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Five Years Financial Summary

AFMBHME

Six months
ended 31
December
Bz
Year ended 31 December +=HB=+-—H Year ended 30 June
BZE+-RA=1-HLEE EREA BEAA=THLEE
Results E3 2011 2010 2009 2009 2008
—E—-F “E-FF “EENF “EENF “EEN\F
Turnover EEH
(RMB’000) (AREFIT) 214,480 328,080 140,120 287,780 152,826
Profit (loss) attributable AREZHEBA
to owners of the R F (B18)
Company (RMB'000) (AR®FT) 22,529 (30,853) (63,167) (18,547) (112,622)
Earnings (loss) per share BROEH (B5E)
(RMB cents) (AREAD
- Basic -EK 2.64 (3.62) (10.30) (4.33) (26.41)
— Diluted - 1.69 (3.62) (10.30) (4.33) (26.41)
At 31 December At 30 June
W+=BA=+-H RAB=+H
Assets and liabilities BEREE 2011 2010 2009 2009 2008
—E—-F ZT-TF “ETNE “ETNE “EEN\F
Total assets EEBE
(RMB’000) (AEEFT) 1,737,392 1,491,124 1,416,902 247,020 279,400
Total liabilities aEmE
(RMB’000) (AEEFT) (1,406,521) (1,004,659) (764,881) (235,294) (248,565)
Net asset value BEFS
(RMB'000) (ANR®FT) 330,871 486,465 652,021 11,726 30,835
Equity attributable to owners  #ERRA T 2B A
of the parent (RMB'000) FEhiED
(AR®FT) 255,366 331,732 352,447 11,726 30,835
Non-controlling interests IR
(RMB'000) (AEEFT) 75,505 154,733 299,574 - -
Total equity G dar k] 330,871 486,465 652,021 11,726 30,835
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Management Discussion and Analysis

BUSINESS REVIEW

The review of the major business segments of the Group
during the year is as follows:

Property Development

The Group currently holds a property development project
— Zhongzhu Uptown in Zhuhai, Guangdong Province, the
PRC. Zhongzhu Uptown was developed in two phases.
More than 95% properties in Phase 1 of Zhongzhu
Uptown were sold as at the report date. The pre-sale of
Phase 2 of Zhongzhu Uptown began in late 2010, and
continued during 2011 and 2012.

For year ended 31 December 2011, total revenue
attributable to the property development business
amounted to approximately RMB63,838,000 (2010:
RMB156,488,000) which included sales of 32 units of
residential properties and 9 units of commercial properties
with 4,025 and 882 square metres respectively. Phase 2 of
Zhongzhu Uptown has recently completed the buildings
and exterior construction. The interior decoration is still
under progress, and it is planned to begin the delivery
in the second half of 2012. Despite the stringent control
of the properties market in the PRC, more than half
of the residential units were contracted for sales as
at 31 December 2011. The average selling prices was
significantly higher than Phase 1 as a result of the upsurge
of properties price in Zhuhai in recent years.

Property Investment

Property investment business represents rental income
and capital appreciation from investment properties held
in the PRC and in Hong Kong. During the year, rental
income amounted to approximately RMB7,057,000 (2010:
RMB12,107,000). Less rental income was recorded as
several units were pending to be leased after the previous
tenants moved out. Net gain on change in fair value
of investment properties amounted to approximately
RMB12,999,000 (2010: RMB11,634,000).

At 31 December 2011, the investment properties
comprises of an office premise in Hong Kong with gross
floor area of approximately 836 square feet and the
research and development centre in Shenzhen, the PRC
with gross floor area of approximately 15,084 square
metres. During the year, the Group disposed certain
investment properties in Hong Kong amounted to
approximately RMB43,935,000 with net gain on disposals
of approximately RMB2,046,000. The management are of
the view that by focusing its resources in the PRC property
development and other high growth business the Group’s
result could be improved.

BEERWR DT

E L AEI
AEBEFAZESEB S HEEMT :

WMERRE

AEBEEBEAHE BEYERREE —+FBEHER
ERBETMZHHKEW - PR EWMOREBERE -
RIBEFE - 895% Pk FFE—HzmED
EH A HEEBE_HR T ZSFERHKRTE
EVE—_T——FR_ZT—_FHEE -

BE-_T——F+-_A=1+—BILEE Y%
BRER AR ANENHAREKE3,838,0005T
— T T4 AR¥156,488,0007T) °© B ¥E
NEFEDEEMRIEEBAWESELM (KA
4,025F K K882F oK) BIHE o AR IR LIk
F_HBEEERAERRMIINBTRE - MR
HENEETY  HFER_ZFE——FT¥FH
BRfF e RZE—F+-_A=1+—H &E
FEEZEEMETS  NEBFEEEENER
HHE  @\RNOFRHKEEE LR FHUHEE
BERERNE—H-

MERE
MERBEEFARERPELREBZIREME
ZHEWAREAREE - FR - BelAZE
HAR®7,057,000 (Z2E—ZF: AR
12,107,0007T) ° FTERSMME S WA D TAR
BEREFPRERETEMSEHEMR  KEME
ZRAREBEEE 2 F WS ARE12,999,0007T
—ET—T4F : AR¥11,634,0007T) °

R-ZE——F+-A=+—8 &EYWEH -
BREAREENETEMESNG (BEFHE
#9836 F FIR) AL AR BRI Z AP L (42
BFEBEAI5084F HK) - FR - KEBEH
EURBTENETREYE HEHARE
43,935,0007T * HESBEREFHENABARE
2,046,0007C - BEERE  FRBEREFTR
PEMEZERIMEMSERER  ~AEEZE

BRREINE -
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Management Discussion and Analysis

BEERWR D

Trading

The Group’s trading business represents distribution
of electronic components, mobile phone modules and
automation products. The total revenue from the trading
business during the year amounted to RMB143,585,000
(2010: RMB159,485,000) amid the downturn of the
oversea markets. Although the profit margin is relatively
low from the trading business, the required financial and
business resources are limited and the relevant risks can be
mitigated by effective operational procedures and internal
controls. The Group has taken various measures to diversify
the product range with an objective to further enhance the
profit margin and the improvements are noted in recent
months.

Technology

The automation and mobile handset projects involve
substantial capital investments and resources while market
environment in the short-term to medium-term still remain
uncertain and the competition is very keen. The Group has
decided to move out of the mobile handset business due
to keen competition but will continue to take a cautious
and critical review on potential automation business
opportunities, and will engage in projects only if the
business risks can be certainly managed and controlled.

MARKET OUTLOOK AND PROSPECTS

In 2011, the Group faced increasingly complicated
economic and market conditions in its property
development business as a result of the tightening property
market measure imposed by the PRC government. The
management believes these policies could benefit the
PRC properties market in the long-term. To overcome the
excessive liquidity and ease inflation, the People’s Bank
of China further raised the required capital reserve ratio
and interest rate in 2011. During the year, the “Price-
restriction” and “Purchase-restriction” policies in Zhuhai
also have adverse effect on the properties market.

25

rEBEBESEBEBREFTLH EHAZZBFF&
BELtERZAHE - TR EEITH
HBEE2HNERT - \%%ﬁkz,‘w%)\ﬁj/\
R #143,585,000c (2 —FF: AR ¥
159,485,0007T) ° #tFE 5 E 1 2 M HEEH
RIE BEMECYBEEKEERAR - MAR
BREREERF AR - HERR A
WK - At AEBEE RIS EEE - EE®
HEZb BkiE—PREFBEER  SEX
SERE&EAZER -

B

BEEMFHRBEESRAEEARENER

BREAZFHMzTRIDETHARZEFEIR -

HRFREBHBFB  WAKERENETF

WER HESESRNEENEE  IEBE

SESCEBNEBETEEHE TENBABOBEE
[ TR IR N ARG S 2 B H A o

MBI RRREE

—E——F AEEZWEEREBIPEK
REMETSENBERBRTEME S B0l
%’EZ%@&W%W&R‘) E.f%jtﬁ{% ’ Eﬁ%
9‘5 Eiﬁﬂlfﬁﬂ%%ﬂP%%‘ﬁ%ﬁgoﬁﬁﬂﬁ
:2——¢5E /*/F}%T%_ FRAE {% TR F & o
RERN - HKBZ RE] R IRE] E&%D‘F‘ﬁ%
XMBEETNTE o
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Management Discussion and Analysis

In the 1st quarter of 2012, the PRC has started to
gradually lower the required capital reserve ratio of banks.
Though the Central Government still emphases that it will
continue to closely monitor the property market, Zhuhai
is one of the fastest growing cities with pleasant living
environment. With the Hong Kong-Zhuhai-Macau Bridge
and the railway transportation connecting the major cities
in the Guangdong Province and the China Railway High-
speed network via Guangzhou, the local economies and
the properties market will be greatly enhanced. Looking
into 2012, it is anticipated that the properties market
will be more stable. After recent reduction of the reserve
requirement ratio, the market has rebuilt its confidence in
the economy. The Directors are optimistic about the future
prospects of the property market in Zhuhai.

Regarding the Zhongzhu Uptown Phase 2, the remaining
properties will continue its pre-sale in 2012. The pre-
sale has generated a strong cash flow for our business,
which greatly enable the Group to continue develop in
the tight monetary control environment in the PRC and
to explore other investment opportunities. The Group
will closely monitor future market trends and respond to
market changes in a prudent and pro-active manner by
strengthening its corporate development and maintaining
stringent financial discipline.

FINANCIAL REVIEW

For the year ended 31 December 2011, the Group
achieved a turnover of approximately RMB214,480,000
(2010: RMB328,080,000) which represented a decrease of
approximately 35%. The decrease in turnover is mainly due
to majority units of Zhongzhu Uptown Phase 1 were sold
in previous year while Phase 2 was still in pre-sale stage.
Though more than 50% of the units in Phase 2 were
contracted for sales, they were not recognised as turnover
until being delivered to the purchasers. The management
believes upon the delivery of properties of Phase 2 in late
2012, the turnover will be boosted.

BEERWR DT

RZE——FF—ZFE PERRETHEE
BITHNEFEREBSL R - BEPRREFIEA
HeBETYIEEMEMS  KWENRERR
WM — BERREESR - BWRABLE
BERSAEMNGEERERNBIBE MR EH
=R RAR TR - BARKEE S A E &
MEMGHRE BE_T——_F FEztWED
BREEBE - MHERERSEXTARE ™
BHEEERED - EEHKEZWETIS R

ERPFREME N HBETOEER T —
“FHEERE  AERA/RMNEBELRD
MIRER  EAREETENEGEEEZEIR
BTBUBEERMSKEMRERS - A&
BRZIIRARKRNTHERBE RIAREM
BHRNEERYH SR MRECEREREK
MR BRI UAC A -

g EIl

BHE-_T——F+-_A=1+—HBILEE  &&
B eEEHARE214,480,00000 (ZE—F
F: AR #328,080,0007T) & A P #I35% © &
¥BERLETEZEARFHRER —BELE—FED
ERARBoEMT _HINEREERE - &E =
HBFENETNEE  AMEBRINER
BHEERAELEETE BEEREFR E_BYE
NZE——FRERXMNE - EXBHRES °
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BEERWR D

The profit attributable to owners of the Company
was approximately RMB22,529,000 (2010: loss of
RMB30,853,000). The profit is mainly attributable to the
gain arising from the change in fair value of convertible
bonds amounted to approximately RMB45,393,000 (2010:
RMB14,860,000). Excluding the effect of change in fair
value of the convertible bonds, a loss attributable to the
owners of the Company of approximately RMB22,864,000
(2010: RMB45,713,000) was recorded which was mainly
caused by the advertisement and other related costs for
the pre-sale of Phase 2 of Zhongzhu Uptown amounted to
approximately RMB12,926,000.

Liquidity and Financial Resources

In 2011, the Group’s operating activities generated a net
cash inflow of approximately RMB354,901,000 (2010:
outflow of RMB169,570,000) which mainly represents
receipts from Phase 2 of Zhongzhu Uptown pre-sales. At
31 December 2011, the total amount of bank balance
and cash was approximately RMB228,991,000 (2010:
RMB155,804,000), including restricted bank deposits of
RMB92,298,000 (2010: RMB32,776,000).

At 31 December 2011, the total assets of the
Group was approximately RMB1,737,392,000 (2010:
RMB1,491,124,000), representing an increase of
approximately 17%. The increase is mainly due to the
construction of Zhongzhu Uptown Phase 2. At 31
December 2011, the Group’s total borrowings decreased to
approximately RMB99,357,000 (2010: RMB385,936,000)
as a result of repayment of construction loan during the
year.

At 31 December 2011, the gearing ratio, expressed as a
percentage of total borrowings over net assets was 30%
(2010: 79%). The current ratio was 1.3 (2010: 2.5).

AR ZHAE A RF L ARE22,529,000
T (ZZE—ZF : BFEARM30,853,0007T) °
wmAEERGAUBBRESR 2 AL BEEE 2K
3 HHARMA5,393,000T (ZE—FF : A
K #14,860,0007T) - T RFEITB|EBESF A

R BB TE ARRIZHEEAEBIEERE
,\(w\Eﬁé}zz,sm,oooE (ZE2E—ZF: AR
45,713,00070) ' TEHREEKR AR HEME
PRSP LR B E MR AZEHARE
12,926,0007T °

REBESRMKER

RZE—F AEEREEBEENE
;‘ﬁ)\i‘%%ﬁ<$£#§%ﬁ%ﬂtﬂfﬂitiﬁ£—ﬁﬁmﬁm
ABH ANR¥354,901,000 (ZZE—ZFF R
H A K #169,570,0007T) ° Eé:i@——¢+
—A=+—H" $'§lﬁ”ﬁﬁﬁ ﬁ&iﬁ

%84 A R #228,991,0007C —ZFF )\
E2 #155,804,0007T) ° &%ﬁﬁﬁ il 58 17 17 X
AR ®92,298,000t (ZE—FF: ARK

32,776,0007T) ©

R-ZE—F+_-_A=+—H AEBNREE

B A4 ARM1,737,392,0007T (ZE—ZT4F -

ANR#E1,491,124,0007T) * #EHINAI17% ° HEhH0E

EHRPHREE BB R ——F 1

“A=+—H8 BaRFREEEREIRER K

EEMEEER L ZELH ARE99,357,0007T (=
—Z4F : AR¥385,936,0007T) °
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Finance Costs

For the year ended 31 December 2011, the finance
cost was approximately RMB24,525,000 (2010:
RMB27,040,000). The charge comprises mainly of imputed
interest expense on consideration payable in relating to
the acquisition of the 50% interests in Zhuhai Zhongzhu
Real Estate Development Co., Ltd. (“Zhuhai Zhongzhu")
of approximately RMB18,491,000 (2010: RMB13,742,000)
and interests expenses on convertible bonds of
RMB5,318,000 (2010: RMB464,000). Since the convertible
bonds was issued at 1 December 2010, a full year interest
expenses was recorded in the current year. For the year
ended 31 December 2010, it included interest expenses on
bank borrowings due to Bank of China of approximately
RMB12,211,000 which was fully repaid during year 2010
via refinancing by issuing 4% convertible bonds due 2013.

MATERIAL INVESTMENTS AND
ACQUISITIONS

The acquisition of additional 25% equity interests in
Zhuhai Zhongzhu was completed at 1 March 2011.
Zhuhai Zhongzhu is engaged in the property development
business in Zhuhai. The consideration for the acquisition
was satisfied by the issue of convertible bonds in the
principal amount of HK$230,000,000 at zero coupon rate
to Seaton Limited. Please refer to the circular dated 22
December 2010 for details of the acquisition.

CAPITAL STRUCTURE

The issued ordinary share capital of the Company at
31 December 2010 and 2011 was HK$85,198,000
divided into 851,980,000 shares of HK$0.10 each. At
31 December 2010 and 2011, the issued convertible
redeemable preference shares was HK$35,000,000
divided into 350,000,000 shares of HK$0.10 each and
the convertible redeemable preference A shares was
HK$11,000,000 divided into 110,000,000 shares of
HK$0.10 each. Up to 31 December 2011, none of the
convertible redeemable preference shares and convertible
redeemable preference A shares were converted into
ordinary shares.

BEERWR DT

B 7 B AR
HE-_ZE——F+_A=Z=+—RHLEFEE"
B 5 5k AN 49 A R #24,525,0000C (Z&E — &

. AR ¥27,040,000m) BREEBE
MBWBHR ST HREHERZEER AR ([HKE
FIR]) SO%EEENREZHENERZ L
AR #18,491,000 (ZE—ZFF: AR
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#5,318,000c (ZZE—ZF : AR ¥464,000
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TR AFEEEEAZFMBERAYX - #HZE=
z— %¢+—H—+ Emiﬁyﬁ%ﬁiﬁ
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BEB N wR DM

FOREIGN CURRENCY EXPOSURE

The Group mainly earns revenues and incurs costs
in Renminbi, United States dollars and Hong Kong
dollars. The Group’s monetary assets and liabilities are
denominated in Renminbi, United States dollars and Hong
Kong dollars. The Group currently does not have a foreign
currency hedging policy. However, the management will
monitor foreign exchange exposure closely and consider
the use of hedging instruments when the need arises.

CHARGE ON ASSETS

At 31 December 2011, certain of the Group’s investment
properties, properties under development and leasehold
land and buildings with an aggregate net carrying value of
approximately RMB995,884,000 (2010: RMB807,134,000)
were pledged to banks for securing revolving loans,
general banking facilities and banking facilities of
construction loan granted to certain subsidiaries of the
Company. At 31 December 2011, facilities amounts of
approximately RMB99,357,000 (2010: RMB385,936,000)
were utilised and approximately RMB810,000 (2010:
RMB102,314,000) were unutilised and available for the
Group’s future financing.

SEGMENT INFORMATION

The details of segment information are set out in Note 10
to the consolidated financial statements of this report.

CAPITAL COMMITMENTS

The Group did not have any significant capital
commitments as at 31 December 2011.

At the end of the year, the Group had the following
commitments for properties under development:

SN = B

AEBRDORAREENERAIZUAR
%X REEHE AEENEBEERA
EHAARE %E&ﬁ%%uﬁ - BRIARE
WETRINEL PEEK - AT EEESEY)
ESIMNER K - ﬁﬁﬁ*ﬁ%%ﬁ%%ﬁﬁ}ﬂﬂﬁﬂl
Ao

EEERR

RZE——F+_A=+—H  xEE#E? ,!
SRR EX A AR H995,884,0007T (—Z T —F
F . ARM807,134,0007T) K& ﬁxﬁ%%
EEMERBEE I REFEBLLIET - E
BERITIRELARFETHE R TZ?@%E
R —RIBITEEREETIRER - RE—
—F+-_A=+—H " ©HAR%99,357,0007T
(ZZ—=4F : AR¥385,936,0007T) HIELE
HOHAMAOARKES10,000T (ZE—FF
AR®102,314,0007T) W ERE W AENE - 7]
BEREBBEER -

7 R E

DHER ZHBERNARESE M IEHRERM
10 °

BARENRE

RZTE——F+_HA=1T—H xEETEFE
[ ERNERNAFEERE -

REFER  AEBEERZMEIAEDT ¢

2011 2010
—E——F —ET-FF
RMB’000 RMB’000
AR®T T ARETTT

Contracted for but not provided in N GReNZ P e E g mE ¥ OLI=]
the consolidated financial statements PR 144,746 190,969
Authorised but not contracted for BHEBRRZED 56,627 336,831
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EMPLOYEE AND REMUNERATION POLICIES

At 31 December 2011, the Group employed 53 full time
employees (2010: 57) in Hong Kong and the PRC. The
Group’s emolument policies are formulated on the basis
of market trends, future plans and the performance of
individuals, which will be reviewed periodically. Apart from
provident fund scheme and state-managed social welfare
scheme, share options will also be awarded to employees
according to assessment of individuals’ performance.

LITIGATIONS AND CONTINGENT
LIABILITIES

(i)

(ii)

On 12 December 2009, the Company received a
writ of summons from Global Tide Limited (“Global
Tide"). Global Tide brought civil action in the High
Court of the Hong Kong Special Administrative
Region against the Company for compensation
and damages of approximately HK$8,834,000
(the "Claim”) in relation to the disposal of its
former wholly owned subsidiary, Magic Gain
Investments Limited. Details of the Claim are set
out in the announcement of the Company dated
16 December 2009. On 31 January 2012, Global
Tide filed an amended statement of claim in the
High Court. Pursuant to which the claim is revised
and reduced to HK$7,967,000. The Company
decided to defend against the Claim and obtained
legal advice in respect of the merits of the Claim.
The directors of the Company expect that there will
not be any material adverse financial effect on the
earnings, net assets and liabilities of the Company
and its subsidiaries.

The Group had arranged for bank financing
for certain purchasers of property units and
provided guarantees to secure obligations of such
purchasers for repayments during the year ended
31 December 2011. At 31 December 2011, the
outstanding amount of the guarantees amounted
to approximately RMB266,904,000 (2010:
RMB22,980,000).
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Management Discussion and Analysis

BEERWR D

DIVIDEND

The Board does not recommend any payment of dividend
for the year ended 31 December 2011.

APPRECIATION

On behalf of the Board, | would like to take this
opportunity to thank the shareholders for their continuous
support to the Company and extend my appreciation to all
management and staff members for their contribution and
dedication throughout the year.

By Order of the Board
China Uptown Group Company Limited

Chen Xian
Chairman

Hong Kong, 29 March 2012
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EXECUTIVE DIRECTORS

Mr. Chen Xian, aged 48, was appointed as an executive
Director and vice-chairman of the Company on 12
October 2007 and was redesignated as Chairman of the
Company on 30 November 2007. He is also a director
of several subsidiaries of the Company. Mr. Chen is one
of the founders of a sizeable property development
company in Zhuhai, the PRC and has been a member of
the senior management of a subsidiary of that company.
Mr. Chen was mainly responsible for the investment and
development of real estate projects of such companies.
Before joining those companies, Mr. Chen worked as a
senior member of certain stated-owned companies and
the local authority. He has more than 15 years of extensive
experience in the investment and development of real
estate projects. He holds a Master Degree of Business
Administration from the Asia International Open University
(Macau).

Mr. Chen has entered into a service contract with the
Company without a fixed term and is subject to retirement
by rotation and re-election at the annual general meeting
of the Company in accordance with the articles of
association of the Company. Mr. Chen is entitled to an
annual remuneration of HK$1,560,000, which is covered
by his service contract, with discretionary bonus payment
as determined by the remuneration committee of the
Company based on Mr. Chen’s and the Company’s
performance. The remuneration package of Mr. Chen is
determined by reference to his duties, responsibilities and
expected time commitment to the Company’s affairs.

Save as disclosed above, Mr. Chen is not connected with
any directors, senior management, substantial shareholders
or controlling shareholders of the Company. Save as
disclosed above, Mr. Chen did not hold any directorships
in any other listed companies on the Stock Exchange and
any other stock exchange during the three years preceding
the date of this Report. As at the report date, save as to
the 11,500,000 options granted to him, Mr. Chen was
not interested or deemed to be interested in any shares or
underlying shares of the Company pursuant to Part XV of
the Securities and Futures Ordinance (the “SFO").
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Mr. Lau Sai Chung, aged 56, was appointed as an
independent non-executive Director on 15 September
2006 and was re-designated as executive Director on 30
November 2007. Mr. Lau was also appointed as chief
executive officer of the Company on 30 November 2007.
He is currently also a director of several subsidiaries of the
Company. Mr. Lau holds a Bachelor degree in Commerce
with major in Accounting from the University of Alberta,
Canada and has over 20 years' experience in the field
of banking and finance both in Hong Kong and North
America. Mr. Lau is also a Fellow member of the Institute
of Canadian Bankers and The Hong Kong Institute of
Directors.

Mr. Lau has entered into a service contract with the
Company without a fixed term and is subject to
retirement by rotation and re-election at the annual
general meeting of the Company in accordance with
the articles of association of the Company. Mr. Lau is
entitled to an annual package of HK$1,430,000, which is
covered by his service contract, with discretionary bonus
payment as determined by the remuneration committee
of the Company based on Mr. Lau’s and the Company’s
performance. The remuneration package of Mr. Lau is
determined by reference to his duties, responsibilities and
expected time commitment to the Company’s affairs.

As at the report date, Mr. Lau has personal interest in
148,000 Shares, representing 0.02% of the issued share
capital of the Company and he has also been granted
7,352,000 options.

Save as disclosed above, Mr. Lau is not connected with any
directors, senior management, substantial shareholders or
controlling shareholders of the Company. Save as disclosed
above, Mr. Lau did not hold any directorships in any other
listed companies on the Stock Exchange and any other
stock exchange during the three years preceding the date
of this Report. As at the report date, Mr. Lau was not
interested or deemed to be interested in any other shares
or underlying shares of the Company pursuant to Part XV
of the SFO.
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Mr. Xiong lJianrui, aged 47, was appointed as an
executive Director on 31 December 2008. Mr. Xiong
graduated with a bachelor degree in Information
Engineering from Xi Bei Institute of Telecommunications
Engineering in 1983. He is currently a director of several
subsidiaries of the Company. Mr. Xiong has over 25
years experience in automation & control industry, and is
extensively experienced in business investment in the PRC
and Hong Kong. Mr. Xiong was a non-executive director of
T S Telecom Technologies Limited, a company listed on the
Growth Enterprise Market of the Stock Exchange (“GEM")
(Stock Code: 8003) from 2 October 2007 to 28 December
2007. He was appointed as an executive director of
the Company (formally known as Techwayson Holdings
Limited) since 16 May 2003 and appointed as chairman on
30 March 2004. On 4 November 2005, due to his personal
commitments, he resigned as an executive director and
chairman of the Company.

Mr. Xiong has entered into a service contract with the
Company without a fixed term and is subject to retirement
by rotation and re-election at the annual general meeting
of the Company in accordance with the articles of
association of the Company. Mr. Xiong is entitled to an
annual remuneration of HK$780,000, which is covered
by his service contract, with discretionary bonus payment
as determined by the remuneration committee of the
Company based on Mr. Xiong’s and the Company’s
performance. The remuneration package of Mr. Xiong is
determined by reference to his duties, responsibilities and
expected time commitment to the Company’s affairs.

Save as disclosed above, Mr. Xiong is not connected with
any directors, senior management, substantial shareholders
or controlling shareholders of the Company. Save as
disclosed above, Mr. Xiong did not hold any directorships
in any other listed companies on the Stock Exchange and
any other stock exchange during the three years preceding
the date of this Report. As at the report date, save as to
the 7,500,000 options granted to him, Mr. Xiong was not
interested or deemed to be interested in any shares or
underlying shares of the Company pursuant to Part XV of
the SFO.
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Ms. Xia Dan, aged 44, was appointed as a non-executive
Director on 21 August 2007 and was re-designated as an
executive Director on 12 October 2007. Ms. Xia was re-
designated as a non-executive Director on 31 December
2008 and re-designated as executive Director on 27
October 2010. Before Ms. Xia was appointed as a non-
executive Director on 21 August 2007, she had been a
member of the senior management of a sizeable property
development company in Zhuhai, the PRC and was
responsible for its project investments analysis. Ms. Xia
also worked for various companies in the PRC and North
America and has over 18 years of extensive experience
in strategic planning and marketing in the fields of
construction, financial and foreign trading industries. Ms.
Xia graduated from Shenyang University with a Bachelor
of Science in Architecture and holds a Master Degree
of Business Administration from the New York Institute
of Technology. Ms. Xia is a member of The Hong Kong
Institute of Directors. She is currently also a director of
several subsidiaries of the Company.

Ms. Xia has entered into a service contract with the
Company without a fixed term and is subject to the
retirement by rotation and re-election at the annual
general meeting of the Company in accordance with the
articles of association of the Company. Ms. Xia is entitled
to an annual remuneration of HK$520,000, which is
covered by her service contract, with discretion bonus
payment as determined by the remuneration committee
of the Company based on Ms. Xia‘'s and the Company’s
performance. The remuneration package of Ms. Xia is
determined by reference to her duties, responsibilities and
expected time commitment to the Company’s affairs.

As at the report date, Ms. Xia is the beneficial owner of
Mega Edge International Limited which is a substantial
shareholder of the Company holding 79,500,000 ordinary
shares, representing 9.33% equity interest in the capital
of the Company. Ms. Xia is deemed to be interested in
79,500,000 ordinary shares of the Company held by Mega
Edge International Limited under Part XV of the SFO. As at
the report date, Ms. Xia has also been granted 7,500,000
options.
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Save as disclosed above, Ms. Xia is not connected with any
directors, senior management, substantial shareholders or
controlling shareholders of the Company. Save as disclosed
above, Ms. Xia did not hold any directorships in any other
listed companies on the Stock Exchange and any other
stock exchange during the three years preceding the date
of this Report. As at the report date, Ms. Xia was not
interested or deemed to be interested in any other shares
or underlying shares of the Company pursuant to Part XV
of the SFO.

INDEPENDENT NON-EXECUTIVE
DIRECTORS

Mr. Poon Lai Yin, Michael, aged 40, was appointed as
an independent non-executive Director on 29 November
2006. Mr. Poon is also the chairman and a member of the
audit committee and a member of nomination committee
and remuneration committee of the Company. Mr. Poon
is a fellow member of Hong Kong Institute of Certified
Public Accountants and a member of CPA Australia. He
holds a bachelor degree in administrative studies from York
University in Canada and a masters degree in practicing
accounting with Monash University in Australia. Mr. Poon
worked for an international accounting firm and was
responsible for providing business advisory and assurance
services for listed companies. He has over 15 years of
experience in financial reporting, business advisory,
auditing, taxation, accounting, merger and acquisition.
Mr. Poon had acted as an executive director and the chief
financial officer of Hong Kong Life Group Holdings Limited
(Stock Code: 8212), a company listed on the Growth
Enterprise Market (“GEM") since October 2010 and June
2010 respectively and resigned as the chief financial
officer and re-designated as a non-executive director on
12 July 2011. He resigned as non-executive director on 31
December 2011. Mr. Poon is also an independent non-
executive director of Sino Dragon New Energy Holdings
Limited (Stock Code: 395), a company listed on main
board of Stock Exchange, since January 2010. He was
previously an independent non-executive director of Sun
International Resources Limited (formerly known as Sun
International Group Limited, Stock Code 8029) and Enviro
Energy International Holdings Limited (“Enviro”) (Stock
code: 1102), for the period from December 2006 to July
2008.
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Mr. Poon has not entered into any written service
agreement with the Company and is appointed for a term
of two years. However, he is subject to the retirement by
rotation and re-election at the annual general meeting of
the Company in accordance with the articles of association
of the Company. Mr. Poon is entitled to an annual
remuneration of HK$180,000 without any bonus payment.
The remuneration of Mr. Poon is not covered by any
service contract. The remuneration package of Mr. Poon is
determined by reference to performance of the Group and
of Mr. Poon with reference to prevailing market conditions.

Save as disclosed above, Mr. Poon is not connected with
any directors, senior management, substantial shareholders
or controlling shareholders of the Company. Save as
disclosed above, Mr. Poon did not hold any positions in the
Company or any of its subsidiaries and did not hold any
directorships in any other listed companies on the Stock
Exchange and any other stock exchange during the three
years preceding the date of this Report. As at the report
date, save as to the 700,000 options granted to him, Mr.
Poon was not interested or deemed to be interested in any
shares or underlying shares of the Company pursuant to
Part XV of the SFO.

Mr. Chan Chun Fai, aged 46, was appointed as an
independent non-executive Director on 30 June 2011. Mr.
Chan is also the chairman and member of nomination
committee and a member of audit committee and
remuneration committee of the Company. Mr. Chan has
over ten years' consultation experience in the property
markets in Hong Kong and the People’s Republic of China
(the “"PRC"). Mr. Chan is currently the Chief Executive
Officer of Paragon Commercial Development Group, which
is engaged in the business of property investments, and
an executive director of Ritzy Paragon Retail Consultancy
Company Limited, which is engaged in the business of
provision of property market consultancy services. He
worked as a property consultant director in DTZ Debenham
Tie Leung (Shenzhen) Company Limited, a leading global
real estate adviser, from year 2003 to 2008.
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Mr. Chan has not entered into any written service
agreement with the Company and is appointed for a term
of two years. However, he is subject to the retirement by
rotation and re-election at annual general meeting of the
Company in accordance with the articles of association
of the Company. Mr. Chan is entitled to an annual
remuneration of HK$180,000 without any bonus payment.
The remuneration of Mr. Chan is not covered by any
service contract. The remuneration package of Mr. Chan
is determined by reference to performance of the Group
and of Mr. Chan with reference to prevailing market
conditions.

Save as disclosed above, Mr. Chan is not connected with
any directors, senior management, substantial shareholders
or controlling shareholders of the Company. Save as
disclosed above, Mr. Chan did not hold any positions in
the Company or any of its subsidiaries and did not hold any
directorships in any other listed companies on the Stock
Exchange and any other stock exchange during the three
years preceding the date of this Report. As at the report
date, save as to the 500,000 options granted to him, Mr.
Chan was not interested or deemed to be interested in any
shares or underlying shares of the Company pursuant to
Part XV of the SFO.

Mr. Ng Kwok Chu, Winfield, aged 53, was appointed as
an independent non-executive Director on 30 June 2011.
Mr. Ng is also the chairman and member of remuneration
committee and a member of audit committee and
nomination committee of the Company. Mr. Ng has over
twenty years’ experience in consumer and commercial
finance in the markets of Hong Kong and the PRC. Mr.
Ng is currently an executive director of Sino Prosper State
Gold Resources Holdings Limited (Stock Code: 766), a
company listed on the Stock Exchange, since 29 June
2009 and China Netcom Technology Holdings Limited
(Stock Code: 8071), a company listed on the GEM of
the Stock Exchange since 16 October 2007. He is also
an independent non-executive director of Long Success
International (Holdings) Limited (Stock Code: 8017), a
company listed on the GEM, since 3 January 2006. He
was appointed as an independent non-executive director
of the Company on 5 September 2006 and retired on 28
November 2008.
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Mr. Ng has not entered into any written service agreement
with the Company and is appointed for a term of two
years. However, he is subject to the retirement by rotation
and re-election at annual general meeting of the Company
in accordance with the articles of association of the
Company. Mr. Ng is entitled to an annual remuneration
of HK$180,000 without any bonus payment. The
remuneration of Mr. Ng is not covered by any service
contract. The remuneration package of Mr. Ng is
determined by reference to performance of the Group and
of Mr. Ng with reference to prevailing market conditions.

Save as disclosed above, Mr. Ng is not connected with any
directors, senior management, substantial shareholders or
controlling shareholders of the Company. Save as disclosed
above, Mr. Ng did not hold any positions in the Company
or any of its subsidiaries and did not hold any directorships
in any other listed companies on the Stock Exchange and
any other stock exchange during the three years preceding
the date of this Report. As at the report date, save as
to the 500,000 options granted to him, Mr. Ng was not
interested or deemed to be interested in any shares or
underlying shares of the Company pursuant to Part XV of
the SFO.
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The Board of Directors of the Company (the “Board”) and
the management of the Company are committed to the
maintenance of good corporate governance practices and
procedures.

The Company has applied the principles and complied
with the code provisions and, where applicable, the
recommended practices of the Code on Corporate
Governance Practices (“Code”) as set out 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 2011.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code as set out
in Appendix 10 to the Listing Rules as its own code of
conduct regarding Directors’ securities transactions. Having
made specific enquiry of all Directors, the Company
confirms that all Directors have complied with the required
standard set out in the Model Code during the year under
review.

Corporate Governance Report
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COMPOSITION AND BOARD PRACTICES

The Board is collectively responsible for the oversight of
the management of the business and affairs of the Group
with the objective of enhancing shareholders value. As at
31 December 2011, the Board consists of seven Directors,
comprising four executive Directors and three independent
non-executive Directors. At least one of the independent
non-executive Director possess appropriate professional
accounting qualifications and financial management
expertise, which complies with the requirement of the
Listing Rules.

Executive Directors

Mr. CHEN Xian (Chairman)

Mr. LAU Sai Chung (Chief Executive Officer)
Mr. XIONG Jianrui

Ms. XIA Dan

Independent Non-executive Directors

Mr. POON Lai Yin, Michael

Mr. CHAN Chun Fai (appointed on 30 June 2011)

Mr. NG Kwok Chu, Winfield (appointed on 30 June 2011)
Mr. CHONG Yiu Chik (resigned on 30 June 2011)

Mr. CHOI Kai Ming, Raymond (resigned on 30 June 2011)

The directors’ biographical information are set out on
pages 13 to 20 of this Annual Report. All executive
Directors have given sufficient time and attention to the
affairs of the Group. Each executive Director has sufficient
experience to hold the position so as to carry out his duties
effectively and efficiently. There is no relationship among
the members of the Board of Directors.

The Board has delegated the executive Directors with
authority and responsibility by handling the management
functions and operations of the day-to-day business of
the Company, while reserving certain key matters for the
approval by the Board. The types of decisions to be taken
by the Board include annual and interim period financial
reporting and control, equity fund raising, declaration of
interim dividend and making recommendation of final
dividend or other distributions, notifiable transactions
under Chapters 14 and 14A of the Listing Rules and
making recommendation for capital reorganization or
scheme arrangement of the Company.
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The Board and each Director have separate and
independent access to the Company’s senior management.
A Director who considers a need for independent
professional advice in order to perform his duties as a
Director may convene, or request the secretary of the
Company to convene, a meeting of the Board to approve
the seeking of independent legal or other professional
advice.

The Company adopts the practice of holding meetings
of the Board regularly for at least four times a year at
approximately quarterly intervals. Ad-hoc meetings will also
be convened if necessary to discuss the overall strategy
as well as the operation and financial performance of the
Group. Notice of meeting of the Board will be sent to all
Directors at least 14 days prior to a regular board meeting.
Reasonable notice will be given to Directors for ad-hoc
board meetings. Directors may participate either in person
or through electronic means of communications.

