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Management Discussion and Analysis

BEENWE DN

GENERAL OVERVIEW

The Board of Directors of the Company (the “Board”) is
pleased to announce the consolidated annual results of the
Company and its subsidiaries (collectively the “Group”) for
the year ended 31st December, 2012 and report a
consolidated profit after taxation attributable to shareholders
of the Company of approximately HK$279.17 million (2011:
HK$138.67 million) and a basic earnings per share of 10.70
HK cents (2011: 5.32 HK cents). The rise in the net profit of
the Group for the year 2012 was mainly attributable to an
increase in the Group’s share of the profit of its associate and
a net gain in the trading securities investments held by the
Group.

Investment in property development and investment in
Shanghai through an associate was the principal source of
profit of the Group for the year ended 31st December, 2012
and the Group shared from the associate a profit of
approximately HK$278.46 million (2011: HK$173.88 million).
On the other hand, the Group was not only entitled to a
dividend income of approximately HK$6.83 million (2011:
HK$10.12 million) from its long-term securities investment in
Hong Kong, it also reported a gross profit of approximately
HK$10.81 million (2011: HK$3.45 million) from its property
portfolio in Macau and Shanghai. In addition, the Group
recorded a net gain in its trading securities investments in
Hong Kong of approximately HK$30.58 million (2011: net loss
of approximately HK$37.38 million) after taking account of a
gain generated from disposal of and dividend receipt from its
trading securities during the year under review and an
unrealized gain on change in fair value of its trading
securities as at 31st December, 2012 according to the
adopted accounting standards.

As at 31st December, 2012, the equity attributable to the
shareholders of the Company was approximately
HK$1,855.88 million (2011: HK$1,536.83 million) in total and
approximately HK$0.71 (2011: HK$0.59) per share.

DIVIDEND

The Board recommends payment of a final dividend of
HK$0.02 per share for the year ended 31st December, 2012
(2011: HK$0.011 per share) so as to retain sufficient fund for
potential investments of the Group. The final dividend would
be payable to the shareholders whose names appear on the
register of members of the Company on Monday, 10th June,
2013 at 4:30 p.m. subject to the shareholders’ approval at the
forthcoming annual general meeting of the Company.
Dividend warrants are expected for dispatch on Thursday,
20th June, 2013.
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Management Discussion and Analysis

EEEWR DT

Rivera (Holdings) Limited
EEHRAA

Shanghai Zhangjiang
Micro-electronics Port Co. Ltd.

LRI EFRRRRA

Zhangjiang
Micro-electronics Port

RILMET#

Zhangjiang Tomson Garden
RIIBER

Shanghai Chuan Qi
(commercial centre)

LBET(EEES)

Development in
Fengxian District, Shanghai
tBEBEZ
EEREEBRREHR

OPERATIONS REVIEW

Property development and investment as well as securities
trading and investment were the principal activities of the
Group for the year under review.

Securities trading and investment in Hong Kong contributed
approximately 95% of the gross proceeds from operations of
the Group for the year ended 31st December, 2012. In
addition to a net profit realized from securities trading during
the year under review, the Group recorded an unrealized
gain on change in fair value of its trading securities as at the
year end according to the adopted accounting standards
and a receipt of dividend from both trading and long-term
securities investments. As a result, a segment profit of
approximately HK$37.32 million (2011: segment loss of
approximately HK$27.33 million) was generated for the year
2012.

Residential-cum-Commercial

(Shanghai Boulevard
Real Estate Co., Limited)
FBXEEXARAA

Car Parking Space of
Tomson Beautiful Space
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Management Discussion and Analysis
BEBNWR DN

Property development and investment in Macau and
Shanghai by the Group’s subsidiaries contributed the
remainder of the Group’s gross proceeds from operations for
the year ended 31st December, 2012. The improvement in
both the segment revenue and segment profit for the year
under review was mainly attributable to sale proceeds of
miscellaneous properties in Macau. A segment profit of
approximately HK$9.12 million (2011: HK$1.07 million) was
reported for the year 2012.

On the other hand, Shanghai Zhangjiang Micro-electronics
Port Co. Ltd., an associate of the Group engaged in property
development and investment in Shanghai, was the principal
source of profit of the Group for the year ended 31st
December, 2012 and contributed a significant profit of
approximately HK$278.46 million (2011: HK$173.88 million)
to the Group for the year under review.

Property Development and Investment
Property Portfolio in Macau

The Group derived revenue from sale of miscellaneous shop
units in Macau during the year 2012. Such revenue
accounted for approximately 4.5% of the Group’s gross
proceeds from operations for the year under review and a
gross profit of approximately HK$10.03 million was reported.

In addition to an investment property, the Group holds a
quality residential property in Macau with the aim of
increasing its recurrent income from leasing in the short run
and capturing potential profit from sale with the benefit of the
future opening of Hong Kong Zhuhai Macau Bridge.

EBRKEEBEXEERAT
(Shanghai Boulevard Real Estate Co., Limited)

Shanghai Boulevard Real Estate Co., Limited (“Boulevard
Real Estate”), a 93.53%-owned subsidiary of the Company,
holds three hundreds plus car parking space in its sole
residential development, namely Tomson Beautiful Space, in
Zhangjiang Hi-Tech Park, Pudong, Shanghai (the “Park”). For
the year ended 31st December, 2012, the sole operating
revenue of Boulevard Real Estate was derived from sale and
leasing of the car parking space and accounted for
approximately 0.5% of the Group’s gross proceeds from
operations. Boulevard Real Estate generated a profit before
taxation of approximately HK$5.29 million for the year under
review after taking into account its interest income.
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Management Discussion and Analysis

Shanghai Zhangjiang Micro-electronics Port Co.
Ltd.

Shanghai Zhangjiang Micro-electronics Port Co. Ltd.
(“SZMP”), an associate of the Group, in which the Group
holds a 37% interest in its registered capital, has engaged in
residential, office and commercial property development and
investment in Shanghai. SZMP derived its major revenue from
sale of its residential project in addition to leasing of its office
buildings and commercial centre. For the year ended 31st
December, 2012, SZMP reported a profit of approximately
HK$752.58 million and the Group shared a profit of
approximately HK$278.46 million.

Zhangjiang Tomson Garden

SZMP has scheduled to develop a residential project in the
Park, namely Zhangjiang Tomson Garden, in four phases.
Save for Phase 4B, being the second stage of Phase 4, of the
project, construction works of the whole project have been
completed. Residential units of Phases 1, 2 and 3A of the
development were sold out entirely.

Phase 3B of the project provides 803 apartment units with a
total residential gross floor area of approximately 78,300
square meters in 16 blocks of apartment buildings of five to
eleven storeys. Up to 31st December, 2012, of the 446
apartment units with a total residential gross floor area of
approximately 48,900 square meters earmarked for sale and
which have been offered to the market since April 2010,
approximately 94% have been sold. The remaining residential
gross floor area of approximately 29,400 square meters
retained for leasing purpose were launched to the market in
two phases in July and December 2012 respectively. As at
31st December, 2012, approximately 77% of the rentable
units were leased out.

Zhangjiang Tomson Garden (Phase 3B)
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Management Discussion and Analysis
BEBNWR DN

Zhangjiang Tomson Garden (Phase 4A)
iRLi% = B HHAR

Phase 4A of the project consists of 816 apartment units with
a total residential gross floor area of approximately 89,400
square meters in 15 blocks of apartment buildings of eleven
to thirteen storeys. Up to 31st December, 2012, of the 660
apartment units with a total residential gross floor area of
approximately 74,300 square meters earmarked for sale and
which have been launched for pre-sale since June 2011,
approximately 87% have been sold. Construction of Phase
4A of the project was completed in the first quarter of 2012
and SZMP started to handover the sold units to the
purchasers from September 2012, so that the relevant sale
proceeds of Phase 4A could be recognized in the annual
results of SZMP for 2012 and this was the principal source of
revenue of SZMP for the year under review. The remaining
residential gross floor area of approximately 15,100 square
meters retained for leasing purpose are expected to be
offered to the market in the second half of 2013.

Phase 4B of the project will provide 871 apartment units with
a total residential gross floor area of approximately 91,400
square meters in 15 blocks of apartment buildings of eleven
to thirteen storeys. 642 residential units with a total residential
gross floor area of approximately 70,300 square meters were
earmarked for sale and the pre-sale was launched in two
phases in April and July of 2012. Up to 31st December, 2012,
nearly 70% were sold and the pre-sale volume is building up
gradually. It is targeted to complete the construction of Phase
4B in 2013 and the pre-sale proceeds are expected to be
recognized in the annual results of SZMP for 2013. The
remaining residential units of Phase 4B will be retained for
leasing purpose.
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Management Discussion and Analysis
BEEENWR DT

Zhangjiang Tomson Garden (Phase 4A)
515 e 5 B W HIAR

Zhangjiang Micro-electronics Port FIWHEFE

Zhangjiang Micro-electronics Port comprises nine blocks of RZBEREAZ RTIHE TSR ENRE
intelligent office buildings, car parks and ancillary buildings DNRE - 2ESRMEREY - REE TRR
in the Park. After sale of two office blocks, the remaining WAKEBE ST ERBAKNEHBIEHRER
seven blocks of office buildings are earmarked for leasing B-RZE——F+-_A=1+—8 MEH
purpose. As at 31st December, 2012, SZMP held a total REFAERELBA AR 2 AIHAEEER
rentable gross floor area for commercial and office HEIE4)A90,400F K » EFR#I86%E A&/ H -
purposes of approximately 90,400 square meters of which

approximately 86% were let.

Zhangjiang Micro-electronics Port
SILIMEFB
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Management Discussion and Analysis

EEENWR D

Shanghai Chuan Qi
EeEE

Shanghai Chuan Qi

A commercial centre, Shanghai Chuan Qi provides a total
rentable gross floor area of approximately 26,300 square
meters for leasing purpose and an occupancy rate of
approximately 97% was recorded as at 31st December,
2012. Food and beverage outlets are the major tenants of the
commercial centre and accounted for approximately 74% of
the leased area whilst the remaining area was leased for
entertainment business.

SZMP possesses a land bank with a site area of around
15,000 square meters in the Park for development of Phase 2
of the commercial centre.

Development Site in Fengxian District, Shanghai

SZMP had acquired land use rights of a plot of land in
Fengxian District of Shanghai in December 2010 by auction
for development of residential and commercial purposes. The
land was delivered to SZMP in 2011 and the total saleable
gross floor area of the superstructure of the development will
amount to approximately 156,900 square meters. It is
scheduled to build around 20 blocks of apartment buildings
of eleven to twenty-one storeys and a block of commercial-
cum-office building. Construction works commenced at the
end of 2012 and is scheduled for completion at the end of
2015.
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Management Discussion and Analysis

Securities Trading and Investment

The Group has invested in various listed securities in Hong
Kong for trading and long-term investment. Securities trading
and investment was the principal source of both gross
proceeds from operations and operating profit of the Group
for the year under review.

During the year ended 31st December, 2012, proceeds from
disposal of and dividend receipt from the securities
investments held for trading accounted for approximately
92.2% of the Group’s gross proceeds from operations. After
taking account of an unrealized gain on change in fair value
of the trading securities according to the accounting
standards adopted by the Group, a net gain in trading
securities of approximately HK$30.58 million was recorded
for the year under review.

On the other hand, as at 31st December, 2012, the Group
held an approximately 12.1% interest in the total issued
capital of Tomson Group Limited (“TGL”), a listed company
in Hong Kong and one of the major property developers in
Pudong, Shanghai, as a long-term investment. The
Group received an interim dividend of TGL for 2011 of
approximately HK$6.83 million partly in cash and partly in
form of shares, which accounted for approximately 2.8% of
the Group’s gross proceeds from operations for the year
under review. In addition, an unrealized gain on change in
fair value of such investment of approximately HK$61.34
million was credited to the investment revaluation reserve of
the Group as at 31st December, 2012 according to
applicable accounting standards.

Residential-cum-Commercial Development in Fengxian District
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Management Discussion and Analysis
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FINANCIAL REVIEW
Liquidity and Financing

There was no change in the Group’s capital structure during
the year ended 31st December, 2012 and the Group’s
operations and investments for the year under review were
mainly funded by its cash on hand and revenue from
operations and investing activities.

As at 31st December, 2012, the cash and cash equivalents
of the Group amounted to approximately HK$670.20 million.
During the year under review, the Group generated a net
cash inflow of approximately HK$219.58 million from its
operating activities and approximately HK$92.10 million from
its investing activities. After taking into account a dividend
payment of approximately HK$28.69 million by the Group,
the net cash inflow of the Group for the year ended 31st
December, 2012 amounted to approximately HK$282.99
million (2011: net cash outflow of approximately HK$284.36
million). The increase in cash balance in 2012 was mainly
attributable to sale of trading securities investments and
dividend receipt from SZMP, the Group’s associate.

The Group had no borrowing as at the end of the reporting
period (2011: Nil). Of the liabilities of the Group, approximately
71% were due for repayment within one year from the end of
the reporting period while the balance was deferred tax
liabilities related to undistributed earnings of SZMP, the
Group’s associate.

As at 31st December, 2012, the Group recorded a current
ratio of 5.55 times (2011: 4.94 times) and a gearing ratio (total
liabilities to equity attributable to owners of the Company) of
9.94% (2011: 9.92%). There was no significant change in
both current ratio and gearing ratio during the year under
review.

In addition, the Group had no capital commitment in respect
of expenditure on property development which had been
contracted for but not provided in the financial statements for
2012 (2011: Nil).

Charge on Assets

No asset of the Group was subject to any charge as at 31st
December, 2012 (2011: Nil).
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Management Discussion and Analysis

Foreign Exchange Exposure

The majority of the Group’s assets and liabilities are
denominated in Renminbi, and the liabilities are well covered
by the assets. The management therefore expects that the
changes in value of Renminbi will not have any adverse effect
on the Group since Renminbi has generally been perceived
as having potential to appreciate in value relative to Hong
Kong Dollar. In addition, all of the other assets and liabilities
of the Group are denominated in either Hong Kong Dollar or
Macau Pataca. Hence, the Group does not expect any
significant exchange risk exposure.

Contingent Liabilities

The Group had no contingent liabilities at 31st December,
2012 (2011: Nil).

PROSPECTS

The Group intends to keep property development and
investment as well as securities trading and investment as its
principal operating activities.

Property development and investment business of SZMP, the
Group’s associate, in Shanghai will remain the major source
of profit of the Group in 2013. The middle-class residential
properties and commercial-cum-office segment are the
targets of the Group and the property projects of SZMP in
these natures have proved success over the years. The
Group has confidence in the new property project of SZMP in
Fengxian District of Shanghai and will devote effort to support
the investment of SZMP.

In addition, the Group will actively explore with its joint
venture partner on a feasible plan for its investment property
in Macau to make the best use of its development potential at
an opportune time.

On the other hand, the management will closely monitor the
condition of the global and Hong Kong financial markets and
will remain cautious in managing the Group’s securities
trading and investment so as to maximize the return to the
Group’s assets.

At the same time, the Group will seek out appropriate
opportunities to expand its investment portfolio so as to
enhance its recurrent income and enjoy potential of value
appreciation. It is the current plan of the Group to allocate a
part of its available resources for acquisition of quality
properties and investment in high-yield listed securities for
long-term investment purpose.
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Management Discussion and Analysis
BEBNWR DN

HUMAN RESOURCES

The Group engaged less than 10 full time employees in its
various offices in Hong Kong, Macau and Shanghai as at
31st December, 2012. The total emoluments of the Group for
the year under review amounted to approximately HK$2.48
million including retirement benefit scheme contributions and
directors’ emoluments.

The Group has always emphasized the importance of a
highly-efficient staff management and incentive structure.
Emoluments paid to salaried staff and directors of the Group
are determined by reference to market terms, individual
responsibilities and performance. In addition, the Company
has adopted a share option scheme pursuant to which
directors and employees of the Group are eligible to be
granted options to subscribe for shares in the capital of the
Company as a long-term incentive.

Taking this opportunity, the Board would like to express its

gratitude to all the staff members of the Group for their
contribution and hard work over the years.

On behalf of the Board
Ding Lei
Chairman

Hong Kong, 22nd March, 2013
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Corporate Governance Report

The Board of Directors of the Company (the “Board”) is
committed to maintaining good corporate governance
standard and procedures which emphasize a quality
management, transparency and accountability to all
shareholders.

CORPORATE GOVERNANCE PRACTICES

The Code on Corporate Governance Practices (the “Former
Code”) contained in Appendix 14 to the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Listing Rules”) was revised and renamed as the
Corporate Governance Code (the “Code”) with effect from
1st April, 2012. The Company has applied the principles and
complied with the code provisions set out in the Former Code
and the Code during the relevant period in the year 2012
except that:

(a) in contrast to the Code Provision A.4.1 of the Code, the
non-executive Directors (whether independent or not) of
the Company are not appointed for a specific term,
however, they are subject to retirement and re-election
at least once every three years at annual general
meetings of the Company according to the Articles of
Association of the Company;

(b) in accordance with the Articles of Association of the
Company as amended at the annual general meeting of
the Company held on 1st June, 2012 (the “2012 AGM”),
any Director of the Company appointed by the Board to
fill a casual vacancy shall hold office until the next
following annual general meeting of the Company
instead of being subject to election at the next following
general meeting of the Company as stipulated in the
Code Provision A.4.2 of the Code. Such arrangement
not only complies with Appendix 3 to the Listing Rules
but also streamlines the mechanism of re-election of
Directors so that both new Directors appointed by the
Board (either for filling a casual vacancy or as an
additional member) and existing Directors retiring by
rotation shall be subject to re-election at the annual
general meeting for the relevant year. Furthermore,
extraordinary general meetings are reserved for
considering and approving special transactions or other
corporate actions under the Listing Rules only, thus
facilitating the efficient implementation of the Company’s
strategies;
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(c)

the Company has not established a nomination
committee comprising a majority of independent non-
executive Directors according to the Code Provision
A.5.1 of the Code. This is because when identifying
individuals of appropriate qualification to be Board
members and when assessing the independence of
independent non-executive Directors, it is necessary to
have a thorough understanding of the structure,
business strategy and daily operation of the Company.
The participation of executive Directors during the
process was therefore indispensable. Accordingly, the
Board as a whole remains responsible for reviewing its
own structure, size and composition annually, and also
for considering the appointment and re-appointment of
Directors as well as assessing the independence of
independent non-executive Directors;

due to other pre-arranged commitments which had to
be attended to by them, Mr Liang Jung-chi and Mr
Zhang Hong Bin, being the independent non-executive
Directors of the Company, were not available to attend
the general meetings of the Company held on 1st June,
2012, however, the other Directors of the Company
were present at the meetings to answer questions from
the shareholders;

though the Company Secretary is not an employee of
the Company as stipulated in the Code Provision F.1.1
of the Code, she has day-to-day knowledge of the
Company’s affairs. Company secretarial services are
provided to the Company by sharing of administration
services with its connected person on a cost basis; and

as only independent non-executive Directors of the
Company are entitled to fee and just two executive
Directors are remunerated, previously the Company has
not established a remuneration committee pursuant to
the Code Provision B.1.1 of the Former Code. The
Board was responsible for reviewing and evaluating the
emoluments of the said Directors and those Directors or
any of their associates have not been involved in
deciding their own emoluments. However, in March
2012, the Company set up a remuneration committee of
the Board comprising all the non-executive Directors of
the Company.
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THE BOARD

The Board is composed of nine members, now including five
executive Directors, Mr Ding Lei (Chairman), Madam Hsu
Feng, Mr Tong Albert, Mr Gu Yiwei and Madam Xu Mei; one
non-executive Director, Mr Sung Tze-Chun; and three
independent non-executive Directors, Mr Liang Jung-chi, Mr
Zhang Hong Bin and Mr Sit Hing Kwok. All Directors have
signed service contracts or letters of appointment with the
Company which set out the key terms and conditions of their
appointment. Biographical details of the Directors and
relevant relationships among them together with their
respective roles in the Board and its committees are set out
in the Profile of the Directors and Officers on pages 28 to 31.

The independent non-executive Directors of the Company
represent one-third of the Board and one of them has the
appropriate professional accounting qualifications as
required by the Listing Rules. The Company has received
from each of its independent non-executive Directors an
annual written confirmation of his independence pursuant to
Rule 3.13 of the Listing Rules and considers all of the
independent non-executive Directors to be independent.

The Board meets regularly throughout each year. All
Directors are consulted whether to include any matters in the
agenda. Notice of at least 14 days is given for any regular
Board meeting and agenda together with accompanying
board papers are given to all Directors in a timely manner
before the date of meeting. Drafts and final versions of
minutes are circulated to the Directors for comment and
record respectively. During the year 2012, four regular
meetings were held by the Board. Besides, owing to the time
arrangement amongst the relevant Directors, the Chairman of
the Board did not arrange a meeting with all the non-
executive Directors (including all the independent ones) of
the Company without the other executive Directors present in
2012 and such a meeting was postponed to mid January
2018.

The Board always acts in the best interests of the Company
and its subsidiaries (collectively the “Group”), and the
shareholders. It is accountable to the shareholders for the
long term performance of the Group, while taking into
consideration the interests of other stakeholders. The
principal functions of the Board are to formulate strategy, to
consider and approve the Group’s major corporate matters,
to monitor and control significant operational and financial
matters of the Group. The non-executive Directors have
contributed valuable independent views and proposals for
the Board’s deliberation and decisions.
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The Board, led by the Chairman, has reserved for its decision
or consideration matters covering corporate strategy, annual
and interim results, changes of members of the Board and its
committees, major acquisitions, disposals and capital
transactions, and other significant operational and financial
matters. The Board has established an executive committee,
an audit committee and a remuneration committee
(collectively the "Committees”) with clear written terms of
reference to oversee particular aspects of the Company’s
affairs and to assist in sharing the Board’s responsibilities.
The Committees have to report regularly to the Board on their
decisions and recommendations.

The day-to-day management, administration and operation of
the Group are delegated to the management, who provides
support to the Board in the setting of overall strategic
direction, long term objectives and business plans. Both the
Board and the management have clearly defined authorities
and responsibilities under various internal control and check-
and-balance mechanisms. The management is responsible
for implementing the strategies and plans adopted by the
Board and the Committees and assumes full accountability to
the Board for the operation of the Group.

