer;

the party is a member of key management
personnel of the Group or the Group's parent, or a
close family member of such an individual, or is
an entity under the control, joint control or
significant influence of such individuals;

the party is a close family member of a party
referred to in (i) or is an entity under the control,
joint control or significant influence of such
individuals; or

the party is a post-employment benefit plan which
is for the benefit of employees of the Group or of
any entity that is a related party of the Group.

Close family members of an individual are those family

members who may be expected to influence, or be

influenced by, that individual in their dealings with the

entity.

2. XEE

ATEREE @

22FE AT
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» I AMEMR =TT
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(i)

(i)
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(v)

(vi)
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For the year ended 31 December 2009 HE-_ZTTNF+-_A=+—HILFE

3. ADOPTION OF NEW OR AMENDED

HKFRSs

In the current year, the Group has applied for the first time
the following new standards, amendments and interpretations
(the “new HKFRSs") issued by the HKICPA, which are relevant

3.

IRENFTET AR
|

RAFE  AEBHREBATHEEGTED
NEREM - AHAEER _FTTNF—HA—H
FEFIA 2 F 2 B 2 B 5 R AR R M A U2 P

Rl BEMHRE

to and effective for the Group's financial statements for the BIETER  (BFT R (] BB RS

annual period beginning on 1 January 2009: £RI]) -

HKAS 1 (Revised 2007) Presentation of financial BAEGTTEUNE1R BmE 225
statements (ZEZEFLEEBR)

HKAS 23 (Revised 2007)  Borrowing costs BAERERFE235% EEMA

(2T EFEEBR)

HKAS 27 (Amendments)  Cost of an investment in BERFERFE 27 RIFB AR - R
a subsidiary, jointly controlled (EFTA) E%%@ZH’#%’/} A2
entity or an associate B

HKFRS 2 (Amendments) Share-based payment — vesting

BEERBRELRE2R ARG RER 2K

conditions and cancellations CHEN) — BB R MEE
HKFRS 7 (Amendments)  Improving disclosures about BEVIBRELDETS BEBESBIAZ
financial instruments (BRI A) 5%
HKFRS 8 Operating segments BEMBRELERESE KEHE
Various Annual improvements to IE ZZENFEBHRG
HKFRSs 2008 SR FEHE
EE

Other than as noted below, the adoption of the new HKFRSs
had no material impact on how the results and financial
position for the current and prior periods have been prepared
and presented.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

ADOPTION OF NEW OR AMENDED
HKFRSs (continued)

HKAS 1 (Revised 2007) Presentation of financial
statements

The adoption of HKAS 1 (Revised 2007) makes certain
changes to the format and titles of the primary financial
statements and to the presentation of some items within
these statements. A third statement of financial position as
at the beginning of the earliest comparative period is required
when an entity applies an accounting policy retrospectively
or makes a retrospective restatement of items in its financial
statements or when it reclassifies items in its financial
statements. It also gives rise to additional disclosures.

The measurement and recognition of the Group's assets,
liabilities, income and expenses is unchanged. However, some
items that were recognised directly in equity are now
recognised in other comprehensive income, for example
revaluation of property, plant and equipment. HKAS 1 affects
the presentation of owner changes in equity and introduces
a 'Statement of comprehensive income’. Comparatives have
been restated to conform with the revised standard. The
Group has applied changes to its accounting polices on
presentation of financial statements and segment reporting
retrospectively. However, the changes to the comparatives
have not affected the consolidated or parent company
statement of financial position at 1 January 2008 and
accordingly the third statement of financial position as at 1
January 2008 is not presented.

HKAS 27 (Amendments) Cost of an investment
in a subsidiary, jointly controlled entity or an
associate

The amendment requires the investor to recognise dividends
from a subsidiary, jointly controlled entity or associate in profit
or loss irrespective the distributions are out of the investee's
pre-acquisition or post-acquisition reserves. In prior years, the
Company recognised dividends out of pre-acquisition reserves
as a recovery of its investment in the subsidiaries (i.e. a
reduction of the cost of investment). Only dividends out of
post-acquisition reserves were recognised as income in profit
or loss.

3.
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For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

3.

ADOPTION OF NEW OR AMENDED
HKFRSs (Continued)

HKAS 27 (Amendments) Cost of an investment
in a subsidiary, jointly controlled entity or an
associate (Continued)

Under the new accounting policy, if the dividend distribution
is excessive, the investment would be tested for impairment
according to the Company's accounting policy on impairment
of non-financial assets.

The new accounting policy has been applied prospectively
as required by these amendments to HKAS 27 and therefore
no comparatives have been restated.

HKFRS 7 (Amendments) Improving disclosures
about financial instruments

The amendments require additional disclosures for financial
instruments which are measured at fair value in the statement
of financial position. These fair value measurements are
categorised into a three-level fair value hierachy, which reflects
the extent of observable market data used in making the
measurements. In addition, the maturity analysis for derivative
financial liabilities is disclosed separately and should show
remaining contractual maturities for those derivatives where
this information is essential for an understanding of the timing
of the cash flows. The Group has taken advantage of the
transitional provisions in the amendments and has not
provided comparative information in respect of the new
requirements.

HKFRS 8 Operating segments

The adoption of HKFRS 8 has not affected the identified and
reportable operating segments for the Group. However,
reported segment information is now based on internal
management reporting information that is regularly reviewed
by the chief operating decision maker. In the previous annual
financial statements, segments were identified by reference
to the dominant source and nature of the Group's risks and
returns. Comparatives have been restated on a basis
consistent with the new standard.
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

ADOPTION OF NEW OR AMENDED
HKFRSs (Continued)

Annual improvements to HKFRSs 2008

In October 2008, the HKICPA issued its first Annual
improvements to HKFRSs which set out amendments to a
number of HKFRSs. There are separate transitional provisions
for each standard. These amendments did not have any impact
of the current period results and financial position.

At the date of authorisation of these financial statements,
certain new and amended HKFRSs have been published but
are not yet effective, and have not been adopted early by the
Group.

The Directors anticipate that all of the pronouncements will
be adopted in the Group’s accounting policy for the first period
beginning after the effective date of the pronouncement.
Information on new and amended HKFRSs that are expected
to have impact on the Group's accounting policies is provided
below. Certain other new and amended HKFRSs have been
issued but are not expected to have a material impact of the
Group's financial statements.

HKFRS 3 Business combinations (Revised 2008)

The standard is applicable in reporting periods beginning on
or after 1 July 2009 and will be applied prospectively. The
new standard still requires the use of the purchase method
(now renamed the acquisition method) but introduces material
changes to the recognition and measurement of consideration
transferred and the acquiree’s identifiable assets and liabilities,
and the measurement of non-controlling interests (previously
known as minority interest) in the acquiree. The new standard
is expected to have a significant effect on business
combinations occurring in the reporting period beginning on
or after 1 July 2009.
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3.

ADOPTION OF NEW OR AMENDED
HKFRSs (Continued)

HKAS 27 Consolidated and separate financial
statements (Revised 2008)

The revised standard is effective for accounting periods
beginning on or after 1 July 2009 and introduces changes to
the accounting requirements for the loss of control of a
subsidiary and for changes in the Group’s interest in
subsidiaries. Total comprehensive income must be attributed
to the non-controlling interests even if this results in the non-
controlling interests having a deficit balance. The Directors
do not expect the standard to have a material effect on the
Group's financial statements.

Annual improvements 2009

The HKICPA has issued Improvements to Hong Kong Financial
Reporting Standards 2009. Most of the amendments become
effective for annual periods beginning on or after 1 January
2010. The Group expects the amendment to HKAS 17 Leases
to be relevant to the Group's accounting policies. Prior to the
amendment, HKAS 17 generally required a lease of land to
be classified as an operating lease. The amendment requires
a lease of land to be classified as an operating or finance
lease in accordance with the general principles in HKAS 17.
The Group will need to reassess the classification of its
unexpired leases of land at 1 January 2010 on the basis of
information existing at the inception of those leases in
accordance with the transitional provisions for the
amendment. The amendment will apply retrospectively except
where the necessary information is not available. In that
situation, the leases will be assessed on the date when the
amendment is adopted. The Directors are currently assessing
the possible impact of the amendment on the Group’s results
and financial position in the first year of application.
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4. CRITICAL ACCOUNTING ESTIMATES 4. &=t st RAET
AND JUDGEMENTS

Estimates and judgements are continually evaluated and are At R AET e T ETR S - W PUAT LR R HAL
based on historical experience and other factors, including AExAER  BEEHERLRER@ABERLT
expectations of future events that are believed to be HEBERZEMH -

reasonable under the circumstances.

The Group makes estimates and assumptions concerning the REE S ERRIEL bt R - BRIEMS -
future. The resulting accounting estimates will, by definition, FREAZ St et &L HE M 2 BER&ERE
seldom equal the related actual results. The estimates and [ BERRREH TN EPBFEFECEERS
assumptions that have a significant risk of causing a material B2 IR EEN AR AR 2 G5t RBRE
adjustment to the carrying amounts of assets and liabilities T

within the next financial year are discussed below:

Estimated impairment of goodwill e ZhEtRE

The Group tests annually whether goodwill has suffered any AEBGFRIEN L2 6FTI 2 SEFEBEREE
impairment in accordance with the accounting policy stated BHETHENR  WEEEBERIEMR
in note 2.6. The recoverable amounts of cash-generating units B -ReEABEM I RESBEEREFERE
have been determined based on value-in-use calculations. B EHERMERE - 2S5t EHEH BRI
These calculations require the use of estimates about future REMERITREEITHET - EREEHER
cash flows and discount rates. In the process of estimating Xfﬁ/i\/m e 5 Z 8 R S B A R B FIVE L R
expected future cash flows management makes assumptions L‘ibfﬁpnﬁ?ﬁﬁ/\ﬁﬁﬂm$1¢&| g o B
about future revenues and profits. These assumptions relate E’J AL RE T —FEEEZREE
to future events and circumstances. The actual results may ﬁiﬁaﬂm AR E 7 (A5 R ZE SRR
vary and may cause a material adjustment to the carrying REBERTERBARELAZ -;T2EaHE
amount of goodwill within the next financial year. Determining RS EEBN A RESEERA 2 G EER
the appropriate discount rate involves estimating the MaE17# 55 -

appropriate adjustment for market risk and for asset specific
risk factors. Details of the estimates of the recoverable
amounts of cash-generating units containing goodwill are
disclosed in note 17.

Depreciation of property, plant and equipment M- - BMERREUARBRENEZR
and investment properties E

The Group depreciates the property, plant and equipment and REB D BIREMN 2.7 XM 5E2.8FTall 2 &5
investment properties in accordance with the accounting BUREMIZ « BB REEARIEE YT BT
policies stated in note 2.7 and note 2.8 respectively. The E e EAFHAESM AR B RE
estimated useful lives reflect the directors’ estimates of the A5 & ERS AR REENZ 2 B -

periods that the Group intends to derive future economic
benefits from the use of these assets.
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4. CRITICAL ACCOUNTING ESTIMATES 4. FA#E=sH{hst RFAE &

AND JUDGEMENTS (continued)

Estimated impairment of trade and other
receivables

The policy for the impairment of trade and other receivables
of the Group is based on, where appropriate, the evaluation
and ageing analysis of accounts. A considerable amount of
judgement is required in assessing the ultimate realisation
of these receivables, including the current creditworthiness
and the past collection history for each debtor. If the financial
conditions of debtors of the Group were to deteriorate,
resulting in an impairment of their ability to make payments,
additional provision for impairment may be required.

Valuation of convertible notes

The directors use their judgement in selecting an appropriate
valuation technique for the Group's convertible notes which
are not quoted in the active market. Valuation techniques
commonly used by market practitioners are applied. The fair
value of convertible notes is estimated by independent
professional valuer based on actual transactions of the
financial instruments in the market or transactions of similar
financial instruments which generally represent the best
estimate of the market value. Details of the key inputs into
the model are disclosed in note 24.The fair value of convertible
notes varies with different variables of certain subjective
assumptions. Any change in these variables so adopted may
materially affect the estimation of the fair value of convertible
notes.
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5. SEGMENT INFORMATION 5. oEEHR
The executive directors have identified the Group’s three POTESEREAEE = [EREER A&
service lines as operating segments as further described in DEB P FE2.21E — S E -
note 2.21.
These operating segments are monitored and strategic L E D BB IIRIS R B DI B R 2 B
decisions are made on the basis of adjusted segment i BE 2R N il & SRS R E ©

operating results.