During the year, five meetings of the Board were held,
Directors are provided with relevant information to make
informed decisions. The attendance of Directors at the
Board Meetings and the Board Committees’ Meetings is
set out in the table below:

SRERRE

EZgNBREFUTETEBEARRZERER
CERNRSTEBUEXER  UETH
REZZEME WERXBRARRZWER
MEFE S HLEBSBIDERAHMER
BR-

ARBIEBEH (—FHKRIHR > WEF—R)
RUTEFTSEENEN o WFH 25 i B RS
ARAEEREERFHRIR - e AR
Exge - EFCCRALTANARESS
BONKOTHREBTHEES - UERE
EZEgAMs  AERENELRTEF -EF
ARGRERETRALALFESH -

FRERTAREFTE SR EFCESHEH
BRIAMELHMIBRE EFSMNEFTZEER
REZEZHEBRAEIINTE

Meetings attended/Eligible to attend

HESE CERLEZEE
Audit Remuneration Nomination

Name of Directors Board Committee Committee Committee
g =g ENEEE yMzee REZEE
Executive Directors HITES
Mr. CHEN Xian RELE 5/5 - - -
Mr. LAU Sai Chung St B EAE 5/5 - - -
Mr. XIONG Jianrui apbtas 5/5 - - -
Ms. XIA Dan XIA DanZ £ 5/5 - - -
Independent B3

Non-executive Directors FHITES
Mr. POON Lai Yin, Michael BEBLA 5/5 212 3/3 2/2
Mr. CHAN Chun Fai BRI S A

(appointed on 30 June 2011)  (R=F——FENH=1HEZHT) 33 11 11 0/0
Mr. NG Kwok Chu, Winfield ~— SE%4

(appointed on 30 June 2011)  (R=F——FENH=1HEZHT) 33 11 11 0/0
Mr. CHONG Yiu Chik g rsE

(resigned on 30 June 2011)  (RZF——F X A="1HEFHL) 212 1/1 212 212
Mr. CHOI Kai Ming, Raymond <43 % &

(resigned on 30 June 2011) (R=F——FENF=1HEF) 212 1/1 212 212
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CHAIRMAN AND CHIEF EXECUTIVE
OFFICER

The roles of the Chairman and Chief Executive Officer are
segregated and are held by Mr. CHEN Xian and Mr. LAU
Sai Chung respectively. The Chairman is responsible for the
Group’s strategic planning and the management of the
operations of the Board, while the Chief Executive Officer
takes the lead in the Group’s operations and business
development. There is a clear division of responsibilities
between the Chairman and Chief Executive Officer of
the Company which provides a balance of power and
authority.

INDEPENDENT NON-EXECUTIVE
DIRECTORS

The independent non-executive Directors are appointed
for a term of two years and subject to re-election on
retirement by rotation at the annual general meeting in
accordance with the Company’s articles of association
(the "Articles”). One of the independent non-executive
Directors has appropriate professional qualifications or
accounting or related financial management expertise
as required under Rule 3.10 of the Listing Rules. The
Company has received the annual confirmation of
independence from each of the independent non-executive
Directors as required under Rule 3.13 of the Listing Rules.
The Company considers all independent non-executive
Directors to be independent.

NOMINATION COMMITTEE

The Company established a Nomination Committee with
written terms of reference in compliance with the code
provision of the Code. The existing Nomination Committee
has the following three members:

Independent non-executive Directors

Mr. CHAN Chun Fai (Chairman)
Mr. POON Lai Yin, Michael
Mr. NG Kwok Chu, Winfield

The Nomination Committee has adopted a written
nomination procedure specifying the process and criteria
for the selection and recommendation of candidates for
directorship of the Company.
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The functions of the nomination committee are reviewing
and supervising the structure, size and composition of
the Board, identifying qualified individuals to become
members of the Board, assessing the independence of
the independent non-executive Directors and making
recommendations to the Board on the appointment or re-
appointment of Directors.

Potential new Directors are identified and submitted to
the Nomination Committee for approval. The nomination
of Directors should take into consideration the candidate’s
qualification, ability and potential contribution to the
Company. A candidate to be appointed as an independent
non-executive Director must also satisfy the independence
criteria set out in Rule 3.13 of the Listing Rules.

During the year, two meetings were held by the
Nomination Committee to consider the appointment
of two independent non-executive Directors and
to recommend the re-appointment of the Directors
standing for re-election at the annual general meeting
of the Company, to review its own size, structure as
well as composition, and to assess the independence of
independent non-executive Directors.

REMUNERATION COMMITTEE

The Company established a Remuneration Committee with
the written terms of reference in compliance with the code
provision of the Code. The Remuneration Committee has
the following three members:

Independent non-executive Directors

Mr. NG Kwok Chu, Winfield (Chairman)
Mr. POON Lai Yin, Michael
Mr. CHAN Chun Fai

The principal responsibilities of the Remuneration
Committee are making recommendations to the Board on
the Company’s policy and structure for the remuneration
of Directors and senior management, and reviewing the
specific remuneration packages of all executive Directors
and senior management by reference to the corporate
goals and objectives resolved by the Board from time to
time.

Corporate Governance Report
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Details of the remuneration of Directors are set out in Note
17 to the consolidated financial statements. During the
year, three meetings for Remuneration Committee were
held for, inter alia, reviewing the remuneration policy and
structure for as well as the remuneration packages of all
Directors and the Senior Management and to review the
remuneration package of two newly appointed Directors
during the year. No Director was involved in deciding his
own remuneration.

AUDIT COMMITTEE

The Company established an audit committee with written
terms of reference in compliance with the code provisions
of the Code. As at the date of this report, the Audit
Committee of the Company consists of the following
members:

Independent non-executive Directors

Mr. POON Lai Yin, Michael (Chairman)
Mr. CHAN Chun Fai
Mr. NG Kwok Chu, Winfield

The chief responsibilities of the audit committee
include making recommendations to the Board on the
appointment, re-appointment and removal of the external
auditors and to approve the remuneration and terms of
engagement of the external auditors, and any questions
of resignation or dismissal of such auditors; reviewing the
interim and annual reports and accounts of the Group;
and supervising the financial reporting process and
effectiveness of internal control system of the Group.

During the year, two meetings were held by the Audit
Committee to review and make recommendation to the
Board for approval of the audited results of the Group
for the year ended 31 December 2011 and the unaudited
interim results for the six months ended 30 June 2011, to
discuss the accounting policies and practices which may
affect the Group with the management and the Company’s
auditors, to make recommendation on the re-appointment
of external auditors for the approval of the shareholders in
the annual general meeting of the Company, to review the
fees charged by the external auditors; and to review the
internal control system of the Group.
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AUDITOR’S REMUNERATION

The audit works of the Group for the year ended 31
December 2011 were performed by SHINEWING (HK) CPA

Limited.

The total fee paid/payable in respect of the statutory audit
and non-audit services provide by external auditors is set

out in the following table:

Services rendered

PR (AR 3%

Corporate Governance Report
TREREE

BTN =

AEEHE_T——F+_A=+—HLEFE
BT EREKTM (FE) @:HESAE
FRARIERIE -

SN L BRED PR 2 R E R B N IF R BUR TS 2
BN N2 EREEEIINTX

Fee paid/payable

et ENER
For the For the
year ended year ended
31 December 31 December
2011 2010

BE—2——% HE_T TF
t=A=t-HB +=A + H

IEFEE IFFE
HK$°000 HK$'000
FHExT FHEIT

SHINEWING (HK) CPA Limited Bkl (‘%ﬁ%) GETENES

AR
— Audit services — %%Uﬂﬁ% 1,000 950
— Non-audit services — IEZE RS

Very Substantial Acquisitions EEEANWHEEIE = 450
Interim review i B 224 500 480
Total fee paid/payable for the year FAER Bz BREE 1,500 1,880
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DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The Directors are responsible for the preparation of
the consolidated financial statements at the end of the
reporting period which gives a true and fair view of
the state of affairs of the Group and of the results and
cash flows for that period. In preparing the consolidated
financial statements for the year ended 31 December
2011, the Directors have selected suitable accounting
policies and applied them consistently, made judgments
and estimates that are prudent, fair and reasonable and
prepared the consolidated financial statements on a
going concern basis. The statement by the auditors of the
Company regarding their reporting responsibilities on the
consolidated financial statements of the Group is set out
in the Independent Auditor’s Report on pages 43 to 45 of
this Annual Report.

INTERNAL CONTROLS

The Board has the overall responsibility for maintaining
a sound and effective system of internal control and for
reviewing its effectiveness, particularly in respect of the
controls on financial, operational, compliance and risk
management, to achieve the Company’s business strategies
and the Group’s business operations. The Directors have
adopted an internal control policy for the Group. The
internal control is fundamental to the successful operation
and day-to-day running of a business and to assists
the Company in achieving its business objectives. The
policy has been developed with the primary objective of
providing general guidance and recommendations on a
basic framework of internal control and risk management.
The Company’s internal control system comprises a well
established organizational structure and policies and
standards. Procedures have been designed to safeguard
assets against unauthorized use or disposition, to ensure
maintenance of proper accounting records for the
provision of reliable financial information for internal use or
for publication, and to ensure compliance with applicable
laws and regulations. The purpose of the Company’s
internal control is to provide reasonable, but not absolute,
assurance against material misstatement or loss and to
manage rather than eliminate risks or failure in operational
systems and achievement of the Company’s objective.
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During the year, the Directors have conducted an annual
review of the effectiveness of the system of internal control
of the Group, covering all material controls, including
financial, operational and compliance controls and risk
management functions.

COMMUNICATION WITH SHAREHOLDERS

The Board makes its endeavour to maintain an ongoing
and transparent communication with all shareholders
and, in particular, use general meetings to communicate
with shareholders and encourage their participation.
The Company also uses various other means of
communication with its shareholders, such as publication
of annual and interim reports, announcements, circulars
and additional information on the Group’s business
activities and development on the Company’s website:
www.chinauptown.com.hk.

Corporate Governance Report
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The directors of the Company are pleased to present their
report and the audited consolidated financial statements
of the Group for the year ended 31 December 2011.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The
principal activities of the Company and its subsidiaries
(the “Group”) are engaged in (i) property development;
(i) property investment; (iii) trading of electronic related
components, mobile phone modules and automation
products; and (iv) technology automation and handsets
project. Details of the principal subsidiaries are set out in
Note 47 to the consolidated financial statements.

An analysis of the Group’s turnover by business segments
and geographical segments for the year ended 31
December 2011 is set out in Note 10 to the consolidated
financial statements.

RESULTS AND DIVIDENDS

The Group’s results for the year ended 31 December 2011
are set out in this annual report on pages 46 to 155. The
directors of the Company do not recommend the payment
of any dividend in respect of the year ended 31 December
2011.

FIVE YEARS FINANCIAL SUMMARY

A summary of the published results, assets and liabilities,
and minority interests of the Group for the last five
financial years, as extracted from the audited consolidated
financial statements is set out on page 4 of this annual
report. This summary does not form part of the audited
consolidated financial statements.

PROPERTY, PLANT AND EQUIPMENT,
INVESTMENT PROPERTIES AND PREPAID
LEASE PAYMENTS

Details of movements in the property, plant and
equipment, investment properties and prepaid lease
payments of the Group during the year are set out in
Notes 18 to 20 to the consolidated financial statements.
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ORDINARY SHARE CAPITAL AND SHARE
OPTIONS

Details of movements in the Company’s ordinary share
capital and share options are set out in Notes 36 and 40 to
the consolidated financial statements.

REDEEMABLE CONVERTIBLE PREFERENCE
SHARES

Details of the redeemable convertible preference shares
issued by the Company during the year are set out in Note
37 to the consolidated financial statements.

CONVERTIBLE BONDS

Details of the convertible bonds issued by the Company
during the year are set out in Note 35 to the consolidated
financial statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s articles of association and the laws of the
Cayman Islands which would oblige the Company to offer
new shares of the Company on a pro rata basis to existing
shareholders.

REPURCHASE, SALE OR REDEMPTION OF
LISTED SECURITIES

During the year ended 31 December 2011, neither the
Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s shares.

RESERVES

Details of movement in the reserves of the Group during
the year are set out in the consolidated statement of
changes in equity on page 49 of this annual report.

Report of Directors
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DISTRIBUTABLE RESERVES

At the end of the reporting period, the Company did not
have any reserves available for cash/in specie dividend
distribution to shareholders of the Company.

MAJOR CUSTOMERS AND SUPPLIERS

The information in respect of the Group’s sales and
purchases attributable to the major customers and
suppliers during the year is as follows:

BIRE S 0)3E i

REEH  ARBEERES EYAERS
DIRTARRBIRRZ #E -

IREFRHEER

FA AEETEEPRAHEELIERE
HERBEFBOT

Percentage of the Group’s total

EEAEERAER DL
Sales Purchases
SHER RiggE
The largest customer BAEP 27% -
Five largest customers in aggregate hAREP#EE 64% -
The largest supplier SAHEER - 53%
Five largest suppliers in aggregate hARMERE R - 62%

Mr. Chen Xian, the Chairman and executive Director,
was indirectly holding approximately 9% of the issued
share capital in one of the five largest customers. Save
as disclosed above, at no time during the year, none of
the Directors, their associates or any shareholders of the
Company (which, to the best knowledge of the Directors,
own more than 5% of the Company’s share capital) had
any beneficial interest in the major customers and suppliers
disclosed above.

DIRECTORS

The Directors of the Company during the year and up to
the report date are:

Executive Directors

Mr. CHEN Xian (Chairman)

Mr. LAU Sai Chung (Chief Executive Officer)
Mr. XIONG Jianrui

Ms. XIA Dan

Independent Non-executive Directors

Mr. POON Lai Yin, Michael

Mr. CHAN Chun Fai (appointed on 30 June 2011)

Mr. NG Kwok Chu, Winfield (appointed on 30 June 2011)
Mr. CHONG Yiu Chik (resigned on 30 June 2011)

Mr. CHOI Kai Ming, Raymond (resigned on 30 June 2011)

ITFEEATEERELLERAATFPEP -2
BEFBLOINEHITHRA - R EXHEES
S BF - REZBMBALTIRBEESAE
BARRBIRAE % A L2 R BER BB R & T
RS R%A Ll T BT P LR 2 ik -

EES
ATRFRARBERAREAHZ ARRES

HITES

PRESTE (/)

[ B (FTEAEE)
AE R T S A

XIA DanZ £

BYFHTES

BB AL

RIFEL A (R F—— A A=+ AREM)
REf S (K= E——FA =+ ARELE)
BBAKE (K= F——FA A=+ ABE)
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Mr. LAU Sai Chung and Mr. POON Lai Yin, Michael shall
retire from office by rotation at the forthcoming annual
general meeting pursuant to article 87(1) of the Articles,
and being eligible, offer themselves for re-election at the
annual general meeting.

In addition, Mr. CHAN Chun Fai and Mr. NG Kwok Chu,
Winfield shall retire from office as Directors at the annual
general meeting pursuant to articles 86(3) of the Articles,
and being eligible, offer themselves for re-election at the
annual general meeting.

BIOGRAPHIES OF DIRECTORS

Biographical details of the directors of the Company are
set out on pages 13 to 20 of this annual report.

DIRECTORS’ SERVICE CONTRACTS

Each of the executive Directors has entered into a service
agreement with the Company without fixed term. Each of
the executive Directors may receive a discretionary bonus,
the amount of which will be determined by the Board of
Directors as its absolute discretion having regard to the
operation results of the Company.

No Director of the Company proposed for re-election at
the forthcoming annual general meeting has a service
contract with the Company which is not terminable by the
Company within one year without payment other than
statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

No Director of the Company had a significant beneficial
interest, either direct or indirect, in any contract of
significance to the business of the Group to which the
Company or any its subsidiaries was a party at any time
during the year ended 31 December 2011.

INDEPENDENCE CONFIRMATION

The Company has received, from each of the independent
non-executive Directors, namely Mr. POON Lai Yin,
Michael, Mr. CHAN Chun Fai, and Mr. NG Kwok Chu,
Winfield, an annual confirmation of their independence
pursuant to the Listing Rules and the Company considers
all of the independent non-executive Directors are
independent.

EMOLUMENTS OF DIRECTORS AND FIVE
HIGHEST PAID INDIVIDUALS

Details of the emoluments of the Directors of the Company
and the highest paid individuals of the Group are set out
in Note 17 to the consolidated financial statements.

Report of Directors

EEEWE

FERAREREREALAEARBEARTMAE
SIMIFARINEERRBFAS tRERTE
ERG YEFER BERRRBFAREL
EREL -

BESN - BRIRE ST A K REIE S AR IBE A B4l
AIZEB6)IFAIRIN I RIBAF NS LIREESR
%o XaFER BERKRRBFASG LEE
EE -

ESEE
AAPMESEEFBRANAFREI13E20E -

EERBESH

BUATESCEBARRR R HHEILIRZE
BEEH - SMTESSABNBRIELL - A
AR NAESFEERNBRAQARZEER

ARRTEERNEERRBEAS LHEE
FE2ANRBEF LA AR HARAR—F
NEEKIE OCREMERIN) 2RBEL -

EEaNER

RARBIHEMMBRARBE _T——F+
A=+ H It FEAERERER L RAEE
XBAEAREZEMANT  AAREEM
BEBEMNERIEEZERERAER -

Y A
ARABEEEBUFNITESR (EEE
£ RIRBEERREEELE) KR ETRA
BH2BUNFERRE  MARARRDHE
BUFRITERBEILAL -

EERAUEEHFALTHE

ARBEERAEERSHA TS FITH
RERE I IEHRRMEET7

33



34

.

China Uptown Group Company Limited F & i B AR /A 7] o Annual Report 2011 &3k

Report of Directors

EEEWRE

EVENT AFTER THE REPORTING PERIOD

Details of the event after the reporting period are set out
in Note 43 to the consolidated financial statements.

CONNECTED TRANSACTION

Details of the related party and connected party
transactions are set out in Note 46 to the consolidated
financial statements.

EMOLUMENT POLICY

The emoluments of the directors of the Company are
determined by the Remuneration Committee, having
regard to the Company’s operating results, individual
performance and comparable market statistics.

DIRECTORS’ INTERESTS AND SHORT
POSITION IN SHARES AND UNDERLYING
SHARES OF THE COMPANY

At 31 December 2011, the interests and short positions of
the Directors or the chief executive of the Company in the
shares, underlying shares or debentures of the Company
and its associated corporations (within the meaning of the
Part XV of the SFO) (1) which are required to be notified
to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which they were taken or deemed
to have under such provisions of the SFO); or (2) which
are required, pursuant to section 352 of the SFO, to be
entered in the register referred to therein; or (3) which
are required, pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies (“Model
Code"”) to be notified to the Company and the Stock
Exchange, were as follows:

BEHEERER

HERBARBEZFBNGERMBI|MRM T
4378 -

BERS
BEBEBALRGNBEER S ZHBRESTER
KM ETa6T)E o

FHBUR

ARREFZMEIRBARE 2 EEEE
BAARBEALLBETSHEEOATHEESETE -

@gﬁi%%&ﬁ&ﬁ@ﬁﬁ%%é&

RZT——F+_RA=+—H ARAIZE=E
AEBITBRABRARA NEBEEE (E&
REZ NG GG ZEXVED) MR - HEIR D
HEFFHREA(WRER 7 L ERGIEXVEEE
787 BRA RN ® AN N B S B SR P 2 M ak SR B
(BREREEZ KB ERHEBRSGRE SNE
TFHRA 2 BEIKE) + HQR)BLARIEEZ K
HA & 16 0] 35216 78 58 32 1) & & il B9 # 25 Bk
B HQREBELTRARAEFETESFRHNE
ST R (TR%EST A M/ M AR Q&) KB 32 P
ZHEmFORBIT -

Approximate

Number of percentage of

Number of Shares held options held total issued

FrERB#E FrisiEmRES B ordinary Shares

Personal Corporate Personal BB

Interest Interest Interest Total EBERRHBA

Name of Director BEfA AR DEER AR ag  2H0ELH
Ms. XIA Dan (Note) XIA Danzz £ (Fi3H) - 79,500,000 3,500,000 83,000,000 9.74
Mr. Chen Xian RELE - - 3,500,000 3,500,000 0.41
Mr. LAU Sai Chung E ugiiy s 148,000 - 3,352,000 3,500,000 0.41
Mr. Xong Jianrui B RR e - - 3,500,000 3,500,000 0.41
Mr. Poon Lai Yin, Michael FERLE - - 200,000 200,000 0.02
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Note: Ms. Xia Dan (“Ms. Xia"”) is taken to be interested in
79,500,000 shares held by Mega Edge International Limited
which is 100% owned by Ms. Xia. By virtue of the SFO, Ms.
Xia is deemed to have interest of the Shares held by Mega
Edge International Limited.

Save as disclosed above, at 31 December 2011, none
of the Directors and chief executive of the Company
nor their associates had any interest or short position in
shares, underlying shares or debentures of the Company
or its associated corporations which were recorded in
the register required to be kept under 352 of the SFO or
notified to the Company and the Stock Exchange pursuant
to the Model Code.

Substantial Shareholders

At 31 December 2011, so far as was known to the
Directors, the following persons (other than the Directors
or the chief executive of the Company) has interests or
short positions in the Shares or underlying Shares which
would fall to be disclosed to the Company under the
provisions of division 2 and 3 of Part XV of the SFO,
or which were recorded in the register of substantial
shareholder required to be kept by the Company under
section 336 of the SFO.

(i) Long position in ordinary Shares

Report of Directors
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MisE © Xia DanZ£( [Xiazz 4= ]) 18 A% 5 Mega Edge
International Limitedfr#5579,500,000/% % 17
2100% s o RIFFES KRG KD - Xiak L1
R A% BMega Edge International Limitedff#F
f& 10 2 #Eam e

BREXFHEREEN RZTE——F+HA=+

—H  ARAIESERTETHABUREEHR

B AT BN AR RS AR EBARD

HERNDSIESFTHEBACTARBESLRGTE

B 352{6 R E BT B 2 B el iR IR E 2T

BIZEE AN RA R REE R e E A mSORE -

FERR

RZEBE——F+_A=+—HB EFEEUT
AL (BRARFEFREIBITRAESIN) RAR
IR SRR P EE R IORE - TRIE
&7 M BRI EXVERF2 K30 #RAR A A E
W - HEARNRARIERE NS 5GI%336
2R ERFEZTERMRECMA -

() REBRZHE

Approximate

percentage

of total

Capacity and Number of issued ordinary

Substantial Shareholders nature of interest Shares held Shares

HERT

i SZERRAEE

FERR SR RERMTE ROEE ZHHBEDE
Mega Edge International Limited (note) Registered Shareholder

Mega Edge International Limited (Mf5%) EER i 79,500,000 9.33
Ms. Wong Sio Leng Registered Shareholder

mAOBRK L FEARER 115,000,000 13.50
Mr. Ho Man Hung Registered Shareholder

Al R S A AR 224,800,000 26.39
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Note: Mega Edge International Limited, which is 100%
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owned by Ms. Xia Dan, an executive Director of the
Company. By virtue of the SFO, Ms. Xia is deemed
to have interest of Shares held by Mega Edge

International Limited.

Long position in underlying shares

KNR G217 E EXia DanZ TR Mega
Edge International Limited# & 100% &
IR o BIBEFFREIE GG - Xiak
TR A% EMega Edge International
Limited Fs A n 2 #E 2R ©

(i) RIGERDZLFE

Approximate

Number of percentage of
Capacity and underlying Shares total issued
Name nature of interest held  ordinary Shares
e
FisiE EERROAGHZ
£ SO REREE RHEE BARDH
Preference shares:
ELRRL -
Best Contact Holdings Limited Beneficial owner
(“Best Contact”) (Notes 1 and 2)
Best Contact Holdings Limited EnBAE
(IBest Contact ) (FifzE1%2) 357,894,737 42.01
Mr. Xu Deliang (Note 2) Interest of a controlled corporation
Xu Deliang5c 4 (Pii7E2) R NI 357,894,737 42.01
Convertible bonds:
AR E -
Seaton Limited (Note 3) Beneficial owner
REERAE (FHE3) ExEE 283,425,754 33.27
Leading Front Limited (Note 3) Interest of a controlled corporation
Leading Front Limited (FfzE3) b NI 54 283,425,754 33.27
Mr. Ho Man Hung (Note 3) Interest of a controlled corporation
g AE (HE3) ZEH AR R 283,425,754 33.27
Zilver Yuan Investment Partners Ltd. Beneficial owner
("Zilver Yuan") (Note 4)
SR EBRAR ([R7)) (HFE4) EnlAE 271,186,440 31.83
Bank of China Group Investment Interest of a controlled corporation
Limited (“BOCGI") (Note 4)
FIREEREBRAR] b UNCIwA: 53
(THREERE ) (Fi5H4) 271,186,440 31.83
Bank of China Limited (“BOC") (Note 4) Interest of a controlled corporation
FEIRITIRMD BB AR ([HBRT)) (HiF4)  SFHIAR R 271,186,440 31.83
Central Huijin Investment Ltd. (“Huijin”) (Note 4) Interest of a controlled corporation
hHRESKREEREMEDNR ([Eel) (iFF4) SEHIDFzER 271,186,440 31.83
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Notes:

The Company entered into a subscription and
option agreement on 26 May 2006 with Weina and
through such agreement and the exercise of option
by the Company, Weina is interested in 350,000,000
convertible redeemable preference shares of the
Company and has the right to convert the aforesaid
shares in 350,000,000 Shares (based on its initial
conversion price). On 2 June 2009, the Company and
Weina entered into a first supplemental agreement to
extend the conversion period for the aforesaid shares
for a further 12 months from the expiry date of the
conversion period under the subscription and option
agreement. By a second supplemental agreement
dated 23 October 2009, the conversion period
shall be extended automatically for a period of 12
months with effect from each expiry date of the said
conversion period unless (i) Weina serves a written
notice on the Company notifying its intention of not
extending the said conversion period for a further 12
months not later than 7 days prior to the expiry date
of the said conversion period, and (i) the Company
agrees not to extend the said conversion period for
a further 12 months upon receiving such notice.
It is also agreed that the convertible redeemable
preference shares shall become transferable. On
25 May 2010, Weina transferred 225,000,000
convertible redeemable preference shares to Best
Contact. On 31 August 2010, Weina further
transferred 50,000,000 convertible redeemable
preference shares to certain individuals. On 17
March 2011, Weina further transferred 75,000,000
convertible redeemable preference shares to Best
Contact.

Moreover, the Company entered into a sale and
purchase agreement on 17 November 2006
with Weina Holdings Limited and through such
agreement, Weina (as designated by Weina Holdings
Limited) is interested in 110,000,000 convertible
redeemable preference A shares of the Company
and has the right to convert the aforesaid preference
A shares into 110,000,000 Shares. Weina Group
Limited owns the entire issued share capital of Weina
and is therefore deemed to have interests in the
underlying Shares in which Weina is interested. By
a supplemental agreement dated 23 October 2009,
the conversion period for the aforesaid preference
A shares is extended for a further 12 months from
the expiry date of the conversion period; the said
conversion period shall be extended automatically for
a period of 12 months with effect from each expiry
date of the said conversion period unless (i) Weina
serves a written notice on the Company notifying
its intention of not extending the said conversion
period for a further 12 months not later than 7
days prior to the expiry date of the said conversion
period, and (ii) the Company agrees not to extend
the said conversion period for a further 12 months
upon receiving such notice. It is also agreed that
the convertible redeemable preference A shares

GEE
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& [0 {8 e IR % 1) EBest Contact e R=F
—TENA=ZT—H EHiE—TSEE
50,000,000/ 7] 82 4 7] B [0] 18 4% f% A% 19
ZEETFEAMAL - R-_Z—F=ZA+
+ B - &R — P 5E75,000,0000% 7]
45 7] 5 [0] 48 SL IR I 1) £ Best Contact ©

Al AATER_-_ZERNE+—A+
+tHHEEHEEERAAFT—HEE
e BRmE 2% (AEHEEHR
[RARIFEE) #EAH 472 F)110,000,0008%
AR EREEARBR DR G R
1 5% 18 5o ARR iR ) 8832 5110,000,000
PR - $HEEBERAFIFHEHZ
FEEBITRA - AR AERESH
FHEBROTHEERT - BRIEAHAZ
SENFTA-t =Bz T

LB ST ARR B 2 W3R BARE R IR B 2
fEmBHERERINM2MEA » Ll H iR
RI#H a3 AR 2 & B B B g
ER12ME A - B IE0)EE P Lt 3 i
MEMBHmEL7TARARAT L EM|
WA BHEESEB LMY REBELTE
SIM2ME R - (i) R B U E] L@
MERBETSE Ll HRERER S
1218 A o JN15 %E 7] 3 # A BB AR

37



38

<

Report of Directors

S

China Uptown Group Company Limited F & i B AR /A 7] o Annual Report 2011 &3k

EEEWRE

shall become transferable. On 25 May 2010, Weina
transferred 5,000,000 convertible redeemable
preference A shares to Best Contact. On 31 August
2010, Weina further transferred 70,000,000
convertible redeemable preference A shares to
certain individuals. On 17 March 2011, Weina further
transferred 35,000,000 convertible redeemable
preference A shares to Best Contact.

In accordance with the terms and conditions of
the convertible redeemable preference shares and
the convertible redeemable preference A shares,
the conversion price of the convertible redeemable
preference shares and the convertible redeemable
preference A shares will be adjusted as a result of the
issue of the Convertible Bonds to HK$0.38.

Best Contact is legally and beneficially owned
by Mr. Xu Deliang. To the best of the Directors’
knowledge, information and belief and having
made all reasonable enquiries, Mr. Xu Deliang
is an independent third party of the substantial
Shareholders and Directors.

On 3 December 2010, the Company entered into
an acquisition agreement with Seaton Limited and
through such agreement and the exercise of the
conversion right of the convertible bonds, Seaton
Limited is interested in 283,425,754 shares of the
company (based on its initial conversion price). The
acquisition was completed and the convertible bonds
were issued on 1 March 2011. Reference is made to
the announcement of the Company dated 7 March
2012, the conversion price of the convertible bonds
was adjusted HK$0.73035 with effective from 1
March 2012. Based on the adjusted conversion price,
an aggregate number of 314,917,505 ordinary shares
of the Company can be converted.

Seaton Limited is 100% owned by Leading Front
Limited and Leading Front Limited is 100% owned
by Mr. Ho Man Hung. Accordingly, Mr. Ho Man
Hung and Leading Front Limited are deemed to be
interested in the relevant convertible bonds issued by
the Company to Seaton Limited.

T EE R E—FFRA -+
A B - %5 000,0004% 7] Ei% A fE
[Bl{E S ABZIE 1) FBest Contact e N—F
—EFENA=Z+—H EHE—THE
70,000,000% 7] #& 3% 7] f& [ 48 L ARR I (9
EETFEAMAL - R—ZE——F=ZA+
B - &3 — P EEE35,000,0008% 7]
w24t 7] i [0 (8 SC ARSI 1) = Best Contact °

1R ¥% ] 82 # A] B8 [0 48 S5 AR A% () K 7] 8 i
A B BB e AR AR D 2 AG R G - T 8g
£ 7] fE 2148 ST AR AR 10 K m] #2542 0] BB (O] B
SARRD 2 R E B E TR AR E
EHAEEFE038TT -

Best ContactfiXu Deliangft £ A ERE
HEE - MESAN - ALAELE
H—11A8EEH © Xu Deliangt £ AEE
BMEREEZEBUE=F °

R-ZE—FTE+-HA=H AQFHEK
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[R A B 7 A 7] #9283,425, 7548 % 17 &
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MR EE —_E——F=-A— R
A7E¥0.730357T o IRIBEABILIE -
RANTAF314,917,5050 L@ r] T
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FXE B PR A FlHLeading Front Limited &
‘E¥EA  Mleading Front Limited 8l g A
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4. On 19 September 2010, the Company entered
into a subscription agreement with Zilver Yuan and
through such agreement and the exercise of the
conversion right of the convertible bonds, Zilver Yuan
is interested in 271,186,440 shares of the company
(based on its initial conversion price). The subscription
is completed and the convertible bonds are issued on
1 December 2010.

Zilver Yuan is 100% owned by BOCGI and BOCGI is
100% owned by BOC. Huijin owned 67.53% capital
of BOC. Accordingly, Huijin, BOC, BOCGI are deemed
to be interested in the relevant convertible bonds
issued by the Company to Zilver Yuan.

Save as disclosed above, no person had registered interest
in the share capital of the Company that was required to
be disclosed under Division 2 and 3 of the Part XV of the
SFO and the Listing Rules.

Save for the shareholders as disclosed herein, the Directors
are not aware of any persons, who, at 31 December 2011,
were entitled to exercise or control the exercise of 5%
or more of the voting power at the general meeting of
the Company and were also, a practicable matter, able to
direct or influence the management of the Company.

SHARE OPTION SCHEME

A share option scheme was adopted on 20 January
2003 and terminated on 30 November 2009, (the “Old
Scheme”). A new share option scheme was adopted by
the shareholders of the Company at the annual general
meeting of the Company held on 30 November 2009 (the
“New Scheme”). The purpose of the New Scheme is to
enable the Company to grant share options to participants
who, in the sole discretion of the Board, have made or
may make contribution to the Group or any invested entity
as well as to provide incentives and help to the Group in
retaining its existing employees and recruiting additional
employees and to provide them with a direct interest in
attaining the long term business objectives of the Group.
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Particulars of the movement of the options held by each of
the Directors, the employees of the Company in aggregate

BE-T——F1-A=1—ALFER £
REHBRHHEETAAAEBREE 2

granted under the Old Scheme and New Scheme during et sz 5 ST -
the year ended 31 December 2011, were as follows:
Number of share options
BREHE
Exercise Held at Lapsed Granted Held at
pricc 1 January during during 31 December
Category of participants Date of grant  Exercise period per share 2011 the year the year 2011
i
I “2-F
—B—-F tZh
SRE®R -A-H RER =1-H
BEA BETARE gt Tt BE  REREAN BT 2]
HKS$
BT
Share options granted under
the Old Scheme
REFET R ZBRE
Mr. Chen Xian
RELE 21.8.2009 21.8.2009 -20.8.2012 118 3,500,000 - - 3,500,000
Mr. Lau Sai Chung
Lyt 21.8.2009 21.8.2009 - 20.8.2012 118 3,352,000 - - 3,352,000
Mr. Xiong Jianrui
eyt 21.8.2009 21.8.2009 - 20.8.2012 118 3,500,000 - - 3,500,000
Ms. Xia Dan
Xia DanZ L 21.8.2009 21.8.2009-20.8.2012 118 3,500,000 - - 3,500,000
Mr. Poon Lai Yin, Michael
ARERE 21.8.2009 21.8.2009-208.2012 118 200,000 - - 200,000
Mr. Choi Kai Ming, Raymond
EERLL 21.8.2009 21.8.2009 - 20.8.2012 118 348,000 348,000 - -
Mr. Chong Yiu Chik
HEERE 21.8.2009 21.8.2009 - 20.8.2012 1.18 348,000 348,000 - -
Employee
B8 21.8.2009 21.8.2009-208.2012 118 3,200,000 - - 3,200,000
Share options granted under
the New Scheme
R E TR 2B E
Other eligible participants
EfRERSES 192.2010 1922010-18.2.2013 0.88 10,000,000 - - 10,000,000
Total 27,948,000 - - 27,252,000
af
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At 31 December 2011, the total number of outstanding
share options under the Old Scheme and the New Scheme
were 17,252,000 share options and 10,000,000 share
options respectively.

RIGHTS TO ACQUIRE COMPANY'’S
SECURITIES

Other than as disclosed under the sections “Share Option
Scheme” and “Directors’ Interests and Short Positions
in the Shares and Underlying Shares of the Company”
above, at no time during the year was the Company or
any of its subsidiaries, or any of its fellow subsidiaries, a
party to any arrangement to enable the Directors or chief
executives of the Company or their respective associates (as
defined in the Listing Rules) to have any right to subscribe
for securities of the Company or any of its associated
corporations as defined in the SFO or to acquire benefits
by means of acquisition of shares in, or debentures of, the
Company or any other body corporate.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

No Director or the management shareholders of the
Company and their respective associates (as defined
under the Listing Rules) had interests in a business
which competes or is likely to compete, either directly or
indirectly, with the businesses of the Group, as defined in
the Listing Rules, during the year and up to the date of
this report.

MANAGEMENT CONTRACTS

No contracts concerning the management and
administration of the whole or any substantial part of the
business of the Company were entered into or existed
during the year.

CORPORATE GOVERNANCE

In the opinion of the directors of the Company, the
Company has complied throughout the year ended 31
December 2011 with the Code of Best Practice (the
“Code") as set out in Appendix 14 of the Listing Rules.

Report of Directors
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Report of Directors

EEEWRE

PUBLIC FLOAT

Based on information that is publicly available to the
Company and within the knowledge or its Directors as
at the date of this report, the Company has maintained
sufficient public float as required under the Listing Rules.

AUDIT COMMITTEE

The Company established an audit committee with written
terms of reference in compliance with the requirements as
set out in the Listing Rules for the purposes of reviewing
and supervising the financial reporting process and internal
controls of the Group. The audit committee currently
comprises Mr. POON Lai Yin, Michael (Chairman), Mr.
CHAN Chun Fai and Mr. NG Kwok Chu, Winfield. The
audit committee has reviewed and discussed with the
management and the external auditors the financial
reporting matters including the annual results for the year
ended 31 December 2011.

AUDITORS

A resolution for the re-appointment of SHINEWING (HK)
CPA Limited as auditors of the Company will be proposed
at the forthcoming annual general meeting of the
Company.