According to the Code, from 1st April, 2012 onwards, all
members of the Board have been provided with monthly
management updates to keep them up to date of material
developments of the Group’s performance, position and
prospects and to facilitate discharge of their duties. The
Board has agreed on a procedure to enable the Directors to
seek independent professional advice in appropriate
circumstances, at the Company’s expense, to assist them to
perform their duties.

The Company has arranged appropriate liability insurance to
indemnify its Directors for their liabilities arising out of
corporate activities. The insurance coverage is reviewed on
an annual basis.
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Corporate Governance Functions

The Company strives to attain and maintain high standards of
corporate governance best suited to the needs and interests
of the Group. Good corporate governance is crucial to an
orderly and effective operational system, which will enhance
operational efficiencies, thereby bolstering shareholders’
value. The Board is responsible for performing the corporate
governance functions. During the year ended 31st December,
2012, the Board has discharged the following corporate
governance duties:

(a)

develop and review the Company’s policies and
practices on corporate governance, including revising
the terms of reference of the audit committee of the
Board and compiling terms of reference for the newly
established remuneration committee of the Board;

arrange seminars and briefings to Directors, review and
monitor the training and continuous professional
development of Directors, details of which are set out in
the paragraph headed “Directors’ Induction and
Continuous Professional Development” in this Report;

review and monitor the Company’s policies and
practices on compliance with legal and regulatory
requirements, including reviewing the provisions of the
codes on internal control of the Group;

develop, review and monitor code of practice for
securities transactions by the Directors and the relevant
employees and guidelines on raising concerns about
improprieties in financial reporting, internal control or
other matters; and

review the Company’s compliance with the code
provisions of the Code and relevant disclosure in interim
and annual reports.

Corporate Governance Report
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Executive Committee

The Company did not appoint any chief executive but the
Board has established an executive committee (the
“Executive Committee”) with written terms of reference since
August 2005 and the Chairman of the Board for the time
being is not a member. There is a segregation of duties
between the responsibility of the Chairman of the Board for
leadership and management of the Board and the
responsibility of the Executive Committee to deal with the
day-to-day management of the Company’s business.

The Executive Committee is composed of four executive
Directors of the Company, namely Madam Hsu Feng, Mr
Tong Albert, Mr Gu Yiwei and Madam Xu Mei. Madam Hsu
Feng is the chairman of the Executive Committee.

Remuneration Committee

A remuneration committee (the “Remuneration Committee”)
was established by the Board in March 2012 with specific
written terms of reference. The terms of reference of the
Remuneration Committee are available on the Company’s
website. The principal duties of the Remuneration Committee
are to make recommendations to the Board on the
Company’s policy and structure for all Directors and senior
management’s remuneration and to determine the
remuneration packages of individual executive Directors and
senior management of the Company while the remuneration
of any member of the Remuneration Committee shall be
determined by the Board. Mr Liang Jung-chi, Mr Zhang Hong
Bin and Mr Sit Hing Kwok, being all the independent non-
executive Directors of the Company, and Mr Sung Tze-Chun,
a non-executive Director of the Company, are now members
of the Remuneration Committee. Mr Sit Hing Kwok is the
chairman of the Remuneration Committee.

A Remuneration Committee’s meeting was held during 2012
for an annual review of the remuneration policy and packages
for all the Directors and senior management of the Company.
Details of the emoluments paid to the Directors and senior
management of the Company for the year ended 31st
December, 2012 are set out in Note 12(a) to the consolidated
financial statements on pages 89 and 90.
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Audit Committee

An audit committee (the “Audit Committee”) was established
in April 1999 by the Board with specific written terms of
reference. The Audit Committee is composed of all the
independent non-executive Directors of the Company,
namely Mr Liang Jung-chi, Mr Zhang Hong Bin and Mr Sit
Hing Kwok. Mr Zhang Hong Bin who possesses appropriate
professional accounting qualifications as required by the
Listing Rules is the chairman of the Audit Committee.

Under its terms of reference, the Audit Committee is required
to review the Company’s financial information, to monitor
integrity of the financial statements of the Company, to
evaluate the overall effectiveness of the financial controls,
internal control and risk management frameworks of the
Group and to oversee the relationship with the Company’s
auditor (the “Auditor”). The terms of reference of the Audit
Committee are available on the Company’s website.

During the year 2012, the Audit Committee met three times to
perform its duties for reviewing the interim and annual
financial statements as well as the financial matters of the
Group, evaluating the internal control system of the Group,
and considering the engagement and scope of services of
the Auditor. In March 2013, the Audit Committee held a
meeting to review the annual financial statements of the
Group for 2012 and consider the re-appointment of the
Auditor.

The Audit Committee recommended the Board to approve
the Group’s financial statements and consider the re-
appointment of the Auditor at annual general meetings of the
Company for 2012 and 2013. The Audit Committee
concluded that the internal control system of the Group was
effective in 2012 and was satisfied with the resources, staff
qualifications and experience, and training programmes and
related budget of the Company’s accounting and financial
reporting function.
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Attendance Records at Meetings

The attendance of the individual Directors at general
meetings, the regular meetings of the Board and the
meetings of the Remuneration Committee and Audit

ER MV HERC R

[ES

Committee held during the year ended 31st December, 2012

is set out below:

Number of meetings attended/held

AR ZEENEE—T——-F+-A=1+—Hit
FEARTZRREARE EFREHMSELF
BefEnt8ggea ciERENT

BHE/BTNEEHA
General Remuneration Audit
Meetings Board Committee Committee
BRRAE BER FMZzEEe  BERZES
Executive Directors HITES
Mr Ding Lei T GRE(EFEREE) 2/2 2/4 N/A N/A
(Chairman of the Board) T E TEH
Madam Hsu Feng ® Azt 2/2 4/4 N/A N/A
i TER
Mr Tong Albert BFREAE 2/2 4/4 N/A N/A
TEHA TEHA
Mr Gu Yiwei AZEEE 2/2 4/4 N/A N/A
A NiEHA
Madam Xu Mei &FOmEt 2/2 4/4 N/A N/A
TiE A TEHA
Non-Executive Director kHITES
Mr Sung Tze-Chun KRB FEE 2/2 4/4 1/1 N/A
TEHA
Independent Non-Executive BIUFHTES
Directors
Mr Liang Jung-chi REUHRLE 0/2 4/4 1/1 3/3
Mr Zhang Hong Bin BERMEE 0/2 4/4 1/1 313
(Chairman of Audit Committee) (BREREFE)
Mr Sit Hing Kwok B S A 2/2 4/4 1 3/3
(Chairman of Remuneration (FNZEe%E)

Committee)
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Appointment and Re-election of Directors

According to the Articles of Association of the Company, new
Directors could be elected by the Company or appointed by
the Board. Any Director so appointed by the Board shall hold
office only until the next following annual general meeting of
the Company and the retiring Director shall be eligible for re-
election.

The Company did not establish a nomination committee
pursuant to the code provisions of the Code and the Board is
responsible for reviewing its own structure, size and
composition (including the skills, knowledge and experience
of its members), and identifying, selecting and considering
any appointment of its own members and considering
nomination of its retiring members for re-election by the
shareholders in the general meetings. The Board is also
responsible for assessing the independence of the
independent non-executive Directors.

During the year under review, no new members were
appointed and at a regular Board meeting which was
attended by all the Directors of the Company, all retiring
members were nominated for re-election at the 2012 AGM.

At a regular meeting held in March 2013, the Board
nominated those Directors of the Company who will retire at
the 2013 annual general meeting of the Company for re-
election at that general meeting.

DIRECTORS’ INDUCTION AND CONTINUOUS
PROFESSIONAL DEVELOPMENT

On appointment to the Board, each of the new Directors of
the Company is given a comprehensive orientation package,
including the latest information of the Group, induction
into their responsibilities and duties, terms of reference
of the relevant Committees and other related regulatory
requirements.

Throughout the course of their directorship, to keep them
abreast of latest development in the legislative or regulatory
environment, the Directors are regularly provided with
updates and briefings on the Listing Rules and other
applicable legal and regulatory requirements. Circulars or
guidance notes issued by various regulatory authorities or
organizations, where appropriate, are given to the Directors
for their reading and reference.
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In order to assist the Directors to participate in continuous
professional development, the Company encourages the
Directors to enroll in a wide range of professional
development seminars and conferences. During the year
ended 31st December, 2012, the Company has also
organized in-house seminar and arranged briefings for the
Directors. In future, the Company will arrange regular
seminars or workshops for the Directors so as to help them to
refresh their knowledge and skills.

A summary of the training received by the Directors during
the period from 1st April, 2012 (the effective date of the
Code) to 31st December, 2012 is as follows:

RTHPEESEFEFERER - AR E
EEHRBDMAAEANERERIFIBER

fiste REE-_Z——F+=-A=+—H1
FENRA - Zﬁﬁﬂﬁ,%%ﬁ%?b%miﬁiﬂl\%?‘&
TR - AR A RS E L HEEIE RSk

TR LATﬁEﬁX§$E%ﬁﬁ%HE%&T§EZ °

R-F——FMA—A (R(TRDZ XA H)
E+-A=Z+—HB LB EEMEIHE
WEWT :

Continuing
Professional Development
BHEEXRR
Type Subject
B R
Directors B=
Mr Ding Lei T ®|E4& 1,2 A B
Madam Hsu Feng % ozt 1,2 A B
Mr Tong Albert & FRSE 1,2 A B
Mr Gu Yiwei RELBEE 1,2 A B
Madam Xu Mei o 1,2 A B
Mr Sung Tze-Chun RNEUEFLE 1,2 A, B
Mr Liang Jung-chi REEFE 1,2 A B
Mr Zhang Hong Bin BERMEE 1,2 A B
Mr Sit Hing Kwok BB ST A 1,2 A B
Types: B
1:  Attending in-house briefings/training, seminars, conference or 1 HERNIERE IZH| - B FiesinE
forums

2: Reading relevant information and updates
Subjects:
A:  Subjects related to the businesses of the Company

B: Legal, regulatory, finance and general management updates

SECURITIES TRANSACTIONS BY DIRECTORS

The Company has adopted its own code of practice for
securities transactions by the Directors and the relevant
employees (the “Code of Practice”) on terms no less exacting
than the required standard of the Model Code for Securities
Transactions by Directors of Listed Issuers as set out in
Appendix 10 to the Listing Rules (the “Model Code”).

Having made specific enquiry of all Directors of the
Company, each of the Directors has confirmed compliance
with the required standard set out in the Model Code and the
Code of Practice throughout the year.
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ACCOUNTABILITY AND AUDIT
Internal Control

The Board is responsible for ensuring that a proper and
effective internal control system is maintained within the
Group in order to safeguard the shareholders’ investment
and the Group’s assets. The Company has adopted its own
codes on internal control for itself and its subsidiaries since
2005 in respect of all material controls, including financial,
operational and compliance controls and risk management
functions. The codes on internal control are reviewed
regularly and modified pursuant to operational requirements
of the Group.

The Board has authorized the Audit Committee to review the
effectiveness of the Group’s internal control system at least
once a year and the Audit Committee held a meeting in 2012
for that purpose. The Board, through the review of the Audit
Committee, is satisfied that the Group has fully complied with
all the applicable provisions of the Group’s codes on internal
control during the year ended 31st December, 2012 and
considers that the Group’s internal control system was
effective and adequate.

The Board also considers that, after a review made by the
Audit Committee, the resources, staff qualifications and
experience, and training programmes and related budget of
the Company’s accounting and financial reporting function
are adequate.

Directors’ and Auditor’s Responsibilities for
the Financial Statements

The Directors of the Company are responsible for the
preparation and the true and fair presentation of the
consolidated financial statements of the Group for each
financial period. In preparing the financial statements for the
year ended 31st December, 2012, the Directors have
selected appropriate accounting policies and applied them
consistently; have made judgments and estimates that were
prudent and reasonable; and have prepared the financial
statements on a going concern basis.

The responsibilities of the Auditor to the shareholders are to
form an independent opinion, based on the audit, on those
financial statements and their opinion on the consolidated
financial statements of the Group for the year ended 31st
December, 2012 is set out in the independent Auditor’s
report on pages 46 and 47.

Corporate Governance Report

A g
EREBRE

BEMEX
R EB B 4%

EERBEMRAKEETEE MA XA
EEHE UWRERRHREMAEENE
E-ARBA_ZETAFEA/ANRARENE
RAGBERNEZER(BREWE - X15E
TEM G REIEIE I - ANERERETE)RAT
HA G e AEREE IR ST A o AR R EKAEPE 12
STRDEBE LR RIRAREHNEBEEFTR
HEITIER] ©

EZROEEELZEEEFRIBN —ARR
SEAMEZEFENEUE MEZZES
R-B-——FARZEMBTT —REH - &
BEZZEGRNE EZREELAKERNE
ECE-—H+-A=1T-BIFEELEEN
BAEECAREIE T AN A ER R 2R
E o WRRAEENAREZENEAR B -

BERERZER 2R BEERTRR/AAT

St NUEERBESTENER BIEE
K&y LB THEIMIEIIRENRBBR
BORHA -

ESNZBMHMBRROEM

ARPEFAERULATFRABHMRRAE
EEEMERENGEEMEHRE - EREBE
—E-CHF+ A=t BLEFENRBERR
B BEECEREEMRAAENSFERK
EEHEEMESENHE MG W IRRE
BRENEEREUMEEHRE -

BB RNETRBIEEZ TIENER
HZEVBRREXRBINER - MEZHA
EEHE T —F+-_A=+—HIFELK
BB ERNELEANFEI6 R E47ENE L
ZEASREEF o

Annual Report 2012 F E £ 1§

24



25

Corporate Governance Report

AN e
ERERRE

Auditor’'s Remuneration

The fees in respect of audit and non-audit services provided
to the Group by the Auditor for the year ended 31st
December, 2012 amounted to approximately HK$969,000
and HK$49,000 respectively. The non-audit services
provided during the year were taxation services.

COMPANY SECRETARY

The Company Secretary of the Company is an employee of a
connected person of the Company and has day-to-day
knowledge of the Company’s affairs. Company secretarial
services are provided to the Company by sharing of
administration services with its connected person on a cost
basis. The Company Secretary supports the Board by
ensuring board procedures are followed and board
proceedings are efficiently and effectively conducted. She is
also responsible for ensuring that the Board is fully apprised
of all applicable law, rules, regulations and corporate
governance developments. During the year under review, the
Company Secretary has taken relevant professional training.

COMMUNICATION WITH SHAREHOLDERS

The Board maintains a continuing dialogue with the
Company’s shareholders through various channels including
the Company’s annual general meetings. In 2012,
representatives of the Board including all the executive
Directors, a non-executive Director and an independent non-
executive Director who is also a member of the Audit
Committee and Remuneration Committee attended the
general meetings of the Company to answer questions from
the shareholders. Representatives of the Auditor also
attended the 2012 AGM to answer questions about the
financial statements for the year ended 31st December,
2011.

In order to further enhance communication with the
shareholders of the Company and enable the Company’s
shareholders to have timely and updated information of the
Group, the Company has set up its own website at
http://www.rivera.com.hk where the corporate information,
interim and annual reports, announcements, circulars and
other information of the Company are posted.
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SHAREHOLDERS’ RIGHTS

Procedures for Shareholders to Convene an
Extraordinary General Meeting (“"EGM")

Shareholders of the Company holding not less than 5% of the
paid up capital of the Company and having rights to vote at
general meetings of the Company have the rights to ask the
Board to convene an EGM by depositing a duly signed
requisition stating the objects of the EGM at the registered
office of the Company at Rooms 1501-2 and 1507-12, 15th
Floor, Wing On Centre, 111 Connaught Road Central, Hong
Kong (the “Registered Office”) for the attention of the
Company Secretary of the Company.

If within 21 days of deposit of a valid requisition (which has
been duly verified with the Share Registrar of the Company)
the Board does not proceed to duly convene an EGM, the
requisitionists or any of them representing more than one-half
of their total voting rights may themselves convene an EGM
which shall be held within 3 months from the date of the
requisition.

Procedures for Putting Forward Proposals at
General Meetings

(a) Shareholders of the Company representing not less
than 2.5% of the total voting rights of all the
shareholders having the right to vote at general
meetings of the Company or at least 50 shareholders
holding shares on which there has been paid up an
average sum of not less than HK$2,000 per shareholder
can at their own expenses propose any resolution to be
moved at any general meeting of the Company.

A duly signed requisition together with a sum
reasonably sufficient to meet the Company’s expenses
shall be deposited at the Registered Office for the
attention of the Company Secretary of the Company at
least 6 weeks before the meeting.

(b) The procedures for nomination of Directors by the
shareholders of the Company are available on the
Company'’s website at http://www.rivera.com.hk.
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Procedures for Putting Forward Enquiries to
the Board

Shareholders can direct their enquiries about their
shareholdings to the Share Registrar of the Company. To the
extent such information is publicly available, shareholders
may at any time put forward enquiries to the Board through
the Company Secretary in writing by mail to the Registered
Office or by e-mail to ir.rhi@tomson.com.hk.

SIGNIFICANT CHANGES IN CONSTITUTIONAL
DOCUMENTS

At the 2012 AGM, a special resolution was passed to amend
the Articles of Association of the Company to, inter alia,
ensure compliance with the amendments to the Listing Rules
and modify the provisions governing the retirement of
Directors, details of which are set out in the circular of the
Company dated 27th April, 2012.
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Profile of the Directors and Officers

EXECUTIVE DIRECTORS

Mr Ding Lei, aged 49, has been appointed as an executive
Director of the Company and has been elected as Chairman
of the Board of Directors of the Company (the “Board”) since
September 2011. He has also acted as a director of _E/& K&
E ¥ AR A 7A] (Shanghai Boulevard Real Estate Co., Limited,
“Boulevard Real Estate”), a major subsidiary of the Company
in Shanghai, since September 2011.

Mr Ding holds a Master Degree and is qualified as a Senior
Engineer in the Mainland China. He has taken up the posts of
general manager of Shanghai General Motors Co., Ltd., and
vice president of SAIC Motor Corporation Limited, a company
listed on the Shanghai Stock Exchange.

Mr Ding is the party secretary of the party committee and the
general manager of Shanghai Zhangjiang (Group) Co., Ltd.,
one of the substantial shareholders of the Company, and
is the president of Shanghai Zhangjiang Hi-Tech Park
Development Co., Ltd. (“Zhangjiang Hi-Tech”), a company
listed on the Shanghai Stock Exchange and one of the
substantial shareholders of the Company, while Mr Gu Yiwei,
another executive Director of the Company, is the general
manager of Zhangjiang Hi-Tech. Mr Ding has also been the
secretary of the board of directors of Zhangjiang Hi-Tech
during the period from June to October 2012. In addition, Mr
Ding acts as the vice secretary of the party committee and
the executive vice director of the Management Committee of
Shanghai Zhangjiang Hi-Tech Park. He was elected as a
deputy to the 5th National People’s Congress of Pudong New
Area of Shanghai City in November 2011. He is also a non-
executive director and a member of the nomination
committee of MicroPort Scientific Corporation, a listed
company in Hong Kong.

Madam Hsu Feng, aged 62, has been appointed as a
Director of the Company since January 1990 and the
chairman of the Executive Committee of the Board since
August 2005. She is now an executive Director of the
Company and a director of a number of subsidiaries of the
Company. She has over 10 years’ experience in film
production, and in property development and investment as
well as retail industry in Taiwan. She has been engaged in
the property development, hospitality and leisure business in
the Mainland China in recent years.

Madam Hsu is the mother of Mr Tong Albert, an executive
Director and a substantial shareholder of the Company, and
Mr Tong Chi Kar Charles, a substantial shareholder of the
Company, and all act as executive directors of Tomson
Group Limited (“TGL”), a listed company in Hong Kong and
a substantial shareholder of the Company within the meaning
of the Securities and Futures Ordinance (the “SFO”). Madam
Hsu is also the chairman, managing director and substantial
shareholder of TGL.
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EERSRITHRAEREN

Besides, pursuant to the SFO, Madam Hsu together with her
parties acting in concert, Mr Tong Albert and Mr Tong Chi
Kar Charles, have an interest in 779,274,488 shares in the
capital of the Company.

Madam Hsu is the Honorary Consul of the Principality of
Monaco in Shanghai.

Mr Tong Albert, aged 30, has been appointed as an
executive Director of the Company and a director of a
number of its subsidiaries since March 2001. He has also
been appointed as a member of the Executive Committee of
the Board since August 2005. He has been engaged in
business development, corporate management, property
trading and securities investment in recent years.

He is a son of Madam Hsu Feng, an executive Director and a
substantial shareholder of the Company, and a brother of Mr
Tong Chi Kar Charles, a substantial shareholder of the
Company, and all act as executive directors of TGL. He is
also the vice-chairman and substantial shareholder of TGL.

Besides, pursuant to the SFO, Mr Tong Albert is taken to have,
together with his parties acting in concert, Madam Hsu Feng
and Mr Tong Chi Kar Charles, an interest in 779,274,488
shares in the capital of the Company.

Mr Gu Yiwei, aged 48, has been appointed as an executive
Director of the Company, a member of the Executive
Committee of the Board and a director of Boulevard Real
Estate since August 2008.

He holds a postgraduate qualification and is a certified public
accountant in the Mainland China. He has taken up various
financial management posts in Siemens (China) Ltd.,
Shanghai Institute of Microsystem & Information Technology
of Chinese Academy of Sciences and KLA-Tencor Corp..
From December 2006 up to August 2008, he acted as the
chief financial officer (China Region) of Sud-Chemie Corp..
He has over 10 years’ experience in financial management.

Mr Gu and Mr Ding Lei, the Chairman of the Board, are
respectively the general manager and president of
Zhangjiang Hi-Tech. Mr Gu is also a shareholder of
Zhangjiang Hi-Tech. In addition, Mr Gu is the vice president
of Cachet Pharmaceutical Co., Ltd., a company listed on the
Small and Medium Enterprise Board of Shenzhen Stock
Exchange.
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Profile of the Directors and Officers

Madam Xu Mei, aged 58, has been appointed as an
executive Director of the Company since February 2005 and
a member of the Executive Committee of the Board since
August 2005. She has been the section head of Personnel
Department and a vice-researcher of Shanghai Jiao Tong
University. She has also acted as a vice-president of
Shanghai Sun Tong Technology Group Limited. She has
extensive experience in management.