Securities trading
Property agency Toy products trading and investments Consolidated
NERE GAEREE REEERRE &a
2009 2008 2009 2008 2009 2008 2009 2008

“EEAF CET/E CREAE CET/F CREAE O ZERNE CREAE ZET)R
HK$'000  HKS000  HKS'000  HKS000  HKS'000  HKS000  HKS'000  HK§000
ARTn  ARTn BB ARTn  BBTR EBTn BRBTn ERTR

Revenue s

— External sales — e 91,632 15,715 87918 103871 - — 179550 1195586
Reportable segment profitflloss) A 2HA WA/ (BE) 6792 (176932 (5,131) (8,274) - (3,699) 1661 (188,901)
Other income EfplA 10M 102 3 2 - 1,256 1,102 1,360
Depreciation il 75 76 16 103 - — 9 179
Loss on disposal of property,  HEWE - HER&RE

plant and equipment LEE 294 2 - — - — 294 2
Loss on financial assets EATE A EREL

at fair value through BBEELEE

profit or loss - — - — - 4464 - 4464
Provision for impairment losses ~ EREZ 2 HESE

on trade receivables B 399 176 - 1,509 - = 399 1,685
Reversal of provision for BUESZRBEER

impairment loss on trade BEcRE

receivables (12) — (664) — - - (676) -
Provision for impairment loss ~ BEZRESERE

on goodwil - 173,960 - — - — - 173,960
Reportable segment assets IERAHEE 293,699 276,521 14212 13,389 - 6 307911 289,916
Additions to non-current ERREERN D

segment assets during the year & 74 582 7 2 - = 81 564
Reportable segment liabilities T2HABEE 27,265 17292 15,219 11,329 - - 42,484 28,621
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5. SEGMENT INFORMATION (Continued) 5. 7EER ®

AEEREDBERT 2B ERRERAY
BHREAZEBMBER ZHEROT ¢

The totals presented for the Group’s operating segments
reconcile to the Group’s key financial figures as presented in
the financial statements as follows:

2009 2008
—EEhF ZTENF
HK$'000 HK$'000
BET T BT T
Reportable segment profit/(loss) A 2R/ R F S (EE) 1,661 (188,901)
Unallocated corporate income KD EEZ&%H&)\ 121 733
Unallocated corporate expenses ROz EERE (8,210) (13,243)
Fair value loss on derivative component AMREETETES S 2
of convertible notes NFEEE (127,262) —
Finance costs %2R (10,039) (4,526)
Loss before income tax MR ER1S T RIS 18 (143,729) (205,937)
Reportable segment assets AEH/HIEE 307,911 289,916
Investment properties "EYE - 14,482
Other corporate assets HMpEEE 101,792 5,513
Group assets BEE 409,703 309,911
Reportable segment liabilities AE®RoHEaE 42,484 28,621
Promissory note G EIR - 100,000
Convertible notes AR RER 122,054 117,352
Other corporate liabilities HEMbrxaE 5,516 7.485
Group liabilities SEafE 170,054 253,458

70 21 HOLDINGS LIMITED | ANNUAL REPORT 2009




NOTES TO THE FINANCIAL STATEMENTS

A F5 4R 3R P 51
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5. SEGMENT INFORMATION (cContinued) 5.

The Group's revenue from external customers and its non-
current assets are divided into the following geographical

TEER @

AEEINBELZ BB REIFERBEES DB
ATHE

areas:
Revenue from
external customers Non-current assets
IBEF 2= ERBEE
2009 2008 2009 2008
—EEAFE —ITTN\EF ZZEEAFE IZITN\F
HK$000 HK$'000 HK$’000 HK$'000
BT T BT BET T BT
Hong Kong (Place of domicile) BB (FrfEH) 146,128 72,438 256,183 271,015
Japan =N 29,741 40,106 — —
The People's Republic of China RREE A R HAE 2,431 4,879 - —
Others HAD 1,250 2,163 — —
179,550 119,586 256,183 271,015

The geographical location of customers is based on the
location of customers, irrespective of the origin of the goods
and services. The geographical location of the non-current
assets is based on the physical location of the assets.

The Company is an investment holding company and the
principal place of the Group’s operation is in Hong Kong. For
the purpose of segment information disclosures under HKFRS
8, the Group regarded Hong Kong as its place of domicile.

The Group's customer base is diversified and includes two
(2008: Nil) customers of the property agency segment and
one (2008: two) customer of the toy products trading
segment, with each of whom transactions have exceeded
10% of the Group's total revenue. Aggregate revenue from
sales to these customers amounted to approximately
HK$42,797,000 and HK$22,112,000 (2008: Nil and
HK$63,241,000) in the property agency segment and the toy
products trading segment respectively.

BEZHWBUERREBEPMAERR (TE B
S MRS 2 HKRH) MBI D - IERBDEEL
WwEVERREEEERMELME D

ARR—EREERAR  AEFBZTES
EWHUREE - MRBEBFBMEREERIE
8RN HERBEMS  ARERTERE
FFE ©

AEBWNEFEREZ  2EME (2SN
F:EBMERES B 2EPR—B (TN
F:MB)MAERBEE T 2EF F FEZ
RGEAEERINRBBA D 2T ° MERE
SHRITEAEMEESHHETHERFL 28
W zE o B EEI 488 42,797,0007T K i #
22,112,000 (ZZEZENEF : BRBE
63,241,0007T) °
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6. REVENUE

Revenue, which is also the Group's turnover, represents the
invoiced value of goods supplied and income from provision

6. W&

Yt (TRENANGR B 2 E %) S EE R 2 B R
BERRARERE WA - FA - BHERKE

of services. Revenue recognised during the year is as follows: wmr
2009 2008
—EENEF ZTENF
HK$'000 HK$'000
BET T ST
Franchise income LS A TGN 4,533 1,977
Property agency commission MERERE
and service income TN 87,099 13,738
Sales of goods $HE B o 87,918 103,871
179,550 119,586
7. OTHER INCOME 7. HflA
2009 2008
—EENF ZTENF
HK$'000 HK$'000
BET T ST
Interest income on financial assets not EEAFEFTABREZ
at fair value through profit and loss W EEZFBRA 1 1,990
Sundry income MIEWA 1,222 103
1,223 2,093
8. FINANCE COSTS 8. HMXKEH
2009 2008
—EENF —EE)N\F
HK$000 HK$'000
BT T TEEE T
Interest charges on: B H R
Bank loans and other borrowings ﬂilﬁf’é%%{ =
wholly repayable within five years RITERREMEE 7 10
Convertible notes IR E 5 7.810 3,185
Promissory note A EIR 2,222 1,331
Total interest expenses on financial WHRAFEFABREZ
liabilities not at fair value through A EZANERZAE
profit or loss 10,039 4,526
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BR P 15 Bt Al &5 18

BRETS B ATES IR, GEA) THISHE

9. LOSS BEFORE INCOMETAX 9.

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

2009 2008
—EEhEF —EENF
HK$'000 HK$'000
BT T BT T
Staff costs (include directors’ emoluments) E TR (BEEEHE)
Salaries, wages and other benefits ﬁ% - TERHEMEF 13,727 9,405
Contribution to defined contribution plans B RET B2 R 628 353
14,355 9,758
Operating lease payments for premises Y48 ETHE FIE 3,921 2,086
Cost of inventories recognised as expense MR AR 2 7&K AN 83,290 99,535
Auditors’ remuneration ZERN B &
Current year KEE 750 730
Underprovision in prior year FEEBRETR 10 16
Depreciation of property, plant and M BERZREZITE
equipment ' 97 617
Provision for impairment loss on AW 2 B B R 2
investment properties 2 — 3,656
Provision for impairment losses on FEMEBR 2 B E BB
trade receivables ' 399 1,685
Reversal of provision for impairment loss ~ JEUWRBR R Z BB EBEE 2
on trade receivables ' B mE (676) —
Loss on disposal of financial assets at HERATFEFABREY
fair value through profit or loss 2 W75 & B 7 5182 - 4,464
Net exchange loss/(gain) bEH &R (W) F 5 178 (81)
Loss on disposal of property, plant LEWE  BMEKLKEZ
and equipment E518 294 21
L Expensed in administrative expenses L RITE X A 8
2 Expensed in other operating expenses 2 R EL A A8 & B S A S 8
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10. INCOME TAX EXPENSE/(CREDIT)

Hong Kong profits tax has been provided at the rate of 16.5%

10. FIEHBEXR (E&R)

BEHE

SEBEBTIRANFE 2 (5T RS

(2008: 16.5%) on the estimated assessable profit for the year. AR %= 16.5% (ZZFZ/)\F : 16.5%) 5t & o
2009 2008
—EEhF ZTENF
HK$'000 HK$'000
BET T BT T
Current tax — Hong Kong MEATIE — B
Tax for the year RNEZERHIE 547 —
Under/(Over)provision in respect of BAFEREBETR (B5)
prior years 12 (77)
Total income tax expense/(credit) FriERiEx  (E&R) A% 559 (77)
Reconciliation between tax expense and accounting loss at HERAY AL ERN RS E gt BE Y
applicable tax rates: iR
2009 2008
—EENF —ZEENF
HK$'000 HK$'000
BT ke e
Loss before income tax MR ER1S T RIS 18 (143,729) (205,937)
Tax at Hong Kong profits tax rate of 16.5% &% i 1551 & 16.5% 2 #7118
(2008: 16.5%) ZZEZT)\F :16.5%) (23,715) (33,979)
Tax effect of non-deductible expenses ZiT?D?)iFfFEJiZ%)ﬁ“%’E 23,902 31,807
Tax effect of non-taxable revenue BARB S 2 MG 2 (110) (160)
Tax effect of unused tax losses REA ﬂiﬁﬁnﬁﬁfxﬁiﬂg
not recognised B E 752 2,470
Tax effect of unrecognised temporary RAERLRHER BB E
differences 253 (138)
Tax effect of utilisation of previously B SC R AR FER < B IS B 18
unrecognised tax losses 2GR E (535) =
Under/(Over)provision in prior years BEFERETR (B5) 12 (77)
Income tax expense/(credit) FBRiEx%  (K&) 559 (77)
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NOTES TO THE FINANCIAL STATEMENTS

A F5 4R 3R P 51

For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

LOSS ATTRIBUTABLE TO OWNERS OF
THE COMPANY

Of the consolidated loss attributable to owners of the
Company of HK$144,288,000 (2008: HK$205,860,000), a loss
of HK$144,252,000 (2008: HK$218,563,000) has been dealt
with in the financial statements of the Company.

LOSS PER SHARE

The calculation of the basic loss per share is based on the
following data:

11.

12.

RABHR AEIEEE

RNARIER ANELERE BB 144,288,0007T
(ZZZTN\& : B#205,860,0007T) F © EIEH
144,252,000 (ZZ2EZEN\F : B
218,563,0007T) B A A B2 B 153k BRIE ©

BREE

BRENERIIREN TEIETE

Loss E#E
2009 2008
—EZAEF —ZTENF
HK$'000 HK$'000
BT T ke
Loss attributable to owners of the Company BT E G EAREIE 2
for the purpose of basic loss per share RARHES AEGEBE (144,288) (205,860)
Number of shares % &HE
2009 2008
—EETAF —EENF
‘000 ‘000
TR T A%
(As restated)
(=E=5)
Weighted average number of ordinary shares LAt & FALE AN EE 2
for the purpose of basic loss per share LA AR InAE R 525,014 134,108
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For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

12.LOSS PER SHARE (continued) 12. BREE @
Note: BfaE -
The weighted average number of shares for the purpose of basic AUFE_ETNFR T \FERELREGEZ
loss per share in 2009 and 2008 were adjusted to reflect the following InEFHREE AR TS EIE ¢
events:
(a)  share consolidation of every twenty shares of HK$0.125 each (a) AREEF-TRESREESE0.1257T 2 K7D
of the Company into one share of HK$2.50 each with effect Aotk B—REESE2 50T 2D B=
from 12 February 2009 (note 26(a)); and TTNFZA+ZBRER(I:E26() : K&
(b)  issue of 1,445,529,192 rights shares at a price of HK$0.10 per b) RZZBZAE+=-—A=1+—8  HERHERK
rights share on 21 December 2009 (note 26(c)). B& 15 0. 1070 B8 817 1,445,529,192 8% 4
B& %15 (FifsE26(c)) °
Diluted loss per share for the years ended 31 December 2009 AR EBA RSB 2R RETE - I E
and 2008 have not been presented because the impact of EIEE_TENER_ZEZENF+ A=+
conversion of convertible notes was anti-dilutive. —BUEFEZSRESEE -
13.DIRECTORS’ REMUNERATION AND 13.EXMgRAZREMEANT
FIVE HIGHEST PAID INDIVIDUALS
13.1 Directors’ emoluments BIEEMHS
Salaries,
allowances Retirement
Directors’ and benefits scheme
fees in kinds contribution Total
1] Bk
ExHd RENEN HELEE @t
HK$'000 HK$'000 HK$'000 HK$'000
BET T BET T BT T BET T
2009 “ZEERE
Executive directors: HIES:
Ng Kai Man REER - 300 6 306
Ha Kee Choy, Eugene BHA 100 180 6 286
Ma Wai Man, Catherine SEH - 2,320 12 2,332
Non-executive directors: FHTES:
Cheng Yuk Wo BEA 100 - - 100
Chui Chi Yun, Robert BIC 100 - - 100
Lui Siu Tsuen, Richard kR (RZTENE
(appointed on 23 June 2009) ~NAZ+H=REZ{A) 52 - - 52
Leung Sau Fan, Sylvia 2ER(M_ZZNE
(retired on 23 June 2009) NAZTZBERT) 48 - - 48
400 2,800 24 3,224
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

