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Financial Highlights
BisRE

TURNOVER BY GEOGRAPHICAL MARKET FORTHE YEAR FRARMMET S &9 2 & £

2012 2011
—E-—fF —E-—F

. PRC including Hong Kong # [ (B3 &%) 8.32% . PRC including Hong Kong # B (B2 E %) 13.90%
Other regions in Asia Pacific 25 A H ftb its [& 30.80% | Other regions in Asia Pacific 8 A H ftb ith & 29.90%
u North and South America 1t 35 M & 3 53.13% . North and South America 4t 35 i & 5 3 i 27.32%
. Europe UM 7.75% . Europe B 28.70%
Other i 0% J Other Efth 0.18%

TURNOVER BY PRINCIPAL ACTIVITIES FOR THE YEAR FRRFEXK IS 2&E XK

2012 2011
—E-——F —E——fF

Manufacture and sale of medical devices products Manufacture and sale of medical devices products
HERHERRRBER 32.75% HERHERBRIFBER 6.07%
Manufacture and sale of plastic molding products Manufacture and sale of plastic molding products

L REREEPRHAER 51.14% L RERHEBREAER 28.22%
Manufacture and sale of data media products Manufacture and sale of data media products
R R S BRI E 11.27% B S BRI G 49.52%
Distribution of data media products Distribution of data media products
DB B ER 4.84% DHBIR IR E & 9.53%

Remanufacture and sale of computer

printing and imaging products
RRBERHEEMTERYEER 6.66%
Trading and mining of mineral resources

B % G BR A AE B R 0%
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Financial Highlights

BIERE
FINANCIAL AND OPERATING RESULTS HMBREREEENE
HIGHLIGHTS
OPERATING RESULTS (HK$'000) 2012 2011
mEEE (THBT) —E—_—F —E——F
(Restated)
(&%)
Turnover EHEE 157,855 125,955
Loss for the year KEEZEEE (44,650) (81,486)
FINANCIAL POSITION (HK$'000) 2012 2011
MR R (FHBT) —E—-C—F —E——F
(Restated)
(&%)
Equity attributable to owners of the Company AN Al#EA A B 37,552 82,653
Total assets BEE 112,856 202,790
Net assets BAEFE 37,552 81,134
Net assets value per share after share N SRR
consolidation (HK cents) FREEFRE (B 4.3 9.3
FINANCIAL STATISTICS 2012 2011
B 3 &5t —E—= - F——
(Restated)
(&)
Current ratio’ MENLE = 0.8 1.1
Total debt to equity ratio? AR B AR b &2 2.0 1.3
Return on total assets (%)3 488 B B3R K (%)3 (39.6) (40.2)
Return on sales (%) 5 & [0 37 K (%) (41.9) 2.1
Loss per share from continuing and REFBEROKRIEEEEG 2
discontinued operations (HK cents) TR EE (B)
Basic HAR (5.1) (27.8)
Diluted B N/A FiE A (23.5)
Notes: BT -

1.

2.

Current ratio is calculated by dividing current assets by current liabilities.

Total debt to equity ratio is calculated by dividing the total indebtedness
by equity attributable to owners of AMCO United Holding Limited (the
“Company”).

Return on total assets is calculated by dividing the loss for the year by
total assets.

Return on sales is calculated by dividing the continuing operation’s
(loss)/profit for the year by turnover.

1.

2.

REEL R T B R E R R B B
MIETS BRI L T LR E TS I A B 2 AR
BRAR ([ARF]) FH AR RS

BEEORETIAFEBERNEEEFH -

HELMEDARBLEEB2FE (BB),/
EABR A S R E

ERERER
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Corporate Information
NG
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Executive Directors

YIP Wai Lun, Alvin (Chairman and Managing Director)
LEUNG Mei Han
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CHAN Kam Kwan, Jason
LAU Man Tak

COMPANY SECRETARY

CHAN Kwong Leung, Eric

AUTHORISED REPRESENTATIVES

LEUNG Mei Han
CHAN Kwong Leung, Eric

PRINCIPAL PLACE OF BUSINESS IN HONG KONG
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Kowloon Bay
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Hong Kong

REGISTERED OFFICE
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Standard Chartered Bank (Hong Kong) Limited
The Hongkong and Shanghai Banking Corporation Limited

Industrial and Commercial Bank of China (Asia) Limited

AUDITOR

BDO Limited

25/F, Wing On Centre,

111 Connaught Road Central,
Hong Kong

PRINCIPAL SHARE REGISTRARS AND TRANSFER
OFFICE

Butterfield Fulcrum Group (Bermuda) Limited
26 Burnaby Street
Hamilton HM11

Bermuda

HONG KONG BRANCH SHARE REGISTRAR AND
TRANSFER OFFICE
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Hong Kong

WEBSITE
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Chairman’s Statement

FTRHE

With slowdown in demand on major sectors of the global economy not
limited to general manufacturing, the dramatic increase in general costs,
in particular, the year on year compound raises of China labour costs,
continues to be the major challenge among industries in the region

which domiciles our manufacturing operations.

Our companies remain confident in coping with the changes through our
core competency and processing and manufacturing capabilities which
have produced a remarkable track record for the Group. Adverse external
factors and challenges have slowed down our business partners’ business
development and expansion plans, which in turn drag our operating
results behind the management’s expectation. In order to stay abreast
with emerging opportunities arising from new products or innovative
technologies, the Company has deployed the freed resources to explore
and experiment into different business sectors beyond the medical and

medical services industries.

With our near three decades of experience in managing our
manufacturing facilities and servicing a portfolio of renowned
multinational customers, the Company has already extended its reach,
through a broad network of connections built by the Group, into Europe
and America to look into investment opportunities having the potential

to become our next main driving force of growth and expansion.

AMCO UNITED HOLDING LIMITED
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LOOKING AHEAD

With the ongoing challenges in global business environment and climate,
the Group has adopted an adaptive approach and strategy to maintain
its competitiveness and pioneer position among competitors. Having
closed down remaining operations of the Group with no prospects during
the past year, the Group shall continue to put emphasis in business
opportunities arising from the medical devices manufacture segment. At
the same time, plastic moulding products manufacture division, which
provides the fundamental experience, skillset and knowhow for the
Group's ongoing business development, would be allocated adequate
support to preserve its competitive advantage and to complement
the Group's future business ventures. By incorporating all aspects of
innovation, technology and manufacturing capabilities, the Company
is in the process of transitioning itself into a globally linked knowledge

centric environment.

The Company is still confident in opportunities arising from technology
innovation in the global market and various business sectors. We shall
continuously pursue opportunities with our resourceful connections

internationally in order to expand into new businesses.

Yip Wai Lun, Alvin
Chairman and Managing Director

29 March 2013
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Management Discussion and Analysis

E 12 [B575m &k 731

RESULTS

During the year under review, the business activities of the Group
involved manufacture and sale of medical devices products, manufacture
and sale of plastic moulding products, manufacture and sale of data

media products and distribution of data media products.

On 31 December 2012, the business of manufacture and sale of data
media products and business of distribution of data media products
of the Group had arrived at the end of their product life cycles and
accordingly the corporate entities/subsidiaries which carried out these
two business operations were put into members’ voluntary liquidation.
As a result of the discontinuation of these two business segments, they
are presented as discontinued operations in the financial statements for
the year ended 31 December 2012 in accordance with HKFRS 5.

The Group continued to face various challenges throughout the year
2012. After a difficult year of 2011,

develop its continuing operations in manufacture and sale of medical

the Group has been striving to

devices products and manufacture and sale of plastic moulding products.
For the year ended 31 December 2012, the turnover of the Group's
continuing operations increased by 206.6% to approximately HK$132.4
million, compared to approximately HK$43.2 million for the year ended
31 December 2011. Gross profit of the Group increased by 186.5% from
about HK$10.5 million in year 2011 to approximately HK$29.9 million
in this financial year. Regardless of a significant growth in the Group's
total continuing operating revenue, cost challenges had eroded gross
margin in general, coupled with the impairment loss on goodwill and
other deposits, prepayments and other receivables of HK$21.5 million
and HK$4.2 million respectively (2011: Nil), the Group had suffered a
loss before tax of HK$55.8 million, compared with a profit before tax
of HK$1.1 million for year 2011. After income tax provision, the Group
recorded a loss from continuing operations of HK$55.5 million for the
year ended 31 December 2012 (2011: profit from continuing operations
HK$0.9 million).

During the year under review, the Group recorded profit from
discontinued operations in business of manufacture and sale of data
media products and business of distribution of data media products
of HK$10.9 million (2011:

million).

loss from discontinued operations HK$82.4

The Group's overall loss attributable to owners of the Company dropped
by 44.5% from about HK$80.5 million for the year ended 31 December
2011 down to HK$44.7 million for this financial year.

AMCO UNITED HOLDING LIMITED
Annual Report 2012
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BUSINESS REVIEW
Continuing Operations
Manufacture and sale of medical device products

This business division added to the Group in October 2011 achieved
significant growth during the year. This business division recorded a
turnover of HK$51.7 million, as compared to just 3 months of post
In 2012, the
segmental profit contribution was approximately HK$2.7 million, which
loss of HK$0.5 million).

The performance of this business division though representing a major

acquisition turnover of HK$7.6 million in year 2011.
has largely improved from last year (2011:

drive of business growth, had not fully matched the anticipation of
the management owing to the delay by our business partners in both

launching new products and in entering new geographical markets.

Manufacture and sale of plastic moulding products

This business division started contributing to the results of the Group
from October 2011.

division which became the major contributor of the Group’s turnover

During the year under review, this business

of continuing operations accounted for approximately 61.0% of the
total group’s turnover. After the 3 months revenue contributions to
this business segment in 2011, the turnover increased by 127.1% to
HK$80.7 million in 2012 (2011: HK$35.6 million). However, this business
division recorded a segmental loss of HK$7.4 million (2011: profit of
HK$1.8 million), which was mainly attributable to the decline in profit

margin and the increase in distribution and administrative cost.

Discontinuing Operations
Manufacture and sale of data media products

The manufacture and sale of data media products had arrived at the
end of its product life cycle during the year. Having envisaged this
situation years ago, the Group had been downsizing the operation of this
business segment in face of decreasing customer orders and redirecting
resources into other business opportunities. The Company is of the view
that future scale of operation of this business division will not be able
to support the associated cost of operations. And the Board decided
to discontinue this operation by voluntarily liquidating the subsidiary
holding this line of business on 31 December 2012. This business division
recorded a turnover of approximately HK$17.8 million, representing a
decline of about 71.5% from last year turnover level of about HK$62.4
million. Through terminating this business arm, the Group recorded a
discontinuation profit of about HK$13.0 million (2011:
segment of HK$17,000).

loss from this

Management Discussion and Analysis
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Management Discussion and Analysis

SEAERE NS

Distribution of data media products

Distribution of data media products had faced same operation difficulties
as mentioned in manufacture and sale of data media products operations
above. This business unit was also discontinued by voluntarily liquidating
the subsidiary holding this line of business on 31 December 2012. A
total of HK$7.7 million in turnover was recorded in this segment prior to
liquidation (2011: HK$12.0 million). Through terminating this business
arm, the Group recorded loss from this division of about HK$2.1 million

(2011: loss of HK$1.1 million).

FINANCIAL REVIEW
Capital and Debt Structure

As at 31 December 2012, the Group's total net assets was approximately
HK$37.6 million representing approximately HK$43.5 million, equivalent
to a 53.7%, decrease compared with that of 31 December 2011, mainly
attributable to the combined effect of operating loss for the year and

gain on discontinuation of two old business segments.

At 31 December 2012, the Company has outstanding convertible notes
issued as partial consideration for the acquisition of the Titron Group
valued at approximately HK$21.6 million, of which, approximately
HK$11.3 million was classified as non-current liabilities due to the

conversion conditions applicable to their convertibility.

AMCO UNITED HOLDING LIMITED
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As at 31 December 2012, the Group's total bank and other borrowings
plus finance lease obligations decreased by HK$5.4 million to about
HK$10.0 million of which approximately 98% or HK$9.8 million were
repayable within one year. Most of the Group’s borrowings were
denominated in Hong Kong dollars and subject to floating interest rates.
Hence the risk of currency exposure was minimal. The Group’s total
cash and bank balances amounted to approximately HK$10.2 million at
31 December 2012, which was about HK$39.4 million lower than the

position of HK$49.6 million at previous year end date.

The Group's net debt to equity ratio was 1.7 at 31 December 2012
(31 December 2011: 0.7). The ratio was determined by trade and
other payables, bank and other borrowings, amount due to a director,
obligation under finance leases and convertible notes less cash and cash

equivalents over total equity.

The Group's gearing ratio was 95.0% at 31 December 2012 while
that of 31 December 2011 was 51.7%. The ratio was determined by
bank and other borrowings, amount due to a director, obligation under

finance leases and convertible notes over shareholders’ equity.

Working Capital and Liquidity

As at 31 December 2012, the Group's current ratio and quick ratio
were 0.8 and 0.7 respectively (2011: 1.1 and 0.9 respectively). Inventory
turnover on sales of continuing operations remained at 25 days in both
2011 and 2012. Receivable turnover of continuing operations was 57

days, which was 6 days increased as compared to last year.

Management Discussion and Analysis
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Management Discussion and Analysis

SEAERE NS

As at 31 December 2012, the Group recorded a net current liability of
HK$14.3 million. The Board would like to highlight that a portion of
the outstanding convertible notes amounting HK$10.3 million, being
classified as current liability, only reflects their timing of conversion
instead of their timing of repayment or redemption. During the year, the
Directors have implemented measures to tighten cost controls and to
wind down certain non-performing subsidiaries. In addition, the Directors
have considered various alternatives to further strengthen the capital
base of the Company in order to provide adequate funding to the Group
for its ongoing business development. In preparing the consolidated
financial statements, the Directors have considered the Group's sources
of fund and believed that adequate funding is available to fulfill the
Group’s short-term obligations and capital expenditure requirements.
Accordingly, the consolidated financial statements have been prepared

on a going concern basis.

CONTINGENT LIABILITIES AND CHARGES

As at 31 December 2012, the Group had pledged its assets with an
aggregate net book value of HK$4 million (2011: HK$6 million) to secure
bank facilities granted and finance lease obligations. The Group had no

material contingent liabilities at 31 December 2012.

EMPLOYEES AND REMUNERATION POLICIES

As at 31 December 2012, the total number of employees of the Group
was 217 (31 December 2011: 373) located in Hong Kong and mainland
China. The remuneration packages of the Group's employees are mainly
determined based on their performance and experience, taking into
account the prevailing industry practices. Remuneration packages of
employees include salaries, insurance, mandatory provident fund and
employee share options. Other employee benefits include medical cover,

housing allowance and discretionary bonuses.

AMCO UNITED HOLDING LIMITED
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EVENTS AFTER THE REPORTING PERIOD

Pursuant to the announcement dated 5 February 2013, the Board

proposed to put forward a proposal for approval by the Shareholders to

effect (i) the proposed capital reorganisation, (ii) the proposed change of

board lot size, and (iii) the proposed subscription for new shares under

specific mandate.

(i)

(ii)

In respect of the proposed capital reorganisation, every ten (10)
existing shares of HK$0.01 each in the issued share capital of
the Company was proposed to be consolidated into one (1)
consolidated share of HK$0.10 (the “Share Consolidation”).
Immediately following the Share Consolidation, the issued share
capital of the Company was proposed to be reduced by reducing
the par value of each consolidated share from HK$0.10 to HK$0.01,
thereby cancelling the paid-up capital to the extent of HK$0.09
on each consolidated share in issue (the “Capital Reduction”). The
credit balance of approximately HK$78.8 million arising from the
Capital Reduction and the entire amount standing to the credit
of the share premium of approximately HK$223.8 million were
proposed to be credited to the contributed surplus account of the
Company and then applied to set off against the accumulated
losses of the Company as permitted by the laws of Bermuda and
the Bye-Laws of the Company. After the completion of proposed
Share Consolidation and Capital Reduction, the Company’s
authorised share capital remains at HK$400,000,000, divided into
40,000,000,000 shares of HK$0.01 each.

In respect of the proposed change of board lot size, the Board
proposed to change the board lot size for trading in the shares on
the Main Board of The Stock Exchange of Hong Kong Limited (the
"Stock Exchange”) from 2,000 existing shares to 10,000 new shares

after the capital reorganisation has become effective.
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E1RB5Tsm R i

(iii) In respect of the proposed subscription for new shares under
specific mandate, the Company entered into a subscription
agreement on 4 February 2013 (as supplemented on 5 February
2013) with Billion Develop International Limited (the "“Subscriber”),
pursuant to which the Company has conditionally agreed to issue
and allot to the Subscriber and the Subscriber has conditionally
agreed to subscribe for 170,000,000 subscription shares (which
are new shares following the completion of the above capital
reorganisation) at the subscription price of HK$0.22 per subscription
share. The subscription price of HK$0.22 represented a discount
of approximately 31.3% to the adjusted closing market price of
the Company's shares on 4 February 2013 (assuming for the above
capital reorganisation having become effective). The net proceeds
from the Subscription which was expected to be approximately
HK$34.9 million would be used for general working capital of the

Group and the Group’s future business development.

At the Special General Meeting of the Company held on 25 March 2013,
the Shareholders had passed the special resolution to approve the capital
reorganisation involving the Share Consolidation, Capital Reduction and
share premium cancellation, and the ordinary resolution to approve the
subscription agreement dated 4 February 2013 (as supplemented) for
the issue of 170,000,000 subscription shares. Details of the above issues
are set out, inter alia, in the announcement of the Company dated 5

February 2013 and in the circular of the Company dated 1 March 2013.

As all the conditions precedent of the subscription agreement had been
fulfilled on 26 March 2013, pursuant to the subscription agreement,
completion of the subscription should have been taken place on 28
March 2013. However, on 28 March 2013, the Subscriber failed to
proceed to complete the subscription and to pay the balance of the
consideration for the Subscription in the sum of HK$33,660,000. As
such, the subscription agreement has lapsed and the Company shall be

entitled to forfeit the deposit of HK$3,740,000 paid by the Subscriber.

FINAL DIVIDEND

No payment of dividends has been proposed by the Board in respect of

the year ended 31 December 2012 (2011: Nil).
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Profile of Directors and Senior Management

DIRECTORS
Executive Directors

Mr. YIP Wai Lun, Alvin, aged 50, joined the Company as Executive
Director on 27 July 2009 and was first re-designated as Deputy Chairman
and Deputy Managing Director of the Company on 2 March 2010, and
subsequently re-designated as Chairman and Managing Director of the
Company on 29 October 2010. Mr. Yip, assuming leadership role of the
Board, is responsible for formulating strategic plans, directing business
development and overseeing daily management of the Group. Mr. Yip
has over 25 years of experience as entrepreneur and key management
in a variety of business, ranging from manufacturing and technology to
transportation. He has also led in the formation and management of a
number of joint ventures and partnership arrangement with multinational

companies.

Ms. LEUNG Mei Han, aged 54, joined the Company as Executive
Director on 1 January 2012 and is responsible for overseeing all
corporate governance matters, leading in corporate finance functions
and participating in business development projects of the Group. Ms.
Leung graduated from the University of Queensland, Australia, with
a bachelor degree in Commerce in February 1982. She is a fellow
member of CPA Australia. Ms. Leung has extensive experience in
accounting, securities, corporate finance and related areas. Ms. Leung
has been providing corporate finance advisory services for securities and

international merger and acquisition transactions.

Ms. Leung is an independent non-executive director of each of Yue
Da Mining Holdings Limited, Bossini International Holdings Limited,
Four Seas Mercantile Holdings Limited and Xiangyu Dredging Holdings
Limited, which are companies listed on the main board of the Stock

Exchange.
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Profile of Directors and Senior Management
SENSHKEEASB/N

DIRECTORS (continued)
Independent Non-Executive Directors

Mr. LEUNG Ka Kui, Johnny, aged 55, joined the Company as
Independent Non-executive Director on 28 January 2000 and holds a
Bachelor of Laws of the University of London. Mr. Leung is a qualified
solicitor in Hong Kong, England & Wales and Singapore, and is a Notary
Public and China Appointed Attesting Officer. He has over 27 years of
experience in legal field and is the senior partner of Messrs. Johnny
K.K. Leung & Co., Solicitors & Notaries. Mr. Leung is currently an
independent non-executive director of Celestial Asia Securities Holdings
Limited, the shares of which are listed on the main board of the Stock
Exchange and Phoenitron Holdings Limited, the shares of which are
listed on the Growth Enterprise Market of the Stock Exchange. He was
an independent non-executive director of Bingo Group Holdings Limited
for the period from September 2009 to September 2010, the shares of

which are listed on the Growth Enterprise Market of the Stock Exchange.

Mr. CHAN Kam Kwan, Jason, aged 39, joined the Company as
Independent Non-executive Director on 11 August 2004 and holds a
Bachelor Degree in Commerce from University of British Columbia,
Canada and is a member of the American Institute of Certified Public
Accountants. Mr. Chan has over 10 years’ experience in accounting and
corporate finance. He has been working in a big-4 multinational audit
firm and served a number of listed corporations. Mr. Chan is currently
an executive director and the company secretary of China WindPower
Group Limited and Brockman Mining Limited, the shares of which are
listed on the main board of the Stock Exchange. He was an independent
non-executive director of M Dream Inworld Limited for the period from
December 2008 to June 2010, the shares of which are listed on the

Growth Enterprise Market of the Stock Exchange.
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Profile of Directors and Senior Management

DIRECTORS (continued)
Independent Non-Executive Directors (continued)

Mr. LAU Man Tak, aged 43, joined the Company as Independent Non-
executive Director on 29 October 2010 and holds a bachelor degree
in Accountancy from the Hong Kong Polytechnic University. He has
more than 15 years of experience in corporate finance, accounting and
auditing. He is a fellow member of the Association of Chartered Certified
Accountants in the United Kingdom, an associate member of the Hong
Kong Institute of Certified Public Accountants and a member of the
Hong Kong Securities Institute. He was admitted as a fellow member of
Hong Kong Institute of Directors in August 2012. Mr. Lau is an executive
director, chairman and compliance officer and is also the substantial
shareholder of Aurum Pacific (China) Group Limited, the shares of which
are listed on the Growth Enterprise Market of the Stock Exchange. Mr.
Lau is also an independent non-executive director of each of Climax
International Company Limited, Kingston Financial Group Limited, Kong
Sun Holdings Limited and Sincere Watch (Hong Kong) Limited, which
are companies listed on the main board of the Stock Exchange. He was
an executive director of China Grand Forestry Green Resources Group
Limited for the period from April 2010 to September 2012, the shares of

which are listed on the main board of the Stock Exchange.
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Profile of Directors and Senior Management
SENSHKEEASB/N

SENIOR MANAGEMENT

Mr. LYE Khay Fong, aged 72, is the Chairman of a main operating
arm of the Group engaged in the business of OEM/ODM manufacturing
and trading of consumer products and medical devices. Mr. Lye holds a
master degree, and professional engineering qualifications. He has an
extensive corporate track record, having held top management position
in corporation in Asia, and worked for the Group since 2011. He is
currently the Vice Chairman of the Singapore Chamber of Commerce
(Hong Kong) and an Executive Committee member of the Chinese

Manufacturers’ Association (Hong Kong).

Mr. CHOW Kin Ming, aged 51, is the General Manager and Chief
Financial Officer of the Group and is responsible for the daily
administrative and financial functions of the Group. He graduated from
the University of Hong Kong and is a qualified accountant. He has over
20 years of experience in accounting, finance and management in a wide

variety of industries. He joined the Group in 2011.

Mr. WONG Yick Chuen, Danny, aged 45, is the Assistant General
Manager of data media operation. He is responsible for the
manufacturing and marketing of the data media products. Mr. Wong
graduated from the University of Toronto, Canada, with a Bachelor

Degree in Applied Science in 1993. He joined the Group in 1994.
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Corporate Governance Report

CORPORATE GOVERNANCE PRACTICES

The board of directors of the Company (the “Board”) has always

recognized the importance of shareholders’ accountability and
transparency and is committed to maintain high standards of corporate
governance. The Company has complied with all code provisions of the
Code on Corporate Governance Practices (“Code”) during the period
from 1 January 2012 to 31 March 2012 and the Corporate Governance
Code ("Revised Code"”) during the period from 1 April 2012 to 31
December 2012 as set out in Appendix 14 of the Rules Governing the
Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong
Kong Limited (the

"Stock Exchange”), except for certain deviations

disclosed herein.

DIRECTORS' SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities Transactions by
Directors of Listed Issuers (“Model Code”) set out in Appendix 10 to the
Listing Rules as the code of conduct regarding securities transactions by
its Directors. Having made specific enquiry, all Directors have confirmed
that they have fully complied with the required standard set out in the
Model Code during the year.

BOARD OF DIRECTORS

The Board is responsible for the leadership and control of the Group and
oversees the Group’s businesses, strategic decisions and performance.
The Board has delegated the day-to-day responsibility to the Executive
Directors and senior management who perform their duties under the

leadership of the Managing Director.

As at 31 December, 2012, the Board comprised two Executive Directors,
namely, Mr. Yip Wai Lun, Alvin (Chairman and Managing Director) and
Ms. Leung Mei Han; and three Independent Non-Executive Directors,
namely, Mr. Leung Kai Kui, Johnny, Mr. Chan Kam Kwan, Jason and Mr.

Lau Man Tak.
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Corporate Governance Report
EHEREBHRS

BOARD OF DIRECTORS (continued)

During the year, the Board held four regular meetings and meets as and
when required. The Company Secretary assisted the Chairman and the
Executive Directors in establishing the meeting agenda, and each Director
was able to request inclusion of items in the agenda. All such meetings
were convened in accordance with the Bye-laws of the Company. Under
A.1.3 of the Revised Code, notice of at least 14 days should be given of
a regular board meeting to give all directors an opportunity to attend.
During the year, two out of four Board meetings were convened with less
than 14 days’ notice to enable the Board members to react timely and
make expeditious decisions in respect of urgent corporate transactions
which were significant in nature. As a result, the Board meetings were
held with a shorter notice period than required with the consent of the
Directors. The Board will do its best endeavor to meet the requirement
of A.1.3 of the Revised Code in the future. Adequate and appropriate
information are circulated to the Directors normally three days in advance
of Board meetings or such period accepted by them. In addition to
regular Board meetings, the Chairman of the Board held a meeting with
the Independent Non-executive Directors without the presence of the

Executive Directors during the year.

During the year, the Board at all times met the requirements under
Rule 3.10 of the Listing Rules relating to the appointment of at least
three independent non-executive Directors with at least one of them
possessing appropriate professional qualifications, or accounting or

related financial management expertise.

AMCO UNITED HOLDING LIMITED

20 Annual Report 2012

BEES(8)

REN EFERTTORAERSEANEFTE
RAg ArWERNIELRTESRREE
BE BEFTERRERTINAER - IBEZ
ZeZHREARFAIAER - RIFLEET TR
FANMG BELR+OXBELEHEEHE
FECH AT UL TEREEHRGLE -NF
N ARBEFANRESTESE EFMAIRN
THREH NEEESXEREHMEERE
BERZEZRARR S REEH O FE FARER
R-Ht EFTERRRNEERETUEREZ
RREEZANPANRIT  AREFTEHEEN
BRETTAZEAIIGRE —REEES

ERBTHRABRERZZABBHENES
BHAERBREN REREFTSFHIN F

N EEFSIFEARTEERLEFEZBERTEH

BUFRTERRIT—REH-

FREFE - BETLEMRAUEIN0GEREZ
EEL=ZBBIFNATEEZRE EPFED—
HBIUFBTEFTERECERERA G
MM E R E P ee



BOARD OF DIRECTORS (continued)

The Company has received annual confirmations of independence from
Mr. Leung Ka Kui, Johnny, Mr. Chan Kam Kwan, Jason and Mr. Lau Man
Tak pursuant to Rule 3.13 of the Listing Rules and considers them to be
independent. The Nomination Committee has assessed the independence
of all the Independent Non-executive Directors in particular, Mr. Leung
Ka Kui, Johnny, who has served the Board for more than nine years.
Mr. Leung Ka Kui, Johnny does not have any management role in the
Company and its subsidiaries since his appointment. He has expressed
his willingness clearly to exercise independent judgement and has been
giving objective views to the Company. There is no evidence that length
of tenure is having an unfavourable influence on his independence.
The Board is satisfied that, as well proven by the valuable independent
judgement and advice given by Mr. Leung Ka Kui, Johnny over the
years, Mr. Leung Ka Kui, Johnny has the required character, integrity,
independence and experience to perform the role of an Independent
Non-executive Director. The Board is not aware of any circumstances that
might influence Mr. Leung Ka Kui, Johnny in exercising his independent
judgement and therefore believes he is still independent.

Given the nature and business objective of the Company, the Board
has a balance of skill and experience appropriate for the requirements
of the business of the Company. The list of current Directors and their
respective biographies are set out on pages 15 to 17 of this annual
report.

Pursuant to Bye-law 87 of the Bye-laws of the Company, one-third of
the Directors shall retire by rotation at each annual general meeting of
the Company provided that every Director shall be subject to retirement
at the annual general meeting of the Company at least once every three
years. All retiring Directors shall be eligible for re-election.

Under code provision A.4.1 of the Revised Code, the non-executive
directors should be appointed for a specific term, subject to re-election.

The three Independent Non-executive Directors were not appointed
for a specific term but were subject to retirement by rotation and re-
election at least once every three years at the annual general meeting of
the Company in accordance with the provisions of the Bye-laws of the
Company, and their appointment would be reviewed when they were
due for re-election. On 14 December 2012, the Company and each of
the Independent Non-executive Directors agreed to enter into a letter
of appointment to specify that the latter’s term of appointment is for a
period of three years and subject to the provisions of the Bye-laws of the
Company.
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Corporate Governance Report
EHEREBHRS

BOARD OF DIRECTORS (continued)

The Board members have no financial, business, family or other material/
relevant relationships with each other. Such balanced Board composition
is formed to ensure strong independence exists across the Board and has
more than one-third in number of its members comprising independent

non-executive Directors.

All Directors have given sufficient time and attention to the affairs of the
Group. Each Executive Director is suitably qualified for his/her position,
and has sufficient experience to hold the position so as to carry out his/

her duties effectively and efficiently.

The attendance of each individual Director at the Board meetings, the
annual general meeting (“AGM") held on 30 May 2012 and the special
general meeting (“SGM") held on 17 February 2012 is as follow:

BEE®(8)

EEgNB2HAERE X5 Rk EME
R/MBER - EFS o HEERTHRRESS
ZEERR2BIMREBR=02—KEH
BIIFRITESMAEK -

MBEEEHRAEEEHERATEERRES -
ERTEFHARABERREELR  EBE
HBUYABREERMETERE -

BREFHFEFESR R _FRA=+
BRERITZERBFRE ([RRAEFAER
RZB-——F A+ EBARTZRRENKE
(TERFRAE]) ZBERMT

Attended/Eligible to attend

HE/EEKEE
Board
Meetings AGM SGM

Executive Directors HITES E=Zgg BRERBFEAE BREAE
Mr. Yip Wai Lun, Alvin (Chairman and &L 4/4 1/1 11

Managing Director) (FEREFLHLHE)
Ms. Leung Mei Han (appointed on 2EMZT (RZT—ZF 4/4 11 11

1 January 2012) —B—BEZM)
Independent Non-executive Directors BYkHTES
Mr. Leung Ka Kui, Johnny RREEE 3/4 11 0/1
Mr. Chan Kam Kwan, Jason PR 5 18 5E 4 4/4 11 0/1
Mr. Lau Man Tak 23 Em kA 4/4 0/1 0/1

According to the code provision A.6.7 of the Revised Code effective from
1 April 2012, all independent non-executive directors and non-executive
directors should attend general meetings of listed issuers. Mr. Lau Man
Tak, an Independent Non-executive Director, was unable to attend the

AGM due to his overseas commitment.
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BOARD OF DIRECTORS (continued)

Directors’ Induction and Continuous Professional
Development

During the year, an induction was given to the newly appointed Director
to provide information regarding the business and operation of the
Company as well as her responsibilities under the Listing Rules and other

relevant regulatory requirements.

Directors are encouraged to participate in continuing professional
development to develop and refresh knowledge and skills. The Company
has maintained a training record in order to assist the Directors to record
the training that they have undertaken and they are asked to submit a

training record to the Company on annual basis.

During the year, each of the individual Directors has attended training
courses or workshops relevant to his/her professional and/or duties as

Director.

The individual training record of each Director received for the year

ended 31 December 2012 is summarized below:

Corporate Governance Report

EXREIBHRS

BEg(a)
BEEC A\BREETZERR

FR FERZECESEE—DABER EIU
REBBAARAEBEREEZEMURBER L
TRAANMEGHEREERE T ZEE

ARRBBER2EFBEEXEER UBRYE
T ECAN B R RRE o AR R FHIE IR SR IAH B
EECBREMBEZEIRE YEERES
AARBIRFREIFI -

FA BEFC2MEBEIERELR SHREFL
BEMABEZEIREXTIEE -

BHE-_Z——F+-A=+—HItEEZ K3
SEZZEIIRESaanT
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Governance/ Other trainings

Course/Seminar Updates relevant to

provided/ on Laws, directors’

accredited by Rules & professional

Professional Body Regulations and/or duties

HEEY

EEBBRMAS rEER BER /R

RAZHRE/ E6 R AR BESHEZ

Directors S e ROz HHTER H At g3

Executive Directors BITES

Mr. Yip Wai Lun, Alvin ERfmALE - v v

Ms. Leung Mei Han 2EMITL v/ v v/
Independent BUKHITES

Non-executive Directors

Mr. Leung Ka Kui, Johnny BRENFE v v v

Mr. Chan Kam Kwan, Jason PR &% 40 55 A v/ v v/

Mr. Lau Man Tak BEik v v v/

All Directors also understand the importance of continuous professional
development and they are committed to participating any suitable

training to develop and refresh their knowledge and skills.
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PHREBGHS

BOARD OF DIRECTORS (continued)
Corporate Governance Functions

The Board is also responsible for performing the corporate governance

duties as set out below:

(@) To develop and review the Company’s policies and practices on

corporate governance,

(b) To review and monitor the training and continuous professional

development of Directors and senior management;

() To review and monitor the Company’s policies and practices on

compliance with legal and regulatory requirements;

(d) To develop, review and monitor the code of conduct and
compliance manual (if any) applicable to Directors and employees;

and

(e) To review the Company’s compliance with the Revised Code and

disclosure in the Corporate Governance Report.

Directors’ and Officers’ Liability Insurance and
Indemnity

To indemnify Directors and officers of the Company against all costs,
charges, losses, expenses and liabilities incurred by them in the execution
of and discharge of their duties or in relation thereto, the Company has

arranged insurance cover for this purpose.
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CHAIRMAN AND MANAGING DIRECTOR

Under code provision A.2.1 of the Revised Code, the roles of chairman
and the chief executive should be separate and should not be performed

by the same individual.

Mr. Yip Wai Lun, Alvin was the Chairman and Managing Director of the
Company (The Company regards the role of its Managing Director to be
the same as that of chief executive under the Revised Code) during the

year ended 31 December 2012.

During the year under review, the Group has been streamlining its
operations, including business development, operation efficiency and
financial management. It is believed that during the transformation
and rationalisation of the Group's business, it would be in the best
interest of its shareholders that the roles of the Chairman and the
Managing Director of the Company be combined to enable a strong and
delicated leadership to reposition the Company and implement effective
measures to improve shareholders’ value. In this light, the Company has
maintained Mr. Yip as the Chairman and the Managing Director of the
Company. The Company will review the current structure when and as it

becomes appropriate.

REMUNERATION COMMITTEE

The Remuneration Committee was established with a specific written
terms of reference. To tie in with the amendments in the Revised Code
effective from 1 April 2012, the terms of reference of the Remuneration
Committee were updated during the year, which are published on the

websites of the Stock Exchange and the Company.

