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Five Years Financial Summary
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Year ended 31 December

BE+t-A=t-HLEE

Results E35 2014 2013 2012 2011 2010
—E-NE —T-=F —E-—F —E——fF —E-TF
Turnover BER
(RMB'000) (AREFT) 11,108 575,871 979,424 214,480 328,080
Profit (loss) attributable RABIZHEAN
to owners of the FEMER R (B518)
Company (RMB'000) (AREFT) 50,192 157,448 103,489 22,529 (30,853)
Earnings (loss) per share SRAEF (&8)
(RMB cents) (ARED)
- Basic —HAR 5.33 16.72 11.99 2.64 (3.62)
- Diluted — 3.76 11.78 7.74 1.69 (3.62)
At 31 December
R+=B=+-H
Assets and liabilities BERERE 2014 2013 2012 2011 2010
—E—-NE —T-=F —E-——F —E——fF “E-FF
Total assets BB
(RMB'000) (ARETT) 1,348,211 531,921 1,505,156 1,737,392 1,491,124
Total liabilities ERErEE]
(RMB’000) (ARETT) (838,331) (35,110)  (1,076,109)  (1,406,521)  (1,004,659)
Net asset value BT
(RMB000) (ARETT) 509,880 496,811 429,047 330,871 486,465
Equity attributable to owners  #ZRR AT ZHEA A
of the parent (RMB'000) FEfhEL
(ANREFT) 485,386 501,139 366,135 255,366 331,732
Non-controlling interests Elae il
(RMB'000) (AREFT) 24,494 (4,328) 62,912 75,505 154,733
Total equity BReE 509,880 496,811 429,047 330,871 486,465
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Management Discussion and Analysis

BUSINESS REVIEW

The review of the major business segments of China
Uptown Group Company Limited (the “Company”) and its
subsidiaries (collectively referred to as the “Group”) during
the year is as follows:

Property Development

Reference is made to the announcement of the Company
dated 25 February 2014 and 29 September 2014 and
the circular of the Company dated 19 May 2014, the
Company has acquired 100% equity interest of a PRC
company which owned 90% equity interest of another
PRC company engaged in property development business
in Maoming City, Guangdong Province, the PRC (the
“Acquisition”). The Acquisition was completed on 28
September 2014.

Subsequent to the disposal of Zhuhai property
development project in the first half 2013 and as
the Maoming property development project is still in
construction and in pre-sale stage, no revenue attributed
to the property development segment was recorded (2013:
RMB542,138,000).

Phase 1 and 2 of the Maoming property development
project will be developed into a composite residential,
serviced apartment and commercial properties and are
scheduled to be completed in 2016 with total gross floor
area of 173,000 square metre. It consists of ten buildings
of 28 to 32 floors. The pre-sale has begun since November
2014. As at 31 December 2014, properties of 29,582
square metre were contracted to be purchased.

The construction of Phase 3 of the Maoming property
development project is scheduled to be commenced in late
2015 and will be completed in 2017. The planned total
gross floor area is approximately 127,000 square metre
mainly being residential properties which consist of nine
buildings of 32 floors each.

BEERWR DT

EHOE

FEEHEEERAT ([AQF]) REKEA
Al (BB IAEER]) EFRAZEEE£K S E
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ERYEZRRBEE —BHEE_HRBERAST
SEE - BAEXABEREAYVES —BHEKE
BRBBVENR - —R"FRT  LFEER
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BEERWR DT

Property Investment

Property investment business represented the rental income
and capital appreciation from investment properties held
in the PRC. Reference is made to the announcement of
the Company dated 10 November 2014 and 17 December
2014 and the circular of the Company dated 1 December
2014, the Company has disposed Usualink Development
Limited which indirectly owned an investment property in
Shenzhen (the “Disposal”). The Disposal was completed
on 17 December 2014. Upon the completion, the Group
ceased to carry any business in the property investment
segment.

Trading
Electronic Components

Trading of electronic component includes the distribution
of electronic related components, mobile phone modules
and imported automation products. Amid the weak
non-brand mobile phone market in the PRC, no trading
business of electronic components was engaged during
the year.

During the year ended 31 December 2014, no turnover
was attributed to the segment (2013: RMB33,733,000).
The Group is taking various measures to diversify the
product range and will engage in the business as
appropriate when the relevant risks can be mitigated.

Raw Sugar

The Group has started its business in trading of raw sugar
in late 2014. During the year, it has engaged in trading
businesses to procure raw sugars from overseas suppliers
and distribute to the customers in the PRC.

During the year ended 31 December 2014, turnover
attributed to the trading of raw sugar segment amounted
to approximately RMB11,108,000 (2013: nil).

MRRE

MEREXHGINFEFERENE S
WAREREE - ZRAARNRBR BB —F—
ME+—A+tBER-T-—NF+-_A+LtHZ
NERARRBERAR-_ZT-—WNF+_A—RHZ
B ARRDHEREREARIIREDED
BBMERARAR (HEFRE]) - HEFER
“E-NFE+F-A+TEBEK c REKE A
SETBREMERE D BBEMER

H5
EFTH

EFTHEZERETHEBITM  FHRAMRK
EOBBCEMZOHE - ETBEFREFHT
BRBZE  FALTEZEZTAETTHES
E

BHE-_Z-—NF+_A=+—HIFE %D
HWABEBEMEERE (ZT—=F: AR¥E
33,733,0007T) ° ANEE FREZ @K - AE
EmEEZ It 0 WHERBRERRR TR

AEER-_ZT-NFFRECRAERRESE
BeFR AEECKLZESHER  REIMHE
ERRBRE  YRHEEPHE -

HE-_Z-—NE+-_A=1t—HILFE &R
BSH G EEREL A ARE11,108,000
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MARKET OUTLOOK AND PROSPECTS

During the year, the PRC property market experienced
certain difficulties as the result of adjustments on the
supply and demand of properties. The price level, especially
in tier one city (for example in Shanghai, Shenzhen and
Beijing), experienced certain degree of correction and
being adjusted to a more reasonable price-level. In the
view of the Group’s management, the adjustments are
beneficial to the property market in long-term. With the
relaxation of certain government policies and financial
policies regarding the residential property market since the
second half of 2014, the management is optimistic on the
performance of the property market in 2015.

During 2014, the Group has acquired a property
development project in Maoming through an acquisition
of a PRC subsidiary. The Group has also disposed of its
investment property in Shenzhen to strength its financial
position which the cash generated will be used for its
existing property project in Maoming and other potential
property developments projects. Regarding the property
development project in Maoming, the continuous
urbanisation in the PRC and completion of the Western
Guangdong Express Rail Link and Western Guangdong
Province Airport will substantially increase the demand
in the property market in Maoming. As a result, the
management believes the pre-sales of the Maoming
property which will be carried out throughout 2015, will
contribute significantly to the Group’s revenue in the
coming years.

In 2015, the Group has planned to further diversify its
business, including the trading of raw sugar. The Group
will continuously negotiate with the PRC customers,
market intermediates and global raw sugar suppliers with
a view to expand its trading volume in the coming years.

BEERWR DT
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MATERIAL DISPOSAL

On 10 November 2014, the Group entered into a
sale agreement to dispose of its entire equity interest
in Usualink Development Limited (“Usualink”) and a
subsidiary of Usualink (collectively referred to as “Usualink
Group”). The Usualink Group carried out all of the Group’s
property investment operation. The disposal was effected
in order to generate cash flows for the expansion of the
Group’s other businesses. The disposal was completed on
17 December 2014, on which date control of Usualink
passed to the acquirer. For details, please refer to the
announcements of the Company dated 10 November
2014 and 17 December 2014 and the circular of the
Company dated 28 November 2014.

FINANCIAL REVIEW

For the year ended 31 December 2014, the Group’s
turnover amounted to approximately RMB11,108,000
(2013: RMB575,871,000). The turnover mainly represented
by the trading of raw sugar in the late 2014. In 2013,
the turnover was mainly attributable to the recognition of
sales of the properties of Zhongzhou Uptown which was a
property development project disposed of in the middle of
2013 and thus resulted in a sharp decline in the turnover
of the Group.

The profit attributable to owners of the Company was
approximately RMB50,192,000 (2013: RMB157,448,000).
The profit is mainly attributed to the gain on disposal
of the property investment operation for the year as a
result of the disposal of Usualink Group, amounted to
approximately RMB61,763,000. The profit in 2013 was
mainly being the recognition of gain on disposal of a
subsidiary engaged in the property development project in
Zhuhai amounted to approximately RMB92,855,000.

In 2014, the Group’s operating activities generated a net
cash outflow of approximately RMB93,243,000 (2013:
inflow of RMB189,971,000) which was mainly caused
by the development of the Maoming property project
amounted to RMB89,313,000 (2013: nil). At 31 December
2014, bank balances and cash was amounted to
approximately RMB239,352,000 (2013: RMB179,013,000),
including restricted bank deposit of RMB7,652,000 (2013:
nil).

ERHE

RZE—MF+—HA+HB AEEFZHEEWR
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At 31 December 2014, the total assets of the Group
was approximately RMB1,348,211,000 (2013:
RMB531,921,000), representing an increase of
approximately 153% as a result of acquisition of the
development project in Maoming.

At 31 December 2014, the Group’s total borrowings
increased to approximately RMB612,415,000 (2013:
RMB7,018,000) due to the acquisition of the development
project in Maoming. At 31 December 2014, the gearing
ratio, expressed as a percentage of total borrowings over
net assets was 120% (2013: 1%). The current ratio was
3.3(2013: 20).

FINANCE COSTS

For the year ended 31 December 2014, the finance costs
were approximately RMB227,000 (2013: RMB5,746,000)
and interest expenses of approximately RMB18,858,000
(2013: nil) was capitalised as properties under
development. The charge mainly comprised of interest
expenses on bank borrowings wholly repayable within five
years of approximately RMB227,000 (2013: RMB268,000).
For the year ended 31 December 2013, interest expenses
mainly being the interests on convertible bonds of
approximately RMB4,641,000 (2014: nil) which has already
redeemed in 2013.

CAPITAL STRUCTURE

The issued ordinary share capital of the Company at
31 December 2014 was approximately HK$94,145,000
divided into 941,453,683 shares of HK$0.10 each. At
31 December 2014 and 2013, the issued convertible
redeemable preference shares was HK$27,500,000
divided into 275,000,000 shares of HK$0.10 each and
the convertible redeemable preference A shares was
HK$10,000,000 divided into 100,000,000 shares of
HK$0.10 each.

BEERWR DT
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FOREIGN CURRENCY EXPOSURE

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

CHARGE ON ASSETS

At 31 December 2014, certain of the Group’s leasehold
land and buildings and properties under development
with an aggregate net carrying value of approximately
RMB1,082,057,000 (2013: certain of the Group’s leasehold
land and buildings with an aggregate net carrying value
of approximately RMB16,471,000) were pledged to
banks for securing general banking facilities granted to
certain subsidiaries of the Company. At 31 December
2014, bank facilities of approximately RMB612,415,000
(2013: RMB7,018,000) were utilised and approximately
RMB8&,420,000 (2013: RMB13,114,000) were unutilised
and available for the Group’s future financing.

SEGMENT INFORMATION

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

CAPITAL COMMITMENTS

At 31 December 2014, the Group had commitments for
properties under development contracted for but not
provided in the financial statements of approximately
RMB321,259,000 (2013: nil).

EMPLOYEE AND REMUNERATION POLICIES

At 31 December 2014, the Group employed 66 full time
employees (2013: 16) in Hong Kong and the PRC. The
Group’s emolument policies are formulated on the basis
of market trends, future plans and the performance of
individuals, which will be reviewed periodically. Apart from
provident fund scheme and state-managed social welfare
scheme, share options will also be awarded to employees
according to assessment of individuals’ performance.
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LITIGATIONS AND CONTINGENT LIABILITIES

On 31 January 2013, an indirectly wholly-owned subsidiary,
mEREZE ORY) BR2AE (“Techwayson”) received a
writ of summons from FERBEIEFEEMEHFT in relation to
the full payment of a legal fee of RMB18,000,000 for the
professional services rendered for the investigation of an
investment in the Trust Company.

On 14 October 2014, the Group has received a civil
judgement issued by EEE AT EILE A RER.
Pursuant to the judgement, all the claims are dismissed.
Details are set out in the announcement of the Company
dated 4 November 2014.

DIVIDEND

Reference is made to the announcement of the Company
dated 10 November 2014 and 31 December 2014 and the
circular of the Company dated 1 December 2014, on 31
December 2014, the Board has declared the payment of
preference shares dividend at the rate of 3.5% per annum
on the amount paid up or credited as paid up, which
amounted to HK$42,620,000 (equivalent to approximately
RMB33,853,000) (2013: nil).

The Board does not recommend any payment of dividend
for the year ended 31 December 2014.

APPRECIATION

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

By Order of the Board
China Uptown Group Company Limited

Liu Feng
Chairman

Hong Kong, 27 March 2015
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Biographical Details of Directors
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EXECUTIVE DIRECTORS

Mr. Liu Feng, aged 45, appointed as Chairman and an
executive Director on 17 August 2012. Mr. Liu has over
twenty years' experience in the general management
and sugars markets in the People’s Republic of China
(the “PRC"). Mr. Liu is Vice Director of Sugar Association
of China* (P EHEZ1H ). Mr. Liu is a founder of an
enterprise engaged in the sugar and starch production
business in the PRC. Mr. Liu was award as a “Distinct
Entrepreneur” by China Economic Trading Promotion
Agency* (FEILEE ZR#EE) in 2011 and as a “Distinct
Non-Government Entrepreneur of China” by China
Non-Government Enterprise Directors Association* (9 [
REMEZRBE) in 2009. He holds an Executive Master
Degree of Business Administration from Cheung Kong
Graduate School of Business.

Mr. Liu has entered into a service contract with the
Company without a fixed term and is subject to
retirement by rotation and re-election at annual general
meeting of the Company in accordance with the articles
of association of the Company. Mr. Liu is entitled to
an annual remuneration of HK$2,317,000, which is
covered by his service contract, with discretionary bonus
payment as determined by the remuneration committee
of the Company based on Mr. Liu's and the Company’s
performance. The remuneration package of Mr. Liu is
determined by reference to his duties, responsibilities and
expected time commitment to the Company’s affairs.

Save as disclosed above, Mr. Liu does not hold any other
positions in the Company or any of its subsidiaries and is
not connected with any directors, senior management,
substantial shareholders or controlling shareholders of
the Company. Save as disclosed above, Mr. Liu did not
hold any directorships in any other listed companies on
The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”) and any other stock exchange or other major
appointments during the three years preceding the date
of this report. As at the report date, Mr. Liu does not
have any interests or deemed interests in the shares or
underlying shares of the Company within the meaning
of Part XV of the Securities and Futures Ordinance (the
“SFO").

*  For identification purpose only
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Mr. Chen Xian, aged 51, was appointed as an executive
Director and vice-chairman of the Company on 12 October
2007 and was redesignated as Chairman of the Company
on 30 November 2007. Mr. Chen was redesignated again
as vice-chairman of the Company on 17 August 2012. He
is also a director of several subsidiaries of the Company.
Mr. Chen is one of the founders of a sizeable property
development company in Zhuhai, the PRC and has been
a member of the senior management of a subsidiary of
that company. Mr. Chen was mainly responsible for the
investment and development of real estate projects of
such companies. Before joining those companies, Mr.
Chen worked as a senior member of certain stated-owned
companies and the local authority. He has more than
15 years of extensive experience in the investment
and development of real estate projects. He holds a
Master Degree of Business Administration from the Asia
International Open University (Macau).

Mr. Chen has entered into a service contract with the
Company without a fixed term and is subject to retirement
by rotation and re-election at the annual general meeting
of the Company in accordance with the articles of
association of the Company. Mr. Chen is entitled to an
annual remuneration of HK$2,009,000, which is covered
by his service contract, with discretionary bonus payment
as determined by the remuneration committee of the
Company based on Mr. Chen’s and the Company’s
performance. The remuneration package of Mr. Chen is
determined by reference to his duties, responsibilities and
expected time commitment to the Company’s affairs.

Save as disclosed above, Mr. Chen does not hold any other
positions in the Company or any of its subsidiaries and is
not connected with any directors, senior management,
substantial shareholders or controlling shareholders of the
Company. Save as disclosed above, Mr. Chen did not hold
any directorships in any other listed companies on the
Stock Exchange and any other stock exchange or other
major appointments during the three years preceding the
date of this report. As at the report date, Mr. Chen was
not interested or deemed to be interested in any shares or
underlying shares of the Company pursuant to Part XV of
the SFO.
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Mr. Lau Sai Chung, aged 59, was appointed as an
independent non-executive Director on 15 September
2006 and was re-designated as executive Director on 30
November 2007. Mr. Lau was also appointed as chief
executive officer of the Company on 30 November 2007.
He is currently also a director of several subsidiaries of the
Company. Mr. Lau holds a Bachelor degree in Commerce
with major in Accounting from the University of Alberta,
Canada and has over 20 years' experience in the field
of banking and finance both in Hong Kong and North
America. Mr. Lau is also a Fellow member of the Institute
of Canadian Bankers and The Hong Kong Institute of
Directors.

Mr. Lau has entered into a service contract with the
Company without a fixed term and is subject to
retirement by rotation and re-election at the annual
general meeting of the Company in accordance with
the articles of association of the Company. Mr. Lau is
entitled to an annual package of HK$1,812,000, which is
covered by his service contract, with discretionary bonus
payment as determined by the remuneration committee
of the Company based on Mr. Lau’s and the Company’s
performance. The remuneration package of Mr. Lau is
determined by reference to his duties, responsibilities and
expected time commitment to the Company’s affairs.

As at the report date, Mr. Lau has personal interest in
148,000 Shares, representing 0.02% of the issued share
capital of the Company.

Save as disclosed above, Mr. Lau does not hold any other
positions in the Company or any of its subsidiaries and is
not connected with any directors, senior management,
substantial shareholders or controlling shareholders of the
Company. Save as disclosed above, Mr. Lau did not hold
any directorships in any other listed companies on the
Stock Exchange and any other stock exchange or other
major appointments during the three years preceding the
date of this report. As at the report date, Mr. Lau was not
interested or deemed to be interested in any other shares
or underlying shares of the Company pursuant to Part XV
of the SFO.
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Ms. Xia Dan, aged 47, was appointed as a non-executive
Director on 21 August 2007 and was re-designated as
an executive Director on 12 October 2007. Ms. Xia was
re-designated as a non-executive Director on 31 December
2008 and re-designated as executive Director again on
27 October 2010. Before Ms. Xia was appointed as a
non-executive Director on 21 August 2007, she had
been a member of the senior management of a sizeable
property development company in Zhuhai, the PRC and
was responsible for its project investments analysis. Ms. Xia
also worked for various companies in the PRC and North
America and has over 20 years of extensive experience
in strategic planning and marketing in the fields of
construction, financial and foreign trading industries. Ms.
Xia graduated from Shenyang University with a Bachelor
of Science in Architecture and holds a Master Degree
of Business Administration from the New York Institute
of Technology. Ms. Xia is a member of The Hong Kong
Institute of Directors. She is currently also a director of
several subsidiaries of the Company.

Ms. Xia has entered into a service contract with the
Company without a fixed term and is subject to the
retirement by rotation and re-election at the annual
general meeting of the Company in accordance with the
articles of association of the Company. Ms. Xia is entitled
to an annual remuneration of HK$772,000, which is
covered by her service contract, with discretion bonus
payment as determined by the remuneration committee
of the Company based on Ms. Xia‘'s and the Company’s
performance. The remuneration package of Ms. Xia is
determined by reference to her duties, responsibilities and
expected time commitment to the Company’s affairs.

As at the report date, Ms. Xia is the beneficial owner of
Mega Edge International Limited which is a substantial
shareholder of the Company holding 79,500,000 ordinary
shares, representing 8.44% equity interest in the capital
of the Company. Ms. Xia is deemed to be interested in
79,500,000 ordinary shares of the Company held by Mega
Edge International Limited under Part XV of the SFO.
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Save as disclosed above, Ms. Xia does not hold any other
positions in the Company or any of its subsidiaries and is
not connected with any directors, senior management,
substantial shareholders or controlling shareholders of the
Company. Save as disclosed above, Ms. Xia did not hold
any directorships in any other listed companies on the
Stock Exchange and any other stock exchange or other
major appointments during the three years preceding the
date of this report. As at the report date, Ms. Xia was not
interested or deemed to be interested in any other shares
or underlying shares of the Company pursuant to Part XV
of the SFO.

INDEPENDENT NON-EXECUTIVE
DIRECTORS

Mr. Poon Lai Yin, Michael, aged 43, was appointed as
an independent non-executive Director on 29 November
2006. Mr. Poon is also the chairman and a member of the
audit committee and a member of nomination committee
and remuneration committee of the Company. Mr. Poon
is a fellow member of Hong Kong Institute of Certified
Public Accountants and a member of CPA Australia. He
holds a bachelor degree in administrative studies from York
University in Canada and a masters degree in practicing
accounting with Monash University in Australia. Mr. Poon
worked for an international accounting firm and was
responsible for providing business advisory and assurance
services for listed companies. He has over 15 years of
experience in financial reporting, business advisory,
auditing, taxation, accounting, merger and acquisition.
Mr. Poon was appointed as an executive director and the
chief financial officer of Celebrate International Holdings
Limited (Stock Code: 8212), a company listed on the
Growth Enterprise Market (“GEM") of the Stock Exchange
since October 2010 and June 2010 respectively and
resigned as the chief financial officer and re-designated as
a non-executive director on 12 July 2011. He resigned as
non-executive director on 31 December 2011. Mr. Poon
was also appointed as an independent non-executive
director of Sun International Resources Limited (Stock
Code: 8029), a company listed on the GEM of the Stock
Exchange, from September 2008 to September 2011. Mr.
Poon is currently an independent non-executive director of
Smartac Group China Holdings Limited (Stock Code: 395),
a company listed on main board of the Stock Exchange,
since January 2010.
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Mr. Poon has not entered into any written service
agreement with the Company and is appointed for a term
of two years. However, he is subject to the retirement by
rotation and re-election at the annual general meeting of
the Company in accordance with the articles of association
of the Company. Mr. Poon is entitled to an annual
remuneration of HK$180,000 without any bonus payment.
The remuneration of Mr. Poon is not covered by any
service contract. The remuneration package of Mr. Poon is
determined by reference to performance of the Group and
of Mr. Poon with reference to prevailing market conditions.

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

Mr. Chan Chun Fai, aged 49, was appointed as an
independent non-executive Director on 30 June 2011. Mr.
Chan is also the chairman and member of nomination
committee and a member of audit committee and
remuneration committee of the Company. Mr. Chan has
over ten years' consultation experience in the property
markets in Hong Kong and the People’s Republic of China
(the ”"PRC"). Mr. Chan is currently the Chief Executive
Officer of Paragon Commercial Development Group, which
is engaged in the business of property investments, and
an executive director of Ritzy Paragon Retail Consultancy
Company Limited, which is engaged in the business of
provision of property market consultancy services. He
worked as a property consultant director in DTZ Debenham
Tie Leung (Shenzhen) Company Limited, a leading global
real estate adviser, from year 2003 to 2008.
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Mr. Chan has not entered into any written service
agreement with the Company and is appointed for a term
of two years. However, he is subject to the retirement by
rotation and re-election at annual general meeting of the
Company in accordance with the articles of association
of the Company. Mr. Chan is entitled to an annual
remuneration of HK$180,000 without any bonus payment.
The remuneration of Mr. Chan is not covered by any
service contract. The remuneration package of Mr. Chan
is determined by reference to performance of the Group
and of Mr. Chan with reference to prevailing market
conditions.

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

Mr. Ng Kwok Chu, Winfield, aged 56, was appointed as
an independent non-executive Director on 30 June 2011.
Mr. Ng is also the chairman and member of remuneration
committee and a member of audit committee and
nomination committee of the Company. Mr. Ng has over
20 years’ experience in consumer and commercial finance
in the markets of Hong Kong and the PRC. Mr. Ng was
appointed as an executive director of China Netcom
Technology Holdings Limited (Stock Code: 8071), a
company listed on the GEM of the Stock Exchange from
16 October 2007 to 26 May 2014 and of Sino Prosper
(Group) Holdings Limited (Stock Code: 766), a company
listed on main board of the Stock Exchange from 29 June
2009 to 26 May 2014. He was an independent non-
executive director of Long Success International (Holdings)
Limited (Stock Code: 8017), a company listed on the
GEM of the Stock Exchange, from 3 January 2006 to
6 October 2012. GEM Listing Committee of the Stock
Exchange (the “Committee”) has made a public
statement which involves criticisms on Mr. Ng, as a
former independent non-executive director of Long
Success International (Holdings) Limited (Stock Code:

China Uptown Group Company Limited R Fi 5@ AR A7) Annual Report 2014 &3

PR 5T AE I £ BN &) RT AR E E RIS ek
BHEEZTFHAMSE - Al - HEAREBEAR
RIZERBARARRBRRBFAS FHER
ERBEEEE - REEBEENTENS B
180,000 LB AL FEAL o BRI 2 B0 FE
RAEMRE S NGB - BREEZHMEFE
TSR EREBNRAEE ZERWBIBERITT
MMERE -

% EAE REES  RALLERAR TR
AR BB 2 R E AL BT - M SRA R
AEMES SREBAS  TERRALE
BREAEDRIE - B NS BBEES - BRI
B2 4 95 B HR B = 4F PS40 B A5 B 0 BB 52
MM E AR S L2 AAEEES
BERHMEERG - NAFHRAN  BREL
I 48 B B S IR B D SEXVEBFT RO 2 A
A 1R 19 S AR B R 15 o0 8 5 o3 AR R 5 £
i -

REFEE A+ RZE—FH=
THEZEARBIUIFNITES - REENMAR
NAFMEESETRAKNENULREZEZES

RELZECENE - REERBBERFBEMSEZ
MARTERMEFTEERA0F &K - R
EER_ZBEE+F+A+NHE-_ZE—NFH
A+ "BEZEFREREBEZERERARF (—
MREBRAAIER EM AR BHORKE:
8071) LHITEELE WHR_ZTFTNFAAZ
+HhBE-Z—NFREA -+ BEZIFAR
([£E)) ZRAER AR (—EREEZTER £
Mz NA - BRI :766) ZHITES - &
H-—_BEERFE-A=RAZEZ_ZFT——-F+AH/XH
BEBEREE (k) BRAR (—ERBRAM
BIE¥R LTz a - BRHRSE :8017) 2B/L
IERITES - BRAAIERETMEZEER ([£8
g]) B HELARMTER  REEERLAEE
BEBIMAIER ET AR BRER (%) B
RAE (BRDARSE : 8017) 2RI B IEHITE




China Uptown Group Company Limited 2B -3 &£ E AR A F  Annual Report 2014 F

Biographical Details of Directors

8017), a company listed on the GEM of the Stock
Exchange for his breaches of obligations under (i) the
Rules Governing the Listing of Securities on the GEM
("GEM Listing Rules”); and (i) the Director’s Declaration
and Undertaking with regard to directors given to the
Stock Exchange in the Appendix 6A to the GEM Listing
Rules. Details relating to the public statement please
refer to the news release made by the Stock Exchange
dated 18 August 2014. He was also appointed as an
independent non-executive Director of the Company on
5 September 2006 and retired on 28 November 2008.

Mr. Ng has not entered into any written service agreement
with the Company and is appointed for a term of two
years. However, he is subject to the retirement by rotation
and re-election at annual general meeting of the Company
in accordance with the articles of association of the
Company. Mr. Ng is entitled to an annual remuneration
of HK$180,000 without any bonus payment. The
remuneration of Mr. Ng is not covered by any service
contract. The remuneration package of Mr. Ng is
determined by reference to performance of the Group and
of Mr. Ng with reference to prevailing market conditions.

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

The Board of Directors of the Company (the “Board”) and
the management of the Company are committed to the
maintenance of good corporate governance practices and
procedures.

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

Throughout the year under review, the Company has
complied with all of the code provisions of the CG Code,
except A.6.7 and E.1.2.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model
Code") as set out in Appendix 10 to the Listing Rules as
its own code of conduct regarding Directors’ securities
transactions. Having made specific enquiry of all Directors,
the Company confirms that all Directors have complied
with the required standard set out in the Model Code
during the year under review.
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COMPOSITION AND BOARD PRACTICES

The Board is collectively responsible for the oversight of
the management of the business and affairs of the Group
with the objective of enhancing shareholders value. As at
31 December 2014, the Board consists of seven Directors,
comprising four executive Directors and three independent
non-executive Directors. At least one of the independent
non-executive Director possess appropriate professional
accounting qualifications and financial management
expertise, which complies with the requirement of the
Listing Rules.

Executive Directors

Mr. Liu Feng (Chairman)

Mr. Chen Xian (Vice-Chairman)

Mr. Lau Sai Chung (Chief Executive Officer)
Ms. Xia Dan

Independent Non-executive Directors

Mr. Poon Lai Yin, Michael
Mr. Chan Chun Fai
Mr. Ng Kwok Chu, Winfield

The directors’ biographical information are set out on
pages 12 to 19 of this annual report. All executive
Directors have given sufficient time and attention to the
affairs of the Group. Each executive Director has sufficient
experience to hold the position so as to carry out his duties
effectively and efficiently. There is no relationship among
the members of the Board of Directors.

The Board has delegated the executive Directors with
authority and responsibility by handling the management
functions and operations of the day-to-day business of
the Company, while reserving certain key matters for the
approval by the Board. The types of decisions to be taken
by the Board include annual and interim period financial
reporting and control, equity fund raising, declaration of
interim dividend and making recommendation of final
dividend or other distributions, notifiable transactions
under Chapters 14 and 14A of the Listing Rules and
making recommendation for capital reorganization or
scheme arrangement of the Company.

Corporate Governance Report
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The Board and each Director have separate and
independent access to the Company’s senior management.
A Director who considers a need for independent
professional advice in order to perform his duties as
a Director may convene, or request the secretary of
the Company (the “Company Secretary”) to convene,
a meeting of the Board to approve the seeking of
independent legal or other professional advice.

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

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

All Directors, including independent non-executive
Directors, should keep abreast of their collective
responsibilities as Directors and of the business and
activities of the Group. Each newly appointed Director
would receive a comprehensive induction package
covering business operations, policy and procedures
of the Company as well as the general, statutory and
regulatory obligations of being a Director to ensure that
he is sufficiently aware of his responsibilities under the
Listing Rules and other relevant regulatory requirements.
The Group also provides briefings and other training to
develop and refresh the Directors’ knowledge and skills,
and update all Directors on the latest developments
regarding the Listing Rules and other applicable regulatory
requirement to ensure compliance and to enhance their
awareness of good corporate governance practices.

During the year ended 31 December 2014, the Directors
participated in the continuous professional developments
in relation to regulatory update, the duties and
responsibility of the Directors and the business of the
Group in the following manner:
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CHAIRMAN AND CHIEF EXECUTIVE
OFFICER

The roles of the chairman of the Company (the
“Chairman”) and chief executive officer of the Company
(the “Chief Executive Officer”) are segregated and are
currently held by Mr. Liu Feng and Mr. Lau Sai Chung
respectively. The Chairman is responsible for the Group’s
strategic planning and the management of the operations
of the Board, while the Chief Executive Officer takes the
lead in the Group’s operations and business development.
There is a clear division of responsibilities between the
Chairman and Chief Executive Officer which provides a
balance of power and authority.