13.DIRECTORS’ REMUNERATION AND 13.E¥fleREZRSME AL

FIVE HIGHEST PAID INDIVIDUALS (&)
(Continued)
13.1 Directors’ emoluments (Continued) 1BIESEME @
Salaries,
allowances Retirement
Directors' and benefits scheme
fees in kinds contribution Total
e 28 Bife
EEHE REMEF HEE ECH)
HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BETT BETT
2008 “ETN\E
Executive directors: HITEE:
Ha Kee Choy, Eugene BES 200 — — 200
Ma Wai Man, Catherine SEH — 1,820 12 1,832
Ng Kai Man (appointed RER(RZZENE
on 23 July 2008) tAZt=REZ) - — = -
Non-executive directors: ERNTES:
Cheng Yuk Wo B g 100 — — 100
Chui ChiYun, Robert g#H5LC 125 - — 125
Leung Sau Fan, Sylvia (appointed 2EZ(MZZENE
on 1 February 2008) “A—BEZI) 92 = — 92
Lai Wing Leung, Peter (resigned BKR(RZZENEF
on 31 January 2008) —A=1T—HE) 15 — — 15
532 1,820 12 2,364
There was no arrangement under which a director HE_ZZNFR_ZEZEN\F+_A=+—H
waived or agreed to waive any remuneration during the L E AR EZE S R E SR B R E AT
years ended 31 December 2009 and 2008. B ZRHE
No emolument was paid by the Group to the directors AEBYERNESHTINRAEESMEA LT
or any of the five highest paid individuals as an HERME - EBIMAREE S INAKREEE
inducement to join or upon joining the Group, or as 2 RENSERBEBAE -

compensation for loss of office.
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For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

13. DIRECTORS’ REMUNERATION AND 13.EEf£RAEZESHMEANT

FIVE HIGHEST PAID INDIVIDUALS (&)

(Continued)

13.2 Five highest paid individuals B2RERESMEAL
The five individuals whose emoluments were the RAEE  AEBEREEaMe AT
highest in the Group for the year included one (2008: B—R(CEENF: —R)ES - HE)
one) director whose emoluments are reflected in the THBEHR EXZ25 29 - FAME
analysis presented above. The emoluments payable to NE#SHNE (ZEENE : E) AT
the remaining four (2008: four) individuals during the e :

year are as follows:

2009 2008
—EZhF —EBEENEF
HK$'000 HK$'000
BET T BT
Salaries, allowances and benefits e EUREWEF
in kinds 2,414 1,830
Retirement schemes contributions RIREET IR 59 52
2,473 1,882
The emoluments fell within the following bands: e BN T3 EHE -
Number of individuals
AE
2009 2008
—EZhF —EBEENEF
Emolument bands B < &5 [
Nil — HK$1,000,000 T =7 #1,000,0007T 4 4
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

14. 9% - BERRHE — FEKH

THE GROUP
Leasehold Furniture,
land and Leasehold  fixtures and Motor
buildings improvements equipment vehicles Total
HELH HE BA %8B
kEF NEEE PEL] RE @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BRI BRI BETT BRI
COST KA
At 1 January 2008 RZEZ\E-A—-H — — 213 418 631
Additions b 18,570 43 5 - 18,618
Addition through acquisition FRWERB AL
of subsidiaries (note 29) (FfzE29) = 392 74 70 536
Transfer to investment properties ~ SERBRERTRENME
upon change of use (note 15) (fizE15) (18,570) — = — (18,570)
Disposals LE — (26) - — (26)
At 31 December 2008 RZZENE+ZA=F—H
and 1 January 2009 RZZENE-A—H - 409 292 488 1,189
Additions -] - - 82 - 82
Disposals HE - (341) (60) - (401)
At 31 December 2009 R=BEAET-A=1-R - 68 314 488 870
DEPRECIATION ik 3
At 1 January 2008 RZEZ\E-A—-H — — 128 348 476
Charge for the year KEEHE 432 38 51 96 617
Transfer to investment properties ~ BERRREEERENE
upon change of use (note 15) (FizE15) (432) — - — (432)
Disposals HE — (5) — — (5)
At 31 December 2008 RZBENF+ZA=1-H
and 1 January 2009 RZZENE-H—H - 33 179 444 656
Charge for the year rEEHE - 38 37 22 97
Disposals HE - (53) (13) - (66)
At 31 December 2009 R-ZEERE+-F=1-H - 18 203 466 687
NET CARRYING AMOUNT FHRRE
At 31 December 2009 R=BEAET-A=1-H - 50 m 22 183
At 31 December 2008 RZEENFT-A=1-H - 376 113 44 533
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For the year ended 31 December 2009 HE-_ZTTNF+-_A=+—HILFE

15.INVESTMENT PROPERTIES — THE 15.13&EW%¥ — x%E

GROUP

All of the Group's property interests held under operating
leases to earn rentals or for capital appreciation purposes
are measured using the cost model and are classified and

AEEMARARIESHREREER UL
EHEREZYERED - HERKAELS
8 YWANERARSERENE -

accounted for as investment properties.

2009 2008
—EEhE —EENF
HK$'000 HK$'000
BT eoks i
cosT R
At 1 January n—H—H 18,570 —
Transfer from property, plant and equipment ¥ % - &= M & i &
upon change of use (note 14) RrsEi (fE14) — 18,570
Transfer to non-current assets classified EREIAFELE
as held for sale (note 20) ZIEmBE E (M15E20) (18,570) =
At 31 December R+=—B=+—H - 18,570
DEPRECIATION AND IMPAIRMENT WERRE
At 1 January R—H—H 4,088 —
Transfer from property, plant and equipment ¥ % ~ BE MR ENE ARE
upon change of use (note 14) B (fTeE14) - 432
Depreciation charge for the year REEHFEL T 376 —
Transfer to non-current assets classified HREAIFELE
as held for sale (note 20) ZIEREE E (FI5E20) (4,464) =
Impairment losses recognised BRI EE R - 3,656
At 31 December R+=B=+—H - 4,088
NET CARRYING AMOUNT REFE
At 31 December R+t=A=+—H - 14,482

On 15 December 2009, the Group entered into an agreement
with an independent third party for the disposal of the Group'’s
investment properties at a consideration of HK$18,200,000.
The transaction was subsequently completed on 25 February
2010. The net carrying amount of investment properties of
the Group amounted HK$14,106,000 was reclassified as non-
current assets held for sale during current year and presented
separately in the consolidated statement of financial position
as at 31 December 2009 in accordance with HKFRS 5. Details
of the non-current assets held for sale are set out in note 20.

80 21 HOLDINGS LIMITED | ANNUAL REPORT 2009

R-ZETAF+-_A+AHA  AEBURES
18,200,000 T 5t i & AN & B & V) 5 BB 7
E=FrI L% c ZEXRSHEER_T—FT=

AZ+HBZK - TR - AEBEREMESH
AR ERE ZERBEEC FHFESER
75#14,106,0007T @ BIZRBE BT 5 RELER]
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NOTES TO THE FINANCIAL STATEMENTS

A F5 4R 3R P 51

For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

— THE
GROUP (continued)

All investment properties are situated in Hong Kong and held
under medium term lease. The fair value of the investment
properties as at 31 December 2008 was approximately
HK$14,482,000. The fair value was determined by the
directors by reference to the prevailing market price of similar
properties. No valuation has been performed by independent
professional qualified valuers. Therefore, impairment losses
of HK$3,656,000 has been identified and recognised in the
consolidated statement of comprehensive income.

INTEREST IN AND AMOUNTS DUE
FROM SUBSIDIARIES — THE COMPANY

15. 1 8% — xEEH »

FTBIREMEAMNRBEERAFRRERS -
BEMER_ZTENF+_A=+—HZA¥F
B4 AB14,482,00070 - EEAAFENES
K2RABRYXERMEMEE - ARMAEL
FERBEXESERMAERMET - Bt - B
PR REEERERERREREBBE
3,656,0007T °

16. XM B A Bl 2t R FEW P 2

SIMIE — FAH

2009 2008

—EEZAF —TT)N\F

HK$°'000 HK$'000

BT T BEE T

Unlisted shares, at cost JEEMARD - AR 1 1
Equity share-based payment AR IR BETE 2

in subsidiaries R FHIB R F] 3,215 3,215

3,216 3,216

Less: Impairment losses B OREEE (3,215) (3,215)

1 1

In accordance with HKFRS 2 Share-based payment, share-
based payment transactions in which an entity receives
services from its employees as consideration for equity
instruments of the entity are accounted for as equity-settled
transactions (see note 2.17). The Company has not granted
any equity instruments to its subsidiaries’ employees and
eligible participants as capital contributions to its subsidiaries
during the years ended 31 December 2009 and 2008.

The amounts due from subsidiaries are unsecured, interest-
free and repayable on demand.

RBEANBRELERNBE2RARND I - 7
A NR5F - InREEEE S RERS
WIAZER R TEERYE  AERSIK
NEREERHAR(2RNF2.17) - BE
—TEENFRZZEENGFTA=+T—HILF
B ARRABRTHBARIEERAEEKSH
EHE A TEEARENBARELEAL
iéf o

FEUHT B A R R EER - R B RANEK

R ER o
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For the year ended 31 December 2009 HE-_ZTTNF+-_A=+—HILFE

16. INTEREST IN AND AMOUNTS DUE

FROM SUBSIDIARIES — THE COMPANY

(Continued)

Particulars of the principal subsidiaries at 31 December 2009

are as follows:

16. B AT 2 i R R B2

SRIE — AT @

TEMBRAN_TTEAFT _A=1—HZ

IR UM

Percentage of

Place/country of Particulars of issued capital held
Name of company incorporation/operation issued capital by the Company Principal activities
EEY/ AARRERRT
NRER -3k VA B BRIRAFE RAEDH TEREH
Century 21 Hong Kong Limited Hong Kong 3,880,000 ordinary shares 100% Provision of franchise, property
of HK$1 each agency and related services
in Hong Kong and Macau
RN EBEERAA &b 3,880,000 B R E & EEBRRMRMERTEER -
BTz ERR NERERBBERY
Century 21 Property Agency Limited Hong Kong 2 ordinary shares 100% Provision of property agency and
of HK$1 each related services in Hong Kong
2 MEERAA Bt 2REREERK T EEBRENERBRBBRY
Tak
Century 21 Surveyors Limited Hong Kong 100 ordinary shares 100% Provision of property project
of HK$1 each consulting, property agency
and related services
RN AETERAR Bt 100REREEES 1T EERRENEBEE AR
LAk NERBREBRY
Jet Fame Limited Hong Kong 1 ordinary share 100% Trading of toy, gift and premium
of HK$1 each products
HEAERAA &b RERAEESIT mE BEnkEnEnEE
ZERR
Kennex Investments Limited Hong Kong 1 ordinary share 100% Property holding
of HK$1 each
REREERAR &b 1REREEEEIT BENE
EBR
Kingbox Investments Limited British Virgin Islands/ 1 ordinary share 100%* Investment holding
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

16.INTEREST IN AND AMOUNTS DUE 16.iXMBATZHELS RIEWMEBA
FROM SUBSIDIARIES — THE COMPANY SIFIE — AAT @

(Continued)