NON-EXECUTIVE DIRECTOR

Mr Sung Tze-Chun, aged 62, has been appointed as a non-
executive Director of the Company since January 2006 and
was an executive Director of the Company until December
2003. He has also been appointed as a member of the
Remuneration Committee of the Board since March 2012.

He is a fellow member of The Hong Kong Institute of
Directors. He has about 20 years’ experience in retail,
property development and marketing in Taiwan and has
about 25 years’ experience in aspects of financial analysis
and management. Mr Sung has taken part in business
development, corporate management and property
development in the Mainland China and Hong Kong and has
provided consultancy services on business and investment
management in Taiwan. He has also been the general
consultant of the group operation committee of Yungtay
Engineering Co., Ltd. (a company listed on the Taiwan Stock
Exchange) until February 2013. Mr Sung is a consultant of
TGL and a director of a subsidiary of Yungtay Engineering

Co., Ltd., E/BKAEHBREBER AT

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr Liang Jung-chi, aged 65, has been appointed as an
independent non-executive Director of the Company since
February 1994, a member of the Audit Committee of the
Board since April 1999 and a member of the Remuneration
Committee of the Board since March 2012. He is a physician
in Taiwan.

The annual director’s fee of Mr Liang has been increased
from HK$63,600 to HK$72,000 with effect from 1st January,
2013, which was approved by the Board, under the
authorization of the shareholders at the 2012 annual general
meeting of the Company and on recommendation of the
Remuneration Committee of the Board, with reference to his
responsibilities and prevailing market conditions.

EENSHITHAEEN

HFHLL 58 BEETRAF-_AREZRE
%$@a2ﬁﬁ%$&é_zgﬁﬁﬂﬂt
BNEZXTREERE T ZHTEESZK
B FEABETLEERBRBASTERER
EH%Eo&ﬁ“#ELi$Lﬂ&@%Dﬁ
RAGIBIRYE B UTHELE2EELSH -

FHITES

ROBERE 625 BZEZENF—ARES
TEAERRBZIFRATEE  WEAKQTZH
TEFEEE-_ZTT=F+-_A -HKIB=-F
— - ARERTIAEERETZFMEE
GZKE

BREPEEEGZERGR - RALHERE
MEE  WEBERDBEETAAEH
FZRB YEVHEOMREETHAED
_+£¢Zm? RAELRHBERMEEE
WEXBFHE - ﬁ%%ﬁ&%%%@Zlﬁ&
“FA EREBBLREEEDARS - 1
Oh BB REKAKRELEBRNHBERAF (—K
RNEEBSFRXHMEMZAR) ZEEEES
BER BEE_T-=ZF_H -RELERSR
E@Z@ﬁ&%ﬁ% TEBRNABARRRZ—

RTAR — LEXAERRFEARAAZE
%
BYFHTES

REENE 665 B NMNENFE-AEER
ERARBZBIUIFNITES &Q AR
EEHtﬁEi%%FTZ%V GKE
TE-F——F= Hi%*&%i%%%TZ
ﬁMKEMWE°ﬁ Y RE MK

M-ZET—=F—F—Hf PEAZAES
& M & F 63,600 T E 72,0008 7T © Y
HEERRERERARRZ_E—_FER
RAFAS L EERESRETZHFMNEZER
GrER  WRERZBENARMAMET -

Annual Report 2012 £EF | 30



31

Profile of the Directors and Officers

BEERSRITHAERN

Mr Zhang Hong Bin, aged 39, has been appointed as an
independent non-executive Director of the Company and the
chairman of the Audit Committee of the Board since April
2005, and a member of the Remuneration Committee of the
Board since March 2012.

He is a fellow member of the Association of Chartered
Certified Accountants and a member of The Chinese Institute
of Certified Public Accountants and also has a lawyer’s
qualification in the Mainland China. He has years of
experience in financial management.

The annual director’s fee of Mr Zhang has been increased
from HK$86,400 to HK$96,000 with effect from 1st January,
2013, which was approved by the Board, under the
authorization of the shareholders at the 2012 annual general
meeting of the Company and on recommendation of the
Remuneration Committee of the Board, with reference to his
responsibilities and prevailing market conditions.

Mr Sit Hing Kwok, aged 64, has been appointed as an
independent non-executive Director of the Company and a
member of the Audit Committee of the Board since July 2007.
He has also been appointed as the chairman of the
Remuneration Committee of the Board since March 2012.

He has been engaged on supervisory job in journalism for
over 20 years. From 1992 up to September 2009, Mr Sit was
a director of United Daily News Limited in Hong Kong. He
was also a director of the Hong Kong news bureau of the
United Daily News Group until September 2009. He is now a
freelance writer and a lecturer of the Department of
Journalism & Communication of Hong Kong Shue Yan
University.

The annual director’s fee of Mr Sit has been increased from
HK$63,600 to HK$90,000 with effect from 1st January, 2013,
which was approved by the Board, under the authorization of
the shareholders at the 2012 annual general meeting of the
Company and on recommendation of the Remuneration
Committee of the Board, with reference to his responsibilities
and prevailing market conditions.

OFFICERS

Ms Lee Yuen Han, aged 46, has been appointed the
Company Secretary of the Company since March 1998.

Mr Kwok Sau King, aged 54, has been appointed the
Financial Controller of the Company since September 1999.
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The Board of Directors of the Company (the “Board”) is
pleased to present its Report together with the audited
consolidated financial statements of the Company and its
subsidiaries (collectively the “Group”) for the year ended 31st
December, 2012 and the independent Auditor’s report
thereon.

PRINCIPAL ACTIVITIES

The principal activities of the Group during the year were
property development and investment as well as securities
trading and investment.

During the year under review, the Company acted as an
investment holding company while the principal activities and
other particulars of the Company’s principal subsidiaries are
listed under Note 16 to the consolidated financial statements
on pages 94 to 96.

RESULTS AND APPROPRIATIONS

Details of the Group’s results for the year ended 31st
December, 2012 and the Group’s financial position as at the
end thereof are set out on pages 48 to 106. An analysis by
operating segments and geographical location is set out in
Note 8 to the consolidated financial statements on pages 81
to 85.

No interim dividend was paid during the year (2011: Nil).

The Board recommends payment of a final dividend of
HK$0.02 per share for the year ended 31st December, 2012
(2011: HK$0.011 per share) to shareholders whose names
appear on the register of members of the Company on
Monday, 10th June, 2013 at 4:30 p.m. subject to the
shareholders’ approval at the forthcoming annual general
meeting of the Company.
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Report of the Directors

EERWES

CLOSURE OF REGISTER OF MEMBERS

The annual general meeting of the Company is scheduled to
be held on Wednesday, 5th June, 2013 (the “2013 AGM”).
For determining the shareholders’ entitlement to attend and
vote at the 2013 AGM, the register of members of the
Company will be closed from Monday, 3rd June, 2013 to
Wednesday, 5th June, 2013, both days inclusive, during
which period no transfer of shares of the Company will be
effected.

In order to be eligible to attend and vote at the 2013 AGM, all
transfer documents accompanied by the relevant share
certificates must be lodged with the Company’s share
registrar, Tricor Secretaries Limited at 26th Floor, Tesbury
Centre, 28 Queen’s Road East, Wanchai, Hong Kong not
later than 4:30 p.m. on Friday, 31st May, 2013 for registration.

The record date and time for entitlement to the proposed final
dividend is Monday, 10th June, 2013 at 4:30 p.m.. In order to
qualify for the proposed final dividend, all transfer documents
accompanied by the relevant share certificates must be
lodged with the Company’s share registrar not later than 4:30
p.m. on Monday, 10th June, 2013 for registration.

MAJOR CUSTOMERS AND SUPPLIERS

Of the gross proceeds from operations and purchases of the
Group for the year, less than 30% was attributable to the
Group’s five largest customers and suppliers respectively.

DONATIONS

No donations for charitable or other purposes were made by
the Group during the year.

FIXED ASSETS

During the year ended 31st December, 2012, the Group
added fixed assets amounting to approximately HK$9,054,000
(2011: HK$614,000) and disposed of and wrote off assets with
an aggregate net book value of approximately HK$4,000
(2011: HK$5,000).

Movements in fixed assets of the Group and of the Company
during the year are shown in Note 15 to the consolidated

financial statements on pages 92 and 93.

A schedule of the principal properties held by the Group, for
sale or investment purposes, is set out on page 107.
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BORROWINGS AND DEBENTURES

There were no bank loans and other borrowings of the Group
as at 31st December, 2012.

No debentures of any class were issued by the Company or
any of its subsidiaries, or were in issue, at any time during the
year.

None of interest expenses of the Group were capitalised
during the year.

SHARE CAPITAL

As at 31st December, 2012, 2,608,546,511 ordinary shares
of HK$0.05 each in the capital of the Company were in issue
and the Company did not issue or repurchase any shares in
its capital during the year under review.

Details of the share capital of the Company are shown in
Note 23 to the consolidated financial statements on page
100.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES

During the year ended 31st December, 2012, there was no
purchase, sale or redemption by the Company, or any of its
subsidiaries, of the Company'’s listed securities.

RESERVES

The distributable reserves of the Company as at 31st
December, 2012 amounted to approximately HK$121,077,000
(2011: HK$152,121,000).

Movements in reserves of the Group and of the Company
during the year are shown in the Consolidated Statement of
Changes in Equity and Note 24 to the consolidated financial
statements on pages 52 and 100 respectively.

FINANCIAL SUMMARY

A summary of the results and financial position of the Group
for the preceding five financial years is set out on page 111.
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DIRECTORS

The Directors of the Company as at the date of this Report
and those who were in office during the year are:

Name of Directors

Executive Directors
Mr Ding Lei (Chairman)
Madam Hsu Feng

Mr Tong Albert

Mr Gu Yiwei

Madam Xu Mei

Non-Executive Director
Mr Sung Tze-Chun

Independent Non-Executive Directors
Mr Liang Jung-chi

Mr Zhang Hong Bin

Mr Sit Hing Kwok

A profile of the existing Directors of the Company is shown on
pages 28 to 31.

Information relating to emoluments paid to the Company’s
Directors during the year is set out in Note 12(a) to the
consolidated financial statements on pages 89 and 90.

All Directors of the Company, including the non-executive
Directors (no matter independent or not), are subject to
retirement by rotation at annual general meetings of the
Company in accordance with the Company’s Articles of
Association. Articles 77 to 79 provide that at every annual
general meeting, one-third of the Directors for the time being
or, if their number is not three or a multiple of three, then the
nearest number to but not more than one-third shall retire
from office by rotation provided that every Director shall be
subject to retirement by rotation at least once every three
years. The Directors to retire in every year shall be those who
have been longest in office since their last election and shall
be eligible for re-election. In this connection, Mr Sung Tze-
Chun, Mr Zhang Hong Bin and Madam Xu Mei will retire by
rotation at the 2013 AGM and, being eligible, offer themselves
for re-election.

The re-election of the retiring Directors of the Company is
subject to the shareholders’ approval at the 2013 AGM and
details of those Directors will be disclosed in a circular of the
Company to be despatched to the shareholders together with
the notice of the annual general meeting.
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None of the Directors of the Company proposed for re-
election at the 2013 AGM have an unexpired service contract
with the Company or any of its subsidiaries which is not
determinable by the employing company within one year
without payment of compensation (other than statutory
compensation).

DIRECTORS’ INTERESTS AND
SHORT POSITIONS IN SECURITIES

As at 31st December, 2012, the interests and short positions
of the Directors of the Company in shares, debentures and
underlying shares of the Company or any of its associated
corporations (within the meaning of Part XV of the Securities
and Futures Ordinance (the “SFO”)), which were required,
pursuant to Section 352 of the SFO, to be entered in the
register referred to therein (including interests and short
positions which they were taken to have under Section 344 of
the SFO) or which were required to be notified to the
Company and The Stock Exchange of Hong Kong Limited
(the “Stock Exchange”) pursuant to the Rules Governing the
Listing of Securities on the Stock Exchange (the “Listing
Rules”), were as follows:

(1) The Company:

Shares of HK$0.05 each
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Number of shares of the Company

FRRZROHE

Personal Family Corporate Other

Interests Interests Interests Interests
Name of Directors EEREF BARD FEER ARER HipEs
Mr Ding Lei T &kE Nil £ Nil #& Nil & (A) Nil &
Madam Hsu Feng (B) % WL (B) 317,178,162 (C) Nil £ 255,676,326 (D), (F) 206,420,000 (F)
Mr Tong Albert (B) mFR%E (B) Nil £ Nil #& Nil #& 779,274,488 (F)
Mr Gu Yiwei AZEREE Nil £ Nil #& Nil & (A) Nil &

Annual Report 2012 £EF | 36



37

Report of the Directors

EERWES

(2)

The Company’s associated corporation:

Shanghai Zhangjiang Micro-electronics Port
Co. Ltd. (“SZMP”)

Registered capital

(2) AATZEEEE :

LBRINEFBAERLF
((HEFBAF]D

AMER

Amount of registered capital of SZMP

Notes:

WEFRARAMERE
Personal Family Corporate Other
Interests Interests Interests Interests
Name of Directors S HAER REER INGIL: £ Hitss
Mr Ding Lei T &%%& Nil & Nil & Nil & (G) Nil &
MadamHsuFeng (B) % #ZL(B) Nil & Nil & RMB50,000,000 (D), (H) Nil &
ARE50,000,0007
Mr Tong Albert (B) FTRLEB) Nil & Nil & Nil & (H) Nil &
Mr Gu Yiwel AZEEE Nil & Nil £ Nil & (G) Nil &
KteF -
As at 31st December, 2012, a total of 779,955,407 shares A RZZE——-F+_HA=+—H EARQ

(being 29.9%) in the total issued capital of the Company were
beneficially held by Best Central Developments Limited (“Best
Central”). Best Central was a wholly-owned subsidiary of
Shanghai Zhangjiang Hi-Tech Park Development Co., Ltd.
(“Zhangjiang Hi-Tech”).

Mr Ding Lei and Mr Gu Yiwei were the directors of Best
Central. In addition, Mr Ding and Mr Gu were the president
and the general manager of Zhangjiang Hi-Tech respectively.

Mr Tong Albert is a son of Madam Hsu Feng.

As at 31st December, 2012, they were considered to be
persons acting in concert and held an aggregate of
779,274,488 shares of the Company, representing 29.87%
interests in the total issued capital of the Company, pursuant
to the SFO.

Madam Hsu Feng held in her capacity as a beneficial owner
an interest in 317,178,162 shares of the Company.

As at 31st December, 2012, Madam Hsu Feng was entitled to
control the exercise of more than one-third of voting power at
general meetings of Tomson Group Limited (“TGL”").

A total of 255,676,326 shares of the Company were beneficially
held by Cosmos Success Development Limited (“Cosmos
Success”), a wholly-owned subsidiary of TGL, hence, Madam
Hsu Feng was deemed to have an interest in the capital of the
Company through a corporation controlled by her.
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Madam Hsu Feng has entered into agreements with her sons,
Mr Tong Chi Kar Charles and Mr Tong Albert, to sell to each of
them 103,210,000 shares of the Company, in an aggregate of
206,420,000 shares, which have been pledged by Mr Tong
Chi Kar Charles and Mr Tong Albert in favour of Madam Hsu
Feng as a security for their performance of the duties under
the aforesaid agreements. Pursuant to the SFO, Madam Hsu
Feng was taken to have a security interest in those
206,420,000 shares of the Company.

As at 31st December, 2012, subject to the aforesaid
agreements and pursuant to the SFO, Madam Hsu Feng held
and was deemed to hold an interest in a total of 779,274,488
shares of the Company and Mr Tong Albert was therefore
taken to have an interest in those 779,274,488 shares of the
Company by virtue of being a person acting in concert with
Madam Hsu Feng.

As at 31st December, 2012, Zhangjiang Hi-Tech held an
interest of RMB183.55 million (being 49.5%) in the registered
capital of SZMP. Mr Ding Lei and Mr Gu Yiwei were the
president and the general manager of Zhangjiang Hi-Tech
respectively.

TGL held an interest of RMB50 million (being 13.5%) in the
registered capital of SZMP through its wholly-owned
subsidiary. Madam Hsu Feng was therefore deemed to have
an interest in the registered capital of SZMP through a
corporation controlled by her.

Mr Tong Albert was a director and a substantial shareholder of
TGL.

Save as disclosed above, none of the Directors of the
Company and their associates had any interests or short
positions in the shares or debentures or underlying shares of
the Company or any of its associated corporations as at 31st
December, 2012, which were required, pursuant to Section
352 of the SFO, to be entered in the register referred to
therein (including interests or short positions which they were
taken to have under Section 344 of the SFO) or which were
required to be notified to the Company and the Stock
Exchange pursuant to the Listing Rules.
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SHARE OPTION SCHEME

The Company previously adopted a share option scheme (the
‘2002 Scheme”) on 29th May, 2002 which expired on 28th
May, 2012. Following the expiry of the 2002 Scheme, the
Company adopted a new share option scheme (the “2012
Scheme”) on 1st June, 2012. Under both schemes, there
were no options granted, exercised, cancelled or lapsed
during the year ended 31st December, 2012, nor was there
any option outstanding at the beginning or at the end of the
year.

Apart from the 2002 Scheme and the 2012 Scheme, at no
time during the year nor at the end of the year ended 31st
December, 2012, was the Company or any of its subsidiaries
a party to any arrangements to enable the Directors of the
Company to acquire benefits by means of the acquisition of
shares in, or debentures of, the Company or any other body
corporate.

The major terms of both the 2002 Scheme and the 2012
Scheme are as follows:

Purpose

The purpose of the two schemes is to provide incentives or
rewards to selected persons for their contribution to the
Group or any entity in which the Group holds any equity
interest (“Invested Entity”).

Participants

The participants of the two schemes include:

(i) any employee or proposed employee (whether full time
or part time) of any member of the Group or any
Invested Entity, including any executive director of any
member of the Group or any Invested Entity; or

(i) any non-executive director (including independent non-
executive director) of any member of the Group or any

Invested Entity; or

(i) any customer of or supplier of goods or services to any
member of the Group or any Invested Entity; or
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(iv) any adviser or consultant of any member of the Group
or any Invested Entity; or

(v) any shareholder of any member of the Group or any
Invested Entity or any holder of any securities issued by
any member of the Group or any Invested Entity.

Maximum number of shares available for
issue

The 2002 Scheme has expired and the maximum number of
shares of the Company in respect of which options may be
granted under the 2012 Scheme must not exceed
260,854,651 shares, being 10% of the total number of shares
of the Company in issue as at the date of this Report, unless
shareholders’ approval of the Company has been obtained.

Maximum entitlement of each participant

The total number of shares of the Company issued and to be
issued upon exercise of the options granted and to be
granted to each participant (including exercised and
outstanding options) in any 12-month period up to the date of
grant shall not exceed 1% of the shares of the Company in
issue at the date of grant (the “Individual Limit”). If any further
grant of options to a participant would result in the shares
issued and to be issued upon exercise of all options granted
and to be granted in the 12-month period up to and including
the date of such further grant to be in excess of the Individual
Limit, such further grant must be subject to shareholders’
approval in general meeting of the Company with such
participant and his or her associates abstaining from voting.

Exercise period of options

An option may be exercised at any time during a period as
the Board may determine which shall not be more than 10
years commencing from the date of grant of the option.

Minimum holding period of an option before
exercise

Save as determined by the Board and provided in the offer of
the relevant options, there is no minimum period for which an
option must be held before it can be exercised.
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Acceptance of an option

The acceptance of an offer of granting an option must be
made within 28 days from the date on which such offer is
made with a non-refundable payment of HK$1 from the
grantee to the Company by way of a consideration for the
grant thereof.

Basis of determining the subscription price

The subscription price of a share of the Company in respect
of any option granted under the share option schemes shall
be such price as the Board in its absolute discretion shall
determine, save that such price will not be less than the
highest of:

(iy the closing price of the shares of the Company as
stated in the daily quotations sheet of the Stock
Exchange on the date of grant of the option, which must
be a business day;

(i) the average of the closing prices of the shares of the
Company as stated in the Stock Exchange’s daily
quotations sheets on the 5 business days immediately
preceding the date of grant of the option; and

(i) the nominal value of the shares of the Company on the
date of grant.

Remaining life of the 2012 Scheme

Subject to earlier termination by the Company in general
meeting or by the Board, the 2012 Scheme shall be valid and
effective till 31st May, 2022. After the expiry of such valid
period, no further options will be granted but in all other
respects the provisions of the 2012 Scheme shall remain in
full force and effect.
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DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

The following Directors of the Company are considered to
have interests in business which may compete or is likely to
compete, either directly or indirectly, with the business of the
Group, other than that business where the Directors have
been appointed/were appointed as directors to represent the
interests of the Company and/or the Group, pursuant to the
Listing Rules:

(i)  Shanghai Zhangijiang (Group) Co., Ltd. (“Zhangjiang
Group”) and its subsidiary, Zhangjiang Hi-Tech together
with their respective subsidiaries have participated in
property development and investment in Shanghai,
mainly in Zhangjiang Hi-Tech Park of Pudong (the
“Park”). Mr Ding Lei is the party secretary of the party
committee and the general manager of Zhangjiang
Group and the president of Zhangjiang Hi-Tech while
Mr Gu Yiwei is the general manager of Zhangjiang Hi-
Tech and a director of various subsidiaries of
Zhangjiang Group and Zhangjiang Hi-Tech which are

engaged in the aforesaid property business.

(i) Madam Hsu Feng and Mr Tong Albert are chairman and
vice-chairman of board of directors of TGL respectively.
They are also substantial shareholders of TGL. TGL has
through its subsidiaries taken part in property
development and investment in Shanghai, mainly in
Pudong, as well as in Tianjin and Macau.

One of the principal activities of the Group is property
development and investment in the Park, hence, the business
of Zhangjiang Group, Zhangjiang Hi-Tech and TGL
(collectively the “Potential Competitors”) in the property
sector in Shanghai, particularly in Pudong (the “Excluded
Business”), may potentially compete with the Group’s
business. Zhangjiang Hi-Tech is a listed company in
Shanghai whereas Zhangjiang Group is a state-owned
enterprise in Shanghai and the holding Company of
Zhangjiang Hi-Tech. TGL is a listed company in Hong Kong.
The Excluded Business is managed by independent
management and administration of the Potential Competitors
respectively. Besides, the Board is independent of the
boards of directors of the Potential Competitors and the
independent non-executive Directors of the Company would
assist in monitoring the operation of the Group, the Group is
therefore capable of carrying on its business independently
of, and at an arm’s length from, the Excluded Business.
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SIGNIFICANT CONTRACTS

No contracts of significance to which the Company or any of
its subsidiaries was a party and in which a Director of the
Company had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time
during the year ended 31st December, 2012.

