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Mr. Hu Jun (“Mr. Hu"), aged 52, joined the Group since 21 January
2010. He graduated from Southwest Jiaotong University in 1985 and
engaged in technical work in an enterprise subordinated to the
Ministry of Railways of the People’s Republic of China after his
graduation. Mr. Hu engaged in the business field in 1990 and worked
as the deputy general manager of Beijing Huayue Electric Equipment
Co., Ltd. (4t = 2= B2 & 23 &% f§ 2 7)), the administrative director of
Beijing Huadu Cultural Entertainment Limited (1t RIE&E (L IR4E A
fR 2 7]) and the deputy general manager of Beijing Dongfang
Wanbang Investment Consulting Co., Ltd. (It R AT BFIREREME
fR 2 7A]). He now works as the general manager of Beijing Huicheng
Real Estate Developing Co., Ltd (It REHEMEFZE AR A 7))

Ms. Zhang Ying (“Ms. Zhang"), aged 44, joined the Group since 21
January 2010. She has a Bachelor’s Degree in Financial Accounting.
Ms. Zhang worked as the finance supervisor of Beijing Tianan Industry
and Commerce Company (1t R K% B %48 2 7)) during the period
from 1989 to 1996. She works as the financial controller of Beijing
Dongfang Wanbang Technology Development Limited (1t RE 75 &
H B % E B R 2 7)) since 1996 and Beijing Hanbang Guoxin
International Group Co., Ltd (1t mE BB REBE B R A F]) since
2002. Ms. Zhang has extensive experience in corporate finance,
financial management, accounting and auditing field. She works as
the legal representative of Beijing Huicheng Real Estate Developing
Co., Ltd (At REFFHEFREABREAF)) since 2004.

Mr. Li Li (“"Mr. Li"), aged 34, joined the Group since 21 January
2010. He is also the director of eight subsidiaries of the Company.
Mr. Li is an undergraduate major in Computer Education and engaged
in education discipline in Beijing Practical Arts Vocational School after
graduation in 2000. He engaged in the business field in 2002 and
worked as the manager of the Resources Department of Beijing
Hongwei Industry & Trading Group (It ;= M & & T & % E) and
deputy general manager of Beijing Yonglian United Technology &
Trading Company Limited (3t FUKBEER & RIE BREEA A)).

Mr. Zhang Yang (“Mr. Zhang”), aged 30, joined the Group since
21 January 2010. He is also the director of one subsidiary of the
Company. Mr. Zhang is a Bachelor of Financial and Applied Economics
at Massey University. He worked as analyst assistant of Money World
Financial Limited in 2002 and regional manager of Domino’s Pizza
from 2007 to 2008.
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Mr. Jiang Zhiqian, aged 39, joined the Group since 30 November
2010. He is the chairman of a retail store company in the People’s
Republic of China (the “PRC") and has over 8 years' experience in the
retail industry. He also has over 5 years’ experience in investing in
natural resources related business.

Mr. Fok Ho Yin, Thomas (“Mr. Fok”), aged 41, joined the Group
since 11 June 2010. He had worked in the Listing Division of the
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) and
has over 16 years of experience in the field of corporate finance and,
in particular, in equity financing and financial restructuring. Mr. Fok is
a member of Hong Kong Institute of Certified Public Accountants and
CPA Australia. He is also a Chartered Financial Analyst. Mr. Fok is
currently an executive director and Chief Financial Officer of Jian
ePayment Systems Limited (shares of which are listed on the growth
enterprise market of the Stock Exchange, stock code: 8165) and an
independent non-executive director of Rising Development Holdings
Limited (shares of which are listed on the main board of the Stock
Exchange, stock code: 1004).

Mr. Ng Hoi Yue ("Mr. Ng"”), aged 48, joined the Group since 26
November 2010. He is an associate member of The Institute of
Chartered Accountants in England and Wales and a fellow member of
both the Hong Kong Institute of Certified Public Accountants and the
Association of Chartered Certified Accountants. He has been
practicing as a certified public accountant in Hong Kong since 1989.
Mr. Ng is an independent non-executive director of See Corporation
Limited (shares of which are listed on the main board of the Stock
Exchange, stock code: 491) and Asian Citrus Holdings Limited (shares
of which are listed on the main board of the Stock Exchange, stock
code: 73) at present and served as an independent non-executive
director of Henry Group Holdings Limited (shares of which are listed
on the main board of the Stock Exchange, stock code: 859) until 19
February 2010 when his resignation took effect.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT

EEkaMEEEBGN

Mr. Chiang Chi Kin, Stephen (“"Mr. Chiang”), aged 44, joined the
Group since 22 August 2011. He is graduated from the University of
Wolverhampton with a bachelor’s degree in laws, and qualified as a
solicitor of the High Court of Hong Kong in 1998. Mr. Chiang has
over 14 years of experience in corporate and commercial law. Mr.
Chiang has sat on the board of Daging Dairy Holdings Limited (shares
of which are listed on the main board of the Stock Exchange, stock
code: 1007) as an independent non-executive director since 28
November 2012. He had also been the deputy general manager and
company secretary of Rising Development Holdings Limited (shares of
which are listed on the main board of the Stock Exchange, stock
code: 1004) from September 2007 to December 2012. Mr. Chiang
was also the director of all its subsidiaries during that period. Besides,
he had been the deputy general manager and company secretary of
China Power New Energy Development Company Limited (shares of
which are listed on the main board of the Stock Exchange, stock
code: 735) from October 2004 and 1 September 2005 respectively to
26 March 2010.

Save as disclosed herein, there is no other relationship between each
of the Directors and senior management as required to be disclosed
under the Rules Governing the Listing of Securities on The Stock
Exchange (the “Listing Rules”).

06 Greenfield Chemical Holdings Limited Annual Report 2012

BEBEE(BAE]D 445 RZZ2—FN
A+ ZHmMEBEAEE  BLAERENERZEYL
HRE - BBERBELEN R—NNFEKAE
BEEREEREM BAEEE@ 14T RS
¥E0ER BT ——F+— A=+ \HEH
EREIEZBRBR AT (ERMDREZFTER E
o BRHBRE - 1007)BUIERTESE - ZN=F
T+FNAEE——F+_RAETEREEE
ERAB (ERORBZMERLET - RHOK
5% 0 1004) 2 BRI R ARIME - HINEBZA
RIETHEMRBRARZESE - i FER_-F
ZMF+AE_E—ZEF=A=_+AKR=ZF
ERAFNA—HEZZE—ZEF= A=+ /~"HHH
DREEFEE HFERERBR AR (ERHR
B AZFTEAR BT - BROIARSE - 735) 2 BIBRLEIE R
NEE -

BRAEREEN  SEFESMEEECHYLE
Hip BRIFMRAES EmARR( EWRRD T
PARER 2 BEIR ©



On behalf of the board of directors (the “Director(s)”) (the “Board”)
of Greenfield Chemical Holdings Limited (the “Company”), | have
pleasure to report on the financial results, operations and other
aspects of the Company and its subsidiaries (the “Group”) for the
year ended 31 December 2012.

FINANCIAL RESULTS

For the year ended 31 December 2012, the Group's consolidated
turnover for continuing operations is approximately HK$156,265,000
(2011: HK$153,085,000); the acquisition of the light-emitting diode
("LED") and semi-conductor lighting related products (“Lighting
Business”) was completed on 17 March 2011. A loss attributable to
owners of the Company of approximately HK$303,948,000 was
recorded (2011: profit of HK$27,448,000). The basic loss per share
was HK19.0 cents and no diluted loss per share (2011: basic earnings
of HK2.7 cents and diluted earnings of HK1.5 cents per share)
respectively.

As at 31 December 2012, the consolidated net asset value per share
attributable to owners of the Company was HK$0.13 (2011:
HK$1.77).

MANAGEMENT DISCUSSION AND ANALYSIS

During the year, the principal activity of the Company is investment
holding and through its subsidiaries and associates the Company
engages in (i) Lighting Business and (ii) the manufacturing of paints
and trading in petrochemical and related products (“Coating
Business”).

On 19 January 2012, the Company announced the disposal of the
Coating Business at a consideration of HK$154,000,000 for the
reasons below: (i) the escalating awareness for a more stringent
environmental protection and product safety laws and regulations
pertaining to the Group’s manufacturing facilities and products in the
PRC; (ii) the public perception of the pollutive nature of the paint and
coating manufacturing industry; (iii) the increase in price of crude oil,
other key raw materials and labour costs, growing market competition
of paint and petrochemical products worldwide; (iv) the increase in
the capital expenditure for replacement of aging production facilities;
(v) the escalating labour and production costs as a result of the
difficulty in hiring staff for the environmentally sensitive paint
manufacturing business; (vi) the increase in cost in order to ensure the
Coating Business complies with relevant laws and regulations, in
particular those regarding hazardous substances and environmental
safety; and (vii) the substantial capital outlay and maintenance costs
for the relocation of the existing manufacturing and storage facilities
from Shenzhen to a more remote location at Zhong Xin Town,
Zencheng, Guangzhou.
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Subsequent to the completion of the disposal of the Coating Business
on 2 April 2012, the Lighting Business has become the core business
segment of the Group.

During the year, the business and financial performances of the
Lighting Business have been adversely affected by the unfavourable
global market conditions, the business growth of the Lighting
Business as well as the pricing of the LED products were lower than
expected and to increase the competitiveness of the LED products of
the Group, the Group has allocated additional resources on research
and development of new LED related products and technologies such
that the Group can lower the production costs and to differentiate
itself from its competitors in the LED market. As a result of the keen
market competition, the sales volume and the gross profit margin of
the LED products were persistently decreasing for the year ended 31
December 2012. The revenue of the Lighting Business was about
HK$156,265,000 for the year ended 31 December 2012 while it was
approximately HK$153,085,000 for year ended 31 December 2011,
the acquisition of the Lighting Business was completed on 17 March
2011. The loss for the year was mainly due to impairment of
inventory, impairment of goodwill and the rise in administrative
expenses, including the research and development expenses,
impairment of trade and other receivables.

As at 31 December 2012, an accumulated impairment loss on trade
receivables amounting HK$27,728,000 was mainly made for overdue
receivables with aging period over one and a half year as to comply
with the applicable accounting standard in accordance with the long
outstanding loan and receivables. The Company had sought the
advices from its PRC legal adviser and the PRC legal adviser suggested
to issue relevant legal letter(s) to the debtor requesting the payment
of the overdue balances. In the event that the debtor fail to repay the
overdue balances in the near future, the Company will discuss with
the PRC legal adviser to take further necessary actions. Details please
refer to note 21 to the consolidated financial statements.

As a result of the unsatisfactory business and financial performance of
the Group and the deteriorating industry prospect as
abovementioned, an impairment loss of HK$128,257,000 on the
goodwill arising from the acquisition of Lighting Business has been
made during the year ended 31 December 2012. Details please refer
to note 16 to the consolidated financial statements.

Upon the completion of the disposal of the Coating Business, the
Lighting Business has become the core business segment of the
Group.
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During the year of 2012, given that the technology of LED has
become more common nowadays, the technology barrier has been
lowered and more new competitors have entered into the LED market
in the PRC, causing persistent decrease in the level of prices of LED
related products. As a result of the keen market competition, the sales
volume and the gross profit margin of the LED products were
persistently decreasing for the year ended 31 December 2012. In view
of the above, the Directors are not optimistic on the business prospect
of the LED business in the near future.

Accordingly, the Directors strived to improve the business operations
and financial position of the Group by proactively seeking potential
investment opportunities that could diversify its existing business
portfolio and broaden its source of income, and enhance value to the
shareholders of the Company.

Since 2011, the property market in the PRC have experienced a minor
correction with surge in property prices being slowed down and
decrease in transaction volume due to the austerity measures,
including restriction on home purchase, imposed by the PRC
government. Such correction resulted in a slowdown in the property
market in the short term, but it helped curbing speculative activities
which should be beneficial to the market in the long run. According
to China and Major Cities Real Estate Market Report in 2012* (2012
REEEWTEMETS X S I8 W) published by China Index
Academy, there are recent signs of bottoming out as the total sales of
property in 1st-tier cities and 2nd-tier cities during the year 2012 have
increased by 24.04% and 39.32%, respectively, comparing to 2011
after the People’s Bank of China announced the interest rate cut. The
Directors believe that such monetary loosening policy is likely to
continue and expect that the PRC property market will begin to
resurge.

Strong economic growth has been observed in Yueyang, being a 3rd-
tier city in the PRC, mainly due to the development of infrastructure
and completion of railway and expressway projects. In line with the
economic growth, the disposable income per capita and urbanization
rate in Yueyang have also recorded persistent increase over the past
decade. Therefore, it is expected that the favorable outcome of these
figures will drive the domestic demand for luxurious residential
districts in Yueyang as disposable income and urbanization rates are
both key drivers of the property market.

In view of the economic prospect and the potential in the property
market of Yueyang, the Directors consider that the acquisition of
Yueyang property project represents a good investment opportunity
for the Company and would generate stable source of recurring
diversified income to the Group.

# The English translation of Chinese names or words in this report, where indicated,
are included for information purpose only, and should not be regarded as the
official English translation of such Chinese names or words.
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Meanwhile, the Company will pay close attention to the performance
of the Lighting Business. At the same time, the management will seek
for any investment opportunity in other business streams with
promising prospect and companies with profitability track record such
that the income base of the Group could be broadened.

In addition, the Company will keep looking for fund raising
opportunities to further strengthen the financial position of the Group
as and when appropriate. As at the date of this letter, the Company
has not yet identified any fund raising opportunities.

As at 31 December 2012, the Group had non-current assets of
approximately HK$307,666,000 (2011: HK$753,182,000) and net
current assets of approximately HK$30,424,000 (2011:
HK$134,047,000). The current ratio, expressed as the ratio of the
current assets over the current liabilities, was 1.20 as at 31 December
2012 (2011: 1.42). The drop in net current assets and current ratio is
mainly due to (i) the disposal of the Coating Business; (ii) the
repayment of other borrowings with the principal amount of
HK$150,000,000; (iii) the early redemption of the convertible bond
with the principal amount of HK$65,000,000 due on 16 March 2014;
and (iv) the impairment for trade receivables of approximately
HK$27,728,000.

As at 31 December 2012, the Group had trade and other payables of
approximately HK$69,466,000 (2011: HK$102,384,000), current
bank borrowings in Renminbi with fixed interest rate of approximately
HK$74,631,000 (2011: HK$55,530,000), other borrowings of nil
(2011: approximately HK$154,100,000) and convertible bonds of nil
(2011: approximately HK$53,682,000), while total liabilities amounted
to approximately HK$160,774,000 (2011: HK$387,866,000). The
Group's gearing ratio, which is measured on the basis of the Group’s
total liabilities divided by total assets, is 32.6% (2011: (32.1%)).

As at 31 December 2012, the Group had bank balances and cash of
approximately HK$49,259,000, with approximately HK$26,301,000
held in Renminbi and the remaining in Hong Kong dollar (2011:
HK$148,829,000 with approximately HK$24,500,000 held in
Renminbi). The drop in bank balances and cash are mainly due to the
disposal of Coating Business during the year.

Details of segment information of the Group for the year ended 31
December 2012 are set out in note 6 to the consolidated financial
statements.
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On 13 February 2012, the Company announced an open offer with
bonus issue on the basis of one (1) offer share for every two (2) shares
held on the record date of 11 April 2012 at the subscription price of
HK$0.75 per offer share, eleven (11) bonus share are issued upon
subscription of one (1) offer share. Upon the completion of the open
offer with bonus issue in May 2012, the total number of issued
ordinary shares became 1,910,020,000 with the par value of HK$0.1
each.

Subsequent to the financial year ended 31 December 2012

On 22 January 2013, the Company proposed to reorganize the share
capital by (i) reduction in the issued share capital of the Company by
cancellation of paid-up capital to the extent of HK$0.09 on each
issued share so that the par value of each issued share will be reduced
from HK$0.1 to HK$0.01; and (ii) subdivision of each authorized but
unissued share into ten (10) new shares of HK$0.01 each. The credit
arising from the capital reduction of approximately HK$171,900,000
will be transferred to the contributed surplus account of the Company
and used to offset accumulated losses of the Company (if any). The
capital reorganization is still in process up to the report date. Details
have been disclosed in the circular of the Company dated 25 March
2013.

On 19 January 2012, the Company entered into a sale and purchase
agreement to dispose of the 5,100 shares in Rookwood Investments
Limited (“Rookwood”), with its subsidiaries Shenzhen Pinefield
Chemical Enterprises Co., Ltd, Changzhou Manfield Transportation
Limited, Springfield Chemical Company Limited, Springfield Chemical
(Guangzhou) Limited, Manfield Chemical Limited, Champion Chemical
(Guangzhou) Company Limited, Manfield Chemical (Changzhou)
Limited and its associated companies — CMW Holding Limited, CMW
Coatings (Wuxi) Limited and CMW Coatings (Hong Kong) Limited,
and the sale loan in the amount of HK$31,476,000 at a total
consideration of HK$154,000,000. The disposal was completed on 2
April 2012.

Subsequent to the financial year ended 31 December 2012

On 22 January 2013, the Company entered into a sale and purchase
agreement pursuant to which the Company conditionally agreed to
acquire the entire share of Double Earn Holdings Limited which holds
a wholly-owned subsidiary engaged in the development and operation
of a parcel of land situated on the western shores of Nanhu Lake* (F3
), Yueyang, Hunan province, the PRC, at a consideration of
HK$550,000,000. The acquisition is still in process up to the report
date. Details have been disclosed in the circular of the Company
dated 25 March 2013.
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A special general meeting will be held on 18 April 2013 for the
approval from the independent shareholders of the Company by way
of poll.

Saved as disclosed above, there was no significant investment,
material acquisition or disposal that should be notified to the
shareholders of the Company up to the date of this letter.

As at 31 December 2012, the Group had capital commitment of
approximately HK$234,000 (2011: HK$23,448,000), in respect of the
purchase of production equipment and expansion of production lines.

Save as disclosed above, the Group did not have any capital
commitment.

As at 31 December 2012, the Group did not have any contingent
liability.

As at 31 December 2012, the Group pledged its property, plant and
equipment, prepaid lease payments, intangible assets and bank
deposits of approximately HK$70,170,000, HK$16,343,000,
HK$38,702,000 and HK$nil, (2011: HK$123,939,000,
HK$17,108,000, HK$41,139,000, HK$2,636,000) respectively to
secure the general banking facilities and bills payable. In addition, as
at 31 December 2011, the Group pledged its 51% equity interests in
Rookwood, a non-wholly owned subsidiary of the Group, and an
undated deed of assignment duly executed by the Company and
Rookwood pursuant to which the Company agreed to assign a loan
to Rookwood of HK$31,476,000 in case of default to a financial
institution to secure the other borrowing of HK$150,000,000. On 2
April 2012, such pledge was released upon the full repayment of the
borrowing, including the interests accrued therein.

Save as disclosed above, the Group did not have any charges on
assets.

As at 31 December 2012, the Group had no formal treasury policy.
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Business transactions of the Group are mainly denominated in Hong
Kong dollars and Renminbi. Currently, the Group does not enter into
any agreement to hedge against the foreign exchange risk. In view of
the fluctuation of Renminbi during the year, the Group will continue
monitoring the situation closely and introduce possible measures if
suitable.

The Group had limited exposure to interest rate fluctuation as the
interest rate of long term borrowing is fixed throughout the loan
term.

As at 31 December 2012, the Group had around 700 (2011: 1,700)
full-time employees with total staff costs amounted to approximately
HK$45,217,000 (2011: HK$54,653,000). Including management and
administrative staff and production workers, most of the employees
were stationed in the PRC while the rest were in Hong Kong. The
remuneration, promotion and salary increments of employees are
assessed according to the individual’'s performance, as well as
professional and working experience, and in accordance with
prevailing industry practices.

Pursuant to a special resolution passed at an extraordinary meeting
held on 28 March 2012, the domicile of the Company was changed
from the Cayman Islands to Bermuda by way of de-registration in the
Cayman lIslands and continuation as an exempted company under the
laws of Bermuda (“Change of Domicile”). The Change of Domicile
became effective on 16 May 2012.

The Board does not recommend the payment of a dividend for the
year ended 31 December 2012 (2011: nil).

On behalf of the Board, | would like to convey our sincere gratitude to
all employees for their diligence and contributions to the Group.
| would also like to acknowledge the continual support of our
customers, suppliers and shareholders during the year of 2012.

For and on behalf of the Board
Li Li
Executive Director

Hong Kong, 25 March 2013
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The Board is committed to upholding a high standard of corporate
governance practices and business ethics in the belief that they are
essential for maintaining and promoting investors’ confidence and
maximizing shareholders’ returns. The Board reviews its corporate
governance practices from time to time in order to meet the rising
expectations of shareholders and comply with increasingly stringent
regulatory requirements (both locally and internationally), and to fulfill
its commitment to excellence in corporate governance.

The Corporate Governance Code (applicable to financial reports
covering a period after 1 April 2012) and the former Code on
Corporate Governance Practices (the “"CG Code”) as set out in
Appendix 14 of the Listing Rules came into effect on 1 April 2012.
The CG Code sets out two levels of corporate governance practices
namely, mandatory code provisions that a listed company must
comply with or explain its non-compliance, and recommended best
practices that a listed company is encouraged to comply with but
need not disclose in the case of non-compliance. The Company is in
compliance with the code provisions of the CG Code except for
certain areas of non-compliance that are discussed later in this report.

The Board is charged with overseeing the business and affairs of the
Group that aims to enhancing the Company’s value for stakeholders.
The Directors, individually and collectively, must act in good faith in
the best interests of the Company and its shareholders. Roles of the
Board include reviewing and guiding corporate strategies and policies,
monitoring financial and operating performance and setting
appropriate risk management policies.

The primary role of the Board is to oversee how management serves
the interests of shareholders and other stakeholders. To do this, the
Board has adopted corporate governance principles aimed at ensuring
that the Board is independent and fully informed on the key strategic
issues facing the Company. As at the date of this report, the Board
comprises five executive directors and three independent non-
executive directors.

The Company does not have any officers with title of “Chairman”
and “Chief Executive Officer”. The executive Directors undertake the
day-to-day management of the Company’s business and strategic
planning of the Group with the advice of all Non-executive Directors.
Under the existing arrangement, the Board believes that the balance
of power and authority is adequately ensured and such arrangement
is for the benefits of the Group. However, the Board will also review
regularly the board composition and appoint a Chairman or a Chief
Executive Officer if a suitable person is identified.
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The Board members have no financial, business, family or other
material relationships with each other. Such balanced board
composition is formed to ensure strong independence exists across
the Board and has met the code provision A.3.1 under the CG Code
for the Board to have at least one-third in number of its members
comprising independent non-executive directors. At least one of the
independent non-executive directors has appropriate professional
qualifications or accounting or related financial management expertise
under Rule 3.10 of the Listing Rules. The brief biographical details of
the Directors are set out on pages 4 to 6, which demonstrates a
diversity of skills, expertise, experience and qualifications. The
Company has received from the three independent non-executive
Directors annual confirmations of their independence pursuant to
Rule 3.13 of the Listing Rules and the Company considers such
Directors to be independent. In respect of Code Provision D.1.4,
subsequent to 31 March 2012, formal letters of appointment for
Directors setting out the key terms and conditions of their
appointment were subsequently executed by all Directors.

In accordance with the bye-Laws of the Company (the “Bye-Laws”),
at each annual general meeting, one-third of the Directors for the
time being (or, if their number is not a multiple of three (3), the
number nearest to but not less than one-third) shall retire from office
by rotation provided that every Director shall be subject to retirement
at least once every three years. A retiring Director shall be eligible for
re-election and shall continue to act as a Director throughout the
meeting at which he retires.