INDEPENDENT NON-EXECUTIVE
DIRECTORS

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

NOMINATION COMMITTEE

The Company established a Nomination Committee
with written terms of reference in compliance with the
CG Code. On 20 December 2013, the Board adopted a
set of the revised terms of reference of the Nomination
Committee, which has brought it in line with the new
Listing Rules relating to the board diversity with effective
from 1 September 2013. The revised terms of reference
setting out the Nomination Committee’s authority, duties
and responsibilities are available on both the websites
of the Company and the Stock Exchange. The existing
Nomination Committee has the following three members:

Independent non-executive Directors
Mr. Chan Chun Fai (Chairman)

Mr. Poon Lai Yin, Michael
Mr. Ng Kwok Chu, Winfield

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

Potential new Directors are identified and submitted to
the Nomination Committee for approval. The nomination
of Directors should take into consideration the candidate’s
qualification, ability and potential contribution to the
Company. A candidate to be appointed as an independent
non-executive Director must also satisfy the independence
criteria set out in Rule 3.13 of the Listing Rules. During
the year under review, there has not appointed any new
Director.

During the year under review, one meeting was held
by the Nomination Committee to recommend the re-
appointment of the Directors standing for re-election at
the annual general meeting of the Company, to review
the size, structure, composition as well as diversity of the
Board, and to assess the independence of independent
non-executive Directors.

REMUNERATION COMMITTEE

The Company established a Remuneration Committee with
the written terms of reference in compliance with the CG
Code. The terms of reference setting out the Remuneration
Committee’s authority, duties and responsibilities are
available on both the websites of the Company and
the Stock Exchange. The Remuneration Committee has
adopted the operation model where it performs an
advisory role to the Board, with the Board retaining the
final authority to approve the remuneration packages of
individual executive Directors and senior management. The
existing Remuneration Committee has the following three
members:
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Independent non-executive Directors

Mr. Ng Kwok Chu, Winfield (Chairman)
Mr. Poon Lai Yin, Michael
Mr. Chan Chun Fai

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

Details of the remuneration of Directors are set out in
Note 18 to the consolidated financial statements. During
the year under review, two meetings of Remuneration
Committee were held for, inter alia, reviewing the
remuneration policy and structure for as well as the
remuneration packages of all Directors and the Senior
Management. No Director was involved in deciding his
own remuneration.

AUDIT COMMITTEE

The Company established an audit committee with written
terms of reference in compliance with the CG Code. The
terms of reference setting out the Audit Committee’s
authority, duties and responsibilities are available on both
the websites of the Company and the Stock Exchange.
The existing Audit Committee has the following three
members:
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Independent non-executive Directors

Mr. Poon Lai Yin, Michael (Chairman)
Mr. Chan Chun Fai
Mr. Ng Kwok Chu, Winfield

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

During the year under review, two meetings were held by
the Audit Committee to review and make recommendation
to the Board for approval of the audited results of the
Group for the year ended 31 December 2014 and the
unaudited interim results for the six months ended 30
June 2014, to discuss the accounting policies and practices
which may affect the Group with the management and
the Company’s auditors, to make recommendation on the
re-appointment of external auditors for the approval of
the shareholders in the AGM, to review the fees charged
by the external auditors; and to review the internal control
system of the Group.

CORPORATE GOVERNANCE FUNCTION

All members of the Board are responsible for performing
the corporate governance functions. The terms of
reference of corporate governance functions was adopted
by the Board on 29 March 2012 and is in compliance
with the CG Code. During the year ended 31 December
2014, the Board has reviewed the policy of the corporate
governance and the corporate governance report of the
Company.
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BOARD DIVERSITY POLICY

On 20 December 2013, the Company has adopted a board
diversity policy (the “Policy”) setting out the approach to
achieve and maintain diversity on the Board in order to
enhance the effectiveness of the Board.

Pursuant to the Policy, the Company seeks to achieve
Board diversity through the consideration of a number
of factors, including but not limited to gender, age,
cultural and education background, ethnicity, professional
experience, skills, knowledge and length of service.

The Board will consider to set measurable objectives to
implement the Policy and review such objectives from time
to time to ensure their appropriateness and ascertain the
progress made towards achieving those objectives.

All Board appointments will be based on meritocracy, and
candidates will be considered against objective criteria,
having due regard for the benefits of diversity on the
Board.

Selection of candidates will be based on a range of
diversity perspectives, including but not limited to gender,
age, cultural and educational background, professional
experience, skills and knowledge. The ultimate decision
will be made upon the merits and contribution that the
selected candidates will bring to the Board.

The Nomination Committee will review the Policy from
time to time to ensure its continued effectiveness. During
the year, the Nomination Committee has reviewed the
Policy.
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AUDITOR’S REMUNERATION

The audit works of the Group for the year ended
31 December 2014 were performed by SHINEWING (HK)
CPA Limited.

The total fee paid/payable in respect of the statutory audit
and non-audit services provide by external auditors is set
out in the following table:
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Interim review i BR324 580 580
Other services H b R 7S 1,050 460
Total fee paid/payable for the year FRER B2 BRRH 2,850 2,030

COMPANY SECRETARY

The Company Secretary, Mr. Fu Lui, was appointed on
2 July 2010. He is responsible to the Board for ensuring
that Board procedures are followed and that the Board
is fully briefed on all legislative, regulatory and corporate
governance developments and has regarded to them
when making decisions. The Company Secretary is
also responsible for advising the Board on the Group’s
compliance with the continuing obligations of the Listing
Rules, Codes on Takeovers and Mergers and Share
Repurchases, Companies Ordinance, Securities and Futures
Ordinance and other applicable laws, rules and regulations.
During the year ended 31 December 2014, Mr. Fu
undertook not less than 15 hours of professional training
to update his skills and knowledge.
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DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

The Directors have acknowledged for the preparation
of the consolidated financial statements at the end of
the reporting period which gives a true and fair view of
the state of affairs of the Group and of the results and
cash flows for that period. In preparing the consolidated
financial statements for the year ended 31 December
2014, the Directors have selected suitable accounting
policies and applied them consistently, made judgments
and estimates that are prudent, fair and reasonable and
prepared the consolidated financial statements on a
going concern basis. The statement by the auditors of the
Company regarding their reporting responsibilities on the
consolidated financial statements of the Group is set out
in the Independent Auditor's Report on pages 45 to 46 of
this annual report.

INTERNAL CONTROLS

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

COMMUNICATION WITH SHAREHOLDERS

The Board makes its endeavour to maintain an ongoing
and transparent communication with all shareholders
and, in particular, use general meetings to communicate
with shareholders and encourage their participation. A
Shareholder’s Communication Policy was adopted by
the Board on 29 March 2012 aiming at providing the
shareholders and potential investors with ready and timely
access to balanced and understandable information of the
Company. The Company also uses various other means of
communication with its shareholders, such as publication
of annual and interim reports, announcements, circulars
and additional information on the Group’s business
activities and development on the Company’s website:
www.chinauptown.com.hk.

During the year under review, the whole Board of Directors
and auditor of the Company have attended the AGM held
on 4 June 2014 to answer questions of the Shareholders
and the extraordinary general meeting held on 4 June
2014. Under the Code Provision E.1.2 of the CG Code,
the chairman of the board should attend the annual
general meeting and he should also invite the chairmen
of the audit, remuneration, nomination and any other
committees (as appropriate) to attend. In addition, under
the code provision A.6.7 of the CG Code, independent
non-executive directors and other non-executive directors
should attend general meetings and develop a balanced
understanding of the views of shareholders. During the
year ended 31 December 2014, on the extraordinary
general meeting held on 16 December 2014, the whole
Board have attended the meeting to answer questions
of the shareholders of the Company except that Mr. Liu
Feng (chairman of the Board), Mr. Chen Xian, Mr. Poon Lai
Yin, Michael (chairman of audit committee) and Mr. Chan
Chun Fai (chairman of nomination committee) could not
attend the meeting due to other business engagement but
they have appointed the other attended Directors as their
representative at the meeting to answer questions of the
shareholders of the Company. In the future, the Company
will try its best to encourage and ensure the independent
non-executive Directors will attend the general meetings.
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The Company keeps on promoting investor relations and
enhancing communication with the existing shareholders
and potential investors. It welcomes suggestions from
investors, stakeholders and the public. Enquiries to
the Board or the Company may be sent by post to the
Company’'s head office and principal place of business at
Suite 1501, 15/F, Tower 1, Silvercord, 30 Canton Road,
Tsimshatsui, Kowloon, Hong Kong.

SHAREHOLDERS' RIGHT

Procedures for Shareholders to Convene an
Extraordinary General Meeting

Pursuant to the Articles, an extraordinary general meeting
may be convened by the Board upon requisition by any
shareholder holding not less than one-tenth of the issued
share capital of the Company and the securities being held
carrying the right of voting at any general meetings of the
Company. The shareholder shall make a written requisition
to the Board or the Company Secretary at the Company’s
head office and principal place of business at Suite 1501,
15/F., Tower 1, Silvercord, 30 Canton Road, Tsimshatsui,
Kowloon, Hong Kong, specifying the shareholding
information of the shareholder, his/her contact details and
the proposal regarding any specified transaction/business
and its supporting documents.

Procedures for putting forward Proposals at a
General Meeting

A shareholder shall make a written requisition to the Board
or the Company Secretary at the Company’s head office
and principal place of business at Suite 1501, 15/F., Tower
1, Silvercord, 30 Canton Road, Tsimshatsui, Kowloon,
Hong Kong, specifying the shareholding information of the
shareholder, his/her contact details and the proposal he/
she intends to put forward at general meeting regarding
any specified transaction/business and its supporting
documents.
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Procedures for Directing Shareholders’ Enquiries to NESERHRREHAZER

the Board

Shareholders may at any time send their enquiries and RRAIBERUNEEAANKEESARBIEES
concerns to the Board in writing through the Company AARRRZBRERENEELEE (MItRE
Secretary at the Company’s head office and principal place BNBERYIEBER B30T BT OE —H1512
of business at Suite 1501, 15/F, Tower 1, Silvercord, 30 1501%) sk EH Finfo@chinauptown.com.hk -
Canton Road, Tsimshatsui, Kowloon, Hong Kong or send BRRNAWEEITEES -

email to info@chinauptown.com.hk.

Shareholders may also make enquiries with the Board at BEMARARB 2BRERAEG FREESIEL

the general meetings of the Company. & o
CONSTITUTIONAL DOCUMENTS B ER
During the year under review, there has no change in the REBFE @ AAR 2 BBER I EE -

Company’s constitutional documents.




Report of Directors
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The Directors are pleased to present their report and the
audited consolidated financial statements of the Group for
the year ended 31 December 2014.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The
principal activities of the Group are engaged in (i) property
development; (ii) property investment; (iii) trading of raw
sugar and (iv) trading of electronic related components,
mobile phone modules and automation products. Details
of the principal subsidiaries are set out in Note 46 to the
consolidated financial statements.

An analysis of the Group’s turnover by business segments
and geographical segments for the year ended 31
December 2014 is set out in Note 10 to the consolidated
financial statements.

RESULTS AND DIVIDENDS

The Group’s results for the year ended 31 December 2014
are set out in this annual report on pages 47 to 183. The
directors of the Company do not recommend the payment
of any dividend in respect of the year ended 31 December
2014.

FIVE YEARS FINANCIAL SUMMARY

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

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

Details of movements in the property, plant and
equipment, investment properties and prepaid lease
payments of the Group during the year are set out in
Notes 19 to 21 to the consolidated financial statements.

ORDINARY SHARE CAPITAL AND SHARE
OPTIONS

Details of movements in the Company’s ordinary share
capital and share options are set out in Notes 36 and 39 to
the consolidated financial statements.
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CONVERTIBLE REDEEMABLE PREFERENCE
SHARES

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

PRE-EMPTIVE RIGHTS

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

REPURCHASE, SALE OR REDEMPTION OF
LISTED SECURITIES

During the year ended 31 December 2014, neither the
Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s shares.

RESERVES

Details of movement in the reserves of the Group during
the year are set out in the consolidated statement of
changes in equity on pages 51 and 52 of this annual
report.

DISTRIBUTABLE RESERVES

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

MAJOR CUSTOMERS AND SUPPLIERS

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

Report of Directors

EEEWRE

AT E R R

RRRNFA BT 2 A BRI RME T 2 5
BN AR A MBS RARM 3T ©

BrRBEERE

REARB 2 AR RFASEEEM - W&
BEHELABERZRTE  UBARRMBARE
BB BRFRIRFTLL TR R B Z # A

BE - HERWE TS

BE_T—ME+-A=+—AIFE A2
REE NPT VNN {oh:
AARABLS -

3]

ARERENZ HERDHERRAFRES
RES2E 2 AMREDRT -

A 1 7 T A

REER  ARBEEERS EYBIERES
DIRTARRBIRRZ #E e

FEEFRHRER

R AEEEBE PGS E R
(SR T

Percentage of the Group's total

hAEEAET DL
Sales Purchases
SHER PREEER
The largest customer and five largest customers BARFRAREFB5
in aggregate 100% -
The largest supplier SAEER - 82%
Five largest suppliers in aggregate RARMERE AR - 96%

At no time during the year, none of the Directors, their
associates or any shareholders of the Company (which, to
the best knowledge of the Directors, own more than 5%
of the Company’s share capital) had any beneficial interest
in the major customers and suppliers disclosed above.
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DIRECTORS

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

Executive Directors

Mr. Liu Feng (Chairman)

Mr. Chen Xian (Vice-Chairman)

Mr. Lau Sai Chung (Chief Executive Officer)
Ms. Xia Dan

Independent Non-executive Directors

Mr. Poon Lai Yin, Michael
Mr. Chan Chun Fai
Mr. Ng Kwok Chu, Winfield

Mr. Chen Xian, Ms. Xia Dan and Mr. Ng Kwok Chu,
Winfield shall retire from office by rotation at the
forthcoming annual general meeting pursuant to article
87(1) of the Articles, and being eligible, offer themselves
for re-election at the forthcoming annual general meeting.

BIOGRAPHIES OF DIRECTORS

Biographical details of the Directors are set out on pages
12 to 19 of this annual report.

DIRECTORS’ SERVICE CONTRACTS

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

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

DIRECTORS’ INTERESTS IN CONTRACTS

No Director of the Company had a significant beneficial
interest, either direct or indirect, in any contract of
significance to the business of the Group to which the
Company or any its subsidiaries was a party at any time
during the year ended 31 December 2014.
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INDEPENDENCE CONFIRMATION

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

EMOLUMENTS OF DIRECTORS AND FIVE
HIGHEST PAID INDIVIDUALS

Details of the emoluments of the Directors and the highest
paid individuals of the Group are set out in Note 18 to the
consolidated financial statements.

RELATED/CONNECTED PARTY TRANSACTION

Details of the related party and connected party
transactions are set out in Note 45 to the consolidated
financial statements.

EMOLUMENT POLICY

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

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

At 31 December 2014, the interests and short positions of
the Directors or the chief executive of the Company in the
shares, underlying shares or debentures of the Company
and its associated corporations (within the meaning of the
Part XV of the SFO) (1) which are required to be notified
to the Company and the Stock Exchange pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which they were taken or deemed
to have under such provisions of the SFO); or (2) which
are required, pursuant to section 352 of the SFO, to be
entered in the register referred to therein; or (3) which are
required, pursuant to the Model Code to be notified to the
Company and the Stock Exchange, were as follows:
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Approximate
percentage of

Number of Shares held total issued
RO E ordinary Shares
Personal Corporate BT
Interest Interest Total TERROE
Name of Director EEpE BARERE DEIER wYy N EIt
Ms. Xia Dan (Note) Xia DanZz £ (Fff3E) - 79,500,000 79,500,000 8.44
Mr. Lau Sai Chung e fusietas 148,000 - 148,000 0.02
Note: Ms. Xia Dan (“Ms. Xia”) is taken to be interested in BI5E © Xia Danzz ([ Xiazx L |) 1% A% B Mega Edge
79,500,000 shares held by Mega Edge International Limited International LimitedFT 5 579,500,000/% % 17
which is 100% owned by Ms. Xia. By virtue of the SFO, Ms. Z2100% 5 o RIBEFS LEIE BRG] - Xiakg 1
Xia is deemed to have interest of the Shares held by Mega R A% AMega Edge International LimitedF7#F
Edge International Limited. [& 1 2 fe e o

Save as disclosed above, at 31 December 2014, none fREXPIBEEIN RZT-—WF+-A=1
of the Directors and chief executive of the Company —B ARRIEZEREBITHABARBEHN
nor their associates had any interest or short position in HEATHER AR R EMB AL -
shares, underlying shares or debentures of the Company HERDREFTRBEALAREES PR
or its associated corporations which were recorded in fRPI R 352 16 A TF B < Bt RRIBAR ST

the register required to be kept under 352 of the SFO or AR & AN QR R B X e R msoR B ©

notified to the Company and the Stock Exchange pursuant
to the Model Code.

SUBSTANTIAL SHAREHOLDERS FERRER

At 31 December 2014, so far as was known to the RZZE—WNE+-_A=+—H EFEEBUT
Directors, the following persons (other than the Directors AL (BRARRESFTHEZTHRAEN) BRAR
or the chief executive of the Company) has interests or AR AEER O PR ERIOXE - MRE
short positions in the Shares or underlying Shares which B MEIEIRHIEXVERE2 X35 B AR AR A A
would fall to be disclosed to the Company under the BT KL ARRRREES RBAEGKRGIZE336
provisions of division 2 and 3 of Part XV of the SFO, B2 HREBRGFEZ T ERRELMA -

or which were recorded in the register of substantial
shareholder required to be kept by the Company under
section 336 of the SFO.
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Long position in ordinary Shares ()  REBRZIE
Approximate
percentage
of total
Capacity and Number of issued ordinary
Substantial Shareholders nature of interest Shares held Shares
HE BT
i SZERRAEE
FERK SO REREME BREA 2B
Mega Edge International Limited (note) Registered Shareholder
Mega Edge International Limited (Ff{z¥) FHMAR R 79,500,000 8.44
Mr. Ho Man Hung Registered Shareholder
Ho Man Hung#t & AR 185,600,000 19.71

Note: Mega Edge International Limited, which is 100% PEE
owned by Ms. Xia Dan, an executive Director of the
Company. By virtue of the SFO, Ms. Xia is deemed

to have interest of Shares held by Mega Edge

International Limited.

Long position in underlying shares

KRG ZH1TE EXia DanZ M Mega
Edge International Limited#4100% &
IR o RIBFEHRAEERM - Xiak
TH#18 B#EEMega Edge International
Limited PT#SRR 19 2 #E 5 ©

(i) REER D4 E

Approximate

Number of percentage of

Capacity and underlying total issued

Name nature of interest Shares held  ordinary Shares

HERT

sl BERROETZ

£5 SO RERME RO#AE BHEI

China Sugar Holdings Limited (Note 1) Beneficial owner 242,105,263 25.72
REREEEEBRAA (fiF1) ExlEEE

Mr. Liu Zhongxiang (Note 2) Interest of a controlled corporation 242,105,263 25.72

AL (W7t2) g NI do

Best Contact Holdings Limited (Notes 1 & 3) Beneficial owner 26,315,791 2.80
Best Contact Holdings Limited (#72#7%3) EnlAE

Mr. Xu Deliang (Note 3) Interest of a controlled corporation 26,315,791 2.80

Xu DeliangZt 4 (#7:#3)

REHINE] 2 s
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Notes:

The Company entered into a subscription and
option agreement on 26 May 2006 with Weina (BVI)
Limited (“Weina”) and through such agreement and
the exercise of option by the Company, Weina is
interested in 350,000,000 Convertible Redeemable
Preference Shares of the Company and has the right
to convert the aforesaid shares in 350,000,000 Shares
(based on its initial conversion price). On 2 June
2009, the Company and Weina entered into a first
supplemental agreement to extend the conversion
period for the aforesaid shares for a further 12 months
from the expiry date of the conversion period under
the subscription and option agreement. By a second
supplemental agreement dated 23 October 2009, the
conversion period shall be extended automatically for
a period of 12 months with effect from each expiry
date of the said conversion period unless (i) Weina
serves a written notice on the Company notifying its
intention of not extending the said conversion period
for a further 12 months not later than 7 days prior to
the expiry date of the said conversion period, and (i)
the Company agrees not to extend the said conversion
period for a further 12 months upon receiving
such notice. It is also agreed that the Convertible
Redeemable Preference Shares shall become
transferable. On 25 May 2010, Weina transferred
225,000,000 Convertible Redeemable Preference
Shares to Best Contact Holdings Limited. On 31
August 2010, Weina further transferred 50,000,000
Convertible Redeemable Preference Shares to certain
individuals. On 17 March 2011, Weina further
transferred 75,000,000 Convertible Redeemable
Preference Shares to Best Contact Holdings Limited.
On 4 July 2014, Best Contact Holdings Limited
transferred 225,000,000 Convertible Redeemable
Preference Shares to China Sugar (Note 2).

Moreover, the Company entered into a sale and
purchase agreement on 17 November 2006 with
Weina Holdings Limited and through such agreement,
Weina (as designated by Weina Holdings Limited) is
interested in 110,000,000 Convertible Redeemable
Preference A Shares of the Company and has the right
to convert the Convertible Redeemable Preference A
Shares into 110,000,000 Shares. By a supplemental
agreement dated 23 October 2009, the conversion
period for the Convertible Redeemable Preference
A Shares is extended for a further 12 months from
the expiry date of the conversion period; the said
conversion period shall be extended automatically for
a period of 12 months with effect from each expiry
date of the said conversion period unless (i) Weina
serves a written notice on the Company notifying its
intention of not extending the said conversion period
for a further 12 months not later than 7 days prior to
the expiry date of the said conversion period, and (ii)
the Company agrees not to extend the said conversion
period for a further 12 months upon receiving
such notice. It is also agreed that the Convertible
Redeemable Preference A Shares shall become
transferable. On 25 May 2010, Weina transferred
5,000,000 Convertible Redeemable Preference A
Shares to Best Contact Holdings Limited. On 31
August 2010, Weina further transferred 70,000,000
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Convertible Redeemable Preference A Shares to
certain individuals. On 17 March 2011, Weina further
transferred 35,000,000 Convertible Redeemable
Preference A Shares to Best Contact Holdings Limited.
On 4 July 2014, Best Contact Holdings Limited
transferred 5,000,000 Convertible Redeemable
Preference A Shares to China Sugar Holdings Limited.

In accordance with the terms and conditions of
the Preference Shares, the conversion price of the
Preference Shares will be adjusted as a result of the
issue of the convertible bonds of the Company to
HK$0.38.

2. China Sugar Holdings Limited is directly wholly-owned
by Mr. Liu Zhongxiang, the son aged over 18 of Mr.
Liu Feng, who is the chairman and the executive
Director. By virtue of the SFO, Mr. Liu Zhongxiang is
deemed to have interest in the Preference Shares held
by China Sugar Holdings Limited.

3. Best Contact Holdings Limited is directly wholly-owned
by Mr. Xu Deliang (“Mr. Xu"). By virtue of the SFO,
Mr. Xu is deemed to have interest of the Convertible
Redeemable Preference A Shares held by Best Contact
Holdings Limited. In addition, Mr. Xu also directly holds
21,980,000 Shares, which represented approximately
2.33% of the issued share capital of the Company.
Together with the Preference Shares held by Best
Contact Holdings Limited, Mr. Xu is deemed to have
approximately 5.13% of the issued share capital of the
Company.

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

Save for the shareholders as disclosed herein, the Directors
are not aware of any persons, who, at 31 December 2014,
were entitled to exercise or control the exercise of 5%
or more of the voting power at the general meeting of
the Company and were also, a practicable matter, able to
direct or influence the management of the Company.

SHARE OPTION SCHEME

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

Report of Directors

EEEWRE

NZE——F=A++H SHE—F
2 $%35,000,000/% 7] & # 7] i O] 12 5F
A% FBest Contact Holdings Limited °
R-_Z—MF -+ AMA - Best Contact
Holdings Limited#% :%5,000,0000% 7] &%
T?—JEM@%?EAJ&%EF‘ EEEEmEARA

*E'JJ%{E%H IR R - BRRR 2R
REKEERRATEITAIRRESFHE
i/%?fﬁo 387C

o

3. Best Contact Holdings LimitedEXu
Deliangst £ ([Xusk £1) EE 2 E %
Ao *ETEM%&/H\H%W%W Xudt H #
1 & #Best Contact Holdings Limited
FAEZAERIBELDNEBIARTHES
e N XuRENMEERELAR
721,980,0000% fx f7 > {5 A A & 2 #
1T AN #)2.33% © i [A (3Best Contact
Holdings Limited#$H 2B 5k - XuEH
BRBEEARRBDEITRALS.13% -

B EXCPRREEE SN - BUET (W AT RA R R
ARG ECEDmBRERF KA RS
XVEREE2 K30 88 e E AR A2 BE /KR EE -

BRANFTIRTE 2 REIN - EFWHMNEREM
)\iﬁ/\_% WE+—A=1+—H ' BENEK

AEREARE LT IEHIT5% A LR R
e RER LU EZEEARARRIRTELRR A
=

RS

BEREFEERARR ZZETAEF+—A=1
E%TTZHx%ﬂiﬁgt%§$/ A s SRt R
w8 - A EESARBARESES
REBRE R AEB I EMHRKEERIEL
HAIREEL BRI 2 BER TRERE - ARG
TREY BB ARBIRERE R E LB ERI
BE  YRAHERHEEZNGZ  REBAEEZ
REFGREME A -




China Uptown Group Company Limited B F#{£E@E AR AT Annual Report 2014 ¥

Report of Directors

EEEWRE

Particulars of the movement of the options held by each of HE2 T NF+_A=+—HULEFEA R

the Directors, the employees of the Company in aggregate B8R TFTARREENEE 2 BEREZEHF
granted under the Scheme during the year ended HEEFIAT
31 December 2014, were as follows:
Number of share options
BREHA
Held at Held at
Exercise 1lJanuary  Granted  Exercised Lapsed 31 December
price 2014 during during during 214
Category of participants Date of grant ~ Exercise period pershare  R-F-ME  theyear theyear theyear R-Z-ME
sRRG -B-B REAR RER REA tZAST-H
KEA R¥RE L %8 K BF g xH kA
HKS
Share options granted under the Scheme
TR BRE
Mr. Chen Xian
RExE 18.1.2012 18.1.2012-17.1.2015 0.5 8,000,000 - - - 8,000,000
Mr. Lau Sai Chung
LAY 18.1.2012 18.1.2012-17.1.2015 0.5 4,000,000 - - - 4,000,000
Ms. Xia Dan
Xia Danft T 18.1.2012 18.1.2012-17.1.2015 0.5 4,000,000 - - - 4,000,000
Mr. Poon Lai Yin, Michael
BEERE 1812012 18.12012-17.1.2015 052 500,000 - - - 500,000
Mr. Ng Kwok Chu, Winfield
RERLE 18.1.2012 18.1.2012-17.1.2015 0.5 500,000 - - - 500,000
Mr. Chan Chun Fai
RiERLE 1812012 18.1.2012-17.1.2015 052 500,000 - - - 500,000
Employee
€5 18.1.2012 18.1.2012-17.1.2015 0.5 12,500,000 - - - 12,500,000
Total
At 30,000,000 - - - 30,000,000
During the year under review, no share options were AEFEEE - MEERRELy  EITEREL -
lapsed, exercised or granted.
As at 31 December 2014, the total number of outstanding N-_EBE—NE+—_HA=+—H ' & Tk
share options under the Scheme were 30,000,000 share ITERE R4S E A£30,000,00015 ©

options.
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RIGHTS TO ACQUIRE COMPANY'’S
SECURITIES

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

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

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

MANAGEMENT CONTRACTS

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

CORPORATE GOVERNANCE

In the opinion of the directors of the Company, the
Company has complied throughout the year ended 31
December 2014 with the Corporate Governance Code as
set out in Appendix 14 of the Listing Rules. Details of the
Company’s corporate governance practices are set out in
the “Corporate Governance Report” section of this annual
report.

Report of Directors
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PUBLIC FLOAT

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

AUDIT COMMITTEE

The Company established an audit committee with written
terms of reference in compliance with the requirements
as set out in the Listing Rules for the purposes of
reviewing and supervising the financial reporting process
and internal controls of the Group. The audit committee
currently comprises Mr. Poon Lai Yin, Michael (Chairman),
Mr. Chan Chun Fai and Mr. Ng Kwok Chu, Winfield.
The audit committee has reviewed and discussed with
the management and the external auditors the financial
reporting matters including the annual results for the year
ended 31 December 2014.

AUDITORS

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

On Behalf of the Board

Liu Feng
Chairman

Hong Kong, 27 March 2015
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SHINEWING (HK) CPA Limited
43/F, The Lee Gardens

33 Hysan Avenue

Causeway Bay, Hong Kong

ferkPFa
Shi ne‘ZOing

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

We have audited the consolidated financial statements of
China Uptown Group Company Limited (the “Company”)
and its subsidiaries (collectively referred to as the
“Group”) set out on pages 47 to 183, which comprise
the consolidated statement of financial position as at 31
December 2014, and the consolidated statement of profit
or loss, consolidated statement of profit or loss and other
comprehensive income, consolidated statement of changes
in equity and consolidated statement of cash flows for the
year then ended, and a summary of significant accounting
policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

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 our agreed terms of engagement, 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.

Independent Auditor’s Report
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An audit involves performing procedures to obtain
audit evidence about the amounts and disclosures in
the consolidated financial statements. The procedures
selected depend on the auditor’s judgement, including
the assessment of the risks of material misstatement
of the consolidated financial statements, whether due
to fraud or error. In making those risk assessments, the
auditor considers internal control relevant to the entity’s
preparation of 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 Group as at
31 December 2014, and of its profit and cash flows for the
year then ended in accordance with Hong Kong Financial
Reporting Standards and have been properly prepared in
accordance with the disclosure requirements of the Hong
Kong Companies Ordinance.