MANAGEMENT CONTRACTS

No contracts for the management and administration of the
whole or any substantial part of any business of the Company
were entered into or subsisted during the year ended 31st
December, 2012.

PENSION SCHEMES

The Company participates in a pension scheme, which was
registered under the Mandatory Provident Fund Schemes
Ordinance (the “MPF Ordinance”), for all its employees in
Hong Kong. The scheme is a defined contribution scheme
effective from November 2002 and is funded by contributions
from employer and employees according to the provisions of
the MPF Ordinance. Should the employer make any voluntary
contributions for the employees under the scheme, forfeited
contributions in this nature can be applied to reduce the
amount of future voluntary contributions payable by the
employer.

On the other hand, the employees of the Group in the
Mainland China are members of respective state-managed
defined contribution retirement benefits schemes operated
by the local government. The employer and the employees
are obliged to make contributions at a certain percentage of
the payroll under rules of the schemes.

During the year under review, the total amount contributed by
the Group to the above schemes and charged to the
consolidated income statement amounted to approximately
HK$74,000 (2011: HK$136,000) and no contributions were
forfeited.
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SUBSTANTIAL SHAREHOLDERS' INTERESTS
AND SHORT POSITIONS

As at 31st December, 2012, the following shareholders (other
than the Directors of the Company) were interested, directly
or indirectly, in 5% or more of the total issued share capital
and underlying shares of the Company and those interests
were required to be recorded in the register required to be
kept under Section 336 of the SFO:
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Number of shares held
(proportion to the total
issued share capital)

FEERGEE
Name of substantial shareholders TERREB (E2HEBRTREZA D)
Shanghai Zhangjiang (Group) Co., Ltd. FRRI(EE)ERAR
(“Zhangjiang Group”) (a) ([RIEE]) (a) 779,955,407  (29.90%)
Shanghai Zhangjiang Hi-Tech Park PERISREEERME
Development Co., Ltd. A BR AR (TFRIRD ) (a)

(“Zhangjiang Hi-Tech”) (a)

779,955,407  (29.90%)

Mr Tong Chi Kar Charles (b) ZFEIE(b) 779,274,488  (29.87%)
Tomson Group Limited (“TGL”) (c) SEREEEARAR(GEEE]) (c) 255,676,326 (9.80%)
Notes: Wit -

(@) The references to 779,955,407 shares were related to the
same block of shares in the capital of the Company which was
beneficially held by Best Central. Best Central was a wholly-
owned subsidiary of Shanghai (Z.J.) Hi-Tech Park Limited
(“Shanghai (Z.J.)") which was in turn wholly owned by
Zhangjiang Hi-Tech in which Zhangjiang Group held more
than 50% interest. Therefore, Best Central, Shanghai (Z.J.),
Zhangjiang Hi-Tech and Zhangjiang Group were interested or
were taken to be interested in these shares pursuant to the
SFO.

(b) By virtue of being a person acting in concert with Madam Hsu
Feng, Mr Tong Chi Kar Charles was taken to have an interest
in the 779,274,488 shares of the Company which referred to
the same block of shares in the capital of the Company in
which Madam Hsu Feng and Mr Tong Albert were interested
or taken to be interested, as disclosed in the above paragraph
headed “Directors’ Interests and Short Positions in Securities”
in this Report.

(c) The 255,676,326 shares of the Company were beneficially
held by Cosmos Success. Cosmos Success was a wholly-
owned subsidiary of Hoffman Enterprises Corp. (“Hoffman”)
which was in turn wholly owned by Tomson Corporation in
which TGL held the entire interest. Therefore, Cosmos
Success, Hoffman, Tomson Corporation and TGL were
interested or were taken to be interested in these shares
pursuant to the SFO.

The aforesaid shares constituted a part of the total interests of
Madam Hsu Feng, Mr Tong Albert and Mr Tong Chi Kar
Charles in the capital of the Company as disclosed in the
above paragraph headed “Directors’ Interests and Short
Positions in Securities” in this Report and in this paragraph
respectively.
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Save for the above interests, the Directors of the Company
are not aware of any person (other than the Directors of the
Company) who had, directly or indirectly, interests or short
positions in the total issued share capital and the underlying
shares of the Company and those interests or short positions
were required to be recorded in the register kept under
Section 336 of the SFO as at 31st December, 2012.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the
Company and within the knowledge of the Directors as at the
date of this Report, the Company maintains a sufficient public
float as prescribed by the Listing Rules.

AUDITOR

The consolidated financial statements of the Group for the
year under review have been audited by Messrs Deloitte
Touche Tohmatsu who were the Auditor of the Company for
the preceding three financial years.

They will retire at the conclusion of the 2013 AGM and, being
eligible, offer themselves for re-appointment.

On behalf of the Board
Tong Albert
Director

Hong Kong, 22nd March, 2013
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Independent Auditor’s Report

Deloitte.
=2

TO THE MEMBERS OF

RIVERA (HOLDINGS) LIMITED
(incorporated in Hong Kong with limited liability)

We have audited the consolidated financial statements of
Rivera (Holdings) Limited (the “Company”) and its
subsidiaries (collectively referred to as the “Group”) set out
on pages 48 to 106 which comprise the consolidated and
Company’s statements of financial position as at 31st
December, 2012, and the consolidated income statement,
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.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these
consolidated financial statements based on our audit and to
report our opinion solely to you, as a body, in accordance
with Section 141 of the Hong Kong Companies Ordinance
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.
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Independent Auditor’s Report
BY MR ES

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 judgment, 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.

OPINION

In our opinion, the consolidated financial statements give a
true and fair view of the state of affairs of the Company and
of the Group as at 31st December, 2012 and of the Group’s
profit 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 Hong Kong
Companies Ordinance.

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong
22nd March, 2013
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Consolidated Income Statement

ZEeMBER

For the year ended 31st December, 2012 HEZ—E——F+-_A=+—HILFE

2012 2011
—E-——F —F——%
Notes HK$’000 HK$'000
Kia F&T FHTT
Gross proceeds from operations B 25 HaEE 7 245,377 103,228
Revenue N 7 12,184 4,101
Cost of sales SHERA (1,373) (649)
Gross profit EF 10,811 3,452
Dividends from available-for-sale AHEERE ZREKA
investments 6,828 10,123
Other income E A 9 6,429 5,384
Selling expenses HEER (12) (172)
Administrative expenses THER (9,791) (9,304)
Net gain (loss) in held-for-trading FEREWE (B518) F58
investments 30,576 (37,379)
44,841 (27,896)
Share of results of an associate AN 278,455 173,879
Profit before taxation B A4 B T 323,296 145,983
Taxation Fi18 10 (43,858) (6,949)
Profit for the year FE S F 11 279,438 139,034
Profit for the year attributable to: FRHMDEAT :
Owners of the Company RARE=FEA 279,171 138,669
Non-controlling interests IR AR B i 267 365
279,438 139,034
Earnings per share (HK cents) FREEF GBL)
— Basic — EK 14 10.70 5.2

Annual Report 2012 FEF# 48



49

Consolidated Statement of Comprehensive Income

SLeEHEWRER

For the year ended 31st December, 2012 HiZE—ZE——F+-_A=+—HILFE

2012 2011
—E--F —T——%F
HK$°000 HK$'000
FET FBT

Profit for the year F R 279,438 139,034
Other comprehensive income (expense) HEzmkas (FX)
Gain (loss) on change in fair value of At ERE AT EE R

available-for-sale investments EEz = (EE) 61,344 (260,154)
Exchange differences arising from BMETYEBEEEZ

translation of: PE N ERE -

— other foreign operation — B BINETS 2,508 14,946

— an associate — —REE QA 4,880 22,185
Other comprehensive income (expense) FEHMEERE

for the year (FX) B 68,732 (223,023)
Total comprehensive income (expense) FEEMKE (BIX) #5E

for the year 348,170 (83,989)
Total comprehensive income (expense) 2EEE (FAX)BES A

attributable to: wm
Owners of the Company RArIERERA 347,740 (85,320)
Non-controlling interests FEVERR A R M 430 1,331

348,170 (83,989)
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Consolidated Statement of Financial Position

e BN R

At 31st December, 2012 A —E——F+-_H=+—H

2012 2011
—E——F —T——F
Notes HK$’000 HK$'000
KaE F&T FHTT
Non-current Assets FREEE
Property, plant and equipment VI - R K& 15 9,128 942
Investment property KEYE 17 28,563 28,563
Interest in an associate REE SN T2 s 18 896,832 681,428
Deferred tax assets EETRTBEEE 26 16,884 16,744
Available-for-sale investments At HEHE 19 378,884 312,381
1,330,291 1,040,058
Current Assets REEE
Properties held for sale FEWME 36,144 37,029
Held-for-trading investments FERE 20 13,321 208,012
Other receivables and prepayments E b Uk BR 3 X FEAS RO 10,628 39,523
Tax receivable FEULTR TR - 38
Cash and bank balances B & MIRTT AR 21 670,204 384,335
730,297 668,937
Current Liabilities REEE
Trade and other payables and accruals  FEftE ZEEF - Hib
FES BR R R TRIR IR 22 20,681 25,911
Tax payable FERTTRIR 110,971 109,510
131,652 135,421
Net Current Assets REBEERE 598,645 533,516
Total Assets less Current Liabilities HWEERRBEE 1,928,936 1,573,574
Capital and Reserves EAXR#E
Share capital % 7R 23 130,427 130,427
Share premium and reserves B0 i (B AR % (e 1,725,449 1,406,403
Equity attributable to owners of RNARERRTE AL
the Company P 1,855,876 1,536,830
Non-controlling interests JEE A% I SR A 2 20,174 19,744
Total Equity R 1,876,050 1,556,574
Non-current Liability FRBEE
Deferred tax liabilities EETIB A& 26 52,886 17,000
1,928,936 1,573,574

The consolidated financial statements were approved and
authorised for issue by the Board of Directors on 22nd

March, 2013.

Ding Lei
TE
Chairman
e
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Tong Albert
=T E
Director

EFE
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Company’s Statement of Financial Position

N 7] B IR 2R

At 31st December, 2012 A —E——F+-_H=+—H

2012 2011
—E-——F —F——%
Notes HK$°000 HK$'000
KaE FET FBTT
Non-current Assets FREBEE
Property, plant and equipment L E = g 15 - —
Investments in subsidiaries RB AT ZEE 16 1,800 1,800
1,800 1,800
Current Assets REEE
Other receivables and prepayments HAth & W BR R % TR AN SR IE 317 303
Amounts due from subsidiaries JE B BB A B FIE 16 435,162 576,689
Cash and bank balances e MIRTTAE R 21 133,411 18,895
568,890 595,887
Current Liabilities REEE
Accruals TEIE IR 824 712
Amounts due to subsidiaries FE AR B A R FIE 16 6,545 2,610
7,369 3,322
Net Current Assets REBEEFE 561,521 592,565
Total Assets less Current Liabilities HEERARBERSE 563,321 594,365
Capital and Reserves EERR#E
Share capital % 7R 23 130,427 130,427
Share premium and reserves IR0 m B AR & 24 432,894 463,938
Total Equity MRS 563,321 594,365
The consolidated financial statements were approved and REMBHRERNR TS —=F=A=-+-_HEZE
authorised for issue by the Board of Directors on 22nd =R E IR RE T -
March, 2013.
Ding Lei Tong Albert
T& &= TFE
Chairman Director
FE EF
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Consolidated Statement of Changes in Equity

For the year ended 31st December, 2012 HEZ—E——F+-_A=+—HILFE

Attributable to owners of the Company

KARERNEARR
Foreign Other Total
Capital  currency Investment  non-dis- capital Non-
Share Share redemption ftranslation revaluation ftributable  Retained and controlling Total
capital  premium reserve reserve reserve reserve profits  reserves interests equity
X S RE  AfpFE EAR FER

BA ROEER RERE HERE EGRE  OREE  RERN  REEE  RRER fags
(Note a) (Note b)
(Wita)  (Wztb)
HK$'000  HKS000  HK$'000  HKS$'000  HKS000  HK$'000  HK$'000  HK$000  HK$'000  HK$'000
THER TR TERL TERL THR TERT TERL TER TERL TERT

THE GROUP 50
Balance at 1st January, RZE——F

2011 —R—R## 130,427 307,108 4,709 124,012 282,830 38,003 774,189 1,661,278 23852 1,685,130
Loss on change in fair value of A EREATE

available-for-sale investments EHBREL/ER - - - - (260,154) - - (260,154) - (260,154)
Exchange differences arising BE 5B A R

from translation of: LERER:

— other foreign operation — HMgNER - - - 13,980 - - - 13,980 966 14,946

— an associate — —RBENR - = = 2,185 = = - 22,185 - 22,185
Other comprehensive income ~ EEE 2z

(expense) for the year (B%) - - - 36,165 (260,154) - - (223989 96  (223,023)
Profit for the year EERF = - - - - - 138,669 138,669 365 139,034
Total comprehensive income FE2ENE

(expense) for the year (%) - - - 36,165 (260,154) - 138,669 (85,320) 1,331 (83,989)
Transfer from retained profits of ~ BEZA Fl ¥ E(R 2

a subsidiary to other ey EE3 N

non-distributable reserve TR Rk - = = = = 537 (537) - - -
Dividend paid (Note 13) AR E (HiE 13) = = = = = - (39128)  (39,128) (5,439)  (44,567)
Balance at R_E——F

31st December, 2011 +ZA=t-RA&% 130,427 307,108 4,709 160,177 22,676 38,540 873,193 1,536,830 19,744 1,556,574
Gain on change in fair valug of AL ERBAT(E

available-for-sale investments EHRE L 2 - - - - 61,344 - - 61,344 - 61,344
Exchange differences arising AE 5B A R

from translation of: LERER:

— other foreign operation — HfENERS - - - 2,345 - - - 2,345 163 2,508

— an associate ——FBERA - - - 4,880 - - - 4,880 - 4,880
Other comprehensive income  EEE 2z

for the year - - - 7,225 61,344 - - 68,569 163 68,732
Profit for the year FERA - - - - - - 9Tt 21917 27 279438
Total comprehensive income FERENREE

for the year - - - 7,225 61,344 - 279,171 347,740 430 348,170
Transfer from retained profits of ~ BEZA Fl G E(R 2

a subsidiary to other ey EE3 N

non-distributable reserve TA ARk - = = = = 3% (392) - - -
Dividend paid (Note 13) TR S (HE13) - = = = = - (28694)  (28694) - (286%)

Balance at 31st December, 2012 R=F—-=F
TZA=t-R&H 130427 307,108 4,709 167,402 84,020 38932 1,123,278 1,855,876 20,174 1,876,050

Note a: Other non-distributable reserve represents the People’s HiiFa : Ef Aol o kEEDIEMRBARRFEAR

Republic of China (other than Hong Kong and Macau) (the HAMBE (T REESRBM) ([HE]) 2k
“PRC”) enterprise expansion fund and statutory reserve of EBRRAS NETERHE -
a subsidiary.

Note b: At 31st December, 2012, included in retained profits with Biztb : R—ZE——&F+—A=+—8 ' st A FEZ%

aggregate amount of HK$133,072,000 (2011: F 4 ££133,072,0008 T( =T — — 4 :
HK$121,807,000) is the appropriation to enterprise 121,807,000 7T ) J3 /2 7K £= [@] i {5 72 /b
expansion fund and statutory reserve by an associate B Y —REEANT Y A EBREES RETE
established in the PRC attributable to the Group. BEE Y DD o
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Consolidated Statement of Cash Flows

mERTRER

For the year ended 31st December, 2012 &&= ==

—ZH+TZA=t+—HLFE

2012 2011
—ET-C—F —T——%F
HK$’000 HK$'000
FET FAT
OPERATING ACTIVITIES ReEEE
Profit before taxation B A 4 A 323,296 145,983
Adjustments for: AT FHEE -
Interest income FLEWA (6,131) (5,384)
Dividends from available-for-sale investments AHEERE ZIREIA (6,828) (10,123)
Depreciation of property, plant and equipment  #1% - R R E#EITE 869 157
(Gain) loss on change in fair value of FERELTEEZHE
held-for-trading investments EEz (WR)BE (4,380) 48,754
Loss on disposal of/written off property, HE MEmE - ME&
plant and equipment B2 BB 4 4
Share of results of an associate i RN (278,455) (173,879)
Operating cash flows before movements LEESFHF 2
in working capital KRERPRE 28,375 5,512
Decrease (increase) in properties held for sale & ¥R (38 N) 1,047 (14,218)
Decrease (increase) in held-for-trading FERER D (Em)
investments 199,071 (204,594)
(Increase) decrease in other receivables HAh B AR X % TR A R IE
and prepayments ($E ) w4 (3,066) 971
Decrease in trade and other payables ENE SRR - EiEN
and accruals R R TR BB (5,280) (5,006)
Cash from (used in) operations RE(AR)KEESH RS 220,147 (217,335)
Income taxes (paid) refunded B () RATER (571) 546
NET CASH FROM (USED IN) RKE(AR)KETE
OPERATING ACTIVITIES 2HEEHE 219,576 (216,789)
INVESTING ACTIVITIES BREEH
Dividends received from an associate BEEE ARz IREMA
(net of withholding tax) (B INkEF) 61,138 =
Deposit refund for acquisition of an REWEBRAZEMNZS
office building 32,239 —
Interest received B2 HF 2 6,114 5,382
Dividends received from available-for-sale B ERE
investments Z B B M 1,669 4,470
Purchase of property, plant and equipment EEYE  WENMEE (9,054) (614)
Proceeds from disposal of property, HEYE - BE L&
plant and equipment ZFTiS51E - 1
Deposit paid for acquisition of an g HE A %Eﬁ?ﬁfﬁ
office building = (32,239)
NET CASH FROM (USED IN) KRB (AR REED
INVESTING ACTIVITIES 2HEEE 92,106 (23,000)

RIVERA (HOLDINGS) LIMITED )I;T&E &R 2 7




Consolidated Statement of Cash Flows
GEHERER

For the year ended 31st December, 2012 HEZ—E——F+-_A=+—HILFE

2012 2011
—E-=fF —T——%F
HK$’000 HK$'000
FET FA&T
FINANCING ACTIVITIES B 55
Dividends paid ERRE (28,694) (39,128)
Dividend paid to non-controlling interests BN IR AR R R AR B > (5,439)
NET CASH USED IN FINANCING ACTIVITIES ARBEIBHEFE (28,694) (44,567)
NET INCREASE (DECREASE) IN CASH ReRBLLEER
AND CASH EQUIVALENTS (R2) =5 282,988 (284,356)
CASH AND CASH EQUIVALENTS AT —A—BAZzBEREE
1ST JANUARY £EEA 384,335 647,736
Effect of foreign exchange rate changes HNES S R R 2,881 20,955
CASH AND CASH EQUIVALENTS T=ZHA=+t—HZRE
AT 31ST DECEMBER, FEESEEER -
represented by cash and bank balances B3R & M IRTTAE#R 670,204 384,335
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Notes to the Consolidated Financial Statements

e MR M EE

For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

GENERAL

The Company is a public limited company incorporated
in Hong Kong and its shares are listed on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”).
The address of its registered office and principal place
of business is Rooms 1501-2 and 1507-12, 15th Floor,
Wing On Centre, 111 Connaught Road Central, Hong
Kong.

The principal activities of the Company and its
subsidiaries (the “Group”) are investment holding,
property development and investment, and securities
trading and investment.

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

In the current year, the Group has applied the following
amendments issued by the Hong Kong Institute of
Certified Public Accountants (the “HKICPA”):

Amendments to Deferred Tax — Recovery of
HKAS 12 Underlying Assets

Amendments to Disclosures — Transfers of
HKFRS 7 Financial Assets

The application of the above amendments had no
material effect on the consolidated financial statements
of the Group for the current or prior accounting periods.

The Group has not early applied the following new and
revised standards, amendments and interpretations
(“new and revised HKFRSs”) that have been issued but
are not yet effective:

HKFRS 9 Financial Instruments’

HKFRS 10 Consolidated Financial Statements?
HKFRS 11 Joint Arrangements?

HKFRS 12 Disclosure of Interests in Other Entities?
HKFRS 13 Fair Value Measurement?

RIVERA (HOLDINGS) LIMITED )I;T&E &R 2 7
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Notes to the Consolidated Financial Statements

e P HRRME

For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

APPLICATION OF NEW AND REVISED 2.

HONG KONG FINANCIAL REPORTING
STANDARDS (Continued)

Amendments to Disclosures — Offsetting Financial Assets
HKFRS 7 and Financial Liabilities?
Amendments to Mandatory Effective Date of HKFRS 9

HKFRS 9 and HKFRS 7 and Transition Disclosures*

Amendments to Consolidated Financial Statements,
HKFRS 10, HKFRS 11 Joint Arrangements and
and HKFRS 12 Disclosure of Interests in Other Entities:

Transition Guidance?

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

HKAS 19 Employee Benefits?

(as revised in 2011)

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

HKAS 28 Investments in Associates and
(as revised in 2011) Joint Ventures?

Amendments to HKAS 1 Presentation of ltems of Other
Comprehensive Income!

Amendments to HKAS 32  Offsetting Financial Assets and
Financial Liabilities®

Amendments to HKFRSs  Annual Improvements to HKFRSs
2009-2011 Cycle?

