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Financial Summary
B E

SEGMENT REVENUE BY GEOGRAPHICAL MARKET*

R lm W5 E 0 2 o BPAY

Continuing operations Discontinued operations Total
BEREER RIEREER B
2013 2012 2013 2012 2013 2012

—g-=f —T-—-% ZE-=Zf —T-——-F ZE-=Zf —T——F
HK$’000 HK$'000 HK$’000 HK$'000 HK$’000 HK$'000
BET T BT BT BT BT T BET T

Hong Kong B8 67,048 70,983 - 213,929 67,048 284,912
Australia M - - - 62,592 - 62,592
Macau sl - - - 37,738 - 37,738
Singapore I - - - 1,901 - 1,901
Mainland China HEA - - - 1,355 - 1,355
Total ek 67,048 70,983 - 317,615 67,048 388,498
# including share of revenue of associates fOBFEFTIRERE R F 2 WA

Rexenue Shareholders’ funds

Yz BREEE

(HK$ Million % & &7t) (HK$ Million 7% & & 7t)

538
405 403
283
199
159
67
2009 2010 2011 2012 2013 2009 2010 2011 2012 2013

Dividends per share Net asset value per share (excluding non-controlling interests)

BREZ EREEFE (FTEEEERMEER)

(HK cents 7#1ll) (HK cents 71ll)

13.6
— 188 179

0.6
0.2

2009 2010 2011 2012 2013 2009 2010 2011 2012 2013
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The following is a summary of the total assets, total liabilities, total
equity, share capital, results and other financial information of the

Company and its subsidiaries (collectively, the “Group”) as of year &

ended 31 March for the last five years.

Financial Summary

MBHRE

THRARTREMB AR (St [AEE ) RNB
ERFBE-A=T-HILFEZREE #E&
rEs A RENMEMBMBERBER

Financials (HK$ Million) B%EE (B%EER) 2013 2012 2011 2010 2009
Total assets BEE 275 186 410 503 626
Total liabilties BaE 85 34 87 100 221
Total equity B 190 152 323 403 405
Non-controlling interests JErR M () (7 40 - -
Shareholders’ funds REE2 199 159 283 403 405
Share capital R
~in number (Million) —#8 (BBR) 2,375 2,375 2,375 2,255 2,155
- in value (2012-2013; HK$0.01 per -HE(ZE-——&F
share, 2010-2011: HK$0.05 per share, —E-=F:
2009: HK$0.5 per share) FRAE®.01T:
—T-ZEF_T——F
HE%0.057T
—ETNF
BRE®ST) 24 24 119 113 108
Revenue L/ON 67 323 392 538 318
(Loss)/profit attributable to ARARIREREA
equity holders of the Company fElh (B1R),/ &7 (30) (24) 148 (22) (159)
Per Share Basis (HK cents) SREFE (BL)
(Loss)/earnings — Basic (B#B)/BF-EX (1.27) (1.03) 6.3 (1.0) (7.4)
- Diluted ~F (1.26) (1.09) 6.3 (1.0) (7.4)
Dividends g5 - 46~ 13.6
Net asset value (excluding BEFE
non-controlling interests) (TEEEEHEER) 8.4 6.7 11.9 17.9 18.8
Note: During the year ended 31 March 2012, the management implemented a M BE—FT——F=A=1+—RHLFERN EBEE

capital reorganisation whereby the Company reduced the authorised and
issued share capital through reduction in nominal value of the authorised
and issued share capital to the extent of HK$0.04 per share amounting to
HK$140,000,000 and HK$95,004,000 respectively.

The dividend per share for the year ended 31 March 2012 represented special
dividend of HK4.6 cents per share paid for the year.

Hok Hok

The dividend per share for the year ended 31 March 2011 represented special
dividend of HK13.6 cents per share paid for that year.

MEAREML B ARREBEREERARE
BTRAEETRAB0.047T.2 5 R D BIEIR S
140,000,0007T K 7% #95,004,0007T 2 & FE LA K B
BATRRAN -

BE_Z-—_H=-A=1+-"BHLFEZEKEER
FAD XN ER4EMZF RIS -

BE_T——H=-A=1+t-"BHLFEZEEEER
ZFEEEXNERIBEBIZFRIKRE -
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Chairman’s Statement
FREHE

By abiding the corporate spirit of “seeking early opportunities with
insight, pursuing excellence, progressing proactively and forging ahead
innovatively”, all over the years, we have all along been adhering to the
industry intrinsic value as the core of our value investment philosophy.
We believe that all investment values are built on the growth and
success of business operation. We have applied the perfect investment
evaluation and management system to select and invest in enterprises
with higher growth potential, which have been firmly carried out
the operation based on the industry’s own development pattern.
Meanwhile, we also have worked closely with the management teams
of prominent enterprises, working together hand in hand to maximize
our own investment value through joint growth with the investees.

As in the past, we are continuing to move forward in the way of
realizing the “leap into the world with our foothold in China and become
a professional investment institute with international competitiveness
focusing on scalable industry investment”. Apart from our existing
food and beverages and securities trading businesses, we have
applied relentlessly various resources and channels to seek proactively
significant opportunities which are suitable for enterprise development,
SO as to achieve an explosive growth for the Group in repaying the
shareholders of the Company (the “Shareholders”) for their long-term
support.

Here, | am pleased to announce that we are ready for this moment.
After the balance sheet date of this year, the Company has made
an indicative, nonbinding, incomplete and conditional proposal to
Elemental Minerals Limited (“Elemental”) , and if each condition is
satisfied, such proposal will proceed to a formal offer, it will procure
the Company to acquire all the issued shares of Elemental by the
Company.

Dingyi Group Investment Limited
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FADRRAH BRI SHEER BRAIF
MEEBEN ZFER RO EBRAEXREE
ERZLMREERS  RABE —REBER
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EARKREREREGREBENZAL-

EERZRHTE HEER KR —KEINH
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i RIREHASMLEM  RFIE MTEFD
BE—RBZMNBR-RAFFELEAR  NAFMA
Elemental Minerals Limited ( [ Elemental | ) {E T
B -EBAORS  RERRBERERR  WES
EGtEE ZEBEBEEAREXNEL ERAA
AU i Elementalz & 3 B B 1T (D ©



Elemental is a sizeable potash exploration and mining company
dual listed on the Australian Stock Exchange and the Toronto Stock
Exchange. It is currently developing the Sintoukola potash project
located in the Republic of Congo. The Company is deeply convinced
that the Sintoukola potash project, which has been identified as
the strategic scarce resources at national level in China, has huge
development potential with foreseeable fruitful returns. | do always
hope that while creating wealth for the Company and the Shareholders,
| can devote into a business that can benefit our country and people,
for which the acquisition of Elemental and the Sintoukola potash
project will not only achieve the strategic goal of the Company but also
fulfil my long-term dream.

At present, the Company is making queries, seeking for advices
and discussing about such acquisition in order to arrange for
implementation of the formal agreements as soon as possible by
Elemental and the Company. At the same time, in order to meet the
capital requirements for the proposed acquisition and other investment
projects, the Company is in discussion with various investment
institutes and individuals for fund raising and preliminary result is noted.
As disclosed in the Company’s announcement, the Company received
full support from China-Africa Development Fund and its wholly-owned
subsidiary, both are belonged to the China Development Bank.

Finally, | would like to take this opportunity to express my gratitude to
all stakeholders who had made valuable contributions to the Group
this year. They include our loyal Shareholders, my fellow directors of
the Company (the “Directors”), our valued business partners, our
steadfast customers, and hardworking and dedicated staff. My sincere
thanks to you all for your continuous support.

Reward Others While Enriching Ourselves, Thus Enlightening Dingyil

LI Kwong Yuk
Chairman
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Management Discussion and Analysis

SR BEVEY

BUSINESS REVIEW

The revenue from the Group’s ongoing operations during the year
under review amounted to HK$67 million, which was 6% or HK$4
million less than what was achieved during the previous year. There
was a loss attributable to the Company’s equity holders of HK$30
million (2012: HK$24 million) which includes a fair value loss on
derivative financial liabilities amounted to HK$20 million (2012: nil).

The basic loss per share on ongoing operations was HK1.27 cents,
compared with loss per share of HKO0.88 cents last year, while the
overall loss per share for the year was HK1.27 cents (2012: HK1.03
cents).

FOOD AND BEVERAGES

The continuing food and beverages segment generated a revenue of
HK$67 million during the year under review. This was 6% lower than
the amount for last year. The segment reported a loss of HK$2 million
for the current year (2012: HK$11 million). The restaurants and bars
and kiosks of the Group are operated by 3 subsidiaries (the “World
Pointer Group”). As of 31 March 2013, the World Pointer Group
operated 5 restaurants and bars and 3 kiosks including but not limited
to Watermark, The Boathouse, Pier 7 Café & Bar and Café de Paris
(Soho) in Hong Kong.

Cafe Deco Holdings Limited, a former subsidiary of the Group, provides
general administrative and management services to the restaurants
and bars and kiosks under the World Pointer Group such as operation
management, preparation of books of accounts, maintenance of
premises of restaurants and bars, and repairs and decorations up to 15
February 2014 under a management agreement.

Dingyi Group Investment Limited
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SECURITIES TRADING BUSINESS

During the year, the Group has substantial performance in the

securities trading business. All the securities traded are shares listed on

The Stock Exchange of Hong Kong Limited (the “Stock Exchange”).

This segment recorded a realized gain on investments at fair value
through profit or loss of HK$4.8 million (2012: HK$1.7 million) and
reported a profit of HK$12.6 million (2012: HK$0.4 million) during the
year under review.

EVENTS AFTER REPORTING PERIOD

COMPLETION OF THE ISSUE OF HK$200
MILLION 2% CONVERTIBLE BONDS UNDER
SPECIFIC MANDATE

On 12 October 2012, after trading hours, Mr. Li Xuan (the
“Subscriber 1”), Mr. Leung Chiu (the “Subscriber 2”) and
Mr. Yang Dongjun (the “Subscriber 3”) and the Company
entered into a subscription agreement in respect of the issue
of and subscription for the convertible bonds in the aggregate
principal amount of HK$150 million (the “First Subscription
Agreement”). On 17 October 2012, after trading hours, Mr.
Lei Chong (the “Subscriber 4”) entered into a subscription
agreement in respect of the issue of and subscription for the
convertible bond in a principal amount of HK$50 million (the
“Second Subscription Agreement”).

Completion of the issue of and subscription for the convertible
bonds in the principal amount of HK$50 million each by the
Subscriber 2 and the Subscriber 3 under the First Subscription
Agreement took place on 28 March 2013 (the “First
Completion”).

Management Discussion and Analysis
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Management Discussion and Analysis
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On 31 May 2013, the issue of and subscription for the
convertible bonds in the principal amount of HK$50 million each
by the Subscriber 1 under the First Subscription Agreement and
by the Subscriber 4 under the Second Subscription Agreement
was completed (the “Second Completion”). The net proceeds
from the issue of the convertible bonds to the Subscriber 1 and
the Subscriber 4, are approximately HK$99.95 million, which are
placed in an interest bearing account with a financial institution
pending for funding the partial payment of the Proposed Offer (as
defined below) or other possible future investments, for financing
the development of the Group and for using as the general
working capital of the Group.

Details of the First Subscription Agreement, the Second
Subscription Agreement, the First Completion and the Second
Completion were disclosed in the announcements of the
Company dated 12 October 2012, 17 October 2012, 20
November 2012, 31 December 2012, 31 January 2013, 28
March 2013 and 31 May 2013 and the circular issued by the
Company dated 2 November 2012.

A NON-BINDING INDICATIVE INCOMPLETE
PROPOSAL MADE BY THE COMPANY TO
ELEMENTAL MINERALS LIMITED

On 11 April 2013, after trading hours, the Company has made
an indicative, non-binding, incomplete and conditional proposal
to Elemental which could result in a cash offer being made by
the Company to acquire all the issued shares of Elemental (the
“Elemental Shares”) for an offer price of AUDO0.66 (equivalent to
approximately HK$5.3832) per Elemental Share (the “Proposed
Offer”) if it was to proceed to a formal offer. Elemental is an
advanced mining exploration and development company dual
listed on the Australian Stock Exchange and the Toronto Stock
Exchange. It is currently developing the Sintoukola potash project
located in the Republic of Congo. The Proposed Offer or any
offer to be made by the Company, if made, may constitute a
notifiable transaction for the Company under Chapter 14 of the
Rules Governing the Listing of Securities on the Stock Exchange
(the “Listing Rules”).

RZE—=FRA=+—H AR\ H1RIE
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o RIERETT RS A 2 888 50,000,000
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FRIEFEH) B 99,950,0007T - H T 17 B
N—EEREE A ERFRNABEREY
(FFE RT3 2350 3Rk H th R 2k 7] g
ZIREREES RAEECRRIEHES
LMREEREE s —REEER-

BNRERZ F_OREHZE SRTK
REBZRTRZHBEEHRARBABRAE=
E——F+A+-_H —E——F+A++t
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FNEEE & Sintoukolatf EETE B R IR FTRE
FHEmAA ([ EHRA) FE145 - ZEEL
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On the same date, the Company also entered into an
exclusivity and cost reimbursement deed with Elemental (the
“Exclusivity Deed”), pursuant to which Elemental (i) must not
have any discussions or negotiations relating to other potential
competing proposals; and (i) must ensure its representatives
or related organizations do not directly or indirectly solicit or
initiate inquiries, proposals or discussion regarding any potential
competing proposals, within the maximum period from the
date of the Exclusivity Deed to 11 May 2013 (unless extended),
Elemental has also agreed the arrangement for the cost
reimbursement.

On 13 May 2013, the Company and Elemental have mutually
agreed to extend the exclusivity period from 11 May 2013 to 31
May 2013 (unless further extended).

On 30 May 2013, the Company and Elemental have further
mutually agreed to extend the exclusivity period from 31 May
2018 to 30 June 2013 (unless further extended) in order to
enable Elemental and the Company to finalize the outstanding
due matters, comply with the regulatory requirements and
facilitate further negotiation.

Details of the Proposed Offer were disclosed in the
announcements of the Company dated 11 April 2013, 13 May
2013 and 30 May 2013.
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GRANT OF SHARE OPTIONS

On 19 April 2013 and 26 April 2013, the board of the Directors
(the “Board”) granted 85,050,000 share options and 20,000,000
share options respectively to the eligible employees/eligible
participants as defined in the share option scheme adopted by
the Company on 21 September 2012 (the “New Share Option
Scheme”) at an exercise price of HK$0.375 per share.

Details of the above grant of share options were disclosed in the
announcements of the Company dated 19 April 2013, 26 April
2013 and 3 May 2013.

PLACING OF NEW SHARES UNDER GENERAL
MANDATE

On 25 April 2013, after the trading hours, Kingston Securities
Limited (the “Placing Agent”) and the Company entered into
a placing agreement (the “Placing Agreement’), pursuant
to which the Company has conditionally agreed to place,
through the Placing Agent on a best effort basis, a maximum of
475,000,000 placing shares at a price of HK$0.30 per placing
share to not fewer than six placees who and whose ultimate
beneficial owners, if any, are third parties independent of and are
not connected with the Company and its connected persons (as
defined in the Listing Rules) (the “Placing”). The net proceeds
from the Placing, after deducting related placing commission
and other related expenses in connection with the Placing, is
approximately HK$140.9 million, which placed in an interest
bearing account with a financial institution pending for funding
the partial payment of the Proposed Offer or other possible future
investments. The Placing was successfully completed on 28 May
2013.

Details of the Placing were disclosed in the announcements of
the Company dated 25 April 2013, 2 May 2013 and 28 May
2013.
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PROPOSED ISSUE OF 5% CONVERTIBLE
BONDS AND WARRANTS DUE 2015 UNDER
SPECIFIC MANDATE

On 20 June 2013, after trading hours, Hantang Resources
Investment Limited (% & & RIE & AR A7) (‘Hantang”) as
the subscriber and the Company entered into a subscription
agreement (the “Subscription Agreement”) in respect of
the issue of and subscription for the convertible bonds in the
aggregate principal amount not exceeding HK$620,000,000
at an initial conversion price of HK$0.33 per conversion
share and the warrants in the aggregate principal amount
of HK$155,000,000 at an exercise price of HK$0.35 per
warrant share, respectively (the “Proposed Issue of the New
Convertible Bonds and the Warrants”). The Subscription
Agreement and the transactions contemplated thereunder,
including the allotment and issue of the conversion shares and
the warrant shares under a specific mandate of the Company, are
subject to the approval by the Shareholders at a special general
meeting of the Company.

The estimated net proceeds of the issue of the convertible bonds
(after deducting the fees and expenses) will be approximately
HK$619.5 million and the exercise in full of the warrants will
result in further net proceeds of approximately HK$155 million.
The total net proceeds are intended to be used for funding the
partial payment of the Proposed Offer or other possible further
investments.

A circular containing, among other things, details about the
Proposed Issue of the New Convertible Bonds and the Warrants
will be despatched to the Shareholders on or before 19 July
2013.

Details of the Proposed Issue of the New Convertible Bonds
and the Warrants were disclosed in the announcement of the
Company dated 20 June 2013.
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VI ALLOTMENT AND ISSUE OF CONVERSION
SHARES

On 26 June 2013, 227,272,727 conversion shares were allotted
and issued to each of the Subscriber 1 and the Subscriber
2 pursuant the exercise of conversion rights attaching to the
convertible bonds (the “Convertible Bonds”) issued on 28
March 2013 and 31 May 2013 to the Subscriber 2 and the
Subscriber 1 respectively.

Details of the Convertible Bonds were disclosed in the circular
issued by the Company dated 2 November 2012.

STRATEGY AND OUTLOOK

Apart from the existing businesses of food and beverages and
securities trading, the Group will continue to explore other potential
investment opportunities with reasonable returns that meet the
Company’s criteria. This will not only strengthen our core business
but also increase the Company’s equity holders’ values. The Group
has been exploring a few investment opportunities. Since early
2012, the Company has been negotiating with a mining company
with principal place of business in Africa in respect of the possible
acquisition of a strategic shareholding interest by stages in this mining
company and is actively negotiating the principal terms of the aforesaid
possible acquisition. The Company is also exploring the investment
opportunities in other mining projects.
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Set out below are the biographical details of the current Directors:

EXECUTIVE DIRECTORS
MR. LI KWONG YUK (“Mr. Li”)

Mr. Li, aged 51, joined the Company as executive Director and
chairman of the Company on 27 October 2011. He is also
the chairman of the nomination committee (the “Nomination
Committee”) and directors of various subsidiaries of the Company. Mr.
Li is a businessman with over 11 years’ investment experience in the
highway industry in The People’s Republic of China (the “PRC”). He
studied at Guangzhou Institute of Foreign Trade from 1978 to 1981.
Mr. Li had worked on various investment projects in areas such as
infrastructure and finance in Hong Kong and the PRC. He has 50%
shareholding in Wincon International Limited (“Wincon International”),
a company set up by Mr. Li and incorporated in Hong Kong, which is
principally engaged in investment business in highways in the PRC. He
is a sole director and the beneficial owner of Wincon Capital Investment
Limited (“WCIL”), the controlling Shareholders, and also directors
of various companies including Wincon International, Wincon Asset
Management Limited, Dingyi Wantong Investment (HK) Limited, Dingyi
Venture Capital (HK) Limited, Dingyi New Energy Investment Limited, /&
INIRBE = R A AR A A (Guangzhou Huan Long Expressway Co.,
Ltd., being its unofficial English Translation) and FII T R EE BIKE
AT (Shenzhen Dingyi Wantong Investment Co., Ltd., being its
unofficial English Translation).

MR. SU XIAONONG (“Mr. Su”)

Mr. Su, aged 49, joined the Company as executive Director and chief
executive officer of the Company (the “Chief Executive Officer”)
on 27 October 2011. He is also a member of the remuneration
committee (the “Remuneration Committee”) and directors of various
subsidiaries of the Company. Mr. Su graduated from East China
College of Political Science and Law in 1986. He has been director or
management of various venture capital, private equity and investment
consultancy companies in the PRC, including worked at &3l E
B EEHE AR AE (Shenzhen Gofar Investment Management
Co., Ltd., being its unofficial English Translation) from April 2003 to
November 2007. Mr. Su currently works at JRIJITT Bt 5 R EEE
fABRAF (Shenzhen Union Venture Capital Consulting Co., Ltd.,
being its unofficial English Translation) and J&¥|T S EEBIEER
R 2 7] (Shenzhen Dingyi Wantong Investment Co., Ltd., being its
unofficial English Translation). He is also a partner and vice president of
Shenzhen Dingyi Venture Capital L.P..
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MR. CHEUNG SZE MING (“Mr. Cheung”)

Mr. Cheung, aged 44, joined the Company as executive Director and
chief financial officer of the Company on 27 October 2011. He is also
a member of the Remuneration Committee and directors of various
subsidiaries of the Company. Mr. Cheung has accumulated over 20
years’ working experience from the international audit firm and public
listed companies. He holds a Bachelor Degree in Accountancy from
the Hong Kong Polytechnic University. Mr. Cheung is a fellow member
of The Association of Chartered Certified Accountants and a member
of The Hong Kong Institute of Certified Public Accountants. He was
an audit manager in an international audit firm. Mr. Cheung was an
executive director of Jackin International Holdings Limited (now known
as AMCO United Holding Limited) (stock code: 630) during the period
from April 2005 to December 2009.

INDEPENDENT NON-EXECUTIVE DIRECTORS
MR. CHENG XIUSHENG (“Mr. Cheng”)

Mr. Cheng, aged 68, joined the Company as independent non-
executive Director on 27 October 2011. He is also members of the
audit committee of the Company (the “Audit Comittee”) and the
Remuneration Committee. Mr. Cheng holds a Bachelor Degree in
Mathematics and Mechanics of Peking University and a Master Degree
in Economic Management of Tsinghua University. He has worked in
several departments of the Technology and Economic Research Center
and the Development Research Center of the State Council of the
PRC (the “State Council’). Mr. Cheng is now a committee member
and a researcher of the academic committee of the Development
Research Center of the State Council, and is also a part-time
professor in Nankai University, China University of Technology and
Macau University of Science and Technology. He has served as an
independent non-executive director of GREE ELECTRIC APPLIANCES,
INC. OF ZHUHAI (a company listed on the Shenzhen Stock Exchange,
stock code: 000651) from June 2002 to May 2008. Mr. Cheng is an
executive director of the China Society of Administration for Industry
and Commerce as well as the FEIEKEIEEE (China Policy
and Technology Research Association, being its unofficial English
translation), a vice chairman of Beijing Olympic Economy Research
Association and an independent non-executive director of Beijing
Capital Co., Ltd. (a company listed on the Shanghai Stock Exchange,
stock code: 600008).
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MR. SUN DONGSHENG (“Mr. Sun”)

Mr. Sun, aged 55, joined the Company as independent non-executive
Director on 27 October 2011. He is also members of the Audit
Committee, the Remuneration Committee and the Nomination
Committee. Mr. Sun holds a Bachelor Degree in Engineering from the
Secondary Mechanics of I3 T B3 (Shandong Engineering Institute,
being its unofficial English Translation, now known as Shandong
University after renamed from LB T2 K2 (Shandong University
of Technology, being its unofficial English Translation)), a Master
Degree in Engineering from the Department of Materials of Shandong
University of Technology (now known as Shandong University) and
a Doctor Degree in Engineering from the School of Engineering of
Osaka University in Japan. He has been named as IR EEHFF
M » FIZ & (outstanding young intellectual model of Shandong
Province, being its unofficial English translation) IR & SRKEFS
F AN (excellent youth high school scholar of Shandong Province,
Mr. Sun has been awarded BIXEFH S FHEIE S (the foundation
for the excellent youth scholars of China, being its unofficial English
translation), doctoral foundation, I R &L BFSERERESE (the
foundation for excellent young scientist of Shandong Province, being its
unofficial English translation) and has been selected in the BIZR B T &
AA I (Thousand Talent Project of China, being its unofficial English
Translation). He is the chairman of various venture capital management
companies. Mr. Sun is also the president of Shenzhen Capital Group
Co., Ltd., the vice chairman of Beijing Easpring Co., Ltd. (a company
listed on the Growth Enterprise Market of the Shenzhen Stock
Exchange, stock code: 300073), as well as a director of Shenzhen
Capital Group Co., Ltd. (Hong Kong) and Dalian Metallurgical Bearing
Co., Ltd..
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MR. CHOW SHIU KI (“Mr. Chow”)

Mr. Chow, aged 45, joined the Company as independent non-executive
Director on 27 October 2011. He is also chairman of the Audit
Committee and the Remuneration Committee and a member of the
Nomination Committee. Mr. Chow has accumulated years of working
experience in auditing, accounting and corporate finance areas. He
holds a Master Degree in Professional Accounting. Mr. Chow is a
fellow member of The Association of Chartered Certified Accountants
and a fellow member of The Hong Kong Institute of Certified Public
Accountants. He has worked for various private and listed companies
at senior management level. Mr. Chow was an independent non-
executive director of China Oriental Culture Group Limited (“China
Oriental”, stock code: 2371) during the period from January 2008 to
May 2011. He is currently the financial controller of a renowned local
travel agency and an independent non-executive director of China
Assurance Finance Group Limited (“China Assurance”, stock code:
8090). Both China Oriental and China Assurance are companies listed
on the Stock Exchange.
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CONTINUING OPERATIONS

REVENUE

The Group’s revenue dropped by 6% from HK$71 million in 2012 to
HK$67 million in 2013. The revenue was contributed by World Pointer
Group.

GROSS PROFIT

Gross profit margin of the Group maintained stable at 75% this year.
Turnover decrease led to the drop of gross profit margin. The drop of
gross profit margin was off-set by the decrease of cost.

OTHER GAINS/(LOSSES), NET

Other gains, net increased from losses of HK$2 million last year to
gains of HK$8 million this year. This was mainly attributed to the fair
value profit of HK$7 million for investments at fair value through profit or
loss.

SELLING AND DISTRIBUTION COSTS, AND
ADMINISTRATIVE EXPENSES

Selling and distribution costs decreased from HK$54 million last year to
HK$45 million this year while administrative expenses increased from
HK$18 million to HK$31 million. The total increase of HK$13 million
was mainly attributable to the increase in the consultancy fees and
professional fees during the year.

PLANT AND EQUIPMENT

Plant and equipment decreased from HK$8 million last year to HK$4
million. This was mainly due to the depreciation charge for the year.

INVESTMENTS AT FAIR VALUE THROUGH PROFIT
OR LOSS

Investments at fair value through profit or loss increased substantially
for HK$7 million mainly because of the increase in the addition of the
listed investments in the securities trading business.
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Financial Review
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CASH AND BANK BALANCES

Cash and bank balances increased from HK$104 million last year to
HK$190 million, mainly due to the cash received from the issuance of
the convertible bonds.

SHAREHOLDERS’ FUNDS AND FINANCIAL RATIOS

As at 31 March 2013, the Group’s net assets attributable to equity
holders of the Company amounted to HK$199 million (2012: HK$159
million), an increase of 25% or HK$40 million when compared with
2012. Such increase was mainly caused by the issuance of convertible
bonds equity conversion component of HK$70 million less the loss
attributable to equity holders of HK$30 million. At the end of the
reporting year, the Group had no bank borrowing (2012: nil). Cash and
bank balances amounted to HK$190 million (2012: HK$104 million).

Total debt to equity ratio was 0.21 (2012: nil) and net debt to equity
ratio was nil (2012: nil), which was expressed as a percentage of total
convertible bonds and net convertible bonds respectively, over the total
equity of HK$190 million (2012: HK$152 million).

BORROWINGS
As at 31 March 2013 and 2012, there was no bank borrowings.

CHARGE ON ASSETS

As at 31 March 2013 and 2012, there was no charge on assets.
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CONTINGENTLY LIABILITIES

Details of the contingent liabilities as at 31 March 2013 are set out in
note 34 to the consolidated financial statements.

CAPITAL COMMITMENTS

Details of the capital commitments as at 31 March 2013 are set out in
note 35 to the consolidated financial statements.

TREASURY POLICIES

The Group adopts conservative treasury policies in cash and financial
management. To achieve better risk control and minimize cost of
funds, the Group’s treasury activities are centralized. Cash is generally
placed in short-term deposits mostly denominated in Hong Kong or US
dollars or Renminbi. The Group’s liquidity and financing requirements
are frequently reviewed. In anticipating new investments, the Group
will consider new financing while maintaining an appropriate level of
gearing.
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CORPORATE GOVERNANCE PRACTICES

The Company is committed to maintaining a high standard of corporate
governance and has introduced corporate governance practices
appropriate to the conduct and growth of its business.