Any Director appointed by the Board to fill a casual vacancy shall hold
office until the first general meeting of members after his
appointment and be subject to re-election at such meeting and any
Director appointed by the Board as an addition to the existing Board
shall hold office only until the next following annual general meeting
of the Company and shall then be eligible for re-election.
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Regular Board meetings are scheduled in advance to facilitate fullest
possible attendance. The company secretary assists the executive
directors in setting the agenda of Board meetings and each director is
invited to present any businesses that he wishes to discuss or propose
at such meetings. Board papers are circulated to all Directors within
reasonable time before the Board meetings to ensure timely access to
relevant information. Directors may choose to take independent
professional advice if necessary. Draft and final versions of minutes
are circulated to all Directors for comments. Final versions of minutes
are kept by the company secretary and are open for inspection at any
reasonable time on reasonable notice by any Director. The Company
held thirteen (13) Board meetings and three (3) general meetings in
2012. Attendances of the Board meetings are as follows:

Name of Directors

Mr. Hu Jun HE L
Ms. Zhang Ying KRBT
Mr. Li Li FRELE
Mr. Zhang Yang SRIFEFAE
Mr. Jiang Zhigian EEot St
Mr. Fok Ho Yin, Thomas B REE
Mr. Ng Hoi Yue HgFrE
Mr. Chiang Chi Kin, Stephen BEBRLE
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The Board has appointed Board Committees to oversee different areas
of the Company’s affairs. The composition of the Board and the
Board Committees are given below and their respective responsibilities
are discussed in this report.

Board of Directors

Remuneration

h—/\- \

/JE /D#&m

EFEECZIEFZECEEARRTRERZ
- EFQEEEZBR ZMARIIINT - M
BRRAE TSR A®RE -

Audit
Committee

BEREEE

Nomination
Committee

REZREE

Committee

FMZEES

Executive Directors: HITES:
Mr. Hu Jun HHE A
Ms. Zhang Ying SR T
Mr. Li Li FEREL
Mr. Zhang Yang SRR AE
Mr. Jiang Zhigian BEREE
Independent Non-executive BYFHITES :
Directors:
Mr. Fok Ho Yin, Thomas ESREE
Mr. Ng Hoi Yue mgTFxE
Mr. Chiang Chi Kin, Stephen BEBRLE

REMUNERATION COMMITTEE

As at the date of this report, the Remuneration Committee comprises
three independent non-executive directors: Mr. Fok Ho Yin, Thomas
(Committee Chairman), Mr. Ng Hoi Yue and Mr. Chiang Chi Kin,
Stephen.

The written terms of reference stipulating the authority and duties of
the Remuneration Committee are posted on the Company’s website
to conform to the provisions of the CG Code.

The Remuneration Committee’s major roles are to make
recommendations to the Board on the remuneration policy and
structure for Directors and senior management and to ensure that
they are fairly rewarded for their individual contribution to the
Group's overall performance, having regard to the interests of
shareholders. The principal duties of the Remuneration Committee
include determining the specific remuneration packages to all
executive directors and senior management as well as review and
approving performance-based remuneration by reference to corporate
goals and objectives resolved by the Board from time to time.
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The remuneration payable to Director of the Company is determined
with reference to their individual performance, comparable market
statistics and the operating results of the Company. During the year,
one meeting was held by the Remuneration Committee and attended
by all members to review and discuss the Company’s policy and
structure of remuneration of the Directors. Details of the directors
remuneration are set out in note 7 to the consolidated financial
statements.

AUDITOR’S REMUNERATION

During the year ended 31 December 2012, the fees in respect of audit
services provided to the Company and its subsidiaries by Zenith CPA
Limited (the auditor of the Company) and by Deloitte Touche
Tohmatsu (the preceding auditor of the Company), amounted to
HK$480,000 and HK$660,000 respectively. The non-audit services
related to the very substantial disposal under Chapter 14 of the Listing
Rules and open offer with bonus shares amounted to HK$970,000 by
Zenith CPA Limited and HK$600,000 by Deloitte Touche Tohmatsu.

AUDIT COMMITTEE

As at the date of this report, the Audit Committee comprises three
independent non-executive directors: Mr. Fok Ho Yin, Thomas
(Committee Chairman), Mr. Ng Hoi Yue and Mr. Chiang Chi Kin,
Stephen.

The written terms of reference stipulating the authority and duties of
the Audit Committee are posted on the Company’s website to
conform to the provisions of the CG Code.

The main duties of the Audit Committee are: (i) reviewing and
supervising the Group's financial statements and internal control
procedures; (i) monitoring, developing and implementing the Group’s
policy on external auditor; (iii) recommending the appointment and
reappointment of the Group’s external auditor and (iv) developing
and reviewing the Company’s policies and practices on corporate
governance and make recommendations to the Board. The Audit
Committee has reviewed with the management and the external
auditors the accounting principles and practices adopted by the
Group and have discussed auditing, internal controls and financial
reporting matters.

During the year, three meetings were held by the Audit Committee
and attended by all members to review and discuss the financial
reporting matters, including the review of the interim and annual
financial statements and appointment of external auditor.
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Besides, the Audit Committee is responsible for performing the
corporate governance functions set out in the CG Code Code
Provision D.3.1. The Audit Committee reviewed the Company’s
corporate governance policies and practices, training and continuous
professional development of directors and senior management, the
Company'’s policies and practices on compliance with legal and
regulatory requirements, the code of conduct and compliance
manual, and the Company’s compliance with the CG Code and
disclosure in this Corporate Governance Report.

NOMINATION COMMITTEE

Before the establishment of the Nomination Committee, the Board
met to discuss the nomination of directors when circumstances
required. Upon receipt of a nomination from the members of the
Board, a Board meeting was convened to consider and discuss the
nomination. Academic and professional qualifications, business
experience, expertise and knowledge as well as other requirements
under the Listing Rules were assessed to determine if the nomination
was suitable.

On 29 March 2012, a Nomination Committee was established with
Mr. Fok Ho Yin, Thomas as the chairman, Mr. Ng Hoi Yue and Mr.
Chiang Chi Kin, Stephen as members of the Nomination Committee.
The written terms of reference stipulating the authority and duties of
the Nomination Committee are posted on the Company’s website to
conform to the provisions of the CG Code.

The main duties of the Nomination Committee include: (i) review the
structure, size and composition (including the skills, knowledge and
experience) of the Board on a regular basis and make
recommendations to the Board regarding any proposed changes; (ii)
make recommendations to the Board on relevant matters relating to
the appointment or re-appointment and succession planning of
Directors; (iii) identify individuals suitably qualified to become board
members and select or make recommendations to the Board on
selection of, individuals nominated for directorships; and (iv) assess
the independence of independent non-executive directors.

During the year, one meeting was held by the Nomination Committee
and attended by Mr. Fok Ho Yin, Thomas and Mr. Ng Hoi Yue to
review the structure, size and composition of the Board and assess
the independence of independent non-executive directors.
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DIRECTORS’ AND OFFICERS' LIABILITIES INSURANCE
The Company has arranged appropriate insurance coverage for
directors’ and officers’ liabilities incurred by them in discharge of their
duties while holding office as the directors and officers of the
Company.

TRAINING AND PROFESSIONAL DEVELOPMENT

Each newly appointed director is provided with comprehensive
induction to ensure that he has a proper understanding of the
operations and businesses of the Group as well as his responsibilities
and obligations under the Listing Rules and relevant regulatory
requirements. For Directors to keep abreast of responsibilities as a
director of the Company and of the conduct, business activities and
development of the Company, the Company had organised an
internal workshop which covered topics of the CG Code and the
disclosure of inside information for the Directors. Besides, all Directors
have participated in professional development courses and seminars
to develop and refresh their knowledge and skills. The Company has
devised a training record to assist the Directors to record the training
they have undertaken. Also, the completed records are received from
each of the Directors as confirmation.

With effect from 1 April 2012, the Company provides all members of
the Board with monthly updates on the Company’s performance,
financial position and prospects.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers (“Model Code”) as set out in Appendix
10 of the Listing Rules for securities transactions by the Directors.
Having made specific enquiry, all Directors confirmed that they have
complied with the required standard set out in the Model Code
throughout the year ended 31 December 2012.

DIRECTORS’ RESPONSIBILITY FOR THE GROUP’S
FINANCIAL REPORTING

The Directors are responsible for the preparation of financial
statements of the Group which give a true and fair view, and are
prepared in accordance with the relevant statutory requirements and
applicable accounting standards in force, and are published in a timely
manner. The Directors are responsible for selecting and applying on a
consistent basis suitable accounting policies and ensuring timely
adoption of Hong Kong Accounting Standards and Hong Kong
Financial Reporting Standards.

There are no material uncertainties relating to events or conditions
that may cast significant doubt on the Company’s ability to continue
as a going concern.
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The Board understands the importance of presenting a clear and
comprehensive assessment of the Group’s overall performance,
financial positions as well as prospects in a timely manner; and the
Board is pleased to report that, so far, the annual and interim results
of the Group are announced within the three months and two
months limit respectively after the end of the relevant periods.

INTERNAL CONTROL

The Board acknowledges its responsibility in maintaining sound and
effective internal control system for the Group to safeguard
investments of the shareholders and assets of the Group at all times.
The system of internal control aims to help achieving the Group's
business objectives, safeguarding assets and maintaining proper
accounting records for provision of reliable financial information.
However, the design of the system is to provide reasonable, but not
absolute, assurance against material misstatement in the financial
statements or loss of assets and to manage rather than eliminate risks
of failure when business objectives are being sought. Management
has conducted regular reviews during the year on the effectiveness of
the internal control system covering all material controls in area of
financial, operational and compliance controls, various functions for
risks management as well as physical and information systems
security. The Audit Committee reviews internal control issues, if any,
identified by external auditor, regulatory authorities and management,
and evaluates the adequacy and effectiveness of the Group's risk
management and internal control systems. The Audit Committee in
turn reports any material issues, if any, to the Board.

DEVIATIONS FROM CODE ON CORPORATE
GOVERNANCE PRACTICES AND LISTING RULES

The Company has complied with the CG Code and Listing Rules
except for the following deviations:

Code provision A.4.1 stipulates that non-executive Directors should
be appointed for a specific term and subject to re-election.

The Company does not fully comply with code provision. The existing
non-executive Directors are not appointed for a specific term but are
subject to retirement by rotation and re-election at the annual general
meeting. The Board does not believe that arbitrary term limits on
Directors’ service are appropriate given that Directors ought to be
committed to representing the long-term interests of the shareholders
of the Company.
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COMPANY SECRETARY

Ms. Leung Pui Ying (“Ms. Leung”) has been appointed as the
company secretary of the Company since 26 August 2011. A service
mandate had been entered into between the Company and an
external service provider on 26 October 2011, with Ms. Leung
continued to be the company secretary of the Company to provide
company secretary service to the Company. Mr. Li Li, the executive
Director is the primary corporate contact person at the Company for
Ms. Leung to contact.

VOTING BY POLL

Resolutions put to vote at the general meetings of the Company are
taken by poll. Procedures regarding the conduct of the poll are
explained to the shareholders at the commencement of each general
meeting, and questions from shareholders regarding the voting
procedures are answered.

SHAREHOLDER'S RIGHTS

(i) Requisition to convene a special general meeting can be
deposited by the members of the Company holding at the date
of the deposit of the requisition not less than one-tenth (10%)
of the paid-up capital of the Company as at the date of the
deposit carries the right of voting at general meetings of the
Company.

(i) The requisitionists must submit their requisition in writing, in
which it must state the objects of the meeting, and be duly
signed by the requisitionists, mailed and deposited at Room
2102, 21/F, West Tower Shun Tak Centre, 168-200 Connaught
Road Central, Sheung Wan, Hong Kong (for the attention of
company secretary); and may consist of several documents in
like form, each signed by one or more requisitionists.

(i) The requisition will be verified with the Company’s share

registrar and upon its confirmation that the requisition is proper

and in order, the company secretary will ask the Board to
convene an extraordinary general meeting by serving sufficient
notice in accordance with the statutory requirements to all
registered shareholders, provided that the requisitionists have
deposited a sum of money reasonably sufficient to meet the

Company’s expenses involved in convening an extraordinary

general meeting. On the contrary, if the requisition has been

verified as not in order, the requisitionists will be advised of this
outcome and accordingly, an extraordinary general meeting will
not be convened as requested.
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(iv)  Such meeting shall be held within two (2) months after the
deposit of such requisition. If the directors do not within 21
days from the date of the deposit of the requisition proceed
duly to convene a meeting, the requisitionists, or any of them
representing more than one-half of the total voting rights of all
of them, may themselves convene a meeting, but any meeting
so convened shall not be held after the expiration of 3 months
from the said date.

(v) A meeting convened under this section by the requisitionists
shall be convened in the same manner, as nearly as possible, as
that in which meetings are to be convened by Directors in
accordance to the bye-Laws of the Company (the “Bye-Laws”)
and the Listing Rules.

(vi)  Any reasonable expenses incurred by the requisitionists by
reason of the failure of the Directors duly to convene a meeting
shall be repaid to the requisitionists by the Company.

The Company will not normally deal with verbal or anonymous
enquiries. Shareholders may send written enquiries to the Company,
for the attention of company secretary, by email: admin@gchl.com.hk,
fax: (852) 3621 0052, or mail to Room 2102, 21/F, West Tower Shun
Tak Centre, 168-200 Connaught Road Central, Sheung Wan, Hong
Kong.

(i) Proposals at shareholders’ meetings can be put forward by the
members of the Company holding at the date of the submission
of the proposals not less than one-tenth (10%) of the paid-up
capital of the Company as at the date of the submission carries
the right of voting at general meetings of the Company.

(i)  The submission of the proposals must be made within 3
business days after a notice of the shareholders’ meeting have
been served to all registered shareholders by the Board. The
proposals must be written and must state the objects of the
proposals, and must be signed by the proposers, and mailed
and deposited at Room 2102, 21/F, West Tower Shun Tak
Centre, 168-200 Connaught Road Central, Sheung Wan, Hong
Kong (for the attention of company secretary); and may consist
of several documents in like form, each signed by one or more
proposers.

(iv)

(vi)
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(i) The proposals will be verified with the Company’s share registrar
and upon its confirmation that the proposals are proper and in
order, the company secretary will ask the Board to update the
resolutions by serving sufficient notice in accordance with the
statutory requirements to all registered shareholders, provided
that the proposers have deposited a sum of money reasonably
sufficient to meet the Company’s expenses involved in
publishing supplementary circular and updating related
resolutions. On the contrary, if the requisition has been verified
as not in order, the proposer will be advised of this outcome

and accordingly, no resolution will be updated as requested.

BYE-LAWS

At the extraordinary general meeting held on 28 March 2012,
together with the Change of Domicile, the shareholders of the
Company approved by way of poll the substitution of the Bye-Laws
for the articles of association of the Company. Upon the due
registration of the memorandum of continuance by the Registrar of
the Companies in Bermuda, the Bye-Laws have become effective since
16 May 2012.

COMMUNICATION WITH SHAREHOLDERS

The purpose of the shareholder communication is to promote
effective communication with shareholders, encourage shareholders
to engage actively with the Company and enable them to exercise
their rights as shareholders effectively.

Information shall be communicated to shareholders through the
Company’s annual general meetings and other general meetings that
may be convened, as well as by maintaining a website (www.gch.hk)
on which information about the Company’s notices, announcements,
proxy forms, circulars, financial reports, results announcements (for
both interim and annual reporting period) and Bye-Laws are being
made available.
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The Directors present their annual report and the audited consolidated
financial statements for the year ended 31 December 2012.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The principal
activities of its principal subsidiaries are set out in note 39 to the
consolidated financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December 2012 are
set out in the consolidated statement of comprehensive income on
pages 34 to 35.

The Directors do not recommend the payment of any dividend.

PROPERTY, PLANT AND EQUIPMENT AND PREPAID
LEASE PAYMENTS

Details of movements in the property, plant and equipment and
prepaid lease payments of the Group during the year are set out in
notes 14 and 15 respectively to the consolidated financial statements.

SHARE CAPITAL

Details of movements during the year in the share capital of the
Company are set out in note 24 to the consolidated financial
statements.

DISTRIBUTABLE RESERVES OF THE COMPANY
Details of distributable reserves of the Company are set out in note 29
to the consolidated financial statements.

SUMMARY OF FINANCIAL INFORMATION

A summary of the results, assets, liabilities and non-controlling
interests of the Group for the last five financial years, as extracted
from the audited consolidated financial statements, is set out on page
112.
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DIRECTORS

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

Mr. Hu Jun

Ms. Zhang Ying

Mr. Li Li

Mr. Zhang Yang
Mr. Jiang Zhigian

Mr. Fok Ho Yin, Thomas
Mr. Ng Hoi Yue
Mr. Chiang Chi Kin, Stephen

In accordance with Bye-law 84(1) of the Company’s Bye-Laws and the
CG Code Principle A.4 under Appendix 14 to the Listing Rules, Mr. Hu
Jun, Mr. Fok Ho Yin, Thomas, Mr. Ng Hoi Yue are to hold office until
the forthcoming annual general meeting and, being eligible, offer
themselves for re-election.

The non-executive Directors have no fixed term of office but are
subject to retirement by rotation and are eligible for re-election, in
accordance with the Company’s Bye-Laws.

DIRECTORS’ SERVICE CONTRACTS

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

DIRECTORS’ INTERESTS IN SHARES, UNDERLYING
SHARES AND DEBENTURES

At 31 December 2012, there were no interests of the Directors and
their associates in the shares, underlying shares and debentures of the
Company or any of its associated corporations (within the meaning of
Part XV of the Securities and Futures Ordinance (“SFO")), as recorded
in the register maintained by the Company pursuant to Section 352
of the SFO, or as otherwise notified to the Company and Stock
Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Issuers contained in the Listing Rules.
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ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

At no time during the year was the Company, or any of its holding
companies, its subsidiaries or fellow subsidiaries, a party to any
arrangements to enable the Directors to acquire benefits by means of
the acquisition of shares in, or debentures of, the Company and any
other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS

No contracts of significance, to which the Company, or any of its
holding companies, subsidiaries or fellow subsidiaries, was a party and
in which a Director had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during the
year.

SUBSTANTIAL SHAREHOLDERS

As at 31 December 2012, the register of substantial shareholders
maintained by the Company pursuant to Section 336 of the SFO
shows the following shareholders had notified the Company of
relevant interests and short position in the issued share capital of the
Company.

Capacity

8%

Beneficial Owner
EmEA A

Hong Han Limited (“Hong Han")

EBRAR(ZE])

Mr. Wan Zhongbo (“Mr. Wan") Held by controlled
corporation (Note 1)

BROREE(BxXED

Simsen International Corporation Limited
(“Simsen International )

RITEIRR (F2B) AR AR ([ RTTEIRR 1)

Held by controlled
corporation (Note 1)

Ms. Liu Jia (“Ms. Liu") Held by controlled
corporation (Note 1)
BlfEL T ([R)Z2t])

True Focus Limited (“True Focus”) Beneficial owner and held

by controlled corporation

(Note 2)
BEmEE AR
2 REEEE (it2)

PRES 2 RBIA (Hat 1)

PRIES 2 RBHA (Hat 1)

PRES 2 RBHA (Hat 1)
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Besford International Limited
("Besford International”)

COL Capital Limited (“COL Capital”)
PEBEEARBGRAR ([FRBEEAR])

Vigor Online Offshore Limited
("Vigor Online”)

China Spirit Limited (“China Spirit”)

Ms.

szem L (ML)

Notes:

28

SRS

Capacity

-8

Held by controlled
corporation (Note 3)

FRiEfl e ARFA
(K1zt3)

Held by controlled
corporation (Note 3)

Held by controlled
corporation (Note 4)

PRIES 2 AR A (Hat4)

Held by controlled
corporation (Note 4)

PRES 2 AR A (Hat4)

Chong Sok Un (“Ms. Chong”) Held by controlled

corporation (Note 4)

Hong Han is wholly and beneficially owned by each of Mr. Wan and Ms. Liu as to
50%. Ms. Liu has pledged her entire shares in Hong Han to Simsen Capital
Finance Limited, a wholly owned subsidiary of Simsen International, to secure a
loan granted to her. Therefore, Mr. Wan and Simsen International are deemed to
be interested in the shares held by Hong Han and Ms. Liu is deemed to hold a
short position in the shares.

True Focus owns 94,570,000 shares. Pacific Orchid Investments Limited, a wholly-
owned subsidiary of True Focus, owns 31,500,000 shares. True Focus is therefore
deemed to be interested in 126,070,000 shares.

True Focus is wholly-owned by Besford International. Besford International is a
wholly owned subsidiary of COL Capital. Besford International and COL Capital
are therefore deemed to be interested in 126,070,000 shares.

COL Capital is beneficially owned by Vigor Online as to approximately 64.33%.
Vigor Online is a wholly-owned subsidiary of China Spirit, a company wholly and
beneficially owned by Ms. Chong. Vigor Online, China Spirit and Ms. Chong are
therefore deemed to be interested in 126,070,000 shares.
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Other than as disclosed above, as at 31 December 2012, none of the
Directors or their associates had any interests or short positions in any
shares, underlying shares and debentures of, the Company or any of
its associated corporations (within the meaning of Part XV of the SFO)
as recorded in the register required to be kept under Section 352 of
the SFO or as otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code.

CONFIRMATION OF INDEPENDENCE OF
INDEPENDENT NON-EXECUTIVE DIRECTORS

The Company has received, from each of the independent non-
executive Directors, an annual confirmation of his independence
pursuant to Rule 3.13 of the Listing Rules. The Company considers all
of the independent non-executive Directors are independent.

CONNECTED TRANSACTION

On 22 January 2013, the Company entered into a sale and purchase
agreement (”Sales and Purchase Agreement”) with Hong Han Limited
("Vendor”) and Mr. Wan Zhongbo (“Guarantor”), pursuant to which
the Company, as the purchaser, has conditionally agreed to acquire
and the Vendor has conditionally agreed to sell, the 100% of the
entire issued share capital of Double Earn Holdings Limited at a
consideration of HK$550,000,000.

As the Vendor was the controlling shareholder of the Company and
holds 980,000,000 shares, representing approximately 51.31% of the
issued share capital of the Company and therefore the Vendor was a
connected person of the Company under Chapter 14A of the Listing
Rules. Accordingly, the Sale and Purchase Agreement and the
transaction contemplated thereunder constitute a connected
transaction for the Company and are subject to approval by the
independent shareholders at a special general meeting to be held on
18 April 2013. Details have been disclosed in the circular of the
Company dated 25 March 2013.

Save as the abovementioned, the related party transaction(s) as
disclosed in note 28 to the consolidated financial statements do(es)
not fall under the definition of “connected transaction” or
“continuing connected transaction” in Chapter 14A of the Listing
Rules. No disclosure requirement is needed accordingly.

PURCHASE, SALE AND REDEMPTION OF LISTED
SECURITIES

There was no purchase, sale or redemption by the Company or any of
its subsidiaries of any listed securities of the Company during the year
ended 31 December 2012.
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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.

MAJOR CUSTOMERS AND SUPPLIERS

During the year ended 31 December 2011 and 31 December 2012,
sale from the Group's five largest customers accounted for less than
30% of the annual revenue and purchases from the Group’s five
largest suppliers accounted for less than 30% of the annual
purchases.

RETIREMENT BENEFITS SCHEMES
Information on the retirement benefits schemes of the Group is set
out in note 35 to the consolidated financial statements.

EMOLUMENT POLICY

The emolument policy of the employees of the Group is set by the
management of the Group on the basis of their merit, qualifications
and competence.

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

SHARE OPTION SCHEME

The Company adopted a share option scheme on 11 July 2010 (the
“Share Option Scheme”). The purpose of the Share Option Scheme is
to provide incentives or rewards to the Participants for their
contribution to the Group and to enable the Group to attract and
retain employees of appropriate qualifications and with necessary
experience to work for the Group and any Invested Entity. Pursuant to
the Share Option Scheme, the Board may invite any eligible person
including any director and employee of the Group to take up options
to subscribe for shares of the Company. The Share Option Scheme
shall be valid and effective for a period of ten years. No share options
were outstanding nor granted during the year ended 31 December
2012.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s
Bye-Laws, or the laws in Bermuda, which would oblige the Company
to offer new shares on a pro rata basis to existing shareholders.
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SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the Company and
within the knowledge of the Directors of the Company, the Board
confirms that the Company has maintained a sufficient public float as
required under the Listing Rules throughout the year ended 31
December 2012.