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

! Effective for annual periods beginning on or after 1st
July, 2012

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

€ Effective for annual periods beginning on or after 1st
January, 2014

4 Effective for annual periods beginning on or after 1st
January, 2015

Eé%ﬁﬂ&@ﬂ%ﬂ&(é%ﬁﬂﬁ%&

A=)

(BEMHREEN BE — HHAERMBR RN
F7H (%) e

(BRURESEN)  (BAUBESENIEONN
SORRETR(BTE)  BMEEHABREENHE

(BEBHBREEN) BAMBRE  QERHR
£10% £11%R HEBERRE  BEIET
F12% (B3TK)

(EAUEREEFE 08 REERS
%12’f& 5& qu/EE‘J
EVIEALHES)

(BAeER)E 195 [EBRH"
(2011 E&EH)

(BAeEa)E 7% BB R
(2011 E&EH)

(BAeHEn)E 8% REENTRAEPENRE?
(2011 E&EH)

(B ERNE 1% A2 EREERNZI]
(31%)

(BrasremNgss  HREEENKRENER
(31%)

(BERBREEN) “RENFECR-HEENE
(31%) SRAMNFELE

EEERNEESRE  ERABSLEROMFRA
Z88) —REE05F

R-T——F+ A BHERFRZF
JZ HAR A 3

2 R-T—=F—H B ERFRZF
JZ HAR A 3

¢ R-T—ME—F B ERFARZF
JZ HAR A 3

¢ R-T—AFE—H - BHERFRZF
JZ HAR A 3
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Notes to the Consolidated Financial Statements

e ISR AR

For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

2.

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

HKFRS 9 “Financial Instruments (as issued in November
2009)” introduces new requirements for the classification
and measurement of financial assets. HKFRS 9 “Financial
Instruments (as revised in November 2010)” adds
requirements for financial liabilities and for derecognition.

Under HKFRS 9, all recognised financial assets that are
within the scope of HKAS 39 “Financial Instruments:
Recognition and Measurement” are subsequently
measured at either amortised cost or fair value.
Specifically, debt investments that are held within a
business model whose objective is to collect the
contractual cash flows, and that have contractual cash
flows that are solely payments of principal and interest
on the principal outstanding are generally measured at
amortised cost at the end of subsequent accounting
periods. All other debt investments and equity
investments are measured at their fair values at the end
of subsequent accounting periods. In addition, under
HKFRS 9, the Group 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 the consolidated income
statement.

The Directors anticipate that HKFRS 9 will be adopted
in the Group’s consolidated financial statements for the
annual period beginning on 1st January, 2015 and that
the application of HKFRS 9 in the future may affect the
classification and measurement of the Group's
available-for-sale investments. However, it is not
practicable to provide a reasonable estimate of that
effect until a detailed review has been completed.
Regarding the Group’s other financial assets and
financial liabilities, it is unlikely to have a significant
impact on the consolidated financial statements.

RIVERA (HOLDINGS) LIMITED )I;T&E &R 2 7
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Notes to the Consolidated Financial Statements

e P HRRME

For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (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 “Consolidated — 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 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 HKFRSs for the
first time.

The Directors anticipate that these standards will be
adopted in the Group’s consolidated financial statements
for the annual period beginning on 1st January, 2013. A
detailed review has been performed by the Directors and
the Directors concluded that the application of HKFRS 10
does not have any significant impact on amounts
reported in the consolidated financial statements.

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.

ERAHIREEKERT B
HEH @)

(BEVBHRELEF10RI(EESR
FHERNDFE 275 [ 476 KRI85 WK |
RERIEARE MR O KB (FK
REZEY) -REBF 125 [&Ke — FK
BOER] - b (B EMBREEL)
FIORFEEH2HEER - BER=HT
(WAL ZES - (b) KRB WK
B2 EOER RARSAERN - N(c)H
RERENERAERNZEREEQHREHE
ZEES (BAEUBREERDFE 105D
EINZ ARSI AR IBE RN ©

(BEAEMBHRELERDE 125 S —RKE
EH| - @BRARNENBAR - &E T - B
BRBER RAEEHOEB TR
BRGZNER - BRBMS (FEVHB®
SEADF12FAAANBEERERRITE
AFREEE/EM

(EBUBREEADEI10% - F1REK
F12H(BITRN) RS —Ft A%E M
ARBH (B AT BREELDEXER
B2 AEABE S| -
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Notes to the Consolidated Financial Statements

e ISR AR

For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

2.

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

The Directors anticipate that HKFRS 13 will be adopted
in the Group’s consolidated financial statements for the
annual period beginning on 1st January, 2013 and that
the application of the new standard may result in more
extensive disclosures in the consolidated financial
statements.

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 loss 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 in the other comprehensive income section:
(a) items that will not be reclassified subsequently to the
consolidated income statement and (b) items that may
be reclassified subsequently to the consolidated
income statement 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 the Group
for annual period beginning on 1st January, 2013. The
presentation of items of other comprehensive income
will be modified accordingly when the amendments are
applied.

The Directors of the Company anticipate that the
application of other new and revised HKFRSs will have
no material impact on the results and the financial
position of the Group.

RIVERA (HOLDINGS) LIMITED )I;T&E &R 2 7
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Notes to the Consolidated Financial Statements

e P HRRME

For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been
prepared on the historical cost basis, except for certain
financial instruments, which are measured at fair values,
as explained in the accounting policies set out below.

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

Basis of consolidation

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

The results of subsidiaries acquired or disposed of
during the year are included in the consolidated income
statement 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 into line with those used by other members of
the Group.

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

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

Allocation of total comprehensive income to
non-controlling interests

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

e ISR AR

For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

SIGNIFICANT ACCOUNTING POLICIES

(Continued)
Investments in subsidiaries

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

Interest in an associate

An associate is an entity over which the Group has
significant influence and that is neither a subsidiary nor
an interest in a 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,
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 that associate.

The associate’s financial statements used for the
application of equity method of accounting are prepared
using uniform accounting policies with the Group for
transactions and events in similar circumstances. Where
necessary, adjustments are made to the financial
statements of the associate to bring its accounting policies
into line with those used in the Group’s consolidated
financial statements.
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Notes to the Consolidated Financial Statements

e P HRRME

For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

SIGNIFICANT ACCOUNTING POLICIES

(Continued)
Interest in an associate (continued)

The requirements of HKAS 39 “Financial Instruments:
Recognition and Measurement” 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.

When a group entity transacts with its associate, profits
and losses resulting from the transactions with the
associate are recognised in the Group’s consolidated
financial statements only to the extent of interests in the
associate that are not related to the Group.

Financial instruments

Financial assets and financial liabilities are recognised
in the consolidated statement of financial position/
company’s statement of financial position when a group
entity/the Company becomes a party to the contractual
provisions of the instrument. Financial assets and
financial liabilities are initially measured at fair value.
Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial
liabilities (other than financial assets or financial
liabilities at fair value through profit or loss) are added
to or deducted from the fair value of the financial assets
or financial liabilities, as appropriate, on initial
recognition. Transaction costs directly attributable to the
acquisition of financial assets or financial liabilities at fair
value through profit or loss are recognised immediately in
the consolidated income statement.
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Notes to the Consolidated Financial Statements

e B HRRME

For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

SIGNIFICANT ACCOUNTING POLICIES

(Continued)
Financial instruments (continued)
Financial assets

The Group’s financial assets are classified into one of
the three categories, including financial assets at fair
value through profit or loss, loans and receivables and
available-for-sale financial assets. The classification
depends on the nature and purpose of the financial
assets and is determined at the time of initial
recognition. All regular way purchases or sales of
financial assets are recognised and derecognised on a
trade date basis. Regular way purchases or sales are
purchases or sales of financial assets that require
delivery of assets within the time frame established by
regulation or convention in the marketplace.

Effective interest method

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

Interest income is recognised on an effective interest
basis for debt instruments.

Financial assets at fair value through profit or loss

The Group’s financial assets at fair value through profit
or loss are financial assets held for trading. Financial
assets are classified as held-for-trading investments if
they have been acquired principally for the purpose of
selling in the near future.

Financial assets at fair value through profit or loss are
measured at fair value, with changes in fair value arising
from remeasurement recognised directly in the
consolidated income statement in the period in which
they arise. The net gain or loss recognised in the
consolidated income statement includes any dividend
or interest earned on the financial assets and is
included in the “net gain (loss) in held-for-trading
investments” line item in the consolidated income
statement. Fair value is determined in the manner
described in Note 6.
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Notes to the Consolidated Financial Statements

e P HRRME

For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Financial instruments (continued)
Financial assets (Continued)

Loans and receivables

Loans and receivables are non-derivative financial
assets with fixed or determinable payments that are not
quoted in an active market. Subsequent to initial
recognition, loans and receivables (including other
receivables, cash and bank balances and amounts due
from subsidiaries) are carried at amortised cost using
the effective interest method, less any identified
impairment losses.

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, held-to-
maturity investments or loans and receivables.
Available-for-sale financial assets are measured at fair
value at the end of the reporting period. Changes in fair
value are recognised in other comprehensive income
and accumulated in the investment revaluation reserve,
until the financial asset is disposed of or is determined
to be impaired, at which time, the cumulative gain or
loss previously accumulated in the investment
revaluation reserve is reclassified to the consolidated
income statement.

Impairment of financial assets

Financial assets, other than those at fair value through
profit or loss, are assessed for indicators of impairment
at the end of each reporting period. Financial assets are
considered to be impaired when 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.

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

Impairment losses on available-for-sale equity
investments will not be reversed through consolidated
income statement in subsequent periods. Any increase
in fair value subsequent to impairment loss is
recognised directly in other comprehensive income and
accumulated in the investment revaluation reserve.
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Notes to the Consolidated Financial Statements
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For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Financial instruments (continued)
Financial assets (Continued)

Impairment of financial assets (Continued)

For loans and receivables, objective evidence of
impairment could include:

o significant financial difficulty of the issuer or
counterparty; or

° default or delinquency in interest or principal
payments; or

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

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

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 consolidated income statement 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.
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Notes to the Consolidated Financial Statements

e P HRRME

For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

SIGNIFICANT ACCOUNTING POLICIES

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

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

An equity instrument is any contract that evidences a
residual interest in the assets of the Group after
deducting all of its liabilities.

Effective interest method

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

Interest expense is recognised on an effective interest
basis.

Financial liabilities

Financial liabilities including trade and other payables
and amounts due to subsidiaries are subsequently
measured at amortised cost, using the effective interest
method.

Equity instruments

Equity instruments issued by the Company are recorded
at the proceeds received, net of direct issue costs.
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Notes to the Consolidated Financial Statements
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For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

SIGNIFICANT ACCOUNTING POLICIES

(Continued)
Financial instruments (continued)
Derecognition

Financial assets are derecognised only when the
contractual rights to receive cash flows from the assets
expire or, the financial assets are transferred and the
Group has transferred substantially all the risks and
rewards of ownership of the financial assets. On
derecognition of a financial asset, the difference
between the asset’s carrying amount and the sum of the
consideration received and receivable and any
cumulative gain or loss that had been recognised in
other comprehensive income is recognised in the
consolidated income statement.

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

Investment properties

Investment properties are properties held for capital
appreciation.

On initial recognition, investment properties are measured
at cost, including any directly attributable expenditure.
Subsequent to initial recognition, investment properties are
stated at cost less subsequent accumulated depreciation
and any accumulated impairment losses. Depreciation is
charged so as to write off the cost of investment properties
using the straight-line method. No depreciation is provided
in respect of freehold land.

An investment property is derecognised upon disposal
or when the investment property is permanently
withdrawn from use or no future economic benefits are
expected from its disposals. 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 asset) is included in the consolidated
income statement in the period in which the item is
derecognised.
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Notes to the Consolidated Financial Statements

e P HRRME

For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

SIGNIFICANT ACCOUNTING POLICIES

(Continued)
Property, plant and equipment

Property, plant and equipment other than freehold land
are stated in the consolidated statement of financial
position at cost less subsequent accumulated
depreciation and accumulated impairment losses, if
any.

Buildings on freehold land are depreciated over 40
years by equal annual installments.

Depreciation is recognised so as to write off the cost of
items of property, plant and equipment over their
estimated useful lives and after taking into account their
estimated residual value, using the straight-line method,
at the following rates per annum:

Leasehold land and building 8%
Furniture and equipment 10% to 20%
Motor vehicle 18%

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 is determined as the
difference between the net disposal proceeds and the
carrying amount of the item and is included in the
consolidated income statement in the period in which
the item is derecognised.

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.

When the minimum 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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For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

SIGNIFICANT ACCOUNTING POLICIES

(Continued)
Impairment losses

At the end of the reporting period, the Group reviews
the carrying amounts of its assets to determine whether
there is any indication that those assets have suffered
an impairment loss. If the recoverable amount of an
asset is estimated to be less than its carrying amount,
the carrying amount of the asset is reduced to its
recoverable amount. An impairment loss is recognised
immediately in the consolidated income statement.

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

Properties held for sale

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

Revenue recognition

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

Revenue from sale of properties in the ordinary course
of business is recognised when the respective
properties have been completed and delivered to the
buyers. Payments received from purchasers prior to this
stage are recorded as receipts in advance under
current liabilities in the consolidated statement of
financial position.

Dividend income from investments is recognised when
the Group’s rights to receive payment have been
established.

Revenue from sales of held-for-trading investments is
recognised on a trade date basis.
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Notes to the Consolidated Financial Statements

For the year ended 31st December, 2012 &= ==

SIGNIFICANT ACCOUNTING POLICIES

(Continued)
Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies) are
recorded in the respective functional currency at the
rates of exchanges prevailing on the dates of the
transactions. At the end of the reporting period,
monetary items denominated in foreign currencies are
retranslated at the rates prevailing at that date. Non-
monetary items carried at fair value that are
denominated in foreign currencies are retranslated at
the rates prevailing on the date when the fair value was
determined. Non-monetary items that are measured in
terms of historical cost in a foreign currency are not
retranslated.

Exchange differences arising on the settlement of
monetary items, and on the retranslation of monetary
items, are recognised in the consolidated income
statement in the period in which they arise. Exchange
differences arising on the retranslation of non-monetary
items carried at fair value are included in the
consolidated income statement for the period except for
differences arising on the retranslation of non-monetary
items in respect of which gains and losses are
recognised directly in other comprehensive income, in
which cases, the exchange differences are also
recognised directly in other comprehensive income.

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. Hong Kong
dollars) at the rates of exchange prevailing at the end of
the 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 the
foreign currency translation reserve.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)
Taxation

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

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

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

Deferred tax liabilities are recognised for taxable
temporary differences associated with investments in
subsidiaries and interest in an associate, 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 interest are only recognised to the extent that it is
probable that there will be sufficient taxable profits
against which to utilise the benefits of the temporary
differences and they are expected to reverse in the
foreseeable future.
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For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

SIGNIFICANT ACCOUNTING POLICIES

(Continued)
Taxation (Continued)

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

The measurement of deferred tax assets and liabilities
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 assets and liabilities are measured 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 has been enacted or
substantively enacted by the end of the reporting
period.

Current tax and deferred tax are recognised in the
consolidated income statement, except when they relate to
items charged or credited directly to other comprehensive
income, in which case, the current tax and deferred tax are
also recognised in other comprehensive income.

Retirement benefits schemes

Contributions payable by the Group to its defined
contribution retirement benefits schemes are charged
as an expense to the consolidated income statement
when employees have rendered service entitling them
to the contributions.

KEY SOURCE OF ESTIMATION
UNCERTAINTY

In the application of the Group’s accounting policies,
which are described in Note 3, the Directors of the
Company are required to make judgments, estimates
and assumptions about the carrying amounts of assets
and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions
are based on historical experience and other factors
that are considered to be relevant. Actual results may
differ from these estimates.
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For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

4,

KEY SOURCE OF ESTIMATION
UNCERTAINTY (Continued)

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

The key source of estimation uncertainty that can
significantly affect the amounts recognised in the
financial information in the next financial year is
disclosed as follows:

Valuation of properties held for sale

Properties held for sale are measured at the lower of
cost or net realisable value. Net realisable value is
determined by reference to Directors’ estimates based
on the prevailing market condition. The Group has
properties held for sale in Shanghai and Macau, which
exposes the Group to certain price risk. If the net
realisable value is less than the cost, further impairment
on the properties held for sale has to be made.
Management is optimistic about the prospect of the
Group’s investment in the property sector and it has
been cautious in formulating and reviewing regularly the
Group’s business plan.

Land appreciation tax

The Group is subject to land appreciation tax in the
PRC. However, the implementation and settlement of
the tax varies amongst different jurisdictions in various
cities of the PRC and the Group has not finalised its
land appreciation tax calculation and payments with
any local tax authorities in the PRC. Accordingly,
significant judgment is required in determining the
amount of the land appreciation tax and its related
income tax provisions. The Group recognized the land
appreciation tax based on management’s best
estimates. The final tax outcome could be different from
the amounts that were initially recorded, and these
differences will have impact on the income tax
provisions in the periods in which such tax is finalised
with local tax authorities.
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For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

CAPITAL RISK MANAGEMENT 5. EXERER
The Group manages its capital to ensure that entities in REB  Z7EAREE S ERIRAEENRNZBT
the Group will be able to continue as a going concern BERBAMGAFELE  RIFEEE(
while maximising the return to shareholders through the B8 MRS iR BRI R SRSk R R B = - &K
optimisation of the debt and equity balance. The SECERBREABTFERFITE
Group’s overall strategy remains unchanged from the
prior year.
The capital structure of the Group consists of equity KREB 7 ERBEBDFEARAANRIERITAE A
attributable to owners of the Company, comprising JEIh#EZ  BREBITRA  BRHOEE
issued share capital, share premium, reserves and 8% RBENRREEA o
retained profits.
The Directors of the Company review the capital ARREETHRNEALEE  EREE
structure periodically by considering the cost of capital EREERK A RS E A8 R BT IS 2 &
and the risks associated with each class of capital. o AEEFEBRAEZER  Fi1BKRMNK
When necessary, the Group will balance its overall B BITHR - RO A REITHEN
capital structure through the payment of dividends, new FET R RS E ARG o
share issues and share buy-backs as well as the issue
of new debt.
FINANCIAL INSTRUMENTS 6. ERITH
a) Categories of financial instruments a) TRMIAEHR
The Group The Company
EM AT
2012 2011 2012 2011
—F——F T =B-=-F —T—F
HK$’000 HK$’000 HK$’000 HK$’000
THET FHET THET FHAT
Financial assets MBEE
Fair value through BAFEFAER
profit or loss ZHEERE
held-for-trading
investments 13,321 208,012 - -
Loans and receivables B3 FE Uk BR 5%
(including cash and (BEEHEER
cash equivalents) RWEEEER) 680,258 423,486 568,586 595,586
Available-for-sale AHEERE
investments 378,884 312,381 - -
Financial liabilities e E
Amortised cost 4§84 Ak 2N 10,424 12,646 6,545 2610
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6.

FINANCIAL INSTRUMENTS (continued)

b) Financial risks management objectives

and policies

The Group’s major financial instruments include
available-for-sale investments, held-for-trading
investments, other receivables, cash and bank
balances and trade and other payables. The
Company’s major financial instruments include
other receivables, amounts due from subsidiaries,
cash and bank balances and amounts due to
subsidiaries. Details of these financial instruments
are disclosed in respective notes. The risks
associated with these financial instruments include
market risk (currency risk, interest rate risk and
equity price risk), credit risk and liquidity risk. The
policies on how to mitigate these risks are set out
below. Management manages and monitors these
exposures to ensure appropriate measures are
implemented in a timely and effective manner.

Market Risks

The Group’s activities expose it primarily to the
financial risks of changes in foreign currency
exchange rates, interest rates and equity prices.
Market risk exposures are further measured by
sensitivity analysis. There has been no significant
change to the Group’s exposure to market risks or
the manner in which it manages and measures the
risk. Details of each type of market risks are
described as follows:

(i) Currency risk

The Group has minimal currency risk as most
of the financial assets or liabilities are
denominated in the functional currency of the
subsidiaries that hold those financial assets
and liabilities.

The Company has no currency risk at the
end of the reporting period.

RIVERA (HOLDINGS) LIMITED )I;T&E &R 2 7

6.

€@MI R
b) B¥EKREEEEZEREBEE

AEBZIESRIABEIHE
ERE  FHERE - EMEEERNX -
RekR1T&EH% - URENE SR
AEEMEMNER - ARFZEE
TRTABREMEBYEIRNR B
B RRIE  Be MIRITERK
ENMEARRIE ZEFERMTA
ZHBERBEREMERNRKE - %F
ERITAMEEZARBEMS AR
(B R - AR E R kR ERE
%) FERBLRABESZER - T
X5 B A AR % 5 AL B 2 X
R-BHEETEMEEZERAR
MAREDR BE KBS A1 RO BRI & 38 2

B

™ 35 BB

AEBEEBTEEHINEER - F
RRBEAERESH 2 S BER - T
5 B — DA BURE 0 AT RS
AEEfEE 2SRRI EERE
AitBERBR 2 AL EEANER -
FHEMBRBRFRLIT

() EERR

AEERHNEERRAR -
ARAREEARE DMK EE
FEBEUREREUBEER
BEZHBLARZIEEET
(=00

RBERARETRAGEEER

AA



Notes to the Consolidated Financial Statements
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For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

6. FINANCIAL INSTRUMENTS (continued)

b) Financial risks management objectives
and poI|C|es (Continued)

Market Risks (Continued)

(i)

(iif)

Interest rate risk

The Group and the Company have minimal
interest rate risk as most of the interest
bearing financial assets are bank deposits.
As the Group and the Company do not
expect material fluctuation in interest rate
movement, the exposure to interest rate risk
is insignificant.

Equity price risk

The Group is exposed to equity price risk
through its investments in listed equity
securities. Management manages this
exposure by maintaining a portfolio of
investments with different risks and closely
monitor the price changes.

Sensitivity analysis

The sensitivity analyses below have been
determined based on the exposure to equity
price risk at the end of the reporting period.

If the prices of the respective equity
instruments had been 10% (2011: 10%)
higher/lower:

° post-tax profit for the year ended 31st
December, 2012 would increase/decrease
by approximately HK$1,112,000 (2011:
increase/decrease by approximately
HK$17,369,000) for the Group as a result of
the changes in fair value of held-for-trading
investments; and

° other comprehensive income would
increase/decrease by approximately
HK$37,888,000 (2011: increase/decrease
by approximately HK$31,238,000) for the
Group as a result of the changes in fair
value of available-for-sale investments.

The Company has no equity price risk at the
end of the reporting period.
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6.

IS ERARMIEE

For the year ended 31st December, 2012 &z ==

FINANCIAL INSTRUMENTS (continued)

b)

Financial risks management objectives
and poI|C|es (Continued)

Credit Risks

As at 31st December, 2012, the Group’s and the
Company’s maximum exposure to credit risk,
which will cause a financial loss to the Group and
the Company, arises from the carrying amount of
respective recognised financial assets as stated in
the statements of financial position due to failure to
perform an obligation by the counterparties.