The Company’s corporate governance practices are based on
the principles and the code provisions as set out in the Corporate
Governance Code contained in Appendix 14 of the Listing Rules (the
“CG Code”).

In the opinion of the Directors, the Company has complied with all
code provisions of the CG Code during the year ended 31 March 2013
except for the deviations from the code provisions A.5.2(a) and A.6.7
as explained below:

Code provision A.5.2(a) stipulates that the nomination committee
should review the structure, size and composition (including the
skills, knowledge and experience) of the board at least annually and
make recommendations on any proposed changes to the board to
complement the issuer’s corporate strategy. During the year ended 31
March 2013, no Nomination Committee meeting was held due to the
fact that the structure, size and composition of the Board had been
reviewed by the time the Nomination Committee was established on 29
March 2012 and there was no change in the Board composition during
the year. The Company therefore considers holding the Nomination
Committee meeting during the year ended 31 March 2013 is not
necessary.

Code provision A.6.7 stipulates that independent non-executive
directors should attend general meetings and develop a balanced
understanding of the views of the Shareholders. During the year
ended 31 March 20183, Mr. Cheng Xiusheng and Mr. Sun Dongsheng
did not attend the Company’s annual general meeting held on 21
September 2012 and the Company’s special general meeting held on
20 November 2012 due to other business engagements.
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DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers as set out in Appendix 10 of the Listing
Rules (the “Model Code”) as its code of conduct for securities
transactions by Directors during the year.

The Company has made specific enquiries of all the Directors and they
have confirmed they have complied with the required standard set out
in the Model Code throughout the year ended 31 March 2013.

THE BOARD OF DIRECTORS

The overall management of the business of the Company is vested
in the Board, which assumes the responsibility for leadership and
control of the Company and is collectively responsible for promoting
the success of the Company by directing and supervising its affairs.
All Directors should make decisions objectively in the interests of the
Company and the Shareholders as a whole. The Board has delegated
the power to oversee the daily operational matters of the Group to the
management of the Company under the supervision of the Board.

The functions of the Board are carried out either directly or through the
Board committees. To ensure the Board is in a position to exercise its
power in an informed manner, all members of the Board have full and
timely access to all relevant information and may take independent
professional advice if necessary.

The Board has full support from the Chief Executive Officer and the
management of the Company to discharge its responsibilities.

Appropriate insurance cover for the Directors’ liabilities in respect
of legal actions against the Directors and senior management of
the Group arising out of corporate activities of the Group has been
arranged.

The Board is responsible for performing the corporate governance
duties set out in the code provision D.3.1 of the CG Code.
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BOARD COMPOSITION

Currently, the Board comprises six Directors and their respective roles
are set out as follows:

Executive Directors

Mr. Li Kwong Yuk (Chairman)
Mr. Su Xiaonong (Chief Executive Officer)
Mr. Cheung Sze Ming

Independent Non-executive Directors

Mr. Cheng Xiusheng
Mr. Sun Dongsheng
Mr. Chow Shiu Ki

The biographical details of each Director are set out in the
“Management Profile” section in this annual report. Their roles and
functions are published on the websites of the Stock Exchange and the
Company.

The Board possesses a balance of skills and experience which are
appropriate for the requirements of the business of the Company. A
balanced composition of executive and independent non-executive
Directors also generates a strong independent element on the Board,
which allows independent and objective decision making process
for the best interest of the Company. The Company will review the
composition of the Board regularly to ensure the Board possesses the
appropriate and necessary expertise, skills and experience to meet the
needs of the business development of the Group.

The Company has received written annual confirmation of his
independence from each of the independent non-executive Directors
pursuant to rule 3.13 of the Listing Rules. Based on the confirmation,
the Company considers all independent non-executive Directors to be
independent during the year ended 31 March 2013.
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BOARD MEETING

The Board meets either in person or through other electronic means of
communication to monitor the execution of plans, review the Group’s
business performance and review financial reporting as well as all other
material matters. The Board held 3 meetings during the year ended
31 March 2013. Individual attendance records of each Director at
the Board meetings are set out in the table on page 31 of this annual
report. Sufficient notice with agenda and the relevant information of the
Board meeting are given to all Directors. Minutes of the Board Meetings
and meetings of the Audit Committee, the Remuneration Committee
and the Nomination Committee are drafted by the Company Secretary
and the final version of the minutes of the said meetings are sent to
all Directors for comments and record. The signed minutes of the
said meetings are kept by the Company Secretary and are open for
inspection by any Directors. If a substantial Shareholder or a Director
has a conflict of interest in a matter to be considered by the Board
which the Board has determined to be material, the matters will be
dealt with by a Board meeting rather than written resolutions and
the Board will ensure that an adequate number of independent non-
executive Directors are involved in the consideration of the relevant
matters. Independent non-executive Directors are encouraged to take
an active role in the Board meetings.

RELATIONSHIPS BETWEEN THE BOARD MEMBERS

There is no relationship, including financial, business, family or other
material/relevant relationships, among the Board members.
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CONTINUOUS PROFESSIONAL DEVELOPMENT

The Directors are encouraged to participate in continuous professional
developments (the “Continuous Professional Development”)
to develop and refresh their knowledge and skills. According to
the confirmations received from the Directors, all Directors have
participated in the Continuous Professional Development for the year
ended 31 March 2013 in the following manner:

FEEXRR
ARABBEFLEFEIXER ([FHEXR
Bl NERREHEEZAHLIEE - RIBATIR
HEFCHIAK 2REFTUNEE_T—=F
ZRA=+—BLEFERARTITA2EBEEE
R

Attending
seminars/
courses/
conferences
in relation to

Reading the relevant
Materials in training
relation to conducted
Attending the director’s by the
in-house duties and professional
Name briefings Giving talks responsibilities parties
ZMMBEXE
AT #i
HEEE AEEINZE
& AR ESRER #HE RES
®A ICE: 4= BMEE BEZER 28
Executive Directors
HITES
Mr. Li Kwong Yuk v v
FHRETE
Mr. Su Xiaonong v v
HERE A
Mr. Cheung Sze Ming v v v
SR BT B A
Independent Non-executive Directors
BIYFHTES
Mr. Cheng Xiusheng v v
BHEELE
Mr. Sun Dongsheng v v v v
BREFEE
Mr. Chow Shiu Ki v v
BEREL S
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER

Mr. Li Kwong Yuk is currently the chairman of the Board (the
“Chairman”) and Mr. Su Xiaonong is currently the Chief Executive
Officer. In accordance with the code provision A.2.1 of the CG Code,
the roles of the Chairman and the Chief Executive Officer are separate
and performed by different person.

The Chairman is responsible for overseeing the functions of the Board
and providing leadership for the Board while the Chief Executive Officer
is responsible for managing the businesses of the Group .

NON-EXECUTIVE DIRECTORS

Each independent non-executive Director has entered into a service
agreement with the Company for a fixed term of two years from the
effective date of the service agreement and automatically renewed for
one year from the expiry date of the appointed period until terminated
by either party giving at least three months’ notice.

APPOINTMENT AND RE-ELECTION OF
DIRECTORS

Each of the Directors has entered into a service agreement with the
Company for a fixed term of two years from the effective date of the
service agreement and automatically renewed for one year from the
expiry date of the appointed period until terminated by either party
giving at least three months’ notice.

In accordance with the Bye-laws, all Directors are subject to retirement
by rotation and re-election at annual general meeting of the Company
(the “AGM”). Under Bye-law 112.(A), at each AGM, one-third of the
Directors for the time being, (or, if their number is not a multiple of
three, the number nearest to but not less than one-third) shall retire
from office by rotation. Every Director shall retire from office no later
than the third AGM since the last re-election or appointment of such
Director.
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BOARD COMMITTEES

The Board has established the Audit Committee, the Remuneration
Committee and the Nomination Committee in order to maintain high
level of corporate governance standard of the Company.

AUDIT COMMITTEE

The Audit Committee was established with written terms of reference
and the same has been revised in order to comply with the relevant
code provisions in the CG Code.

The Audit Committee comprises three independent non-executive
Directors, namely Mr. Chow Shiu Ki (chairman of the Audit Committee),
Mr. Cheng Xiusheng and Mr. Sun Dongsheng.

The principal responsibilities of the Audit Committee are to review and
provide supervision over the financial reporting system and internal
control procedures of the Group and to review the Company’s annual
report and accounts and the interim report and to provide advices and
comments thereon to the Board.

During the year ended 31 March 2013, the Audit Committee met twice
with the auditor of the Company (the “Auditor”). Details of the duties
and responsibilities of the Audit Committee were disclosed in the
“Terms of Reference of Audit Committee” which has been published on
the websites of the Stock Exchange and the Company on 29 March
2012.

During the year ended 31 March 2013, the Audit Committee has
reviewed with the management the accounting principles and practices
adopted by the Group and discussed auditing, internal controls, risk
management systems of the Group and financial reporting matters
including the review of the audited financial statements of the Group for
the year ended 31 March 2013.

The Audit Committee held two meetings during the year ended 31
March 2013. Individual attendance record of each member of the Audit
Committee is set out in the table on page 31 of this annual report.

Dingyi Group Investment Limited
Annual Report 2013

EXeCRUERZBE FMZEEMERZE
BeUERBARR K FZERERITE-
EREES

ARRBEKUEZEZES  WHEEABEEE-
Mk EGEE D BB AFEEEERTAZEH
SEANESC -

@H}

REBER=RBIUIFNTESTEK NEE
Eut (BRZEEIR) BELERERERI
Ao

S B

ENZEGZIZHAREHNEEARE M
BRBERRAREZERF  URBAARFZ
FHREFBARTHERE At EESREMH
B RN e

BE_T-=—F=-A=t—HILFERN BKREZE
GEARNR ZZEED ([RBE]) BITRAEE -
Eﬁﬁ%%ﬁ%?!@z%%&ffﬁi’liaﬁ/\‘ [BZE
BevBESE| ARE YeR-—"FT——F=H
— A A TERBE R AR EZ%F&E‘)

TE-ZHF-A=+—HLFER BEKZ
HEREDEMAREMRRZ TR R
% Wilim B BER AR KRB ZRER
R kMG RRER AP EREHLARE
“EZFZAZtT-BLEFEZEEZNM

& % i
m}* AJH

h

g8
=
=8
&1
HZE

—=F=A=t+—BHILFE BZZ
BECRITMASH -BERZEGEINEZHE
BRCHERAFREINAEZREA -



REMUNERATION COMMITTEE

The Remuneration Committee was established with written terms of
reference and the same has been revised in order to comply with the
relevant code provisions in the CG Code.

The Remuneration Committee comprises three independent non-
executive Directors, namely Mr. Chow Shiu Ki (chairman of the
Remuneration Committee), Mr. Cheng Xiusheng and Mr. Sun
Dongsheng, and two executive Directors, namely Mr. Su Xiaonong and
Mr. Cheung Sze Ming.

The principal responsibilities of the Remuneration Committee are,
including but not limited to, to make recommendations to the Board on
the Company’s policy and structure for the remuneration of all Directors
and the senior management of the Company and to establish a formal
and transparent procedure for developing remuneration policy. Details
of the duties and responsibilities of the Remuneration Committee were
disclosed in the “Terms of Reference of Remuneration Committee”
which has been published on the websites of the Stock Exchange and
the Company on 29 March 2012.

During the year ended 31 March 2013, no Remuneration Committee
meeting was held due to the fact that the remuneration of all the
Directors packages had been reviewed and approved by the Board
by the time when they were appointed on 27 October 2011 and
the term of their services was fixed for two years. The members
of the Remuneration Committee therefore considers holding the
Remuneration Committee meeting during the year ended 31 March
2013 is not necessary. The Remuneration Committee adopted the
model which is described in the code provision B.1.2(c)(i) of the CG
Code that the Remuneration Committee makes recommendations
to the Board on the remuneration packages of individual executive
Directors and senior management.
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NOMINATION COMMITTEE

The Nomination Committee was established with written terms of
reference in compliance with the relevant code provisions in the CG
Code.

The Nomination Committee comprises one executive Director, namely
Mr. Li Kwong Yuk (chairman of the Nomination Committee) and two
independent non-executive Directors, namely Mr. Chow Shiu Ki and Mr.
Sun Dongsheng.

The principal responsibilities of the Nomination Committee are,
including but not limited to, to review the structure, size and
composition (including the skills, knowledge, experience and length of
service) of the Board at least annually and make recommendations on
any proposed changes to the Board to complement the Company’s
corporate strategy. Details of the duties and responsibilities of the
Nomination Committee were disclosed in the “Terms of Reference of
Nomination Committee” which has been published on the websites of
the Stock Exchange and the Company on 29 March 2012.

During the year ended 31 March 2013, no Nomination Committee
meeting was held due to the fact that the structure, size and
composition of the Board had been reviewed by the time the
Nomination Committee was established on 29 March 2012 and
there was no change in the Board composition during the year. The
Company therefore considers holding the Nomination Committee
meeting during the year ended 31 March 2013 is not necessary.

AUDITORS" REMUNERATION

During the year ended 31 March 2013, the fees paid/payable to the
Auditor in respect of audit and non-audit services provided by the
Auditor were as follows:
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Nature of services Amount (HK$’000)
Rt & SHE(BETR)
Audit services - PricewaterhouseCoopers 1z & k% —BERXKEGHMEKAM 1,600
Non-audit services - PricewaterhouseCoopers ~ 3ERZ 1R —BERUKEG RN 12
Fees for non-audit services comprise of taxation service fees. FZBRB s ERARIENEREER -
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ATTENDANCE RECORD OF DIRECTORS AND EENZTEGNE 2 HERE
COMMITTEE MEMBERS
During the year ended 31 March 2013, the individual attendance REZE-_ZT—=F=ZA=+—HIFE &&F
record of the Directors for the Board meetings, the Audit Committee NEEEgeH ExZTEggs REZEge
meetings, the Nomination Committee meeting and the Remuneration EhFMWNLZEEgR 2R EESIT
Committee meeting is set out below:
Nomination Remuneration Audit Special
Board Committee Committee Committee General 2012
Meeting Meeting Meeting Meeting Meeting AGM
Attended/ Attended/ Attended/ Attended/ Attended/ Attended/
Eligible to Eligible to Eligible to Eligible to Eligible to Eligible to
Name attend attend attend attend attend attend
—E-=F
BExg REZEE FMzEg ERZEEE RRABIAE BRREFAE
BECHE/ SBCHE/ |BCHE/ gBcdE/ BiHiE/ BHE/
] BERER BERERE BERERE BERERE BERERE BERERE
Executive Directors
HITES
Mr. Li Kwong Yuk 3/3 0/0 0/0 2/2 1/1 1/1
THhIERE
Mr. Su Xiaonong 3/3 0/0 0/0 2/2 1/1 1/1
BERLE
Mr. Cheung Sze Ming 3/3 0/0 0/0 2/2 11 11
R E
Independent Non-executive Directors
BYKHTES
Mr. Cheng Xiusheng 3/3 0/0 0/0 2/2 01 01
BAEELE
Mr. Sun Dongsheng 3/3 0/0 0/0 2/2 0/1 0/1
BR%RE
Mr. Chow Shiu Ki 3/3 0/0 0/0 2/2 11 11
BEExE
BIEE @ & ﬁ *ﬁ (ZYN
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DIRECTORS’ ACKNOWLEDGEMENT

The Directors acknowledged their responsibility for the preparation of
the financial statements in accordance with the statutory requirements
and applicable accounting standards. The Directors are not aware of
any material uncertainties relating to events or conditions which may
cast significant doubt upon the Company’s ability to continue as a
going concern.

AUDITOR’S STATEMENT

The statement by the Auditor about their reporting responsibilities on
the financial statements for the year ended 31 March 2013 is set out in
the “Independent Auditor’s Report” of this annual report.

INTERNAL CONTROL

The Board, recognizing its overall responsibility in ensuring the system
of internal control of the Group and for reviewing its effectiveness, is
committed to implement an effective and sound internal control system
to safeguard the interest of the Shareholders and the assets of the
Group. The Board is responsible for establishing the Group’s internal
control framework, covering all material controls including financial,
operational and compliance controls. The internal control framework
also provides for identification and management of risk.

The Audit Committee reviewed the overall effectiveness of the internal
control system and reported its findings and made recommendations
to the Board. The Board has also conducted a review of the
effectiveness and adequacy of the internal control system of the Group.
With the consideration of the findings and recommendations by the
Audit Committee, the Board has reached the conclusion that the
Group’s internal control system was in place and effective.
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COMPANY SECRETARY

The Company appointed Miss Man Tsz Sai Lavender (“Miss Man”)
as the Company Secretary since 27 October 2011. She is a qualified
professional staff provided by an external service provider, and the
primary corporate contact person at the Company is Mr. Cheung
Sze Ming, the executive Director and the chief financial officer of the
Company. In accordance with rule 3.29 of the Listing Rule, Miss Man
confirmed that she has taken no less than 15 hours of the relevant
professional training during the year ended 31 March 2013.

SHAREHOLDERS’ RIGHTS

RIGHTS TO CONVENE A SPECIAL GENERAL
MEETING

Shareholders may convene the SGM according to the Bye-Laws and
the provisions as set out in Section 74 of The Companies Act 1981
of Bermuda (the “Bermuda Act”). The Board shall, on the requisition
of Shareholders holding at the date of the deposit of the requisition
not less than one-tenth of the paid-up capital of the Company as at
the date of the deposit carries the right of voting at general meetings
of the Company, forthwith proceed duly, to convene the SGM. The
requisition must state the purposes of the SGM, and must be signed
by the requisitionists and deposited at the principal place of business
in Hong Kong of the Company at Units 2703-6, 27/F., Convention
Plaza-Office Tower, 1 Harbour Road, Wanchai, Hong Kong, and may
consist of several documents in like form each signed by one or more
requisitionists.

If the Board does not within 21 days from the date of the deposit of
the requisition proceed duly to convene the SGM, the requisitionists or
any of them representing more than one half of the total voting rights of
all of them, may themselves convene the SGM in accordance with the
provisions of Section 74(3) of the Companies Act 1981 of Bermuda,
but any SGM so convened shall not be held after the expiration of 3
months from the said date.
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PROCEDURES FOR PUTTING ENQUIRIES BY THE
SHAREHOLDERS TO THE BOARD

The Company endeavor to maintain two way communications with
the Shareholders through various channels. The Shareholders are
encouraged to put their enquiries about the Group through the
Company’s email at info@dingyi.nk or by mail to the principle place
of business in Hong Kong of the Company at Units 2703-6, 27/F.,
Convention Plaza-Office Tower, 1 Harbour Road, Wanchai, Hong Kong.
All the enquiries are dealt with in a timely manner. The Shareholders
are also encouraged to attend the AGM and the SGM and to put
their enquiries to the Board directly. Notices are duly circulated to
the Shareholders in order to ensure each Shareholder is informed to
attend the AGM and the EGM. The Chairman, chairmen of each of the
Remuneration Committee, the Nomination Committee and the Audit
Committee, the senior management and the Auditor will attend the
AGM and respond to the Shareholders’ enquiries in a promptly manner.
The procedures for conducting a poll will be explained by the chairmen
of the AGM and the EGM orally in the beginning of the aforesaid
meetings.

PROCEDURES FOR PUTTING FORWARD
PROPOSALS AT THE GENERAL MEETINGS

(i) Pursuant to Sections 79 and 80 of the Bermuda Act, either any
number of the Shareholders representing not less than one-
twentieth of the total voting rights of all the Shareholders having
at the date of the requisition a right to vote at the meeting to
which the requisition relates or not less than 100 Shareholders,
can request the Company in writing to (a) give to the
Shareholders entitled to receive notice of the next AGM notice of
any resolution which may properly be moved and is intended to
be moved at that meeting; and (b) circulate to the Shareholders
entitled to have notice of any general meeting sent to them any
statement of not more than 1,000 words with respect to the
matter referred to in any proposed resolution or the business to
be dealt with at that meeting.
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(i)

Notice of any such intended resolution shall be deposited to the
above-stated principle place of business of the Company in Hong
Kong not less than six weeks before the meeting (in the case of
a requisition requiring notice of a resolution); and not less than
one week before the meeting (in the case of any other requisition)
together with a sum reasonably sufficient to meet the relevant
expenses of the Company.

Upon receiving the requisition, the Company would take
appropriate actions and make necessary arrangements in
accordance with the requirements under the provisions as stated
in Section 79 and 80 of the Bermuda Act.

For procedures for the Shareholders to propose a person for
election as a Director, please refer to the information available on
the website of the Company at www.dingyi.hk.

INVESTOR RELATIONS

To promote effective communication, the Company maintains a

website at http://www.dingyi.hk, where the Company’s business

operations and developments, financial information, corporate

governance practices and other information are posted.

During the year ended 31 March 2013, there had not been any

changes in the Company’s constitutional documents.

(i)
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The Directors present this annual report together with the audited
financial statements of the Group for the year ended 31 March 2013.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding and the
principal activities of its subsidiaries are set out in note 42 to the
consolidated financial statements.

The Group’s revenue and results for the year ended 31 March
2013 analyzed by reportable segments are set out in note 32 to the
consolidated financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March 2013 are set out
in the consolidated income statement on page 50 and 51. No interim
dividend was paid during the year. The Board does not recommend the
payment of a final dividend.

SHARE CAPITAL AND CONVERTIBLE BONDS

Movements in the share capital and convertible bonds during the
year are set out in note 26 and note 28 to the consolidated financial
statements respectively.

RESERVES

Movements in reserves of the Group and the Company during the year
are set out in note 27 to the consolidated financial statements.

As at 31 March 2013, the Company’s reserves available for distribution
to Shareholders amounted to HK$84.9 million (2012: HK$117.5
million).

PLANT AND EQUIPMENT

Movements in plant and equipment of the Group during the year are
set out in note 15 to the consolidated financial statements.
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FINANCIAL SUMMARY AND FINANCIAL REVIEW

A financial summary and a financial review of the Group are shown on
pages 2 to 3 and on pages 19 to 21 respectively.

MAJOR CUSTOMERS AND SUPPLIERS

The five largest suppliers accounted for 39% of the Group’s purchases
for the year whereas the five largest customers accounted for 2% of
the Group’s revenue for the year. The largest supplier accounted for
12% of the Group’s purchases and the largest customer was less than
1% of the Group’s revenue. None of the Directors, their associates nor
any Shareholder (whom to the knowledge of the Directors owns more
than 5% of the Company’s issued share capital) has any interest in the
Group’s five largest suppliers or five largest customers.

EMPLOYEES AND REMUNERATION POLICIES

The Group employed 77 full-time staff under its subsidiaries globally as
at 31 March 2013. Total staff costs amounted to HK$22 million for the
year ended 31 March 2013. The remuneration policies of the Group
are reviewed periodically on the basis of job nature, market trend,
company performance and individual performance. Other staff benefits
include bonuses awarded on a discretionary basis, medical schemes,
retirement schemes and the New Share Option Scheme.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Bye-Laws
although there are no restrictions against such rights under the laws in
Bermuda where the Company is incorporated.

PURCHASE, SALE OR REDEMPTION OF LISTED
SECURITIES

There was no purchase, sale or redemption of listed securities of the
Group during the year ended 31 March 2013.

Report of the Directors

EEEHREE

FA A5 2 K B 75 [0l A

AEEZHBHERPIEEES BHNE2EIE
KE19E21H -
FEXFREER

AEEZAAERAGEAREAFEBERR
39% MAKEZAREFPHAEERFEHRA
2% c HR R AHEAEAREREER12% K%
RABEFHARBRAL % - ARAFRZES
HBBATRENRR (MEESAAMEHARN
RADBHITRABS%E ) ENAEE R AH
EER AT T EA R

) |]

8 N %1 =

R-ZE—=F=A=1+—8 AEEETHEQA
ReKEB7722BETL -BE_Z—=F=A4
=t+—HLEFE BETBRZABE22008 T

RER B 2 H R E*EH%EEZIT’E\EEI\W%

B REIEGENERNE T 2RI EBIELF
- BB THRMNEENBERICALEE - BEsT

B RIKET &I AT R AT &l -

18 AR

DR BELAREZ AT RARBAL
2 e B R 2R e 3 AR AR TR
o

HE-F-—=F=A=+—AILEE AEEY
EHE HERBEAATZER EMES

RESEREBRAR
=T ZFFH



>

Reporti of the Directors

EFERE

I

DIRECTORS

The Directors who held office during the year and up to the date of this
annual report were:

EXECUTIVE DIRECTORS

Mr. Li Kwong Yuk
Mr. Su Xiaonong
Mr. Cheung Sze Ming

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Cheng Xiusheng
Mr. Sun Dongsheng
Mr. Chow Shiu Ki

In accordance with bye-law 112.(A) of the Bye-laws, Mr. Chow Shiu
Ki and Mr. Sun Dongsheng, both are the independent non-executive
Directors, shall retire from office by rotation and, being eligible, offer
themselves for re-election at the forthcoming AGM.

INDEPENDENCE OF INDEPENDENT NON-
EXECUTIVE DIRECTORS

The Company has received annual written confirmation from each
of the independent Non-executive Director in respect of their
independence during the year ended 31 March 2013 and all of them
are still being considered to be independent.

DIRECTORS’ SERVICE CONTRACTS

None of the Directors who proposed for re-election at the AGM has a
service contract with the Company which is not determinable within
one year without payment of compensation, other than statutory
compensation.
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DIRECTORS’ INTERESTS IN CONTRACTS

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

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

During the financial year ended 31 March 2013, none of the Directors
have an interest in any business constituting a competing business to
the Group.

DISCLOSURE OF INFORMATION ON DIRECTORS
PURSUANT TO RULE 13.51B(1) OF THE LISTING
RULES

Pursuant to rule 13.51B(1) of the Listing Rules, the change in
information of the Directors subsequent to the date of the 2012 interim
report of the Company is set out below:

- Mr. Chow Shiu Ki ceased to act as chief financial officer of

Chinese Food and Beverage Group Limited (stock code: 8272)
on 31 December 2012.
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DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS
IN SECURITIES

As at 31 March 2013, the interests and short positions of the
Directors and the chief executive of the Company in the shares,
underlying shares and debentures of the Company and its associated
corporations, within the meaning of Part XV of the Securities and
Futures Ordinance (the “SFO”), which have been notified to the
Company and the Stock Exchange pursuant to Divisions 7 and 8 of
Part XV of the SFO (including interests and short positions which they
were taken or deemed to have taken under such provisions of the
SFO), or which were required to be recorded in the register to be kept
by the Company pursuant to Section 352 of the SFO or as otherwise
required to be notified to the Company and the Stock Exchange
pursuant to the Model Code were as follows:

INTERESTS IN THE COMPANY - SHARES

EELRTRETRABZESEn

RZE—=F=A=+—H ARFEERFE
TBRAERARGREMEH AR (EEREHFR
HEGD ([BERBEGEM]) EXVE) 2 &K
AR D R EFH R A B RIEE S KB E KD
EXVEBETRESH M E AN T R 2 e
Mgk e (BERE L ES RS EHE ST
RIGIERB 2R RAR) N BARERAA
RIRIEES R E ISP EIE B EATREEZ
ZrftAz S AR SR EZESFAAMNE
RARI KRRz EERABWT

RAQTF 2R - KR

Number of ordinary shares

ZERBE
Approximate %
of issued share

capital of the

Personal Corporate Company

Name of Director interests interests Total (Note 2)
[ER VNG|

ERTREAZ

BB

= o B AR AR ER B (Kiat2)

Mr. Li Kwong Yuk (“Mr. Li”) - 1,662,882,530 (L) 1,662,882,530 *(L) 70.01%

FHhIETE ([FLE]) (Note 1)

(Ktzt 1)

*(L) denotes long position LT A

Notes: o

1. These Shares were held by WCIL, which is wholly-owned by Mr. Li. Under the
SFO, Mr. Li was deemed to be interested in these shares.

2. The percentage is calculated on the basis of 2,375,095,170 issued shares of
the Company as at 31 March 2013.
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Save as disclosed above, as at 31 March 2013, none of the Directors
and the chief executive of the Company had any interests or short
positions in the Shares, underlying Shares and debentures of the
Company or any of its associated corporations (within the meaning of
Part XV of the SFO), which would have to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and 8 of Part XV of
the SFO, or which were required to be recorded in the register required
to be kept by the Company pursuant to Section 352 of the SFO, or
are required, pursuant to Section 352 of the SFO, to be recorded in
the register referred to therein, or are required, pursuant to the Model
Code, to be notified to the Company and the Stock Exchange.