DONATIONS
There was no charitable or other donation made by the Group during
the year ended 31 December 2012.

AUDITOR

Zenith CPA Limited was appointed as auditor of the Company on 8
February 2012 in succession to Deloitte Touche Tohmatsu, who
resigned from the office with effect from 7 February 2012. The
Company’s consolidated financial statements for the year ended 31
December 2011 and 31 December 2012 were audited by Zenith CPA
Limited. Save for the above, there were no other changes in the
Company’s auditor in the past three years.

A resolution will be submitted to the forthcoming annual general
meeting of the Company to re-appoint Zenith CPA Limited as auditor

of the Company.

On behalf of the Board

Li Li
Executive Director

Hong Kong, 25 March 2013
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TO THE SHAREHOLDERS OF

GREENFIELD CHEMICAL HOLDINGS LIMITED

(incorporated in the Cayman Islands and continued in Bermuda with
limited liability)

We have audited the consolidated financial statements of Greenfield
Chemical Holdings Limited (the “Company”) and its subsidiaries
(collectively referred to as the “Group”) set out on pages 34 to 111,
which comprise the consolidated statement of financial position as at
31 December 2012, the consolidated statement of comprehensive
income, the consolidated statement of changes in equity and the
consolidated statement of cash flows for the year then ended, and a
summary of significant accounting policies and other explanatory
information.

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 presentation of the consolidated financial statements that
are free from material misstatement, whether due to fraud or error.

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit. Our report is made solely to
you, as a body, in accordance with Section 90 of the Bermuda
Companies Act 1981, 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.

Annual Report 2012

ZENITH CPA LIMITED
BEETMEBERERDT
10/F., China Hong Kong Tower,
8-12 Hennessy Road,
Wanchai, Hong Kong
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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.

In our opinion, the consolidated financial statements give a true and
fair view of the state of affairs of the Group as at 31 December 2012,
and of the Group’s loss and cash flows for the year then ended in
accordance with Hong Kong Financial Reporting Standards and have
been properly prepared in accordance with the disclosure
requirements of the Hong Kong Companies Ordinance.

Zenith CPA Limited

Certified Public Accountants

Cheng Po Yuen

Practising Certificate Number: P04887
Hong Kong

25 March 2013

BB AR

BRSRATREFANERGBGA M BHRERME
CHEREBEEHZERERE - IEEZIRFIUR
RZBED 2 H B - BREFEARRFFRERME
B BBRRTFAERERRAZ AR - T
BRERRE  ZHMEZEEZARRREER
RAF2EEMBHRRMAM 2 REES] - JARE
BEZERRER  BYFRHAR ZAEEHZ
MEBRRER BRIBREIBEEMRAZE
ARERZABUERMIERZ @5t At 2 AR E
ARFHEFREVBHRRZEB2IITA -

BFIHRE  RAMESCERER I ARLEE
WwHEFzEZE IR HER -

BFIRE - ZFEERAVMBHRRERBEFTEVHR
SEANEEMAFHRR EKRER_FT——F
T-A=T—RZMBARE EEEHEZA
LHFEZEERRERE  YORREBQFIK
Pl BBEREZLEME -

f=I113

BESTHEXRERATE
HZEDEED

BR{R T

EFEZRIT  P0488T
H5
—E—=F=A—-—+FH

T -—FFR



CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

=PANPAN L
e N T
L
For the year ended 31 December 2012

BE_Z——F+-A=+—HIFE

2012
—E—_—F
Notes HK$’000 HK$'000
HifaE FET FHTT
CONTINUING OPERATIONS RHEREXK
Revenue Wz 6 156,265 153,085
Cost of sales SHERKA (153,525) (96,809)
Gross profit el 2,740 56,276
Other income and gains H AW R g 3,658 4,835
Distribution and selling expenses SR EERX (5,100) (3,526)
Administrative expenses 1THRFAX (68,656) (43,015)
Other expenses Hihfx (394) (126)
Changes in fair value of embedded NefTHE LA QAT EBEZES
derivatives 31 - 16,573
Impairment of trade and other receivables  JEUCE 5 7k T8 K H Ath fE UL
FIAZRIE (22,567) (1,260)
Impairment of goodwill EERE 16 (128,257) -
Loss on disposal of property, plant HEME - WERH&EBE
and equipment (121) -
Loss on redemption of convertible bonds ~ B&[EI A[# A% (&35 2 518 31 (10,918) =
Finance costs B FE AR R 8 (11,059) (24,374)
(LOSS)/PROFIT BEFORE TAX BRBEAT (B51R), @ F 9 (240,674) 5,383
Income tax credit/(expense) Frisfise, (Ax) 10 1,924 (972)
(LOSS)/PROFIT FOR THE YEAR HEREEBFE
FROM CONTINUING OPERATIONS (&18), & F (238,750) 4,411
DISCONTINUED OPERATIONS BRIEETS
(Loss)/profit for the year from BRIFEBZFE
discontinued operations (E18) %A 12 (83,962) 56,361
(Loss)/profit for the year FE(BE), HH (322,712) 60,772

OTHER COMPREHENSIVE (EXPENSE)INCOME Efth 2 mE (F ), ez

Exchange differences arising on BREBINETEFEE

translation of foreign operations ZEHER 553 31,708
Release of exchange differences upon e B B A AR ARER 2

disposal of subsidiaries M 5 =5 (29,562) =

OTHER COMPREHENSIVE (EXPENSE)INCOME 4 [Z E 2 (B ) Uz
FOR THE YEAR (29,009) 31,708

TOTAL COMPREHENSIVE (EXPENSE)/INCOME FE 2 (B ) Uz
FOR THE YEAR R (351,721) 92,480

34 Greenfield Chemical Holdings Limited Annual Report 2012



CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

e 2P

|
For the year ended 31 December 2012

BHE_T——F+-A=1+—HLFE

(LOSS)/PROFIT FOR THE YEAR
ATTRIBUTABLE TO:
Owners of the Company
— from continuing operations
— from discontinued operations

Non-controlling interests
— from continuing operations
— from discontinued operations

TOTAL COMPREHENSIVE (EXPENSE)/
INCOME FOR THE YEAR
ATTRIBUTABLE TO:

Owners of the Company
Non-controlling interests

(LOSS)/EARNINGS PER SHARE
(HK cents)

From continuing and discontinued
operations
— Basic

— Diluted

From continuing operations
— Basic

— Diluted

FEEF B (B1R),8F

EN/NCIEZ 2SN
—RHBREES
—ERIEER

FEIE S
— REREER
— ERIEERH

BiEEER2E (BAX) W
A

ZAYNCIE PN
FEIE S

S (E8) &R
(F&4l)

RECEEBRERLE
ES
— &R

—#8

SRS ERT
— &R

— 5

2012
—E—_—F

HK$'000
FET

HK$'000
TAT

(217,834) (905)
(86,114) 28,353
(303,948) 27,448
(20,916) 5,316
2,152 28,008
(18,764) 33,324
(322,712) 60,772
(331,382) 47,171
(20,339) 45,309
(351,721) 92,480
13
(19.0) 2.7
N/A 1.5
B A
(13.6) (0.1)
N/A (1.1)
TEA

ERECTEREBRAR —T—_FFR 35



CONSOLIDATED STATEMENT OF FINANCIAL POSITION
BB R

At 31 December 2012
RZZE—=—F+=-A=+—H

NON-CURRENT ASSETS
Property, plant and equipment
Prepaid lease payments
Goodwill

Intangible assets

Interests in associates

CURRENT ASSETS

Prepaid lease payments
Inventories

Trade and other receivables
Pledged bank deposits
Bank balances and cash

CURRENT LIABILITIES
Trade and other payables
Tax payable

Bank and other borrowings
Deferred revenue

Loan from government

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT

LIABILITIES

FRBEE

YE NG
BNHEER
kS

BEE

N e NCIPA 5

hRBEE

BNEEHAR

&

& I 58 55 R IR I L A e W R IR
EHEFRITIFR
RITRBERE

RBRE

J& A5 58 5 3R 0R I B A R A5 RIR
eI TA

RITREMEE

BN

BUFE R

RBEEFE

REERRBAME
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2012 2011

—E—--F —E——%F

Notes HK$’000 HK$'000
Htat FET FET
14 143,856 256,792
15 15,955 52,513
16 75,135 203,392
17 72,720 80,286
18 - 160,199
307,666 753,182

15 388 1,272
20 60,008 96,776
21 75,549 203,907
22 - 2,636
22 49,259 148,829
185,204 453,420

23 69,466 102,384
2,830 6,919

25 74,631 209,630
32 797 440
26 7,056 -
154,780 319,373

30,424 134,047

338,090 887,229




CONSOLIDATED STATEMENT OF FINANCIAL POSITION

fre BEALR

At 31 December 2012
RZZE—=—F+=-A=+—H

NON-CURRENT LIABILITIES e =R
Loan from government HFER
Convertible bonds AR ES
Embedded derivatives NEPTETR
Deferred tax liabilities BEEFRIEAE
Deferred revenue TEFEUA

NET ASSETS EEFE

CAPITAL AND RESERVES BEXR G

Share capital fgA

Reserves Bt

Equity attributable to owners of AAREEANEGLER
the Company

Non-controlling interests FFIER R

TOTAL EQUITY R

The consolidated financial statements on pages 34 to 111 were
approved and authorised for issue by the Board of Directors on 25
March 2013 and are signed on its behalf by:

Li Li
B
DIRECTOR
EF

2012 2011

—E—--F —ET——%F

Notes HK$’000 HK$'000
Htat FET FET
26 - 6,557
31 - 53,682
31 - -
19 5,994 7,875
32 - 379
5,994 68,493

332,096 818,736

24 191,002 27,286
63,016 455,792

254,018 483,078

78,078 335,658

332,096 818,736

BEOON _E—=F=-A_t+HAMERERE
TRFMEEFINEAZEAMBEERE  IHT
FEERRERE

Zhang Yang
RF
DIRECTOR
EFE
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
GARNBDE

For the year ended 31 December 2012
BE_T-—F+-_A=1+—HLFE

Attributable to owners of the Company

ADREBAERE
Retained
Non- profits/ Non-
Share Share Special  Translation distributable  (Accumulated controlling Total
capital premium reserve Teserve reserve losses) Total interests equity
a5 RERN/
kx  ROEEE  RARE  ENRR RRE  (ZiHER) gt FeRER fEs
HK$'000 HK§'000 HK$'000 HK$000 HK$000 HK$'000 HK$'000 HK$000 HK$000
ThTL Thn ThrL ThnL Tihn Thn Thr ThEnL Tin
(note a)
(Hizka)
At1 January 2011 R=%-—-%-5-A 21,286 100,853 32,000 18,740 637 250,657 435907 203837 639,744
Profit for the year ERal - - - - - 27448 27448 33 60,772
Other comprehensive income for the year FEAMPEME
Exchange differences arising on REFNERAELL
translation of foreign operations EXEE - - - 1973 - - 1973 11985 31,708
Total comprehensive income for the year ER2ENGIE - = - 1973 = 27,448 am 45,309 92,480
Acquisition of subsidiaries WENBAT - - - - - - - 86,512 86,512
Transfer from retained profts BRERTEE = - - - 2508 (2549) - - -
At31 December 2011 and R=E——F+-A=1-AR
at 1 January 2012 R-E--£-f-H 27,286 100,853 32,000 38,463 8919 275,557 483,078 335,658 818,736
Loss for the year FEER - - - - - (303948)  (303948) (18768 (322712)
Other comprehensiv loss for te year EREMRERR
Bxchange differences arising on BERNERMEL
translation of foreign operations EiZE - - - 218 - - 218 (1,575) 553
Release of exchange diferences HENBLARRERZ
upon disposal of subsidiaries note 30) BB (RE30) - - - (29,562) - - (29,562) = (29,562)
Total comprehensive loss for the year FEAAFELE - - - (27,434) - (303,948)  (331,382) (0339)  (351.721)
Release upon disposal of subsidiaries HERBATIERR - - (32,000) - (6,367) 38,367 - @1281)  (B37241)
Transfer for distibution of bonus issue EREIRAR - (100853) - - - 100,853 = = =
Issue of shares Bk 13,643 88,679 - - - - 102322 - 102322
Bonus issue IhRET 150,073 - - - - (150,073) - - -
At 31 December 2012 RZF-Z#+-A=1-B 191,002 88,679 - 11,029 2,55 (39,244) 254,018 78,078 332,09%
Notes: et -

REEZEANBEDER-_STE_FE£ESHAM A2
Al — KM R R BT T E & R AR 3R 32,000,000 AR & AR E
B1 BT EIREREABRD ZEE -

(a) The special reserve of the Group represents the nominal values of 32,000,000 (a)
non-voting class A shares of HK$1 each issued by a subsidiary of the Company to
its then shareholders prior to a group reorganisation in 2002.

FEEZTADRFERHEEBRTEAREREIIELE
ZEERBRE - ARREPEARLAMB(HED (T
BEER)EMZHBRRABRBRET .2 10% BE
AP KR  BEEMERZ SREINZFTRMBER
AlREMEAZ 50% °

(b) The non-distributable reserve of the Group mainly represents statutory reserve (b)
requirement that the foreign investment enterprises appropriated 10% of the
profit after taxation of the subsidiaries of the Company registered in the People’s
Republic of China (the “PRC") other than Hong Kong to the non-distributable
reserve under the PRC laws and regulations until the transferred amount equals to
50% of the registered capital of these PRC subsidiaries.
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CONSOLIDATED STATEMENT OF CASH FLOWS
meBETRER
- |

For the year ended 31 December 2012
HE_Z——F+-A=+—HILFE

2012
—E——F

2011
—F—%
HK$'000
THT

Notes
HtaE

HK$°000
FTExT

OPERATING ACTIVITIES
(Loss)/profit before tax

From continuing operations

From discontinued operations
Adjustments for:

Impairment of trade and other receivables

Loss on disposal of available-for-sale
investments

Loss on redemption of convertible bonds

Loss on disposal of subsidiaries

Impairment of goodwill

Finance costs

Amortisation of prepaid lease payments

Amortisation of intangible assets

Depreciation of property, plant and
equipment

Loss on disposal of property,
plant and equipment

Change in fair value of embedded
derivatives

Interest income

Share of profits of associates

Operating cash (outflows)/inflows before
movements in working capital
Decrease/(increase) in inventories
Decrease/(increase) in trade and
other receivables
Decrease in trade and other payables

Decrease in deferred revenue

Cash (used in)/generated from operations
Income tax paid

NET CASH FLOWS (USED IN)/FROM
OPERATING ACTIVITIES

INVESTING ACTIVITIES
Purchase of property, plant and equipment
Net cash outflow on acquisition of
subsidiaries
Dividend received from associates
Interest income earned from bank deposits
Proceeds from disposal of property, plant
and equipment
Decrease/(increase) in pledged
bank deposits
Net cash inflow in respect of
the disposal of subsidiaries

NET CASH FLOWS FROM/(USED IN)
INVESTING ACTIVITIES

BRBLAT (&5 18), S A
REFHEEEER
RASKIEFEH
FEWE 5 RIA K

H{th iE e SR IRRL (B
HEHEEREER

B Ol AT B 2 &1
HEHB QR ZER
EERIE

LRGN
BN E R

B EESIH

W% - BB R&EZ
e

HENE  BERREY
i
A4 TAATEERD

SR PN
FE(GEE S R EDE R

LEEAEB P 2 LE
e (RH),/RA
BFERAL, (&)
JFE W E 5 5RIE [2 E At FE UK
FIER AL, ()
ﬁﬁg%%ﬁlﬁﬁﬁ@%ﬁﬁlﬁ
Vo
PEEUR AR A

reE(FR) FszBRE
B FEH

REXK (A, Bz
REREFH

REZE
BEYE  BEMRE
WHEKBARRESFERH

B & N A2 B
RITERRIS ZFSHA
HEME  BELREREZ
PT1S5RIR
BIEPRITEZRL,(5h0)

HEMBRARZFRERA

REFHHREB,(FTA) 2
RERB TR

12

17

14

31

12

30

(240,674) 5,383
(82,927) 63,552
22,567 3,599
= 10
10,918 =
88,539 =
128,257 =
11,059 24,374
830 1,147
8,150 5,991
13,052 17,305
121 186
= (16,573)
(187) 611)
(5,836) (26,613)
(46,131) 77,750
3,724 (2,848)
31,571 (34,840)
(3,557) (11,757)
(29) (339)
(14,422) 27,966
(4,001) (12,591)
(18,423) 15,375
(11,323) (42,736)
= (310,812)

= 22,500

187 611
204 169
2,636 (2,636)
35,596 =
27,300 (332,904)
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CONSOLIDATED STATEMENT OF CASH FLOWS

HERTRER

For the year ended 31 December 2012
BE_T-—F+-_A=1+—HLFE

FINANCING ACTIVITIES

Proceed from issue of share capital
Redemption of convertible bonds

Interest paid

Bank and other borrowing raised
Repayment of bank and other borrowings

NET CASH FLOWS (USED IN)/FROM
FINANCING ACTIVITIES

NET DECREASE IN CASH
AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS AT THE
BEGINNING OF THE YEAR

Effect of foreign exchange rate
changes, net

CASH AND CASH EQUIVALENTS AT THE
END OF THE YEAR
represented by bank balances and cash

Notes
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2012 2011
—E—_—f —ET——%F
HK$’000 HK$’'000
FBxT FAETT
102,322 =
(65,000) =
(10,193) (3,771)
87,069 48,898
(222,511) (33,901)
(108,313) 11,226
(99,436) (306,303)
148,829 449,975
(134) 5,157
49,259 148,829




The Company was previously incorporated in the Cayman
Islands with limited liability on 30 October 2001 and its shares
are listed on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”). During the year ended 31 December 2012,
the Company changed its country of registration to Bermuda
and was registered under the Companies Act 1981 of Bermuda
on 16 May 2012. As at the reporting date, the registered office
and principal place of business of the Company are disclosed in
the corporate information section of this annual report.

During the year, the Group was principally engaged in the
design, manufacturing and sale of the light-emitting diode
("LED") and semi-conductor lighting related products (the
“Lighting Business”), except for the discontinued operation
disclosed in note 12, there were no significant changes in the
nature of the Group's principal activities during the year.

The Company’s substantial shareholder is Hong Han Limited, a
company incorporated in the British Virgin Islands (“BVI”). Hong
Han Limited is wholly and beneficially owned by Mr. Wan
Zhongbo and Ms. Liu Jia as to 50% each.

The Company is an investment holding company. The principal
activities of its principal subsidiaries are set out in note 39.

The consolidated financial statements are presented in Hong
Kong dollar (“HK$") which is the same as the functional
currency of the Company.

The consolidated financial statements have been prepared in
accordance with all applicable Hong Kong Financial Reporting
Standards (“HKFRSs”) (which include all Hong Kong Financial
Reporting Standards, Hong Kong Accounting Standards
("HKASs") and Interpretations) issued by the Hong Kong
Institute of Certified Public Accountants (the “HKICPA"),
accounting principles generally accepted in Hong Kong and the
disclosure requirements of the Hong Kong Companies
Ordinance. They have been prepared under the historical cost
convention, except for certain financial instrument which was
measured at fair value. These financial statements are presented
in Hong Kong dollars and all values are rounded to the nearest
thousand except when otherwise indicated.

The following new and revised HKFRSs issued by the Hong Kong
Institute of Certified Public Accountants (the “HKICPA") have
been applied by the Group in the current year.

Amendments to HKFRS 7 Financial Instruments: Disclosure
— Transfers of Financial Assets; and

Amendments to HKAS 12 Deferred Tax: Recovery of Underlying
Assets

The application of these new and revised HKFRSs has had no
material impact on the Group’s financial performance and
positions for the current and prior years.

ire B HRaR MR

31 December 2012
—E——F+=-A=+—H

ARBZAR-_ZEZE—F+A=THEHS
BHEIMRIABRAR  ERORESH
ARGAERRAR ([BEZAT]) ET - REZE
T —HF+-_A=+—HItFE  KAF
BEAMBEREETEAERE TN T ——
FRA+TAABREERE-NN—FRQRE
e MEREBE > AQREMPERLE
DEEMBE NFERI QAR ER | —&RIEE -

FA-AKBEBRIRAREHBE L &
B (LED)) R+ E e RAAARAE m ([ RAA X
%) BHERZARECKLEREIN K
SEZETEXRHHEFALEEREE -

ARNBZEERRAREBERAR(—KR
EERAZHE((ABRLHE ) MRz
NAE)) c REARARMBE L FLENEE
TEHREERBELREE50% °

RARIREIER AT HEEMBARZ
FBEEH PRI E3Y ©

REBMBmRIIAET(ET]) 25 - &R
NEZEEHAER -

RAMBHRRERREBEHNAG (BB
SEE AR ) BEM I ERBEENBRE
ZR([BEMBHREER ] BEABEEE
MW ELER - FAGSTEA([FEGE
Al R2E) BEEARSARIEEFLER
AP Z WEREREL SR A MWK TIZ
BESERAE RS - S T TAARF(E
BEFFERIN - L FPBHRERTIABTIINE
BRRBEAEIN  FBEEBEANEIAEZR
BOR T2 -

RER - AEECERAEBEAMAS([F
BEEEAE]) Bz NIIFE REERE
BB E LR -

BBUGME  MBIA: BE—
EIE 7% B AEME R
24T

BB e ER EFERIA - Ul E R
F12H|2ERT  BE

R EHTR] RER] BB 15 S 2R
BEFE 2B RRANRIL

B
i
i
I
=k
X

T -—FFR



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KRB MR M

31 December 2012
—E——F+=-A=1+—H

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

3. FEAETT RSN BRI s
B ([ &8 B s 3R 25 2 8 1) (40)

AREB YW BT EMA T 5B/ E M REK
RETR] MR ERT BB M MEER -

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

Amendments to HKFRSs ~ Annual Improvements to HKFRSs EEM B GRE BB & %8 2009-2011
2009-2011 Cycle except for the LR B7] ERM FEwE(BESR
amendments HKAS 1 HRHZE 1R BRTHRIN

Amendments to HKFRS 7 Disclosures — Offsetting Financial Assets EHBERIRE BE — UIKEE
and Financial Liabilities' ERFETH 2 HKERBEEE"

BA]
Amendments to HKFRS 7 Mandatory effective date of HKFRS9 and F B TR R KB BEITRREERE 9%
and HKFRS 9 Transition Disclosures? FETRREBWE  AHERARRBERE?
HEBEIR
BT
Amendments to HKFRS 10, Consolidated Financial Statements, ERAIHREEL GAMBRE BATHR

HKFRS 11 and HKFRS 12 Joint Arrangements and Disclosure of

Interests in Other Entities: Transition

F10%%  BEME AHBRREIEE:
EEAE KR BEE

Guidance' EBR RS
F12H 2R
Amendments to HKFRS 10, Investment Entities? BRI REES REEMR:

HKFRS 12 and HKAS 27 F£105  BEHH
LEAF 125 R

BEGFH A 275

A |
HKFRS 9 Financial Instruments? BRB RS R ST A3
F95
HKFRS 10 Consolidated Financial Statements' BRI BHREEL HEABBRR
£10%
HKFRS 11 Joint Arrangements! BB LR BATH
115
HKFRS 12 Disclosure of Interests in Other Entities' EHBTEIREER| HBEESYHE
E12%
HKFRS 13 Fair Value Measurement! BB IR E &R N EEE
£13%
HKAS 19 Employee Benefits' EHOIER|E19% ESEF)
(as revised in 2011) (ZZ——FE7T)
HKAS 27 Separate Financial Statements' EROHERE 27 BUMKRER
(as revised in 2011) (ZZ——FE7])
HKAS 28 Investments in Associates and BREENF 28 REENEIRAELEL
(as revised in 2011) Joint Ventures' (ZZ——5F53]) RE!
HKAS 1 (Amendments) Presentation of Items of Other BFSERNE 1% HbrmREBEE 2R
Comprehensive Income? (EETA)
HKAS 32 (Amendments)  Offsetting Financial Assets and EHeENE NS HEMBEERMKAR
Financial Liabilities? (B3] K)
HK(IFRIC)-INT 20 Stripping Costs in the Production Place 5% (BB RE BRESEEERZHE
of a Surface Mine' ZELEE) A
—RBE20%
' Effective for annual periods beginning on or after 1 January 2013 T RZE-=F—-A A% EEBREEHRER
2 Effective for annual periods beginning on or after 1 January 2014 2 RNZE-NE—F Bk BFRB T EEBEAERR
3 Effective for annual periods beginning on or after 1 January 2015 3. NZE-—FE—-F BB EEBEER
4 Effective for annual periods beginning on or after 1 July 2012 4 RN ZE-—FLA-HIHERB I FERBER
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Annual Improvements to HKFRSs 2009-2011 Cycle issued
in June 2012

The Annual Improvements to HKFRSs 2009-2011 Cycle include
a number of amendments to various HKFRSs. The amendments
are effective for annual periods beginning on or after 1 January
2013. Amendments to HKFRSs include the amendments to
HKAS 16 Property, Plant and Equipment and the amendments
to HKAS 32 Financial Instruments: Presentation.