In order to minimise the credit risk, the Group will
ensure that follow-up action is taken to recover any
overdue debts. The Group reviews the recoverable
amount of each individual receivable at the end of
the reporting period to ensure that adequate
impairment losses are recognised for irrecoverable
amounts. In this regard, the Directors of the
Company consider that the Group’s credit risk is
significantly reduced.

Besides concentration of credit risk on liquid funds
which are deposited with several banks and
security brokers with high credit ratings, the Group
does not have any other significant concentration
of credit risk.

With respect to the amounts due from subsidiaries,
the Company’s exposure to credit risk arising from
default of the subsidiaries is limited as the
Company expects to recover the amounts from
subsidiaries within one year and the Company did
not incur any significant loss for uncollected
advances to these entities in recent years. The
majority of the balance is due from a subsidiary
which is principally engaged in investment holding
and securities trading in Hong Kong.
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FINANCIAL INSTRUMENTS (continued)

mEMBRERME
—ZHFtZA=T—HLFE

6. SRR

b) Financial risks management objectives b) BK¥EKREEEERBEK @
and poI|C|es (Continued)
Liquidity Risks nBELERE
The Group expects to have sufficient funds to AREBFEPHEETHE S T UARE
meet its financial obligations when they fall due. BB BN A A A& (EIE o
In the management of the liquidity risk, the Group EEERESREMR AT  KNEE
monitors and maintains a level of cash and cash ERNGEFEEERATEZE®
equivalents deemed adequate by management to &iﬁéﬁiﬁl@ B 7K LA FE R AN
finance the Group’s operations and mitigate the CEMENRKE S RERE A
effects of fluctuations in cash flows. The Group will E'“ c REBENRASZEREEM
consider raising bank borrowings when it is fET BE o
necessary.
Liquidity table REBEEX
The following table details the Group’s and the TRAIRNEERARRNITBE
Company’s remaining contractual maturity for its BZHBTALRNERIBER - HRTIE
financial liabilities. The table has been drawn up BARE B KA 7 7 Al fE il Bk (E
based on the undiscounted cash flows of financial BEUBBENKFT AR RIFRIR
liabilities based on the earliest date on which the EREMEIET -
Group and the Company can be required to pay.
less than 3 months
3 months to 6 months Total
P>R3EA 3Z6fE@A st
HK$°000 HK$’000 HK$°000
FHET FET FHExT
The Group rEE
As at 31st December, 2012 R-ZTE——4
+=ZH= + =
Trade and other payables BB SRR
HAh FE T BR X 10,424 = 10,424
As at 31st December, 2011 R-ZT——F
+—A=+—8H
Trade and other payables ERESERK
H A FEAT BR K 12,584 62 12,646
The Company KA E]
As at 31st December, 2012 RKR-_ZE——4F
+=-—A=+—8©
Amounts due to subsidiaries JETH B A T1FIE 6,545 - 6,545
As at 31st December, 2011 R-ZT——F
+=—A=+—H
Amounts due to subsidiaries &I E A 7 FIH 2,610 - 2,610
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6. FINANCIAL INSTRUMENTS (continued)

(9]

d)

Fair values

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

o the fair values of financial assets with
standard terms and conditions and traded on
active liquid markets are determined with
reference to quoted market prices; and

° the fair values of other financial assets and
financial liabilities are determined in
accordance with generally accepted pricing
models based on discounted cash flow
analysis.

The Directors of the Company consider that the
carrying amounts of all financial assets and
financial liabilities recorded at amortised cost in
the statements of financial position approximate
their fair values.

Fair value measurements recognised
in the consolidated statement of
financial position

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

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

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

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

At the end of the reporting period, the Group has
no Level 2 and 3 financial instruments measured
at fair value.
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For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

6. FINANCIAL INSTRUMENTS (continued) 6. ERMI A
d) Fair value measurements recognised d REEMEMRRIRABIEZ
in the consolidated statement of NEEFE®
financial position (continued)
Level 1
E—#&
2012 2011
—E-C—F —T——F
HK$°000 HK$’000
THET FATT
Financial assets at fair value BAFETAERZZ
through profit or loss B EE
Non-derivative financial assets HEIRTEMBEE
held for trading 13,321 208,012
Available-for-sale financial assets AEHENMBEEE
Listed equity securities ETRARE S 378,884 312,381
Total 4a%8 392,205 520,393
There were no transfers between Level 1 and 2 in RREFEE—REFE K 2HEIL
both years. mEE o
7. GROSS PROCEEDS FROM OPERATIONS 7. RKEWZBER KA
AND REVENUE
2012 2011
—E—C—F —E——%F
HK$°000 HK$’000
FET TFETT
Sales of properties HEYE 11,169 3,174
Leasing of properties nizk/ES 1,015 927
REVENUE WA 12,184 4101
Sale proceeds from disposal of HERFERE 2 IHE W
held-for-trading investments 226,298 85,544
Dividend income from available-for-sale ] HEKE Z i S8 A
investments 6,828 10,123
Dividend income from held-for-trading HFEREZREWA
investments 67 3,460
GROSS PROCEEDS RE NS HERE
FROM OPERATIONS 245,377 103,228
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8. SEGMENT INFORMATION

The Group’s operating and reportable segments, based
on information reported to the chief operating decision

——HF+_A=1+—HILFE

8. 2EER

AEBERBEREEREE  NAREZ
WITES  MEHNIARSEERD KR

makers, the Executive Directors of the Company, for the RINFT (2 ER MEZ S8 RRE DAL
purposes of resources allocation and performance I
assessment are as follows:
Property Development — sales and leasing of MEZRENIEE — LHERHBEYE
and Investment properties
Securities Trading — dealings in held-for-trading EHRBEERKRE — BEAFERAK
and Investment investments and Al ERE
available-for-sale
investments
Property Securities
Development Trading and
and Investment Investment Total
MERR BHEE
RERE kK& et
HK$°000 HK$’000 HK$°000
THERT TER FERT
2012 —E_—&
Gross proceeds from operations & & U4 5E
— segment revenue — DEWRA 12,184 233,193 245,377
Results -
Segment profit 485 F 9,115 37,315 46,430
Other income Hipug A 6,429
Unallocated expenses T FHEAX (8,018)
Share of results of an associate il NCTE 278,455
Profit before taxation B A AT v A 323,296
2011 —F——%
Gross proceeds from operations &% g5 4458
— segment revenue — 2ERA 4,101 99,127 103,228
Results E
Segment profit (loss) DEHEF (EE) 1,070 (27,332) (26,262)
Other income HApl A 5,384
Unallocated expenses A FHEERY (7,018)
Share of results of an associate AN E 173,879
Profit before taxation & B2 A& A 145,983
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SEGMENT INFORMATION (continued) 8. »EER=
Except for the presentation of segment revenue which is Br o R A B S FIERPAFRERAZ
different from the reported revenue in the consolidated EHHRTEIN  SED Az @t BEK A
income statement, the accounting policies of the AREBHFHNMEIZETHEHAR - 048
reportable segments are the same as the Group’s WA BRAREE YA 12,184,000 T (=F
accounting policies described in Note 3. For the details ——% : 4,101,000 7T) < HERFFIFH R
of reconciliation of segment revenue to the Group’s BaE7 o D3Ba7 (BE) B0 fEELE -
revenue of HK$12,184,000 (2011: HK$4,101,000), WRBT AR RITEEKA(BIEAERE
please refer to Note 7. Segment profit (loss) represents ez HETHMEEFZINE)  EFH
the results of each segment without allocation of central B - FEREEE N R FEAE R EMUA o )
administration costs including depreciation of leasehold M ITESHREE RO M EET G 25T
land and building for corporate function, directors’ = o
salaries, share of results of an associate and other
income. This is the measure reported to the Executive
Directors for the purposes of resources allocation and
performance assessment.
Assets and liabilities EERERE
The following is an analysis of the Group’s assets and INTNAEBRERIRRENEEI D 2 EERA
liabilities by reportable segment: EP ik
Property Securities
Development Trading and
and Investment Investment Total
VIRBR E#HEH N
kRRE RiRE HEt
HK$’000 HK$’000 HK$’000
THET THERT THERT
2012 —E-——F
Assets BE
Segment assets DEAE 71,911 395,912 467,823
Interest in an associate N NI E 896,832
Unallocated assets AFHBREE 695,933
Consolidated total assets HEBEE 2,060,588
Liabilities aE
Segment liabilities nEAE 19,643 - 19,643
Unallocated liabilities TFoBaRE 164,895
Consolidated total liabilities MeBaE 184,538
2011 —T——F
Assets BE
Segment assets DIEEE 105,169 520,976 626,145
Interest in an associate NN v 681,428
Unallocated assets N OBREE 401,422
Consolidated total assets MEREE 1,708,995
Liabilities a8E
Segment liabilities HEAE 24,705 = 24,705
Unallocated liabilities Rk Y= 127,716
Consolidated total liabilities RABREBE 152,421
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For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

8. SEGMENT INFORMATION (Continued) 8. ZEER W

Assets and liabilities (continued) BEREE®

For the purposes of monitoring segment performances BTEmSEE BR[| ESIEER :

and allocating resources between segments:

e all assets are allocated to reportable segments o KRIELCEDgzHELHREF -
other than leasehold land and building of R—FKEtE R r s REREE
corporate function, interest in an associate, E -BReNEITESRNMERE R
deferred tax assets, cash and bank balances and 2 E A FE MR SR R BT KBS - PR
other receivables and prepayment of corporate BEEHOIRESHENE &
function; and

e all liabilities are allocated to reportable segments e KRENHE- - BECHEBEAGERED
other than tax payable, deferred tax liabilities and T B < H Ath FE 1 BR 3k R TR 1R RKIE
other payables and accruals of corporate function. G FTEBEHEIRESREDSE -

Other information Hih &R

Property Securities
Development Trading and
and Investment Investment Total
MERR HHEE
kRRE RRE HE
HK$’000 HK$’000 HK$’000
TERT FTERT FERT
Amounts included in the measure of & Azt E 5 8% F
segment profit (oss) or (BR)PBEE
segment assets: HKIE

2012 —E-CF

Capital additions BENE 55 - 55

Depreciation of property, Y% - BB &

plant and equipment miBIE 177 - 177

2011 —T——F

Capital additions BEAE 614 - 614

Depreciation of property, mE - WE &

plant and equipment RIEITE 157 - 157
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SEGMENT INFORMATION (continued) 8.

Revenue from major products and

services

The following is an analysis of the Group’s revenue from

e P HRRME

For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

TEER @
FEEMEREKRA

ATRAEBETZERMRBKRAZD

its major products and services: #r

2012 2011
—E——fF T ——%F
HK$’000 HK$'000
FHET FATT
Sales of properties HEME 11,169 3,174
Leasing of properties HAE Y 1,015 927
12,184 4,101

Geographical information WwESEER

The Group’s operations are located in Hong Kong,

Macau and the PRC.

The Group’s revenue from external customers is based
on the location of properties sold and leased out and
information about its non-current assets (excluding
deferred tax assets and available-for-sale investments)
by geographical location of the assets and operation of
the associate are detailed below:

REBZEBURES  BFIRPE -

AEBUMELRE KRB e E < B
SMEEWAFFIIIT - EEREEMEL

(BREEZ2RQ

AEEZHR)EID 2R

A (FREEERAEERTHEER
&) ERTHIIMT -

Revenue from
external customers

Non-current assets

HIOMEEWA kRBEE
2012 2011 2012 2011
—B-——& T B —T——F
HK$’000 HK$'000 HK$’000 HK$'000
FET THT FET AT
Hong Kong EB = — — _
Macau P 11,018 3,100 37,130 28,800
The PRC 8] 1,166 1,001 897,393 682,133
12,184 4,101 934,523 710,933
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For the year ended 31st December, 2012 E —F——F+_A=+—HILFE
8. SEGMENT INFORMATION (continued) DHEER ®)
Information about major customers FEEFEH
For the year ended 31st December, 2012, two customers 2T —F+-_A=t+—HILFE
from the Property Development and Investment Segment, MAMEERRE LIEESDIENREARZE 2
which had sales of HK$6,097,000 and HK$3,872,000, € I A A&6,097,00078 T & 3,872,000 7%
each contributed over 10% of the total revenue of the T BIEAREEBKAZ10% AL -
Group.
For the year ended 31st December, 2011, four customers HE_T—F+_-_A=1+—HILFE -
from the Property Development and Investment Segment, KEAMEER LIEESBENNERPE 25
which had sales of HK$1,008,000, HK$940,000, A% 1,008,000 % 7T + 940,000 7T *
HK$668,000 and HK$425,000, each contributed over 668,000 7T & 425,000 7T, * F G A&
10% of the total revenue of the Group. ERUAZ 10% JAE ©
9. OTHER INCOME HA
Other income included interest income of HK$6,131,000 HA A BFEF S A 6,131,000 7T (=
(2011: HK$5,384,000). T——1F : 5384,000/7T) °
10. TAXATION 10. H1E
2012 2011
—E—=fF —T——%F
HK$°000 HK$'000
FTHET FABT
Current tax: ANEATRIA -
Hong Kong Profits Tax ERENEH - -
Macau Complementary Tax SBPIFTS A7 24 -
PRC Enterprise Income Tax PR EFTEH 1,135 -
PRC Land Appreciation Tax (“LAT”) R £ b 3R (E R 25 14
PRC Withholding Tax AR BN 6,793 -
7,977 14
Overprovision in prior years: BT FE BRI
PRC Enterprise Income Tax PRI ERRBR - (1,062)
Deferred Tax (Note 26) EIETRIA (HfaE 26) 35,881 7,997
Total tax charge for the year REERIEMAT B 43,858 6,949

The Hong Kong Profits Tax is calculated at 16.5% (2011:

16.5%) of the assessable profit for the year. No tax is
payable on the profit arising in Hong Kong since the
assessable profit is wholly absorbed by tax losses
brought forward.

Macau Complementary Tax is levied at progressive
rates ranging from 9% to 12% on the taxable income.
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For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

10. TAXATION (Continued)

On 16th March, 2007, the PRC promulgated the Law of
the PRC on Enterprise Income Tax (the “New Law”) by
Order No. 63 of the President of the PRC. On 6th
December, 2007, the State Council of the PRC issued
Implementation Regulations of the New Law. The New
Law and Implementation Regulations changed the tax
rate from 15% to 25% with effect from 1st January,
2008. There will be a transitional period for enterprises
that currently receive preferential tax treatments granted
by relevant tax authorities. Enterprises that are subject
to a PRC income tax rate lower than 25% may continue
to enjoy the lower PRC income tax rate and gradually
transfer to the new PRC income tax rate within five years
after the effective date of the New Law.

The Group’s major PRC subsidiary has its operations
located in Pudong New Area, Shanghai, the PRC.
According to the New Law which was effective on 1st
January, 2008, the income tax rate was 18% with effect
from 1st January, 2008 and will be gradually increased
to 25% in 5 years. The income tax rate for the year
ended 31st December, 2012 is 25% (2011: 24%).

During the year of 2012, deferred tax of HK$25,679,000
(2011: HK$8,000,000) has been provided for in the
consolidated income statement in respect of the
undistributed profits earned during the year by the
Group’s PRC associate attributable to the Group that
are subject to withholding tax upon the distribution of
such profits to the shareholders outside the PRC. In
addition, an additional amount of HK$17,000,000 (201 1:
Nil) in respect of previous deferred tax liabilities on
undistributed profits has been provided. A withholding
tax of HK$6,793,000 was paid on the dividend received
from the Group’s PRC associate for the year ended 31st
December, 2012 (2011: No withholding tax was paid).

10. Bl (2

RZZEZE+F=A+"H  AENUFABEE
B2 E 3B PR EMBRIEI
HoEl) RZZEELF+=-_ARH  #H
BIFSPT B E B A E AR - B RE
BB EHRE T N\F—F—HEE
H15% FAEE25% - WU ZH BB G
BERDRESER 2 CEREBER - %
B 25% 2 RBIFTIS T ERAB 2% - 7]
BEZEREPEABSHE - WRHBE
EREBRAFR  BEBREENTBRMAE
T o

REBzHRTEBWBARZ EHBLART
B ESTHERFTIE  BER_TENF—
A—BEBZFHE BT NF—A
—BERZEHRHEE18%  WHERAF
RESEINE25% c HE-_T——F+—
A=Z+—BIFEZFEMELE25% (=
T——5 1 24%) °

RZZE—ZFE HFREMNBRFEHR
25,679,000 7T (—Z ——4 : 8,000,000
EIT) 2/ B B AR B 2 iR S R IA 1 )
o ERASEREASEEEFRRHZ
BERNRNAFEZARD I EF © MRAR
B 5 ANAR BR 9 IR A5 B ) B ZE A 2 40
BB o SN - BLUART & R 2 R i 1) i 2
A 7 IEIEFE T8 & &1 H0 17,000,000 7% JT i
B ZE——F: &) - HE-_ZT—Z=F
T A=+ —HIEFE  AEEFKRER
E@EBEAR DR ZKE M
6,793,000 BT M (T ——F : &%
HH088FL) -
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For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

10. TAXATION (continued) 10. BilE (2
The tax charge for the year can be reconciled to the NEE 7 BIBH Y B S MER 2B AT
profit (loss) before taxation (excluding share of results wA(EE) (TRERGBERRIEE)
of an associate) per the consolidated income statement EERAAE ¢
as follows:

Profit (loss) before taxation (excluding
share of results of an associate)

Tax at the PRC Enterprise Income Tax
rate at Pudong New Area, Shanghai
of 25% (2011: 24%)

Tax effect of income not taxable

2012 2011
—E——F —F——%F
HK$’000 HK$'000
FE T FH&TT
BrEE AT & A (E518)
(TBIERLBE N R EE) 44,841 (27,896)

& EBRRAE

Bl RATIS B R 25%

(ZF——%F :24%)

ATE 2B 11,210 (6,695)
BRABBBAZ BT E

for tax purpose (4,534) (3,916)
Tax effect of expenses not deductible AR B2 g2

for tax purpose 1,413 755
Tax effect of tax losses not recognised AERATGEER RS E 11 10,953
Utilisation of tax losses previously B S B RFEA T I A 18

not recognised (6,946) (1,100)
Overprovision in prior years BEFEBREREE - (1,062)
PRC LAT A B i IS (E 25 14
Deferred tax on undistributed earnings FEEEE A A 2 R0 IR R

of a PRC associate EAEZIREFRIA 42,679 8,000
Tax charge for the year REZMIAZH 43,858 6,949
Details of the deferred taxation are set out in Note 26. EIEF I IBE I 5226 ©
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For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

11. PROFIT FOR THE YEAR

11. FE&RF

2012 2011
— —E——F
HK$°000 HK$’000
FEx FAT
Profit for the year has been arrived FEHMNEHR
at after charging:
Staff costs B T A 2,407 2,443
Retirement benefits scheme contributions RRIEFIFHE] 2 (7K 74 136
Total staff costs (including B T4 425t
Directors’ emoluments) (BREESHE) 2,481 2,579
Auditor’s remuneration ZEETEN & 969 952
Depreciation of property, Y% - BB R EITE
plant and equipment 869 157
Loss on disposal of/written off property, & /#isEME - =&
plant and equipment Xtz BE 4 4
and after crediting: NIZ- AN
Written back of provision upon the sale HE R E R MR EE
of properties held for sale (BETASEERR)
(included in cost of sales) 8,323 2,523
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For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

12. DIRECTORS’ AND EMPLOYEES’ 12. EEREEME
EMOLUMENTS
(a) Directors’ emoluments (a) EEME
The emoluments paid or payable to each Director HE—_T——H#+-_A=+—HB1t
for the year ended 31st December, 2012 are set FECNEBENTFTESESE 20
out below: N

Salaries, Retirement

allowances benefits Total
and other scheme emoluments
Name of director Fees benefits contributions 2012
£ (O 4:1 EBHRER —E-CF
BEEng we Rk EAEF &Iz R AL
HK$°000 HK$°000 HK$°000 HK$’000
TET FTET FTET FTET
Executive directors HITEE
Ding Lei T & - - - -
Hsu Feng " - - - -
Tong Albert 7[Rl - 715 14 729
Gu Yiwei AT - = = =
Xu Mei 5 OW - 753 14 767
Non-executive director FHTES
Sung Tze-Chun ROEUE - - - -
Independent non-executive BV kHTES
directors
Liang Jung-chi ok 64 - - 64
Zhang Hong Bin =/} 86 - - 86
Sit Hing Kwok B S 64 - - 64
214 1,468 28 1,710
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For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

12. DIRECTORS’ AND EMPLOYEES’ 12. EBREEME @
EMOLUMENTS (Continued)
(a) Directors’ emoluments (continued) () EEM=E »
The emoluments paid or payable to each Director BHEr—_ZT——F+=-_A=+—8H1F
for the year ended 31st December, 2011 are set FECMNEBENTESEE2Mem
out below: ™
Salaries, Retirement
allowances benefits Total
and other scheme  emoluments
Name of director Fees benefits  contributions 2011
5 ORR RIAER  —T——F
EEpA we  REMEN 582 H® LA E
HK$'000 HK$'000 HK$'000 HK$'000
TET TET TET TET
Executive directors HITES
Ding Lei T & - - - -
Hsu Feng f® 1 = - _ _
Tong Albert &R - 550 9 559
Gu Yiwei BDZEE - - - -
Xu Mei T W - 754 12 766
Resigned director ERIEE
Liu Xiaolong 2 - - - -
Non-executive director FHTES
Sung Tze-Chun RIOE - - - -
Independent non-executive BV k#TES
directors
Liang Jung-chi PERE 60 - - 60
Zhang Hong Bin =/} 82 - - 82
Sit Hing Kwok B S 60 - - 60
202 1,304 21 1,527
No Director waived any emoluments for either R 4E & ) % 4 B =5 2 1 ] B
year. % o
Other than the Directors listed above, there was no RREEERN B FiEZH o X
senior management entitled to any emoluments for sy A B UREVL BN S o
either year.
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For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

12. DIRECTORS’ AND EMPLOYEES’

EMOLUMENTS (Continued)
(b) Five highest paid individuals

During the year, the five highest paid individuals of
the Group included three (2011: two) Directors
whose emoluments are reflected in the analysis
presented above. For the remaining two highest
paid individuals (2011: three), their individual
emoluments do not exceed HK$1,000,000 each
and are as follows:

12. EEREEMMS =

(b) EREEHFMAL

RAFER  AEBLUKSHMA
TEE=R2(CFT——F WMRE
E HEMEER EXRKR - 2T
F(ZE——F: ZR)BRaHMA
T & B Z % B T8 18 1,000,00078
T EMEFHBWT

2012 2011

—E——fF T ——%F

HK$’000 HK$'000

THET FETT

Salaries, allowances and other benefits B - ZEBL K& EH 18 F 593 756
Retirement benefits scheme contributions BRI F|EHE] 2 42k - 40
593 796

13. DIVIDEND

The Directors recommend the payment of a final
dividend of HK$0.02 (2011: HK$0.011) per share
amounting to approximately HK$52,171,000 for the year
ended 31st December, 2012 which is subject to
approval by the shareholders at the forthcoming annual
general meeting.