SUBSTANTIAL SHAREHOLDERS’ INTERESTS IN
SECURITIES

As at 31 March 2013, so far as is known to the Directors and the chief
executives of the Company, the interests and short positions of the
persons or corporations other than the Director or chief executive of
the Company, in the shares or underlying shares of the Company as
recorded in the register required to be kept by the Company under
Section 336 of the SFO were as follows:
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Approximate %
of the total
issued share

Total number
of the shares

Number of the and the capital of the
Name of the substantial Number of the underlying underlying Company
Shareholder Capacity shares held shares held shares held (Note 5)
EARRTF
ERTRALY
BERG FERBERG FEROR ZBHNEDL
TERRER 54 HE HE HEROZEH (17t
WCIL (Note 1) Beneficial owner 1,662,882,530 - 1,662,882,530 *(L) 70.01%
KBEX (Hit1) ERfBA
Mr. Lei Chong Beneficial owner - 227,272,727 227,272,727 (1) 9.57%
FRAE EREBA (Note 2)
Hit2)
Mr. Leung Chiu Beneficial owner 15,570,000 227,272,727 242,842,727 *(1)
285 E EREBA (Note3)
(Hi73)
Through a controlled 5,955,000 - 5,955,000 *(L)
corporation (Note 4)
BRMEHE (Hizt4)
248,797,727 *(1) 10.48%
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Total number
of the shares

Approximate %
of the total
issued share

Number of the and the capital of the
Name of the substantial Number of the underlying underlying Company
Shareholder Capacity shares held shares held shares held (Note 5)
AR
ERTRALY
BERG FERBRRG BERHR ZBABDL
IERRER 54 E§ - B8 HEROZAH (H128)
Mr. Li Xuan Beneficial owner - 227,272,127 227,272,727 *(1) 9.57%
FHEE ERBBA (Note3)
(Hiz#3)
Mr. Yang Dongjun Beneficial owner - 227,272,727 227,272,727 (1) 9.57%
BRE ERBEAA (Note3)
(Hiz#3)
*(L) denotes long position LIEIFE
Notes: it

1. WCIL is wholly-owned by Mr. Li. Under the SFO, Mr. Li was deemed to be

1. XKEBEAHZREDERR - REFFMPEED
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interested in these shares.

On 17 October 2012, Mr. Lei Chong entered into a subscription agreement
with the Company in respect of the issue of and subscription for the 2%
coupon convertible bonds in a principal amount of HK$50,000,000 at a
conversion price of HK$0.22 per conversion share. Upon full conversion of
the convertible bonds, a maximum of 227,272,727 shares will be allotted and
issued.

On 12 October 2012, each of Mr. Leung Chiu, Mr. Li Xuan and Mr. Yang
Dongjun entered into a subscription agreement with the Company in respect
of the issue of and subscription for the 2% coupon convertible bonds in a
principal amount of HK$50,000,000 at a conversion price of HK$0.22 per
conversion share. Upon full conversion of each of the convertible bonds, a
maximum of 227,272,727 shares will be allotted and issued.

These Shares were registered in the name of Luckyhood Limited, which
is wholly-owned by Mr. Leung Chiu. Under the SFO, Mr. Leung Chiu was
deemed to be interested in these Shares.

The percentage is calculated on the basis of 2,375,095,170 issued shares of
the Company as at 31 March 2013.
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Save as disclosed above, as at 31 March 2013, so far as is known to
the Directors and the chief executive of the Company, no other person
has interests or short positions in the Shares, underlying Shares and
debentures of the Company or any of its associated corporations
which were required to be disclosed to the Company under the
provisions of Divisions 2 and 3 of Part XV of the SFO and as recorded
in the register required to be kept by the Company under Section 336
of the SFO, or, were directly or indirectly, interested in 5% or more of
the nominal value of any class of share capital carrying rights to vote in
all circumstances at general meetings of the Company.

SHARE OPTION SCHEMES
CPHL SCHEME

On 20 September 2002, a share option scheme of the Company (the
“CPHL Scheme”) was approved by the shareholders of Chevalier
International Holdings Limited (“CIHL”), the Company’s former ultimate
holding company, and the Shareholders. The CPHL Scheme was
fully complied with Chapter 17 of the Listing Rules. A summary of the
principal terms of the CPHL Scheme are as follow:

The primary purpose of the CPHL Scheme provides the full-time
employees, the Directors, part-time employees with weekly working
hours of 15 hours or above and advisors and consultants to the
Company or any subsidiary with the opportunity to acquire proprietary
interests in the Company and to encourage participants to work
towards enhancing the value of the Company and its shares for the
benefit of the Company and the Shareholders as a whole.

The CPHL Scheme was expired on 19 September 2012 and therefore
no share is available for issue under the CPHL Scheme as at the date
of this annual report.

The number of shares in respect of which options may be granted to
any individual in any one year is not permitted to exceed 1% of the
shares of the Company then in issue, without prior approval from the
shareholders of CIHL and the Shareholders.
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Share options granted must be taken up within 30 days from the
date of grant, upon payment of HK$1.00 per grant. An option may be
exercised in accordance with the terms of the CPHL Scheme at any
time during the effective period of the CPHL Scheme to be notified by
the board of Directors which shall not be later than 10 years from the
date of grant. The exercise price is determined by the Directors, and
will not be less than the highest of the closing price of the Company’s
share on the date of grant, the average closing price of the Company
share on the Stock Exchange for the five business days immediately
preceding the date of grant, and the nominal value.

The CPHL Scheme was valid and effective for a period of 10 years
and was expired at the close of business on 19 September 2012.
During the period from 1 April 2012 to 19 September 2012, no share
option was granted, exercised, cancelled and lapsed under the CPHL
Scheme. There was no outstanding option under the CPHL Scheme
upon its expiration.

NEW SHARE OPTION SCHEME

On 21 September 2012, the Shareholders approved the adoption
of the New Share Option Scheme to replace the CPHL Scheme. A
summary of the principal terms of the New Share Option Scheme, as
disclosed in accordance with the Listing Rules, are as follow:

The purpose of the New Share Option Scheme is to enable the Group
to grant the share options to the eligible participants as incentives or
rewards for their contribution to the Group.

Under the New Share Option Scheme, the Directors may grant
share options to the following persons or entities (the “Eligible
Participants”) to subscribe for shares in accordance with the
provisions of the New Share Option Scheme and the Listing Rule:

(@ any employee (whether full-time or part-time and including
the Director) of the Company, any of its subsidiaries (the
“Subsidiaries”) or any entity in which any member of the Group
holds an equity interest (the “Invested Entity”);

(o)  any Directors (including non-executive Directors and independent
non-executive Directors), any Subsidiaries or any Invested Entity;
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(c) any supplier of goods or services to any member of the Group or
any Invested Entity;

(d) any customer of any member of the Group or any Invested Entity;

(e) any person or entity that provides research, development or
other technological support to any member of the Group or any
Invested Entity;

(M) any shareholder of any member of the Group or any Invested
Entity or any holder of any securities issued by any member of
the Group or any Invested Entity;

() any adviser (professional or otherwise), consultant, individual or
entity who in the opinion of the Directors has contributed or will
contribute to the growth and development of the Group;

(h)  any other group or classes of participants who have contributed
or may contribute by way of joint venture, business alliance or
other business arrangement to the development and growth of
the Group; and

(i) any company wholly-owned by one or more Eligible Participants.

The total number of Shares available for issue under the New Share
Option Scheme is 237,509,517, representing 7.19% of the issued
share capital as at the date of this annual report (i.e. 3,304,640,624
Shares). no share options have been granted since the date of the
adoption of the New Share Option Scheme.

The total number of shares issued and which may fall to be issued
upon exercise of the share options and the share options granted
under any other share option scheme of the Group (including both
exercised or outstanding share options) to each grantee in any
12-month period shall not exceed 1% of the issued share capital of the
Company for the time being.
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In respect of any particular option, such period as the Directors may
determine, which may not later than 10 years from the date of grant of
the relevant share options.

There is no minimum period required under the New Share Option
Scheme for holding of the share options before it can be exercised.

An offer of the grant of an option shall remain open for acceptance for
a period of 21 days from the date of grant. An offer of the grant of the
option shall be regarded as having been accepted when the duplicate
of the letter by the grantee together with a remittance in favour of the
Company of HK$1.00 by way of consideration for the grant thereof is
received by the Company.

The exercise price shall not be less than the highest of (i) the closing
price of the shares as stated in the Stock Exchange’s daily quotation
sheet on the date of grant; (ii) the average closing price of the shares
as stated in the Stock Exchange’s daily quotation sheet for the five
business days immediately preceding the date of grant; and (iii) the
nominal value of a share.

The Directors shall be entitled at any time within 10 years commencing
on 21 September 2012 to make an offer for the grant of an option.

No share options have been granted since the date of the adoption of
the New Share Option Scheme.

MANAGEMENT CONTRACTS

During the year, the Company had no contract entered into in respect
of the management or administration of the overall business or any
material business.

RETIREMENT SCHEMES

Details of the Company’s retirement benefits scheme are set out in
note 38 to the consolidated financial statements.
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ARRANGEMENT FOR ACQUISITION OF SHARES
OR DEBENTURES

Except for the CPHL Scheme and the New Share Option Scheme, at
no time during the year was the Company or any of its subsidiaries
or fellow subsidiaries a party to any arrangement 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.

CORPORATE GOVERNANCE

Full details on the Company’s corporate governance practices are set
out in pages 22 to 35 in this annual report.

SUFFICIENCY OF PUBLIC FLOAT

At the latest practicable date prior to the issue of this annual report,
based on the information that is publicly available to the Company and
within the knowledge of the Directors, the Company has maintained
sufficient public floats as required under the Listing Rules throughout
the year ended 31 March 2013.

AUDITOR

The consolidated financial statements have been audited by Messrs
PricewaterhouseCoopers who retire and being eligible, offer themselves
for re-appointment at the forthcoming AGM.

By order of the Board

DINGYI GROUP INVESTMENT LIMITED
LI Kwong Yuk
Chairman

Hong Kong, 27 June 2013

Report of the Directors
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Independent Auditor’s Report
B2 BED R &

_a
pwec

TO THE SHAREHOLDERS OF
DINGYI GROUP INVESTMENT LIMITED
(incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of Dingyi Group
Investment Limited (the “Company”) and its subsidiaries (together, the
“Group”) set out on pages 50 to 152, which comprise the consolidated
and company statements of financial position as at 31 March 2013,
and the consolidated income statement, the consolidated statement
of comprehensive income, the consolidated statement of changes in
equity and the consolidated statement of cash flows for the year then
ended, and a summary of significant accounting policies and other
explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

BRERRAE
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(RERERMAT 2 ERAR)

AAZBED (LA T R (3R AF)) B | &M 550
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BERREFAARRBETEGIMAGRHNE
BB ImEEALEE (RFERDD) NRERE
RESHVBRR NSEHMBHRRIEFLEE
MAFHRR MEEERRREES G F@RER
Pt h BB R ERIE ] - LAE & OF B 5 R TR A2 B
RERFF AR T G B B A #8 AR BR At

PricewaterhouseCoopers, 22/F Prince’s Building, Central, Hong Kong

T: +852 2289 8888, F: +852 2810 9888, www.pwchk.com
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AUDITOR’S RESPONSIBILITY

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

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

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

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

OPINION

In our opinion, the consolidated financial statements give a true and fair
view of the state of affairs of the Company and of the Group as at 31
March 2013, 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.

PricewaterhouseCoopers
Certified Public Accountants

Hong Kong, 27 June 2013

Independent Auditor’s Report
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Consolidated Income Statement

SHAER

For the year ended 31 March 2013 #Z=-F—=F=H=4+—HIFEZ

2013 2012
—E—=F —E——F
Note HK$’000 HK$’000
M5 BT T BT
Continuing operations BELSEER
Revenue ON 5 67,048 70,983
Cost of sales SHE AR (16,744) (17,191)
Gross profit EF 50,304 53,792
Realised gain on investments at RIERREZAREREZ
fair value through profit or loss, net BEMSFRIWE FHE 4,823 1,718
Other income, net Halzs  F5E 6 291 582
Other gains/(losses), net HuFg, (EiE)  F8E 7 8,020 (1,790)
Other loss — fair value loss on derivative EmEE-—1TEemasEe
financial liabilities NAEEE 25 (19,886) -
Other loss — impairment loss on goodwill HiEE-mEREEE 17 - (7,551)
Selling and distribution costs SHE &y sHAK A (45,273) (53,697)
General and administrative expenses —REITEER (31,393) (18,136)
Operating loss £ 1 (33,114) (25,082)
Finance income B S W 2 8 3,057 207
Finance costs % E A 8 (106) 1
Finance income, net s - FEE 8 2,951 206
Loss before taxation R T Bl ES 18 9 (30,163) (24,876)
Income tax expenses Frigti& A 10 (1,050) (982)
Loss for the year from continuing REFELEEK
operations FEER (31,213) (25,858)
Discontinued operations MIEREET
Profit for the year from discontinued REKIEEEEG 2
operations FEFE 14 - 785
Loss for the year FEBIR (31,213) (25,073)
Attributable to: EER:
Equity holders of the Company ZA/NEIL: 2SS TSN 13 (30,091) (24,325)
Non-controlling interests FEPESI MRS (1,122) (748)
(31,213) (25,073)
Dividends B E 11 - 108,376

Dingyi Group Investment Limited
Annual Report 2013



- Consolidated Income Statement
mal il aHAEE

For the year ended 31 March 2013 B Z=F—=F=H=+—HIFF&E

2013 2012
—E—=F —E—_4F
Note HK$’000 HK$’'000
M5 BT T BT T
Loss per share BREE 12

Basic loss per share (HK cents per share) FREREE (FRBW)
From continuing operations RARBEKEES (1.27) (0.88)
From discontinued operations BRI EET = (0.15)
(1.27) (1.03)

Diluted loss per share (HK cents per share) GlWmEERE (BB
From continuing operations REFELEER (1.26) (0.88)
From discontinued operations BRI EET - (0.15)
(1.26) (1.03)

The notes on pages 58 to 152 are integral parts of these consolidated E58F 1528 v M Tyl E & TR S 2k 2 AKX

financial statements.
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Consolidated Statement of Comprehensive Income

EHESNEE

For the year ended 31 March 2013 #Z=-F—=F=H=4+—HIFEZ
2013 2012
—E—=F —E——F
HK$’000 HK$’000
BT T BT
Loss for the year FEEBESR (31,213) (25,073)
Other comprehensive income/(loss) BRERAEEHEMEESRE
for the year, net of tax (E8)
Exchange difference on translation of operations BREBINT B R TS
of overseas subsidiaries FTEA 2 INEH AR 146 (1,495)
Exchange difference released upon disposal of R EGINT B R RS
operations of overseas subsidiaries PR 2 HNE R =58 - (A71)
Other comprehensive income/(loss) for the year, BRELEFEEMRE M
net of tax (FE18) 146 (1,666)
Total comprehensive loss for the year FEREFERHERE (31,067) (26,739)
Attributable to: BERN:
Equity holders of the Company RArRIERFEA (29,945) (25,051)
Non-controlling interests FE5 ) MR 2 (1,122) (1,688)
Total comprehensive loss for the year FEFRABEARE (31,067) (26,739)
Note: B 5T
Items shown within other comprehensive income/(loss) for the year have no tax effect. REFHEMGAWE (BB MERsBEYERGTE -

The notes on pages 58 to 152 are integral parts of these consolidated

financial statements.
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Consolldated Statement of Financial Position
el EHBEBRAER

As at 31 March 2013 R=-F—=#F=H=+—H

2013 2012
—E—=F —E——F
Note HK$’000 HK$’000
e BT T BT
Non-current assets kRBEE
Plant and equipment 5 = & 5% 45 15 3,828 7,619
Intangible asset mEE 17 - 26
Non-current deposits FEREBEFELIES 21 1,838 8,872
5,666 16,517
Current assets REEE
Inventories FE 20 873 1,306
Debtors, deposits and prepayments EWER FHZEE Kk
FE A F1E 21 27,882 20,436
Amount due from a related company M — B RE R RIIRR 39 248 -
Investments at fair value through RIEREZANEREZ
profit or loss wmE 19 50,292 43,410
Current income tax recoverable Al Bl & HAPT 15 7 21 60
Cash and cash equivalents HeERIREeZED 22 189,922 103,869
269,238 169,081
Current liabilities REBAE
Creditors, deposits and accruals ERER - FAES R
EIRE A 23 7,831 8,937
Amount due to non-controlling interest FEAST IEYE HI M AE 2R BR AR 24 25,586 24,893
Derivative financial liabilities MTESmAR 25 9,947 -
Amount due to a related company B —MERE A RIRR 39 2 -
Current income tax liabilities BEHMGHEE 193 160
43,559 33,990
Net current assets REBEEFE 225,679 135,091
Total assets less current liabilities BWEERRBERS 231,345 151,608

The notes on pages 58 to 152 are integral parts of these consolidated E58F 1528 v M Tyl E & TR S 2k 2 AKX
financial statements. B ©
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Consolidated Statement of Financial Position

EHMBRAER
As at 31 March 2013 R=-ZFE—=#=H=+—H
2013 2012
—E—=F —E——F
Note HK$’000 HK$’000
e BT T BT
Capital and reserves BAR#E
Share capital [ 26 23,751 23,751
Reserves G 27 175,004 135,273
Shareholders’ funds FEREES 198,755 159,024
Non-controlling interest FEFE MR 27 (8,542) (7,420)
Total equity R 190,213 151,604
Non-current liabilities ERBERE
Convertible bonds AR ES 28 40,155 -
Deferred income tax liabilities BEERSHAE 29 977 4
41,132 4
Total equity and non-current liabilities HERRIERDERE 231,345 151,608

Approved by the Board of Directors on 27 June 2013 and signed on its

behalf by:

LI Kwong Yuk
=RIE
Director

EF

The notes on pages 58 to 152 are integral parts of these consolidated

financial statements.
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Company Statement of Financial Position
PRI FARA R

As at 31 March 2013 R=-F—=F=H=+—H

2013 2012
—EB—=f —E——F
Note HK$’000 HK$’000
e BT T BT T
Non-current asset IRBEE
Interests in subsidiaries IR NG £ 16 24,638 24,638
Current assets REBEE
Other debtors, deposits and prepayments EmEKER FHze R
T RRIR 21 610 7,842
Amounts due from subsidiaries FEUL BT B R RIBR 3K 16 129,283 134,315
Cash and cash equivalents BeNREEEY 22 101,418 1,149
231,311 143,306
Current liabilities REBAE
Other creditors, deposits and accruals HMENER FAZS R
TEREM 23 2,239 1,402
Derivative financial liabilities TTESmAR 25 9,947 -
12,186 1,402
Net current assets REBEEFE 219,125 141,904
Total assets less current liabilities BEERRBERE 243,763 166,542
Capital and reserves BAREE
Share capital TN 26 23,751 23,751
Reserves T 27 179,857 142,791
Total equity RS 203,608 166,542
Non-current liability FRBEE
Convertible bonds AR ES 28 40,155 -
Total equity and non-current liability BEZRIERBAER 243,763 166,542
Approved by the Board of Directors on 27 June 2013 and signed on its wEEeN -—_E—=—£xA-++B#E W h

behalf by:

LI Kwong Yuk
RIS
Director

EF

The notes on pages 58 to 152 are integral parts of these consolidated

financial statements.
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Consolidated Statement of Changes in Equity

EHEZEHER

For the year ended 31 March 2013 #Z=-F—=F=H=4+—HIFEZ
Shareholders’ funds
RRES
Non-
Share controlling Total
capital Reserves Total interests equity
M
R 1] ek B BRER
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BB BT BT BT BB
At 1 April 2011 RZE——%F@NA—H 118,755 164,092 282,847 39,821 322,668
Total comprehensive loss for the year — F 47 A B5IEEE - (25,051) (25,051) (1,688) (26,739)
Dividends paid BERRE - (108,376) (108,376) (1,108) (109,484)
Gain on deemed partial disposal of BIEEFHEERBARZ
subsidiaries (note 30(b)) Yezs (H3E30(0)) - 5,021 5,021 (1,018) 4,003
Step-up acquisition from BERlit: £t
non-controlling interests (note 31) (FI3531) - (975) 975) (562) (1,537)
Reduction of non-controlling interests 7 H &R B 2 7] 2 2%
among a disposal of controlling Bk 0
interests in subsidiaries (note 30(a)) ZH R (MEE30()) - - - (42,865) (42,865)
Share option - value of consultancy ~ BERIE-ESHFARE 2
senvices received EE - 5,558 5,558 - 5,558
Reduction in nominal value of share BRI A E E (P 226)
capital (note 26) (95,004) 95,004 - - -
At 31 March 2012 RZT—ZF
=A=+—H 23,751 135,273 159,024 (7,420) 151,604
Total comprehensive loss for the year S E iR AERERE - (29,945) (29,945) (1,122) (31,067)
Issuance of convertible bonds — equity 17 A] R & % — i 45
conversion component (note 28) g (fi:E28) - 69,676 69,676 = 69,676
At 31 March 2013 RZZE-=F
=ZA=+—H 23,751 175,004 198,755 (8,542) 190,213

The notes on pages 58 to 152 are integral parts of these consolidated

financial statements.
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Consolidated Statement of Cash Flows

For the year ended 31 March 2013 #HZ-F—=F=H=+—HILFZ
2013 2012
—E—-=F —E—_F
Note HK$’000 HK$’000
B 5 BT T BEE T
Operating activities REED
Cash used in operations LEMACRS 40 (13,126) (25,426)
Hong Kong profits tax refunded/(paid) BB (B BEBFIEH 39 (6,539)
Overseas income tax paid BBINTISHL (44) -
Net cash used in operating activities ARKREEBH 2 REFHE (13,131) (31,965)
Investing activities BRETE
Interest received B W F 8 2,605 557
Acquisition of additional interest WE—BMB AR
in a subsidiary HIMER 31 - (1,537)
Purchases of plant and equipment BERE L&EB (367) (20,560)
Proceeds from disposals of BERE M&ENRE
plant and equipment IR 40 684 5
Net cash inflow from disposal of HEWNBARZERE
subsidiaries MAFRE 30 - 191,365
Dividend received from an associate Bl —FEEE AR RE - 628
Subscription of a convertible bond REARRES 19(i) (12,114) -
Decrease/(increase) in loans receivable EWEFUR A, (1) 8,667 (10,167)
Repayment from an associate —EHE AR ZER - 331
Net cash (used in)/generated from (AR) /REREESH 2
investing activities ReFHE (525) 160,622
Financing activities RMEES
Interest paid 2HRFE (2 1
Issuance of convertible bonds 1T A R AR (B 55 28 99,788 -
Dividends paid [RENY; N - (109,484)
Net cash generated from/(used in) KRB,/ (AR)METE 2
financing activities ReFH 99,786 (109,485)
Net increase in cash and RekRBSEEWLMFE
cash equivalents 86,130 19,172
Cash and cash equivalents REVNZREeRRSZEEY
at beginning of the year 103,869 84,638
Effect of changes ExgFH o L
in foreign exchange rates (77) 59
Cash and cash equivalents RELKZHEERBEESEEY
at end of the year 22 189,922 103,869

The notes on pages 58 to 152 are integral parts of these consolidated

financial statements.
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GENERAL INFORMATION

Dingyi Group Investment Limited (the “Company”) is a listed
company incorporated in Bermuda with limited liability. The
addresses of the registered office and principal place of business
of the Company are Canon’s Court, 22 Victoria Street, Hamilton,
HM12, Bermuda and Units 2703-6, 27/F., Convention Plaza-
Office Tower, 1 Harbour Road, Wanchai, Hong Kong respectively.
The Company’s shares are listed on The Stock Exchange of
Hong Kong Limited (the “Hong Kong Stock Exchange”).

The Directors regard Wincon Capital Investment Limited, a private
limited liability company incorporated in the British Virgin Islands,
as the immediate and ultimate holding company of the Company.

The principal activity of the Company is investment holding while
the activities of its principal subsidiaries are set out in note 42 to
the consolidated financial statements.

These consolidated financial statements are presented in Hong
Kong dollars, which is the same as the functional currency of the
Company. These consolidated financial statements have been
approved for issue by the Board of Directors on 27 June 2013.

Notes to the Consolidated Financial Statements
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BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES

The basis of preparation and principal accounting policies applied
in the preparation of these consolidated financial statements are
set out below. These policies have been consistently applied to all
the years presented, unless otherwise stated.

(A) BASIS OF PREPARATION

The consolidated financial statements of the Company and
its subsidiaries (together the “Group”) have been prepared
in accordance with Hong Kong Financial Reporting
Standards (“HKFRS”) issued by the Hong Kong Institute of
Certified Public Accountants (‘HKICPA”). The consolidated
financial statements have been prepared under the
historical cost convention, as modified by the revaluation of
financial assets and financial liabilities (including convertible
bonds) at fair value.

The preparation of financial statements in conformity with
HKFRS requires the use of certain critical accounting
estimates. It also requires management to exercise
its judgement in the process of applying the Group’s
accounting policies. The areas involving a higher degree
of judgement or complexity, or areas where assumptions
and estimates are significant to the consolidated financial
statements, are disclosed in note 4.

2

Notes to the Consolidated Financial Statements
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Notes to the Consolidated Financial Statements
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2 BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(A) BASIS OF PREPARATION (Continued)

(i)

(ii)

Dingyi Group Investment Limited

Annual Report 2013

New/revised HKFRS effective in the
financial year beginning 1 April 2012

No new/revised HKFRS or HKRFS interpretations
that are effective for the first time for the financial
year beginning 1 April 2012 and are relevant to the
Group’s operations have had a material impact on the
Group.

New standards, revised standards and

amendments to existing standards

which have been issued but are

not effective for the financial year

beginning 1 April 2012 and have not

been early adopted

o Hong Kong Accounting Standard (“HKAS”) 1
(Amendment) ‘Presentation of financial
Statements — Presentation of ltems of Other
Comprehensive Income’

o HKAS 19 (Amendment) ‘Employee Benefits’ @

° HKAS 27 (2011) ‘Separate Financial
Statements’ @

° HKAS 28 (2011) ‘Investments in Associates and
Joint Ventures’ @

° HKAS 32 (Amendment) ‘Financial Instruments:
Presentation — Offsetting Financial Assets and
Financial Liabilities” ©
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(A) BASIS OF PREPARATION (Continued)

(ii)

New standards, revised standards and
amendments to existing standards
which have been issued but are

not effective for the financial year
beginning 1 April 2012 and have not
been early adopted (Continued)

HKFRS 1 (Amendment) ‘Government Loans’ @

HKFRS 7 (Amendment) ‘Financial Instruments:

Disclosure — Offsetting Financial Assets and
Financial Liabilities” ©

HKFRS 9 ‘Financial Instruments’ ¥

HKFRS 7 and 9 (Amendments) ‘Mandatory
Effective Date and Transition Disclosures’ @

HKFRS 10 ‘Consolidated Financial Statements’ @

HKFRS 11 ‘Joint Arrangements’ @

HKFRS 10, 11 and 12 (Amendments)
‘Transition Guidance’ @

HKFRS 12 ‘Disclosure of Interests in Other
Entities’ @

HKFRS 13 ‘Fair Value Measurement’ @

Notes to the Consolidated Financial Statements
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2 BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(A) BASIS OF PREPARATION (Continued)

(ii) New standards, revised standards and
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amendments to existing standards
which have been issued but are

not effective for the financial year
beginning 1 April 2012 and have not
been early adopted (Continued)

o Annual Improvements 2011 @

® Effective for the Group for annual periods
beginning on or after 1 July 2012.

@ Effective for the Group for annual periods
beginning on or after 1 April 2013.

@ Effective for the Group for annual periods
beginning on or after 1 April 2014.

@ Effective for the Group for annual periods
beginning on or after 1 April 2015.

The Group has assessed that the adoption of
HKFRS 10 will not have any significant impact on the
Group as all subsidiaries within the Group satisfy the
requirements of control under HKFRS 10 and no new
subsidiaries will be identified under the new guidance.