SHINEWING (HK) CPA Limited
Certified Public Accountants

Wong Hon Kei, Anthony

Practising Certificate Number: P0O5591

Hong Kong
27 March 2015
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Consolidated Statement of Profit or Loss

mEEER

For the year ended 31 December 2014 HZ—_ZT—UF+_-_A=+—HIEFE

2014 2013
—E2-mF —T-=F
NOTES RMB'000 RMB’000
Fifak AR¥TR ARBTT
(Restated)
(&%)
Continuing operations BERSEER
Turnover B 9 11,108 575,871
Cost of sales HEMAR (10,890) (353,637)
Gross profit EX 218 222,234
Other operating income Hfth &EUA 9 1,349 562
Change in fair value of convertible bonds AMRES 2 AR ES 34 - (11,833)
Loss on early redemption of REEDMBRES &R
a convertible bond 34(b) - (7,333)
Gain on bargain purchase #EBEE W& 40 2,822 -
Gain on disposal of subsidiaries HEMBAR = 41 - 92,855
Settlement of a legal claim FEREER 44(a) - (4,746)
Selling and distribution costs HE RO AR (3,725) (5,143)
Administrative expenses THREHR (15,430) (17,969)
Finance costs BITSAKAR 11 (227) (5,746)
(Loss) profit before tax BEaE (BE) &5 (14,993) 262,881
Income tax expense FTEM 12 (28) (111,857)
(Loss) profit for the year from continuing FRFELEER (BB) &7
operations (15,021) 151,024
Discontinued operations DARIEREER
Profit for the year from discontinued operations & RE 4 |F 4 & %75 a ) 13 64,940 28,878
Profit for the year FERNHA 14 49,919 179,902
(Loss) profit for the year attributable to owners ~ ANA 7] 2 H AEIGER
of the Company (B1E) aH
— from continuing operations — RERELEER (14,748) 128,570
— from discontinued operations — REBRIEEER 64,940 28,878
Profit for the year attributable to owners AREZHEEANEIEFEN R
of the Company 50,192 157,448
(Loss) profit for the year attributable to JEmH MR EEEA (BR) A
non-controlling interests
— from continuing operations — RERELEXG (273) 22,454
— from discontinued operations — REBRHTEEK - -
(Loss) profit for the year attributable to EHEHIERRGFEA (B1E) 2t
non-controlling interests (273) 22,454
49,919 179,902
(Loss) earnings per share Sk (1) 87 16

From continuing and discontinued operations
Basic

KA i@%%%ﬁ%&ﬁiﬂﬁ@%%ﬂ‘%
22

RMBS5.33 cents

RMB16.72 cents

AR¥5332  AR¥16.729
Diluted e RMB3.76 cents RMB11.78 cents
AR¥3.76%2  AR¥11.78%

From continuing operations REFEREER
Basic 2R RMB(1.57) cents RMB13.66 cents
AR%(1.57)7  AR¥13.669
Diluted b RMB(1.57) cents RMB9.62 cents

;L L% ™ -
e ToT N S R Y

p ey

A ‘.
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Consolidated Statement of Profit or Loss and other Comprehensive Income

SmeBRaRkEtE2EKER

For the year ended 31 December 2014 &#Z —ZT—WNF+_-_A=+—HILFE

2014 2013
—E-nmF —T—=F
RMB’000 RMB’000
AR®T T ARETTT
(Restated)
(&%)

Profit for the year F N A 49,919 179,902
Other comprehensive income (expense) Hin 2w (i)
Item that may be reclassified subsequently HEAEHI/EEEFZER :

to profit or loss:
Exchange differences arising on translation of A INB 75 B FS R R

financial statements of foreign operations: EAZIENZE%E

— Exchange gain arising during the year — FREENE LW 762 10,774

— Reclassification of cumulative translation — R EREN TS

reserve upon disposal of subsidiaries to MEBRRRESN D
profit or loss ESiEa (32,854) (33,218)

Other comprehensive expense FAEMEEZ Y

for the year (32,092) (22,444)
Total comprehensive income for the year FRAEHEWRERE 17,827 157,458
Total comprehensive income (expense) for UTREFAZEYE () 2

the year attributable to: B

Owners of the Company RARIZHEAA 18,100 135,004

Non-controlling interests FEFZE I M M 2 (273) 22,454

17,827 157,458
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Consolidated Statement of Financial Position

e PR R

As at 31 December 2014 R=—Z—WFE+—-HA=+—H

2014 2013
—EB-OF _—_T=fF
NOTES RMB’000 RMB’000
BsE ARBTRE ARBTT
Non-current assets FRBEE
Property, plant and equipment M= R NMERE 19 17,277 28,435
Investment properties KB 20 = 179,800
Prepaid lease payments HETBENHKIE 21 - 228
Available-for-sale investments Al HERE 23 = =
17,277 208,463
Current assets REEE
Inventories ey 24 - _
Properties under development TR 25 1,065,571 -
Trade, bills and other receivables B5 -« B RHEAMERGRIE 26 22,667 4,198
Refundable deposit paid for a possible ARl B SR 2 B
acquisition ARER® 27 = 140,000
Prepaid lease payments THETBERHKIE 21 - 6
Held-to-maturity investments EERFEIRIEE 28 - =
Held-for-trading investments RIERGRBZRE 29 50 63
Income tax recoverable AU [l AT SRR 3,294 178
Restricted bank deposit ARHIRITFER 30 7,652 -
Bank balances and cash RITHEFRIRS 31 231,700 179,013
1,330,934 323,458
Current liabilities REBEE
Trade and other payables B 5 RHAMENTIE 32 64,227 9,088
Consideration payable FERRE 40 50,000 -
Dividend payables FERTIE R 34,154 =
Secured bank borrowings BHEAIBITER 33 252,415 7,018
400,796 16,106
Net current assets REEESFHE 930,138 307,352
Total assets less current liabilities BEERRBES 947,415 515,815
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Consolidated Statement of Financial Position

e PR R

As at 31 December 2014 AR —Z—WNF+-H=+—H

2014 2013
—F-mE —T--F
NOTES RMB’000 RMB’'000
BEE AR¥BTR AR%TT
Capital and reserves ERREE
Ordinary share capital B AR AN 36 88,424 88,424
Convertible redeemable AT EE A A] BB BB ST X
preference shares 37 152,006 152,006
Reserves s 244,956 260,709
Equity attributable to owners RNATIZ A AEIEER
of the Company 485,386 501,139
Non-controlling interests FEVE I M 2 24,494 (4,328)
Total equity R 509,880 496,811
Non-current liabilities FRBEE
Secured bank borrowings BEEAIRITER 33 360,000 —
Deferred taxation R I8 38 77,535 19,004
437,535 19,004
947,415 515,815
The consolidated financial statements on pages 47 FATRIBE IR EMBHRER_ZE—HF=

to 183 were approved and authorised for issue by B-ttREEZEE=oERFEETIZE  WHT
the board of directors on 27 March 2015 and are NEERKREE
signed on its behalf by:

Director Director

EF EE
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Consolidated Statement of Changes in Equity
meERBEK

For the year ended 31 December 2014 & Z —T—F+—-A=+—HILFE

Attributable to owners of the Company

ANAZRENELRE
Convertible
Ordinary redeemable Share  Exchange Non-
share Share preference  Capital  options translation  General Other Accumulated controlling

capital  premium shares  reserve  reserve  reserve  reserve  reserve losses Total interests Total
nEky

LERRR ROEE BEErR HARE BRERE AERE -BRER HURE ERER B9 FENNEE  4E

RMB'000  RMB'000  RMB'000 RMB'000  RMB'O00  RMB'000  RMB'000  RMB'000  RMB'000 RMB'000  RMB'000  RMB'000

ARETR ARBTL ARBTT ARBTT ARBTT ARETR ARMTR AR¥TT ARETT ARBTT ARETI ARBTI

(Note (a)) (Note (b)) (Note (c)
(Hiza) (Psk)  (HiE)
At 1 January 2013 ®-5-=%-F-H 88424 411984 152006 13841 8,057 15270 38259  (110,800)  (250,906) 366,135 62,912 429,047
Profit for the year EREH| = - - - - - - - 157448 157448 22454 179902
Other comprehensive income for the year — £REH2ENE
- Exchange differences arising on - REEIEER
translation of finandial statements BBRREL
of foreign operations ERZEE - - - - - 10774 - - - 10774 - 10774
- Redlassification of cumulative translation ~ — ZEHAERERNE
reserve upon disposal of subsidiaries to B ATEENHEE
profit or loss (Note 41(b)8(c) RG] - - - - - (3318 - - - (33219 - (33219
- - - - - (22,444) - - - (244 - (2444
Total comprehensive income for the year ~ FR2EHZLE - - - - - (24 - - 157448 135004 22454 157,458
Lapse of share options BIREXN - - - - W3 - - - 4314 = - -
Derecognised upon disposal of subsidiaries  HENBATMREEER - - - - - - - - - - (89694) (89,694)
Transfer upon disposal a subsiciary HERBAARER - - - - - - (2372) 110800 (78428) = = =

At 31 December 2013 R=F-=#+-A=1-A 88424 411984 152006 13841 3,743 (7.174) 5887 - (167572) 501,139 (4328) 49,811
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Consolidated Statement of Changes in Equity
MERREBHR

For the year ended 31 December 2014 HE—_ZFT—NF+-_A=+—HILFE

Attributable to owners of the Company

AR R ARGRE
Convertible
Ordinary redeemable Share  Exchange Non-
share Share preference  Capital  options translation  General Other Accumulated controlling
capital ~ premium shares  reserve  reserve  reserve  reserve  reserve losses Total interests Total
g

BEERA RivER TEREZE A4RG WRERE ABRE -BEE ReBS ZMER 48 FoGMER 48
RMBOOO  RMB'OOD  RMB000 RVB'00  RMBOOD  RMBOOO  RMBOO0  RMB'O0D  RMB000 RMBO00  RWBO00 RMB000

ARHTT ARBTTL ARBTR ARBTR ARETR ARMTL ARMTR ARETR ARMTR ARBTR ARETR ARETR

(Note (a) (Note (b)) (Note (c)
(Hiza) (ere) (W)

At 1 January 2014 R=E-MmE-A-R 88424 411984 152,006 13841 3743 (7,174) 5,887 - (167,572) 501,139 (4,328) 496,811

Profit for the year ERigh| - - - - - - - - 5019 50192 @73) 49919

Other comprehensive income for ERHEf2ERE

the year
- Exchange differences arising on - REEhEEH

translation of financial statements BHERELL

of foreign operations EXZE - - - - - 762 - - - 762 - 762
- Redlassification of cumulative - BitRERERE

translation reserve upon disposal KEARRESSE

of subsidiaries to profit or loss ZE# (H41()

(Note 41(a)) - - - - - (32854) - - - (32854) - (32854)

- - - - - (320%) - - - (32,09 - (320%)

Total comprehensive income for the year ER2ENHEE - - - - - (3209) - - 50192 18,100 @) 17821

Dividend RE = = = - - - - - (33853)  (33,853) - (338%3)

Recognised upon acquisition of WEREAIRER

subsidiaries (Note 40) (Hit40) - - - - - - - - - - 9095 290%

Transfer upon disposal a subsidiary HENBARBER - - - (13.841) - - (5.887) - 19728 - - -

At 31 December 2014 W-8-ME+=f=1-F 88424 411984 152,006 - 3743 (39,266) - - (131,505) 485,386 24,494 509,880

Notes: B 5T

@) The capital reserve represents the effect of the reorganisation (a) BERREEAEEREHE (2 F]F Ak & E
of the Group through which the Company became the ASCEZFMASERRZZRAT) KiG—EHK
holding company of all group companies comprising BRABAZBREREAMEMELZHE - N _F
the Group and capitalisation of shareholders’ loans by a —E+=ZA++ER  EARERBERLEESBNE
subsidiary. On 17 December 2014, the capital reserve was NalRFERERE AR -
transferred to retained earnings upon disposal of respective
subsidiaries.

(b) As stipulated by regulations in the People’s Republic of China (b) ZH ilij\ﬁ/#\/ﬂl ([FREL]) SERBE - K&
(the "PRC"), certain subsidiaries in the PRC are required to KT A R R R B R0m A (IR A FE
appropriate 10% of their after-tax profit (after offsetting prior ZEE) RREHI10%IIA—R#EES - EEZE
year losses) to a general reserve fund until the balance of the ﬁﬁgﬁﬁﬁiﬂﬂﬁ$250% T H & 2 B R Al
fund reaches 50% of its registered capital and thereafter any AIBERIEL - —REFBS A AEREBRFE 2
further appropriation is optional. The general reserve fund BiE - ABEFMER EREELZFEA
can be utilised to offset prior year losses, or for conversion % —REEeEIDEFREMER25%2
into registered capital on the condition that the general IR o
reserve fund shall be maintained at a minimum of 25% of
the registered capital after such utilisation.

© The other reserve represents the difference between the (c) Eﬁﬁﬁﬁﬁ?ﬁﬁﬁi’g——%ﬂ':a?‘f’— BIEF
consideration paid and the carrying values of non-controlling Bz B ERINE IR SIS 2 REE L
interests acquired during the year ended 31 December 2011. ER -RBE_T—=—F+_HA=-+HIEE
During the year ended 31 December 2013, other reserve was B - HFEEN N ES BB A R R EEE

transferred to accumulated losses upon disposal of respective 2EtEE -
subsidiaries.
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Consolidated Statement of Cash Flows

MERITRER

For the year ended 31 December 2014 HEZE —T—NF+-A=+—HILFE

2014 2013
—E-mE —T—=F
RMB’000 RMB'000
AR¥T R ARBTFT
(Restated)
(E31))
OPERATING ACTIVITIES KETTE
(Loss) profit before tax from continuing REFECEEB 2 RBIR
operations (BE) mH (14,993) 262,881
Profit before tax from discontinued operation 28 BH B4R |FAR & 275 2 BRFR Al
A 66,666 30,276
51,673 293,157
Adjustments for: FEIER
Amortisation of prepaid lease payments THETETFRIE 2 #iH 6 6
Change in fair value of convertible bonds AMRES AR B EE) - 11,833
Change in fair value of held-for-trading FERSGB®RIIEE 2
investments NREEH 13 (10)
Change in fair value of investment KREMERRBEZE
properties = (4,000)
Depreciation of property, ME - BRERBRBEITE
plant and equipment 865 1,257
Finance costs BTSN 227 5,746
Gain on disposal of plant and equipment HEME ka2 e - (110)
Gain on disposal of subsidiaries HERBAR W (61,763) (117,097)
Loss on early redemption of IRRER AR ES 2 EiE
a convertible bond - 7,333
Gain on bargain purchase EHEBBEE 2 Ws (2,822) -
Impairment loss recognised in respect of B 5 RWGRIAE MR <
trade receivables RIEEE - 2,828
Impairment loss recognised in respect of FEEBRZRERSE
inventories - 2,900
Interest income M EMA (3,943) (488)
Reversal of impairment loss recognised in B I RRFIBEHERZ
respect of trade receivables VERIEL E =t el (1,098) -
Reversal of impairment loss recognised in FEBEERBEBERLD
respect of inventories (386) (4,462)
Operating cash flows before movements in LEESEHACEERENE
working capital (17,228) 198,893
Decrease in inventories FERD 455 4,690
Increase in properties under development TR ZEIE N0 (89,313) -
Decrease in properties held for sale HEMERLD - 314,752
(Increase) decrease in trade, bills and B5  EENEMERKGIR
other receivables (1Zh0) WA (13,767) 9,918
Increase (decrease) in trade and B 5 R E AR IAE N
other payables ORA) 30,200 (271,185)
Cash from operations EEBZHEBMA (89,653) 257,068
PRC Enterprise Income Tax paid BT B SEEN (296) (6,610)
PRC Land Appreciation Tax paid B B 1t 3 E B (3.294) (60,487)
NET CASH (USED IN) FROM OPERATING RESES) (FTF) Fri3R &S5
ACTIVITIES (93,243)

(ISOFO]

A I G PO NSRRI & e
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2014 2013
—E—-MF —E—=F
NOTES RMB’000 RMB’'000
BRE AR®T T ARETTT
(Restated)
(&%)
INVESTING ACTIVITIES BRETE
Net cash inflow from disposal HEMBARZIRER
of subsidiaries JHEE 41 193,433 164,094
Interest received B2 FE 3,943 488
Net cash outflow from acquisition of WEEHB AR 2B & R
subsidiaries HRE 40 (8,995) =
Purchase of property, plant and BEYE  WENMRE
equipment (111) (1,027)
Decrease in refundable deposit paid I A GEE = S
for a possible acquisition AJ3R [0 7F & e - 10,000
Proceeds from disposal of property, HEYE  MENEEZ
plant and equipment FT{S3kI8 - 124
Repayment of consideration payable EEENRE - (48,544)
NET CASH FROM INVESTING REZBDREREFR
ACTIVITIES 188,270 125,135
FINANCING ACTIVITIES BMETE
Repayment of bank borrowings BBIRITER (180,084) (5,830)
Interest paid BATFIE (19,085) (5,077)
New borrowings raised MEGER 156,354 -
Payment for redemption of ET@TT@HXE%Z?}(IE
convertible bonds - (326,564)
NET CASH USED IN RMEITBHHHARSE
FINANCING ACTIVITIES HEE (42,815) (337,471)
NET INCREASE (DECREASE) IN CASH HE&RBELZEY 2N
AND CASH EQUIVALENTS Cm4) 28 52,212 (22,365)
EFFECT ON FOREIGN EXCHANGE ExgH o2&
RATE CHANGES 475 4,710
CASH AND CASH EQUIVALENTS REDZRERALEZEY
AT THE BEGINNING OF THE YEAR 179,013 196,668
CASH AND CASH EQUIVALENTS RERZHRERAEE
AT THE END OF THE YEAR, =t/
represented by bank balances and cash ~ EREFERITEFNIES 231,700 179,013
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For the year ended 31 December 2014 HZ—_FT—HNF+-_A=+—HIFE

1. GENERAL

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

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

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

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

The principal activity of the Company is investment holding
and the principal activities of its subsidiaries are set out in
note 46.

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

In the current year, the Group has applied the following
new and revised HKFRSs, which includes HKFRSs, Hong
Kong Accounting Standards (“HKAS(s)”), amendments and
Interpretations (“Int(s)”), issued by the Hong Kong Institute
of Certified Public Accountants (the “HKICPA").

Amendments to HKFRS 10, Investment Entities

HKFRS 12 and HKAS 27

Amendments to HKAS 32 Offsetting Financial Assets
and Financial Liabilities

Recoverable Amount
Disclosures for
Non-Financial Assets

Novation of Derivatives and

Continuation of Hedge

Amendments to HKAS 36

Amendments to HKAS 39

Accounting
HK(IFRIC)* — Int 21 Levies
* HK(IFRIC) represents the Hong Kong (IFRS Interpretations
Committee)

1. —RER
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ERMARSHARAT ((MXFF]) TRE

N
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BREPZEARLAME (THE]) K2 K EAE]
ZNEEEBR/RARE (AR I KARFIR
HRTHBAR ZREEE LB (1B%]) -

HRARREERRARRETBZETELLEE
BRARAARB2INGEEMBEHRETIBISE -
HAEERAARBSEZIIEE

ARAZEBREFRREER - MEH B QA
ZERERBEINHN A6 ©

A REEIEEMBRE
A ([ERMBREED )
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z

RAFEE  AEBERATESHIAS ([F
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

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

The Group has applied the amendments to HKFRS 10,
HKFRS 12 and HKAS 27 Investment Entities for the first
time in the current year. The amendments to HKFRS
10 define an investment entity and require a reporting
entity that meets the definition of an investment entity
not to consolidate its subsidiaries but instead to measure
its subsidiaries at fair value through profit or loss in its
consolidated and separate financial statements.

To qualify as an investment entity, a reporting entity is
required to:

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

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

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

Consequential amendments have been made to HKFRS 12
and HKAS 27 to introduce new disclosure requirements for
investment entities.

As the Company is not an investment entity (assessed
based on the criteria set out in HKFRS 10 as at 1 January
2014), the application of the amendments has had no
impact on the disclosures or the amounts recognised in
the Group’s consolidated financial statements.

2. BAMIREEITEBABRE
ZA ([HRMBHREED ) (&7)

EBMBRELEAEI10% - FEUBHEEEL
F1NERE BT ERFE27EBITARRESE
B |

AEECDRAFEEREBELMEHmEER
F105% - BAMBHRELERNF12RREB S
BRF2TRERI AN REBER | - BRMBHRE
ZERIFE 1057 1E J$;ﬁxéﬁ§%ﬁ‘i1’ﬁtﬂﬁﬁizﬂi
NEREERBATZE2RERTIFHEATAR
(R)-= NI Jiﬁﬁfﬁ\ﬁ??\/\&ﬁiﬂﬂﬂ#ﬁﬁu
DAEABRZFERENBAR

A\

BERA MRS AINAREERZER

s M—BHINEREERFESR  #EUM
M E R E B RS

s REKREEAG EUESFELREZ
EBRE  ARREAEE KERA
HEEWE @R K&

. BT&I2HRECKRRARAREBEE

+D+$& 1E
EHEBMBRELRF 12N REE LR
F27THAEHBIEIERT - ASI A IREER 25
WEIRTE ©

HRARAREREER (ER_F—NF—A
BEBYMHEREERE 1057 TE 2 IZERF

&) - BRARFETRYAEELR /\ﬁﬁ%i&i\%ﬁq

ZEBERER c EBEREATE
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Amendments to HKAS 32 Offsetting Financial Assets
and Financial Liabilities

The Group has applied the amendments to HKAS 32
Offsetting Financial Assets and Financial Liabilities for
the first time in the current year. The amendments to
HKAS 32 clarify the requirements relating to the offset
of financial assets and financial liabilities. Specifically, the
amendments clarify the meaning of ‘currently has a legally
enforceable right of set-off’ and ‘simultaneous realisation
and settlement’.

The amendments have been applied retrospectively. As
the Group does not have any financial assets and financial
liabilities that qualify for offset, the application of the
amendments has had no impact on the disclosures or
on the amounts recognised in the Group’s consolidated
financial statements.

Amendments to HKAS 36 Recoverable Amount
Disclosures for Non-Financial Assets

The Group has applied the amendments to HKAS 36
Recoverable Amount Disclosures for Non-Financial Assets
for the first time in the current year. The amendments
to HKAS 36 remove the requirement to disclose the
recoverable amount of a cash-generating unit (“CGU") to
which goodwill or other intangible assets with indefinite
useful lives had been allocated when there has been
no impairment or reversal of impairment of the related
CGU. Furthermore, the amendments introduce additional
disclosure requirements applicable to when the recoverable
amount of an asset or a CGU is measured at fair value less
costs of disposal. These new disclosures include the fair
value hierarchy, key assumptions and valuation techniques
used which are in line with the disclosure required by
HKFRS 13 Fair Value Measurements.

The application of these amendments has had no material
impact on the disclosures in the Group's consolidated
financial statements.

2. BERAHNIREBIEETBRE
ZA ([HRMBHREED ) (&7)

BEREERER2REI A HFEYBEER
M%aE]

AEECRAFEBRERTBSHERE32
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AUAKEFEMBRRANBEIER 22
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Bl & 882 & |

AEECRAFEBEREAB B ERE36
RETA M BEEARESE L HKE] - &
e EAFEIREF AEREBREELEN
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T BUBBLE B B s B B E Al (£ B FHER
BEZHREABNMAKEFBELRE 2R
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Amendments to HKAS 39 Novation of Derivatives
and Continuation of Hedge Accounting

The Group has applied the amendments to HKAS 39
Novation of Derivatives and Continuation of Hedge
Accounting for the first time in the current year. The
amendments to HKAS 39 provide relief from the
requirement to discontinue hedge accounting when a
derivative designated as a hedging instrument is novated
under certain circumstances. The amendments also
clarify that any change to the fair value of the derivative
designated as a hedging instrument arising from the
novation should be included in the assessment and
measurement of hedge effectiveness.

The amendments have been applied retrospectively. As the
Group does not have any derivatives that are subject to
novation, the application of these amendments has had no
impact on the disclosures or on the amounts recognised in
the Group’s consolidated financial statements.

HK(IFRIC) - Int 21 Levies

The Group has applied HK(IFRIC) — Int 21 Levies for the
first time in the current year. HK(IFRIC) — Int 21 addresses
the issue as to when to recognise a liability to pay a levy
imposed by a government. The Interpretation defines a
levy, and specifies that the obligating event that gives rise
to the liability is the activity that triggers the payment of
the levy, as identified by legislation. The Interpretation
provides guidance on how different levy arrangements
should be accounted for, in particular, it clarifies that
neither economic compulsion nor the going concern basis
of financial statements preparation implies that an entity
has a present obligation to pay a levy that will be triggered
by operating in a future period.

HK(IFRIC) — Int 21 has been applied retrospectively. The

application of this Interpretation has had no material
impact on the disclosures or on the amounts recognised in
the Group’s consolidated financial statements.

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

New and revised HKFRSs issued but not yet effective

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

effective:

HKFRS 9 (2014)

HKFRS 15

Amendments to HKFRS 10,
HKFRS 12 and HKAS 28

Amendments to HKFRS 11

Amendments to HKAS 1

Amendments to HKAS 16
and HKAS 38

Amendments to HKAS 16
and HKAS 41

Amendments to HKAS 19

Amendments to HKAS 27

Amendments to HKFRS 10
and HKAS 28
Amendments to HKFRSs

Amendments to HKFRSs

Amendments to HKFRSs

Financial Instruments*

Revenue from Contracts with
Customers®

Investment Entities: Applying the
Consolidation Exception?

Accounting for Acquisitions of
Interests in Joint Operations?

Disclosure Initiative?

Clarification of Acceptable
Methods of Depreciation and
Amortisation?

Agriculture: Bearer Plants?

Defined Benefit Plans: Employee
Contributions'

Equity Method in Separate
Financial Statements?

Sale or Contribution of Assets
between an Investor and its
Associate or Joint Venture?

Annual Improvements to HKFRSs
2010 - 2012 Cycle!

Annual Improvements to HKFRSs
2011 - 2013 Cycle'

Annual Improvements to HKFRSs
2012 - 2014 Cycle?

L Effective for annual periods beginning on or after 1 July

2014.

2 Effective for annual periods beginning on or after 1 January

2016.

2 Effective for annual periods beginning on or after 1 January

2017.

. Effective for annual periods beginning on or after 1 January

2018.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

HKFRS 9 (2014) Financial Instruments

HKFRS 9 issued in 2009 introduced new requirements for
the classification and measurement of financial assets.
HKFRS 9 was subsequently amended in 2010 to include
requirements for the classification and measurement of
financial liabilities and for derecognition, and further
amended in 2013 to include the new requirements for
general hedge accounting. A finalised version of HKFRS
9 issued in 2014 has incorporated all the requirements
of HKFRS 9 that were issued in previous year and mainly
to include a) impairment requirements for financial
assets and b) limited amendments to the classification
and measurement requirements by introducing a ‘fair
value through other comprehensive income’ (“FVTOCI")
measurement category for certain simple debt instruments.

Key requirements of HKFRS 9 (2014) are described below:

o All recognised financial assets that are within
the scope of HKAS 39 Financial Instruments:
Recognition and Measurement are subsequently
measured at amortised cost or fair value.
Specifically, debt investments that are held within
a business model whose objective is to collect the
contractual cash flows, and that have contractual
cash flows that are solely payments of principal
and interest on the principal outstanding are
generally measured at amortised cost at the end of
subsequent accounting periods. Debt instruments
that are held within a business model whose
objective is achieved both by collecting contractual
cash flows and selling financial assets, and that
have contractual terms of the financial asset give
rise on specified dates to cash flows that are solely
payments of principal and interest on the principal
amount outstanding, are measured at FVTOCI. All
other debt investments and equity investments
are measured at their fair value at the end of
subsequent accounting periods. In addition, under
HKFRS 9, entities may make an irrevocable election
to present subsequent changes in the fair value of
an equity investment (that is not held for trading)
in other comprehensive income, with only dividend
income generally recognised in profit or loss.
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APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

HKFRS 9 (2014) Financial Instruments (Continued)

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

In relation to the impairment of financial assets,
HKFRS 9 (2014) requires an expected credit loss
model, as opposed to an incurred credit loss model
under HKAS 39. The expected credit loss model
requires an entity to account for expected credit
losses and changes in those expected credit losses
at each reporting date to reflect changes in credit
risk since initial recognition. In other words, it is no
longer necessary for a credit event to have occurred
before credit losses are recognised.

The new general hedge accounting requirements
retain the three types of hedge accounting.
However, greater flexibility has been introduced
to the types of transactions eligible for hedge
accounting, specifically broadening the types of
instruments that qualify for hedging instruments
and the types of risk components of non-financial
items that are eligible for hedge accounting. In
addition, the effectiveness test has been overhauled
and replaced with the principle of an ‘economic
relationship’. Retrospective assessment of hedge
effectiveness is also no longer required. Enhanced
disclosure requirements about an entity’s risk
management activities have also been introduced.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

HKFRS 9 (2014) Financial Instruments (Continued)

The directors of the Company anticipate that the
application of HKFRS 9 (2014) in the future may have a
material impact on amounts reported in respect of the
Group’s financial assets and financial liabilities. Regarding
the Group’s financial assets and financial liabilities, it is not
practicable to provide a reasonable estimate of that effect
until a detailed review has been completed.

HKFRS 15 Revenue from Contracts with Customers

In July 2014, HKFRS 15 was issued which establishes
a single comprehensive model for entities to use in
accounting for revenue arising from contracts with
customers. HKFRS 15 will supersede the current revenue
recognition guidance including HKAS 18 Revenue, HKAS
11 Construction Contracts and the related Interpretations
when it becomes effective.

The core principle of HKFRS 15 is that an entity should
recognise revenue to depict the transfer of promised goods
or services to customers in an amount that reflects the
consideration to which the entity expects to be entitled
in exchange for those goods or services. Specifically,
the standard introduces a 5-step approach to revenue
recognition:

° Step 1: Identify the contract(s) with a customer

o Step 2: Identify the performance obligations in the
contract

o Step 3: Determine the transaction price

o Step 4: Allocate the transaction price to the
performance obligations in the contract

o Step 5: Recognise revenue when (or as) the entity

satisfies a performance obligation
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

HKFRS 15 Revenue from Contracts with Customers
(Continued)

Under HKFRS 15, an entity recognises revenue when
(or as) a performance obligation is satisfied, i.e. when
‘control” of the goods or services underlying the particular
performance obligation is transferred to the customer.
Far more prescriptive guidance has been added in HKFRS
15 to deal with specific scenarios. Furthermore, extensive
disclosures are required by HKFRS 15.

The directors of the Company anticipate that the
application of HKFRS 15 in the future may have a material
impact on the amounts reported and disclosures made in
the Group's consolidated financial statements. However, it
is not practicable to provide a reasonable estimate of the
effect of HKFRS 15 until the Group performs a detailed
review.

Amendments to HKAS 1 Disclosure Initiative

The amendments clarify that companies should use
professional judgement in determining what information as
well as where and in what order information is presented
in the consolidated financial statements. Specifically, an
entity should decide, taking into consideration all relevant
facts and circumstances, how it aggregates information
in the consolidated financial statements, which include
the notes. An entity does not require to provide a specific
disclosure required by a HKFRS if the information resulting
from that disclosure is not material. This is the case even
if the HKFRS contain a list of specific requirements or
describe them as minimum requirements.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Amendments to HKAS 1 Disclosure Initiative (Continued)

Besides, the amendments provide some additional
requirements for presenting additional line items, headings
and subtotals when their presentation is relevant to
an understanding of the entity’s financial position and
financial performance respectively. Entities, in which
they have investments in associates or joint ventures, are
required to present the share of other comprehensive
income of associates and joint ventures accounted for
using the equity method, separated into the share of items
that (i) will not be reclassified subsequently to profit or
loss; and (i) will be reclassified subsequently to profit or
loss when specific conditions are met.