In June 2012, a dividend of HK$0.011 per share
amounting to approximately HK$28,694,000 in
aggregate was paid to shareholders as the final
dividend for the year ended 31st December, 2011.

In June 2011, a dividend of HK$0.015 per share
amounting to approximately HK$39,128,000 in
aggregate was paid to shareholders as the final
dividend for the year ended 31st December, 2010.

RIVERA (HOLDINGS) LIMITED )I;T&E &R 2 7

13. RE

EEpEkNBE-_Z——F+=-A8
=t+—HUEFEZRPB/EFR0.027ET
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For the year ended 31st December, 2012 &= ==

14. EARNINGS PER SHARE

15.

The calculation of the basic earnings per share is based
on the Group’s profit attributable to owners of the
Company for the year ended 31st December, 2012 of
approximately HK$279,171,000 (2011: HK$138,669,000)

14.

mE B HRRME
——F+=A=+—ALFE

BRER

BRERZNTIBEAEBEE—F
F+-_A=+— T S
AJE(REFA 279,171,000/ (==
4 : 138,669,000/870) R EFAN Z B3

and on the number of 2,608,546,511 (2011: 2,608,546,511) 2£712,608,546,511 % ( = = — %F
shares in issue during the year. 2,608,546,511 /%) &t & °
No diluted earnings per share is presented as there was B 3% /R & 5 2 A I 4 B 3577 n] 5 X im
no dilutive ordinary share outstanding during both A% - WO 4E 2 B NG s R B R o
years.
PROPERTY, PLANT AND EQUIPMENT 15 Y% - BERRZ®E
Land Furniture
and and Motor
THE GROUP buildings  equipment vehicle Total
TR FL& .
BF S AE Fobc]
HK$°000 HK$’000 HK$’000 HK$’000
THET THET THET THET
COST
At 1st January, 2011 R-ZE——F—H—H 599 313 230 1,202
Additions NE - - 614 614
Disposal = = (50) = (50)
Written-off ik - (5) - (5)
Exchange realignment ME 5, 732 - 12 180 192
At 31st December, 2011 =T —=—0%¢
+=-—A=+—H 599 330 1,024 1,953
Additions NE 8,999 58 - 9,054
Disposal HE (10) (10)
Written-off ik - (35) = (35)
Exchange realignment ERTEE - 7 7 14
At 31st December, 2012 NZE——F
+=A=+—H 9,598 347 1,031 10,976
DEPRECIATION e
At 1st January, 2011 n—Z——%—AF—H 356 319 207 882
Provided for the year FNEE 15 15 127 157
Elimination on disposal TN & B 5 - (45) - (45)
Elimination on written-off FA T 5 B 4 4 - (5) - (5)
Exchange realignment L = 10 12 22
At 31st December, 2011 RZT—F
+=-A=+—"H 371 294 346 1,011
Provided for the year R 706 22 141 869
Elimination on disposal R ERF L 8 - (10) = (10)
Elimination on written-off FA M S8 s 30 85 = (31) - (31)
Exchange realignment BEE i, F - 6 3 9
At 31st December, 2012 R-T——F
+-A=+—H 1,077 281 490 1,848
CARRYING VALUES RREE
At 31st December, 2012 R-EBE——F
+=BA=+—H 8,521 66 541 9,128
At 31st December, 2011 R-T——%F
+—A=+—H 228 36 678 942
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o

15.

BB WK

For the year ended 31st December, 2012 & —F——

PROPERTY, PLANT AND EQUIPMENT

(Continued)

For the land and buildings, within which cost
HK$599,000 are freehold land and buildings (2011:
HK$599,000) and HK$8,999,000 are leasehold land and
buildings under short term lease (2011: Nil). All land

—FE+A=t+—HIFE

15 V¥ BERRKRE®

T REFME 0 KA E A 599,000
T (ZZF——4F : 599,000 7T ) A A K
AFERE 2 TH REF ¢ M8,999,000/%8 T
(ZZ2—F 8 ARPHEOEAZ2HE

and buildings are located outside Hong Kong.

T RIEF o 1A L REFHUNES
BN o

Furniture and

equipment
ERMERRE
HK$’000
FET
THE COMPANY VNN
COST RS
At 1st January, 2011, 31st December, 2011 R=—E—F—H—H8
and 31st December, 2012 —ZT——F+-fF=+—HE
—T——F+-_A=+—H 27
DEPRECIATION E
At 1st January, 2011, 31st December, 2011 R=—E—F—HF—H8 -
and 31st December, 2012 —FE——%+-_A=t+—HK
—F——%+—-HA=+—H 27
CARRYING VALUES BREE
At 31st December, 2012 R-ZE——%+=-HA=+—H =
At 31st December, 2011 RZE—F+=—A=+—H =
16. INTERESTS IN SUBSIDIARIES 16. RB AT 2=
The Company
P NN
2012 2011
—E--F —E——%F
HK$’000 HK$'000
FET FETT
Investments in subsidiaries RHB AR ZKE
Unlisted shares, at cost JE ETRRD ¢ AR 7,891 7,891
Less: Impairment loss recognised B ERERREEE (6,091) (6,091)
1,800 1,800
Amounts due from subsidiaries i NG R 856,869 1,005,684
Less: Impairment loss recognised B B RERRERE (421,707) (428,995)
435,162 576,689
Amounts due to subsidiaries RN EPNEIE S 6,545 2,610
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For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

16. INTERESTS IN SUBSIDIARIES (continued) 16.
The amount due from a wholly-owned subsidiary of
approximately HK$122 million (2011: HK$122 million) is
unsecured and carries interest at 3.5% (2011: 3.5%) per

annum, being prime rate minus 1.5% and repayable on
demand. All other amounts due from/to subsidiaries are
unsecured, interest-free and recoverable within one

year or repayable on demand.

Details of principal subsidiaries at 31st December, 2012
are as follows:

KRB AR 2R @)

FE UL 2 & BB A F147 122,000,00078 7T.( =
T ——4F : 122,000,000 7T) Z OB Ty
BHWIASSE(ZFE——F : 35E)F X
R (AREERFER15E) RAREH
TREFEE - FTEHEMEY BB A
AR AEIRE £ B RR—F AU E sk
ARREEREFEE -

RZE——F+_A=1+—"HETENESE
NEZFHBEWT -

Paidup  Proportion of nominal
Place of issued ordinary  value of issued capital/
incorporation share capital/  registered capital held
Name of subsidiary and operation registered capital by the Company Principal activities
HrRERfT NGt
EfERL R LERREY  BRORAEE/
WEAR AR Ben HfER aMEARLR TEXHB
Directly  Indirectly
=83 k3
% %
Advance Investments Limited Hong Kong HK$2 - 100 Investment holding
RERERBRAA BE 2B REEKR
Chiefast Development Limited Hong Kong HK$2 - 100 Investment holding
FREERERAR B 28T REEK
Celion Corp. British Virgin Islands US$1 100 - Investment holding
REBERES ES REEKR
Coin Kind Limited Hong Kong HK$10,000 100 - Investment holding
BERRRT Bt 10,000 7T REEKR
Crown Map International Limited Hong Kong HK$1 100 - Investment holding
BE 1B RERR
Dynasty Surplus Limited Hong Kong HK$10,000 100 - Investment holding
REFERAA B 10,000 RAER
Forty Enterprises Company Limited Hong Kong HK$20,000 100 - Investment holding
EEEFARAA &R 20,0007 REEK
Giant Hero Limited Hong Kong HK$10,000 100 - Investment holding
BE 10,000 7T RERR
Jia Feng (Macau) Companhia Limitada ~ Macau MOP25,000 - 100 Property holding
X2 (RM) BRAA P 25,000 2P NERR
Joker Investments Company Limited Hong Kong HK$20,000 100 - Investment holding
BREREARLA B 20,0007 RAER
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For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

16. INTERESTS IN SUBSIDIARIES (continued)

16. RMIB AT 2R @)

Paid up  Proportion of nominal
Place of issued ordinary  value of issued capital/
incorporation share capital/  registered capital held
Name of subsidiary and operation registered capital by the Company Principal activities
HrReRfT NG
LR LERRA/  ERORAEE/
WEAR AR Ben HfER aEARLR TEXHB
Directly  Indirectly
B k3
% %
Kingpart Investments Limited Hong Kong HK$10,000 100 - Provision of nominee
YU REFRAR BE 10,000/7C services
REREARYE
Paringa Holdings Corp. British Virgin Islands US$1 100 - Investment holding
RRERES 157 REEK
Parklane Industries Limited Hong Kong HK$10,000 100 - Investment holding
BREXBRAR B 10,000 7T REEKR
Plus Billion Limited Hong Kong HK$1 = 100  Property trading and
TRERAT BA 18T investment
NEEERRE
Rivera Holdings (Macau) Macau MOP100,000 - 60  Property development
— Sociedade de Investimentos e il 100,000 879 % and investment
Fomento Predial, Limitada NELRRIRE
B CRFT) BRAR
Rivera Management (H.K.) Limited Hong Kong HK$10,000 100 - Provision of secretarial
IIAER () ARAF Eif 10,000/ T and administrative
services
REWE RITHRS
Rivera (Nominees) Limited Hong Kong HK$10,000 100 - Provision of nominee
G (REBA)BRAR BE 10,0007t services
REREARSE
Royton Inc. British Virgin Islands US$1 100 - Investment holding
REARES (E RERR
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For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

INTERESTS IN SUBSIDIARIES (continued) 16. RHIE DT 2R =)
Paidup  Proportion of nominal
Place of issued ordinary value of issued capital/
incorporation share capital/  registered capital held
Name of subsidiary and operation registered capital by the Company Principal activities
BRERT NG
LR LERRA/  ERORAEE/
WEAR AR BeEn afER afERL 2 TEXHB
Directly  Indirectly
B 5k
% %
Shine Trip Limited Hong Kong HK$4,000,000 - 100 Investment holding and
mERERAR BA 4,000,000 securities trading
REBRREREE
SOFIL — Sociedade de Fomento Macau MOP2,500,000 60 40  Property development
Industrial de Macau, Limitada B 2,500,000 5% and investment
B IRERBERAT MERRRRE
Superwell Development Limited Hong Kong HK$10,000 100 - Investment holding
REERERAA B 10,000 7T REEK
DEREEXERRA (K E) PRC US$16,290,000 - 9353  Property development
(Shanghai Boulevard Real i 16,290,000 ¢ and management
Estate Co., Limited) (Note) MEZEREE
Note: The subsidiary is a sino-foreign equity joint venture HiaE - LB E AR A —RKIEH B AL A S
established in the PRC. BEEE-

None of the subsidiaries had any debt securities
outstanding at the end of the reporting period, or at any
time during the year.

INVESTMENT PROPERTY

The cost and carrying value of the Group’s investment
property at 31st December, 2012 and 2011 were
HK$28,563,000. The investment property is a piece of
freehold land located in Macau.

The fair value of the Group’s investment property at 31st
December, 2012 was HK$500,000,000 (2011:
HK$417,000,000). The fair value has been arrived at
using residual method of valuation carried out by an
independent valuer not connected with the Group. The
valuation was determined with reference to recent
property selling prices and construction cost in the
property and construction markets.

17.

BB B8 X B TA o R 3K 6 A (e RS PRI
BERRERZEBES

REME

AREBZ2KEMER_ZT——FR_F
—F+_A=+—HZERAKEEEAS
28,563,000 7T ° ;I EWMF A —IRALR
SRFILOK A R 2 i o

AEBEZREMER-_ZE——_F+=A
=+—HZ2A¥E%500,000,000 % 7T(—
T ——4F : 417,000,000/ 7T) ° A FE
Th#8 — (7 B AN £ (B R 8 2 S S (H (B R AR
BREMGFHEATES T - ZIHEN2REH
EREEMS 2 =NFEEHSEREERK
ANMETE °
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For the year ended 31st December, 2012 B2 —ZE——F+-_A=+—HILFE

18. INTEREST IN AN ASSOCIATE

18. REE QR 2

The Group
rEE
2012 2011
—E——fF —T——%F
HK$’000 HK$’000
THERT THETT
Cost of investment in an associate A A/
REKA 214,224 214,224
Share of post-acquisition profits, JEA5 U BB 18 5 A
net of dividends received (F0fR B WA 2. 591,266 380,743
Exchange difference arising from AN R N |2
translation of an associate EEZIERZR 91,342 86,461
896,832 681,428
Details of the associate of the Group at 31st December, AEBR-ZT—Z—F+_A=+—8 25
2012 are as follows: ERAZFHBAT
Percentage of
interest in
registered
capital
Form of Place of Paid up indirectly
business registration registered heldby  Principal
Name of associate structure and operation capital the Company activities
A WNGT|
AfEER FEEMER
BENRER (RERER R BREMmER B#@bbE FEEE
Shanghai Zhangjiang Sino-foreign PRC RMB 370,830,000 37%  Property
Micro-electronics Port equity joint development and
Co. Ltd. venture management
FERINETERRAR PIGERE i AR 370,830,000 7C 37% YEERRER

RIVERA (HOLDINGS) LIMITED )I;T&E &R 2 7
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18. INTEREST IN AN ASSOCIATE (continued)

19.

20.

The summarised financial information in respect of the
Group’s associate is set out below:

18. REtENT 2R )

AEBEBERNTZMBERBANT :

2012 2011
—E——fF T ——%F
HK$’000 HK$’000
FET F&T

Total assets BE E 6,042,044 5,287,083
Total liabilities BAEE (3,618,173) (3,445,386)
Net assets BEFE 2,423,871 1,841,697
Group's share of net assets of REB FE(HHEE N A

the associate BEFE 896,832 681,428
Revenue N 2,366,636 1,455,714
Profit for the year FEm A 752,582 469,944
Group’s share of results of FREAEEEN

the associate of the year it N 278,455 173,879
AVAILABLE-FOR-SALE INVESTMENTS 19. AIAHERE

Available-for-sale investments as at 31st December,
2012 comprise equity securities listed in Hong Kong of
approximately HK$378,884,000 (2011: HK$312,381,000).

At the end of the reporting period, all available-for-sale
investments are stated at fair value. Fair values of these
investments have been determined by reference to the
quoted market prices.

The investments represent 12.11% (2011: 12.05%) of
the ordinary shares of Tomson Group Limited (“TGL")
which is a company incorporated in the Cayman Islands
and listed on the Stock Exchange.

HELD-FOR-TRADING INVESTMENTS

Held-for-trading investments represent equity securities
listed in Hong Kong.

20.

N—_TE——F+_-_A=+—8 aftHe
REREERES LT ZRAESSED
378,884,000/ (=& ——4 : 312,381,000
PETT) e

RS - AT EREEUAT
B - ZBREZATERSEZMBL
TS AT -

WA HEERERHASZEREFRA
Al(DRERE]  —RERSHSEMAK
NUEEBIMEMZAR) EBRZ
1211% (ZF——4%F - 12.05%) °

HERE
HERBREES LM 2BAES -
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21. CASH AND BANK BALANCES

The Group’s bank balances carry interest at prevailing
deposit rates which range from 0.05% to 1.68% per
annum (2011: 0.02% to 1.35% per annum).

The Company’s bank balances carry interest at

prevailing deposit rates which range from 0.15% to
1.25% per annum (2011: 0.03% to 1.35% per annum).

22. TRADE AND OTHER PAYABLES AND

ACCRUALS

Included in trade and other payables and accruals are
trade payables and their aged analysis as at the end of

the reporting period is as follows:

21.

22,

BERRITAEER

REEZRTEZN T0.05FE1.68
B(ZE——F :002EF135E) 2]
TEREF RS -

KRB ZRITEBIZNT015EFE1.25
E(ZZE——%:003EE135E) 2%
TR FERF KT B »

BENEZRMR  HUEBEMKRRK
FARMKIE

FERMNE SR - AR AR MR
HABRENE SRR mERKSHR
ZERE DM

The Group
rEH

2012 2011
—E-—CF —F——%F
HK$’000 HK$'000
FET FATT
0-3 months - -
4-6 months - -
7-12 months - -
Over 1 year 86 2,310
86 2,310

RIVERA (HOLDINGS) LIMITED )I;T&E &R 2 7




23. SHARE CAPITAL

24,

Notes to the Consolidated Financial Statements

23.

Number of shares
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For the year ended 31st December, 2012 HiZ—E——F+-_A=+—HILEE

@S

Carrying value

2012 and 2011 2012 and 2011

—E-CZHER “EB-ZHFR
“E-—FROKE —T——FKREE
HK$’000
FHERT

Ordinary shares of HK$0.05 each i@ A% & A% E {8 0.05 /8 7T
— Authorised —EERA 20,000,000,000 1,000,000
— Issued and fully paid —BEBITREBRRKRAR 2,608,546,511 130,427

COMPANY’S SHARE PREMIUM AND 24, XARIRGD BERRHE
RESERVES
Capital
Share redemption Retained
premium reserve profits Total
EAREE
% 12 5 E iR e REBEF wE
HK$°000 HK$°000 HK$°000 HK$’000
FET FET FHET THExT
THE COMPANY A FE
Balance at MN-ZE——F
1st January, 2011 — A—B#&&% 307,108 4,709 193,954 505,771
Dividend paid IR ARE = = (39,128) (39,128)
Loss for the year FEEE > > (2,705) (2,705)
Balance at R_T——4F
31st December, 2011 +=-—HA=+—H
A 307,108 4,709 152,121 463,938
Dividend paid EIRTA%E - = (28,694) (28,694)
Loss for the year FEEE - - (2,350) (2,350)
Balance at R-ZEBE——F
31st December, 2012 +=—B=+—H
wEek 307,108 4,709 121,077 432,894

At the end of the reporting period, the Company had
distributable reserves of approximately HK$121,077,000

(2011: HK$152,121,000).

RBERR - AQABHEA D RFEELN A
121,077,0007870( =& ——4F : 152,121,000
BIT) °
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25. RELATED AND CONNECTED PARTY
TRANSACTIONS

During the year, the Group and the Company entered

(a)

. BE

——HF+_A=1+—HILFE

EATRBEIRS

AREBRARBIEREEEEEALT R

into the following significant transactions with related BHAULNTEENR S
and connected parties:
Compensation of key management (a) SREEBAEME
personnel
The remuneration of Directors during the year was REEESMSLT
as follows:
2012 2011
S —T——F
HK$’000 HK$'000
FET FA&T
Short-term benefits EHAEH 1,682 1,506
Post-employment benefits RARIE T 28 21
1,710 1,527

(b)

Emoluments payable to the Directors of the
Company are determined by the Board with
reference to market terms, individual responsibilities
and performance.

Sharing of administrative expense

A substantial shareholder together with her close
family members control TGL and that substantial
shareholder has significant influence over the
Company. Accordingly, TGL is considered as a
related party of the Company. The Company has
entered into an arrangement with TGL, pursuant to
which the Group was allowed to use the office
premises and administrative resources of TGL. In
return, the Company is required to share an
attributable portion of the administrative cost of
TGL.

During the year ended 31st December, 2012, the
administrative cost of TGL shared by the Company
amounted to approximately HK$3,840,000 (2011:
HK$3,210,000). As at 31st December, 2012, no
outstanding balance (2011: Nil) was owed to TGL.

Under the Listing Rules, TGL is an associate of a
substantial shareholder of the Company. The
above transaction constitutes a connected
transaction but is exempted from disclosure and
approval requirements under the Listing Rules.
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(b)

XNFARREZNMETHES
R2EMSEHFMAKF  ERIALZ
BENMKEMETE -

TERTHREH

ZEEER—UEEREREAR
ZH - MZRBAEERRAERAAE
ERTEN -t ZREEEHER
BARNB ZBEANT - ARFH5
ﬁEIET_L—IEKEF Bt A&
EBEFERSEEB ZHRAEE
&ﬁftﬁlé(ﬁi Mg - AN A& E
RS EZEEETHRER 2 —3

f/\ ®

REZZ "*:$+:H5+fa
HEE RARD L SEEEZ1T
®E A ?’72%3840000/% T( ==
—— 4 : 321000008 7T)c R
——F+-_HA=+— E VIN/NET NI

e

o

\
=z
<P

BERMSEEEEAFE(ZT——
FE) -
RECLEMARA)  SEEBSAR

TZ-ME;&&%Z%P%}\i A
EXGEREERS - EEHRE
?(LW%EEWZTBZ?%&M}&Z%EE °
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25. RELATED AND CONNECTED PARTY
TRANSACTIONS (Continued)

25. BEATRBELIRS @

BNERRR - H
MR FARNRE

R—_B——F+-_A=+—8" E
AV BHRRCENEZER
thENBR R M FBIRFER - B — %
#710,274,0007% (=& — — F :
10,274,000 7T ) B ¥ AR F —XK
B ARITHEERTE 2 IEERR
RHRIE - ZEREREER 2
B R [E E B KA o

(c) Trade and other payables and accruals (c)

tb FE 13 B

As at 31st December, 2012, included in the
consolidated financial statements under trade and
other payables and accruals, was an amount of
approximately HK$10,274,000 (2011: HK$10,274,000)
due to a non-controlling shareholder with significant
influence over a subsidiary of the Company. The
amount is unsecured, interest-free and has no fixed
repayment terms.