The amendments to HKAS 16 clarify that spare parts, stand-by
equipment and servicing equipment should be classified as
property, plant and equipment when they meet the definition
of property, plant and equipment in HKAS 16 and as inventory
otherwise. The directors do not anticipate that the application
of the amendments will have a material effect on the Group’s
consolidated financial statements.

The amendments to HKAS 32 clarify that income tax on
distributions to holders of an equity instrument and transaction
costs of an equity transaction should be accounted for in
accordance with HKAS 12 Income Taxes. The directors
anticipate that the amendments to HKAS 32 will have no effect
on the Group’s consolidated financial statements as the Group
has already adopted this treatment.

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 offset of financial assets and financial liabilities
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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Amendments to HKAS 32 Offsetting Financial Assets and
Financial Liabilities and amendments to HKFRS 7
Disclosures — Offsetting Financial Assets and Financial
Liabilities (Continued)

The amendments to HKFRS 7 are effective 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.

The directors anticipate that the application of these
amendments to HKAS 32 and HKFRS 7 may result in more
disclosures being made with regard to offsetting financial assets
and financial liabilities in the future.

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 All recognised financial assets that are within the scope of
HKAS 39 Financial Instruments: Recognition and
Measurement are 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 reporting
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.

Annual Report 2012

BEBEERERREHNBEERUH
BEZIBITREEMBHREERET LR E
— BHENBEERMBEEZIET (E)

ERMBRELENE TR BTN T —=
F—A— Bz ERRZFEREARZEF
FEMREZPHMEER - BRAREITTER
FRA LB EARE ME L - A - BB G E
AIE R EITR_F—NOFE—-—A—B%
kAR e FEBR LR - BAEER
e

ESRAERAESH EAERNRRER
B mEERFE 7R ZEFT A ERBERA
MEEBEERMBAGBELEZWE -

BEBUBHREERFEIRHBETA
R-ZFZNFROZBEEWHEREERE9
FEIANBRUBEESDBRABZHBATE -
R-F—FFEIZBEVBHHRELRE
BEEVBREZ DB REFTEARBUBER
ZRTE e

BB EIREERE N 2 F BRES M
T

s EBEBGAENEIORYELA #
ABRGERERNZMAECERMBE
ERRDBRBHERAL A FEET
E-ARME BNRKBRAHNRE
MEBZEBRARAHERANES
MEBE/SXNAERREERE ZF
BZEBRE  RERBEHR K
HHEERATE - IBEMEBRRE
EBEARERERBEHRBRAF
BERE - I REFEVHRS
ZRE 5 - BEAMEL T A HE &
B UREMEEEAZIIBRARE
(UHFFHEEEE) A TFEEIHERE
8 ERBWABENERER -



HKFRS 9 Financial Instruments (Continued)

o With regard to the measurement of financial liabilities
designated as at fair value through profit or loss, HKFRS 9
requires that the amount of change in the fair value of the
financial liability that is attributable to changes in the
credit risk of that liability is presented in other
comprehensive income, unless the recognition of the
effects of changes in the liability’s credit risk in other
comprehensive income would create or enlarge an
accounting mismatch in profit or loss. Changes in fair
value of financial liabilities attributable to changes in the
financial liabilities’ credit risk are not subsequently
reclassified to profit or loss. Under HKAS 39, the entire
amount of the change in the fair value of the financial
liability designated as fair value through profit or loss was
presented in profit or loss.

HKFRS 9 is effective for annual periods beginning on or after 1
January 2015, with earlier application permitted.

The directors anticipate that the adoption of HKFRS 9 in the
future may have significant impact on amounts reported in
respect of the Group’s financial assets and financial liabilities.
Regarding the Group's financial assets, it is not practicable to
provide a reasonable estimate of that effect until a detailed
review has been completed.

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.
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New and Revised Standards on Consolidation, Joint
Arrangements, Associates and Disclosures (Continued)
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 (c) 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, HKFRS
11 deals with how a joint arrangement of which two or more
parties have joint control should be classified. HK (SIC)-Int 13
Jointly Controlled Entities — Non-Monetary Contributions by
Venturers will be withdrawn upon the effective date of HKFRS
11. 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 consolidation.

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

In July 2012, the amendments to HKFRS 10, HKFRS 11 and
HKFRS 12 were issued to clarify certain transitional guidance on
the application of these five HKFRSs for the first time.

These five standards together with the amendments relating to
the transitional guidance, 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.
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New and Revised Standards on Consolidation, Joint
Arrangements, Associates and Disclosures (Continued)

The directors 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. Under HKFRS 11, those jointly controlled entities
will be classified as a joint operation or joint venture, depending
on the rights and obligations of the parties to the joint
arrangement. However, the directors have not yet performed a
detailed analysis of the impact of the application of these
Standards and hence have not yet quantified the extent of the
impact.

Amendments to HKFRS 10, HKFRS 12 and HKAS 27
Investment Entities

The amendments to HKFRS 10 introduce an exception to
consolidating subsidiaries for an investment entity, except where
the subsidiaries provide services that relate to the investment
entity’s investment activities. Under the amendments to HKFRS
10, an investment entity is required to measure its interests in
subsidiaries at fair value through profit or loss.

To qualify as an investment entity, certain criteria have to be
met. Specifically, an entity is required to:

o obtain funds from one or more investors for the purpose
of providing them with professional investment
management services;

. commit to its investor(s) that its business purpose is to
invest funds solely for returns from capital appreciation,
investment income, or both; and

o measure and evaluate performance of substantially all of
its investments on a fair value basis.

Consequential amendments to HKFRS 12 and HKAS 27 have
been made to introduce new disclosure requirements for
investment entities.
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Amendments to HKFRS 10, HKFRS 12 and HKAS 27
Investment Entities (Continued)

The amendments to HKFRS 10, HKFRS 12 and HKAS 27 are
effective for annual periods beginning on or after 1 January
2014, with early application permitted. The directors anticipate
that the application of the amendments will have no effect on
the Group as the Company is not an investment entity.

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. HKFRS 13 is effective for
annual periods beginning on or after 1 January 2013, with
earlier application permitted. The directors 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.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

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

HKAS 19 (as revised in 2011) Employee Benefits

The amendments to HKAS 19 change the accounting for
defined benefit plans and termination benefits. The most
significant change relates to the accounting for changes in
defined benefit obligations and plan assets. The amendments
require the recognition of changes in defined benefit obligations
and in the fair value of plan assets when they occur, and hence
eliminate the ‘corridor approach’ permitted under the previous
version of HKAS 19 and accelerate the recognition of past
service costs. The amendments require all actuarial gains and
losses to be recognised immediately through other
comprehensive income in order for the net pension asset or
liability recognised in the consolidated statement of financial
position to reflect the full value of the plan deficit or surplus.
Furthermore, the interest cost and expense return on plan assets
used in the previous version of HKAS 19 are replaced with a
‘net-interest” amount, which is calculated by applying the
discount rate to the net defined benefit liability or asset.

The amendments to HKAS 19 are effective for annual periods
beginning on or after 1 January 2013 and require retrospective
application. The directors anticipate that the application of the
amendments will have no effect on the Group as the Group
does not have any defined benefit occupational retirement
scheme.

3.
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APPLICATION OF NEW AND REVISED HONG
KONG FINANCIAL REPORTING STANDARDS
("HKFRSs") (Continued)

Amendments to HKAS 1 Presentation of Other
Comprehensive Income

The amendments to HKAS 1 introduce new terminology for the
statement of comprehensive income and income statement.
Under the amendments to HKAS 1, a ‘statement of
comprehensive income’ is renamed as a ‘statement of profit or
lost and other comprehensive income’ and an ‘income
statement’ is renamed as a ‘statement of profit or loss’. 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 items of other
comprehensive income to be 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
same basis — the amendments do not change the option to
present items of other comprehensive income either before tax
or net of tax.

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 future accounting periods.

Greenfield Chemical Holdings Limited Annual Report 2012
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

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

HK(IFRIC)-Int 20 Stripping Costs in the Production Phase of
a Surface Mine

HK(IFRIC)-Int 20 Stripping costs in the Production Phase of a
Surface Mine applies to waste removal costs that are incurred in
surface mining activity during the production phase of the mine
("production stripping costs”). Under the interpretation, the
costs from this waste removal activity (“stripping”) which
provide improved access to ore is recognised as a non-current
asset (“stripping activity asset”) when certain criteria are met,
whereas the costs of normal on-going operational stripping
activities are accounted for in accordance with HKAS 2
Inventories. The stripping activity asset is accounted for as an
addition to, or as an enhancement of, an existing asset and
classified as tangible or intangible according to the nature of
the existing asset of which it forms part.

HK(IFRIC) 20 is effective for annual periods beginning on or
after 1 January 2013. Specific transitional provisions ore
provided to entities that apply HK(IFRIC)-Int 20 for the first time.
However, HK(IFRIC)-Int 20 must be applied to production
stripping costs incurred on or after the beginning of the earliest
period presented. The directors anticipate that HK(IFRIC)-Int 20
will have no effect to the Group’s financial statements as the
Group does not engage in such activities.
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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 of Hong Kong Limited (the “Listing Rules”) and
by the Hong Kong Companies Ordinance.

The consolidated financial statements have been prepared on
the historical cost basis, except for certain financial instruments
which are measured at fair value 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 goods.

The principal accounting policies are set out below.

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.

Income and expenses of subsidiaries acquired or disposed of
during the year are included in the consolidated statement of
comprehensive income from the effective date of acquisition
and 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 in
line with those used by other members of the Group.

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

Non-controlling interests in subsidiaries are presented separately
from the Group’s equity therein.

Total comprehensive income of subsidiaries 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.
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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.

When the Group loses control of a subsidiary, it (i) derecognises
the assets (including any goodwill) and liabilities of the
subsidiary at their carrying amounts at the date when control is
lost, (i) derecognises the carrying amount of any non-controlling
interests in the former subsidiary at the date when control is lost
(including any components of other comprehensive income
attributable to them), and (iii) recognises the aggregate of the
fair value of the consideration received and the fair value of any
retained interest, with any resulting difference being recognised
as a gain or loss in profit or loss attributable to the Group.
When assets of the subsidiary are carried at revalued amounts
or fair values and the related cumulative gain or loss has been
recognised in other comprehensive income and accumulated in
equity, the amounts previously recognised in other
comprehensive income and accumulated in equity are
accounted for as if the Group had directly disposed of the
related assets (i.e. reclassified to profit or loss or transferred
directly to retained earnings as specified by applicable HKFRSs).
The fair value of any investment retained in the former
subsidiary at the date when control is lost is regarded as the fair
value on initial recognition for subsequent accounting under
HKAS 39 Financial Instruments: Recognition and Measurement
or, when applicable, the cost on initial recognition of an
investment in an associate or a jointly controlled entity.
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Acquisitions of businesses are accounted for using the
acquisition method. The consideration transferred in a business
combination is measured at fair value, which is calculated as the
sum of the acquisition-date fair values of the assets transferred
by the Group, liabilities incurred by the Group to the former
owners of the acquiree and the equity interests issued by the
Group in exchange for control of the acquiree. Acquisition-
related costs are generally recognised in profit or loss as
incurred.

At the acquisition date, the identifiable assets acquired and the
liabilities assumed are recognised at their fair value except that:

. deferred tax assets or liabilities, and assets or liabilities
related to employee benefit arrangements are recognized
and measured in accordance with HKAS 12 Income Taxes
and HKAS 19 Employee Benefits respectively;

o liabilities or equity instruments related to share-based
payment arrangements of the acquire or share-based
payment arrangements of the Group entered into to
replace share-based payment arrangements of the acquire
are measured in accordance with HKFRS 2 Share-based
Payment at the acquisition date (see accounting policy
below); and

. assets (or disposal groups) that are classified as held for
sale in accordance with HKFRS 5 Non-current Assets Held
for Sale and Discontinued Operations are measured in
accordance with that standard.

Goodwill is measured as the excess of the sum of the
consideration transferred, the amount of any non-controlling
interests in the acquiree, and the fair value of the acquirer’s
previously held equity interest in the acquiree (if any) over the
net of the acquisition-date amounts of the identifiable assets
acquired and the liabilities assumed. If, after reassessment, the
net of the acquisition-date amounts of the identifiable assets
acquired and liabilities assumed exceeds the sum of the
consideration transferred, the amount of any non-controlling
interests in the acquiree and the fair value of the acquirer’s
previously held interest in the acquiree (if any), the excess is
recognised immediately in profit or loss as a bargain purchase
gain.
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Non-controlling interests that are present ownership interests
and entitle their holders to a proportionate share of the entity’s
net assets in the event of liquidation may be initially measured
either at fair value or at the non-controlling interests’
proportionate share of the recognised amounts of the acquiree’s
identifiable net assets. The choice of measurement basis is made
on a transaction- by-transaction basis. Other types of non-
controlling interests are measured at their fair value or, when
applicable, on the basis specified in another HKFRS.

When the consideration transferred by the Group in a business
combination includes assets or liabilities resulting from a
contingent consideration arrangement, the contingent
consideration is measured at its acquisition-date fair value and
included as part of the consideration transferred in a business
combination. Changes in the fair value of the contingent
consideration that qualify as measurement period adjustments
are adjusted retrospectively, with the corresponding adjustments
against goodwill. Measurement period adjustments are
adjustments that arise from additional information obtained
during the “measurement period” (which cannot exceed one
year from the acquisition date) about facts and circumstances
that existed at the acquisition date.

The subsequent accounting for changes in the fair value of the
contingent consideration that do not qualify as measurement
period adjustments depends on how the contingent
consideration is classified. Contingent consideration that is
classified as equity is not remeasured at subsequent reporting
dates and its subsequent settlement is accounted for within
equity. Contingent consideration that is classified as an asset or
a liability is remeasured at subsequent reporting dates in
accordance with HKAS 39, or HKAS 37 Provisions, Contingent
Liabilities and Contingent Assets, as appropriate, with the
corresponding gain or loss being recognised in profit or loss.

When a business combination is achieved in stages, the Group's
previously held equity interest in the acquiree is remeasured to
fair value at the acquisition date (i.e. the date when the Group
obtains control) and the resulting gain or loss, if any, is
recognised in profit or loss. Amounts arising from interests in
the acquiree prior to the acquisition date that have previously
been recognised in other comprehensive income are reclassified
to profit or loss where such treatment would be appropriate if
that interest were disposed of.
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If the initial accounting for a business combination is incomplete
by the end of the reporting period in which the combination
occurs, the Group reports provisional amounts for the items for
which the accounting is incomplete. Those provisional amounts
are adjusted during the measurement period (see above), and
additional assets or liabilities are recognised, to reflect new
information obtained about facts and circumstances that existed
at the acquisition date that, if known, would have affected the
amounts recognised at that date.

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 statements of financial position.

For the purposes of impairment testing, goodwill is allocated to
each of the Group’s cash-generating units (or groups of cash-
generating units) that is expected to benefit from the synergies
of the combination.

A cash-generating unit to which goodwill has been allocated is
tested for impairment annually, or more frequently when there
is 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 the reporting period. If the recoverable
amount of the cash-generating unit is less than its carrying
amount, 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 on a pro-rata basis based on the
carrying amount of each asset in the unit. Any impairment loss
for goodwill is recognised directly in profit or loss. 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 profit or loss on disposal.

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

Annual Report 2012

HEBAMH NI EARERAHELEZR
EHRDARTK @ AAKREZ2RIDATKE
AREHAZE TS - ZFEESBENET
ENM(REXOFHRE - RERBEINEE
HEE URRESEENEERHEFE
EZERBRZHAEN  MHMEZEFER
REXERNE BRI -

Uo B 26765 P 7 A 7 B P SR (AR R FHRVE
BE(AE)JIfR - 0 FRERE MBI R

25

RARENS  BEEIEERAERE
REHBRMGE A EERSEEEMHIR
TELEMAER -

EOoERmENReELBNATFRERAT
MZE BB B R B ROADRE © BLIS R EUR
SHRETREMES 2 BEMS - BOR
B 7R e EL BUNZME HARBTRAR
8- WEEELEMMNAIKRESEDRER
mfE - BB ESELIRZREELEN
BEREE  HERAZEMLANEMEENK
E{EAEEZ L FIHNRE - FE A EMRER
BEENERRER - BENCRARER
BERER R A TRE -

REERBESEABMUR  EETHER
B RET AMER 2 P ESUE -

WE  BELREEREBELEEIHRESR
SITBRGRHELT (D EARETEE) R
BF (TXAERIRRIN) - DEGEY
B R R AR E R 2 RETE R R
ORERER (10 F) 58K -



Depreciation is provided to write off the cost of items of
property, plant and equipment, other than construction in
progress, over their estimated useful lives, and after taking into
account their estimated residual values, 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.

Construction in progress represents property, plant and
equipment in the course of construction for production, supply
on administrative purposes. Construction in progress is carried
at cost less any identified impairment loss. Costs include
professional fees and, for qualifying, assets, borrowing costs
capitalised in accordance with the Group’s accounting policy.
Construction in progress is classified to the appropriate
categories of property, plant and equipment when completed
and ready for intended use. Depreciation of these assets, on the
same basis as other property, plant and equipment, commences
when the assets are ready for their intended use.

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 derecognition of the asset (calculated as the
difference between the net disposal proceeds and the carrying
amount of the item) is included in profit or loss in the period in
which the item is derecognised.

Internally-generated intangible assets — research and
development expenditure

Expenditure on research activities is recognised as an expense in
the period in which it is incurred.

An internally-generated intangible asset arising from
development activities (or from the development phase of an
internal project) is recognised if, and only if, all of the following
have been demonstrated:

o the technical feasibility of completing the intangible asset
so that it will be available for use or sale;

o the intention to complete the intangible asset and use or
sell it;

o the ability to use or sell the intangible asset;
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Internally-generated intangible assets — research and

development expenditure (Continued)

o how the intangible asset will generate probable future
economic benefits;

] the availability of adequate technical, financial and other
resources to complete the development and to use or sell
the intangible asset; and

o the ability to measure reliably the expenditure attributable
to the intangible asset during its development.

The amount initially recognised for internally-generated
intangible asset is the sum of the expenditure incurred from the
date when the intangible asset first meets the recognition
criteria listed above. Where no internally-generated intangible
asset can be recognised, development expenditure is recognised
in profit or loss in the period in which it is incurred.

Subsequent to initial recognition, internally-generated intangible
asset is measured at cost less accumulated amortisation and
accumulated impairment losses, (if any). Amortisation for
intangible assets is recognised on a straight-line basis over their
estimated useful lives. The estimated useful life and amortisation
method are reviewed at the end of each reporting period, with
the effect of any changes in estimate being accounted for on a
prospective basis.

Intangible assets acquired in a business combination
Intangible assets acquired in a business combination and
recognised separately from goodwill are initially recognised at
their fair value at the acquisition date (which is regarded as their
cost).

Subsequent to initial recognition, intangible assets acquired in a
business combination are carried at cost less accumulated
amortisation and accumulated impairment losses (if any), on the
same basis as internally-generated intangible assets.

Derecognition of intangible assets

An intangible asset is derecognised on disposal, or when no
future economic benefits are expected from use or disposal.
Gains and losses arising from derecognition of an intangible
asset are measured as the difference between the net disposal
proceeds and the carrying amount of the asset and are
recognised in profit or loss in the period when the asset is
derecognised.
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An associate is an entity over which the Group has significant
influence and that is neither a subsidiary nor an interest in joint
venture. Significant influence is the power to participate in the
financial and operating policy decisions of the investee but is
not control or joint control over those policies.

The results and assets and liabilities of associates are
incorporated in these consolidated financial statements using
the equity method of accounting. Under the equity method,
investments in associates are initially recognised in the
consolidated statement of financial position at cost and adjusted
thereafter to recognise the Group’s share of the profit or loss
and other comprehensive income of the associates. When the
Group's share of losses of an associate equals or exceeds its
interest in that associate (which includes any long-term interests
that, in substance, form part of the Group’s net investment in
the associate), the Group discontinues recognising its share of
further losses. Additional losses are recognised only to the
extent that the Group has incurred legal or constructive
obligations or made payments on behalf of the associate.

Any excess of the cost of acquisition over the Group's share of
the net fair value of the identifiable assets, liabilities and
contingent liabilities of an associate recognised at the date of
acquisition is recognised as goodwill, which is included within
the carrying amount of the investment.

Any excess of the Group's share of the net fair value of the
identifiable assets, liabilities and contingent liabilities over the
cost of acquisition, after reassessment, is recognised
immediately in profit or loss.

The requirements of HKAS 39 are applied to determine whether
it is necessary to recognise any impairment loss with respect to
the Group’s investment in an associate. When necessary, the
entire carrying amount of the investment (including goodwill) is
tested for impairment in accordance with HKAS 36 Impairment
of Assets as a single asset by comparing its recoverable amount
(higher of value in use and fair value less costs to sell) with its
carrying amount. Any impairment loss recognised forms part of
the carrying amount of the investment. Any reversal of that
impairment loss is recognised in accordance with HKAS 36 to
the extent that the recoverable amount of the investment
subsequently increases.
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Upon disposal of an associate that results in the Group losing
significant influence over that associate, any retained investment
is measured at fair value at that date and the fair value is
regarded as its fair value on initial recognition as a financial
asset in accordance with HKAS 39. The difference between the
previous carrying amount of the associate attributable to the
retained interest and its fair value is included in the
determination of the gain or loss on disposal of the associate. In
addition, the Group accounts for all amounts previously
recognised in other comprehensive income in relation to that
associate on the same basis as would be required if that
associate had directly disposed of the related assets or liabilities.
Therefore, if a gain or loss previously recognised in other
comprehensive income by that associate would be reclassified
to profit or loss on the disposal of the related assets or liabilities,
the Group reclassifies the gain or loss from equity to profit or
loss (as a reclassification adjustment) when it loses significant
influence over that associate.

Where a group entity transacts with an associate of the Group,
profits and losses resulting from the transactions with the
associate are recognised in the Group’s consolidated financial
statements only to the extent of the Group’s interest in the
relevant associate.

At the end of each reporting period, the Group reviews the
carrying amounts of its tangible and intangible assets with finite
useful lives 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).

Intangible assets with indefinite useful lives and intangible assets
not yet available for use are tested for impairment at least
annually, and whenever there is an indication that the asset may
be impaired.
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Recoverable amount is the higher of fair value less costs to sell
and value in use. When it is not possible to estimate the
recoverable amount of an individual asset, the Group estimates
the recoverable amount of the cash-generating unit to which
the asset belongs. When a reasonable and consistent basis of
allocation can be identified, corporate assets are also allocated
to individual cash-generating units, or otherwise they are
allocated to the smallest group of cash-generating units for
which a reasonable and consistent allocation basis can be
identified.