The Remuneration Committee is responsible for making
recommendations to the Board on, among other things, the Company’s
policy and structure for the remuneration of all Directors and senior
management of the Company. No individual Director is involved in
decisions relating to his/her own remuneration. The Remuneration
Committee has adopted the model under code provision B.1.2(c)(ii)
of the Revised Code to make recommendations to the Board on the

remuneration packages of individual Directors and senior management.
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EREBHRS

REMUNERATION COMMITTEE (continued) FMEES (&)

The Remuneration Committee comprises three Directors, a majority of ¥ MZEem="LEFHAK EFAZHAB
whom are Independent Non-executive Directors. During the year, the MIFHTTER -REN FHEZESBITMA S

Remuneration Committee held two meetings. e

Members of the Remuneration Committee and the attendance of each RERN  FMHEESKELREKE 2 HFE B

member during the year are as follows: K
Directors and number of attendance EEREERY
Attended/

Eligible to attend
Independent Non-executive Directors BYEHITES HE AEEEE
Mr. Leung Ka Kui, Johnny (Chairman) RBREVFGHE (FE) 2/2
Mr. Chan Kam Kwan, Jason PR &8 3 5E A 1/1

(vacated on 1 April 2012) (RZB——FWA—HEME)

Mr. Lau Man Tak BB 272
Executive Directors HITES
Mr. Yip Wai Lun, Alvin (vacated on 1 April 2012) EEZf@miA4E (RZT—Z_FMNA—BRMF) 1/1
Ms. Leung Mei Han (appointed on 1 April 2012) ZRERZ T (RZZET——FNA—HEZT) 1/1

During the year, the Remuneration Committee reviewed and RFR FHZESCCEHLERATEELS
recommended the remuneration packages of the Executive Directors and #HERABHE_T——F+-_A=+—H81t
senior management for the year ended 31 December 2012. FEZHHFSB
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NOMINATION COMMITTEE

Before the Nomination Committee was established, the duties and
functions of the Nomination Committee were performed by the Board
collectively with no Director being involved in fixing his/her own terms of
appointment and no Independent Non-executive Director being involved

in the assessment of his own independence.

The Nomination Committee was established on 1 April 2012 with a
specific written terms of reference in compliance with the Revised Code.
The terms of reference of the Nomination Committee are available on the

websites of the Company and the Stock Exchange.

The Nomination Committee comprises three Directors, a majority of
whom are Independent Non-executive Directors. During the year, no
Nomination Committee meeting was held as no new director was

proposed or appointed.

Members of the Nomination Committee are as follows:

Directors

Executive Director

Mr. Yip Wai Lun, Alvin (Chairman)

Independent Non-executive Directors
Mr. Chan Kam Kwan, Jason

Mr. Lau Man Tak
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PHREBGHS

AUDIT COMMITTEE EREET

The Audit Committee was established with a specific written terms of ZARAGDRYEZZES WO TFEEE
reference. To tie in with the amendments in the Revised Code effective #&E - AlRAE-_T——_FNA—HBRERZ
from 1 April 2012, the terms of reference of the Audit Committee were  &{EFITRIZ ]  EXEZE S BESED Y
updated during the year, which are published on the websites of the 4 A% 5 » I JA B 3 BT M A B) 490 1) & »

Stock Exchange and the Company.

The Audit Committee is responsible for reviewing and supervising the BEBXZECBERMERAEER ZHFER
financial reporting process and internal control system of the Group and B RAZELHE  WRAEESREER

providing advice and comments to the Board. R

The Audit Committee comprises three Independent Non-executive BHXZESH=-RBIIFNITE BRIBLA
Directors, namely Mr. Chan Kam Kwan, Jason (Chairman), Mr. Leung Ka  (£/E) - BREFEE R XELEHK -

Kui, Johnny and Mr. Lau Man Tak.

During the year, the Audit Committee held four meetings. RERN BEREEGRITTHRGH -

Members of the Audit Committee and the attendance of each member RER BEXREZEEEREREKE 2 LEB M

during the year are as follows: K
Directors and number of attendance EEREERY
Attended/
Eligible to attend
Independent Non-executive Directors BYFHTES HEEEREE
Mr. Chan Kam Kwan, Jason (Chairman) PREBIR ST A (E/F) 4/4
Mr. Leung Ka Kui, Johnny RRETE 4/4
Mr. Lau Man Tak B EE A 4/4
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AUDIT COMMITTEE (continued)

Directors and number of attendance (continued)

During the year, the Audit Committee performed the following duties:

(a)

reviewed with the auditor the audited financial statements for the
year ended 31 December 2011 and reviewed the unaudited interim
financial statements for the six months ended 30 June 2012, with

recommendations to the Board for approval,

reviewed report on internal control system covering financial,

operational, procedural compliance and risk management functions;

reviewed the compliance issues with the regulatory and statutory

requirements;

reviewed with the management of the Company the accounting

principles and practices adopted by the Group; and

reviewed and recommended to the Board the auditor’s

appointment/reappointment and remuneration.

Mr. Chan Kam Kwan, Jason and Mr. Lau Man Tak, members of the Audit

Committee, possess relevant professional qualifications and financial

management expertise and meet the requirements of Rule 3.21 of the

Listing Rules.
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PHEOHRS

AUDITOR’S REMUNERATION

The Group was charged by the auditor, BDO Limited, the following

auditing and non-auditing services during the year:

BET B &

RER AEEXNZBMEE L EEREE
EBMARARZZBARFZBRFENT

Fees paid/payable

e/ ENER

HK$'000

Services rendered AR FHET
Audit services ZH R 830
Non-audit services IEZHARTE 80

ACCOUNTABILITY AND AUDIT

The Directors are responsible for the preparation of the financial
statements of the Group for the relevant accounting periods under
applicable statutory and regulatory requirements which give a true and
fair view of the state of affairs, the results of operations and cash flows
of the Group. In preparing the financial statements for the six months
ended 30 June 2012 and for the year ended 31 December 2012, the
Directors have adopted suitable accounting policies and applied them
consistently. The accounts for the reporting year have been prepared on a

going concern basis.

The responsibility of the auditor with respect to these financial
statements are set out in the Independent Auditor’s Report on pages 52

to 54 of this annual report.

INTERNAL CONTROLS

The internal control system is designed to provide reasonable, but
not absolute, assurance of no material misstatement or loss and to
manage rather than eliminate risks of failure in operational systems and

achievements of the Group’s objectives.

During the year, the Audit Committee reviewed and agreed that there are
processes in place for identifying, evaluating and managing reasonably
the material business risks faced by the Group. Such processes are

incorporated in all businesses of the Group.
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COMMUNICATION WITH SHAREHOLDERS

The Board recognizes the importance of good communication with all
shareholders. The annual general meeting of the Company is a valuable
avenue for the Board to enter into direct dialogue with shareholders. The
Chairman of the Board, Mr. Yip Wai Lun, Alvin, and members of Board
committees (except for Mr. Lau Man Tak) attended the annual general
meeting held on 30 May 2012 to answer any question. In addition, the
Company convened a special general meeting during the year to approve
the change of the Company’s name and the meeting was convened
in accordance with the Listing Rules and the corporate governance
procedures of the Company. These provided further opportunities for

shareholders to comment and vote on specific transaction.

The interim and annual reports of the Company are dispatched to
shareholders in a timely manner before the time limits laid by statutory
and Listing Rules requirements to ensure effective communication with

shareholders.

All the shareholders of the Company are given at least 20 clear business
days’ notice before the date of the annual general meetings and at least

10 clear business days’ notice for all other general meetings.

All the annual and interim reports, circulars, announcements and notices
of shareholders meetings as required under the Listing Rules will be

available on the websites of the Company and the Stock Exchange.

The Company has also complied with the requirements concerning voting
by poll under the Listing Rules. Details of the poll voting procedures and
the rights of shareholders to demand a poll are included in circulars to
shareholders dispatched by the Company and explained by the chairman
of general meeting at the meeting. All resolutions proposed at general

meeting are voted separately.
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PHREBGHS

SHAREHOLDERS' RIGHT
Procedures for convening a special general meeting

Shareholders shall have the right to request the Board to convene a
special general meeting ("SGM") of the Company. Shareholders holding
in aggregate of not less than one-tenth of the paid up capital of the
Company may send a written request to the Board of the Company to

request for a SGM.

The written requisition, duly signed by the shareholders concerned,
must state the purposes of the meeting and must be deposited at the
Company'’s principal place of business in Hong Kong at Units 3303-3304,
Level 33, Tower 1, Enterprise Square Five, 38 Wang Chiu Road, Kowloon
Bay, Hong Kong or at the Company’s branch share registrar and transfer
office in Hong Kong, Tricor Standard Limited, at 26/F., Tesbury Centre, 28
Queen’s Road East, Hong Kong.

The Company would take appropriate actions and make necessary
arrangements, and the shareholders concerned would be responsible
for the expenses incurred in giving effect thereto in accordance with the
requirements under Section 74 of the Companies Act 1981 of Bermuda

(the "Companies Act”) once a valid requisition is received.

Procedures for shareholders to put forward
proposals at general meetings

The following shareholders are entitled to put forward a proposal (which
may properly be put to the meeting) for consideration at a general

meeting of the Company:
(@ any number of members representing not less than one-twentieth
of the total voting rights of the Company on the date of the

requisition; or

(b) not less than 100 members holding shares in the Company.
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SHAREHOLDERS' RIGHT (continued)

Procedures for shareholders to put forward
proposals at general meetings (continued)

The requisition specifying the proposal, duly signed by the shareholders
concerned, together with a statement of not more than 1,000 words
with respect to the matter referred to in the proposal must be deposited
at the Company’s principal place of business in Hong Kong at Units
3303-3304, Level 33, Tower 1, Enterprise Square Five, 38 Wang Chiu
Road, Kowloon Bay, Hong Kong or at the Company's branch share
registrar and transfer office in Hong Kong, Tricor Standard Limited, at
26/F., Tesbury Centre, 28 Queen’s Road East, Hong Kong. The Company
would take appropriate actions and make necessary arrangements,
and the shareholders concerned would be responsible for the expenses
incurred in giving effect thereto in accordance with the requirements

under Sections 79 and 80 of the Companies Act once valid documents

are received.

If a shareholder wishes to propose a person other a retiring Director for
election as a Director at a general meeting, the shareholder should follow
the “Procedures for shareholders to propose a person for election as a

Director”, which can be found on the website of the Company.
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SHAREHOLDERS' RIGHT (continued)

Procedures for Directing Shareholders’ Enquiries to
the Board

Shareholders may at any time send their enquires and concerns to the

Board in writing via the following channel:

The Board of Directors/Company Secretary
AMCO United Holding Limited

Unit 3303-3304, Level 33, Tower 1
Enterprise Square Five

38 Wang Chiu Road

Kowloon Bay

Kowloon, Hong Kong

E-mail: info@amco-united.com

Telephone: (852) 2155 1688

Facsimile: (853) 2155 9668

Shareholders may also make enquiries with the Board at the general

meetings of the Company.
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COMPANY SECRETARY

The Company's secretarial functions are outsourced to external service
provider. Mr. Chow Kin Ming, the General Manager and Chief Financial
Officer of the Group, is the primary contact person of the Company with

the external service provider.

According to the newly introduced Rule 3.29 of the Listing Rules, Mr.
Chan Kwong Leung, Eric, the Company Secretary of the Company, has
taken no less than 15 hours of relevant professional training during the

year ended 31 December 2012.

INVESTOR RELATIONS

There was no significant change in the Company's constitutional

documents during the year ended 31 December 2012.
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Directors’ Report
EFERSE

The Directors submit herewith their report together with the audited

consolidated financial statements for the year ended 31 December 2012.

PRINCIPAL ACTIVITIES

The Company acts as an investment holding company. The principal
activities of its principal subsidiaries are set out in note 35 to the

consolidated financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 December 2012 are set
out in the consolidated statement of comprehensive income on pages 55

to 57 of this annual report.

The Directors do not recommend the payment of a dividend.

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities of the Group for

the past five financial years is set out on page 192 of this annual report.

PROPERTY, PLANT AND EQUIPMENT

Details of movements during the year in the property, plant and
equipment of the Group are set out in note 18 to the consolidated

financial statements.

SHARE CAPITAL

Details of these movements during the year in the share capital are set

out in note 31 to the consolidated financial statements.
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DISTRIBUTABLE RESERVES OF THE COMPANY

In the opinion of the Directors, there is no reserve of the Company which
is available for distribution to shareholders at 31 December 2012 and 31

December 2011.

DIRECTORS

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

Executive Directors

Mr. Yip Wai Lun, Alvin (Chairman and Managing Director)
Ms. Leung Mei Han (appointed on 1 January 2012)

Independent Non-executive Directors

Mr. Leung Ka Kui, Johnny
Mr. Chan Kam Kwan, Jason

Mr. Lau Man Tak

In accordance with the Bye-laws of the Company, the Directors retiring
by rotation at the forthcoming annual general meeting will be Mr. Yip
Wai Lun, Alvin and Mr. Leung Ka Kui, Johnny, who being eligible, will

offer themselves for re-election.

DIRECTORS' SERVICE CONTRACTS

Each of the Executive Directors has entered into a service contract with
the Company for a term of three years commencing on 14 December
2012, which may be terminated by no less than six months’ notice in

writing served by either party on the other.

Each of the Independent Non-executive Directors entered into a letter of
appointment with the Company for a term of three years commencing
from 14 December 2012, which may be terminated by one month’s
notice in writing served by the Company on the Independent Non-
executive Directors or by instant notice in writing served by the

Independent Non-executive Directors on the Company.
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Directors’ Report

EFEHRS

DIRECTORS' SERVICE CONTRACTS (continued)

Apart from the foregoing, no Director proposed for re-election at the
forthcoming annual general meeting has a service contract which is
not determinable by the Group within one year without payment of

compensation (other than statutory compensation).

DIRECTORS" AND CHIEF EXECUTIVES'INTERESTS
AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES

As at 31 December 2012, the interests or short positions of the Directors
and chief executives of the Company in the shares, underlying shares and
debentures of the Company or any of its associated corporations (within
the meaning of Part XV of the Securities and Futures Ordinance (“SFO"))
as recorded in the register required to be kept by the Company under
Section 352 of the SFO, or as otherwise notified to the Company and The
Stock Exchange of Hong Kong Limited (“Stock Exchange”) pursuant to
the Model Code for Securities Transactions by Directors of Listed Issuers,

were as follows:
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Long positions i)
1. Shares and underlying shares of the Company 1. ZXRaRGREEEK G
Number of
Number of underlying Approximate
underlying shares percentage
(:l‘umberhof shares held under of the issued
ordinary shares held under performance share capital
Personal Corporate share option incentive of the
Name of Director Capacity interests interests scheme agreement Total Company
£EREE REBRET REBHER EARE
= HEERE hEEERE BERTRAZ
BEpA 5% AR DNEEE RG#A RAEE @t BRI
Mr. Yip Wai Lun, Alvin Interest of controlled corporation 1,462,889,220 6,700,000,000 8,162,889,220 93.20%
(Note 1) (Note 2)
ERREL REHRE ER GED GE2)
Ms. Leung Mei Han Interest of controlled corporation - 2,181,160,000 - - 2,181,160,000 24.90%
(Note 3)
EES L REHRR ER (FE3)
Mr. Leung Ka Kui, Johnny  Beneficial owner 290,000 - 1,495 - 291,495 0.00%
RRBEE ERBERA
Mr. Chan Kam Kwan, Beneficial owner - - 1,495 - 1,495 0.00%




DIRECTORS" AND CHIEF EXECUTIVES'INTERESTS

AND SHORT POSITIONS IN SHARES,
UNDERLYING SHARES AND DEBENTURES

(continued)
Long positions (continued)

1. Shares and underlying shares of the Company

(continued)

Notes:

These shares were held by Almeco United Group Limited as
to 1,456,589,220 and Titron Group Holdings Limited as to
6,300,000. Each of Almeco United Group Limited and Titron
Group Holdings Limited was owned by Mr. Yip Wai Lun, Alvin as to
100% directly and 42.5% indirectly. Accordingly, Mr. Yip Wai Lun,
Alvin was deemed to be interested in these 1,462,889,220 shares
by virtue of the SFO.

Pursuant to the performance incentive agreement dated 4 March
2011, a maximum number of 6,720,000,000 shares is potentially
entitled by Atlas Medical Limited, which was 50% owned by
Mr. Yip Wai Lun, Alvin and 50% owned by Mr. Lye Khay Fong
respectively. Accordingly, Mr. Yip Wai Lun, Alvin was deemed to be
interested in these 6,720,000,000 shares by virtue of the SFO. Out
of these 6,720,000,000 shares, 20,000,000 shares were lapsed
during the year.

These shares were held by Qshare Holding Limited, which was
100% owned by Ms. Leung Mei Han. Accordingly, Ms. Leung Mei
Han was deemed to be interested in these 2,181,160,000 shares
by virtue of the SFO.
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1,456,589,2200% i 1 526,300,000/ I
5% B 1 Almeco United Group Limited
K Titron Group Holdings Limited$% A ©
Almeco United Group Limited X Titron
Group Holdings Limited& & I EE %
EEEREERE100%K%42.5% 84
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WARRRE251,462,889,2200 Ak 17
B

BRERBHA-T——F=ANBZAE
#HEE 1k - PR /A6,720,000,0008% B%
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EFTRS

DIRECTORS’ AND CHIEF EXECUTIVES INTERESTS EERESTHAERK®D  1HE

AND SHORT POSITIONS IN SHARES, RORBEZZEBERKXE ()
UNDERLYING SHARES AND DEBENTURES

(continued)

Long positions (continued) BRr (&)

2. Interest in debenture of the Company 2. RERABEFZEZ

Approximate
percentage of

Amount of total debenture of

Name of Director Capacity debenture held Class of debenture the Company
hERAEEFEEZ

ESHE 5% FiEEsSE BFHFER BHEIE
Mr. Yip Wai Lun, Alvin Beneficial owner HK$14,418,905 Freely transferable and 36.01%

convertible into the

shares of the Company

EEHiLE BHBEA A 14,418,9058 70 AIEAEEN 36.01%
A3 A A A TR G
SHARE OPTIONS fE IR RE

Particulars of the Company’s share option scheme are set out in note 34 AR A ZERETE 2 EHENEE P HREK

to the consolidated financial statements. B E34A -
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SEERS
SHARE OPTIONS (continued) BRE
The following table discloses movements in the Company's share options FNRIEBAAFZERERNEEZE —T——F+=
during the year ended 31 December 2012: A=+—BILFERAZE
Cancelled/
Date of  Share option  Outstanding Granted Exercised Lapsed  Outstanding
share option scheme  at beginning during during during the at end of Exercise Exercise
Name of participants granted category of the year the year the year year the year price period
(Notes (1) HK$
and (2))
L R REY RERA RER
SRERE BRERHAH byl i RAT R RERRH RERFTE T/ X% BRI TR TEH
(BEE(T) B
%(2))
Directors
E=
Mr. Leung Ka Kui, Johnny 25.1.2005 2005 1,495 - - - 1,495 0.1629 25.1.2005 -
RREELE 24.1.2015
Mr. Chan Kam Kwan, Jason 25.1.2005 2005 1,495 - - - 1,495 0.1629 25.1.2005 -
CE s 24.1.2015
Mr. Ma Bo Ping (Note (3)) 6.5.2011 2011 9,700,000 - - - 9,700,000 0.2097 6.5.2011 -
AT EE (MEE) 5.5.2013
Mr. Zhou Yu Sheng (Note (3)) 6.5.2011 2011 9,700,000 - - - 9,700,000 0.2097 6.5.2011 -
gL E (FEE) 5.5.2013
Total for directors 19,402,990 - - - 19,402,990
BE4
Employees 25.1.2005 2005 183,580 - - (182,305) 1,275 0.1629 25.1.2005 -
&g 24.1.2015
29.1.2010 2010 48,088,720 - - (48,088,720) - 0.8103 29.1.2010 -
28.1.2012
Total for employees 48,272,300 - - (48,271,025) 1,275
EEA

Approximate percentage
to total Company’s shares in
issue at end of the year

HARRAREREBITRS

BEIHNBEIL

Total under New Scheme 67,675,290 - - (48,271,025 19,404,265 0.22%
MErBPE T A

BERERERAA

2012

Hr
i
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EFEHRS

SHARE OPTIONS (continued)

Notes:

(1) The 2005, 2010 and 2011 options were granted under scheme adopted
on 12 June 2004.

(2) The closing price of the Company's shares immediately before 25
January 2005, 29 January 2010 and 6 May 2011, the dates of grant
of 2005, 2010 and 2011 options, were HK$0.159, HK$0.750 and
HK$0.202 respectively.

(3) Mr. Ma Bo Ping and Mr. Zhou Yu Sheng resigned as Executive Directors
of the Company on 23 May 2011.

Save as disclosed above, none of the Directors nor chief executives of the
Company had any interests or short positions in any shares, underlying
shares and debentures of the Company or any of its associated
corporations within the meaning of Part XV of the SFO as recorded in
the register required to be kept by the Company under Section 352
of the SFO, or as otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code and none of the Directors or chief
executives, or their spouses or children under the age of 18, had any
right to subscribe for the securities of the Company, or had exercised any

such right during the year.

ARRANGEMENTS TO PURCHASE SHARES OR
DEBENTURES

Other than the share option holdings disclosed above, at no time during
the year was the Company or any of its subsidiaries, a part to any
arrangements to enable the Directors to acquire benefits by means of
the acquisition of shares in, or debentures of, the Company or any other

body corporate.
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DIRECTORS' INTERESTS IN CONTRACTS OF
SIGNIFICANCE

Apart from the transactions disclosed under the heading “Related

Party Transactions” as set out in note 38 to the consolidated financial
statements, there were no other contracts of significance in relation to
the Group's business, to which the Company, its holding company, any of
its subsidiaries or fellow subsidiaries was a party and in which a Director
had a material interest, whether directly or indirectly, subsisting at the

end of the year or at anytime during the year.

CONTINUING CONNECTED TRANSACTIONS

Pursuant to Chapter 14A of the Rules Governing the Listing of Securities
on The Stock Exchange of Hong Kong Limited (the “Listing Rules”),
the Company discloses the following continuing connected transaction
incurred during the year.

On 4 March 2011, the Company, Energy Best Investments Limited (a
wholly owned subsidiary of the Company) and Atlas Medical Limited
("Atlas"), entered into the Performance Incentive Agreement (as
amended and restated on 27 July 2011) with the approval of the Board,
pursuant to which it was agreed between the parties that the Company
would make payments to Atlas for services (“Services”, as described
below) provided by Atlas thereunder during the service periods as
referred to in the Performance Incentive Agreement. Atlas is an associate
of Mr. Yip Wai Lun, Alvin, an Executive Director. More particulars of the
Performance Incentive Agreement were disclosed in the announcements
of the Company dated 25 January 2011, 21 June 2011 and 27 July 2011

and the circular of the Company dated 12 August 2011.
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CONTINUING CONNECTED TRANSACTIONS

(continued)

Where, “Services” mean the assistance provided by Atlas to the

Company to further develop medical devices business of Titron Group.
(@) Service fee: HK$200,000 in cash per month

(b) Performance bonus: The amount equal to 30% of excess of the
pro forma combined profit before tax of
the Titron Group over HK$10 million for
each of the six financial years ending 31

December 2016.

The performance bonus in each year shall
be satisfied 50% in cash and 50% in
performance incentive shares. The amount
of performance bonus that can be paid in
performance incentive shares is subject to a
cap amount for each of the financial years
ended 31 December 2011 to 31 December
2016.

The Company was obliged to pay Atlas for the Services for the year

ended 31 December 2012 to the extent as described below:

(@) Service fee: The amount of service fee for the
year ended 31 December 2012 was
HK$2,400,000, of which HK$2,200,000

was voluntarily waived by Atlas.

(b) Performance bonus: No performance bonus or performance
incentive shares were earned or payable for

the year ended 31 December 2012.
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CONTINUING CONNECTED TRANSACTIONS

(continued)

Pursuant to the Listing Rules, the Independent Non-executive Directors
had reviewed the above continuing connected transactions and
confirmed that the transactions were entered into (i) in the ordinary and
usual course of business of the Company; (ii) on normal commercial
terms or on terms no less favorable to the Company than terms
available from independent third parties; (iii) in accordance with each
of the relevant agreements governing them on terms that are fair and
reasonable and in the interests of the shareholders of the Company as a
whole; and (iv) have not exceeded the relevant maximum amount capped
in accordance with the announcements and circular of the Company as

mentioned above.

The Company’s auditor was engaged to report on the Group’s continuing
connected transactions in accordance with Hong Kong Standard on
Assurance Engagements 3000, “Assurance Engagements Other Than
Audits or Reviews of Historical Financial Information” and with reference
to Practice Note 740, “Auditor’'s Letter on Continuing Connected
Transactions under the Hong Kong Listing Rules” issued by the Hong
Kong Institute of Certified Public Accountants. The auditor has issued his
unqualified letter containing his findings and conclusions in respect of
the continuing connected transactions disclosed by the Group in pages
43 to 45 of this annual report in accordance with the Rules 14A.38 of

the Listing Rules.
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EFEHRS

SUBSTANTIAL SHAREHOLDERS

As at 31 December 2012, so far as are known to the Directors, the
shareholders (other than Directors or chief executives of the Company),
who had interests or short positions in the shares or underlying shares of
the Company which would fall to be disclosed to the Company under the
SFO, or which were recorded in the register required to be kept by the

Company pursuant to Section 336 of the SFO, or had otherwise notified

FERR

RIBE-—ZF+-_A=+—H BEFFH K
R(ARBEFHRZRRITRABRIN RAAF
Bein sk ARBA A (0 - A AIRIBE 5 R AV E 156
AARBEE  RELARRBRBEESFLRAE
GPIE3I36HREFEZERMA REANG K
RAIZEZIORBIT

the Company were as follows:

Long positions i)
Shares and underlying shares of the Company AR AR KRG K7
Approximate
percentage of
Number of Number of the issued
issued ordinary underlying share capital
Name of shareholder Capacity shares held shares held of the Company
(Note 1)
EEAR
KEBRfT BRfTRAZ
BRR#EH &4 EZERYE FREEBERAHE BHEA
(FzET)
Atlas Medical Limited Beneficial owner - 6,700,000,000 76.50%
(Note 2)
ERBEAA (FiE2)
Lye Khay Fong Beneficial owner 1,290,000 289,249,200 3.32%
(Note 3)
REA ERBEEA (PH3E3)
Interest in controlled corporation 312,300,000 6,700,000,000 80.07%
(Note 4)
REHAR B (PH3E4)
Founder of a discretionary trust 500,000 - 0.01%
FREFZAITZA
Qshare Holding Limited Beneficial owner 2,181,160,000 - 24.90%
(Note 5)
ERBEEA (Pft3E5)
Leung Mei Han Interest of controlled corporation 2,181,160,000 - 24.90%
(Note 5)
R ESet VNG (P3E5)
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SUBSTANTIAL SHAREHOLDERS (continued)

Long positions (continued)

Shares and underlying shares of the Company (continued)

Directors’ Report

EFEHRS

FERR (#)
S —e )]

EAARGREEK G (&)

Approximate
percentage of

Number of Number of the issued
issued ordinary underlying share capital
Name of shareholder Capacity shares held shares held of the Company
(Note 1)
HART
HEERT BRITRAZ
BRRES 54 EERHE HEHBERGHA BOBEIL
(FtzE1)
Almeco United Group Limited Beneficial owner 1,456,589,220 - 16.63%
EnBEAA
Integrated Asset Management Beneficial owner 820,866,667 - 9.37%
(Asia) Limited (Note 6)
ERBEEA (P3E6)
Yam Tak Cheung Interest in controlled corporation 820,866,667 - 9.37%
(Note 6)
TEE REEILNR R (P3E6)
Chelin International Limited Beneficial owner 420,000,000 223,248,900 7.34%
(Note 7) (Note 8)
BxERAERRA A EmBEA (PH3E7) (F5x8)
Lai Chiu Fai Interest in controlled corporation 420,000,000 223,248,900 7.34%
(Note 7) (Note 8)
REE REHAR B (PF3E7) E)
Notes: B o

1. The calculation of percentage figures is based on the relevant number of

shares as a percentage of the number of shares of the Company in issue

as at 31 December 2012.

2.  These 6,700,000,000 shares are the maximum number of shares
potentially entitled by Atlas Medical Limited as at 31 December 2012,

pursuant to the Performance Incentive Agreement dated 4 March 2011.

1. BOLEFAENREEEBROEEEA
ARARRZTE——F+_A=+—RHzE%
TROEBEZAED L.

2. BEBYA-_ZT——S=-ZANBzEHE
Bh ¥ 3% - 5% 56,700,000,0000% f% 15 A& Atlas
Medical Limited A= —ZF+=A=+—H
AR 2 & ARMEE -

ERERER
2012

s
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SUBSTANTIAL SHAREHOLDERS (continued)
Long positions (continued)

Shares and underlying shares of the Company (continued)

Notes: (continued)

3. These 289,249,200 shares are potentially entitled by Mr. Lye Khay
Fong pursuant to the Titron CN as referred to in note 39 to the
consolidated financial statements.

4. These 6,700,000,000 shares refer to the same parcel of shares in
note 2 above. Atlas Medical Limited was 50% owned by Mr. Lye
Khay Fong and 50% owned by Mr. Yip Wai Lun, Alvin, an Executive
Director, respectively. Accordingly, Mr. Lye Khay Fong was deemed
to be interested in these 6,700,000,000 underlying shares by virtue
of the SFO.

5. Qshare Holding Limited was 100% owned by Ms. Leung Mei Han,
an Executive Director.

6. These 820,866,667 shares refer to the same parcel of shares.
Integrated Asset Management (Asia) Limited was 100% owned
by Mr. Yam Tak Cheung. Accordingly, Mr. Yam Tak Cheung was
deemed to be interested in these 820,866,667 shares held by
Integrated Asset Management (Asia) Limited by virtue of the SFO.

7. These 420,000,000 shares refer to the same parcel of shares.
Chelin International Limited was 100% owned by Mr. Lai Chiu Fai.
Accordingly, Mr. Lai Chiu Fai was deemed to be interested in these
420,000,000 shares held by Chelin International Limited by virtue of
the SFO.

8. These 223,248,900 shares are potentially issued and allotted to
Chelin International Limited pursuant to the Titron CN as referred
to in note 39 to the consolidated financial statements. Chelin
International Limited was 100% owned by Mr. Lai Chiu Fai.
Accordingly, Mr. Lai Chiu Fai was deemed to be interested in these

223,248,900 underlying shares by virtue of the SFO.

Other than as disclosed above, the register of substantial shareholders
maintained by the Company under Section 336 of the SFO showed
that the Company had not been notified of any other interests or short
positions in the shares and underlying shares of the Company as at 31
December 2012.
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MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 31 December 2012, sales attributable to the Group's
largest customer accounted for approximately 33% of the Group’s
consolidated turnover and aggregate turnover attributable to the five
largest customers of the Group accounted for approximately 79% of the

Group's consolidated turnover.

For the year ended 31 December 2012, purchases attributable to the
Group’s largest supplier accounted for approximately 41% of the
Group's total purchases and aggregate purchases attributable to the five
largest suppliers of the Group accounted for approximately 65% of the
Group's total purchases.

To the knowledge of the Directors, none of the Directors, or their
respective associates, or shareholders owning more than 5% of the
Company's issued share capital had any beneficial interests in any of the

five largest customers or suppliers.

CONFIRMATION OF INDEPENDENT
NON-EXECUTIVE DIRECTORS

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

Non-executive Directors are independent.

EMOLUMENT POLICY

The emolument policy of the employees of the Group is set up by the
Remuneration Committee on the basis of their merit, qualifications and

competence.

The emoluments of the Directors are reviewed and recommended by the
Remuneration Committee, having regard to the Company’s operating

results, individual performance and comparable market statistics.
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EFEHRS

EMOLUMENT POLICY (continued)

The Company has adopted a share option scheme as an incentive to
Directors and eligible employees, details of the scheme is set out in note

34 to the consolidated financial statements.

CORPORATE GOVERNANCE PRACTICES

Details of the Company’s corporate governance practices are set out
in the Corporate Governance Report on pages 19 to 35 of this annual

report.

MODEL CODE FOR SECURITIES TRANSACTIONS
BY DIRECTORS

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

AUDIT COMMITTEE

The Audit Committee comprises three Independent Non-executive

Directors, namely, Mr. Chan Kam Kwan, Jason, Mr. Leung Ka Kui,
Johnny and Mr. Lau Man Tak. The Audit Committee has reviewed the
management accounting principles and practices adopted by the Group
and discussed internal controls and financial reporting matters including

the review of the audited results for the year ended 31 December 2012.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES

The Company has not redeemed any of its shares during the year. Neither
the Company nor any of its subsidiaries has purchased or sold any of the

Company'’s shares during the year.
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PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company's Bye-
laws, or the laws of Bermuda, which would oblige the Company to offer

new shares on a pro-rata basis to existing shareholders of the Company.

SUFFICIENCY OF PUBLIC FLOAT

The Company has maintained a sufficient public float throughout the

year ended 31 December 2012.

AUDITOR

The financial statements for the year ended 31 December 2010 were
audited by SHINGWING (HK) CPA Limited. The financial statements for
the year ended 31 December 2011 and 2012 were audited by BDO
Limited.

A resolution will be submitted to the forthcoming annual general

meeting to re-appoint BDO Limited as the auditor of the Company.

On behalf of the Board

Yip Wai Lun, Alvin

Chairman and Managing Director

29 March 2013
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Independent Auditor’s Report
18 X1 i B 6 R &5

Tel : +852 2218 8288
Fax: +852 2815 2239
www.bdo.com.hk

EF : +852 2218 8288
{EE : +852 2815 2239
www.bdo.com.hk

TO THE SHAREHOLDERS OF
AMCO UNITED HOLDING LIMITED

(incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of AMCO United
Holding Limited (“the Company”) and its subsidiaries (together “the
Group”) set out on pages 55 to 191, which comprise the consolidated
and company statements of financial position as at 31 December
2012, and the consolidated statement of comprehensive income, the
consolidated statement of changes in equity and the consolidated
statement of cash flows for the year then ended, and a summary of

significant accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

material misstatement, whether due to fraud or error.

AMCO UNITED HOLDING LIMITED
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AUDITOR’S RESPONSIBILITY

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

liability to any other person for the contents of this report.

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

from material misstatement.

An audit involves performing procedures to obtain audit evidence about
the amounts and disclosures in the consolidated financial statements.
The procedures selected depend on the auditor’s 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 controls 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 controls. An audit
also includes evaluating the appropriateness of accounting policies used
and the reasonableness of accounting estimates made by the directors,
as well as evaluating the overall presentation of the consolidated

financial statements.

We believe that the audit evidence we have obtained is sufficient and

appropriate to provide a basis for our audit opinion.
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Independent Auditor’s Report
L RVA 2 S (S

OPINION

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

requirements of the Hong Kong Companies Ordinance.