26. DEFERRED TAX (ASSETS) LIABILITIES EERIB(EE) BE

The followings are the deferred tax (assets) liabilities AT AR E B MR E RS BHEAS
recognised by the Group and movement thereon during BEoEAZECHE(EE) BEREE
the current and prior reporting periods: B :

Undistributed

earnings
Tax effect on of PRC’s
LAT associate Total
TR ER PEBEEAR
ZHRBEE ZRDIKEF st
HK$°000 HK$’000 HK$°000
FHET FET FHET
At 1st January, 2011 N-E——F
—H—H (15,994) 9,000 (6,994)
Charge to consolidated WiRa FE&R R
income statement (3) 8,000 7,997
Exchange realignment bE 5 S (747) -~ (747)
At 31st December, 2011 RZE——%F
+—A=+—H (16,744) 17,000 256
Charge to consolidated RERE MERMNER
income statement (5) 42,679 42,674
Credited to consolidated income =z f~t A0 B A% S F0 44 Fi
statement upon the PRC ‘BT AFEMER
withholding tax paid - (6,793) (6,793)
Exchange realignment 0E W FA R (135) = (135)
At 31st December, 2012 NR-T——F
+=ZHA=+—H (16,884) 52,886 36,002
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26.

27.

IS ERARMIEE

DEFERRED TAX (ASSETS) LIABILITIES

(Continued)

26.

——HF+_A=1+—HILFE

EEFE(EE)E&8 @

The following is an analysis of the deferred tax balances B ERE BRmiEZ REFIBAR DT
for financial reporting purposes: W

2012 2011
=& -3z %
HK$’000 HK$’000
T THET

Deferred tax assets EETIRE B (16,884) (16,744)
Deferred tax liabilities RIEFIAEE 52,886 17,000
36,002 256

At the end of the reporting period, the Group had
unused tax losses of approximately HK$81,061,000
(2011: HK$108,551,000) available for offset against
future profits. No deferred tax asset has been
recognised in respect of these tax losses due to the
unpredictability of future profit streams. Included in
unrecognised tax losses are losses of HK$927,000 that
will expire on or before 31st December, 2015 (2011:
HK$1,521,000 that will expire on or before 31st
December, 2014). Other losses may be carried forward
indefinitely.

SHARE OPTION SCHEME

According to the terms of the share option scheme
adopted on 29th May, 2002, the scheme expired on
28th May, 2012 and no options were granted, exercised,
cancelled or lapsed from 1st January, 2012 to 28th
May, 2012 and during the year ended 31st December,
2011. A new share option scheme was adopted by the
Company pursuant to a resolution passed on 1st June,
2012 (the “2012 Scheme”). The 2012 Scheme was set
up for the primary purpose to provide incentives and
rewards to selected persons for their contribution to the
Group or any entity in which the Group holds any equity
interest (“Invested Entity”). Subject to earlier termination
by the Company in general meeting or by the Board,
the 2012 Scheme shall be valid and effective till 31st
May, 2022. After the expiry of such valid period, no
further options will be granted but in all other respects
the provisions of the 2012 Scheme shall remain in full
force and effect.
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27.

RERE B - A5 B AT BRI 8 R SR a F
2 AAHIEEIEY 581,061,000 T(=
T——% : 108,551,000/ 7C) ° A KRIEK
ZmMEATER - BERIEERERA
BERIBEE - RMERREEESEHR
—E-AF+_A=+—H=ZAEHZ

E518 927,000 7L (ZZF ——4 : 1,521,000
BILER—_E—NFE+__A=1+— E‘JZZ
AIEIHER) o EfbE51E Al F4EFR Bi4
RS E

BE—ZE-_FHA -+ NBRMNOERK
BEETEIMER  ZBEREFEERZ
——FRA-FT/\BE®R ' MEZ-Z—=
F—HA—HEE-ZT——FHA=-F+N\B
IEARBE=FT—F+=ZA=+—H1

FEA - WEBRERDL  EIT6E  EH
MR e RARMRB_E—_F"A—H

BBRBRREM—BFERETS (=
T—ZFErED o E&i_i —Z—FFEI
TEEMERARLCHE ATHAEEK
RE B A EA A 2 e (P&
B ) 2 BERMEL BB SR E - fHAA R
WEEBRERASRER I ESTHWER
BrILZETE  —E-—FHABANE
—E__FRA=ZFT—HI - REXEE
MEBTEBIREBRE #-F—=
FEr MR EEMS A ESEEE2ES
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27. SHARE OPTION SCHEME (continued)

Under the 2012 Scheme, the Board may grant options
to (i) any employee or proposed employee (whether full
time or part time) of any member of the Group or any
Invested Entity, including any executive director of any
member of the Group or any Invested Entity; or (ii) any
non-executive director (including independent non-
executive director) of any member of the Group or any
Invested Entity; or (iii) any customer of or supplier of
goods or services to any member of the Group or any
Invested Entity; or (iv) any adviser or consultant of any
member of the Group or any Invested Entity; or (v) any
shareholder of any member of the Group or any
Invested Entity or any holder of any securities issued by
any member of the Group or any Invested Entity.

The maximum number of shares of the Company in
respect of which options may be granted under the
2012 Scheme is not permitted to exceed 260,854,651
shares, being 10% of the total number of shares of the
Company in issue as at 31st December, 2012, unless
shareholders’ approval of the Company has been
obtained. The total number of shares of the Company
issued and to be issued upon exercise of the options
granted and to be granted to each participant (including
exercised and outstanding options) in any 12-month
period up to the date of grant shall not exceed 1% of
the shares of the Company in issue at the date of grant
(the “Individual Limit”). Any further grant of options in
excess of the Individual Limit must be subject to
shareholders’ approval in general meeting with such
participant and his or her associates abstaining from
voting.

27. BRAETT &)

BE—ZF——F:8 EFRARAMUTA
TERHERE () ASBEERKE AR
AT E#E 2 TR E I ERE (T
WEREER)  BREALETAKER
AR EME 2 ERITES X
(i) AN S BT AK B A 7] sk (T 1] BT 1% & #
BZEMERTES (RREBILIFENTE
=) (i) ERREP KR AL B ERKE
DRI TR E B IR EM RS 2
e ¢ sk (v) AEBEMAKE AR KT
AR E S 2 B A SRR (V)R
EBEERIK B QAR SHERFTIEEME 2T
AR R - S AE B E{AIAK B A ") s E AT
RERBMBRITAENZESZEMIFEA -

BRIEEARDNRIRE ZHE  RIE=ZT——=
FErEn R 2 BAREMBIT 2 AR A%
7D i 1= PR K 48 20T A 8 #8 260,854,651
g B =T ——F+—-_A=+—BAARQ
AIZEBITRNAEZ10%  BH2HEE
FHERHBEREEALERNT=@A
N ERBERZERE(BEETE
MIERITEE) FIAITEM BT R EET
ZARRRMBE - TSEBBIT LB
EHZARBEBITROEEB 2 1% ([&
BIEBRT) - A2 EEBTRHBEER
ERZEBMIE  AAERREREAS L
#HE  ME@ESEEREBBATHAL
g EMEREE -
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27.

28.

SHARE OPTION SCHEME (Continued)

The acceptance of an offer of granting an option must
be made within 28 days from the date on which such
offer is made with a non-refundable payment of
HK$1 from the grantee to the Company by way of
consideration for the grant thereof. An option may be
exercised at any time during a period as the Board may
determine which shall not be more than 10 years
commencing from the date of grant of the option. Save
as determined by the Board and provided in the offer of
the relevant options, there is no minimum period for
which an option must be held before it can be
exercised. The subscription price of a share of the
Company in respect of any option granted under the
2012 Scheme shall be such price as the Board in its
absolute discretion shall determine, save that such
price will not be less than the highest of (i) closing price
of the shares as stated in the daily quotations sheet of
the Stock Exchange on the date of grant of the option,
which must be a business day; (ii) the average closing
price of the shares as stated in the Stock Exchange’s
daily quotations sheets on the five business days
immediately preceding the date of grant of the option;
and (iii) the nominal value of the shares on the date of
grant.

No options were granted, exercised, cancelled or
lapsed under the 2012 Scheme during the year ended
31st December, 2012. No options were outstanding
under the 2012 Scheme at 31st December, 2012.

RETIREMENT BENEFITS SCHEMES

The Group participates in a Mandatory Provident Fund
Scheme (“MPF Scheme”) established under the
Mandatory Provident Fund Schemes Ordinance in
November 2002. The assets of the MPF Scheme are
held separately from those of the Group, in funds under
the control of an independent trustee. Under the rule of
the MPF Scheme, the employer and the employees are
obliged to make contributions at the specified rate
under the MPF Scheme.

The contributions arising from the MPF Scheme charged
to the consolidated income statement represent
contributions paid and payable to the MPF Scheme by
the Group at rates specified in the rules of the MPF
Scheme.
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27.

28.
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RETIREMENT BENEFITS SCHEMES (continued)

The employees in the PRC are members of respective
state-managed defined contribution retirement benefits
schemes operated by the local government. The
employer and the employees are obliged to make
contributions at a certain percentage of the payroll
under rules of the schemes. The only obligation of the
Group with respect to the retirement benefits schemes
is to make the specified contributions.

MAJOR NON-CASH TRANSACTION

For the year ended 31st December, 2012, the Group
elected to receive scrip dividends of approximately
HK$5,159,000 (2011: HK$5,653,000) in lieu of cash
dividends from the Group’s available-for-sale
investments in TGL.

COMPARATIVE FIGURES

The comparative figures of deferred tax assets,
segments and tax payable have been reclassified to
conform to current year's presentation. The balances of
deferred tax assets and tax payable as at 31st
December, 2011 have been increased by
HK$16,744,000 and HK$16,744,000 respectively. The
reclassification has had no material impact to the
consolidated statement of financial position as at 1st
January, 2011. Accordingly, the consolidated statement
of financial position as at 1st January, 2011 was not
presented.

28.

29.

30.

BARERGFE =)

AREE 2z BR85S (E 5 5 B & i
ZBIZRE R R EH/BRNE NG B 2K
g - RIFFTEIRA - BRI REEHEEE
B ZEBTADLERHR - KEEYH
R ERNERE B 2 ME— B ERIELET
ALK -

ERFBRERS

BHE-_E——F#+-_A=+—HIEE"
AEBEEZURREREAESERNZE
SEZAHEEREZRERED
5,159,000/ 7t ( =& — — £ : 5,653,000
BIT) °

A E e

BEFHIBEE P PERNUAREMNFEEZ
BT BEFHIBUREAEEZE
e BE_FT——F+-_A=1+—HIEF
B EEHBEEREMNBHBZELD R
Z 18 1116,744,00078 7T ° BT D FB I £ 4
—T——F— A HZEAUBRRKM
FRERFTE -t WERY T ——4&F
—A—BZEEMBHKRE -
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Schedule of Principal Properties

At 31st December, 2012 A —E——F+-_H=+—H

PROPERTIES HELD BY THE GROUP AEBIFFE2YE
Investment property REWE
Approximate Estimated
Gross gross Lease Group’s Stage of date of
Description Lot number site area floor area Use term interest completion  completion
(Sq.m.) (Sq.m.) N
g HORERE AEEZ fibat
3 R R BER (EE ii}es HOEH L § TR 5ERL A
(F5HXK) (FHxK)
Nossa Senhora Do Carmo, S.J., 8869 and 5,255 20,500  Residential Freehold 60% Vacant Pending
Taipa, Macau 10032 land for review
BPYEE T 8869 & 5,255 20,500 e KAKHE 60% =B BER
10032
Properties held for sale FEWE
Approximate
gross Lease Group’s
Description Lot number floor area Use term interest
(Sq.m.)
#15 R RS BHAREES ik HOEH AEEzER
(FFK)
Carparks, Phase II, Tomson Beautiful Lot 1 and 10,049 Carpark Long term 93.53%
Space, No. 56-156, Lane 50, Guang Lot 3, 17 Jiefang,
Lan Road/Long Dong Avenue, Zhangjiang
Zhangjiang Hi-Tech Park, Pudong Hi-Tech Park,
New Area, Shanghai, the PRC Pudong New Area
HE FERRAE RIS RER BRFERISRRER 10,049 i = 93.53%
BERAE/TEMHE 507756 F 156 5% THEH1ERSE
HERE_HEN
Shop A on G/F and Basement of Block 1, 10258 1,875 Commercial Freehold 60%

Shop A on G/F and Basement and Shop F
and G on G/F of Block 2 and Carparks nos.
18 — 24 on Basement, Edificio Tao Un,
Caminho da Povoacao de Cheok Ka,
Taipa, Macau
RFTEEMAHERTIRKEE — & 10258 1,875* EES KAZERE 60%
1T A RIE - 5T AN
RHE « 1 FF R G R ER 2
F18E 245N

Flat A, 18/F of Block 2, 22396 228 Residential Short term 100%
The Residencia Macau, Rua Central Da
Areia Preta No. 1043, Macau

RFI R ER 10435 B 12 22396 228 =z ik 100%
E_F18EAR

*  Excluding carparks * DEFBEM
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Schedule of Principal Properties

At 31st December, 2012 A —E——F+-_H=+—H

PROPERTIES HELD BY AN ASSOCIATE BMENTIEE2YE
Properties under development BEARYE
Approximate Estimated
Gross gross Lease Group’s Stage of date of
Description Lot number site area floor area term interest Use completion completion
(Sq.m.) (Sq.m.)
T KEE2 fhit
B wERE  AER L i B RREE RRAM
(FFK)  (F5K)
Phase Il Lot 1, 1151885 27,603 Medium to 37%  Commercial  Under Note
Shanghai Chuan Qi, 27 Jiefang, long term planning
No. 225, Chen Hui Zhangjiang
Road, Zhangjiang Hi-Tech Park,
Hi-Tech Park, Pudong
Pudong New Area
New Area,
Shanghali,
The PRC
HE SRR HRAR 15,335 27603 HHERE 37% BE  HREF iz
FIBEHEEE FIBRHRER
RIBER 22557 AEH1E
FEET=H
Land situated at Lot P1-P3, 96,682 156,900 Long term 37%  Residential  Construction End of
Lot P1-P3, 0002, 0002, 0013, and started in 2015
0013, 2002 Jiefang, 2002 Jiefang, commercial December
Nangjao, Nangiao, 2012
Fengxian District, Fengxian
Shanghai, the PRC District
HE FEEEREEE ZEREREA 96,682 156,900 =8 % fEETREF BER —Z-nf
0002 * 0013 * 2002 0002, 0013, 2 FIE
L P1-P3 Rt 20024 +Z AR
P1-P37Rth i
Phase IV B Lot 1, 59,856 108,149 Long term 37%  Residential  Construction 2013
Zhangjiang Tomson 27 Jiefang, will be
Garden, Zhangjiang finished in
No. 35-69, 78, Lane 238 Hi-Tech Park, end of 2013
Huo Xiang Road, Pudong
Zhangjiang Hi-Tech Park, New Area
Pudong New Area,
Shanghai, the PRC
HE HEERR HERAE 59,856 108,149 3.0 37% FE BRZE-=F —T-=F
FImiEEE FImiEER FERT
ERK238F EH1E
35-69 * 78%%
RLinkE R ENHBIR

Note: The development plans are still under review, the completion
time for these property projects cannot be estimated at this

stage.

ffet - BEEDERN T - REEXBEIHLEY
FIA B TR R ©
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Schedule of Principal Properties

At 31st December, 2012 A -FE——#F+—-H=+—H

PROPERTIES HELD BY AN ASSOCIATE (continued) i

Properties held for sale

Approximate

AFEZYE @)

gross Lease Group’s
Description Lot number floor area term interest Use
(Sq.m.)
#15 R RS BHREEaES HAFH KRBz #S itk
(F5XK)
Carparks, Lot 1, 27 Jiefang, 72,704 Long term 37% Carpark
Zhangjiang Tomson Garden, Zhangjiang
Lane 825-828, Chen Hui Road, Hi-Tech Park,
Zhangjiang Hi-Tech Park, Pudong New Area
Pudong New Area,
Shanghai, the PRC
B FERRAER IR ER BERAE 72,704 =8 37% B
REHK825-828F K L5 EFEENL RIEHRER
g i
Phase IlI B, Lot 1, 27 Jiefang, 3,662 Long term 37% Residential
Zhangjiang Tomson Garden, Zhangjiang
No. 68, 69, 72, Hi-Tech Park,
Lane 828, Chen Hui Road, Pudong New Area
Zhangjiang Hi-Tech Park,
Pudong New Area,
Shanghai, the PRC
B FERRAE RIS RER HERHE 3,662 =8 37% fFE
FB} 808568+ 69 725 RIBHZER
RLnEzE=HBR YR
Phase [V A Lot 1, 27 Jiefang, 12,054 Long term 37% Residential
Zhangjiang Tomson Garden, Zhangjiang
No. 35-69, 78, Lane 238, Hi-Tech Park,
Huo Xiang Road, Pudong New Area
Zhangjiang Hi-Tech Park,
Pudong New Area,
Shanghai, the PRC
ME FERRAE RIS RER HRHE 12,054 30 37% (E
EDH 23873569 78%% RLEEHEE
RLinEZENHAAR TEY1E
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Schedule of Principal Properties

At 31st December, 2012 A —E——F+-_H=+—H

PROPERTIES HELD BY AN ASSOCIATE (continued) BENRBTEZYE®

Investment properties REWE
Approximate
gross Lease Group’s
Description Lot number floor area term interest Use
(Sg.m.)
#f R AR BREREER HHFEH AR ES i}
(F5XK)
Phase |, Zhangjiang Micro-electronics Lot 1/2, 26 Jiefang, 14,517 Medium term 37% Commercial
Port, No. 690 Bibo Road, Zhangjiang
Zhangjiang High-Tech Park, Hi-Tech Park,
Pudong New Area, Pudong New Area
Shanghai, the PRC
PELERRIRR IS HRER BRAE 14,517 i 37% [GES
ERE60RRIMEFE—H RLENKER
26812
Phase II, Zhangjiang Micro-electronics Lot 1/2, 26 Jiefang, 82,457 Medium term 37% Commercial
Port, No. 690 Bibo Road, Zhangjiang
Zhangjiang High-Tech Park, Hi-Tech Park,
Pudong New Area, Pudong New Area
Shanghai, the PRC
HE DEFRERISHNRER R 82,457 H 37% S
ZRE6NFRIMETE S FLeMRER
26T 12K
Phase I, Shanghai Chuan Qi, Lot 1/6, 26 Jiefang, 26,492 Medium term 37% Commercial
No. 635 Bibo Road, Zhangjiang
Zhangjiang High-Tech Park, Hi-Tech Park,
Pudong New Area, Pudong New Area
Shanghai, the PRC
HE FERRAER LS RE R BRAE 26,492 8 37% GRS
ZKH635% BT —H RIBHZER
2653571/6 I
Phase IlI B, Lot 1, 27 Jiefang, 29,372 Long term 37% Residential
Zhangjiang Tomson Garden, Zhangjiang
No. 68, 69, 72, Hi-Tech Park,
Lane 828, Chen Hui Road, Pudong New Area
Zhangjiang Hi-Tech Park,
Pudong New Area,
Shanghai, the PRC
BB FERRAER ISR ER HRATE 29,372 =8 37% =
RBH 828768 « 69 - 725 FIRHXER
KLmERE=HBE I E
Phase IV Commercial, Lot 1, 27 Jiefang, 6,366 Medium term 37% Commercial
Zhangjiang Tomson Garden, Zhangjiang
No. 188, Lane 238, Hi-Tech Park,
Huo Xiang Road, Pudong New Area
Zhangjiang Hi-Tech Park,
Pudong New Area,
Shanghai, the PRC
PELLERRIRRISHRER BRHE 6,366 i 37% [GES
EE5% 2387 18855 RLENEER
FoLakERENARE TEYE
Phase IV A, Lot 1, 27 Jiefang, 15,111 Long term 37% Residential
Zhangjiang Tomson Garden, Zhangjiang
No. 188, Lane 238, Hi-Tech Park,
Huo Xiang Road, Pudong New Area
Zhangjiang Hi-Tech Park,
Pudong New Area,
Shanghai, the PRC
HE FERRAE RIS RER BRHE 15,111 3t 37% E
EHHK 2387 1885% RIENRER
RLinE R ENHAR YR
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Five-Year Financial Summary

FFEMEHE

CONSOLIDATED INCOME STATEMENT

mEFER

Year Ended 31st December

BE+T-A=t—HLEE

2008 2009 2010 2011 2012
—TTNE ZITThE ZTTF ZT—F ZEB-=F
HK$'000 HK$'000 HK$'000 HK$'000 HK$°000
FAT TAT FHT FTAT FERT
Gross proceeds from operations B 37,887 67,967 203,556 103,228 245,377
Profit before taxation BR A% Al A 33,672 68,571 196,643 145,983 323,296
Taxation I8 441 (2,000) (9,577) (6,949) (43,858)
Profit for the year FEEF 34,113 66,571 187,066 139,034 279,438
Attributable to: DEMAT :
Owners of the Company RRRIERFFE A 34,202 66,286 186,837 138,669 279,171
Non-controlling interests R R R e (89) 285 229 365 267
34,113 66,571 187,066 139,034 279,438
CONSOLIDATED STATEMENT OF FINANCIAL e BN TR
POSITION
At 31st December
W+=BA=t+-—-H
2008 2009 2010 2011 2012
“EEN\FE ZTTHhE —T-TF —T——F ZFE--F
HK$'000 HK$'000 HK$'000 HK$'000 HK$°000
FHET FAT FHT TAT FTHET
Property, plant and equipment Y - BB NERE 401 351 320 942 9,128
Investment property REMH 28,563 28,563 28,563 28,563 28,563
Interest in an associate NI 2 317,870 365,914 485,364 681,428 896,832
Deferred tax assets BRI A E 15,377 15,402 15,994 16,744 16,884
Available-for-sale investments At ERE 231,275 547,381 566,882 312,381 378,884
Net current assets mEVAEFE 580,669 567,453 597,007 533,516 598,645
Total assets less current liabilities BEERRDERE 1,174,155 1525064 1,694,130 1573574 1,928,936
Equity attributable to owners RARERFBA
of the Company fE{h s 1149524 1,498,112 1,661,278 1536830 1,855,876
Non-controlling interests FEFERAR R i = 22,431 22,752 23,852 19,744 20,174
1,171,955 1,520,864 1,685,130 1556574 1,876,050
Non-current liability FREEE 2,200 4,200 9,000 17,000 52,886
1,174,155 1525064 1,694,130 1573574 1,928,936
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