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 (or the cash-generating unit) is reduced to its recoverable
amount. An impairment loss is recognised immediately in profit
or loss.

When an impairment loss subsequently reverses, the carrying
amount of the asset (or cash-generating unit) 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 (or cash-generating unit) in prior years.
A reversal of an impairment loss is recognised immediately in
profit or loss.

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 are added to or deducted from the fair value
of the financial assets or financial liabilities, as appropriate, on
initial recognition.
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Financial assets

The Group’s financial assets are classified into one of the two
categories, including loans and receivables and available-for-sale
financial assets (“AFS”). 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 sale
of financial assets that require delivery of assets within the time
frame established by regulation or convention in the
marketplace.

Effective interest method

The effective interest method is a method of calculating the
amortised cost of a debt instrument 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 and points 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
debt instrument, 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.

Loans and receivables

Loans and receivables are non-derivative financial assets with
fixed or determinable payments that are not quoted in an active
market. At the end of the reporting period subsequent to initial
recognition, the Group’s loans and receivables (including trade
and other receivables, pledged deposits and bank balances) are
carried 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 fair value
through profit or loss, loans and receivables or held-to-maturity
investments.

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 are measured at cost less any identified
impairment loss at the end of the reporting period (see
accounting policy on impairment of financial assets below).
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Impairment of financial assets

Financial assets are assessed for indicators of impairment at the
end of each 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;

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

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.

For certain categories of financial assets, such as trade
receivables, assets that are assessed not to be impaired
individually are subsequently assessed for impairment on a
collective basis. Objective evidence of impairment for a portfolio
of trade 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 trade receivables.

For loans and receivables, an impairment loss is recognised in
profit or loss when there is objective evidence that the asset is
impaired, and is measured as the difference between the asset’s
carrying amount and the present value of the estimated future
cash flows discounted at the original effective interest rate.

For available-for-sale equity investments which are measured 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.
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Impairment of financial assets (Continued)

The carrying amount of the financial asset is reduced by the
impairment loss directly for all financial assets with the
exception of trade 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 trade 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.

For loans and receivables, 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.

Financial liabilities and equity

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
entered into 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 entity after deducting all of its
liabilities. Equity instruments issued by the Group are recognised
at the proceeds received, net of direct issue costs.

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 and points 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.
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Financial liabilities and equity (Continued)

Financial liabilities

The Group’s financial liabilities (including trade and other
payables, bank and other borrowings, loan from government
and the debt component of convertible bonds issued by the
Group) are subsequently measured at amortised cost, using the
effective interest method.

Convertible notes

Convertible loan notes issued by the Group that contain both
liability and conversion option components are classified
separately into respective items on initial recognition.
Conversion option that will be settled other than by the
exchange of a fixed amount of cash or another financial asset
for a fixed number of the Company’s own equity instruments is
a conversion option derivative. At the date of issue, both the
liability and conversion option components are recognised at
fair value.

In subsequent periods, the liability component of the convertible
loan notes is carried at amortised cost using the effective
interest method. The conversion option derivative together with
other embedded derivatives are measured at fair value with
changes in fair value recognised in profit or loss.

Transaction costs that relate to the issue of the convertible loan
notes are allocated to the liability and derivative components in
proportion to their relative fair values. Transaction costs relating
to the derivative components are charged to profit or loss
immediately. Transaction costs relating to the liability
component are included in the carrying amount of the liability
portion and amortised over the period of the convertible loan
notes using the effective interest method.

Derivative financial instruments

Derivatives are initially recognised at fair value at the date when
derivative contracts are entered into and are subsequently
remeasured to their fair value at the end of the reporting
period. The resulting gain or loss is recognised in profit or loss
immediately unless the derivative is designated and effective as
a hedging instrument, in which case the timing of the
recognition in profit or loss depends on the nature of the hedge
relationship.

fre MR

31 December 2012
——%t+=-A=1+—H

HBEEERKAE(E)

MBERE
AEBMBRE(ERENEZRERE
MR - |RITREMEBE  BAERK
AEBERTZARKRERERSY) NER
ERERF R XL KA E -

CIE e
AEBRBETESRENRBRRER D < AR
BREFRER RUTHERESRABEREY
HE - WIFEBBUERREE S —BUMBHE
ERXBRARRETHEBRATAZTAGEH
ZHRRE - BINARECTAET A - R¥ITH
Hl - BERBRESSEAHEERER

REREE - IREERREZAGERI K
FREBRAN A AEHRAAR - REEITE
THEREMASITET AR A FEER
B MAFEEESNERDER -

HETAMBRERRBEB R ZKAE > T)
REBEAYAVEE RUEASEERER
TTET AR - BUTATARSFEZIRS
PR BNES fE B 5 $ﬁ@ HEEROBRZ

RGRAFT AR ER D 2 REE - LIAEK
| FER AT R ,fk%‘%?ﬁﬁﬂf‘aﬁmﬁﬁﬁﬁ °

PTEMBE TR
PTHETARTUITETASHNE BYIFER
FEERER  HEREREHRRZATEE
Ei%ﬁ%+§§ TS W et sl 5 18 15 B B 10 1R 2 B
RBITETAEERER AT
FEUBER TRIBRERZFRE - BURRE )+
RARME -

T -—FFR



iR WS HRER TR

31 December 2012
—E——F+=ZA=+—H

Financial liabilities and equity (Continued)

Embedded derivatives

Derivatives embedded in non-derivative host contracts are
treated as separate derivatives when they meet the definition of
a derivative, their risks and characteristics are not closely related
to those of the host contracts and the host contracts are not
measured at fair value with changes in fair value recognised in
profit or loss.

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.

On derecognition of a financial asset other than in its entirety,
the Group allocates the previous carrying amount of the
financial asset between the part it continues to recognise, and
the part it no longer recognises on the basis of the relative fair
values of those parts on the date of the transfer. The difference
between the carrying amount allocated to the part that is no
longer recognised and the sum of the consideration received for
the part no longer recognised and any cumulative gain or loss
allocated to it that had been recognised in other comprehensive
income is recognised in profit or loss. A cumulative gain or loss
that had been recognised in other comprehensive income is
allocated between the part that continues to be recognised and
the part that is no longer recognised on the basis of the relative
fair values of those parts.
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Derecognition (Continued)

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 are recognised when the Group has a present
obligation (legal or constructive) as a result of a past event, 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. When 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).

When some or all of the economic benefits required to settle a
provision are expected to be recovered from a third party, a
receivable is recognised as an asset if it is virtually certain that
reimbursement will be received and the amount of the
receivable can be measured reliably.

Inventories are stated at the lower of cost and net realisable
value. Cost of inventories are 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.

Revenue is measured at fair value of the consideration received
or receivable and represents amounts received and receivable
for goods sold and services provided in the normal course of
business, net of discount and sales related taxes.
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Revenue from the sale of goods is recognised when the goods
are delivered and titles have passed, at which time all the
following conditions are satisfied:

] the Group has transferred to the buyer the significant risks
and rewards of ownership of the goods;

o the Group retains neither continuing managerial
involvement to the degree usually associated with
ownership nor effective control over the goods sold;

o the amount of revenue can be measured reliably;

o it is probable that the economic benefits associated with
the transaction will flow to the Group; and

o the costs incurred or to be incurred in respect of the
transaction can be measured reliably;

Management fee income is recognised when services are
provided.

Royalty fee income is derived from agreements signed with
counterparties which manufacture products using the
proprietary know how of the Group. Royalty fee income is
recognised when the counterparties make the related sale.

Interest income from a financial asset 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.

Payments to the defined contribution retirement benefits plan,
including Occupational Retirement Scheme (the “ORSO
Scheme”), the Mandatory Provident Fund Scheme (“MPF
Scheme”) and the state-managed retirement benefit scheme,
are charged as expenses when employees have rendered service
entitling them to the contributions.
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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 lessee

Operating lease payments are recognised as an expense on a
straight-line basis over the lease term, except where another
systematic basis is more representative of the time pattern in
which economic benefits from the leased asset are consumed.
Contingent rentals arising under operating leases are recognised
as an expense in the period in which they are incurred.

In the event that lease incentives are received to enter into
operating leases, such incentives are recognised as a liability.
The aggregate benefit of incentives is recognised as a reduction
of rental expense on a straight-line basis, except where another
systematic basis is more representative of the time pattern in
which economic benefits from the leased asset are consumed.

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.

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. 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.
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Taxation represents the sum of the income tax expense currently
payable and deferred tax.

The tax currently payable is based on taxable profit for the year.
Taxable profit differs from “profit before tax” 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 statement of
comprehensive income 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 differences between the carrying
amounts of assets and liabilities in the consolidated financial
statements and the corresponding tax bases used in the
computation of taxable profit. Deferred tax liabilities are
generally recognised for all taxable temporary differences and
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 arising on investments in subsidiaries and associates,
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 and interests 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.

The carrying amount of deferred tax assets is reviewed at the
end of each reporting period and reduced to the extent that it is
no longer probable that sufficient taxable profits will be
available to allow all or part of the asset to be recovered.
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Deferred tax assets and liabilities are calculated at the tax rates
that are expected to apply in the period when 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. 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. Deferred tax is recognised in profit or loss,
except when it relates to items that are recognised in other
comprehensive income or directly to equity, in which case the
deferred tax is also recognised in other comprehensive income
or directly in equity respectively.

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 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.

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. HK$) at the rate of exchange prevailing at the end of
each reporting period, and their income and expenses are
translated at the average exchange rates for the year, unless
exchange rates fluctuate significantly during the period, in
which case, the exchange rates prevailing at the dates of
transactions are used. Exchange differences arising, if any, are
recognised in other comprehensive income and accumulated in
equity (the translation reserve). Such exchange difference will be
reclassified from equity to profit or loss in the period in which
the foreign operation is disposed of.

Borrowing costs not attributable to acquisition, construction or
production of a qualifying asset are recognised in profit or loss
in the period in which they are incurred.

fre MR

31 December 2012
——%t+=-A=1+—H

BLEHRBEERABRANNEBEEENE
EER 2 HFRERZHE(AREHREEL
xﬁ&EELEEx&ZTﬁ%(&%&&)7%%/@)
AE - RERBARBEMEEZFERBRTA
’ﬁIEAﬁiHﬁiﬁﬁﬁi‘EHﬂﬂW@iEiEéf?
REEREECTAMEEZREER - &
ERERBERRER  EEEENEMEE
Ui oo B 37 &E&EATZE“EE AN NGS
ZIERT - BIEFIET D IR E 2 E K
R S E RN TR B BR P -

FREENSEEE 2 HBHREE - UEES
EZ%%&E%( NE %W"*%ﬁ*ﬁﬁﬁfaﬂ«
R EE) NGB ([HNEE ) T2
x% DIEBRZZBHER ZEXLIRAT
REEM AR - RIREHR - WINETIBEZE
BIEEE B2 EREHRE - ?ZiJ‘EEBZZlX
FTEZINEIEEEIE B BAENIRE

RESREBLENMMESREEMELZ
PR ER  REAHREERER

MEINRAMBERERMS - AREEINER
ZEENMABRARERBERRCEXRE
RASEZ 258 (ANET) - MAAREY
HEDRFREFHEREE - [RIFBAER
HBREBARRE - AREERT - BFRARS
HEZER - REAEN Z/ (NE) IR E
il 2 T W 25 R SR S O A 2 P R T ([ 3 &
) - BRIE X EBNZEINER L E R
REREN N BERD -

BN  BRENEESEREAEEBCEE
A - REAFAR RN E R R o

T -—FFR



iR WS HRER TR

31 December 2012
—E——F+=ZA=+—H

Government grants are not recognised until there is reasonable
assurance that the Group will comply with the conditions
attaching to them and that the grants will be received.

Government grants are recognised in profit or loss on a
systematic basis over the periods in which the Group recognises
as expenses the related costs for which the grants are intended
to compensate. Specifically, government grants whose primary
condition is that the Group should purchase construct or
otherwise acquire non-current assets are recognised as deferred
income in the consolidated statement of financial position and
transferred to profit or loss on a systematic and rational basis
over the useful lives of the related assets.

Government grants that are receivable as compensation for
expenses or losses already incurred or for the purpose of giving
immediate financial support to the Group with no future related
costs are recognised in profit or loss in the period in which they
become receivable.

The benefit of a government loan at a below-market rate of
interest is treated as a government grant, measured as the
difference between proceeds received and the fair value of the
loan based on prevailing market interest rates.

In the application of the Group’s accounting policies, which are
described in note 4, the Group is 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 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.

The Group makes estimates and assumptions concerning the
future. The resulting accounting estimates will, by definition,
rarely equal the related actual results. The estimates and
assumptions that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities
within the next financial year are discussed below:
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The Group tests on an annual basis whether goodwill has
suffered any impairment in accordance with the accounting
policy stated in note 4. The recoverable amounts of the cash-
generating units have been determined based on fair value
calculations. These calculations require the use of judgement
and estimates of the future cash flows expected to arise from
the cash-generating units, the timeframe for the cash flows
forecast and the suitable discount rates in order to calculate the
present value. Details in impairment assessment are set out in
note 16 to the consolidated financial statements.

Provision for slow-moving inventories is made based on the
ageing and estimated net realisable value of inventories. The
assessment of the provision involves management judgement
and estimates. Where the actual outcome or expectation in
future is different from the original estimate, such differences
will impact the carrying value of inventories and provision
charge/write-back in the period in which such estimate has been
changed.

The Group depreciates its property, plant and equipment using
straight-line method over the estimated useful lives of 4 to 50
years, starting from the date on which the assets are put into
productive use. The estimated useful lives reflect the directors’
estimate of the period that the Group intends to derive future
economic benefits from the use of the Group’s property, plant
and equipment.

Impairment loss on receivables of the Group is established when
there is objective evidence that the Group will not be able to
collect all amounts due according to the original terms of
receivables. Allowances for impairment are determined by
management of the Group based on the repayment history of
its debtors and the current market conditions. Significant
financial difficulties of the debtor, probability that the debtor
will enter bankruptcy or financial reorganisation, and default or
delinquency in payments are considered indicators that the
trade receivable is impaired. Management reassesses the
amount of impairment allowances of receivables, if any, at each
reporting date.
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The Group assesses whether there are any indicators of
impairment for all non-financial assets at the end of each
reporting period. Indefinite life intangible assets are tested for
impairment annually and at other times when such an indicator
exists. Other non-financial assets are tested for impairment
when there are indicators that the carrying amounts may not be
recoverable. An impairment exists when the carrying value of an
asset or a cash-generating unit exceeds its recoverable amount,
which is the higher of its fair value less costs to sell and its value
in use. The calculation of the fair value less costs to sell is based
on available date from binding sales transactions in an arm'’s
length transaction of similar assets or observable market prices
less incremental costs for disposing of the asset. When value in
use calculations are undertaken, management must estimate
the expected future cash flows from the asset or cash-
generating unit and choose a suitable discount rate in order to
calculate the present value of those cash flows.

Deferred tax assets are recognised for all unused tax losses to
the extent that it is probable that taxable profit will be available
against which the losses can be utilised. Significant
management judgement is required to determine the amount
of deferred tax assets that can be recognised, based upon the
likely timing and level of future taxable profits together with
future tax planning strategies. The amount of unrecognised tax
losses at 31 December 2012 was HK$60,099,000 (2011:
HK$42,008,000). Further details are contained in note 19 to the
financial statements.

Development costs are capitalised in accordance with the
accounting policy for research and development costs in note 4
to the financial statements. Determining the amounts to be
capitalised requires management to make assumptions
regarding the expected future cash generation of the assets,
discount rates to be applied and the expected period of
benefits. For the year ended 31 December 2012, the best
estimate of the research and development expenditure of
HK$17,293,000 (2011: HK$nil) was recognised in profit or loss.

Revenue, which is also the Group'’s turnover, represents the net
invoiced value of goods sold, after allowances for returns and
trade discounts received and receivable during the year.

Annual Report 2012

AEERERERRVMEAEHRMBEER
BAEEFREDR o A £ A F RN EE N E
WEESFRNERRETREFERETR
BRI - EAPRBTREER £ T AU E
B HMSFMBEEETRERNR - EEE
FREELENNRAEBRBEATKEESER
(ERERTFEEREERAEEEREE
MENRSE) K  REFE - 2 FEER
HEXATRBEREBUEENRFR ST
BEARNHHER 5 H Al BB BRI B
MERLEZEENRERANGE - EE8
BEAELETR BRELSAMAREZE
ESRCELEMNARRRESRE X
BEQENMAR  UFEZFHEREN
HE -

{E T RESR TS FE R R A AR R B A 18
E1ER - AR E AR EBERERER
EFHTEEE - CFETARRANBELREEE
2R BB AR R R E R R A
BE A B R e K T3 [R) R SR ER TR B SR B - 1
HEEHE R ——F+=-_A=+—
B RFERIEEEA60,099,000/% T (=
T ——4%:42,008,000/87T) - AR EH
RIS RERHIFE19

B A AN T o B S SR R B SR 4 PR S A 3 A AR
BEHECRBIEER - BEBBEREA S
HEREBAEBREEZRHRARARRESR
2 BRA IR R IBHFZSEEEL R
R BE_E——FF+_A=F+—HILHF
E - RNIERERZMBERI 2 &EMBT ALY
17,293,000 T (=ZF——F : &) °

W (TR AKEZXE) EE &8 M (K
FRREURER R EKE ZITN) A iER
ZEEEHE



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

REVENUE AND SEGMENT INFORMATION
(Continued)

SEGMENT INFORMATION

The Group's operating segments are based on information
reported to the directors, being chief operating decision maker,
for the purpose of resource allocation and assessment of
segment performance focus on types of goods or services
delivered or provided.

No information regarding the revenue and results of operating
segment is presented as the Group’s continuing operations are
under the segment of the Lighting Business during the years
ended 31 December 2012 and 2011.

Details of segment information regarding the manufacturing
and trading of liquid coatings, power coatings and solvents (the
“Coating Business”), an operating segment discontinued during
current year, are set out in note 12.

SEGMENT INFORMATION

(a) Geographical information
The revenue information of continuing operations below
is based on the locations of the customers, and the non-
current assets information of continuing operations below
is based on the locations of the assets and excludes
goodwill, interests in associates and intangible assets.
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Revenue from
external customers
from continuing operations

Non-current assets

BESEEK S

HEBEFBA FREBEE
2012 2011 2012 2011
—B--F —T——F ZEB-=-F =ZZT—F
HK$’'000 HK$'000 HK$’000 HK$'000
FHET T F& T FHTT
Hong Kong B8 1,549 - 197 6,629
The PRC F 86,676 93,055 159,614 302,676
Other countries EHAh R 68,040 60,030 = =
156,265 153,085 159,811 309,305

(b) Major customers (b) FEEFEF

During the years ended 31 December 2012 and 2011,
none of the external customers who each contributed
over 10% of total the Group's revenue.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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7. DIRECTORS’ AND EMPLOYEES' EMOLUMENTS 7. EEREEMNS

(a) DIRECTORS’' REMUNERATION (a) EEfME
The emoluments paid or payable to directors were as follows: e ENES e wmT

Executive directors Non-executive directors
BTES FATES
Fok Ho Chiang
Zhang Zhang Jiang Yin, ZhengDa NgHoi ChiKin,
Hu Jun Ying Li Li Yang Zhigian Thomas Yong Yue Stephen Total

#E RE B RE EER  EER BB @ET BEE 4
HKS'000 HKS'000 HK$'000 HK$'000 HKS'000 HK$'000 HKS'000 HKS'000 HKS$'000 HKS'000
TEér TEn TEx TEx TEx TEx TEx TEn TExn TEx

(Note i) (Note i)

(st (Mf3tii)
2012 —E--F%
Fees we 240 240 240 240 - 100 - 100 100 1,260
Other emoluments Hiti 4 - - - - - - - - - -

Salaries and other benefits FEREMET = = = - - - - - - -
Retirement benefit scheme BREFIEEIGE S

contribution - - - - - - - - - -
Total emoluments ae 240 240 240 240 - 100 - 100 100 1,260
2011 -
Fees i - - - - - 150 83 108 36 377
Other emoluments Hife = - - - - - - - - -
Salaries and other benefits B¢ REMER - - - = = = = = = =
Retirement benefit scheme BRI B
contribution - - - - - - - - - -
Total emoluments e - - - - - 150 83 108 36 377
Notes: BiE
(i) Resigned on 16 June 2011 i) RNoE——FE X B+ NAEE
(if) Appointed on 22 August 2011 (ii) R-T——&ENA-+—BEEF
No directors waived any emoluments for both years. RREEENRN - B8 S 5 W (T
% o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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7. DIRECTORS’ AND EMPLOYEES' EMOLUMENTS 7. EEREEME®

(Continued)

(b) EMPLOYEES’ EMOLUMENTS (b) EEME
During the year ended 31 December 2012, BE_T——F+-_A=+—HI#F
notwithstanding that four directors of the Company are B BRI Z AN TESAREWEE
entitled to the same highest paid emoluments, and three RIzEaFM AEEBREZE2H M
directors (2011 nil) of the Company were included in the EBEBRBE-BARAESR(ZE——
five highest paid employees in the Group. The F o E) MEGEaTM(ZE—F
emoluments of the two (2011: five) non-director RAR)zIFES AT ZEBEHOT :

individuals were as follows:

2012 2011

—E——F —T——%F

HK$'000 HK$'000

FET FETT

Salaries and other benefits Fre kEMmEF] 901 9,289
Retirement benefit scheme contributions RIREFIEFEIHE R 19 355
920 9,644

2012 2011
—E—-F —E——%F
Number of Number of

employees employees

BEAR BEAH

Nil to HK$ 1,000,000 Z % 1,000,000 % 7T 2 2
HK$1,000,001 to HK$ 1,500,000 1,000,001 & 7T E 1,500,000 7T - 1
HK$2,500,001 to HK$3,000,000 2,500,001 77T 2 3,000,000/5 7T = 1
HK$3,500,001 to HK$4,000,000 3,500,001 77T 2 4,000,000 /5 7T - 1
During the year, no emoluments were paid by the Group FR-AEEWERRLSSHMA
to the five highest paid individuals (including directors and T(RREEZREE)XNME - ER
employees) as an inducement to join or upon joining the 5 AR A& B R 2 42E) -
Group or as compensation for loss of office. SEABETCBEE -
8. FINANCE COSTS 8. HHAAE
2012 2011
—®--—F -—T——%F
HK$'000 HK$'000
FHET FHT
CONTINUING OPERATIONS FEREEK
Interest on bank and other borrowings ARAFAREEERITR
wholly repayable within five years HaEEUWE 2 T B 7,912 18,749
Interest on loan from government BT ERF & 466 339
Interest on convertible bonds ATRARE S A B 2,681 5,286

11,059 24,374
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nVT\

B PR M

31 December 2012

=

9.

78

—#+=-A=+—H”
(LOSS)/PROFIT BEFORE TAX

The Group's (loss)/profit before tax from
continuing operations is arrived
at after charging/(crediting):

Employee benefits expense (excluding

9. BRBiAT(ER), EF

2012
—E—F
HK$000
TERT
AEEREFELERHZ
BRBAT (BB, SR
MER (Gt A) ToIE A -

HibfE B BHFE< (T8

2011
—EF——F

HK$'000
TAET

directors’ remuneration (note 7)): EEME (7)) -
Wages and salaries ITERFS 26,081 18,311
Pension scheme contributions RIREET B 8,120 4,224
34,201 22,535
Exchange loss, net FE X 18 548 229 477
Amortisation of prepaid lease payments” i‘EﬁTﬁ’EMIEZﬁE%“ 610 286
Amortisation of intangible assets” BB RE B 8,150 5,991
Auditor's remuneration” ZEEN B & " 480 660
Carrying amount of inventories sold* BEGFEZRAEEBE* 124,193 96,589
Depreciation of property, plant and equipment®  #1% « = MREZITE" 10,826 8,180
Write-down of inventories* WoRFE * 29,332 220
Research and development expenses” e 17,293 -
Government subsidies (note) BT Bh & (B &E) (2,787) (2,747)
Bank interest income RITH)EHBA (187) (229)
e This item is included in “cost of sales” in the consolidated statement of * ZHEBGAGEZEA R B R [SHEKE] A -
comprehensive income.
A These items are included in “administrative expenses” in the consolidated 2 ZERAFAGEZARERZ [TTHER]A -

statement of comprehensive income.