On Behalf of the Board

CHEN Xian
Chairman

Hong Kong, 29 March 2012
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SHINEWING (HK) CPA Limited
43/F., The Lee Gardens

33 Hysan Avenue

Causeway Bay, Hong Kong

ferkPFa
Shi ne‘ZOan

TO THE MEMBERS OF
CHINA UPTOWN GROUP COMPANY LIMITED
(incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of
China Uptown Group Company Limited (the “Company”)
and its subsidiaries (collectively referred to as the
“Group”) set out on pages 46 to 155, which comprise
the consolidated statement of financial position as at
31 December 2011, and the consolidated statement of
comprehensive income, consolidated statement of changes
in equity and consolidated statement of cash flows for the
year then ended, and a summary of significant accounting
policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the
preparation of consolidated financial statements that give a
true and fair view in accordance with Hong Kong Financial
Reporting Standards issued by the Hong Kong Institute of
Certified Public Accountants and the disclosure requirements
of the Hong Kong Companies Ordinance, and for such
internal control as the directors determine is necessary to
enable the preparation of consolidated financial statements
that are free from material misstatement, whether due to
fraud or error.

-

Independent Auditor’s Report

18 M % B

FHTELEEEERATEERR
(R SHSTMA L HRAA])

KIZBENE FARYEH R FE46E 1558 B _F i
SEERAR ATEHBIERAR]) REWES
RAIATHBIEEE]) NERETBHRE
HPBER_Z—F+_A=+—BHEKEA
AR KRESEZE LFENSES 2 Ak
xR BEAEZERREEAEESTRER UK
FTESABRBENEMM EREER o

EERGREMBRRARENER

BERREFAAREREBEBLGMASHEML
FRMBREENREL RGO EERE
REFEMBHRER  USHEAMBHRRIELE
EMAFHRR - MEBEERRRRG S M
WRAMVBRABIES] - AEES M BEHRET
FHEBREFF R MB M B AR RRA -

43



44

China Uptown Group Company Limited F & i B AR /A 7] o Annual Report 2011 &3k

.

Independent Auditor’s Report
eV 73 e

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these
consolidated financial statements based on our audit and
to report our opinion solely to you, as a body, and for no
other purpose. We do not assume responsibility towards or
accept liability to any other person for the contents of this
report. We conducted our audit in accordance with Hong
Kong Standards on Auditing issued by the Hong Kong
Institute of Certified Public Accountants. Those standards
require that we comply with ethical requirements and plan
and perform the audit to obtain reasonable assurance
about whether the consolidated financial statements are
free from material misstatement.

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

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion.
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Independent Auditor’s Report
vC VR 73 e

OPINION =R

In our opinion, the consolidated financial statements give BMRE ZESAUBHRERCIBEBEEBNK
a true and fair view of the state of affairs of the Group as WEENEEMAF R EEBER_-_ZF—
at 31 December 2011 and of the Group’s profit and cash —F+_A=+—HHEBEMRR & EEKHE
flows for the year then ended in accordance with Hong HEZBLEFERNRNEBEERE  WEKER
Kong Financial Reporting Standards and have been properly BEBRAMEOINBERRELRRE

prepared in accordance with the disclosure requirements of
the Hong Kong Companies Ordinance.

SHINEWING (HK) CPA Limited BEXRPH (B8) EFMSEHAERLT
Certified Public Accountants HEEIAD

Wong Hon Kei, Anthony HEE

Practising Certificate Number: P0O5591 HEFEIE - PO5591

Hong Kong BHE

29 March 2012 —E-——F=A=+ANH
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Consolidated Statement of Comprehensive Income

SEZHEWER

For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

2011 2010
—B——F —E-TF
Notes RMB’'000 RMB'000
BiE ARBTR AREFT
Turnover EE 9 214,480 328,080
Cost of sales HE R (203,138) (377,729)
Gross profit (loss) EF (8) 11,342 (49,649)
Other operating income Hith 2@ WA 9 8,537 6,384
Change in fair value of investment TXE?W%/&/‘ET
properties ) 19 12,999 11,634
Change in fair value of convertible —H‘ﬁ REFLAELZ
bonds #E) 35 45,393 14,860
Gain on extinguishment of HHENREZ
consideration payable Wﬁ \ 38 6,006 =
Selling and distribution costs f%%&fﬁﬁﬁ%$ (15,116) (10,922)
Administrative expenses THEAR (23,510) (30,816)
Equity-settled share-based payment DA A8 2 AR
expenses RERD 3{17‘ 2 40 = (4,315)
Loss on debt restructuring BB EH BB 33 = (18,049)
Finance costs BA SR AR 11 (24,525) (27,040)
Profit (loss) before taxation BRBADEF (B518) 21,126 (107,913)
Income tax (expense) credit Fris® (S2iH) A 12 (2,935) 46,494
Profit (loss) for the year FREF (BE) 13 18,191 (61,419)
Exchange differences arising on B MB35 75 B 7
translation of financial statements RREERER
of foreign operations and total other ERRFAEAM
comprehensive income for the year ZHBALHE 11,905 5,823
Total comprehensive income (expense) F Wiﬁﬂﬁ)\
for the year (ZH) 18 30,096 (55,596)
Profit (loss) for the year attributable to: EWJT’EC\EETWJ (B18) :
Owners of the Company RRBIZHEBA 22,529 (30,853)
Non-controlling interests FEFE M RS (4,338) (30,566)
18,191 (61,419)
Total comprehensive income (expense) FARGEZEKA
for the year attributable to: (i) 8%
Owners of the Company ARRZHEBA 34,434 (25,030)
Non-controlling interests FEFE M A (4,338) (30,566)
30,096 (55,596)
Earnings (loss) per share BREM (EE) 15
Basic -9/ RMB2.64 cents  RMB(3.62 cents)
AR¥2640 AR (3.62(1)
Diluted 8 RMB1.69 cents  RMB(3.62 cents)
AR¥1.691 AR (3.621ll)
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Consolidated Statement of Financial Position

e BER R R

As at 31 December 2011
R-_E—F+_-_A=+—H

2011 2010
—E——F —E-ZF
Notes RMB’000 RMB’000
B aE AR® T AREEFITT
Non-current assets FRBEE

Property, plant and equipment M - HEs MRiE 18 31,619 34,315
Investment properties REME 19 162,025 183,830
Prepaid lease payments MEBENFIA 20 240 246
Goodwill EES \ 21 184,231 184,231
Available-for-sale investments AR ERE 22 = -
378,115 402,622

Current assets REEE
Inventories rE 23 3,540 12,701
Properties under development ve=2/ES 24 971,642 737,095
Properties held for sale HEME 25 64,762 129,220
Trade and other receivables g 5 K& H A AR 26 62,400 42,265
Prepaid lease payments HETERNKIEA 20 6 6
Held-to-maturity investments BEZIEAKRE 27 - -
Held-for-trading investments FIERGRGE2INE 28 219 1,211
Income tax recoverable AR @ AT IS AR 27,717 -
Restricted bank deposits BRHIEITFER 29 92,298 32,776
Bank balances and cash RITEFRAS 30 136,693 123,028
\ ) 1,359,277 1,078,302
Assets classified as held for sale DEEFIEHECEE 31 = 10,200
1,359,277 1,088,502

Current liabilities REBEE
Trade and other payables 2 5 & E MR BRFK 32 919,642 401,808
Income tax payable JESFR1S R 1,176 945
Bank borrowings RITER 34 99,357 35,936
1,020,175 438,689
Net current assets REBEEFE 339,102 649,813
Total assets less current liabilities HEERARBAER 717,217 1,052,435
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Consolidated Statement of Financial Position

SEPBIRRE

As at 31 December 2011
R-ZE—F+=-_A=+—H

2011 2010
—B-—fF —E-TF
Notes RMB’000 RMB’'000
By AR®T AR®ET T
Capital and reserves B #E
Ordinary share capital T RAR AR AR 36 81,232 81,232
Convertible redeemable Al BB R] & (D
preference shares Bk 37 184,653 184,653
Reserves 1 (10,519) 65,847
Equity attributable to owners RRBIZHEB A
of the Company FE(hHE 2 255,366 331,732
Non-controlling interests FEFEE 1) 1 2 75,505 154,733
Total equity RSB 330,871 486,465
Non-current liabilities 9'553?'.@1?15
Bank borrowings RITER 34 — 350,000
Convertible bonds A E 2 35 311,260 184,391
Consideration payable ENRE 38 44,645 =
Deferred taxation IRAETI IR 39 30,441 31,579
386,346 565,970
717,217 1,052,435

The consolidated financial statements on pages 46 to 155
were approved and authorised for issue by the board of
directors on 29 March 2012 and are signed on its behalf

by:

Mr. Chen Xian
BREEE
Director

EZE

FBARISSAZFRAVBRERN _ZE——F=
B-t+hBEESSH ARKETZE  WHT

JEBEHERRE

Mr. Lau Sai Chung
2|t R %L

Director

EZE
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Consolidated Statement of Changes in Equity

For the year ended 31 December 2011
BHE-_T——F+-A=1+—HILFE

Attributable to owners of the Company

ARRZEEAER
Convertible
Ordinary redeemable Share  Exchange Non-
share Share preference  Capital ~ options translation  General Other Accumulated controlling
capital  premium shares  reserve  reserve  reserve  reserve  reserve losses Total interests Total
&R
ARE FiRalt
LERRE ROEE  BAR  EARE BRERE BERE -REE HEEE RHER ag s ag
RMB000  RMB'000  RMB'O00  RMB'O00  RMB'000  RMB'000  RMB'000  RMB'000  RMB'O00  RMB'000  RMB'000  RMB'000
ARETL ARBTT ARETH ARETT ARETT ARETn ARETT ARETR AREfR ARETT ARETR ARETR
(Note (a)) (Note (b)) (Note (c)
(FifzEG) (M) (W)
At 1 January 2010 RZ2-%5-A-A 81232 386529 184,653 13,841 10,063 (5,99) 5,887 - (33762) 352447 299574 652,021
Loss for the year and total EREERERZ
comprehensive expense AFREE
for the year - - - - - 5823 - - (3085) (250300 (30566  (55,596)
Recognition of equity-setted HEREEZIROA
share-based payments BRI IR . . . - 4315 - - - - 4315 - 4315
Dividends paid to non-controlling 3T FHIBAF
interests of a subsidiary IR RS = = = = = = = - - - (114275 (114275)
Transfers LE] - - - - - - 3600 - (360 - - -
At 31 December 2010 RZZ-%f
TZA=t-A 81232 386529 184,653 13,841 14,378 (173) 9,487 - (358215 331,732 154733 486,465
Profit for the year and total ~ FAERRER
comprehensive income 2ERAEE
for the year - - - - - 11,905 - - 22,529 34,434 (4338)  30,0%
Reversal of dividend paid BEEEXATHE
to non-controlling interests of AR/
a subsidiary in prior year ZRERE 5 5 5 5 5 - - - - - 403 403
Cancellation of equitysettled ~ EUKAERREHZ
share-based payments NRHRERHA - - - - (390) - - - 39 - - -
Acquisition of non-controlling W/
interests - - - - - - - (110,800) - (1108000 (75,293)  (186,093)
At 31 December 2011 R-g—-F
tZA=t-A 81232 386,529 184,653 13,81 13,988 1732 9487  (110,800) (335296) 255,366 75505 330,871
Notes: B =k
() The capital reserve represents the effect of the reorganisation (a) EAREEEASERER (RARIREMmK

of the Group through which the Company became the holding
company of all group companies comprising the Group and
capitalisation of shareholders’ loans by a subsidiary.

As stipulated by regulations in the People’s Republic of China
(the "PRC"), certain subsidiaries in the PRC are required to
appropriate 10% of their after-tax profit (after offsetting prior
year losses) to a general reserve fund until the balance of the
fund reaches 50% of its registered capital and thereafter any
further appropriation is optional. The general reserve fund
can be utilised to offset prior year losses, or for conversion
into registered capital on the condition that the general
reserve fund shall be maintained at a minimum of 25% of the
registered capital after such utilisation.

The other reserve represents the difference between the
consideration paid and the carrying values of non-controlling
interests acquired during the year ended 31 December 2011.

RSB Z A EB AR 2 EIRAR) ki
—HNB AR ZERERENMCREE 2%
@,

i NRAME ([ ]) ERHAE - KLk
BB A RIARERBREN (EEHBE
FRE2EE) PEE10%IIA-—RER B
EXfFEEEERZMEAR250%  MERZ
BRI RBIEH - —RFEHE T BIEEH
BEFEZEE JEEEMER  EFHE
FHZSEEREK  —REHRERDDERR
& AR25% 2 KT o

HifEEESaE—_T——F+_-_A=1+—AH
EFEZENRERMTEEIFT TR
FREEZZH -
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Consolidated Statement of Cash Flows

GERTRER

For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

2011 2010
—B——F —E-FF
RMB’000 RMB’000
AR®ETR ARBTT
OPERATING ACTIVITIES REEH
Profit (loss) before taxation BREE AR (&) 21,126 (107,913)
Adjustments for: WHEIER :
Amortisation of prepaid lease payments M ETER FRIE 2 B8 6 6
Change in fair value of convertible bonds AR ﬁz
nAEE (45,393) (14,860)
Change in fair value of held-for-trading RER %FHLZ
investments REZRAER 960 (736)
Change in fair value of investment Txéf%%ﬁﬁﬁz
properties (12,999) (11,634)
Depreciation of property, plant and ME - BRRBEFE
equipment 1,904 2,023
Discount received on early settlement of R ERENRE
consideration payable W ER 2 Hr 40 (982) (4,704)
Equity-settled share-based payment AR B 2 AR B
expenses BRI IFX - 4,315
Finance costs AR 24,525 27,040
Gain on disposal of investment properties HEREME 2 Wt (1,281) -
Gain on disposal of investment property HEREHERE
under held for sale M2 Wea (765) -
Gain on disposal of property, uﬂ%%% - HEEE
plant and equipment 2 Was - (50)
Impairment loss recognised in respect of ﬁ%?@%_z
properties held for sale BEBE 3,430 28,600
Impairment loss recognised in respect of BHRWERZ
trade receivables REEE 49 1,811
Impairment loss recognised in respect of HAh AR 2
other receivables HEEE 1,000 -
Gain on extinguishment of consideration payable BB E 2B (6,006) -
Interest income FLE WA (1,652) (487)
Loss on debt restructuring BBEHE EBE - 18,049
Reversal of impairment loss recognised FEZREEBERELD
in respect of inventories o (58) (372)
Reversal of impairment loss recognised FEMEL
in respect of properties held for sale 5@@%?@@@ (6,904) =
Reversal of bad debts directly written off B M 2 B AR (1,691) -
Written back of other payables H o e BR B [ (52) _
Operating cash flows before movements aJrﬁ = @ﬁix@] Rl Z
in working capital EXRENE (24,783) (58,912)
Decrease (increase) in inventories @Eﬁx)ﬁj@ (#210) 8,847 (12,329)
Increase in properties under development E@%%ij}ﬂ (216,706) (351,314)
Decrease in properties held for sale FEVRRD 67,932 175,906
Increase in trade and other receivables 85 RE M eI BRZIE N (19,925) (15,790)
Increase in trade and other payables f’f%&ﬁfﬂfﬁﬁﬁ X3 N 571,324 185,005
Payment for provision for claim ERENR = (60,700)
Cash from (used in) operations i‘“%xﬁiﬂzfﬁﬁmu)\ () 386,689 (138,134)
Enterprise income tax paid EHLE%FWE 0 (31,788) (18,869)
Land appreciation tax paid Eﬁiﬁﬂi@ﬁ - (1,139)
Withholding tax paid EEH - (11,428)
NET CASH FROM (USED IN) FETFBHZRERA ORHE)
OPERATING ACTIVITIES HH 354,901 (169,570)
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Consolidated Statement of Cash Flows

MERTRER

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

2011 2010
—2——F —EFF
RMB’000 RMB’000
AR®BT T ARETTT
INVESTING ACTIVITIES REEH
Increase in restricted bank deposit A PR HIERIT 7 FRIG 1N (59,522) (32,776)
Repayment of consideration payables EEEMNKRE (19,651) (102,879)
Purchase of property, plant and equipment WEWFE B KRB (94) (109)
Interest received FMEHBA 1,652 487
Proceed from disposal of investment property HEFRHFHEREY X
under held for sale, net of transaction costs FTS50A - HBRR SR 10,965 -
Proceeds from disposal of investment HEREYEMEHIER
properties, net of transaction costs HBR 32X H RN 35,016 =
Decrease in pledged bank deposits B RITEROR LD - 12,609
Proceeds from disposal of property, HEME - #es RFE
plant and equipment FR1SRIA - 100
NET CASH USED IN INVESTING ACTIVITIES REFE 2R SR HFHE (31,634) (122,568)
FINANCING ACTIVITIES MEEH
Repayment of bank borrowings EEIRITER (285,294) (83,734)
Interest paid EARHE (23,728) (22,356)
New bank borrowings raised L IRITER — 355,100
Proceeds from issue of convertible bonds BITRMRE S PTG IE - 136,000
Transaction costs arising from the issue BITAMRESFEEZ
of convertible bonds RE5E = (3,500)
Dividend paid to non-controlling interests ST IR
i dpdi =) - (114,275)
NET CASH (USED IN) METH RS ORH)
FROM FINANCING ACTIVITIES AR (309,022) 267,235
NET INCREASE (DECREASE) IN CASH ReRkATEEW2EM
AND CASH EQUIVALENTS (R2) FH 14,245 (24,903)
EFFECT ON FOREIGN EXCHANGE ERSH o E
RATE CHANGES (580) (974)
CASH AND CASH EQUIVALENTS REDZRAERASEEY
AT THE BEGINNING OF THE YEAR 123,028 148,905
CASH AND CASH EQUIVALENTS RERZHAER
AT THE END OF THE YEAR, REeZEEY -
represented by bank balances and cash HEheRERTEFLRS 136,693 123,028
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Notes to the Consolidated Financial Statements

e P BwRME

For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

1.  GENERAL

China Uptown Group Company Limited (the “Company”) is
incorporated in the Cayman Islands as an exempt company
with limited liability. The shares of the Company are listed
on the Main Board of The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”).

The addresses of the registered office and principal place of
business of the Company are disclosed in the “Corporate
Information” section to the annual report.

Other than the subsidiaries established in the People’s
Republic of China (the “PRC") whose functional currency
is Renminbi (“RMB"), the functional currency of the
Company and the remaining subsidiaries are Hong Kong
dollars ("HK$").

The Group adopted RMB as its presentation currency as
the directors of the Company consider that the major
operations are in the PRC and it is appropriate to present
the consolidated financial statements in RMB.

The principal activity of the Company is investment holding
and the principal activities of its subsidiaries are set out in
Note 47.

2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs")

In the current year, the Group has applied the following

new and revised HKFRSs issued by the Hong Kong Institute

of Certified Public Accountants (the “HKICPA").

Amendments to HKFRSs Improvements to HKFRSs
issued in 2010

HKFRS 1 (Amendment) Limited Exemption from
Comparative HKFRS 7
Disclosures for First-time
Adopters

Hong Kong Accounting Related Party Disclosures
Standard ("HKAS") 24
(as revised in 2009)

Amendments to HKAS 32 Classification of Rights Issues

Amendments to HK(IFRIC)
— Interpretation
("Int") 14

Prepayments of a Minimum
Funding Requirement

HK(IFRIC) — Int 19 Extinguishing Financial
Liabilities with Equity

Instruments

1. —KREH

FEEBEBBERAR ([ARF]]) DRHESH
ERMK X EBR AT - KQAIRME
EBBMERSGHBRAR ([BRAT]) £RE
mo

VNN T 74

S

ﬁﬁ%% NEBLEEMIBENAE
NEER | —EHE -

BRaEREARKME ([FE]) K2 EB A
2 EEBARE ([ARK]) 50 KAF R
STWBRRzEEE BT ([BL])

HREFAR/RARFEIBEES I%“%%WHLA
AREZ2IGEEMBRERIDBINE - FibARN&E
BERAARESEZIIEE -

ARAZEBEHRREZER  MHBARZ
ERREC BN AT

N
i ot

BHE] REBTEBUMBE®RSE
A (EBMBREER )

RAFEE  AEECRAELGHM2E ([F
i%@quEﬂﬁQ@J) B Z A NERT RIEER] BB

EEMBWMERR  BEMBRE
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs") (Continued)

The directors of the Company anticipate that the application
of the above new and revised HKFRSs has had no material
impact on the Group’s financial performance and position
for the current and prior years and/or on the disclosures set
out in these consolidated financial statements.

The Group has not early applied the following new and
revised HKFRSs that have been issued but are not yet
effective:

HKFRS 1 Severe Hyperinflation and
(Amendment) Removal of Fixed Dates for
First-time Adopters'
Amendments to First-time Adoption of Hong Kong
HKFRS 1 Financial Reporting Standards
— Government Loans?
Amendments to Disclosures — Transfers of
HKFRS 7 Financial Assets'

Disclosures — Offsetting Financial
Assets and Financial Liabilities?
Mandatory Effective Date
of HKFRS 9 and Transition
Disclosures?

HKFRS 9 Financial Instruments?
HKFRS 10 Consolidated Financial Statements?
HKFRS 11 Joint Arrangements?
HKFRS 12 Disclosure of Interests
in Other Entities?
HKFRS 13 Fair Value Measurement?
Amendments to Presentation of Items of Other
HKAS 1 Comprehensive Income®
Amendments to Deferred Tax — Recovery of
HKAS 12 Underlying Assets*
HKAS 19 (as revised  Employee Benefits?
in 2011)

HKAS 27 (as revised  Separate Financial Statements?
in 2011)

HKAS 28 (as revised  Investments in Associates and

in 2011) Joint Ventures?
Amendments to Offsetting Financial Assets and
HKAS 32 Financial Liabilities®

HK(IFRIC) — Int 20 Stripping Costs in the Production
Phase of a Surface Mine?
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e P BwRME

For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs") (Continued)

! Effective for annual periods beginning on or after 1 July

2011.

2 Effective for annual periods beginning on or after 1 January
2013.

3 Effective for annual periods beginning on or after 1 January
2015.

4 Effective for annual periods beginning on or after 1 January
2012.

° Effective for annual periods beginning on or after 1 July
2012.

£ Effective for annual periods beginning on or after 1 January
2014.

Amendments to HKFRS 7 Disclosures — Transfers of
Financial Assets

The amendments to HKFRS 7 increase the disclosure
requirements for transactions involving transfers of financial
assets. These amendments are intended to provide greater
transparency around risk exposures when a financial asset
is transferred but the transferor retains some level of
continuing exposure in the asset. The amendments also
require disclosures where transfers of financial assets are
not evenly distributed throughout the period.

The directors of the Company anticipate that the application of
the amendments to HKFRS 7 will affect the Group’s disclosures
regarding transfers of financial assets in the future.

Amendments to HKAS 32 Offsetting Financial Assets

and Financial Liabilities and amendments to HKFRS 7

Disclosures — Offsetting Financial Assets and Financial
Liabilities

The amendments to HKAS 32 clarify existing application
issues relating to the offsetting requirements. Specifically,
the amendments clarify the meaning of “currently has a
legally enforceable right of set-off” and “simultaneous
realisation and settlement”.

The amendments to HKFRS 7 require entities to
disclose information about rights of offset and related
arrangements (such as collateral posting requirements) for
financial instruments under an enforceable master netting
agreement or similar arrangement.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs") (Continued)

Amendments to HKAS 32 Offsetting Financial Assets

and Financial Liabilities and amendments to HKFRS 7

Disclosures — Offsetting Financial Assets and Financial
Liabilities (Continued)

The amended offsetting disclosures are required for annual
periods beginning on or after 1 January 2013 and interim
periods within those annual periods. The disclosures should
also be provided retrospectively for all comparative periods.
However, the amendments to HKAS 32 are not effective
until annual periods beginning on or after 1 January 2014,
with retrospective application required.

HKFRS 9 Financial Instruments

HKFRS 9 issued in 2009 introduces new requirements for
the classification and measurement of financial assets.
HKFRS 9 amended in 2010 includes the requirements for
the classification and measurement of financial liabilities
and for derecognition.

Key requirements of HKFRS 9 are described as follows:

o HKFRS 9 requires all recognised financial assets
that are within the scope of HKAS 39 Financial
Instruments: Recognition and Measurement to be
subsequently measured at amortised cost or fair
value. Specifically, debt investments that are held
within a business model whose objective is to
collect the contractual cash flows, and that have
contractual cash flows that are solely payments of
principal and interest on the principal outstanding
are generally measured at amortised cost at the end
of subsequent accounting periods. All other debt
investments and equity investments are measured at
their fair values at the end of subsequent reporting
periods. In addition, under HKFRS 9, entities may
make an irrevocable election to present subsequent
changes in the fair value of an equity investment
(that is not held for trading) in other comprehensive
income, with only dividend income generally
recognised in profit or loss.
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For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

2.  APPLICATION OF NEW AND REVISED 2. EAFITREBIEBYE
HONG KONG FINANCIAL REPORTING ZA ([BEMBREEAD ] (,f%‘)
STANDARDS (“HKFRSs") (Continued)

HKFRS 9 Financial Instruments (Continued) ERVRBEEAESR MEITAI(E)

. The most significant effect of HKFRS 9 regarding the . BN EERFOTRE Eﬁ‘“ﬁ%’f%ﬁ
classification and measurement of financial liabilities By REATEEAMBAEE (BE
relates to the presentation of changes in the fair RBIEAREFAER) 2EERBRESS|
value of a financial liability (designated as at fair iZHﬁ%%%@ﬁ@i‘*@JZ WmEIER
value through profit or loss) attributable to changes Mo BAEBME  REFEMBEMELERL
in the credit risk of that liability. Specifically, under 95k - %TJLE/\?bH_‘BJ’XL\/L1EE‘I>]\?E¥EE
HKFRS 9, for financial liabilities that are designated Zﬁﬁﬁ“ﬁﬁ 5? FERE A 2= R
as at fair value through profit or loss, the amount of ZIEA 1$ EERRESH BB
change in the fair value of the financial liability that EAER 2EtER c BRIZIEAE
is attributable to changes in the credit risk of that ZIEER QQ@J@ BZHMBREZAR
liability is presented in other comprehensive income, BE¥HeBEARNHEMEIEKREET - Bt
unless the recognition of the effects of changes i‘“féLZk. B2 g ﬁﬁ%@(Z”&fETﬁ“
in the liability’s credit risk in other comprehensive HET 28 BEBEKR  M2ZAlR
income would create or enlarge an accounting B EREICRIATE  BEAR
mismatch in profit or loss. Changes in fair value BARBEFABRZMBAGBZMER
attributable to a financial liability's credit risk are not REZFSBHANBEFEY -
subsequently reclassified to profit or loss. Previously,
under HKAS 39, the entire amount of the change in
the fair value of the financial liability designated as
at fair value through profit or loss was presented in
profit or loss.

The directors of the Company anticipate that the adoption RARIESEHY  RABRRKAEEBVBmEE

of HKFRS 9 in the future may have significant impact on AIFEISR Pl B 2REAAEE 2 & & KBt

amounts reported in respect of the Group’s financial assets i‘“féiaﬁﬁkiﬁ?&é MAEBECHBEEEM
and financial liabilities. Regarding the Group’s financial  REBRTEMRFFMRFT AT T AR REIR

assets, it is not practicable to provide a reasonable estimate Z % L2 BB AhET o

of that effect until a detailed review has been completed.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs") (Continued)

New and revised standards on consolidation, joint
arrangements, associates and disclosures

In June 2011, a package of five standards on consolidation,
joint arrangements, associates and disclosures was issued,
including HKFRS 10, HKFRS 11, HKFRS 12, HKAS 27 (as
revised in 2011) and HKAS 28 (as revised in 2011).

Key requirements of these five standards are described
below.

HKFRS 10 replaces the parts of HKAS 27 Consolidated and
Separate Financial Statements that deal with consolidated
financial statements and HK(SIC) — Int 12 Consolidation —
Special Purpose Entities. HKFRS 10 includes a new definition
of control that contains three elements: (a) power over an
investee, (b) exposure, or rights, to variable returns from
its involvement with the investee, and () the ability to use
its power over the investee to affect the amount of the
investor’s returns. Extensive guidance has been added in
HKFRS 10 to deal with complex scenarios.

HKFRS 11 replaces HKAS 31 Interests in Joint Ventures
and HK (SIC) — Int 13 Jointly Controlled Entities — Non-
Monetary Contributions by Venturers. HKFRS 11 deals with
how a joint arrangement of which two or more parties
have joint control should be classified. Under HKFRS 11,
joint arrangements are classified as joint operations or
joint ventures, depending on the rights and obligations of
the parties to the arrangements. In contrast, under HKAS
31, there are three types of joint arrangements: jointly
controlled entities, jointly controlled assets and jointly
controlled operations.

In addition, joint ventures under HKFRS 11 are required to
be accounted for using the equity method of accounting,
whereas jointly controlled entities under HKAS 31 can be
accounted for using the equity method of accounting or
proportionate accounting.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs") (Continued)

New and revised standards on consolidation, joint
arrangements, associates and disclosures (Continued)

HKFRS 12 is a disclosure standard and is applicable
to entities that have interests in subsidiaries, joint
arrangements, associates and/or unconsolidated structure
entities. In general, the disclosure requirements in HKFRS
12 are more extensive than those in the current standards.

These five standards are effective for annual periods
beginning on or after 1 January 2013. Earlier application
is permitted provided that all of these five standards are
applied early at the same time.

The directors of the Company anticipate that these five
standards will be adopted in the Group’s consolidated
financial statements for the annual period beginning
1 January 2013. The application of these five standards
may have significant impact on amounts reported in the
consolidated financial statements. The application of HKFRS
10 may result in the Group no longer consolidating some
of its investees, and consolidating investees that were not
previously consolidated (e.g. the Group’s investment in
associates may become the Group’s subsidiaries based on
the new definition of control and the related guidance in
HKFRS 10). However, the directors of the Company have
not yet performed a detailed analysis of the impact of
the application of these standards and hence have not yet
guantified the extent of the impact.

HKFRS 13 Fair Value Measurement

HKFRS 13 establishes a single source of guidance for
fair value measurements and disclosures about fair value
measurements. The standard defines fair value, establishes a
framework for measuring fair value, and requires disclosures
about fair value measurements. The scope of HKFRS 13 is
broad; it applies to both financial instrument items and non-
financial instrument items for which other HKFRSs require
or permit fair value measurements and disclosures about
fair value measurements, except in specified circumstances.
In general, the disclosure requirements in HKFRS 13 are
more extensive than those in the current standards. For
example, quantitative and qualitative disclosures based
on the three-level fair value hierarchy currently required
for financial instruments only under HKFRS 7 Financial
Instruments: Disclosures will be extended by HKFRS 13 to
cover all assets and liabilities within its scope.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs") (Continued)

HKFRS 13 Fair Value Measurement (Continued)

HKFRS 13 is effective for annual periods beginning on or
after 1 January 2013, with earlier application permitted.

The directors of the Company anticipate that HKFRS 13
will be adopted in the Group’s consolidated financial
statements for the annual period beginning 1 January
2013 and that the application of the new standard may
affect the amounts reported in the consolidated financial
statements and result in more extensive disclosures in the
consolidated financial statements.

Amendments to HKAS 1 Presentation of Items of
Other Comprehensive Income

The amendments to HKAS 1 retain the option to present
profit or loss and other comprehensive income in either
a single statement or in two separate but consecutive
statements. However, the amendments to HKAS 1
require additional disclosures to be made in the other
comprehensive income section such that items of other
comprehensive income are grouped into two categories: (a)
items that will not be reclassified subsequently to profit or
loss; and (b) items that may be reclassified subsequently to
profit or loss when specific conditions are met. Income tax
on items of other comprehensive income is required to be
allocated on the time basis.

The amendments to HKAS 1 are effective for annual
periods beginning on or after 1 July 2012. The presentation
of items of other comprehensive income will be modified
accordingly when the amendments are applied in the
future accounting periods.

RE MR RME
For the year ended 31 December 2011
HE-T——Ft-A=t-ALEE

2. EAHMIRKETEEMBERE
ZR ([HRMBHREED ) (#)

T

Js

BERUBRBEENEBRDAEZFAEIGE)

BERVBREENB IR _E—=F—HA—
Ak &Mz FEREER  WARFER -

ARAREERY  AEEKER T —=F—
A—BREZFEREZIGEEMBRRERE
B REERIE135E - B ZIAF ERIA 8
SXERAMBRRAMER B REHLR
BUBHRRNEELAZKE

BB RSN (BITR)Etb2EHB AR
BZ25%]

BREEFTERF IR (BFTA) REAR—EE
—HRAIPWEE Y MEE 2 wRK A28
mMEMEEBRAZIERE - KT BEE
ZRF1R (ERIA) HEBRE b2 E WA
DIEHRIIMRE  BHEHMEEKRAER D RM
Br@ERBTEEFNEEREZHERE &
b EERENAFERHRIENOBREREL
THE - K2 ERATE B Z TS B R RE £
B °

BB ERMNF IR (BFTA) RZF——F+t
A—BRZEFARZFREARLER - RARE
AAHRERZFER RN EtemBAER Z
EIHSE L ARRENR -

-~

59



60

China Uptown Group Company Limited F & i B AR /A 7] o Annual Report 2011 &3k

.

Notes to the Consolidated Financial Statements

e P BwRME

For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs") (Continued)

Amendments to HKAS 12 Deferred Tax — Recovery of
Underlying Assets

The amendments to HKAS 12 provide an exception to the
general principles in HKAS 12 that the measurement of
deferred tax assets and deferred tax liabilities should reflect
the tax consequences that would follow from the manner
in which the entity expects to recover the carrying amount
of an asset. Specifically, under the amendments, investment
properties that are measured using the fair value model
in accordance with HKAS 40 Investment Property are
presumed to be recovered through sale for the purposes
of measuring deferred taxes, unless the presumption is
rebutted in certain circumstances.

The amendments to HKAS 12 are effective for annual
periods beginning on or after 1 January 2012. The
directors of the Company anticipate that the application of
the amendments to HKAS 12 in future accounting periods
may result in adjustments to the amounts of deferred tax
liabilities recognised in prior years regarding the Group’s
investment properties of which the carrying amounts are
presumed to be recovered through sale. The Group is in
the process of quantifying the potential financial impact on
deferred tax recognised for investment properties that are
measured using the fair value model.

Except for the above, the directors of the Company
anticipate that the application of other new and revised
standards, amendments or interpretations will have no
material impact on the results and the financial position of
the Group.
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3. SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been prepared
in accordance with HKFRSs issued by the HKICPA. In
addition, the consolidated financial statements include
applicable disclosures required by the Rules Governing the
Listing of Securities on the Stock Exchange and by the
Hong Kong Companies Ordinance.

The consolidated financial statements have been prepared
on the historical cost basis except for investment properties
and certain financial instruments, which are measured at
fair values, as explained in the accounting policies set out
below. Historical cost is generally based on the fair value of
the consideration given in exchange for assets.

The principal accounting policies are set out below.
Basis of consolidation

The consolidated financial statements incorporate the
financial statements of the Company and entities controlled
by the Company (its subsidiaries). Control is achieved where
the Company has the power to govern the financial and
operating policies of an entity so as to obtain benefits from
its activities.

The results of subsidiaries acquired or disposed of during
the year are included in the consolidated statement of
comprehensive income from the effective date of acquisition
or up to the effective date of disposal, as appropriate.

Where necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting policies
into line with those used by other members of the Group.

All intra-group transactions, balances, income and expenses
are eliminated in full on consolidation.

Non-controlling interests in subsidiaries are presented
separately from the Group’s equity therein.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Basis of consolidation (Continued)

Allocation of total comprehensive income to non-
controlling interests

Total comprehensive income and expense of a subsidiary
is attributed to the owners of the Company and to the
non-controlling interests even if this results in the non-
controlling interests having a deficit balance.

Changes in the Group’s ownership interests in existing
subsidiaries

Changes in the Group’s ownership interests in subsidiaries
that do not result in the Group losing control over the
subsidiaries are accounted for as equity transactions. The
carrying amounts of the Group’s interests and the non-
controlling interests are adjusted to reflect the changes in
their relative interests in the subsidiaries. Any difference
between the amount by which the non-controlling interests
are adjusted and the fair value of the consideration paid or
received is recognised directly in equity and attributed to
owners of the Company.

Goodwill

Goodwill arising on an acquisition of a business is carried
at cost less accumulated impairment losses, if any, and
is presented separately in the consolidated statement of
financial position.

For the purposes of impairment testing, goodwill is
allocated to each of the cash-generating units (or groups
of cash-generating units) that is expected to benefit from
the synergies of the combination.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Goodwill (Continued)

A cash-generating unit to which goodwill has been
allocated is tested for impairment annually or more
frequently whenever there is an indication that the unit
may be impaired. For goodwill arising on an acquisition
in a reporting period, the cash-generating unit to which
goodwill has been allocated is tested for impairment before
the end of that reporting period. If the recoverable amount
of the cash-generating unit is less than the carrying amount
of the unit, the impairment loss is allocated first to reduce
the carrying amount of any goodwill allocated to the unit
and then to the other assets of the unit pro rata on the
basis of the carrying amount of each asset in the unit. Any
impairment loss for goodwill is recognised directly in profit
or loss in the consolidated statement of comprehensive
income. An impairment loss recognised for goodwill is not
reversed in subsequent periods.

On disposal of the relevant cash-generating unit, the
attributable amount of goodwill is included in the
determination of the amount of profit or loss on disposal.

Investments in subsidiaries

Investments in subsidiaries are included in the Company’s
statement of financial position at cost less any identified
impairment loss, if any.

Property, plant and equipment

Property, plant and equipment, including leasehold land
(classified as finance leases) and buildings held for use
in the production or supply of goods or services, or for
administrative purposes are stated in the consolidated
statement of financial position at cost less subsequent
accumulated depreciation and accumulated impairment
losses, if any.

Depreciation is recognised so as to write off the cost of
items of property, plant and equipment less their residual
values over their estimated useful lives, using the straight-
line method. The estimated useful lives, residual values
and depreciation method are reviewed at the end of each
reporting period, with the effect of any changes in estimate
accounted for on a prospective basis.