BDO Limited

Certified Public Accountants

Jonathan Russell Leong

Practising Certificate Number P03246

Hong Kong, 29 March 2013

AMCO UNITED HOLDING LIMITED
54 Annual Report 2012

=R

BMRA ZEREGGEVBERECRE
BHBHRESERD) EEMATHRER EAF
P BEER-_Z-——F+-_A=+—ANE
Bk BEEBEZZBLEFENBERER
SME  WERBEE (REEA) HNERERE
HERE-

BBV GESETMEEAERAA
I ES -]

PRE
MEBERITP03246

BEE —E—=F=F=-+tNH



Consolidated Statement of Comprehensive Income

& O\
R

FTHREX

For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

2012 2011
Notes HK$°000 HK$'000
(Restated)
—Eg--F —T——F
B 5% FHERT FET
(&%)
Continuing operations BERSEER
Turnover B 7 132,413 43,192
Cost of sales & KA (102,469) (32,739)
Gross profit EA 29,944 10,453
Other income e 8 12 442
Distribution costs Pal =D (6,881) (2,206)
Administrative expenses THAX (57,383) (40,545)
Share-based payment expenses VAR 17 B B 2 5k - (2,076)
Impairment losses and write offs VERIEN SECPSE € 9 (25,709) (227)
Gain on extinguishment of financial  FBEBEITERBIBEMBEGBZ
liabilities by issue of ordinary shares Wz - 32,080
Gain on change in fair value of AMEER AABEEZ SRS
convertible notes 39 4,868 17,978
Finance costs g A 10 (634) (14,804)
(Loss)/Profit before income tax BRETEEEAX A (BER) 57
expense 11 (55,783) 1,095
Income tax credit/(expense) Frigfiile,/ (FAx) 12 251 (197)
(Loss)/Profit for the year from REFESEELZ
continuing operations FE(FR) RN (55,532) 898
Discontinued operations BRIELEEK
Operating loss after income tax BRETIS TR 18 2 & 18
expense (3,619) (106,406)
Gain on disposal of subsidiaries HEMB ARz W 36(a) 14,501 24,022
Profit/(Loss) for the year from REERIEKEEBLBZ
discontinued operations FEEHF, (EHiE) 13 10,882 (82,384)
Loss for the year FEEE (44,650) (81,486)
ERERERAT
2012 3R
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Consolidated Statement of Comprehensive Income
ROZTEWRARR

For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

2012 2011
Notes HK$'000 HK$'000
(Restated)
—2-—-F -7
B 5% FHERT FET
(&%)
Other comprehensive income Hit2EBA
Exchange differences arising on BREBINEBEEZIENE5E
translation of foreign operations (397) (1,015)
Reclassification adjustments for HEZEsR B
amounts transferred to profit or B OBEARE
loss
—release of translation reserve upon  — KB QA AIE S EME
deregistration of subsidiaries B B T R 210 (63)
—release of translation reserve upon  —RA L EH B QT
disposal of subsidiaries % b BB 3 1 36 (339) (2,624)
—release of translation reserve upon  —RA B ER Mt HEI K EER
disposal of available-for-sale iR [ D L A A
financial assets 107 -
Change in fair value of available-for- FHHEEMBKEEE 2
sale financial assets NAEEEZY = 32
Reclassification of the cumulative fair EEF D EHEAH B E
value gain attributable to disposal WMBEERERAANEE
of available-for-sale financial assets WamEiEs
to profit or loss (32) -
Other comprehensive income for FREMEERA - HBRTIE
the year, net of tax (451) (3,670)
Total comprehensive income FRAEZHEBALRE
for the year (45,101) (85,156)
(Loss)/Profit for the year LTATEGEEE (F8), %
attributable to: F :
— Owners of the Company . WNEIE7 Z DN
Continuing operations FEIS AT (55,532) 898
Discontinued operations BRI REER 10,882 (81,408)
14 (44,650) (80,510)
- Non-controlling interests —JEIERR
Discontinued operations BRIMEEER - (976)
(44,650) (81,486)

AMCO UNITED HOLDING LIMITED
Annual Report 2012




Consolidated Statement of Comprehensive Income

llTD%E”y

For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HULFE

2012 2011
Notes HK$°000 HK$'000
(Restated)
—E2--F -7
B3t FHR FbT
(&%)
Total comprehensive income LTATEGEZERALRE:
attributable to:
— Owners of the Company . WNEIE7 Z DN
Continuing operations BESEER (55,983) (2,772)
Discontinued operations ERIEEEER 10,882 (81,408)
(45,101) (84,180)
— Non-controlling interests —JEERE R
Discontinued operations BRIEREER - (976)
(45,101) (85,156)
(Loss)/Earnings per share SR (FE) BF 15
From continuing and discontinued REFENR
operations BRI B
Basic AR HK(5.10) cents#fll | HK(27.81) centsifll
Diluted E N/ATE A | HK(23.50) centsi{ll
From continuing operations REFELEEY
Basic R HK(6.34) centsi#& 1l HK0.31 centsi Ll
Diluted e N/ATEA | HK(1.48) cents{l
From discontinued operations REBERIEEEES
Basic BN HK1.24 centsi#{li | HK(28.12) centsi
Diluted s N/ATEA | HK(22.02) centsiil

ERERERQA

2012 £,



Consolidated Statement of Financial Position

e ISR R

At 31 December 2012 R=-ZF——#F+=F=+—H

2012 2011
Notes HK$'000 HK$'000
—E——F —T——%F
B ¥ FET FAET

ASSETS AND LIABILITIES EERAE

Non-current assets IRBEE
Property, plant and equipment Y- WEREE 18 17,576 22,047
Intangible assets mEEE 19 = -
Goodwill Bk 20 45,907 67,362
Available-for-sale financial assets A EMBEE 21 - 1,169
Deferred tax assets FIEFRTEE E 30 514 514
63,997 91,092

Current assets REBEE
Inventories T8 22 7,532 14,186
Trade and other receivables B 5 KkH b RIE 23 26,839 44,409
Tax recoverable CIEQEIR R 813 -
Pledged time deposits B EME BRFHR 25 3,512 3,538
Cash and cash equivalents HeKReEEY 25 10,163 49,565
48,859 111,698
Current liabilities REBEE

Trade and other payables B 5 REAENFKIA 26 39,022 66,898
Bank and other borrowings RITRHEAMEE 27 9,614 14,646
Amount due to a director EEEHRIE 28 4,000 -
Obligation under finance leases Rl & T & A E 29 204 387
Convertible notes IR &8 39 10,314 12,644
Tax payable FE A 3 38 - 11,794
63,154 106,369
Net current (liabilities)/assets e (BE) EEFE (14,295) 5,329
Total assets less current liabilities ®ZEERBABERE 49,702 96,421

AMCO UNITED HOLDING LIMITED
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Consolidated Statement of Financial Position
RO IRRNE

At 31 December 2012 R=-F——#F+=F=+—H

2012 2011
Notes HK$°000 HK$'000
—E-——F —T——%F
B 5 FET FET
Non-current liabilities kRBEE
Obligation under finance leases Bh & A E AR 29 220 424
Deferred tax liabilities FREFIBEEE 30 616 1,011
Convertible notes AR ER 39 11,314 13,852
12,150 15,287
Net assets EEFE 37,552 81,134
EQUITY i
Capital and reserves BAR#E
Share capital fi& 7= 31 87,582 87,582
Reserves Gk (50,030) (4,929)
Equity attributable to owners of AAQATEE AEEER
the Company 37,552 82,653
Non-controlling interests e = (1,519)
Total equity RSB 37,552 81,134
On behalf of the Board
REEZESE
Leung Mei Han Yip Wai Lun, Alvin
REM EEw
Director Director
o o
ERERBRAT



Statement of Financial Position

87 ¥ 1A i 2=

At 31 December 2012 R=-ZF——#F+=F=+—H

2012 2011
Notes HK$'000 HK$'000
—E——F —T——%F
B & FET FAET
ASSETS AND LIABILITIES EEREE
Non-current asset IRBEE
Interests in subsidiaries R B AR 2R 35 = -
Current assets REBEE
Deposits and prepayments e RBNFIE 23 1,315 1,112
Amounts due from subsidiaries =N sl 35 79,555 98,659
Cash and cash equivalents HeMkReEEY 25 568 31,951
81,438 131,722
Current liabilities REBEE
Other payables H b fE I 5K IR 26 7,246 12,587
Other borrowings HEimEE 27 2,000 -
Amount due to a director JEEEKIA 28 4,000 -
Amounts due to subsidiaries JE ST BT BB R Rl ZR A 26 14,795 14,822
Convertible notes AR TR 39 10,314 12,644
38,355 40,053
Net current assets REBEEFRE 43,083 91,669
Non-current liability FERBEE
Convertible notes AR EE 39 11,314 13,852
Net assets EERE 31,769 77,817
EQUITY =
Capital and reserves BAR#E
Share capital N 31 87,582 87,582
Reserves & 32 (55,813) (9,765)
Total equity ERBE 31,769 77,817

On behalf of the Board

Leung Mei Han
REH
Director

EF

AMCO UNITED HOLDING LIMITED
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Consolidated Statement of Changes in Equity
||-7.|' O lJﬂEﬁﬁ"&“E)]%

For the year ended 31 December 2012 #HE_-F——F+-F=+—HAULFE

Equity
Available-for- attributable to Non-
Share Share Capital sale financial Translation Accumulated owners of controlling
capital premium reserve assets reserve reserve losses the Company interests Total
HK$'000 HK$'000 HK§'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Note a & ¢) (Note b & ¢) (Note c) (Note ¢) (Note ¢)
THHLE ARREEA
e RHEE Fus-i] HREERE EXGE 2R BiEER FERER &t
Thr T ThL T Tk TAL Fin Tk TAL
(Wako) (HrEEbRe) (Ko (Ko (M)
As at 1 January 2011 R=Z--%-A-H 150,375 379,502 21,325 - 5547 (688,364) (131,615) (543) (132,158)
Loss for the year EEEE - - - - - (80,510) (80,510) (976) (81,486)
Other comprehensive income for £ £ 2ERA
the year:
Exchange differences arising BENERELEL
on translation of foreign EXEE
operations - - - - (1,015) - (1,015) - (1,015)
Reclassfication adjustments for ~ BBZEHR2EEL
amounts transferred to profit EffpERE
and loss - - - - - - - - -
- Release of translation resene  — R B AT A it
upon deregistration of BRELGRE
subsidiaries - - - - (63) - (63) - (63)
~ Release of translation resere ~ —~HEEHBATR
upon disposal of subsidiaries BRELGRE - - - - (2,624) - (2,624) - (2,624)
Change in fair value of available- ~ TREEHFAEL
for-sale financial assets MhEEEY - - - R - - )l - E))
- - - 32 (3,702) - (3,670) - (3,670)
Total comprehensive income for X 2AUALE
the year - - - 32 (3,702) (80,510) (84,180) (976) (85,156)
Equity-settled share-based NRAEERHRERZR
transactions 7
- recognition of equity-settled -BENRASER
share-based payments REERZHHHR - - 2,076 - - - 2,076 - 2,076
- lapse of options granted to -RTEEZBREXN
employees - - (7,986) - - 7,986 - - -
Issue of new shares under rights R RE 15k
issue (Note 31(0) (H310)) 16,541 66,165 - - - - 82,706 - 82,706
Capital reduction (note 31(a)) BRI (HE31) (135,337) (379,502) - - - 514,839 - - -
Issue of new shares to settle BETARESR
convertible bonds (Note 31(c)  E{TATR (H331(0 41,512 132,841 - - - - 174353 - 174,353
Issue of new shares on conversion Eﬁ??ﬁ‘ﬁhﬁﬂ”&‘ﬂ%ﬁﬂx
of convertible notes 7 (HE31d)
(Note 31(d) 14,491 33330 - - - - 47,821 - 47,80
Transaction costs attributable to ~ HTRERAERE 2
issue of subscription shares RHHA - (8,508) - - - - (8,508) - (8,508)
At 31 December 2011 RZE--%
T-A=+-8 81,582 223,828 15415 2 1,845 (246,049) 82,653 (1,519 81,134
ERERERLA
2012 £k

ity



Consolidated Statement of Changes in Equity
lllﬂ_Elﬂ.Eﬁ@é}]%E

For the year ended 31 December 2012

BE-—F-——F+ZA=+—-HILFE

Equity
Available-for- attributable to Non-
Share Share Capital sale financial Translation Accumulated owners of controlling
capital premium reserve assets reserve reserve losses the Company interests Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Note a & ¢) (Note b & ¢) (Note ) (Note ¢) (Note ¢)
TLE ARREEA
e RHEE Fus-i] HREERE EXGfE 2R Bl FBRER st
FE FEn FEr FET FEn AL FEn TEn TET
(Wako) (HrEEbRe) (Ko (Ko (M)

As at 1 January 2012 R-E-Z%-f-H 81,582 23,828 15,415 2 1,845 (246,049) 82,653 (1,519) 81,134

Loss for the year FEEB - - - - - (44,650) (44,650) - (44,650)

Other comprehensive income for ~ FEEH2ERA:

the year:
Exchange differences arising REBNEREEL
on translation of foreign EXZR
operations - - - - (397) - (397) - (397)
Reclassification adjustments for ~ EHZEER 288
amounts transferred to profitor ~ E A EAE
loss
- release of translation reserve ~RMB AR B
upon deregistration of BRELRE
subsidiaries - - - - 210 - 210 - 210
- release of tranlation reserve -RUENBATR
upon disposal of subsidiaries BRELRE - - - - (339) - (339) - (339)
- release of translation reserve -REETHLE
upon disposal of available- HRAER
for-sale financial assets i - - - - 107 - 107 - 107
Reclassification of the cumulative
fair value gain attributable to
disposal of available-for-sale U&miﬁ ﬁﬁ‘ Ba
financial assets to profit or loss - - - (32) - - (32) - (32)
- - - (32) (419) - (451) - (451)

Total comprehensive income for ~ FE2ENNEE

the year - - - (32 (419) (44,650) (45,101) - (45,101)

Equity-settled share-based NRAEERR A

transactions ER2R5
- lapse of options granted to -RTEEZBRELN
employees - - (13,474) - - 13,474 - - -
- Disposal of subsidiaries -HERBAF - - - - - - - 1519 1519
At 31 December 2012 )t Sk 4
+-A=t-H 81,582 223,828 1941 - 1,426 (277,225) 31,552 - 31,552

Notes: B 5

a)  The application of share premium account is governed by Section 40 of  a) B aBRZERS AN\ —FERER
the Bermuda Companies Act 1981. ALEFA0EIRE -

b) At 31 December 2012 and 2011, the capital reserve comprises the b) RZE—ZFR_FT——F+_A=+—
fair value of the actual or estimated number of unexercised share H EXREREREE —PHBHIIRG
options granted to directors and employees of the Company recognised & WS IRIR M 54 M) DARR 17 /2 E 58 A< 3R i £1
in accordance with the accounting policy adopted for share-based N B BRERETARAIEERES
payments as further detailed in note 4 to the consolidated financial ZHRITERREZERSEABEZ AR
statements. BE-

c) These reserve accounts comprise the consolidated reserves with a  ¢) ZERERS G BRREAN 2 E

total debit balance of HK$50,030,000 (2011:

consolidated statement of financial position.

AMCO UNITED HOLDING LIMITED
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Consolidated Statement of Cash Flows

MOIREMER

For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

2012 2011
Notes HK$'000 HK$'000
(Restated)
—s-—f% —E——
B 5 FERT FHET
(Z25)
Cash flows from operating REREXBZRERE
activities
(Loss)/Profit before income tax: BrRETISFLRT (BS1R) R A
Continuing operations B ES S ER (55,783) 1,095
Discontinued operations ERIEKREER 10,750 (75,616)
Adjustments for: BTFIEREL 2 AE:
Depreciation for property, plant ME - BEREEBNE
and equipment 6,809 6,553
Amortisation of intangible assets | E EE = 2,596
Gain on extinguishment of financial FRBETEBREEVBAEEZ
liabilities by issue of ordinary Wz
shares - (32,080)
Gain on change in fair value of RBREEAABEZ SR
a convertible note 39 (4,868) (17,978)
Impairment loss on property, ME - BEREHREERE
plant and equipment - 16,941
Impairment loss on goodwill EEREEE 9, 20 21,455 -
Impairment loss on intangible mLEERERER
assets - 6,319
Impairment loss and write off of & 5 N o JE WK IE R (B & 18 K2
trade and other receivables 85 9 4,254 482
Impairment loss on refundable B T U B SRR 2 PR (]
deposit paid for acquisition of BeRERE
mining rights - 11,700
Impairment loss on inventories FEREEE - 12,371
Inventories written off FEMH — 7,239
Reversal of impairment loss on B S REWFIBREBERR
trade receivables - (665)
Deficit on valuation of property, Y2 - B KRR A il (B S Al
plant and equipment - 227
Share-based payment expenses VARR 07 A B0 2 9 R 2 - 2,076
Interest income FEMA 8 (97) (147)
Interest expenses FIERZ 10 615 461
Interest expenses on convertible MR ESFNEM X
bonds - 14,605
Finance charges on obligation MEREREZVHER
under finance leases 10 19 29
Loss/(Gain) on deregistration of BOE MM B A REERS
subsidiaries (Wez=) 659 (63)
Gain on disposal of property, LEWE  HFER&E W
plant and equipment (1,660) (181)
Gain on disposal of subsidiaries HEKTE A E WS 36 (14,501) (24,022)
Gain on disposal of available-for- HEMNHEEMBEERS
sale financial assets 8 (68) -
Operating loss before working HEESRHIZKEERE
capital changes (32,416) (68,058)
Decrease in inventories 7(_ /)369‘ 6,261 7,531
Decrease/(Increase) in trade and ,E@FEW
other receivables 9\/( ) 11,249 (1,373)
Decrease in refundable deposit paid E‘JEH&@%%W%%EH—J
for acquisition of mining rights RER - 11,700
(Decrease)/Increase in amount due FENBERTR
to a related company CEL) "le] (2,040) 2,651
Decrease in trade and other B 5 K H & RIE R
payables (20,272) (6,276)
ERERBRAT
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Consolidated Statement of Cash Flows

mEREMER

For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

2012 2011
Notes HK$'000 HK$'000
(Restated)
—z-—% —E——F
Bt 5 FERT FHT
(Z251)
Cash used in operations REEBKHAZHES (37,218) (53,825)
Hong Kong and PRC tax paid ENEERFREIE (156) (2,958)
Hong Kong and PRC tax refund REIFBRPEBIE 180 -
Net cash used in operating activities &L EFEFAH RS /F5E (37,194) (56,783)
Cash flows from investing REREEXEBZEHERE
activities
Net cash outflow from disposal of LEMHRBARZRSRL FE
subsidiaries 36 (907) (335)
Proceeds from disposal of property, HEWE  BERREMFRIE
plant and equipment 2,041 824
Decrease/(Increase) in pledged BEBIRITETORD, (HE )
bank deposits 26 (3,538)
Interest received B U FIE 97 147
Payment for the purchase of ﬁ%,\'f%% 5 K 5 2 R
property, plant and equipment (2,667) (232)
Proceeds from disposal of & Ay ﬁ%,ﬁ\ﬂ‘%ﬁéz
available-for-sale financial assets Fr 1S 3018 1,205 -
Cash acquired from the business ERIERTIRE Y B e
acquisition - 9,623
Net cash (used in)/generated from wEXEK (A EEZ
investing activities HE 55 (205) 6,489
Cash flows from financing activities RERMEETH 2 REFKE
Proceeds from right issues H AR P15 3KIE - 82,706
New bank and other borrowings FEE Y IBRITRE MBS
raised 4,000 14,646
Repayment of bank and other ERRIT R H A E
borrowings (9,031) (25,187)
Repayments of obligation under BEMEMEAE
finance leases (387) (1,280)
Interest paid EATHE (615) (461)
Expenses on right issue and issue of R R ETAI R ESH 2 X
convertible bonds - (8,508)
Finance charges on obligation MEREAEZVHER
under finance leases (19) (29)
Advance from a director BEERAN 4,000 -
Net cash (used in)/generated from MEES (A EEZ
financing activities Re/FHE (2,052) 61,887
Net (decrease)/increase in cash IE%XUE%%F%
and cash equivalents W) R (39,451) 11,593
Cash and cash equivalents at R—BA—BzBEERK
1 January ReZEEY 49,565 37,897
Effect of exchange rate changes ReRELEEYZ
on cash and cash equivalents ERESHTE 49 75
Cash and cash equivalents at R+-—A=+—HBZEREK
31 December ReZEEY 10,163 49,565
Represented by: E=
Cash and cash equivalents HeMReEEY 10,163 49,565
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

GENERAL INFORMATION

AMCO United Holding Limited (the “Company”) was incorporated
in Bermuda with limited liability on 12 September 1996 as an
exempted company under the Companies Act 1981 of Bermuda
with its shares listed on the Main Board of The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) since 28 November
1996. The addresses of the registered office and principal place
of business of the Company are disclosed in the “Corporate

information” section to the annual report.

For the purpose of refreshing the Company's corporate identity and
reflecting the new development focus of the Group, the Company
has changed its name to “AMCO United holding Limited” [ &Zsi%
f& B BR A & ] (for identification purposes) from “Guojin Resources
Holdings Limited” [B & ZJRIZER B R A 7] (for identification
purpose) with effect from 20 February 2012. The registration of the
new English name of the Company in Hong Kong under Part Xl of

the Companies Ordinance took effect from 13 March 2012.

The Company and its subsidiaries (hereinafter collectively referred
to as the “"Group”) are principally engaged in the manufacture and
sale of data media products, distribution of data media products,
manufacture and sale of medical devices and manufacture and sale

of plastic moulding products.
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[AMCO United Holding Limited ] ([&%=
ERBERAR] (EHBNZB)) BH#
BHA-_TE——F-A-F+BEHR-AR
Rl Z TR E BN EBRIE R AHEAIEX
HragMes T —F=ZA+=BE4LE

ARBREMBLRR (A THRBERIASE
BN ERERHERBRRBER

DIHBBEREEM RERHEEBRRE

AERRERHELBEAE®R-

ERERERAE

5
2012 £ 65



Notes to the Consolidated Financial Statements
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For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

1. GENERAL INFORMATION (continued)

On 31 December 2012, the segment of manufacture and sale of
data media products and the segment of distribution of data media
products carried out by the Company’s indirectly held subsidiaries,
namely Noble Team Holdings Limited (“NTHL") and its subsidiaries
were put into liquidation. Details of the deemed disposals of the
NTHL Group are set out in Note 13. These two business segments
have been presented as discontinued operations in accordance
with HKFRS 5. Certain comparatives on the consolidated statement
of comprehensive income, consolidated statement of cash flows
and related notes have been restated so as to reflect the results
of the continuing operations and discontinued operations as if the
operations discontinued during the year had been discontinued at

the beginning of the comparative period.

Other than the discontinued operations as described above, there
were no significant changes in the Group’s operations during the

year.

2. ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs")

(a) Adoption of amendments to HKFRSs — first
effective 1 January 2012

Amendments to HKFRS 1 Severe Hyper Inflation and
Removal of Fixed Dates for
First-time Adopters

Amendments to HKFRS 7 Disclosures — Transfers of
Financial Assets

Amendments to HKAS 12 Deferred Tax — Recovery of
Underlying Assets

The adoption of these amendments has no material impact on

the Group’s financial statements.
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HULFE

2. ADOPTION OF HONG KONG FINANCIAL 2. RMNERBNBREEL ([HFHE

REPORTING STANDARDS (“HKFRSs") (continued) MHHmEEA]) )

(b) New/revised HKFRSs that have been issued (b) CHEMEERERZHET,
but are not yet effective RETEBUNBREEA
The following new/revised HKFRSs, potentially relevant to the VAT 7T B B A 52 [ 1) B 75 SRk A B Y
Group's financial statements, have been issued, but are not yet el BT R AM R EEAKED
effective and have not been early adopted by the Group. A - MEERAER  WREAEERS

AR
HKFRSs (Amendments)  Annual Improvements 2009-2011 ERUBREEN —TINEFE-T——E8
Cycle? (BETK) B2 FERE?
Amendments to Presentation of Items of Other EEEHEA Hp2mAhaEE 225
HKAS 1 (Revised) Comprehensive Income’ EAEPACHEN
(g153T)
Amendments to Offsetting Financial Assets and BEEHENENT EHIBEERMBAR
HKAS 32 Financial Liabilities® CHES
Amendments to Offsetting Financial Assets and BENBREERN BHUBEERMBER
HKFRS 7 Financial Liabilities? 7% (BT F)
HKFRS 9 Financial Instruments® EAYBREEDN HBIA
F95
HKFRS 10 Consolidated Financial Statements? BEUBREEN HReHBRR
F10%
HKFRS 12 Disclosure of Interest in Other EENBREEN HHMEBE EaRE
Entities? E125
HKFRS 13 Fair Value Measurement? EENBREEY QAEEFE
F13%
HKAS 27 (2011) Separate Financial Statements? BEEHEA BUBBER
F27%:
(Z%——%)
! Effective for annual periods beginning on or after 1 July 2012 ! RZE—=—FtA—AzziEH
16 2 & S A A R
2 Effective for annual periods beginning on or after 1 January 2 RZE—=F—A—AzzEH
2013 ih 2 R AR
3 Effective for annual periods beginning on or after 1 January 3 RZE—NF—A—Azz&H
2014 ih 2 R AR
4 Effective for annual periods beginning on or after 1 January 4 RZE—RF—A—AzziEH
2015 a2 F R HIRE A 2
ERERERLA
2012 £ 3R
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For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

2. ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs") (continued)

(b) New/revised HKFRSs that have been issued
but are not yet effective (continued)

HKFRSs (Amendments) — Annual Improvements
2009-2011 Cycle

The improvements made amendments to five standards of

which three are potentially relevant to the Group.

() HKAS 1 Presentation of Financial Statements

The amendments clarify that the requirement to present
a third statement of financial position when an entity
applies an accounting policy retrospectively or makes a
retrospective restatement or reclassification of items in
its financial statements is limited to circumstances where
there is a material effect on the information in that
statement of financial position. The date of the opening
statement of financial position is the beginning of the
preceding period and not, as at present, the beginning
of the earliest comparative period. The amendments
also clarify that, except for disclosures required by HKAS
1.41-44 and HKAS 8, the related notes to the third
statement of financial position are not required to be
presented. An entity may present additional voluntary
comparative information as long as that information is
prepared in accordance with HKFRS. This may include one
or more statements and not a complete set of financial
statements. Related notes are required for each additional

statement presented.

(i) HKAS 16 Property, Plant and Equipment

The amendments clarify that items such as spare parts,
stand-by equipment and servicing equipment are
recognised as property, plant and equipment when they
meet the definition of property, plant and equipment.

Otherwise, such items are classified as inventory.
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Notes to the Consolidated Financial Statements
£5 OB S R R B 5E

For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HULFE

2. ADOPTION OF HONG KONG FINANCIAL 2. RNEABABMBREED ([HEB
REPORTING STANDARDS (“HKFRSs") (continued) R EERN]) (2)

(b) New/revised HKFRSs that have been issued (b) BEMEMRERZHT &

but are not yet effective (continued)

HKFRSs (Amendments) — Annual Improvements
2009-2011 Cycle (continued)

(ifi) HKAS 34 Interim Financial Reporting

The amendments clarifies that in interim financial
statements, a measure of total assets and liabilities for a
particular reportable segment needs to be disclosed when
the amounts are regularly provided to the chief operating
decision maker and there has been a material change in
the total assets and liabilities for that segment from the

amount disclosed in the last annual financial statements.

Amendments to HKAS 1 (Revised) — Presentation
of Items of Other Comprehensive Income

The amendments to HKAS 1 (Revised) require the Group to
separate items presented in other comprehensive income into
those that may be reclassified to profit and loss in the future
(e.g. revaluations of available-for-sale financial assets) and
those that may not (e.g. revaluations of property, plant and
equipment). Tax on items of other comprehensive income is
allocated and disclosed on the same basis. The amendments

will be applied retrospectively.

Amendments to HKAS 32 — Offsetting Financial
Assets and Financial Liabilities

The amendments clarify the offsetting requirements by adding
appliance guidance to HKAS 32 which clarifies when an entity
“currently has a legally enforceable right to set off” and when
a gross settlement mechanism is considered equivalent to net

settlement.
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

2. ADOPTION OF HONG KONG FINANCIAL 2. RN EABABMBREED ([HB
REPORTING STANDARDS (“HKFRSs") (continued) R EERN]) (2)

(b) New/revised HKFRSs that have been issued (b) BEMEERERZHT &

but are not yet effective (continued)

Amendments to HKFRS 7 — Offsetting Financial
Assets and Financial Liabilities

HKFRS 7 is amended to introduce disclosures for all recognised
financial instruments that are set off under HKAS 32 and those
that are subject to an enforceable master netting agreement
or similar arrangement irrespective of whether they are set off

under HKAS 32.

HKFRS 9 — Financial Instruments

Under HKFRS 9, financial assets are classified into financial
assets measured at fair value or at amortised cost depending
on the entity’s business model for managing the financial
assets and the contractual cash flow characteristics of the
financial assets. Fair value gains or losses will be recognised in
profit or loss except for those non-trade equity investments,
which the entity will have a choice to recognise the gains and
losses in other comprehensive income. HKFRS 9 carries forward
the recognition, classification and measurement requirements
for financial liabilities from HKAS 39, except for financial
liabilities that are designated at fair value through profit or
loss, where the amount of change in fair value attributable
to change in credit risk of that liability is recognised in other
comprehensive income unless that would create or enlarge
an accounting mismatch. In addition, HKFRS 9 retains the
requirements in HKAS 39 for derecognition of financial assets

and financial liabilities.
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

2. ADOPTION OF HONG KONG FINANCIAL 2. RN EABABMBREED ([HB
REPORTING STANDARDS (“HKFRSs") (continued) R EERN]) (2)

(b) New/revised HKFRSs that have been issued (b) BEMEERERZHT &

but are not yet effective (continued)

HKFRS 10 — Consolidated Financial Statements

HKFRS 10 introduces a single control model for consolidation
of all investee entities. An investor has control when it has
power over the investee (whether or not that power is used
in practice), exposure or rights to variable returns from the
investee and the ability to use the power over the investee to
affect those returns. HKFRS 10 contains extensive guidance
on the assessment of control. For example, the standard
introduces the concept of “de facto” control where an investor
can control an investee while holding less than 50% of the
investee's voting rights in circumstances where its voting
interest is of sufficiently dominant size relative to the size and
dispersion of those of other individual shareholders to give it
power over the investee. Potential voting rights are considered
in the analysis of control only when these are substantive,
i.e. the holder has the practical ability to exercise them. The
standard explicitly requires an assessment of whether an
investor with decision making rights is acting as principal or
agent and also whether other parties with decision making
rights are acting as agents of the investor. An agent is engaged
to act on behalf of and for the benefit of another party and
therefore does not control the investee when it exercises its
decision making authority. The implementation of HKFRS 10
may result in changes in those entities which are regarded as
being controlled by the Group and are therefore consolidated
in the financial statements. The accounting requirements in the
existing HKAS 27 on other consolidation related matters are
carried forward unchanged. HKFRS 10 is applied retrospectively

subject to certain transitional provisions.
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For the year ended 31 December 2012 #HZ_-F—_—fF+_HA=+—HIFE

2. ADOPTION OF HONG KONG FINANCIAL 2. RNEABMBREED ([HEB
REPORTING STANDARDS (“HKFRSs") (continued) BB EERN]) (&)

(b) New/revised HKFRSs that have been issued (b) EEMEMKRERZHT &

but are not yet effective (continued)

HKFRS 12 — Disclosure of Interests in Other
Entities

HKFRS 12 integrates and makes consistent the disclosures
requirements about interests in subsidiaries, associates
and joint arrangements. It also introduces new disclosure
requirements, including those related to unconsolidated
structured entities. The general objective of the standard is
to enable users of financial statements to evaluate the nature
and risks of a reporting entity’s interests in other entities and
the effects of those interests on the reporting entity’s financial
statements.

HKFRS 13 — Fair Value Measurement

HKFRS 13 provides a single source of guidance on how to
measure fair value when it is required or permitted by other
standards. The standard applies to both financial and non-
financial items measured at fair value and introduces a fair
value measurement hierarchy. The definitions of the three
levels in this measurement hierarchy are generally consistent
with HKFRS 7 “Financial Instruments: Disclosures”. HKFRS 13
defines fair value as the price that would be received to sell
an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date (i.e. an
exit price). The standard removes the requirement to use bid
and ask prices for financial assets and liabilities quoted in an
active market. Rather the price within the bid-ask spread that
is most representative of fair value in the circumstances should
be used. It also contains extensive disclosure requirements to
allow users of the financial statements to assess the methods
and inputs used in measuring fair values and the effects of fair
value measurements on the financial statements. HKFRS 13 can
be adopted early and is applied prospectively.

The Group is in the process of making an assessment of the
potential impact of these pronouncements. The directors so far
concluded that the application of these new pronouncements
will have no material impact on the Group's financial
statements.
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2012 #HZ - F—_—F+_-_F=+—HALFE

3. BASIS OF PREPARATION

(a)

(b)

Statement of compliance

The consolidated financial statements on page 55 to 191 have
been prepared in accordance with all applicable HKFRSs, Hong
Kong Accounting Standards (“HKASs”) and Interpretations
(hereinafter collectively referred to as the "HKFRSs”) and
the disclosure requirements of the Hong Kong Companies
Ordinance. In addition, the financial statements include
applicable disclosures required by the Rules Governing the
Listing of Securities on the Stock Exchange of Hong Kong

Limited.

Basis of measurement and going concern
assumption

The financial statements have been prepared under the
historical cost basis except for certain financial instruments,
which are measured at fair values. The measurement bases are

fully explained in the accounting policies set out below.

During the year, the Group has incurred a loss of
HK$44,650,000 and at the end of the reporting period,
its current liabilities exceeded its current assets by
HK$14,295,000. Notwithstanding these conditions the going
concern basis has been adopted on the basis that a director
and a corporate shareholder of the Company each have
undertaken to provide financial support to the Company not
exceeding HK$20,000,000 and the director has undertaken
not to demand repayment of debts of HK$4,000,000 as at 31
December 2012 due from the Company until such time when
repayment will not affect the Company’s ability to repay other

creditors in the normal course of business.

3. IRBEEXE

(a)

(b)
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

3. BASIS OF PREPARATION (continued) 3. MEEE (4w
(b) Basis of measurement and going concern (b) FEEERFEARLERE
assumption (continued) (%)

In addition, management plans to improve the Group's
financial performance by undertaking an extensive
restructuring program to reduce operating costs. This includes
(i) closure of loss-making business units, such as the segment
of manufacture and sale of data media products and the
segment of distribution of data media products due to the
reduction in global demand of these products which was
announced on 31 December 2012; (ii) taking steps to reduce
discretionary expenses and administrative costs; (iii) seeking
potential investors in order to provide adequate funding to the
Group for its ongoing business development and (iv) expansion
of business in the areas of medical and health care market
sector and in business which will provide a growing and

recurring source of income.

The directors are confident these measures will improve the
financial performance of the Group, provide sufficient liquidity
to enable the Group to meet its commitments and obligations

as and when they fall due and add to shareholders’ value.

Furthermore, as at 31 December 2012, included in the
current liabilities is the current portion of convertible notes of
HK$10,314,000 of which conversion into equity shares of the
Company is mandatory after the warranty period expired on
30 June 2012, pursuant to the sales and purchases agreement
in relation to the acquisition of the Titron Group as previously
disclosed in the respective circular, and will not affect the

Group's liquidity in the normal course of business.

Accordingly, the financial statements have been prepared on a

going concern basis.
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

RBEE )
(c) HEEREH LK

3. BASIS OF PREPARATION (continued) 3.

(c) Functional and presentation currency

Other than those subsidiaries established in the People’s
Republic of China (the “PRC") of which the functional currency
is Renminbi ("RMB"), the functional currency of the Company
and its subsidiaries is Hong Kong dollars ("HK$"). The
consolidated financial statements are presented in HK$, which

is the same as the functional currency of the Company.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING 4., FESTTHEHRE

POLICIES
41 EBEHRGEEE

4.1 Business combination and basis of

consolidation

The consolidated financial statements comprise the financial
statements of the Company and its subsidiaries. Inter-company
transactions and balances between Group companies together
with any unrealised profits are eliminated in full in preparing
the consolidated financial statements. Unrealised losses are
also eliminated unless the transaction provides evidence of
impairment on the asset transferred, in which case the loss is

recognised in profit or loss.

The results of subsidiaries acquired or disposed of during
the year are included in the consolidated statement of
comprehensive income from the effective dates of acquisition
or up to the effective dates 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.
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESTTHERE (&)
POLICIES (continued)

AN EBEHRGEEEREE (#)

4.1 Business combination and basis of

consolidation (continued)

Acquisition of subsidiaries or businesses is accounted for using
the acquisition method. The cost of an acquisition is measured
at the aggregate of the acquisition-date fair value of assets
transferred, liabilities incurred and equity interests issued by
the Group, as the acquirer. The identifiable assets acquired
and liabilities assumed are principally measured at acquisition-
date fair value. The Group may elect, on a transaction-by-
transaction basis, to measure non-controlling interest that
represent present ownership interests in the subsidiary either
at fair value or at the proportionate share of the acquiree’s
identifiable net assets. All other non-controlling interests are
measured at fair value unless another measurement basis is
required by HKFRSs. Acquisition-related costs incurred are
expensed unless they are incurred in issuing equity instruments

in which case the costs are deducted from equity.

Any contingent consideration to be transferred by the acquirer
is recognised at acquisition-date fair value. Subsequent
adjustments to consideration are recognised against goodwill
only to the extent that they arise from new information
obtained within the measurement period (a maximum of
twelve months from the acquisition date) about the fair value
at the acquisition date. All other subsequent adjustments to
contingent consideration classified as an asset or a liability are

recognised in profit or loss.

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

owners of the Company.
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Notes to the Consolidated Financial Statements
OIS IREMIGE

For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESTHHEBE (&)

POLICIES (continued)

4.1 Business combination and basis of 41 EBXECHRESEE ()

consolidation (continued)

When the Group loses control of a subsidiary, the profit or
loss on disposal is calculated as the difference between (i) the
aggregate of the fair value of the consideration received and
the fair value of any retained interest and (ii) the previous
carrying amount of the assets (including goodwill), and
liabilities of the subsidiary and any non-controlling interest.
Amounts previously recognised in other comprehensive income
in relation to the subsidiary are accounted for in the same
manner as would be required if the relevant assets or liabilities

were disposed of.