Furthermore, the amendments clarify that:

(i) an entity should consider the effect on the
understandability and comparability of its
consolidated financial statements when determining
the order of the notes; and

(ii) significant accounting policies are not required
to be disclosed in one note, but instead can be
included with related information in other notes.

The amendments will become effective for financial
statements with annual periods beginning on or after
1 January 2016. Earlier application is permitted. The
directors of the Company anticipate that the application
of amendments to HKAS 1 in the future may have a
material impact on the disclosures made in the Group’s
consolidated financial statements.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Amendments to HKFRS 10, HKFRS 12 and HKAS 28
Investment Entities: Applying the Consolidation
Exception

The amendments clarify the requirements when accounting
for investment entities as well as provide relief in particular
circumstances, which will reduce the costs of applying the
standards. Specifically, a parent entity that is a subsidiary
of an investment entity is exempted from preparing
consolidated financial statements. A parent entity which is
also a subsidiary of an investment entity and hold interests
in associates and joint ventures is exempted from applying
equity method if it meets all the conditions stated in
paragraph 4(a) of HKFRS 10.

Besides, the amendments clarify if an investment entity
has a subsidiary that is not itself an investment entity
and whose main purpose and activities are providing
investment-related services that relate to the investment
entity’s investment activities to the entity or other parties,
it should consolidate that subsidiary. If the subsidiary that
provides the investment-related services or activities is
itself an investment entity, the investment entity parent
should measure that subsidiary at fair value through profit
or loss. If an entity that is not itself an investment entity
has an interest in an associate or joint venture that is an
investment entity, the entity may, when apply the equity
method, retain the fair value measurement applied by
that investment entity associate or joint venture to the
investment entity associate’s or joint venture's interests in
subsidiaries.

Furthermore, if a parent that is an investment entity and
has measured all of its subsidiaries at fair value through
profit or loss, that investment entity should present the
disclosures relating to investment entities required by
HKFRS 12 in its financial statements. If an investment entity
has consolidated its subsidiary in which the subsidiary
itself is not an investment entity and whose main purpose
and activities are providing services that relate to the
investment activities of its investment entity parent, the
disclosure requirements in HKFRS 12 apply to financial
statements in which the investment entity consolidates
that subsidiary.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Amendments to HKFRS 10, HKFRS 12 and HKAS 28
Investment Entities: Applying the Consolidation
Exception (Continued)

The amendments to HKFRS 10, HKFRS 12 and HKAS 28
will become effective for financial statements with annual
periods beginning on or after 1 January 2016. Earlier
application is permitted. As the Company does not have
any investments in investment entities, the directors of
the Company do not anticipate that the application of
the amendments to HKFRS 10, HKFRS 12 and HKAS 28
will have a material impact on the Group’s consolidated
financial statements.

Amendments to HKFRS 11 Accounting for
Acquisitions of Interests in Joint Operations

The amendments to HKFRS 11 provide guidance on how
to account for the acquisition of a joint operation that
constitutes a business as defined in HKFRS 3 Business
Combinations. Specifically, the amendments state
that the relevant principles on accounting for business
combinations in HKFRS 3 and other standards (e.g. HKAS
36 Impairment of Assets regarding impairment testing of
a cash generating unit to which goodwill on acquisition of
a joint operation has been allocated) should be applied.
The same requirements should be applied to the formation
of a joint operation if and only if an existing business is
contributed to the joint operation by one of the parties
that participate in the joint operation.

A joint operator is also required to disclose the relevant
information required by HKFRS 3 and other standards for
business combinations.

The amendments to HKFRS 11 apply prospectively for
annual periods beginning on or after 1 January 2016.
The directors of the Company do not anticipate that the
application of these amendments to HKFRS 11 will have
a material impact on the Group’s consolidated financial
statements.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Amendments to HKAS 16 and HKAS 38 Clarification
of Acceptable Methods of Depreciation and
Amortisation

The amendments to HKAS 16 prohibit entities from using a
revenue-based depreciation method for items of property,
plant and equipment. The amendments to HKAS 38
introduce a rebuttable presumption that revenue is not an
appropriate basis for amortisation of an intangible asset.
This presumption can only be rebutted in the following
two limited circumstances:

(a) when the intangible asset is expressed as a measure
of revenue; or

(b) when it can be demonstrated that revenue and
consumption of the economic benefits of the
intangible asset are highly correlated.

The amendments apply prospectively for annual periods
beginning on or after 1 January 2016. Currently, the
Group uses the straight-line method for depreciation
and amortisation for its property, plant and equipment,
and intangible assets respectively. The directors of the
Company believe that the straight-line method is the
most appropriate method to reflect the consumption
of economic benefits inherent in the respective assets
and accordingly, the directors of the Company do not
anticipate that the application of these amendments to
HKAS 16 and HKAS 38 will have a material impact on the
Group’s consolidated financial statements.

Amendments to HKAS 16 and HKAS 41 Agriculture:
Bearer Plants

The amendments to HKAS 16 and HKAS 41 define a
bearer plant and require biological assets that meet
the definition of a bearer plant to be accounted for as
property, plant and equipment in accordance with HKAS
16, instead of HKAS 41. The produce growing on bearer
plants continues to be accounted for in accordance with
HKAS 41.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Amendments to HKAS 16 and HKAS 41 Agriculture:
Bearer Plants (Continued)

The directors of the Company do not anticipate that the
application of these amendments to HKAS 16 and HKAS
41 will have a material impact on the Group’s consolidated
financial statements as the Group is not engaged in
agricultural activities.

Amendments to HKAS 19 Defined Benefit Plans:
Employee Contributions

The amendments to HKAS 19 clarify how an entity should
account for contributions made by employees or third
parties to defined benefit plans, based on whether those
contributions are dependent on the number of years of
service provided by the employee.

For contributions that are independent of the number
of years of service, the entity may either recognise the
contributions as a reduction in the service cost in the
period in which the related service is rendered, or to
attribute them to the employees’ periods of service using
the projected unit credit method; whereas for contributions
that are dependent on the number of years of service,
the entity is required to attribute them to the employees’
periods of service.

The directors of the Company do not anticipate that the
application of these amendments to HKAS 19 will have a
significant impact on the Group’s consolidated financial
statements as the Group does not have any defined
benefit plans.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Amendments to HKAS 27 Equity Method in Separate
Financial Statements

The amendments allow an entity to account for
investments in subsidiaries, joint ventures and associates in
its separate financial statements

° At cost

° In accordance with HKFRS 9 Financial Instruments
(or HKAS 39 Financial Instruments: Recognition and
Measurement for entities that have not yet adopted
HKFRS 9), or

o Using the equity method as described in HKAS 28
Investments in Associates and Joint Ventures.

The accounting option must be applied by category of
investments.

The amendments also clarify that when a parent ceases to
be an investment entity, or becomes an investment entity,
it shall account for the change from the date when the
change in status occurred.

In addition to the amendments to HKAS 27, there are
consequential amendments to HKAS 28 to avoid a
potential conflict with HKFRS 10 Consolidated Financial
Statements and to HKFRS 1 First-time Adoption of Hong
Kong Financial Reporting Standards.

The directors of the Company do not anticipate that the
application of these amendments to HKAS 27 will have
a material impact on the Group's consolidated financial
statements.
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2. APPLICATION OF NEW AND REVISED 2.
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Amendments to HKFRS 10 and HKAS 28 Sale or
Contribution of Assets between an Investor and its
Associate or Joint Venture

BERMBREENFI10RREBSFHERE28
RETRREERABREAAREELEZ
BeEEHERTE]

Amendments to HKAS 28:

The requirements on gains and losses resulting from
transactions between an entity and its associate or
joint venture have been amended to relate only to
assets that do not constitute a business.

A new requirement has been introduced that gains
or losses from downstream transactions involving
assets that constitute a business between an entity
and its associate or joint venture must be recognised
in full in the investor’s financial statements.

A requirement has been added that an entity
needs to consider whether assets that are sold or
contributed in separate transactions constitute a
business and should be accounted for as a single
transaction.

Amendments to HKFRS 10:

An exception from the general requirement of full
gain or loss recognition has been introduced into
HKFRS 10 for the loss control of a subsidiary that
does not contain a business in a transaction with
an associate or a joint venture that is accounted for
using the equity method.

New guidance has been introduced requiring that
gains or losses resulting from those transactions are
recognised in the parent’s profit or loss only to the
extent of the unrelated investors’ interests in that
associate or joint venture. Similarly, gains and losses
resulting from the remeasurement at fair value
of investments retained in any former subsidiary
that has become an associate or a join venture
that is accounted for using the equity method are
recognised in the former parent’s profit or loss only
to the extent of the unrelated investors’ interests in
the new associate or joint venture.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Amendments to HKFRS 10 and HKAS 28 Sale or
Contribution of Assets between an Investor and its
Associate or Joint Venture (Continued)

The directors of the Company do not anticipate that the
application of these amendments to HKFRS 10 and HKAS
28 will have a material impact on the Group's consolidated
financial statements.

Annual Improvements to HKFRSs 2010-2012 Cycle

The Annual Improvements to HKFRSs 2010-2012 Cycle
include a number of amendments to various HKFRSs,
which are summarised below.

The amendments to HKFRS 2 (i) change the definitions
of ‘vesting condition’ and ‘market condition’; and (ii)
add definitions for ‘performance condition’ and ‘service
condition” which were previously included within the
definition of ‘vesting condition’. The amendments to
HKFRS 2 are effective for share-based payment transactions
for which the grant date is on or after 1 July 2014.

The amendments to HKFRS 3 clarify that contingent
consideration that is classified as an asset or a liability
should be measured at fair value at each reporting date,
irrespective of whether the contingent consideration is a
financial instrument within the scope of HKFRS 9 or HKAS
39 or a non-financial asset or liability. Changes in fair value
(other than measurement period adjustments) should be
recognised in profit and loss. The amendments to HKFRS
3 are effective for business combinations for which the
acquisition date is on or after 1 July 2014.
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For the year ended 31 December 2014 HE—_ZFT—NF+-_A=+—HILFE

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

Annual Improvements to HKFRSs 2010-2012 Cycle
(Continued)

The amendments to HKFRS 8 (i) require an entity to
disclose the judgements made by management in applying
the aggregation criteria to operating segments, including a
description of the operating segments aggregated and the
economic indicators assessed in determining whether the
operating segments have ‘similar economic characteristics’;
and (ii) clarify that a reconciliation of the total of the
reportable segments’ assets to the entity’s assets should
only be provided if the segment assets are regularly
provided to the chief operating decision-maker.

The amendments to the basis for conclusions of HKFRS
13 clarify that the issue of HKFRS 13 and consequential
amendments to HKAS 39 and HKFRS 9 did not remove the
ability to measure short-term receivables and payables with
no stated interest rate at their invoice amounts without
discounting, if the effect of discounting is immaterial. As
the amendments do not contain any effective date, they
are considered to be immediately effective.

The amendments to HKAS 16 and HKAS 38 remove
perceived inconsistencies in the accounting for
accumulated depreciation/amortisation when an item of
property, plant and equipment or an intangible asset is
revalued. The amended standards clarify that the gross
carrying amount is adjusted in a manner consistent with
the revaluation of the carrying amount of the asset
and that accumulated depreciation/amortisation is the
difference between the gross carrying amount and the
carrying amount after taking into account accumulated
impairment losses.

The amendments to HKAS 24 clarify that a management
entity providing key management personnel services to a
reporting entity is a related party of the reporting entity.
Consequently, the reporting entity should disclose as
related party transactions the amounts incurred for the
service paid or payable to the management entity for the
provision of key management personnel services. However,
disclosure of the components of such compensation is not
required.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Annual Improvements to HKFRSs 2010-2012 Cycle
(Continued)

The directors of the Company do not anticipate that the
application of these amendments will have a material
effect on the Group’s consolidated financial statements.

Annual Improvements to HKFRSs 2011-2013 Cycle

The Annual Improvements to HKFRSs 2011-2013 Cycle
include a number of amendments to various HKFRSs,
which are summarised below.

The amendments to HKFRS 3 clarify that the standard does
not apply to the accounting for the formation of all types
of joint arrangement in the financial statements of the
joint arrangement itself.

The amendments to HKFRS 13 clarify that the scope of
the portfolio exception for measuring the fair value of a
group of financial assets and financial liabilities on a net
basis includes all contracts that are within the scope of,
and accounted for in accordance with, HKAS 39 or HKFRS
9, even if those contracts do not meet the definitions of
financial assets or financial liabilities within HKAS 32.

The amendments to HKAS 40 clarify that HKAS 40 and
HKFRS 3 are not mutually exclusive and application of
both standards may be required. Consequently, an entity
acquiring investment property must determine whether:

(a) the property meets the definition of investment
property in terms of HKAS 40; and

(b) the transaction meets the definition of a business
combination under HKFRS 3.

The directors of the Company do not anticipate that the
application of these amendments will have a significant
impact on the Group’s consolidated financial statements.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Annual Improvements to HKFRSs 2012-2014 Cycle

The Annual Improvements to HKFRSs 2012-2014 Cycle
include a number of amendments to various HKFRSs,
which are summarised below.

The amendments to HKFRS 5 introduce specific guidance
in HKFRS 5 for when an entity reclassifies an asset (or
disposal group) from held for sale to held or distribution
to owners (or vice versa), or when held-for-distribution
accounting is discontinued. The amendments apply
prospectively.

The amendments to HKFRS 7 provide additional guidance
to clarify whether a servicing contract is continuing
involvement in a transferred asset for the purpose of the
disclosures required in relation to transferred assets and
clarify that the offsetting disclosures (introduced in the
amendments to HKFRS 7 Disclosure — Offsetting Financial
Assets and Financial Liabilities issued in December 2011
and effective for periods beginning on or after 1 January
2013) are not explicitly required for all interim periods.
However, the disclosures may need to be included in
condensed interim financial statements to comply with
HKAS 34 Interim Financial Reporting.

The amendments to HKAS 19 clarify that the high quality
corporate bonds used to estimate the discount rate for
post-employment benefits should be issued in the same
currency as the benefits to be paid. These amendments
would result in the depth of the market for high quality
corporate bonds being assessed at currency level. The
amendments apply from the beginning of the earliest
comparative period presented in the financial statements
in which the amendments are first applied. Any initial
adjustment arising should be recognised in retained
earnings at the beginning of that period.
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2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSS") (Continued)

Annual Improvements to HKFRSs 2012-2014 Cycle
(Continued)

The amendments to HKAS 34 clarify the requirements
relating to information required by HKAS 34 that is
presented elsewhere within the interim financial report but
outside the interim financial statements. The amendments
require that such information be incorporated by way of a
cross-reference from the interim financial statements to the
other part of the interim financial report that is available
to users on the same terms and at the same time as the
interim financial statements.

The directors of the Company do not anticipate that the
application of these will have a material effect on the
Group’s consolidated financial statements.

In addition, the annual report requirements of Part 9
“Accounts and Audit” of the new Hong Kong Companies
Ordinance (Cap. 622) come into operation as from the
company’s first financial year commencing on or after
3 March 2014 in accordance with section 358 of that
Ordinance. The Group is in the process of making an
assessment of expected impact of the changes in the Hong
Kong Companies Ordinance on the consolidated financial
statements in the period of initial application of Part 9 of
the new Hong Kong Companies Ordinance (Cap. 622).
So far it has concluded that the impact is unlikely to be
significant and will primarily only affect the presentation
and disclosure of information in the consolidated financial
statements.
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3. SIGNIFICANT ACCOUNTING POLICIES

Statement of compliance

The consolidated financial statements have been prepared
in accordance with HKFRSs issued by the HKICPA. In
addition, the consolidated financial statements include
applicable disclosures required by the Rules Governing the
Listing of Securities on the Stock Exchange and by the
Hong Kong Companies Ordinance, which for this financial
year and the comparative period continue to be those
of the predecessor Hong Kong Companies Ordinance
(Cap. 32), in accordance with transitional and saving
arrangements for Part 9 of the Hong Kong Companies
Ordinance (Cap. 622), “Accounts and Audit”, which
are set out in sections 76 to 87 of Schedule 11 of that
Ordinance.

Basic of preparation

The consolidated financial statements have been prepared
on the historical cost basis except for investment properties
and certain financial instruments that are measured at fair
values at the end of each reporting period, as explained in
the accounting policies below.

Historical cost is generally based on the fair value of the
consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an
asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date,
regardless of whether that price is directly observable or
estimated using another valuation technique. In estimating
the fair value of an asset or a liability, the Group takes into
account the characteristics of the asset or liability if market
participants would take those characteristics into account
when pricing the asset or liability at the measurement date.
Fair value for measurement and/or disclosure purposes in
these consolidated financial statements is determined on
such a basis, except for share-based payment transactions
that are within the scope of HKFRS 2, leasing transactions
that are within the scope of HKAS 17, and measurements
that have some similarities to fair value but are not fair
value, such as net realisable value in HKAS 2 or value in
use in HKAS 36.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Basic of preparation (Continued)

In addition, for financial reporting purposes, fair value
measurements are categorised into Level 1, 2 or 3 based
on the degree to which the inputs to the fair value
measurements are observable and the significance of the
inputs to the fair value measurement in its entirety, which
are described as follows:

o Level 1 inputs are quoted prices (unadjusted) in
active markets for identical assets or liabilities that
the entity can access at the measurement date;

o Level 2 inputs are inputs, other than quoted prices
included within Level 1, that are observable for the

asset or liability, either directly or indirectly; and

o Level 3 inputs are unobservable inputs for the asset
or liability.

The principal accounting policies are set out below.

Basis of consolidation

The consolidated financial statements incorporate
the financial statements of the Company and entities
controlled by the Company and its subsidiaries. Control is
achieved when the Company:

° has power over the investee;

° is exposed, or has rights, to variable returns from its
involvement with the investee; and

o has the ability to use its power to affect its returns.

The Group reassesses whether or not it controls an
investee if facts and circumstances indicate that there are
changes to one or more of the three elements of control
listed above.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Basis of consolidation (Continued)

When the Group has less than a majority of the voting
rights of an investee, it has power over the investee when
the voting rights are sufficient to give it the practical ability
to direct the relevant activities of the investee unilaterally.
The Group considers all relevant facts and circumstances
in assessing whether or not the Group’s voting rights in an
investee are sufficient to give it power, including:

o the size of the Group’s holding of voting rights
relative to the size and dispersion of holdings of the
other vote holders;

o potential voting rights held by the Group, other
vote holders or other parties;

o rights arising from other contractual arrangements;
and
o any additional facts and circumstances that indicate

that the Group has, or does not have, the current
ability to direct the relevant activities at the time
that decisions need to be made, including voting
patterns at previous shareholders’ meetings.

Consolidation of a subsidiary begins when the Group
obtains control over the subsidiary and ceases when the
Group loses control of the subsidiary. Specifically, income
and expenses of a subsidiary acquired or disposed of
during the year are included in the consolidated statement
of profit or loss from the date the Group gains control until
the date when the Group ceases to control the subsidiary.

Profit or loss and each item of other comprehensive
income are attributed to the owners of the Company
and to the non-controlling interests. Total comprehensive
income of subsidiaries is attributed to the owners of the
Company and to the non-controlling interests even if this
results in the non-controlling interests having a deficit
balance.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Basis of consolidation (Continued)

When necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting policies
in line with the Group’s accounting policies.

All intragroup assets and liabilities, equity, income,
expenses and cash flows relating to transactions
between members of the Group are eliminated in full on
consolidation.

Changes in the Group’s ownership interests in
existing subsidiaries

When the Group loses control of a subsidiary, a gain or
loss is recognised in profit or loss and is calculated as the
difference between (i) the aggregate of the fair value
of the consideration received and the fair value of any
retained interest and (i) the previous carrying amount
of the assets (including goodwill), and liabilities of the
subsidiary and any non-controlling interests. All amounts
previously recognised in other comprehensive income
in relation to that subsidiary are accounted for as if the
Group had directly disposed of the related assets or
liabilities of the subsidiary (i.e. reclassified to profit or loss
or transferred to another category of equity as specified/
permitted by applicable HKFRSs). The fair value of any
investment retained in the former subsidiary at the date
when control is lost is regarded as the fair value on initial
recognition for subsequent accounting under HKAS 39,
when applicable, the cost on initial recognition of an
investment in an associate or a joint venture.

Business combinations

Acquisitions of businesses are accounted for using the
acquisition method. The consideration transferred in a
business combination is measured at fair value, which is
calculated as the sum of the acquisition-date fair values
of the assets transferred by the Group, liabilities incurred
by the Group to the former owners of the acquiree and
the equity interests issued by the Group in exchange
for control of the acquiree. Acquisition-related costs are
generally recognised in profit or loss as incurred.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Business combinations (Continued)

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

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

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

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

Goodwill is measured as the excess of the sum of the
consideration transferred, the amount of any non-
controlling interests in the acquiree, and the fair value of
the acquirer’s previously held equity interest in the acquiree
(if any) over the net of the acquisition-date amounts of
the identifiable assets acquired and the liabilities assumed.
If, after reassessment, the net of the acquisition-date
amounts of the identifiable assets acquired and liabilities
assumed exceeds the sum of the consideration transferred,
the amount of any non-controlling interests in the
acquiree and the fair value of the acquirer’s previously held
interest in the acquiree (if any), the excess is recognised
immediately in profit or loss as a bargain purchase gain.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Business combinations (Continued)

Non-controlling interests that are present ownership
interests and entitle their holders to a proportionate share
of the entity’s net assets in the event of liquidation may
be initially measured either at fair value or at the non-
controlling interests’ proportionate share of the recognised
amounts of the acquiree’s identifiable net assets. The
choice of measurement basis is made on a transaction-by-
transaction basis. Other types of non-controlling interests
are measured at fair value or, when applicable, on the
basis specified in another HKFRS.

Goodwill

Goodwill arising on an acquisition of a business is
carried at cost as established at the date of acquisition
of the business (see the accounting policy above) less
accumulated impairment losses, if any.

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

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

On disposal of the relevant cash-generating unit, the
attributable amount of goodwill is included in the
determination of the amount of profit or loss on disposal.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Investments in subsidiaries

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

Property, plant and equipment

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

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

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

Investment properties

Investment properties are properties held to earn rentals
and/or for capital appreciation. Investment properties
are initially measured at cost, including transaction costs.
Subsequent to initial recognition, investment properties are
measured at their fair values. All of the Group’s property
interests held under operating leases to earn rentals or
for capital appreciation purposes are accounted for as
investment properties and are measured using the fair
value model. Gains or losses arising from changes in the
fair value of investment properties are included in profit or
loss in the period in which they arise.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Investment properties (Continued)

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

Prepaid lease payments

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

Properties under development

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

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

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

On completion, the properties are transferred to properties
held for sale at their carrying values on the date of
transfer.

Inventories

Inventories are stated at the lower of cost and net
realisable value. Costs of inventories are determined on a
weighted average method. Net realisable value represents
the estimated selling price for inventories less all estimated
costs of completion and costs necessary to make the sale.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments

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

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

Financial assets

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

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

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

Interest income is recognised on an effective interest basis
for debt instruments other than those financial assets
classified as at FVTPL.

Financial assets at FVTPL

Financial assets are classified as at FVTPL when the
financial asset is held for trading.

A financial asset is classified as held for trading if:

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

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

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

Financial assets at FVTPL are stated at fair value, with any
gains or losses arising on remeasurement recognised in
profit or loss and included in administrative expenses or
other operating income in the consolidated statement
of profit or loss. Fair value is determined in the manner
described in note 8.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Financial assets (Continued)
Held-to-maturity investments

Held-to-maturity investments are non-derivative financial
assets with fixed or determinable payments and fixed
maturity dates that the Group has the positive intention
and ability to hold to maturity.

Subsequent to initial recognition, held-to-maturity
investments are measured at amortised cost using the
effective interest method less any impairment (see the
accounting policy in respect of impairment of financial
assets below).

AFS financial assets

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

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

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

Loans and receivables are non-derivative financial assets
with fixed or determinable payments that are not quoted
in an active market. Loans and receivables (including trade,
bills and other receivables, refundable deposit paid for
a possible acquisition, restricted bank deposit and bank
balances and cash) are measured at amortised cost using
the effective interest method, less any impairment.

Interest income is recognised by applying the effective
interest rate, except for short-term receivables where the
recognition of interest would be immaterial.

Impairment of financial assets

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

For AFS equity investments, a significant or prolonged
decline in the fair value of the security below its cost is
considered to be objective evidence of impairment.

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

o significant financial difficulty of the issuer or
counterparty; or

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

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

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

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

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

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

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

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

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

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

Financial liabilities and equity instruments
Classification as debt or equity

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

Equity instruments

An equity instrument is any contract that evidences a
residual interest in the assets of an entity after deducting
all of its liabilities. Equity instruments issued by the
Company are recognised at the proceeds received, net of
direct issue costs.

Financial liabilities

Financial liabilities are classified as either financial liabilities
at FVTPL or other financial liabilities.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

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

Financial liabilities are classified as at FVTPL when the
financial liability is either held for trading or it is designated
as at FVTPL on initial recognition.

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

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

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

o it forms part of a contract containing one or more
embedded derivatives, and HKAS 39 Financial
Instruments: Recognition and Measurement permits
the entire combined contract (asset or liability) to be
designated as at FVTPL.

Financial liabilities at FVTPL are measured at fair value, with
any gains or losses arising on remeasurement recognised
in profit or loss. The net gain or loss recognised in profit or
loss excludes any interest paid on the financial liabilities.

Other financial liabilities

Other financial liabilities including trade and other
payables, consideration payable, dividend payables and
secured bank borrowings are subsequently measured at
amortised cost, using the effective interest method.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

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

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

Interest expense is recognised on an effective interest basis
other than those financial liabilities classified as at FVTPL.

Convertible bonds designated as at fair value through
profit or loss

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

Convertible redeemable preference shares

Convertible redeemable preference shares issued by the
Company are classified as equity. Preference share capital is
classified as equity if it is non-redeemable, or redeemable
only at the Company's option, and any dividends are
discretionary. Dividends on preference share capital are
classified as equity and recognised as distributions within
equity.

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

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

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

Financial guarantee contract issued by the Group are
initially measured at their fair values and, if not designated
as at FVTPL, are subsequently measure at the higher of:

° the amount of obligation under the contract, as
determined in accordance with HKAS 37 Provisions,
Contingent Liabilities and Contingent Assets; and

o the amount initially recognised less, when
appropriate, cumulative amortisation recognised in

accordance with the revenue recognition policy.

Derecognition

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire,
or when it transfers the financial asset and substantially all
the risks and rewards of ownership of the asset to another
entity.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Financial instruments (Continued)
Derecognition (Continued)

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

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

Impairment on tangible assets

At the end of each reporting period, the Group reviews
the carrying amounts of its tangible assets to determine
whether there is any indication that those assets have
suffered an impairment loss. If any such indication exists,
the recoverable amount of the asset is estimated in
order to determine the extent of the impairment loss, if
any. When it is not possible to estimate the recoverable
amount of an individual asset, the Group estimates the
recoverable amount of the cash-generating unit to which
the asset belongs. When a reasonable and consistent basis
of allocation can be identified, corporate assets are also
allocated to individual cash-generating unit, or otherwise
they are allocated to the smallest group of cash-generating
units for which a reasonable and consistent allocation basis
can be identified.

Recoverable amount is the higher of fair value less costs
of disposal and value in use. In assessing value in use, the
estimated future cash flows are discounted to their present
value using a pre-tax discount rate that reflects current
market assessments of the time value of money and the
risks specific to the asset for which the estimates of future
cash flows have not been adjusted.

3. EXEEE#)

BEITR (&)
IR ()

REERUBRAMBEER - ZREER@E
B B W % FE AR (B B 10 L fth 2 T MR 2 P FERR %
REZTRANRABENMEZRENIERE

THEBASENEEERR - BiEtHEm
B AREES SRRV EAE - K&
RANHBEENRAEES N RENRKERE
HERRRBRARER -

BREERE

AEEREREERTEALEEZREE -
NETHEEERLRAECHRREBRERS
WEBRERETR - Mgt ZEEZ RO
B AEERERR (WA) 2E o WE A
BE-EEZAKRESE  AEESGLAZEE
PMBRESELEM 2 AIKREISHE - WAl BFE
Bh—EBZOREEE CEXEENSROIEE
BERReELEN  TRKERSEEAAE
Wwhg—EokEEMBR 2 &/ N REELE
fizep -

AREESBEREAAEREHEENANEEREE
MERzREE - EFFHEREBEER @ 5K
KBRS REDAARRERHSHEREREE
BEREERERRMNE (B AKBESRER
ABLULELFE) B AR R IRERE -




China Uptown Group Company Limited R Fi @B AR A F Annual Report 2014 &3

Notes to the Consolidated Financial Statements

e P BmRME

For the year ended 31 December 2014 HE—_ZFT—NF+-_A=+—HILFE

3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Impairment on tangible assets (Continued)

If the recoverable amount of an asset (or cash-generating
unit) is estimated to be less than its carrying amount, the
carrying amount of the asset (or the cash-generating unit)
is reduced to its recoverable amount. An impairment loss is
recognised immediately in profit or loss, unless the relevant
asset is carried at a revalued amount, in which case the
impairment loss is treated as a revaluation decrease.

Where an impairment loss subsequently reverses, the
carrying amount of the asset (or cash-generating unit)
is increased to the revised estimate of its recoverable
amount, but so that the increased carrying amount does
not exceed the carrying amount that would have been
determined had no impairment loss been recognised for
the asset (or cash-generating unit) in prior years. A reversal
of an impairment loss is recognised as income immediately
in profit or loss, unless the relevant asset is carried at a
revalued amount, in which case the impairment loss is
treated as a revaluation decrease.

Cash and cash equivalents

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

Bank deposit which is restricted to its use is included
in “restricted bank deposit”. Restricted bank deposit
is excluded from cash and cash equivalents in the
consolidated statement of cash flows.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Revenue recognition

Revenue is measured at the fair value of the consideration
received or receivable. Revenue is reduced for customer
returns, rebates and other similar allowances.

0] Sale of goods

Revenue from the sale of goods is recognised when the
goods are delivered and titles have passed, at which time
all the following conditions are satisfied:

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

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

o the amount of revenue can be measured reliably;

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

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

(i) Sale of properties

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

Deposits and instalments received from purchasers prior
to meeting the above criteria for revenue recognition are
included in the consolidated statement of financial position
under receipts in advance.

3. EXEEE#)

Wz FE SR
H&%E%EEiH&fﬁF“H&T%ﬁ?ZZQ}ftﬂ§§+§§ o Wrgk 78
REPRE - BMEHEMBAURE -

() EamiH&
%%E%%WEFIHE%&%%%E%ﬁﬁ
R BEERAT2EMRAE - FAl{EE :

s AEBEEREVMHEBRZIENRRNE
HEETED

s AEERBEREBEEM-—REHLERRH
ZEEEEENAEEE M EREE
o WamESEAIWASEHEE

s HEXZHBZEEN A RE
I )53

SUIWAVZN-S

m

. x%Eﬁﬁ%EiZ&$ﬂﬁﬂ%mﬁ

(i) YEHE

RABERBBERTHEDEOWATENENEA
e MEREREEE)  NARYER TR K
%%XHE% Hee R IR RELR AJ e (@ 75 A B X
KA - 7 T HERR o

w2 AR A TR IR R E RIE A I & K
DHEINREF AR A MBI R FARGIRF -




m China Uptown Group Company Limited R Fi @B AR A F Annual Report 2014 &3

Notes to the Consolidated Financial Statements

e P BmRME

For the year ended 31 December 2014 &#Z —ZT—WNF+_-_A=+—HILFE

3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Revenue recognition (Continued)
(i) Interest income

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

Share-based payment transactions
Share-based payment transactions of the Company

For grants of share options that are conditional upon
satisfying specified vesting conditions, the fair value of
services received is determined by reference to the fair
value of share options granted at the date of grant and is
expensed on a straight-line basis over the vesting period,
with a corresponding increase in equity (share options
reserve).