Note:

Amounts represent subsidies received from The Central People’s Government of
the PRC as a financial assistance for operating and administration expenses
incurred for daily operations as medium and small enterprises in the PRC. There

Hist

are no unfulfilled conditions or contingencies relating to these subsidies.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

10. INCOME TAX (CREDIT)/EXPENSE

ire B HRaR MR

31 December 2012
—E——F+=-A=+—H

10. FEH (%) FxX

2012 2011
—E——F —ET——%F
HK$'000 HK$'000
FHEx TFHEIT
CONTINUING OPERATIONS HEREER
Current tax: BIHARR IE -
PRC Enterprise Income Tax R RIS 118 4,529
Under provision in prior years: BEFERETR -
Hong Kong B - 183
Deferred tax: EERIA - (2,042) (3,740)
Total tax (credit)/expense for the year FEHB(ER) FAEE (1,924) 972

Hong Kong Profits Tax is calculated at 16.5% (2011: 16.5%) on
the estimated assessable profits for the year. No provision for
Hong Kong profits tax has been made as the Group had no
assessable profits derived from or earned in Hong Kong during
the year (2011: Nil).

Pursuant to the income tax rules and regulations in the PRC, the
subsidiaries located in Mainland China are liable to the PRC
Enterprise Income Tax at a rate of 25% on the assessable profits
generated for the year.

One of the subsidiaries was registered as a Hi-New Technology
Enterprise with the relevant government authority in the PRC
and is subjected to the PRC Enterprise Income Tax at the rate of
15% on the assessable profits for the three years ending 31
December 2013.

FE2BBEMNER IR G ERERENZ
16.5% (—ZF——% : 165%) T & - HAK
£ B F R E B BB E A BRI (A B
wmH MARBREBFESHELEBE (=S
——F ) o

RBFBEMASHARNER - LR EA
2B R BIZARF NEE 2 ERTOR FIRTH
K 25% BRHPBBEMEN -

HAR—ZHBARETEAERTE BB
REFHMEEE RBEE_T—=F+_A
=t HLE=ZEFERI5% O R ER
Bm MR P BEIBRPEH -

ERECTEREBRAR —T—_FFR 79
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31 December 2012

=

10.

11.

12.

80

—#+=-A=+—H”

INCOME TAX (CREDIT)/EXPENSE (Continued)

The tax (credit)/expense for the year can be reconciled to the
loss/(profit) before tax per the consolidated statement of
comprehensive income as follows:

10.

P8t (ER), B @)
FEBEKSR), /S ERA 2 ERERD
B ETE, CER) Z AR T -

2012 2011
ot~ Bt =m==0F
HK$'000 HK$'000
FET FETT
(Loss)/profit before tax (from continuing AL ET () 5 A
operations) (RERFELEEFET) (240,674) 5,383
Tax at Hong Kong Profits Tax rate of 16.5% ANEBNFHE16.5%
(2011: 16.5%) (ZE—F 1 16.5%)
FHE 2 HIEA (39,711) 888
Tax effect of expenses not deductible for DAHB IR IR X ¥R 2 2
tax purpose 36,399 4,697
Tax effect of income not taxable for tax purpose FEFERRFIU AEFIIE 2 & (891) (4,413)
Tax effect of tax losses not recognised RIERAIBEIEN By 2 2,985 260
Effect of different tax rates of subsidiaries ERREE 7B AR ER
operating in the PRC ERo2E (706) (644)
Underprovision in respect of prior year BAEFERETR = 184
Income tax (credit)/expense for the year EEREHRGER) FX (1,924) 972
Details of deferred taxation are set out in note 19. EIERR TR 2 FEBE A9
DIVIDEND 1. BRE
No dividend was paid or proposed for the year ended 31 MEREIRBREHE T ——F+_A
December 2012 (2011: HK$nil). T —HIEFEZRE(ZE—F T8
JT) °
DISCONTINUED OPERATIONS 12. ERIEEK

On 19 January 2012, the Group entered into a sale and
purchase agreement to dispose of the 51% equity interest in a
subsidiary, Rookwood Investments Limited, and its subsidiaries
and associates (the “"Rookwood Group”), which carried on the
Coating Business. The disposal was effected in order to generate
cash flows for the expansion of the Group’s other businesses.
The disposal was completed on 2 April 2012, when control of
the Rookwood Group was passed to the acquirer. Details of the
assets and liabilities disposed of, and the calculation of the
profit or loss on disposal are disclosed in note 30 to the
consolidated financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

12. DISCONTINUED OPERATIONS (Continued)

The results of the Rookwood Group
for the year are presented below:

Revenue

Cost of sales

Other income and gains

Distribution and selling expenses

Administrative expenses

Share of profits of associates

Profit before tax
Income tax expense

Loss on disposal of subsidiaries (note 30)

(Loss)/profit for the year from discontinued
operations

(Loss)/profit for the year from discontinued
operations is arrived at after charging/
(crediting):

Amortisation of prepaid lease payments
Auditor’s remuneration
Impairment of trade and other receivables

Depreciation of property, plant and equipment
Loss on disposal of property, plant
and equipment
Employee benefits expense
Government subsidies
Management fee income
Royalty fee income
Bank interest income

Cash flows from discontinued operations
Net cash inflow from operating activities
Net cash outflow from investing activities

Net cash (outflow)/inflow

The carrying amounts of the assets and liabilities of the
Rookwood Group at the date of disposal are disclosed in note

30 to the consolidated financial statements.

Rookwood £ @ 7 F &
EE2HMT -

Yoz

HAb U A R U zs

DI MIEERE

TR

FEARER & D ENE T

B & B 5 A

FTi8 i

HE B A E 2 B8 (F9EE30)

KEERLIEXBZEE
(B1#8), &+

FEXRBECRIEEKZ
(E18),@ ek (GEA)
ANIER ¢

BN E IR Z #iH

G

JE U E 55 50 IR e EL A e W
A RE

YxE  BELRERBINE

HEYE - BERRBHZEBR

BERMMAX
KB &
BEEEBA
E VLT UN
RITH S A

RECKRIEXBCRERE
KELEEHFRERA
KEREBHFRERH

FRE(RE) WA

ire B HRaR MR

31 December 2012
—E——F+=-A=+—H

12. SR LEEK®)

2012
—E—_—F

2011
—F——fF
HK$'000
FHET

HK$°000
FTERT

55,904 303,147
(43,458) (216,353)
4,037 23,952
(6,609) (28,823)
(10,098) (44,984)
5,836 26,613
5,612 63,552
(1,035) (7,191)
4,577 56,361
(88,539) -
(83,962) 56,361
220 861
100 400
= 2,338
2,226 9,125
105 186
18,720 86,119
(212) (2,538)
(1,748) (8,171)
(1,192) (7,592)
(58) (382)
6,376 18,266
(18,474) (10,364)
(12,098) 7,902

Rookwood e EEE K BERLE AR ZR
EERLRE M SRR 30 RIFE -

BB TERERAT —B——&4H g



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KRB MR M

31 December 2012
—E——F+=-A=1+—H

13. (LOSS)/EARNINGS PER SHARE 13. B (E8), &R
FROM CONTINUING AND DISCONTINUED FESEEBRERIEER
OPERATIONS
The calculation of basic and diluted (loss)/earnings per share AANGIBHEBEAEEGERERRE# SE(E
attributable to the owners of the Company is based on the 18),/ B hRE Ty 8ugtE

following data:

2012 2011
—E-——F —F——F
HK$'000 HK$’000
FET F&T
(Loss)/earnings (B#R) &R
(Loss)/profit for the year attributable to KRNBVER AEILHFE
owners of the Company (E518), &= 7 (303,948) 27,448
Effect of dilutive potential ordinary shares: BT T RRTE
Change in fair value of embedded derivatives ~ A &$74 LA A FEEE = (16,573)
Effect of effective interest on the liability AR ES B EE D
component of convertible bonds BERMNE T8 > 5,286
(Loss)/earnings for the purpose of diluted MEREE (E18), &BF
(loss)/earnings per share 2 (E518),/ &7 (303,948) 16,161
Number of shares RPEE ‘000 ‘000

Weighted average number of ordinary shares &R E AN (E518)

for the purpose of basic (loss)/earnings B2 AR DN 5 E

per share 1,600,264 1,031,176
Effect of dilutive potential ordinary shares: BESETRARYE

Conversion of convertible bonds HIRATRARES - 30,952

Weighted average number of ordinary shares eSS (&),
for the purpose of diluted (loss)/earnings BRI 7 EmAs g 92
per share 1,600,264 1,062,128
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NOTES TO THE CONSOLIDATED Fl

13. (LOSS)/EARNINGS PER SHARE (Continued)
FROM CONTINUING OPERATIONS
The calculation of the basic and diluted (loss)/earnings per share
from continuing operations attributable to owners of the
Company is based on the following data:

13.

NANCIAL STATEMENTS
4= A

sre WS HRERM R

31 December 2012
—E——F+=-A=+—H

R (EE) BR @)
BEKSEXER

AARERARGRBELEEEBE 2 BHRER
R #E (B518), /B O RE T 5 8B & -

2012 2011
—E——fF —E——F
HK$'000 HK$'000
TER FAT
(Loss)/profit for the year attributable to RKABEE NEEFEE
owners of the Company (E518), =7 (303,948) 27,448
Less: Dok
(Loss)/profit for the year from discontinued DRILEEZFE (BE),/
operations il (86,114) 28,353
Loss for the purpose of basic loss per share RNGEREEEER 2
from continuing operations SRREAREEZ EE (217,834) (905)
Effect of dilutive potential ordinary shares: BT T RRTE
Changes in fair value of embedded derivatives ~ N &$74 LA QP EES - (16,573)
Effect of effective interest on the liability AR EE BB D BERF A
component of convertible bonds B = 5,286
Loss for the purpose of diluted loss per share RUGTERBLEXB 2
form continuing operations BREEEBECERE (217,834) (12,192)

The denominators used are the same as those detailed above
for both basic and diluted loss per share.

FROM DISCONTINUED OPERATIONS

For the year ended 31 December 2012, both basis and diluted
loss per share for the discontinued operations was HK5.38 cents
(2011: earnings per share of HK2.75 cents) per share based on
the loss for the year from the discontinued operations of
approximately HK$86,114,000 (2011: profit of HK$28,353,000)
and the denominators detailed above for both basic and diluted
loss per share.

ERECTEREBRAR —T—_FFR

PR DB E XA AERER R EEE
Bz BHER -

BRILER
HE-T——H+-A=1+—BILtFE &
BB R IEER 2 FEEEX86,114,0008 7T
(ZZT——4 : 3% 728,353,000 7T) MIA £
X B ESRERREEEE 2 55
H BERIEEBEREAREEEERY A
5388 (U(ZT——%F : GRAFI2.754M1) -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KRB MR M

31 December 2012
—E——F+-A=+—H

14. PROPERTY, PLANT AND EQUIPMENT 14. 1% - BERRZRE
Furniture, Plant,
Leasehold fixtures machinery
land and Leasehold and office Motor and  Construction
buildings  improvements equipment vehicles equipment in progress Total
HELHER HENE &R EER BE - #ER
BF £ BAERE RE R HRIRE @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THET THET THET THET FET T T
CosT 7%
At 1 January 2011 RZZ——4F
—A—H 66,281 18,475 31,312 10,505 33,002 8,193 167,768
Acquisition of subsidiaries WeEEH B AR 70,152 - 1,195 2,079 66,165 = 139,591
Additions hE 708 740 1,243 3318 14,456 28,081 48,546
Transfer B 440 - - - 170 (610) -
Disposals HE - 43) (533) (755) @71) = (1,602)
Exchange realignment ExHE 5,673 807 1,475 590 4,543 1,105 14,193
At 31 December 2011 R-B——4F
+=ZA=+-H 143,254 19,979 34,692 15,737 118,065 36,769 368,496
Additions NE 348 - 623 685 65 9,602 11,323
Transfer B - 1,209 - - - (1,209) -
Disposals HE - - (459) (824) (74) - (1,357)
Disposal of subsidiaries HEHBAF (69,557) (21,099) (32,312) (13,208) (35,328) (44,970) (216,474)
Exchange realignment ERHR 544 (13) (5) 9 632 9) 1,158
At 31 December 2012 R-B——F
+ZRA=+-H 74,589 76 2,539 2,399 83,360 183 163,146
DEPRECIATION il |
At 1 January 2011 R_E——F
—R—H 23,777 15,669 24,102 6,180 21,539 - 91,267
Provided for the year FEARB 4,534 378 2,946 2,050 7,397 = 17,305
Disposals HeE - 32) (422) (629) (164) - (1,247)
Exchange realignment ERHR 1,199 678 1,078 289 1,135 = 4,379
At 31 December 2011 R-Z—F
+=ZA=+-H 29,510 16,693 27,704 7,890 29,907 - 111,704
Provided for the year FERE 3,110 93 1,063 780 8,006 - 13,052
Disposals HeE - - (413) (552) (67) = (1,032)
Disposal of subsidiaries HEMBAR (28,517) (16,757) (27,000) (7,654) (24,645) - (104,573)
Exchange realignment ERAR 29 - 8 3 99 - 139
At 31 December 2012 R-B——F
+=ZA=+-H 4,132 29 1,362 467 13,300 - 19,290
CARRYING AMOUNTS fREE
At 31 December 2012 RZB——F
+-A=+-8 70,457 47 1,177 1,932 70,060 183 143,856
At 31 December 2011 R-E——F
+=A=+-H 113,744 3,286 6,988 7,847 88,158 36,769 256,792
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

14. PROPERTY, PLANT AND EQUIPMENT (Continued)
The above items of property, plant and equipment, other than
construction in progress, are depreciated on a straight-line basis,
and after taking into account their estimated residual values, at
the following rates per annum:

Over the shorter of the term
of the lease or 50 years

Leasehold improvements 4.5%-20%

Furniture, fixtures and office 18%-20%

equipment

Motor vehicles 10%-25%

Plant, machinery and equipment 4%-18%

Leasehold land and buildings

The carrying values of land and buildings shown above

ire B HRaR MR

31 December 2012

——FtZA=1—H
14. Y% - BERRE @)
BRERIRIN - Ll - BE RRBIEA

RET AR BRI RBREER - NEARXIEERN
B FXREFIIWT -

AETHNET FAAHARE 5 50 £ 1A
(AR & B%E)
?ﬁ%%%ﬁé{@ 4.5%-20%
TN 18%-20%
#)ﬁr"* “1%
RE 10%-25%

R - #es Mk 4%—-18%
AT REF 2 REESRE

comprise:
2012 2011
—B-——F %
HK$'000 HK$'000
FTERT FHET
Medium-term leases in Hong Kong TERE 2 EEA - 5,215
Medium-term leases in the PRC TEFE 2 F BRTR AV 70,457 108,529
70,457 113,744

As at 31 December 2012, certain property, plant and equipment
of the Group with a carrying amount of HK$70,170,000 (2011:
HK$123,939,000) have been pledged to secure bank
borrowings of the Group (note 25).

15. PREPAID LEASE PAYMENTS
The Group’s prepaid lease payments are all related to land in
the PRC held under medium term leases.

Analysed for reporting purposes are:

MBEE
FREBEE

Current assets
Non-current assets

As at 31 December 2012, the Group's land with prepaid lease
payments at a carrying value of HK$16,343,000 (2011:
HK$17,108,000) have been pledged to secure bank borrowings
of the Group (note 25).

RZE——F+-A=+—08  A£EEH
& /70,170,000 w( = & — — &F:
123,939,000 7C) 2 & T - BWE M&HE
BEER - UEREBETASE CRITEE

(P 25) -

15. EHERE
A E 2 BN E RIE Y S BRI R R
A E 2 +iAaR -

2012
—E—_F

2011
—EF——F
HK$'000
FHETT

HK$'000
FET

BRERE FEFTEDAT

388 1,272

15,955 52,513

16,343 53,785
R-ZTE——F+-A=+—H AEEEX
HTEHTHE RIEBREE 416,343,0008 7T( =
T ——4 : 17,108,000 T ) ¥ + i 2 & 4K

o ARERAEEZRITEER (KFE25)

EELCIERERAT —T——FFRK 85
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iR WS HRER TR

31 December 2012
—E——F+=-A=1+—H

16.

86

GOODWILL

Goodwill of HK$203,392,000, arose in last year, related to the
acquisition of Ace Winner Holdings Limited (“Ace Winner”) and
its subsidiaries (collectively referred to as the “Ace Winner
Group”). Ace Winner is an investment holding company with an
indirect 69.44% equity interest, held through its wholly-owned
subsidiary, China Opto Investments Limited, in the issued share
capital of Jiangsu Wenrun Optoelectronic Co., Ltd (“Jiangsu
Wenrun”). Jiangsu Wenrun is principally engaged in the Lighting
Business. Goodwill of HK$203,392,000 was allocated to the
cash-generating unit (the “CGU") for the Lighting Business.
During the year, impairment of goodwill amounting to
HK$128,257,000 was recognised. Net carrying amount of
goodwill is summarised as follows:

Cost AR
At 1 January 2011

16. BHE

£ & 1 5t Y B Ace Winner Holdings Limited
([Ace Winner]) & E M B 2 7] (#4518 [ Ace
Winner £ [ ) &= 4 203,392,000 7T 2 &
2 o Ace Winner B— R EBER RG] - HiB
HE2EWBARTPRENXEREGRARME
BEIHEELEGRAR(VIHEB])Z
BEEITIE A 69.44% XA - STEIBHEBH
EREAER - £15203,392,0008 2 8
DERETRAXBREELEM([BReEASE
U - RZFEE CHERAEERE
128,257,000% 7T  7& 2 BREDFE Bt 40
T

Total
et

HK$°000
FTERT

R-ZE——F—H—H -

Acquisition of subsidiaries I B KB A R 203,392
At 31 December 2011, 1 January 2012 and R-_EB—F+-_HA=+—8 "
31 December 2012 “E-——F—-A-BRK
—E-——-E+=-A=+—H 203,392
Impairment A
At 1 January 2011, 31 December 2011 and R-_ZE——F—H—H"
1 January 2012 —E——F+-_A=1+—HK
—T-——_%—HA—H -
Impairment losses recognised in the yearended HZE-ZT——F+_-A=+—HItFE
31 December 2012 R B EEE (128,257)
At 31 December 2012 R-ZE——F+_A=+—H (128,257)
Carrying amounts IRE{E
At 31 December 2012 R-_F——F#+—-H=+—H 75,135
At 31 December 2011 R-_E—F+-_HA=+—H 203,392

The recoverable amount of the CGU is determined based on the
valuation carried out by Roma Appraisals Limited, an
independent qualified valuer. The valuation is based on value-in-
use calculation, covering a five-year budget plan, followed by an
extrapolation of expected cash flow at the growth rates stated
below:

Greenfield Chemical Holdings Limited Annual Report 2012
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

16. GOODWILL (Continued)
The growth rates reflect the long-term average growth rates for
the product lines of the CGU. The discount rates used are post-
tax and reflect specific risk relating to the relevant business
segments. The key assumptions used for fair value calculations
are:

a)  The discount rate applied to the cash flow projections is
13.57% (2011: 14.99%).

b)  The growth rate used to extrapolate the cash flows of the
CGU beyond the five-year period is 10% (2011: 11%).

¢)  The cost of debt used in calculating the present value of
the cash flows was determined by the expected borrowing
rate of the CGU.

The directors believe that the valuation and the key assumptions
are reasonable and the recoverable amount is adopted to assess
the impairment of the goodwill.

ire B HRaR MR

31 December 2012
—E——F+=-A=+—H

16. BE(®)
WERKMIAGEE BN AESY RPTY
R o fAALIR R A R ARARRE 2755 i
TEBZBRBMELE - HEAFBEZEE
BT

ReneBAER ZITEEXA13.57%
TZE——%F :14.99%) °

AR SELEVRESREMBZE
FHBERER510% (2B ——F:
1%) °

AEREREREMAZEBKKAT
RERCELBMAREEREE -

EFEHE/REREIERRAE  XRAAK
Bl & BB AEEE ZRIE

ERLTERERAT —B——&&H g7



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KRB MR M

31 December 2012
—E——F+=-A=1+—H

17. INTANGIBLE ASSETS

17. B EE

Patents Trademarks Total
=F (5L st
HK$'000 HK$'000 HK$'000
FHTT FATT FAT
cosT B
At 1 January 2011 RN—E——F—A—H - - =
Acquisition of subsidiaries IR BB B 2 A 41,551 41,551 83,102
Exchange realignment PE R 1,645 1,645 3,290
At 31 December 2011 R-—ZE—F+_H
=+—H 43,196 43,196 86,392
Exchange realignment b & EE 344 344 688
At 31 December 2012 RZZE——F+=HA
=+—H 43,540 43,540 87,080
AMORTISATION #H
At 1 January 2011 RZE——F—H—H - = =
Provided for the year F A 2,018 3,973 5,991
Exchange realignment e 2 B 39 76 115
At 31 December 2011 R-ZE——F+_-H4
=E—E 2,057 4,049 6,106
Provided for the year F B 2,745 5,405 8,150
Exchange realignment b R EE 36 68 104
At 31 December 2012 R-EBE——F+_-_A=+—H 4,838 9,522 14,360
CARRYING AMOUNTS BREE
At 31 December 2012 RZE——F+-_A=+—H 38,702 34,018 72,720
At 31 December 2011 R-ZZE—F+-_A=+—H 41,139 39,147 80,286

The following useful lives are used in the calculation of

amortisation:
Patents 13-18 years =R 13F 184
Trademarks 8 years [ 84

SHEMEMAR BERNT

As at 31 December 2012, the Group's patents with a carrying
value of HK$38,702,000 (2011: HK$41,139,000) have been
pledged to secure bank borrowings of the Group (note 25).