4.2 Subsidiaries

A subsidiary is an entity over which the Company is able to
exercise control. Control is achieved where the Company,
directly or indirectly, has the power to govern the financial and
operating policies of an entity so as to obtain benefits from its
activities. In assessing control, potential voting rights that are

presently exercisable are taken into account.

In the Company’s statement of financial position, investments
in subsidiaries are stated at cost less impairment loss, if any.
The results of subsidiaries are accounted for by the Company

on the basis of dividends received and receivable.

4.3 Goodwill

Goodwill is initially recognised at cost being the excess of
the aggregate of consideration transferred and the amount
recognised for non-controlling interests over the fair value of

identifiable assets, liabilities and contingent liabilities acquired.

Where the fair value of identifiable assets, liabilities and
contingent liabilities exceed the fair value of consideration
paid, the excess is recognised in profit or loss on the

acquisition date, after re-assessment.
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

4.3 Goodwill (continued)

Goodwill is measured at cost less impairment losses. For the
purpose of impairment testing, goodwill arising from an
acquisition is allocated to each of the relevant cash-generating
units that are expected to benefit from the synergies of the
acquisition. A cash-generating unit to which goodwill has been
allocated is tested for impairment annually, and whenever

there is an indication that the unit may be impaired.

For goodwill arising on an acquisition in a financial year, the
cash-generating unit to which goodwill has been allocated is
tested for impairment before the end of that financial year.
When the recoverable amount of the cash-generating unit is
less than the carrying amount of the unit, the impairment loss
is allocated to reduce the carrying amount of any goodwill
allocated to the unit first, and then to the other assets of the
unit pro-rata on the basis of the carrying amount to each asset
in the unit. Any impairment loss for goodwill is recognised in

profit or loss and is not reversed in subsequent periods.

On disposal of the relevant cash-generating unit, the
attributable amount of goodwill capitalised is included in the

determination of the amount of profit or loss on disposal.

4.4 Property, plant and equipment

Property, plant and equipment are stated at cost less

accumulated depreciation and accumulated impairment losses.

The cost of property, plant and equipment includes its
purchase price and the costs directly attributable to the

acquisition of the items.
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Notes to the Consolidated Financial Statements
OIS IREMIGE

For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESTHHEBE (&)

POLICIES (continued)

4.4 Property, plant and equipment (continued) 44 NE - -BERSE &)

Subsequent costs are included in the asset’s carrying amount
or recognised as a separate asset, as appropriate, only when it
is probable that future economic benefits associated with the
item will flow to the Group and the cost of the item can be
measured reliably. The carrying amount of the replaced part is
derecognised. All other costs, such as repairs and maintenance
are recognised as an expense in profit or loss during the

financial period in which they are incurred.

Property, plant and equipment are depreciated so as to write
off their cost or valuation net of expected residual value over
their estimated useful lives on a straight-line basis. The useful
lives, residual value and depreciation method are reviewed, and
adjusted if appropriate, at the end of each reporting period.

The useful lives are as follows:

Plant and machinery 5 - 10 years
Furniture, fixtures and equipment 5 years
Motor vehicles 3 -5 years

Assets held under finance leases are depreciated over their
expected useful lives on the same basis as owned assets, or

where shorter, the term of the relevant lease.

The gain or loss on disposal of an item of property, plant and
equipment is the difference between the net sale proceeds
and its carrying amount, and is recognised in profit or loss on

disposal.

4.5 Leasing

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

leases.
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

4.5 Leasing (continued)

The Group as lessee

Assets held under finance leases are initially recognised
as assets at their fair value or, if lower, the present value
of the minimum lease payments. The corresponding lease
commitment is shown as a liability. Lease payments are
analysed between capital and interest. The interest element
is charged to profit or loss over the period of the lease and is
calculated so that it represents a constant proportion of the
lease liability. The capital element reduces the balance owed to

the lessor.

The total rentals payable under the operating leases are
recognised in profit or loss on a straight-line basis over the
lease term. Lease incentives received are recognised as an
integrated part of the total rental expense, over the term of

the lease.

4.6 Intangible assets

(a) Acquired intangible assets

Intangible assets acquired separately are initially
recognised at cost. The cost of intangible assets acquired
in a business combination is fair value at the date
of acquisition. Subsequently, intangible assets with
finite useful lives are carried at cost less accumulated
amortisation and accumulated impairment losses.
Intangible assets with indefinite useful lives are carried at

cost less any accumulated impairment losses.

Amortisation is provided on a straight-line basis over their

useful lives as follows:

Distribution channels 10 years

Technical know-how 5 - 10 years

The amortisation expense is recognised in profit or loss

and included in administrative expenses.
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For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

4.6 Intangible assets (continued)

(b) Internally generated intangible assets
(Development cost)

Expenditure on internally developed products is

capitalised if it can be demonstrated that:

— it is technically feasible to develop the product for it

to be sold;

— adequate resources are available to complete the

development;

— there is an intention to complete and sell the

product;

—  the Group is able to sell the product;

— sale of the product will generate future economic

benefits; and

—  expenditure on the project can be measured reliably.

Capitalised development costs are amortised over
the periods the Group expects to benefit from selling
the products developed. The amortisation expense is

recognised in profit or loss and included in cost of sales.

Development expenditure not satisfying the above
criteria and expenditure on the research phase of internal

projects are recognised in profit or loss as incurred.
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For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

4.6 Intangible assets (continued)

(b) Internally generated intangible assets
(Development cost) (continued)

Impairment

Intangible assets with indefinite useful lives and
intangible assets not yet available for use are tested for
impairment annually by comparing their carrying amounts
with their recoverable amounts, irrespective of whether
there is any indication that they may be impaired. 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 as an expense
immediately, unless the relevant asset is carried at a
revalued amount, in which case the impairment loss is

treated as revaluation decrease.

When an impairment loss subsequently reverses, the
carrying amount of the asset is increased to the revised
estimate of its recoverable amount. The reversal is
limited to the point such 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.

Intangible assets with finite lives are tested for
impairment when there is an indication that an asset may
be impaired (see the accounting policies in respect of

impairment losses of other assets below).
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For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HLFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESTHHERE (&)

POLICIES (continued)
6 BILEE (&)

4.6 Intangible assets (continued)

(b) Internally generated intangible assets
(Development cost) (continued)

Impairment (continued)

An intangible asset is derecognised on disposal, or when
no future economic benefits are expected from use or
disposal. Gains or losses arising from derecognition of an
intangible asset, measured as the difference between the
net disposal proceeds process and the carrying amount
of the asset, are recognised in profit or loss in the period

when the asset is derecognised.

4.7 Financial instruments

Financial assets

The Group classifies its financial assets at initial recognition,
depending on the purpose for which the asset was acquired.
Loans and receivables and available-for-sale financial assets
are initially measured at fair value plus transaction costs that
are directly attributable to the acquisition of the financial
assets. Regular way purchases or sales of financial assets are
recognised and derecognised on a trade date basis. A regular
way purchase or sale is a purchase or sale of a financial asset
under a contract whose terms require delivery of the asset
within the time frame established generally by regulation or

convention in the marketplace concerned.

Loans and receivables

These assets are non-derivative financial assets with fixed
or determinable payments that are not quoted in an active
market. They arise principally through the provision of goods
and services to customers (trade debtors), and also incorporate
other types of contractual monetary asset. Subsequent to
initial recognition, they are carried at amortised cost using
the effective interest method, less any identified impairment

losses.
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RO IS IR T MISE

For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

4.7 Financial instruments (continued)
Financial assets (continued)
Available-for-sale financial assets

These assets are non-derivative financial assets that are
designated as available-for-sale or are not included in other
categories of financial assets. Subsequent to initial recognition,
these assets are carried at fair value with changes in fair
value recognised in other comprehensive income, except for
impairment losses and foreign exchange gains and losses on

monetary instruments, which are recognised in profit or loss.

Impairment loss on financial assets

The Group assesses, at the end of each reporting period,
whether there is any objective evidence that financial asset
is impaired. Financial asset is impaired if there is objective
evidence of impairment as a result of one or more events that
has occurred after the initial recognition of the asset and that
event has an impact on the estimated future cash flows of
the financial asset that can be reliably estimated. Evidence of

impairment may include:
—  significant financial difficulty of the debtor;

- a breach of contract, such as a default or delinquency in

interest or principal payments;

— granting concession to a debtor because of debtor’s

financial difficulty; and

— it becoming probable that the debtor will enter

bankruptcy or other financial reorganisation.
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For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HLFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESTHHERE (&)

POLICIES (continued)
47 €M I H (&)

4.7 Financial instruments (continued)

Financial assets (continued)
Impairment for loans and receivables

For financial assets carried at amortised cost, impairment loss
is recognised in profit or loss and directly reduces the carrying
amount of financial asset when there is objective evidence
that the asset is impaired, and is measured as the difference
between the asset’s carrying amount and the present value
of the estimated future cash flows discounted at the original

effective interest rate.

For certain categories of financial asset, such as trade and
other receivables, the carrying amount of financial asset is
reduced through the use of an allowance account. Changes in
the carrying amount of the allowance account are recognised
in profit or loss. When any part of financial asset is determined
as uncollectible, it is written off against the allowance
account for the relevant financial asset. Financial assets that
are assessed not to be impaired individually are subsequently
assessed for impairment on a collective basis. Objective
evidence of impairment for a portfolio of receivables could
include the Group’s past experience of collecting payments, an
increase in the number of delayed payments in the portfolio
past the average credit period of 30 to 90 days, observable
changes in national or local economic conditions that correlate

with default on receivables.

Impairment losses are reversed in subsequent periods when
an increase in the asset’s recoverable amount can be related
objectively to an event occurring after the impairment was
recognised, subject to a restriction 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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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESHTHEBRE (&)

POLICIES (continued)

4.7 Financial instruments (continued) 4.7 €T H (&)

Financial assets (continued)
Impairment for available-for-sale financial assets

Where a decline in the fair value constitutes objective evidence
of impairment, the amount of the loss is removed from equity

and recognised in profit or loss.

Any impairment losses on available-for-sale debt investments
are subsequently reversed in profit or loss if an increase in the
fair value of the investment can be objectively related to an

event occurring after the recognition of the impairment loss.

For available-for-sale equity investment, any increase in fair
value subsequent to an impairment loss is recognised in other

comprehensive income.

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by a group
entity are classified according to the substance of the
contractual arrangements entered into 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.

The Group classifies its financial liabilities, depending on
the purpose for which the liabilities were incurred. Financial
liabilities at fair value through profit or loss are initially
measured at fair value and financial liabilities at amortised
costs are initially measured at fair value, net of directly

attributable costs incurred.
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Notes to the Consolidated Financial Statements
£5 O B S R R BT 5E

For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESHTHERE (&)

POLICIES (continued)
4.7 €I H (&)

4.7 Financial instruments (continued)

Financial liabilities and equity instruments

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

Financial liabilities at fair value through profit or loss include
financial liabilities held for trading and financial liabilities
designated upon initial recognition as at fair value through

profit or loss.

Financial liabilities are classified as held for trading if they are
acquired for the purpose of sale in the near term. Derivatives,
including separated embedded derivatives, are also classified
as held for trading unless they are designated as effective
hedging instruments. Gains or losses on liabilities held for

trading are recognised in profit or loss.

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

is prohibited.

Financial liabilities may be designated upon initial recognition
as at fair value through profit or loss if the following criteria
are met: (i) the designation eliminates or significantly reduces
the inconsistent treatment that would otherwise arise from
measuring the liabilities or recognising gains or losses on them
on a different basis; (ii) the liabilities are part of a group of
financial liabilities which are managed and their performance
evaluated on a fair value basis, in accordance with a
documented risk management strategy; or (iii) the financial
liability contains an embedded derivative that would need to

be separately recorded.
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Notes to the Consolidated Financial Statements
£ 0 U S ¥R R B SE

For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

4.7 Financial instruments (continued)

Financial liabilities and equity instruments

(continued)

Financial liabilities at fair value through profit or loss

(continued)

Subsequent to initial recognition, financial liabilities at fair
value through profit or loss are measured at fair value, with
changes in fair value recognised in profit or loss in the period

in which they arise.

Financial liabilities at amortised cost

Financial liabilities at amortised cost including trade and other
payables, bank and borrowings, amount due to a director,
obligation under finance leases and the liability components
of convertible bonds issued by the Group are subsequently
measured at amortised cost, using the effective interest
method. The related interest expense is recognised in profit or

loss.

Gains or losses are recognised in profit or loss when the
liabilities are derecognised as well as through the amortisation

process.
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Notes to the Consolidated Financial Statements
iR O IS IR E B EE

For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HLFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESTHHERE (&)

POLICIES (continued)
47 €M I H (&)

4.7 Financial instruments (continued)

Convertible notes

Convertible notes contain liability component and conversion

option derivative

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

derivative component is recognised as liability.

In subsequent periods, the liability component of the
convertible notes is carried at amortised cost using the
effective interest method, until extinguished on conversion or
maturity. The conversion option derivative is measured at fair

value with changes in fair value recognised in profit or loss.

When the notes are converted, the carrying amount of the
liability portion together with the fair value of the conversion
option derivative at the time of conversion are transferred
to share capital and share premium as consideration for the
shares issued. When the notes are redeemed, the difference
between the redemption amount and the carrying amounts of

both components is recognised in profit or loss.

Transaction costs that relate to the issue of the convertible
notes are allocated to the liability components in proportion to

the allocation of the proceeds.
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Notes to the Consolidated Financial Statements
£ 0 S R KRB SE

For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESHTHEBRE (&)

POLICIES (continued)

4.7 Financial instruments (continued) 4.7 €T H (&)

Equity instruments

Equity instruments issued by the Company are recorded at the

proceeds received, net of direct issue costs.

Effective interest method

The effective interest method is a method of calculating the
amortised cost of a financial asset or financial liability and of
allocating interest income or interest expense over the relevant
period. The effective interest rate is the rate that exactly
discounts estimated future cash receipts or payments through
the expected life of the financial asset or liability, or where

appropriate, a shorter period.

Derecognition

The Group derecognises a financial asset when the contractual
rights to the future cash flows in relation to the financial asset
expire or when the financial asset has been transferred and the
transfer meets the criteria for derecognition in accordance with

HKAS 39.

Financial liabilities are derecognised when the obligation
specified in the relevant contract is discharged, cancelled or

expires.
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Notes to the Consolidated Financial Statements
OIS IREMIGE

For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

4, FESHBEBRE 2)

4.7 Financial instruments (continued) 4.7 €T H (&)

Derecognition (continued)

Where the Group issues its own equity instruments to a
creditor to settle a financial liability in whole or in part
as a result of renegotiating the terms of that liability, the
equity instruments issued are the consideration paid and are
recognised initially and measured at their fair value on the
date the financial liability or part thereof is extinguished. If the
fair value of the equity instruments issued cannot be reliably
measured, the equity instruments are measured to reflect the
fair value of the financial liability extinguished. The difference
between the carrying amount of the financial liability or part
thereof extinguished and the consideration paid is recognised

in profit or loss for the year.

4.8 Inventories

Inventories are initially recognised at cost, and subsequently
at the lower of cost and net realisable value. Cost comprises
all costs of purchase, costs of conversion and other costs
incurred in bringing the inventories to their present location
and condition. Cost is calculated using the weighted average
method. Net realisable value represents the estimated selling
price in the ordinary course of business less the estimated costs

necessary to make the sale.

4.9 Cash and cash equivalents

Cash and cash equivalents include cash at bank and in hands,
demand deposits with banks and short term highly liquid
investments with original maturities of three months or less
that are readily convertible into known amounts of cash and
which are subject to an insignificant risk of changes in value.
For the purpose of the consolidated statement of cash flows,
cash and cash equivalents consist of cash and short-term

deposits as defined above, net of outstanding bank overdrafts.

B RERR ()

HAEBERBHEBY B EEZIER
BAEBABTEAG ZBEATAN
BN 2R ZIBERE LT
ZBEATABEMRELYFHER K
RIEEM R EREA D 2 BHRE
RAEBEAE-MAETRATIAZ
RAEENERSEFE AFFERK
TRURMAEETBEREZARE
B-PEEYBABERERD 2RE
BEENREZZEINFEREN
HERR o

48 78

FESNARANER 2 RERAR
AERFEMER 2BREE AR K
REFEMAARBERAE BN
FEEZRITHE R EHLEDRER
SURTEE 2 B A AR B A AN o AR A3 AN
WA E A ERFERETE
BRREPNETEERETHESLS
ZARET RS

49 BRERREEEY

RehAeEENRERNRITES
RITEPEFERERINA A H=1E A=
UNTYAEZABRC MRS EEE
A7 BEZE)ERI A ERZ G
BRBEERE -REEHRERERM
5 REMRSFEVERL AR
EZBRE REHER (NKEHREER
ZIRITEX) -

ERERER
2012

s
Ee ol

91



Notes to the Consolidated Financial Statements
RO IS IR T MISE

For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESTHHERE (&)

POLICIES (continued)
410 L A FERR

WABEHEER LR —REBKBRE
hRRHRE D REERREZAR

4.10 Revenue recognition

Revenue comprises the fair value of the consideration

received or receivable for the sale of goods and rendering of

4.11

services in the normal course of business, net of discounts

and sales related taxes.

Revenue from sales of goods is recognised on transfer of
risks and rewards of ownership, which is at the time of

delivery and the title is passed to customer.

Interest income is accrued on a time basis on the principal

outstanding at the applicable interest rate.

Income taxes

Income taxes for the year comprise current tax and deferred

tax.

Current tax is based on the profit or loss from ordinary
activities adjusted for items that are non-assessable or
disallowable for income tax purposes and is calculated using
tax rates that have been enacted or substantively enacted at

the end of reporting period.

Deferred tax is recognised in respect of temporary
differences between the carrying amounts of assets
and liabilities for financial reporting purposes and the
corresponding amounts used for tax purposes. Except for
goodwill and recognised assets and liabilities that affect
neither accounting nor taxable profits, deferred tax liabilities
are recognised for all temporary differences. 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. Deferred tax is
measured at the tax rates expected to apply in the period
when the liability is settled or the asset is realised based on
tax rates that have been enacted or substantively enacted at

the end of reporting period.
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Notes to the Consolidated Financial Statements

fm © W5 #R R Bff 5F

For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HLFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

4.11

4.12

Income taxes (continued)

Deferred tax liabilities are recognised for taxable temporary
differences arising on investments in subsidiaries, except
where the Group is able to control the reversal of the
temporary difference and it is probable that the temporary

difference will not reverse in the foreseeable future.

Income taxes are recognised in profit or loss except when
they relate to items recognised in other comprehensive
income in which case the taxes are also recognised in other

comprehensive income.

Foreign currency

Transactions entered into by group entities in currencies
other than the currency of the primary economic
environment in which they operate (the “functional
currency”) are recorded at the rates ruling when the
transactions occur. Foreign currency monetary assets and
liabilities are translated at the rates ruling at the end of
reporting period. 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 translation of monetary items, are
recognised in profit or loss in the period in which they arise.
Exchange differences arising on the retranslation of non-
monetary items carried at fair value are included in profit
or loss for the period except for differences arising on the
retranslation of non-monetary items in respect of which
gains and losses are recognised in other comprehensive
income, in which case, the exchange differences are also

recognised in other comprehensive income.
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Notes to the Consolidated Financial Statements
RO IS IR EMISE

For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESHTHEBRE (&)
POLICIES (continued)

4.12 Foreign currency (continued) 41258 (&)
On consolidation, income and expense items of foreign GERER BN EBOKEZER N
operations are translated into the presentation currency FATHEZRELSAEENZIE
of the Group (i.e. Hong Kong dollars) at the average ¥ (BN JT) @ BR FEHA A BB = K18 R
exchange rates for the year, unless exchange rates fluctuate ) BIRETZERSHH 2 G EER
significantly during the period, in which case, the rates BME BRI EBEERARY
approximating to those ruling when the transactions took NS EHRNERERBRE -FEL
place are used. All assets and liabilities of foreign operations ZERER (F ) REME2ERAR
are translated at the rate ruling at the end of reporting RWHERANRAARRELHE
period. Exchange differences arising, if any, are recognised (LHRFEREGELFE (0B
in other comprehensive income and accumulated in equity A)) RIBEBKAEBERTY RE
as translation reserve (attributed to non-controlling interests IEB AP IREFENRAEYE
as appropriate). Exchange differences recognised in profit BN EEEEEEYVBERENIE
or loss of group entities’ separate financial statements on HANERAZER ZHAENSAEZH
the translation of long-term monetary items forming part EEBA TRERANRGTARR
of the Group's net investment in the foreign operation bE 5 s o

concerned are reclassified to other comprehensive income

and accumulated in equity as translation reserve.

On disposal of a foreign operation, the cumulative exchange B BN ISR - [E K B RNERZ
differences recognised in the translation reserve relating to EBBEHERRIE 2FER E58
that operation up to the date of disposal are reclassified to HESNSEEER ERNEHEF
profit or loss as part of the profit or loss on disposal. Bz —&#5 -

Goodwill and fair value adjustments on identifiable assets PO U B S 75 B 2 A 2 Bl P WAL AT 38
acquired arising on an acquisition of operation are treated as FEEZHERALBEAEIES
assets and liabilities of that foreign operation and translated ZEINEB 2 EERABERE Wi
at the rate of exchange prevailing at the end of reporting WMEBRCERERETHBRE-EA
period. Exchange differences arising are recognised in the ZERZRETINE S HEER -

translation reserve.
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Notes to the Consolidated Financial Statements
£5 O B S R R BT 5E

For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESHTHERE (&)

POLICIES (continued)
L13EERF

4.13 Employee benefits

4.14

Defined contribution retirement plan

Contributions to state-managed retirement benefit schemes/
the Mandatory Provident Fund Scheme are recognised as an
expense in profit or loss when the services are rendered by

the employees.

Share-based payments

The fair value of services received determined by reference
to the fair value of share options granted at the grant
date is expensed on a straight-line basis over the vesting
period or recognised as an expense in full at the grant
date if the share options granted vest immediately, with a

corresponding increase in equity (capital reserve).

At the end of the reporting period, the Group revises its
estimates of the number of options that are expected to
ultimately vest. The impact of the revision of the estimates
during the vesting period, if any, is recognised in profit or
loss such that the cumulative expense reflects the revised
estimates, with a corresponding adjustment to capital

reserve.

At the time when the share options are exercised, the
amount previously recognised in capital reserve will be
transferred to share premium. If the share options are
forfeited after the vesting date or are still not exercised at
the expiry date, the amount previously recognised in capital
reserve will be transferred to retained profits/accumulated

losses.
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Notes to the Consolidated Financial Statements
RO IS IR T MISE

For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING 4. FESTHHERE (&)
POLICIES (continued)

4.15 Impairment of other assets 415 HEERE
At the end of each reporting period, the Group reviews REREMRE  AEBEBRTUTE
the carrying amounts of the following assets to determine EvEEE UNETZSFEESESH
whether there is any indication that those assets have BEZREEERECIERZRAE
suffered an impairment loss or an impairment loss previously BEREEAFEXEELBRRD 20
recognised no longer exists or may have decreased: R
- property, plant and equipment; - U BEREE
—  investments in subsidiaries; and - RHBARZEE &
- intangible assets other than goodwiill - EREE (BERIN)
An impairment loss is recognised as an expense immediately WMEEREEBLAEATKEEE %
for the amount by which the asset's carrying amount 8 & FAGVE R RUE B B S BN R
exceeds its recoverable amount. Recoverable amount is the BEXZ A E S ERERBRTANHA
higher of fair value, reflecting market conditions less costs to FERLERAEGAEREMERH
sell, and value in use. In assessing value in use, the estimated BaE o fHaFEREER  HirABR
future cash flows are discounted to their present value eRERRMEMEEBENRITTSN
using a pre-tax discount rate that reflects current market iy e 5% & 2 B 45 5E B\ B 60 A5 AT 47 ER
assessment of time value of money and the risk specific to IR B HIR(E -
the asset.
Where an impairment loss subsequently reverses, the BB EREREE AEEZERE
carrying amount of the asset is increased to the revised EREELET ATzl e
estimate of its recoverable amount, to the extent that W NE 2 REETSBRAREZE
the increased carrying amount does not exceed the ERBEFETEERREEBRE
carrying amount that would have been determined had no TE 2 BRTEE © B 1B 5 18 1 B & B B A
impairment loss been recognised for the asset in prior years. RABWA -

A reversal of an impairment loss is recognised as income

immediately.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING

Notes to the Consolidated Financial Statements
OIS IREMIE

For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HLFE

4, FESHBEBRE (2)

POLICIES (continued)

4.16

4.17

Borrowing costs

Borrowing costs attributable directly to the acquisition,
construction or production of qualifying assets which require
a substantial period of time to be ready for their intended
use or sale, are capitalised as part of the cost of those
assets. Income earned on temporary investments of specific
borrowings pending their expenditure on those assets
is deducted from borrowing costs capitalised. All other
borrowing costs are recognised in profit or loss in the period

in which they are incurred.

Provisions and contingent liabilities

Provisions are recognised for liabilities of uncertain timing
or amount when the Group has a legal or constructive
obligation arising as a result of a past event, which will
probably result in an outflow of economic benefits that can

be reasonably estimated.

Where it is not probable that an outflow of economic
benefits will be required, or the amount cannot be estimated
reliably, the obligation is disclosed as a contingent liability,
unless the probability of outflow of economic benefits is
remote. Possible obligations, the existence of which will only
be confirmed by the occurrence or non-occurrence of one or
more future events, are also disclosed as contingent liabilities
unless the probability of outflow of economic benefits is

remote.
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Notes to the Consolidated Financial Statements
RO IS IR EMISE

For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)
4.18 Related parties

(a) A person or a close member of that person’s family is

related to the Group if that person:

(i) has control or joint control over the Group;
(ii) has significant influence over the Group; or
(iii) is a member of key management personnel of

the Group or the Company’s parent.

(b) An entity is related to the Group if any of the

following conditions apply:

(i) The entity and the Group are members of the
same group (which means that each parent,
subsidiary and fellow subsidiary is related to

the others).

(ii) One entity is an associate or joint venture
of the other entity (or an associate or joint
venture of a member of a group of which the

other entity is a member).

(iii) Both entities are joint ventures of the same

third party.

(iv) One entity is a joint venture of a third entity
and the other entity is an associate of the

third entity.
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Notes to the Consolidated Financial Statements

fm © B H5 3R R B 5E

For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

4.18 Related parties (continued)

(b) (continued)

(v) The entity is a post-employment benefit plan
for the benefit of the employees of the Group

or an entity related to the Group.

(vi) The entity is controlled or jointly controlled by
a person identified in (a).

(vii) A person identified in (a)(i) has significant

influence over the entity or is a member of

key management personnel of the entity (or

of a parent of the entity).

Close members of the family of a person are those
family members who may be expected to influence,
or be influenced by, that person in their dealings with

the entity and include:

(i) has control or joint control over the Group;

(ii) has significant influence over the Group; or

(iii)

is a member of key management personnel of

the Group or the Company’s parent.
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4. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

4.19

4.20

Segment reporting

Operating segments, and the amounts of each segment
item reported in the financial statements, are identified
from the financial information provided regularly to the
chief operating decision-maker i.e. the most senior executive
management for the purposes of allocating resources to, and
assessing the performance of, the Group’s various lines of

business and geographical locations.

Individually material operating segments are not aggregated
for financial reporting purposes unless the segments have
similar economic characteristics and are similar in respect of
the nature of products and services, the nature of production
processes, the type or class of customers, the methods used
to distribute the products or provide the services, and the
nature of the regulatory environment. Operating segments
which are not individually material may be aggregated if

they share a majority of these criteria.

Discontinued operations

A discontinued operation is a clearly distinguishable
component of the Group’s business that has been disposed
of or is classified as held for sale, which represents a
separate major line of business or geographical area of

operations of the Group.

Classification as a discontinued operation occurs upon

disposal. It also occurs when the operation is abandoned.

Where an operation is classified as discontinued, a
single amount is presented on the face of profit and loss
account, which comprises the post-tax profit or loss for the

discontinued operation.
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For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY

In the application of the Group's accounting policies which are
described in note 4, the directors of the Company are required
to make estimates and assumptions about the carrying amounts
of assets and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions are based on
historical experience and other factors that are considered to be

relevant. Actual results may differ from these estimates.

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

revision affects both current and future periods.

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

the next financial year.

Assessment of impairment of property, plant
and equipment and intangible assets

The Group assesses impairment at each reporting date by evaluating
conditions specific to the Group that may lead to impairment of
assets. When an impairment trigger exists, the recoverable amount
of the asset is determined. Value-in-use calculations performed
in assessing recoverable amounts incorporate a number of key
estimates and assumptions about future events, which are subject
to uncertainty and might materially differ from the actual results.
In making these key estimates and judgements, the directors take
into consideration assumptions that are mainly based on the market
condition existing at the reporting dates and appropriate market

and discount rates.

These estimates are regularly compared to actual market data and

actual transactions entered in to by the Group.
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (continued)

Estimated useful lives of intangible assets and
property, plant and equipment

The management of the Group determines the estimated useful
lives and consequently the related amortisation/depreciation charges
for its intangible assets and property, plant and equipment. These
estimates are based on the historical experience of the actual
useful lives of intangible assets and property, plant and equipment.
Management will increase the amortisation/depreciation charges
when useful lives are less than previously estimated lives, it will
write off or write down technically obsolete or non-strategic assets
that have been abandoned or sold. Actual economic lives may differ
from estimated useful lives. Periodic review may result in a change
in useful lives and therefore the amortisation/depreciation expenses

in future years.

Impairment of trade and other receivables

The policy for impairment of trade and other receivables of the
Group is based on the evaluation of collectability and ageing
analysis of the trade and other receivables and on management'’s
estimation. A considerable amount of estimation is required
in assessing the ultimate realisation of these trade and other
receivables. Factors considered include the current creditworthiness
and the past collection history of each customer. If the financial
conditions of customers of the Group were to deteriorate, resulting
in impairment of their ability to make payments, additional

impairment may be required.
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For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (continued)

Impairment of inventories

The management of the Group reviews the inventory ageing
analysis at the end of each reporting period, and identifies the
slow-moving inventory items that are no longer suitable for use
in production and/or sale. The management estimates the net
realisable value for such inventories based primarily on the latest
invoice prices and current market conditions. In addition, the Group
carries out an inventory review on a product-by-product basis at
the end of each reporting period and makes allowance for obsolete

items.

Fair value of convertible notes accounted for as
a financial liability through profit or loss

At the balance sheet date, the Group had certain outstanding
convertible notes, the details of which are set out in note 39. These
convertible notes, which contained an embedded convertible option
derivative, were issued in October 2011 in connection with the
acquisition of the Titron Group. The Group elected to account for
these convertible notes as a financial liability at fair value through
profit or loss. Accordingly, the directors of the Company are
required to use their judgment in selecting an appropriate valuation
technique to determine fair value of these convertible notes, which
are not quoted in an active market. Valuation techniques commonly
used by market practitioners are applied. The fair value of the
convertible notes is estimated with the assistance of an independent
professional valuer. The independent valuations are based on
various inputs and estimates with reference to quoted market rates
and adjusted for specific features of the instrument. If the inputs
and estimates applied in the model are different, the carrying

amounts of these convertible notes will change.
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CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (continued)

Impairment of goodwill

The Group tests annually whether goodwill has suffered any
impairment in accordance with the accounting policy stated in note
4.3. The recoverable amounts of cash-generating units have been
determined based on value-in-use calculations. These calculations
require the use of estimates about future cash flows, growth rates
and discount rates. In the process of estimating expected future
cash flows, management makes assumptions about future revenues
and profits. As these assumptions relate to future events and
circumstances, the actual results may vary and may cause a material
adjustment to the carrying amount of goodwill within the next
financial year. Determining the appropriate discount rate involves
estimating the appropriate adjustment for market risk and for asset

specific risk factors.

SEGMENT REPORTING

The Group determines its operating segments based on the reports
reviewed by the chief operating decision-maker that are used to

make strategic decisions.

The Group has four reportable segments (2011: 4 segments). The
segments are managed separately as each business offers different
products and services and requires different business strategies. The
following summary describes the operations in each of the Group’s
reportable segments:

(1) Manufacture and sale of medical devices products;

(2) Manufacture and sale of plastic moulding products;

(3) Manufacture and sale of data media products; and

(4) Distribution of data media products.
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SEGMENT REPORTING (continued) 6. DE®RE (&)

Inter-segment transactions are priced with reference to prices DERRZ 2 EBE TS EFRBUERAIN
charged to external parties for similar products. Central revenue HATWE 2 EREFE - BRP RKE R
and expenses are not allocated to the operating segments as they FSWARFAZELERRENEDE
are not included in the measure of the segments’ profit or loss that BEFERAZ2EBREN BT EIREES
is used by the chief operating decision-maker for assessment of KNt

segment performance.

As mentioned in Note 1, the segment of manufacture and sale SRR A - BUE R E BB EEER
of data media products and the segment of distribution of data DERDEEBEEBER D ERFRNETT
media products were put into liquidation and were presented as HRUB 2N RAEBERIELEES-

discontinued operations of the Group during the year.