At the end of each reporting period, the Group revises its
estimate of the number of equity instruments expected to
vest. The impact of the revision of the original estimates, if
any, is recognised in profit or loss such that the cumulative
expense reflects the revised estimate, with a corresponding
adjustment to share options reserve.

For share options that vest immediately at the date of
grant, the fair value of the share options granted is
expensed immediately to profit or loss.

When share options are exercised, the amount previously
recognised in share options reserve will be transferred to
share premium. When the share options are forfeited after
the vesting date or are still not exercised at the expiry date,
the amount previously recognised in share options reserve
will be transferred to retained earnings.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Borrowing costs

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

All other borrowing costs are recognised in profit or loss in
the period in which they are incurred.

Taxation

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

Current tax

The tax currently payable is based on taxable profit for
the year. Taxable profit differs from “profit before tax” as
reported in the consolidated statement of profit or loss
because of items of income or expense that are taxable or
deductible in other years and items that are never taxable
or deductible. The Group’s current tax is calculated using
tax rates that have been enacted or substantively enacted
by the end of the reporting period.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Taxation (Continued)
Deferred tax

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

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

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

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

Taxation (Continued)
Deferred tax (Continued)

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

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

For the purposes of measuring deferred tax liabilities or
deferred tax assets for investment properties that are
measured using the fair value model, the carrying amounts
of such properties are presumed to be recovered entirely
through sale, unless the presumption is rebutted. The
presumption is rebutted when the investment property is
depreciable and is held within a business model whose
objective is to consume substantially all of the economic
benefits embodied in the investment property over time,
rather than through sale.

Current and deferred tax for the year

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

Foreign currencies

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

Exchange differences on monetary items are recognised in
profit or loss in the period in which they arise.

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

Foreign currencies (Continued)

On the disposal of a foreign operation (i.e. a disposal
of the Group's entire interest in a foreign operation, a
disposal involving loss of control over a subsidiary that
includes a foreign operation, or a partial disposal of
an interest in a joint arrangement or an associate that
includes a foreign operation of which the retained interest
becomes a financial asset), all of the exchange differences
accumulated in equity in respect of that operation
attributable to the owners of the Company are reclassified
to profit or loss.

Goodwill and fair value adjustments on identifiable assets
acquired and liabilities assumed through acquisition of a
foreign operation are treated as assets and liabilities of that
foreign operation and translated at the rate of exchange
prevailing at the end of the reporting period. Exchange
differences arising are recognised in other comprehensive
income.

Employee benefits
Retirement benefit costs

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

Short-term employee benefits

A liability is recognised for benefits accruing to employees
in respect of wages and salaries in the period the related
service is rendered at the undiscounted amount of the
benefits expected to be paid in exchange for that service.

Liabilities recognised in respect of short-term employee
benefits are measured at the undiscounted amount of the
benefits expected to be paid in exchange for the related
service.

Liabilities recognised in respect of other long-term
employee benefits are measured at the present value of
the estimated future cash outflows expected to be made
by the Group in respect of services provided by employees
up_ to the reporting date.
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3. SIGNIFICANT ACCOUNTING POLICIES
(Continued)

Leasing

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

The Group as lessor

Rental income from operating leases is recognised on
a straight-line basis over the term of the relevant lease.
Initial direct costs incurred in negotiating and arranging an
operating lease are added to the carrying amount of the
leased asset and recognised on a straight-line basis over
the lease term.

The Group as lessee

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

Leasehold land for own use

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

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

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

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

Critical judgements in applying accounting policies

The following are the critical judgements, apart from
those involving estimations (see below), that the directors
of the Company have made in the process of applying
the Group’s accounting policies and that have the most
significant effect on the amounts recognised in the
consolidated financial statements.

Litigation claim

As detailed in note 44, the Company received a writ of
summons from a law firm for the compensation of legal
fee which the PRC lawyer assisted an indirectly wholly-
owned subsidiary of the Company in the investigation of
the fund recovery case.

With reference to the legal advice, the directors of the
Company expect that there will not be any material
adverse financial effect on the earnings, net assets and
liabilities of the Company and its subsidiaries and no
provision for claim had been made as at 31 December
2013. During the year ended 31 December 2014, all the
claims have been dismissed.

Deferred taxation on investment properties

For the purposes of measuring deferred tax liabilities or
deferred tax assets arising from investment properties that
are measured using the fair value model, the directors
of the Company have reviewed the Group’s investment
property portfolio and concluded that the Group's
investment properties located in the PRC were held
under a business model whose objective is to consume
substantially all of the economic benefits embodied in the
investment properties over time, rather than through sale.
Therefore, in measuring the Group’s deferred taxation on
investment properties located in the PRC, the directors of
the Company have determined that the presumption that
the carrying values of investment properties measured

usmg the fair value model are recovered entlrel through
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4. CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty

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

Depreciation and useful life of property, plant and
equipment

Property, plant and equipment are depreciated on a
straight-line basis over their estimated useful lives, after
taking into account their estimated residual values. The
determination of the useful lives and residual values involve
management’s estimation based on historical experience.
The Group assesses annually the residual value and the
useful life of the property, plant and equipment and if
the expectation differs from the original estimate, such a
difference may impact the depreciation in the year and the
estimate will be changed in the future period.

Impairment loss recognised in respect of property, plant
and equipment

The impairment loss for property, plant and equipment are
recognised for the amounts by which the carrying values
exceed their recoverable amounts, in accordance with
the Group’s accounting policy. The recoverable amounts
of property, plant and equipment have been determined
based on value-in-use calculations. These calculations
require the use of estimates such as the future revenue
and discount rates. As at 31 December 2014, the carrying
values of property, plant and equipment of the Group was
approximately RMB17,277,000 (2013: RMB28,435,000).
No impairment was provided for both years.
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4. CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)
PRC land appreciation tax

The Group is subject to land appreciation tax in the
PRC. The provision of the land appreciation tax is
based on management’s best estimates according to
the understanding of the requirements set forth in the
relevant PRC tax laws and regulations. The actual land
appreciation tax liabilities are subject to the determination
by the tax authorities upon the completion of the property
development projects. The Group has not finalised its land
appreciation tax calculation and payments with the tax
authorities for its property development projects. The final
outcome could be different from the amounts that were
initially recorded. For the year ended 31 December 2013,
the provision of land appreciation tax of RMB53,965,000
(2014: nil) was provided in the consolidated statement of
profit or loss.

Estimated net realisable value of properties under
development

In determining whether allowances should be made to
the Group’s properties under development, the directors
of the Company take into consideration the current
market environment and the estimated market value (i.e.
the estimated selling price less estimated costs to sell)
less estimated costs to completion of the properties. An
allowance is made if the estimated market value is less
than the carrying amount. If the actual net realisable
value of properties under development is less than
expected as a result of a change in market condition and/
or significant variation in the budgeted development cost,
material provision for impairment losses may result. At
31 December 2014, the carrying amount of properties
under development was approximately RMB1,065,571,000
(2013: nil). No impairment was provided for both years.
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4. CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

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

Investment properties are carried at fair value in the
consolidated statement of financial position at the end
of each reporting period. The fair value was based
on valuations on these properties conducted by an
independent firm of professional valuers using property
valuation techniques which involve certain assumptions of
market conditions. Favourable or unfavourable changes to
these assumptions would result in changes in the fair value
of the Group’s investment properties and corresponding
adjustments to the amount of gain or loss reported in
the consolidated statement of profit or loss. As at 31
December 2013, the carrying amount of investment
properties measured at fair value was approximately
RMB179,800,000 (2014 nil).

Impairment loss recognised in respect of trade and other
receivables

The Group performs ongoing credit evaluations of its
customers and adjusts credit limits based on payment
history and the customer’s current credit-worthiness,
as determined by the review of their current credit
information. The Group continuously monitors collections
and payments from its customers and maintains a provision
for estimated credit losses based upon its historical
experience. Credit losses have historically been within
the Group’s expectations and the Group will continue
to monitor the collections from customers and maintain
an appropriate level of estimated credit losses. At 31
December 2014, the carrying amount of trade and other
receivables was approximately RMB22,667,000 (2013:
RMB4,198,000), net of accumulated impairment loss of
approximately RMB6,761,000 (2013: RMB7,796,000).
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4. CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)
Estimated net realisable value of inventories

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

At 31 December 2014, the carrying amount of inventories
was nil (2013: nil), net of accumulated impairment loss of
approximately RMB2,478,000 (2013: RMB2,900,000).
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4. CRITICAL ACCOUNTING JUDGEMENTS
AND KEY SOURCES OF ESTIMATION
UNCERTAINTY (Continued)

Key sources of estimation uncertainty (Continued)
Income taxes

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

At 31 December 2014, the Group had unused tax losses
of approximately RMB45,792,000 (2013: RMB40,517,000)
available for offset against future profits. Based on
management’s estimate on the future profit stream of
group entities, a deferred tax asset in relation to these
unused tax losses has been recognised in the Group’s
consolidated statement of financial position.

5. CAPITAL RISK MANAGEMENT

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

The capital structure of the Group consists of net debt,
which includes secured bank borrowings as disclosed in
note 33 and convertible bonds as disclosed in note 34,
net of restricted bank deposit as disclosed in note 30,
bank balances and cash as disclosed in note 31 and equity
attributable to owners of the Company, comprising issued
share capital and reserves.

4. EXGHHERMEFTAIBABREER
MEZRIR (&)

R TFHBARENETERR (&)
Frig#

AEBAGMETRIZEBERENAEHR - BE
FISHBEEREFELRAMGRT - T2
AAEMP R RERBERER B EXHHARE
o Wz FEFMHRRRBERE R TR
TRIR ZFEZRRTEFELARETHME
R RIS I S AR RE TR B4

R-ZE-—NE+-_A=+—8  XEEEKRF
FfiEE B4 AR EA45,792,000C (ZE—=
F: AR¥40,517,0007T) 7] B VB 4 & 305
o RIETEEHEEERR K aF KR
i BEEADAREBECEEHEEEER
AEBLGE MR RARER o

5. EBXEREE

AEBMEAER BRI RREE T ERE
RELEXG UERETETEESRE
i RERGREALBR - AEE 2 ERNEE
7RI M T -

AEBEZERGBERES TR (BRENHE
BWE B HERITEE RN E34WE 2
mkES - RN 30K E 2 BRHWRTF
F o REINRECRITEFLREARAR
AlZHEBANEEED (HERTRALFHEEHE
) o

o e i) 2 Al 5 M

ol



I'-,..

=15

s

China Uptown Group Company Limited F1[E Fii&E B AR A7 Annual Report 2014 &3

Notes to the Consolidated Financial Statements

e DR R M

For the year ended 31 December 2014 HZ—_ZT—UF+_-_A=+—HIEFE

5. CAPITAL RISK MANAGEMENT (Continued)

The directors of the Company review the capital structure
on a regular basis. As part of this review, the directors
of the Company consider the cost of capital and the
risks associated with each class of capital. Based on the
recommendations of the directors of the Company, the
Group will balance its overall capital structure through
new share issues as well as the issue of new debt or the
redemption of existing debt.
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6. FINANCIAL INSTRUMENTS 6. HMEIA
Categories of financial instruments MBI AR
2014 2013
—E2E-mF —_T—=fF
RMB’000 RMB’000
AREBTR ARETT
Financial assets B EE
Available-for-sale investments A HERE = -
Held-to-maturity investments BEZEHARKE - -
FVTPL — held-for-trading investments BARBEABR — FHEXS
gzt E 50 63
Loans and receivables (including cash and B K EWZE (BIERE N
cash equivalents) HWEEEY) 254,577 322,408
254,627 322,471
Financial liabilities MKEaE
Amortised cost bl = DN 716,347 15,557

7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES

The Group’s major financial instruments include available-
for-sale investments, trade, bills and other receivables,
refundable deposit paid for a possible acquisition, held-
to-maturity investments, held-for-trading investments,
restricted bank deposit, bank balances and cash, trade
and other payables, consideration payable, dividend
payables and secured bank borrowings. Details of the
financial instruments are disclosed in respective notes. The
risks associated with these financial instruments include
market risk (currency risk, interest rate risk and other price
risk), credit risk and liquidity risk. The policies on how 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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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Market risk
0] Currency risk

One subsidiary of the Company have foreign currency
sales and purchases, which expose the Group to foreign
currency risk. Approximately 100% (2013: 6%) of the
Group’s sales for the year ended 31 December 2014
are denominated in currencies other than the functional
currency of the group entity making the sales, whilst
almost 100% (2013: 9%) of costs for the year ended 31
December 2014 are denominated in currencies other than
the group entity’s functional currency.

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

The carrying amounts of the Group’s monetary assets and
monetary liabilities denominated in currencies other than
the respective functional currencies of the relevant group
entities at the reporting date are as follows:
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United States dollar (“US$")

Ex(Exl
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—E-mE —ZT—=fF
RMB’000 RMB’000
ARBTRT AR%TrT
Assets BE 14,832 7,491
Liabilities afE 12,146 4,354
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Market risk (Continued)

0] Currency risk (Continued)

Sensitivity analysis

The Group is mainly exposed to US$ currency risk.

The following table details the Group's sensitivity to a
5% (2013: 5%) increase and decrease in the functional
currency of the relevant group entities, HK$ against
the relevant foreign currencies. 5% (2013: 5%) is the
sensitivity rate used when reporting foreign currency risk
internally to key management personnel and represents
management’s assessment of the reasonably possible
change in foreign exchange rates. The sensitivity analysis
includes only outstanding foreign currency denominated
monetary items and adjusts their translation at the end
of the reporting period for a 5% (2013: 5%) change in
foreign currency rates.

A negative number below indicates a decrease in profit
for the year where the respective functional currency
(HKS$) strengthen 5% (2013: 5%) against the relevant
foreign currency (US$). For a 5% (2013: 5%) weakening
of respective functional currency (HK$) against the relevant
foreign currency (US$), there would be an equal and
opposite impact on the profit or loss for the year.
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2014 2013
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RMB’000 RMB’'000

AR¥TR AREKETT

Impact on profit or loss for the year HENBRITE (112) (131)

This is mainly attributable to the exposure on outstanding
bank balances and cash, trade and other receivables and
trade and other payables denominated in US$ at the end
of the reporting period.
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Market risk (Continued)
(i) Interest rate risk

The Group is exposed to fair value interest rate risk
in relation to fixed-rate secured bank borrowings (see
note 33). The Group currently does not have an interest
rate hedging policy. However, the management of the
Company monitor interest rate exposure and will consider
other necessary action when significant interest rate
exposure is anticipated.

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

The Group’'s cash flow interest rate risk relates primarily
to variable-rate bank deposits (see note 31 for details of
these deposits) and variable-rate borrowings (see note 33
for details of these borrowings). It is the Group’s policy to
keep its borrowings at floating rate of interests so as to
minimise the fair value interest rate risk.

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

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

7. BBERMEEESERBK (&)

miERE (&)
() FIEELE

AEEHEREEEMNEBEMRITEREED
NREMERER (RHE33) « REBERFY &
MEEINEREK - A > NRARERESELER
& [ 30 5 A FRR B K R R e B 8 B ERER
HHEITE)

MEWAEZBEREAEE ZEHREHEFRL
FME - BREANERSNTENMESZRITHEF
):?io

RNEE 2R EmA EE g E 2 HE A & KRIT
FR(ZEFRFRMFA3) RAENXEE
(ZEEEFBRMTE33) Bl - A5E ZBUR
REFAFBAINERES MR EREEAAE
ﬂ‘z‘ﬂ[;nuo

AEBEZRITHEARREBHME A& lﬁﬁz
) 2= e B i i 2L 3 48 L b 6 o L B

$’%l§fﬁﬁ7ﬁ%ﬁEE%Z%U%E&@EE@ZI&W%E
NBESRRERILOFAHEE - ~EBE RS
iR E IﬁXQEE‘:F‘.)\EﬂQTT%EEZ%
REEFNERBEBRITAERENE ([FHR
ﬁﬂ%ﬁ,mﬂii)

& -'-'h-‘!‘
ue#*‘%ﬁ



China Uptown Group Company Limited F1[E Fii&E B AR A7 Annual Report 2014 &3

Notes to the Consolidated Financial Statements

e DR R M

For the year ended 31 December 2014 HZ—_FT—HNF+-_A=+—HIFE

7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Market risk (Continued)
(i) Interest rate risk (Continued)
Sensitivity analysis

At 31 December 2014, it is estimated that a general 50
basis point (2013: 50 basis point) increase or decrease in
interest rates, with all other variables held constant, would
decrease or increase the Group's profit for the year and
accumulated losses by approximately RMB52,000 (2013:
RMB29,000).

The above sensitivity analysis has been determined
assuming that a change in interest rates had occurred at
the end of the reporting period and had been applied to
the exposure to interest rate risk for financial instruments
in existence at that date. The 50 basis point increase or
decrease represents directors’ assessment of a reasonably
possible change in interest rates. The analysis was
performed on the same basis for the year ended 31
December 2013.

(iii) Other price risk

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

Credit risk

At 31 December 2014 and 2013, the Group’s maximum
exposure to credit risk which will cause a financial loss to
the Group due to the failure to discharge an obligation by
the counterparties is arising from the carrying amount of
the respective recognised financial assets as stated in the
consolidated statement of financial position.
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Credit risk (Continued)

The Group reviews the recoverable amount of each
individual trade and other receivables at the end of each
reporting period to ensure that adequate impairment
losses have been made for irrecoverable amounts. In this
regard, the directors of the Company consider that the
Group’s credit risk is significantly reduced.

The Group's concentration of credit risk by geographical
locations is all in the PRC including Hong Kong.

At 31 December 2014, the Group has concentration
of credit risk as 100% (2013: 7%) and 100% (2013:
53%) of the total trade receivables was due from the
Group’s largest customer and the five largest customers,
respectively.

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

At 31 December 2013, in respect of the credit quality of
the refundable deposit paid for a possible acquisition, 90%
(2014: nil) of the equity interest of the target company
is pledged in favor of the Group as at the end of the
reporting period. As a result, the directors of the Company
are of the opinion that the credit risk is low.

Liquidity risk

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

OBJECTIVES AND POLICIES (Continued)
Liquidity risk (Continued)

The Group relies on bank borrowings as a significant
source of liquidity. As at 31 December 2014, the Group
has available unutilised banking facilities of approximately
RMB8,420,000 (2013: RMB13,114,000).

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

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

Liquidity tables

nsolidated Financial Statements

e DR R M

31 December 2014 HE-_ZT—NE+-_A=+—BILFE

7. UHBEREEBERERBE (#)
RBESRE (&)

REBKERTERERRDESCZETER
e R—_ZE—NWFEF+-_A=+—H &%
BEAHAMEOARDBACRITEEOARK
8,420,000 (ZZE—=4 : ARK¥13,114,000
JL) °

=

TRAMIAAKERBABR TS KOZIH
HiMR - R DI AKBEAN A RKRT B A
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HRE  AAREREEGHIHNRITEREFTA
RERR (BERBTEOAARERITELRE
F) o B IEOTEH 5 R ER R B JIRE W E
{818 A HEE -

A =2

ZREINTHERASRERE - £ ERE
FBMERAEMAIRET KRR 8 HE
BB RIS o

At 31 December 2014
R=E-WFE+=B=1+-H

More than More than Total

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

REX BA-F BEME KEHRZ
g-FR BRER BRfFR REREAR REfE
RMB'000 RMB000 RMB'000 RMB'000 RMB'000
ARBTT  ARETR AR®TR  ARBTRT  ARETR

Non-derivative financial liabilities FTERBEE

Trade and other payables ZoREAMENFIE 19,778 - - 19,778 19,778
Consideration payable ERRE 50,000 - - 50,000 50,000
Dividend payables RS 34,154 - - 34,154 34,154
Secured bank borrowings FEMRITER 274,540 261,600 130,800 666,940 612,415
378,472 261,600 130,800 770,872 716,347
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7. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Liquidity risk (Continued)

Liquidity tables (Continued)

A=t—BLLFE

7. BBERMEEESERBK (&)

RBESERE (F)
nEEEFK (&)

At 31 December 2013
RZE-=4+ZA=1-H

More than More than

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

REX BB BBMT AEFL
*—FR {BRFR BEREA RENELEH REE
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
AREFT  ARETT  AR%Tr ARETT ARETR

Non-derivative financial liabilities ETEMKERE

Trade and other payables B 5 R HA IR 8,539 - - 8,539 8,539
Secured bank borrowings BEMBETER 7,145 - - 7,145 7,018
15,684 - - 15,684 15,557

Bank borrowings with a repayment on demand clause are
included in the “on demand or within 1 year” time band
in the above maturity analysis. At 31 December 2014, the
aggregate undiscounted principal amounts of these bank
borrowings amounted to approximately RMB4,786,000
(2013: RMB5,854,000). Taking into account the Group's
financial position, the directors of the Company do not
believe that it is probable that the banks will exercise their
discretionary rights to demand immediate repayment. The
directors of the Company believe that such bank loans will
be repaid in five (2013: six) years after the reporting date
in accordance with the scheduled repayment dates set
out in the loan agreements. At that time, the aggregate
principal and interest cash outflows will amount to
approximately RMB4,972,000 (2013: RMB6,143,000).

The amounts included above for variable interest rate
instruments for non-derivative financial liabilities are
subject to change if changes in variable interest rates differ
to those estimates of interest rates determined at the end
of the reporting period.

BB R 2REEGRZBITEEDF A Lt
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Z AR GRS RE £ A AREE4L 786,000
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8. FAIR VALUE MEASUREMENTS OF 8. HMEIAZAAREE
FINANCIAL INSTRUMENTS

The following table provides an analysis of financial TRREHEBEERAABEFENMBEIAS

instruments that are measured at fair value at the end M MEETEEHFE  ERBEASE 2

of each reporting period for recurring measurement, B ERRRABREAAERESI R —ZE=R °

grouped into Levels 1 to 3 based on the degree to which
the fair value is observable in accordance to the Group's
accounting policy.

At 31 December

R+=RA=+—H
Level 1
— &
2014 2013
—BmFE —T=F
RMB’000 RMB’000
AR®ETR ARETT
Financial asset MR EE
Held-for-trading investments RIERSREZIRE 50 63
There were no transfers between levels of fair value REAFEERBEFE  ARESHoELEE
hierarchy in the current and prior years. B o
The valuation techniques and inputs used in Level 1 fair MBITAE-—RARBEFEMRABZGERN
value measurements of financial instruments as set out N ABURYIEH T -
below:
Fair value Valuation technique(s) and
Financial assets Fair value  hierarchy key input(s)
K EE ARE DRESHR HERTREZHABE
Held-for-trading investments RMB50,000 Level 1 Quoted bid prices in an active market
classified as current asset (2013: RMB63,000)
DERRBEEZIFERS AR#50,000r F—# RERTSTREAE
Rz zi8& (===
AE#63,0007T)
The directors of the Company consider that the carrying RRARIESERE  HGHREEVFEEmE NIREHE
amounts of financial assets and financial liabilities recorded KAFE 2B EERV K AE  EEHESEE
at amortised cost in the consolidated financial statements NARERA °

approximate their fair values.
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9. TURNOVER AND OTHER OPERATING 9. EXFRHEHMEERA
INCOME
Turnover represents the net amounts received and HEBEASEHE TINATFERZERK
receivable for goods sold by the Group to outside FEWCFRE R SHE B AT -
customers less sales related taxes.
An analysis of the Group’s turnover for the year from AREEFARBRELCEEG 2 EEEOTI
continuing operation is as follows: e
2014 2013
—F-mE —T—=F
RMB’000 RMB’000
ARBTRT ARETT
(Restated)
(&%)
Turnover LR
Sales of automation products and HE BB LERMREFITH
electronic components ZWA - 33,733
Sales of properties M SHE A — 542,138
Sales of raw sugar JR¥ESHE A 11,108 -
11,108 575,871
Other operating income Hh @ WA
Bank interest income HRITA WA 224 406
Gain on disposal of property, HEWIZ - B KEE W
plant and equipment - 110
Change in fair value of held-for-trading FERGREZREZ ARE
investments BE) - 10
Reversal of impairment loss recognised in B SRR 2 R E B 1R Ol
respect of trade receivables 1,098 -
Sundry income HETEU A 27 36
1,349 562
Total revenues FET N 12,457 576,433
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10. SEGMENT INFORMATION

Information reported to the board of directors of the
Company, being the chief operating decision maker,
for the purposes of resource allocation and assessment
of segment performance focuses on types of goods or
services delivered or provided. No operating segments
identified by the chief operating decision maker have been
aggregated in arriving at the reportable segments of the
Group.

Property investment segment, which was reported in prior
year, was discontinued in the current year (details are set
out in note 13). Technology segment, which was reported
in previous years, was discontinued during the year ended
31 December 2013 (details are set out in note 13). The
segment information reported in the below does not
include any amounts for these discontinued operations.

Accordingly, the Group’s reportable and operating
segments under HKFRS 8 are as follows:

Property development — Development of properties
in the PRC.
Trading of electronic ~ — Trading of electronic
products components, mobile

phone modules,
automation products.

Trading of raw sugar — Trading of raw sugar.
During the year ended 31 December 2014, the Group has

a new reportable segment, trading of raw sugar since it
started trading of raw sugar in October 2014.

10. oEHEFR
REBRPREDERBEIEMALRESS
(BMEELBREE) 2R ER  MERK
H%%ﬁZ%m%%%Z@HOE e AEE
TERE S WA - F ELIERE B EETS
Rl > 48 5 2RE 48 o

RAI—FERZYWERESBERAFEELR I
K (FBEPRWEIZ) - RURAFER2H2F
RO R8BE2_E—=F+-_A=+—H1t
FREKRILEE (FBHHNHE13) c U TERZ
DEMERTABERILEL 2D -

At - RIFB BB HRELENES - ARE 2
WEMEED BT PR -

MEBER - RPBZYERERE -

ETEMED — |FM - FTHEH -
BEERES -

HE-T-—WF+-A=+—BLEE A%
Ha—T-—ME+ARRRREE SRS —E
HE R E D BRIBE S -




China Uptown Group Company Limited R Fi @B AR A F Annual Report 2014 &3

Notes to the Consolidated Financial Statements

e P BmRME

For the year ended 31 December 2014 HE—_ZFT—NF+-_A=+—HILFE

10. SEGMENT INFORMATION (Continued)
(a) Segment revenues and results
The following is an analysis of the Group’s revenue and

results from continuing operations by reportable and
operating segment:

10. ZEER (#@)
(a) ZHBRARREE

AEBBBREEEB I WARFE Z DR
BERKEDBHZWT ¢

Property Trading of electronic Trading of
Continuing operations b development products raw sugar Consolidated
NEER EfERER FRES Gl
2014 2013 2014 2013 2014 2013 2014 2013
%-BF “T--F ZR-DBF “T--F “R-DBF “F--F ZR-DEF _F-=F
RMB'000  RMB'000 ~ RMB'000  RMB'OO0 ~ RMB'000  RMB'000  RMB'000  RMB'000
AE®TR ARETT AR®TR ARETT ARMTR ARETT ARMTR ARETR
(Restated)
(&51)
Turnover BEE - 542138 - 3733 11,108 - 11,108 575871
Segment (loss) profi i (BiR) | (5.254) 215,761 40 9630 159 - (4695) 206,131
Change in fair value of convertible bonds TRREHFAAELED - (11833
Change in fair value of held-for-trading BIER SRR REZ LA
investments ) (13) 10
Loss on early redemption of REEOTHRES BR
a convertible bond - (7333)
Gain on bargain purchase ZBEEE NG 2822 -
Gain on disposal of subsidiaries HENBA Tz N - 928%
Settlement of a legal claim FEZEER - (479)
Bank interest income TFIBMA 24 406
Gain on disposal of property RSP
plant and equipment - 110
Unallocated corporate expenses AARAARR (13104)  (6973)
Finance costs B A (221)  (5746)

Fital (B518) A

(Loss) profit before tax

The accounting policies of the operating segments are
the same as the Group’s accounting policies described
in note 3. Segment loss/profit represents the loss/profit
of each segment without allocation of change in fair
value of convertible bonds, change in fair value of held-
for-trading investments, loss on early redemption of a
convertible bond, gain on bargain purchase, gain on
disposal of subsidiaries, settlement of a legal claim, bank
interest income, gain on disposal of property, plant and
equipment, unallocated corporate expenses (i.e. central
administration costs and directors’ emoluments) and
finance costs. This is the measure reported to the chief
operating decision makers (i.e. board of directors) of
the Group for the purposes of resource allocation and

(14,993) 262,881

ReESFz Gt BER BN E3ME A E B G5t
BEER - DEEE,DRFES D ARDEA
BERESFAAEREY  BERXHZBEIERELZ
MREEY  REBEOAIRRES2EE &
EBEz2Wa  HEWMBARZWE  EZER
BEE  ROMBWRA HEWE - BE MK
Bz APEARAX (R RITERER
REEHM) RPBRAMELEZEER,HRI
2 e W E T AKENERELERRE
(EFE) ANERDELFEFN ENER
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10. SEGMENT INFORMATION (Continued)
(b) Segment assets and liabilities (b)

10. ZEMEM (&)
ABEERAME

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

AEBEEREBEzZTEBE D M2 5IW0

liabilities by reportable segment: T
Property Trading electronic Trading of

Continuing operations BEREER development products raw sugar Consolidated
ESH E7ERES FRES At

01 013 014 2013 00 2013 204 2003
“R-BE “T-°F CR-WE CF--F ZR-PE CT-F CR-mE CToF
RMB'000  RMBOOD RMBO0O0  RVBO00 RMB000  RVB000  RMB'000  RMBI00
ARRTR ARBTL ARMTR ARRTRL ARMTR ARRTT ARMTR ARETR

Ry

Segment assets NEEE 1,078,926 - - 4,009 11,207 - 1,090,133 4,009
Assets relating to discontinued operations B HEERREBNEE - 179957
Unallocated corporate assets FOR ¢% BE
- Refundable deposit paid for a - MEEEE ENTRE
possible acquisition T;z% - 140,000
- Held-for-trading investments - FERSREIRE 50 63
- Income tax recoverable — M prE R 3,294 178
- Bank balances and cash - PR 81,700 179,013
- Others —Ef 23,034 28,101
Consolidated total assets LaBERRE 1348211 531921
Segment liabilities nHakE (44,449) - (2582)  (6624)  (10987) - (58018 (6,624)

Liabllities relating to discontinued operations

HEREEXHRBNAR

(544)

Unallocated corporate liabilties AOELEAE
- Consideration payable - ERRE (50,000) -
- Dividend payables - EfRE (34,154) -
- Secured bank borrowings - BHRROER (612415 (7,018)
- Deferred taxation o i (77.535)  (19,004)
- Others -4 (6,209 (1920
Consolidated total liabilties GREfERE (838,331)  (35,110)

B

e

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

o all assets are allocated to operating segments
other than certain other receivables, refundable
deposit paid for a possible acquisition, income tax
recoverable, held-to-maturity investments, held-for-
trading investments and bank balances and cash.
Assets used jointly by reportable segments are
allocated on the basis of the revenues earned by
individual reportable segments; and

o all liabilities are allocated to operating segments
other than certain other payables, consideration
payable, dividend payables, secured bank
borrowings and deferred taxation. Liabilities for
which reportable segments are jointly liable are
allocated i JQ propor’uon to segmen,t assets.