Percentage of

Place/country of Particulars of issued capital held
Name of company incorporation/operation issued capital by the Company Principal activities
EmEYL/ AAERHERT
DEER Bend/AX BRIRAFE RABS TTEH
Prosper Overseas Limited Hong Kong 2 ordinary shares 100%* Investment holding
of HK$1 each
BEENERAA 0 WRBREBEBIT RERR
LBk
Smart Arrow Limited Hong Kong 1 ordinary share 100% Provision of property agency and
of HK$1 each related services, security
trading and investment
SEARAT Bk 1RERAEEEEIT RENFRERAERY -
ZERR BHFEERRE
Wiz Investments Limited Hong Kong 1 ordinary share 100%* Security trading and investment
of HK$1 each
SMRERRAT 0 RERAEEBIT EHEBRRE
ZERR
Wiz Limited Hong Kong 1 ordinary share 100%* Provision of management
of HK$1 each services to the Group
SMERAT &k RERAESEIT AAREREERRY
Yanyan Force Limited Hong Kong 100 ordinary shares 60% Trading of toy, gift and premium
of HK$1 each products
MMBRAT Bk 100REREEES1T mE BpkEmEnEE
ZERR
& Issued capital held directly by the Company & AAREEFEEZETRA
The above table lists the subsidiaries of the Company which, EERBLERINHZARRANBAREAEE
in the opinion of the directors, principally affected the results REEEFTEFENBNAEREEFELE
for the year or formed a substantial portion of the net assets D - BEERA - REHMMBARZFE
of the Group. To give details of other subsidiaries would, in HEHRERABNILE °

the opinion of the directors, result in particulars of excessive
length.
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For the year ended 31 December 2009 HE-_ZTTNF+-_A=+—HILFE

17. GOODWILL — THE GROUP

17. 852 — X555

This mainly arose from the acquisition of Consecutive Profits
Limited, Pacific Pointer Limited, Real Clever Profits Limited,
Century 21 Hong Kong Limited, Century 21 Limited and their
subsidiaries (collectively, “C21 Group") which detailed in note
29 to the financial statements. The net carrying amount of
goodwill, net of any impairment loss, is analysed as follows:

T ZE 4 B U Consecutive Profits Limited
Pacific Pointer Limited * Real Clever Profits
Limited * H4221FABBMRAF - H£L£218R
RARKEZHBAR (BBt L215E8])
(FFEH N M BHREME29) - BBREFE
(R ERDRERBE) 2 9T -

HK$°000
BT T
cosT R
At 1 January 2008 RZZEZENF—HA—H 4,201
Acquisition of subsidiaries (note 29) U B BT 8 2 7] (it 5E29) 429,960
At 31 December 2008,1 January 2009 RZEENF+=ZA=+—H "
and 31 December 2009 —ETNF-—H—HBHEK
“B2BAF+=A=+t—AH 434,161
IMPAIRMENT /ﬁﬁ
At 1 January 2008 —EENF—H—H 4,201
Provided for the year $¢f£%§1ﬁ 173,960
At 31 December 2008 and 1 January 2009 RZZBEZENF+ZA=1T—HK
—EENF—HA—H 178,161
Provided for the year KEEEE —
At 31 December 2009 R-BBAF+=A=+—8 178,161
NET CARRYING AMOUNT BRHFEE
At 31 December 2009 R-ZBBAF+Z=A=Z+—8H 256,000
At 31 December 2008 RZEENF+_A=+—H 256,000

Goodwill is allocated to the Group’s cash generating units
("CGU") identified according to business segment. The entire
net carrying amounts of goodwill as at 31 December 2009
and 2008 have been allocated to the property agency
segment. The entire amount of goodwill as at 1 January 2008
was allocated to the toy products trading segment and has
been fully impaired in 2007.
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BEDDEEREEH D BMER I REESE
B ([(REELEM]) R-FTTAFR
“EEN\FFT_A=t—0 BEZZHEH
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For the year ended 31 December 2009 HE—_ZEZTNF+_A=+—HBILFE

17. GOODWILL — THE GROUP (Continued) 17.88 — £8EH »)

Property agency L E X1

The carrying amount of goodwill has been allocated to the R REED DA TR EE B EITR
cash-generating units for impairment testing. The recoverable EAR - MERBRSEESBM 2 AIWESEE
amount of the property agency CGU was based on its value- REFAEEETE  WEEFMARTHEERA
in-use and was determined with the assistance of BMI A (B EXEABWRGHEM) BB TERE - %%
Appraisals Limited, an independent professional qualified STEAENEEREMLE L AFHYBIESE &
valuer. These calculation uses cash flow projections based 10.47% (ZZZN\F : 6.27%) ZAHREKET
on financial budgets approved by management covering a five- ZHRenEEAEAELE - AFHE RSN
year period, and at a discount rate of 10.47% (2008: 6.27%). 2A10% (ZZEZNEF : 5% FE20%) IR EHE
Cash flows for the five-year period were extrapolated using a E - DERITS 2EERE - TEAREE 2
10% (2008: 5% to 20%) growth rate in considering the REMEBERRFETE - FIFEA2EFHERE
economic conditions of the market. Cash flows beyond the BT 7 R ERE

five-year period are assumed to remain constant. The
estimated growth rates used are comparable to the growth
rate for the industry.

The values assigned to the key assumptions represent AREERENEELAEEBEMEMHE AR
management'’s assessment of future trends in the property B2 TE - DIRERINER (B8R &
market and are based on both external and internal sources JE °©

(historical data).

As at 31 December 2008, the carrying amount of the unit RZZZENFF+ZA=1+—0 ' RBENETEZ
was determined to be higher than its recoverable amount FRERREAKESRE - WEERRERE
and an impairment loss of HK$173,960,000 was recognised. 751173,960,0007T  BEBEEZ2H DB T
The impairment loss was allocated fully to goodwill and is BRI TRGEE2ERERA °
presented on the face of consolidated statement of

comprehensive income.

Toy products trading mEAEmEE

The recoverable amount of the toy products trading CGU was IMAEMBEBRSEABMN 2 ] ESREIZE
based on its value-in-use calculation and an impairment loss BEEEE YR _EE+FRZARERE
of HK$4,201,000 was recognised in 2007. These calculations 714,201,000 ° ZEFATE T EAEEERN
used cash flow projections based on financial budgets o AF I NTEE KX 7.8% 2 MR REE
approved by management covering a five-year period, and at ZEEREEAEAEE - AFHHZHESR
a discount rate of 7.8%. Cash flows for the five-year period EN4%EREETE - DEREET S 2 LBR
were extrapolated using a 4% growth rate in considering the B e

economic conditions of the market.
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For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

18. TRADE AND OTHER RECEIVABLES —

18.

THE GROUP AND THE COMPANY

FEUWBR A B H h FEURIE —
FEEREATE

Group Company
AEE AT
2009 2008 2009 2008
—EEAF Z—ZTEN\F ZEBEThF ZEZTN\F
HK$'000 HK$'000 HK$'000 HK$'000
BET T BT IT BT T ST
Trade receivables FE U BR FX
From third parties REFE= 36,820 20,513 - —
Less: provision for impairment B AR 2
losses on trade receivables VERIENSEi=Ee i (1,816) (2,101) - =
35,004 18,412 — —
Other receivables H fih fE W TR IE
Deposits, prepayments e BERK
and other receivables H fth e W Fk I8 7,256 8,596 112 226
42,260 27008 12 226

The directors of the Group considered that the fair values of
trade and other receivables are not materially different from
their carrying amounts because these amounts have short
maturity periods on their inception.

For toy products trading segment, the Group allows an
average credit period ranging from 30 to 90 days to its trade
customers. For property agency segment, the customers are
obliged to settle the amounts upon completion of the relevant
agreements and no general credit facilities are available.
Based on the invoice dates and relevant agreements, the
ageing analysis of trade receivables (net of impairment losses
for bad and doubtful debts) as of the reporting date is as
follows:
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RIBHF B RAARGZE - AR IR RIZ
FRBEER) REERBZRESTWT ¢
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

18. TRADE AND OTHER RECEIVABLES —

18. FEM AR AR R L U R IE —

THE GROUP ANDTHE COMPANY (Continued) AREREAT @
Group
AEE
2009 2008
—EEAF —ET)N\F
HK$°000 HK$'000
BT T BT T
0 to 30 days 0% 30H 18,077 7533
31 to 60 days 31260H 4,959 2,422
61 to 90 days 61%290H 3,431 797
Over 90 days 90H KA 8,537 7.660
35,004 18,412
The movement in the provision for impairment of trade FEWER SR ERE 2 ZBMAT
receivables is as follows:
Group
AEE
2009 2008
—EENFE —ZEE)NF
HK$'000 HK$'000
BT T BT T
At 1 January Rn—HA—H 2,101 —
Additions through acquisition of subsidiaries % i& Bt B 2 13 hn — 416
Impairment loss charged to statement of ~ R&EWzmERIG 2
comprehensive income BEEE 399 1,685
Reversal of provision for impairment loss  JEURBR X Z BB E 1B
on trade receivables AR (676) =
Amounts written back Rl e5E (8) =
At 31 December R+=—A=+—H 1,816 2,101

At each reporting date, the Group reviews trade receivables

for evidence of impairment on both an individual and collective

basis. As at 31 December 2009, impairment loss of
HK$399,000 has been recognised (2008: HK$1,685,000). The
impaired trade receivables are due from customers

experiencing financial difficulties that were in default or

delinquency of payments.

RERE R - AEBERFHRE R KRS E%E
R EBEE R 2 REERE - RZTTNF+=
A=+—H ' B#EREEEEE399,0007T
—ZTT)\4F : B¥1,685,0007T) ° EUBRK
BEZRAARFPEXVREZ - HUtEOxK
#o KA K o
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For the year ended 31 December 2009 HE-ZTENF+-_A=+—HIEFE

18. TRADE AND OTHER RECEIVABLES — 18.JEWWRRSI R EMEWERIE —

THE GROUP ANDTHE COMPANY (Continued)

The Group did not hold any collateral as security or other credit
enhancements over the impaired trade receivables, whether
determined on an individual or collective basis.

The ageing analysis of the Group's trade receivables that were
past due as at the reporting date but not impaired, based on
due date is as follows:

AEEREAT @

EmoLERSSEAEEMS - AEELEHRD
BE BUERF S A AR mFERIEMER
IReE °

AEEREHE A HDBHEL RREZ &R
RRBHADEZREDTAOT

Group

rEH
2009 2008
—EENF —ET)N\F
HK$'000 HK$'000
BT T SR IT
1 to 90 days past due #E1ZE90H 6,793 2,745
91 to 180 days past due #HI91E180H 1,603 1,442
Over 180 days past due #HR180H MA 661 583
9,057 4,770

As at 31 December 2009, trade receivables of HK$25,947000
(2008: HK$13,642,000) were neither past due nor impaired.
These related to a large number of diversified customers for
whom there was no recent history of default.

Trade receivables that were past due but not impaired related
to a large number of diversified customers that had a good
track record of credit with the Group. Based on past credit
history, management believe that no impairment allowance
is necessary in respect of these balances as there has not
been a significant change in credit quality and the balances
are still considered to be fully recoverable. The Group did not
hold any collateral in respect of trade receivables past due
but not impaired.
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NOTES TO THE FINANCIAL STATEMENTS

BANK BALANCES AND CASH — THE

A F5 4R 3R P 51

For the year ended 31 December 2009 HE—_ZEZTNF+_A=+—HBILFE

19.RITEMRRIRE — FRERK

GROUP AND THE COMPANY |
Group Company
AEE PN
2009 2008 2009 2008
—EEBEAF ZZTT)N\F ZEBBERF ZTZNF
HK$'000 HK$'000 HK$°000 HK$'000
BT T BT T BETT AT T
Cash at bank and in hand TERERE 97,154 7,038 85,670 255
Short-term bank deposits ﬂ%ﬁﬁﬂﬂﬁﬁ - 4,850 - 4,850
97,154 11,888 85,670 5,105
There were no short-term bank deposits held by the Group R=Z i‘ﬂﬁ‘l'_ﬂ :‘f'—EI F AREBRFE
as at 31 December 2009. The short term bank deposits as at %E,H%E TEXR - RZZEZENFT+_A=1+—

31 December 2008 earn interest ranging from 0.05% to
2.85% per annum. They had maturity of 1 to 14 days and
were eligible for immediate cancellation without receiving any
interest for the last deposit period.