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

3. EXREFHEE#)

BE (&)

EOoRBmBZRSELBUERFH (EFR)
ENRBTREBAEMAELRBERETH
AN BERANETREBAELREMS
ENkmEBcReEAENERNZAEHRE
TREAR - MRSELAEM 2 AT KREISED
RZBEMUREER  RESEEEELEIEER
VPZBUESR 2 EMEEREE  AMAZ
BUAREEZRABEAREERLAIDREZ
BUNEMEE - ENAEREBRREAR
HRER BRRERER -  HEERZRE
EEAENERARER -

REEFBRTELABNR  EEFTHELER
SRS ARt ARMEEE -

Y|

MEARZRE

MEBARZREDBREARRZHBHREK
W RARANERD #BRERSE (0E) 5
E\E o

MR - EBERRE

W% HENRE EREAREERE MR
BHREINEERSENZHELH (DE/R
BHE) BT BERAAHRERRFATER
ZEPRERBE (E) IAREMBERRAERA -

W~ e M REIE B DRI E SR RIERE
ERERINTE  URNEGAERFHANE
BOEMSHR AT E - ATl AR - RIRE
BRFTERENZHE B R - MER G
BT ERARELEALR -

63



64

China Uptown Group Company Limited F & i B AR /A 7] o Annual Report 2011 &3k

-

Notes to the Consolidated Financial Statements

e P BwRME

For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Property, plant and equipment (Continued)

An item of property, plant and equipment is derecognised
upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset.
Any gain or loss arising on the disposal or retirement of
an item of property, plant and equipment is determined as
the difference between the sales proceeds and the carrying
amount of the asset and is recognised in profit or loss.

Investment properties

Investment properties are properties held to earn rentals
and/or for capital appreciation. Investment properties
include land held for undetermined future use, which is
regarded as held for capital appreciation purpose.

Investment properties are initially measured at cost,
including any directly attributable expenditure. Subsequent
to initial recognition, investment properties are measured
at their fair values. Gains or losses arising from changes in
the fair value of investment property are included in profit
or loss for the period in which they arise.

An investment property is derecognised upon disposal or
when the investment property is permanently withdrawn
from use and no future economic benefits are expected
from its disposals. Any gain or loss arising on derecognition
of the property (calculated as the difference between the
net disposal proceeds and the carrying amount of the
asset) is included in profit or loss in the period in which the
item is derecognised.

The Group transfers a property from investment properties
to properties held for sale when there is a change of
intention to sell the property in the ordinary course of
business rather than to hold the property to earn rentals
or/and for capital appreciation. The property is transferred
at fair value at the date of transfer.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Prepaid lease payments

Payment for obtaining land use rights is considered
as operating lease payment. Land use rights are stated
at cost less accumulated amortisation and accumulated
impairment losses, amortisation is charged to consolidated
statement of comprehensive income over the period of the
rights using the straight-line method.

Properties under development

Properties under development are stated at the lower of
cost and net realisable value.

Cost comprises the costs of land use rights, construction
costs, borrowing costs capitalised and other direct
development expenditure.

Net realisable value is the estimated selling price in the
ordinary course of business less the estimated costs to
completion and applicable selling expenses.

On completion, the properties are transferred to properties
held for sale.

Properties held for sale

Properties held for sale are stated at the lower of cost and
net realisable value.

Cost comprises the costs of land use rights, construction
costs, borrowing costs capitalised and other direct
development expenditure attributable to the unsold
properties.

Net realisable value is determined by reference to the
sale proceeds of properties sold in the ordinary course of
business less all estimated selling expenses at the end of
the reporting period, or by management estimates based
on prevailing market conditions.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Inventories

Inventories are stated at the lower of cost and net realisable
value. Cost is calculated using the weighted average
method. Net realisable value represents the estimated
selling price for inventories less all estimated costs of
completion and costs necessary to make the sale.

Financial instruments

Financial assets and financial liabilities are recognised in the
consolidated statement of financial position when a group
entity becomes a party to the contractual provisions of the
instrument.

Financial assets and financial liabilities are initially measured
at fair value. Transaction costs that are directly attributable
to the acquisition or issue of financial assets and financial
liabilities (other than financial assets or financial liabilities at
fair value through profit or loss) are added to or deducted
from the fair value of the financial assets or financial
liabilities, as appropriate, on initial recognition. Transaction
costs directly attributable to the acquisition of financial
assets or financial liabilities at fair value through profit or
loss are recognised immediately in profit or loss.

Financial assets

The Group's financial assets are classified into one of the four
categories, including financial assets at fair value through
profit or loss (“FVTPL"), loans and receivables, held-to-
maturity investments and available-for-sale financial assets.
The classification depends on the nature and purpose of
the financial assets and is determined at the time of initial
recognition. All regular way purchases or sales of financial
assets are recognised and derecognised on a trade date
basis. Regular way purchases or sales are purchases or sales
of financial assets that require delivery of assets within the
time frame established by regulation or convention in the
marketplace.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Financial assets (Continued)
Effective interest method

The effective interest method is a method of calculating the
amortised cost of a financial asset and of allocating interest
income over the relevant period. The effective interest rate
is the rate that exactly discounts estimated future cash
receipts (including all fees paid or received that form an
integral part of the effective interest rate, transaction costs
and other premiums or discounts) through the expected
life of the financial asset, or, where appropriate, a shorter
period to the net carrying amount on initial recognition.

Interest income is recognised on an effective interest basis
for debt instruments other than those financial assets
classified as at FVTPL, of which interest income is included
in net gains or losses.

Financial assets at fair value through profit or loss

Financial assets at FVTPL represent financial assets held for
trading.

A financial asset is classified as held for trading if:

o it has been acquired principally for the purpose of
selling in the near future; or

o it is a part of an identified portfolio of financial
instruments that the Group manages together and
has a recent actual pattern of short-term profit-
taking; or

o it is a derivative that is not designated and effective
as a hedging instrument.

Financial assets at FVTPL are measured at fair value, with
changes in fair value arising from remeasurement recognised
directly in profit or loss in the period in which they arise.
The net gain or loss recognised in profit or loss excludes
any dividend or interest earned on the financial assets and
is included in administrative expenses or other operating
income in the consolidated statement of comprehensive
income.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Financial assets (Continued)
Loans and receivables

Loans and receivables are non-derivative financial assets with
fixed or determinable payments that are not quoted in an
active market. Subsequent to initial recognition, loans and
receivables (including trade and other receivables, restricted
bank deposits and bank balances and cash) are carried
at amortised cost using the effective interest method, less
any identified impairment losses (see accounting policy on
impairment of financial assets below).

Held-to-maturity investments

Held-to-maturity investments are non-derivative financial
assets with fixed or determinable payments and fixed
maturities that the Group’s management has positive
intention and ability to hold to maturity. The Group
designated investments in a trust fund as held-to-maturity
investments. Subsequent to initial recognition, held-to-
maturity investments are measured at amortised cost using
the effective interest method, less any identified impairment
losses (see accounting policy on impairment of financial
assets below).

Available-for-sale financial assets

Available-for-sale  financial assets are non-derivatives
that are either designated or not classified as financial
assets at FVTPL, loans and receivables or held-to-maturity
investments. The Group designated investments in unlisted
equity securities as available-for-sale financial assets.

For available-for-sale equity investments that do not have
a quoted market price in an active market and whose fair
value cannot be reliably measured and derivatives that are
linked to and must be settled by delivery of such unquoted
equity instruments, they are measured at cost less any
identified impairment losses at the end of the reporting
period (see accounting policy on impairment of financial
assets below).
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Financial assets (Continued)
Impairment of financial assets

Financial assets, other than those at FVTPL, are assessed
for indicators of impairment at the end of the reporting
period. Financial assets are considered to be impaired
where there is objective evidence that, as a result of one
or more events that occurred after the initial recognition of
the financial asset, the estimated future cash flows of the
financial assets have been affected.

For an available-for-sale equity investment, a significant
or prolonged decline in the fair value of that investment
below its cost is considered to be objective evidence of
impairment.

For all other financial assets, objective evidence of
impairment could include:

o significant financial difficulty of the issuer or
counterparty; or

° breach of contract, such as default or delinquency in
interest and principal payments; or

o it becoming probable that the borrower will enter
bankruptcy or financial re-organisation; or

o disappearance of an active market for that financial
asset because of financial difficulties.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Financial assets (Continued)
Impairment of financial assets (Continued)

For certain categories of financial asset, such as trade
and other receivables, assets that are assessed not to
be impaired individually are, in addition, assessed for
impairment on a collective basis. Objective evidence of
impairment for a portfolio of receivables could include the
Group’s past experience of collecting payments, an increase
in the number of delayed payments in the portfolio past
the average credit period, observable changes in national
or local economic conditions that correlate with default on
receivables.

For financial assets carried at amortised cost, the amount of
the impairment loss recognised is the difference between
the asset’s carrying amount and the present value of the
estimated future cash flows discounted at the financial
assets’ original effective interest rate.

For financial assets carried at cost, the amount of the
impairment loss is measured as the difference between
the asset’s carrying amount and the present value of the
estimated future cash flows discounted at the current
market rate of return for a similar financial asset. Such
impairment loss will not be reversed in subsequent
periods.

The carrying amount of the financial asset is reduced by
the impairment loss directly for all financial assets with
the exception of trade and other receivables, where
the carrying amount is reduced through the use of an
allowance account. Changes in the carrying amount of the
allowance account are recognised in profit or loss. When
a trade and other receivable is considered uncollectible, it
is written off against the allowance account. Subsequent
recoveries of amounts previously written off are credited to
profit or loss.

When an available-for-sale financial asset is considered to be
impaired, cumulative gains or losses previously recognised
in other comprehensive income are reclassified to profit or
loss in the period in which the impairment takes place.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Financial assets (Continued)
Impairment of financial assets (Continued)

For financial assets measured at amortised cost, if, in a
subsequent period, the amount of impairment loss
decreases and the decrease can be related objectively
to an event occurring after the impairment losses was
recognised, the previously recognised impairment loss
is reversed through profit or loss to the extent that the
carrying amount of the asset at the date the impairment is
reversed does not exceed what the amortised cost would
have been had the impairment not been recognised.

Impairment losses on available-for-sale equity investments
will not be reversed through profit or loss. Any increase
in fair value subsequent to impairment loss is recognised
directly in other comprehensive income and accumulated
in other reserve.

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by a
group entity are classified as either financial liabilities or as
equity in accordance with the substance of the contractual
arrangements and the definitions of a financial liability and
an equity instrument.

Equity instruments

An equity instrument is any contract that evidences a
residual interest in the assets of the Group after deducting
all of its liabilities. Equity instruments issued by the Group
are recognised at the proceeds received, net of direct issue
costs.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Financial liabilities and equity instruments (Continued)
Effective interest method

The effective interest method is a method of calculating
the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective
interest rate is the rate that exactly discounts estimated
future cash payments (including all fees paid or received
that form an integral part of the effective interest rate,
transaction costs and other premiums or discounts)
through the expected life of the financial liability, or, where
appropriate, a shorter period, to the net carrying amount
on initial recognition.

Interest expense is recognised on an effective interest basis
other than those financial liability classified as at FVTPL,
of which the interest expense is included in net gains or
losses.

Financial liabilities at fair value through profit or loss

Financial liabilities at FVTPL are those designated at FVTPL
on initial recognition.

A financial liability other than a financial liability held
for trading may be designated as at FVTPL upon initial
recognition if:

o such designation eliminates or significantly reduces
a measurement or recognition inconsistency that
would otherwise arise; or

o the financial liability forms part of a group of
financial assets or financial liabilities or both, which
is managed and its performance is evaluated on
a fair value basis, in accordance with the Group’s
documented risk management or investment
strategy, and information about the grouping is
provided internally on that basis; or

° it forms part of a contract containing one or more
embedded derivatives, and HKAS 39 permits the
entire combined contract (asset or liability) to be
designated as at FVTPL.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Financial liabilities and equity instruments (Continued)

Financial liabilities at fair value through profit or loss
(Continued)

Financial liabilities at FVTPL are measured at fair value, with
changes in fair value arising on remeasurement recognised
directly in profit or loss in the period in which they arise.
The net gain or loss recognised in profit or loss excludes
any interest paid on the financial liabilities.

Other financial liabilities

Other financial liabilities including trade and other
payables, bank borrowings and consideration payable
are subsequently measured at amortised cost, using the
effective interest method.

Equity instruments

Equity instruments issued by the Company are recorded at
the proceeds received, net of direct issue costs.

Convertible bonds designated as at fair value through
profit or loss

Convertible bonds issued by the Group (including related
embedded derivatives) are designated at fair value through
profit or loss on initial recognition. At the end of the
reporting period subsequent to initial recognition, the
entire convertible bonds are measured at fair value, with
changes in fair value recognised directly in profit or loss in
the period in which they arise.

Convertible redeemable preference shares

Preference share capital is classified as equity if it is non-
redeemable, or redeemable only at the Company’s option,
and any dividends are discretionary. Dividends on preference
share capital are classified as equity and recognised as
distributions within equity.
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For the year ended 31 December 2011
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Financial liabilities and equity instruments (Continued)
Convertible redeemable preference shares (Continued)

Preference share capital is classified as a liability if it is
redeemable on a specific date or at the option of the
shareholders, or if dividend payments are not discretionary.
The liability is recognised in accordance with the Group’s
policy for interest-bearing borrowings and accordingly
dividends thereon are recognised on an accrual basis in the
consolidated statement of comprehensive income as part
of finance costs.

For convertible preference shares which have a cumulative,
non-discretionary fixed dividend payable to the holders, the
fair value of the obligation to distribute the dividend is
recognised as liability.

Financial guarantee contracts

A financial guarantee contract is a contract that requires
the issuer to make specified payments to reimburse the
holder for a loss it incurs because a specified debtor fails to
make payment when due in accordance with the original
or modified terms of a debt instrument.

A financial guarantee contract issued by the Group and
not designated as at fair value through profit or loss is
recognised initially at its fair value less transaction costs
that are directly attributable to the issue of the financial
guarantee contract. Subsequent to initial recognition, the
Group measures the financial guarantee contract at the
higher of: (i) the amount of obligation under the contract,
as determined in accordance with HKAS 37 Provisions,
Contingent Liabilities and Contingent Assets; and (ii)
the amount initially recognised less, when appropriate,
cumulative amortisation recognised in accordance with the
revenue recognition policy.

3. EXEREE®E)

BEITR (&)
HHEEHRETA (&)
Aj ik n] O] B AR (4B )

EEERRASERIEE A BB @A RBR
EERED - NEREIIFRITIRMNE - Bk
EARHGERAGE - BENREAKREZFE
BEZBRMRABFEEL G S 2 EW S RE
RZBAREERRE D IEMAK o

ERAEBBRELERTAANES R RIERNEIK
NEERER  EKNKREZEEZ AL BRERE
RRAE-

A FEERE

MBEERARARERZTERBERAGH LA
RAESEERGER  ARFEEHARIHA
RREEERIAM AN ERBABER RE
BERBIEBRN—HAGH -

BMAEBEETMIEERRAABFABER
MM BERER > REXERRAELRLER
BTV BRERAFABGNEERI KNI K -
RERERE  AEEUTIBRSEFEY
BERGR : (MRIEE B S5 ERIE375R /4
B EAARERUAESE/ BEENARBE TS
AENSE  R(NBRAERSBRERE K
FERBR M AR R Rt #H (WEm) -




China Uptown Group Company Limited 1 Fi 5B AR /A F] o Annual Report 2011 &3

Notes to the Consolidated Financial Statements

3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Derecognition

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire,
or when it transfers the financial asset and substantially
all the risks and rewards of ownership of the asset to
another entity. If the Group neither transfers nor retains
substantially all the risks and rewards of ownership and
continues to control the transferred asset, the Group
continues to recognise the asset to the extent of its
continuing involvement and recognises an associated
liability. If the Group retains substantially all the risks and
rewards of ownership of a transferred financial asset, the
Group continues to recognise the financial asset and also
recognises a collateralised borrowing for the proceeds
received.

On derecognition of a financial asset in its entirety, the
difference between the asset's carrying amount and the
sum of the consideration received and receivable and
the cumulative gain or loss that had been recognised in
other comprehensive income and accumulated in equity is
recognised in profit or loss.

The Group derecognises financial liabilities when, and only
when, the Group’s obligations are discharged, cancelled or
expire. The difference between the carrying amount of the
financial liability derecognised and the consideration paid
and payable is recognised in profit or loss.

Provisions

Provisions are recognised when the Group has a present
obligation as a result of a past event, and it is probable
that the Group will be required to settle that obligation,
and a reliable estimate can be made of the amount of the
obligation. Provisions are measured at the best estimate of
the consideration required to settle the present obligation
at the end of the reporting period, taking into account the
risks and uncertainties surrounding the obligation. Where
a provision is measured using the cash flows estimated
to settle the present obligation, its carrying amount is the
present value of those cash flows (where the effect of the
time value of money is material).

e B RRME
For the year ended 31 December 2011
W E T ——F+_fA=+—HIFE

3. EXEREE@®#E

BEITR (&)
I TEE

EREEREREZAEHER u/ﬁﬁﬂﬁ =)
BEERHEMBRE BRI D E R & E HRiEE
%73 Eﬁfﬁ_f ZXE.H lz\giﬁﬁ unx—rﬁﬁﬂﬂ
BE - MARBEN RBBEINRREFTEEZE
AR REH  WHEEZEFCEEEE

QRSB 4E LM—ir BE2HE 7 RERRERE
ENMEB A AR hﬁgl% B P 88 8 B 15
GEFERNBASS AR EER  AIKEE

2%@%6@u/uﬁﬁ‘&éﬁF&EfEH&HXZPﬁ@r?XIEﬁE
REHEWEE -

REERIEERMBEER  ZBREEREE
B2 2 Ko R UG AR (B B Bt 2 T W R R %
REZTREANEARENMEZRENER
MHER -

MH1%M$E@EI]E\T{E§E%¢@ B Em
B AEET SRRV B ARG - HRLLH®
ROPBAENEEEEENRENKERE
B ERN R AR

BiE

EAEBERBEEHE ﬁ@%h?iﬁ@? i
RATGLBENEBAE BB RAREZH
FRVE AT S TR ﬁIJ%MﬁEW o BHBK
AEREREAEEHENRAR KM EERE
& BRRHAERENRAAEMARENZE
fhEtMmat 2 o B A AR A AB R IRA AL
mﬁi;/lniu = ﬂ'JEEE@ﬁ?%fﬁimgmﬁ
B (WEBEREECTEBEA)

.

75



76

-

China Uptown Group Company Limited F & Fii 5B AR /A 7] o Annual Report 2011 &3

Notes to the Consolidated Financial Statements

e P BwRME

For the year ended 31 December 2011
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment losses on tangible assets other than
goodwill (see the accounting policy in respect of
goodwill above)

At the end of the reporting period, the Group reviews
the carrying amounts of its tangible assets to determine
whether there is any indication that those assets have
suffered an impairment loss. If any such indication exists,
the recoverable amount of the asset is estimated in order
to determine the extent of the impairment loss, if any.

Recoverable amount is the higher of fair value 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 assessments of the time value of money and the
risks specific to the asset for which the estimates of future
cash flows have not been adjusted.

If the recoverable amount of an asset (or a cash generating
unit) is estimated to be less than its carrying amount, the
carrying amount of the asset is reduced to its recoverable
amount. An impairment loss is recognised immediately in
profit or loss.

Where an impairment loss subsequently reverses, the
carrying amount of the asset is increased to the revised
estimate of its recoverable amount, but so that the increased
carrying amount does not exceed the carrying amount that
would have been determined had no impairment loss been
recognised for the asset in prior years. A reversal of an
impairment loss is recognised as income immediately.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Non-current assets held for sale

Non-current assets are classified as held for sale if their
carrying amount will be recovered principally through a
sale transaction rather than through continuing use.
This condition is regarded as met only when the sale is
highly probable and the non-current asset is available for
immediate sale in its present condition. Management must
be committed to the sale, which should be expected to
qualify for recognition as a completed sale within one from
the date of classification.

Non-current assets classified as held for sale are measured
at the lower of their previous carrying value and fair value
less costs to sell.

Cash and cash equivalents

Bank balances and cash in the consolidated statement of
financial position comprise cash at banks and on hand and
short-term deposits with a maturity of three months or
less. For the purpose of the consolidated statement of cash
flows, cash and equivalents consist of cash and short-term
deposits as defined above.

Bank deposits which are restricted to its use are included
in “restricted bank deposits”. Restricted bank deposits are
excluded from cash and cash equivalents in the consolidated
statement of cash flows.

Revenue recognition

Revenue is measured at the fair value of the consideration
received or receivable and represents amounts receivable
for goods sold in the normal course of business, net of
sales related taxes.

0] Sales of goods

Revenue from sales of goods is recognised on the transfer
of risks and rewards of ownership, which generally
coincides with the time when the goods are delivered and
title has passed.
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For the year ended 31 December 2011
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Revenue recognition (Continued)
(i) Sales of properties

Revenue from sales of properties in the ordinary course
of business is recognised when the risks and rewards
of properties are transferred to the purchasers, which is
when the construction of the relevant properties have
been completed, the properties have been delivered to
the purchasers and collectability of related receivables is
reasonably assured.

Deposits and instalments received on properties sold prior
to the date of revenue recognition are included in the
consolidated statement of financial position under receipts
in advance.

(i) Interest income

Interest income from a financial asset is recognised when
it is probable that the economic benefits will flow to the
Group and the amount of income can be measured reliably.
Interest income is accrued on a time basis, by reference
to the principal outstanding and at the effective interest
rate applicable, which is the rate that exactly discounts the
estimated future cash receipts through the expected life of
the financial asset to that asset’s net carrying amount on
initial recognition.

Equity-settled share-based payment transactions
Share options granted to directors and employees

The fair value of services received determined by reference
to the fair value of share options granted at the grant date
is expensed on a straight-line basis over the vesting period,
with a corresponding increase in equity (share options
reserve).

At the end of the reporting period, the Group revises its
estimates of the number of options that are expected to
ultimately vest. The impact of the revision of the original
estimates during the vesting period, if any, is recognised in
profit or loss such that the cumulative expense reflects the
revised estimate, with a corresponding adjustment to share
options reserve.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Equity-settled share-based payment transactions
(Continued)

Share options granted to directors and employees (Continued)

When share options are exercised, the amount previously
recognised in share options reserve will be transferred to
share premium. When the share options are forfeited after
the vesting date or are still not exercised at the expiry date,
the amount previously recognised in share options reserve
will be transferred to accumulated losses.

Share options granted to business associates

Share options issued in exchange for goods or services
are measured at the fair values of the goods or services
received, unless that fair value cannot be reliably measured,
in which case the goods or services received are measured
by reference to the fair value of the share options granted.
The fair values of the goods or services received are
recognised as expenses, with a corresponding increase in
equity (share options reserve), when the Group obtains the
goods or when the counterparties render services, unless
the goods or services qualify for recognition as assets.

Borrowing costs

Borrowing costs directly attributable to the acquisition,
construction or production of qualifying assets, which are
assets that necessarily take a substantial period of time
to get ready for their intended use or sale, are added to
the cost of those assets until such time as the assets are
substantially ready for their intended use or sale.

All other borrowing costs are recognised in profit or loss in
the period in which they are incurred.
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For the year ended 31 December 2011
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Taxation

Income tax expense represents the sum of the tax currently
payable and deferred tax.

The tax currently payable is based on taxable profit for the
year. Taxable profit differs from profit as reported in the
consolidated statement of comprehensive income because
it excludes items of income or expense that are taxable
or deductible in other years and it further excludes items
that are never taxable or deductible. The Group’s liability
for current tax is calculated using tax rates that have
been enacted or substantively enacted by the end of the
reporting period.

Deferred tax is recognised on temporary differences
between the carrying amounts of assets and liabilities in the
consolidated financial statements and the corresponding tax
base used in the computation of taxable profit. Deferred tax
liabilities are generally recognised for all taxable temporary
differences. Deferred tax assets are generally recognised
for all deductible temporary difference to the extent that
it is probable that taxable profits will be available against
which those deductible temporary differences can be
utilised. Such assets and liabilities are not recognised if
the temporary difference arises from goodwill or from the
initial recognition (other than in a business combination)
of other assets and liabilities in a transaction that affects
neither the taxable profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary
differences associated with investments in subsidiaries,
except where the Group is able to control the reversal
of the temporary difference and it is probable that the
temporary difference will not reverse in the foreseeable
future. Deferred tax assets arising from deductible
temporary differences associated with such investments are
only recognised to the extent that it is probable that there
will be sufficient taxable profits against which to utilise the
benefits of the temporary differences and they are expected
to reverse in the foreseeable future.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Taxation (Continued)

The carrying amount of deferred tax assets is reviewed at
the end of the reporting period and reduced to the extent
that it is no longer probable that sufficient taxable profits
will be available to allow all or part of the asset to be
recovered.

Deferred tax assets and liabilities are measured at the tax
rates that are expected to apply in the period in which
the liability is settled or the asset is realised, based on tax
rate (and tax laws) that have been enacted or substantively
enacted by the end of the reporting period.

Deferred tax assets and liabilities are offset when there is a
legally enforceable right to set off current tax assets against
current tax liabilities and when they relate to income taxes
levied by the same taxation authority and the Group intends
to settle its current tax assets and liabilities on a net basis.

The measurement of deferred tax liabilities and assets
reflects the tax consequences that would follow from the
manner in which the Group expects, at the end of the
reporting period, to recover or settle the carrying amount
of its assets and liabilities.

Current and deferred tax is recognised in profit or loss,
except when it relates to items that are recognised in other
comprehensive income or directly in equity, in which case,
the current and deferred tax are also recognised in other
comprehensive income or directly in equity respectively.
Where current tax or deferred tax arises from the initial
accounting for a business combination, the tax effect is
included in the accounting for the business combination.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies) are
recorded in the respective functional currency (i.e. the
currency of the primary economic environment in which
the entity operates) at the rates of exchanges prevailing on
the dates of the transactions. At the end of the reporting
period, monetary items denominated in foreign currencies
are retranslated at the rates prevailing at that date. 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. Non-
monetary items that are measured in terms of historical
cost in a foreign currency are not retranslated.

Exchange differences arising on the settlement of monetary
items, and on the retranslation of monetary items, are
recognised in profit or loss in the period in which they
arise, except for exchange differences arising on a monetary
item that forms part of the Company’s net investment
in a foreign operation, in which case, such exchange
differences are recognised in other comprehensive income
and accumulated in equity and will be reclassified from
equity to profit or loss on disposal of the foreign operation.
Exchange differences arising on the retranslation of non-
monetary items carried at fair value are included in profit or
loss for the period.

For the purposes of presenting the consolidated financial
statements, the assets and liabilities of the Group’s foreign
operations are translated into the presentation currency of
the Group (i.e. RMB) using exchange rates prevailing at the
end of each reporting period. Income and expenses items
are translated at the average exchange rates for the year.
Exchange differences arising, if any, are recognised in other
comprehensive income and accumulated in equity under
the heading of exchange translation reserve (attributed to
non-controlling interests as appropriate).

Goodwill and fair value adjustments on identifiable assets
acquired arising on an acquisition of a foreign operation on
or after 1 January 2005 are treated as assets and liabilities
of that foreign operation and retranslated at the rate of
exchange prevailing at the end of the reporting period.
Exchange differences arising are recognised in equity under
the heading of exchange translation reserve.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Retirement benefit costs

Payments to state-managed retirement benefit schemes
and the Mandatory Provident Fund Scheme are recognised
as an expense when employees have rendered service
entitling them to the contributions.

Leasing

Leases are classified as finance leases whenever the terms
of the lease transfer substantially all the risks and rewards
of ownership to the lessee. All other leases are classified as
operating leases.

The Group as lessor

Rental income from operating leases is recognised in profit
or loss on a straight-line basis over the term of the relevant
lease.

The Group as lessee

Operating lease payments are recognised as an expense on
a straight-line basis over the term of the relevant lease.

Leasehold land and building

When a lease includes both land and building elements,
the Group assesses the classification of each element as
a finance or an operating lease separately based on the
assessment as to whether substantially all the risks and
rewards incidental to ownership of each element have
been transferred to the Group, unless it is clear that both
elements are operating leases in which case the entire lease
is classified as an operating lease. Specifically, the minimum
lease payments (including any lump-sum upfront payments)
are allocated between the land and the building elements
in proportion to the relative fair values of the leasehold
interests in the land element and building element of the
lease at the inception of the lease.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Leasehold land and building (Continued)

To the extent the allocation of the lease payments can be
made reliably, interest in leasehold land that is accounted
for as an operating lease is presented as “prepaid lease
payments” in the consolidated statement of financial
position and is amortised over the lease term on a straight-
line basis except for those that are classified and accounted
for as investment properties under the fair value model.
When the lease payments cannot be allocated reliably
between the land and building elements, the entire lease is
generally classified as a finance lease and accounted for as
property, plant and equipment.

4. CRITICAL ACCOUNTING JUDGEMENT
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

In the application of the Group'’s accounting policies, which
are described in Note 3, the directors of the Company are
required to make judgements, estimates and assumptions
about the carrying amounts of assets and liabilities that are
not readily apparent from other sources. The estimates and
associated assumptions are based on historical experience
and other factors that are considered to be relevant. Actual
results may differ from these estimates.

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

Critical judgement in applying the entity’s accounting
policies

The following is the critical judgement, apart from those
involving estimations (see below), that the directors have
made in the process of applying the entity’s accounting
policies and that have the most significant effect on
the amounts recognised in the consolidated financial
statements.
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4. CRITICAL ACCOUNTING JUDGEMENT
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Critical judgement in applying the entity’s accounting
policies (Continued)

Legal title of buildings

As detailed in Notes 18 and 19, certain of the Group’s
buildings have not been granted legal title from the
relevant government authorities yet. Although, the Group
has not obtained the relevant legal title, the directors of
the Company having regard to the legal opinion have
recognised the buildings on the grounds that they expect
the legal title to be obtained in the near future with no
major difficulties and the Group in substance are controlling
these buildings.

Litigation claim

As detailed in Note 44(a), the Company received a writ of
summons from an independent third party which brought
civil action against the Company for compensation and
damages in relation to the disposal of its former wholly
owned subsidiary, Magic Gain Investments Limited. With
reference to the legal advice, the directors of the Company
expect that there will not be any material adverse financial
effect on the earnings, net assets and liabilities of the
Company and its subsidiaries and no provision for claim
has been made for both years.

Key sources of estimation uncertainty

The following are the key assumptions concerning the
future, and other key sources of estimation uncertainty at
the end of the reporting period, that have a significant risk
of causing a material adjustment to the carrying amounts
of assets and liabilities within the next financial year.

Depreciation of property, plant and equipment

Property, plant and equipment are depreciated on a
straight-line basis over their estimated useful lives, after
taking into account their estimated residual values. The
determination of the useful lives and residual values involve
management’s estimation. The Group assesses annually the
residual value and the useful life of the property, plant and
equipment and if the expectation differs from the original
estimate, such a difference may impact the depreciation
in the year and the estimate will be changed in the future
period.
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4. CRITICAL ACCOUNTING JUDGEMENT
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)
Estimated impairment of goodwill

Determining whether goodwill is impaired requires an
estimation of the value-in-use of the cash-generating units
to which goodwill has been allocated. The value-in-use
calculation requires the Group to estimate the future cash
flows expected to arise from the cash-generating unit and
a suitable discount rate in order to calculate the present
value. Where the actual future cash flows are less than
expected, a material impairment loss may arise. Details of
impairment testing on goodwill are set out in Note 21(b).

Impairment loss recognised in respect of property, plant
and equipment

The impairment loss for property, plant and equipment are
recognised for the amounts by which the carrying amounts
exceed their recoverable amounts, in accordance with the
Group’s accounting policy. The recoverable amounts of
property, plant and equipment have been determined based
on value-in-use calculations. These calculations require the
use of estimates such as the future revenue and discount
rates. No impairment was provided for both years.

PRC land appreciation tax

The Group is subject to land appreciation tax in the
PRC. The provision of the land appreciation tax is
based on management’s best estimates according to
the understanding of the requirements set forth in the
relevant PRC tax laws and regulations. The actual land
appreciation tax liabilities are subject to the determination
by the tax authorities upon the completion of the property
development projects. The Group has not finalised its land
appreciation tax calculation and payments with the tax
authorities for its property development projects. The final
outcome could be different from the amounts that were
initially recorded.
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4. CRITICAL ACCOUNTING JUDGEMENT
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)
Estimated net realisable value of properties held for sale

Management determines the net realisable value of
properties held for sale by using prevailing market data
such as most recent sales transactions and internal
estimates of cost based on quotes from contractors.
These estimates require judgement as to the anticipated
sale prices by reference to recent sales transactions in
nearby locations, rate of new property sales, marketing
costs (including price discounts required to stimulate sales),
the legal and regulatory framework and general market
conditions. At 31 December 2011, the carrying amount of
properties held for sale was approximately RMB64,762,000
(2010: RMB129,220,000), net of impairment loss of
RMB25,124,000 (2010: RMB28,598,000).

Estimated net realisable value of properties under
development

In determining whether allowances should be made to
the Group’s properties under development, the directors
of the Company takes into consideration the current
market environment and the estimated market value (i.e.
the estimated selling price less estimated costs to sell)
less estimated costs to completion of the properties. An
allowance is made if the estimated market value is less
than the carrying amount. If the actual net realisable value
of properties under development is less than expected as
a result of a change in market condition and/or significant
variation in the budgeted development cost, material
provision for impairment losses may result. No impairment
was provided for both years.
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4. CRITICAL ACCOUNTING JUDGEMENT
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)
Estimated fair value of investment properties

Investment properties are carried at fair value in the
consolidated statement of financial position at the
end of each reporting period. The fair value was based
on valuations on these properties conducted by an
independent firm of professional valuers using property
valuation techniques which involve certain assumptions of
market conditions. Favourable or unfavourable changes to
these assumptions would result in changes in the fair value
of the Group’s investment properties and corresponding
adjustments to the amount of gain or loss reported in the
consolidated statement of comprehensive income.

Impairment loss recognised in respect of trade receivables

The Group performs ongoing credit evaluations of its
customers and adjusts credit limits based on payment history
and the customer’s current credit-worthiness, as determined
by the review of their current credit information. The Group
continuously monitors collections and payments from its
customers and maintains a provision for estimated credit
losses based upon its historical experience. Credit losses
have historically been within the Group’s expectations and
the Group will continue to monitor the collections from
customers and maintain an appropriate level of estimated
credit losses. At 31 December 2011, the carrying amount of
trade receivables was approximately RMB24,242,000 (2010:
RMB27,434,000), net of impairment loss of approximately
RMBS5, 187,000 (2010: RMB5,678,000).
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4. CRITICAL ACCOUNTING JUDGEMENT
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)
Net realisable value of inventories

Inventories are stated at the lower of cost and net realisable
value. Net realisable value is the estimated selling price
in the ordinary course of business, less estimated costs
of completion and estimated selling prices. The cost of
inventories is written down to the net realisable value when
there is objective evidence that the cost of inventories
may not be recoverable. The amount written off to the
consolidated statement of comprehensive income is the
difference between the carrying value and net realisable
value of inventories. In determining whether the cost of
inventories can be recovered, significant judgements are
required. In making this judgement, the Group evaluates,
amongst other factors, the duration and extent and the
means by which the amount will be recovered. These
estimates are based on the current market and past
experience in sales of similar products. It could change
significantly as a result of changes in customer preferences
and competitor actions in response to changes in market
condition.

At 31 December 2011, the carrying amount of inventories
was approximately RMB3,540,000 (2010: RMB12,701,000).
No impairment was provided for both years.

Fair values of convertible bonds

The fair values of the convertible bonds involve assumptions
on the Company’s credit spread, discount rate, expected
credit rating and future cash flows. Should these
assumptions change, there would be material changes to
the valuation. At 31 December 2011, the fair value of
convertible bonds was approximately RMB311,260,000
(2010: RMB184,391,000), with change in fair value of
convertible bonds of approximately RMB45,393,000 (2010:
RMB14,860,000) recognised in the consolidated statement
of comprehensive income.
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4. CRITICAL ACCOUNTING JUDGEMENT
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)
Income taxes

The Group is subject to income taxes in several jurisdictions.
Significant estimates are required in determining the
provision for income taxes. There are many transactions
and calculations for which the ultimate tax determination
is uncertain during the ordinary course of business. Where
the final tax outcome of these matters is different from the
amounts that were initially recorded, such differences will
impact the income tax and deferred tax provisions in the
period in which such determination is made.

At 31 December 2011, the Group had unused tax losses
of approximately RMB43,071,000 (2010: RMB60,878,000)
available for offset against future profits. No deferred
tax asset in relation to these unused tax losses has been
recognised in the Group’s consolidated statement of
financial position due to the unpredictability of future profit
streams. In cases where there are future profits generated
to utilise the tax losses, a material deferred tax asset may
arise, which would be recognised in the consolidated
statement of comprehensive income for the year in which
such profits are recorded.

5. CAPITAL RISK MANAGEMENT

The Group manages its capital to ensure that entities in
the Group will be able to continue as a going concern
while maximising the return to shareholders through the
optimisation of the debt and equity balance. The Group’s
overall strategy remains unchanged from prior year.

The capital structure of the Group consists of net debt,
which includes bank borrowings as disclosed in Note 34 and
convertible bonds as disclosed in Note 35, net of restricted
bank deposits as disclosed in Note 29, bank balances and
cash as disclosed in Note 30 and equity attributable to
owners of the Company, comprising issued share capital
and reserves.