.___“._,q.r.q'ih\ "l. R i— '\ui:r

REEZESEHZ
Hy -

e BTETHMEWNKE wJRRUEBER
ZEHTL@E% AR E B
BRI E  KERXIAEIRER
RITA T&ﬁi FTEEERDERK
#“@OT BOHMEAZEETNRS
A 2RO EABSBAZEEEDE &

BA DRI EEERD B

s KRETHMEMNRKIEA  BAKE - EfY
R B BIEMERITE R SERER IS -
PMERBEHIEELEN - I HRED
*B/\FHZEF‘TJ&XTE%%“*B%XH:
BIED B
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10. SEGMENT INFORMATION (Continued) 10. oHEHR (&)
()  Other segment information () HthaBER
Amounts included in the measure of segment profit or loss AESEENNEBRSHEEREFTAZK
or segment assets: T -
Property Trading of electronic Trading of
Continuing operations RECEER development products raw sugar Unallocated Consolidated
NEER ETERER it ) aff

014 013 2014 2013 04 013 014 013 201 2003
SR-RE CT--F ZR-BE CT-F CR-DF CF--F CR-ME DT CF CR-RE DR 0F
RMB'000 RMB000  RMB000 RMBOOO RMB'OOO RVBO00 RMB000 RMB00D RMB'000  RMB'000
ARRTR ARRTT ARBTR ARRTRL ARMTR ARBTT ARMTR ARRTT ARBTR ARETR

Other seqment information: HfH AR -
Addition to non-current assets (Note) ~ FREIERHEE (i) 810 - - - = - - 1,027 810 1,027
Change in fair value of HER AR ZIRE L

held-for-rading investments MEEY = = = = = = 13 (10) 13 (10)
Depreciation of property 0% BERAENE

plant and equipment % - - - - - 397 541 a 541
Gain on disposal of property HENE - B Rk iE

plant and equipment - (68) - - - - - 42) - (110)
Impairment loss recognised BARIGE RERR

in respect of trade receivables - - - 2828 - - - - - 2,828
Impairment loss recognised FERERR

in respect of inventories - - - 2,900 - - - - - 2,900
Reversal of impairment loss EHRIGUE HERIRRE

recognised in respect of

trade receivables - - (1,09) - - - - - (1,09) -
Reversal of impairment loss FERERRARD

(386)  (4462) - = (386)  (4462)

recognised in respect of inventories

Note: Non-current assets included property, plant and equipment. MizE : JEREEERFEME - B K&E -
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10. SEGMENT INFORMATION (Continued) 10. oEEE (&)

()  Other segment information (Continued) () HtboZER (&)
Amounts regularly provided to the chief operating decision EHIREELERE %ﬁé‘ﬁﬁ TEr AT E 7 #B
maker but not included in the measure of segment profit Bad o iEERFIA
or loss or segment assets:
Property Trading of electronic Trading of
Continuing operations FESERE development products raw sugar Unallocated Consolidated
IEL E7ERES RRER AR Gl
2014 2013 2014 2013 2014 2013 2014 2013 2014 2013
Z2-QBF “T--F ZR-QWE CF--F CR-WE - CB-WE CT-F DR-PEF CT=F
RMB'000  RMB'O00 RMB'000 RMB'000 RMB'000  RMB'000 RMB'000 RMB'000 RMB'000  RMB'000
AR®TR ARETT ARMTR ARETT ARMTR ARETT ARMTR ARETT ARMTR ARETR
Bank interest income FATFISMA - - - - - - (224) (406) (224) (406)
Finance costs B - - - - - - 27 5,746 27 5,746
Income tax expense FrEmH - 111,700 - - - - 28 157 28 111857

(d) FEEmREHKzWE

(d) Revenue from major products and services

AT RAEEREFBELEEBIEEM LR

The Group’s revenue from continuing operations from its

major products and services were as follows: %2 Was
2014 2013
—E-mE —T=F
RMB’000 RMB’'000
ARSTR ARBTT
(Restated)
(&%)
Sales of automation products and HEBEMbLEmMEFTH
electronic components ZUWA - 33,733
Sales of properties YEIHERA - 542,138
Sales of raw sugar JRHESHE WA 11,108 =
11,108 575,871
(e)  Geographical information (e) HEER

 E_ET—NE+_A=F+—HIEFE AR
$%lmme—2f F:100%) RKERP

For the year ended 31 December 2014, 100% (2013:
100%) of the Group's revenue and assets were derived

iy

from customers and operations based in the PRC including
Hong Kong (country of domicile) and accordingly, no
further analysis of the Group’s geographical information is
disclosed.

p ey

BB W RAELRRGE (BEES)
(R
B o

B EZINRNEB 2 HEDFE




China Uptown Group Company Limited R Fi @B AR A F Annual Report 2014 &3

Notes to the Consolidated Financial Statements

e P BmRME

For the year ended 31 December 2014 HE—_ZFT—NF+-_A=+—HILFE

10. SEGMENT INFORMATION (Continued) 10. oHEHR (&)
()  Information about major customers (f) ETEEFER
Turnover from customers of the corresponding years REEFERBYAEELEXBERMER
contributing over 10% of total turnover of the Group are 10%MBEFP 22X ZFMAT -
as follows:
2014 2013
—F-mFE =—FT=F
RMB’000 RMB’'000
AR¥BTR AR%TT
Customer | =1 11,108’ N/A*
1 Turnover from sales of raw sugar. 1 [RFESHE 2 & 55 o
& The corresponding revenue did not contribute over 10% of * MRERAIL RIEREBBKRAZ10% A L ©
the total revenue of the Group.
11. FINANCE COSTS 1. BEEA
2014 2013
Continuing operations HEREEK —E-mE —FT—=%F
RMB’000 RMB’'000
AR¥BTR AR%TT
Interest expenses on: FERE :
— bank borrowings wholly repayable within —BRAFRNEZEEEZ
five years H|ITEK 19,085 268
— convertible bonds — AR &S - 4,641
— consideration payable — ERRE - 167
— bank overdraft — RITEX - 1
Imputed interest expense on consideration ERREZHERN SR
payable (Note 35) (P#5E35) - 669
Total borrowing costs BIEEKA 19,085 5,746
Less: interest capitalised (Note 25) B BRMEFLE (FisE25) (18,858) -

227 5,746

< Al T
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12. INCOME TAX EXPENSE 12. Fri8HixH

2014 2013
Continuing operations HEREER —E-mF —T—=fF
RMB’000 RMB’000
ARSTR ARBTT
(Restated)
(&%)
Current tax: EHIMIA ¢

PRC Enterprise Income Tax B (R R PSR
Provided for the year FNEHE = 60,268
Over-provision in prior years B S BRR R - (1,071)
- 59,197

R AR (iR Es:])
(FEEC) - oo

Deferred taxation (Note 38) IEEFLIE (KI7E38)
— Current year — RNEE 28 (1,305)

28 111,857

PRC Land Appreciation Tax (“LAT”) (Note c)

Notes: Bk

(a) Hong Kong Profits Tax is calculated at 16.5% of the estimated (a) BE_E-NNEER_ZE—=Ft+=-A=1+—H81t

assessable profit for both years ended 31 December 2014
and 2013.

No provision for Hong Kong Profits Tax has been made for
year ended 31 December 2014 since the assessable profit
is wholly absorbed by tax losses brought forward. For the
year ended 31 December 2013, no provision for Hong Kong
Profits Tax has been made as the Group did not have any
assessable profit subject to Hong Kong Profits Tax.

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

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

MEFE - BEFSRIE T EREFE AR =
16.5%:1 &

R FEER Bt A1 2 4 A R A BB IR 2 8K 8 - M0
ERBE—TNE+_A=1+—HILEFEEH
MERELRE B2 —=F+=-A=+—
BILFE - ARAREYEIFRABNEENSG
EZE@%%&?’F'J?FQ © ER I L F B M S A

RIBREARKMBEEMERE ([REME
BOE]) REEMETOEBGE - NARHE
B8 2 RN aZ M B F [ #2225 % Bt R BT IR o

THIREREERREMPBERERAE 2B
FEAEH AT o LI EN THIZIBEREIA30%E
B0%HERH R 2 IBE(EL Bl - ETRAET
ERSRIMAARBAMEER S HEEN
o REBZBRBERRBNELBS  ROHEME
RIETRAM L HIZER - CRETKDEER
R B A I ERBEELREE -
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12. INCOME TAX EXPENSE (Continued) 12. FREHH (&)
The income tax expense for the year can be reconciled to REAZFAGEHIHA UG EGEGBERTH
the (loss) profit before tax per the consolidated statement BrAiAl (E1E) & f - sTEWT -

of profit or loss as follows:

2014 2013
—E-mFE —T—=fF
RMB’000 RMB’000
AR®STRT AREBTT
(Restated)
(&%)
(Loss)profit before tax (from continuing Biiar (EBB) %8 (RaiEs
operations) IREET) (14,993) 262,881
Tax calculated at rates applicable to profits in ERERBERR ZERSH
the respective tax jurisdiction concerned Rz E 2FiE (2,813) 66,371
LAT T HIBER - 53,965
Over-provision in prior years BEFERBRERE - (1,071)
Tax effect of expenses not deductible for PRIFRSZ B2 T IE R &
tax purpose 2,518 9,203
Tax effect of income not taxable for tax purpose FERTUA 2 TR 2 (768) (20,967)
Utilisation of tax losses previously not recognised &)@ R FER TS EE (26) =
Withholding tax on undistributed profit of Rk B A R&EF 2 FEHINF
a subsidiary - 12,403
Tax effect of tax losses not recognised RERHIEBE 2 HIBTE 1,117 900
Tax effect of LAT THIEER 2 I E = (8,947)
Income tax expense BT8Rl 1 28 111,857
Details of the deferred taxation are set out in note 38. EFETH IR B E M 5E38 o

F 4 -'-'h-‘!‘
ue#*‘%ﬁ
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13. DISCONTINUED OPERATIONS

Disposal of property investment operation

On 10 November 2014, the Group entered into a
sale agreement to dispose of its entire equity interest
in Usualink Development Limited (“Usualink”) and a
subsidiary of Usualink (collectively referred to as “Usualink
Group”), which carried out all of the Group’s property
investment operation, to an independent third party. The
disposal was effected in order to generate cash flows
for the expansion of the Group’s other businesses. The
disposal was completed on 17 December 2014, on which
date control of Usualink passed to the acquirer.

The profit for the year from the discontinued property
investment operation is set out below.

The comparative figures in the consolidated statement of
profit or loss have been restated to re-present the property
investment operation as a discontinued operation.

13. DRIEEXEK
HEYEREEE

RZZ-—NE+—F+H ANEETLHEER
& NRBYFE = HERNBMERAR QA
(FmEe ) LBl (Rl RABEE]) 2
WD REBEKEAKFEEVERER
B ETHESTHRDNAELREREFEAKE
BREMEBK B HEFER_T—OF+
“ATERENK BEZEFEREREBEE
WhE s

R ERIEE R E LT 2 FREFIRT
m e

RERRRAZLUBHFEES  UEHZ7

2014 2013

—F-mNFE —T=F

RMB’'000 RMB’000

ARBTRE AR%TT

Profit of property investment operation for the year FRYIZERE 157 a1 3,177 4,636
Gain on disposal of property investment operation A HEYZERE FEH 2 e

for the year (Note 41(a)) (FHsE41(a)) 61,763 -

64,940 4,636

The results of the property investment operation for the
period from 1 January 2014 to 17 December 2014, which
have been included in the consolidated statement of profit
or loss for the period from 1 January 2014 to 17 December
2014, were as follows:

TURT CT R SN

BT NE—f—HZ2_T—NF+-_A+
tHHEMEREEREE EMABZ—
WE—H—HZ2Z-Z—WNF+ -+t HHME
ZEBBERA) BT
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13. DISCONTINUED OPERATIONS (Continued)

13. CRIEEEEE ©)

Disposal of property investment operation (Continued) HENEREEL (&)
From
1 January

2014 to Year ended
17 December 31 December
2014 2013
B=Z—IF HE
—A—HEZE —E—=F
—E—NF +=-A=+—H
+t=A+tH IFFE
RMB’000 RMB’'000
AR¥T R ARETT
Turnover = 5,397 7,119
Cost of sales SHERA (1,243) (1,620)
Gross profit EA 4,154 5,499
Other operating income HinEERA 3,719 82
Change in fair value of investment properties REYHERNREZEE) - 4,000
Administrative expenses THER (2,970) (3,547)
Profit before tax BRA AT A 4,903 6,034
Income tax expense FT{SHisz i (1,726) (1,398)
Profit for the period/year A FREF 3,177 4,636

Profit for the period/year from discontinued operation

BN/ FRABERIEEEEB 2 8MBETIE

included the following: 18 :
From
1 January
2014 to Year ended
17 December 31 December
2014 2013
BE-ZE—NF HE
—BA—HZ —T—=F
—E-—NmE +-A=+—H
+=A++tH IEFE
RMB’000 RMB’000
AR¥T T ARETIT
Staff cost BT
Salaries, wages and other benefits in kind e TEREMEYHZE 181 224
Retirement benefits scheme contributions RREREHEIH R 11 16
192 240
Amortisation of prepaid lease payments THETEN A 2 # 5 6 6
Auditor’s remuneration ZEET BN & - =
Depreciation of property, plant and equipment ME - BENERETE 444 716
Interest income A BUA (3.719) (82)
Y& s A i

ol
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13. DISCONTINUED OPERATIONS (Continued)

Disposal of property investment operation (Continued)

During the year, Usualink Group contributed
approximately RMB1,187,000 (2013: RMB5,762,000)
to the Group’s net operating cash flows, received
approximately RMB8,602,000 (2013: RMB4,025,000)
in respect of investing activities and paid approximately
RMB175,878,000 (2013: RMB165,680,000) in respect of
financing activities.

The carrying amounts of the assets and liabilities of
Usualink Group as the date of disposal are disclosed in
note 41(a).

Disposal of technology operation

On 30 April 2013, the Company disposed of its 100%
interest in Realtop Limited (“Realtop”) and a subsidiary of
Realtop (collectively refer to as “Realtop Group”) and non-
interest bearing shareholder’s loan at a consideration of
HK$230,000 (equivalent to approximately RMB183,000)
to an independent third party not connected to the
Group. Upon completion, the Company ceased to hold
any interest in Realtop Group. As Realtop Group carried
out all of the Group's technology operation, this business
segment is presented as discontinued operation.

The result for the year from the discontinued technology
operation is set out below.

13. DRIEEEEE 8
HENRREXE (&)

FR BREBAASBEFLER S RER
“HANREE1187,000 (ZE—=ZF: AR
#5,762,0007T) * I B FHMEHDARE
8,602,000 (ZZE— =% : AR #¥4,025,000
JC) Wt R & EB S 4 AR #175,878,0007T
(ZZT—=%: AR¥165,680,0007T) °

REERHEBEENEEREBBENEREAAER
MizE41(a) L& -

HERE XK

RZZFE-—=FMNA=1TH  ARRIEREEE
230,0007T (8 & R 4 A K #183,0007T) M) &
ANEBIWERBE 2 B E =7 S HE P Realtop
Limited ([Realtop]) KRealtop— fE K B 2 7l
(478 [Realtop&® |) 2 100%#m= & & E MR
RER - REKE - AR BT HBFGRealtopsk
B 2 Ef#Ezs - AR RealtopEEREAEE 2
EHREER  WZEBHE D2V RE KL
HEE A

KEERIEMBREBZEFRAREHINWT -

2013

—T-=F

RMB'000

ARETT

Result of technology operation for the year (Note) BHFER 2 FREE () =
Gain on disposal of technology operation (Note 41(c)) HERR B 2 Was (M1EE41(0) 24,242
24,242

Note: No turnover derived nor expenses incurred during the year
ended 31 December 2013, hence, no statement of profit or
loss is presented.

fizr: 2T =F+-A=+—HLFEITEEE
EfEEBELMAS - RAB|ETIEHK -
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14. PROFIT FOR THE YEAR

Profit for the year from continuing operations has been
arrived at after charging (crediting):

14. FR&RF

REBECELEREZ FRRFENSR GEA) B
TR -

2014 2013
—B-mOF _—T—=F
RMB’000 RMB'000
ARETT AR¥TTT
(Restated)
(&%)
Staff cost (including directors’ emoluments): BTHRA (BIEEEME)
Salaries, wages and other benefits in kind e IERHMEDZ 10,191 8,746
Retirement benefits scheme contributions RREFIE B 445 419
10,636 9,165
Auditor’s remuneration 1ZEREM BN < 969 783
Change in fair value of held-for-trading FERZGRABRZREZ AR E
investments (included in administrative #2E GEATHRER)
expenses) 13 -
Cost of inventories recognised as expenses R AT HBFEER A
(included in cost of sales) (FFASHERKA) 10,890 353,637
Depreciation of property, plant and equipment ME - BENEKETE 421 541
Exchange loss, net JHEE K E1R 25 AL
Impairment loss recognised in respect of trade B 5 WA 2 BIEEE
receivables (included in administrative Gt AfTERER)
expenses) = 2,828
Impairment loss recognised in respect of FEZRERIE (GTAHEEMA)
inventories (included in cost of sales) - 2,900
Reversal of impairment loss recognised in FEZRBEBERE (FrAHEE
respect of inventories (included in cost of sales)  FX7X) (386) (4,462)
Operating lease rentals of equipment Rip 2 EHE 10 9
Operating lease rentals of rental premises HEMR 2 KEMNED 5 33

15. DIVIDEND

On 31 December 2014, the board of the directors has
declared the payment of preference shares dividend at
the rate of 3.5% per annum on the amount paid up or
credited as paid up which amounted to HK$42,620,000
(equivalent to approximately RMB33,853,000) (2013: nil).

No dividend was paid or proposed during the year ended
31 December 2014, nor has any dividend been proposed
since the end of the reporting period (2013: nil).

15. RE

R-E—NE+-_A=+—H - EFe€cC=MhH
WFBRIS%IFCHSEIINIRIEAE S
KB LIRS - & B %42,620,0007T (48
B4 A K #33,853,0000T) (ZE — =4 :
) o

RBEZE-_ZT-—HE+_A=+—HILFEHE
SXNHEBINEMRE - BRBEETARE
BXMERARE (ZT—=F: &) -

o e i) 2 Al 5 M

ol
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16. (LOSS) EARNINGS PER SHARE

From continuing and discontinued operations

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

following data:

16. Bk (B#R) BF
REAFESERBRILES

AT RS E

RRRGEEAREBREANREERF THRE

2014 2013
—B-mE  —T=F
RMB’000 RMB’'000
AR®T T ARBTFT
Earnings 7
Earnings for the purpose of basic and REEARRRHEE AL
diluted earnings per share for the year EFREAREERFMS
attributable to the owners of the Company ZBH 50,192 157,448
2014 2013
—E-NE —T=F
‘000 ‘000
TR TR
Number of shares RB BB
Weighted average number of ordinary shares RIS 8 (SR
for the purpose of basic earnings per share BERBHNME) 941,454 941,454
Effect of dilutive potential ordinary shares: HEBELT B 2
Share options issued by the Company RAEET 2 BRE (Fista)
(Note a) = -
Conversion of convertible redeemable B2 1A A] 8248 A §E 08 ST A%
preference shares 394,737 394,737
Weighted average number of ordinary shares LA INEFE (IR
for the purpose of diluted earnings per share EERNME) 1,336,191 1,336,191
Note: BT -
(@) The computation of diluted earnings per share does not (a) HREEZE T NFR=_FT—=F+=A=+—

assume the exercise of the Company’s outstanding share
options as the exercise price of those options was higher than
the average market price of the Company’s shares for the
year ended 31 December 2014 and 2013.

BLEFE  ARARKRITEBRENTEESNA
REIRRMFIIME - et E SR AR &
WA FEREETE -
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16. Sk (BR) BA (@)
REARFEEEES

16. (LOSS) EARNINGS PER SHARE (Continued)
From continuing operations
The calculation of the basic and diluted (loss) earnings per

share from continuing operations attributable to owners of
the Company is based on the following data:

ZAN/N T%‘EE/\F&“1£X§?%ZT%%E¥%“2§H§%
RN g (B1R) BN REATBIETE -

(B1R) BN BURTEWNT

(Loss) earnings figures are calculated as follows:

2014 2013
—2-mFE —T—=fF
RMB’000 RMB’000
ARBTRT ARETr
(Loss) earnings (E548) &R
Profit for the year attributable to owners of KRR A AEEFART
the Company 50,192 157,448
Less: Profit for the year from discontinued B RE BRI EERE 2
operation F N A (64,940)

(Loss) earnings for the purpose of basic and
diluted earnings per share for the year

SLERRNRRGEE AL
BRERNEERTNZ

attributable to the owners of the Company (E18) &F| (14,748) 128,570
The denominators used are the same as those detailed FIRAz R FNFAFESRERNREE

above for both basic and diluted earnings per share.

Diluted loss per share was the same as the basic loss per
share for the year ended 31 December 2014, as the effect
of the Company’s outstanding convertible redeemable
preference shares would result in a decrease in loss per
share for the year ended 31 December 2014.

From discontinued operation

Basic earnings per share for the discontinued operation
is RMB6.90 cents per share (2013: RMB3.07 cents) and
diluted earnings per share for the discontinued operation
is RMB4.86 cents per share (2013: RMB2.16 cents), based
on the profit for the year from the discontinued operation
of RMB64,940,000 (2013: RMB28,878,000) and the
denominators detailed above for both basic and diluted
earnings per share.

B IEES A AR E AR -

BE-2-ME+-A=t+—BLEE TR
BHIEXRERERAL B - HRAKAARX
ENOTEOTHRELROTE BE_2
—mE+=A=+—BLLFE  BRIELEH
T -

RESKRIEREXY

BERBERIEKREER Z2FREFA
R #64,940,000C (= & — = F: /\E‘ﬁj
28,878,0007T) &k EXFIE ARG ESRER
MEERAM DB X@Eﬂt%« **%ﬁkz
BRERERAEFIRAREG.90% =
F: AR¥3.07%) - ﬁﬁxaezgm«;-:%%z
ERBERFNAEEBRARBLI8 Y (ZE—=
F: ARK2.16%) °
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17. RETIREMENT BENEFITS SCHEME
Hong Kong

The Group operates a mandatory provident fund scheme
(the “MPF Scheme”) under the Hong Kong Mandatory
Provident Fund Schemes Ordinance for its Hong Kong
employees. The MPF Scheme is a defined contribution
retirement plan administered by independent trustees.
Under the MPF Scheme, each of the Group companies
(the “employer”) in Hong Kong and its employees makes
monthly mandatory contributions to the scheme at 5% of
the employee’s earnings as defined under the Mandatory
Provident Fund Legislation. The mandatory contributions
from each of the employer and employees are subject to
a cap of HK$1,250 per month before 1 June 2014 and
HK$1,500 per month from 1 June 2014 onwards. During
the year ended 31 December 2014, a total contribution
of approximately RMB400,000 (2013: RMB332,000) was
made by the Group in respect of this scheme.

The PRC, other than Hong Kong

As stipulated by rules and regulations in the PRC,
PRC subsidiaries are required to contribute to a state-
managed retirement plan for all its employees at a
certain percentage of the basic salaries of its employees.
The state-managed retirement plan is responsible for
the entire pension obligations payable to all retired
employees. Under the state-managed retirement plan, the
Group has no further obligations for the actual pension
payments or post-retirement benefits beyond the annual
contributions. During the year ended 31 December 2014,
a total contribution of approximately RMB56,000 (2013:
RMB103,000) was made by the Group is respect of this
scheme.

TURT CT R SN

17. EHKRBRFE
&

AEBLZHEBEELHBTBARGMLES
SFEHEAIE ERNREIMEATEEE ([BESE
) BESTEBRARATHEHINGE BB
RAEAERE - BRIEBRBESHE XEBSE S
mEARE ([EX])) REEESAYREHERES
5% WA (B&EREFMUERELED) 1ED
BHIEER  BEREE ZAFUHERA-Z
—OFERNA—BZRIAE A E®1,250T AR -
BE-ZT—WF,NA—BRUAETAEE1,500T5
ReBE_ZT—NF+_A=+—HILFE -
NEBE UL EIE D B H A A RE400,0007T
—FT—=%F: AR¥332,0007T) °

E - BREBI

BRIBEFREAIEFI RERRE - PENBRRIA
MAREREMRE ZBKERIKEFN G EHH
Ko HRBEREEEATFENAETEL - &
XENREBHNFEEERNERRKEEZINMER
Ke  HEERBEREREFFEZT  AEE
BREeFHFIINTEHEMERRARES T LR
KRERBFAELREMEAE BHE_T—NF+=
A=+—HLEFE AEBERELFTEELR
RO ARYESE,000T (ZE—=F : ARK
103,0007T) ©
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18. DIRECTORS’, CHIEF EXECUTIVE’'S AND
EMPLOYEES' EMOLUMENTS

(a) Directors’ and chief executive’s emoluments

The emoluments paid or payable to each of the seven
(2013: seven) directors and the chief executive were as

follows:

18. EE - FETHRAEBREEME

(a) ESRFETBAEME

EmsEREA (ZF—=F : £fi) EFEKE
BITRABXNZMET

For the year ended 31 December 2014
BE-Z-OFE+t-A=t-BLEE

Salaries,
allowances  Retirement
and other benefits
benefits scheme
Fees in kind contributions Total
E2 =1
REA RIREA
ok ENFS BE 5 HmE
RMB’000 RMB'000 RMB'000  RMB’000
ARETt AR%ETR ARETT AR®TR
Executive directors BTES
Mr. Chen Xian BB LE - 1,590 48 1,638
Mr. Lau Sai Chung EludiiSita - 1,434 48 1,482
Mr. Liu Feng El52 e - 1,835 48 1,883
Ms. Xia Dan Xia DanZ - 612 48 660
Independent non-executive directors BUFHTES
Mr. Poon Lai Yin, Michael ERERE 143 = = 143
Mr. Chan Chun Fai BRIFIE LA 143 = — 143
Mr. Ng Kwok Chun, Winfield REFLE 143 - - 143
Total st 429 5,471 192 6,092
O G L e A SN o

L
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18. DIRECTORS’, CHIEF EXECUTIVE’'S AND 18. EE - T ETHAEREEME

EMPLOYEES' EMOLUMENTS (Continued) (&)
(@) Directors’ and chief executive’s emoluments (a) EERFETHAEME (&)
(Continued)

For the year ended 31 December 2013
HE_T--F+-A=-t-ALEE

Salaries,
allowances Retirement
and other benefits
benefits in scheme
Fees kind  contributions Total

oE o RR
Rt BN
we  EWHE st BIfESK it
RMB'000  RMB'000 RMB'000  RMB'000
ARBTLE ARETE ARETR ARBTRE

Executive directors HITES

Mr. Chen Xian PRE S - 1,450 47 1,497
Mr. Lau Sai Chung 2t B L - 1315 47 1,362
Mr. Liu Feng 2|58 - = 1,673 20 1,693
Ms. Xia Dan Xia Dan#Z - 558 47 605

Independent non-executive directors BIAEHTES

Mr. Poon Lai Yin, Michael EEB AL 142 = = 142
Mr. Chan Chun Fai PRIRIE ST A 142 = — 142
Mr. Ng Kwok Chun, Winfield REELAE 142 = = 142
Total wact 426 4,996 161 5,583

Mr. Lau Sai Chung is also the Chief Executive of the Bt BRAELETNBARRRIITIRBE - LA EFTKRE
Company and his emoluments disclosed above include e BREEERITREEMREHRE <M -

those for services rendered by him as the Chief Executive.

Neither the chief executive nor any of the directors waived BHE_ T NFEER-_T—=F+t"H=1+—H
or agreed to waive any emoluments paid by the Group EFE HMEFETBRABEXEETHEXAE
during the year ended 31 December 2014 and 2013. WMERAEEMN 2 EABE -

R s LT

R g, e
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18. DIRECTORS’, CHIEF EXECUTIVE’'S AND
EMPLOYEES' EMOLUMENTS (Continued)

(b) Employees’ emoluments

Of the five individuals with highest emoluments in the
Group, four (2013: three) were directors and the chief
executive of the Company whose emoluments are set out
in the above. The emoluments of the remaining one (2013:
two) individuals were as follows:

18. EE - FETHAEREEMS
(&)

(b) EEHM

AEBARRFMENALF O (ZF
—=F: =ZR) RAREIZEFTRTETHA
B BEZHFME R EXINE - Fer—% (=
T—=%F MB) BARALTZHFMOT :

2014 2013

—E-E —T—=F

RMB’000 RMB’000

AR¥T T ARETTT

Salaries, allowances and other benefits in kind e B REMEYRIZ 736 1,164
Retirement benefits scheme contributions BRIREREHEIE R 48 94
784 1,258

Their emoluments were within the following bands:

WEZHNAN FLATHERA

Number of individuals
BTIHA
2014 2013
—E-mEF —T—=F

Nil to HK$ 1,000,000 (equivalent to approximately ZZ & #%1,000,0007T

RMB794,000 (2013: RMB791,000))

—=

(FBERLARMET94,0007T
(==—=

&

AR#791,0007T)) 1 2

(c)  No emolument have been paid by the Group to the
directors and the chief executive of the Company
or the highest paid individuals as an inducement to
join or upon joining the Group, or as compensation
for loss of office during the year ended 31
December 2014 and 2013.