R HAER 1 ﬁmﬁﬂm FTHF0.06%%
2%%2ﬂ§°ﬁ$2U%Hﬁug4H&T
ENERE —EFERE 2 F S MmUY °

The directors of the Group considered that the fair value of AEBEERE  RHBRTHERZ AT EEE
the short-term bank deposits was not materially different from FHRBETESEAEZR  RAEZSSENEIL
its carrying amount because of the short maturity period on BEHANEIE o
its inception.
NON-CURRENT ASSETS CLASSIFEDAS 20.5A{EHEZERHEE
HELD FOR SALE — THE GROUP — X KHE
HK$'000
BET T
Carrying amount at 1 January 2009 —EENF—H—BZEKEE -
Net carrying amount transfer from investment EETxéf%%ﬁ%ﬁZﬂE@%@
properties (note 15) (Mg7E15) 14,106
Carrying amount at 31 December 2009 R-ZBEAF+ZA=+—HZEHE 14,106
The directors consider the carrying amount is not less than RZZEZNFTA=1+—08  E=5RERHE
its recoverable amount as at 31 December 2009. Details of BETPRAKEEE - BIREMFEERERHE

the transfer of investment properties to non-current assets
held for sale are set out in note 15.

HEZIFRBEEZFHITHIINH 5
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21. TRADE AND OTHER PAYABLES — THE 21.[E{JERE R EHMEFERIE —

GROUP AND THE COMPANY AEEREAT
Group Company
KEE AT
2009 2008 2009 2008
—EEAE —ZTZI)N\F ZEBEFEHRE —ZTZENF
HK$'000 HK$'000 HK$'000 HK$'000

BT BET T BT BETT

Trade payables EBAERX 22,673 11,891 - —
Other payables B PE {3 R IE
Accrued charges EETEA K

and other creditors E A & 5R8 24,796 19,258 3,012 2,046

47,469 31,149 3,012 2,046

For toy products trading segment, the Group was granted by RIMAEEREESBME * A5EEH
its suppliers credit periods ranging from 30 to 60 days. For HEBGTNTF=+tE~+HZEE
property agency segment, the commission payable was due B - ptMERESHEM S - EBRNASE
for settlement only upon receipt of corresponding agency fees RUEMEFHEERIBEZARNGEE - B
received from customers. The ageing analysis of trade MERRZBREETAOT -

payables were as follows:

Group

AEE
2009 2008
—EENF —ET)N\F
HK$'000 HK$'000
BT T BT IT
0 to 30 days 0£30H 8,528 2,413
31 to 60 days 31£60H 3,319 1,734
61 to 90 days 61290H 2,179 490
Over 90 days 90H A £ 8,647 7.254
22,673 11,891
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

21. TRADE AND OTHER PAYABLES — THE

22

23

GROUP AND THE COMPANY (continued)

All amounts are short-term and hence the carrying values of
trade payables, accrued charges and other creditors are
approximate their fair values.

At 31 December 2009, accrued charges and other creditors
include an amount due to a minority shareholder of a
subsidiary, who is also a family member of an executive
director of the Company, amounted to HK$6,048,000 (2008:
HK$6,401,000).

AMOUNT DUETO A DIRECTOR — THE
GROUP

The amount due is unsecured, interest-free and repayable on
demand. The carrying amount approximates its fair value.

PROMISSORY NOTE — THE GROUP

The promissory note was issued to Mr. Ng Kai Man (“Mr.
Ng”), an executive director of the Company, as part of the
consideration for the acquisition of C21 Group during the year
ended 31 December 2008 (note 29). The amount is unsecured,
bears interest at 3% per annum and is wholly repayable on
23 January 2010.

During the year ended 31 December 2009, the Group has
fully repaid the promissory note.

21. FEATERA R B M B (T RIE —

22

23

AEEREAT @

FrESBHAREH  REMER  BTERR
Hi AR < SREERRE 2 2 FERE -

RZBETZNF+_A=1+—8  E:ERAKRE
M FIEREEN —HNB AR — R EHR
B 7 FIE B 6,048,0007T (Z 2T \F B
6,401,0007T) ' ZBRRIMERNA R —BWITE
EI2REKE o

Bft—2EFERE — F5EH

ZAZ MRS EER - 28 AR EREE
B HEREEEEAFERS -

RRER — A8E

AARBDNEITTARRBMTERRRAREE
([REED - EREBZ_TTN\F+-A=
T—RIFFEREELE21SE 2 5B RE
i£29) o ZEFRIALEEIR - L% F M K5
BRER-_T—FF-—A_+=BEFHEE -

BE_TTNFT_A=t—HLEFE 15
EEXBERALTER -
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For the year ended 31 December 2009 HE-_ZTTNF+-_A=+—HILFE

24. CONVERTIBLE NOTES — THE GROUP
AND THE COMPANY

24. TTRIRRIE — FREREAT

The carrying values of the liability, derivative and equity
components of the convertible notes of the Group and the
Company are as follows:

AEERARBZABMEREBEZAE  TET
AREmRED ZREERAT

July 2011 May 2011
Convertible Convertible
Notes Notes Total
“2——%tA =—E-——-fFHA
ARERE JREREE st
(note 24(a)) (note 24(b))
(MtzE24(a)) (HizE24(b))
HK$'000 HK$'000 HK$'000
BET T BET T BT T
Liability component EEBS
At 1 January 2008 RZZEZNF—H—H — — —
Net carrying amounts on initial DS ERRREEEE
recognition 115,321 — 115,321
Imputed interest expenses HE2FBRX 3,185 — 3,185
Interest on convertible notes AR SRR ER S
accrued (1,154) == (1,154)
Net carrying amounts at EA ENFEF+ZRA=+—H
31 December 2008 k=T NF—A—H
and 1 January 2009 E’EE%@ 117,352 — 117,352
Net carrying amounts on initial NI BRI REEE

recognition - 13,5625 13,525

Imputed interest expenses HE A BFHX 7,302 508 7810
Interest on convertible notes ARBREEERTFE

accrued (2,600) (84) (2,684)
Settlement on exercise of I RS

conversion rights - (13,949) (13,949)
Net carrying amounts R-ZEZEAFE+=-A=+—H

at 31 December 2009 BRE R E 122,054 — 122,054
Derivative component TTEITREISS
Net carrying amounts RZZEZENF-—HA—H"

at 1 January 2008, ZEEJ\EJF H=+—H

31 December 2008 —ETThF-—H—H

and 1 January 2009 EEE/#*TE - - -
Net carrying amounts on initial DS ERRREEE

recognition - 53,936 53,936
Changes in fair value of derivative #T4 4@ T &2 AT EEH

financial instruments - 77,801 77,801
Realised on exercise of I R R IR

conversion rights - (131,737) (131,737)

R-ZEZAE+Z=ZH=+—H
IREFE - - -

Net carrying amounts
at 31 December 2009
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

24.CONVERTIBLE NOTES — THE GROUP 24.T[IRIREIE — AXEEBERAAT

AND THE COMPANY (continued) (&)
July 2011 May 2011
Convertible Convertible
Notes Notes Total
“E2——%th ZZE——%1%A
AREEE ARREE st

(note 24(a)) (note 24(b))
(Bt 5£24(a)) (Bt 5£24(b))

HK$'000 HK$'000 HK$°000
BT T BT T BT T
Equity component BRI
At 1 January 2008 R-ZTN\F—A—H — — —
Net carrying amounts on initial ¥ R KR EFE
recognition 14,679 = 14,679
Net carrying amounts RZZEZENF+ZA=+—8H"
at 31 December 2008, “ETAF-A—BK
1 January 2009 and —EZhFE+=A=1+—H
31 December 2009 IREFE 14,679 - 14,679
24(a) July 2011 Convertible Notes 2 —E——FLtATERKRERE
On 23 July 2008, the Company issued HK$130,000,000 RZBZENEFELAZ+=H KARFZ
3-year 2% convertible notes (the “July 2011 Convertible 100 % A BERMREERBITHEE
Notes") at 100% of principal amount to Mr. Ng as part 130,000,0007T 2 = 4F #32 % A 2 f% 2= %
of the consideration for the acquisition of C21 Group ([Z2—F AR ER]) - EA
(note 29). Wis 422158 2 2o KRB (FiTFE29) o
At the option of the noteholders, the noteholders have REBREAZEE EBRFBEARE
the right, subject to restrictions stated below, to convert (ETFIRRHIATERR ) PR E1T H HAT815
in whole or any part of the outstanding principal amount HEZZHAHA15E (BEER) 1E - B
of the July 2011 Convertible Notes into ordinary shares BT ——F L AfBRRER 22
of the Company of HK$0.125 each at any time from the HEAHFDREERNSBIRY L L RE
15th day after the date of issue up to and including the FRBE01376 R AAR R E 2 LR
date which is 15 days prior to the maturity date at the & FRREEEE0.1267T ° HIRER]AEE
initial conversion price of HK$0.1375 per share. The FEESE A TS TR - RHIFE264K
conversion price is subject to adjustment on the BoBRAEHR BROREES RMHRER
occurrence of dilutive or concentrative event. Following T —FRABRRKRERETE K
the Capital Reorganisation, the share placings and rights RECHBZGREEEL0.0TZE
issue as disclosed in note 26 and the issue of the May B AEE¥0418TT BZEZNF+—
2011 Convertible Notes, the conversion price was AZTHBERER - BRIFLFE LR
adjusted to HK$0.418 per ordinary share of HK$0.01 # BAARREHR_E——FtHA=
each with effect from 24 November 2009. Unless T=RAZRAERGHEEBER _T—F+t A
previously converted, the Company will redeem the July AR ERE -

2011 Convertible Notes at its principal amount
outstanding on 23 July 2011.
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24.CONVERTIBLE NOTES — THE GROUP 24.T[AIREi#E — AEBERAQT
AND THE COMPANY (continued) (&)

24(a) July 2011 Convertible Notes (Continued) () —E——F Lt ATHRRKRER &)

The noteholders of the July 2011 Convertible Notes shall
not exercise any conversion right attaching to the July
2011 Convertible Notes or to such an extent that results
or will result in (i) the noteholder and parties acting in
concert with it (within the meaning under the Hong Kong
Code on Takeovers and Mergers) beneficially holding
more than 29% (or such percentage as may from time
to time be specified in the Hong Kong Code on Takeovers
and Mergers as being the level for triggering a
mandatory general offer) of the then enlarged issued
share capital of the Company at the relevant date of
conversion of the July 2011 Convertible Notes; or (ii)
the Company in breach of any provision of the Listing
Rules, including the requirement to maintain the
prescribed minimum percentage (currently being 25%)
of the issued share capital of the Company held by the
public (as defined in the Listing Rules), unless prior
approval or waiver has been obtained from the Stock
Exchange.

Further details of the principal terms and conditions
regarding the issue of the July 2011 Convertible Notes
have been set out in the circular of the Company dated
28 June 2008.

The fair value of the liability component of the July 2011
Convertible Notes was calculated using a market interest
rate for an equivalent non-convertible bond. The residual
amount, which also approximates to the fair value of
the equity conversion component, is included in
shareholders’ equity in convertible notes equity reserve.

Interest expense on the July 2011 Convertible Notes is
calculated using the effective interest method by
applying the effective interest rate of 6.25% to the
liability component.
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24. CONVERTIBLE NOTES — THE GROUP
AND THE COMPANY (continued)

24(a) July 2011 Convertible Notes (Continued)

During the year ended 31 December 2009, no July 2011
Convertible Notes were converted into ordinary shares
of the Company.

24(b) May 2011 Convertible Notes

On 15 May 2009, the Company issued 2-year 2.25%
convertible notes with an aggregate principal amount
of HK$18,000,000 (the “May 2011 Convertible Notes”).
The May 2011 Convertible Notes are convertible into
shares of the Company at an initial conversion price of
HK$0.18 per share at any time from the 15th day after
the date of issue up to and including the date which is
15 days prior to the maturity date of the May 2011
Convertible Notes. Besides the anti-dilution
adjustments, the conversion price will be adjusted to
the average closing price of the shares of the Company
for the five trading days ending on the day immediately
preceding the date of a relevant conversion notice, if
lower than HK$0.18, but subject to a limit of not less
than HK$0.15. Further details of the May 2011
Convertible Notes have been set out in the circular of
the Company dated 12 January 2009.

The May 2011 Convertible Notes were split into liability
and derivative components upon initial recognition. The
excess of the fair values of the liability and derivative
components over the net proceeds from the issue of
the May 2011 Convertible Notes was recognised as the
fair value loss on the derivative component of the May
2011 Convertible Notes in the profit or loss.

The derivative component of the May 2011 Convertible
Notes is revalued to its fair value using Binominal model
at initial recognition and at date of conversion and
change in fair values is recognised as an expense in the
profit or loss. During the year ended 31 December 2009,
the fair value loss resulted from initial recognition and
revaluation at date of conversion was HK$127,262,000.