The directors of the Company review the capital structure
on a regular basis. As part of this review, the directors
of the Company consider the cost of capital and the
risks associated with each class of capital. Based on the
recommendations of the directors of the Company, the
Group will balance its overall capital structure through new
share issues and share buy-backs as well as the issue of
new debt or the redemption of existing debt.
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6. FINANCIAL INSTRUMENTS 6. HMBIA
Categories of financial instruments M TRER
2011 2010
—E——F —E—FF
RMB’000 RMB'000
ARET T ARETIT
Financial assets BKEE
Available-for-sale investments A ERE _ _
Held-to-maturity investments BEZIERAKRE = -
FVTPL — held-for-trading investments BARERAER —
BIERSAGEZIRE 219 1,211
Loans and receivables B e R R
(including cash and cash equivalents) (BREREEMREFED) 255,521 183,423
255,740 184,634
Financial liabilities g =R
Amortised cost B SHR AR 178,072 500,468
FVTPL — designated as at FVTPL BEAnBE AR —
BEREBEARE AER 311,260 184,391
489,332 684,859
7. FINANCIAL RISK MANAGEMENT 7. HBEREEEEREE
OBJECTIVES AND POLICIES
The Group’s major financial instruments include trade and $E EzXrZUBIABREES RHEMERER
other receivables, held-for-trading investments, restricted CFHER S A% ZTy\ﬁ BREGIEITER

bank deposits, bank balances and cash, trade and other fET‘J EFERES BHNEMEMRNERR - ]/1T
payables, bank borrowings, convertible bonds and BE - —Hﬁﬂxh%&ﬁﬁ"ﬂﬂ o I TR ZFF

consideration payable. Details of the financial instruments |¢EAK$H B EHRE FEZSVBEIAZRE
are disclosed in respective notes. The risks associated with faEmsER (E¥RERE - =@k &EAm
these financial instruments include market risk (currency BREAR)  FEERBRERBE SRR  A0AR
risk, interest rate risk and other price risk), credit risk and Q2 LR 2 RS G AT o Eﬁ /\MTW*?
liquidity risk. The policies on how to mitigate these risks are ZREAE  BREFEIHEREEREE o

set out below. The management manages and monitors
these exposures to ensure appropriate measures are
implemented on a timely and effective manner.
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Market risk
(i) Currency risk

Several subsidiaries of the Company have foreign currency
sales and purchases, which expose the Group to foreign
currency risk. Approximately 67% (2010: 49%) of the
Group’s sales for the year ended 31 December 2011
are denominated in currencies other than the functional
currency of the group entity making the sales, whilst
almost 68% (2010: 41%) of costs for the year ended 31
December 2011 are denominated in currencies other than
the group entity’s functional currency.

The Group currently does not have a foreign currency
hedging policy. However, the management monitors foreign
exchange exposure and will consider hedging significant
foreign currency exposure should the need arise.

The carrying amounts of the Group’s monetary assets and
monetary liabilities denominated in currencies other than
the respective functional currencies of the relevant group
entities at the reporting date are as follows:
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2011 2010
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RMB’000 RMB’000
AR®T T AREETTT
Assets BE 9,563 12,418
Liabilities =R 8,634 20,703
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Market risk (Continued)

0] Currency risk (Continued)
Sensitivity analysis

The Group is mainly exposed to US$.

The following table details the Group’s sensitivity to a
5% (2010: 5%) increase and decrease in RMB against
the relevant foreign currencies. 5% (2010: 5%) is the
sensitivity rate used when reporting foreign currency risk
internally to key management personnel and represents
management’s assessment of the reasonably possible change
in foreign exchange rates. The sensitivity analysis includes
only outstanding foreign currency denominated monetary
items and adjusts their translation at the end of the
reporting period for a 5% (2010: 5%) change in foreign
currency rates.

A positive number below indicates an increase in profit/a
decrease in loss for the year where RMB strengthen 5%
(2010: 5%) against the relevant currency. For a 5% (2010:
5%) weakening of RMB against the relevant currency, there
would be an equal and opposite impact on the profit or
loss for the year.

e P wRME

For the year ended 31 December 2011
HE_T——F+_A=+—HILFE

7. BRREKBEERERBE (&)
SRR (&)
() EEER (&)

B ZE T

G

AEETEmMHETNEERAR

TRFVAEBEEEHARE S EBEINEFE
NORES% (ZE—TF :5%) 2HEE - 5%
(CZE—FTF :5%) NATETEAEALRE
MIMNE R 2 HEELL R - IRKREREHH
MIERSIBAEEE 2 T{E - RBESINER
FEUINEAE 2 HAFEEEKIER - YRELE
BARHE S BARMINEER 25% (ZT—F
&F 1 5%) ZH o

THEHERTAREALBBEELEAREH
B5% (ZZT—ZFF : 5%) MR 2 FNE G
mRERED - MARBEBEEEELHEAR
BKiE% (—T—FF :5%) BEHFNE
MXEERERBERBRZZE -

.

2011 2010

—E2——F —T-TF

RMB’000 RMB'000

AR%T ARET T

Impact on profit or loss for the year HFENBRITE (39) 346

This is mainly attributable to the exposure on outstanding
bank balances and cash, trade and other receivables and
trade and other payables denominated in US$ at the end
of the reporting period.

ETXERPEREHARTAEREMNBRT
BELRE  BHREMBEBRERIARE SR
H b AT BRAK
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Market risk (Continued)
(i) Interest rate risk

The interest income is derived from the Group’s current and
fixed deposits that carry interest at the respective banking
deposit rate of the banks located in the PRC and Hong
Kong.

The Group's cash flow interest rate risk relates primarily to
variable-rate bank deposits (see Note 30 for details of these
deposits) and variable-rate borrowings (see Note 34 for
details of these borrowings). It is the Group’s policy to keep
its borrowings at floating rate of interests so as to minimise
the fair value interest rate risk.

The Group’s bank deposits are short-term in nature and
the exposure of the interest rate risk is minimal and no
sensitivity to interest rate risk is presented.

The Group’s exposures to interest rates on financial
liabilities are detailed in the liquidity risk management
section of this note. The Group’s cash flow interest rate risk
is mainly concentrated on the fluctuation of base lending
rate stipulated by the People’s Bank of China and the Hong
Kong Interbank Offered Rate.

Sensitivity analysis

As of 31 December 2011, it is estimated that a general 50
basis point increase or decrease in interest rates, with all
other variables held constant, would decrease or increase
(2010: increase or decrease) the Group’s profit (2010: loss)
for the year and accumulated losses by approximately
RMB381,000 (2010: RMB1,708,000).

The above sensitivity analysis has been determined assuming
that a change in interest rates had occurred at the end of
the reporting period and had been applied to the exposure
to interest rate risk for financial instruments in existence
at that date. The 50 basis point increase or decrease
represents directors’ assessment of a reasonably possible
change in interest rates. The analysis was performed on the
same basis for the year ended 31 December 2010.
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(i) FUEERE
FERAEZREAEE ZFPRREHEFRZ
FE - BEFNERAERPELEEZBITEFERF
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Market risk (Continued)
(iif) Other price risk

The Group is exposed to equity price risk through its
convertible bond and investment in listed equity securities.
The Group's exposure to other price risk for investment in
listed equity securities is minimal and no sensitivity analysis
to other price risk is presented.

Equity price risk on convertible bonds

The Group is required to estimate the fair value of the
conversion option component of the convertible bonds at
the end of the reporting period which therefore exposed
the Group to equity security price risk.

Equity price sensitivity

The sensitivity analyses below have been determined based
on the exposure to equity price risk at the reporting dates.
If the stock price inputted to the valuation model had been
5% (2010: 5%) higher/lower while all other variables were
held constant, the profit for the year ended 31 December
2011 would increase or decrease by approximately
RMB3,763,000 (2010: RMB7,157,000), principally as a
result of the changes in fair value of the convertible bonds.

Credit risk

At 31 December 2011 and 2010, the Group’s maximum
exposure to credit risk which will cause a financial loss to
the Group due to the failure to discharge an obligation by
the counterparties and financial guarantees provided by the
Group is arising from the carrying amount of the respective
recognised financial assets as stated in the consolidated
statement of financial position and the amount of
contingent liabilities in relation to financial guarantee
issued by the Group as disclosed in Note 44.

The Group reviews the recoverable amount of each
individual trade and other receivables at the end of each
reporting period to ensure that adequate impairment losses
have been made for irrecoverable amounts.

e P wRME

For the year ended 31 December 2011
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Credit risk (Continued)

In this regard, the directors of the Company consider that
the Group’s credit risk is significantly reduced.

The Group’s concentration of credit risk by geographical
locations is mainly in the PRC including Hong Kong. At 31
December 2011, the Group has concentration of credit
risk as 39% (2010: 65%) and 88% (2010: 81%) of the
total trade receivables was due from the Group’s largest
customer and the five largest customers, respectively.

The credit risk on liquid funds is limited because the
counterparties are banks with high credit ratings assigned
by international credit-rating agencies and authorised
banks in the PRC with high-credit ratings.

For properties that are pre-sold but development has not
been completed, the Group typically provides guarantees
to banks in connection with the customers’ borrowing of
mortgage loans to finance their purchase of the properties
for an amount up to 70% of the purchase price of the
individual property. If a purchaser defaults on the payment
of its mortgage during the period of guarantee, the bank
holding the mortgage may demand the Group to repay the
outstanding loan and any interest accrued thereon. As the
mortgage loans are secured by the properties with current
market price higher than the guaranteed amounts, the
management considers it would recover any loss incurred
arising from the guarantee provided by the Group.

Liquidity risk

In the management of the liquidity risk, the Group monitors
and maintains a level of cash and cash equivalents deemed
adequate by the management to finance the Group's
operations and mitigate the effects of fluctuations in cash
flows. The management monitors the utilisation of bank
borrowings and ensures compliance with loan covenants.
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Liquidity risk (Continued)

The following table details the Group’s remaining
contractual maturity for its non-derivative financial
liabilities based on the agreed repayment terms. The table
has been drawn up based on the undiscounted cash flows
of financial liabilities based on the earliest date on which
the Group can be required to pay. Specifically, bank loans
with a repayment on demand clause are included in the
earliest time band regardless of the probability of the banks
choosing to exercise the rights. The maturity dates for other
non-derivative financial liabilities are based on the agreed
repayment dates.

The table includes both interest and principal cash flows.
To the extent that interest flows are floating rate, the
undiscounted amount is derived from interest rate curve at
the end of the reporting period.

Liquidity tables

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

7. BRREBEEBERBE (&)

RBEEER (&)

TRFAFBRRE 9 TE BV IE FKARK - AR E
BRESH THNEOZMER - ZRIIIRAEE
AN RE AT AMBRETARREIRE
CRER/REERE - LHR EAREXREER
FEROBITERD T ARERR (BERRTE
BARBEEBITEEER) - RMFTET A
EEVEIH B T RIR W E (B A HEE

ZREITHERAEHERE - EMRIRE
FBMERFEMARET  RMRSET B &
BB R RS -

At 31 December 2011
RZE——E+ZA=t-H

More than ~ More than

Ondemand  1yearbut 2 years but Total
or within less than lessthan ~ More than undiscounted Carrying
1 year 2 years 5 years 5years  cash flows amount

RERY BB-F EBmE REF2
—£R BRmER BEER BBIF RERELH REE
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARMTR  AR%TR AREBTT ARWMTR ARMTR  AR%T:R

Non-derivative financial liabilities FTERBER

Trade and other payables B 5 REMERERR 34,070 - - - 34,070 34,070
Bank borrowings RITER 107,149 - - - 107,149 99,357
Consideration payable ERfE 1,254 50,177 - - 51,431 44,645
Convertible bonds MHRES 5,190 134,503 186,509 - 326,202 311,260
Financial quarantee contracts IHERAR 266,904 - - - 266,904 -
414,567 184,680 186,509 - 785,756 489,332
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Liquidity risk (Continued)

Liquidity tables (Continued)

7. HMBEKREEBEREEK (#)

REBETRER (&)

At 31 December 2010
R-2-2FI=A=t-R

More than More than

On demand 1 year but 2 years but Total
or within less than less than More than  undiscounted Carrying
1 year 2 years 5 years 5 years cash flows amount

RERY BE—F BRRE KB Z
—4R BRER BRER BERE HeREE REE
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARBTT  ARBTR ARETR ARETT AR%TRT  ARETR

Non-derivative financial liabilities FiERBaR

Trade and other payables BHREMERER 59,399 = = = 59,399 59,399
Bank borrowings RITER 63,327 372,540 = = 435,867 385,936
Consideration payable ERRE 55,133 = = = 55,133 55,133
Convertible bonds AR ES 5,440 189,378 - - 194,818 184,391
Financial guarantee contracts HEERAR = 22,980 = - 22,980 -
183,299 584,898 - - 768,197 684,859
Bank borrowings with a repayment on demand clause ﬂﬁ‘ﬁg%jﬂfé BIRRZIETEESE AL
are included in the “on demand or within 1 year” time it 2| HA E{ Tﬁ [fRESkey —F RN | 2 BEEE
band in the above maturity analysis. At 31 December 2011 W o R T —F+-_RA=+—RAE_-_E—=

and 31 December 2010, the aggregate undiscounted
principal amounts of these bank borrowings amounted
to approximately RMB8,470,000 and RMB11,866,000
respectively. Taking into account the Group’s financial
position, the directors of the Company do not believe that
it is probable that the banks will exercise their discretionary
rights to demand immediate repayment. The directors of
the Company believe that such bank loans will be repaid
in ten years after the reporting date in accordance with the
scheduled repayment dates set out in the loan agreements.
At that time, the aggregate principal and interest cash
outflows will amount to approximately RMB9,202,000
(2010: RMB14,233,000).

The amounts included above for financial guarantee
contracts are the maximum amounts the Group could
be required to settle under the arrangement for the full
guaranteed amount if that amount is claimed by the
counterparty to the guarantee for loans procured by
the purchasers of the Group's properties. Based on the
expectations at the end of the reporting period, the Group
considers that it is more likely than not that no amount will
be payable under the arrangement. However, this estimate
is subject to change depending on the probability of the
counterparty claiming under the guarantee which is a
function of the likelihood that the financial receivables held
by the counterparty which are guaranteed suffer credit
losses.

F+—-A= + B ZERT %ﬁzx%ﬁﬁ
TEO A LN A ANRES 470,000t K AR
#11,866,0007C ° st M AEE 2 B EARRIE -
AABEETHEFRITIEITEEERANEE
RKZEISHE - KRR ESZHE  ZSRITEE
BRBREBBERI0OFAREERBEMHTETE
EBRBHEE - B A&RFBLKMNBEBRER
HEBEHANAEAREI 202,000t (ZE—F
F: AR#14,233,0007T) °

st A LB BB HE R A R < B EROE F
DHASEYR 2 BR AR FIEHFS - A
EHeRNAAREERBELZFRAIRSHIEEER
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ST FRIE © SAT LL%#%@?%%%E%
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8. FAIR VALUE

The fair value of financial assets and financial liabilities are
determined as follows:

o the fair value of financial assets and financial
liabilities with standard terms and conditions and
traded in active liquid markets are determined with
reference to quoted market bid prices and ask prices
respectively;

o the fair value of other financial assets and financial
liabilities (excluding derivative instruments) is
determined in accordance with generally accepted
pricing models based on discounted cash flow
analysis using prices from observable current
market transactions and dealer quotes for similar
instruments;

o for option based derivative, the fair value is
estimated using option pricing model (for example,
the Binomial model); and

o the fair value of financial guarantee contracts is
determined using option pricing models where the
key assumptions are the probability of default by the
specified counterparty extrapolated from market-
based credit information and the amount of loss,
given the default.

The directors of the Company consider that the carrying
amounts of the other financial assets and financial liabilities
recorded at amortised cost in the consolidated financial
statements approximate to their fair values due to their
immediate or short-term maturities.

The directors of the Company also consider that the fair
value of the long-term portion of liabilities approximates to
their carrying amount as they are carried at amortised cost
using the effective interest method.

e P wRME

For the year ended 31 December 2011
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8. FAIR VALUE (Continued)

Fair value measurements recognised in the
consolidated statement of financial position

The following table provides an analysis of financial
instruments that are measured subsequent to initial
recognition at fair value, grouped into Levels 1 to 3 based
on the degree to which the fair value is observable.

° Level 1 fair value measurements are those derived
from quoted prices (unadjusted) in active market for
identical assets or liabilities.

. Level 2 fair value measurements are those derived
from inputs other than quoted prices included
within Level 1 that are observable for the asset or
liability, either directly (i.e. as prices) or indirectly (i.e.
derived from prices).

o Level 3 fair value measurements are those derived
from valuation techniques that include inputs for
the asset or liability that are not based on observable
market data (unobservable inputs).

ERGEUBRRRFEIHQAMER

fin

TREREAA BT HERRTENTB LA
o RRABRAARERESR—E=M

. BE-BARBHENABNEEXRAS
BySE RIS TR BN (RBE) i -

s FE_ARAEHEDBRAAEZ AW
BS BEESBEAEER (AER) X
A& (BERITL) BRa A ABESE -

s FE=RAREAEDFALIFREAE
KEMHEHE (BEBEEEARE) WEE
FEBENREERMEL -

At 31 December

R+t=A=+-H
Level 1 Level 2 Level 3 Total
£ ot ] =& #it
2011 2010 2011 2010 2011 2010 2011 2010
“E—-f “F-TF ZB—-f “Z-TF ZB--F “ZT-TF ZBE-—-F “FT-TF
RMB'000 RMB'000  RMB'000 RMB'000 =~ RMB'000 RMB'000 =~ RMB'000  RMB'000
ARETE ARETT ARETR ARETT AR®TR ARETT ARETRT ARETT
Financial asset HNEEE
Held-fortrading investments ~~ FHER 5B 2 K& 219 1,211 = = = = 219 1,211
Financial liabilities at fair BOAEFABEZ
value through profit or loss ~ MH&E
Convertible bonds ARES - - 311,260 184,391 = - 311,260 184,391

There were no transfers between Level 1 and 2 in the
current and prior years.

RAFEMBEFE  F—REF _F BT
AR o
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TURNOVER AND OTHER OPERATING 9. EHHENHMEEWA

INCOME

Turnover represents the net amounts received and receivable
for goods sold by the Group to outside customers less sales

related taxes.

LERBRASEHETIIRERPEMZEREK
FEWOH BRI E B IR -

An analysis of the Group’s turnover for the year is as REBFANLEESNAT :
follows:
2011 2010
—E——fF —T—TF
RMB’000 RMB’000
AR®TR ARETT
Turnover EER
Sales of automation products and HEBBLERR
electronic components BEFZEMHRESHZBA 143,585 159,485
Sales of properties ES SN 63,838 156,488
Gross rental income from investment REMEZ
properties (Note i) e ALzs (MED) 7,057 12,107
214,480 328,080
Other operating income HAth & B WA
Interest income FMEHA
~ bank —R1T 1,652 112
— other (Note i) — H At (BEi) - 375
Change in fair value of RIERXRGR%®Z
held-for-trading investments BREZAREE - 736
Discount received on early settlement of HIRRERENKE
consideration payable (Note 38) W B 2 #7740 (M95E38) 982 4,704
Exchange gain, net VBB 5 A 1,657 _
Gain on disposal of property, HEME - #eS Kk
plant and equipment =i 2 W - 50
Gain on disposal of investment properties HEREYHE 2 Wa 1,281 -
Gain on disposal of investment property HERIELERE
under held for sale M 2 Wak 765 -
Reversal of bad debts directly written off BEMEE 2 RO 1,691 .
Reversal of impairment loss recognised FARFE ZREEERD
in respect of inventories 58 372
Written back of other payables H b & < AR 38 o] 52 .
Sundry income FETEWA 399 35
8,537 6,384
Total revenues A 223,017 334,464
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9.

Notes:

(ii)

10.

TURNOVER AND OTHER OPERATING
INCOME (Continued)

An analysis of the Group’s net rental income is as follows:

9. EXRERHMEEBEWRA (@)

Wit
()  AEEZBSRAFEATDOT

2011 2010

—E——F —E—ZF

RMB’000 RMB'OOO

ARETT AREEFT

Gross rental income from investment properties &ﬁ%%zfﬁﬁu&)\é@%ﬁ 7,057 12,107
Less: Outgoings (included in cost of sales) A GEASHERAR) (613) (633)
Net rental income from investment properties BEMEZHS WA FE 6,444 11,474

The other interest income is derived from an advance for
a co-operation agreement. Details of which are set in the
announcement of the Company dated 30 June 2010.

SEGMENT INFORMATION

Information reported to the board of directors of the
Company, being the chief operating decision maker, for
the purposes of resource allocation and assessment of
segment performance focuses on types of goods or services
delivered or provided.

Specifically, the Group's reportable and operating segments
under HKFRS 8 are as follows:

Property =
development

Development of properties
in the PRC.

Property - Rental income arising from
investment investment properties situated
in the PRC and in Hong Kong.
Trading - Trading of electronic components,
mobile phone modules and
automation products.
Technology - Provision of technical and

consultancy services including
the provision of automation
products on a project basis.

(i)  EMMBWATIREEBHRBN - GBI
RARRBEHA-_ZT-—ZTFA=ZTHANRSE
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10. SEGMENT INFORMATION (Continued)
(a) Segment revenues and results

The following is an analysis of the Group’s revenue and
results by reportable and operating segment:

Property
development

VEE
011 2010

e P wRME

For the year ended 31 December 2011
W E T ——F+_fA=+—HIFE

10. ZEEH (7@
(a) ZHBRARREE

AREBZWMAREEZOMBEAIRE REED
HEHMT -

Property
investment Trading Technology Consolidated
NERE g% BB aff

2011 2010 2011 2010 2011 2010 2011 2010

—%——F “T-FF “8——F “7-TF —8-—F “T-TF _B-—F “T-TF _F-F “F-%%
RMB'000 RMB'000 ~RMB000 RMB'000 ~RMB'00 RMB(000 RMB'000 RMB000 RMB'000  RMB'000
ARRTR ARETT ARRTR ARRTT ARRTR ARETT ARRTR ARMTT ARMTR ARETT

Turnover EXB 63,838 156,488 7,057 12,107 = 143585 159,485 - - 214480 328,080
Segment (loss) profit 24 (B8) &7 (15006)  (89.404) 19662 30426 (839)  (1,567) - - 3817 (60,545)
Change in fair value of ARES A Az

convertible bonds 45393 14,860
Change in fair value of REXSRECRE

held-for-trading investments RrERY (960) 736
Discount received on early settlement LR FEEEMRE

of consideration payable i wkiiel 98 4704
Gain on extinguishment of EHENREL

consideration payable Yz 6,006 -
Interest income HEHA 1,652 487
Equity-settled share-based uw*“zu &13

payment expenses REWMR MR - (4319
Loss on debt restructuring ii‘&iiﬁzgf - (18,049)
Settlement of court case /fJP‘TWﬁ@/EM - (4080)
Unallocated corporate expenses AARARRL (11,239)  (14671)
Finance costs HBAA (24525)  (27,040)
Profit (loss) before taxation BHanad (58 21,126 (107,913)

The accounting policies of the operating segments are
the same as the Group's accounting policies described in
Note 3. Segment loss/profit represents the loss/profit of
each segment without allocation of change in fair values
of convertible bonds, change in fair value of held-for-
trading investments, discount received on early settlement
of consideration payable, gain on extinguishment of
consideration payable, interest income, equity-settled
share-based payment expenses, loss on debt restructuring,
settlement of court case, central administration costs,
directors’ emoluments and finance costs. This is the
measure reported to the chief operating decision maker
(board of directors) of the Group for the purposes of
resource allocation and performance assessment.

RENE 2 Gt RN MMz AEES
SRR D BEBREAEST D IR
RABRESFAAREEE  [HEXFHREZE
B2AnEE2s pRFEEEMKREKRZ
i BWHEENREBE 2K - FIEWA - DA
mEREZARN AERNZNRAE - BBEMA
ZER - EERMNBZEER  PR1TKE
A -E5HEWERTBRAMEL 2R BRI
ZmA e WITREFASENETELEREKE
(BEFg) ARERD B REETERFEDE

103



104

China Uptown Group Company Limited F & i B AR /A 7] o Annual Report 2011 &3k

.

Notes to the Consolidated Financial Statements

e P BwRME

For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

10. SEGMENT INFORMATION (Continued)

(b) Segment assets and liabilities

The following is an analysis of the Group’s assets and

10. ZEMEM &)
(b) HPEERAME

AEBEERABzZTEBRE D B2

liabilities by reportable segment: o
Property Property
development investment Trading Technology Consolidated
NERR NERE g5 MH aff

2011 2010 2011

R-F 375 R 375 “§—F -

2010 2011 2010 201 2000 2011 2010
T-7F S%-F “T-TF S8—F _F-%I%

RMB'000  RMB'000 < RMB'000 RMB'000 - RMB'000 RMB'000 = RMB'000 RMB'000 ' RMB'000 RMB'000
ARETRE ARETL ARETE ARETL ARETE ARETL ARETRE ARETT ARETRE ARETT
Segment assets PHEE 1,273,395 1079479 =~ 162,306 194438 13,325 26,009 - - 1,449,026 1,299,926
Unallocated corporate assets FARGEEE
- Income tax recoverable - WREAEH 2,117 =
- Held-for-trading investments - BERSREZRE 219 1211
— Restricted hank deposits - BRAIBITER 92,298 32,776
- Bank balances and cash -RiTERRAS 136,693 123,028
- Others - Efp 31439 34183
Consolidated total assets GREESR 1,737,392 1,491,124
Segment liabilities nEaE (904,991)  (309,561) (162) (378)  (12.939) (32,814) - - (918,092 (342,753)
Unallocated corporate liabilties APERFEE
— Consideration payable - ERE (44,645  (55,133)
- Income tax payable - ERHEH (1,176) (945)
- Bank borrowings - RTEH (99,357)  (385,936)
- Convertible bonds - RES (311,260) (184,391)
- Deferred taxation — ERHE (30,441)  (31579)
- Others - Efth (1550)  (3,922)
Consolidated total liabilties GeBELSE (1,406,521) (1,004,659)

For the purposes of monitoring segment performances and
allocating resources between segments:

o all assets are allocated to operating segments
other than income tax recoverable, held-for-trading
investments, restricted bank deposits and bank
balances and cash. Assets used jointly by reportable
segments are allocated on the basis of the revenues
earned by individual reportable segments; and

o all liabilities are allocated to operating segments
other than consideration payable, income tax
payable, bank borrowings, convertible bonds and
deferred taxation. Liabilities for which operating
segments are jointly liable are allocated in proportion
to segment assets.

REEDMzEANDBRRMOEERN B

iy

s KBRTAWEMAEHR- %%1”??&%)%%%2&

B BERBIBRITERRRITERF LR

T FIBEEZED @Ex'J,ﬁ%%"*E LIS

#&"‘* HRAZEETNREAIZ®R DGR
BBMAZEEEDE « &

o« BEMRE - EEER - RTER
TR % REER AN - FiE A
AESERAH - HEOHAM AR

L = /) R =/)n8

TRE R 2HD MEELBIED
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For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

10. SEGMENT INFORMATION (Continued) 10. ZHER (&)
()  Other segment information () HtbaBER
Amounts included in the measure of segment profit or loss AENHRNNEE RS HEERFC T ALK
or segment assets: 17 -
Property Property
development investment Trading Technology Unallocated Consolidated
NEYR ELE g5 M AOE aft

2011 2010 2011 2010 2011 2010 2011 2010 2011 2010 2011 2010
S§-F 335 S8—F 337 S9—F 335 S9F| 775 S—F 735 8—F 7%

Other segment information:

Addition to non-current
assets (Note)

Amortisation of prepaid
lease payments

Change in fair value of
investment properties

Change in fair value of
held-for-trading investments

Depreciation of property,
plant and equipment

Gain on disposal of
investment properties

Gain on disposal of
investment property under
held for sale

Gain on disposal of property,
plant and equipment

Impairment loss recognised in
respect of trade receivables

Impairment loss recognised in
respect of other receivables

Impairment loss recognised
in respect of properties
held for sale

Reversal of impairment loss
recognised in respect
of inventories

Reversal of impairment loss
recognised in respect of
properties held for sale

Written back of other payables 7

Reversal of bad debts
directly written off

RMB000 RMB'OO0 RMB000 RMB'O00  RMB000 RMBIO00  RMB000  RMB'000 ~ RMB'000 RMB'000 - RMB000  RMB000
ARETT \RETT ARETR ARETT ARETR \RETT ARETR ARETT ARETR ARETT ARETR ARETTL
P &M -
TEFTDEE
(RizE) 94 84 - = - 25 - = - = 9% 109
REEMTEL
& = = = = 6 6 - = - = 6 6
RENELREL
2 - 9500 (12999 (21,134) - - - - = - (12999 (11,634)
HIER AR
REZ DA EZE = - = = = = = - 960 (736) 960 (736)
nE BER
RiEnE 87 357 - 305 90 = - - 13600 194 2013
HERENFEL
Wiss - - (181) - - - - - - - (1281) =
HERELERE
nEa
= - (765) - - - - - - - (765) -
HEME  BER
ez s 5 - 5 - > = = = = (50) = (50)
BARWER L
REEE = = = = 9 1811 - - - - 49 1811
Hfb ez
WEBE = = = - 1,000 - - - - - 1,000 -
fFEMEL
ERE
3430 28600 - - - - - - - - 3830 28600
BEREL
HEEERED
- = - - 58) (7)) - - - - (58) (372
FENZEL
HESERR
(6,904) - - - - = = = = - (6,904) -
AR o - = = (52) - = - = - (52) -
ERHE 5D
(1,676) - = - (15) - = - = - (1691) -

Note:

Non-current assets excluded financial instruments.

et : ERBEETBIEMETA -
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For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

10. SEGMENT INFORMATION (Continued)

(c) Other segment information (Continued) (0)

10. ZEBER (&)
Hivp BMER (&)
Amounts regularly provided to the chief operating decision

maker but not included in the measure of segment profit
or loss or segment assets:

1Bar sk D #RE ERK

Property Property
development investment Trading Technology Unallocated
IEEE ESE g5 M AOE

2011 2010 2011 2010 2011 2010 2011 2010 2011 2010
“§--F -3-T; =§-—F “3-T; “§-—F “3-T; “§-—F “3-T; 2§-—F “3-T

EHREBEERE %ﬁéﬁﬁTuH\u B0

Consolidated

At
211 2010
3% 2%

RMBOOD RVB00O RMBODD RVBOD | RMBOOO RVBOOO RMBOOD RIBO00 RMBOOD RMEO00 RMBODD VBN
ARETR \RETT ARMTR ARETT ARMTR ARETT ARETR \RET ARETR ARETT ARMTR ARETT
Interest income FIERA - - - - o = = - (165) (1,652) (487)
Finance costs BABRA = = - = - = - - W55 27040 2455 27040
Equity-settled sharebased ~ IANEREEZDR(
payment expenses REROZNRR - = - = - = - = - 4315 - 4315
(d)  Geographical information (d) #HEER

For the year ended 31 December 2011, 100% (2010:
100%) of the Group’s revenue and assets were derived
from customers and operations based in the PRC including

KEEF100% (ZFE—FF :
KEBz7NmREEHUR

HE-_Z—F+_-_A=+—BItFEE AR
100%) RERF
FEH(BERE)

Hong Kong (country of domicile) and accordingly, no (FFEER) BHYEZINANEB Z2WESEE
further analysis of the Group’s geographical information is o

disclosed.

(€)  Revenues from customers of the corresponding (e) MHEFEXRBRFPMEETLAEEE

years contributing over 10% of the total revenue of
the Group are as follows:

BHEEHBB10%NEBIT

Segment 2011 2010

2H —2——F —ZF

RMB’000 RMB’000

ARBT R ARETTT

Customer A EFA Trading g5 57,590 N/A*TEfA*
Customer B =B Trading 8% 39,197 N/A*TEMA*
Customer C ERC Property development I 3 & N/A* 38 i * 39,425
Customer D EPD Trading g5 N/A*FER* 41,112
Customer E X PE Trading 25 N/A* 7 iE B * 41,768
* The corresponding revenue does not contribute over 10% of * FHAEWAGEEEE AREB B ATFEIE10% °

the total revenue of the Group in the respective year.
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For the year ended 31 December 2011
W E T ——F+_fA=+—HIFE

11. FINANCE COSTS 1. MBRA
2011 2010
= —TTF
RMB’000 RMB’000
ARET T ARETF T
Interest expenses on: FERXE :
— bank borrowings wholly repayable —EARAFRNEEERZ
within five years RITHER 18,403 22,356
— imputed interest expense on consideration —ERNREZEERNE
payable (Note 38) fi s (BTsE38) 18,491 13,742
— convertible bonds — AR E S 5,318 464
— consideration payable — ERRE 147 a
- bank overdraft —RITEX 7 -
Total borrowing costs BB 42,366 36,562
Less: interest capitalised (Note 24) R : EAMEFE (FI3E24) (17,841) (9,522)
24,525 27,040

Note: The capitalisation ratio of borrowings for year ended 31 sk : BE—
December 2011 is ranged from 7.15% to 7.94% (2010:

6.21% to 6.48%) per annum.

T4 :6.21%%6.48%) °

T——F+-A=1+—HILFEEEEZE
M BN TFEETAS%ET. A% 2 M (ZE—

12. INCOME TAX EXPENSE (CREDIT) 12. FRE®HixE ()
2011 2010
—E——F —=F
RMB’000 RMB’000
ARET T ARET T
Current tax B HATIA
Hong Kong BB 68 -
PRC Enterprise Income Tax PR ETER 4,214 4,102
4,282 4,102
PRC Land Appreciation Tax (“LAT") AR IR E R
([ LHbI8BER )
— Current year — REE 22 6,742
— Overprovision in prior years — N FE RS — (26,704)
22 (19,962)
Deferred taxation (Note 39) EAERTE (MY5E39)
— Current year - 77"@[_ (1.369) (27,442)
— Effect of a change in tax rate — MRS 8 — (4,272)
(1.369) (31,714)
Withholding tax (Note d) s (Miskd) — 1,080
2,935 (46,494)
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For the year ended 31 December 2011

Bz
12.

(@

(b)

B+ _A=1+—HILFE

INCOME TAX EXPENSE (CREDIT)
(Continued)

Hong Kong Profits Tax is calculated at 16.5% of the
estimated assessable profit for both years.

Hong Kong Profits Tax has been provided for in the
consolidated financial statements as the assessable
profits of the Group was partially offset against
tax losses brought forward for the year ended 31
December 2011.

Hong Kong Profits Tax has not been provided for in
the consolidated financial statements as the Group
has sufficient tax losses brought forward to offset
against the assessable profits for the year ended 31
December 2010.

Under the Law of the People’s Republic of China
on Enterprise Income Tax (the “EIT Law"”) and
Implementation Regulation of the EIT Law, the tax
rate of certain subsidiaries of the Company was
25% for both years.

In accordance with the tax legislations applicable
to foreign investment enterprises, one subsidiary is
entitled to exemptions from the PRC EIT for the
first year commencing from the first profit-making
year of operation and thereafter, entitled to a 50%
relief from the PRC EIT for the following two years.
According to the EIT Law, the first year income
tax exemption commenced for the year ended 31
December 2008.

For the year ended 31 December 2010, the subsidiary
enjoyed a 50% relief from PRC EIT and was subject
to tax at the rate of 11% on the estimated assessable
profits for the year.

For the year ended 31 December 2011, the
subsidiary is subject to tax at the rate of 25% on
the estimated assessable profits for the year.

12.

Fr&®icd (W) ()

BAFF B IR XM EFEZ G5 BRHR
FMBIARE16.5%E o

HRAEERE _T——F+ A=+
—BLEFEZRABRIENDAAEEE
RN AT 3 - L BN AR A B TS R
RIELBBNEHEE -

HRAEEEE_ZT-—TF+_A=+
—BIEFERTHANRIBEREA HEHE
AU AE - A BN S MR
FREMNEHEE -

BREPEARAMBEERBHE ([
ERRBED REXRMBHEZERIKE
- RRBETHEBLQRARZMEFE
1R25% T R ABIA o

RIBEBERRINECEZBB A —HEK
BRATREEFEESEERFMAS
MELEMESH  HEMF R A E50%
NECEMEH -  RECEMSHE
BEERCFEABEZE_TZTN\F+
—A=+—HIt&FE -

HE-Z-BE+-A=T—AI*F
- B A  A] F A 50%F B 1 % A
BBED - IR F 2 A4 R BEA
B2 11 %BEMH -

BHE_ZT——F+_A=+—HL#HF
B - %M B A BRI F A ERTA
B Z25% R G -
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INCOME TAX EXPENSE (CREDIT)
(Continued)

The provision of LAT is estimated according to the
requirements set forth in the relevant PRC tax laws
and regulations. LAT has been provided at progressive
rates ranging from 30% to 60% on the appreciation
value, with certain allowable deductions including
land costs and the relevant property development
expenditures. According to the State Administration
of Taxation’s official circulars, LAT shall be payable
provisionally upon sales of the properties, followed
by final ascertainment of the gain at the completion
of the properties development.

Pursuant to the PRC EIT Law, withholding tax is
imposed on dividends declared by PRC subsidiaries
of the Group in respect of profits earned from 1
January 2008 onwards.

At 31 December 2011, no deferred taxation (2010:
RMB556,000) has been provided for the portion of
profits that are expected to be distributed by the
PRC subsidiaries and no deferred taxation has been
provided for the remaining profits as the Group is
able to control the timing of the distribution in the
foreseeable future. The withholding tax represents
the deferred tax liability arising on undistributed
profits to non-controlling interests in Zhuhai
Zhongzhu Real Estate Development Co., Ltd.
("Zhuhai Zhongzhu").

During the year ended 31 December 2010, Zhuhai
Zhongzhu declared dividends of RMB228,550,000
(2011: Nil) on its retained earnings for the year
2009 of approximately RMB206,955,000 and for
the year ended 31 December 2010 of approximately
RMB21,595,000 respectively and distributed to its
immediate holding company and non-controlling
interests, which were incorporated in the BVI and
Hong Kong respectively. The Group was subject to
withholding tax at the rate of 10% and 5% on the
distributions of profits accordingly.

12.