The Group is in the process of making an assessment
on the impact of the reminder of these new/revised
standards and amendments to existing standards
and does not anticipate that their adoption will result
in any material impact on the Group’s results of
operations and financial position taken as a whole.
The Group intends to adopt the above new/revised
standards and amendments to existing standards
when they become effective.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(B) SUBSIDIARIES

(i)

Consolidation

Subsidiaries are all entities (including special purpose
entities) over which the Group has the power to
govern the financial and operating policies generally
accompanying a shareholding of more than one
half of the voting rights. The existence and effect of
potential voting rights that are currently exercisable or
convertible are considered when assessing whether
the Group controls another entity. The Group also
assesses existence of control where it does not have
more than 50% of the voting power but is able to
govern the financial and operating policies by virtue
of de-facto control. De-facto control may arise from
circumstances where it does not have more than
50% of the voting power but is able to govern the
financial and operating policies by virtue of de-facto
control.

Subsidiaries are fully consolidated from the date on
which control is transferred to the Group. They are
de-consolidated from the date that control ceases.

Inter-company transactions, balances, income and
expenses on transactions between group companies
are eliminated. Profits and losses resulting from inter-
company transactions that are recognised in assets
are also eliminated. The financial information of
subsidiaries has been changed when necessary to
ensure consistency with the policies adopted by the
Group.
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2 BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(B) SUBSIDIARIES (Continued)

(i)

Dingyi Group Investment Limited

Annual Report 2013

Consolidation (Continued)

Business combinations

The Group applies the acquisition method to account
for business combinations. The consideration
transferred for the acquisition of a subsidiary is the fair
values of the assets transferred, the liabilities incurred
to the former owners of the acquiree and any equity
interests issued by the Group. The consideration
transferred includes the fair value of any asset or
liability resulting from a contingent consideration
arrangement. ldentifiable assets acquired and
liabilities and contingent liabilities assumed in a
business combination are measured initially at
their fair values at the acquisition date. The Group
recognises any non-controlling interest in the acquiree
on an acquisition-by-acquisition basis, either at fair
value or at the non-controlling interest’s proportionate
share of the recognised amounts of acquiree’s
identifiable net assets.

Acquisition-related costs are expensed as incurred.

If the business combination is achieved in stages,
the acquisition date value of the acquirer’s previously
held equity interest in the acquiree is remeasured to
fair value at the acquisition date; any gains or losses
arising from such re-measurement are recognised in
profit or loss.

Any contingent consideration to be transferred
by the group is recognised at fair value at the
acquisition date. Subsequent changes to the
fair value of the contingent consideration that is
deemed to be an asset or liability is recognised in
accordance with HKAS 39 either in profit or loss
or as a change to other comprehensive income.
Contingent consideration that is classified as equity
is not remeasured, and its subsequent settlement is
accounted for within equity.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(B) SUBSIDIARIES (Continued)

(i)

Consolidation (Continued)

Business combinations (Continued)

Goodwill is initially measured as the excess of the
aggregate of the consideration transferred and the
fair value of non-controlling interest over the net
identifiable assets acquired and liabilities assumed. If
this consideration is lower than the fair value of the
net assets of the subsidiary acquired, the difference is
recognised in profit or loss.

Disposal of subsidiaries

When the Group ceases to have control, any retained
interest in the entity is re-measured to its fair value
at the date when control is lost, with the change in
carrying amount recognised in profit or loss. The fair
value is the initial carrying amount for the purposes
of subsequently accounting for the retained interest
as an associate, joint venture or financial asset.
In addition, any amounts previously recognised
in other comprehensive income in respect of that
entity are accounted for as if the group had directly
disposed of the related assets or liabilities. This may
mean that amounts previously recognised in other
comprehensive income are reclassified to profit or
loss.

Changes in ownership interests in
subsidiaries without change of control

Transactions with non-controlling interests that do not
result in loss of control are accounted for as equity
transactions — that is, as transactions with the owners
in their capacity as owners. The difference between
fair value of any consideration paid and the relevant
share acquired of the carrying value of net assets of
the subsidiary is recorded in equity. Gains or losses
on disposals to non-controlling interests are also
recorded in equity.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(B) SUBSIDIARIES (Continued)

(ii) Separate financial statements

Investments in subsidiaries are accounted for at cost
less impairment. Cost also includes direct attributable
costs of investment. The results of subsidiaries
are accounted for by the company on the basis of
dividend received and receivable.

Impairment testing of the investments in subsidiaries
is required upon receiving dividends from these
investments if the dividend exceeds the total
comprehensive income of the subsidiary in the period
the dividend is declared or if the carrying amount of
the investment in the separate financial statements
exceeds the carrying amount in the consolidated
financial statements of the investee’s net assets
including goodwill.

(C) ASSOCIATES

Associates are all entities over which the Group
has significant influence but not control, generally
accompanying a shareholding of between 20% and 50% of
the voting rights. Investments in associates are accounted
for using the equity method of accounting. Under the equity
method, the investment is initially recognised at cost, and
the carrying amount is increased or decreased to recognise
the investor’'s share of the profit or loss of the investee
after the date of acquisition. The group’s investment in
associates includes goodwill identified on acquisition.

If the ownership interest in an associate is reduced but
significant influence is retained, only a proportionate
share of the amounts previously recognised in other
comprehensive income is reclassified to profit or loss where
appropriate.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(C) ASSOCIATES (Continued)

The Group’s share of post-acquisition profit or loss
is recognised in the consolidated income statement,
and its share of post-acquisition movements in
other comprehensive income is recognised in other
comprehensive income with a corresponding adjustment to
the carrying amount of the investment. When the Group’s
share of losses in an associate equals or exceeds its
interest in the associate, including any other unsecured
receivables, the Group does not recognise further losses,
unless it has incurred legal or constructive obligations or
made payments on behalf of the associate.

The Group determines at each reporting date whether
there is any objective evidence that the investment in
the associate is impaired. If this is the case, the Group
calculates the amount of impairment as the difference
between the recoverable amount of the associate and
its carrying value and recognises the amount adjacent to
‘share of results of associates’ in the consolidated income
statement.

Profits and losses resulting from upstream and downstream
transactions between the Group and its associate are
recognised in the Group’s financial statements only
to the extent of unrelated investor’s interests in the
associates. Unrealised losses are eliminated unless the
transaction provides evidence of an impairment of the asset
transferred. The financial information of associates has
been changed where necessary to ensure consistency with
the accounting policies adopted by the Group.

Dilution gains and losses arising in investments in

associates are recognised in the consolidated income
statement.
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2 BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(D) FINANCIAL ASSETS

(i) Classification

The Group classifies its financial assets in the
following categories: investments at fair value through
profit or loss, loans and receivables, and available-
for-sale investment. The classification depends on the
purpose for which the financial assets were acquired.
Management determines the classification of its
financial assets at initial recognition.

e Investments at fair value through
profit or loss

Investments at fair value through profit or loss
are financial assets held for trading. A financial
asset is classified in this category if acquired
principally for the purpose of selling in the
short term. Derivatives are also categorised as
held for trading unless they are designated as
hedges. Assets in this category are classified as
current assets if expected to be settled within
12 months; otherwise, they are classified as
non-current.

e [ oans and receivables

Loans and receivables are non-derivative
financial assets with fixed or determinable
payments that are not quoted in an active
market. They are included in current assets,
except for the amounts that are settled or
expected to be settled more than 12 months
after the end of the reporting period. These are
classified as non-current assets. The Group’s
loans and receivables comprise ‘trade and
other receivables (including convertible bond
— loan receivable component)’ and ‘cash and
cash equivalents’ in the consolidated statement
of financial position (notes 2(j), 2(k) and 2(q)).
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S Notes to the Consolidated Financial Statements

’§’h B il CRGLZECE E S
BASIS OF PREPARATION AND SUMMARY 2 HmHEEERNBEASHTBRRME
OF SIGNIFICANT ACCOUNTING POLICIES (&)

(Continued)

(D) FINANCIAL ASSETS (Continued) (D) £REE (&)

() Classification (Continued) (i) ¥ @

e  Available-for-sale investment

An available-for-sale investment is a non-
derivative that is either designated in this
category or not classified in any of the other
categories. It is included in non-current assets
unless the investment matures or management
intends to dispose of it within 12 months of the
end of the reporting period.

(ii) Recognition and measurement

Regular way purchases and sales of financial assets
are recognised on the trade-date — the date on which
the group commits to purchase or sell the asset.
Investments are initially recognised at fair value plus
transaction costs for all financial assets not carried at
fair value through profit or loss. Investments carried at
fair value through profit or loss are initially recognised
at fair value, but transaction costs are expensed in
the consolidated income statement. Investments
are derecognised when the rights to receive cash
flows from the investments have expired or have
been transferred and the group has transferred
substantially all risks and rewards of ownership.
Available-for-sale investment and investments at fair
value through profit or loss are subsequently carried
at fair value. Loans and receivables are subsequently
carried at amortised cost using the effective interest
method.

(ii)
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2 BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(D) FINANCIAL ASSETS (Continued)

(i) Recognition and measurement (Continued)

Gains or losses arising from changes in the fair value
of the ‘investments at fair value through profit or loss’
category are presented in the consolidated income
statement within ‘other gains/(losses), net’ in the
period in which they arise. Dividend income from
financial assets at fair value through profit or loss is
recognised in the consolidated income statement
as part of other income when the Group’s right to
receive payments is established.

Changes in the fair value of monetary and non-
monetary securities classified as available for sale are
recognised in other comprehensive income.

When securities classified as available for sale are
impaired, the accumulated fair value adjustments
recognised in equity are included in the income
statement as impairment loss on available-for-sale
investment.

Interest on available-for-sale securities calculated
using the effective interest method is recognised
in the income statement as part of other income.
Dividends on available-for-sale equity instruments are
recognised in the consolidated income statement as
part of ‘other income, net” when the Group’s right to
receive payments is established.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(E)

IMPAIRMENT OF FINANCIAL ASSETS AT
AMORTISED COST

The Group assesses at the end of each reporting period
whether there is objective evidence that a financial asset or
a group of financial assets is impaired. A financial asset or a
group of financial assets is impaired and impairment losses
are incurred only if there is objective evidence of impairment
as a result of one or more events that occurred after the
initial recognition of the asset (a ‘loss event’) and that loss
event (or events) has an impact on the estimated future
cash flows of the financial asset or group of financial assets
that can be reliably estimated.

Evidence of impairment may include indications that the
debtors or a group of debtors is experiencing significant
financial difficulty, default or delinquency in interest or
principal payments, the probability that they will enter
bankruptcy or other financial reorganisation, and where
observable data indicate that there is a measurable
decrease in the estimated future cash flows, such as
changes in arrears or economic conditions that correlate
with defaults.

For loans and receivables category, the amount of the
loss is measured as the difference between the asset’s
carrying amount and the present value of estimated future
cash flows (excluding future credit losses that have not
been incurred) discounted at the financial asset’s original
effective interest rate. The carrying amount of the asset is
reduced and the amount of the loss is recognised in the
consolidated income statement.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(E)

(F)

IMPAIRMENT OF FINANCIAL ASSETS AT
AMORTISED COST (Continued)

If, in a subsequent period, the amount of the impairment
loss decreases and the decrease can be related objectively
to an event occurring after the impairment was recognised
(such as an improvement in the debtor’s credit rating), the
reversal of the previously recognised impairment loss is
recognised in the consolidated income statement.

PROPERTY, PLANT AND EQUIPMENT

Land and buildings comprise mainly retail outlets and
offices. Leasehold land interests classified as finance leases
and all other property, plant and equipment are stated at
historical cost less depreciation and impairment. Historical
cost includes expenditure that is directly attributable to the
acquisition of the items.

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 repairs and
maintenance are charged to the consolidated income
statement during the financial period in which they are
incurred.
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] B

Leasehold land interests classified as finance leases
commence amortisation from the time when the
land interest becomes available for its intended use.
Amortisation on leasehold land classified as finance lease
and depreciation on other assets is calculated using the
straight-line method to allocate over their estimated useful
lives, as follows:

Leasehold Shorter of useful life or the lease
improvements term of 2 to 9 years
Store machine and 20% — 33"/3%
equipment
Furniture, fixture, 20% — 33"/3%
office equipment and

motor vehicles

The assets’ useful lives are reviewed, and adjusted if
appropriate, at the end of each reporting period.

An asset’s carrying amount is written down immediately
to its recoverable amount if the asset’s carrying amount is
greater than its estimated recoverable amount (note 2(h)).

Gains and losses on disposals are determined by
comparing the proceeds with the carrying amount and
are recognised within ‘other gain/(losses), net’ in the
consolidated income statement.
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2 BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(G) INTANGIBLE ASSETS

(i)

Dingyi Group Investment Limited

Annual Report 2013

Goodwill

Goodwill arises on the acquisition of subsidiaries,
associates and joint ventures and represents the
excess of the consideration transferred over the
Company’s interest in net fair values of the net
identifiable assets, liabilities and contingent liabilities
of the acquire entity and the fair value of the non-
controlling interest in the acquire entity.

For the purpose of impairment testing, goodwill
acquired in a business combination is allocated to
each of the cash-generating units (“CGUSs”), or groups
of CGUs, expected to benefit from the synergies of
the combination. Each unit or group of units to which
the goodwill is allocated represents the lowest level
within the entity at which the goodwill is monitored
for internal management purposes. Goodwill is
monitored at the operating segment level.

Goodwill impairment reviews are undertaken
annually or more frequently if events or changes
in circumstances indicate a potential impairment.
The carrying value of goodwill is compared to the
recoverable amount, which is the higher of value
in use and the fair value less costs to sell. Any
impairment is recognised immediately as an expense
and is not subsequently reversed.
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BASIS OF PREPARATION AND SUMMARY 2 RERENERIFBEREE
OF SIGNIFICANT ACCOUNTING POLICIES (&)

(Continued)

(G) INTANGIBLE ASSETS (Continued) (G) BFEEE (&)

(ii) Trademarks and favourable leases

Separately acquired trademarks and favourable
leases are shown at historical cost. Trademarks and
favourable leases acquired in a business combination
are recognised at fair value at the acquisition date.
Trademarks and favourable leases have a finite
useful life and are carried at cost less accumulated
amortisation.

Amortisation of trademarks is calculated using the
straight-line method to allocate the cost over their
estimated useful lives of 15 years.

Amortisation of favourable leases is calculated using
the straight-line method to allocate the cost over their
estimated useful lives of 4 years or remaining terms of
respective leases, whichever is the shorter.

(H) IMPAIRMENT OF NON-FINANCIAL ASSETS

Assets that have an indefinite useful life — for example,
goodwill — are not subject to amortisation and are tested
annually for impairment. Assets that are subject to
amortisation are reviewed for impairment whenever events
or changes in circumstances indicate that the carrying
amount may not be recoverable. An impairment loss is
recognised for the amount by which the asset’s carrying
amount exceeds its recoverable amount. The recoverable
amount is the higher of an asset’s fair value less costs to
sell and its value in use. For the purposes of assessing
impairment, assets are grouped at the lowest levels for
which there are separately identifiable cash flows (cash-
generating units). Non-financial assets other than goodwiil
that suffered from impairment are reviewed for possible
reversal of the impairment at each reporting date.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

U]

W)

(K)

INVENTORIES

Inventories are stated at the lower of cost and net realisable
value. Cost is determined using the first-in, first-out (FIFO)
method. Net realisable value is the estimated selling price
in the ordinary course of business, less applicable variable
selling expenses.

TRADE AND OTHER RECEIVABLES

Trade receivables are amounts due from customers for
merchandise sold or services performed in the ordinary
course of business. If collection of trade and other
receivables is expected in one year or less (or in the normal
operating cycle of the business if longer), they are classified
as current assets. If not, they are presented as non-current
assets.

Trade and other receivables are recognised initially at fair
value and subsequently measured at amortised cost using
the effective interest method, less provision for impairment.

CASH AND CASH EQUIVALENTS

In the consolidated statement of cash flows, cash and cash
equivalents includes cash in hand, deposits held at call with
banks.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(L)

(M)

(N)

REVENUE RECOGNITION

Income from the sale of goods is recognised when goods
are delivered and title to the goods has passed to the
customers. Revenue is arrived at after deduction of any
sales returns, discounts and value added tax.

Income from rendering of services is recognised at the time
services are rendered. Receipts in advance of provision of
services are accounted for as deferred income.

Franchise income is recognised on a straight-line basis over
the contract period. Receipts in advance are accounted for
as deferred income.

Interest income is recognised using the effective interest
method.

Dividend income is recognised when the right to receive
payment is established.

SHARE CAPITAL

Ordinary shares are classified as equity. Incremental costs
directly attributable to the issue of new shares or options
are shown in equity as a deduction, net of tax, from the
proceeds.

TRADE AND OTHER PAYABLES

Trade payables are obligations to pay for goods or services
that have been acquired in the ordinary course of business
from suppliers. Accounts payable are classified as current
liabilities if payment is due within one year or less (or in the
normal operating cycle of the business if longer). If not, they
are presented as non-current liabilities.

Trade and other payables are recognised initially at fair

value and subsequently measured at amortised cost using
the effective interest method.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(0)

(P)

Q)

LEASES

Leases in which a significant portion of the risks and
rewards of ownership are retained by the lessor are
classified as operating leases. Payments made under
operating leases (net of any incentives received from the
lessor) are charged to the consolidated income statement
on a straight-line basis over the period.

DERIVATIVE FINANCIAL INSTRUMENTS

Derivative is initially recognised at fair value on the date
a derivative contract is entered into and is subsequently
remeasured at their fair values. Changes in the fair value
of these derivative instruments are recognised immediately
in the consolidated income statement within ‘other gain/
(losses), net’.

COMPOUND FINANCIAL INSTRUMENTS
(i) Convertible bonds issued by the Group

Compound financial instruments issued by the Group
comprises convertible bonds that can be converted
to share capital at the option of the holder, where
the number of shares to be issued does not vary
with changes in their fair value. The convertible
bonds consist of a liability component and an equity
component.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(Q) COMPOUND FINANCIAL INSTRUMENTS
(Continued)

(i)

Convertible bonds issued by the Group
(Continued)

The liability component of a compound financial
instrument is recognised initially at the fair value of a
similar liability without an equity conversion option.
The equity component is recognised initially as the
difference between the fair value of the compound
financial instrument as a whole and the fair value
of the liability component. Any directly attributable
transaction costs are allocated to the liability and
equity components in proportion to their initial
carrying amounts.

In subsequent periods, the liability component —
unlisted bond of the convertible bond is carried at
amortised cost using the effective interest method.
The equity component will remain in convertible
bonds equity conversion reserve until the conversion
option is exercised (when case the balance stated
in convertible bonds equity conversion reserve will
be transferred to share capital and share premium).
Where the option remains unexercised at the expiry
date, the balance stated in convertible bonds equity
conversion reserve will be released to retained
earnings. No gain or loss is recognised in profit or
loss upon conversion at maturity or expiration of the
option.
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2 BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(Q) COMPOUND FINANCIAL INSTRUMENTS
(Continued)

(i)

Dingyi Group Investment Limited

Annual Report 2013

Convertible bond subscribed by the
Group

Compound financial instruments subscribed by
the Group comprise convertible bond that can be
converted to shares of the issuing party at the option
of the Group where number of shares to be obtained
does not vary with changes in their fair value.

The option component is recognised at fair value as
an investment at fair value through profit or loss. The
loan receivable component of a compound financial
instrument is recognised initially at the difference
between the fair value of the compound financial
instrument as a whole and the fair value of the option
component. Any directly attributable transaction
costs are allocated to the option component and loan
receivables component in proportion to their initial
carrying amounts.

In subsequent periods, the loan receivable
component — unlisted bond of the convertible bond is
carried at amortised cost using the effective interest
method. The option component of the convertible
bond is re-measured at fair value at each reporting
with any change of fair value being recognised in
profit or loss.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(R) CURRENT AND DEFERRED INCOME TAX

The tax expense for the period comprises current and
deferred tax. Tax is recognised in the consolidated income

statement, except to the extent that it relates to items

recognised in other comprehensive income or directly
in equity. In this case the tax is also recognised in other

comprehensive income or directly in equity, respectively.

(i)

Current income tax

The current income tax charge is calculated on
the basis of the tax laws enacted or substantively
enacted at the end of reporting period in the countries
where the company’s subsidiaries and associates
operate and generate taxable income. Management
periodically evaluates positions taken in tax returns
with respect to situations in which applicable tax
regulation is subject to interpretation. It establishes
provisions where appropriate on the basis of amounts
expected to be paid to the tax authorities.
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2 BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(R) CURRENT AND DEFERRED INCOME TAX
(Continued)

(i)

Dingyi Group Investment Limited

Annual Report 2013

Deferred income tax

Inside basis differences

Deferred income tax is recognised, using the
liability method, on temporary differences arising
between the tax bases of assets and liabilities and
their carrying amounts in the consolidated financial
statements. However, deferred income tax liabilities
are not recognised if they arise from the initial
recognition of goodwill, and the deferred income tax
is not accounted for if it arises from initial recognition
of an asset or liability in a transaction other than
a business combination that at the time of the
transaction affects neither accounting nor taxable
profit or loss. Deferred income tax is determined
using tax rates (and laws) that have been enacted or
substantively enacted by the end of reporting period
and are expected to apply when the related deferred
income tax asset is realised or the deferred income
tax liability is settled.

Deferred income tax assets are recognised only to the
extent that it is probable that future taxable profit will
be available against which the temporary differences
can be utilised.

Outside basis differences

Deferred income tax is provided on temporary
differences arising on investments in subsidiaries and
associates, except for deferred income tax liability
where the timing of the reversal of the temporary
difference is controlled by the Group and it is
probable that the temporary difference will not reverse
in the foreseeable future.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(R) CURRENT AND DEFERRED INCOME TAX
(Continued)

(iii) Offsetting

Deferred income tax assets and liabilities are offset
when there is a legally enforceable right to offset
current tax assets against current tax liabilities and
when the deferred income taxes assets and liabilities
relate to income taxes levied by the same taxation
authority on either the taxable entity or different
taxable entities where there is an intention to settle
the balances on a net basis.

(S) EMPLOYEE BENEFITS

(i)

Pension obligation

Group companies operate various pension schemes.
The schemes are generally funded through payments
to insurance companies or trustee-administered
funds, determined by periodic actuarial calculation.
The Group has defined contribution plans.

A defined contribution plan is a pension plan
under which the Group pays fixed contributions
into a separate entity. The Group has no legal or
constructive obligations to pay further contributions
if the fund does not hold sufficient assets to pay all
employees the benefits relating to employee service in
the current and prior periods.

The Group pays contributions to publicly or
privately administered pension insurance plans on
a mandatory, contractual or voluntary basis. The
Group has no further payment obligations once the
contributions have been paid. The contributions are
recognised as employee benefit expense when they
are due. Prepaid contributions are recognised as an
asset to the extent that a cash refund or a reduction
in the future payments is available.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(S) EMPLOYEE BENEFITS (Continued)

(ii) Employee leave entitlements

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

Employee entitlements to sick leave and maternity
leave are not recognised until the time of leave.

(T) PROVISIONS

Provisions are recognised when the Group has a present
legal or constructive obligation as a result of past events;
it is probable that an outflow of resources will be required
to settle the obligation; and the amount has been reliably
estimated. Restructuring provisions comprise lease
termination penalties and employee termination payments.
Provisions are not recognised for future operating losses.

Where there are a number of similar obligations, the
likelihood that an outflow will be required in settlement is
determined by considering the class of obligations as a
whole. A provision is recognised even if the likelihood of an
outflow with respect to any one item included in the same
class of obligations may be small.

Provisions are measured at the present value of the
expenditures expected to be required to settle the
obligation using a pre-tax rate that reflects current market
assessments of the time value of money and the risks
specific to the obligation. The increase in the provision due
to passage of time is recognised as interest expense.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(U) CONTINGENT LIABILITIES

A contingent liability is a possible obligation that arises from
past events and whose existence will only be confirmed
by the occurrence or non-occurrence of one or more
uncertain future events not wholly within the control of the
Group. It can also be a present obligation arising from past
events that is not recognised because it is not probable
that outflow of economic resources will be required or the
amount of obligation cannot be measured reliably.

A contingent liability is not recognised but is disclosed in
the note to the consolidated financial statements. When
a change in the probability of an outflow occurs so that
outflow is probable, they will then be recognised as a
provision.

SEGMENT REPORTING

Operating segments are reported in a manner consistent
with the internal reporting provided to the chief operating
decision-maker. The chief operating decision-maker, who
is responsible for allocating resources and assessing
performance of the operating segments, has been identified
as the steering committee that make strategic decisions.

(W) FOREIGN CURRENCY TRANSLATION

(i) Functional and presentation currency

ltems included in the financial statements of each of
the Group’s entities are measured using the currency
of the primary economic environment in which
the entity operates (‘the functional currency’). The
consolidated financial statements are presented in
Hong Kong dollars (HK$), which is the Company’s
functional and the Group’s presentation currency.
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2 BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(W) FOREIGN CURRENCY TRANSLATION
(Continued)

(i)

Dingyi Group Investment Limited

Annual Report 2013

Transactions and balances

Foreign currency transactions are translated into
the functional currency using the exchange rates
prevailing at the dates of the transactions or valuation
where items are re-measured. Foreign exchange
gains and losses resulting from the settlement of
such transactions and from the translation at year-
end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recognised in
the consolidated income statement.

Foreign exchange gains and losses that relate to
borrowings and cash and cash equivalents are
presented in the income statement within ‘finance
income or costs’. All other foreign exchange gains
and losses are presented in the consolidated income
statement within ‘other gains/(losses), net’.

Translation differences on non-monetary financial
assets and liabilities such as equities held at fair value
through profit or loss are recognised in profit or loss
as part of the fair value gain or loss.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES

(Continued)

(W) FOREIGN CURRENCY TRANSLATION
(Continued)

(iii) Group companies

The results and financial position of all the Group
entities (none of which has the currency of a hyper-
inflationary economy) that have a functional currency
different from the presentation currency are translated
into the presentation currency as follows:

assets and liabilities for each statement of
financial position presented are translated at
the closing rate at the date of that statement of
financial position;

income and expenses for each income
statement are translated at average exchange
rates (unless this average is not a reasonable
approximation of the cumulative effect of the
rates prevailing on the transaction dates, in
which case income and expenses are translated
at the rate on the dates of the transactions);
and

all resulting exchange differences are
recognised in other comprehensive income.

Goodwill and fair value adjustments arising on the
acquisition of a foreign entity are treated as assets
and liabilities of the foreign entity and translated at
the closing rate. Exchange differences arising are
recognised in equity.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(X) SHARE-BASED PAYMENTS

The Group operates a number of equity-settled, share-
based compensation plans, under which the entity received
services from employees as consideration for equity
instruments (options) of the Group. The fair value of the
employee services received in exchange for the grant of the
options is recognised as an expense. The total amount to
be expensed is determined by reference to the fair value of
the options granted:

° including any market performance conditions (for
example, an entity’s share price);

o excluding the impact of any service and non-
market performance vesting conditions (for example,
profitability, sales growth targets and remaining as an
employee of the entity over a specified time period);
and

o including the impact of any non-vesting conditions
(for example, the requirement for employees to save).

Non-market performance and service conditions are
included in assumptions about the number of options that
are expected to vest. The total expense is recognised
over the vesting period, which is the period over which all
of the specified vesting conditions are to be satisfied. In
addition, in some circumstances employees might provide
services in advance of the grant date and therefore the
grant date fair value is estimated for the purposes of
recognising the expense during the period between service
commencement period and grant date. At the end of each
reporting period, the Group revises its estimates of the
number of options that are expected to vest based on
the non-marketing performance and service conditions. It
recognises the impact of the revision to original estimates,
if any, in the consolidated income statement, with a
corresponding adjustment to equity.
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BASIS OF PREPARATION AND SUMMARY
OF SIGNIFICANT ACCOUNTING POLICIES
(Continued)

(X) SHARE-BASED PAYMENTS (Continued)

When the options are exercised, the company will issue
new shares. The proceeds received net of any directly
attributable transaction costs are credited to share capital
(nominal value) and share premium.

DIVIDEND DISTRIBUTION

Dividend distribution to the company’s shareholders is
recognised as a liability in the Group’s and the company’s
financial statements in the period in which the dividends are
approved by the Company’s shareholders or Directors, as
appropriate.

FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES

3.1 FINANCIAL RISK FACTORS

The Group’s major financial instruments include
investments at fair value through profit or loss, debtors,
loans receivable, creditors, convertible bonds, derivative
financial liabilities and amounts due from/to related parties.
Details of these financial instruments are disclosed in
respective notes to the consolidated financial statements.
The risks associated with these financial instruments
and the policies adopted to mitigate these risks are set
out below. The management manages and monitors
these exposures to ensure appropriate measures are
implemented on a timely and effective manner.
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3 FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES (Continued)

3.1 FINANCIAL RISK FACTORS (Continued)
(@) Market risk

Dingyi Group Investment Limited

Annual Report 2013

()

Interest rate risk

The Group is exposed to cash flow interest rate
risk. The floating-rate short-term bank deposits
are exposed to cash flow interest rate risk. If
interest rates had been increased/decreased
by one percentage point and all other variables
were held constant, the post-tax loss of the
Group for the year ended 31 March 2013
would decrease/increase by approximately
HK$1,899,000 (2012: decrease/increase by
approximately HK$1,039,000) resulting from
the changes in the interest income from bank
deposits.

The Group is also exposed to fair value interest
rate risk. The fixed rate convertible bonds
(including the subscribed convertible bond and
the issued convertible bonds) are subject to
fair value interest rate risk. If interest rates had
been increased/decreased by one percentage
point and all other variables were held constant,
the post-tax loss of the Group for the year
ended 31 March 2013 increase/decrease by
approximately HK$879,000 (2012: nil) resulting
from the changes in the interest income from
the subscribed convertible bond and expense
from issued convertible bonds.

The management monitors interest rate
exposure and will consider hedging significant
interest rate exposure should the need arise.
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FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES (Continued)

3.1 FINANCIAL RISK FACTORS (Continued)

(@) Market risk (Continued)

(ii)

(iii)

Foreign currency risk

The Group mainly operates in Hong Kong with
most transactions mainly settled in HK$. As at
31 March 2013, the Group holds convertible
bond in Australian dollar (“AUD”).
exchange risk arises when future commercial

Foreign

transactions or recognised assets or liabilities
are denominated in a currency that is not
the Group’s functional currency. As at 31
March 2013, the Group is exposed to foreign
If HK$ weakened/
strengthened by 1% against AUD, with all other

exchange risk from AUD.

variables held constant, post-tax loss of the
Group for the year ended 31 March 2013 would
decrease/increase by HK$121,000 (2012: nil),
as a result of foreign exchange gains/losses
on translation of foreign currency-denominated
financial assets.

Price risk

The Group is exposed to equity price risk
through its investments in equity securities
classified as investments at fair value through
profit or loss. The management manages
this exposure by maintaining a portfolio of
investments with different risks. In addition, the
management has appointed a special team to
monitor the price risk and will consider hedging
the risk exposure should the need arise.
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3 FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES (Continued)

3.1 FINANCIAL RISK FACTORS (Continued)

(a)

(b)

Dingyi Group Investment Limited

Annual Report 2013

Market risk (Continued)

(iiij) Price risk (Continued)

If the share price of the listed investments had
been increased/decreased by one percentage
point and all other variables were held constant,
the post-tax loss of the Group for the year
ended 31 March 2013 would decrease/
increase by approximately HK$253,000 (2012:
HK$184,000) resulting from the changes in the
unrealised gain from these listed investments.

Credit risk

Principal financial assets consist of investments at fair
value through profit or loss, debtors, loans receivable,
subscribed convertible bond, amounts due from
subsidiaries, amount due from a related company and
cash and cash equivalents.

Under the ongoing financial crisis, debtors of the
Group may be affected by unfavourable economic
conditions and the lower liquidity situation which
could in turn impact their ability to repay the amounts
owed. Deteriorating operating conditions for debtors
may also have an impact on management’s cash
flow forecasts and assessment of the impairment of
receivables. To the extent that information is available,
the management has properly reflected revised
estimates of expected future cash flows in their
impairment assessments.
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3 FINANCIAL RISK MANAGEMENT OBJECTIVES 3
AND POLICIES (Continued)

3.1 FINANCIAL RISK FACTORS (Continued)

B 5 R B IR B AR K BUR (4)

ISR E R ()

(b) Credit risk (Continued) (b) EFERR (&)
The Group’s maximum exposure to credit risk in MR PEFREBBITHEERNRSE

the event of the counterparties’ failure to perform
their obligations at the end of the reporting period in
relation to each class of recognised financial assets
is the carrying amount of those assets as stated in
the consolidated statements of financial position.
The Group reviews the recoverable amount of each
individual debt at the end of each reporting period to
ensure that adequate impairment losses are made for
irrecoverable amounts.

Amounts due from subsidiaries and a related
company are continuously monitored by assessing
the credit quality of the counterparty, taking into
account its financial position, past experience
and other factors. Where necessary, provision for
impairment loss is made for estimated irrecoverable
amounts.

Investments, subscription of a convertible bond and
cash transactions are limited to financial institutions
or investment counterparties with high credit quality
and the Group does not expect any significant
counterparty risk. Moreover, credit limits are set
for individual counterparties and periodic reviews
are conducted to ensure that the limits are strictly
followed.

The Group does not have a significant exposure to
any individual debtor or counterparty.

PANTHOERENEEZER
F AEERERZZEANEERR
REWMBRARMEZETEE
ZEAE AEESEHNSEE
BB SRS BR 2 rT R E 5K
B DARERB AW S SEE D
R BEEIE-

FE W b 8 A B b — I RRE 2 IR
RIBEBFHERX HHF 2 EAFT
A WEt REMBMR  BEL
BREMEARETHERE M
BERE AEEE A TAIK
(] 7 SR I8 VE el (B 5 18 1k s

AEBEENEEAFRRT 2
CRBEIRERHHFHET
BE REURBREFRBREXR

%*ﬁﬁ%ﬁﬁﬂﬂﬂﬁ&ﬁéka%
HFRK-UIN BRI ZEF
HEEERE BTEHETR
A AEREEETEEREE -

AR E W EBAERMERER AL
RHHFEHEEAER

SEEEREEGRAR
BT g



Notes to the Consolidated Financial Statements
EHMBHREMEE

3 FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES (Continued)

3.1 FINANCIAL RISK FACTORS (Continued)

(c)

Dingyi Group Investment Limited

3

B 5 R B IR B AR K BUR (4)

ISR E R ()

Liquidity risk (c) ExmeEbk
The Group aims to maintain prudent liquidity risk REBEMOHERRA 2R RE
management and flexibility in funding by keeping SEEY NEERBCAER
sufficient cash and cash equivalents, readily realisable FUAERZECESRDRARE
marketable securities. BRESHECEEE-
The Group’s liquidity position is monitored closely by RARERERYERAEE
the management of the Company. B mEMARN -
The table below analyses the Group’s financial TRDOMAEBEEHEEWR
liabilities into relevant maturity groupings based on BEEREHAREGHNTHARK
the remaining period at the end of each reporting THIRE B EIRET A
period to the contractual maturity date. The TERATKIBEACFTORFTRIE
amounts disclosed in the table are the contractual ERE-HRFTBEIEENIE
undiscounted cash flows. Balances due within 12 A HO2E A NEIHR 2 SRS
months equal their carrying balances as the impact of RERm&H
discounting is not significant.
Total
Less than More than undiscounted
1 year 1-2 years 2-5 years 5 years cash flows
FMRRS
PR—F —-EmF 2 BBRRF MEAE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BET L BETT BETT BET T
The Group N
At 31 March 2013 RZE—=5=A=1—H
Trade and other creditors & 5 % H b BT8R 3% 5,378 - - - 5,378
Amount due to JE e S M R AR IR X
non-controlling interest 25,586 - - - 25,586
Convertible bonds and ATk EH RIEFFI &
interest payable 2,000 2,000 106,000 - 110,000
32,964 2,000 106,000 - 140,964
At 31 March 2012 RZE-——F=HA=+—H
Trade and other creditors B 5 K E o & 4 BR 51 5,520 - - - 5,520
Amount due to FEFTFEZ Bl R ER
non-controlling interest 24,893 - - - 24,893
30,413 - - - 30,413

Annual Report 2013
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3 FINANCIAL RISK MANAGEMENT OBJECTIVES

AND POLICIES (Continued)

3.1 FINANCIAL RISK FACTORS (Continued)

(c) Liquidity risk (Continued)

~- Notes to the Consolidated Financial Statements

BHMBHRRME

3 HBEREREBZRBUR (#)

31 BM¥EREZE ®
(c) BEEREERK (&)

Total
Less than More than undiscounted
1 year 1-2 years 2-5 years 5 years cash flows
AFRES
PR—F —-EZmE —ERE BBRE REAR
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BETT BETT BETT
The Company b N
At 31 March 2013 RZE—=F=A=+—H
Other creditors HiERES 1,656 - - - 1,656
Convertible bonds and AR E S R ERF &
interest payable 2,000 2,000 106,000 - 110,000
3,656 2,000 106,000 - 111,656
At 31 March 2012 WZE-Z5=A=+—-H
Other creditors H AR 1,293 - - - 1,293

3.2 CAPITAL RISK MANAGEMENT

The Group’s objective when managing capital is to

safeguard the Group’s ability to continue as a going

concern while maximising the returns for shareholders

through the optimisation of the debt and equity balance.
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FINANCIAL RISK MANAGEMENT OBJECTIVES
AND POLICIES (Continued)

3.2

3.3

CAPITAL RISK MANAGEMENT (Continued)

The Group regularly and closely reviews and manages its
capital structure to provide cost efficient funding to the
Group and its subsidiaries and to make adjustments to the
capital structure in light of changes of economic conditions
or corporate needs.

The capital structure of the Group is represented by total
equity of HK$190,213,000 (2012: HK$151,604,000) and
convertible bonds of HK$40,155,000 (2012: Nil).

The Group was in net cash position as at 31 March 2013
and 2012.

FAIR VALUE ESTIMATION

The Group uses the following hierarchies for determining
and disclosing the fair values of financial instruments:

Level 1:  Quoted prices (unadjusted) in active markets for
identical assets or liabilities

Level 2: Inputs other than quoted prices included within
level 1 that are observable for the asset or liability,
either directly (that is, as prices) or indirectly (that
is, derived from prices)

Level 38: Inputs for the asset or liability that are not based
on observable market data (that is, unobservable
inputs)
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FINANCIAL RISK MANAGEMENT OBJECTIVES 3 UIKERERBZENEEK @)
AND POLICIES (Continued)

3.3 FAIR VALUE ESTIMATION (Continued) 33 AR ﬁfﬁ“f(é!)

Assets and liabilities measured at fair value as at 31 March —=F=ZA=t+—HEAARE

2013: #gZéE&E{E

%

Assets BE
Investments at fair value RIEBHFEEAABERIEY
through profit or loss ®E (FEE19)
(note 19)
— Listed equity investments — EWIRAIEE
— Derivative financial —PTHEEZFITA
instruments
— WP Put Option —WPER o B
— Convertible bonds — AR E S
— conversion option —HREEEEG
component
Liabilities BB
Derivative financial liabilities PTESREE (Mi25)
(note 25)

REEBRERR AT .
97 : SEF-ZEEE
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3 FINANCIAL RISK MANAGEMENT OBJECTIVES 3 WBRREREBZENEEK®
AND POLICIES (Continued)

3.3 FAIR VALUE ESTIMATION (Continued) 3.3 AAEME (@)
The Company
AN
Level 1 Level 2 Level 3
BBl — &BI= FHI=
HK$’000 HK$’000 HK$’000

BETR  BETRT BETR

Liabilities B1&
Derivative financial liabilities Tz BB (iE25)
(note 25) - - 9,947
Assets measured at fair value as at 31 March 2012: RZE——F=A=+T—HEAARE
AECEE:
The Group
REH

Level 1 Level 2 Level 3
Bl — Fhl—= Fal=
HK$’000 HK$'000 HK$’000
BT T BT T BT T

Assets BE

Investments at fair value RIERREZAREREZ
through profit or loss wE (MFE19)
(note 19) 18,448 - -
— Listed equity investments — LR AIRE
— Derivative financial —PTEEBIA
instruments —WPFR & B %
— WP Put Options - - 24,962
18,448 - 24,962
Dingyi Group Investment Limited ik =k I m
Annual Report 2013 :
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CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

Estimates and judgements are continually evaluated and are
based on historical experience and other factors, including
expectations of future events that are believed to be reasonable
under the circumstances.

The Group makes estimates and assumptions concerning the
future. The resulting accounting estimates will, by definition,
seldom equal the related actual results. The estimates and
assumptions that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities within
the next financial year are discussed below:

(A) ESTIMATED FAIR VALUE OF INVESTMENTS
AT FAIR VALUE THROUGH PROFIT OR
LOSS

The determination of the fair value of the put options
(note 19) granted requires estimates in determining the
value of the equity interest at the valuation date, exercise
price, expected life of the option, annual risk-free rate
and expected volatility which was based on the statistical
analysis of volatility of weekly share prices of comparable
companies over the last three years before the valuation
date.

(B) ESTIMATED FAIR VALUE OF OTHER
FINANCIAL INSTRUMENTS

The fair values of financial instruments that are not traded in
an active market (convertible bonds and derivative financial
liabilities) are determined by using valuation techniques. The
Group uses its judgement to select a variety of methods
and make assumptions that are mainly based on market
conditions existing at the end of each reporting period.
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EHMBHREMEE

4 CRITICAL ACCOUNTING ESTIMATES AND 4 FAEEEHEET RAE ()
JUDGEMENTS (Continued)
(C) INCOME TAXES (C) FriE®t
The Group is subject to income taxes in numerous AEBBEBNZ R RDERER 2 ST -
jurisdictions. Significant judgement is required in TEHETE R IRFT S B R ZAEH E X
determining the worldwide provision for income taxes. HIET - B ERH RETE TR EIE
There are many transactions and calculations for which B AR 2 ST TE o ANEBIRIRE AR K
the ultimate tax determination is uncertain. The Group SEBNEEINRIE 2 (hET - RS TR E]
recognises liabilities for anticipated tax audit issues based BEEZEE ER WEEEELR
on estimates of whether additional taxes will be due. Where BB ERERYAR 2 SRR - Al
the final tax outcome of these matters is different from the ERERBEENMERZETE 2HE
amounts that were initially recorded, such differences will Az ERRELEMSHEEREE:-
impact the current and deferred income tax assets and
liabilities in the period in which such determination is made.
5 REVENUE 5 WA
Continuing operations Discontinued operations Total
BELEEK RIELEEK ot
2013 2012 2013 2012 2013 2012
“E2-=f —-ZT--F§ ZCZB-=f —-T-—-F <ZB-=ZfF -T—-F
HK$’000 HK$'000 HK$’000 HK$'000 HK$°000 HK$'000
BT BETT BT BETT BT BETT
Revenue represents amounts BEURRER WA
received and receivable from:
Sales of food and beverages ERHE 62,044 69,589 - 235,278 62,044 304,867
Service income BRI BN 5,004 1,394 - 16,587 5,004 17,981
Franchise income V19N - - - 427 - 427
67,048 70,983 - 252,292 67,048 323,275

An analysis of the Group’s revenue by segments is set out in note
32.
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Notes to the Consolidated Financial Statements

wal | sl G ek
OTHER INCOME, NET 6 Elgzs  F5
Continuing operations Discontinued operations Total
BESEEK FSlFcd-F 38 B
2013 2012 2013 2012 2013 2012
“E2-=-f —-Z--F ZB-=Zf —-T--F  ZB-=Ff —T--F
HK$’000 HK$'000 HK$’000 HK$'000 HK$'000 HK$'000
BETT BB BETT BB BETT BB
Gain on investments at fairvalue ~ REBRBRRANEREZHER
through profit or loss, net w58
- Realised -BER - - - 1 - 1
Management fee income from RE-—MBHLLRAZERENS
an associate - - - 626 - 626
Sponsorship income from suppliers 2 & e 7 2 E B i 165 248 - - 165 248
Others Hit 126 334 - 1,588 126 1,922
291 582 - 2,215 291 2,797
OTHER GAINS/(LOSSES), NET 7 EMFE(EE)  FRE
Continuing operations Discontinued operations Total
BESEER FSlcdF 38 it
2013 2012 2013 2012 2013 2012
“E2-=f —ZT-—-F ZB-=Zf —-T-—F ZB-=Ff —ZT--F
HK$’000 HK$'000 HK$’000 HK$'000 HK$'000 HK$'000
BETT BB BETT BT BETT BT
Gain/(loss) on investments at fair ~ PERERANEREZHE
value through profit or loss, net (W) /BB 38
~ Unrealised —REH 7,265 (1,271) - 5,102 7,265 3,831
Dividend income on investments ~ REBERELAAEREZREZ
at fair value through profit or loss R E M 696 - - - 696 -
Impairment loss on available-for-sale A & 2 % & 2 FEEE
investment - - - (2,645) - (2,645)
Impairment loss on plant and WEREREREER
equipment - (518) - - - (518)
Exchange gains/(losses), net EX M/ (BE) F8 59 (1) = (148) 59 (149)
8,020 (1,790 - 2,309 8,020 519
RESEKREBRAR
101 —T-CEER



Notes to the Consolidated Financial Statements

ER R e

8 FINANCE INCOME, NET

Interest income from bank deposits ~ #87777 7.2 FIl 8 Wiz
Interest income from loans receivable &4 & 2 2 Fll & Uiz

Effective interest income RREF-ERERBHZ
on convertible bonds ERASBA (FIE19())
- loan receivable component
(note 19(ii))

Interest expenses RITERZHMEER
on bank borrowings

Interest expenses BRI ERERE 2
on dividend payable FISER
to non-controlling interests

Effective interest expense ARRESR-AREHNZ
on convertible bonds ERASAZ (F:E28)

- liability component (note 28)

Dingyi Group Investment Limited Hi.i-‘ .
Annual Report 2013 :
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Notes to the Consolidated Financial Statements

BHMBREME
LOSS BEFORE TAXATION 9 PBRTAIEIE
Continuing operations Discontinued operations Total
BESEEK RiELEEK fobe)
2013 2012 2013 2012 2013 2012
“E2-=-f —-Z--F ZB-=Zf —-T--F  ZB-=Ff —T--F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BB BETT BB BETT BB
Loss before taxation has been BRHABEENR (GTA)
arrived at after charging/(crediting) T3 & :
the following:
Auditors’ remuneration ZEMHE 1,600 2,449 - 481 1,600 2,930
Depreciation of property, mE BERSEHTE
plant and equipment (note 15) Cikak) 3,448 5,154 - 8,585 3,448 13,739
Amortisation of trademarks (note 17) B1Z 2 %1 (Fi517) 26 314 - 793 26 1,107
Amortisation of favourable leases BRI E 2 B4 (HizE17)
(note 17) - - - 1,482 = 1,482
Net loss/(gain) on disposals of REBENEGE2ER/
plant and equipment (FI8) 5% 26 220 - (1) 26 219
Operating lease payments KHENFE  HEHRENK
in respect of leasing of
premises under
— minimum lease payments ~RERENT 10,918 12,459 - 34,490 10,918 46,949
— contingent rent -gEHE 2,231 1,915 - 499 2,231 2,414
Staff costs (note) BIA (Kis) 22,392 23,670 - 97,475 22,392 121,145
Legal and professional fees FEREXER 10,804 3,530 - - 10,804 3,530
Share options - value of mRkE-EGEARB EE
consultancy services received - 5,658 - - - 5,658
Entertainment expenses BHE 4,028 2,058 - - 4,028 2,058
Travelling and accommodation EikE 2,476 709 - - 2,476 709
Management fees EEER 7,851 3,327 - - 7,851 3,327
Note: faE -

Details of Directors’ emoluments included in staff costs are disclosed in note

33.

Included in staff costs is an amount of HK$840,000 (2012:
HK$5,079,000) in respect of contributions to defined contribution
retirement benefit schemes, net of forfeited contributions.

EFABTRAZERMEFFITNH 33 E -

B TRABECD R ZINEI 2 EREETE
PR4E F) 5 Bl FE 840,000 (—ZF — =
£ B #5,079,0007T ) ©

RESEKREBRAR
=T ZFFH



Notes to the Consolidated Financial Statements
EHMBHREMEE

10 INCOME TAX EXPENSES 10 FIISHHEH
Continuing operations Discontinued operations Total
BESEEK RiELEEK fobe)
2013 2012 2013 2012 2013 2012
“B-=f T ZBE-=f T Z<ZB-=f —Z2-—_-F
HK$’000 HK$'000 HK$’000 HK$'000 HK$'000 HK$'000
BETT BB BETT BB BETT BB
Current income tax EHMER
Hong Kong A% - 160 - 1,376 - 1,536
Overseas =g 77 - - 1,574 77 1,574
77 160 - 2,950 77 3,10
Deferred income tax EEFTEH
Origination and reversal of BREER 2B REM
temporary differences 973 822 - 375 973 1,197
Income tax expenses FisEHER 1,050 982 - 3,325 1,050 4,307

Hong Kong profits tax has been provided at the rate of 16.5%
(2012: 16.5%) on the estimated assessable profits after offsetting
losses brought forward of each individual company.

Overseas including Australia, Macau, Singapore and Mainland
China taxation was calculated based on the rates applicable in

the relevant jurisdiction on the estimated assessable profits.

Details of deferred income tax are disclosed in note 29.

Dingyi Group Investment Limited " o
Annual Report 2013 = s 104

EBENERIBRIESER AR Z (T FER
BB AT B4 S 2 BB IR E16.5% (=
T——F:16.5% ) B

AN (RIEBEM R 3703 R B A i)
WIE - ZEHIB T4 R R A B 2 IR AR
ARAERERMER CREGFE-

EEFTS T 2 B M 204 5 -



10

11

-k

INCOME TAX EXPENSES (Continued)

The income tax expense for the year can be reconciled to the

Notes to the Consolidated Financial Statements

SHMBRRME

10 FRIEHE R (&)

AEEMEHEREA BRI ZHRHR

loss before taxation shown in the consolidated income statement AIBIEEERT
as follows:
2013 2012
—E—=fF —E—_F
HK$’000 HK$’000
BT T BT
Loss before taxation Br LA 1B
— Continuing operations —REKEED (30,163) (24,876)
— Discontinued operations — R ETE - 4,110
Adjust for: Share of results of associates AR ZEMEAREENDE - 2,744
(30,163) (18,022)
Tax at the domestic income tax rate of 16.5% X A3 Fr 15 F £16.5%:1 &
(2012: 16.5%) MIE(ZZE—Z—%:165%) (4,977) (2,974)
Effect of different tax rates of subsidiaries REMRZEESERLE 2B AR
operating in other jurisdictions ZTRABERNZE (47) 620
Tax effect of non-deductible expenses IR R i h -2 1,271 4,698
Tax effect of non-taxable income BERHRNE 2 RBETE (377) (1,062)
Tax effect of current year’s tax losses not AEERERZREEIRZ
recognised k% 4,881 2,835
Tax effect of utilisation of tax losses not FRBTIRERBBER
previously recognised mEEE (46) (386)
Tax effect of current year’s deductible AERRNEEANR EEEZE Y
temporary difference not recognised g2 345 576
Income tax expenses FTiSii & A 1,050 4,307
DIVIDENDS 11 RE
The 2011/12 special dividend of HK$4.6 cents per share, —E—— /—ZFEFIRE S4B

totalling HK$108,376,000, was approved at the Special General
Meeting held on 19 September 2011 and paid on 30 September

2011,

No other dividends have been proposed by the Directors of the
Company for the years ended 31 March 2013 and 2012.

A H B 1108,376,000t R ZE——F N
A+ BERTZREENRE EERE I
BER-_F—FNA=F+HE-

ARPEZWERZREBE_T—=FK
TE-CHF-AZtBHLEFEZHMBK

B o
N

BEEERERRAR

—= =
—=

= R



Notes to the Consolidated Financial Statements

BHMBHRRME

12 LOSS PER SHARE
(A) BASIC LOSS PER SHARE

12 BHREE

(A)

Basic loss per share is calculated by dividing the loss
attributable to equity holders of the Company as set out
below by the weighted average number of ordinary shares

in issue during the year.

BREXER
BREABEDRE T XHREBR
RRRREREAQOEERAFAE
BATERBRZ MET B HE -

2013 2012
—E—=F —E—_F
HK$’000 HK$’000
BT T BT
Loss for the year from REFELEEK 2 TERBE
continuing operations (30,091) (20,809)
Loss for the year from REKRIEEEER 2 FEEIE
discontinued operations - (3,516)
(30,001) (24,325)
Number Number
of shares of shares
v 4= 8 E
’000 ‘000
T8’ F A&
Weighted average number of ERETLERZ
ordinary shares in issue (thousands) hnieFHE (TR 2,375,095 2,375,095
Basic loss per share (HK cents) GRREAREE (BL)
— Continuing operations —RBELEETS (1.27) (0.88)
— Discontinued operations — R TS = (0.15)
Dingyi Group Investment Limited o
Annual Report 2013 = s s s 1 06
=i .
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12 LOSS PER SHARE (Continued)
(B) DILUTED LOSS PER SHARE

Diluted earnings per share is calculated by adjusting the
weighted average number of ordinary shares outstanding to
assume conversion of all dilutive potential ordinary shares.
The Company has two categories of dilutive potential
ordinary shares: share options and convertible bonds.

During the year ended 31 March 2012, share options which
were outstanding before they were terminated (note 37(a))
had no dilutive effect on loss per share for the year.

During the year ended 31 March 2013, the Company
issued convertible bonds which have potential dilutive effect
on its ordinary shares (note 28). The convertible bonds are
assumed to have been converted into ordinary shares, and
the net loss is adjusted to eliminate the interest expense
less the tax effect.

Notes to the Consolidated Financial Statements

BHMBHRRMEE

12 SREE @)
(B) BERHEEE

BEBERNIIBRABABEES
BEBEEMEERTEBRNETS
BUEH 2 AR E - AR RHEMBEE
EWmBERK: BRERTTRERES -

BT —F#=-A=1t—-HLFE"
T FCHE St B AR AL Al 18 R AT 6.2 B AR
1 (M E37(a) ) MG RRE IR B

758 B2 48R
B Eo

BE_Z—=F=A=1t—HIFE"
RARBTHHEETBRELECHE
FEZAUBERES (H5E28) - HR&R
BREFCHBREBER  MEEF
MORBHBARENEERBRE R
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Notes to the Consolidated Financial Statements

BHMBHRRME

12 LOSS PER SHARE (Continued)

(B) DILUTED LOSS PER SHARE (Continued)

12 SREE @)
(B) BRFHEEIE (®)

2013 2012
—E—=F —E—_4F
HK$’000 HK$’000
BT T BT T
Loss attributable to owners of KABHEE ANEIEEE
the Company (30,091) (20,809)
Interest expense on convertible bonds AR EH 2 5|8 & A
(net of tax) (FBRTEIE) 87 -
(30,004) (20,809)
Loss from discontinued operations RREHEE ABEKIE
attributable to owners of BT 2 BB
the Company - (3,516)
(30,004) (24,315)
Weighted average number of ERTEERZMEFLIIH
ordinary shares in issue (AFAsh)
(thousands) 2,375,095 2,375,095
Adjustments for: PRI IR
— Assumed conversion of —RFE BRI RRES
convertible bonds (thousands) (BAFLEH) 4,981 -
Weighted average number of ordinary REBRBERNME 2
shares for diluted earnings per share LB E (ATFAET)
(thousands) 2,380,076 2,375,095
Diluted loss per (HK cents) SRmEEE (GBI
— Continuing operations —FELEETS (1.26) (0.88)
— Discontinued operations — IR ETE = (0.15)
13 (LOSS)/PROFIT ATTRIBUTABLE TO EQUITY 13 BERARAIRERZE AN (B
HOLDERS OF THE COMPANY 18) /A
(Loss)/profit attributable to equity holders of the Company FFARR R BT 2 HBRA R TRER

was dealt with in the financial statements of the Company
to the extent of loss of HK$32,610,000 (2012: profit of

HK$56,778,000).