24 TR ERE — KEERAEAT

/455
pi=)
Vo=V

() T ——FttATBRRERE &)
BE_ZZNF+_A=+—HIF
B #BE—T——F+AnBEREED
EH B AR R LR -

b)) —E——FHATRREE
RZZZNFRAATHEAB  AAFET
K& 4858 7%5%18,000,0007T 2 M 4 Ef
225% A MBRER([ZE——FH AT
BIREE]) B _T——FH AR B
ZRRTARFETRARE_T——F
A AR EEREISHARTRA L (RE
#ZB) - AIRERIRY SRR ETR B
0. 18T ARRBIRG o B REEHA
BON - AR EER B 0187 - R
ERERAZEAREABARRBABERH
AI— B IERER S B ARR KD 2 F
WTifE - ETBERBE0.15TT - AR
AARA-ZZSTAE—A+=-HZEX
HE_T——FRANERERZE—
WEIE e

R AR - —F——FRHARRK
EEHROIRAGBRITET AR - BF
ETET AR 2 R FESRIEETZ
E——F A AT BRREEMERIBFE
ZEn  RBEREAERR T ——F
HEAABMREEITETI AR 2 A FE
B8 e

—E—FRANBRERERZTETA
AR RS RN AR AMER =
BAEREZEERAFE  IRNBREEARE
RAFHEZEY - HE_TTNEF T
A=1t—BLLFE - BYFHER RS
BHEGSI Bz VFEEERER
127,262,0007T °
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24. CONVERTIBLE NOTES — THE GROUP 24 T[iRIZE{ — FXEBERAAT

AND THE COMPANY (continued) (&)

24(b) May 2011 Convertible Notes (Continued) Ub) = ZE——FHATNERRKRERE &)
In July 2009, the entire principal amount of the May RZZZNFEH ZE—FAHAA
2011 Convertible Notes has been converted at the BRERE 2 ASREE 2HIE L BETR
conversion price of HK$0.18 per share and accordingly B0 18I - WE I BT REE
99,999,994 shares have been issued and allotted. The 99,999,994 i1 - —FE——FH A A]
fair value of the derivative component and the amortised BREBTETASLD 2 A FERARE
cost of the liability component of the May 2011 o2 BHENAERN LS HEREER
Convertible Notes at the conversion dates were ABRBARRB 2R R D EE o

transferred to and recorded as the share capital and
share premium of the Company.

25. DEFERRED TAXATION 25 REHIE
As at 31 December 2009, the Group has unused tax losses R-ZEZNF+-_A=1+—8  "EEF{HIEK
of HK$44,046,000 (2008: HK$42,732,000) available for offset HEREM 2 RERABTEBEERBEE
against future profits that may be carried forward indefinitely. 44,046,0007T (ZZZ N\ : B 42,732,000
No deferred tax asset has been recognised in respect of such TL) ¢ R EFTEEIE T R Bt AR o (R
tax losses due to the unpredictability of future profit streams. PATET S S8 A ARR » S A BE iz SRR A& 18

RELHBEE -
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26.SHARE CAPITAL — THE GROUP AND 26.18% — XEEREXAT

THE COMPANY

Number
of shares Share capital
RAEE [N
‘000 HK$'000
T BET T
Authorised: ETE
Ordinary shares TRk
At 1 January 2008, at HK$0.025 each RZZEZENF—H—H
BREEA0.0257T 20,000,000 500,000
Share consolidation of 5 ordinary shares FRERAEERE0.025T.2
of HK$0.025 each into 1 ordinary share TakeafAr—REREE
of HK$0.125 each A#0.125TT 2 HAR (16,000,000) —
At 31 December 2008 and 1 January 2009, RZZEENF+ZA=+—H
at HK$0.125 each kZFETNFE—F—H -
SREEE0.1257T 4,000,000 500,000
Share consolidation of 20 ordinary shares ZTREREEAE0.125T 2
of HK$0.125 each into 1 ordinary share TEREHA—REREE
of HK$2.50 each (note a) #2507 2 & B (Fifita) (3,800,000) -
Share Subdivision (note a) Bt 48 (Mt sEa) 49,800,000 -
At 31 December 2009, at HK$0.01 each R-ZEZhF+=-A=1+—H "
BREMEBE%0.01T 50,000,000 500,000
Issued and fully paid: BRITRART
Ordinary shares TiE
At 1 January 2008, at HK$0.025 each RZZENE—A—R "
BREE®A0.0257T 6,258,230 156,456
Share consolidation of 5 ordinary shares FRERAEE0.025T .2
of HK$0.025 each into 1 ordinary share TEREHA—REREE
of HK$0.125 each ABE0.1257T 2 EEK (5,006,584) =
At 31 December 2008 and 1 January 2009, RZEENF+-_RA=+—H
at HK$0.125 each kZZTNF—HA—H8
FREEE%0.1257T 1,251,646 156,456
Share consolidation of 20 ordinary shares Z+REREEEK0.125T 2
of HK$0.125 each into 1 ordinary share LTERafA—REREE
of HK$2.50 each (note a) #2507t 2 E B (Fiiita) (1,189,064) -
Capital Reduction (note a) HIR AR AR (B Ea) - (155,830)
Issue of shares upon placing of shares B L& R M B TR D (FifsEb)
(note b) 198,800 1,988
Conversion rights of the May 2011 —E——FRATRRER
Convertible Notes exercised (note 24(b)) HIRRERET(E (M5t 24(b) 100,000 1,000
Shares issued under rights issue (note c) B AR B TR () (Pt 3Ec) 1,445,529 14,455
At 31 December 2009, at HK$0.01 each R-BZEAF+=-A=+—-8"
BREEE%0.013 1,806,911 18,069
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26. SHARE CAPITAL — THE GROUP AND 26.J184& — XEBERALAT &

THE COMPANY (Continued)

130,000,000 Shares and 25,300,000 Shares were issued and
allotted at a consideration of HK$0.15 per Share on 31 March
2009 and 14 May 2009 respectively.

Further, pursuant to a placing agreement dated 21 September
2009, 43,500,000 Shares were issued and allotted at a
consideration of HK$0.42 per Share on 29 September 2009.
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Notes: B eE

Pursuant to a special resolution passed in a special general a. MBERAABBRERRAS @A FRIRZE

meeting of the Company, the Company effected a capital X ARARZZEZNF-_AT_BETR

reorganisation (the “Capital Reorganisation”) on 12 February AEH([RAEHE]) - B :

2009 which involved:
every twenty shares of HK$0.125 each in both the issued ARARBEITRRETRAREG =+
and unissued share capital of the Company were B S IREEE#0.125 T 2 BRI & HH &
consolidated into one consolidated share of HK$2.50 (the — B REEEE2.50T 2 & HR D
“Share Consolidation”); (M & Bl

ii.  the par value of each issued consolidated share was i. BEIAFETREHBRMHDZIEBEHEALRSEK
reduced from HK$2.50 to HK$0.01 by cancellation of 2497 - HEREBTEHRKROZE
HK$2.49 of the paid-up capital on each consolidated ERBEE250mHIBEBE0.017T
share (the “Capital Reduction”); (THIRAEA])

iii.  each of the authorised but unissued consolidated share i. AARRAREREESE250T2
in the capital of the Company of par value of HK$2.50 ETEARAREITE RN T A2500 &
was subdivided into 250 shares of par value of HK$0.01 BEEZE®0.01 2Bk (TR %K)
each (the “Share(s)"”) (the “Share Subdivision”); (TR #r4])

iv.  the entire amount of the share premium account of the iv. THHEARFABRHDBERZEZHDEE
Company was cancelled (the “Share Premium (THIRR DR ED + &
Reduction”); and

v.  the credit arising from the Capital Reduction and the v, ISEIR R A K R AR 17 % {8 P 3l Bz
Share Premium Reduction was applied to eliminate the ERBERIEMBEAR AR 2 BT EE -
accumulated losses of the Company.

Details of the Capital Reorganisation were set out in the circular EAREHAZFBIRARABHA

of the Company dated 12 January 2009. ZETNF-ATZHZBEA

Pursuant to a placing agreement dated 17 December 2008, b. WREAMA_ZTTNFI+_A+tBZEES

& PR _FTFNF=A=t—HAR=
TTAFHEATHANUREERBERE0.157T
317 R AL%130,000,000/% 125,300,000/

{/'\ ®

A RE-TTZAFNA -+ BHZEE
W& RCZETAFAA T ABRRERE
#0.427T 2 LB 317 M AL 843,500,000/ A%

{/'\ ®
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26.SHARE CAPITAL — THE GROUP AND 26.1B8A& — XAEEBERALNT »
THE COMPANY (Continued)

Notes: (Continued) MizE : (&)
©. An ordinary resolution was passed in a special general meeting c. —EFENF+—BA -+ =HZARGTKE
of the Company on 23 November 2009 to approve a rights %ﬁljj:@i —IHERRHEESRE
issue on the basis of four rights shares for every one share Bt 1R 0 (B T AR AR A% 5 78 B8 0. 10T H#E1T
held by the shareholders on the register of members on 23 Mg HEAN-—ZFETHFE+—HA—+=H
November 2009 at a subscription price of HK$0.10 per rights Lo E MRS — Hﬁﬁ&{/,}%ﬁ@
share (the “Rights Issue”). The Rights Issue became RS RE RS ([HER%]) o EIER - TS AE+
unconditional on 14 December 2009 and 1,445,529,192 shares — B+ Bk A S jtﬁéfggﬂiJr
were issued and allotted on 21 December 2009 for a total cash — A= +—H%17 RAEE 1,445,529, 19205 A%
consideration, before share issue expenses, of approximately 5 MBRBHORTERZABRSREN A
HK$144,552,000. SEHE144 552 0007T
All the shares issued during the years ended 31 December B s hNEN—"ZEEN\F+—-F=+—H
2009 and 2008 rank pari passu in all respects with the then \FEEREBET AR GOES FEEARN TS
existing shares of the Company. BIRERMNDZERIEHNAL o
27. RESERVES — THE COMPANY 27. & — &AL 5
Convertible
Share  Contribution  notes equity ~ Accumulated
premium surplus reserve losses Total
TRERE
R BdBG BHEEE RiER @z
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

BB ABT ERTR ART AT

At 1 January 2008 R-ZE\F-A—H 168,098 49,948 = (113,951) 104,095
Issue of the July 2011 Convertiole Notes &7 -F——Ft A RZE — — 14,679 — 14,679
Loss for the year rEEBE — — — (218,563) (218,563)
At 31 December 2008 E’\_ggl\@r’ﬂ_f B

and 1 January 2009 “2ENE-F—H 168,098 49,948 14,679 (332,514) (99,789)
Elimination of accumulated losses ﬁ‘mﬂxzﬁﬂﬁmﬁ%ﬁ%i\

upon Capital Reduction (note 26(a))  (Fi{5£26(a)) (168,098) - - 323,928 155,830
Issue of shares upon placing of shares RIRPELE M2 171D

(note 26(b)) (Ri3x26(b)) 39,577 - - - 39,577
Issue of shares upon conversion ARB-T——ERAFH

of the May 2011 Convertible Notes ~ IREBMETRH

(note 24(b)) (BiF3E24(b)) 144,686 - - - 144,686
Shares issued under rights issue AR TR

(note 26(c)) (Rit3x26(c)) 130,097 - - - 130,097
Share issue expense RnESE: 8 (4,319) - - - (4,319)
Loss for the year TEEBE - - - (144,252) (144,252)
At 31 December 2009 RZBBAE+ZA=t-H 310,041 49,948 14,679 (152,838) 221,830
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27.

28.

RESERVES — THE COMPANY (Continued)

Note:

The contribution surplus represented reduction in issued share capital
pursuant to a capital restructuring in 2004. Under the Company Law
of Bermuda, the contributed surplus of the Company is available for
distribution. However, the Company cannot declare or pay a dividend,
or make a distribution out of contributed surplus if:

a. it is, or would after the payment be, unable to pay its liabilities
as they become due; or

b. the realisable value of its assets would thereby be less than
the aggregate of its liabilities and its issued share capital and
share premium accounts.

SHARE OPTIONS

Pursuant to the resolution passed at a special general meeting
held on 17 September 2004, the Company adopted a new
share option scheme (the “Scheme”). The Company operates
the Scheme for the purpose of providing incentives and
rewards to eligible participants who contribute to the success
of the Group’s operations. The eligible participants of the
Scheme include the Company’s or its subsidiaries’ executive
directors, non-executive directors and employees, and any
business consultants, agents, financial or legal advisers and
any other persons who the board of director consider, at its
sole discretion, will contribute or have contributed to the
Group.