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

FrEBixd (W) ()

T IEERBERIEEETBRERER
FRel 2 T EHBET o THIZER IR
HEFEIA30%E60% M IEETFH R I8 E
EREH EREATERBRE LK
ARABMEZRESHEEINR - RIE
BERBMERARME RS REEME
BEE IS SR T IR ER - 2B T
MEBRSEHBEEAEESEELIER
%5E e

REFEECEAEHREZ B-FTN\F
—H— B {Rh B E A 5 AR
EFBENE TR EFBEUWIBIR

R_ZE——F+_A=+—8 ' A5H
VERBPHNBRAREHR S IR 2D
BAEHRLERIBRE (ZF—ZFF : A
K #556,0007T) - AR ASEE KA B K
HERE S ) o R BB RS - AR 4 gk R 62
FEERIELERIBREE - BHNRREAH
RAKEBHFHKREHERZEEGR AR ([TK
BRI JEERIMER S RE RSB 2
EEFIE o

BE _ZTZ—ZTF+_-_A=+—HL*HF
B RERRER_TTANFEZRER
M # A R#206,955,000 REE T —
EE+_A=+—BILHFEZREEH
#) A R #21,595,0007T B & I B A R #&
228,550,000 (Z & — —4F : &) - I
DR FEBEZER AR MG (9
AR RBREZESREBFMAL) o &
SEMREEAED IR REHNDIKZ10% K%5%
BURTEANTS o
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For the year ended 31 December 2011
HE-_T——F+_A=Z1+—HILFE

12. INCOME TAX EXPENSE (CREDIT)

(Continued)

The income tax expense (credit) for the year can be

12. FRE®i<d (WA) (@)

RERZA/HE (RA) IR ELRAEE

reconciled to the profit (loss) before taxation per the W XP BRI R (B5E)  stEHT -
consolidated statement of comprehensive income as
follows:
2011 2010
=F——F —TTF
RMB’000 RMB’'000
ARMT ARBFIT
Profit (loss) before taxation BrE A& A (E1E) 21,126 (107,913)
Tax calculated at rates applicable to profits RREMAEBERZER
in the respective tax jurisdiction concerned BIRER R g T h 3,554 (24,230)
LAT T IR ER 22 6,742
Over-provision of LAT iiﬂir1ﬁ$%2tggﬁ{% - (26,704)
Effect of change in tax rate MEESH 8 - (4,272)
Tax effect of expense not deductible ANE IR S B 2 IR 8
for tax purposes 7,033 7,243
Tax effect of income not taxable FERMMA Z IR 2
for tax purposes (7,118) (4,738)
Tax exemption granted by a PRC subsidiary —HHEMRBARZ
MIAER R - (2,145)
Withholding tax recognised (Note d, above) B iR B
(MizEd - EX0) - 1,080
Withholding tax on undistributed earnings RO IREF 2 BB (556) 556
Utilisation of tax losses previously 2 FA AT BRI R BER
not recognised ARG ERE - (26)
Income tax expense (credit) Frisfisz i (A) 2,935 (46,494)
Details of the deferred taxation are set out in Note 39. BT A B E A MEE39 -
13. PROFIT (LOSS) FOR THE YEAR 13. Fwa# (Fi8)
2011 2010
—EB——F —E-FF
RMB’000 RMB'OOO
AR%T ARETIT
Profit (loss) for the year has been arrived Bk (T A) WFEEZ
at after charging (crediting): FREHN (Ei8) -
Staff cost (including directors’ emoluments): E\IJﬁZ$ (’Eﬁ%%@ﬂﬁ) :
Salaries, wages and other benefits in kind e Eiéf& y
_HAEYH 8,838 6,377
Retirement benefits scheme contributions RIRRE RGBSR 301 215
9,139 6,592
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13. PROFIT (LOSS) FOR THE YEAR (Continued) 13. FR&EN (BE) (&)

2011 2010
—E-—F —T-TF
RMB'OO_O RMB’000
AR®TT ARBFT

Amortisation of prepaid lease payments %ﬂ%ﬁﬁjﬁz}iﬁﬁ 6 6

Auditor’s remuneration ’f?%&ﬁj@ﬂﬁ\ \ 831 827

Change in fair value of T%T’EX%E?%Z&@Z

held-for-trading investments ’D\/"C B E) e 960 (736)
Cost of inventories recognised as expenses ﬁﬁ?{ﬁ %ﬁ E’\JFEW$

(included in cost of sales) (Eﬁ‘)\iﬁ%@$) . 205,970 350,473
Depreciation of property, plant and equipment %5 * $%§&551%ﬁ% 1,904 2,023
Equity-settled share-based payment expenses ~ WAE R A& S 2 LARD /&

— business associates (Note a) %%E’\Jﬁﬁﬁib

— XM (Mita) - 4,315

Impairment loss recognised in respect %%EH@%&%&Z?@@ESE

of trade receivables (FFATTERER)

(included in administrative expenses) L e 49 1,811
Impairment loss recognised in respect ﬁ@ﬁﬁ”ﬁ}%ﬁfﬁ(Zﬁ@EﬂE

of other receivables (FFATTERER)

(included in administrative expenses) . » o L 1,000 -
Impairment loss recognised in respect T%_%%E FERZ BIEE 1R

of properties held for sale (FFASHERKA)

(included in cost of sales) . » L 3,430 28,600
Reversal of impairment loss recognised in FEMRC R ZAERR

respect of properties held for sale BEE (G AEEKRA)

(included in cost of sales) B " N (6,904) -
Operating lease rentals of equipment &E E@f@ﬁ N 30 40
Operating lease rentals of rental premises Tﬂé-\@%zigiigiﬁﬁi 194 135
Settlement of court case (Note b) >£JE%§\T¢*D fRIEEE A

(M45EDb) - 4,080

Notes: BT -

(@) The amount represented the fair value of consultancy services (a) ZEFERS FERFABRAREE 2R A S
provided to the Group in the respective year in relation to the EIEHERRES 2 ARE - BERERGE B IRt
exploration of new business opportunities for the Group. The TAFTEFE BN - —Z F 3 7710,000,0001D
consultancy service fees were settled through the issue of B AR R 4545 o
10,000,000 share options in 2010 are set out in Note 40.

(b) On 30 November 2010, the PRC subsidiary entered into a (b) \\Z%*%ﬁi'ffﬁ =T = R B A B R
settlement agreement (“Settlement Agreement”) with the RIS AR cE (A EE &) - Btk - A B R
plaintiff pursuant to which the PRC subsidiary shall pay BRBIERRAITHAREZBRERRERL
HK$4,800,000 (equivalent to approximately RMB4,080,000) MR Hhak 18 2 AR R R & 775 %4,800,000
to plaintiff within five days upon entering into the Settlement 7T (BER D AR®4,080,0007T) - IBER =
Agreement for settlement of all responsibilities and claims of E—FTE+-—A—HSN R -ZE—ZFF+— 7
the Judgement. Payment was made on 1 December 2010. — B hEEFESAARERERTEKEA
On 2 December 2010, the Senior People’s Court of the T B[S A O] H SR E > B EE o

Guangdong Province in the PRC approved the application for
the withdrawal of the Judgement by the PRC subsidiary and
the plaintiff.

14. DIVIDEND 14. BRE

No dividend was paid or proposed during the year REE - E——F+-_A=+—BIFEHE
ended 31 December 2011, nor has any dividend TSRS S NI S  GHIE BRI AR
been proposed since the end of the reporting period S HIARS (CE—TF )

(2010: Nil). R
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For the year ended 31 December 2011
HE_ZT——F+_-_A=Z+—HILFE

15. EARNINGS (LOSS) PER SHARE

The calculation of the basic and diluted earnings (loss) per
share attributable to the owners of the Company is based

on the following data:

Earnings (loss) figures are calculated as follows:

15. SRERN (FH#8)

THRABEIA T BIRRTH

&F (B1R) BEstEMNT

RRBHBANRIEERERNNEFRN (FR)

2011 2010
—B——F —ET-TF
RMB’000 RMB’000
AR®T T ARETT
Earnings (loss) 27 (E18) N
Earnings (loss) for the purpose of basic MEEARRAIEE AL
earnings (loss) per share for the year HEREARRR (&8)
attributable to the owners of the Company meE 2 &8F (&a) 22,529 (30,853)
Effect of dilutive potential ordinary shares: BEEETRR o ZE
Interest on convertible bonds AMERESZME - 464
Change in fair values of convertible bonds ﬂ?ﬁﬂﬁfﬁ#Z@ﬁ@‘ i - (14,860)
Earnings (loss) for the purpose of diluted EREERR (BE)
earnings (loss) per share =2 &+ (Ei8) 22,529 (45,249)
2011 2010
—E-—-F —T-TF
'000 ‘000
T Tk
Number of shares R EE
Weighted average number of ordinary shares AR e 19 25
for the purpose of basic earnings (loss) (REREREF
per share (B1E)ms) 851,980 851,980
Effect of dilutive potential ordinary shares: BEEEERR o TE
Share options issued by the RRREITBRE
Company (Note a) (PffzFa) \ - _
Conversion of convertible bonds (Note b) s MR ES (HiEb) - 23,032
Conversion of convertible redeemable A %N B
preference shares BEK 484,211 462,056
Weighted average number of ordinary shares AR 0 15 25
for the purpose of diluted earnings (loss) (BLEREFRAF
per share (E18) M=) 1,336,191 1,337,068

Note: B 5T

() The computation of diluted earnings (loss) per share does (a) HREZE-Z——F+=-A= ‘f’ HEZ
not assume the exercise of the Company’s outstanding share F+_A=T—HIEFE - _]*Tﬂ?i@%ﬂx%
options as the exercise price of those options was higher than MITEERR AR ARG FHIWE - HEESR
the average market price of the Company’s shares for the BERT (B18) R ERSZSEREETE -
years ended 31 December 2011 and 2010.

(b) The computation of diluted earnings (loss) per share does (b) HREE-Z——FT-A=1t—HILFEAR
not assume the conversion of the Company’s outstanding AIRER AR ESNERESRA QR KRG F
convertible bonds as the conversion price of those convertible HHE SEEEREERMN (FE) X ER
bonds was higher than the average market price of the ey SN ARG (B A R o

Company’s shares for the year ended 31 December 2011.

Diluted loss per share was the same as the basic loss
per share for the year ended 31 December 2010 as the
effect of the conversion of the Company’s share options,
convertible bonds and convertible redeemable preference

shares was anti-dilutive.

BHE_T 53
T%ﬁi”lﬁﬂ% iﬂx%zﬁ)ﬁﬂﬂ%*ﬁﬂ J?li%%%f&zli
Eﬁ B EEE T
X
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16. STAFF COSTS (EXCLUDING
DIRECTORS’' EMOLUMENTS)

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

16. EIHAX (TEEESEHE)

-~

2011 2010

—E——F —E-FF

RMB’000 RMB’000

AR®T T ARETTT

Salaries, wages and other benefits in kind e ‘_Iiéf&/ﬁ\fﬂg%ﬂﬁ?i 4,535 3,435
Retirement benefits scheme contributions RIRRAET IR 270 196
4,805 3,631

Hong Kong

The Group operates a mandatory provident fund scheme
(the “MPF Scheme"”) under the Hong Kong Mandatory
Provident Fund Schemes Ordinance for its Hong Kong
employees. The MPF Scheme is a defined contribution
retirement plan administered by independent trustees.
Under the MPF Scheme, each of the Group companies
(the "employer”) in Hong Kong and its employees makes
monthly mandatory contributions to the scheme at 5% of
the employee’s earnings as defined under the Mandatory
Provident Fund Legislation. The mandatory contributions
from each of the employer and employees are subject to
a cap of HK$1,000 per month. During the year ended
31 December 2011, a total contribution of approximately
RMB87,000 (2010: RMB62,000) was made by the Group in
respect of this scheme.

The PRC, other than Hong Kong

As stipulated by rules and regulations in the PRC, PRC
subsidiaries are required to contribute to a state-managed
retirement plan for all its employees at a certain percentage
of the basic salaries of its employees. The state-managed
retirement plan is responsible for the entire pension
obligations payable to all retired employees. Under the
state-managed retirement plan, the Group has no further
obligations for the actual pension payments or post-
retirement benefits beyond the annual contributions. During
the year ended 31 December 2011, a total contribution
of approximately RMB183,000 (2010: RMB134,000) was
made by the Group is respect of this scheme.

i

AEELZHEERELEBRLAFIMERES
FEHEBIR ER BB MEATESETE ([BESE
) - BESFEBRNACHAGE AV
BAEIAEE - BERBESTE  AEBEEB
MERR (EX)) MEEEEAVIKEHESR
Z5% 2 WA (E& EaflEREEEA) B
RHlEHR - BEEREE ZEFIMUERAET A
BEE1 000 AR - HE-_ZE—F+ A=
+—BIEFE  NEEFRUEEEL B EHRLY
AR#87,000T (ZE—ZF : AR¥62,000
JL) °

TE - BREES

BRI B ARG RERBE - PEKBAGRA
A AEB MR E ZHKENREF TS EL #
R ERBEEEEAFSHNETEDLL - &
REREAFEEERNEKRKEELINAER
Ke HEEEBRRERAEFFEZT  A&EEH
BREFEHFUINMEBBSEMERRAES T HE
KeEAELERAE B2 -2 —F+=
A=+—BLEFE A&EERtEERAH
KA ANRE183,000L (ZE—ZFF: AR¥E
134,0007T) °
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e P BwRME

For the year ended 31 December 2011
BHE_Z——F+-_A=+—HILLFE

17. DIRECTORS’ AND EMPLOYEES’ 17. EEREEME
EMOLUMENTS
(a) Directors’ emoluments (a) EEM&
The emoluments paid or payable to each of the nine (2010: ERZERNAMIES (ZE—ZF : \f1) X
eight) directors were as follow: ZBHEemT

For the year ended 31 December 2011
BE-S——-Ft-A=t-HLFE

Salaries,
allowances  Retirement
and other benefits
benefits scheme
Fees in kind contributions Total
E2 =1
RHEAM BIREA
e YRS HE 3 okl

RMB'000 RMB'000 RMB'000 RMB'000
ARBTRE ARBTR ARBTR  AR®TxR

Executive directors HTES

Mr. Chen Xian RELE - 1,39 5 1,401
Mr. Lau Sai Chung Gt - 1,280 13 1,293
Mr. Xiong Jianrui R Rlin £ A& - 712 9 721
Ms. Xia Dan Xia Dan&t - 465 4 469

Independent non-executive directors BIFHTES

Mr. Poon Lai Yin, Michael RRBERAE 150 - - 150
Mr. Chan Chun Fai BRikELE (RZE——%F

(appointed on 30 June 2011) NAZTHEZA) 75 - - 75
Mr. Ng Kwok Chu, Winfield REELE (RZ2——F

(appointed on 30 June 2011) NAZTHEZT) 75 = - 75
Mr. Chong Yiu Chik TRELE (RZE——F

(resigned on 30 June 2011) NAZTHEHE) 75 - _ 75
Mr. Choi Kai Ming, Raymond FlREE (M-F—F

(resigned on 30 June 2011) NA=THEHE) 75 - _ 75

Total @t 450 3,853 31 4,334




China Uptown Group Company Limited R[] Fi 5B AR /A 7] o Annual Report 2011 &3

-~

Notes to the Consolidated Financial Statements

17. DIRECTORS' AND EMPLOYEES’
EMOLUMENTS (Continued)

(a) Directors’ emoluments (Continued)

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

17. EEREEME &)
(a) EBMS (&)

For the year ended 31 December 2010
HE-_T-TFE+-A=+-HILFE

Salaries,
allowances Retirement
and other benefits
benefits scheme
Fees inkind  contributions Total

¥ R
REA EINER

e EMFlm AR e
RMB'000 RMB'000 RMB'000 RMB'000
AREF T AREFT AREFT ARETTT
Executive directors BITES
Mr. Chen Xian RExLE - 696 - 696
Mr. Lau Sai Chung juiites - 766 10 776
Mr. Tsim Sze Hon ESSrs
(resigned on 27 October 2010) (RZT—FF
TAZT+AEHE) - 174 9 183
Mr. Xiong Jianrui Ay e - 539 _ 539
Ms. Xia Dan Xia DanZ & - 122 _ 122
Non-executive director FHTES
Ms. Xia Dan (re-designated Xia DanZ -
as executive director (R=F—ZF
on 27 October 2010) +A=++tA
AERNITESR) 174 - - 174
Independent non-executive BYFHTES
directors
Mr. Poon Lai Yin, Michael RIEBELLE 157 - - 157
Mr. Chong Yiu Chik HRELSE 157 - _ 157
Mr. Choi Kai Ming, Raymond EAEIR 157 _ _ 157
Total @5t 645 2,297 19 2,961

None of the directors waived or agreed to waive any
emoluments paid by the Group during the two years ended

31 December 2011.

BE_T——Ft+t_A=1T—"HILMAEFE -
BEEEREXRRBNERNEE A 2 EM
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e P BwRME

For the year ended 31 December 2011
HE-_ZT——F+_-_A=Z+—HILFE

17. DIRECTORS' AND EMPLOYEES’
EMOLUMENTS (Continued)

(b)  Senior management’s emoluments

Of the five individuals with highest emoluments in the
Group, four (2010: four) were directors of the Company
whose emoluments are set out in the above. The
emolument of the remaining one (2010: one) individual
was as follows:

17. EEREEME &)

(b) SEREEEME

AEBhLARHFMENALF B (ZF
—ZTF B ARARARZEST  BEZH
ME R LN Mgg—R (CFE—FF: —
Z) FRIALTZHBMOT

2011 2010

—2——% -T-T4

RMB’000 RMB’000

ARET T AREFIT

Salaries, allowances and other benefits in kind 1 & ;ﬁﬂﬁﬁﬁﬁﬂgmﬂﬁ 582 440
Retirement benefits scheme contributions IRKAEFETEI IR 13 10
595 450

Their emoluments were within the following bands:

%2 HON L THER

No. of individuals

EIZA
2011 2010
—E——F —E-ZF
Nil to HK$ 1,000,000 T Z#%1,000,0007T
(equivalent to approximately RMB831,000) (EERHARK
(2010: RMB870,000) 831,0007T)
—T-FTF:
AR #870,0007T) 1 1

(c) No emolument have been paid by the Group to
the directors of the Company or the highest paid
individuals as an inducement to join or upon joining
the Group, or as compensation for loss of office
during the two years ended 31 December 2011.

() BE_Z——F+-A=+—HIMEA
FE AEEBERNARARESTIRS
#riE B > BN 1E /& R 5l 0 A BN AR
SERZ B RIEQBEBME -
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For the year ended 31 December 2011
HE-_T——F+-A=1+—HILFE

18. PROPERTY, PLANT AND EQUIPMENT 18. W% - HERRE
Leasehold
land and Leasehold Motor
buildings improvements  Equipment Furniture vehicles Total
BELHRET BELHE B HE RE ot
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARETT  ARETR AREFTT ARETT  ARETR AREFT
cosT A
At 1 January 2010 RZZ-Z%
—A—-B 34,910 4,992 2,916 228 994 44,040
Exchange realignment EAZES (720) 32) 9) (6) (15) (782)
Additions "E - - 25 84 = 109
Disposals HE = = (410) - (106) (516)
At 31 December 2010 RZE-FF
+ZA=1t-H 34,190 4,960 2,522 306 873 42,851
Exchange realignment EHERS (937) 41 (12) (8) (15) (1,013)
Additions NE - - - 6 88 94
At 31 December 2011 W_E——F
+-A=1+-A 33,253 4,919 2,510 304 946 41932
ACCUMULATED DEPRECIATION ~ RiT#E
At 1 January 2010 RZT-TF
—A—-H 1,999 1,577 2,868 168 443 7,055
Exchange realignment ERER (36) (15) 9) (@) (12) (76)
Provided for the year F ﬂjﬁéﬁ 747 1,061 35 36 144 2,023
Eliminated on disposals HEREE = = (410) = (56) (466)
At 31 December 2010 N_E-5F
+-A=1+-A 2,710 2,623 2,484 200 519 8,536
Exchange realignment ERZER (65) (28) (11) (8) (15) (127)
Provided for the year FEREE 77 986 21 45 125 1,904
At 31 December 2011 RZT——F
TZA=1-H 3372 3,581 2,494 237 629 10313
CARRYING VALUES REE
At 31 December 2011 AT ——F
+=A=1+-A 29,881 1338 16 67 317 31,619
At 31 December 2010 RZZ-ZF
+-A=1+-A 31,480 2,337 38 106 354 34,315
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e P BwRME

For the year ended 31 December 2011

BE-_T——&F+-A=+—HIFE

18. PROPERTY, PLANT AND EQUIPMENT 18. W% - EBERKRE (&)
(Continued)

(@)  The above items of property, plant and equipment (@) MEWZE-  HERZEEBEE LT LA
are depreciated on a straight-line basis, after taking AR ERIRATERUERETE -
into account of their estimated residual values, at
the following rates per annum:

Leasehold land and  Over the shorter of the term e+ NETF 2% S IETE 49 F B
buildings of the lease or 2% (ARG & ALEE)

Leasehold Over the shorter of the term HEEE 20% 3k 1% T8 49 F B
improvements of the leases or 20% (ABREEAXE)

Equipment 18% to 25% Bl 18%%25%

Furniture 18% to 25% X! 18% £25%

Motor vehicles 18% to 30% VRE 18% £30%

(b)  The carrying value of leasehold land and buildings by NIEEEFTHREFZEREEERE:
shown above comprises:

2011 2010
—E-—F —E—TF
RMB’000 RMB’000
ARET T ARET T
Medium-term lease held in: BAEPHBLOR
— Hong Kong —&B 17,917 19,209
— the PRC — 11,964 12,271
29,881 31,480
(© On 11 January 2006, the Group obtained a 00 RZIZTEERNF—A+—H ARAKE

court order from the People’s Intermediate Court
of Shenzhen to freeze certain buildings of the
Group with a carrying value of approximately
RMB11,964,000 (2010: RMB12,271,000) (“Freeze
Buildings”) as a result of certain litigations against
a subsidiary of the Group in relation to certain
alleged guarantees and overdue bank borrowings
("Outstanding Amounts”). During the year ended
31 December 2010, such litigations were concluded
and the Group undergone debt restructuring in
the form of issuing convertible bonds to settle the
Outstanding Amounts. Details of which are set out
in Note 33.

During the year ended 31 December 2011, the
relevant seizure had been released and the assets
were no longer frozen by the relevant authorities as
at 31 December 2011.

—FWB AR EELBEERKIRITE
TEE((HAeRE]) MBEETHRA
REBWR B RINFRARERZEL Z
EREMLERREAEBRAENAR
#11,964,000C (ZZE—ZFF: ARK
12,271,0007T) 2 B2 EYW (R E W
¥ BT ZTF+-_A=+—A8H1t
FE  ZFRORTENAEB IR B
TR ES A RETESES - U
MR EEE o BB NAHFE3S -

BHE_Z-——F+_A=+—BIL#F
B BRHEEEHE BABEERN
—E——F+_A=+—RHIEEEH
WA -
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For the year ended 31 December 2011
HE_T——F+_A=+—HILFE

18. PROPERTY, PLANT AND EQUIPMENT 18. Y% - WBERRE (&)
(Continued)

(d) As at 31 December 2010, the Group has not d MNZE—ZTE+-_A=+—H8 ' K&£H
obtained the building ownership certificates of the ER&EMFDESES - BHAREREG
Freeze Buildings, due to the seizure, the application REMECLFEER FESZHRHBCH
for obtaining the building ownership certificates of B REBZHBARBRENR - ——
the Freeze Buildings was deferred. A legal opinion FZA+THHBELZEERE®WRAE
provided by the Group’s PRC legal advisors on 14 ZHMBARIINAEGSRENEZFE
March 2011 confirmed that although the subsidiary B EREVEZHEREEDBRZMN B
has not yet obtained the building ownership NI
certificates of the Freeze Buildings, the ownership of
the Freeze Building vested with the subsidiary.

As at 31 December 2011, the Group is in the process R-ZE——F+_-_A=+—H " &&E
of applying for the building ownership certificates MERBRENVEZFEER - AEEZ
of the Freeze Buildings. A legal opinion provided by RERERZERARN - ZE——F=A_-+=
the Group’s PRC legal advisors on 23 March 2012 AN EEERESRAAEZNER A
confirmed that although the subsidiary has not MAREERENEZEER BREY
yet obtained the building ownership certificates of X BEEEDBRZMWEB AT -
the Freeze Buildings, the ownership of the Freeze
Buildings vested with the subsidiary.
19. INVESTMENT PROPERTIES 19. REWZF
2011 2010
—B——fF —ZT—F
RMB’000 RMB’000
ARETR ARBFT

FAIR VALUE ARE

At beginning of the year REA 183,830 236,206

Exchange realignment PE X =58 (1,069) (1,710)

Transferred to properties held for sale (Note c) EBEEAFEYE (Mo - (52,100)

Transferred to assets held for sale (Note 31) EHREERFREHEEE

(M$3E31) - (10,200)

Disposals during the year (Note g) RERNHE (H3Eg) (33,735) -

Net increase in fair value recognised RIBEERZ AR EFER

in profit or loss 12,999 11,634
At end of the year RE4E 162,025 183,830
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For the year ended 31 December 2011
HE_ZT——F+_-_A=Z+—HILFE

19. INVESTMENT PROPERTIES (Continued) 19. REWE (&)

(@)  The carrying value of investment properties shown (a) UEREVMEZEEESRE
above comprises:

2011 2010
—E——F —E-TF
RMB’000 RMB'000
AR%T ARETTT

Medium-term leases held in: BAERHBLOR
— Hong Kong - &8 6,325 40,630
— the PRC - 155,700 143,200
162,025 183,830

(b)  All of the Group’s investment properties are held (b) AEBZMEREMNFEHFZRALERE
under operating leases to earn rentals or for capital HRESINEAREER B FE RN
appreciation purposes and are measured using the NAERAGE -
fair value model.

(0  During the year ended 31 December 2010, there ) #H=z=—-Z ﬁi‘f’ A=+—HIt#F
was a change of intention for certain investment g - E%LWH HETHREMERAAE
properties which were transferred at fair value of HAR¥52,100,000 TEBEEFEYE -
approximately RMB52,100,000 to properties held
for sale.

(d)  The fair values of the Group’s investment properties d RZE——FERZZTE-—ZFTF+A=+

in Hong Kong and the PRC as at 31 December
2011 and 2010 were valued by Vigers Appraisal &
Consulting Limited (“Vigers"), independent qualified
professional valuers not connected to the Group.
Vigers has appropriate qualifications and has recent
experiences in the valuation of similar properties
in the relevant locations. The valuations have been
arrived at by reference to market evidence of
transaction prices for similar properties in the same
locations and conditions.

—B ZK’EIEA?/’%&EP BzREWE
ZARECHENSEIYERRE 2B
WTﬁ%fﬁfﬁﬁﬂﬁmwﬁﬁﬁ%nﬂﬁﬁﬁﬁﬁ
~A) ([EVRHER ) FFfE - R R EE
?D.?El’\]iéﬁ% - WHRB A BB E 2 R
MEBER o [HETIZIRIF — B AR
HZ2RBUMEZTHRZERMIEL
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INVESTMENT PROPERTIES (Continued)

On 11 January 2006, the Group obtained a court
order from the People’s Intermediate Court of
Shenzhen to freeze certain buildings of the Group
which included investment properties with a carrying
value of approximately RMB143,200,000 as at 31
December 2010 (“Freeze Investment Properties”) as
a result of certain litigations against a subsidiary of
the Group in relation to certain alleged guarantees
and overdue bank borrowings (“Outstanding
Amounts”). During the year ended 31 December
2010, such litigations were concluded and the
Group undergone debt restructurings in the form of
issuing convertible bonds to settle the Outstanding
Amounts. Details of which are set out in Note 33.
During the year ended 31 December 2011, the
relevant seizure had been released and the assets
were no longer frozen by the relevant authorities as
at 31 December 2011.

As at 31 December 2010, the Group has not
obtained the building ownership certificates of the
Freeze Buildings, due to the seizure, the application
for obtaining the building ownership certificates of
the Freeze Buildings was deferred. A legal opinion
provided by the Group’s PRC legal advisors on 14
March 2011 confirmed that although the subsidiary
has not yet obtained the building ownership
certificates of the Freeze Buildings, the ownership of
the Freeze Building vested with the subsidiary.

As at 31 December 2011, the Group is in the process
of applying for the building ownership certificates
of the Freeze Buildings. A legal opinion provided by
the Group’s PRC legal advisors on 23 March 2012
confirmed that although the subsidiary has not
yet obtained the building ownership certificates of
the Freeze Buildings, the ownership of the Freeze
Buildings vested with the subsidiary.

During the year ended 31 December 2011, certain
investment properties located in Hong Kong with
an aggregate carrying values of approximately
RMB33,735,000 (2010: Nil) were disposed of at a
total consideration of approximately RMB35,016,000
(2010: Nil). A gain of approximately RMB1,281,000
(2010: Nil) was recognised in the consolidated
statement of comprehensive income for the year
ended 31 December 2011.

19.

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

REWE (&)

RZZEERF—A+—H BaRAEA&EE
—EB AR EEL BB EREIEIT
BETEE(THRXEEE]) MBNE TF
A AEBEUWE R R AR A%
B2 iR S BRREAERN T —
TEFE+ A=+t HEEEHOARE
143,200,000t 2 X2 £ ([ REKRE
MEN - BHE_ZT—TF+ A=+
—BILFE ZFRAEETERAEE
FHEBRBETABRBRESFNETERE
He AN EREE - BEFBIHERN
33 g2z E——F+-_A=+—
HILFE E@RHECEHE BE#H
EER-_ZT—F+-_A=+—HIE
FERRM AR o

R_ZE-—ZTF+_A=+—H r&H
RREDEDEHES » B DARRE
REVNEZFER FEIZZHHFCH
& -AKREZFBEEZZBERR T ——
FZATMBEHLERERERANE
ZHMBARNMAESRENEZFE
o BEREMEZHEEEDBRZME

A -

R-_E——F+_A=+—8 &x&E
NERBREMECEEF - AEB 2
PERARERNR - E——-F=A=-+=
ABHEEERERAAFEZNBE AR A
MAESREVMHEZFES  BR&EY
¥ 2HBEREDBRZWB AR -

HE2-_ET——F+-_B=1+—8B1LtHE
B AEBHEUNE B 2 EEREEE
49 A\ R #33,735,000T (ZE— T F:
T)2ETREYE  BREDVEARE
35,016,000 (ZZE—ZFF : T) - BER
BE—_E—F+-_A=+—HILEE
ZirArEBERFPEREEAREHA
R#1,281,000C (ZE—ZFF : T) o
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For the year ended 31 December 2011
HE_ZT——F+_-_A=Z+—HILFE

20. PREPAID LEASE PAYMENTS

20. HERMNKE

2011 2010
=F——F 2
RMB’000 RMB’000
ARMT ARETTT
The Group’s prepaid lease payments REB T HFERAEZ
on land use rights are held under HEFAR IR TR E
medium-term leases in the PRC and AR ERFR 2985 B 0
analysed for reporting purposes as: DITERERZWOT
Current assets MENEE 6 6
Non-current assets EMBEE 240 246
246 252

Note:  On 11 January 2006, the Group obtained a court order from B EE Bﬁiggﬁi—ﬂ +—A - ARAREE B
the People’s Intermediate Court of Shenzhen to freeze certain AaEAEHEENERERITESEE (MK
land of the Group which included prepaid lease payments ©F]) MBEE TFHFL - NEBEUWEIHFIF
with a carrying value of approximately RMB252,000 at 31 BAREZRBEL 2 ARG ERREAEBHE
December 2010 as a result of certain litigations against a ENRBER-_ZE-—ZEF+_A=+—HZKEEA
subsidiary of the Group in relation to certain alleged HARM252,000c 2 BT HE-ZE—F
guarantees and overdue bank borrowings (“Outstanding F+_A=T—RHIEFE ZFABLETERAN
Amounts”). During the year ended 31 December 2010, such SEIEFEBBITAIRBRES T NETEBEA -
litigations were concluded and the Group undergone debt N R &5 - BEFIBIIENHESS -
restructurings in the form of issuing convertible bonds to
settle the Outstanding Amounts. Details of which are set out
in Note 33.

21. GOODWILL AND IMPAIRMENT 21. BHERBEZRENR
TESTING ON GOODWILL

(@) Goodwill (a) BmE

RMB'000
ARETT
COST AND CARRYING VALUE A BRE{E
At 1 January 2010, 31 December 2010 R-_ZE—TF—HF—H"
and 31 December 2011 —E-FFEFT-A=1t—Hk
—F——%+=-HA=+—H 184,231
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21. GOODWILL AND IMPAIRMENT
TESTING ON GOODWILL (Continued)

(b) Impairment testing on goodwill

For the purpose of impairment testing, goodwill set out
above has been allocated to one individual cash generating
unit, the property development segment.

The directors of the Company are of the opinion that,
based on the business valuation report of the property
development segment as at 31 December 2011 issued by
Norton Appraisals Limited, an independent professional
valuer not connected to the Group (“Norton”), the
recoverable amount of the property development segment
exceeds its carrying amount in the consolidated statement
of financial position and therefore, no impairment loss is
necessary.

The recoverable amount of the cash generating unit is
determined from the income-based approach calculation
as extracted from Norton’s valuation report for the
recoverable amount as at 31 December 2011. The Group
prepared cash flow forecast derived from the most recent
available financial budgets approved by management and
extrapolated over two (2010: two) years. In preparing the
forecasts, management made references to project area
for real estate development. The key assumptions for the
value-in-use calculation were those regarding discount rates
and anticipated changes to future selling prices, as follows:

- Projected cashflow forecasts are based on
development plans of real estate projects.

- Management used a discount rate which is derived
as the Company’s weighted average cost of capital,
representing the expected return on the Company'’s
capital, and assigned a discount of 15.95% (2010:
18.65%).

- Future selling prices were estimated with reference
to existing and past selling prices in the real estate
industry in the PRC.

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

21. BERBEZRERNHR (@)

(b) BEEZBEAHR

BREAASBENME - LU EMIINEES D
B —EERRECELEMN - MERERD -

ARREERR BER-_T——F+_-A=
T HBEEHERFEBERAR] ([EHD (R
EANEEYEEE 2B ERMEER) 3D
ZOMRBERDBARTHRE - WEZERD B
ZAWE S EERNERGAMBRRR 2K
8 - FtEAELRERSE -

ReELBM Al REEE T3 —
E——F+_A=t+—HZzuAKROsBZEE
BEABAEESAAEERT - AEE RS
FRITIR BRI EEIE B E LR BERF
—E-TF MF) LYBEREEEERRR -
REREAN EEEEEEFEZR 2
B EAEBEFEZTERRR/ATIERNME
FAIT IR LR R IHE BB TRHEE

— Ci@nBAeRBEAEREERBNSE
EEER

- EHEEBCFEA—EHRAFNEEHER
A (FRARRERANTEER) LT
AR RERETINA15.95% (=
T—F4F :18.65%) °

— RRHEEEBRREBEFEEMETHRE
FBEMHEERGE -
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For the year ended 31 December 2011
HE-_T——F+_A=Z1+—HILFE

22. AVAILABLE-FOR-SALE INVESTMENTS

22. MEEHERE

Available-for-sale investments comprise: AMEHERERE -
2011 2010
—E——F —E—TF
RMB’000 RMB’'000
ARET T ARETIT
Unlisted equity securities, at cost %&KZ?FJ:W%_E%\ 5 51,338 51,338
Less: impairment loss recognised B BERERREEE (51,338) (51,338)

(a) The available-for-sale investments are measured at
cost less impairment at the end of the reporting
period as the range of reasonable fair value estimates
is so wide that the directors of the Company are of
the opinion that their fair values cannot be measured
reliably.

(b) Available-for-sale investments amounting
to approximately RMB51,338,000 (2010:
RMB51,338,000) represents the Group'’s 18.52%
unlisted equity interest in the registered capital
of Goldwiz Huarui (Tongling) Electronic Material
Company Limited* (BHEzELy (RFE) |70 R
BBRAR]), a company incorporated in the PRC,
the operation of which has been suspended since
December 2005 due to critical liquidity problem.
Accordingly, the investment cost had been fully
impaired in previous years.

(a) REFEBZAHLEREBEZFETER
MBAKRKNRERERE BASAIGEE
MEEAAENZERAN  MARAE
ERB/EAREHENASEFE -

b) AHIDERE2BLHAEARE
51,338,000t (Z &2 —ZTF: ARK
51,338,0007T) R AEEFTE 2 — R
BlfMIELETAR  BiEER (RE) B
FTMEAERARNGZEMEARZ18.52%3F
s ZRREEARBESHE
ER-_ETRF+_-AKRILEREE-
i, MERAEZHRAUEFEED
BIE °

& The English name is for identification purpose only. * EBXZBEMFR -
23. INVENTORIES 23. 78
2011 2010
—g——%  -T-T%
RMB’'000 RMB’'000
ARBTT ARBTFT
Merchandise 7 an 3,540 12,701

During the year ended 31 December 2011, certain impaired
inventories were sold at loss. As a result, a reversal of
impairment of inventories of approximately RMB58,000
(2010: RMB372,000) has been recognised and included in
the consolidated statement of comprehensive income for
the year ended 31 December 2011.

BE-_T——F+-_A=+—BLEE &F
ERBECFEEEELWHEEE - At - &
Z R BB 4 A R #58,0000T (Z 2 —F4F :
AR#372,0007T) EAREBRBERE_Z
——E+-A=+-BLEEZGAEENE
=N °
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For the year ended 31 December 2011
HE_T——F+_A=+—HILFE

24. PROPERTIES UNDER DEVELOPMENT

24, EEYE

2011 2010
=F——F —FFF
RMB’000 RMB’'000
AR¥T T ARBFT
At the beginning of the year REA] 737,095 376,259
Additions NE 216,706 351,314
Interest capitalised (Note 11) BEAEFE (FIsE11) 17,841 9,522
At the end of the year REF4 971,642 737,095
2011 2010
—E——F —T-TF
RMB’000 RMB'000
ARMT T ARBFIT

Represented by: K& -
Land use rights T bR A 337,558 337,558
Construction costs and capitalised expenditure  ZEEERN AR K2 & AL F 52 634,084 399,537
971,642 737,095

The carrying amounts of the properties under development UARFPREREELH F AR EREED
situated on the leasehold land in the PRC are as follows: ™

2011 2010

i —T-TF

RMB’000 RMB’000

AR®BT T ARETT

Medium-term lease REATEAY 209,861 147,404

Long-term lease REIFHA 761,781 589,691

971,642 737,095

Properties under development are classified as current
asset as the construction period of the relevant property
development project is expected to complete in the normal
operating cycle. As at 31 December 2010, the carrying
amount of properties under development of approximately
RMB737,095,000 (2011: Nil) are expected not to be
realised within the next twelve months from the end of the
reporting period.