(a) Business Segments (a) ¥% 08
For the year ended 31 December 2012 BE-ZE——-Ff+ZA=Z+—-HLHF
E
Continuing operations Discontinued operations
Manufacture ~ Manufacture
and sale and sale Manufacture Distribution
of medical of plastic and sale of of data
devices moulding data media media
products products Sub-Total products products Sub-Total Total
HKS$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HKS$'000
BESEER BRILEEEY
HERHE HERHE HERHE x|
BRARBER YBEAER Mt BBREER  HBEERER Pt @it
TEn TEx TR TR TER TiEn TEx
Revenue from external RENBEPBA
customers 51,690 80,723 132,413 17,792 7,650 25,442 157,855
Reportable segment revenue  A[3fE HEMA 51,690 80,723 132,413 17,792 7,650 25,442 157,855
Reportable segment TREHERT/ (BB
profit/(loss) 2,697 (7,422) (4,725) 12,853 (2,095) 10,758 6,033
Interest income RIS M - 27 27 1 1 2 29
Depreciation ik (1,212) (3,052) (4,264) (163) (2) (165) (4,429)
Gain/(Loss) on disposal of LENE BER
property, plant, RElE/ (BE)
and equipment - 174 174 1,491 (5) 1,486 1,660
Impairment loss on goodwill ~ FEEHEFE (21,455) - (21,455) - - = (21,455)
Trade receivables write off & 5 MM & - (24) (24) = = = (24
Reportable segment assets TRENFEE 58,760 31,475 90,235 - - - 90,235
Addition to non-current assets  AEFRHEE 108 960 1,068 - - - 1,068
Reportable segment liabilities AT HEAEEE 3,370 15,471 18,841 - - - 18,841
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. PN =
6. SEGMENT REPORTING (continued) 6. DEHE )
(a) Business Segments (continued) (a) ¥ 0¥ »)
For the year ended 31 December 2011 (Restated) BE-_Z——F+=-_A=+—81#F
E(E3)])
Continuing operations Discontinued operations
Re-manufacture
and sale
Manufacture  Manufacture Manufacture of computer
and sale and sale andsale  Distribution printing  Trading and
of medical of plastic of data of data and mining of
devices moulding media media imaging mineral
products products Sub-Total products products products resources Sub-Total Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FRLLER BRILEEEHE
RR
BERKHE
HERBE  BERWE NERHE A EMIOR  BERFR
BERXBER YBEAER Nt HBEBRER BREEER FEER BELR it &z
T TiEL T FiEn L T TiEn L TiEL
Revenue from external customers  RESMIEEMA 7,643 35,549 43,192 62,368 12,001 8,394 - 82,763 125,955
Reportable segment revenue DEEDETUN 7,643 35,549 43,192 62,368 12,001 8,394 - 82,763 125,955
Reportable segment (loss)/profit TRESE(BE) /%7 (453) 1,805 1,352 8,487 (1,091) (53,168) (29,218) (74,990) (73,638)
Interest income FEKA - 5 5 11 2 1 - 14 19
Depreciation and amortisation REREH (372 (583) (955) 23 [0 (6,452) - (6,682) (7,637)
Gain on disposal of property, plant &% - BiE R EE
and equipment 57 - 57 - - 124 - 124 181
Inventories written off FERE - - - - - (7,239 - (7.239) (7,239
Impairment losses on WTREZRERE
~ inventories -BE - - - - - (12371) - (12371) (12371)
- property, plant and equipment  —91% [ Rk - - - - - (16,714) - (16,714) (16,714)
- intangible assets 3713 - - - - - (6:319) - (6,319) (6,319)
- refundable deposit paid for -YERBEENTRERS
acquisition of mining rights - - - - - - (11,700) (11,700) (11,700)
~ trade and other receivables ~-ZHRAMENTE - - - - - (482) - (482) (482)
Reportable segment assets NRESBEE 79278 45,592 124,870 11,372 3,749 - 1321 16,442 141,312
Addition to non-current assets (Note) FEFHBEE (M) 67,362 146 67,508 81 5 - - 86 67,594
Reportable segment liahilities MREARAR 3,533 20,983 24,516 9,702 3208 - 5,575 18,505 3,01
Note: Including the Group’s property, plant and equipment and W=E: BEAEEZVE BELE
goodwill. O N GRS
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6. SEGMENT REPORTING (continued) 6. DEIHE )
(b) Reconciliation of reportable segment (b) THEIEWE B EE
revenues, profit or loss, assets and liabilities REBEZHE
2012 2011
HK$'000 HK$'000
(Restated)
—s-—f e
FERT FHT
(Z251)
Revenue W 2
Reportable segment revenue BEEER Y& 157,855 125,955
(Loss)/Profit before income tax BREFEHBEIZAIREKILE
expense and discontinued REERz (BE)BF
operations
Reportable segment profit/(loss) AlRE D i =, (EE) 6,033 (73,638)
Segment (profit)/loss from BRI KE %f&z
discontinued operations DHECGEFR) EiE (10,758) 74,990
Gain on extinguishment of financial 7 R BT i AR 8
liabilities by issue of ordinary shares BBz W - 32,080
Gain on change in fair value of AMRERADEBEE SN
convertible notes 4,868 17,978
Share-based payment expenses VAR A /5 B8 2 R X — (2,076)
Impairment loss and write offs B B R SR (25,709) (227)
Finance costs B ER (634) (14,804)
Unallocated corporate income RO ERA 78 385
Unallocated corporate expenses AOMEERX (29,661) (33,593)
Consolidated (loss)/profit before REFELEEBZRAE
income tax expense from EXaifsRe (BE) &5
continuing operations (55,783) 1,095
Assets BE
Segment assets of continuing REREXEB2OREE
operations 90,235 124,870
Segment assets of discontinued ERIEKEEB 2D EEE
operations - 16,442
Available-for-sale financial assets AHHECHBERE = 1,169
Deferred tax assets EERIEE E 514 514
Pledged time deposits BEE A EHER 3,512 3,538
Cash and cash equivalents HeMReEEY 10,163 49,565
Unallocated corporate assets ROMEEEE 8,432 6,692
Consolidated total assets RERERE 112,856 202,790
Liabilities afE
Segment liabilities of continuing HEREEB2HBAR
operations 18,841 24,516
Segment liabilities of discontinued ERIEREXEHB 2 HBRAE
operations - 18,505
Bank and other borrowings HITREMEE 9,614 14,646
Amount due to a director JE 1 i BR 7R 1B 4,000 -
Amount due to a related company e A< B 2 ) 2k 1,700 3,740
Deferred tax liabilities RERIEEE 616 1,011
Convertible notes Al AR =R 21,628 26,496
Tax payable JET R IR - 11,794
Unallocated corporate liabilities ROMEEBEE 18,905 20,948
Consolidated total liabilities LeERaE 75,304 121,656
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6. SEGMENT REPORTING (continued) 6. DE®RE (&)
(b) Reconciliation of reportable segment (b) IRES E KR B EE

revenues, profit or loss, assets and liabilities

(continued)

The accounting policies of the reportable segment are the

same as the Group’s accounting policies described in Note 4.

Reportable segment profit/(loss) represents the profit/(loss)
attributable to each segment without allocation of corporate
administrative expenses, gain on extinguishment of financial
liabilities by issue of ordinary shares, gain on changes in fair
value of convertible notes, share-based payment expenses,
impairment loss on goodwill, finance costs, corporate
directors’ emoluments, loss on disposal of subsidiaries, (gain)/
loss on deregistration of subsidiaries, corporate interest income
and income tax expense/(credit). This is the measure reported
to the chief operating decision maker for the purposes of

resource allocation and performance assessment.

All assets are allocated to reportable segments other than
available-for-sales financial assets, deferred tax assets, pledged

time deposits and cash and cash equivalents.

All liabilities are allocated to reportable segments other than
bank and other borrowings, amount due to a director, amount
due to a related company, deferred tax liabilities, convertible

notes and tax payable.
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6. SEGMENT REPORTING (continued)
(c) Geographic information

The geographical location of customers is based on the
location at which the goods delivered. The geographical
location of the non-current assets is based on the physical and

operating location of the assets.

The Group's operations and workforce are mainly located in

the PRC (country of domicile), including Hong Kong.

The following table provides an analysis of the Group's

revenue from external customers.

6. DEIHE )

(c)

i EE R
EEZMBLENRERNERGE
Bo RS EES IR E RS
BEZEERCERBES -

AEBMZEBREGH N ERMUNT

(FFEEZR  BHEEE) -

TREIAEEREINBES 2 W
Z e

Continuing operations Discontinued operations Total
2012 2011 2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Restated) (Restated) (Restated)

BELERY BRIEEERXH CHI
-®--f -"%--% ZB-Zf “F-——-% C-B-Zf “T—-%
TR T TR TETL TERT T
(&31) (&5) (&31)

Asia Eib

- PRC including Hong Kong  —# Bl (B2EEE) 4,174 2,689 8,956 14,814 13,130 17,503
- other region —HftipE 41,104 15,811 7514 21,851 48,618 37,662
Europe BN 12,229 9,990 - 24,422 12,229 34,412
North and South America 3t M 74,906 14,702 8,972 21,442 83,878 36,144
Others ) - - - 234 - 234
132,413 43,192 25,442 82,763 157,855 125,955

The following table provides an analysis of the Group’s non-

current assets other than deferred tax assets.

TR AL B RR LN IEE E AN
ZIERBEEZNN-

Continuing operations Discontinued operations Total
2012 2011 2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Restated) (Restated) (Restated)
BREEER BRLBEER CH
-g--f -%--% ZB-Zf _—Z--f -B-Zf 2%
TR T TR TiEn TR T
(E7) (B71) (E7)
Asia Tl
- PRC including Hong Kong  —# Bl (B EEE) 63,483 90,263 - 315 63,483 90,578
ERERERAT
2012 £k
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6. SEGMENT REPORTING (continued)
(c) Geographic information (continued)
Information about major customers

Revenue from customers contributing over 10% of the total
sales of the Group for both continuing and discontinued
operations in the current year were from the manufacture
and sale of medical devices products; manufacture and sale of
plastic moulding products and manufacture and sale of data

media products segments and are set out below:

6.

DHEBRE (&)

(c) HEEH (2)
FEEFEH
RAEEERN A EEEEQLEEY
BRI R T > R IS4 B 858
B BB 10%.2 B Uk aE 1 T
ERHERERBES RERNE
PR AES R R E R
ESSE HERATX:

The Group
AEE

2012 2011
HK$'000 HK$'000
(Restated)
—E-=F —T——F
FTHT FiHT
(z51)
Customer A BEA 51,690 6,812
Customer B ZFEB 28,563 9,561
Customer C BFEC 17,518 7,385
Customer D BFED 17,185 39,762

The percentage of total revenue on major customers is set out

TERPHBEABTS LHIIMT

below:
The Group
rEME
2012 2011
(Restated)
—E-——fF —T——F
(&%)
Customer A BEA 33% 5%
Customer B =FB 18% 8%
Customer C BFEC 1% 6%
Customer D ZFED 11% 32%
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For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

TURNOVER 7. BXE
Revenue represents the net invoiced value of goods sold, net of EEBROTIEEDTFE B BHNRE
value-added tax, returns, rebates and trade discounts. Revenue STNEZEEEMmERFE RAFER
from the Group's principal activities recognised during the year is as KEAEBETEEB ZERRYRNT:
follows:
The Group
REE
2012 2011
HK$'000 HK$'000
(Restated)
—E--F —F——F
FHER T T
(&%)
Continuing operations BERSEXER
— sales of goods —HEEm 132,413 43,192
OTHER INCOME 8. Httgz=
Analysis of the Group’s other income recognised during the year is RAFERNERRZAEEEMWE 2D
as follows: W
The Group
EEH
2012 2011
HK$'000 HK$'000
(Restated)
—g-—% —F——%
FHET FHET
(E7))
Continuing operations BEREXR
Exchange gain/(loss), net 3 e (&8 T8 17 (40)
Interest income B A 97 133
(Loss)/Gain on deregistration of subsidiaries [ /& A A& LM 2
(&B#8), e (631) 63
Gain on disposal of property, plant and HEME WERREBE N
equipment 174 57
Gain on disposal of available-for-sale HEAHEECHBERE 2 Wa
financial assets 68 -
Others HAh 287 229
12 442
ERERERLA

>
o

2012
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

9.

10.

IMPAIRMENT LOSSES AND WRITE OFFS 9. WIEEE & ME
The Group
EEE
2012 2011
HK$'000 HK$'000
(Restated)
e i 2%
FERT FET
(Z251)
Continuing operations BEKSEER
Impairment loss on property, plant and ME- -BEREEZ
equipment (Note 18) WEEE (ME18) - 227
Impairment loss on goodwill (Note 20) a2 R EEE (H5E20) 21,455 -
Trade receivables write off 1 38 & 5 e U 5RIE 24 -
Impairment loss on other deposits, HEike FBRNRIER
prepayments and other receivables H fh fE WK IE 2 RUE B 1B
(Note 23) (H7E23) 4,230 -
25,709 227
FINANCE COSTS 10. B & H
The Group
EEE
2012 2011
HK$'000 HK$'000
(Restated)
—EB-——F —E——4F
FHERT FET
(E23)
Continuing operations BEREER
Interest on bank and other borrowings BERAFRNEEREECRITR
wholly repayable within five years HupfgEF S 615 194
Finance charge on obligation under MEREREZHMBER
finance lease 19 5
Imputed interest expenses on MR ES 2HEENESRX
convertible bonds = 14,605
634 14,804
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11. (LOSS)/PROFIT BEFORE INCOME TAX

EXPENSE

Notes to the Consolidated Financial Statements
£5 O B S R R BT 5E

For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

The Group’s (loss)/profit before income tax expense is arrived at

after charging:

11.

MERFTE BB XAl (BE])

i A

AEBE 2 MR PAEHFAA (BER), 8

RENENPIIE=-3"E

The Group
EEE
2012 2011
HK$'000 HK$'000
(Restated)
—z--% —E——F
FHExT FET
(&%)
Continuing operations BEREXEK
Staff costs (including directors’ EIXNA (BRESEHNS)
emoluments)
— Contribution to defined contribution —TE R TR IRET S A9 3R
retirement plan 1,025 196
— Salaries, wages and other benefits —#He IERHAMET 37,246 14,577
- Share-based payment expense — RGO RER 2R FEX - 2,076
38,271 16,849
Depreciation of property, plant and M- -BERRBTE
equipment
- Owned —-BE& 6,440 2,416
— Held under finance leases —ERmEHERE 204 51
Auditor’s remuneration % SAH B & 830 880
Operating lease charges in respect of BRME2KEHEEHN
properties 4,131 3,960
Cost of inventories recognised as expenses T2 &R Sz 2 F &Rk A& 86,756 28,961
ERERERLA
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

12. INCOME TAX (CREDIT)/EXPENSE

12.FiBH (%) X

The Group
r5E
Continuing operations Discontinued operations Total
2012 2011 2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Restated) (Restated) (Restated)
BREEEY BRLBEEHK CE)
“%-§ -T % <-%-f -T—%5 g -3 %
TR TEL TR TEL TER TR
(&73) (&3) (E31)
Current tax - Hong Kong Tax AERE-FBNGER
—Tax for the year -REEHE 205 197 - 13 205 210
~ Over provision in respect of -BEEERERE
prior years (64) - (132) - (196) -
141 197 (132) 13 9 210
Current tax - PRC Enterprise MERE-PELE
Income Tax FriGHt
—Tax for the year -REERE 3 - - 4,100 3 4,100
— Under provision in respect of -BEFEARTRE
prior years - - - 4,100 - 4,100
3 - - 8,200 3 8,200
Deferred tax (Note 30) BIEHIE (M:30) (395) - - (1,445) (395) (1,445)
(251) 197 (132) 6,768 (383) 6,965

In respect of Hong Kong Profits Tax, income tax expense is provided
based on the assessable profits derived by the Group’s subsidiaries

from Hong Kong for the years ended 31 December 2012 and 2011.

Hong Kong Profits Tax is calculated at 16.5% of the estimated

assessable for the both years.

Under the Law of the People’s Republic of China on Enterprise
Income Tax (the “EIT Law"”) and Implementation Regulation of the

EIT Law, the tax rate of the PRC subsidiaries is 25% for both years.

Overseas tax is calculated at the rates applicable in the respective

jurisdictions.
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For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

12. INCOME TAX (CREDIT)/EXPENSE (continued) 12. 8% (B%) BX )
The income tax (credit)/expense for the year can be reconciled to REEMER (FR) FXERE2EK
the (loss)/profit before income tax expense per the consolidated WmRIZBRATEHEAS A (B18) R F ¥R
statement of comprehensive income as follows: N
The Group
EEE

2012 2011

HK$'000 HK$'000

(Restated)

—s-=% —F——%

FERT FET

(Z251)

(Loss)/Profit before income tax expense
from continuing operations

from discontinued operations

Tax calculated at the rates applicable to
the jurisdictions concerned

Tax effect of expenses not deductible for
tax purpose

Tax effect of revenue not taxable for
tax purpose

Tax effect of tax losses not recognised

Tax effect of utilisation of tax losses
previously not recognised

Tax effect of deductible temporary
differences not recognised

(Over)/Under provision in respect of

prior years

Income tax (credit)/expense

BRETIS B 2 AT (B518) 8 F

REBELEER (55,783) 1,095
KE BRI EETE 10,750 (75,616)
(45,033) (74,521)

BREBRZERZBRAMRE
ArEZBIE (5,840) (11,505)
RIS 2 B i s &

6,401 30,209
BEZRRBAZRGEEE

(5,197) (13,507)
RERRIABREZ MBZE 4,971 1,586
HABERNARERLREEEL
%= 5 (120) (1,028)
AERAMAERER BT E

(402) (2,890)
BEFE (BEEHE)/
BENR (196) 4,100
FigR (k) X (383) 6,965
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

13. PROFIT/(LOSS) FOR THE YEAR FROM 13. RECKRILEBEER 2FER
DISCONTINUED OPERATIONS *'J/ E#)
2012 2011
HK$'000 HK$'000
(Restated)
e ———f
FHExT FAT
(&71)
Manufacture and sale of HEREEHBERBER
data media products 12,977 17)
Distribution of data media products 7 BB E RS E (2,095) (1,091)
Remanufacture and sale of computer RRBERBESKITI R
printing and imaging products FREMm - (52,058)
Trading and mining of mineral resources EERAHEBEEER - (29,218)
10,882 (82,384)

The business of manufacture and sale of data media products and
the business of distribution of data media products which were
carried out by NTHL and its subsidiaries were put into liquidation on

31 December 2012.

On 8 August, 2011, the business of remanufacture and sale
of computer printing and imaging products carried out by the
Company'’s subsidiaries; namely Jackin Enterprises Company Limited

("JEL") and its subsidiaries were put into liquidation.

In addition, during 2011, the directors decided to cease its trading
and mining of mineral resources operation as the Group had not
been able to procure any justifiable opportunities in the area of

trading and mining of mineral resources.

These business segments are presented as part of discontinued

operations in accordance with HKFRS 5.
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For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

13. PROFIT/(LOSS) FOR THE YEAR FROM 13.
DISCONTINUED OPERATIONS (continued)

The results and cash flows of these segments included in the
consolidated statement of comprehensive income and the statement

of cash flows are as follows:

(a) Manufacture and sale of data media

5&@ E/m\ izgﬁ#é%i%zqzr“,
R, (BB) @)

AGETEREREBESERERIZD
HMOXERREREOT

() RERGFEHEREBRER

products
2012 2011
HK$'000 HK$'000
(Restated)
—s-—f% —E——f
FET FAET
=51)

Turnover L 17,792 62,368
Cost of sales $HE B AR (16,777) (46,171)
Gross profit E 7 1,015 16,197
Other revenue E b U A 1,655 869
Distribution costs D EEA A (297) (2,439)
Administrative expenses B (5,793) (6,140)
Finance costs g A (8) (291)
(Loss)/Profit before income tax METS T AT (E18) % H (3,428) 8,196
Income tax credit/(expense) FiBfiEe, (HAx) 132 (8,213)
Gain on disposal of subsidiaries HEN B ARz W (H3E36())

(Note 36(a)) 16,273 -
Profit/(Loss) for the year from ERIEEEER 2

discontinued operations FREEF(EE) 12,977 (17)
Net cash used in operating activities ARKEXBE Re TR (19,263) (39,731)
Net cash generated from/(used in) Efl8/ (AR)KEEH

investing activities HE 55 1,671 (54)
Net cash used in financing activities AREtEE8 s IRe F5E (189) (5,779)
Net cash outflows R FE (17,781) (45,564)

ERERERAT

-
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For the year ended 31 December 2012 #F-F——#+-F=+—HIFE

13. PROFIT/(LOSS) FOR THE YEAR FROM
DISCONTINUED OPERATIONS (continued)

(a) Manufacture and sale of data media

13. REBRIREEB I FER
R, (&8) (2

() RERFEHERBER

products (continued) (#&)
Profit/(Loss) for the year from the discontinued operations ERIEEEEB TR, (KBE)
includes the following: BEATEE:
2012 2011
HK$'000 HK$'000
(Restated)
—E-—fF —T——4F
FET FET
(E27))
Cost of inventories recognised as HRARI ZHFERAR
expenses 10,736 31,824
Depreciation of property, plant and W BEREETE
equipment 163 223
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For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HULFE

13. PROFIT/(LOSS) FOR THE YEAR FROM 13. RECRLEREXER Z2FE R
DISCONTINUED OPERATIONS (continued) M (EE) (@)
(b) Distribution of data media products (b) PHEHBBERER
2012 2011
HK$'000 HK$'000
(Restated)
—E——fF —ET——F
FE&T FAT
(E5)
Turnover EHER 7,650 12,001
Cost of sales SHE AR (7.551) (11,798)
Gross profit E 99 203
Other revenue H A ug A 679 657
Distribution costs 7 8 AN (70) (154)
Administrative expenses TR X (1,031) (1,797)
Loss before income tax bRETSEIRTEE (323) (1,091)
Income tax expense Frig B X = -
Loss on disposal of subsidiaries HEMB AR EE
(Note 36(a)) (Hf#E36(a)) (1,772) -

Loss for the year from discontinued ERIESEEB 2 FEEE

operations (2,095) (1,091)
Net cash (used in)/generated from (AR /ELXOAKEEB2

operating activities ReFE (6,102) 5,115
Net cash generated from investing EEAREESH 2 REFHE

activities - -
Net cash generated from financing ARmE S 2IRE F5E

activities 1 2
Net cash (outflows)/inflows Be CRE) S RAFE (6,101) 5,117

ERERERAE

5
2012 5% 119



Notes to the Consolidated Financial Statements

fm © W15 $R R Bff 5F

For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

13. PROFIT/(LOSS) FOR THE YEAR FROM 13.RECRLEEEXK 2 FER
DISCONTINUED OPERATIONS (continued) A (E8) (=)
(b) Distribution of data media products (continued) (b) 7HEBBERBER &)
Loss for the year from the discontinued operations includes the BRIEREEB 2 FEBEBAENUT
following: B8
2012 2011
HK$'000 HK$'000
(Restated)
—E-CZF —E——F
FHET FET
(&%)
Cost of inventories recognised as BRAEAI ZFEEKAR
expenses 7,551 11,798
Depreciation of property, ME- BELRREBTE
plant and equipment 2 7
The carrying amounts of the assets and liabilities of NTHL and NTHLER B AN HE Bz BE
its subsidiaries at the date of disposal are disclosed in note K& EREER M B ®EME36(2)A
36(a) to the financial statements. R
A total profit of HK$14,501,000 arose on the disposal of NTHL NEREHENTHLR EM B AREE
and its subsidiaries at nil consideration, being the carrying i F 48 %E14,501,000/%8 7T - BB B &
amount of the subsidiary’s net liabilities. No tax charge or AABEFH EEE - HEFETE
credit arose from the disposal. EEMEZ HE R -
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For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HULFE

13. PROFIT/(LOSS) FOR THE YEAR FROM 13.REEARLREXE2FE R
DISCONTINUED OPERATIONS (continued) AO(EBE) &
(c) Remanufacture and sale of computer (c) BRBERHEHESEKITER
printing and imaging products EBREM
An analysis of the results and cash flows of this segment ARG EEREREBERERY
included in the consolidated statement of comprehensive ZNBEEBERRERSMBT

income and the statement of cash flows is as follows:

2011

HK$'000

—F %

FET

Turnover EHETE 8,394
Cost of sales 56 B AN (41,462)
Gross loss Fi8 (33,068)
Other revenue H U A 1,373
Distribution costs 73 88 B AN (1,747)
Administrative expenses TTER X (20,675)
Reversal of impairment loss on trade receivables fEULE 5 I8 & E & 1B # @ 436
Impairment losses DEREN SEi (23,515)
Finance costs upi - 93¢ (335)
Loss before income tax B ETIS R AT 518 (77,525)

Income tax credit FRe i R 1,445

Gain on disposal of subsidiaries (Note 36(b)) HEN B AR 2 W (MFE36(b)) 24,022
Loss for the year from discontinued operations B4 IEEEE 2 FEEIE (52,058)
Net cash used in operating activities AREEXB 2R 58 (20,834)

Net cash generated from investing activities EEEREBEBH R IFH 233
Net cash used in financing activities AREE LTS REFH (5,314)
Net cash outflows RemLt F8 (25,915)
ERERERAT

5
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

13. PROFIT/(LOSS) FOR THE YEAR FROM B.RECRUEEEXRB 2 FER
DISCONTINUED OPERATIONS (continued) R, (B8 )
(c) Remanufacture and sale of computer (c) BRBERHEHEESKITER
printing and imaging products (continued) EBRER &)
Loss for the year from the discontinued operations includes the BERIEREEB 2 FEBEAEAT
following: KIE -
2011
HK$'000
—T——F
FET
Cost of inventories recognised as expenses BRARX 2 FEMXK 21,852
Depreciation of property, plant and equipment ¥ ¥ BWE MR ETE 3,856
Amortisation of intangible assets M A EEH 2,596
Impairment losses on THEIBZREEE
— property, plant and equipment (Note 18) — W WE kA (MEE18) 16,714
— intangible assets (Note 19) —mEE (M5E19) 6,319
— trade and other receivables — 8 5 & E W RIE 482
— inventories (included in cost of sales) —FE (GFABEERA) 12,371
— inventories written off —FEME (GTAHEERA)
(included in cost of sales) 7,239
The carrying amounts of the assets and liabilities of JEL and its JELRHWBRARNEE R EER
subsidiaries at the date of disposal are disclosed in note 36(b) B EREESH R BREME36()

to the financial statements.

A profit of HK$24,022,000 arose on the disposal of JEL and its HEIELERHEM B AR E £ R M
subsidiaries, being the proceeds of disposal less the carrying 24,022,000 70 Bl E FIEFAE R
amount of the subsidiary’s net liabilities. No tax charge or BRMEATABEFEREME D
credit arose from the disposal. ESHETMELENEI HHER-
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13. PROFIT/(LOSS) FOR THE YEAR FROM
DISCONTINUED OPERATIONS (continued)

Notes to the Consolidated Financial Statements

fm © B H5 3R R B 51

For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

(d) Trading and mining of mineral resources

An analysis of the results and cashflows of this segment

included in the consolidated statement of comprehensive

income and the statement of cash flows is as follows:

1B.REERUEKEXRB 2 FER
/(BB @

(d) EERFARBEER

ARG EEERERERERERZ
OB EBNEREEZRANAT

2011

HK$'000

—E——F

FHET

Turnover EHEE -

Cost of sales 65 B -

Gross loss 18 -

Distribution costs 2 SRR -

Administrative expenses TERAX (13,472)

Expenses related to exposure of mining projects EIH)IRFEEEE A ZH X (4,046)
Impairment loss on refundable deposit paid for BRWEREE ZAEBRENiEE 2

acquisition of mining rights (Note 24) WA EE (MiE24) (11,700)

Loss before income tax B P15 5% A IS 18 (29,218)

Income tax expense s -

Loss for the year from discontinued operations B IFE & X F 2 FE BB (29,218)

Net cash used in operating activities KEEBBR RS FR (1,855)

Net cash outflows Re R FHE (1,855)

ERERERLA

2012 3,
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For the year ended 31 December 2012 #HZ_-F—_—fF+_HA=+—HIFE

13. PROFIT/(LOSS) FOR THE YEAR FROM 13.RECRLEREXRK 2 FER
DISCONTINUED OPERATIONS (continued) A (E8) (=)
(d) Trading and mining of mineral resources (d) EEXNHREEEER &)
(continued)
Loss for the year from the discontinued operations includes the ERIEREEB 2 FEBEEAEAT
following: ESF
2011
HK$'000
—E——F
FHET
Expenses related to exposure of mining projects EEH)FFFEIE R AR 2 X 4,046
Staff cost B IR 13,472
For the purpose of presenting discontinued operations, the MEFNERIELEEBM S LRGSR
comparative consolidated statement of comprehensive income HWEREBEEWEEE TUAES B
and the related notes have been restated as if the operations NR 2 EEEBE R LR F AL
discontinued during the year had been discontinued at the e

beginning of the comparative period.

14.L0OSS FOR THE YEAR ATTRIBUTABLE TO THE 14. AAREEAEBEREEEIE
OWNERS OF THE COMPANY

Of the consolidated loss for the year attributable to the owners of RARFRHEBABRGARFEREGEBIE
the Company of HK$44,650,000 (2011 (restated): HK$80,510,000), 44,650,000 L (=T ——F (F7) :
a loss of HK$46,048,000 (2011: HK$186,300,000) has been dealt 80,510,000 JT) 7 * 46,048,000 7T ( —
with in the financial statements of the Company. T ——4:186,300,000/8 7T) Z BEE B
RARABREPERIE -
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15. (LOSS)/EARNINGS PER SHARE

Notes to the Consolidated Financial Statements
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For the year ended 31 December 2012 #HZ - F—_—F+_-_F=+—HALFE

The calculation of the basic and diluted loss per share attributable
to the ordinary equity holders of the Company is based on the

following data:

15. 8K (E18) &7

AEARFEBERFAEARGERERR
BEBBIENATEE:

The Group
rEE
2012 2011
(Restated)
—s-=f —E——f
(&%)
Basic HAR
(Loss)/Profit for the year for the purposes of Bzt EFEN (FE)
computation of basic (loss)/earnings per AAmE 2 ANFE
share (HK'000) (E518) 87 (F5T)
— from continuing operations —RABEBEREER (55,532) 898
— from discontinued operations —REERIEREERS 10,882 (81,408)
(44,650) (80,510)
Number of shares & & e
Weighted average number of ordinary EBITEER 2 INETHEE
shares in issue 8,758,239,861 2,895,435,576
Weighted average number of ordinary L0 M & R HD 2
shares in issue after share consolidation BHEfEEBEITTRRZ
of every 10 shares into 1 share InEFEHE B 875,823,986 289,543,557

Note:

The calculation of basic (loss)/earnings per share for the year is based on
the consolidated (loss)/profit for the year attributable to owners of the
Company and on the weighted average number of ordinary shares in
issue during the year after the adjustment share consolidation as set out

in note 46(a).

P & -

REEESRER (BE) /BN DHRIEFAR
RAFEBARGERFERE (BB /B R
B A6 M Z B A B ERCHTE
BT HEEE-

ERERER
2012

s
Fe ol
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

15. (LOSS)/EARNINGS PER SHARE (continued)

15. 2R (E8) BR (2

The Group
EEE
2012 2011
(Restated)
—E-=F -7
(E75))
Diluted g
(Loss)/Profit for the year for the purposes METEERBEHEME 2
of computation of diluted loss per share REE (BR) BT
(HK'000) (T#&T)
— from continuing operations — basic —REFBELEEEB AR (55,532) 898
Adjustment on changes in fair value of FRABBREB 2 ANEE
convertible notes at year end FH)EE - (6,386)
— from continuing operations —REFBELEEY
— adjusted loss — IR EE (55,532) (5,488)
— from discontinued operations —RAEERIEEEB 10,882 (81,408)
(44,650) (86,896)
Number of shares &t &1 B
Weighted average number of BETERRZ NEFHEE
ordinary shares in issue 8,758,239,861 | 2,895,435,576
Adjustments for conversion of AR SRR ER
convertible notes - 800,876,200
Weighted average number of ordinary PErE GRS (F18)
shares for diluted (loss)/earnings per share & FIf 5 2 EBARMNEFHEE | 8,758,239,861 | 3,696,311,776
Weighted average number of ordinary REI0RKRDEHRIRRGD 2
shares for diluted (loss)/earnings per share & GF & T E T E S
after share consolidation of every (BR) BFNmE2
10 shares into 1 share T AR niE 9 8B 875,823,986 369,631,177
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For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

15. (LOSS)/EARNINGS PER SHARE (continued)

Note:

In the calculation of the diluted (loss)/earnings per share for the year,
the Company’s outstanding share options and outstanding convertible
notes were not taken into account as both had an anti-dilutive effect.
However for the year ended 31 December 2011, the calculation of
diluted (loss)/earnings per share is based on the (loss)/profit for the year
attributable to owners of the Company and after adjustments to reflect
the effect of deemed conversion of outstanding convertible notes, as
these were dilutive in that year. Weighted average number of dilutive
potential ordinary shares is calculated by adjusting the conversion
shares of all convertible notes that would be issuable if the end of the
period were the end of the contingency period and the effect of share

consolidation as set out in note 46(a).

There was no dilutive effect from outstanding share options for the
years ended 31 December 2012 and 2011 since all such share options

were anti-dilutive.

15. 2R (E8) BR (2

GEX

A EAFESREE (BB BAWE -

AR B A AREE A B ARITE 2 8 B T i) R AT
EzABERER RERREEAREER
B BE-_F——F+-_A=1+—HLt
FE-SREE (BR)BFREADA
BAEANEEFE (BB BRNLERBIAR
BRAEE R EARITE 2T MEREZZE (R
ERZERBRRENZFEEEE) R
H-BEEaE TRz NEFIHEE TE BT
i R RS AERE KR - BIPTA AT AR SRR A
BEEETT 2 JL I AR 40 LA Ko Y 5k 46(a) /) P 8
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OB HRERME

For the year ended 31 December 2012 #F-F——#+-F=+—HIFE

16. DIRECTORS' EMOLUMENTS 16. EE H
The emoluments paid or payable to each of the five (2011: eight) ENENEZ(ZE——F: \R)ES
directors were as follows: B2 T :
For the year ended 31 December 2012 BE-Z-—-—+-A=+—HLEFE
Salaries,
allowances Retirement
Directors’ and benefits scheme
fees in kind contributions Total
HK$'000 HKS$'000 HK$'000 HK$'000
e EER
EEHE BYH & BARET B st
BT FExT BT FExT
Executive directors HITES
Yip Wai Lun, Alvin EEm - 5,826 28 5,854
Leung Mei Han RER - 3,600 14 3,614
Independent non- executive BUFHTES
directors
Leung Ka Kui, Johnny 2R 100 - - 100
Chan Kam Kwan, Jason R £ 34 100 = = 100
Lau Man Tak e 100 = = 100
Total et 300 9,426 42 9,768
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For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

16. DIRECTORS' EMOLUMENTS (continued) 16. EEHM =)

For the year ended 31 December 2011

BE-T——F+-A=+-ALEE

Salaries,
allowances Retirement
Directors’ and benefits scheme
fees in kind contributions Total
HK$'000 HK$'000 HK$'000 HK$'000
e 2UR
ExHe A= RRET B Bt
FHET FHET FET FET
Executive directors HITES
Yip Wai Lun, Alvin EEMR - 2,817 15 2,832
Ma Bo Ping fifEFE (R=T——F
(resigned on 23 May 2011) FAAZ+=BET) - 1,738 - 1,738
Zhou Yu Sheng ABE (RZE——F
(resigned on 23 May 2011) AAZ+=B#&F) - 5,133 - 5,133
Lam Suk Ling, Shirley Wl (RZT——F
(resigned on 31 December 2011) +ZR=+—HET) - 1,575 12 1,587
Lee Cheuk Yin, Dannis ZERA(NZT——F
(resigned on 31 October 2011) +A=+—H&T) - 700 7 707
Independent non- executive BYKHTES
directors
Leung Ka Kui, Johnny 2R 267 - - 267
Chan Kam Kwan, Jason e 8% 3 267 - - 267
Lau Man Tak i 267 - - 267
Total Bt 801 11,963 34 12,798

During both years ended 31

December 2012 and 2011, no

REBEE-_F-——FR-_F——F+=A

St BLEMEFEAR AKRELERE
EXNEAME FRERMAIRMA
N 5% BB ) SR B K AF S B B A ME

emoluments were paid by the Group to the directors, as an
inducement to join or upon joining the Group as compensation for

loss of office.