W-—Z——+-A=+—8 =458
AR M 8 438,702,000 T (=T — — F
41,139,000/8 7T) 2 BH K EM - UIER
AEE 2 RITEE (£ 25) °
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
KR e MR MR

31 December 2012
——%+=-A=t—H

18. INTERESTS IN ASSOCIATES 18. NEt&E AT 2R

2012 2011
—E—_—F

—E——4F
HK$'000 HK$'000
FET T

EIEFEE - 160,199

Share of net assets

The associates of the Group as at 31 December 2011 was
Chemfield Trading Company Limited and CMW Holding
Limited, of which the Rookwood Group held a 49% and 45%
equity interest, respectively. Pursuant to a sale and purchase
agreement entered into between the Company and an
independent third party on 2 April 2012, the Group’s entire
equity interest in the Rookwood Group was disposed of for a
cash consideration of HK$154,000,000, resulting in a loss on
disposal of subsidiaries of HK$88,539,000 which was recognised
in the profit or loss for the year ended 31 December 2012. The

RZE—F+-_A=+—8 ~EEBE 2
BRERKIEEZFERD R R REEEZER
ABE AR+ i Rookwood &£ B 5 Bll# B 49%
NA45% R - BRIBEANRE—ZBLE=
FR-E——FWNA-—HIIUZEEWH#E -
A& B IR £ A (E 154,000,000 7T i &
Rookwood £ B 2 ZRAL #E + Bt 8% 15 1 S Y
B R) 2518 88,539,000 B T EREE =T
—CFF A=+ —HIFEZERER -
AEB ZHBEQNRFIBOT

details of the Group’s associates are as follows:

Proportion of nominal
Place of value of issued
incorporation/ ordinary shares

Name of associate operations held by the Group Principal activity
EERiy o AV AEBRFERT
BERTER B AR EE A FTEEK
2012 2011

—F--fF ZT——F
Chemfield Trading Company Limited Hong Kong N/A 49%  Inactive
EIEE 5 HRAE] & TEA g 3
CMW Holding Limited Hong Kong N/A 45%  Investment holding
TEEEZERER QA B TEA BB

MEEAKEEERE 2AKEBEARZ
MBERRE -

The summarised financial information in respect of the Group’s
associates extracted from its management accounts:

2012 2011

—E-—F T

HK$’'000 HK$'000

FET FATT

Assets BE - 474,613
Liabilities BB - (118,615)
Profit (note) A (Bt ) 12,969 59,137

Note: Share of profits of associates are disclosed in note 12. BiaF - BEAGES & D R R RE 12 R -

EBCIZERERAT —T——FFRH 89
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31 December 2012
—E——F+-A=+—H

19. DEFERRED TAXATION
For the purpose of presentation in the consolidated statement
of financial position, certain of deferred tax assets and liabilities
have been offset.

nVT\

The deferred tax asset (liabilities) recognised and movements
thereon during the current and prior years are as follows:

19. IR IE
ETFREEHBEEAERBBOREIINGS
FEARIR 25 5 o

#

B A BB N EEBIAAE (8
%) RESBIT :

Impairment Accumulated
of trade Provision Loan property, Prepaid
and other for from  plantand Intangible lease
receivables inventories Government equipment assets  payments
EKES
HER Ry -
Hith el BER AAHEE
HERE HFEEE  BREX =& MR Hith G
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHT FET THT FHT THT FET FET
At 1 January 2011 RZZ—F
—A—H 116 = = 47 = = — 163
Acquisition of subsidiaries U3 2 7] 1,390 533 (297) 578 (12,464) (1,598) = (11,858)
Charge/(credit) to profit RIBRINE (ER)
or loss 613 33 990 (80) 1,525 46 613 3,740
Exchange realignment ERFE 12 — 31 ) 42 ) ©) 80
At 31 December 2011 R-T——F
+=—A=+— 2,131 566 724 543 (10,897) (1,554) 612 (7,875)
Charge/(credit) to profit RIBE, (E%)
or loss - - - (84) 2,064 62 - 2,042
Disposal of subsidiaries HEH B (116) - - (47) - - = (163)
Exchange realignment [ERFE 17 5 5 1 (19) (12) (161)
At 31 December 2012 R-_ZE——F&
+=-A=1+—H 2,032 571 729 413 (8,852) (1,504) 617 (5,994)
At 31 December 2012, the Group had unused tax losses of RZE——F+-_A=+—H KEBEEX

approximately HK$60,099,000 (2011: HK$42,008,000) available
for offset against future profits. No deferred tax asset has been
recognised in respect of such tax losses due to the
unpredictability of future profit streams.

20.

INVENTORIES

Raw materials R
Work in progress S
Finished goods IR
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) /5 1B B 18 49 60,099,0008 7T (- F ——
F 1 42,008,000/ 7T ) ] A SH AR AR F
R AR A TR ORI R 2w A1 T L A e sR (T 5
ZEREBRZBELERBEE -

20. 78
2012 2011
—F--F —T—F
HK$"000 HK$'000
TER TAT
7.740 38,325
8,412 15,384
43,856 43,067
60,008 96,776
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21. TRADE AND OTHER RECEIVABLES 21. EREZFEREtEKRTE
2012 2011
—E-—F —E——%F
HK$'000 HK$'000
TEx FETT
Trade receivables from third parties (Note) BUWE=7HBS7IE () 90,333 163,696
Trade receivables from associates (Note) FE B E A A8 58 (MsE) - 11,026
Impairment RE (27,728) (15,682)
62,605 159,040
Other receivables H b fE U ZIE 5,656 21,616
Prepayments BT FRIA 2,874 20,113
Deposits HE 4,414 3,138
12,944 44 867
Total trade and other receivables FEWE SR IA Kk HA

FEWRIB 42 E 75,549 203,907

Note: Bie: -

The Group allows credit periods ranged from 30 days to 90 days to its trade
customers. The following is an aged analysis of trade receivables net of provision
for impairment presented based on the invoice date at the end of the reporting
periods:

AEEETEEZEFPNTI0HE0HZEEH - 1R
HEHARHBRBERBEZERESRAZRRAZRERY
REEDMT :

0-30 days TE30H
31-60 days 31E260H
61-90 days 61290H
Over 90 days 90 HIA L

2012 2011
—E——F —ET——F
HK$'000 HK$'000
FTERT FHET
13,291 67,746
13,052 27,799
7,468 17,711
28,794 45,784
62,605 159,040

BB TERERAT —B——&€H O
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21. TRADE AND OTHER RECEIVABLES (Continued)
Before accepting any new customer, the Group will assess the
potential customer’s credit quality and defines its credit limits.
Credit sales are made to customers with a satisfactory
trustworthy credit history. Credit limits attributed to customers
are reviewed regularly. Trade receivables that are neither past
due nor impaired have good track records with the Group.

Included in the Group’s trade receivables, balances with an
aggregate carrying amount of HK$46,098,000 (2011:
HK$54,039,000) were past due at the end of the reporting
period for which no impairment loss has been provided as there
has not been a significant change in credit quality and the
amounts are still considered recoverable based on the historical
experience. The Group does not hold any collateral over these
balances.

Age of trade receivables which are past due but not impaired:

0-90 days past due
Over 90 days past due

No interest is charged on the trade receivables. Trade receivables
over the credit period granted to customers have been impaired
based on estimated irrecoverable amounts from the sale of
goods, determined by reference to past default experience.

Included in the allowance for doubtful debts are individually
impaired trade receivables with an aggregate balance of
HK$27,728,000 (2011: HK$15,682,000) that are considered
irrecoverable by management after consideration on the credit
quality of those individual customers, the ongoing relationship
with the Group and the ageing of these receivables. The Group
does not hold any collateral over these balances.
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BHIEFE 90 H
BEAO0 HIA b

21.

PR & 5 ROE K EAth R U R (4)
AEBERNEREMHELA > SFEEES
FPZEEEERFIEEGFEERRE  HEEER
RBRIFZEPETEEHE  LERRT
RTEPZIEERSE -BEANTEREZ
FEWE S RRITN AR EZ B RAFEARRCER

7K £ B 48 BR T B /546,098,000 T ( = =
——%F : 54,039,000 70) 2 JEMWE 5 kI8
ERNIRE AR LB - M EAHRRE
BEEE  WHBAREEERTAFELEER
E) B IRIEBELER - DRAAKEIZR
I8 o AEEWERZSERIFEEAERIRR

BASREE N FRE L K E 5508 R
W -

2012 2011
—E—_—F —ET——F
HK$'000 HK$'000
FERT FHT
19,761 34,340
26,337 19,699
46,098 54,039

FE W B 5 BRI AR U EEM S o KB 5L
EPERHEENZEKE S FTARBHE
EmArr il Ez 2R (2B BEERE
BRETE) FHRME -

RIZREETR - BIEBL$A27,728,000%
T (=ZZT——% : 15,682,000/ 7T) 2 &5
BEZERZESFE - ERELEEZERE
FIRFPZEEER  MRERKEZBEER
ZERBRIBZ RikE - RAEZERELK
O] o NEEWEZEE/RIFH EERER o
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21. TRADE AND OTHER RECEIVABLES (Continued)

Movements in the allowance for doubtful debt is as follows:

22,

23.

Balance at the beginning of the year

Acquisition of subsidiaries

Impairment losses recognised on trade
receivables

Amounts written off as uncollectible

Disposal of subsidiaries

Balance at the end of the year

21.

ire B HRaR MR

31 December 2012
—E——F+=-A=+—H

FEU & 5 7R IR & E Ath FE RO (48)

2012 2011

—E-—F —EF——F

HK$’000 HK$'000

FHET FET

FY 2 R 15,682 3,275

W B M B A A - 9,269
PEWE S IAERZ

RIEEE 21,258 3,599

I AEINOE i = ¢ - (461)

HENB AR (9,212) =

FIR 2 KR 27,728 15,682

BANK BALANCES/PLEDGED BANK DEPOSITS

Bank balances carry interest at bank market rate ranging from
0.35% to 0.50% (2011: 0.36% to 0.50%) per annum. Pledged
bank deposits represented deposits pledged to banks to secure

bills payable.

TRADE AND OTHER PAYABLES

Trade payables to third parties (note)
Trade payable to an associate (note)

Accruals
Deposits received
Other payables

e E =778 55 (K 5)
e — K& R B8 S 5R
(P&E)

fEET & A
BEWET &
H b & 50IR

Note: The credit period on purchases of goods ranged from 90 days to 150 days.

The Group has financial risk management policies in place to ensure that
all payables are within the credit timeframe. The following is an aged
analysis of trade payables presented based on the invoice date at the end

of the reporting periods.

22.

23.

BT CEBRITER
RITEAEMRIZIRITISFENF 0.35/EZ0.50
E(ZZE——F:036EXE050E)2F 8
B - BEIBIRITFNIE AERENZIERM
MERITIIR 2 RITIFK ©

BN E S RIBEREEN R

2012 2011
—F-F —FT—F
HK$'000 HK$'000
FEx FET
37,723 48,698

- 515

37,723 49,213
1,778 81
16,988 26,362
12,977 26,728
31,743 53,171
69,466 102,384

Ket - BEERZEERNFIOREI0H - REHEE
HIER B R B IR IR - RER AT BN ORI
BAEERR RBEHRREREAHZ2IZE
NEBESFRZ R DITMT

EBCIZERERAT —T——FFRH 93
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24,

—#+=-A=+—H”

23. TRADE AND OTHER PAYABLES (Continued) 23. BB HEREMENSE®)
2012 2011
=F—=-F T —F
HK$’000 HK$'000
FET FHT
0-30 days TE30H 16,113 28,689
31-60 days 31260H 12,272 9,541
61-90 days 61290H 3,861 5,505
Over 90 days 90 H M £ 5,477 5,478
37,723 49,213
SHARE CAPITAL IR 2
Number
of shares Total value
R & E &8
‘000 HK$°000
TR FET
Authorised: AT
At 1 January 2011, 31 December 2011 R=—E——F—H—H"
—E——%+_HA=+—H 1,000,000 100,000
Additions during the year (note (a)) £ Ry 0 (W% (@) 4,000,000 400,000
At 31 December 2012 R-E——F+-_A=+—H 5,000,000 500,000
Issued and fully paid: ERITRERE
At 1 January 2011, 31 December 2011 R=—ZT——F—H—H"
—E——%+_-_HA=+—H 272,860 27,286
Issue of open offer shares (note (b)) S%‘ﬁ’&ﬁﬁ?é%ﬂxﬁ (MF3E (b)) 136,430 13,643
Issue of bonus shares (note (b)) BEITHIRR (B 5L (b)) 1,500,730 150,073
At 31 December 2012 R-_E——F+-_A=+—H 1,910,020 191,002
Notes: Mt

94

(@)

Pursuant to an ordinary resolution passed at the Company’s extraordinary
general meeting held on 28 March 2012, the authorised share capital of
the Company was increased from HK$100,000,000 to HK$500,000,000
by the creation of 4,000,000,000 additional shares of HK$0.1 each,
ranking pari passu in all respects with the existing shares of the Company.

On 28 March 2012, the shareholders of the Company approved by way of
poll the open offer on the basis of one offer share for every two existing
shares held on 11 April 2012 to the qualifying shareholders of the
Company with bonus issue on the basis of eleven bonus shares for every
one offer share taken up under the open offer, at an issue price of
HK$0.75 per offer share, resulting in the issue of 136,430,000 shares of
HK$0.1 each for a total cash consideration, before expenses, of
HK$102,322,000 upon completion in May 2012. In addition to the open
offer, a bonus issue on the basis of eleven bonus shares for every one offer
share taken up under the open offer, resulting in the issue of
1,500,730,000 shares.
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(a)

BER-_ZE——F=A-+/\ART2EQFR
RHANASLRABZEMAZRR BHER
4,000,000,000 A% &A% E{EO.1 %izgﬁﬁ\\&@ 0
1% 28 A 7] 2 7% 7 B’ 2N B8 100,000,000 /ﬁni
500,000,000 # 7T » G & 2 RMDEIBAARR
DESHEZHEREER -

RZF—=F=A=+/\B ' RNARBERINEZE
FRAMERHAEE  BEEARR-_T——FNA
+—BARAEEERBRRESHEMKREERHE
B—RBEERD - UREITIRXAR - HEAR
BAREZEGRB —REERMER+—RA
f% - BITEASRBEERMD.75B T AMN=
T——Fh AR 1T 136,430,000 % Z AR E
B0 BT 2R - BIRERENRAXA) A
102,322,000 7T ° BR AR EES - REETIR
KA REARBARBEGRAE —REER
MR+ —RAAR - BiM3171,500,730,000 A% AR

% o
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25. BANK AND OTHER BORROWINGS 25. BITREMEES
2012
—E—F
HK$'000 HK$'000
TET FAT
Bank loans (note (i) RITE R (L)) 74,631 55,530
Loan from financial institution (note (ii)) B 765 1 B R (AT & i) - 154,100
74,631 209,630

Secured BER 74,631 205,530

Unsecured EER = 4,100

Carrying amount repayable AR TEERNEZECRAE

within one year —F R 74,631 209,630

Notes: Htat -

(i) Secured by the Group’s property, plant and equipment, prepaid lease (i) AAKEZ W BERRE  BANEERER
payments and intangible assets (see notes 14, 15 and 17) and the effective EREE(RME14 - 15RI17)ER - BRFEF]
interest rates ranged from 5.90% to 6.89% (2011: 6.41%-7.22%) per BNF590EE68E(ZE——F :641ERE
annum. All bank loans are denominated in RMB. 7.22[8) - FRBRITERHIUARESIE -

(ii) (@  On 23 December 2010, the Company entered into a loan (i) (@ RZZE—ZF+-_FA=+=BH ARAHE
agreement with a financial institution and obtained a term loan —RERMEBITLERHRE  RERH
amounting to HK$150,000,000. The loan bore interest at 10% per 150,000,00038 7T 2 E HER - ZEEK
annum, and was secured by the pledge of shares and an undated BREME10ET L - BBRIEARG REXK
deed of assignment of a loan. The loan was fully settled during the ZEBHEEROER - ERERFRE
year. HEE -

(b)  Fixed rate loan bearing interest at 12% per annum with another b)) RZE——F+ZRA=+—H 5—FH
financial institution amounted to HK$4,100,000 as at 31 December BRBUAFHNERNREHFSZERER
2011 was fully settled during the year. 4,100,000 L E N FAEHER -

EBCIZERERAT —T——FFRH 95
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26.

27.

96

LOAN FROM GOVERNMENT

26.

Analysed for report of purposed are: PR EFTEDHT
Current liabilities mEaE
Non-current liabilities ERBEE

During the year ended 31 December 2010, Jiangsu Wenrun
received a loan with 0.3% interest-bearing of approximately
RMB6,000,000 (equivalent to HK$7,122,000) from the PRC
local government to finance the research and development of
technology of LED equipment over a three-year period. The loan
is repayable in full at the end of that three-year period. Using
market interest rates for an equivalent loan of 6.88%, the fair
value of the loan is estimated at approximately HK$5,853,000
on initial recognition. The difference of approximately
HK$1,269,000 between the gross proceeds and the fair value of
the loan is the benefit derived from the loan with low interest
and is recognised as deferred revenue (note 32). Interest
expenses HK$466,000 (2011: HK$339,000) were recognised on
this loan in 2012.

PLEDGE OF ASSETS

As at 31 December 2012, the Group pledged its property, plant
and equipment, prepaid lease payments, intangible assets
and pledged bank deposits of HK$70,170,000 (2011:
HK$123,939,000), HK$16,343,000 (2011: HK$17,108,000),
HK$38,702,000 (2011: HK$41,139,000), and HK$nil (2011:
HK$2,636,000), respectively, to secure the general banking
facilities.

In addition, as at 31 December 2011 the Group had pledged its
51% equity interests in Rookwood Investments Limited
("Rookwood”) and an undated deed to assign a loan to
Rookwood of HK$31,476,000 in case of default to a financial
institution to secure the term loan of HK$150,000,000. On 2
April 2012, such pledge was released upon the full repayment
of the term loan, including the interests accrued.
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27.

BRFER
2012 2011
—E—_—F —ET——%F
HK$'000 HK$'000
FER FHT
7,056 -
- 6,557
7,056 6,557

REEZZT—ZF+-_A=+—HLEFE "
TEHEEESTHEEMBFT —SAHARE
6,000,000 7T (FH & 77,122,000 7T ) LA 0.3
BB 2 EH - LA LED RE M
RHES  BH=F - ZERNAR=FHM
HERIEBHEE - RBESERZ TSR X
6.88EFTE BNV X EREE 2 AFEE
{EE 5T #7/5,853,00078 7T » Fr{35KIA4A%E
HZERZ A ATFEERZZ84%1,269,000
BILTZEREE 2z - WERRABIEE
WA (F3E32) - R—T——fF > DR ER
WM B 52 466,00008 T (=T — —4 ¢
339,000/ 7T) °

BEEEKF
R-ZTE——F+-A=1+—H K£ECZE
&5 R1A70,170,0008 T(—ZB——4F :
123,939,000 7T ) * 16,343,000 7L ( = &
— — 4 : 17,108,000/ 7T ) * 38,702,000/%
T(ZZ——% : 41,139,000/ 7T) REBE T
—ZT——4:2,636,000/87T) ZWE B
BEREE ENHEERE  BEFEEREER
FERITFER - UER—RRITRE -

N R=FE——F+=-A=+—H ' &%
M — X & & # # K 7 H 5% Rookwood
Investments Limited ([ Rookwood ) Z 51% f%
AR AREHERZLY AELRES
By [A] 5% & B # 18 I 5% ¥ Rookwood & 1
31,476,000 w 2 BE %X 1EF B E B
150,000,000 7% 7T & BAE KAV HELR - ZEHK
HR-_Z——FNA —_ARHEETHEN
(BIEFERTFB) 12 fERR -
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28. RELATED PARTY TRANSACTIONS 28. BN LTS
During the year, other than as disclosed elsewhere in these FERN - ANEBHEAEMBBMATEUTEARLS
financial statements, the Group had the following material (T"BHERZEBRRE M FTHE
transactions with its related parties: =
Relationship Nature of transactions 2012 2011
& REME =25 —=——%F
HK$'000 HK$'000
THERT THBT
Associates Sales of goods 6,963 41,390
Fk/NG| HEEY
Management fee income 1,748 8,171
EBEBWA
Purchase of goods (1,771) (8,922)
BEAEMR
Royalty fee income 1,192 7,592
EVIE-CION
Dividend received - 22,500
B RS
In addition, the remuneration of directors and other members oh EERFECEEREMAERER
of key management during the year, which is determined by the ZEHEMDAEFMEEGR T ARAREE
remuneration committee having regard to the Company’s B FAAXRBERIEL SRS AR mEs
operating results, individual performance and comparable FELT :

market statistics, is as follows:

2012 2011

—E——F —T——F

HK$'000 HK$'000

THET FHET

Short-term employee benefits %2 HifE B2 A 2,161 9,666
Post-employment benefits RIKEF 19 355
2,180 10,021

BB TERERAT —B——&&H 7
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29. STATEMENT OF FINANCIAL POSITION OF THE 29. KA TR RTK
COMPANY

Information about the statement of financial position and REEH - BEANARHBRIIERREELZ
reserves of the Company as at the reporting date are as follows: BRI :

2012 2011

=F--F %

HK$’'000 HK$'000

TExT FETT

Investments in subsidiaries RIB AR ZEE 173,003 460,735

Amounts due from subsidiaries A NGB 8,505 39,268

Deposits and prepayments HES N ECE 803 156

Bank balances and cash RITHEBRRIRS 20,792 145

Total assets BERE 203,103 500,304
Amount due to subsidiaries FERH B A Rl FA (10,285) (6,314)
Accruals e E (1,630) (2,076)
Bank and other borrowings RITREMEE — (154,100)
Convertible bonds AR E S - (53,682)
Total liabilities BEHERE (11,915) (216,172)

Share capital R 2R 191,002 27,286

Reserves EE 186 256,846

Total equity B 191,188 284,132

Share Contributed Retained
premium surplus profits Total

RRE AR RERR a|&f

HK$'000  HK$'000  HK$'000  HK$'000
TER FTExT TR TR

At 1 January 2011 R-—ZE——F—H—H 100,853 119,071 49,961 269,885
Loss for the year RNEEEE = - (13,039) (13,039)
At 31 December 2011 HNoT——F
+=A=+—H 100,853 119,071 36,922 256,846
Loss for the year REFER - - (195,266) (195,266)
Release upon disposal of HENBQRRER
subsidiary - (119,071) 119,071 -
Transfer for distribution of BRI TR
bonus issue (100,853) - 100,853 -
Issue of share BITRRD 88,679 - - 88,679
Bonus issue AT RGBT - - (150,073) (150,073)
At 31 December 2012 R-E——F
+=H=+—H 88,679 - (88,493) 186
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30. HEMBLTE

30. DISPOSAL OF SUBSIDIARIES

2012
—E—_fF
Notes HK$°000
HaE FET
Net assets disposed of: EHEFEE
Property, plant and equipment Y - BB & E A 111,901
Prepaid lease payment A HERIE 36,214
Interests in associates RN W 166,212
Deferred tax assets BETRIBAE 163
Inventories FE 32,723
Structured deposits EREMET R 8,628
Bank balances and cash IRITEBR IR 109,776
Trade and other receivables FE U B 5 R E fe E A FE W R IE 74,780
Trade and other payables FERTE 53/ IE K B A FE SRR (29,939)
Tax payable FEZRTHIE (1,116)
Non-controlling interests of subsidiaries M B A Rl FEiE Rt s (5,978)
503,364
Non-controlling interests JEIERRRE RS (231,263)
Foreign currency translation reserve HERREL 2 EREE
released upon disposed (29,562)
Loss on disposal of subsidiaries HENB AR ZEE 12 (88,539)
Satisfied by: BMUATEE X -
Cash consideration received BYERESR(E 154,000
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30. DISPOSAL OF SUBSIDIARIES (CONTINUED) 30. HEKMEB AR (&)
An analysis of the net inflow of cash and cash equivalents in HHEMBARIEL 2R S RBEZEBYFE
respect of the disposal of subsidiaries is as follows: WA ¢
2012 2011
—g-=—F —ZT—F
HK$'000 HK$'000
FET FHET
Cash consideration BeRE 154,000 -
Bank balances and cash and structured EHERITEBRREE AR
deposits disposed of EBIEER (118,404) -
Net inflow of cash and cash equivalents in HEWBRARZFRE M
respect of the disposal of subsidiaries REFEMRA 35,596 -
31. CONVERTIBLE BONDS AND EMBEDDED 31. TRREFRASITETA
DERIVATIVES

Liability = Embedded

component  derivatives Total
B8EBS ASTEIR #st
HK$'000 HK$'000 HK$'000
T FHT T
At 1 January 2011 R-_E—F—HF—H - - -
Issued during the year FREET 48,396 16,573 64,969
Imputed interest charged Eﬁ{ﬁﬁﬂ g 5,286 = 5,286
Gain arising from change in fair value R E25HER 2 A FEBEEE
recognised in profit or loss EEzIkE = (16,573) (16,573)
At 31 December 2011 R-—ZE—F+_H
=+—H 53,682 - 53,682
Interest charged FEZH 2,681 = 2,681
Interest paid BEAFE (2,281) = (2,281)
Loss on redemption of convertible BRI RES 2 BB
bonds 10,918 - 10,918
Redemption of convertible bonds B8 [0 AT #2 A% B 5 (65,000) = (65,000)
At 31 December 2012 N-—E——F+=-H4
=+—H - - -
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31. CONVERTIBLE BONDS AND EMBEDDED
DERIVATIVES (Continued)
The convertible bonds contain the following components:

(a)

Liability component represents the present value of the
contractually determined stream of future cash flows
discounted at the rate of interests, on initial recognition,
of instruments of comparable credit status and providing
substantially the same cash flows, on the same terms, but
without the embedded derivatives. The effective interest
rate of the liability component is 14% per annum. The
Company has early redeemed the convertible bonds with
principal amount of HK$65,000,000 during the year
ended 31 December 2012.