MREEEEMERRIBE cEELMBET A —
WEERBTN  ALERVEESBE AR
BE - NT—TFE+-_A=+—H EHE
BYEZEREEHNARET737,095,0000T (=ZF
—— & E) feRBEBRERARTZ@EANR
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For the year ended 31 December 2011
HE-_T——F+_A=Z1+—HILFE

25. PROPERTIES HELD FOR SALE

The Group’s properties held for sale are situated in the
PRC. All the properties held for sale are stated at cost or
net realisable value.

During the year ended 31 December 2011, certain impaired
properties held for sale were sold at profit. As a result, a
reversal of impairment loss in respect of properties held for
sale of approximately RMB6,904,000 (2010: Nil) has been
recognised and included in the consolidated statement of
comprehensive income for the year ended 31 December
2011.

At 31 December 2011, properties held for sale to the
amount of approximately RMB45,691,000 (2010:
RMB79,818,000) is stated at net realisable value.

26. TRADE AND OTHER RECEIVABLES

25. FEYE

REBHFEMEHURTE - IEEEME
AR AT #IHFEZT

@;ﬁ:@@—f¢+—ﬂ—+ HItFE  &5F
EREZFEMECERWESHER - Atk - 5
EWE 2 RERBERD O ARE,904,0007T
—E-FTF E) BERAREFARE=Z—
—F+ A=+ HULEFEZHEEEZAREER
ﬂqo

R—ZE——F+=-A= +—E| BEH AN
R 45,691,000 (Z &2 — T F: AR ¥
79,818,0007T) E‘J%%%%ﬁﬂﬁfﬁaa@ﬂﬁ% °

26. EFZREMEWERT

2011 2010
g% -—T-TF
RMB’000 RMB’000
AR%T R ARETTT
Trade receivables B 5 EWER R ) 29,429 33,112
Less: impairment loss recognised B EERBEEE (5,187) (5,678)
24,242 27,434

Prepayments, deposits and other receivables B Ze Rk
A fE W AR X 40,733 16,425
Less: impairment loss recognised B EHERBIERE (2,575) (1,594)
38,158 14,831
62,400 42,265

Customers from the trading segment are normally required
to settle the debts within one to two months upon issue
of invoices, except for certain well established customers
where the terms are extended to two to three months.

Trade receivables from rental income are due for settlement
in accordance with the terms of the underlying agreements
entered into with the tenants.

Trade receivables from the sale of properties are received in
accordance with the terms of the related sales and purchase
agreement. The Group does not hold any collateral over
these balances.

KEEZDMZEPREKER  —RFE—
EMEABERES BRTETERLRFBE
ZEFPAIEREME=(EA -

RETS A2 5 REKER R EAS T Y
2 B -

RELEMEZEFRKEERTIIZEREEH
BmZIEHRER - R FEH  NEET &R
ﬁﬁgf—fﬁﬁﬂauu °
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For the year ended 31 December 2011
HE_T——F+_A=+—HILFE

26. TRADE AND OTHER RECEIVABLES 26. EFRHEAMEBUWERRR &)
(Continued)

(@)  The following is an aged analysis of trade receivables (@ WUTARHEBRREERAHRZEIZES
net of impairment loss recognised presented based FEUERF (R ERRRBEEE) 2K
on invoice date at the end of the reporting period: BT

2011 2010

g% -T-TF

RMB’000 RMB’'000

AR%T ARETTT

Within 60 days 60K AR 23,423 27,434

Over 365 days #B38365K 819 .

24,242 27,434

Included in the Group's trade receivable is an AEEESRERRERBEHNARK

amount of approximately RMB16,700,000 (2010: 16,700,000t (Z T —Z F: AR ¥

RMB21,500,000) derived from the sale of properties. 21,500,0007T) R ESHEMERIFIE © 1B

In accordance with the terms of the sales and BEEMRGR  ZRBKREES X
purchase agreement, this receivable is repayable by 5o

installment.
(b)  Included in the Group’s trade receivables balance by AEBEZFENEREHBIERDASE

are debtors with aggregate carrying amount of
approximately RMB819,000 (2010: Nil) which are
past due as at the reporting date for which the
Group has not provided for impairment loss. Trade
receivables that were neither past due nor impaired
relate to a wide range of customers for whom there
was no recent history of default.

Ageing of trade receivables which are past due but
not impaired

# AR ¥819,000L (ZZE — T 4F : &)
HEWFRIE  ZHXBEBRREBHE @
Hy - mAE B &S EIELRESER
He ABBAEEREZE S EKERAE
BeREPFPAEMR EECARKOZHEXE
EE o

EBHERRIE 2 B 5 UK 2 Rk

2011 2010

—E——F —E-TF

RMB’000 RMB'000

AR®T T ARBFT

Over 365 days 88365k 819 _
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For the year ended 31 December 2011

BE-_T——&F+-A=+—HIFE
26. TRADE AND OTHER RECEIVABLES 26. EZRHEMEWERNR (&)
(Continued)
(0 The movements in impairment losses recognised in 0 REZEWEREZERZBEEBEZEW
respect of trade receivables are as follows: T
2011 2010
—E——F —T-TF
RMB’000 RMB’000
ARET T AREFIT
At beginning of the year REH] 5,678 4,086
Exchange realignment &N E%R (223) (219)
Written off during the year A R 84 (317) -
Recognised during the year RERNER 49 1,811
At end of the year REL 5,187 5,678
At 31 December 2011, included in the impairment R-ZE——F+_-_A=+—H " s AR
loss are individually impaired trade receivables BEEEZENEREE S - KRN
with an aggregate balance of approximately RS ARES,187,000t (ZF—F
RMB5,187,000 (2010: RMB5,678,000) which are F: AR¥5,678,0000T) * 2B 5 W
due to long outstanding. BRRTIREIARBEE -
(d)  The movements in impairment losses recognised in d) FHEMEWERANCHERZBEEEZE
respect of other receivables are as follows: (N
2011 2010
=F——F —F—FF
RMB’000 RMB’000
ARET T AREFIT
At beginning of the year REL] 1,594 1,609
Exchange realignment ME W =58 (19) (15)
Recognised during the year RFERHER 1,000 -
At end of the year RE4 2,575 1,594

At 31 December 2011, included in the impairment
loss are individually impaired other receivables
with an aggregate balance of approximately
RMB2,575,000 (2010: RMB1,594,000) which are
due to long outstanding.

RZBE——F+-_A=+—H " st AR
EE1E 2 BRI R A H i U BR R 2 &
fRABEE L) B AR ¥2,575,0000C (Z&E—
T4 AR¥1,594,0000T) ' ZH M E
WER R REIARIEE ©




China Uptown Group Company Limited 1 Fi 5B AR /A F] o Annual Report 2011 &3

Notes to the Consolidated Financial Statements

27. HELD-TO-MATURITY INVESTMENTS

Held-to-maturity investments comprise:

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

27. BEEIHBRE
HAEZHHARENT -

2011 2010

=% .

RMB’000 RMB’000

ARET T AREFTT

Trust fund investments EREesRE 150,704 150,704
Less: impairment loss recognised B BERERREEE (150,704) (150,704)

Trust fund investments represented funds placed by two
PRC subsidiaries with Kinghing Trust & Investment Co.,
Ltd.* (&5 MR E AR AR (the “Trust Company”),
an independent trust investment company in the PRC.
Pursuant to the relevant contracts, the funds were for a
fixed term up to May 2006 and the Group’s return on the
trust funds is limited to an annual rate of return of 4%.

In early 2006, the Company was informed that the Trust
Company has been ordered by the relevant authority to
suspend its operation. The assets of the Trust Company
are now being managed by the China Construction Bank.
The two PRC subsidiaries have registered with the China
Construction Bank its entitlement to the fund. Despite
the Group’s repeated attempts for confirmation of the
repayment schedule, neither the China Construction Bank
nor the local government has provided any information. In
view of the absence of sufficient information to substantiate
the recoverability of the trust fund, as at 30 June 2006,
the directors of the Company consider to recognise an
impairment loss of approximately RMB150,704,000 on
trust fund investments.

* The English name is for identification purpose only.

SHEESKRE MR AN B A F R E—
ZReEEARKEERAT ([E5EA7)])) 2
B ERRERRMERZES - REEEA
H o ZESABTHREES YR _ZTTEF
HAAER - AEEARZEALESRSA LR
e AT F4I% o

RZEBEERNFY) ARAREBMNZELRARE
WEBAKRBAYSEFELER  HEENCHTEH
BRIBITEE - ZMEIBRAKNE QR T A+ E
BRBTELZES CERE - FAXEET
ERENSFEENARNERE  HEKDR
REGEPREEFRRITHE BT REEME
e mARNROEHERNEEZETLES 2K
O RZZTEEFAA=1TH ARAES
ERNEFEEREENZETESREBRAH
#9 AR #150,704,0007T i {E B 18 -

* WX ZTHE AR -

-~
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28. HELD-FOR-TRADING INVESTMENTS

Held-for-trading investments comprise:

28. FEXZABZRE
FIERZRG 2 HEMT -

2011 2010
= —E-%TfF
RMB’000 RMB’'000
ARBTR ARETT
Equity securities listed EELTERBESFAAE
in Hong Kong at fair value 219 1,211

The above financial assets are classified as held-for-trading.
The fair values of these financial assets are based on quoted
market prices.

29. RESTRICTED BANK DEPOSITS

The restricted bank deposits are represented by the
guarantee deposit for construction of projects. In
accordance with relevant documents issued by the PRC
local Stated-Owned Land and Resource Bureau, the Group’s
property development is required to place the proceeds
received from pre-sale of properties as guarantee deposits
for construction of properties. The deposits can only be
used to pay for construction fees and purchase costs or
expenses incurred in the construction materials when
approvals are obtained from the PRC local Stated-Owned
Land and Resource Bureau. The restriction will be released
after the construction is completed or estate ownership
certificate of the pre-sold properties is issued, whichever is
earlier.

Restricted bank deposits carry interest at floating daily bank
deposits rate.

30. BANK BALANCES AND CASH

Bank balances carry interest at market rate which ranged
from 0.01% to 0.50% (2010: 0.01% to 0.36%) per
annum.

NEHHEEEEDBRRRZMBAE  ZEH
BEEZAREBEHENTISRE -

29. BRHBIBITER

BRGIRITFRIEZREIRZRERT - RIE
TR TEALEREERRAM ZAEEX
o AREEZYERRAKBEMEMEHEA
AFEZEHENREZRE - ST BT E
BB REERNAMAER  ZIREH A MIE
XNEBERENEEERNBEREMH 2K
BARAKAX - ERHIFREETEEAEE
HEENEFHEESE UARFEERE) BAF

BRHBAERIRIH 2 &0 RTFHF R
E\o
30. RITEFERRS

RITETFREFEN F0.01%E0.50% (—ZF —
TE 0.01%%0.36%) ZHHF KA o
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31. ASSETS CLASSIFIED AS HELD FOR
SALE

On 16 December 2010, the Group entered into a preliminary
agreement for the sale of an investment property with
a carrying amount of approximately RMB10,200,000
to an independent third party at a consideration net of
transaction costs, of approximately HK$13,074,000
(equivalent to approximately RMB10,965,000). The sales
and purchase agreement was entered into on 3 January
2011. The respective property was disposed of in March
2011.

32. TRADE AND OTHER PAYABLES

e P wRME

For the year ended 31 December 2011
HE_T——F+_A=+—HILFE

31. PEARFFHEZEE

RZZE—ZFF+_A+H xEERHER
HEA AR®10,200,000T 2 EME T 1B
VEZAEUNEHE RE (BHBRIHK
AN) BAHE 13,074,000 (FHERH AR
10,965,0007T) - EEW@ IR ——F —A
=HEL c ZWETIR-_TE——F=ZAHE -

32. ESREMENIEKRMR

2011 2010

—e——%& -z-%%

RMB’000 RMB'000

AR¥T R ARBFIT

Trade payables 2 R 26,288 28,564
Receipts in advance (Note iii) TEMER (Bt &Eiii) 883,572 282,672
Consideration payable (Note 38) FERRE (F15E38) - 55133
Accrued expenses and other payables JRE1~F A Sz % EL At JRE 1~F AR 3K 9,782 35,439
919,642 401,808

(i) The Group normally receives credit period from
suppliers ranging from 30 days to 90 days. The
Group has financial risk management policies in
place to ensure that all payables are settled within
the credit timeframe.

(ii) An aged analysis of the trade payables at the end

() A% B — AR EI T R BR B A 30K
590K - AEE LRI BAREE
B REAR P AR BE R (S B A P 4
f -

(i) MEBEBZEZENERIIRERAHK

of the reporting period based on invoice date is as BT
follows:
2011 2010
=F——F —FFF
RMB’000 RMB’'000
ARBTR ARETT
Within 60 days 60K LA 25,447 28,564
Over 365 days 365K 841 _
26,288 28,564

(i)  Receipts in advance represents sales proceeds
received from buyers in connection with the Group’s
pre-sale of properties at the end of the reporting
period.

(i) BURFEAEERNMEEZDEEE
A1 B R UWER 2 FRE SRR -
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HE-_ZT——F+-_A=Z+—HILFE

33. PROVISION FOR CLAIMS

33. RERAE

2011 2010

= —FFF

RMB’000 RMB’000

AR¥T ARETT

At beginning of the year REFH] - 60,700
Settlement during the year FARLT — (60,700)
At end of the year RELE - _

At 31 December 2009, the Group’s remaining provision for
claims of approximately RMB60,700,000 was in respect of
a claim made in 2008. In 2008, Bank of China, Shenzhen
Branch (the “Bank”) made a claim against a PRC subsidiary
of the Company under a corporate guarantee allegedly
provided by the subsidiary to the Bank in respect of a third
party. A judgement was made by the relevant court on the
litigation in favour of the Bank.

On 23 October 2007, the PRC subsidiary and the
Bank entered into a non-binding memorandum of
understanding (“MOU") under which both parties agreed
that the aggregate principal and interests of the amount
of approximately RMB60,700,000 would be restructured
into a term of not less than 1 year and not more than 3
years against the pledge of the Group’s leasehold buildings,
prepaid lease payments and investment properties in the
PRC (to be secured under the above guarantee provisions
of approximately RMB60,700,000 and the bank loan of
approximately RMB71,734,000 as at 31 December 2009
and certain amount of accrued interest would be waived.

RZBZENF+_A=1+—"H0 "EEHAERE
#560,700,000t 2 FIHREREBE S N\F
ZRE - N_ZTEEN\F  ARAHFBENERA
WEBELERMBEPRHRITEIDIT (TR
7)) MEBERRLRE  ZSREREWZ
ZHhENBRAREE=AREMN - BB ERD
BB IELERRZFAERER - BHABIETT -

RZEE+F+A-+=H " BEBRHBARHE
RITBRE T TEOR D Z2HFBETE ([
=8l Bt B —BRAE BEROAR
#60,700,000c 2 e KA BB ELEETLR
—FEMNEB=F 2 EHER  WAFBRHEA
ZJTHEREE HERMNFELREEVEERIK
B (REBELAEREE RZZEZNF+=A
=+—H ' FERZEELHAR60,700,000
TTNIRITEREELHARKT1,734,0005T) © A]
R —EHE AL o
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33. PROVISION FOR CLAIMS (Continued)

On 16 September 2010, the Company and Zilver Yuan
Investment Partners Limited (the “Subscriber”), a wholly-
owned subsidiary of Bank of China Group Investment
Limited entered into a subscription agreement (the
“Subscription Agreement”) in which the Company would
issue  HK$160,000,000 (equivalent to approximately
RMB136,000,000) convertible bonds (the “CB 1”) to the
subscriber (Note 35). On 1 December 2010, the subscription
of CB | and the proceeds from the subscription were used
for the settlement of the following amounts due to the
Bank:

(i) Provision of approximately RMB60,700,000 in
relation to guaranteed provisions;

(i) Overdue bank loans of RMB67,734,000; and
(i)  Accrued interests of RMB52,426,000.

The fair value of the CB | on 1 December 2010 was
approximately RMB198,909,000, resulting a loss on debt
restructuring of approximately RMB18,049,000.

A settlement agreement dated 30 December 2010
was entered into between the Company and the Bank,
confirming the waiver of the right to claim against the
Company for any outstanding amount due to the Bank.

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

33. RERE#®)

N—_ZE—FFAA+"H ARFEFREEE
REBRARZENBRARETREBR AT
([READ FTLREHZE (REHE] - &
It A B #2178 %160,000,0007T (FEE R
4 A R #136,000,0007T) < Al R&E % ([7]
BRESR]) FTREAN (FH35)  c R=ZZE—F
F+-—A—B TBRBREFZRBRRBZA
BRERELN THEMEITZHE

(i), HERBBEBEFELZBEBOARRE
60,700,0007T

(i) WHEITERAREE7,734,0007T ¢ &
(i)  FEEFFBAR®S52,426,0007T °
AMREFN_ZT—FTFT+_A—HZAAE
#9 AR #198,909,0007T © SEBEAELEIE
4 ANE#18,049,0007T ©
ANARIERETIVHRA-_ZT—SF+_-_A=

THZMERHZ - ERNERANR B A E
MIRITZ AREEFIRREZHER]
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HE-_ZT——F+_-_A=Z+—HILFE

34. BANK BORROWINGS

34. SBITER

2011 2010
=F——F S
RMB’000 RMB’'000
ARMT ARETT
Bank loans, secured BERBITER 99,357 385,936
2011 2010
—E——F —E-TF
RMB’000 RMB’000
ARBFR ARETT
Carrying amounts repayable*: FERTREREE™ -
On demand or within one year BERIR—FA 90,887 24,070
More than one year but not exceeding MR —FEMEA
two years - 350,000
90,887 374,070
Carrying amount of bank borrowings RERAE B RS —F AREE
that are not repayable within one year BIREBABAKRENR
from the end of the reporting period BRIERZIRITER
but contain a repayment on demand clause REE (RRBAaE
(shown under current liabilities) HTE%]) 8,470 11,866
99,357 385,936
Less: amounts due within one year shown o R—F 2 NEIE
under current liabilities mEEE (99,357) (35,936)
Amounts shown under non-current liabilites ~ RIFRB B BB AR & - 350,000
* The amounts due are based on scheduled repayment dates 2 B MR B0 R B R P B AT BE KA B &

set out in the loan agreements.

The secured bank loans carry interest at the prevailing
market interest rate. The effective interest rates of the
secured bank loans at 31 December 2011 ranged from

E o

E%%?fﬁ?qaﬁﬂ??gﬁf\Tﬁm 2 u\i_%_—u+
‘&fﬂﬁiﬁ——iﬂ'_ﬂ_‘f’ H 2 BERFA

o HIRTT

1.86% to 7.94% (2010: 1.80% to 7.15%) per annum.

At 31 December 2011, the loans are secured against the
Group’s leasehold land and buildings, investment properties
and properties under development with carrying values
of approximately RMB17,917,000, RMB6,325,000 and
RMB971,642,000 respectively.

At 31 December 2010, the loans are secured against the
Group’s leasehold land and buildings, investment properties,
properties under development and assets held for sale
with carrying values of approximately RMB19,209,000,
RMB40,630,000, RMB737,095,000 and RMB10,200,000
respectively.

NF1.86%FE7.94% (ZFE—ZFF : 1.80%
§7.15%) °
RZEBE—F+_A=+—H8 ' ' EXRTIUAELE

BEEREED RN AARE17,917,0000C * AR
#6,325,0007T X A R#971,642,000t 2 THE
THREF REMEREEZYEEERR -

RZZE—ZFFF+_A=+—H  ERTIUEXE
IEEETE R4 A A K#19,209,0000T ~ AR
#40,630,0007T + A R #737,095,0007T & A
R #10,200,000c 2 A E T RiEF - RE W)
¥ TRYERSELEEEEER -




China Uptown Group Company Limited 1 Fi 5B AR /A F] o Annual Report 2011 &3

.

Notes to the Consolidated Financial Statements

35. CONVERTIBLE BONDS

e P wRME

For the year ended 31 December 2011
W E T ——F+_fA=+—HIFE

35. AERRES

2011 2010
=F——F —FFF
RMB’000 RMB’000
ARMT ARETF T
Convertible bonds issued by the Company: RATEITZ AHRRES
At beginning of the year REH] ) 184,391 _
Issue of convertible bonds during the year FRETAIBRRES . 186,093 198,909
Change in fair value of convertible bonds AMERESZ AR EEE (45,393) (14,860)
Exchange realignment PE 5 = RE (13,831) 342
At end of the year RF 4 311,260 184,391
Convertible bonds are designated at fair value through AMREFIIEEREANET AER -
profit or loss.
(@)  On 1 December 2010 (“Issue Date |”), the Company @ M= TFE+ - A —H(%1T
issued CB I in principal amount of HK$160,000,000 B Hll) - ZF NAEEITAR S B EK

(equivalent to approximately RMB136,000,000)
to the Subscriber (Note 33). The net proceeds
from the issue of the CB | were used to settle the
entire outstanding amount due to the Bank. The
CB | is secured by a guarantee and share charge
over Usualink Development Limited (“Usualink”),
a wholly-owned subsidiary of the Company.
The CB | entitle the holders to convert them into
ordinary shares of the Company at any time on or
after three months from the Issue Date | up to ten
business days prior to 30 November 2013 (“the
Settlement Date |”) in multiples of HK$5,000,000
(equivalent to approximately RMB4,250,000) at an
initial conversion price of HK$0.59 (equivalent to
approximately RMBO0.50) (subject to adjustments)
per conversion share. If the CB | has not been
converted, they will be redeemed on the Settlement
Date | at par. Interest of 4% per annum will be paid
semi-annually up until the Settlement Date |.

Pursuant to the CB | subscription agreement, the
conversion price of the CB | shall be adjusted on
each of the first and second anniversaries of the
Issue Date | if the volume weighted average price of
the shares over the preceding calendar month is less
than 85% of the applicable conversion price. The
new conversion price will then be adjusted to a price
equal to 85% of the conversion price immediately
before the adjustment.

160,000,0007C (#8 & B #H A R &
136,000,0007T) 2 AJ MR EHITRE
A (BF5E33) - BT R EHIZ M5
RIBFEARNINEMNBIT 2 RE
BHIAE o T%ﬂﬂf%lﬁ%ﬁ%fﬁﬁﬁ
IH—IHXT ﬁna%zk AEENBA

BERARAR (@) - ﬂ?ﬁ%%\%
Hﬂ%%ﬁ/\ﬁﬁé BHIRA =@ Az

BE_ET—=F+—HA=+H8 ([X{TJH
HA1 1) A+ {84 % B 25 B8 RS A8 m R AR
& % 1178 #5,000,0007T (1S \,\’ME
#4,250,00070) Z G EE B AR A

AR - %)Jéz“mﬁf‘ﬁtﬂxmﬁﬂx@,%ﬁ%
0.597T (FHERH ARO.507T) (7] 77
) o ThT%ﬁHxﬁ%lr‘ﬁiﬁéﬁﬁﬁ EIF=SiN
iﬁaﬂmiﬁﬁﬁ*@ BFAEZFEH
BEERN—REXMABHINE -

RIBTBBREFRERE  WROHEE
MEFHEREBAAE_EREZHNE
ALRERBIREZ285% & A&
HIREANEITERIZgEALRE @
BAFERAE - FTHBEBEABRZEER
B AR ES5 % 2B ©
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For the year ended 31 December 2011
HE-_ZT——F+_-_A=+—HILFE

35. CONVERTIBLE BONDS (Continued) 35. AIRARES (&)
(@)  (Continued) (a) (&)
The fair value of the CB | at 31 December 2011 and at RZE——F+ZA=+—BK=ZZF
31 December 2010 is approximately HK$ 175,640,000 —EFFT A=+ -HBABRKREHRZ
(equivalent to approximately RMB142,428,000) and 1B 2 B4 &/ % 175,640,000
approximately HK$216,930,000 (equivalent to (F8E R8O AR %142,428,000T) &
approximately RMB184,391,000) respectively, which is 78 #216,930,000T (BHE RO AR
determined taking into account a valuation carried out 184,391,0007T) + E Ji & E & B 4% 57 F1
by Vigers using the binomial model. AZEEET 2 EHEMERE -
The fair value of the CB | at the end of the reporting REZE R MBRERIZARBEIETE
period was calculated using the market value basis. BEREHNE - HEARBEARANTESR
Major parameters adopted in the calculation of the RN
fair value are summarised below:
31 December 31 December
2011 2010
—E-—F —E-ZF
+t=A=+t-B +=-A=t+—H
Share price M AD (B 1 HK$0.54 HK$0.72
7#£0.547T FEH0.727T
Conversion price MR E HK$0.59 HK$0.59
B 7 #50.597T YE#0.597T
Expected volatility (Note i) TRERR I (PaEi) 48% 61%
Expected life (Note ii) TR R (BT 5Eii) 23 months 35 months
23188 351& A
Risk-free rate (Note iii) R e b = (B i) 0.34% 1.25%
Expected dividend yield (Note iv) AR 2 X (MIETiv) 0% 0%
Notes: BT -
(i) Expected volatility was determined by calculating the historical (i) i‘EHﬂ BIRBBFERNRBROER 2ELREE
volatility of the Company’s share price. E °
(ii) Expected life was the expected remaining life of the option. (if) TEHR A BUR AR IR 2 TEARSR TN A R -
(iii) The risk-free rate is determined by reference to the yield of (i) @R R 52 ZE B A R (R 251 B A A8 i HY

ZEENEESER 2 MARETE -

the Hong Kong Exchange Fund Notes with duration similar to
the life of the CB I.
SR AR B AR R FE

(iv) The expected dividend yield was based on the historical (iv)  TEHIER IR SRR EREEE

dividend payment record of the Company.
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CONVERTIBLE BONDS (Continued)

On 1 March 2011 ("Issue Date 1I”), the Company
issued convertible bonds (“CB II”) in the principal
amount of HK$230,000,000 (equivalent to
approximately RMB191,112,000) at zero coupon
rate to Seaton Limited (“Seaton”), a connected party
of the Group, for the settlement of the consideration
payable to Seaton in relation to the acquisition
of the entire issued share capital of Armando
Investments Limited (“Armando”) during the year
ended 31 December 2011. Armando is a company
incorporated in the British Virgin Islands which holds
25% equity interest in Zhuhai Zhongzhu. Following
the acquisition the Group holds 75% equity interest
in Zhuhai Zhongzhu.

CB Il holders are entitled to convert CB Il into
ordinary shares of the Company at any time on
or after three months from the Issue Date Il up to
ten business days prior to 28 February 2014 (the
“Settlement Date II”) in multiples of HK$5,000,000
(equivalent to approximately RMB4,150,000) at an
initial conversion price of HK$0.8115 (equivalent to
approximately RMB0.674) (subject to adjustments)
per conversion share. If CB Il has not been converted,
they will be redeemed on Settlement Date Il at par.

Pursuant to the CB Il subscription agreement,
90% of the applicable conversion price of the CB
Il shall be adjusted on each of the first and second
anniversaries of the lIssue Date Il if the volume
weighted average price of the shares over the
preceding 30 days is less than 85% of the applicable
conversion price.

The Company may at any time after 12 months of
the Issue Date Il and before the Settlement Date Il
with prior notice to the bondholder(s) redeem all,
but not some only, of the CB Il at 110% of the
outstanding principal amount of the CB Il.

The fair value of the CB Il at the date of inception and at
31 December 2011 is approximately HK$22 1,540,000
(equivalent to approximately RMB186,093,000)
and approximately HK$208,200,000 (equivalent to
approximately RMB168,832,000) respectively, which is
determined taking into account a valuation carried out
by Vigers, using the binomial model.

e P wRME

For the year ended 31 December 2011
W E T ——F+_A=+—HIFE

35. WRRES @)

b) RZEE——F=ZA—H(®THE
) KRN ZEEBRTAELESR
#230,000,0007C (H & R 9 A R &
191,112,0007T) 2 Al AR &S ([ AT # A%
BHI]) THREBRAR ([KE] - K&
EoBEEAL) WEEREBZE_Z——
F+ - A=1+—HIEFEWEArmando
Investments Limited ([ Armandol) 2~
2HEBETRAMEBEAIKE Z2KE -
Armandos — RN E B R L ST

NAE EFBEREPR K 225%K
#oRWER  AEEFEREFRIKZ
75%R%HE o

)

ATMREFIFEE ABERET BB
H=EAzE—_E-—NME_A -+
NB ([ BHEN]) i+ @2 %8 8
K& B 1% 0] #2 A% (& A 113% 75 #55,000,0007C
(FEER W\Em 150,000 ) 2 & Ehed
BmAEERRD B VREBRELESR
ﬁ%}ﬁﬁﬁfﬁfﬂzo.m 157 (BERHARK
0.6747T) (Al THA%E) o MAT MR EFHIIK
FEEn - AR HBRIREEER -

BIE A AR E SR E
ﬂu%%ﬂ%ﬁﬂé & &%=
KON ERRIRE 285% °
%Mﬁﬁ%ﬁhﬁZ%%;ﬁﬁé%&ﬁ
BEKRE —ERFAE -

AR DB E
{48 F 2 A30
AT R &
H &z

AN B AT FAEE 1T B HAIE 1 218 B 18 N 2+t
HEIRBER SRS EBAESFEAM
AR EFIN AT AR 2110%
FEO 230 (M3EEEIBMD) AIRRESI -

REGTEAR-ZE——&+=A *+—
Ba#aKEHFIz 2R ED BN AESE
#5221,540,0007T (18 & B 4 A E el
186,093,0007T) K #& %208,200,0007_5
(HBERH AR¥168,832,0007T)
KERBBSIFI A - HEE# HZWE
METTE °
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For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

35. CONVERTIBLE BONDS (Continued) 35. ARES (&)
(b)  (Continued) (b)y (#&)
The fair value of the CB Il at the inception date and RETHRBERBIBRRESRICARE
at the end of the reporting period was calculated DirmEEEFE  c tE AR EREKA
using the market value basis. Major parameters NEZ2EMFLOT -
adopted in the calculation of the fair value are
summarised below:
31 December 1 March
2011 2011
—E——fF —E——F
+=A=+—H =H—H
Share price AN B HK$0.54 HK$0.70
7B¥£0.547T 7B#£0.707T
Conversion price HAR(E HK$0.8115 HK$0.8115
7E%£0.81157T 75#0.81157T
Expected volatility (Note i) TEHRE R (FaEi) 47% 79%
Expected life (Note ii) TEERAE R (B aEii) 26 months 36 months
26188 3618 A
Risk-free rate (Note iii) 2@ R bR (FTaEii) 0.377% 1.068%
Expected dividend yield (Note iv) TEEARR B & (Ff5Eiv) 0% 0%

Notes:

U]

(ii)
(iii)

Expected volatility was determined by calculating the historical
volatility of the Company’s share price.

Expected life was the expected remaining life of the option.
The risk-free rate is determined by reference to the yield of

the Hong Kong Exchange Fund Notes with duration similar to
the life of the CB II.

G
() EERERETEAR ARG EEZE LR EE

=0

(i)  FEHERBSMBEZFERBRTERS -

(iif) ﬂﬂf&ﬂTBQ%ﬁTﬁHxF%}IIHﬁW i1 6 H
ZEBINEESRR B ARETE -

(iv) TEHIERE RS X RIBARABEIR S CEREE °

(iv) The expected dividend yield was based on the historical
dividend payment record of the Company.
36. ORDINARY SHARE CAPITAL 36. EHERRA
Ordinary share of HK$0.10 each BRAB¥I0OTZEBR
Number
of shares Equivalent to
RE BER
'000 HK$'000 RMB'000
TR BETR ARBT R
Authorised: EERA
At 1 January 2010, 31 December 2010 RZZE-ZTF-H—-H"
and 31 December 2011 “E-TF+ZA=T-HK
“E——F+ZA=t—H 3,000,000 300,000 281,070
Issued and fully paid: BIRBRREA :
At 1 January 2010, 31 December 2010 RZZ-FF-A—R"
and 31 December 2011 “F-TFT-A=T-HR
—E——F+tZA=1-H 851,980 85,198 81,232
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37. CONVERTIBLE REDEEMABLE

Convertible redeemable preference shares, issued and fully

PREFERENCE SHARES

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

37. WEBRTEEELKR

BOIRECHR 2 ERAIBREERMNT

paid:
Number of shares Amount
e 8
2011 2010 2011 2010
—E2——F —T-TF ZB——F —T-TH
Notes ‘000 ‘000 RMB'000 RMB'000
FisE TR Tk AR¥TRE ARETT
At beginning and end of the year ~ RF IR F4E 460,000 460,000 184,653 184,653
Represented by: Hep a4
Convertible redeemable ] $2 3% A i Bl B L AR
preference shares 350,000 350,000 142,406 142,406
Convertible redeemable A 0] B BB L AR
preference A shares 110,000 110,000 42,247 42,247
460,000 460,000 184,653 184,653

Notes:

As a result of completion of the issue of the CB I, the conversion price
of the convertible redeemable preference shares and the convertible
redeemable preference A shares of the Company will be adjusted
from HK$0.40 to HK$0.38 with effect from 1 December 2010.

(a)

On 29 June 2006, the Company issued 250,000,000
convertible redeemable preference shares of par value of
HK$0.10 at a subscription price of HK$0.40 each for cash. In
April 2007, the Company exercised the option to require the
subscriber to further subscribe for an additional 100,000,000
convertible redeemable preference shares at HK$0.40 each
pursuant to the relevant agreement. On 22 June 2007, the
Company issued these 100,000,000 convertible redeemable
preference shares of par value of HK$0.10 at a subscription
price of HK$0.40 each for cash.

On 29 December 2006, the Company issued 110,000,000
convertible redeemable preference A shares of par value of
HK$0.10 at a subscription price of HK$0.40 each in respect of
the acquisition of a subsidiary.

All the above convertible redeemable preference shares can be
converted into ordinary shares at HK$0.38 (2010: HK$0.38) per share.
The major terms of the above-mentioned preference shares are set
out below:

G

KA BRI T e & - N2 ) ] 4 m] B (08 5t A
K P] 85 36 ] B (0] (8 ST AR 2 AR B S FR B 5 0.40TT A B
E=EM038T BT —TFE+ A —BilEK-

(a) REZZEZERFEANAZ+TNE - ARFAKEIRE €
FRIZREEZREE0.4070%77250,000,000
f&Z R EES#0.1070,2 AT 8 A A] fE BB L A% -
R-ZELFMA - AQaREEBHRZITE
R BRAEAAGRBE0L40TTEINRE
100,000,000/ AJ M ATEEE LR - RZFZE
+ERNAZT =8 ARRANKEREHRIZE
&% 75 #0.40 C W FR B (& 227754 100,000,0000% &
ARE B 0.10 T 2 Al A A] fE B8 o % -

(b) R-ZZBERE+-_A=-+hHB X2FFHKE
— R B AR MIZRIEE SRS 0400877
110,000,0000% & f% FI{E & #50. 107 2 A 83 ]
B [EB J AR o

= #lt BT 75 AT 8 3 ] HE B 48 SR AR 9 Al IR E AR S #50.38 T
(ZZ—Z4 : B¥038) B AL EK - B LIE
FERREE BRI AT ¢

-~
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For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

37. CONVERTIBLE REDEEMABLE
PREFERENCE SHARES (Continued)

37. AEBRABEELER &)

Notes: (Continued) Bt - (&)
(b)  (Continued) () (&)

0) For the convertible redeemable preference shares (i) BR_BEERNFAATILEEZZEE

issued on 29 June 2006 and 22 June 2007, the TERNRAZ T ZHEIT A ERAIE L
preference share holders (“the Preference Share BEBRME  EEAKRRKRE ((EERK
Holders”) has the right, exercisable at any time R BEEAETH (ZRARARGIKE
from the date of issue to 15 June 2009 and 7 June BERH) 2E=FTTNFAATHARS
2010 respectively (the dates being the 10 business T—TFA+CHHME (A EREITHAA
days before the third anniversary of the respective AIBEAR] BE BB SO IR S = P Al +E & %
dates of initial issue of the convertible redeemable HBEH) ([ERE]) Em R HEREL
preference shares) (“Conversion Period”), to convert RACHE LMK - ARFAENER
the preference shares into fully paid ordinary shares. HEREEZEEROEXEITHBER
The Company has the right, exercisable following — FHIfE - BERKERIFE NI D ELR
the end of the conversion period and up to the BHSERAEAEBRTAERBOEL
third anniversary of the date of the initial issue of RREHEEER -
the preference shares, to redeem all or part of the
preference shares or to request the subscriber to
convert all or part of preference shares into fully paid
ordinary shares.
During the year ended 30 June 2009, the Company BE_TTAFAAA=ZTHLEFEE " K
and the Preference Share Holders entered into a A E B A] A A] B OB R IR R E ] —
supplemental agreement and agreed to extend the hEEhERkRE B ERFREREEE
Conversion Period for a further 12 months from the HERAFERE T @A BEBRKE
expiry date of the Conversion Period such that the EERETARI —_ZE—ZFTFEXAT+H
Preference Share Holders shall have the right to convert AR=—ZFTE—FNAtH (BB XET
the convertible redeemable preference shares held by 250,000,0000% K2 100,000,0000% AJ & &
it at any time from the date of issue to 15 June 2010 AT EE RN E Y HESEER) -

and 7 June 2011 (the dates being 10 business days
before fourth anniversary of the date of initial issue
of 250,000,000 and the 100,000,000 convertible
redeemable preference shares, respectively).

On 23 October 2009, the Company and the Preference
Share Holders entered into a second supplemental
agreement to the Subscription Agreement to allow
the Preference Shares Conversion Period to be
extended automatically for a period of 12 months
with effect from each expiry date of the Preference
Shares Conversion Period. In addition, the preference
shares shall be transferable upon the entering of this
supplementary agreement.