Dingyi Group Investment Limited
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14 DISCONTINUED OPERATIONS

The results and cash flows of the discontinued operations for the
year ended 31 March 2012 included in the consolidated income
statement and the consolidated statement of cash flows are set
out below:

14

Notes to the Consolidated Financial Statements

BHMBHRRMEE

“\\ Z(«**%ﬁ&
STAGHFBEREAHRERERZES

T ——F=-H=1— Etiriﬁtﬁﬁéii‘%
¥ERBREREHN T

Sharp Rise
Group
(note)
2012
FF &
(FfF3E)
—EB—-—F
Note HK$’000
ig=2 BT
Revenue WA 5 252,292
Cost of sales $HE P AR (59,340)
Gross profit EF 192,952
Other income, net H e F5E 6 2,215
Other gains, net HmAE - 558 7 2,309
Other loss — loss on disposal of interests HEEsE-LERNBRRZ
in subsidiaries w2 E51E 30 (7,638)
Selling and distribution costs Fa = IR (181,134)
Administrative expenses THER (2,198
Operating profit 4 ) 6,506
Share of results of associates ZHBENBEENDE 18 (2,744)
Finance income, net B R s - FRE 8 348
Profit before taxation B 54 A1 A1) 9 4,110
Income tax expenses Frisii &R 10 (3,325)
Profit for the year from discontinued operations RERIEEEER 2 FERNE 785
Net cash generated from operating activities REKE T 2R F ﬁﬁ 22,596
Net cash used in investing activities ﬁﬁ E/\& BEE RS FE (19,714)
Net cash used in financing activities REEES 2R eF %E (1,145)
Net cash generated from discontinued operations 78 (5 4% |F X & 2 7% 2 I8 & 5 58 1,787
Notes: P 5 -
On 17 June 2011, the Group entered into an agreement to dispose of its RZZE——F X A+EE KEEFTiB@ERAE TR

entire equity interest in the Sharp Rise Limited and its subsidiaries (together
the “Sharp Rise Group”) to Chevalier International Holdings Limited (“CIHL”).
The disposal was completed on 28 September 2011. The operations of the
restaurants and bar business carried out by Sharp Rise Group up to the
date of disposal are presented in the consolidated financial statements of
the Group as discontinued operations for the year ended 31 March 2012.
After the disposal of Sharp Rise Group, the continuing operations include the
operations of 5 restaurants and bars and 3 kiosks as at year ended 31 March
2013

BEEERAR (TELEEDHEERMAERA

AREMBAR (AR FARE]) 2200 &
HEER-_E——FAA-+/\HEK -BEHER
B ANAREEE 2 ERNEEEBRARERE
—E- A=+ HULFEZAMHMBRERSD
2 REIEEEB NHEMNTTREZ EBE &
BREXBREE_ZT—=F= ﬁ + BIEFE
BIEK 2R AR BT R3E/ R

RESEKREBRAR
=T ZFFH



Notes to the Consolidated Financial Statements

BHMBHRRME

15 PLANT AND EQUIPMENT

15 BB K&

The Group KEE
Store Furniture,
machine, fixtures,
leasehold office
Prepaid improvements equipment
lease and and motor
payments Buildings equipment vehicles Total
B R -RE-
HENELE BOERE
BRHEERE BF &L kA= fot ol
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETL EETT BETL BB BETT
Year ended 31 March 2013 BZE_E-=F=A=1+-H
LLFE
Opening net book amount FOREFE - - 7,578 46 7,619
Additions RE - - 337 30 367
Disposals/write-off HE /i - - (710) - (710)
Charge for the year FERAX - - (3,427) 21) (3,448)
Closing net book amount FREBFE - - 3,773 55 3,828
At 31 March 2013 RZE-=5=A=t-H
Cost AR - - 30,482 79 30,561
Accumulated depreciation and ZHTERRE
impairment - - (26,709) (24) (26,733)
Net book amount FEFE - - 3,773 55 3,828
Year ended 31 March 2012 BE-Z--f=A=1-H
LLFE
Opening net book amount FOREFE 1,592 1,950 81,690 43 85,275
Additions WE - - 20,611 49 20,560
Disposals/write-off HE /i - - (224) - (224)
Disposal of subsidiaries (note 30(a)) HENBAR (M7E30@)) (1,581) (1,897) (79,457) (38) (82,973)
Charge for the year FERAX (11) (53) (13,668) ) (13,739)
Impairment loss RERE - - (518) - (518)
Exchange realignment SNEFRE - - (761) () (762)
Closing net book amount FREBFE - - 7,573 46 7619
At 31 March 2012 R-ZE-Z#=H=1+-H
Cost AR - - 36,249 49 36,208
Accumulated depreciation and ZFTERRE
impairment - - (28,676) 3) (28,679)
Net book amount BEFE - - 7,578 46 7,619
Dingyi Group Investment Limited =
Annual Report 2013 —— 1 1 O



16 INTERESTS IN SUBSIDIARIES

The Company

~ Notes to the Consolidated Financial Statements

YN

16 Fif b B 2 7 2 3
ENNS|

B

5’.’:}'_ | & BB TR SR R 2t

(a) Interests in subsidiaries (@) FTILMIB AR Z# &=

2013 2012

—E—=fF —E—_F

HK$’000 HK$'000

BT T BT T

Unlisted shares, at cost FE TR KA FTE 25,000 25,000
Less: Provision for impairment R E RS (MFE16(0))

(note 16(c)) (362) (362)

24,638 24,638

Particulars regarding the principal subsidiaries as at 31 BN _ZE—=F-A=+—H2Z=x

March 2013 are set out in note 42. ZMB AR 2 BEEHNMIFE42 -
(b) Amounts due from subsidiaries (b) FEWLHE B~ B BR 3K

2013 2012

=Ld==2 —E——F

HK$’000 HK$’000

BET T BT T

Amounts due from subsidiaries NG e 134,507 134,932
Less: Provision for impairment R E R (KTRE16(c))

(note 16(c)) (5,224) (617)

129,283 134,315

The amounts due from subsidiaries are unsecured, interest-
free, repayable on demand and denominated in Hong Kong
dollar. The carrying amounts approximate their fair values.

HHENERE -

R B A RRSAEER 28
RERFEENMABE RERM - REE

B

7=

SEEEKRERRAR

BT g



Notes to the Consolidated Financial Statements
& Bk BA 75 3 S Bt

16 INTERESTS IN SUBSIDIARIES (Continued) 16 PGB AR 2 #Eam (g)

The Company (Continued)

7 (F)

(c) Movement of provision for impairment (c) BB E
2013 2012
—E—=F —E—F
HK$°000 HK$’'000
BT T BT
At 1 April R A—H 979 -
Net impairment loss recognised ERERBEEEFHE 4,607 979
At 31 March W=A=+—8H 5,586 979

17 INTANGIBLE ASSETS 17 BREEE
The Group E
Favourable

Goodwill Trademarks leases Total
BE 5 BENEE Fok]
HK$'000 HK$'000 HK$'000 HK$'000
BT BT BT BT
At 31 March 2011 RZE——F=ZA=1+—H 62,428 22,080 11,114 95,622
Disposal of subsidiaries (note 30(a))  H &FI/E 2 7] (FI5E30(a)) (54,877) (20,947) (9,632) (85,456)
Amortisation B - (1,107) (1,482) (2,589)
Impairment loss recognised ERRRHEEE (7,551) - - (7,551)
At 31 March 2012 RZZE——F=ZA=+—H - 26 - 26
Amortisation iy - (26) - (26)
At 31 March 2013 RZE—=F=ZA=1+—H - - - -

The trademarks and favourable leases were acquired as parts
of business combinations. As at 31 March 2012, the remaining
trademark, after amortisation, of HK$26,000 was related solely to
the continuing restaurants and bars business.

The amortisation of trademarks of HK$26,000 (2012:
HK$1,107,000) and favourable leases of nil (2012:
HK$1,482,000) is included in selling and distribution costs.

Dingyi Group Investment Limited . s
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il Notes to the Consolidated Financial Statements
ol ﬁf. ek e
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17 INTANGIBLE ASSETS (Continued) 17 BICEE (#)
The Group (Continued) REE (&)
IMPAIRMENT TESTS FOR GOODWILL e 2B ERE
Food and beverages - restaurants and bars ERN-EBERBEEETR
business
During the year ended 31 March 2012, in view of unstable REE-ZE——-—F=-A=1+—RHIEFE &
economic environment, management made an impairment EREEIREECER EEEERIRE
loss of HK$7,551,000 on the goodwill allocated to the Group’s RNEBMZEE REEXBE B EL RER
restaurants and bars business. 1878 #7,551,0007T °
18 INTERESTS IN ASSOCIATES 18 FT{EEE=Z RAlzEm
The Group rEHE
HK$'000
BT
At 1 April 2011 R-ZE——FMA—H 57,056
Share of results (note 14) ZHEEENHE (MFF14) (2,744)
Disposal of associates (note 30(a)) S & A A (FiFE30(a)) (53,754)
Share of exchange fluctuation reserves FIr i SINEE 3, 02 B Rt 4 70
Dividend received BB (628)
At 31 March 2012, 1 April 2012 and 31 March 2013 RN-ZE——F=A=+—H"

“E-—FWNA—HK
—E-—=F=A=+—H -

SEEEREERAT
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Notes to the Consolidated Financial Statements
EHMBHREMEE

19

Dingyi Group Investment Limited
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INVESTMENTS AT FAIR VALUE THROUGH
PROFIT OR LOSS

The Group

Investments at fair value through profit or loss as at 31 March

comprise:

//>/

/

I
N

mo
B

RIEANEREZRE

AEH

R=ZA=1+—HB REBEGKREAINEREZ
BREBH:

2013 2012
—B =% —Eg—=
HK$’000 HK$’'000
BT T BT
Derivative financial instruments TESmMIA

- WP Put Options (note (i) —WPRH B (PR EE() ) 25,000 24,962
Listed equity investments LR E 25,265 18,448

Convertible bond — conversion option AIRAR B — IR R I (h
component (note (ii)) (B &% (i) ) 27 -
50,292 43,410

Notes:

On 21 December 2010, World Pointer Limited, a wholly owned
subsidiary of the Company, and its former fellow subsidiary, as a
minority shareholder of Eastech Limited, Giant Ocean (H.K.) Limited
and Grand Concept (Hong Kong) Limited (together, the “World Pointer
Group Companies”), entered into an option agreement pursuant to
which (a) the former fellow subsidiary irrevocably and unconditionally
granted to World Pointer Limited an option to sell all but not part of
its 51% interest in the issued share capital of the World Pointer Group
Companies to the former fellow subsidiary during the period from
1 January 2013 to 31 December 2013 at a cash consideration of
HK$25,000,000 (the “WP Put Option”); and (b) World Pointer Limited
irrevocably and unconditionally granted to the former fellow subsidiary
an option to sell all but not part of its 49% interest in the issued share
capital of the World Pointer Group Companies to World Pointer Limited
during the period from 1 January 2014 to 15 January 2014 at a cash
consideration of HK$24,019,608 provided that World Pointer Limited
has not exercised its option described in (a).

Following the disposal of interests in Sharp Rise Group (note 30(a))
including the aforesaid former fellow subsidiary, the Group recognised
the WP Put Option as an investment at fair value through profit or loss
at fair value of HK$24,924,000 as at 28 September 2011. As 31 March
2012, the fair value of put option was reassessed at HK$24,962,000.

HMEE

RZE—TF+ZA=+—8 ARa2EK
B2 &World Pointer Limited & E A1 XM B A
Al (AREARAR - EX (BB ERAAK
ERE (B8 ) BRAF (478 [World Pointerée
BRR]) 2 PHRE) RIS B - itk
AT [R] P B8 72 R) 7S AT 48 2] K £ 468 4 34 [|) World
Pointer Limited# H 8i#E - AR Z_Z—=F—F
—HRE_ZT—=F+-_A=+—HILHAE
A AR XM 8 A B & E A World Pointer
EBARDBEITIRA 251 % 2 2 EEMIEER
7+ 14 R (E BB %25,000,0007T ([WPRH
HARE |) ¢ X (b)World Pointer Limited”~a] & [@
Ko A A6 A b 1) AT [R) 2R BT /B8 R B3 L A - AR
—E-NF-A—BRE-ZT—NF—A+HA
B 1A A - AWorld Pointer Limited it & £ 7%
World Pointerss Bl A 7 2 81T IR AR 2 49% 1 %
Z2EM3EE D - REN(E RE24,019,608
7T * BIHE 2 World Pointer Limited 3t 17 { (a) A
FFrit 2 EAE

RHEERFAEE (BELAFRRKHBER
7)) Z#E2S (Mi5E30(@) ) 18 AEBER T ——
FEAAZ TN\ B BWPRTHEEIAR S EHEE
24,924,0007C ABRYI AR BRERIZ A N EE R
2B R_T——FZfA=+—8 R4H
B2 AREETTZAE24,962,0007T °
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INVESTMENTS AT FAIR VALUE THROUGH
PROFIT OR LOSS (Continued)

Notes: (Continued)

(i

The fair value of the put option is re-assessed at HK$25,000,000 as at
31 March 2013 (the “Valuation Date”). This results in a fair value gain
of HK$38,000 (2012: HK$38,000) included under “other gains/(losses),
net” in the consolidated financial statements.

On 6 September 2012, the Group entered into a Convertible Bond
Subscription Agreement to subscribe for a convertible bond issued by
Stone Resources Australia Limited (“SRAL”), an independent third party
listed on Australian Stock Exchange, with a principal of approximately
HK$12,114,000 (equivalent to AUD1,525,000), at a coupon rate of
11% per annum. The convertible bond will mature 18 months from
the date of issue at its principal amount or can be converted into
89,724,000 shares of SRAL at the Group’s option at rate of AUD0.017
per share.

The fair value of the convertible bond of HK$12,114,000 was valued by
an independent valuer as at 6 September 2012. The convertible bond
comprises a loan receivable component and an option component
recognised in investment at fair value through profit or loss. The fair
value of the conversion option was valued by using the Binomial Option
Pricing Model. The residual amount, representing the value of the loan
receivable component, is carried at amortised cost. The convertible
bond recognised in the consolidated statement of financial position is

Notes to the Consolidated Financial Statements

BHMBHRRME

19 REREEATNEREZKRE

(%)
FsE

(i)

(&)

RHEEZ AR ER -_E-=F=A=1+—H
([M&1E B EA ) E#ETZ A7#1525,000,0007T
EMSI B A R ERGE B ESS,000T (ZE—=
& BHB8,0007T ) 5 AE D EF IS MR [ E R
8/ (F518) F|IET-

E(‘: —_Ehﬁ /‘_\ H REBEGTZAHK
% & % R 5 3 - LR B8 Stone Resources
Australia lelted(FSRALJ) (RBRMZEF 2
S EMZBLE=F ) BIIZ2RSERLNE
#12,114,0007¢ (16 & 741,525,00002 70 ) 8 &
EERTFN %2 ARRES - R ES 2K
SR BEEITAHRISE A BT A E

ARERERKMBOITRIT Y kR kA
89,724,000A% SRALAX {7 ©

AR E S 2 A EB12,114,0007T T B 58

UHEER T ——FNANBETHEE AT
BREFPRERBERTHERBRKRIER
FERIR 2 A ER 2 AR - Sk 2
AREFER B RREERAEITEE B
B (HERBRERES D ZEBE) THIREBHRK
AHNER - A A HFEI AR R AR 2 AT R AR &
Eo (N

as follows:
HK$’000
BT T
Fair value of the convertible bond subscribed RZE—ZFNANBRB A BRKRES 2
on 6 September 2012 AN 12,114
Less: Conversion option component R B i R A E0 27)
Loan receivable component on initial recognition RZZE-—ZFNANBNTHERE ZERER
on 6 September 2012 (note 21(d)) w5 (MEEE21(d)) 12,087
Less: Interest received 5}& B RLE (395)
Add: Effective interest income (note 8) FEF B (FsE8) 766
Exchange difference ER | 223
Loan receivable component as at 31 March 2013 RZE—=F=ZA=1+—HZREKERSH 12,681
RESEREBRAR
115 TSR
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19 INVESTMENTS AT FAIR VALUE THROUGH

19 REREEATNEREZRE

PROFIT OR LOSS (Continued) (&)
Investments at fair value through profit or loss are denominated in REHREANERECRENTIERER
the following currencies: iy
2013 2012
—E—= —E——F
HK$’000 HK$'000
BT T BT T
HK$ B 50,265 43,410
AUD BT 27 -
50,292 43,410
20 INVENTORIES 20 &
The Group KEE
2013 2012
—_E—=F —E——F
HK$°000 HK$’'000
BT T BT T
Food and beverages R 811 1,000
Consumable stores R 62 84
873 1,306

The cost of inventories recognised as an expense and
included in cost of sales amounted to HK$16,744,000 (2012:
HK$76,531,000).

Dingyi Group Investment Limited cade §
Annual Report 2013 . g 116

FEXRABHERAERTERENEERA
A &7 16,744,000 ( —F — —F 1 B
76,531,0007T ) °
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21 DEBTORS, DEPOSITS AND PREPAYMENTS

, . .Notes to the Consolidated Financial Statements

SEHMBRRME

21 YR FhRe RFENRIE

The Group The Company
rEE KATH
2013 2012 2013 2012
—E-=f T ZB-=F —T——F
HK$’000 HK$'000 HK$’000 HK$'000
BET T BETT BET T BT
Trade debtors (a) 2 5 IR (@) 636 460 - -
Loans receivable (b) EWEF(b) 1,581 10,167 - -
Other debtors, deposits and HiEWERR  Fhke Rk
prepayments (c) R FIA(K) 14,822 18,681 610 7,842
Convertible bond - loan receivable B ES—ER
component (d) B ) 12,681 - - -
29,720 29,308 610 7,842
Analysed for reporting purposes: ERER BN
Non-current assets FEMBEE 1,838 8,872 = -
Current assets mBEE 27,882 20,436 610 7,842
29,720 29,308 610 7,842
&z Eo
(A) TRADE DEBTORS (A) EZERIERK

The Group has established different credit policies for
customers in each of its core businesses. The credit
periods granted to customers range from 30 to 45 days
except for sales of food and beverages at restaurants and

bars, which are mainly on cash basis.

As at 31 March 2013 and 2012, all the trade debtors are

aged under 60 days based on due date.

Trade debtors’ balances that are neither past due nor
impaired mainly relate to individuals or companies that have
been the Group’s customers for more than six months with

no history of default in the past.

AEEHSEZOES 2 EFPERET
TRZEEBR - BREBERE AR 2 B8
HETEURSEEIIN K TEFEE
H3Y F30F45H ©

R_E—=ZFR_FT——-F=5
=t+—H FBEEZEREEFREE
B2 BR& 1D R60H -

I RBE TR AR 2 & 5 YRR
BEBREBEANQRBR  RFEHR/A
SEBEBNEABBELER LK
ZEP-

RESEREBRAR
=T ZFFH
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DEBTORS, DEPOSITS AND PREPAYMENTS

21

(Continued)

(A)

(B)

(€)

TRADE DEBTORS (Continued)

As at 31 March 2013 and 2012, none of the trade debtors’
balance is past due and individually determined to be
impaired or related to customers in financial difficulties.
Consequently, no specific provision for impairment is
recognised as at the end of each reporting period. The
Group does not hold any collateral over these balances.

The carrying amounts of trade debtors are denominated in
HK$.

The carrying amounts approximate their fair values.

LOANS RECEIVABLE

The loans receivable are due from independent 3rd parties,
which are unsecured and repayable on 18 June 2013. The
interest rates on the loans receivable are 5.6% per annum.

The carrying amounts are denominated in HK$ and
approximate their fair values.

OTHER DEBTORS, DEPOSITS AND
PREPAYMENTS

Other debtors, deposits and prepayments denominated in
HKS.

The carrying amounts approximate their fair values.

FEU R~ T b i & KR FAR 3R

(%)

(A)

(B)

(€)

B2 BEWERM ()
R—ZEBE—Z=ZFER-_FT——-F=AHA
=t+—H BEZ S EKERESE
B3 (8 B % E 5 R (E ok 1 B S R 8
2EREEH - Al NEEREEHRYL
ERERS PR E R - A EELERR
SRS ETAERS -

B I RWIER 2 REEABE REA -

BREEELAREES-
FE W & 5K

RWERTIEEABLE =T LAE
ERERAR_-_ZT—=FXA+/\BE
BB ERZFNER5.6% -

FREEDABBEL "R AER
%o

Hitp BW IR - FHESREAN
I

A BIRERR - 17 iR S RIEMRATY
DA MR8 -

FEHEEEARERSE-

Dingyi Group Investment Limited
Annual Report 2013
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21 DEBTORS, DEPOSITS AND PREPAYMENTS
(Continued)

(D) CONVERTIBLE BOND - LOAN RECEIVABLE
COMPONENT

As disclosed in note 19(ii), on 6 September 2012, the
Group entered into a Secured Converting Loan Agreement
to subscribe for a convertible bond issued by SRAL.

The convertible bond — loan receivable component is
interest bearing at 11% per annum, denominated in AUD
and will mature on 5 March 2014.

As at 31 March 2013, the carrying amount of the loan
receivable component is calculated using cash flows
discounted at a rate based on the discounted rate of
11.2%.

22 CASH AND CASH EQUIVALENTS

Notes to the Consolidated Financial Statements

BHMBHRRMEE

21 EYWERF  FhiLe MTENIE

(%)

(D) TR EE-BRERIH

KT EEI9MFTHE - R E——F N
ﬂ ANAAREEF T AERERE TG
LAREBSRALE [T 2 AT IR E 5 o

A E S - R E R iR EF
11%EHE - BUBTTEHMET R = —W
F=ARB3HE-

MN-E—=F=A=+—8 EBREX
0 2 BREE DR AIRBITEE11.2%
WRZREeREFFE -

22 e MIREFEEY

The Group The Company
N NN
2013 2012 2013 2012
—E2-=f —T-—-fF ZEB-=Z§ —T--F
HK$’000 HK$'000 HK$°000 HK$'000
BT T BETT BET T BT
Cash at bank and on hand RITRFERE 189,922 103,869 101,418 1,149

Cash and cash equivalents comprise cash held, short-term bank
deposits with an original maturity of three months or less and
cash placed with financial institutions.

As at 31 March 2013, the effective interest rate on short-term
bank deposits is 0.2% per annum and these deposits have an
average maturity of 16 days. No short-term deposit was held by
the Group as at 31 March 2012.

RekReFEVEREMFERES RN

RAeE=

BEALARNZ ERRITERREFRE

BMEE RS-

R-_ZE—=F=ZA=+—8 EHRITER
L ERFEERB0.2% KRBT HH TR
R A6 - R_ZTE——F=A=+—8"
REEBWEBERBFERC

SEEEREEGRAR
BT g
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22 CASH AND CASH EQUIVALENTS (Continued)

The carrying amounts of cash and cash equivalents approximate
their fair values and are denominated in the following currencies:

22 BeMREEEY (&)
BeRBEEEEY BEERLAREE
AT &M A B

The Group The Company
A%m AR
2013 2012 2013 2012

—E2-=f =T ZB-=§ —FT--F

HK$°000 HK$'000 HK$’000 HK$'000
AR BETT ik e BT

HK$ B 171,107 91,623 100,831 1,118
US dollar ET 7,714 12,244 585 29
Renminbi (“‘RMB”) ARB(TARE]) 11,052 - - -
Other currencies HEK 49 2 2 2

189,922 103,869 101,418 1,149

The Group’s cash and cash equivalents of HK$7,790,000 (2012:
nil) are deposited with banks in the People’s Republic of China
(the “PRC”). The remittance of those funds out of the PRC is
subject to the exchange control restrictions imposed by the PRC
government.

23 CREDITORS, DEPOSITS AND ACCRUALS

REEZBE RIS FEWA7,790,000
T(ZZE—ZF E) HEERPEARKM
(THE]) 28T - BZEESELPEEAE
PR P BT B e 2 HNE B I R ]

23 ENERF FARS LBEREN

The Group The Company
rE NN
2013 2012 2013 2012

=& -—T--§ ZB-=& _-T--f

HK$’000 HK$'000 HK$’000 HK$'000
BT BT BETT BT

Trade creditors B I RENER 2,198 3,354 = -

Other creditors, deposits and HEMEMEDS - TAEESR
accruals BiREH 5,633 5,583 2,239 1,402
7,831 8,937 2,239 1,402

Dingyi Group Investment Limited z et
Annual Report 2013 - = 120




23

24

25

;f _‘:.. b

CREDITORS, DEPOSITS AND ACCRUALS
(Continued)

As at 31 March 2013 and 2012, all the trade creditors aged
under 60 days based on invoice date.

The carrying amounts of trade and other creditors are
denominated in HK$. The carrying amounts approximate their fair
values.

AMOUNT DUE TO NON-CONTROLLING
INTEREST

As at 31 March 2013 and 2012, the amount due to non-
controlling interest is unsecured, interest-free and will not be
callable before the exercise of the WP Put Option (note 19(i)) or
31 December 2013, whenever is earlier. Afterwards, the balance
is repayable on demand.

The amount due to non-controlling interest is denominated in
HK$. The carrying amount approximates its fair value.

DERIVATIVE FINANCIAL LIABILITIES - THE
GROUP AND THE COMPANY

On 12 October 2012, the Group entered into Subscription
Agreements to issue convertible bonds at a total principal
amount of HK$200,000,000 to four independent third parties (the
“Subscribers”) with a coupon rate of 2% per annum and a 5-year
maturity from the issuance date for the purposes of financing the
future expansion on mining business in Africa (see note 41(j)) and
as general working capital.

Following the approval by shareholders of the Company
in a special general meeting on 20 November 2012 (the
“Shareholders Approval Date”), contractual provisions in relation
to issuance of convertible bonds according to the subscription
agreements were established, and the derivative financial
liabilities were recognised.

23

24

25
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ENER FAKS KIERER
(&)
RZE—=FR-_T——F=A=+—H"
FTEEBSENERIZEZ AR ERRE DN
60H -

B REMENERZEAMENEERE
fI-FREEEAEQAREMRESE-

JE S SR 4% Il 14 4 2 R 5K

R-BE—=FR-_F—_F=ZA=+—8H"
BRI REERABER 281
TENFTEWPHRSE B (Hi3E19)) =T
—ZF+Z A=+ B (UREEAE)
(B 51k OB ANEREEE -

FERT SEFE MR R IR R A B R B - HLBR
EEEERAERE -

TEemBE-—AERENRAQT

R-ZE——F+A+=-0 KNEBFRHE
MEABITEBRAEF2% R EITARRE
AR F 2 A 4% B 200,000,000
T2 ARRESFTHEBLE=F ([RE
B ABRIEMNZ RIEER (RHE410)
CARARBRIBHESRIEA—REEES -

RAEARBBRER_ZE—=—F+—A=+H
(IREFESEBB]RIT2REERRE L
% BHIEBBBRIBEREMZEZITIR
REH 2 EHER  TESREETCER
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B
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25 DERIVATIVE FINANCIAL LIABILITIES — THE 25 MTEEMAE-4AEBEARFA
GROUP AND THE COMPANY (Continued) (&)
The initial fair values of the derivative financial liabilities were MESRMBEZVNFZAARBENHAEE
assessed at HK$59,946,000 and were reassessed at 31 March 59,946,0007L WK —ZE—=F = =+—
2013, amounted to HK$19,886,000, resulting in a net amount of A & A% #19,886,0007T ' B A H F
fair value loss totalling to HK$19,886,000 being recognised under HRTHMEE] ABRAANEEBEFES
“Other Loss” in the consolidated income statement. H B %19,886,0007T
During the year ended 31 March 2013, convertible bonds at REBEE-ZT—=F=-A=+—HIFE"
principal of HK$100,000,000 were issued, and the related portion 7K 4 %8 /478 #100,000,0007T 2 7] 2% & &
of the derivative financial liabilities, at fair values of HK$9,939,000, EEET MITEEeRBEANRERBE
was derecognised (see note 28). 9,939,0007T 2 & AR5 B4 42 L ERERR ( BB
F28) -
The fair values of the derivative financial liabilities were valued by PTEEREBEZARERBE(GERMEA
an independent valuer under Binomial Option Pricing Model. “IEARAEEERNETTZ
The movement in derivative financial liabilities recognised in the R BRARABRZITEERMBRELE
statement of financial position is as follows: R
HK$’000
BT
Beginning balances FHRARE -
Fair value loss NAEEE 19,886
Less: Derecognition upon issuance of W REBETAMRESRIUSER
convertible bonds (note 28) (HI5E28) (9,939)
Balances at 31 March 2013 RZE—=F=ZA=+—H2&#% 9,947

The carrying amounts of derivative financial liabilities are
denominated in HKS$.