() HE_Z-—NWFER_ZT—=ZF+"A=
+—BHULEFE AEEHERARAE
ERFETBAESZSHEE M
SEAWSIMAKIMAREBE R 88
KERBERAE -

As
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19. PROPERTY, PLANT AND EQUIPMENT

19. % - BERRHE

Leasehold
land and Leasehold Motor
buildings improvements Equipment  Furniture  vehicles Total
RELH
kEF REEE By ] #E RE am
RMB'000 RMB'000  RMB'000  RMB'000  RMB'000  RMB'000
ARETT  AREBTR ARETR ARETT ARETT ARETR
CosT R
At 1 January 2013 W=E-=5—F—H 33,057 4911 2,507 328 943 41,746
Exchange realignment EizR (514) 22) 8) (6) (10) (560)
Additions RE = = 8 2 1,017 1,027
Disposals e - - - - (373) (373)
Eliminated on disposal of subsidiaries k= YNG 53 - - (2,247) (172) (908) (3327)
At 31 December 2013 R-F—=%#+-A=1-H 32,543 4,889 260 152 669 38,513
Exchange realignment ERES 482 21 6 6 6 521
Additions RE - - 29 - 82 111
Acquired on acquisition of subsidiaries (Note 40)  EUREHB A A/EGHZE
(B3¥40) - - 283 - 416 699
Eliminated on disposal of subsidiaries (Note 41) MERBA RS (Ha1) (13,793) (4,067) = = (676)  (18,536)
At 31 December 2014 R-Z-NF+-A=1-H 19,232 843 578 158 497 21,308
ACCUMULATED DEPRECIATION e
At 1 January 2013 Rn-E-=F-f—-H 4,070 4,496 2,507 265 725 12,063
Exchange realignment EHER (56) (21) (7) (5) (7) (%)
Provided for the year EngE 707 414 3 21 12 1,257
Eliminated on disposals HERHIE - - - - (359) (359)
Eliminated on disposal of subsidiaries HENRBA AR - - (2,247) (129) @1 (2,787)
At 31 December 2013 RZZE-—=#+-f=+-H 4,71 4,889 256 152 60 10,078
Exchange realignment R AT 61 2 2 6 2 92
Provided for the year ERE 709 - 13 - 143 865
Eliminated on disposal of subsidiaries (Note 41) LENB R AR (1) (2,745) (4,067) - - (192) (7,004)
At 31 December 2014 R-F-ME+-A=1-8 2746 843 m 158 13 401
CARRYING VALUES REE
At 31 December 2014 RZE-MET-A=1-A 16,486 - 307 - 484 17277
At 31 December 2013 RZZ-=F+-A=1-H 21822 - 4 - 609 28435
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19. PROPERTY, PLANT AND EQUIPMENT 19. Y% BERRE (&)
(Continued)

(@)  The above items of property, plant and equipment (@) UEME BMEAXEEE LT EHE
are depreciated on a straight-line basis, after taking Bt R ERIERA T A EAFEHHFEERN
into account of their estimated residual values, at BHEETE :
the following useful lives or rates per annum:

Leasehold land and Over the shorter of the term METH K& S0F IR A F
buildings of the lease or 50 years BF (LAREE A%E)
Leasehold improvements ~ Over the shorter of the term HEEE SESIRME L) FH
of the leases or 5 years (ABRE&EBE)
Equipment 18% to 25% &t 18%%225%
Furniture 18% t0 25% RIE 18% £25%
Motor vehicles 18% to 30% T 18% £30%

(b)  The carrying value of leasehold land and buildings by UNEHEELHWEREFZERAER

shown above comprises:
2014 2013
—E-NE —T=F
RMB’000 RMB’'000
AR¥T R ARBTFT
Medium-term lease held in: R EMEAOR
- Hong Kong — &8 16,486 16,471
— the PRC — - 11,351
16,486 27,822

(0  Leasehold land and buildings with an aggregate 0 MHEITHWEEFZRFEREHEHNAR
carrying values of approximately RMB16,486,000 #16,486,000L (—ZE—=F: ARK
(2013: RMB16,471,000) have been pledged to 16,471,0007T) #AMERBE NG AEE
secure general banking facilities granted to the ZRITEE 2HER -

Group.
20. INVESTMENT PROPERTIES 20. REYH
2014 2013
—B-mF —T=F
RMB’'000 RMB’000
AR®T R AR¥TT

FAIR VALUE DRE

At beginning of the year REH] 179,800 175,800

Eliminated on disposal of subsidiaries I EMTE A AR (M15E41(@a))

(Note 41 (a)) (179,800) -

Net increase in fair value recognised in RIERERZ A BT E R

profit or loss - 4,000

At end of the year REFEL — 179,800

o



20.

Notes:

(a)
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INVESTMENT PROPERTIES (Continued)

The carrying value of investment properties shown above
comprised:

fv?Aﬁt BRI

—HFE+-_A=t—BILFE

20. REYE (&)
B3

(@) NAEREMEZEEERRE:

B

2014 2013
Lk —F=F
RMB’000 RMB’000
ARET T ARETIT
Medium-term leases held in: FA R EBEAR
— the PRC — M - 179,800

(b)

All of the Group’s investment properties were held under
operating leases to earn rentals or for capital appreciation
purposes and were measured using the fair value model.

The fair values of the Group’s investment properties as at
31 December 2013 had been arrived at on the basis of
a valuation carried out on the respective dates by Vigers
Appraisal & Consulting Limited (“Vigers”), independent
qualified professional valuers not connected to the Group.
Vigers has appropriate qualifications and has recent
experiences in the valuation of similar properties in the
relevant locations. The valuations had been arrived at by
reference to market evidence of transaction prices for similar
properties in the same locations and conditions. There had
been no change from the valuation technique used in the
prior year.

In estimating the fair value of the properties, the highest and
best use of the properties is their current use.

Details of the Group’s investment properties and information

(b) AKEZAAREVEMELLERERNES
KUNBEARIRERENFARARABEEE -

(@ MRZZ—=F+"A=+—0 AKEZKREY
X2 AR ECRFEAEEWEEEE 2B RA
EXHEMBRBRTEETGHERARAR ([H
RET]) 2fHEEY - BURETRBEE ER
WHEFHEA B 2 FEYE0 &SR - HET)
DRE G 2 BN E 2 TSR 5B

e - BEBEFEME R GHERMEEE
Ho

HEMENAAER  NENKSRRERRS
ERTAE

R-B—=F+"A=+—0 AEEZREY

about the fair value hierarchy as at 31 December 2013 were FFABRARBESRERIIHNAT
as follows:

Fair value
Level 2 as at 31/12/2013
RZT—=%F
T-A=+—H
E_MH ZRRE
RMB'000 RMB'000
ARETFT AREF T
Commercial property units located in the PRC LR B 2 P S S B 179,800 179,800

There were no transfers into or out of Level 2 during the year
ended 31 December 2013.

The fair value of investment properties located in PRC were
determined using market comparison approach by reference
to recent sales price of comparable properties on a price per
square metre basis using market data which was publicly
available.

HE— f—:¢+ ﬂ THIEFE  WES
“HRBARE RIS

MR Bz AR AABTIERASE L AR
IR BERLBNE L BEEE (5K
Bi8) - SRAMIZLLEIAREE
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21. PREPAID LEASE PAYMENTS 21. HEBENSFE
2014 2013
=F-mE  —T=F
RMB’000 RMB’'000

ARBTRE ARBTET

The Group’s prepaid lease payments on land use ~ ZAN&EE 7 + b F#E 2 A ETE
rights are held under medium-term leases in TRIE T A B LA AR BRAE AT
the PRC and analysed for reporting purposes as: AW DITIERERET

Current assets MENEE - 6
Non-current assets EMBNEE - 228
- 234
During the year ended 31 December 2014, the prepaid BHE_T—NF+A=1T—HBLEFE Rx
lease payments were disposed of upon the completion of KEEMNBARREREMEEENRBEBHR
disposal of subsidiaries as set out in note 41(a). B5E41(a) °
22. GOODWILL 22. BE
RMB’000
ARETT
COST AND CARRYING VALUE A BRE{E
At 1 January 2013 R—E—=F—H—H 184,231
Eliminated on disposal of subsidiaries (Note 41(b)) HEME A B (F1FE41(0)) (184,231)
At 31 December 2013 and 31 December 2014 RZTE—=F+"A=1+—HK

—E-EFE+-_A=+—H -
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23. AVAILABLE-FOR-SALE INVESTMENTS

23. AHHERE

Available-for-sale investments comprise: AMEHERERRE -
2014 2013
—2-mFE —T=F
RMB’000 RMB’000
ARBTRT AR%Tr
Unlisted equity securities, at cost ELETRAFES - KA 51,338 51,338
Less: impairment loss recognised B EERBERERE (51,338) (51,338)

(b)

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

Available-for-sale investments amounting
to approximately RMB51,338,000 (2013:
RMB51,338,000) represents the Group's 18.52%
unlisted equity interest in the registered capital
of Goldwiz Huarui (Tongling) Electronic Material
Company Limited* (B} # 2 In (3 f&) & F # £
B[R A 7)), a company incorporated in the PRC,
the operation of which has been suspended since
December 2005 due to critical liquidity problem.
Accordingly, the investment cost had been fully
impaired in previous years. Up to the end of the
reporting period, there is no change as to the status
of the investment.

The English name is for identification purpose only.

RBER A ERBEZFAHETER
URARNBERE ARAEENSER
ARENBERK BRARAESTAR/E
NAEHARFEFE -

AIHHERESENAAREKE
51,338,000t (ZZE—=Z%F: AR ¥
51,338,0007T) R AEEFT(E 2 — R+
BlIsEfak iz A7) - BgEZE (HfE) &
MEIBRARMZEME AR 218.52%3F &
Mg ZRAAEERRHESHED
R_BERET+T - ARIEBREE-
o WERAD 2SN UNEFEELR
BE-EEZH#H RERREELME
@] o

WX ZTE MR o
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24. INVENTORIES 24. 7E
2014 2013
—F-mFE  —T=F
RMB’000 RMB’'000
ARBTRT ARETT
Merchandise om - -
During the year ended 31 December 2014, certain i:ffmi‘f’ AR=+—BIEFE  &F
impaired inventories were sold at profit. As a result, a EREZFEEELEHEEEN Bt T8

reversal of impairment of inventories of approximately
RMB386,000 (2013: RMB4,462,000) has been recognised
and included in the consolidated statement of profit or

loss for the year ended 31 December 2014.

25. PROPERTIES UNDER DEVELOPMENT

A o
25. TEWXE

ZME%E%AE%%amwﬂ_;—EE:
AR%4,462,0007T) CHERANDBIEEEE
T—NE+-_A=+—BILFEZ

EaERE

2014 2013

—F-mE —T-=F

RMB’000 RMB’000

AR®BT T ARETT

At beginning of the year REA) - -
Acquired on acquisition of subsidiaries (Note 40) U BEHIB A TR &S (Ft5F40) 957,400 -
Additions NE 89,313 -
Interest capitalised (Note 11) BEARERLE (FEE11) 18,858 =
At end of the year REF 4L 1,065,571 -
2014 2013

—E-mNE —T=F

Represented by: Ha4E RMB’000 RMB’000
AR®BT T ARETT

Land use rights b {sF PR A 427,080 -
Construction costs and capitalised expenditure KA R E AN 638,491 -
1,065,571 -

o
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For the year ended 31 December 2014 HZ—_FT—HNF+-_A=+—HIFE

25. PROPERTIES UNDER DEVELOPMENT 25. EEYE &)

(Continued)
URHPEEELH F2ERYEZREER

The carrying values of properties under development

situated on the leasehold land in the PRC are as follows: T
2014 2013
—F-mE T =F
RMB’000 RMB’000
AR¥T T ARETTT
Medium-term lease HHEATHE 213,112 =
Long-term lease REEE 852,459 =
1,065,571 -

ARETHEAMERZEEE 2R PN ES
Z«Mﬂﬁﬂﬂq R ANERVERS D AR

BE RZE—NWNF+-_A=+—8"  REE
@ﬁAE%m&mnmwﬂ_z—fi z)
MIERYERAER T _EARTEL °

Properties under development are classified as current
asset as the construction period of the relevant property
development project is expected to complete in the normal
operating cycle. At 31 December 2014, properties under
development with a carrying value of approximately
RMB319,671,000 (2013: nil) were not scheduled for
completion within twelve month.

BEEENAARRE1,065,571,000 (ZE—=

Properties under development with a carrying value of

approximately RMB1,065,571,000 (2013: nil) have been
pledged to secure general banking facilities granted to the
Group.

FE)NERDEDER - UEBEHRS

SEZ—RBITEE-

e N I_"t"u \3

26. TRADE, BILLS AND OTHER RECEIVABLES 26. % RERAEMEWRKE
2014 2013
—F-mFE —T=F
RMB’000 RMB’'000
AR®T R ARBFT
Trade receivables B ZEWRIE 8,307 9,972
Less: impairment loss recognised B BHERBEERE (6,371) (7,292)
1,936 2,680
Bill receivables eSS 9,271 -
11,207 2,680
Prepayments, deposits and other receivables AN - R MEAEREIE 11,850 2,022
Less: impairment loss recognised B ERRBERE (390) (504)
11,460 1,518
22,667 4,198

KEEZDMZEPWRIKRER  —RE\EE2—
EMEABEES HETEEILRKFBERZ
BEPAEREME=(EA -

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

KEHEEWAZE S EYFHRIBIRER P E] L
ZERA YR 1%%’@@%351‘1‘

Trade receivables from rental income are due for settlement
in-accordance with the terms of the underlynng agreements
ntered into wﬂh;cbe tenants ik ;

o 1
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26. TRADE, BILLS AND OTHER RECEIVABLES
(Continued)

The Group does not hold any collateral over these
balances.

(a) The following is an aged analysis of trade and
bills receivables net of impairment loss recognised
presented based on invoice date at the end of the
reporting period, which approximated the respective
revenue recognition dates.

26. €%  ZEREMEWRE (@)

HRZEES  AEBTESETAEARD -

(a)

AT RRBEBREREEY (BROSBA
REH) 2528 5 R WA K& E W
EE (BRHNKCEIREER) 2RikD
g

2014 2013

—B-mOF —T=F

RMB’000 RMB'000

ARETT AR¥TT

Within 60 days 60K LA 11,207 105
91 to 365 days 91KRF365K - 2,575
11,207 2,680

(b)  Included in the Group's trade receivables balance by RZZTE—=F+Z"HA=+T—H A5EEH

were debtors with aggregate carrying amount of
approximately RMB2,575,000 as at 31 December
2013 (2014: nil) which were past due as at the
reporting date for which the Group had not
provided for impairment loss. Trade receivables
that were neither past due nor impaired as at 31
December 2014 related to a major customer for
whom there was no recent history of default. Trade
receivables that were neither past due nor impaired
as at 31 December 2013 related to a wide range of
customers for whom there was no recent history or
default.

Ageing of trade receivables which are past due but

SERWRBEHEEROIATOARK
2,575,0007C (ZZ— P04 : £) B
H o ZZERREEE AN mAEE
WEHEELREBBREE K- —I
F+_-_A=+—8" f&ﬁﬁ;ﬁﬂﬂ/ﬁ@z&i
5 & Y 5K I8 B — %Iy%ﬁﬁﬁﬁ HaE T
ST 2 HRESE - K= =F+=A
=+—H xafEE WEZT’Z%W&M
HEBZEFER  REEEASEZHE
REESE ©

BB HERBIE 2 B 5 B UGR 2 fRik

not impaired
2014 2013
—ZT—mE —ET—=F
RMB’000 RMB’000
AR®T T ARETIT
91 to 365 days 91KE365K = 2,575

T i o AR 3 Pl
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26. TRADE, BILLS AND OTHER RECEIVABLES 26. EF5  EBERHMEWRIRIE (&)

(Continued)
(0 The movements in impairment losses recognised in (0 MEZERUFBEHIAZREEEZEWN
respect of trade receivables are as follows: S §
2014 2013
—B-mOF —T—=F
RMB’'000 RMB’000
AREBTRT ARBTR
At beginning of the year REH] 7,292 5,172
Exchange realignment ME =R 177 (157)
Eliminated on disposal of subsidiaries oS B B A ) PR 8 = (551)
Recognised during the year RERHER = 2,828
Reversal of impairment loss during the year F R EEE R (1,098) -
At end of the year REF 4 6,371 7,292
At 31 December 2014, included in the impairment RZE—WE+_A=+—H " T AR
loss are individually impaired trade receivables BEEECENEREERE S EKRFKIBL S
with an aggregate balance of approximately BMEX B AR ®6,371,000T (ZE2—=
RMB6,371,000 (2013: RMB7,292,000) which are F: AR¥7,292,0000T) * % E 5 E K
due to long outstanding. FIETIREIAREE -
(d)  The movements in impairment losses recognised in (dy HEWFIBEEHER ZREREEZS W
respect of other receivables are as follows: ™
2014 2013
—B-mFE —T—=F
RMB’000 RMB’000
ARBTRE ARBTT
At beginning of the year REH] 504 2,567
Exchange realignment ME 7 ZERE 9 (11)
Eliminated on disposal of subsidiaries H B B A B B EY (123) (2,052)
At end of the year REH 390 504
At 31 December 2014, included in the impairment RZE—WE+_-_A=+—H " st AR
loss are individually impaired other receivables BB R 2 & Rl B R E A ith & W Tk I8 4 &4
with an aggregate balance of approximately BMEL A ARM390,000T (ZF —=
RMB390,000 (2013: RMB504,000) which are due F: AR¥504,0007T) © 7% H fh FE B3R

to long outstanding. EHRIARBE °
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27. REFUNDABLE DEPOSIT PAID FOR A
POSSIBLE ACQUISITION

On 27 August 2013, the Group entered into a non-
legally binding letter of intent with an independent third
party (the “Potential Vendor”), in relation to a possible
acquisition (the “Possible Acquisition”) from the Potential
Vendor of 90% equity interest in a target company (the
“Target Company”) and the shareholder’s loan due by the
Target Company which is principally engaged in property
development. The Target Company owns a piece of land in
Maoming, the PRC which is under development.

According to the letter of intent, the final consideration of
the Possible Acquisition would be subject to the valuation
by a professional valuer to be engaged by the Group. A
refundable cash deposit of RMB140,000,000 had been
paid by the Group to the Potential Vendor in August 2013,
whilst 90% of the Target Company’s equity interest was
pledged in favor of the Group. Details were set out in the
announcement of the Company dated 27 August 2013,
28 August 2013 and 30 December 2013.

The deposit was classified as current assets as the amount
would be refunded to the Group within 10 days if no
pledged agreements to signed on or before 12 September
2013. On 31 October 2013, the Group signed a pledged
agreement with the Potential Vendor.

On 25 February 2014, the Group entered into a sales and
purchase agreement with Potential Vendor to acquire
90% equity interest in the Target Company. The Possible
Acquisition was completed on 28 September 2014 and the
refundable deposit was settled as part of the consideration.
Details are disclosed in note 40.

27. AREWBEEZENATRERE

RZE—=FN\A=-++tH AEEHE—FF
VE=ZHZ([BEER]) REMBERELE S ]
KWE—HEZEAR(BEEAA]) 290%Ax#
([AJeldiBEIH]) AT EXREYWERRCBIZ
NN ZBRRERGT L —DEBEERENRNZ
ERE- - BEARREEE —BURFEHEXSZ
Z PR i o

BEZERAE  AJERESE  xKRESAF

SESTZRE2EEGEMETHER AJIE
B - AEBCR-_ZE—=FEN\ARAEBEEE X
A RER ¢ Ee AR®140,000,0007T * M
BIZERAIZ0%BREAREB AT ZATINE
e FBIRNARAHPA-_ZTS—=FNA=
++H  ZE—=FN A+ N\HEZZ—=
F+-_A=F+HZRE -

R —FE—=F AT AL ERTE
Wi AXREBMORRNEREARER -
HESEAIBRRBEE R_FT—=F1A
=t—B AREREBEETRITERHZ -

RZE—WF_A-+HH AEERBEE
HAly—EHEEH®E WBEBRAFZ90%
R ATl BEERN S —mF LA =Z+N
Bk AIREIZEEEHET  ERIMHRE-
EIBHIEE40IE -

e

R0

Gl e
e
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28. HELD-TO-MATURITY INVESTMENTS

28. HEZIHBERE

Held-to-maturity investments comprise: HERIEREENT - 2014 2013
—F-mFE  —T=F

RMB’000 RMB’000

AR¥T T ARETTT

Trust fund investments ESHESIKE - 60,000

Less: impairment loss recognised

B BRI EEE -

(60,000)

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

In early 2006, the Company was informed that the Trust
Company has been ordered by the relevant authority to
suspend its operation. The assets of the Trust Company
are now being managed by the China Construction Bank.
The two PRC subsidiaries have registered with the China
Construction Bank its entitlement to the fund. Despite
the Group's repeated attempts for confirmation of the
repayment schedule, neither the China Construction Bank
nor the local government has provided any information.
In view of the absence of sufficient information to
substantiate the recoverability of the trust fund, as at
30 June 2006, the directors of the Company consider to
recognise an impairment loss of RMB60,000,000 on trust
fund investments.

During the year ended 31 December 2014, due to the
disposal of Usualink Group (note 41 (a)) on 17 December
2014, the cost of held-to-maturity investments and
impairment loss recognised were both decreased by
RMB60,000,000.

During the year ended 31 December 2013, due to the
disposal of Realtop Group (note 41(c)) on 30 April 2013,
the cost of held-to-maturity investments and impairment
loss recognised were both decreased by approximately
RMB90,704,000.

* The English name is for identification purpose only.

EAESKRETREBRANEB QR HE—FH
HREEERERERMDAERAR (EEAR))
ZENERBRELAFEBRCES - BIEEH
B8 ZESBEEHRES  YR-_ZZTR
FRAEM - AREARZELESISHME
WEEAETFL4% -

R-IZZERFY KRR ERAERLAREH
EARBEAHSELEY  EEENCAHTHE
RIRITEE - ZxMEBEAKB AR E A REE
RFPTELZES CEDNE - FAKXEFT
R ENEEERNERNERSE  HRED
REBIFBREFZIFITHE BT REBEERE
B e ARBLEHERNBEZETES 2T
el RZEERFNA=Z+H ' AAQF
EEEENAEAECREERABHARK
60,000,000 7C/R EE1E -

BE-_ZT-—-NWFE+-_A=+—HBIEFE AR
—E-NE+-_/F+LtBELEERBER (M
41a)) HEZDHPEEE 2K AN E HERR
EBEHYR > AR%60,000,0007T °

BE-_T—=F+-_A=+—HIFE BR
—E—=FMA=+HH ERealtopE B (Kt
41(c)) » HEZRIHERE ZHAKREERRE
BB 49 A R #90,704,0007T °

* WX ZTE MR o
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29. HELD-FOR-TRADING INVESTMENTS

29. FEXRZARZKRE

Held-for-trading investments comprise: BEXSRGZHBWNT - 2014 2013
—E-MmEF —T—=F

RMB’000 RMB’000

AR¥T T ARETTT

Equity securities listed in Hong Kong at fair value &8 FTIRAZE S AL E 50 63

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

30. RESTRICTED BANK DEPOSIT

The restricted bank deposit represented guarantee deposit
for construction of project that required to be placed in a
designated bank account by the PRC Construction Bureau
of Maoming City. The amount will be released upon the
completion of the respective construction project.

Restricted bank deposit carried interest at market rate of
0.385% (2013: nil).

31. BANK BALANCES AND CASH

Bank balances carried interest at market rate which ranged
from 0.01% to 0.50% (2013: 0.01% to 0.50%) per
annum.

NEMBEEERDBERBIERZME 2T
BEEZARBINERTSHRE -

30. HRHBITEMR

BRHETHEFEAFATBXEMERBE
ERITERPARBRIEERZRES - 2T R
A B2 RIA R T TIRARRR -

—==_ =

— = —

BHIR IR ITF IR T 45 7 %0.385%
£ m) A o
31. BITEEREREE

RITEFEMSAEZFF0.01%E0.50% (=
T—=%F:0.01%%E0.50%) 5t & °

Gl e
ST
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32. TRADE AND OTHER PAYABLES 32. EZNRHEMENRKE
2014 2013
=F-mE  —T=F
RMB’000 RMB’'000
ARET T ARETT
Trade payables B2 ENIA 13,569 5614
Receipts in advance (Note iii) TEM R (BT aEiii) 44,449 =
Accrued expenses and other payables FEAST B S R E Ath FE < FR0E 6,209 3,474
64,227 9,088

Notes: PiaE

(i) The Group normally receives credit period from suppliers (i) REE-—MREIHEFNHEEHA30KXH90
ranging from 30 days to 90 days. The Group has financial risk X AEEBEEBETVBRRERBE - BIRFT

management policies in place to ensure that all payables are BREGRERAEERRERN -

settled within the credit timeframe.

(ii) An aged analysis of the trade payables at the end of the (ii) REAE B 2 & 5N RIBRER B HRE H T a0
reporting period based on invoice date is as follows: NS

2014 2013

—2-MF —T—=fF

RMB’000 RMB’000

AR®TF T ARETFT

Within 90 days 90K AR 10,987 -

91 to 365 days 91E365K 5 5,614

Over 365 days HBA365K 2,577 -

13,569 5,614

(iii) Receipts in advance represented sales proceeds received from (i) TERFEAREER-_Z—NF+_A=+—HBHZ
buyers in connection with the Group’s pre-sale of properties YRS  MERKEZFEEREHIE -

as at 31 December 2014.
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33. SECURED BANK BORROWINGS 33. BEHERTER

2014 2013
—B-mFE —T—=F
RMB’000 RMB’000
ARBT T ARBTT
Carrying amounts repayable*: JENSRAREE :
On demand or within one year BRENR—FR 247,629 1,164
More than one year, but not exceeding two years i —4F - (B HREMRE 240,000 -
More than two years, but not more than R - BT HEARF
five years 120,000 -
607,629 1,164
Carrying amount of bank borrowings that are REAGE B BRI —FARBE(EE
not repayable within one year from the end BEEREREZ KRR
of the reporting period but contain a ZRITEFRAE
repayment on demand clause (shown under (RARBAEBIET27%)
current liabilities) 4,786 5,854
612,415 7,018
Less: amounts due within one year shown under & : R—E 2 AZIEREBE
current liabilities (252,415) (7,018)
Amounts shown under non-current liabilities RIEMBAEIE NAREEE 360,000 -
* The amounts due are based on scheduled repayment dates * FEHeBmNIEER BRI EER B BmE
set out in the loan agreements. T °.

The secured bank borrowings of approximately
RMB12,415,000 (2013: RMB7,018,000) carry interest
at 1.75% per annum over 1-month HIBOR or 3.5% per
annum plus relevant period’s HIBOR (2013: 1.75% per
annum over 1-month HIBOR or 3.5% per annum plus
relevant period’s HIBOR). The effective interest rates of the
secured bank borrowings at 31 December 2014 ranged
from 1.96% to 3.62% (2013: 1.96% to 3.54%) per
annum.

The remaining secured bank borrowing of approximately
RMB600,000,000 (2013: nil) carries fixed interest rate of
9.00% (2013: nil) per annum. The secured bank borrowing
is used to finance the property development project.

At 31 December 2014, the borrowings are secured against
certain of the Group’s leasehold land and buildings and
properties under development with carrying values of
approximately RMB16,486,000 (2013: RMB16,471,000)
and RMB1,065,571,000 (2013: nil) respectively.

ZENARYE12,415,000T (ZE—=F: A
R¥7,018,0007T) MAEEFRITERNF XA
FFIE1.75% 10— @ A B BIRITRZENREF X
HFEFEIS%MBEBARNEBRITARER
BRE(ZE—=F : FFE1.75%MN— @A
BB RITREFE T L FNE3.5% N8R
FAREBRITAEFRENEK) - BEMBIETE
PR —E—NFE+_A=+—B2EBRER=X
N F1.96%%E3.62% (ZFE—=4F:1.96%%
3.54%) o

g T #4 A R #600,000,000C (Z T —=4:
/) NEEBBETERZETEFEFEXAE9.00%
(ZE—=F: &) AEBETERARAEY
¥*¥ERBEREES -

RZE—ME+_A=+—8 ' BEFJIUK
SEEREED YA ARKI16,486,0005T (=
T —=F: AR#¥16,471,0007T) X A R ¥
1,065,571,000c (ZE—=F: &) 2 &5 TH
E i RIEFUARIEEZYEERIT o

o e i) 2 Al 5 M

ol
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34. CONVERTIBLE BONDS 34, TRARES

2014 2013
—E-mEF —E—=F
RMB’000 RMB’'000
AR¥T R ARBFT

Convertible bonds issued by the Company: RAREESTZ AR ES
At beginning of the year REH] - 312,187
Change in fair value of convertible bonds ARG E S 2 A EEE) — 11,833
Exchange realignment MR =R = (4,789)
Redemption of a convertible bond AR EZEE = (319,231)
At the end of the year REL - -

Convertible bonds are designated at fair value through
profit or loss.

(a)

On 1 December 2010 (“Issue Date |”), the
Company issued convertible bonds (“CB 1”) in
principal amount of HK$160,000,000 (equivalent
to approximately RMB136,000,000) to a subscriber.
The net proceeds from the issue of the CB | were
used to settle the entire outstanding amount due
to a bank. The CB | was secured by a guarantee,
the Group’s leasehold land and buildings and
investment property and share charge over
Usualink Development Limited (“Usualink”), a
wholly-owned subsidiary of the Company. The
CB | entitled the holders to convert them into
ordinary shares of the Company at any time on
or after three months from the Issue Date | up to
ten business days prior to 30 November 2013 (the
“Settlement Date |”) in multiples of HK$5,000,000
(equivalent to approximately RMB4,250,000) at an
initial conversion price of HK$0.59 (equivalent to
approximately RMB0.50) (subject to adjustments)
per conversion share. If the CB | had not been
converted, they would be redeemed on the
Settlement Date | at par. Interest of 4% per annum
would be paid semi-annually up until the Settlement
Date I.

AMBIESFHEE RRAA

(a)

Bt A8 o

m:z THE+ - A —B (%17
B RARBEITALBEBE
160,000,0007z<ifa B RN YN AR K

136,000,0007T) ~ A] #2j% f& % ([ 7]
BREHI] F—BRBA - BiTaBK
B2 BTS2 B F 5 AR X B — S
BT I REBERIE - AR EHITY
AER BIASEE2HE L REFM
CEMEEERT - WEROELETAR
ﬁ%é%%@ﬂ@ﬁ%@ﬁﬁ@ﬁﬁ@
Bt ) o AIMARRE AR EE B AN EITHE
%tJ_MH%ZéI_sf_¢+f
A=+8 ([XfBH]) si+E%% 85
i1 & B 7 1] #2125 4% 78 °5,000,0007T
(HER# AR%A4,250,0007T) 2 EH
ERARNNRILER  VRRREAS
IRE A (B ¥0.59C (FERH AR
0.507T) (AT FHAE) o WAl IR EFHIE &

%%ﬁv%hﬂiﬁaﬁﬁﬁﬁﬁ@o
BEFABZ A EBSFFERN —XEXN
BEHEAIE -
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34. CONVERTIBLE BONDS (Continued)

(a)

(Continued)

Pursuant to the CB | subscription agreement, the
conversion price of the CB | should be adjusted on
each of the first and second anniversaries of the
Issue Date | if the volume weighted average price
of the shares over the preceding calendar month is
less than 85% of the applicable conversion price.
The new conversion price would then be adjusted
to a price equal to 85% of the conversion price
immediately before the adjustment.

On 30 November 2013, the CB | was matured and
the total principal amount of HK$160,000,000
(equivalent to approximately RMB126,564,000) was
paid by the Company representing 100% of the
outstanding principal amount. A fair value decrease
of approximately HK$4,970,000 (equivalent to
approximately RMB3,931,000) was recognised in
consolidated statement of profit or loss at the date
of maturity.