For the convertible redeemable preference A shares
issued on 29 December 2006, the preference share
holder (the “Preference A Share Holder”) has the
right, exercisable at any time from the date of issue to
19 December 2008 (the date being the 10 business
days before the second anniversary of the date of
initial issue of the convertible redeemable preference
shares) (“Preference A Shares Conversion Period”), to
convert the preference shares into fully paid ordinary
shares. The Company has the right, exercisable during
the preference A shares conversion period, to redeem
all or part of the preference shares. The Company
also has the right, exercisable following the end of
the preference A shares conversion period and up to
the second anniversary of the date of the initial issue
of the preference shares, to request the subscriber to
convert all or part of preference A shares into fully
paid ordinary shares.

(i)

e H%@f‘ﬁﬂﬁi?%ﬁﬁﬁm%@%%ﬁ?ﬁﬁ
MEMARAEBERT @A Ik
o BEBRRZMBRMHI] L&A THE

235
o

3

PR _ZFERFF_A-_ThARTL
A SR A B8 Ol @ SE AR T = {ﬁi?ﬁHX
ARRR (T8 AR AR IR 1) ET%EJ?@ ®AT
E-RZN\EFE+Z A+ AAHRE (A E

FATIEM Tﬁﬁﬂﬁé@{ﬁ%ﬂxﬁfiﬁu
Jr1l S X B A ([EEAREIE|) £
ﬁJH%F'EJ%ﬁ—E}T@FﬁEHﬁZ%E%%S{Ei@Hﬁ o AR

ARRAEERBHRBANSREOMRARE
"|”E§EAHX A ERERBEREE
18 55 IR 4D B R 31T B A JE i R 3B 4 1
B ERBEABRTA LB AR
Bt e e BB o
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For the year ended 31 December 2011
BHE-_T——F+-A=1+—HILFE

37. CONVERTIBLE REDEEMABLE 37. AEBRABEELER &)
PREFERENCE SHARES (Continued)

Notes: (Continued) sk - (&)

(b)  (Continued) (b)y (&)
(if) (Continued) @iy (&)

During the year ended 30 June 2009, the Company BEZZEZENFAAA=ZTHLEFE &K

and the Preference A Share Holder have agreed to AR R ATERA] ERHE ARKRERE

extend the Preference A Shares Conversion Period for 1Al s ] B BB St ARt RE—
the convertible redeemable preference shares to 19 ZZNE+LZATNA -

December 2009.

During the period from 1 July 2009 to 31 December H-EENFLtA—HE_ZEZNF+

2009, the Company and the Preference A Share ZA=+—HEE - AOEEELARRK

Holder entered into a supplemental agreement in REFE—HERmES

which:

D) the preference shares conversion period (1) BELARERIBAEER A
shall be extended automatically for a BEFHERT @A aEERE
period of twelve months with effect from BMEAR JE R 2 B AR BRIEG)
each expiry date of the preference shares BEARKRENELRE R
conversion period unless (i) the Preference & B A NER XA A%
A Share Holder serves a written notice on HEEBA  BAEBEITER
the Company notifying its intention of not BEBREBBMEB+—EF : R4
extending the preference shares conversion AR EZBEME  RETER
period for a further twelve months not later EBAREBEHT—EA &

than seven days prior to the expiry date of
the preference shares conversion period, and
(i) the Company agrees not to extend the
preference shares Conversion period for a
further twelve months upon receiving such

notice; and

Ity the preference shares shall be transferable. (I BSERR AT AT BE R ©

(iii) The convertible redeemable preference shares and (iii) A] &2 #3 0] fF 0] (8 4t i N ] 8544 A 8 0] (2
convertible redeemable preference A shares do not AR I BERERE - FRRGH B E
carry the right to vote. Each share is entitled to WEEE RFHEERE - ZBRE 2RSS
be paid a fixed cumulative preferential dividend in BENEMMEMBRROHFEA - I
priority to any payment to the holders of any other NFEBEERISRIZREMEBHTUEE
class of shares at the rate of 3.5% per annum on the EEHSETE - BRIEBBREEHA
amount paid up or credited as paid up. No payment B3] - 7 Rl A] # 32 0] fE [0 (8 5T AR A A AR
of dividends on the convertible redeemable preference B ARRBERHAAIDIKEEABNHE
shares and convertible redeemable preference A RS o

shares unless at the relevant dividend payment
due date, the Company has sufficient distributable
reserves to cover the payment of such dividends.

(©) No convertible preference shares were redeemed or converted (0 REBEZZT——F+A=T—HBLEMEFE -
during the two years ended 31 December 2011. 185 425 (] of 4R {r AT B2 (B SRR o
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For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

38. CONSIDERATION PAYABLE 38. EMAAE
2011 2010
—F——-F —E-FF
Notes RMB’000 RMB’'000
BI5E AR%T AR¥TT
At the beginning of the year REFH] 55,133 262,777
Exchange realignment ME = RE (2,340) (2,923)
Early settlement | %Eiﬁi%l (ii) — (119,680)
Early settlement I ?‘EFEEEII (iii) _ (94.079)
Early settlement Il REEZI (iv) (19,651) _
Discount received on early settlement ~ BERFEEWEZHTH i), (v) (982) (4,704)
Imputed interest expense charged FAMEN B H
during the year (Note 11) (MF5E11) 18,491 13,742
Gain on extinguishment of KRN EZ
consideration payable Wz (v) (6,006) -
At the end of the year REF4 44,645 55,133
Analysed for reporting purposes as: NHRERB OO
Current liabilities (Note 32) mEaE (MsF32) _ 55,133
Non-current liabilities EREEE 44,645 _
44,645 55,133
Notes: BT
(i) The amounts represented the deferred payment in relation (i) ZeHABR_TTNF T — ANEERIERE
to the acquisition of the entire equity interest in Boom Lotus [RAREEMBRRBTFREFRARLKET
Holding Limited, and its subsidiaries, Pine Global Holdings KEMWERZEAER AR (KB EEREE]) 25
Limited and Zhongzhu Real Estate Development Co., Ltd. BB BT Z B K o
(collectively refers to as “Boom Lotus Group”) in November
2009.
Pursuant to the sales and purchase agreement dated 11 August BEBHAZZEZANFNAT+T —BZEEH
2009, the consideration of HK$343,200,000 (equivalent to 0 A #5343,200,000T (FEE R O A R &
approximately RMB302,016,000) (“Cash Consideration”) was 302,016,0007) 2 X {E ((BREKE]) BIEE
unsecured, non-interest bearing and originally were payable " ZNERRRNEAREEAN —T——F+—
by the Group on or before 19 November 2011. R+ NBZZRIEZ -
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CONSIDERATION PAYABLE (Continued)

(Continued)

On 4 January 2010, the Group and the vendor of Boom Lotus
Holdings Limited (the “Vendor”), a subsidiary acquired by the
Group in 2009, entered into a supplementary agreement.
Pursuant to which the Vendor agreed to provide a cash
discount of approximately HK$7,158,000 (equivalent to
approximately RMB6,299,000) (“Cash Discount”) to the Group
for the early settlement of HK$136,000,000 (equivalent to
approximately RMB119,680,000) of the Cash Consideration
(“Early Settlement |").

The Early Settlement | was settled by way of the followings:

(a) On 4 January 2010, as requested by the Vendor, the
Group, the Vendor and the purchaser of Hill Light (the
“Buyer”) entered into an agreement, in which the
Buyer agree to settle the Consideration Receivables
of HK$126,000,000 (equivalent to approximately
RMB110,880,000) directly to the Vendor, the
settlement has been completed on 14 January 2010.

(b) On 4 January 2010, the Group has agreed to settle
HK$10,000,000 (equivalent to  approximately
RMB8,800,000) of the Cash Consideration to the
Vendor.

Besides of the arrangement of Early Settlement |, the
Group and the Vendor entered into several supplementary
agreements during the year ended 31 December 2010,
pursuant to which the Vendor agreed to provide a further total
cash discount of approximately HK$5,407,000 (equivalent
to approximately RMB4,704,000) to the Group for the early
settlement of HK$108,136,000 (equivalent to approximately
RMB94,079,000) of the remaining Cash Consideration (“Early
Settlement 11”).

On 10 March 2011, the Group and the Vendor entered into
a supplementary agreement that Vendor agreed to provide
a cash discount of approximately HK$1,183,000 (equivalent
to approximately RMB982,000) to the Group for early
settlement of HK$23,650,000 (equivalent to approximately
RMB19,651,000) of the remaining Cash Consideration (“Early
Settlement IIl").

On 18 November 2011, the Group and the Vendor entered
into a supplementary agreement to extend the repayment
period for 15 months from 20 November 2011 to 20 February
2013 for the remaining Cash Consideration of approximately
HK$61,666,000 (equivalent to approximately RMB51,240,000)
on 19 November 2011 with nominal interest of 2.5% per
annum.

Upon the extension of the consideration payable, the fair value
of the consideration reduced to approximately HK$54,439,000
(equivalent to approximately RMB45,234,000), leading
to a gain on extinguishment of consideration payable of
approximately HK$7,227,000 (equivalent to approximately
RMB6,006,000) recognised during the year ended 31
December 2011.

The effective interest rate of the consideration payable is
12.6% (2010: 11.6%) per annum.

e P wRME

For the year ended 31 December 2011
BHE-_T——F+-A=1+—HILFE

38. ERRE ®)
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(ii) R-ZE—TF—AMNE - KEBEEEXRERE
RAE (AEBR_ZZHALFREZHBLAR)
2ER(EBR] BB MHExHE - BHLER
B R — S48 %7,158,0007T (FHERH A
R #6,299,0000) 2B\ &M ([Ra9rH])
FAREBNEARNEERFEERSREBE
136,000,0007T (48 55 A 4 A K %119,680,000
JC) 23 ([IREEEID) -
REEEIL T EE
(a) R-ZE—ZTE—AWB RBEEHZE

X AXEEB -BEFIREXZER(E
R BE—OHE BHERRAEER
M E R (EEEMREEE126,000,0007T
MB%E@,W\EMHO 880,0007T) ' &
HZXNERZ —TE—A+mAx

W °
(b) R-_ZE—ZTF— AR AEERER
FEE 10,000,000 (FHER L A
F#8,800,00070) 2 BB TFEK -
iy KBRREERBZLHEN BEZZT—ZTF+=
A=+—HLEFE AEEHEBERTVENDHE
e Bt ERRAEFIRAEEHR T 2R
& B 75 #108,136,0007T (HHER K A R
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#) AR #51,240,0007T) ° %%iﬂiﬁz 5%)
ZEFPR T ——F+— A=+ HERISE
E_T—=F_H—_+H-

Jo

HAREMNREZEFHELR  REZALREBEREYD
7B#54,439,0007T (FHER A AR 45,234,000
) AREBE—F——F+-A=+—HiF
Eﬁ%ﬁ%@ﬁﬁ%Z%é%%%znzmo
(HBERK AR6,006,0007T) ©

FH-F?FH@#]

ENREBZERENRAE12.6% (ZB—TF :
11.6%) °

143



144

- T

China Uptown Group Company Limited 1 Fi =B AR A a] e Annual Report 2011 55§

.

Notes to the Consolidated Financial Statements

e P BwRME

For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

39. DEFERRED TAXATION 39. IEFEMIE
The following are the major deferred tax (liabilities) assets RAHARATERE  ERRBHEE
recognised and movements thereof during the current and (BfR) BEREESHHT :

prior reporting periods:

Impairment Impairment  Impairment Change Change

loss Change loss loss in fair in fair

recognised infair  recognised recognised  valueof  value of
Accelerated  inrespect  valueof inrespect  inrespect  properties  properties Undistributed
depreciation ~ of other investment  of trade of under ~ heldfor  profit of
allowance  receivables  properties  receivables inventories development sale  asubsidiary

RpEKER  RRNZ EARUER BE ERNR  BENR WEDF
MEFE CREER OAEZAE LHEER  SREER OAE28D MAEZER RAREW
RVBOOO  RVBOOO  RVBOO  RMBOOO  RMBOOO  RMBOOD  RMBOOD  RMBOOO

R AET IR

Tax
losses Total
HEkE 4%
RMB'000 RMB'000

AEETTL  ARMTT ARETT ARETR ARMTT ARETT ARETR  ARMTT  ARMTT  ARETR
{t 1 January 2010 RE-FE--H (53) 28 (12.724) 102 805 (20428) (40.771) (10,348) 8,948 (73641)
Exchange realignment ERES - - 59 1) - - - - ) -
Hfectof change inexchangerate~~ EXEE292 (1) 5 (2,299) 4 mw - 4m = 199 4m
(Charged) crecited to consoliated ~ (HIR) &AL
statement of comprehiensiieincome. 1A 2ANER #) = (1870) = (10) = 19,127 (556) 893 2744
Reversal upon payment XEAHEEE
of withholding tax - - - - - - - 10,348 - 10,348
At 31 December 2010 R_Z-5f
tZA=t-H (112) 284 (16,833) 726 918 (20428) (137) (556) 11,79 (31579
Exchange relignment EiZH - - 7 (1) - - - - (296) (231)
(Charged) credted to consoliated ~ (HIFR) 5FA
statement of comprehensie income. - AR ZERER M 250 (2,055 (74 (14) - 6,290 556 (3,795) 1,369
At 31 December 2011 RZg§--F
+ZA=1-H 9 534 (18.811) 640 904 (20,428) (1,082) - 1,103 (30,441)
At 31 December 2011, the Group had unused tax losses RZEBE——F+_A=+—H XEEEX
of approximately RMB43,071,000 (2010: RMB60,878,000) B A IBE KO AR 43,071 ,0007_5 (=—Z
available for offset against future profits. A deferred tax —ZTF: AK%60,878,0007T) * Al AR K 85
asset has been recognised in respect of approximately RRFE - BELERIBEEED BR ﬁ BB XY
RMB43,071,000 (2010: RMB60,878,000) of such losses. At A K #43,071 oooi (ZE—ZTF: ARK
31 December 2011, approximately RMB7,015,000 (2010: 60 878,0000T) c R—_E——F+_A=+—
RMB20,578,000) included in the above unused tax losses %W\E#H,m 5,0007E (ZE—ZFF: AE
will expire after five years from the year of assessment to ?ﬁgZO 578,0007T) - BEAE MRS AHRIEEGE
which they relate. Other losses may be carried forward AR E P KBS FIE I HY - HAb B KAl MR HA4E
indefinitely. o
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40. SHARE-BASED PAYMENT
TRANSACTIONS

A share option scheme was adopted by the Company on
20 January 2003 (“2003 Share Option Scheme”). The 2003
Share Option Scheme was replaced by a new share option
scheme adopted by the shareholders on 30 November
2009 (“2009 Share Option Scheme”).

The Company may grant to eligible participants (including
any directors, non-executive directors, employees, advisors,
consultants, distributors, contractors, suppliers, agents,
customers, business partners, joint venture business
partners, promoters, service providers of any member of
the Group whom the board of directors considers, in its
sole discretion, have contributed or will contribute to the
Group) options to subscribe for shares in the Company,
subject to a maximum of 10% of the issued share capital
of the Company as at the adoption date and as at the
approval date of refreshment from time to time, excluding
for this purpose shares issued on the exercise of options.
The subscription price will be determined by the Company’s
board of directors and will not be less than the highest
of (i) the nominal value of the Company’s shares, (ii) the
average of the closing price of the shares quoted on the
Main Board of the Stock Exchange on the five trading days
immediately preceding the grant date and (iii) the closing
price of the shares on the grant date.

At 31 December 2011, the number of shares in respect of
which options had been granted and remained outstanding
under the share option scheme was 27,252,000 (2010:
27,948,000), representing 3.20% (2010: 3.28%) of the
ordinary shares in issue at that date.

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

40. URGBB/BERNARS

ARARIER _ZEE=F—A_+HEH—EE
A& #EET 8] ([2003F fE AR #E AT 8] 1) - 20034 &
fRETEE W —SEENF T+ —A=Z+THERE
BB 2 ¥R EET 8] ([ 20094 B R AT
21) B o

ARRIARELBRETAERSEE (BRE

SERNBRARELIFSHAEBIELE
BZASETMEIMNES  FATES E
8 BfE - AR 2ER - AEn - HE
BeREBEPF XBEBH  GEXRBEHN
B ARRGEER) ARBARRMRN - 1
REZ A RBAR RN ERER SIRAE RN
PR EH 8 /E A BB ETRA10% (T8
HETLLE B BT ERE R M TR ) - RIB(E
HEARREZTEET HS SRR TIE
Bz8m%E  ()VARABROMNEE  (HBEER
BIRER L BB A ER S B R ERAT
HRAD B F U E - Re(iii) B AR h A R
miE -

N—_E——F+_-A=+—H  BIEHERET
B HBRITE ZBREA27,252,0008% (=
T—FF 1 27,948,0000%) * HHERKE3.20%
(ZZE—FF :3.28%) 2D BITE@EA -
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For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

40. SHARE-BASED PAYMENT
TRANSACTIONS (Continued)

Movements of the Company's share options held by

40.

URGOGHBERNIINRS (&)

FRNEF BEREBBHFEZARABK

directors, employees and business associates during the EZEEMT
year are:
Number of share options
BRERE
Outstanding Outstanding
Outstanding Granted  Transfer at31  Cancelled at31 Exercise
at 1 January during during December during December price per
Category of participant 2010 theyear  the year 2010 the year 2011 Exercise period share
Hoe-gs Hoe-gs R
~A-8 t==t-A t=A=t-A
SRR HAGE  REARE RERER HAE  REREH WAGR TR SRiRE
HKS
AL
Directors 16,743,000 - (2,000,000 14748000 (696,000 14,052,000 21 August 2009 to 118
g% 20 August 2012
“EENENAZT-H
ER-EN\A-TH
Employees 1,200,000 - 2,000,000 3,200,000 = 3,200,000 21 August 2009 to 118
8 20 August 2012
ZEENENAZT-H
ECF-FN\AZTH
Business associates - 10,000,000 - 10,000,000 - 10,000,000 19 February 2010 to 088
#hik 18 February 2013
ZE-FEZATNA
FE-ZZATNA
17,948,000 10,000,000 - 27948000 (696,000 27,252,000
Weighted average 118 0.8 N/A 107 118 107
evercise price (HKS) Uyicki
IMET5EE (A7)

Note: All the above share options are exercisable on the grant date.

MIE : A EPAERAES R AR A BTTE -
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40. SHARE-BASED PAYMENT
TRANSACTIONS (Continued)

The fair values of the share options granted were calculated
using the Binomial model. The inputs into the model were
as follows:

e P wRME

For the year ended 31 December 2011
W E T ——F+_fA=+—HIFE

40. URHGBERNIARE (&)

IR EBRE s AR EBETVAZIEERGTE - &
AW2HWT

19 February

-~

2010

—T-TF

—RA+hA

Weighted average share price NI ARE HK$0.85
B 7510.857T

Weighted average exercise price INETF1TEE HK$0.88
B 7EH£0.887T

Expected volatility TEHAR 18 109%
Expected life TEHR A W HA 2 years
2¢F

Risk-free rate A b & 1.028%
Expected dividend yield TEETIR B X 0%
Expected volatility was determined by using the historical TBHIRBRRMABE —FARRAIKREZE LK

volatility of the Company’s share price over one year and
reference to the companies in the similar industry. The
expected life used in the model has been adjusted, based on
management’s best estimate, for the effect of non transfer
ability, exercise restrictions and behavioral considerations.

The Group recognised the total expenses of approximately
HK$4,903,000 (equivalent to approximately RMB4,315,000)
(2011: Nil) for the year ended 31 December 2010 in relation
to share options granted by the Company.

41. COMMITMENTS

(@) Commitments under operating leases
The Group as lessor

Property rental income earned during the year was
approximately RMB7,057,000 (2010: RMB12,107,000).
The investment properties generated rental yields of 4.35%
(2010: 6.59%) on an ongoing basis. The investment
properties held have committed tenants for the next one
year (2010: one to three years).

BEER2EEMAUREZ ARIERMETE - £
BAPFEREUANABRSENRETEE 2 &
B2 TeedEE  1TENRERRITALIMNEE -

AEBRABEEZ-_ZE—ZTF+_A=1+—8I1t
FEEBAARD Tﬂﬂzﬁﬁﬂxﬁéz 1B S 40 B
#4,903,0007C (FHER 4 AR %4,315,0007T)
—T——F:F)o

41. KB
(a) EEBHEIE

A EEE LA

RERAYWERSWKAL A AREET,057,0007T
(ZZT—Z4F: AR¥12,107,0007T) ° LA #
BREEWOREMENEEMNHSREZ XA
435% (ZZT—T4F 1 659%) - HHEREME
MEFEARBEERR—F (ZE—ZFF: —E=
F)BERSE -
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For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

41. COMMITMENTS (Continued)

(a) Commitments under operating leases (Continued)
The Group as lessor (Continued)
At the end of the reporting period, the Group had

contracted with tenants for the following minimum lease
payments receivable:

41. EiE (©)
(a) REHEYEIE (&)

AEBEERLBEN (B)

REER - AEBERERKBEOFEMNT

2011 2010

& -—T-=F

RMB’'000 RMB’000

AR®T T ARBFT

Within one year —FR 784 3,301
In the second to fifth year inclusive WMEERFNA

(BREEEMF) - 496

784 3,797

The Group as lessee

The Group leases certain of its equipment under operating
leases arrangements. Leases are negotiated for a term
ranging from one to five years (2010: one to five years) and
rentals are fixed. None of the leases includes contingent
rentals and terms of renewal were established in the
leases.

At the end of the reporting period, the Group had
commitments for future minimum lease payments under
non-cancellable operating leases which are payable as
follows:

FEBERAHEA

AEENREHOEBEE TRE - AARD
HERANF —FE2EAF (ZF-ZFF: —F=
TF) MESEEE - RER/RHEETZHAHM
& HEEOPEFTABMEMGRK -

REEER - A&EB A E 2z Al BUR 2 & =M
ENRIENFREREDT -

2011 2010

—E-—F —T-ZF

RMB’000 RMB’000

ARBTR ARETT

Within one year —FR 21 16
In the second to fifth year inclusive WMEERFNA

(BREEEMF) 33 _

54 16
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41. COMMITMENTS (Continued)

(b) Commitments

At the end of the reporting period, the Group had the
following commitments for properties under development:

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

41. EiIE (&)
(b) 7&IE

REER - REEEZMEZAEDT

2011 2010
—E——F —ET-TF
RMB’000 RMB’000
AR¥T T AREFTT

Contracted for but not provided in the BRI A ERTELE
consolidated financial statements B RS FR R P B 144,746 190,969
Authorised but not contracted for EHUEERFTA 56,627 336,831

42. PLEDGE OF ASSETS

At the end of the reporting period, certain assets of the
Group were pledged to secure banking facilities granted to
the Group as follows:

42. BEHEE

REE R REEETAEDENTRT U
BEBRITEEMT :

2011 2010

g% -—zT-=F

RMB’'000 RMB’000

AR%T ARBFIT

Leasehold land and buildings HE T RIEF 17,917 19,209
Investment properties REME 6,325 40,630
Properties under development R 971,642 737,095
Assets held for sale BENEEE - 10,200
995,884 807,134

43. EVENT AFTER THE REPORTING PERIOD

Subsequent to the end of the reporting period, on 1
March 2012, the conversion price in force of the 2011
CB Il has been reset to HK$0.73035 per conversion share
as the volume weighted average of the closing prices of
the shares over the preceding 30 trading days of the first
anniversary of the date of issue of the CB Il is less than
85% of the conversion price, the original conversion price
of HK$0.8115 will be adjusted to be equivalent to 90%
of the then applicable conversion price. The details are set
out in the announcement of the Company dated 7 March
2012.

43, REHHKREE

Hi&BH® RZE——F=A—H  &ikHm
=R AR IREFEETT B H 2 & BB F A 301E
RHBZMEFHKTE>RBREZ85% °
R EBESISTEHARERERE R
BIREZ90% @ M —_ZE——F A HKRESIZ iR
BREEEFHREAETRIRRA N E®0.73035
T BEHBEIRARGBEA-_T——F
ZAtHZRE -
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For the year ended 31 December 2011

BHE
44.
(a)

B+ _A=1+—HILFE

CONTINGENT LIABILITIES

On 12 December 2009, the Company received a
writ of summons from Global Tide Limited (”Global
Tide"). Global Tide brought civil action in the High
Court of the Hong Kong Special Administrative
Region against the Company for compensation
and damages of approximately HK$8,834,000 (the
“Claim”) in relation to the disposal of its former
wholly owned subsidiary, Magic Gain Investments
Limited. Details of the Claim are set out in the
announcement of the Company dated 16 December
2009.

On 31 January 2012, Global Tide filed an amended
statement of claim in the High Court. Pursuant
to which the claim is revised and reduced to
HK$7,967,000. The Company decided to defend
against the Claim and obtained legal advice in
respect of the merits of the Claim. The directors
of the Company expect that there will not be any
material adverse financial effect on the earnings,
net assets and liabilities of the Company and its
subsidiaries.

The Group provided guarantees amounted
to approximately RMB266,904,000 (2010:
RMB22,980,000) for the repayment of the mortgage
bank loans granted to purchasers of the Group’s
properties. Such guarantees will be released by
banks upon the delivery of the properties to the
purchasers or completion of the relevant mortgage
properties registration.

In the opinion of the directors of the Company, the
fair values of the financial guarantee contracts of
the Group are insignificant at initial recognition and
at the end of the reporting period on the basis of
short maturity periods and possibility of low default
rate. Accordingly, no value has been recognised in
the consolidated statement of financial position as
at 31 December 2011 and 2010.

44,

HAEE

RZZEZNF+_A+=H Arak
FRARKBRA2A ([1BKX]) BFRAAM -
BMAREBFNTHRESEFEZRRAA
AR HE#8,834000t 2 RER
B(RED BEARLEARAAZE
B B A BR A ®]Magic Gain Investments
Limited - BEARE 2 F B H R A QA
BEAE-_STAFF+_A+BZRE -

R-ZE-——F—A=+—RH fBX@s
EEMIBRELBRTRAM - Bt - BE
RESEWE LFAREEAE%7,967,000
Lo ARRIAEBMFAREELFE
REHERER - ARAESFTHETIF
ITEHEARRIRENB QR AR -
FEENBBEEKTNEXEBY B
2B o

AEBEEMEBETFTAEEMEER LB
BRITEFRZERETRESEHARK
266,904,000 (ZZE—ZTF: AR¥
22,980,0007T) 2R © SRITH SR
RNERIREXEBILBYHE 2 ER
IR L R o

ARARIEZERR ERNBHRARZHR
REABZOXRE  ROTHERE R
BH AEBZMBERERZIAAE
WAEKR By RZF——FR-F
—EFE+-_A=t—H UERGEEH
BRRKRPHEREBEE -
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For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

45. MAJOR NON-CASH TRANSACTIONS 45. FEHFRERS

(@)  On 3 December 2010, the Company entered into (@) R-ZZTE—ZTF+_HA=BH  XARAIHEK
a sales and purchase agreement with Seaton for BHEIABEWHZH - KW EArmandoty 2
the acquisition of the entire issued share capital of B2 EITRA - K(ERE%230,000,000
Armando at a consideration of HK$230,000,000. TLe WEEBEENR _ZE—F=H—H
The Acquisition was completed on 1 March 2011 T BEAREEERETHERRE
and the consideration was settled by way of the ZEARZEZESARRESF 2 AN
issuance of unsecured zero-coupon convertible (F$5E35)
bonds of the same amount (Note 35).

(b)  As detailed in Note 38(ii), on 14 January 2010, the (b)  HEAMIEE38(NFTEFS  —E—FF— A
Buyer has settled the Consideration Receivables THB BEFRMEBESEEXNERRE
of approximately RMB110,880,000 directly to the #AR%110,880,0007T ~ EUAKETIA
Vendor. The Consideration Receivables were included —ETNFFTA=T—RHZESGEHE
in trade and other receivable as at 31 December U BR A o
20009.

46. RELATED PARTY AND CONNECTED 46. BAEATRZREAERS
PARTY TRANSACTIONS

(a) The balances with related parties at the end of the (@) RHEHAER BEATXIHNBED AL
reporting period are disclosed elsewhere in the S EHRRIEE -
consolidated financial statements.

(b)  On 1 March 2011, the Group completed the by MRZE——F=H—H KX&EEZKE
acquisition of the entire issued share capital of AREBEZBEEANLTKEWEArmandoZ
Armando from Seaton, a connected party of the 2 E0E BEITAR AN o
Group.

(0 The remuneration of directors and other members (0 EZhEMFEEBABEHE_T——
of key management during the year ended 31 EN—_E—FEF+-_B=+—HItFE
December 2011 and 2010 are as follows: e

2011 2010

—E2——F —T-TF

RMB’000 RMB’000

AR%T ARET T

Salaries and other benefits in kind o REME YA 4,885 3,382
Retirement benefits scheme contributions BRREFET B2 TR 44 29

4,929 3,411
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For the year ended 31 December 2011
HE-_ZT——F+-_A=Z+—HILFE

47. PRINCIPAL SUBSIDIARIES 47. TEHMBLE
Details of the principal subsidiaries at 31 December 2011 R-FB——F+_A=+—HAR_T—FF+
and 31 December 2010 are as follows: ZAZT—BZFEWNBARIGFAERNT -
Place of Issued and fully
incorporation/ Class of paid capital/ Proportion ownership interest
Name of subsidiary gerajlqn shares held regiks/t_ered capital held by the Company Principal activities
ML/ BYTRAE o
WELRER gXuk  KERGER R& /&R ANAREERELS TEXH
201 2010
= =
Directly Indirectly Directly Indirectly
B mE i hE
EEREE (M) BRA The PRC Contributed Capital  HK$60,000,000 - 100% - 100%  Design, supply and
(Techwayson Industrial L|m|ted) e BAER 7%60,000,0007C integration of
(Note 1) automation and control
(Rtzk1) systems and property
investment

W tRms
ABfasRERnZRE

Techvvayson Management Limited  Hong Kong Ordmary Shares 10,000 shares 100% - 100% - Provision of management
EERERARAR BA Lk of HK$1 each services
10,000% - B—E{/\EEEHE%
BRE®IT
Techwayson Trading Limited HongKong  Ordinary shares 10,000 shares 100% - 100% - Trading of automation
EEREHERAR i Lk of HK$1 each products and electronic
10000 components
BlE%IT BRI ERRETES
NEHz85
EERRH (R BRAH The PRC Contributed capital ~ RMB100,000,000 - 100% - 100%  Design, supply and
(Techwayson Technology i N ARE integration of
(Shgr]zhen) Limited) * (Note 1) 100,000,0007T automation and
(RizE1) control syers
Skt  LEAES
BBEHZSR
Fame Electronics Limited Hong Kong  Ordinary shares 100 shares 51% - 51% - Trading of mobile phone
RRSTARLA B Lk of HK$1 each components
100BR &A1 FRAHHE
FETREHERRARLA  ThePRC  Contributed copital  RMB250,000,000 - 5% - 50%  Development of rea
(Zhuhai Zhongzhu Real Estate m HAER NG (Note 4) _ estate in the PRC
Development Co., Ltd.)* 250,000,0007C (Htzza) R EEREE
(Notes 2 and 3)
(H2k3)
* The English name is for identification purpose only. & R ATBEMEHR -
Note 1: These entities established in the PRC are wholly foreign- MIeE1 « RPBIKS 2 BB RINSEERSE
owned enterprises.
Note 2: The entity established in the PRC is a sino-foreign joint M2 : RABKZ BB RFINGERSE -
venture.
Note 3: In the opinion of the directors of the Company, the Group MizE3: ANRREFER/ N_ZE-—TE+— F=+4—
exercised control over the financial and operating activities 5] o $§§<I§IEH§%‘J ZN AT RIS EEE) ©
of this company as at 31 December 2010.
Note 4:  25% of the interest was acquired through the acquisition of MizEd : 25%#Eam JhiE BF AWREEArmandoz 232 2

the entire issued share capital of Armando during the year. TR A TS o
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Notes to the Consolidated Financial Statements

47. PRINCIPAL SUBSIDIARIES (Continued)

The above table lists the subsidiaries of the Group which,
in the opinion of the directors of the Company, principally
affected the results or assets of the Group to give details of
other subsidiaries would, in the opinion of the directors of
the Company, result in particulars of excessive length.

None of the subsidiaries had any debt securities outstanding
as at the end of the year or at any time during the year.

48. STATEMENT OF FINANCIAL POSITION
OF THE COMPANY

e P wRME

For the year ended 31 December 2011
HE-T——F+_A=+—HILFE

47. TEWB AT (&)

FRRBEARRETAREIBYERENE
EZAKRENBRRER  ARAREERRT
HATEMBARERESRIBENITE -

S5 A P I 2 )2 4 A6 7 4 PO AE AT RS P
FERERESES -

48. ARRHFBARREK

2011 2010
g% -—T-TF
Notes RMB’000 RMB’000
B 5 ARET T AREEFTT
Non-current asset EMENEE

Investments in subsidiaries KRB AR ZIZE 477,167 477,167

Current assets MENEE
Amounts due from subsidiaries (N MNGIDNEN () 180,127 288
Other receivables H b e U BR X 177 186
Bank balances and cash RITHEF LIRS 37 62
180,341 536

Current liabilities mENEE
Other payables A & BR 3R 1,337 58,659
Amounts due to subsidiaries NGRS (a) 115,643 94,700
116,980 153,359
Net current assets (liabilities) MBEE (BF) F8 63,361 (152,823)
540,528 324,344
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Notes to the Consolidated Financial Statements

e P BwRME

For the year ended 31 December 2011
HE-_T——F+_A=Z1+—HILFE

48. STATEMENT OF FINANCIAL POSITION
OF THE COMPANY (Continued)

48. ARTHMBMRREK (&)

2011 2010
—e——% -—T-%
Notes RMB’000 RMB’000
B5E ARET T ARETIT
Capital and reserves AR I &t
Ordinary share capital 3 AR AR AR 81,232 81,232
Convertible redeemable Al &) BE 0]
preference shares B 184,653 184,653
Reserves ] (b) (81,262) (125,932)
Total equity EmiARE 184,623 139,953
Non-current liabilities ERBAaE
Convertible bonds AR ES 311,260 184,391
Consideration payable ENRE 44,645 _
355,905 184,391
540,528 324,344
(@) Amounts due from (to) subsidiaries (a) EW (fF) MEBARRKE
The amounts are unsecured, non-interest bearing and ZEFEREER THERRFTREHEER

repayable on demand.
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e P wRME

For the year ended 31 December 2011
HE_T——F+_A=+—HILFE

48. STATEMENT OF FINANCIAL POSITION 48. ARTHMBMRREK (&)
OF THE COMPANY (Continued)
(b) Reserves (b) fE#E
Share Exchange
Share  Contributed options translation  Accumulated
premium surplus reserve reserve losses Total
RHEE BABR BRERR ERGE BB aE
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARETT ANERETT ARETT ARETT AT ARETT
At 1 January 2010 RZE-F5-A-H 386,529 67,614 10,063 (17,889) (394,258) 52,059
Loss for the year and total EREERER
comprehensive expense 2ERAXAE
for the year - - - 9,743 (192,049) (182,306)
Recognition of equity-settled  AEREE ZIARD
share-based payments PRERNHTAER - - 4315 - - 4315
At 31 December 2010 RZE-S5+-A=1-H 386,529 67,614 14,378 (8,146) (586,307) (125,932)
Profit for the year and total EREHRER
comprehensive income eIl K
for the year - - - 14,789 29,881 44,670
Cancellation of equity-setfled ~ BURMAEREE
share-based payments DARRAD AR XY = - (390) = 390 -
At 31 December 2011 RZF--£+ZA=t-H 386,529 67,614 13,988 6,643 (556,036) (81,262)
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Schedule of the Properties Held as Investment Properties/Properties for Own Use/

Properties Held for Sale and Under Development

BEERENE BRYE SERERNEHER

At 31 December 2011
R-ZE—F+_-_A=+—H

A. PROPERTIES IN THE PRC A. URFBEZYZE
Lease Group's
Location Usage Area term interest
REE
ks Jife3 [ HEH FEfE R
Land Parcel No. T205-0035 located at Hi-tech Industrial Park, Office premises and car Site area - Medium 100%
Nanshan District, Shenzhen City, Guangdong Province, the PRC parking spaces approximately 8,159 sq. m.
hEERE MM LERTRNE R R BTRNEREES SRETE 498,159 F K ik
IRERT205-00350 14t
Gross floor area -
approximately 17,677 sg. m.
BEBEE-117677THK
Unsold portion of first phase of Zhongzhu Uptown, Properties held for sale Gross floor area - Medium 75%
1 Shanghua Road, Xiangzhou District, Zhuhai City, approximately 7,984 sq. m.
Guangdong Province, the PRC
mEERERENAME LER RPN RFENE BEAmE - ik
F—HzALEHD 477,984 5K
Second phase of Zhongzhu Uptown, 2 Shanghua Road, Properties under Planned gross floor area - Medium 75%
Xiangzhou District, Zhuhai City, development approximately 175,803 sq. m.
Guangdong Province, the PRC
MERRAKETEME L ER2IE P LHE_H Jig -2 SRR - ik
#9175,803F 77K
B. PROPERTIES IN HONG KONG B. URBEEBZUE
Approximate Lease Group's
Location Usage saleable area term interest
rEH
2 itk BATHEER HEH iy $
Suite 1501, 15th Floor, Tower 1, Silvercord, 30 Canton Road, Office premises — 242.01 sg. m. Medium 100%
Tsimshatsui, Kowloon. Own use
NERYERRE0FAADL—H1581501F BFENE-8R 242.01F 7K g
Unit 713, 7/F, East Ocean Centre, 98 Granville Road, Office premises 77.67 5g. m. Medium 100%
Tsimshatsui, Kowloon.
NEERDBINERZ BT R BE R LTETI3E BFENE 7767 A K i
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