Dingyi Group Investment Limited
Annual Report 2013
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BL:“: I B N Y
wl il ek e
26 SHARE CAPITAL 26 MR
Number
of shares
il 4=
‘000 HK$'000
T i BT T
Authorised ordinary shares: AL AR
At 1 April 2011 of HK$0.05 per share RZZE——FMOA—BNER
75 #0.057T 3,500,000 175,000
Reduction in nominal value (note) HIR EE (FsE) - (140,000)
At 31 March 2012, 1 April 2012 and RZE——F=ZA=+—8"
31 March 2013 of HK$0.01 per share ZE—FMA—HK
—E—=F=ZA=+—HH
SRE0.017T 3,500,000 35,000
Issued and fully paid ordinary shares: BT REHER T ER
At 1 April 2011 of HK$0.05 per share RZE——FOA—-BHERK
##0.057T 2,375,095 118,755
Reduction in nominal value (note) B EE (FFE) - (95,004)
At 31 March 2012, 1 April 2012 and RZZE——F=R=+—8"
31 March 2013 of HK$0.01 per share —E——FNHA—HK
—E-=F=ZA=+—H0K8
FREEYE0.017T 2,375,095 23,751

Note:

During the year ended 31 March 2012, management implemented a capital

reorganisation whereby the Company reduced the authorised and issued

share capital through reduction in nominal value of the authorised and paid
up capital to the extent of HK$0.04 per share, amounting to HK$140,000,000

and HK$95,004,000 respectively.

MeE

REBE-_T——F=-A=+—-BIEER EEE
BEHREAZA Bit NQRIEBEIREERAE R
BRI AR E SR E0.047T 2 5 25 B B S
140,000,0007T 1 /& #95,004,0007T Z S5 E A KM B
BT AN -

REEBREAR AR
BT g
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27 RESERVES AND NON-CONTROLLING

INTERESTS

The Group

At 1 April 2012 RZB-ZFMA-H

Comprehensiveloss:  BAEE:

Loss for the year FEEE

Other comprehensive income: HipfRaWE:

Exchange difierence on translation of BEBNIBRAREBAEEL
operation of overseas subsidiary NERBRES

Total comprehensive income/(loss)
for the year

ERREREIZARAEAA

Total contributions by owners of
the Company recognised directly
in equity
Issuance of convertible bonds
- equity conversion component (note 28)

FEGARE/ (B8 AR

frii 2 AR

BTTERES

—EEBRIH (H28)

Total contributions by owners of ARAREAELZHEEE
the Company
At 31 March 2013 R-E-ZF=fA=1t-A

Dingyi Group Investment Lim_ii‘t‘
Annual Report 201 S,l;
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BHMBHRRMEE

27 RESERVES AND NON-CONTROLLING 27 fEBNMIEEHIEER (®)
INTERESTS (Continued)
The Group (Continued) REBE (&)
Capital Share Exchange Asset Non-
Share  redemption option Other  fluctuation  revaluation Retained Total  controlling
premium reserve reserve reserve reserve reserve profits reserves interests Total
ERER FEARIE MER®  EEER FiEsl
RIEE G e HbEE  I9EE HE REEF HBEsE i #3
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETr A%t B%Tn  BNTn  B¥Tn  B%Tn  A¥%Tn  B¥%Tn A%Tn A%Tr
At 1 April 2011 RW=F-—-5m[-A 55,249 14 7,282 - 726 908 99913 164,092 39,821 203913
Comprehensive loss: GRER:
Loss for the year FEEE - - - - - - (24,325) (24,329) (748) (25,079)
Other comprehensive loss: HibviRaEE:
Exchange difference on translation of BEBIMBRAEBAMELL
operations of overseas subsidiaries NERRER - - - - (658) - - (555) (940) (1,495)
Exchange diference released upon RHEBIHBLAZBMER
disposal of operations of overseas ZHNEH BEE (HEH30E)
subsidfaries (note 30(al) - - - - (171) - - (171) - (171)
Total comprehensive loss for the year FEGAFRAE - - - - (726) - (24,305) (25,051) (1,688) 26,739)
Total contributions by owners of HEREERAZALTREA
the Company recognised directly iz e
in equity
Transfer share premium to retained profits B3 EHEZREBEF (30,000) - - - - - 30,000 - - -
Dividends paid BERKE - - - - - - (108376)  (108376) (1,108)  (109484)
Gain on deemed partial disposal of REDHHLERNBRFZFIE
subsidiaries (note 30(b)) (330 () - - - 5,021 - - - 5,021 (1,018) 4003
Step-up acquisttion from non-controling IR R 20 (F5E31)
interests (note 31) - - - (979) - - - (975) (562) (1,537)
Derecognition of reserves on disposal of REENB L AIRIUERER
subsidiaries (note 30(a)) G (B30 () - - - 975 - (908) 67) - - -
Reduction of non-controlling interests among a7 (1 & A B2 Al 2 I B8
disposal of controling interests FralA s s s R
in subsidiaries (note 30(a)) (1330 (a)) - - - - - - - - (42,865) (42,865)
Share option - value of consultancy BRE-BEHARELEE
senvices received - - 5,558 - - - - 5,568 - 5,568
Termination of share option (note 37(a) R LEEMRE (H53370) - - (12,840) - - - 12,840 - - -
Reduction in the nominal value of ElRRAEE (FH3H26)
share capital (note 26) - - - - - - 95,004 95,004 - 95,004
Total contributions by owners of ARARBEAMELZHRAE
the Company (30,000 - 7.282) 5001 - 08 29401 B769 @555  (49321)
At 31 March 2012 #ZA=1-H 25,249 14 - 5,021 - - 104,989 135,273 (7,420) 127,853
REEBREAR AR
125 —Z-=E5F%
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BHMBHRRME

o oo s L
27 RESERVES AND NON-CONTROLLING 27 et MOt A ()
INTERESTS (Continued)
The Company VNN
Convertible
Bonds (Accumulated
Capital Share - equity losses)/
Share  Contributed  redemption option  conversion retained
premium surplus reserve reserve reserve profits Total
ARkES
BXER -RESR (RHER)/
R E(E BARE wE  BRERRE wE REEF aE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BETT BETT BETT BETT BB
(notes (i)
and i)
(BEEG)
R(i))
At 1 April 2011 RZE——&ENA—H 565,249 38,587 14 7,282 - (7,305) 93,827
Comprehensive income: FEWE:
Profit for the year FERE - - - - - 56,778 56,778
Total comprehensive income for the year £E&AWHMEE - - - - - 56,778 56,778
Total contributions by owners of EERERRAZRLAREE AR
the Company recognised directly HRaH
in equity
Transfer share premium to contributed surplus i3 & BE R Z G A B % (30,000) 30,000 = - - - .
Dividends paid (note 11) BARE (M) - (108,376) - - - - (108,376)
Share option - value of consultancy services  §ERE —EG A ARE 2 BE
received - - - 5,658 - - 5,658
Termination of share option (note 37(a)) 1R RRHE (HIFEST()) - - - (12,840) - 12,840 -
Reduction in the nominal value of Bl AmE (Ff32e)
share capital (note 26) - 95,004 - - - - 95,004
Total contributions by owners of ARREBEAZHRLE
the Company (30,000 16,628 - 7.082) - 12,840 7.814)
At 31 March 2012 RZE-—#=ZA=+—H 25,249 55,215 14 - - 62,313 142,791
At 1 April 2012 R-E——FmA—H 25,249 55,215 14 - - 62,313 142,791
Comprehensive income: FElE:
Loss for the year FEEBE - - - - - (32,610) (32,610)
Total comprehensive loss for the year ~ £ERAFREE - - - - - (32,610) (32,610)
Total contributions by owners of ERRERRAZALAREE AR
the Company recognised directly rieef L
in equity
Issuance of convertible bonds - eqity BOMARES - REBREE
conversion component (note 28) GEZS) - - - - 69,676 - 69,676
Total contributions by owners of ARRRBAZHEREE
the Company - - - - 69,676 - 69,676
At 31 March 2013 RZE-=F=A=1—-H° 25,249 55,215 14 - 69,676 29,703 179,857
Dingyi Group Investment Limited e =Y .
Annual Report 2013 — 126
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RESERVES AND NON-CONTROLLING
INTERESTS (Continued)

Note:

(i) As at 31 March 2013 and 2012, the contributed surplus of
HK$6,226,000 represents the difference between the fair value of
net assets of subsidiaries acquired and the nominal amount of the
Company’s shares issued for the acquisition.

(ii) As at 31 March 2013 and 2012, the contributed surplus of
HK$48,989,000 represents the amount being transferred from share
capital and share premium as distributable reserve.

Under the Companies Act of 1981 of Bermuda (as amended), the
contributed surplus of the Company is available for distribution to
shareholders.

CONVERTIBLE BONDS - THE GROUP AND
THE COMPANY

The Group issued convertible bonds with a coupon rate of
2% per annum at a total principal value of HK$100,000,000
on the 28 March 2013 to two independent third parties (the
“bondholders”).
March 2018 at its principal amount or can be converted into
454,545,000 shares at the bondholder’s option at rate of
HK$0.22 per share.

The convertible bonds will mature at 27

The fair values of the convertible bonds of HK$109,939,000
were valued by an independent valuer as at 28 March 2013. The
convertible bonds comprise a liability component and an equity
conversion component.

The fair values of the unlisted bond component were calculated
by using a market interest rate of similar non-extendable and
non-convertible bonds. The fair values of the convertible bonds
were valued by using the Binomial Option Pricing Model. The
residual amount, representing the value of the equity conversion
component, is included in the convertible bond-equity conversion
reserve under equity attributable to equity holders of the
Company.
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() NIE—=FR-_ZT——F=ZA=+—8 #
A B 5475 %6,226,0007T JHHE B W IE B A 7]
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(ii) R-B-—=FR_T——F=A=+—0"#
A B85 848,989,0007T JY3E Fa AR A R A% 19 3%
BEBEANESKHEBEZSRE-

BREBFE-NN—FRFE (KIER) &K
REVFANBRATED IR T AR

ABRES - ANEE MR AF]

RZE—=F=RA=+N\B K~EBET
K& 42 A7 H100,000,000t ZEE X AF
Fo% s A MRES TMEBLE=7 ([&
ERFBAD AIMBREFHER =T —N\F

AT ERAREARGHEIHKNESTE

AR BRI E B2t 2 L R A
454,545,0008% A% 17 °

Al R & 2 A B8 #109,939,0007T )
MBYAEMR - Z—=F=-A_-+/\H#
THE AR ESFBEaESD RiEmE
HEBD ©
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TEt AR AT T B AELERIE N 20
B ES —EaSREE-

RESEKREBRAR
=T ZFFH



Notes to the Consolidated Financial Statements

BHMBRRME

28 CONVERTIBLE BONDS - THE GROUP AND
THE COMPANY (Continued)

The convertible bonds recognised in the consolidated statement
of financial position are as follows:

28 FBBES-AEBRARA]
(&)

RERA MBI R R Z AHRREZRINT

HK$'000

BT T

Cash received BUR & 100,000

Fair values of derivative financial liabilities (note 25) PTEEBAaEZARE (HE25) 9,939
Fair values of convertible bonds issued on 28 March 2013 RZ_-Z—=F=H -+ /\R#FE{T2A#H

BfEm 2 A AE 109,939

Less: Legal and professional fee paid W BN EEREEER (212)

Less: Equity conversion component (note 27) W s E Y (M5E27) (69,676)
Liability component on initial recognition R-E—=%F=A -+ N\BYLHERE

at 28 March 2013 (note) ZBEE M, (M) 40,051

Add: Effective interest expense (note 8) n:-EERMEER (HiEs) 104

Liability component as at 31 March 2013 R-E—=F=ZA=+—BZa8EIHH 40,155

Note: B 5

The fair value of the unlisted bond component of the convertible bonds as at
31 March 2013 is calculated using cash flows discounted at a rate based on
the discount rate of 23.7%.

The convertible bonds — liability component are classified under non-current
liabilities. The carrying amounts of convertible bonds — liability component are
denominated in HKS.
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29 DEFERRED INCOME TAX
The Group

Deferred income tax assets and deferred income tax liabilities are
offset when there is a legally enforceable right to set off current
tax assets against current tax liabilities and when the deferred
income tax relates to the same fiscal authority. The net amounts
are as follows:

29
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BHMBHRRME
BTSN
rEH

8 TR SR BN TT 2 RERI S & HIPT IS E
ERHEMAMERAEREECHMEHRER
—MREAA R RIEMSREE R
PRSI B EE AR - s T

2013 2012
—E-=F —F—=
HK$’000 HK$’'000
BT T BET T
Deferred income tax liabilities REFTSHARG 977 4

The movement of net deferred income tax liabilities is as follows:

EXEFFSRBEFRIEESHMT

2013 2012

—E-—=F —E——HF

HK$’000 HK$’'000

BET T BT

At 1 April RMEA—H 4 1,726
Charged to consolidated income statement et AERMER (FEE10)

(note 10) 973 1,197
Disposal of subsidiaries (note 30(a)) & BT BB A B (B 5E30(a)) - (2,919)
At 31 March R=A=+—8 977 4

SEEEREEGRAR
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29 DEFERRED INCOME TAX (Continued) 29 IEEFTE (&)
The movements in deferred income tax assets and deferred BEMGHEEREEMSHABE 8T
income tax liabilities without taking into consideration the BmEBMRAMBREAER AN 2 &K 0
offsetting of balances within the same tax jurisdiction are as N
follows:
Deferred income tax assets: BEFREHERE:
Tax Tax
depreciation losses Total
BKTE REER wE
HK$’000 HK$’000 HK$’000
BT T BT T BT T
At 1 April 2011 RZ-ZZE——FMA—H 2,252 1,898 4,150
Charged to consolidated REHMBEERAR
income statement (1,260) - (1,260)
Disposal of subsidiaries (note 30(@)) & & A 7] (M 5E30(@) ) (992) (1,898) (2,890)
At 31 March 2012, 1 April 2012 RZE——F=H
and 31 March 2013 =+—RA-ZZ2—=F
WMA—HBHR-ZT—=4F
=A=+—H - - _

Dingyi Group Investment Limited — e ek f
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29 DEFERRED INCOME TAX (Continued) 29 EIEFTISH (@)
Deferred income tax liabilities: EIEMEREE:
Unrealised
gain on
investments
at fair value
through
Tax Favourable profit or
depreciation Trademarks leases loss Total
REHRR
DABRE
ZREZ
RBIE (5L BRHEE KREBAKR @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BETT BETT BETT
At 1 April 2011 RZZE——FNA—H 399 3,643 1,834 - 5,876
Charged/(credited) to RaRFERNNE
consolidated income statement (3tA) 365 (183) (245) - 63)
Disposal of subsidiaries (note 30(a)) &N B A7 (PEE30()) (764) (3,456) (1,589) - (5,809)
At 31 March 2012 RZE-——5=A=+—H - 4 - - 4
(Credited)/charged to RAFFIBRANR,/
consolidated income statement (st ) - ) - 977 973
At 31 March 2013 RZE—=5=A=+—H - - - 977 977

At the end of the reporting period, the Group did not recognise
deferred income tax assets of HK$57,180,000 (2012:
HK$25,786,000) in respect of deductible temporary differences
due to the unpredictability of future profit streams. Included in
unrecognised tax losses are losses of HK$44,857,000 (2012:
HK$15,554,000). The tax losses may be carried forward
indefinitely.

RE R BRREFBRIRT B RETE
AR ASBEW A NGRERREERE
RIEE TS T & E A ¥57,180,0000T (=&
— T4 505 786,0007T ) o KRR
BB B E 188 44,857,000 (ZF— =
¢ 515,554,000 ) © FE 7% 518 A 4 PR H5

rEE-

RESEKREBRAR
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EHMBHREMEE

30 DISPOSAL OF SUBSIDIARIES 30 HEMBAR

(A) DISPOSAL OF INTERESTS IN (A)
SUBSIDIARIES - SHARP RISE GROUP

On 17 June 2011, the Group entered into an agreement
to dispose of its entire equity interest in the Sharp Rise
Group to CIHL. The completion of the disposal took place
on 28 September 2011, upon which the Sharp Rise Group
ceased to be subsidiaries of the Group. A loss on disposal
of interests in subsidiaries was charged to consolidated
income statement as “other gains/(losses), net” for the year
ended 31 March 2012.

L5745 B 2 B — AR
%8

R_E——FRA+TLR AEEFL
has  ME T BRI EEEE N &
Be2fhkE AER_FT——FNA
—+N\BZEK - RRFFAEETERAE
SEZHBAR -BE_T——F=H
=t+—BIFE HEREHNBARRE
w2 BERENEHABRANER [Hib
M, (E18)  FHE] MNkk -

HK$'000
BT
Total consideration satisfied by: BAREA T SER:
Cash received B3R & 241,996
Professional fees and expenses BEEEREEH (1,990)
240,006
Net assets disposed of: BHEZEEFE:
Property, plant and equipment Y BB REE 82,973
Goodwill EES 54,877
Trademarks [ 20,947
Favourable leases BHNHEE 9,632
Interests in associates Fr B & R ) i 2 53,754
Available-for-sale investment AIHHEZIRE 2,760
Non-current deposits IEREBF LIRS 16,686
Deferred income tax assets BEFTEMEE 2,890
Inventories FE 7,171
Debtors, deposits and prepayments FEWRR R 7 iR & R IE T3R8 33,601
Amounts due from fellow subsidiaries JE W [B) 2 Bt B8 A B BR K 26,876
Amounts due from associates JE LSS 2 R B BR 3K 225
Amounts due from non-controlling interests JFE UK S 2 1) 1 4 2 BR G 1,604
Investments at fair value through profit or loss RIEBHERIEANEREZIRE 31,555
Cash and cash equivalents BeNIREEEY 52,644
Creditors, deposits and accruals JERERF  FAKE RBRER (64,877)
Amount due to former ultimate holding company JEN RIS R AT (ELEEER) R
(CHL) (258)
Deferred income EEUA (225)
Dividend payable to non-controlling interests JERAS T I MRS 2 IR B (9,094)
Financial liabilities at fair value through RIEHEEAANEREBE EMEE
profit or loss (24,924)
Deferred income tax liabilities BEEMSHEE (5,809)
Current income tax liabilities BHIFEHEE (2,328)
Non-controlling interests FE M R 2 (42,865)
Net assets at the date of disposal ANNEHBRZEEFE 247,815
Exchange fluctuation reserve released upon disposal L BRBR SINE H Z EhRE (171)
247,644
Loss on disposal of interests in subsidiaries (note 14) H &G B A B1# S 2 B8
(MI5E14) (7,638)

Dingyi Group Investment Limited " o
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30 DISPOSAL OF SUBSIDIARIES (Continued) 30 HEWBAG (®
(A) DISPOSAL OF INTERESTS IN (A) HEMGEHE AR —FFH
SUBSIDIARIES - SHARP RISE GROUP £8 (&)
(Continued)
Analysis of the net cash inflow in respect of the disposal of HEMGMBAREZR 2RERAF
interests in subsidiaries: BT :
HK$’000
BT T
Cash consideration received BUEIR SR E 241,996
Less: Cash and bank balances IR e MIRTT A (52,644)
Less: Professional fees paid BB NEEER (1,990)
Net cash inflow in respect of the disposal HEMBAR RS RAFE
of subsidiaries 187,362

(B)

DISPOSAL OF INTERESTS IN 29.4% (B) HEMWORLD POINTERE E
INTERESTS IN WORLD POINTER GROUP N E29.4% 2 FEH
COMPANIES
After the disposal of the Sharp Rise Group on 28 RZEBE——FRA-+N\BHENH
September 2011 which held a 29.4% equity interest in £ 38 (H¥ A World Pointerfe B /A7) 2
the World Pointer Group Companies, the Company held 29.4%[% 1) 1& AN 2 B3 #F B World
51% retained equity interests of World Pointer Group Pointerfe B A &) 2 51 %REE AX#E - EE’\
Companies, which remain as the subsidiaries of the —E—_F=ZA=1+—BMNMAAEXR
Company as at 31 March 2012. Z B AR
A gain on the deemed partial disposal of subsidiaries B =-—A=t+—HItFE
amounting to HK$5,021,000 was recognised in equity A ARVEEN D B EMTB AR 2 WA
during the year ended 31 March 2012 is as follows: 5,021,0007T B A Ew TERR LA T
HK$’000
BT
Cash consideration received BWERRSRE 4,003
Attributable non-controlling interests being disposed — H & 57 B 7 JE 12 $I M #E 25 1,018
Gain on deemed partial disposal of ERERERZGER D L EH B AR
subsidiaries recognised in equity (note 27) ZWEs (EF27) 5,021
There was HK$4,003,000 net cash inflow in respect of the H & World Pointer& B A 7] 229.4%
disposal of 29.4% interests of the World Pointer Group BEREENR SR AFEEABK
companies. 4,003,0007T ©

RIEEBREAR AR
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32
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ACQUISITION OF ADDITIONAL INTEREST IN A
SUBSIDIARY

As at 13 April 2011, the Group acquired an additional 1.8%
interest in Skywin Limited, a former subsidiary of the Company, at
a cash consideration of HK$1,537,000, and the Group'’s interest
in the former subsidiary increased from 31.7% to 33.5%. As a
result, the non-controlling interests on the former subsidiary were
reduced by HK$562,000 (note 27). This former subsidiary was
disposed among the disposal of Sharp Rise Group (note 30(a)).

REPORTABLE SEGMENTS

Reportable segments are identified and reported in the manner
consistent with internal reports to the Group that are regularly
reviewed by the chief operating decision-marker (the Executive
Directors collectively) in order to assess performance and allocate
resources. The chief operating decision-maker accesses the
performance of the reportable segments based on the revenue
and profit/loss presented.

The Group has two reportable segments (i) food and beverages
including restaurants and bars business and (i) securities trading
business. Segment revenue is measured in a manner consistent
with that in the consolidated income statement, except that it
also includes the Group’s share of revenue of associates on a
proportionate consolidated basis.

31

32

e B B 2 ] 2 B SN2

RZE——FOA+=A AEEURS
RAB A H61,5637,0007T 4 B8 A & 5] — [ B B
J& 2 FSkywin Limited” &M 8% %5 -
REBRZAH B AR ZHERA31.7%ES
33.5% c Bt B &AM B A 7 2 E 12l
MERE 2SR D B 562,000 (M §E27) - iE—
FEIRTFT B A R MEF A S E O T E 2 3
& (MI5E30(@)) °

BT E2HDHE

T ERZDBIREBEERKE (W17
EEHE) THEHABREUFERERER
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32 REPORTABLE SEGMENTS (Continued)

Reportable segment information is presented below.

Year ended 31 March 2013

32 BYERZDE (®)
BFEHZH

BMEHZ5|WT-

BE-E—=F=ZA=1+—HLEE

Continuing operations

Food and
beverages-
restaurants Securities
and bars trading
business business Total
BERh—BE
REBEYER BFEEER e
HK$’000 HK$’000 HK$’000
BT T BT T BT T
Revenue WA
Group revenue EEWA 67,048 - 67,048
Realised gain on investments REZEEANEERREY
at fair value through WEME BRI =T
profit or loss, net - 4,823 4,823
Segment (loss)/profit 28 (F8E) 7B (2,342) 12,633 10,291
Included in segment o¥8 (B18) FBeE
(loss)/profit are:
Depreciation of BEMEEITE
plant and equipment (3,427) - (3,427)
Amortisation of trademarks iR 2 8 (26) = (26)
Unrealised gain on investments RERERZAABERRE
at fair value through 2B RER W
profit or loss - 7,227 7,227
Segment assets DEEE 13,529 37,259 50,788
Included in reportable BETEM OBEEERT:
segment assets:
Additions to non-current IRBEERE (@
assets (other than financial TERBEEFREH
instruments and deferred BERIN)
income tax assets) 337 - 337
Segment liabilities PEAE 31,014 1,136 32,150

BEEERERRAR
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32 REPORTABLE SEGMENTS (Continued)
Year ended 31 March 2012

32 BATFER

DFE (')

\

BE-E——-—F=ZA=+—HILEE

Discontinued
Continuing operations operations
BEREEK IR R
Food and Food and
beverages- beverages-
restaurants Securities restaurants
and bars trading and bars
business business Sub-total business Total
BEH-8E EHN-2E
REEXYR BHFEEEHR M REBER ot
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BT BT BT BB
Revenue PN
Group revenue L TON 70,983 - 70,983 252,292 323,275
Share of revenue from external customers FiEHE R BNDEPELN
derived by associates L'ON - - - 65,223 65,223
70,983 - 70,983 317,515 388,498
Realised gain on investments RERERANERE AN
at fair value through profit or loss, net SRWHFE - 1,718 1,718 - 1,718
Segment (loss)/profit 28 (FR) /78 (11,420) 409 (11,011) 10,572 (439)
Included in segment (loss)/profit are: 28 (BR) /FIERE:
Share of results of associates Ziga N - - - (2,744) (2,744)
Depreciation of property, nE BEREEITE
plant and equipment (5,151) - (5,151) (8,585) (18,736)
Impairment loss on plant and equipment BEREEREEE (518) - (518) - (518)
Impairment loss on goodwil BEZREBE (7,551) - (7,551) - (7,551)
Amortisation of trademarks BECEH (314) - (314) (793) (1,107)
Amortisation of favourable leases BARE 2 & - - - (1,482) (1,482)
Gain/(loss) on investments at fair value through MEZEZAALEREZREZ
profit or loss, net Wz (8)
— Realised -BER - - - 1 1
~ Unrealised ~RER - (1.271) (1,271) 5,102 3,831
Segment assets PHEE 17,283 35,463 52,746 - 52,746
Included in reportable segment assets: BYERIHBEERE:
Additions to non-current assets ERBEERE (2RIAR
(other than financial instruments and BERMBHEERM)
deferred income tax assets) 1,218 - 1,218 19,293 20,511
Segment liabilities 2EAE 32,452 160 32,612 - 32,612
Dingyi Group Investment Limited caae
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M BHREME
32 REPORTABLE SEGMENTS (Continued) 32 BTYTERZHE @)
Reconciliation of reportable segment profit/(loss) to (loss)/profit BYEWMzAEFNE (BE) BREA (&

before taxation is provided as follows:

8) /MBEzEERNAT

Continuing operations Discontinued operations Total
BRESEER RiEgeE #E
2013 2012 2013 2012 2013 2012
“g-cf —E-CF “g-=F “Z-CF —E-=F —E=
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BETT BB BETT BRI
Reportable segment profit/(loss) BF2Hz 2 EMNE,/
(k#8) 10,291 (11,011 - 10572 10,291 (439)
Finance income B las 3,057 207 - 517 3,057 724
Finance costs HEER (106) (1) - (169) (106) (170)
Unallocated corporate income RABAFRA 38 105 - 5,208 38 5313
Unallocated corporate expenses kA EAAER (23,557) (14,176) - (4,380) (23,557) (18,556)
Fair value loss TESREEZALERR
on derivative financial liabiliies (19,886) - - - (19,886) -
Loss on disposal of interests HERNBARRE ER
in subsidiaries - - - (7,638) - (7,638)
(Loss)/profit before taxation BREA (BR)/AE (30,163) (24,876) - 4110 (30,163) (20,766)
Reportable segment assets and liabilities are reconciled to total BATERzHPEERBERBREERAE
assets and liabilities as follows: ZEERIAT
2013 2012
—E-=F —E-CZF
HK$’000 HK$’000
BT T BT
Reportable segment assets BFEHRzIBEEE 50,788 52,746
Cash and cash equivalents BeNIREEEY 180,027 89,805
Investments at fair value through REEERZANBRIEZIRE
profit or loss 25,027 24,962
Loans receivable U E 3R 1,581 10,167
Convertible bond — loan receivable AR EH - EUE RIS
component 12,681 -
Other unallocated assets EtRoEEE 4,800 7,918
Total assets HWEE 274,904 185,598
RESEKREBRAR
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32 REPORTABLE SEGMENTS (Continued) 32 BYERIDE
2013 2012
—E—=fF —=E—=

HK$’000 HK$’'000

BT T BT T
Reportable segment liabilities ETFEHRzoEEE 32,150 32,612
Deferred income tax liabilities RIEMEHARE - 4
Derivative financial liabilities TETRERE 9,947 -
Convertible bonds — liability component AR ES -8 ERHm 40,155 -
Other unallocated liabilities Hib RO BEEEE 2,439 1,378
Total liabilities BERE 84,691 33,994
GEOGRAPHICAL INFORMATION hEE R
The Group’s operation in food and beverages business is carried REBZEREBARBEBE(ZT—ZF-
out wholly in Hong Kong (2012: Hong Kong, Australia and B ORMNEORPY) #ET BHEBEEEBHIR
Macau). The securities trading business is carried out wholly in BAETT
Hong Kong.
Segment revenue by geographical market (including the Group’s RE M52 D R (BIEARE BTG
share of revenue of associates) is shown in below: BRRZHA) T

Continuing operations Discontinued operations Total
BEEEEE RIEGE$E ag
Company and Company and

Year ended 31 March 2013 subsidiaries Associates Total  Subsidiaries Associates Total  subsidiaries Associates Total
HE-Z-Z¥=fA=1-8 ARAR ADAR
LEE HEAR HBENT ag HEAR BENR 2 HEAR BENR ag

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BRI RETT BRI BETT AETT BETT RETT BETT AT

Hong Kong BA 67,048 - 67,048 - - - 67,048 - 67,048
Continuing operations Discontinued operations Total
BERERH RIEEEEH et
Company and Company and
Year ended 31 March 2012 subsidiaries Associates Total Subsidiaries Associates Total subsidiaries Associates Total
#2-%--%=F=1-H KAAR FRAR
ItFE HEAR BERT k] HERR BERE ag = YN £
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

BETTL BETT AR BETL EBTL BETL AEFL BETL BETL

Hong Kong B 70,983 - 70983 151,962 61,967 213929 202,045 61,967 284,912
Australia B - - - 62,502 - 62,502 62,592 - 62,592
Macau M - - - 37,738 - 37,738 37,738 - 37,738
Singapore g - - - - 1,901 1,901 - 1,901 1,901
Mainland China HERE - - - - 1,355 1,355 - 1,355 1,355

70,983 - 70,983 252,202 65,223 317515 323275 65,223 388,498
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REPORTABLE SEGMENTS (Continued)

Notes to the Consolidated Financial Statements

SEHMBRRME

32 BYERZDE (®)

GEOGRAPHICAL INFORMATION (Continued) HWEER (&)
The Group had no inter-segment sales for the years ended 31 BHE_ZT—=FKk=FT——-F=-A=+—H

March 2013 and 2012.