No directors waived any emoluments in the year ended 31 RBE_T——_F+_R=+—RHIEFE
December 2012 (2011: Nil). (ZF——F:8) HESEFHETHAH
ERERERLA
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

17. EMPLOYEES' EMOLUMENTS 17. EEE €
Of the five individuals with the highest emoluments in the Group, AEBREESFATH BIEMEAR
two (2011: four) were directors of the Company whose emoluments REE(ZE——F WE) ZFEE2
are included in the disclosure in Note 16 above. The emoluments BeFFBERN EXHFI6HE BT =8 A
of the remaining three individuals (2011: one individual) were as T (ZTE——F:—BAL)ZBe WM
follows: ™
2012 2011
HK$°000 HK$'000
—E-=F —E——F
FERT FHT
Salaries and other emoluments HeRkEMMe 5,740 1,412
Retirement scheme contributions RRETEIHR 28 11
5,768 1,423
Their emoluments were within the following bands: Hie AT THEEMA :
2012 2011
Number of Number of
individuals individuals
—s-=f —E——f
N A
Nil to HK$1,000,000 0/ T & 1,000,000/ 7T = -
HK$1,000,001 to HK$1,500,000 1,000,001/ 7L £1,500,0007% 7T - 1
HK$1,500,001 to HK$2,000,000 1,500,001/ 7T £2,000,0007% 7T 2 -
HK$2,000,001 to HK$2,500,000 2,000,0017% 7t £2,500,00078 7T 1 -
During both years ended 31 December 2012 and 2011, no HE-_ZT——FRKR=-F——F+=A
emoluments were paid by the Group to the five highest paid =T —BIEMEFEAR  NEHIWES A
individuals, including directors, as an inducement to join or upon EAMe THERRFN AL (BHEE
joining the Group as compensation for loss of office. F) {ERBMASRIIAZE B 2 82E) sk
ERBERAE -
Details of the remuneration of other senior management were HihmBREEB2HTMNFBEBR T E
within following band: :
2012 2011
Number of Number of
individuals individuals
—E2-=F —F——F
A A
Nil to HK$1,000,000 0/ T & 1,000,000/ 7T 1 3
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18. PROPERTY,

Notes to the Consolidated Financial Statements

PLANT AND EQUIPMENT

18. % BMERRE

fm © B H5 3R R B 51

For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

The Group NE
Leasehold Furniture
buildings at Plant fixtures and
revalued and office Motor
amounts machinery equipment vehicles Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
REMSHE BR-EER
SRz HERF BERKE BARE RE @t
FET FET TET FET FET
Cost or valuation RAREE
At 1 January 2011 R=F——%—-A—H 432 201,332 36,604 2,393 240,761
Exchange adjustment [ERZECE - 1,094 30 5 1,129
Addition at cost NE (RKAE) - 129 22 81 232
Acquired through business combinations BBEHE G (FH:37)

(Note 37) - 18,901 2,172 848 21,921
Deficit on valuation HEBL (238) - - - (238)
Deregistration of subsidiaries Lil=NGE: €kl - (3,510) - - (3,510)
Written off k| - (602) (63) - (665)
Disposals HE - (91,445) (29,148) (469) (121,062)
At 31 December 2011 R=E——F+=-A=+-A 194 125,899 9,617 2,858 138,568
Comprising: BiE:

At cost BRKA - 125,899 9,617 2,858 138,374
At valuation RIGE 194 - - - 194
194 125,899 9,617 2,858 138,568
At 1 January 2012 R-_F——-%—f—H 194 125,899 9,617 2,858 138,568
Exchange adjustment ERAE - 30 19 4 53
Addition at cost AE (RRAE) - 858 261 1,548 2,667
Disposals HE (194) (22,982) - (1,419) (24,595)
Written off s - (84,111) (5,700) - (89,811)
At 31 December 2012 RZE-ZF+ZA=+—H - 19,694 4,197 2,991 26,882
Comprising: BiE:
At cost BRKA - 19,694 4,197 2,991 26,882
ERERERLA

2012
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For the year ended 31 December 2012 #F-F——#+-F=+—HIFE

18. PROPERTY, PLANT AND EQUIPMENT (continved) 18. Y% BERHRE (&)

The Group (continued) REBE (&)
Leasehold Furniture,
buildings at Plant fixtures and
revalued and office Motor
amounts machinery equipment vehicles Total
HK$'000 HK$°000 HK$'000 HK$'000 HK$'000
REMEH BH-HER
JiRzHERT BERES WARE AE @t
TR TET FRET TET TET
Accumulated depreciation and RiERAE
impairment
At 1 January 2011 RZF——%—-A—-H - 191,114 24,837 1,415 217,366
Exchange adjustment 5 - 10 172 84 266
Depreciation nE 11 3,808 2,284 450 6,553
Impairment loss REEE - 12,816 4,125 - 16,941
Elimination on revaluation RE[EHHE (11) - - - (mn
Elimination on disposals R E R85 - (95,833) (24,136) (450 (120,419)
Deregistration of subsidiaries Lil=NGIE - €-Feati] - (3,510) - - (3,510)
Written off ik - (602) (63) - (665)

At 31 December 2011 and 1 January 2012~ RZF——F+ZA=+—-HAk

—Z--%-A-H - 107,803 7,219 1,499 116,521
Exchange adjustment & 5% - - - 1 1
Depreciation neE - 4,855 1,360 594 6,809
Elimination on disposals R E B 4 5 - (22,982) - (1,263) (24,245)
Written off HsH - (84,091) (5,689) - (89,780)
At 31 December 2012 R-Z-—f+-A=+-AH - 5,585 2,890 831 9,306
Net book value REFE
At 31 December 2012 R-Z--F+=-A=+-H - 14,109 1,307 2,160 17,576
At 31 December 2011 RZZ——F+-A=+—H 194 18,096 2,398 1,359 22,047
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For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

18. PROPERTY, PLANT AND EQUIPMENT (continves) ~ 18. Y13 - BB R & 18 (42)

The Group (continued) AEE (7)
The carrying value of properties shown above comprises: FtHEZREESE:
The Group
AEE
2012 2011
HK$'000 HK$'000
—s-=f —F——%
FHERT FHET
Outside Hong Kong BB MR
— short-term leases —RHEE - 194
Representing: BIE
Leasehold land and buildings held for own  IZ R EBEYIR Z#H51E
used carried at fair value BEAMHELRETF - 194
The net carrying value of plant and equipment and motor vehicle AEBBERERERE ZMKE REHEN
held under finance leases of the Group was approximately a8 2 R FE A4509,0008 7 (=%
HK$509,000 (2011: HK$968,000). These assets are pledged to —— 4% :968,0008 L) ZEEEDEH
secure the Group's obligation under finance leases. LAER N &= B 2 B & TH & -
ERERERLA
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For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

19. INTANGIBLE ASSETS 19.BILEE
The Group NE
Development Technical Distribution
costs know-how channels Total
HK$'000 HK$'000 HK$'000 HK$'000
SN oAl 0 DEERE @t
FiET FHT FET FET
Cost 22N
At 1 January 2011 R—E——F—H—H 62,758 40,340 15,800 118,898
Disposal of subsidiaries HENERT (49,293) - - (49,293)
At 31 December 2011 and R_E——F
1 January 2012 +ZA=+—Ak
—E——%—H—H 13,465 40,340 15,800 69,605
Disposal of subsidiaries & B B A A - (5,460) - (5,460)
Written off ELiEs! (13,465) (34,880) (15,800) (64,145)
At 31 December 2012 N-E——-F
+=ZA=+-—H - - - -

Amortisation and impairment B RRE

At 1 January 2011 R-ZE——F—F—H 54,167 40,340 15,476 109,983
Amortisation i 2,272 - 324 2,596
Impairment loss (Note 13(c)) WAEEE (MFE1300)) 6,319 - - 6,319
Disposal of subsidiaries HENERT (49,293) - - (49,293)
At 31 December 2011 and R-E——4
1 January 2012 +ZA=+—Ak

—F2——%—H—H 13,465 40,340 15,800 69,605
Disposal of subsidiaries & M B A A - (5,460) - (5,460)
Written off ELE! (13,465) (34,880) (15,800) (64,145)
At 31 December 2012 N-—E——F

+t=A=+—-8 - - - -
Net book value RHEHFEE
At 31 December 2012 R=B—=F

+=ZA=+-—8 - - - _
At 31 December 2011 R-E——%F

+=ZA=+—8H - - - _
Development costs were internally generated. All of the Group's KRB EES AEBE MBI
technical know-how and distribution channels were acquired from MBRDHRBENBE= -

third parties.
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20.
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For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HLFE

INTANGIBLE ASSETS (continued)

Development cost was related to the cost incurred in the segment
of remanufacture and sale of computer printing and imaging
products and it was internally generated. As 31 December 2010,
the carrying value of development cost was determined by a value
in use calculation which was based on the then estimated future
cash flows discounted at a discount rate. In 2011, and as further
explained in note 13(c), the remanufacture and sale of computer
printing and imaging products business operation ceased and was
put into liquidation on 8 August 2011. Accordingly, the balance of

development costs was fully written off in the current year.

O .EBIEE &)

FRBRATRRRBERFEEERITIR
FRERDBEEZRABBELSAME

FoR_E-—ZEEF+_A=+—H H¥%
RAZEREEDEBERBEFENAE

M REEDRERME KRB 2 A
ARBESREFAE - R T ——F Sk
A1 E—FTEE RERBEREES

EITEN R REREHEED RN
Z——FN\ANBETER Bk - FERK

RERENAFERAZEME -

GOODWILL 20. 58
The Group
KEE
2012 2011
HK$'000 HK$'000
—E-C_F —F——F
FHx Fi#T
Cost BN 67,362 106,907
Less: Impairment loss B OREE R (21,455) (39,545)
Net book value FREFE 45,907 67,362

As at 1 January 2012, goodwill at cost of HK$106,907,000
comprised of HK$39,545,000 relating to the distribution of
data media products business unit. Owing to the significant and
continuous losses incurred by this business unit, full impairment
of goodwill of HK$39,545,000 was made in previous years. As
at 31 December 2012, the segment of distribution of data media
has been discontinued and put into liquidation. Accordingly, the
goodwill at cost and accumulated impairment relating to this
business unit has been fully written off in the books as at 31

December 2012.

X

—E-CZF— BB BRAFEZE
#106,907,000/% T B 15 A 5 $5 EUE
HEEEmMEBELAR M 2 %E39,545,000
BT BRZEBENELTETAREE
ER MERBAEFECAEELRH
39,545,000 T Z BB R _T—_F
TZAZT+— A SoHEBEES
e #ETTERE - Ak - B EBEML IR
KA EZAEREZNREER =T —=
FH+ZAZ+—BZHRERZEME-

/'\*EEIZQ
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For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

20. GOODWILL (continued)
Impairment testing on goodwill

Goodwill at 31 December 2012 of HK$67,362,000 (before
impairment loss) relates to the manufacture and sale of medical
devices products business unit acquired as part of the acquisition of
the Titron Group in 2011, as further explained in note 37. At the
year end, the goodwill relating to this business unit, which is also a

cash generating unit (“CGU") is subject to impairment testing.

The recoverable amount of the CGU has been determined using
cash flow projections under various scenarios based on estimates
and financial budgets approved by the management. These
projections cover a five-year period, and have been discounted
using a discount rate of 18.25%. The cash flows beyond that five-

year period have been extrapolated using a 2.23% growth rate.

All of the assumptions and estimations involved in the preparation
of the cash flow projects including budgeted gross margin, discount
rate and growth rate are determined by the management of the
Group based on past performance, experience and their expectation

for market development.

As a result, an impairment loss of HK$21,455,000 was considered
necessary in the segment of manufacture and sale of medical
devices products. This is primarily due to the performance of this
business segment, not matching up to management’s expectations
in 2012 and the business unit's expected performance in 2013 and
beyond. Much of the problem arose due to the delay by the Group's
business partners both in launching new products and in entering

new geographical markets.
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For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HLFE

21. AVAILABLE-FOR-SALES FINANCIAL ASSETS 1. AIHHECHEEE

The Group
rEME
2012 2011
HK$'000 HK$'000
—E-=F —T——F
FHET FAET
Bond fund, at market value BxEe EME - 1,169

As at 31 December 2011, the fair value of the bond fund was RZE——F+ZA=+—RH EFEE2Z
determined by reference to their quoted bid prices at the reporting NAEBENKSEZERBERRZE AR
date. The available-for-sale financial assets were pledged to a bank BET IIHEENKEEEHRAEE
as security for the general banking facilities of the Group. —RRITEEMIEARRRER TR
22.INVENTORIES 2.8
The Group
EEE
2012 2011
HK$'000 HK$'000
—B--F -7
FHEx FHT
Raw materials R4 R 3,172 7,466
Work in progress =2 274 1,152
Finished goods BIRK 4,086 5,568
7,532 14,186
23. TRADE AND OTHER RECEIVABLES 23. B 5 R HE B WK
The Group The Company
A% AAT
2012 2011 2012 2011
HKS$'000 HK$'000 HK$"000 HK$'000
—E--F —F——f — —E2——F
FTER FAT FTER FET
Trade receivables Z 5 W FRIE 18,059 39,910 = -
Less: Impairment loss recognised  Ji : L2 5 & W 318
on trade receivables ERZ
BB E R - (8,278) = -
18,059 31,632 - -
Other deposits, prepayments and H 0 i%Z & « B ZE K
other receivables H fth & W k8 13,010 12,777 5,545 1,112
Less: Impairment loss recognised & : Bt Efhi% & « FBS
on other deposits, TRIE f2 H A E Uk
prepayments and other HIBEERZ
receivables BB BT 1R (4,230) - (4,230) -
8,780 12,777 1,315 1,112

Total trade and other receivables %%&E’ﬁﬁﬁﬁ”ﬁl
FRTE4EEE 26,839 44,409 1,315 1,112

ERERERQA
2012

S

H
#al



Notes to the Consolidated Financial Statements
RO IS IR EMISE

For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

23. TRADE AND OTHER RECEIVABLES (continued)

The Group allows an average credit period of 30 to 90 days (2011:
30 to 90 days) to its trade customers. The following is an aged
analysis of trade receivables (net of accumulated impairment losses)

as at the end of the reporting period.

23.EFREMEWRE 2

AEBKTHESREP 2 THEEHR30
ZIOR(ZE——F:30890K) AT A
REB\RE S EUKHIE (N R5TRE
BE) 2R DT o

The Group
REH

2012 2011

HK$'000 HK$'000

—®-—% —F——%

FHET FET

Current B HA 83 16,014

1 to 90 days 1290K 17,731 8,769

91 to 180 days 912180k 28 3,574

Over 181 days 181K E 217 11,553

Trade receivables, gross 2 SR RIARRE 18,059 39,910
Less: Provision for impairment B S ENGRIERE R B E

loss of trade receivables - (8,278)

18,059 31,632

In respect of trade receivables, individual credit evaluations are
performed on all customers requiring credit over a certain amount.
These evaluations focus on the customers’ past history of making
payments when due and current ability to pay, and take into
account information specific to the customer as well as pertaining
to the economic environment in which the customers operate. The
Group does not hold any collateral over these balances. Receivables
that were neither past due nor impaired which constitute about
55% (2011: 51%) of total trade receivables, relate to a wide range
of customers for whom there was no recent history of default.
The Group does not hold any collateral over these balances.
The following is an aged analysis of trade receivables (net of
accumulated impairment losses) as at the end of the reporting

period.
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For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

23. TRADE AND OTHER RECEIVABLES (continued) 23. ES5 R HEMBWRIE )
The Group
EEE
2012 2011
HK$'000 HK$'000
—E-—-F - —F
FHER FHT
Neither past due nor impaired KB TR ARBE 9,992 16,014
Less than 3 months past due BHELR =@ A 7.827 8,769
3 to 6 months past due mE==xEA 23 3,574
Over 6 months past due 8 HR 7S (8 A LA 217 3,275
8,067 15,618
18,059 31,632
Included in the Group's trade receivables balance are debtors with AEBEESREKBFIEBREERHRE B H
aggregate carrying amount of approximately HK$8,067,000 (2011: wmE 7 BREE 45T 498,067,0008 L (=&
HK$15,618,000) which are past due as at the reporting date for ——% 115,618,000/ J0) 2 FEWFIE - M
which the Group has not provided any impairment loss. The Group AREEN RE R AR AR EEE - A&
does not hold any collateral over these balances. Bz E SR RIF A EAER-
Receivables that were past due but not impaired relate to a number B HERBENERRIBEARE ®E T
of independent customers that have a good repayment record with EREFRCENBYREFEHE-EEE
the Group. Based on past experience, management believes that BEUWEREALE BEATER EEE
no impairment allowance is necessary in respect of these balances RN EV ERZF EREH R ERE -
as there has not been a significant change in credit quality and the BZEESER RN BEUE -

balances are still considered fully recoverable.
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For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

23. TRADE AND OTHER RECEIVABLES (continued)

Movement in the impairment losses of trade

23.EZREMEWRFIE 2
ESRWREREEEZS

receivables

The Group
AEE

2012 2011

HK$'000 HK$’000

EF WY —F-——%

FET FET

At 1 January n—HA—H 8,278 16,461

Exchange realignment M B = 43

Impairment loss recognised EHRREEE - 238

Amounts written off as uncollectible i gE S AT dg B RoE (126) )

Disposal of subsidiaries HEMEB AT (109) (7,798)

Deregistration of subsidiaries LSy PNSIE 6 F il (8,043) -

Reversal of impairment losses RE R E - (665)

At 31 December K+-—A=+—H - 8,278
In determining the recoverability of a trade receivable, the Group EETE 5 RYGRIE 2 FTI B A%

EE S m Y aE L R Y A EERERR
B AMESERIORY BE TR
2 EMES -

considers any change in the credit quality of the trade receivable for
the date credit was initially granted up to the end of the reporting

period.

REREREOSHB @A ZEIRESZ
SREWFIE EHREETSETL(ZF——
% :8,278,0007T) - NEEB B ZZ LA
REFA T KA

Included in the allowance for doubtful debts are individually
impaired trade receivables with an aggregate balance of Nil (2011:
HK$8,278,000) which were past due for more than 6 months. The

Group does not hold any collateral over these balances.
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For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HLFE

23. TRADE AND OTHER RECEIVABLES (continued) 23.EZ R HEMEWRKIE &)

Hitge BEAREAREMBER

Movement in the impairment losses of other

deposits, prepayments and other receivables NERESESE
The Group The Company
rEE FRF
2012 2011 2012 2011
HK$'000 HK$'000 HKS$'000 HK$'000
—g-=f -T 4§ c-®-=F -F &
FET FET FET FTiExT
At 1 January N—A—8 - - - -
Impairment loss recognised BRAREEE
(Note 9) (H3E9) 4,230 244 4,230 -
Disposal of subsidiaries HEKH BT = (244) = -
At 31 December R+ZA=+—H 4,230 - 4,230 -

Included in other deposits, prepayments and other receivables are
refundable earnest monies of approximately HK$5,300,000 paid to
the potential vendors (the “Vendors”) for a possible acquisition of a
company specialised in clinical studies in various areas of pathology
in Germany. A non-legal binding memorandum of understanding
has been entered into by the Company and the Vendors on 28
September 2012 as per announcement made by the Company on
2 October 2012. No formal agreement has been entered into by
the Company and the Vendors as at 31 December 2012. As at 31
December 2012, an allowance for impairment of HK$4,230,000 has
been recognised for the year based on an impairment assessment
carried out by the management as one of the vendors has financial

difficulty.

Hiniz € BN RERH M ERRIBEEIE
A REMEEE Y Z EREERZEWRKR
MEZARMEBESS ([ZEEH]) X
AR 5] 3 2 & 495,300,000/ 7T o A AR A
AR-ZZT——FTAZBRARE L%
AREEHER-_TE—=—FNLA=-+N\ARH
RINTEERNRND CRBETE - AR
RRESR -_T——F+-_A=+—HB1
BAVAMEABHE - RZE—ZF+=
R=+—HB BHREP - UEFEHBE
# - #04,230,0008 T 2 HEREDRF R
RIEEREAETT 2 METHER -

ERERER
2012

s
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24. REFUNDABLE DEPOSIT PAID FOR
ACQUSITION OF MINING RIGHTS

24 EXNWIBRIBERE 2 AR B &

&

The Group
AEE

2012 2011

HK$'000 HK$'000

—s-=f —E——f

FHERT FHET

At 1 January n—A—H - 23,400

Less: refund from vendor BB RERIE — (11,700)
Less: impairment loss recognised B BRI EEE (MHEE13(d))

(Note 13(d)) - (11,700)

At 31 December R+=—A=+—8H - -

Pursuant to a conditional sale and purchase agreement and a
supplementary agreement entered into between Jackin Purchasing
Co., Ltd. ("Jackin Purchasing”), a wholly owned subsidiary of the
Company and Cui Zhan Lin (the “Vendor”), an independent third
party on 18 December 2009 and 1 September 2010 respectively,
Jackin Purchasing conditionally agreed to acquire the entire issued
share capital of SE Metal Resource Corp. (“SE Metal Resource”),
whose primary asset was certain mining rights, at a consideration
of approximately HK$500,000,000, of which US$9,000,000
(approximately HK$69,750,000) was to be settled by cash and the
remaining balance of HK$430,250,000 was to be settled in the form
of consideration shares and convertible notes to be issued by the
Company. During the year ended 31 December 2010, a refundable
deposit of US$5,000,000 (approximately HK$39,000,000) was paid
and a share charge over the 50% of the issued share capital of
SE Metal Resource in favour of Jackin Purchasing was executed in

accordance with the terms thereof.

On 22 March 2011, the Company announced that the conditional
sales and purchase agreement had been terminated by a
termination notice served to the Vendor. Relevant details are set out

in the Company’s announcement dated 22 March 2011.
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WEARAAR 22 EWE QA Jackin
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B & ik S #8581 % - Jackin Purchasing
B 15 1 [F 2 LA L {8 #9500,000,000/% T &
E SE Metal Resource Corp. ([SE Metal
Resource ]) (ZARIZEBREERE T
i) 2 2802 TR - £ 49,000,000
7T (#969,750,00078 7T ) 1§ LATR & 1 -
M #42 ¥8430,250,000/% 7T # 3 45 2 &) A 8
TRERDRATRKREETAXIMS -BE
T ZEHEF+ A=+ —HIEFE TE
[l 4% 5,000,000 7T ( 4939,000,000/%8
TT) THIR YR B 1 3 2 16k 3R S A 3 BA Jackin
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24. REFUNDABLE DEPOSIT PAID FOR

ACQUSITION OF MINING RIGHTS (continued)

Subsequent to the termination notice served by the Company to
the Vendor and his legal representative, on 24 March 2011, the
Group received a counterclaim from the legal representative of
the Vendor claiming against Jackin Purchasing for a total sum
of approximately US$3,845,000 (equivalent to approximately
HK$29,917,000) pertaining to the exploration and drilling expenses
alleged to have been incurred on behalf of or for the benefit of
Jackin Purchasing. The Vendor proposed to offset the above amount
against the refundable deposit of US$5,000,000 (equivalent to
HK$39,000,000).

Based on advice from the legal advisor of the Group, the directors
of the Company were of the opinion that the legal basis of the
counterclaim was yet to be established and proved by the Vendor,
and consequently the Group had no obligation to meet these
demands. However, in view of the counterclaim and dispute with
the Vendor, the directors of the Company believed it was uncertain
the Group would fully recover the refundable deposits from the
Vendor. Accordingly the directors made their best estimate of
what would be recovered and made an impairment provision of
US$2,000,000 (equivalent to HK$15,600,000) on the refundable
deposit for the year ended 31 December 2010.

On 31 March 2011, the Company’s legal advisor issued a letter to
the Vendor asking for the legal basis and supporting information
on the claims. Subsequently, the Vendor reached out to the
Company with a proposal to settle the matter. In view of the
time, cost and risk of taking legal action to settle the dispute,
the directors of the Company agreed to enter into a settlement
agreement with the Vendor on 19 April 2011. Under the settlement
agreement, the Vendor agreed to refund US$1.5 million (equivalent
HK$11,700,000) of the deposit to the Group (which was received
on 17 May 2011) and the balance of the deposit of US$1,500,000
(equivalent to HK$11,700,000) was written off as an impairment

loss in 2011 (Note 13(d)).

24 EXNWIBRIBERE 2 AR B &

€ (®)

RARBIMER REEERFE LK LR
Mt - RZE——F=ZF=+WHA KEH
BREBER OEERRBEH 2 RF KRR
Jackin PurchasingZ )& 1 2 15 B B 4 2
R BRI X & $£493,845,000% 7T (1HE
7 4929,917,0007% 7T ) [ Jackin Purchasing
RERE -EHHE S FEAGROERS
5,000,000 7T (48 % 739,000,000/ 7T )
HiH o

BEAEEZEBEMZER ARAIES
RE REREBZEERKBHEEIRE R
FH AL AEETEEEREZSE
RKoAT BRREREREBEHF 2 FF &
REIEERAETHEEEAEEE 2K
MEFREAGRERS - AL - EFE UK
AlElr @EIEHKEGBTIRHEE_T
—TFE+ A=+ HALFERATERER
% E 112,000,000 7T (4855 715,600,000
AIT) B

RZE——F=ZA=+—RB ARAZ&X
EEMRAEFRL Rt ERHAZER
B ERERBERIFEER KB EH @
RABREMEBER - ERRIVERTH
ABRRSFFH 2R KA RER  NAFE
RZE——FNA+NARBEEHE]
SRR REFR RS EHARERE
&% 21,500,000 7T (485 511,700,000
BIL) TAER (ER=ZT——FAA+E
HUER) & 1% & #2%81,500,000% 7T (185
711,700,000/ 7T) BER =T ——FIEAR
BEEETUAME (FHE13(d) °
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25. CASH AND CASH EQUIVALENTS AND Q5. e RREEBYRECERE
PLEDGED TIME DEPOSIT HEM
The Group The Company
rEE FNUNE|

2012 2011 2012 2011

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

—E--F —E——F —E-C—F —E2——F

FTHERT FET FHET FHET

Short-term bank deposits HMHETHER 5,022 35,953 - 30,091

Cash at banks and in hand RITRFERE 8,653 17,150 568 1,860

13,675 53,103 568 31,951

Less: Pledged time deposits o B E BT (3,512) (3,538) = -

10,163 49,565 568 31,951

Cash and cash equivalents comprise bank balances and cash held by
the Group, short-term bank deposits with maturity of three months
or less. The bank balances carry interest at market rates which
range from 0.001% to 0.39% (2011: 0.01% to 0.50%) per annum.
In 2012, the short-term bank deposits of HK$5,022,000 (2011:
HK$32,414,000) carry interest at fixed rates ranging from 0.20% to
0.60% (2011: 0.34% to 1.65%) per annum.

Amounts of HK$2,002,000 and HK$1,510,000 (2011: US$263,000
(approximately HK$2,038,000) and HK$1,500,000) were deposited
as pledged time deposits at an annual interest rate of 0.20% and
0.60% (2011: 0.10% and 0.34%) respectively as securities for

certain banking facilities granted to the Group.
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Re kB SEBUEEASERAZR
THEBKEBRS RR=AARERLHRE
Hi 2 5 ERSRIT I 3k o RAT A R IR T 45 FI|
AT HFF0.001EZE039E (=T ——F:
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26. TRADE AND OTHER PAYABLES 26. EZ RHEMENRIE
The Group The Company
rEE NG|
2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000
=F-=F —F—F —B-—f K
FHET FHET FET FAT
Trade payables 2 5 MR8 6,247 14,101 - -
Accruals and other payables JE 7T A K
H A FE 1 5RIE 31,075 49,057 7,246 12,587
37,322 63,158 7,246 12,587
Amount due to a related JETREE R RIFKIA
company 1,700 3,740 - -
Amounts due to subsidiaries JEAST B /B R B3k - - 14,795 14,822
39,022 66,898 22,041 27,409
As at 31 December 2012 and 2011, the amount due to a related RZE——FRk_T——F+ZA=+—
company, Titron Group Holdings Limited, in which Yip Wai Lun, B fE{FEFE R J)Titron Group Holdings
Alvin is common director, was unsecured, interest-free and Limited (EERELEAERES) ZHED
repayable on demand. I 25 WHEZEREE-
The amounts due to subsidiaries are unsecured, interest-free and JER B AR Z B ERF - 28 WA
repayable on demand. JEESR(EIEo
The following is an aged analysis of trade payables presented based LTARREREEZAHENN B S
on the invoice date at the end of the reporting period. FERT FRIB Z BRER AT
BRERARAE

H
S

2012
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26. TRADE AND OTHER PAYABLES (continued) 26. EZ RHEMBENRE &)
The Group
EEE
2012 2011
HK$'000 HK$'000
—E-—fF —T——F
FExT FAET
Within 3 months =@EAR 6,182 11,946
Over 3 months but within 6 months BE=EAERRNEAR 65 802
Over 6 months but within 9 months BB NEAERAEAR - 320
Over 9 months but within 12 months BBAAEAERT_EAR - 444
Over 1 year iR —F - 589
6,247 14,101
The average credit period on purchases of goods is 30-90 days BEERZFTHREERARAEOR(ZE
(2011: 30-90 days). ——% :30890K) °
27.BANK AND OTHER BORROWINGS 27. RITRHEMEER
The Group The Company
xEE AT
2012 2011 2012 2011
HKS'000 HK$'000 HK$'000 HK$'000
—E-—& —E——fF —E-CZf —E——F
FHET FAT FET FHAT
Bank loans MITER
— trust receipt loans —fEREBUEE 7,614 14,646 = -
Other borrowings Hifg &
- short term borrowings —RHEER 2,000 - 2,000 -
9,614 14,646 2,000 -
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27.BANK AND OTHER BORROWINGS (continued) 27. B TREMEE &)
The Group The Company
REE N
2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000
=F-=F —F—F —B-—f —F—F
FTHER FET FTHER FET
Secured H K 1H 3,552 9,458 = -
Unsecured R 6,062 5,188 2,000 -
9,614 14,646 2,000 -

The trust receipt loans borrowed from major banks situated in Hong
Kong were secured by certain assets of the Group, and bore interest

at 5.25% to 6.00% per annum respectively.

The short term borrowing represents a loan from a third party which
is unsecured, interest bearing at 8% per annum and was repaid in

January 2013.

As at 31 December 2012, total current bank loans which contain a
repayment on demand clause and other borrowings were scheduled

to repay as follows:

BNRBEBZEEZRITEAZETUEES
RIUAREBZETEEEERR D5
JREF|R525EE6.00FET5 -

RHEERRE - RE=ZFTZ2ER RE
HIR - REN KBt B RN T —=F—
AfEE-

RZFB-ZHF+ZA=+T—"R HAKR
REBGRZANPRITER R A M EEE
R BIEENT

The Group The Company
rEE N

2012 2011 2012 2011

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

—F--F —F—F = i —F—F

TR FAET FTERT FET

On demand or within one year  ZE RN —F R 9,614 14,646 2,000 -
ERERERAT
2012 £k
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27.BANK AND OTHER BORROWINGS (continued)

28.

The exposure of borrowings to various interest rates changes is as

follows:

27. BT REMBEE 2

AEEMEZHHEEEL 2RRINT

The Group The Company
rEE |
2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000
—g-—%  -3—— —g--% -T——%
FERT FHT FET FHT
Fixed-rate borrowings EMEEE 2,625 14,646 2,000 -
Variable-rate borrowings AN EEE 6,989 - - -
9,614 14,646 2,000 -
Banking Facilities BRITEE

As at 31 December 2012, the Group's banking facilities are secured
by pledged time deposits (Note 25) and guarantees given by the
Company to a subsidiary with a maximum liability of approximately
HK$18,500,000.

As at 31 December 2011, the Group's banking facilities were
secured by bond fund (Note 21), pledged time deposits (Note 25),
guarantees given by certain directors of the Group's subsidiaries and
a guarantee given by the Company to a subsidiary with a maximum

liability of approximately HK$25,500,000.

AMOUNT DUE TO A DIRECTOR

As at 31 December 2012, the amount due to a director is due to
Ms. Leung Mei Han. The amount is denominated in Hong Kong

dollars, unsecured and interest free.
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29. OBLIGATION UNDER FINANCE LEASES

The Group leases the majority of its motor vehicles. Such assets are
generally classified as finance leases as the rental period amounts
to the estimated useful economic life of the assets concerned and
often the Group has the right to purchase the assets outright at the

end of the minimum lease term by paying a nominal amount.

Future lease payments are due as follows:

29.

mEHERRE
AEECREAZHAETUREME -
HREREBEEHEEENEA IERLE
FHER MASE TR &EAEA®E
EBEZSTEE At ZFEE— KO
RMEMRE -

AEEENRIPFROT

Minimum lease

payments Interest Present Value
2012 2012 2012
HK$'000 HK$'000 HK$'000
BEAENR A E BE
—E-C—F —E-—F —E-C—F
T FER T
Not later than one year —F A 223 (19) 204
Later than one year and not later than ~ —F & K AF R
five years 241 (21) 220
464 (40) 424
Minimum lease
payments Interest Present Value
2011 2011 2011
HK$'000 HK$'000 HK$'000
REBEMN® L& HE
—F—F —F—F —F—F
FHT FET FHT
Not later than one year —E R 413 (26) 387
Later than one year and not later than —FBEERER
five years 464 (40) 424
877 (66) 811

EREBEETAERBZANETNREEH

Interest rates underlying all obligation under finance leases at

respective contract dates are ranging as follows: HEANFZ&HENT :
The Group
AEE
2012 2011
—®-=-% 3%
Fixed-rate EhapE 1.9% | 1.9% -3.5%

ERERER
2012
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29. OBLIGATION UNDER FINANCE LEASES 29. MEMEEAE )
(continued)
The present value of future lease payment are analysed as: KRB Z2BESTWOT
The Group
AEE
2012 2011
HK$'000 HK$'000
—B-—F —T——F
FET FHET
Current liabilities nEEE 204 387
Non-current liabilities EmEEE 220 424
424 811
The Group’s obligation under finance leases are secured by the AEEZMERSAETIAEHE A HME
lessor’s charge over the leased assets. BEZEMIERR-
30. DEFERRED TAX 30. EFER1E
The following is the analysis of the deferred tax balances for TR BE2RM S EL 2 RERIEL
financial reporting purposes: BROD AT :
The Group
AEH
2012 2011
HK$'000 HK$'000
—E——F —E——F
FET FHET
Deferred tax assets EERIBEE 514 514
Deferred tax liabilities BLERIBEEE (616) (1,011)
(102) (497)
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30. DEFERRED TAX (continued) 30. ﬁﬁﬁlﬁ (%)
Details of the deferred tax liabilities and (assets) recognised and BRIUREAFENERRZELERIES
movements during the current and prior years: BER(BE) REZEHFBNOT:
Accelerated Amortisation
tax Tax of intangible
depreciation losses assets Total
HK$'000 HK$'000 HK$'000 HK$'000
MEHE BREE
nE BIEEE B wt
FET FET TR THT
At 1 January 2011 RZE——&—F—H 1,189 (1,162) 1,418 1,445

(Credit)/Charge to profit or loss ~ BFWEzA (7t A),/

for the year bk (1,189) 1,162 (1,418) (1,445)
Acquisitions Ll 1,011 (514) - 497
At 31 December 2011 and 1 RZE——%F

January 2012 +TZRA=+—-HR

—T—=-F—HA—H 1,011 (514) - 497

Credit to profit or loss for the FFAFARBEREA

year (395) - - (395)
At 31 December 2012 R-E-ZF
+=A=+-H 616 (514) - 102
At the end of the reporting period, the Group has unused tax RBEBRR AEBZ2ARADABES
losses of approximately HK$169,374,000 (2011: HK$144,664,000). B #4169,374,0008 T (=& ——F:
In accordance with the accounting policy set out in note 4, the 144,664,000/ 7T ) < RIEMIsH4FTE 2 € 5T
Group recognised deferred tax assets in respect of tax losses of PR AREHBR T ——FR=ZFT—F
HK$3,113,000 as at 31 December 2012 and 2011. Deferred tax TZA=1+—HZHIAKE3,113,000 7T
assets have not been recognised in respect of the remaining tax BRAELEMIBEEE - AN EA BT RDA
losses as it is not probable that future taxable profits against EREFEHEEMS A NHSE &S
which the losses can be utilised will be available in the relevant tax LA 35 R SR FE SR B ) 2 AT BB MR E -
jurisdiction and entity. WM ERBIAEERRRENIBEE -
ERERERLA
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30. DEFERRED TAX (continued)

31.

Tax losses of approximately HK$3,737,000 attributable to the
subsidiaries in the PRC and HK$39,012,000 attributable to the
subsidiaries in Hong Kong were cancelled during the year ended 31

December 2012 due to the liquidation of NTHL and its subsidiaries.

Tax losses of HK$95,000 (2011: HK$3,842,000) attributable to
certain subsidiaries in the PRC had an expiry period of five years.
The remaining tax losses of approximately HK$169,279,000 (2011:
HK$140,822,000) do not expire under current tax legislation.

At 31 December 2012, the Group has deductible temporary
difference of Nil (2011: HK$25,821,000). No deferred tax asset was
recognised in relation to such deductible temporary difference as
it was not probable that taxable profit would be available against

which the deductible temporary differences could be utilised.

30. AR IE ()

HANTHLR EM B R RNESR  PEWEA
B FE AE B 493,737,000 7T K & 5
J& A A S T I8 E1839,012,000/8 TR &
E-T——HF+-"fF=+—HILFEZF
VAFE8H o

HETHEME AR EGTIEEE5,000
BT (ZF ——4:3,842,0008 ) ' &
MBERAREF RBERITEE A THE
518 47169,279,0008 T (ZF — — &
140,822,000/ 7T ) 3t & J& i

RZE——F+_A=+—8 A%£EA
MAEREBRNREETL(ZE——5F:
25,821,000/ 7T ) » stk AT R E B ZRE W
= BRA AT B) AR 2 AR Y R R A
8 PE AR BER A 2 AT B MR AR - B A
REBZELERIBEE -

SHARE CAPITAL 31. &
Par value Number of
per share shares Amount
HK$ '000 HK$'000
BREE RHBAE 4]
BT Fh FET
Authorised: EE
Balance as at 31 December 2011 and RZE——%F
31 December 2012 +-A=+—BF
—E——4F
T A=+ —B2&H% 0.01 40,000,000 400,000
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31.SHARE CAPITAL (continued) 31. A& (#)
Par value Number of
per share shares Amount
HK$ '000 HK$'000
BREE R & k-]
BT Fh FET
Issued and fully paid: ERTRAR:
Balance as at 1 January 2011 RZZE——F—H—BAZ
R 0.1 1,503,751 150,375
Capital reduction (Note a) BB (P 7Ea) - - (135,337)
Issue of shares upon exercise of RITEER
right shares of HK$0.01 each E{E0.01 L2
(Note b) AR A% A7 B 31T AR 1)
(PFf5ED) 0.01 1,654,125 16,541
Share issued on conversion of BB\ RRESBEITZR
convertible bonds (Note ¢) 7 (Mi&Ec) 0.01 4,151,240 41,512
Share issued on conversion of EMIRREEETZR
convertible notes (Note d) o (F43Ed) 0.01 1,449,124 14,491
Balance as at 31 December 2011 R-ZT——%F
and 31 December 2012 +T=ZBAR=+—-BR
—E--F
tTZRA=t—-—R2#&& 0.01 8,758,240 87,582
Notes: B 5T -
(@) Pursuant to the announcement dated 11 August 2011, the issued (a) BEBRBHAE=ZTE——FN\A+—H

share capital of the Company was proposed to be reduced by
reducing the par value of each share from HK$0.1 to HK$0.01,
thereby cancelling the paid-up capital to the extent of HK$0.09 on
each share in issue. The credit balance of HK$514,839,000 arising
from the proposed capital reduction was made to the contributed
surplus account of the Company and applied to set off against
the accumulated losses as permitted by the laws of Bermuda and
the Bye-Laws. The Company's authorised share capital remains
at HK$400,000,000, divided into 40,000,000,000 shares of
HK$0.01 each. Pursuant to the special general meeting held on 5
September 2011, the resolution for the Capital Reorganisation was

passed and became effective on the 6 October 2011.