Embedded derivatives of the convertible bonds represent:
(i) the option to convert the liability into equity of the
Company. The conversion will be settled other than by the
exchange of a fixed number of the Company’s own equity
is classified as conversion option derivative as the
convertible bonds are denominated in currency other than
the functional currency of the Company; and (ii) the
issuer’s right to redeem the convertible bonds before the
maturity date. No shares had been converted and the
convertible bonds were early redeemed during the year
ended 31 December 2012.

32. DEFERRED REVENUE

ire B HRaR MR

31 December 2012
—E——F+=-A=+—H

3. TERBEHEBRASITETIR

(#8)

PR ESBEATRS

(a)

BEXNDEAHNEEARREALRE
ZHE - TERIXERREERR
HBE K& AR RME IR R R BUERIIR £
RERTERNSHTETIAZTARE
i - BERD 2EBRTF X A14
E-#Z=—FT——F+=-H=+—8H
IEFE AARREERASHEE
65,000,000 BT 2 Al AR E S o

ABMRESZARSITET AL () &
BEEARNRARRANZEZE - 5
EXHETEHE 2 AR ARG RRAL
INZ HRHETT + AR AR E S AR
DENEEEB AN BT E %S
BOBABRETET A - R(i) 817
AREEI A AT B Al AR 5 2 #EF o
BHE-_T——HF+-_A=1+—HI%F
SR EE R RIRD RIEFE R A
BRfES o

32. EIEW A

Arising from government grant (note) T FEBY & P A (BT EE)
Analysed for reporting purposes as: BEWMMAFTAT :
Current liabilities mEBAE
Non-current liabilities ERBBE

Note: The deferred revenue arises as a result of the benefit received from a

government loan bearing interest of 0.3% (2011: 0.3%) per annum during
the year ended 31 December 2012 (note 26). The revenue was offset
against the research and development expenses of approximately
HK$440,000 (2011: $339,000) incurred in 2012.

2012 2011

ot Bt ===t
HK$'000 HK$’000
T FHET
797 819

797 440

- 379

797 819

Mgk - EEWADRAHE-—E——F+-_A=+—HI

ERECTEREBRAR —T—_FFR

FENFFMROIE(ZTE——F : 03E)5tE2
BT EFER 2 Rz FTE £ (55 26) « AE %
HoT - FEA 2B A 440,000 T (=
T ——4 : 339,000/ 7T) °
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31 December 2012
—E——F+-A=+—H

33. CAPITAL COMMITMENTS 33. EXRERE

2012 2011
—E-—F —E——%F

HK$'000 HK$'000
T8 FBTT

Capital expenditure in respect of the acquisition B S 4R R EGE B R =

of property, plant and equipment BE2WENE  BER
contracted for but not provided for B BN
in the consolidated financial statements 234 23,448
34. OPERATING LEASE COMMITMENTS . RREHOEAE
At the end of the reporting period, the Group had commitments RMERR AEBERBETIRELCER
for future minimum lease payments in respect of office and 2 AEARINHAERBEDE &K
factory premises under non-cancellable operating leases which HERE - HBERMT

fall due as follows:

2012 2011
=F--F —FT—F
HK$’000 HK$'000
T FHT
Within one year —&FR 899 679
In the second to fifth year inclusive FE_EERE (BEEEMS) 694 49
1,593 728
Rentals are negotiated for terms from two to three years (2011: HEABERME=ZFAN(ZT——F: W
two years). FE) T o
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For members of the MPF Scheme, the Group and the employees
contributes 5% of relevant payroll costs to the scheme. The
maximum monthly contribution by the Group is limited to
HK$1,000 per employee while an employee can contribute
more than HK$1,000 per month if the employee is willing to do
so. Such amounts are adjusted to HK$1,250 with effect from 1
June 2012.

There are no forfeited contributions for both years which arose
upon employees leaving the ORSO Scheme and which was
available to reduce the contributions payable in future years.

Employees in the Company’s PRC subsidiaries are required to
participate in a defined contribution retirement scheme
operated by the local municipal government. The PRC
subsidiaries are required to contribute about 10% of the
employee payroll to such scheme to fund the retirement
benefits of the employees.

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 stakeholders through the optimisation
of the debt and equity balance. The Group’s overall strategy
remains unchanged.

The capital structure of the Group consists of debt balance and
equity balance. Debt balance consists of bank and other
borrowings, loan from government and convertible bonds.
Equity balance consists of equity attributable to owners of the
Company, comprising issued share capital and reserves.

The directors of the Company review the capital structure on an
on-going annual basis. As part of this review, the directors
consider the cost of capital and the risks associated with each
class of capital. Based on recommendations of the directors, the
Group will balance its overall capital structure through the
payment of dividends, new share issues and share repurchase as
well as the issue of new debt.

fre MR

31 December 2012
——%t+=-A=1+—H

oEEEEZKENE AEEHEESA
Bzt EE B T ERANS% 25k o &
EEC ST AEFIUEEEE 11,0005 T
BER mMEBAKEZRES AHKBA
1,000 7T - BEAREEAREA1,250%87T © I
BE-ZE——FNA—HEAERK -

RREFER - S8R E 8 R H BRI
S MEL R BIEHR R KEERNHAZE
/RMM/\/TA°

AARZHBENBARIREASNBE T
BNERE TEHRZGRKTE - FREMBA
AIAMZTEIEHEE S EA10% 2 5k
LATR & B IR R IKAE ) o

AEEEBEHEEN LME1%$%IZ§%% AE
WIFERE - RREBEERME ﬁT’l%
BERSMRORK AEEZBER

N5
N

EE
R
;W”i
i

o

AEBEZERNRBEREREHR I EDG
& ERERBERITREMER BFE
REABES - BREHRBRARREA
AEEER (B2 BTRARER) -

RAREBRFRETTRFTERLEE - FEHTE
AE'JLIVF‘:F' EEEREAKANMGEER
B 7 cAEBBKBEESECER B
h/JEE'\ ?é‘ﬁ%ﬁﬂxf MEER D - A K BT
FTETRA T BB AR -
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31 December 2012
—E——F+-A=+—H

37. FINANCIAL INSTRUMENTS 37. I T H
(A) CATEGORIES OF FINANCIAL INSTRUMENTS (A) BIETEER
2012 2011
—F-=F —F——F
HK$’000 HK$'000
FTHERT FET
Financial assets BREE
Loans and receivables B R EWGRIE 117,520 332,121
Financial liabilities BKEE
At amortised cost B SHR AR 132,387 345,810
At fair value NEEE - =
(B) FINANCIAL RISK MANAGEMENT OBJECTIVES (B) MR bzEE B FERBUER
AND POLICIES
The Group's major financial instruments include trade and AEEZEZUBIABERKES
other receivables, bank balances, pledged bank deposits, RIBREMEWFIE  RITER B
trade and other payables, bank and other borrowings, EHRRITER - BHESRIEREAM
loan from government and the liability component of ERFHIE - RITREMEES BUFE
convertible bonds. The risks associated with these financial RERABBREFBREE D o TXH
instruments and the policies on how to mitigate these HiEZ W T A A B e B B R R 5%
risks are set out below. ZRM o BUER
(i)  Market risk (i) WEERE
Currency risk B E b
Several subsidiaries of the Company have foreign AAREBHENBRRBINER
currency transactions, which expose the Group to 2 BAREEERZINE R

foreign currency risk.

At the end of the reporting period, the carrying REEER - RS B E B AN
amounts of the relevant group entities’ foreign BB ENEEREYBE L
currency denominated monetary assets and BREIMEWNT :

monetary liabilities are as follows:

At 31 December 2012 R-ZB——-—H+=-A=+—H

Monetary Monetary Net
assets liabilities exposure

EREE E¥EE ERFE

HK$°000 HK$°000 HK$°000
TER TR TR

United States dollars (“USD") Ex([ZEmx]) 34,313 328 33,985
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37. FINANCIAL INSTRUMENTS (Continued)
(B) FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES (Continued)

(i)

Market risk (Continued)
Currency risk (Continued)
At 31 December 2011

usb

e

Sensitivity analysis

As HK$ is pegged with USD and the carrying
amount of the Euro denominated liabilities are
insignificant, the Group’s currency risk in relation to
foreign denominated monetary assets and monetary
liabilities is expected to be minimal. Therefore, no
sensitivity analysis is prepared at the end of the
reporting period.

Interest rate risk

The Group is exposed to fair value interest rate risk
in relation to bank and other borrowings, loan from
government and convertible bonds carrying fixed-
rate interest. The Group is also exposed to cash flow
interest rate risk in relation to the Group’s bank
balances carrying variable-rate interest.

The Group is exposed to variable interest rate for its
bank balances and pledged deposits. The directors
do not expect there will be a significant interest rate
adjustment in bank deposits, hence no sensitivity
analysis is prepared at the end of the reporting
period.

ire B HRaR MR

31 December 2012
—E——F+=-A=+—H

37. BT A )
(B) BiiEEEEBERBER (&)

(i) mHBEE(E)
B G (4E)
—E——%F+-_A=+—H

Monetary Monetary Net

assets liabilities exposure

EKEE BE¥aR [\ B 5 5

HK$'000 HK$'000 HK$'000

FHET FHET FHET

33,825 3,620 30,205
HREEZ ST

F A8 TT B S T 8 I ABR T AT
BZREREETIA  AEETRE
HIARNINETECEREER
ERaBEzERRRMTRE -
F itk - R & B R AR B B
BT °

FIEmB
R EE RS WRE TR R 8
ZROARAMES  BEERR
MR ES Y AT EENER
% - AEE RS EAEER
IR B BITEB RS
RHRER o

AEBRITREBRDERFRR
FBRIRGE - EEAETRITE
RAEF A EHBRBENHAE - &
YRR BERRBHREXED
A7 o
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31 December 2012
—E——F+=-A=1+—H

37. FINANCIAL INSTRUMENTS (Continued)

(ii) Credit risk

As at 31 December 2012, the maximum exposure to
credit risk by the Group which will cause a financial
loss to the Group due to failure to discharge an
obligation by the counterparties is arising from the
carrying amount of the respective recognised
financial assets as stated in the consolidated

statement of financial position.

In order to manage its credit risk, management of
the Group has delegated a team responsible for
determination of credit limits, credit approvals and
other monitoring procedures to ensure that follow-
up action is taken to recover overdue debts. Credit
sales of products are only made to customers with
good repayment history. In addition, the Group
reviews the recoverable amount of individual debt
on an on-going basis to ensure that adequate
impairment losses are made for irrecoverable
amounts. Impairment loss of HK$21,258,000 (2011:
HK$3,599,000) in respect of the trade receivables
was recognised by the Group for the year.

The credit risk on liquid funds of the Group is limited
because the counterparties are banks with good

reputation.
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31 December 2012
—E——F+=-A=+—H

37. FINANCIAL INSTRUMENTS (Continued) 37. T HE )
(B) FINANCIAL RISK MANAGEMENT OBJECTIVES (B) BIBEKMEEEERKE (&)

AND POLICIES (Continued)

(iii) Liquidity risk (i) FEEEREE
In management of the liquidity risk, the Group EIEAEERM AT ANEH
monitors and maintains a level of cash and cash ERVWAFReRREZEDRN
equivalents deemed adequate by management to EEEBRABRERAZINFE  BARE
finance the Group’s operations and mitigates the B EIRHEES RAEKRES RS
effects of fluctuations in cash flows. REN R o
The following table details the Group’s remaining TRAAFIAEB 2B EBE
contractual maturity for its financial liabilities based ZHTEXEME - sZRTIART
on the undiscounted cash flows of the financial BEBEZARMBEERENALAR
liabilities as well as the earliest date on which the EEATNIZEE A AEE
Group can be required to pay. mAREd

On demand Total
or less than 13 3months 1-5 undiscounted  Carrying
1 month months  to 1year years  cash flow amount

ESE AfRRE

SR1ER  1E3f8R 3EAZ1E 1256 RESE RAE
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000
TAT Tan Tax TAT Tax TAT

2012 —E--%
Non-derivative financial FTEBBEE
liabilities
Trade and other payables EIESTER
HthEfFR 29,090 16,133 5477 - 50,700 50,700
Bank and other borrowings  H{TREMEE 12,480 12,602 51,649 - 76,731 74,631
Loan from government BITER - - 7143 - 7143 7,056
41,570 28,735 64,269 - 134574 132,387
2011 —E--%
Non-derivative financial ETEBBESE
liabilities
Trade and other payables ERESTER
A bR 47,139 23,348 5,454 - 75,941 75,941
Bank and other borrowings TR EMEE 9,915 20,085 196,563 - 26563 209630
Loan from government BRER - - n 7426 7,448 6,557
Convertible bonds makES - 1,950 - 68,900 70,850 53,682

57,054 45,383 202,039 76,326 380,802 345,810
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37. FINANCIAL INSTRUMENTS (Continued)

(C) FAIR VALUE MEASUREMENTS RECOGNISED IN

THE STATEMENT OF FINANCIAL POSITION —
GROUP

The fair values 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 on active liquid markets are determined with
reference to quoted market prices.

o the fair value of other financial assets and financial
liabilities (excluding derivative instruments) are
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.

The following table provides an analysis of financial assets
carried at fair value by level of fair value hierarchy.

BT E @

©

R ERRRFPER 2D FEE
TR — AKE

MBEERTBRBEIAFEEBIIEZ
A NERETE

o BB ZEREGIR R AGHI 5E BT
BMZEB W HBEERMBEE
BZAFEBEDNIZEMSGREES

EO

s HuMBEERMBAB(TE
BOTATA) ZRAFEEENR
ﬁ%ﬁ%ﬁﬁZﬁ%iEEﬁﬁ
RABEAMMERXZERLELUT
A2 X H5EHREMETE -

TREJREBEAFEERNITIRA
FEEIRZMBEE

Level 1: quoted prices (unadjusted) in active markets for F—H: HEAEENAGBZEERMS
identical assets and liabilities; B (RKFAE)

Level 2: inputs other than quoted prices included within FX: FEMBREREUIGKE
Level 1 that are observable for the asset or EXBEER(WNER) &HE
liability, either directly (i.e. as prices) or indirectly (R EER)BREE
(i.e. derived from prices); and AHE: &

Level 3: inputs for the asset or liability that is not based F= 0 WIELERETIS S (&
on observable market data (unobservable inputs). EEIREAMIE) BEVE

EAEHAHE -

As at 31 December 2012

R-ZZE——-—H+=-A=+—H

Level 3 Total
E=H st
HK$'000 HK$'000
THExT FHExT

Level 2
EZR
HK$'000
THExT

Level 1

&

HK$"000
FEx

Liabilities =R
Embedded derivatives A

108

As at 31 December 2011, there was no financial liabilities
measured at fair value.

The methods and valuation techniques used for the
purpose of measuring fair value are unchanged compared
to the previous reporting periods.
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On 22 January 2013, the Company entered into a sale and
purchase agreement (“Sales and Purchase Agreement”) with
Hong Han Limited (“Vendor”) and Mr. Wan Zhongbo
("Guarantor”), pursuant to which the Company, as the
purchaser, has conditionally agreed to acquire and the Vendor
has conditionally agreed to sell, the 100% of the entire issued
share capital of Double Earn Holdings Limited which holds a
wholly-owned subsidiary engaged in the development and
operation of a parcel of land situated on the western shores of
Nanhu Lake* (B J#), Yueyang, Hunan province, the PRC, at a
consideration of HK$550,000,000.

As the Vendor was the controlling shareholder of the Company
and holds 980,000,000 shares, representing approximately
51.31% of the issued share capital of the Company and
therefore the Vendor was a connected person of the Company
under Chapter 14A of the Listing Rules. Accordingly, the Sale
and Purchase Agreement and the transaction contemplated
thereunder constitute a connected transaction for the Company.

On 22 January 2013, the Company proposed to reorganize the
share capital by (i) reduction in the issued share capital of the
Company by cancellation of paid-up capital to the extent of
HK$0.09 on each issued share so that the par value of each
issued share will be reduced from HK$0.1 to HK$0.01; and (ii)
subdivision of each authorized but unissued share into ten (10)
new shares of HK$0.01 each. The credit arising from the capital
reduction of approximately HK$171,900,000 will be transferred
to the contributed surplus account of the Company and used to
offset accumulated losses of the Company (if any). The capital
reorganization is still in process up to the report date.

The above are subject to approval by the independent
shareholders at a special general meeting to be held on 18 April
2013. Details have been disclosed in the circular of the
Company dated 25 March 2013.

The English translation of Chinese names or words in this report, where indicated,
are included for information purpose only, and should not be regarded as the
official English translation of such Chinese names or words.

ire B HRaR MR
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39. PRINCIPAL SUBSIDIARIES
Details of the Company’s principal subsidiaries at 31 December
2012 are as follows:

39. FEMBEAT
N_E——F+-_A=+—H ARAEE
MEBARZFHBHT

110

Name of subsidiary

WEAREE

Place of
incorporation or
establishment/
operations

R AR
R/ EEY

Nominal value of
issued share
capital/paid up
registered capital
BRTRAEE/
HREMER

Attributable equity interest
held by the Company

ARRREREES
Directly Indirectly

HE CiEES
2012 2012
“E-—f CZBE--F

Principal activities

FEEH

Upflow Limited Hong Kong HK$1 100% - Provision of management services
MEERAF } Ordinary share RUEERE
18T
EER
Smart Million Limited BVI/Hong Kong Us$1 100% - Investment holding
HBRELEE/ Ordinary share REER
BE 157
EER
Pine Fame Limited Hong Kong HK$1 100% - Investment holding
MEERAA Bt Ordinary share REER
18T
Ace Winner Holdings Limited BVI/Hong Kong Us$100 100% - Investment holding
EBRLEE/ Ordinary shares B
B 100%7T
BB
China Opto Investment Limited Hong Kong HK$10,000 - 100% Investment holding
FEXEFRAA B Ordinary shares BEER
10,0008 7L
LER
Jiangsu Wenrun Optoelectronic PRC (note i) RMB 135,000,000 - 69.44%  Design, manufacturing and sale of
Coltd B (BT ) Paid-up registered LED and semi-conductor lighting
IHBEREERAR capital related products
AR 135,000,000 7C Ret  BUERHELED RFEBRA
HRAMER HEER
Jiangsu Wenrun Optoelectronic PRC RMB40,000,000 - 69.44%  Design, manufacturing and sale of
Technology Co Ltd B Paid-up registered capital LED and semi-conductor lighting
IHBERERBRAERAR AR 40,000,000 7T related products
BREMER R BERHELD RYERRH
HHER
Zhejiang Wenrun Semi-conductor PRC RMB5,000,000 - 69.44%  Design, manufacturing and sale of
Technology Co Ltd H Paid-up registered capital LED and semi-conductor lighting
BIRE Y ERRATRERAR AK#5,000,000 7T related products
HRAEMER RE WERHE LD RYEERA
HHER
FERBETARBAT PRC RMB1,000,000 - 69.44%  Not yet commence business
# Paid-up registered capital EFRGIEESS

AR 1,000,00070
BREMER
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

PRINCIPAL SUBSIDIARIES (Continued)

Place of
incorporation or
establishment/
operations
EMALS
R/ Y

Name of subsidiary

WEAR AR

Nominal value of
issued share
capital/paid up
registered capital
BRTRAEE/
BREMES

EERRBCEEARKERAR PRC (note iv) HK$773,887
R (P stiv) Paid-up registered
capital
773,887 7T
HRAMER
Keenmount Limited BVI (note ii) US$1
BEFRAR RBETHES Ordinary share
(P3N 137
Smart Galaxy Investment Limited BVI Us$1
BFREBRAR EBETHS Ordinary share
(E
Ep il
Elegant Mark Investment Limited Hong Kong (note iii) HK$10,000
HEREBB AT B (FizLii) Ordinary share
10,0008 7T
]
Notes:
(i) The company is registered in form of sino-foreign equity joint venture.

(ii) The company was incorporated on 10 April 2012.

(iii) The company was acquired by the Group on 3 April 2012.

(iv) The company is registered in form of wholly foreign owned enterprise.

None of the subsidiaries had any debt securities outstanding at

the end of the year or at any time during the year.

COMPARATIVE AMOUNTS

During the year, the Coating Business was discontinued,
accordingly the consolidated statement of comprehensive
income has been reclassified into continuing and discontinued
operations. Prior year figures have been re-presented as well.

APPROVAL OF CONSOLIDATION FINANCIAL

STATEMENTS

This consolidated financial statements were approved and
authorised for issue by the board of directors of the Company

on 25 March 2013.

39.
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FEMB AT (&)

Attributable equity interest

—E-_—F

40.

41.

held by the Company

Directly

Principal activities

AR EERAES
Indirectly
G

2012
—E—_—F

TRER

B
2012

- 100%  Not yet commence business

BENGIEES

100% - Investment holding

RERK

100% - Investment holding

RERR

- 100% Investment holding

REER

Bt & :

0} FZE AT ATING B EAEM -

(i) RARR-T—_FWA+HZEMKL -

(i) BARR-TE-—_FHOA=RAEAEEKE -
(iv)  ZABAINEBERERAGEM -

E B R BN IR S F AT B A& 5 R
BEZEBES

RS

FRCERIEEEENES  WRARENR
BERCENHBAREEERERILET -
LEEBFREEHLT] -

HEGRES P BHR

RZEFAPHERRN _F—=F=A_-11h
REARRESSIERRETE -

N
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FINANCIAL SUMMARY
UELE

RESULTS ES

Revenue A

Profit/(loss) for the year FEHH,(BE)

Attributable to: AR AL R -
Owners of the Company ~ AAEHEAB A
Non-controlling interests ~ JEIZEAR#E %S

ASSETS AND LIABILITIES ZEERERE

Total assets BERE

Total liabilities B BB

Shareholders’ funds KHRES

Equity attributable to: FEfG#ER :
Owners of the Company ~ ANAEHHB A
Non-controlling interests  FEF &S
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2008

—ET)\F
HK$'000

T

Year ended 31 December
BEt+t-HA=1t—HLEE
2009 2010 2011 2012
ZETNEF ZFTTF T —F ZB--F
HK$'000 HK$'000 HK$'000 HK$°000
FHATT FHT FHIT F# T
(Restated)
(E31))

335,697 269,929 310,524 153,085 156,265
14,904 68,424 63,586 60,772 (322,712)
4,376 37,810 24,950 27,448 (303,948)
10,528 30,614 38,636 33,324 (18,764)
14,904 68,424 63,586 60,772 (322,712)

2008

—TT)\F
HK$'000
TAT

At 31 December
R+=HA=+—H
2009 2010 2011 2012
ZETNEF —FTF % ZB-=F
HK$'000 HK$'000 HK$’000 HK$°000
FHTT FHTT FHIT FET

565,734 623,636 827,546 1,206,602 492,870
(29,439) (41,776) (187,802) (387,866) (160,774)
536,295 581,860 639,744 818,736 332,096
391,168 405,970 435,907 483,078 254,018
145,127 175,890 203,837 335,658 78,078
536,295 581,860 639,744 818,736 332,096




-y

GREENFIELD CHEMICAL HOLDINGS LIMITED

g ® B L I BB AR 2 A



	COVER
	CONTENTS
	CORPORATE INFORMATION
	BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT
	LETTER FROM THE BOARD
	CORPORATE GOVERNANCE REPORT
	DIRECTORS’ REPORT
	INDEPENDENT AUDITOR’S REPORT
	CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
	CONSOLIDATED STATEMENT OF FINANCIAL POSITION
	CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
	CONSOLIDATED STATEMENT OF CASH FLOWS
	NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
	FINANCIAL SUMMARY
	BACK COVER