LHFEE - AREYESBHEIHE-

No customer accounted for 10% or more of the total revenue for HE-ZT—=R-_FT——F=A=+—H

the years ended 31 March 2013 and 2012. IEFE TEXFHERERKA Z10%3K
LAl e

As at years ended 31 March 2013 and 2012, the Group’s non- REEZZ—=FRk_F—=-F=H=1—

current assets (excluding financial instruments and deferred AIEFE AEBEZERDEE (TRES

income tax assets) are located in Hong Kong.

MTANMELMSREE) AUREL -

EMOLUMENTS OF DIRECTORS AND SENIOR 33 FEENEREBABZHME
MANAGEMENT
DIRECTORS’ EMOLUMENTS EEEE
Emoluments paid and payable to the Directors of the Company EXNRENERARES MM T :
are as follows:
2013
—E-—=fF
Retirement
Salaries benefit
Directors’ and other scheme
fees benefits  contribution Total
HE2R BREF
EEne HbEA HE R k)

HK$’000 HK$’000 HK$°000 HK$’000
BETT BT BETT BT

Executive Director: BTES:

Su Xiaonong (note a) HER (Mita) - 300 14 314

Cheung Sze Ming (note a) SReFg (Mista) - 1,300 14 1,314

Independent Non-Executive Director: BY EH{TES:

Cheng Xiusheng (note a) BEE (Mzta) 120 - - 120

Sun Dongsheng (note a) BRH (MiEa) 120 - - 120

Chow Shiu Ki (note a) AEE (Mita) 150 - - 150
390 1,600 28 2,018

SEERBEERAT
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(@) Appointed on 27 October 2011.

(b) Resigned on 27 October 2011.

Mr. Li Kwong Yuk, an executive Director being appointed on 27
October 2011, did not receive Director’'s emoluments from the
Company and its subsidiaries.

Dr. Chow Yei Ching, Mr. Chow Vee Tsang, Oscar and Mr. Kwok
Hoi Sang, the executive Directors resigned on 27 October 2011,
did not receive Director’s emoluments from the Company and
its subsidiaries during the year ended 31 March 2012. These
Directors were also Directors of CIHL, the former ultimate holding
company, and were paid by CIHL in respect of services provided
to the CIHL Group as shareholder including the Company and

the subsidiaries.
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33 EMOLUMENTS OF DIRECTORS AND SENIOR 3B EFNENREBABZME (8)
MANAGEMENT (Continued)
DIRECTORS’ EMOLUMENTS (Continued) EEMe (@
2012
—E-—F
Retirement
Salaries benefit
Directors’ and other scheme
fees benefits contribution Total
ek BREF
E 2ok Hbia FHEIER FEkH]
HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BETT BETT
Executive Director: BITES:
Su Xiaonong (note a) #RBER (fiska) - 124 5 129
Cheung Sze Ming (note a) SREFER (Fiska) - 481 5 486
Lily Chow (note b) AFIF (MisEb) - 606 45 651
Chang Wan Lung, Robert (note b) sREEE (MIskb) - 720 6 726
Independent Non-Executive Director: &M I {TEE :
Cheng Xiusheng (note a) EHEAE (Hfizka) 52 - - 52
Sun Dongsheng (note a) BERFA (MisEa) 52 - - 52
Chow Shiu Ki (note a) [AEE (fiita) 65 - - 65
Wu King Cheong (note b) R E (Miskb) 86 - - 86
Leung Kwong Kin (note b) 2 (Mstb) 86 - - 86
Lau Kai Shu, Frank (note b) 2IRE (FIsEb) 86 - - 86
427 1,931 61 2,419
Notes: M

@ RIE——F+A-t+LBREEE-

R-E——F AT LRAEZREZHTE
EFNEREVEEADAREMB AT
MEMEEME -

RZE——F+AZ+LHBEEZRNTES
BINEME L A#EEEEREELENRE
EIE-—F-AZTHIEFEVEER
REREMBARMMWRANESHE - Z%F
ESNAHLTHRE (FIRKERAR) 2E
F UHETHERRELTEEEE (ER
&R (BEAQRREMBAR)FTRE S
Bk 7% 32 < Bl <& o
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EMOLUMENTS OF DIRECTORS AND SENIOR 33

MANAGEMENT (Continued)
EMPLOYEES’ EMOLUMENTS

The five highest paid individuals included one Director (2012: two
Directors), details of whose emoluments are set out above. The
emoluments paid to the remaining four (2012: three) highest paid
individuals for both years are as follows:

Notes to the Consolidated Financial Statements

BHMBHRRME

EENERE

B

1 & % M

hEEReEHFALTEE R (ZE—ZF'W

R)EF REZMHBEEHINW L - RZ

MEEXMFHRTIER (ZE——F:=5)
SEFmALTZMEIT

2013 2012

—E—=F —E——F

HK$’000 HK$’000

BT T BT T

Salaries, allowances and benefits in kind o EMEEMETR 2,340 2,655
Contribution to retirement schemes BRIRETEI Z 73R 72 87
2,412 0,742

The emoluments of the remaining four (2012: three) highest paid

BIOB(ZT——F : =R)ReFALZ

individuals fall within the following bands: HNE D AT EE:
2013 2012

—E—=F —E—_4F
Nil - HK$1,000,000 — 7 #1,000,0007T 4 3
CONTINGENT LIABILITIES 34 BEE
As at 31 March 2013 and 2012, the Group and the Company RZE—=FR=-_FT—-—F=A=+—H"
had no significant contingent liabilities. AEBERAAFTEERNSBEE.
CAPITAL COMMITMENTS 35 BARAEE
As at 31 March 2013 and 2012, the Group and the Company RZE—=FR-_FT—-—F=A=+—H"
had no significant capital commitments. REBERARD ﬂﬂz?ﬁfﬂﬂ%ﬁ;§$7¥<?}%‘ °

SEEEREEGRAR
BT g
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OPERATING LEASE COMMITMENTS 36 KLEMHMERE
THE GROUP AS LESSEE AEEEREBEA
The Group had commitments for future minimum lease payments REERYERERBE T HEE 2 &2 18
under non-cancellable operating leases in respect of renting of EMARRRIT 2 &EBEFIEAE 1
premises which fall due as follows: EEWMAANT:
2013 2012
—B—=F —ET—_F
HK$’000 HK$’'000
BT T BT T
Within one year R—FR 10,189 9,776
In the second to fifth year inclusive F_ERFAN(BEEMFEELAN) 10,014 10,436
20,203 20,212
The above lease commitments only include commitments for LA EAEERRBREARESAE T TE
basic rentals, and do not include commitments for additional FENENHAe (KBRS (F) 2%
rental payable (contingent rents), if any, which are to be generally B ZE5mINEe —REAHEECTEEERT
determined by applying pre-determined percentages to sales less AobRsHEsERBemMEE AT
the basic rentals of the respective leases, as it is not possible to At ErETAMBEINER 225
determine in advance the amount of such additional rentals.
SHARE OPTIONS 37 MEARRE

(A) SHARE OPTION - CONSULTANCY
SERVICES

On 10 February 2010, the Company had conditionally
granted options to two consultants to subscribe for an
aggregate of 150,000,000 shares at an initial exercise price
of HK$0.30 per share, subject to adjustment and an option
period of two years from the date of the option agreement.

The options were only exercisable after the relevant
consultants had provided the consultancy services and
the completion of the investments by the Company or its
subsidiaries, in terms and conditions to the satisfaction of
the Company. The consultancy services included sourcing
for and introduction of investment projects to the Company
and identification of investors for the said projects.

(A) BB -HHR%

R-_ZT—ZTF_A+B AREE
BHtmmEERR L IREAS K
150,000,0000% f% 1 2 B AR 4 - 1 2647
FEAEFREE0.307T LI THEER T
TR R AR AR A R IR M 1 s B R
HBETRAF o

FEREERN AR M R fE RS -
AR AR B REME R RIEARB W
BZGERRAGEERRER AT
- ARG BIREASRNRAZ R LA
KREBBEMALIMBREYMERES -
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37 SHARE OPTIONS (Continued)
(A) SHARE OPTION - CONSULTANCY

SERVICES (Continued)

The fair value per option at grant date was HK$0.0856
and was determined by using the Binomial Option Pricing
Model.

The significant inputs into the Binomial Option Pricing
Model are as follows:

Share price at the grant date HK$0.265
Exercise price per share HK$0.30
Expected volatility 66.46%
Expected life of options 2 years
Expected dividend yield 0.24%
Annual risk-free interest rate 0.52%

The volatility measured at the standard derivation of
expected share price returns is based on statistical analysis
of daily share price over the last three years from the grant
date.

The aggregate fair values of the above granted options
amounting to HK$12,840,000 were to be recognised as
share option — value of consultancy services received over
the vesting period together with a corresponding increase
in equity.

On 15 July 2011, the Company signed a deed of
termination with the consultants to cancel the options.
Accordingly, the expenses charged to the consolidated
income statement for the year ended 31 March 2012
amounted to HK$5,558,000, and the share option reserve
was recognised at an amount equal to the aggregate fair
values. Due to the cancellation, the entire balance of share
option reserve was transferred to the retained earnings
during the year ended 31 March 2012 (note 27).

No option was exercised or lapsed during the year ended
31 March 2012 before the termination date.
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37 EERRHE ()
(A) HBERE-ZHARE (@)

FHEREANEBEBZARERS
#0.0856 T A —IE N B fE T EE
EE-

R-BAEEEEABAZERR
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R E BEZRE B 50.2657T

BlRITEE B #0.307T
TEHR B IR 66.46%
TE HA 1 A 4 HA 2
TEHA R B & 0.24%
17 3 F 4 A1) 2 0.52%
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37 SHARE OPTIONS (Continued) 37 HBEIRHE (@)
(B) SHARE OPTION (B) HEpx#E

A new share option scheme (the “Scheme”) was adopted
by the shareholders pursuant to a resolution passed on
21 September 2012 for the primary purpose of providing
incentives and rewards to its employees, the Directors and
other selected participants for their contributions to the
Group and to encourage them to contribute further to the
development of the Group so as to enhance value of the
Company and its shares for the benefit of the Company
and its shareholders as a whole.

The total number of shares in respect of which options
might be granted under the Scheme and any other
schemes is not permitted to exceed 10% of the shares
of the Company in issue at the date of shareholders’
approval of the Scheme (the “Scheme Mandate Limit”) or, if
such 10% limit was renewed, at the date of shareholders’
approval of the renewal of the Scheme Mandate Limit. The
maximum aggregate number of shares which might be
issued upon the exercise of all outstanding options granted
and yet to be exercised under the Scheme and any other
share option schemes, must not exceed 30% of the total
number of shares of the Company in issue from time to
time.

The number of shares in respect of which options might be
granted to any individual in any one year was not permitted
to exceed 1% of the shares of the Company then in issue,
without prior approval from the shareholders in general
meeting.

Each grant of options to any Director, chief executive or
substantial shareholder must be approved by Independent
Non-Executive Directors of the Company. Where any grant
of options to a substantial shareholder or an Independent
Non-Executive Director or any of their respective associates
would result in the shares of the Company issued and to
be issued upon exercise of options already granted and
to be granted in excess of 0.1% of the Company’s issued
share capital and with a value in excess of HK$5,000,000 in
the 12-month period up to the date of such grant must be
approved in advance by the Company’s shareholders.

Dingyi Group Investment Limited 4
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37 SHARE OPTIONS (Continued)

(B) SHARE OPTION (Continued)

Options granted must be taken up within 21 days from
the date of grant, upon payment of HK$1 per grant. An
option might be exercised in accordance with the terms of
the Scheme at any time during the effective period of the
Scheme to be notified by the Board of Directors which shall
not be later than 10 years from the date of grant.

The exercise price was determined by the Directors of the
Company, and would not be less than the highest of the
closing price of the Company’s share on the date of grant,
the average closing price of the share on the Hong Kong
Stock Exchange for the five business days immediately
preceding the date of grant, and the nominal value.

The maximum aggregate number of shares which might be
issued upon the exercise of all outstanding options granted
would be 237,509,517 shares. No options had been
granted or exercised under the Scheme during the year
(2012: nil) and none are outstanding as at 31 March 2013
and 2012.

38 RETIREMENT BENEFITS

The Group has established various retirement benefit schemes
for the benefit of its staff in Hong Kong and overseas. In Hong
Kong, the Group participates in both a defined contribution
scheme which is registered under the Mandatory Provident Fund
Scheme (the “MPF Scheme”) established under the Mandatory
Provident Fund Ordinance in December 2000. The assets of the
schemes are held separately from those of the Group, in funds
under the control of trustees.

For members of the MPF Scheme, the Group contributes 5% of
the relevant payroll costs per employee per month to the MPF
Scheme.

Prior to the disposal of subsidiaries (note 30(a)), some of the
Group’s subsidiaries in Australia and Macau contributed 5%
and 14.5% respectively of the basic salaries of their employees
to defined contribution retirement schemes operated by central
government. Under the schemes, the employees also contributed
5% to 20% of their basic salaries.

37

38

Notes to the Consolidated Financial Statements

SHMBRRME

B P HE (|

(B) EEPRAE (@)
BHEREANEL B BEH21ARN
SEIEE B TS NS T
7 BERRHE - BERRAE AT IR IRk st B I
B 2 5 R R BR AT fa] B R 4T 455 -
EES B AWHREL NS - B
RASIEREE AR+

TERBARARBZERERE BT
RARABRDREFEL AR ZKHE
ARBBRMRBEEE G A A A EE
XEEREBMRMZFHBEHERAN
RERH 2 HE ARESERE-

FTEMKRITEZER LB REET
FEmMABRTIEEZRMNDBEER
237,509,517 f& 1 o A F [E W I AR
BB s TEERE (= —=
F R )ERZE—=FRk_T—=F
ZA=T— B EERITE EARE -

ELNER
AEBESEBRLMEIMEB R ZHENKE
MEtgl-NEE AEE2EBERITK
R-ZFZTE+ - AR (BRHIERESE
&) Rz BHIMERTES TS (R [58
EEErE]) A EERKBEED R
B YHEFEAZEGES-

o

BT EIZKEmME  AEEMAEED
HEZEFHEBEEEBAEEAARY
5%&T & o

’

REEME AR (MH5E30(@) ) Al - REENR
MERF 2 ETHBARRTREFEEZ
FE R IRET B 3R KB D B &
HiEBE#H 25%K14.5%  IRBEE T2

BENMAEHEREARTES%E20%.

N
A °©

RESEKREBRAR
=T ZFFH



Notes to the Consolidated Financial Statements

BHMBRRME

39 RELATED PARTY TRANSACTIONS 39

Details of the material transactions entered into during the year
with related parties are as follows:

BRAEANLTZRS
ER RAMEALI I EARS 2
T

The Group
xE
2013 2012
—E—=F —EF—_F
HK$’000 HK$’000
BT T BT T
Transactions x5
Associates: iRl
Management fee income ERBEIA - 626
Former fellow subsidiary: IGEINIENGIE
Management fee paid to A—HARRMNBRARZ N2
a former fellow subsidiary I - (396)
Former ultimate holding company: FIESE 32 /NI
Loss on disposal of interests HERHMBARER 2 EIE
in subsidiaries (note 30) (Ff$3E30) - (7,638)
Ultimate holding company: 53 S UNCIE
Management fee paid ENEEE (930) (400)
Related company: BERNT):
Purchase of food and beverages EEEMN = (440)
Non-controlling interest: FEVE I A
Management fee paid ENEEREE (6,921) (2,631)
Balances 23
Amount due from a related company JEU—FEREE N AR 248 -
Amount due to a related company JE—F B A RIERR 2 -
Amount due to non-controlling interest FEAT FEIZE Il 1 M 25 AR K (25,586) (24,893)

The amounts due from/to related companies are unsecured,
interest-free and repayable on demand, except for the amount
due to non-controlling interest which will not be callable before
the exercise of WP Put Option or 31 December 2013, whenever

is earlier.

Dingyi Group Investment Limited "
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39 RELATED PARTY TRANSACTIONS (Continued) 39

The emoluments of the Directors and other members of key
management during the year were disclosed in note 33.
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EEBEATZRS (#®)
REEERN SREEREEBEMTIENE
A DRI R E

The Company

KAF
2013 2012
—EB—=F —E—_F
HK$’000 HK$’000
BT T BT
Transactions 5
Management fee charged to subsidiaries W EARI v BERE 6,600 500
Management fee paid MEEERAB N CERE
to ultimate holding company (930) (400)
Management fee paid m—EAERMBARS N2
to a former fellow subsidiary ERB - (396)
Balance 23
Amounts due from subsidiaries JRE WAL Pff /B8 1 B BR K 129,283 134,315

The above related party transactions were carried out in
accordance with the terms mutually agreed between the
respective parties.

L EBEA LT 2R SR BRBI A RE
WIE 2 T ETT -

SEEEREEGRAR
BT g
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40 NOTES TO THE CONSOLIDATED STATEMENT 40 et RERME

OF CASH FLOWS

2013 2012
—EBE—=F T
HK$’000 HK$’000
BT T BT T
Loss before taxation bR A 1B (30,163) (20,766)
Adjustments for: FEIEA :
Share of results of associates ZEBMENREENREE - 2,744
Interest income I8 Wz (3,057) (724)
Interest expenses FEEMA 106 170
Depreciation of property, ME- -BEREEZTE
plant and equipment 3,448 13,739
Amortisation of trademarks FR 2 i 26 1,107
Amortisation of favourable leases EFHEE 28 - 1,482
Net loss on disposals of BEEMER&BE 2 BIBFE
plant and equipment 26 219
Impairment loss on plant and equipment BEMEEREEE - 518
Impairment loss on goodwill R R EEE - 7,551
Impairment loss on available-for-sale AHEEECREZRERER
investment - 2,645
Unrealised gain on investments at fair value REZEREAANEREZRERN
through profit or loss, net (note 7) REF WS JF5E (HFE7) (7,265) (3,831)
Fair value loss on derivative financial MEeMBECANESE
liabilities (note 25) (MfE25) 19,886 -
Loss on disposal of interests in subsidiaries HERWMB AR 2 EIE
(note 30) (Bff5£30) - 7,638
Share option — value of consultancy BRE-EESHARG 2 EE
services received (note 37(a)) (F7E37(a)) - 5,558
Operating cash flows before movements BELESEPH 2 LEHERE
in working capital (16,993) 18,050
Changes in working capital: BEESEE):
Decrease/(increase) in inventories FERL,(3Gm) 433 (739)
Decrease/(increase) in debtors, FEUEER - FH RS RIBHIE
deposits and prepayments A () 3,683 (54,182)
Increase in amount due from FEY— [ FE R A RIS IBIE AN
a related company (248) -
Decrease/(increase) in investments REZREANBEREBIIRE
at fair value through profit or loss A (&) 410 (19,757)
(Decrease)/increase in creditors, EREF FAZRS LBRER
deposits and accruals CRA) /#m (1,106) 12,652
Decrease in deferred income R FE IR AR D = (116)
Decrease in amount due JE <1 i B AR 28 IR 1R R BR 3R
to former ultimate holding company - (93)
Increase in amount due to a related company & — &8 A &) BRF0E N 2 -
Increase in dividend payable FEAS B ) 1 e 2 AR B 38
to non-controlling interests - 169
Increase in amount due JE A R4 ) 1 A 2 BR R A
to non-controlling interest 693 18,590
Cash used in operations EEFfAZRE (13,126) (25,426)
ingyi Group Investment Limited
/i):r?uygal(;epsn 2013 1 48
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40 NOTES TO THE CONSOLIDATED STATEMENT 40 &HBEEREBRMETE (8

41

OF CASH FLOWS (Continued)

In the consolidated statement of cash flows, proceeds from REHRERER BREMELREBZE
disposals of plant and equipment comprise: SRIEEIE
2013 2012
—_E—=F —E——F
HK$°000 HK$’000
BT T BT T
Net book amount (note 15) REDFE (MFFE15) 710 224
Loss on disposals of plant and equipment BEEMEL&EZEE
(note 9) (MEE9) (26) (219)
Proceeds from disposals of BEREM&E 2 FEHIEA
plant and equipment 684 5
EVENTS AFTER BALANCE SHEET DATE 41 EEHI1RER
() PROPOSED ACQUISITION OF () EZRWHEELEMENTAL
CONTROLLING INTEREST IN ELEMENTAL MINERALS LIMITED = 2 j% #&
MINERALS LIMITED =
On 11 April 2013, the Group made an indicative, non- R-ZE—=FNA+—H AEEZMH
binding, incomplete and conditional proposal to Elemental Elemental Minerals Limited } H Kff & 2
Minerals Limited and its subsidiaries (“Elemental Group”) 7] (TElemental& B | ) {E H 12 R 1% - &
to acquire all the issued shares of Elemental Group, at RRN - R RB G2 EENRE
an offer price of HK$5.3832 (equivalent to AUDO.66) per #EFAE5.38327T (85 H20.6658
share. Elemental Group is an advanced mining exploration 7T ) W Elementals B 2 FTE B 3 1T7%
development company dual listed on the Australian Stock 1 o Elementalf£ B 2 — R L N IR %
Exchange and the Toronto Stock Exchange. It is currently MIERERAT  WHBRAFTEESFR
developing the Sintoukola potash project located in SR EZMEEFELFR MM £
the Republic of Congo. The Group is in the progress of 3% 1F 7 W SR £ 80 B 3% & Sintoukola &8
assessing the potential financial impact to the Group’s HE - AEEIEAFEEEEEZBE
financial statements as a result of this proposed acquisition. Fray RSBV BRR ETNB
&

RIEEEREBRAR
149 =¥ k4w
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EVENTS AFTER BALANCE SHEET DATE
(Continued)

(I

(1)

(Iv)

GRANT OF SHARE OPTIONS

On 19 April 2013 and 26 April 2013, the Group granted
share options of 85,050,000 ordinary shares and
20,000,000 ordinary shares of HK$0.01 each to certain
Directors, shareholders of the Company and other selected
participants, respectively. Both the share options have
an exercise price of HK$0.375 per share, immediately
exercisable until 18 April 2018 and 25 April 2018
respectively. The Group is in the progress of assessing
the potential financial impact to the Group’s financial
statements as a result of the grant of options.

ALLOTMENT OF ADDITIONAL SHARES OF
THE GROUP

On 25 April 2013, the Group entered into a placing
agreement with Kingston Securities Ltd. to place a
maximum of 475,000,000 shares at HKO0.3 per share.
The placement was completed on 28 May 2013. The
net proceed from the placing amounted to approximately
HK$140,900,000.

ISSUANCE OF ADDITIONAL CONVERTIBLE
BONDS

On 31 May 2013, the Company issued additional
convertible bonds with a coupon rate of 2% per annum at
a principal value of HK$100,000,000 to two independent
third parties. The convertible bonds will mature at 30 May
2018 at the principal amount or can be converted into
454,545,000 shares at rate of HK$0.22 per share.

41
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EVENTS AFTER BALANCE SHEET DATE
(Continued)

)

(Vi)

PROPOSED ISSUANCE OF ADDITIONAL
CONVERTIBLE BONDS AND WARRANTS

On 20 June 2013, the Company entered into a subscription
agreement with Hantang Resources Investment Limited, a
wholly-owned subsidiary of the China-Africa Development
Fund, to issue additional convertible bonds with a coupon
rate of 5% per annum at aggregate principal amount not
exceeding HK$620,000,000 and warrants in the aggregate
principal amount of HK$155,000,000 respectively.

The proposed convertible bonds and warrants have an
18-month maturity since their issuance date and can
be exercised 6 months after the issuance date. At full
conversions, the convertible bonds can be converted into
1,878,788,000 shares at rate of HK$0.33 per share, and
the warrants can be converted into 442,857,000 shares at
rate of HK$0.35 per share.

The completion of proposed issuance of convertible bonds
and warrants is subject to approval of the proposed
acquisition of Elemental Group as stated in note (i) above.

EXERCISE OF CONVERSION OPTIONS OF
ISSUED CONVERTIBLE BONDS

On 26 June 2013, approximately 454,545,000 conversion
shares were allotted and issued to two subscribers
pursuant to the exercise of conversion rights attaching
to two HK$50,000,000 convertible bonds issued on 28
March 2013 (note 28) and 31 May 2013 (note (iv) above)
respectively.
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EHMBHREMEE

42 PRINCIPAL SUBSIDIARIES 42 T EZME AT
Place or
country of Issued and
incorporation/ paid up Effective percentage of
establishment/ Class of share capital/ Number of issued share capital
Name of company operation shares  register capital shares held by the Company Principal activities
EmE, ERTR
e 3 1] BERE/ RRARBRERTREZ
AR BB REX R 7 &R HEMEX RO#E EREAL TEEH
Directly Indirectly
E# B
% %
Dingyi Group (Holdings) Limited ~ Hong Kong Ordinary HK$1 1 - 100 Investment holding
SEEE(ZR)ERRA B L BEIT BREER
Dingyi Resources Limited Hong Kong Ordinary HK$1 1 - 100 Investment holding
SEERBERAA & g BB REZR
SESE (RIDRAE The PRC N/A Registered N/A - 100 Investment advisory
LRERAE capital of service
RMB50,000,000
and paid-up
capital of
RMB7,571,000
SESE (RIDRAE FE TER  AMERARE A RAERRS
LRERAE 50,000,0007T
HBRBRAARK
7,571,0007T
Eastech Limited Hong Kong Ordinary HK$6,081,000 6,081,000 - 51 Restaurant and bar
RERRAF B L% 56,081,000 ERREE
Easy Prestige Limited British Virgin Islands ~ Ordinary USs$1 1 - 100 Investment holding
EZBRDA EBEXHES gt E REER
Giant Ocean (H.K.) Limited Hong Kong Ordinary HK$200 200 - 51 Restaurant and bar
B (BB)BRAHE B g 2007 EERER
Golden Season International British Virgin Islands ~ Ordinary USs$1 1 - 100 Securities trading
Limited
S EEBRBRAF EREXHES L 1% EHEE
Grand Concept Hong Kong Ordinary HK$100 100 - 51 Restaurant and bar
(Hong Kong) Limited
ER(BB)BRAF BE g 00T EERER
Nation Delight Limited British Virgin Islands ~ Ordinary US$1 1 100 - Investment holding
EMARLA EREXHES g E REZK
World Pointer Limited British Virgin Islands  Ordinary US$1 1 100 - Investment holding
World Pointer Limited HEELHE LR 17T REER
Dingyi Group Investment Limited o
Annual Report 2013 = . 1 52




Dingyi Group Investment Limited

FREEERRERRAH

Units 2703-6, 27th Floor BREMEBBELR
Convention Plaza - Office Tower &RESFAEKIE

1 Harbour Road, Wanchai 27127036

Hong Kong

Tel : +852 2845 5188 &35 +852 2845 5188

Fax: +852 2824 3188 {EHE: +852 2824 3188
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