ZAM RARZ BEITRAEER
e R EEH 1B LYK ZE0.015
TR MAEARRAEREBEITR
70.098 T - BERKEBEEZE
75 #5 #:514,839,00078 T i AR 2 A
ERBBRERANEHEREEN
RARIFF 2 REtBR - AR R 2%
7E % & 113 /400,000,000 7T 9 &
40,000,000,000/% & X EI{E0.018 7T
2RI -BRER_ZT-——FNARE
BOZBRERFIRE RASHERE
BR_E——FTANBERBIA

N o
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31.SHARE CAPITAL (continued)

Notes: (continued)

(b) Pursuant to an ordinary resolution passed by the shareholders
about the Rights Issue and Capital Reorganisation at the special
general meeting held on 5 September 2011, the number of issued
and fully paid ordinary shares was increased by 1,654,125,555
ordinary shares of HK$0.01 each which rank pari passu with the
existing shares in all respects. Rights issue is made on the basis of
11 Rights Shares for every 10 Shares at HK$0.05 per Rights Share,
raising total share proceeds of HK$82,706,000 before related issue

expenses.

() On 20 June 2011, the Company, Ugent Holdings Limited, the
initial issuer of the convertible bonds (“Ugent CB") and the
Bondholders entered into the Redemption Agreement, of which,
Ugent shall give written notice to the Ugent Bondholders to
redeem the Ugent CB. The Ugent Bondholders can use the
Ugent CB to convert into the Company’s share as settlement.
During the year ended 31 December 2011, all Ugent CB in the
amount of approximately HK$206,433,000 were converted into
4,151,240,001 ordinary shares at the agreed conversion rate of
HK$0.05/share per the Redemption Agreement. Details of Ugent
CB are disclosed in the notes to the financial statements in the

2011 annual report.

(d) During the year ended 31 December 2011, certain convertible
bonds (hereinafter referred to as “Titron CN") in the amount of
approximately HK$72,456,190 were converted into 1,449,123,800
ordinary shares at the agreed conversation rate of HK$0.05/share
per the Sales and Purchase Agreement to acquire the Titron Group.

Further details are set out in Note 39.

All shares issued during the year ended 31 December 2011 rank

pari passu with the then existing shares in issue in all respects.
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FRIAE® FERRBBZEAHERRKRER
REMZERRER BRI E
AR EE L 01,654,125,555 K SRR E A
0.OTEBTTERMAEFHERAERNDER
AEirr TR -HR 2 EELAETR
TR TR G AR AEAR AR 5 0.057 7T
R+ —RHRRG  ULEERDE
FXIE 48 5882,706,0007% 7T (0B 4R BE %
FIFASZAT) ©

RZZE——FXNA=Z+H &xR7"
Ugent Holdings Limited » A] # % (& %
(TUgentAl R &%) Z IR BT AR
EHHH AR LB B - o Ugenti§
MUgentfE % FFH A % Z H B A A E
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206,433,000 T2 UgentA] AR EH 2
AR 15 B (0] 175 33 1% 1 & S8 2 (B B 1R0.057%8
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Fh FBHRRMTRE -

s

HE-_ZT——F+-_A=+—ALtHF
BB T BHX72,456,190% T 2 A 2
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32. RESERVES 32. f# &
The Company
Share Capital ~ Contribution  Accumulated
premium reserve surplus losses Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Note a) (Note b)
#27
R4 EE ERGE "R B Rt ER @t
FTHT THT FET FET FET
(HisEa) (Hi3Eb)
As at 1 January 2011 —T——%—fF—H 379,502 21,325 15,048 (600,561) (184,686)
Loss for the year EJ* BB - - - (186,320) (186,320)
Total comprehensive income for the year FE 2B A B85 - - - (186,320) (186,320)
Equity-settled share-based transactions MRALERH AER IR SH
- recognition of equity-settled share-  —FERIAR AR EE R 1 B EH
based payment expenses PANE 5 - 2,076 - - 2,076
- lapse of options granted to employees —#& F & 8 2 BE A% 18 4 4 - (7,986) - 7,986 -
Issue of new shares under right issue AR IE 4 A% B AT HT AR5
(note 31(b)) (FEE31(0)) 66,165 - - - 66,165
Capital reduction B EIR (379,502) - (15,048) 529,887 135,337
Issue of new shares to settle convertible {838 A] ¥ % & % B 81T
bonds (note 31(c)) kG (HF3100) 132,841 - - - 132,841
Issue of new shares on conversion of  BERARR R EEBTHRG
convertible notes (note 31(d)) (FI#E31(d)) 33,330 - - - 33,330
Transaction cost attributable to issuance Z1T#T AR {7 1522 5 KA
of new shares (8,508) - - - (8,508)
As at 31 December 2011 and RZE——F
1 January 2012 +ZRA=+-HkK
“E——-%—fF—H 223,828 15,415 - (249,008) (9,765)
Loss for the year FEBR - - - (46,048) (46,048)
Total comprehensive income for the year FE 2 ER A5 - - - (46,048) (46,048)
Equity-settled share-based transaction WA ALZE R n AR
25
— lapse of options granted to employees — 1% T {E & B B iE & % - (13,474) - 13,474 -
As at 31 December 2012 R-B-ZF
+=-R=+-8H 223,828 1,941 - (281,582) (55,813)
Notes: B 5
(@) The application of share premium account is governed by Section (@) BBEERZERX -—NAN-—FBERE
40 of the Bermuda Companies Act 1981. NENEFAOGRE
(b) At 31 December 2012 and 2011, the capital reserve represents b)) RZF——FR_FT——F+_H
fair value of the actual or estimated number of unexercised share =tT—R BXNREREREBE-THE
options granted to directors and employees of the Company IR A BSR4 AR D B
recognised in accordance with the accounting policy adopted ERMRMEMRZ St BRERE T A
for share-based payments as further detailed in note 4 to the DRIEFREB 2 RITERBRE 2 BIR
consolidated financial statements. SIEFTHBE ZAREE
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33. EMPLOYEE RETIREMENT BENEFITS 33.EEERKEF

The Group operates a Mandatory Provident Fund Scheme (“the MPF
scheme”) under the Hong Kong Mandatory Provident Fund Schemes
Ordinance for employees employed under the jurisdiction of the
Hong Kong Employment Ordinance. The MPF scheme is a defined
contribution retirement plan administered by independent trustees.
Under the MPF scheme, the employer and its employees are each
required to make contributions to the plan at 5% of the employees’
relevant income, subject to a cap of monthly relevant income
of HK$25,000 since June 2011 (HK$20,000 before June 2011).

Contributions to the plan vest immediately.

Pursuant to the regulations of the relevant authorities in the PRC,
the subsidiaries of the Group in the PRC participate in certain
government retirement benefit schemes (the “Schemes”) whereby
the subsidiaries are required to contribute to the Schemes to fund
the retirement benefits of their eligible employees. Contributions
made to the Schemes are calculated based on certain percentages
of the applicable payroll costs as stipulated under the relevant
requirements in the PRC. The relevant authorities of the PRC are
responsible for the entire pension obligations payable to the retired
employees. The only obligation of the Group with respect to the
Scheme is to pay the ongoing required contribution under the

Schemes.

The employees of the Company’s subsidiaries in other jurisdictions
are members of state-managed retirement benefits schemes
operated by the government of the respective jurisdictions. The
subsidiaries are required to contribute a specified percentage of
their payroll costs to the retirement benefits schemes. The only
obligation of the Group with respect to the retirement benefits

schemes is to make the specified contributions.

During the year, the Group made retirement benefits scheme
contributions totalling HK$1,109,000 (2011: HK$641,000). At the

end of the reporting period, there were no forfeited contributions.
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For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

34. SHARE OPTION SCHEME

The Company has a share option scheme which was adopted on 12
June 2004 whereby the directors of the Company are authorised,
at their discretion, to invite employees of the Group, to take up
options at nominal consideration to subscribe for shares of the

Company.

The total number of shares which may be issued upon exercise of
all options to be granted under the scheme shall not in aggregate
exceed 10% of the total number of shares in issue as at the
date of approval of the scheme, unless the Company obtains a
fresh approval from its shareholders. Notwithstanding this, the
maximum number of shares which may be issued upon exercise
of all outstanding options granted and yet to be exercised under
the scheme shall not exceed 30% of the total number of shares in
issue from time to time. The total number of shares issued and to
be issued upon exercise of the options granted to any individual
in any 12-month period shall not exceed 1% of the total number
of shares in issue at any point in time, without prior approval from
the Company’s shareholders. Options granted to any individual
who is a substantial shareholder of the Company or independent
non-executive director or any of their respective associates in the
12-month period up to and including the date of such grant in
excess of 0.1% of the Company’s share capital at the date of grant
or with a value in excess of HK$5 million must be approved in

advance by the Company’s shareholders.

Options granted must be taken up within 28 days of the date of
grant upon payment of HK$1 per grant of options. Options may
generally be exercised at any time during the period after the
options have been granted, such period to expire not later than 10
years after the date of the grant of the options. The subscription
price for shares will not be less than the higher of (i) the closing
price of the Company's shares on the date of options granted,
(ii) the average closing price of the Company’s shares for the 5
business days immediately preceding the date of options granted,
and (iii) the nominal value of the Company's shares. There is no
minimum period for which an option must be held before it can be

exercised.

34. BB R REEH &

ARARERZZBZWFRA+TZHERH—
FBRAERTE Bl ARRESDERE
AMFEFAEEEEARMAREERD
B RMmABEARRRD

IR T &I A] B 3% I 2 B G B AR N 1T
E12 AT B 81T Z IR 1D AR B R IE AN A AR
BERR Z EHiE - TR BBR T
BEEZFTEEBERITRNBEZ10% &
Ew BIEEAEREARTEZNAE
MARITEBRENTERATRERTZES
RDEE - TR BB TR EITIRMD B
230% o 1218 A EAfS m A A 5%
M BRAERITEEREBITRIEFEITZ
RIDAE  ERFBAERRRREIE T
A AR EE BEITRDBE 1% « 1
EEZABEL B (23EZA) 12 A H
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

34. SHARE OPTION SCHEME (continued)

Details of specific categories of options are as follows:

Date of grant

Vesting period

34. B ESTE (2)

ERBRBHERRNZFENT

Exercised period

Exercise price

BB BEAE TREHE TEE

2005 25 January 2005 - 25 January 2005 - HK$0.1629
24 January 2015 (Note (1)(a))

—TTRE ZTTHF - “ZTRFE-A-TRHHEE 0.1629% 7T
~A=tEH SECRFCOASTER (MEOE)

2010A 29 January 2010 - 29 January 2010 - HK$0.8103
28 January 2012 (Note (1)(b))

—T-TFA ZT-FF - —E-ZEFE-AZThHE 0.8103% 7T
—AZ+AA —Z-——F-A=+NE (HEEE()(b))

20108 29 January 2010 29 January 2010 - 29 July 2010 - HK$0.8103
28 July 2010 28 January 2012 (Note (1)(b))

—T-THFg —T-TF —Z-ZF-AZThBZE —E-THELAZTNHE 0.8103% 7T
—A=-t+AH —E-ZFLA=+NH —T——F—A=+N\R (HEFE()(b))

2010C 29 January 2010 29 January 2010 - 29 January 2011 - HK$0.8103
28 January 2011 28 January 2012 (Note (1)(b))

—T-ZFC ZT-ZF E-ZE-A-tNHEE —E-——H%-AZ+NHZE 0.8103% 7T
—A=+AhE —E2——%-AZTNH i =t IN= (HEEE()(b))

2011 6 May 2011 - 6 May 2011 - HK$0.2097
5 May 2013 (Note (1)(c))

22— ZZ——FHA~H - —E——FRAARAE 0.2097% 7T
—E-=FAAAA (BEE(T)(C))

R-ZE——F+-A=+—RA%RENEH
ZEARITEERESLE IR E 161 B R -

Movements of the outstanding options by category as at 31

December 2012 are disclosed on page 161.
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For the year ended 31 December 2012 #HZ - F—_—F+_-_F=1+—HALFE

34. SHARE OPTION SCHEME (continued)

The fair value of share options granted on 25 January 2005 was

calculated using the Black-Scholes option pricing model. The fair

value of share options granted on 29 January 2010 and 6 May 2011

was calculated using The Trinomial option pricing model. The inputs

into the model were as follows:

34. B FEFHEl ()

R-ZZFZRF-A-_+HEARKZBERE
AREEDERBAR -FRTHEE

/N

BEAXGFE - KNZ
—E——FRANABREHZEBEREZA

X

—ZEF—A_-+1H

AREEDNFA=ZAAHEEERAE
ZEAZBAELT:

2011 2010A 20108 2010C 2005
ZE2--%  ZE-TFA  ZEB-BFB  ZE-EHC “EEEE
Fair value at measurement date Rt ERMZAARE 0.097% 1 0271871 0272% 71 0272871 0.096% T
Stock asset price RiDEEER 0.202%71 0.750% 0.750% T 0.750% 1 0.1580% ¢
Exercise price IkE 0203470 0.78675 70 07867 T 0.7865 7T 0.158078 T
Expected volatility BHRE 90.74% 69.80% 69.80% 69.80% 72.00%
Expected life BEES 2E 25 155 1% 5E
Risk-free rate BERAE 0.550% 0.530% 0.530% 0.530% 2.801%
Expected dividend yield BHREE 0% 0% 0% 0% 0%
Note: B 5T
(1) As a result of the Capital Reorganisation (see (2) below) and Rights (1) BERARAEA(RTX) RHER (ET
Issue (see (3) below), adjustments were made to the number (3)) RITERIEERES L
of ordinary shares to be allotted and issued upon exercise of FIBEZEERHARITEBREMNS 2
the subscription rights attaching to all these share options then REREEETREREIT2EBREA
outstanding granted under the Share Option Scheme by the 1435 18 R -
decrease of:
(@ 192,340 ordinary shares to 186,570 ordinary shares and the (@) 192,340M% & BAR E186,570% &

exercise prices of the outstanding options were adjusted from
HK$0.158 per ordinary share to HK$0.1629 per ordinary
share, effective from 10 October 2011;

55,710,000 ordinary shares to 54,038,700 ordinary shares
and the exercise prices of the outstanding options were
adjusted from HK$0.786 per ordinary share to HK$0.8103
per ordinary share, effective from 10 October 2011; and

20,000,000 ordinary shares to 19,400,000 ordinary shares
and the exercise prices of the outstanding options were
adjusted from HK$0.2034 per ordinary share to HK$0.2097
per ordinary share, effective from 10 October 2011.

wa&ﬁ%ﬂﬂ%ﬂxﬁgzﬁﬁa
Al TR EEIR0ISBETHES
W& @p%0.16298 T B - F——
FHATRER:

55,710,000 & @ &k =
54,038,700% & i A% LA K i R 17158
EREZTEEAHEREAR
0.786/8 L = H X & @ A%0.8103
BT A-_Z——E+AB+H4E
MR

20,000,000 ¥ @K =
19,400,000% & 8 % LA J2 181 R 17
FHEEREZTDFEENBRSRY
BAR0.2034B T HEFR T AR
02097t - B-ZT——F+A+
EEvE
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34. SHARE OPTION SCHEME (continued)

Note : (continued)

(2) Subdivision of shares on the basis that every issued and unissued
share of HK$0.10 was subdivided into 10 shares of HK$0.01 each,
effective on 4 October 2011 (“Capital Reorganisation”), details of
which are referred to the announcement of the Company dated 7

October 2011.

(3) Issue of 1,654,125,555 rights shares on the basis of 11 rights
shares for every 10 shares at HK$0.05 per rights share and
pursuant to the prospectus of the Company dated 15 September
2011 was completed on 7 October 2011 (“Rights Issue”), details
of which are referred to the announcement of the Company dated

7 October 2011.

The expected volatility was based on the historical volatility of the
Company's share price over the previous ten years. The expected
life used in the model was adjusted, based on management’s best
estimate, for the effects of non-transferability, exercise restrictions

and behavioural considerations.
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e
34.SHARE OPTION SCHEME (continuea) 34. B ESTE (2)
Note: (continued) MisE: (4&)
The following table discloses movements of the Company’'s share FRNEFREEREZ2ARAIEREZZ
options held by directors and employees and during the year: BT RERE:
Exercised Lapsed  Outstanding at
Outstanding at Granted during during 31 December
1January 2012 during the year the year the year 2012
‘000 ‘000 ‘000 ‘000 '000
R=g--% R=B-ZF
-A-H t=ZA=+-H
HRTE FREL RERFTHE RERXR e R AT
i T T i T
2005 187 - - (183) 4
2010A 48,089 - - (48,089) -
2011 19,400 - - - 19,400
67,676 - - (48,272) 19,404
Exercisable at the end of the reporting period ~ MB&E AR A 17 19,404
Weighted average exercise price: MEEHITFEE: 0.63637% L - - 0.80787 7T 0.2097/ T
Cancelled/lasped Adjustment  Cancelled/lapsed
Granted Exercised before capital due to capital after capital Outstanding at
Outstanding at during during reorganisation reorganisation reorganisation 31 December
1 January 2011 the year theyear  andrightsissue  and rightsissue  and rights issue 2011
'000 '000 '000 ‘000 ‘000 ‘000 '000
H-%--% H-%--%
-A-H RRAEER BRAELR RRXEAR  tZA=t-B
CESH:d ERRH RERTE  RRAEH/ 5K HRmAE  BRERE/ XA CESH:d
™ T T Th Fh ™ ™
2005 193 - - (1) (5 - 187
20104 68,488 - - (12,778) (1,671) (5,950) 48,089
20108 4500 - - (4,500) - - -
2010C 6,000 - - (6,000) - - -
2011 - 20,000 - - (600) - 19,400
79,181 20,000 - (23,219) (2,276) (5,950) 67,676
Exercisable at the end of the reporting period  REEHRTTE 67,676
Weighted average exercise price: NEFHIEE: 07845570 0.2034%7 - 0.7860% 7 06310%7 0810337 0.6363%7
No options were exercised during the year. The options outstanding at FRAMETEERE - R_ZT——F+_-A
31 December 2012 had a weighted average exercise price of HK$0.2097 =+ — B RITE B A TEE
(2011: HK$0.6363) and a weighted average remaining contractual life 502097 L (—F——F:0.6363E 1) -
of 0.3 year (2011: 0.4 year). i nEF R A& O FHROIF (ZF——
F:045) -
ERERERAT
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34.SHARE OPTION SCHEME (continued) 34. BB EFTE ()
Terms of unexpired and unexercised share RBEEHRZRERRKTER
options at the end of the reporting period Ji% #E 2 B PR
Exercise price 2012 2011
HK$ Numbers ‘000 Numbers ‘000
GEm —g-=% —g-—%
BT HETH HETH
Exercisable period 77155 81
25 January 2005 to 24 January 2015 —EERF-AZT+AHAZE
—E-RF—-HA=+MAE 0.1629 4 187
29 January 2010 to 28 January 2012 —ZT—TF—A-+HB=E
—ET—=—F—A=+)N\H 0.8103 - 48,089
6 May 2011 to 5 May 2013 —E——fRAABE
—E-=FRAAH 0.2097 19,400 19,400
19,404 67,676
The Group recognised the total expense of HK$2,076,000 for the year HE-_Z——F+_-_A=+—BLEFE XK
ended 31 December 2011 in relation to share options granted by the EEERARRRECEREEREH X
Company. No such expense has been recognised in the current year. 2,076,000 JT o 54 7N 6F & 1 1 3R 5 A )
Fo
35.INTERESTS IN SUBSIDIARIES 35. RME AR 2R
The Company
PN
2012 2011
HK$'000 HK$'000
—ET—=F —ET——F
FHERT FET
Unlisted shares, at cost FE ETRRD - R 39,172 39,172
Amounts due from subsidiaries (Note (i)) JrE B B A B SR IE (B () ) 320,285 720,314
359,457 759,486
Less: Impairment loss recognised on IR E R 2B EEE
investment (39,172) (39,172)
Less: Impairment loss recognised on R B R B R R SR IE HERR
amount due from subsidiaries VRN SEE] (240,730) (621,655)
(279,902) (660,827)
79,555 98,659
Note: P = -
(i)  The amounts due from subsidiaries are in the nature of current () FERNBARFEARDKEMEL A
accounts and are unsecured, interest-free and repayable on mIEWR R B RARERER-
demand.
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35.INTERESTS IN SUBSIDIARIES (continued)

Details of the Company's principal subsidiaries are as follows:

5. AMB AR 2R (&)

ARREBHBATZHFEMT -

Place of Issued and paid-up share/ Percentage of equity interest
Name of subsidiaries incorporation registered capital attributable to the Company Principal activities
WEAFER R AR 3L 3t B BRTRBERE EMER AARREEREE AL TEEH
Directly Indirectly
E# B
AMCO United British Virgin Islands 1 ordinary share of 100% - Investment holding
Holding Limited ("BVI") US$1 each
AMCO United EBEAHE BREEIETLL REER
Holding Limited ([EBEZ#HE]) LEBRIR
AMCO United Group Limited Hong Kong 1 ordinary share of - 100%  Investment holding
HK$1 each
AMCO United Group Limited % BREEIETLL REER
TR
AMCO United Management Services  Hong Kong 1 ordinary share of - 100%  Provision of
Limited (Formerly known as China HK$1 each management
Metal Trading Company Limited) services for the
Group
EXRERRBERLA B BREEIETLL RAZBERHEERRY
(FIErECBESBRAA) Egilialit
Apex Solutions Group Limited BVI 30 ordinary shares of - 100%  Investment holding
US$1 each
Apex Solutions Group Limited EBETRE BREEIELLZ REER
TER30K
Golden Passage Limited BVI 10,000 ordinary shares of - 100%  Investment holding
US$1 each
Golden Passage Limited EBRIEE SREEIETLLZ REZER
i@k 10,0008
Oakview International Limited BVI 100 ordinary shares of 100% - Investment holding
US$1 each
Oakview International Limited EBREZEE BREBEIZETL REER
ZER100M
Energy Best Investments Limited BVI 1 ordinary share of 100% - Investment holding
US$1 each
Energy Best Investments Limited RERAHE SREEIELL REZR
Egilialiy
Lisheng Guangtai Company Limited ~ Hong Kong 1 ordinary share of - 100%  Manufacturing of
HK$10 each plastic moulding
products
NEBRBRAF B BREEI0ETL WEEBRAER
LRRR
Tempair Developments Limited BVI 10,000 ordinary shares of - 100%  Investment holding
US$1 each
Tempair Developments Limited EBEAHS SREEIZELL REZR
L@ 10,0008%
ERERERAT

2012 £,
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35.INTERESTS IN SUBSIDIARIES (continued)

5. AMB AR 2R (&)

Place of Issued and paid-up share/ Percentage of equity interest
Name of subsidiaries incorporation registered capital attributable to the Company Principal activities
HEARARE AR 4 2 BROTRARKRE ZRER ERREERER DL TEEH
Directly Indirectly
B B

Titron Industries Limited Hong Kong 1,000 ordinary shares of - 100%  Sale of plastic

HK$1 each moulding products
ERIEERAF B0 SREEIRTL HELBEAER

ZER1,0008
Titron International Limited Hong Kong 1,000 ordinary shares of - 100%  Sale of medical devices

HK$1 each
BERRERRA £ BREEBIETZ HEBRR

L AR1,0008
Titron Manufacturing Limited Hong Kong 1,000 ordinary shares of - 100%  Sale of plastic

HK$1 each moulding products
EEERCEBRAF B BREEIET HELBEAER

ZiBR1,0008
Titron Precision Limited Hong Kong 1,000 ordinary shares of - 100%  Investment holding

HK$1 each
BEBEERRR Bl BREEIETZ REER

L@k 1,0008
RS FERARERAF PRC HK$10,800,000 - 100%  Manufacturing of

plastic moulding
products

REEUETERAMBRAF HE 10,800,0007% 7T BEPBRAER
RRAEMEBEMBRAT PRC HK1,200,000 - 100%  Inactive
RERBREBHRERAF hE 1,200,0007% 7 TEEX
KMEEEREH RINEBRRE  PRC RMB100,000 - 100%  Consultancy Service
AHCEEREACRINERRA AE%100,0007 BRR%

The above table lists out the subsidiaries of the Company as at 31
December 2012 which, in the opinion of the directors, principally
affected the Group's results for the year or formed a substantial
portion of the net assets of the Group. To give details of other
subsidiaries would, in the opinion of the directors, result in

particulars of excessive length.

AMCO UNITED HOLDING LIMITED
164 Annual Report 2012

ERINBR—_F-—FF+_A=+—HE
ERRTIEFEAKTERAFEREARTY
KAKE 2 ERBYEEFEZARAMN
BRR -ZEERARFILEMHMBRARZ
HEBSHBRBN IR



Notes to the Consolidated Financial Statements

fm © B H5 3R R B 51

For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

36. GAIN/(LOSS) ON DISPOSAL OF SUBSIDIARIES

(a)

The Group commenced the liquidation of NTHL and its
subsidiaries on 31 December 2012, further details of which are
set out in the Company’s announcement of the same day.

NTHL and its subsidiaries were operated under the segment
of manufacture and sale of data media products and the
segment of distribution of data media products, and as further
explained in notes 1 and 13, constituted two discontinued
operations. The net liabilities of NTHL and its subsidiaries at

36. HEMB AR 2 WE
(B5#E])

(a)

AEFBER-_BE——F+=-A=+—
AEMTINTHLEEWB AR 2558
HiE—FSHBIARARTNRRBZA
,ﬁﬁo

NP FET 2133 — B FT A - NTHLE
HIE A BR 5 BE 45 &S SUR K 88
Emf7ERsHBBEEEER D E
(EEBAMEBDRIEEEER) K
BoRHGEALERE NTHLREHK

the date of its deemed disposal were as follows: BARzEBEFENAT:
Manufacture Distribution of
and sale of data data media
media products products Total
HK$'000 HK$'000 HK$'000
HERHE DB
HERREER BEER @zt
FHxT FBx FHx
Net (liabilities)/assets HE (8] EESE:
disposed of:
Trade and other receivables B 5 o H fth FE W GRIR 761 345 1,106
Cash and cash equivalents BekBeS5EY 733 174 907
Trade and other payables B 5 R H i fE R (5,018) (33) (5,051)
Tax payable FEfTIIR (12,643) - (12,643)
(16,167) 486 (15,681)
Non-controlling interest IR - 1,519 1,519
Release of translation reserve upon kR HEMBAR%RZ
disposal of subsidiaries RN (106) (233) (339)
Gain/(Loss) on disposal (Note 13)  H& Uz (E18)
(BfF5E13) 16,273 (1,772) 14,501
Total consideration BRE - - -
Net cash outflow arising on HEMESZ
disposal: BEembFE:
Cash consideration HeRE - _ _
Cash and cash equivalents HERERREEFEY
disposed of 733 174 907
733 174 907

The disposed group contributed approximately cash outflow of
HK$25,365,000 in respect of operating activities, cash inflow

of HK$1,671,000 in respect of investing activities and cash
outflow of HK$188,000 in respect of financing activities for
the year ended 31 December 2012.

HE-ZT——F+-_A=1+—HItF
B FHESERCEEBEERS
i H #925,365,00008 7T B A E B
BERBReRAREREZDEMES
s Bl A1,671,0007% 7T 1.188,000
BT
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2012

3

H
S

165



Notes to the Consolidated Financial Statements
RO IS IR T FISE

For the year ended 31 December 2012 #HZ - F—_—fF+_HA=+—HIFE

36. GAIN/(LOSS) ON DISPOSAL OF SUBSIDIARIES

(continued)

(b) The Group commenced the liquidation of JEL and its
subsidiaries on 8 August 2011, further details of which are set

out in the Company’s announcement of the same day.

JEL and its subsidiaries were engaged in the remanufacture and
sale of computer printing and imaging products, and as further

explained in note 13, constituted a discounted operation.

36. HEMB AT ZWE
(B8) (&

(b) AEEER-_Z——FN\ANBHET
JELREMB AR Z /B8  HiE—FH
BERARRRRARZ A e

AN FE 13 — AT JELR H T8
NENEBRFEBERBEEEKITOR
YERER(EEBK —BERLELEE

The net liabilities of JEL and its subsidiaries at the date of its 7)) REBALERE JELRHEM
deemed disposal were as follows: BRI zBEFERT:
HK$'000
FET
Net liabilities disposed of: HESBFE:
Trade and other receivables B 5 I H i fE WA 610
Cash and cash equivalents RERBAEEEY 335
Trade and other payables B 5 K& H b e B (15,023)
Other borrowings HiEE (1,544)
Tax payable JET 18 (5,776)
(21,398)
Release of translation reserve upon BHRALENBARIEZ
disposal of subsidiaries bE 3 1 (2,624)
Gain on disposal (Note 13 (c)) HEd s (MFEE13(0)) 24,022
Total consideration @R (E -
Net cash outflow arising on disposal: HEMEL 2R SR EFE
Cash consideration ReRE -
Cash and cash equivalents disposed of HERERRESFEY 335
335

The disposed group contributed approximately cash outflow of
HK$20,834,000 in respect of operating activities, cash inflow of
HK$233,000 in respect of investing activities and cash outflow of
HK$5,314,000 in respect of financing activities for the year ended
31 December 2011.
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37.BUSINESS ACQUISITION IN 2011 3V RZEBE——F2EBWE

RZZE——F+A+H AEEBZ2EM
J& A FElEnergy BestliiEEEEE 2 LEE
BRERIBRATA MEEEEFEHE
BREERHEBEIBEDUREER
HEZBEAER-

On 10 October 2011, Energy Best, a wholly owned subsidiary of the
Group acquired 100% of the voting equity instruments of the Titron
Group, whose principal activity is manufacture and sale of medical
devices products and manufacture and sale of plastic moulding
products.

WEBEBHNKRERM BN EEREE

The fair value of identifiable assets and liabilities of the acquiree as

at the date of acquisition were: ZAREER:
Titron Group’s
Fair value carrying value
EEEEZ
AREE IRMEE
HK$'000 HK$'000
FHT FHT
Property, plant and equipment (Note 18) M R R ERE (HiE18) 21,921 16,176
Available-for-sale financial assets A ECHFEE 1,136 1,136
Deferred tax assets BEERIEEE 514 514
Inventories eSS 12,660 12,660
Trade and other receivables B 5 REMEWFKIA 25,965 25,965
Cash and cash equivalents HekReEEY 9,623 9,623
Trade and other payables B 5 I H th JE - 5UE (20,289) (20,289)
Bank and other borrowings HITREMEE (15,833) (15,833)
Obligation under finance leases BhE FH & A E (679) (679)
Tax payable & Hi 18 (1,574) (1,574)
Deferred tax liabilities EERIEEE (63) (63)
Deferred tax liabilities recognised upon NAEERABERER
fair value adjustments REBIEEE (948)
32,433 27,636
The fair value of consideration transfer: REAREEEE:
Cash Re 7,500
Convertible notes (Note 39) AR % (MEE39) 92,295
99,795
Goodwill (Note 20) A& (M5E20) 67,362
BRERERAT

H
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37.BUSINESS ACQUISITION IN 2011 (continued) 3V RZBE——F2EBKWE 2

The goodwill was attributable to the manufacture and sale of

medical devices product business unit.

The fair value of convertible bonds was determined with reference
to the published price available of the Company at the date of
acquisition of HK$0.041 per share for the HK$72.5 million Titron
CN and for the remaining HK$40 million Titron CN, which can only
be converted into ordinary share after the warranties period 30
June 2012, the fair value of which was considered with reference
to the market price together with the risk free rate relevant to the

warranties period.

The fair value of trade and other receivables amounted to
HK$25,965,000. The gross amount of these receivables was
HK$25,965,000. None of these receivables was impaired and it was

expected that the full contractual amounts could be collected.

Since the acquisition date, Titron Group had contributed
HK$43,192,000 and HK$955,000 to Group's revenue and profit
or loss. If the acquisition had occurred on 1 January 2011, Group
revenue and profit would have been HK$158,993,000 and
HK$1,361,000 respectively.

The acquisition-related costs of HK$8,400,000 were expensed and

were included in administrative expenses.
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BB ES 2 AR EETZERIE B H
A J&15 272,500,000 Jo @B & ] i B = 1
ZARRARZEAMERGR041ETTE
7+ M # 740,000,000 7T 7 72 & 7] 2 1%
SEEINRERERH -"ZE——F<A=1+H
rERALBEKR HANBHEEZRRE
BB TERERBT X

ZHREMERTBEZAREBES
25,965,0008 T L F U R IA 2 E R
25,965,000/ 7T ° 7% & fE Y3018 1 M B 3R
A WHEEBRAKRE RS SR

BURERHNR EREBCANER
WA B A sk 5 18 B BR43,192,0000% 7T &
955,000 7T * W IEEHE N T ——4F
—A—B%4% AAKEZWARGTED
5 %158,993,0007% 7T 121,361,000 T

1 B B R AKX Z<8,400,00058 7T 2 FIA X 853
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For the year ended 31 December 2012 #HZ - F—_—#F+_-_F=1+—HULFE

37.BUSINESS ACQUISITION IN 2011 (continued)

On 4 March 2011, as part of the agreement with the Vendors to
acquire the Titron Group, the Company entered into a Performance
Incentive Agreement with Atlas Medical Limited (“Atlas”), a limited
company incorporated in Hong Kong, in which Mr. Yip is one of
the beneficial owners to provide services to the Titron Group. In
accordance with the agreement, Atlas will be paid a monthly fee
of HK$200,000 and entitled to receive a performance bonus equal
to 30% of excess of the pro forma combined profit before tax of
Titron Group over HK$10 million for each of the six financial years
ending 31 December 2016. The amount of service fee for the year
ended 31 December 2012 was HK$2,400,000 (2011: HK$533,000).
Altas voluntary agreed to waive entitlement of HK$2,200,000
(2011: HK$533,000) for the year ended 31 December 2012. No
performance bonus and performance share was earned or payable

for the years ended 31 December 2012 and 2011.

38. RELATED PARTY TRANSACTIONS

(a) In addition to the transactions and balances detailed elsewhere

in the financial statements, the Group had the following

3V RIEBE——F2EBKWE &)

RZZ——F=AMB FAEEHT Y
BEANEEEEE Y —HH K~ 5 HE
Atlas Medical Limited ([Atlas | - —ER&
BHEMERIZARLDF MELERREE
HWHEBAZ )R EHER R AAE
EEERMERE - BIEZIHZE  AtlasiE &
4 A #200,000%8 7T 2 A 2 WA EE
EREE—T - "F+t-A=+—HBLEX
BB FEEF 2 BEE T RBANF B
110,000,000/ JT 2 7%= %8 2 30% K /& 47 5%
P BE_ZE-—_FtT_A=+—HILFE
2 R E © %8 52,400,0008 7T (ZF ——
% : 533,000/ 7T ) ° AtlasE FE R B %A & &
BT —F+ZA=+—HALFEHESP
22,200,000/87C ( —F——% :533,000/8
) HEZET——FRZT——F+=A
ST -HIEFEI SR ENZ B E
@ RBHRN -

3BHAEALRS

(a) BBINAIBEHREF S >
goh AEBRBEEATIRGTE 2K

transactions with related parties at agreed terms. HHEITUTR
The Group
AEME
2012 2011
Notes HK$°000 HK$'000
—g-—% —F——%
B 5 FHET FET
Financial advisory fee paid BENTFHEAFZ
to a related company MR B A 0) 300 -
Service fee paid to BN TEERAZ
a related company R#% & (ii) 200 -
Commission paid to BN THEEAFZ
a related company A (iii) - 991
ERERERLA
2012 iR
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For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

38. RELATED PARTY TRANSACTIONS (continued)
(a) (continued)

Notes:

(i)  Financial advisory fee paid to a related company, of which
Ms. Leung Mei Han is a director and has beneficial interest,
was made in the ordinary course of business with reference
to the terms negotiated between the Group and the related

company.