The grant of share options should be accepted within 30 days
from the date of the grant, at a consideration of HK$1, being
payable by the grantee upon the acceptance of grant. The
options may be exercised at any time within the period
commencing from the date of grant of the options and expiring
on the date determined by the directors, but in any event
such exercise period shall not exceed a period of ten years
commencing on the date the relevant option is deemed to
be granted.
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28. SHARE OPTIONS (continued)

The exercise price of the share options was determinable by
the directors, but was not able to be less than the higher of
(i) the closing price of the shares as stated in the Stock
Exchange's daily quotations sheet on the date of grant, which
must be a business day; (ii) the average closing price of the
shares as stated in the Stock Exchange’s daily quotation sheet
for the five business days immediately preceding the date of
grant and (iii) the nominal value of the Company's share.

Pursuant to the Scheme, the maximum number of shares in
the Company in respect of which options may be granted
when aggregated with any other share option scheme of the
Company is not permitted to exceed 10% of the issued share
capital of the Company as at the date of adoption of the
Scheme. Subject to the issue of a circular and the approval of
the shareholders of the Company in general meeting and/or
such other requirements prescribed under the Listing Rules
from time to time, the board may refresh the limit at any
time to 10% of the total number of shares in issue as at the
date of approval by the shareholders of the Company in
general meeting. Notwithstanding the foregoings, the shares
which may be issued upon exercise of all outstanding options
granted and yet to be exercised under the Scheme and any
other share option schemes of the Company at any time shall
not exceed 30% of the shares in issue from time to time.

No option may be granted to any person if the total number
of shares of the Company already issued and issuable to him
under all the options granted to him in any 12 month period
up to and including the date of grant exceeding 1% of total
number of shares in issue as at the date of grant. Any further
grant of options in excess of this 1% limit shall be subject to
the issue of a circular by the Company and the approval of
the shareholders in general meeting. Such participant and
his associates (as defined in the Listing Rules) abstaining from
voting and/or other requirements prescribed under the Listing
Rules from time to time. Options granted to substantial
shareholders or independent non-executive directors in
excess of 0.1% of the Company’s share capital or with a value
in excess of HK$5 million must be approved in advance by
the Company’s shareholders.
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28. SHARE OPTIONS (continued)

At 31 December 2009 and 2008, there were no outstanding
share options and there were no additional share options
granted for the years ended 31 December 2009 and 2008.

28 EBIRHE =)

RZBZNFR_ZENF+_A=+—8"
BERARITECERERRE—STNFR
TENF+ A=+ —BHIFEANER L
INEE AR A o

29. BUSINESS COMBINATION 29. X5 & 1
On 23 July 2008, the Group acquired 100% of the equity RZBZENFLA-—+=0  AEBWHEHEL
interest of C21 Group for a total consideration of 215 E100% Az BRE/AE
HK$430,000,000 (the “Consideration”). C21 Group is engaged 430,000,0007T ([ZfR(E]) - HaE21&EHE S
in the provision of property agency and related services. The RHYMERBRE@ERE - BEARXZENEE
transaction had been accounted for using the purchase SEEALR o
method of accounting.
Details of the net assets acquired and goodwill are as follows: EREABEFEREEFBEOT !
2008
—EE)N\F
HK$'000
BT T
Purchase consideration: BENRE :
Cash paid =ENE 200,000
Issue of promissory note (note 23) B 1THH Z R (i 3E23) 100,000
Issue of the July 2011 Convertible Notes, BT —FtABRRERE
at fair value (note 24 (a)) B TE (Fizk24(a) 130,000
Total purchase consideration REENRE 430,000
Fair value of net assets acquired BEWEEEFELATE (40)
Goodwill (note 17) & (P EE17) 429,960

The goodwill is attributable to the high profitability of the
acquired business and the significant synergies expected to
arise after the Group’s acquisition of C21 Group.
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29. BUSINESS COMBINATION (Continued) 29. X% & H @
The assets and liabilities arising from the acquisition are as WHEEEZEERBENT :
follows:
Acquiree’s
carrying
amount Fair value
BEET
ZEEEE ~NEE
HK$'000 HK$'000
BT T BT T
Property, plant and equipment W - BB R 536 536
Trade and other receivables P& A2 B 35 = L Ath 8 L TR T 19,210 19,210
Cash and cash equivalents BeMReZH 2,258 2,258
Trade and other payables JE 11 BR 5% K EL th & AT 5RIE (17,792) (17,792)
Provision for tax At T8 (4,172) (4,172)
Net assets acquired BEEEFE 40 40
Purchase consideration settled in cash NIREeHEEBERE 200,000
Cash and cash equivalents BEHRB AR ZERS
in subsidiaries acquired ER&F (2,258)
Cash outflow on acquisition WERELE RS RN 197,742
C21 Group contributed revenue of HK$15.7 million and loss RUWEASRE S N\F+_A=1+—HHH
of HK$3 million to the Group for the period between the date M tHaE21 5B AAEEE R s B
of acquisition and 31 December 2008. Had the combination 15,700,0007T X [&518 7% #3,000,0007T ° fi#E
taken place at 1 January 2008, the revenue and the loss of EHR=ZZEZENF—A—HBEL#ET - A5E
the Group for the year ended 31 December 2008 would have E_TT)\F+_A=F+—HIEFE K=
been HK$149.4 million and HK$209.2 million respectively. K EEED Bl & EE149,400,0007T & 75 ¥
These pro forma information are for illustrative purposes only 209,200,0007C ° ZEHEEEEMHTA - K
and are not necessarily an indication of revenue and result of PVETRMBAYER_—ZEZNF-H—BEL
operations of the Group that actually would have been FTERZIBERT » A& EEERER W R
achieved had the acquisition been completed on 1 January BEE  NEBIERRREEZTEA -

2008, nor are they intended to be a projection of future results.
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30.FINANCIAL RISK MANAGEMENT 30.2REREEBERBE

OBJECTIVES AND POLICIES

The Group is exposed to financial risks through its use of
financial instruments in its ordinary course of operations and
in its investment activities. The financial risks include market
risk (including currency risk, interest risk and other price risk),
credit risk and liquidity risk.

Financial risk management is coordinated at the Group's
headquarters, in close co-operation with the board of
directors. The overall objectives in managing financial risks
focus on securing the Group's short to medium term cash
flows by mininising its exposure to financial markets. Long
term financial investments are managed to generate lasting
returns with acceptable risk levels.

30.1 Categories of financial assets and liabilities

The carrying amounts presented in the statement of

financial position relate to the following categories of

financial assets and financial liabilities.

ARERRARELSEBRENARE RS TEBE
ReRTAMBHSHREAR - SREARBED
SRk (BREREERR - FXER&EMBER
Rk - FERBRERDESER -

TRRAREETBEAREEEIHA  WRE
ZEETAE  EESRERZERBENET
REREASEEHETH B SRE - BEHR
AXRNERmME AR - RESBKREEER
AR RRKFRAEEFA@E -

301U BEERBEEERE

MBIRAREREREER N IIMBE
ENMHEABRRNERH -

Group Company
REE ¥ NN
2009 2008 2009 2008
—ETAFE TN\ F ZEBEEAFE Z—ITIT)N\F
HK$'000 HK$'000 HK$°000 HK$'000
BET T ok e BT T ST
Financial assets Mg EE
Loans and receivables: Bk EWEIE
Trade and other JE U BR 3R K
receivables H i e W 5K I8 35,210 24,294 — —
Amounts due from N ENE
subsidiaries FIE — — 279,182 170,733
Bank balances and cash IRITHEBERS 97,154 11,888 85,670 5,105
132,364 36,182 364,852 175,838
Financial liabilities MBaE
At amortised cost: L SH
Trade and other FE R &
payables H & < 5018 47,469 31,149 3,012 2,046
Amount due to a director BN —REERIE — 862 — —
Promissory note A R - 100,000 — —
Convertible notes AR ERE 122,054 117,352 122,054 117,352
169,523 249,363 125,066 119,398
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30.FINANCIAL RISK MANAGEMENT 30.2REREBEEERBYE &
OBJECTIVES AND POLICIES (Continued)

30.2 Foreign currency risk 30.2 SMEE & B
Foreign currency risk refers to the risk that the fair value SNERE s AE R EE MER R TR
or future cash flows of a financial instrument will B A FES R RIR & nE RS < R
fluctuate because of changes in foreign exchange rates. AEBZERRKREEETAERE S
The Group's exposures to currency risk arise from its X BEBEED  ZFEHEEUAR
sales and purchases from the toy products trading BRETFE - ZERFHHEBZEE
business, which are primarily denominated in Renminbi BWHEAREEERE 2 EY

and United Stated dollars. These are not the functional
currencies of the Group entities to which these
transactions relate.

Foreign currency risk arises when future commercial HNEE [\ B2 2R B AR PR P 5 A2 5 S HERR A AR
transactions or recognised assets and liabilities are SEMREEEUIINERGTEZEERE
denominated in a currency that is not the Group entity's & o AREEIWERT S ERHTA T B E I+
functional currency. The Group has not entered into any HNEE LBz -

derivative instruments to hedge the foreign exchange

exposures.
The following table provides details of the Group’s AR AEBRHE B HEERAEHE
exposure at the reporting date to foreign currency risk I EEIINEETEEER AR
arising from recognised assets and liabilities AEZINER R 2 FEE - RTREMR :

denominated in a currency other than the functional
currency of the entity to which they relate:

Us$'000 RMB’000
EnTR AR®T T

At 31 December 2009 E‘“_ggﬂfﬁ‘l'_ﬁz'f—ﬂ

Trade and other receivables i AT BR SR % EL At i UL ER 401 1,411
Bank balances and cash RTTEBR MRS 30 -
Trade and other payables JE 1) BR R R EL A B {5 3K (591) —
Overall net exposure BT RE (160) 1,411
At 31 December 2008 R-ZZENE+=A :'I'—Ei

Trade and other receivables & AT AR R % EL A i WK 344 1,386
Bank balances and cash RITEBREIRE 221 —
Trade and other payables JE 15 B 5R B HLAth JE <) 50 IE (202) (468)
Overall net exposure FEESF AR 363 918
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30.FINANCIAL RISK MANAGEMENT 30.2fEMRETEAERBE &
OBJECTIVES AND POLICIES (Continued)

30.2 Foreign currency risk (Continued) 302 SME R (2)

The Group considers its foreign currency exposure is
mainly arising from the exposure of Renminbi and United
States dollars.

The Group does not hedge its foreign currency risks
with United States dollars as Hong Kong dollars is
pegged to United States dollars and thus foreign
exchange exposure is considered as minimal.

As at 31 December 2009, if Hong Kong dollar had
weakened/strengthened by 10% (2008: 10%) against
Renminbi, with all other variables held constant, loss
after income tax for the year and accumulated losses
would have been HK$141,000 (2008: HK$92,000) lower/
higher, mainly as a result of foreign exchange gains/
losses on translation of Renminbi denominated trade
receivables and trade payables. The Group does not
hedge its foreign currency risks with Renminbi.
However, management monitors the foreign exchange
exposure and will consider hedging significant foreign
currency exposure should the need arise.

The foreign currency risk exposed to the Company at
the reporting date is immaterial.

30.3 Interest rate risk

Interest rate risk relates to the risk that the fair value or
cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The Group's
interest rate risk arises primarily from promissory note,
convertible notes and bank deposits. Borrowings bearing
variable rates and fixed rates expose the Group to cash
flow interest rate risk and fair value interest rate risk
respectively. The Group’'s promissory note and
convertible notes mainly pay fixed interest rates. The
Group has not used any interest rate swaps to hedge
its exposure to interest rate risk.
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30.FINANCIAL RISK MANAGEMENT 30.2REREBEEERBYE &
OBJECTIVES AND POLICIES (Continued)

30.3 Interest rate risk (Continued) 303 RE @A (&)

At 31 December 2009, it is estimated that a general RZEZNF+_A=+—H ' Bitd
increase/decrease of 50 basis points in interest rates, HEFEER A THSOEERMATA
with all other variables held constant, would decrease/ Eﬁﬂ—fﬂélﬁﬁiﬁﬂﬂ C RNEEZBRAT
increase the Group's loss after income tax and %FM?EHQ&?i?i}gﬂgﬂﬂﬁi’]‘/iﬂﬂ%’ﬂ
accumulated losses by approximately HK$486,000 B8486,000L (ZETNF : BK
(2008: HK$59,000). The 50 basis point increase/ 59,0007T) ° E7t /T ERSOMEEB KK
decrease represents management'’s assessment of a ERBHRNEREEGEBEH 2 THE
reasonably possible change in interest rates over the ETFERSHBILHBA -

period until the next annual reporting date.

The cash flow and fair value interest rate risk exposed REJREBH ARAAXZZHERE
to the Company at each reporting dates are immaterial. RAFERNERBRIEAERX o
30.4 Credit risk 3045 E @AM

Credit risk refers to the risk that the counterparty to a EERRESHMIAZRSHHFBEE
financial instrument would fail to discharge its BITERSBRTEBKRZEEREEAR
obligations under the terms of the financial instrument SERZUBERCER o REBFZ
and cause a financial loss to the Group. The Group’s ZEERREEZERNEAFEBBIEF
exposure to credit risk mainly arises from granting credit MEFPREEERIREEE -

to customers in the ordinary course of its operation and
its investing activities.

The Group has adopted procedures in extending credit AEEERRETRF2EEHARE
terms to customers and in monitoring its credit risk. HIEERRRMNIER ° ZF;EK@ZTLEBZ
The Group's credit policy and practices include RREFRETIEEFNEEANZER
assessment and valuation of customer’s credit reliability EHIR S A M BAN - AEEAR TEH
and periodic review of their financial status to determine ZIEEREE o

the credit limits to be granted.

To manage credit risks, the management reviews REREERR EEETHEZSE
regularly the recoverable amount of each individual debt VEERAEZERD - R AREEE
to ensure that adequate impairment is made for the B DIEL BB -

irrecoverable amounts.

At 31 December 2009, the Group had a certain MM RSB BN EBRI1I0% 2 RF
concentration of credit risk as 42% (2008: 0.2%) of the RZBZNGF T A=+—HHEAEE
Group's trade receivables were due from the customers ZEWERFRA2% (ZZEZEN\F : 0.2%)
with each of whom transactions have exceeded 10% of WEAEEEETREZFERRS
the Group's total revenue. Moo
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30.FINANCIAL RISK MANAGEMENT 30.£2REMEEBERBE @
OBJECTIVES AND POLICIES (continued)

30.4 Credit risk (Continued) 304ERMR (©®)

The credit risk in relation to the Group’s cash and cash
equivalents is considered negligible as the
counterparties are reputable banks and financial
institutions with good credit ratings.

The maximum exposure to credit risk at the reporting
date is the carrying amount of each class of financial

HRRSHTARBRE Y RITRAS
(SETRZ SR - A RAEER
SRASSEARZEERBRRAAL
FEK -

RBERH - fAEZ&RSEERRA
SREMHEEZIREE - AEEWERE

HEMEMCEREBREAREAZEE

assets. The Group does not provide any other guarantees

which would expose the Group to credit risk. [E Bz o
30.5 Liquidity risk 05 REBE LK
Liquidity risk relates to the risk that the Group will not nHEcRBEARASEKEERITE

be able to meet its obligations associated with its HBaEMmIaEftcmk - REEFET
financial liabilities. The Group is exposed to liquidity risk ZRBECRBANGEERMNERRERE
Iﬂﬁfﬁg W%ﬁmﬁiﬁ%/mi B o $

in respect of settlement of trade payables and its

financing obligations, and also in respect of its cash flow SEZBEEREHAMKBALRSSE
management. The Group's objective is to maintain an KEZRBEE - NEBEEUEER
appropriate level of liquid assets in the short and longer NEEMEREEETHES 2 ESR
term. The Group finances its working capital NEZEESD o

requirements mainly by funds generated from
operations and from fund raising activities such as
placing and rights issue.

TERAMAEBRARRKREBERSR
of the Group's and the Company’s financial liabilities that =2V BAE BRI AR NS
will be settled into relevant maturity groupings based &) NIREREASHEANEISHBEARE
AR A& FH KB 2 FerEFES
e RNBEBRZSEBREFBRAEE
Group and the Company can be required to pay. The ERE °

The table below analyses the undiscounted cash flows

on the remaining period at the reporting date to the
contractual maturity date and at the earliest date the

amounts disclosed in the table include both interest and
principal cash flows.
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30.FINANCIAL RISK MANAGEMENT 30.2REREBEEERBYE &
OBJECTIVES AND POLICIES (Continued)

30.5 Liquidity risk (Continued) 305 B E SR (&)
Group REH
Within Between 1 Between 2
1 year and 2 years and 5 years
—FR —ZEWF MERE
HK$’'000 HK$'000 HK$’000
BETT BT BET T
At 31 December 2009 R=BEAF+=A=+—H
Trade and other payables [ fR 50 & H i f& 15 ZUE 46,314 - -
Convertible notes AR EE 2,600 132,600 -
48,914 132,600 -

At 31 December 2008 R-ZEENE+ZZH=+—H

Trade and other payables [ fR 50 K H i fE 15 ZUE 28,664 — —
Amount due to a director ~ Eff—REEFA 862 — —
Promissory note L 3,000 101,500 —
Convertible notes ABRRER 2,600 2,600 132,600
35,126 104,100 132,600

Company ¥ NN
Within Between 1 Between 2
1 year and 2 years and 5 years
—&FR —EWME MERF
HK$'000 HK$'000 HK$'000
BT T BT T BET T

At 31 December 2009 R=ZBAF+=A=+—8

Trade and other payables — FE{FBR RN I H b & FRIE 1,858 - -
Convertible notes MR ER 2,600 132,600 -
4,458 132,600 —

At 31 December 2008 R-BEENE+=ZH=+—H

Trade and other payables — FE{FBR RN I H b & FRIE 892 — —
Convertible notes ARk ER 2,600 2,600 132,600
3,492 2,600 132,600
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30.FINANCIAL RISK MANAGEMENT

31.

OBJECTIVES AND POLICIES (continued)

30.6 Fair value risk

All significant financial instruments are carried at
amounts not materially different from their fair values
as at 31 December 2009 and 2008.

CAPITAL MANAGEMENT

The Group’s objectives when managing capital are:

o to safeguard the Group’s ability to continue as a going
concern, so that it continues to provide returns for
shareholders and benefits for other stakeholders;

o to support the Group's stability and growth; and

o to provide capital for the purpose of strengthening the
Group's risk management capability.

The Group actively and regularly reviews and manages its
capital structure to ensure optimal capital structure and
shareholder returns, taking into consideration the future
capital requirements of the Group and capital efficiency,
prevailing and projected profitability and projected operating
cash flows. The Group currently has not adopted any formal
dividend policy.

The Group monitors capital on the basis of the gearing ratio.
This ratio is calculated as total borrowings divided by total
capital. For this purpose, the Group defines total borrowings
as convertible notes and promissory note. Total capital is
calculated as total equity, as shown in the consolidated
statement of financial position, plus total borrowings.
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

31. CAPITAL MANAGEMENT (Continued) 31.EXEHR »)
The gearing ratios at 31 December 2009 and 2008 were as RZZBZENFR=ZFZNF+_A=+—H "
follows: BEREEGELERNT
Group
rEH
2009 2008
—EETAF —EENF
HK$°000 HK$'000
BT T ke
Promissory note B ER - 100,000
Convertible notes AMIRRR iR 122,054 117,352
Total borrowings RIEE 122,054 217,352
Total equity g 239,649 56,453
Total capital FEE PN 361,703 273,805
Gearing ratio BREB R R 33.7% 79.4%
32. RELATED PARTY TRANSACTIONS 32.FAEANLER S
In addition to the transactions/information disclosed RSP EREREMESMBEEZRS,EH
elsewhere in these financial statements, during the year, the Hh - FAREEEEAEATETTIIRS ©
Group had the following transactions with related parties.
Related party relationship HEEALT 2R
2009 2008
—EETAF —EENF
HK$°’000 HK$'000
BT T BT
Key management personnel, FEZERBAE  BIEES
including directors (note) (P5E)
Salaries and allowances e KRR 3,850 2,920
Contribution to defined FEREHERETE 2
contribution plan a7 48 33
Companies under common control by RARRMITES LR ZEH
executive directors of the Company /NG
Referral income received B el A 100 65
Note: B 5
The remuneration of directors and key executives is determined by EERFETBRABZHENEESRFEARR
the board of directors having regard to the performance of individuals EMiG8EmERE -

and market trends.
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For the year ended 31 December 2009 HE-_ZTTNF+-_A=+—HILFE

33.CAPITAL COMMITMENTS

Group

The Group did not have any significant capital commitments
as at 31 December 2009 and 2008.

Company

The Company did not have any significant capital
commitments as at 31 December 2009 and 2008.

34. OPERATING LEASE COMMITMENTS

Group

At 31 December 2009, the total future minimum lease
payments under non-cancellable operating leases payable by

33. EXEiIE
KEM

R-BEZNFR_FTZ/N\F+_HA=+—8 -

AEE YL BT BERNEARAIE -

NS

R_ZEENFR_ZEENF+_A=+—8"

AR FLRAEFEAE K -
34. FEHERIE
REH

RZZZNF+A=+—H ' RETTHIE
REHE - AEER T HIE 2 RRSEER

the Group are as follows: HEeBEOT :
2009 2008
—EEhF ZTENF
HK$'000 HK$'000
BT T BT T
Within one year —iﬁq 3,063 2,909
In the second to fifth year inclusive FRF (BREEEMT) 892 1,925
3,955 4,834
The Group leases certain of its office premises and AEBABE TERASYERZIE - B

photocopying machines. The leases run for an initial period of
one to five years, with options to renew the lease and
renegotiated the terms at the expiry date or at dates as
mutually agreed between the Group and respective landlords/
lessors. None of the leases include contingent rentals.

Company

The Company did not have significant operating lease
commitments as at 31 December 2009 and 2008.
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For the year ended 31 December 2009 #H#ZEZZTZTNF+_A=+—HIEFE

CONTINGENT LIABILITIES

On 8 October 2004, Mr. Kwok Chin Wing (“Kwok"), a former
director of the Company, commenced legal proceedings (“the
Action”) against the Company in respect of the loans due
from two former subsidiaries of the Company, namely,
Rockapetta Industrial Company Limited and Grand Extend
Investment Limited, for a sum of approximately HK$44.5
million and accrued interest thereof.

The Action is currently pending trial at the High Court of Hong
Kong SAR. The trial date of the Action was fixed for 3 January
2011 (hearing dates of 3-28 January 2011 are also reserved)
and there will be a Pre-trial Review Hearing on 5 November
2010.

The Solicitors and Counsel acting for the Company have
reviewed the pleadings and all evidence disclosed in the
Action and they still hold good of their advice previously
delivered to the Company. With the benefit of the advice of
Solicitors and Counsel acting for the Company, the directors
of the Company formed the opinion that Kwok does not have
a valid claim against the Company and therefore it is unlikely
to have any material adverse financial impact on the Group.

SUBSEQUENT EVENTS

(@ On 4 January 2010, the Company and Emperor
Securities Limited entered into a share placing
agreement, pursuant to which 72,000,000 Shares were
allotted and issued on 12 January 2010 at a placing price
of HK$0.15 each.

(b)  On 25 February 2010, the Group completed the
transaction to dispose its investment properties to an
independent third party at a consideration of
HK$18,200,000.
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FINANCIAL SUMMARY
CrpEL TS

For the year ended 31 December
BZ+t-A=1—-HLEE
2005 2006 2007 2008 2009
—TERFE TEREF —ITTLF TENF ZZEAF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BT AT AT IT AT T BETT

Revenue Wz 179,128 132,632 132,987 119,586 179,550
Profit/(Loss) before B BT1SiAl
income tax swF (EiE) 12,044 (36,457) (74,799) (205,937) (143,729)
Income tax (expenses)/credit  FT{3%: (F) /&% (873) (76) (171) 77 (559)
Profit/(Loss) for the year NEEHRF/ (E18) 11,171 (36,533) (74,970) (205,860) (144,288)
Attributable to: el
Owners of the Company KARER A 10,056 (36,610) (73,579) (205,860) (144,288)
Minority interests DH R R ERE 1,115 77 (1,391) — —
11,171 (36,533) (74,970) (205,860) (144,288)

At 31 December

R+=A=+-H
2005 2006 2007 2008 2009
—ZERE ZBERE —IZETLFE —ZTEN\F ZZEAE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BT AT AT T AT T BETT

Total assets BERE 140,282 126,653 262,708 309,911 409,703
Total liabilities AR (53,090) (57,039) (15,074) (253,458) (170,054)
Net assets EEFE 87192 69,614 247634 56,453 239,649

Equity attributable to owners AR GIHEHE AEIS

g

of the Company e 85,646 68,152 247634 56,453 239,649
Minority interests DHBRREERE 1,546 1,462 — — —
Total equity e 87,192 69,614 247634 56,453 239,649
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