(i) Service fee was paid to Atlas in which Mr. Yip is one of the
beneficial owners as mentioned in Note 37 above. The service
fee paid was made in the ordinary course of business with
reference to the terms negotiated between the Group and

the related company.

(iii) Commission paid to a related company, of which Mr. Yip is a
director and has beneficial interest, was made in the ordinary
course of business with reference to the terms negotiated

between the Group and the related company.

(b) Compensation of key management
personnel

The remuneration of directors and other members of key

3B.HAEALRE (&)

(a) (&

GEE

@)

(i)

(iii)

ENTEEAR (APREMLL
REFUHFEaER) 2B
MERDRABEBREFSER
SEERE A RREE R IEL

AN B EE37 AT - B T Atlas
(EhEEERBERERAAZ )
ZRBE - -BNREEDINATE
BiBiZTh 2 E R B HEEE N R
B2 ARFRAE T o

ENTHEARZMAS (AhESL
AR REFAWHEEESER) )
REBEBRED2EREEERH
BN RIER 2 RRAEL -

(b) TEEEANE Z R

EENHEMTIZERERERFAZ

management during the year was as follows: R
2012 2011
HK$'000 HK$'000
—B-—F - F
FERT FHET
Short-term employee benefits EHEERT 15,466 14,176
Post-employment benefits Bt B8 48 A 70 45
15,536 14,221
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39. CONVERTIBLE NOTES

30. IR R E

The Group The Company
AEH EON
2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000
=F-=F —F—F —B-—f —F—F
Tt Fi#T TR T
Current B &R
Titron CN mEEABRRER 10,314 12,644 10,314 12,644
Non-current Ik BN &
Titron CN mEA R EE 11,314 13,852 11,314 13,852
21,628 26,496 21,628 26,496
Note: B 5 -

On 23 January 2011, Energy Best Investments Limited (one of the
subsidiary of the Group) and the Vendors entered into the Sales and
Purchases Agreement (“S&P") in relation to the acquisition of the Titron
Group for HK$120.0 million with HK$7.5 million to be paid in cash and
the balance of HK$112.5 million by way of convertible notes (“Titron
CN"). Titron CN could be converted into shares of the Company from
the date of issue (i.e 10 October 2011) and ending 10 Business Days

prior to the maturity date, which was 31 December 2015.

Under the S&P, there was a conversion restriction on HK$40 million of
Titron CN, which was to be retained by the Vendors for the purpose
of satisfying any claims under the warranties pursuant to the S&P
Agreement. The Vendors undertook to use all reasonable endeavours
to otherwise exercise the conversion rights attaching to the balance of
Titron CN as soon as practicable after the Completion. The warranty

period expired on 30 June 2012.

The conversion feature in Titron CN meant these convertible notes
constituted a hybrid contract, with a conversion option derivative
embedded into the convertible note. The terms of Titron CN contained
certain anti-dilution clauses which breached the “fixed for fixed” rule
in HKAS32. The Group had opted to classify the entire Titron CN as a

financial liability at fair value through profit or loss.

MN-_ZT——%F—H -+ =H" Energy Best
Investments Limited (7~ & @ & & — R B B
pE)EEFIVEERE (EERHE])
R AR LA120,000,0008 T EEEE &=
& - & 17,500,000/ 7T 1§ LA IR & 32 15 T g K
112,500,000 7T A AT #2 fx = 1% (42 /& 7] #&
REED TSI -ERETRREETHE
TR (=2 —F+A+H)BEEH
B(ZE—RF+-A=+—H)m+EZ%E
BAFIAERARRZRG -

BREEEHE EEITAREERAIERR
il - 40,000,000/ 0.2 fEIE Al R IR IR 7B
BEEERAMEEERET ZEMEARA
MBS RS - BHARBEE NN ERE
EERATER TRRITER T EETRR
SRATME 2 EIRE - REHN T —ZF R
A=+HE®-

BEAREREZ LARBEZSTRER
BRAOREAA MBRERAITET ALK
RABRBERE RETARZEEREZGEREEE
BERBBGMENEZR [EBRRA 2ET
REFEF - ARBREREZABETR
BEEREBBEZERAABEIIRZEBHE

f&e
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39. CONVERTIBLE NOTES (continued)

Note: (continued)

At the date of issue, Titron CN was valued by Ascent Partners Valuation
Service Limited, an independent firm of professional valuer. The fair
value of Titron CN, which was determined to be HK$92,295,500 was
based on the available observable market data. The major inputs used in

the models were as follows:

Principal amount (HK$'000) 112,500
Coupon rate 0%
Risk free rate 0.1899%
Market price per share HK$0.041

(at date of completion)

On 30 December 2011, approximately HK$72,456,000 of Titron
CN (at nominal principal value) was converted into 1,449,123,800
ordinary shares at the conversion rate of HK$0.05 per the S&P. The
market price of the Company’s shares was HK$0.033 per share at

that date.

As at 31 December 2012 and 2011, the remaining Titron CN was

revalued at fair value using the following major inputs:

30. A EARERE &)

MisE: (&)

RETEH EEAMKREBERABIESE
{H1EEI7TAscent Partners Valuation Service
Limitedfh{B - BRI MR ERE 2 A AEE (K
R TF /92,295,500 70 ) T ik iR Pl BL R T 45
BEMET BEXPABEZHABBNT

e (FET) 112,500
BEX 0%
£ [ e ) 2 0.1899%
TS B IR 0.0417% 7T
(R B HD)

RZZB——F+ZA=+H ZETRRK
TR 2 #972,456,0008 L (BB EARSE)
ERBEEHHIZTR.05B T2 HiRE
18 51,449,123,800% F AR - AR AR
MRz B2 TEREKR0.0338 T -

R-E—ZFERZFE——F+A=+—
H & TREAMSRREEDEATIEEZ
BABERAABEERN:

2012 2011

—B-—%F -

Principal amount (HK$'000) Ae@E(THET) 40,000 40,000
Coupon rate BEEX 0% 0%
Risk free rate A [ b 1 0.0210% 0.2520%
Market price per share BlmiSERE HK$0.0277% 7T HK$0.033/& 7T
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39. CONVERTIBLE NOTES (continued) 39. IR RE ()
Total
HK$'000
B
FHET
Fair value of Titron CN at the date of issue EBEMMBREERFEITHHRZ AAEMAE 92,295
Converted into ordinary shares (g il (47,821)
Gain arising on changes in fair value NAEEESEESZ W
- at conversion of HK$72,456,000 of — R #§14272,456,00078 7T 2
Titron CN RETRERER (11,592)
— income to fair value as at year end of —FRHB TN EEATBRRERZ
the remaining Titron CN NABEZEA (6,386)
At 31 December 2011 and 1 January 2012 RZE——F+ZA=+—HBK
—T-—%—HA—H 26,496
Gain arising on changes in fair value NAEBEEEYES 2 WE (4,868)
At 31 December 2012 R=F-=-%+=-A=+—H 21,628
2012 2011
HK$'000 HK$'000
—B——F —E——F
TET FET
Non-current FE BN AR 11,314 13,852
Current BIHA 10,314 12,644
21,628 26,496
Pursuant to the S&P, the conversion cannot trigger a mandatory BIEEB WS ZE B o BT a)
offer obligation under Rule 26 of Takeover Code. If the Vendors HART BEHNEELNET HEARE
fully convert the HK$40 million of Titron CN immediately after the BE 15 25 HA B g 12 2 B8 3240,000,0005%8 7T
expiry of warranties period, the Vendors will trigger a mandatory TERARREE Tk Uk g
offer obligation as the Vendors shareholding in the Group will BHET BEEAS AN AEE Y BEE
exceed the 30% threshold. The current portion of Titron CN HB3B30% FPR o {5 [ a] 4 A% =48 > B HA =5
accordingly represents that amount of Titron CN which can be HAREISIE N EE R W B NS T Y
converted into ordinary shares without triggering the mandatory ER T AT Mt ER AR EE
offer obligation. T HIE o
ERERERQA
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40. COMMITMENTS

(a) Capital Commitments

The Group had the following outstanding capital commitments

as at 31 December 2012:

40. & e
(a) EXREE

R—ZE——F+_A=+—H &%
Bz EAEEEARAENDT :

The Group
AEE

2012 2011
HK$'000 HK$'000
—g-—% —F——%
FET FET

Contracted but not provided for, BRIATEIBZ BETREREH

in respect of:
— acquisition of property, —BEME BWEMKE

plant and equipment 1,611 652
— capital injection of a subsidiary ——ERBARZEE 6,800 6,800
8,411 7,452

(b) Operating leases — lessee

The Group had total future minimum lease payments under
non-cancellable operating leases in respect of leasehold

buildings are as follows:

(b) MEBRE-—FHEA

AEERETAIHEECEHERHEE
BFZARKERENHEELT :

The Group
AEE

2012 2011

HK$'000 HK$'000

—z-—% —E——F

FERT FHT

Not later than one year —F A 4,130 7,924
Later than one year but not later than —F & ERHF K

five years 912 11,347

5,042 19,271

The leases run for an initial period of one to three years
(2011: one to five years), with options to renew the leases and
renegotiate the terms at the expiry dates as mutually agreed
between the Group and respective lessors. None of the leases

include contingent rentals.
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For the year ended 31 December 2012 #HZ - F——#F+_-_F=1+—HAULFE

COMMITMENTS (continued)
The Company

The Company did not have any capital or operating lease

commitments as at 31 December 2012 (2011: Nil).

CONTINGENT LIABILITIES

The Group had no material contingent liabilities as at 31 December

2012 and 2011.

NON-CASH TRANSACTIONS

On 6 October 2011, the Ugent Bondholders converted all Ugent CB
amounted to HK$206,433,000 into 4,151,241,001 ordinary shares

at the market price of conversion date.

On 10 October 2011, the Group completed the acquisition of
the 100% interest in Titron Group at total consideration of
HK$99,795,000 by HK$7,500,000 in cash and HK$92,295,000 in
issuance of convertible notes (HK$112.5 million at nominal principal

amount).

On 30 December 2011, the Vendors of Titron Group converted
the principal amount HK$72,456,190 into 1,449,123,800 ordinary

shares at the conversion price of HK$0.05 per share.

40.

41.

42.

AIE 7)

VNN

W-—ZB——F+-A=+—R AAFLE
BEAAERRCERERE (- ——
L gE) o

HAREE

R_E——_FR_F——F+_A=+—
B AEEHMEEAHAREE-

(REXS

M_ZT——%F+ A8 UgentlE5EA A
Bz R A 2 M58 14 /& #206,433,000
BILZ i BUgentl] B &5 8% A
4,151,241,001 % & 38 % -

RZE——F+A+H AEEETKE
37 4:7,500,0007% 7T K #4792,295,0007%
AR ERE (Z&E A ©%112,500,000/
JL) A48 /899,795,000 T U i B &
B 2100% -

R-F-——F+-_A=+H BEKHE
BN EBRESROSETHASR
72,456,190/8 L8 /31,449,123,800%
A o

Z
#
Eét

ERERERAE
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43. SUMMARY OF FINANCIAL ASSETS AND BREHNEAD M BEER UK
FINANCIAL LIABILITIES BY CATEGORY BEHRE
The following table shows the carrying amount and fair value of TRIRM T4 TR E 2 MG EE R
financial assets and liabilities as defined in Note 4.7: BEZEEBERAAEE:
The Group The Company
rEE ERF
2012 2011 2012 2011
HKS'000 HK$'000 HK$'000 HK$'000
—E-—& —E——F —E-CF —E——fF
FTERT FET FTERT FET
Financial assets: MBEE:
Loans and receivables B R e R IA 25,507 44,409 80,717 99,771
Available-for-sale financial assets A ft i & B 15 & B2 - 1,169 - -
Pledged time deposits EEMAEHER 3,512 3,538 = -
Cash and cash equivalents RekFeEEY 10,163 49,565 568 31,951
39,182 98,681 81,285 131,722
Financial liabilities: MKaE:
Financial liabilities at fair value ~ BB RBKREEER
through profit or loss of RANBEINEZ
convertible notes (Note 39) M aE (KE39) 21,628 26,496 21,628 26,496
Trade and other payables B 5 & H h B 508 39,022 66,898 7,246 12,587
Bank and other borrowings HITREMEE 9,614 14,646 2,000 -
Obligation under finance leases @& f & & iE 424 811 - -
Amounts due to subsidiaries JE A< B /&8 X R R IE - - 14,795 14,822
Amount due to a director & E FFRIE 4,000 - 4,000 -
74,688 108,851 49,669 53,905
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43.SUMMARY OF FINANCIAL ASSETS AND A3. BEHE D UM BEERUE

FINANCIAL LIABILITIES BY CATEGORY BEHME 2

(continued)

The fair values of financial assets and financial liabilities are MBEENMBABRZANBEETEWN

determined as follows: R

The fair value of other financial assets and financial liabilities HiBEERMBEE(ARETET

(excluding derivative instruments) are determined in accordance B)ZARBEDNZARTEEEL  BIER

with generally accepted pricing models based on discounted BABEEAIMSER 5 ZERET IR

cash flow analysis using prices from observable current market RERENTREUTIAZZSEREM

transactions and dealer quotes for similar instruments. EE-

The following table provides an analysis of financial instruments TREHEAABEFEZEZRIANR

carried at fair value by level of fair value hierarchy: REBERBHFKFETZON:

-  Level 1: quoted prices (unadjusted) in active markets for - EHR-RABEEERAGREERTS
identical assets and liabilities; P2 mE CREHAE)

- Level 2: inputs other than quoted prices included within Level — BB -BREAZ—HRzmEIN BE
1 that are observable for the asset or liability, either directly EXBENERE (AER) k@i (A
(i.e. as prices) or indirectly (i.e. derived from prices); and BEBITE)BR 28 AR &

- Level 3: inputs for the asset or liability that are not based on — B WIHEREAIBEMISERSG
observable market data (unobservable inputs). HrEBEEEXBREZHASE (T

ABREZBABE) -

The level in the fair value hierarchy within which the financial asset VBEEXMBGEEREMERSAZAR
or liability is categorised in its entirety is based on the lowest level BEEBAKTEEBEHANEBEENEEE
of input that is significant to the fair value measurement. BREEZREERE ABBEL-
ERERERLA
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43.SUMMARY OF FINANCIAL ASSETS AND A3. RBERB D 2B EERME
FINANCIAL LIABILITIES BY CATEGORY BEHME 2
(continued)
The financial assets and liabilities measured at fair value in the RERA M BRARAZAABEFEZH
consolidated statement of financial position are grouped into the BEERBEIBEAAANBAEAERLNT

fair value hierarchy as follows:

As at 31 December 2012
R-E-Zf+=ZHA=+—-H

Level 1 Level 2 Level 3 Total

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

£—% = = @t

FHT FHT FHET FHT

Convertible notes Al R = AR - 21,628 = 21,628

As at 31 December 2011
RZE——%+=-A=+—H

Level 1 Level 2 Level 3 Total
HK$'000 HK$'000 HK$'000 HK$'000
£ E-H E=4 Bt
FET FRET FAET FAT
Available-for-sale financial assets AL ENBEE 1,169 - - 1,169
Convertible notes R EE - 26,496 - 26,496
1,169 26,496 - 27,665
There have been no transfers between levels 1 and 2 during both RWFEN-F—RRE Rz ELEEMA
years. [
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44  FINANCIAL RISK MANAGEMENT

Exposure to credit, liquidity, interest rate and currency risks arises
in the normal course of the Group’s business. The Group is also
exposed to equity price risk arising from its equity investments in

other entities and movements in its own equity share price.

The main risks arising from the Group’s financial instruments in the
normal course of the Group’s business are credit risk, liquidity risk,

interest rate risk and currency risk.

The Group seeks to minimise the effects of these risks by using
derivative financial instruments to hedge these risk exposures. The
use of financial derivatives is governed by the Group’s policies
approved by the Board of Directors, which provide written principles
on foreign exchange risk, interest rate risk, credit risk, the use
of financial derivatives and non-derivative financial instruments,
and the investment of excess liquidity. The Group does not enter
into or trade financial instruments, including derivative financial

instruments, for speculative purposes.

These risks are limited by the Group's financial management policies

and practices described below.

(i) Credit risk

The Group's credit risk is primarily attributable to its trade and
other receivables. Management has a credit policy in place
and the exposures to these credit risks are monitored on an

ongoing basis.

44 B R EE

AEBEAZZEE RPHES MEREE
RBETTREEXBBRZAELE - AKH
MASEAEREMEE 2 BAKRERER
GZRESBMESZRKERR -

RAKEZ EREHBRTRSBTAM
ErzIEZRBRAEERR RBESR
B MR R TR -

AEBESREBRAITESR T ALY @
ezERkmMEERERRZFE £
RAERUTETAENTEZSMIt/EZ RS
BRERRE  EFFTAGEINERR - F=X
Rk EERR - EREBITETANIEN
EeRTARKREEHADES ZE@R
Al - AEBYBITTXX5HMIA (B4
TTESBITE) UERERSE-

HZERRDEARE M BERBRERT
SR Z 1B IR ) o

() FERR

AEEZFEERRIZEANEES
REMEKFIE - ERERBREZ
FEERR MAXZZEEERRT
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44 BIERERER #)
(i) EERR &)

44  FINANCIAL RISK MANAGEMENT (continuea)

(i) Credit risk (continued)

In respect of trade and other receivables, individual credit
evaluations are performed on all customers requiring credit
over a certain amount. These evaluations focus on the
customer’s past history of making payments when due and
current ability to pay, and take into account information
specific to the customers as well as pertaining to the economic
environment in which the customers operate. Trade receivables
are due within 30-90 days from the date of billing. Debtors
with balances that are more than 6 months past due are
requested to settle all outstanding balances before any
further credit is granted. Normally, the Group does not obtain

collateral from customers.

The Group's exposure to credit risk is influenced mainly by the
individual characteristics of each customer. The default risk of
the industry and country in which customers operate also has
an influence on credit risk but to a lesser extent. At the end
of reporting period, the Group has a certain concentration of
credit risk as 22% (2011: 20%) and 40% (2011: 71%) of the
total trade and other receivables was due from the Group’s
largest customer and the five largest customers respectively
within the 2 continuing business segments. In addition, as set
out in note 6(c), the Group's four largest customers in 2012

accounted for 73% (2011: 51%) of the Group’s total revenue.

Further quantitative disclosures in respect of the Group’s
exposure to credit risk arising from trade and other receivables

are set out in Note 23.
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44 FINANCIAL RISK MANAGEMENT (continued)
(ii) Liquidity risk

The Group's policy is to regularly monitor its liquidity
requirements and its compliance with lending covenants, to
ensure that it maintains sufficient reserves of cash and readily
realisable marketable securities and adequate committed lines
of funding from major financial institutions to meet its liquidity

requirements in the short and longer term.

As at 31 December 2012, the Group’s current liabilities
exceeded its current assets by HK$14,295,000. The liquidity
of the Group is primarily dependent upon the undertaking
of a director and a corporate shareholder to provide
financial support to and that of the director not to demand
for repayment of debts due from the Company, and the
implementation of the measures for improvement on the

Group's financial performance as described in note 3(b).

The following tables show the remaining contractual maturities
at the end of the reporting period of the Group's financial
liabilities, based on undiscounted cash flows (including interest
payments computed using contractual rates or, if floating,
based on rates current at the reporting date) and the earliest

date the Group can be required to pay.

Specifically, for bank loans which contain a repayment on
demand clause which can be exercised at the bank’s sole
discretion, the analysis shows the cash outflow based on the
earliest period in which the entity can be required to pay, that
is if the lenders were to invoke their unconditional rights to
call the loans with immediate effect. The maturity analysis
for other borrowings is prepared based on the scheduled

repayment dates.

44 BIERERER #)
(i) "BELRAR

AEEZBRDERERERDES
FRREBETHRERY ZIERIARER
HmRARZReRE N ZEIRH
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44, FINANCIAL RISK MANAGEMENT (continued) 44. SRR E IR ()
(i) Liquidity risk (continued) (i) RBELRAR (#)
The Group TEH

As at 31 December 2012
R-FE-Z-F+=-HB=+-—H

Total More than
contractual Within 1 year but
Carrying undiscounted 1 year or less than
amount cash flows on demand 5 years
HK$'000 HK$°000 HK$°000 HK$"000

BRRIR
RERE —FRAH —FHE
REE B RER HIREF
THERT THERT THERT THERT

Non-derivative financial FTEMBEE
liabilities
Trade and other payables B 5 R E MR R 39,022 39,022 39,022 -
Bank and other borrowings RITREMEE 9,614 9,614 9,614 -
Amount due to a director ENEEHIE 4,000 4,000 4,000 -
Obligation under finance leases &% & & & 424 464 223 241
53,060 53,100 52,859 241
As at 31 December 2011
RZB-——&+ZA=+—H

Total More than
contractual Within 1 year but
Carrying  undiscounted 1 year or less than
amount cash flows on demand 5 years
HK$'000 HK$'000 HK$'000 HK$'000

BREIRIR
RBeng —FRK —FME
REE B BrER  HLREF
FET FET FET FAT

Non-derivative financial FITEHMBERE
liabilities

Trade and other payables B 5 R E M FER IR 66,898 66,898 66,898 -
Bank and other borrowings RITREMEE 14,646 14,646 14,646 -
Obligation under finance leases @& 7 & # & 811 877 413 464
82,355 82,421 81,957 464
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44.FINANCIAL RISK MANAGEMENT (continued) 44. B R ERE (2
(ii) Liquidity risk (continued) (i) RBELRAR (#)
The Company ARATE

As at 31 December 2012
R=ZB-=—F+=ZA=+-H

Total contractual Within
Carrying undiscounted one year or
amount cash flows on demand
HK$'000 HK$'000 HK$'000
BRARFER —FRAH
REE BeRBEE REXR
FET FET FEx
Non-derivative financial kFTEHKER
liabilities
Other payables E b fE T3R8 7,246 7,246 7,246
Other borrowings HifEE 2,000 2,000 2,000
Amount due to a director JETEE IR 4,000 4,000 4,000
Amounts due to subsidiaries JE A< B /8 1 R KB 14,795 14,795 14,795
28,041 28,041 28,041
As at 31 December 2011
RZE——F+=ZA=+—H
Total contractual Within
Carrying undiscounted one year or
amount cash flows on demand
HK$'000 HK$'000 HK$'000
ERRTH —FAK
REE Reneds REK
FHT FHET FHT
Non-derivative financial kFTEHKER
liabilities
Other payables E b fE T RRB 12,587 12,587 12,587
Amounts due to subsidiaries JESH B B R RIFIE 14,822 14,822 14,822
27,409 27,409 27,409
ERERERAT
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44 IR ER #)
(iii) R = & b

44  FINANCIAL RISK MANAGEMENT (continuea)

(iii) Interest rate risk

The Group's interest rate risk arises primarily from long-term
borrowings. Borrowings issued at variable rates and at fixed

rates expose the Group to cash flow interest rate risk.

The Group currently does not have an interest rate hedging
policy. However, the directors monitor interest rate change
exposure and will consider hedging significant interest rate

exchange exposure should the need arise.

The interest rates and terms of repayment of the Group's and
the Company’s borrowings are disclosed in Note 27 to the

financial statements.

Sensitivity analysis

At 31 December 2012, it is estimated that a general increase/
decrease of 50 basis points in interest rates, with all other
variables held constant, would increase the Group’s loss for
the year and accumulated losses by approximately HK$29,000
(2011: Nil). Other components of consolidated equity would
have no impact in response to the general increase/decrease in

interest rates.

The sensitivity analysis above has been determined assuming
that the change in interest rates had occurred at the end
of reporting period and had been applied to the exposure
to interest rate risk for the borrowings in existence at that
date. The 50 basis point increase or decrease represents
management’s assessment of a reasonably possible change in
interest rates over the period until the next annual reporting

date. The analysis is performed on the same basis for 2011.
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44 . FINANCIAL RISK MANAGEMENT (continued) 44 B ERERE (#)
(iv) Currency risk (iv) E% & k&

The Group is exposed to currency risk primarily through sales
and purchases that are denominated in a currency other than
the functional currency of the operations to which they relate.
The currencies giving rise to this risk are primarily United States

dollars ("US$") and Renminbi (“"RMB").

All the Group’s borrowings are denominated in the functional
currency of the entity taking out the loan or, in the case of
group entities whose functional currency is Hong Kong dollars,
in either HK$ or US$. Given this, management does not expect
that there will be any significant currency risk associated with

the Group’s borrowings.

AEETREEEEAEZEEER
DREEEAIN 2 EEFTEZHENE
EmARERER SIBUMRARZE
BEERET ([EX])RARETA
R¥]-

EAREEZEBEAERERZE
BZDRERTE WNEEERZ
WeeEB AETT BB TR E TR
E-FERL BEEL A FRREAE
BEBzEEAEMNERERRER -

us$ RMB

EY AR
2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000
—E-C-F —T——F —E-C-fF —T——F
FERT FHT FHT FHT
Trade and other receivables B 5 R E bR FKIE 18,177 26,877 2,589 6,972
Cash and cash equivalents BeERRESEY 3,802 3,379 467 2,926
Trade and other payables B 5 MkEAMERNKRIEA (4,733) (6,797) (9,698) (18,972)
Bank and other borrowings WITREMEE (625) (5,603) - _
Overall net exposure BEAERRFE 16,621 17,856 (6,642) (9,074)

EREZERERD T

H
#al

2012

185



Notes to the Consolidated Financial Statements
RO IS IR EMISE

For the year ended 31 December 2012 #HZ_-F—_—fF+_-HA=+—HIFE

44. FINANCIAL RISK MANAGEMENT (continued) 44 BB BERE (@)
(iv) Currency risk (continued) (iviE¥ER 2

Sensitivity analysis BB E DT

The following table indicates the approximate change in the THRETAEB ZFEEE (KRS
Group's loss for the year (and accumulated losses) and other EE) A N E MO 2L
components of consolidated equity in response to reasonably B URMABREARNEERAZ
possible changes in the foreign exchange rates to which the BBAERZINERE K & T2 A gL &
Group has significant exposure at the end of reporting period. o PREIMEREAEERSRAME
The sensitivity analysis includes balances between Group ZEERR MR FHER T ARE ASE
companies where the denomination of the balances is in a RAZNEEB AN 2 BT E A
currency other than the functional currencies of the lender or TEERBETEBTHEEEEAEZ
the borrower. A positive number below indicates an increase BRT wmA (BE) REMmER 2
in profit/(loss) and other equity where the HK$ strengthens B gBTTHRBERKEEMS - Al
against the relevant currency. For a weakening of the HK$ MR (F18) REMEREER
against the relevant currency, there would be an equal and EoHRTE MUTEBRAEE-

opposite impact on the profit/(loss) and other equity, and the

balances below would be negative.

2012

—E-C-F
Effect on Effect
Increase loss for on other
in foreign the year and components of
exchange rates accumulated losses equity
HK$’000 HK$'000
SMETE =38 FABER HitpfE &
RitBBEz¥E HpzEe
FHT FHT
RMB AR 5% 332 =
Uss$ eV 5% (831) -

2011

—E——F
Effect on Effect
Increase loss for on other
in foreign the year and components of
exchange rates accumulated losses equity
HK$'000 HK$'000
SN FE % 5 FRABER Hib s
ZBRz TR Bz
FAET FET
RMB ARE 5% 454 -
uss$ ET 5% (893) -
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44 FINANCIAL RISK MANAGEMENT (continued)
(iv) Currency risk (continued)
Sensitivity analysis (continued)

The sensitivity analysis has been determined assuming that
the change in foreign exchange rates had occurred at the end
of the reporting period and had been applied to each of the
group entities; exposure to currency risk for both derivative
and non-derivative financial instruments in existence at that
date, and that all other variables, in particular interest rates,

remain constant.

The stated changes represent management’s assessment of
reasonably possible changes in foreign exchange rates over
the period until the next annual reporting date. In this respect,
it is assumed that the pegged rate between the HK$ and
the US$ would not be materially affected by any changes in
movement in value of the US$ against other currencies. Results
of the analysis as presented in the above table represent an
aggregation of the effects on each of the group entities’ loss
for the year and equity measured in the respective functional
currencies, translated into HK$ at the exchange rate ruling at
the end of reporting period for presentation purposes. The

analysis is performed on the same basis for 2011.

45. CAPITAL RISK MANAGEMENT

The Group’s objective when managing capital is to safeguard
the Group's ability to continue as a going concern, so that it can
continue to provide returns for shareholders and benefits for other

stakeholders.

The Group actively and regularly reviews and manages its capital
structure to maintain a balance between the higher shareholder
returns that might be possible with higher levels of borrowings and
the advantages and security afforded by a sound capital position,
and makes adjustments to the capital structure in light of changes

in economic conditions.
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45. CAPITAL RISK MANAGEMENT (continued) 45,

The Group monitors its capital structure on the basis of a net
debt-to-adjusted capital ratio. For this purpose the Group defines
net debts as total debt which includes trade and other payables,
bank loans and borrowings, obligation under finance leases and
convertible notes disclosed in Notes 26, 27, 29 and 39 respectively,
less cash and cash equivalents. Adjusted capital comprises all
components of share capital and reserves as disclosed in Notes 31

and 32 respectively.

BEXBAMER &)

AEBRBERFHEECABEAR LR Y
HERHEREE - Bt NEEHES
FHEATABEHLEE BREEI REME
NRIE - ROTERAREE BERERER
AR R (2RI R 26 ~ 27 ~ 2939
NEE) BReRREEED -ERAEE
REERAZ A D REE (D BIRH
EEADNEVINE P

bt

2012 2011
HK$'000 HK$'000
—E-CZF —E——F
FHET FET
Current liabilities REEE

Trade and other payables B 5 REMENKIA 39,022 66,898
Bank and other borrowings HITREMEE 9,614 14,646
Amount due to a director JERZEE IR 4,000 -
Obligation under finance leases REREFE 204 387
Convertible notes G 8 10,314 12,644
63,154 94,575

Non-current liabilities *kRBEE
Obligation under finance leases B E R EAE 220 424
Convertible notes QE S e 11,314 13,852
11,534 14,276
Total debt BB 74,688 108,851
Less: Cash and cash equivalents BRERBASEEY 10,163 49,565
Net debt B FEE 64,525 59,286
Adjusted capital BRABEKR 37,552 81,134
Net debt-to-adjusted capital ratio B FRA R ABEER L X 172% 73%
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46. EVENTS AFTER THE REPORTING DATE

(a) Capital reorganisation

Saved as disclosed in the Company’s announcement dated 5

February 2013, the Board put forward a proposal for approval

by the Shareholders to effect the Capital Reorganisation which

involves:

(i)

(if)

(iii)

(iv)

v)

Share Consolidation: the consolidation of every 10 issued
Existing Shares of par value HK$0.01 each into 1 issued

Consolidated Share of HK$0.10;

Capital Reduction: a reduction of the issued share capital
of the Company through cancellation of (1) any fractional
Consolidated Share in the share capital of the Company
that may arise as a result of the Share Consolidation;
and (2) the paid-up capital of the Company to the extent
of HK$0.09 on each issued Consolidated Share so that
the par value of each issued Consolidated Share will be

reduced from HK$0.10 to HK$0.01;

Share Premium Cancellation: the entire amount standing
to the credit of the share premium account of the

Company will be reduced and cancelled;

The credit arising from the Capital Reduction and the
Share Premium Cancellation will be transferred to the

contributed surplus account of the Company; and

The contributed surplus account of the Company will
be applied to set off against accumulated losses of the
Company as permitted by the laws of Bermuda and the

Bye-Laws.
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46. EVENTS AFTER THE REPORTING DATE

(continued)

(a)

(b)

Capital reorganisation (continued)

The board of directors considers that (1) the Share
Consolidation will reduce the transaction costs for the dealing
in the Shares, including those fees which are charged with
reference to the number of board lots; and (2) the elimination
of the Company’s accumulated losses will allow greater
flexibility for the Company to consider any declaration of
dividends to the Shareholders if the Board sees appropriate.
The Capital Reorganisation has been completed and become

effective on 26 March 2013.

Subscription of new shares

On 4 February 2013 (as supplemented on 5 February 2013),
the Company and Billion Develop International Limited
("Subscriber”) entered into a subscription agreement pursuant
to which the Company has conditionally agreed to issue and
allot to the Subscriber, and the Subscriber has conditionally
agreed to subscribe for 170,000,000 shares (“Subscription
Shares”, which are new shares following the completion of the
Capital Reorganisation) at the subscription price of HK$0.22
per share. The Subscriber is an investment holding company. To
the best of the directors’ knowledge, information and belief,
and having made all reasonable enquiries, the Subscriber and
its ultimate beneficial owner(s) are third parties independent
of the Company and its connected persons (as defined in the

Listing Rules).

The aggregate amount payable for the Subscription Shares
was HK$37,400,000. The Subscription Price was HK$0.22 per

Subscription Share.
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46. EVENTS AFTER THE REPORTING DATE

47

(continued)

At the Special General Meeting of the Company held on 25 March
2013, the Shareholders had passed the special resolution to approve
the capital reorganisation involving the Share Consolidation, Capital
Reduction and share premium cancellation, and the ordinary
resolution to approve the subscription agreement dated 4 February
2013 (as supplemented) for the issue of 170,000,000 subscription
shares. Details of the above issues are set out, inter alia, in the
announcement of the Company dated 5 February 2013 and in the

circular of the Company dated 1 March 2013.

As all the conditions precedent of the subscription agreement had
been fulfilled on 26 March 2013, pursuant to the subscription
agreement, completion of the subscription should have been
taken place on 28 March 2013. However, on 28 March 2013, the
Subscriber failed to proceed to complete the subscription and to
pay the balance of the consideration for the Subscription in the
sum of HK$33,660,000. As such, the subscription agreement has
lapsed and the Company shall be entitled to forfeit the deposit of
HK$3,740,000 paid by the Subscriber.

. APPROVAL OF FINANCIAL STATEMENTS

The financial statements were approved and authorised for issue by

the Board of Directors on 29 March 2013.
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Financial Summary
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1. RESULTS 1. ¥4
For the year ended 31 December
BE+-A=1+-BHLEE
2012 2011 2010 2009 2008
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Restated) (Restated)
—B--& - —T-Bf —EEAE —EENE
FH#T FET FHT FHT FET
(&%) (&%)
Turnover BEE 157,855 125,955 169,925 221,394 455,531
(Loss)/profit before taxation  FiAT (E518) /A (55,783) 1,095 (108,583) (276,104) (151,959)
Income tax credit/(expenses)  FifEHii&%, (FX) 251 (197) (554) (1,933) (7,828)
Profit/(loss) for the year from B & HEZE 2
discontinued operations FEEMN/ (EE) 10,882 (82,334) (274,774) - -
Loss for the year AFERBR (44,650) (81,486) (383,911) (278,037) (159,787)
Non-controlling interests FERIR M - 976 543 34 -
Loss for the year attributable AR AHEA A
to owners of the Company ~ EEAFEERE (44,650) (80,510) (383,368) (278,003) (159,787)
p? ==
2. ASSETS AND LIABILITIES 2. BEERERE
At 31 December
R+=-A=+-8
2012 2011 2010 2009 2008
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
—2--& —T——f —T-Ef —ZEAE —EENE
F#T FHT FHT FET FHT
Assets BE
Property, plant and ER S
equipment 17,576 22,047 23,395 71,726 63,740
Goodwill a 45,907 67,362 - - -
Other assets Hih&E 49,373 113,381 118,161 320,057 525,172
Total assets BESE 112,856 202,790 141,556 391,783 588,912
Liabilities =L
Current liabilities mEaE 63,154 106,369 89,715 161,728 374,126
Non-current liabilities ERBAE 12,150 15,287 183,999 244,959 36,334
Total liabilities BERE 75,304 121,656 273,714 406,687 410,460
Total assets less total liabilities &2 4 %8
BERE 37,552 81,134 (132,158) (14,904) 178,452
Non-controlling interests R R = 1,519 543 - -
Equity/(capital deficiency) A2QFEE AEMS
attributable to RE,/ (BAREH4)
owners of the Company 37,552 82,653 (131,615) (14,904) 178,452
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