On 1 March 2011 (“Issue Date II”), the Company
issued convertible bonds (“CB I1”) in the principal
amount of HK$230,000,000 (equivalent to
approximately RMB191,112,000) at zero coupon
rate to Seaton Limited (“Seaton”), a connected
party of the Group, for the settlement of the
consideration payable to Seaton in relation to the
acquisition of the entire issued share capital of
Armando Investments Limited (“Armando”) during
the year ended 31 December 2011. Armando was
a company incorporated in the British Virgin Islands
which held 25% equity interest in Zhuhai Zhongzhu
Real Estate Development Co., Ltd. (“Zhuhai
Zhongzhu"). Following the acquisition, the Group
held 75% equity interest in Zhuhai Zhongzhu.

34,

(b)

—OFE+-_A=1T—HLFE

RRES (@)
(&)

RIBERAIBRBEFIREGZE - WRORE
BEFE-—EBFZAER ZRXEME
FHEIRNERFRRE 285% @ HIAI#
BREFBRKREARETARIZEERSE
“EBFRE - HERESRFHEEM
ENEPEF B ATHAESS % 2 [BAS ©

ABEEEFR _ZT—=F 1
+BHEH AR XM EASEB
#160,000,0007T (1B & BN 4 A B ¥
126,564,0007T) ' HHE R E2H AR A
® o AAMER DX E 4,970,000t (48
BN ARE3,931,0000T) REIEAE R
MEBEmRTER -

R—_E——F=ZA—B(%ITHH
) RRARUNZTEERTASES
#230,000,0007C (A8 & R & A R %
191,112,0007T) 2 AI R ES ([ AT AR
1,\%IIJ)%EX7$€5E A ([AE] - A&
Er@EAL) NEEREZ-Z——
F+ - A=+—HItFEREArmando
Investments Limited ([Armandol) 2
EREBITRAMERKEZRE -
ArmandoB — KR BB R X B S K
VZAa EFBEBAHEEHR K 225%K
e NIkER  AEBRERETHRE
WERZEBRAR ([FKEFIK]) 275%
AR HE o
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CONVERTIBLE BONDS (Continued)
(Continued)

CB Il holders were entitled to convert CB Il into
ordinary shares of the Company at any time on
or after three months from the Issue Date Il up to
ten business days prior to 28 February 2014 (the
“Settlement Date I1”) in multiples of HK$5,000,000
(equivalent to approximately RMB4,150,000) at an
initial conversion price of HK$0.8115 (equivalent to
approximately RMB0.674) (subject to adjustments)
per conversion share. If CB Il had not been
converted, they would be redeemed on Settlement
Date Il at par.

Pursuant to the CB Il subscription agreement,
90% of the applicable conversion price of the
CB Il should be adjusted on each of the first and
second anniversaries of the Issue Date Il if the
volume weighted average price of the shares over
the preceding 30 days was less than 85% of the
applicable conversion price.

The Company may at any time after 12 months of
the Issue Date Il and before the Settlement Date Il
with prior notice to the bondholder(s) redeem all,
but not some only, of the CB Il at 110% of the
outstanding principal amount of the CB II.

On 1 March 2013, the conversion price in force
of the 2011 CB Il had been reset to HK$0.657315
(equivalent to approximately RMB0.5267) per
conversion share as the volume weighted average
of the closing prices of the shares over the
preceding 30 trading days of the second anniversary
of the date of issue of the CB Il was less than 85%
of the conversion price, the original conversion
price of HK$0.73035 (equivalent to approximately
RMB0.5929) would be further adjusted to be
equivalent to 90% of the then applicable conversion
price. The details were set out in the announcement
of the Company dated 4 March 2013.

TURT CT R SN

34,

R ES (@)

(%)

MR ERIFE ABERET B HIRE
TZEAsZBE_ZT—NF_A -+
AB ([ZfBEI]) s +1E% %8 5
BE B 1% BT #2 A% (& A 113% 75 #£5,000,0007T
(BENRHARYA,150,0007T) 2 EHHE
BARXRRILER  VHREREASR
ER R E¥0.81157 (HHERHARE
0.67470) (Al TFAE) o WAl MR EFHIR
TR ARSI BBIREmERRD -

RIBATRIREFIRBE W - HERORE
18 K % — BB & 2 Ai30K 2 X & I
FHEIRNERFHRRE 285% @ HIAI#
BB 21153 PR R R (B 2 90 % A 10 31T B 1
Iz & B N5 — EBFHE -

AR B A RAEELT B EAIE121E A & R
HENRIBERF B BB L BAESFEEAM
AT MBRERINAZTNAEE 2110%
FEO 230 (MIEEIEID) AR ESR -

MRZEBE—=F=ZA—H ARKRGRA
MIRESH 317 H B 2 5 — {EB F pI30{H
RGBZKRREINEFHUHE DR
A& 18 285% * R #2 fi% (B & #0.730357C
(HERHARK0.59297T) BiE—%
FAEEEEREFBRREZ90% ' =
T——FABRRERIZERBRREEE
kT AR (7D %¥0.6573157T
(FHBERHARY0.52677T) - AR
HINARRBHE-_T—=F=AK

S A/N=
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34. CONVERTIBLE BONDS (Continued) 34. WHARES (&)
(b)  (Continued) (b)y (#&)
On 5 July 2013, the Company had exercised its RZE—=FtHAAB " XRRAITHE
right to early redeem the CB Il in the aggregate H ﬂ RELTHEBELOACHEBEARE
principal amount of HK$230,000,000 (equivalent to #230,000,0007T (H & M & A R ¥
approximately RMB181,677,000) in full. The total 181,677,0007T) Z Al MR EHI - XA
amount paid by the Company is HK$253,000,000 AT 2 8 & ¥ &/ 7% 253,000,000
(equivalent to approximately RMB200,000,000), ot (FH & R 4 A K #200,000,0007T)
representing 110% of the outstanding principal HERRABRASE 2110% - 127
amount. A loss on early redemption of HK$9,270,000 fE [0 &5 18 78 %59,270,0007T (F8 & M 4
(equivalent to approximately RMB7,333,000) and a }\ R #7,333,00070) KA B N4
fair value increase of approximately HK$19,930,000 % 19,930,000t (FHE RO AR
(equivalent to approximately RMB15,764,000) were 15 764, OOOTE) REEE 2z H /\\\,Z EEEmEK
recognised in consolidated statement of profit or loss HRHER o« RABHEBER AR ERIE - 7]
at the date of redemption. Upon full redemption of B EFIHE T LA -
the CB II, the CB Il'is cancelled.
The fair value of the CB Il at the date of early RIERELO B aIRESFIZANE
redemption was determined taking into account a DIEERBETANAZBERETZMH
valuation carried out by Vigers, using the binomial BEMERE °
model.
The fair value was calculated using the market value ARBEDEMEREEFNE - FTEAAE
basis. Major parameters adopted in the calculation FIs AR EE28ERT -
of the fair value were summarised below:
5 July 2013
R-ZE—=%
+tHAAR
Share price f&AD B HK$0.50
75#$0.507T
Conversion price HAF HK$0.6573

Expected volatility (Note i)

BH$0.65737T

TEEpR R (IR 36%

Expected life (Note ii) TBEAE AR (BREN) 8 months
81& A

Risk-free rate (Note iii) R = (BEEN) 0.21%

Expected dividend yield (Note iv) TRHARR B (FfzEiv) 0%

Notes: P -

0) Expected volatility was determined by calculating the historical (i) TEHPR IR BB E AR B RO BE% 2 B SL R R E

volatility of the Company’s share price.
(ii) Expected life was the expected remaining life of the option.
(iii) The risk-free rate was determined by reference to the yield of

the Hong Kong Exchange Fund Notes with duration similar to
the life of the CB II.

(iv) The expected dividend yield was based on the historical
dividend payment record of the Company.

(ii)
(iii)

B o
BRI R G T AR -

A K TH 2 E BRI (A 25 LB A AR 5 H
ZE/%M\/Eﬁ%mTJ%ZWﬁﬁ—'—fE g

B S REXRBEARBBEIRSAEREE
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35. CONSIDERATION PAYABLE 35. BNURE
2014 2013
—E-lmFE —T—=F
NOTE RMB’000 RMB’'000
LiEsd AR®BTRT ARETT
At beginning of the year REH] - 48,815
Exchange realignment bE 5 =5 S (940)

Imputed interest expense charged FREEN S (1)

during the year (Note 11) - 669
Settlement during the year FAEER (vii) = (48,544)
At end of the year RE# = -

Notes:

@i

The amounts represented the deferred payment in relation
to the acquisition of the entire equity interest in Boom Lotus
Holdings Limited, and its subsidiaries, Pine Global Holdings
Limited and Zhongzhu in November 2009.

Pursuant to the sales and purchase agreement dated
11 August 2009, the consideration of HK$343,200,000
(equivalent to approximately RMB302,016,000) (“Cash
Consideration”) was unsecured, non-interest bearing and
originally were payable by the Group on or before 19
November 2011.

On 4 January 2010, the Group and the vendor of Boom
Lotus Holdings Limited (the “Vendor”), a subsidiary acquired
by the Group in 2009, entered into a supplementary
agreement. Pursuant to which the Vendor agreed to provide
a cash discount of approximately HK$7,158,000 (equivalent
to approximately RMB6,299,000) (“Cash Discount”) to
the Group for the early settlement of HK$136,000,000
(equivalent to approximately RMB119,680,000) of the Cash
Consideration (“Early Settlement 1”).

The Early Settlement | was settled by way of the followings:

(a) On 4 January 2010, as requested by the Vendor,
the Group, the Vendor and the purchaser of Hill
Light (the “Buyer”) entered into an agreement, in
which the Buyer agree to settle the Consideration
Receivables of HK$126,000,000 (equivalent to
approximately RMB110,880,000) directly to the
Vendor, the settlement has been completed on 14
January 2010.

(b) On 4 January 2010, the Group has agreed to
settle HK$10,000,000 (equivalent to approximately
RMBS8,800,000) of the Cash Consideration to the
Vendor.

(ii)

‘Vﬁ%@%ﬁﬁ%_v ERF+— AR ERERE
RAREMBARMATREGRATARFIKZ
%%BE%%??H&ZIKZﬁEH%K ®

*E'JFEIHHJ%fY 771¢/\)5H— BHZE &%
i B #343,200,0000T (FE & R A R
302,016,0007_5) ZRE(RERE] BIEE
R ERERRAEARAERN T ——F+—
B+hBsZaiZf e

ik

HEEI ANEBHEBXZRE
TENFRBZHNBEA T)
E%D@%%f{ﬁﬁ}ﬁ%% BE
B — %48 %7,158,0007T (HHE \m\
,299,0007T) 2 e #r M (/LML)
ZKEIW'EJ%ZK%%%E%f%ﬁiﬁ@ﬁ%i%ﬁ%
136,000,0007T (#H & M % A KR #119,680,000

JC) 23 ([IREEEI]) -

REEBILTHHAEE

= ?i BNA  REEFZE
$ ERFRBEXZER(E
) BE fwﬁ%% BHERREEE
BEREERKRARES %126,000,00075
BN ARK110,880,0007T) * 32K
TRNER-_ZE—ZFTFE—H+MWER

(a)

[

Sﬁ'r\ﬁ;\jé‘éﬂﬁ%
o It

o N

,\
o
2
%

T-THE—ANHE AEERBE
B Wooooooo;ﬂ*a R AR
8,800,0007T) ZIHEREFER °
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35. CONSIDERATION PAYABLE (Continued)

Notes: (Continued)

(iif)

(iv)

(vi)

(vii)

Besides of the arrangement of Early Settlement I, the
Group and the Vendor entered into several supplementary
agreements during the year ended 31 December 2010,
pursuant to which the Vendor agreed to provide a further
total cash discount of approximately HK$5,407,000
(equivalent to approximately RMB4,704,000) to the Group
for the early settlement of HK$108,136,000 (equivalent
to approximately RMB94,079,000) of the remaining Cash
Consideration (“Early Settlement II").

On 10 March 2011, the Group and the Vendor entered into
a supplementary agreement that Vendor agreed to provide
a cash discount of approximately HK$1,183,000 (equivalent
to approximately RMB982,000) to the Group for early
settlement of HK$23,650,000 (equivalent to approximately
RMB19,651,000) of the remaining Cash Consideration (“Early
Settlement I1").

On 18 November 2011, the Group and the Vendor entered
into a supplementary agreement to extend the repayment
period for 15 months from 20 November 2011 to 20
February 2013 for the remaining Cash Consideration of
approximately HK$61,666,000 (equivalent to approximately
RMB51,240,000) on 19 November 2011 with nominal
interest of 2.5% per annum.

Upon the extension of the repayment period of the
consideration payable, the fair value of the consideration
reduced to approximately HK$54,439,000 (equivalent
to approximately RMB45,234,000), leading to a gain on
extinguishment of consideration payable of approximately
HK$7,227,000 (equivalent to approximately RMB6,006,000)
recognised during the year ended 31 December 2011.

The effective interest rate of the consideration payable was
6.6% per annum during the year ended 31 December 2013.

On 20 February 2013, a third supplementary agreement had
been entered into between the Group and the Vendor for
a further extension of the payment date of the remaining
amount for a period of nine months from 21 February 2013
to 20 November 2013. No interest is to be charged during
the extension period. On 8 October 2013, the Group has fully
settled the remaining amount.

35.
ogs

(iii)

(iv)

(vi)

(vii)

M

—OFE+-_A=1T—HLFE

EAAE (7)

: (&)

BKREESBIZZHIIN BE-_T—ZTF+=
A=Z+—BLFE  AEEEBERTIEMDH
THEe Bt ERFAERIRAEEHRTZR
% R (B #108,136,0007T (48 zéé N ONIE
94,079,0007T) ([{R B EEI]) » i —FRA
£ BRI AR £ I 48 #5,407,0000T (FE
RHARE4,704,0007T) °

R-—E——F=A+H "
T E BHERRA = IEH®
1,183,0007T (#8 & R 4 A R %98
fﬁi?ﬁ%ﬂ%$’§IMT’E%$;‘%I?§$1§%§§%T
I8 4 R B 75 823,650,000 (ERLH ARK
19,651,0007t) 2 #7#0 ([ RE=II) -

%:%——¢+—H+AE'$%EQE§§%
— TR UWBHTRERE (R=F
F+—A+NBHAEEEG61,666,0007T (FHER
#49 A\ R #51,240,0007C * B&EFEF R E2.5%)
LEFPHRA T ——F+— A=+ HERISE
RE-Z—=F"A=+H-

HAEMREZERPLER  REZARERELD
75 #54,439,0007T (FHE R K ARM45,234,000
) AREE—ZT——F+_A=+—H1
FEBBMEEMARE Z WL B%7,227,000
7T (FHER K ARY6,006,0007T) °

REBE_ZT—=F+_"A=+—HILFE - ER
REZERFHER6.6%

R-ZE—=F"HF—_+H" $¢IE@E”§RET_L
=i AR T 2R ERIE —
= H 4 Ekﬁﬂflﬂéfg—
F+—H-1TH - REREBANBAE R
H;”—*E"Hﬂ)\ﬁ AEEEE %(,aiaﬁ?Ti
H o

>>7>MEH&
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36. ORDINARY SHARE CAPITAL 36. EERRKRA

Ordinary share of HK$0.10 each BERABEI10TZEBER

Equivalent to

Number of HER
shares HK$'000 RMB’000
BRE BT T ARETT

Authorised: JETE
At 1 January 2013, 31 December 2013 RZE—=F—H—H"
and 31 December 2014 —E—=F+=-A=+—H

E—ZE—-NE+=-A=+—H 3,000,000,000 300,000 281,070
Issued and fully paid: BITREHRMRA -
At 1 January 2013, 31 December 2013 and R-_Z—=F%—H—H -
31 December 2014 —T—=F+"A=+—H
BR-E-—ME+-A=+—H 941453683 94,145 88,424

37. CONVERTIBLE REDEEMABLE 37. WEBRTBELEELR

PREFERENCE SHARES

Convertible redeemable preference shares, issued and fully

BOIREHR 2 ERAIBREERMT

paid:
Number of shares Amount
[ x|
2014 2013 2014 2013
“E-NF —T--F ZBE-OF —T-=F
Notes '000 ‘000 RMB'000 RMB'000
BT i T AR¥Tx ARETT
At beginning and end of the year RE R F4E 375,000 375000 152,006 152,006
Represented by: H e
Convertible redeemable preference shares A EEHAA] BB Ol (B 5k (a) 275,000 275,000 113,600 113,600
Convertible redeemable preference A shares A EEHAR] BB B R AN (b) 100,000 100,000 38,406 38,406
375,000 375,000 152,006 152,006
Notes: BE

RA IR EHFIZEITEMAE @+ AR F) A e ] iE B8 ik
Ko m] g2t A] fE B8 o AR% 2 A AR (& 18 B 7B 5 0.40 T A B
M0 3BT B E—TE - A —BBAER -

As a result of completion of the issue of the CB I, the conversion price
of the convertible redeemable preference shares and the convertible
redeemable preference A shares of the Company was adjusted from
HK$0.40 to HK$0.38 with effect from 1 December 2010.

(@) On 29 June 2006, the Company issued 250,000,000 (a) RZZBEANFAAZT A - ARFUKERE

convertible redeemable preference shares of par value of
HK$0.10 at a subscription price of HK$0.40 each for cash. In
April 2007, the Company exercised the option to require the
subscriber to further subscribe for an additional 100,000,000
convertible redeemable preference shares at HK$0.40 each
pursuant to the relevant agreement. On 22 June 2007, the
Company issued these 100,000,000 convertible redeemable
preference shares of par value of HK$0.10 at a subscription
price of HK$0.40 each for cash.

it e NS N - AR

HRIRAREEE MR B 0.407C0377250,000,000
i A MBS #0.10 T 2 ] #2134 A BE B & L A% -
R-ZEZLEMA  ARRBRBEEEHETE
R BRAEAAGRBE0L0TTEINRE
100,000,000 Al 2 AT FE B LR - RZTT
+tERNAZT =8 ARARNKEBEEHRRE
% 7% #0.407T B 3R B8 (B 257754 100,000,000/% &
BT {E 5 %5 0. 10T 2 R) 2 4 A] 5 [B] (B 55 f% o
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37. CONVERTIBLE REDEEMABLE
PREFERENCE SHARES (Continued)

Notes: (Continued)

(b)

On 29 December 2006, the Company issued 110,000,000
convertible redeemable preference A shares of par value of
HK$0.10 at a subscription price of HK$0.40 each in respect
of the acquisition of a subsidiary.

All the above convertible redeemable preference shares
can be converted into ordinary shares at HK$0.38 (2013:
HK$0.38) per share. The major terms of the above-mentioned
preference shares are set out below:

@

For the convertible redeemable preference shares
issued on 29 June 2006 and 22 June 2007, the
preference share holders (the “Preference Share
Holders”) has the right, exercisable at any time
from the date of issue to 15 June 2009 and 7 June
2010 respectively (the dates being the 10 business
days before the third anniversary of the respective
dates of initial issue of the convertible redeemable
preference shares) (“Conversion Period”), to convert
the preference shares into fully paid ordinary shares.
The Company has the right, exercisable following
the end of the conversion period and up to the
third anniversary of the date of the initial issue of
the preference shares, to redeem all or part of the
preference shares or to request the subscriber to
convert all or part of preference shares into fully paid
ordinary shares.

During the year ended 30 June 2009, the Company
and the Preference Share Holders entered into a
supplemental agreement and agreed to extend the
Conversion Period for a further 12 months from
the expiry date of the Conversion Period such that
the Preference Share Holders shall have the right
to convert the convertible redeemable preference
shares held by them at any time from the date of
issue to 15 June 2010 and 7 June 2011 (the dates
being 10 business days before fourth anniversary
of the date of initial issue of 250,000,000 and the
100,000,000 convertible redeemable preference
shares respectively).

On 23 October 2009, the Company and the
Preference Share Holders entered into a second
supplemental agreement to the Subscription
Agreement to allow the Preference Shares Conversion
Period to be extended automatically for a period of
12 months with effect from each expiry date of the
Preference Shares Conversion Period. In addition,
the preference shares shall be transferable upon the
entering of this supplementary agreement.

—OFE+-_A=1T—HLFE

37. AEBAELOELR (&)

BsE : (&)

(b)

RZBEERNE+_A=+hB  NAFIFUEE
— KB AR MZEREBERBE040TTETT
110,000,000/% & A% H B8 #0. 1070 2 A &5 A]
FE BB RAR

b ait T E F] A E] R B (8 S IR AT IR R A
038 (ZZE— =% : BH038) BB ALE
f% - BEE LB EZERTISMT ¢

(i) R —77H¢AH +AE&:$$
ti/\ﬂf-kaI%éﬁZTL}ﬁT f& o
BERKRIMES - BRERKRE (8% KRK
%J) BHEBETH (REARARGIKE
BERH) E_TTAFAA+TRBAR=
95 TERNAERBE (BERETHEE
TETﬁ‘TEE@fEﬁHHMigﬁlJ‘?’f.A%

HESR) (B EREMERE.
RADHKEEBER - AATGERER
HEREEERERMEXETRBRER
=F A - EKEERASE D E KR
IR R ERREAERAELLDEL
fRARE ST ERAR o

:ggﬂEAﬂ_+E¢¢§’$
AIEELERIRRE — DT E &
S ER R ER IR R TR
fMH Eit BEBRBKEEER
BHTERI -_ZE—ZFFEAT+HAR
—E——FXAtH (DR AEXET
250,000,0000% %2100,000,000/% A &2 42
AIEDELRENFRZ HEE%AA
) 2 B E R SR EFa M e
BT EE LN -

fﬂ]ﬁ H H

—+ o0 > Bt

RZZEZNF+AZ+=H ' ARAH
BEBRBRAILMABELF DM
Whak » #5182 S8 AR B 45 B iy 2% (B St A
HEPRAEFTEHER T —_EH - It
5h - BEBRRZME R MHER] LEA THE

15
A ©
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37. CONVERTIBLE REDEEMABLE
PREFERENCE SHARES (Continued)

Notes: (Continued)

(b) (Continued)

(ii)

For the convertible redeemable preference A shares
issued on 29 December 2006, the preference
shareholder (the “Preference A Share Holder”) has
the right, exercisable at any time from the date of
issue to 19 December 2008 (the date being the 10
business days before the second anniversary of the
date of initial issue of the convertible redeemable
preference shares) (“Preference A Shares Conversion
Period”), to convert the preference shares into
fully paid ordinary shares. The Company has the
right, exercisable during the Preference A Shares
Conversion Period, to redeem all or part of the
preference shares. The Company also has the right,
exercisable following the end of the Preference A
Shares Conversion Period and up to the second
anniversary of the date of the initial issue of the
preference shares, to request the subscriber to
convert all or part of preference A shares into fully
paid ordinary shares.

During the year ended 30 June 2009, the Company
and the Preference A Share Holder have agreed to
extend the Preference A Shares Conversion Period for
the convertible redeemable preference shares to 19
December 2009.

During the period from 1 July 2009 to 31 December
2009, the Company and the Preference A Share
Holder entered into a supplemental agreement in
which:

() the preference shares conversion period
should be extended automatically for a
period of twelve months with effect from
each expiry date of the preference shares
conversion period unless (i) the Preference
A Share Holder serves a written notice on
the Company notifying its intention of not
extending the preference shares conversion
period for a further twelve months not later
than seven days prior to the expiry date of
the preference shares conversion period, and
(i) the Company agrees not to extend the
preference shares Conversion period for a
further twelve months upon receiving such
notice; and

(I the preference shares shall be transferable.

37. AEBAELOELR (&)

BsE : (&)

(%)

(i) HBR_FBERFH+_A-_THREFTZ
AEB A EOEEARKOMS @ BEK
BR(BEARKR]) AENRETHE
—ET)N\F+ A+ NARHM (AEXE
TR AT 88 4 A (B SR AR — AT+
X8 BH) ([BEARBHRE]) E[
REEGREERSEHEERK - AQ
Bl AR SRR B KR [ S 2 B
BEAR - TERRBERIERRERSE
P B fn &R 3 77 BB JE i AR A IR
SRR ABIRFTE HAR DB SEARED
REBRE BB o

BE_ZTNFAA=THILFE &
N AR AR B O R AR E A&
7 AT B AT B O B ARSI B IE R = —
ZETAFE+_H+NA -

H-FEALLA-RE-FTAET
—B=+— A - AQAEELARE
REE—DREHES -

(1 HELREHMEEER A8
BEE+_EA BELEBHR
B a2 B AR - BR IR
AR RN E L RBRE 2 E
im B AT NBRERA AR R
EHAM BAEEETERE
FEREMB+ @A Ri)AR
AR B ZBAE - RETERE
EREHRB @R &

(In B AT AR oE o
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37. CONVERTIBLE REDEEMABLE

PREFERENCE SHARES (Continued)

Notes: (Continued)

37. AEBAELOELR (&)

BsE : (&)

(b) (Continued) (b) (&)

(iif) The convertible redeemable preference shares and (iii) A] &2 % 0] fE [0] (8 St A& N A] 85 42 A] BE O] (8
convertible redeemable preference A shares do not EARNT I BERERE - SRR G B E
carry the right to vote. Each share is entitled to WELE E R EBERE - ZKRE 2R
be paid a fixed cumulative preferential dividend in BAERNERNEMERNRONFTEA - I
priority to any payment to the holders of any other INFBERISRIZEHESEXTUEE
class of shares at the rate of 3.5% per annum on EE S eBitE - RIEEBAR SR EHE
the amount paid up or credited as paid up. No B3 - 7 R A] # #2 0] fE [0 8 5 AR A A AR
payment of dividends on the convertible redeemable B ARRIBRHAAIDIKFEEARSTE
preference shares and convertible redeemable FARE -
preference A shares unless at the relevant dividend
payment due date, the Company has sufficient
distributable reserves to cover the payment of such
dividends.

(0) No convertible preference shares were redeemed during the (©) REBEE-_ZT—MNErN—"ZT—=4+-"HA=+—H

LEFZ - IS ) Al SR @ SRR o

38. ELEBIEA
RABAR AR CHERNEZRETEHRA

year ended 31 December 2014 and 2013.

38. DEFERRED TAXATION

The following are the major deferred tax (liabilities) assets

recognised and movements thereof during the current and (BfE) BERHEZSHOT :
prior reporting periods:
Impairment Impairment Changein  Change in
loss  Changein loss  Impairment fair fair
recognised fair  recognised loss value of value of
Accelerated ~in respect valueof  inrespect  recognised  properties  properties Undistributed
depreciation of other  investment of trade in respect of under held  profitofa Tax  Provision
allowance  receivables  properties  receivables inventories development forsale  subsidiary losses for LAT Total
At RENE g5 EENE  GENE
MERE  EUFEZ ME  ERREZ #Hz MfE MfE HEAT 1H#EE
B REESR i £ REESR REFE P L 288 RAREA ) | RiiE 1
RMB000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARETR  ARETR ARETR ARETR  ARETR  ARETR  ARETR  ARETR  ARETR  ARETR  ARETR
At 1 January 2013 R=E-=F-f-H 309 534 (23,975) 625 788 > (11,852) (4,194) 6,89 18,777 (12,09)
Eichange realignment EiEE - - - (16) - - - - (151) - (167)
(Charged) credfted to consolidated (108) FAR
statement of proft or loss GaRER 9 - (1,400) - (789) - 4919 (12403) n 8947 (604)
Eliminated on disposal of subsidiaries L EMBA R
(Note 41(b) & (c) GESIONE) (65) (513) - (137) - - 6933 16,597 0230 @4 (6,141)
At 31 December 2013 RIE-=F+2A=1-A E7E] 2 (25375) an - - - - 5,535 - (19,004)
Exchange realignment EREE - - - 1 - - - - 14 - 153
(Charged) credited to consolidated (%) stAR
statement of profit or loss TRERk (66) = (400) = = - - = (26) = (492)
Acquisition of subsidiaries (Note 40) WEHBAR (M) - - - - - (83,675) - - - - (83,675)
iminated on disposal of subsidiaries HEHBATR
(Note 41(a) GEA) on) ) 25775 S = = = = - - 25,483
At 31 December 2014 R-F-RE+=A=t-R 6 - - 483 - (83,679) = - 5651 - (77,539)
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38. DEFERRED TAXATION (Continued)

At 31 December 2013, deferred taxation of approximately
RMB12,403,000 (2014: nil) had been provided for the
portion of profits that are expected to be distributed by the
PRC subsidiaries and deferred taxation has been provided
for the remaining profits are expected to be distributed in
the foreseeable future. The deferred tax liability represents
withholding tax arising on undistributed profits to non-
controlling interests of a subsidiary in the PRC.

At 31 December 2014, the Group had unused tax losses
of approximately RMB45,792,000 (2013: RMB40,517,000)
available for offset against future profits. A deferred tax
asset has been recognised in respect of approximately
RMB34,250,000 (2013: RMB33,548,000) of such losses.
No deferred tax asset has been recognised in respect of
the remaining RMB11,542,000 (2013: RMB6,969,000)
due to the unpredictability of future profit streams. At
31 December 2014, RMB4,469,000 (2013: nil) included
in the above unused tax losses will be expired after five
years from the year of arising. Other losses may be carried
forward indefinitely.

39. SHARE-BASED PAYMENT
TRANSACTIONS

A share option scheme was adopted by the Company
on 20 January 2003 (“2003 Share Option Scheme”).
The 2003 Share Option Scheme was replaced by a new
share option scheme adopted by the shareholders on 30
November 2009 (“2009 Share Option Scheme”).

The Company may grant to eligible participants (including
any directors, non-executive directors, employees, advisors,
consultants, distributors, contractors, suppliers, agents,
customers, business partners, joint venture business
partners, promoters, service providers of any member of
the Group whom the board of directors considers, in its
sole discretion, have contributed or will contribute to the
Group) options to subscribe for shares in the Company,
subject to a maximum of 10% of the issued share
capital of the Company as at the adoption date and as
at the approval date of refreshment from time to time,
excluding for this purpose shares issued on the exercise of
options. The subscription price will be determined by the
Company’s board of directors and will not be less than the
highest of (i) the nominal value of the Company’s shares,
(i) the average of the closing price of the shares quoted on
the Main Board of the Stock Exchange on the five trading
days immediately preceding the grant date and (iii) the
closing price of the shares on the grant date.

38. IESEMIR (4)

n= f—:¢+ H +—B AEETES
1 i R BB A R 9k 2 280 B FIVE IR E R
E%ﬁmAEMquowxﬁ_g—mir
) WE BRI & ARKEF 5K FIHF
HELEEHIERE BELCHBEEAKRMEF
BB AR 2 e S RS IREFSI B 2’
HFR o

RZZE—NFF+_A=+—H ' x&EBBEXFH
FfIERE &4 AREA5,792,0000 (ZE—=
£ AR#40,517,000) - 8] K 84 K 26 A
He AEEEREF BHHARE34,250,000
T (ZZE—=4%: AK#¥33,548,0007T) KIEE
BRELEHREBEE - AR ARAERFREHTA]
TEAM - WER R A RE11,542,0007T (=
T — =4 : AR %6,969,0007T) ¥R IE L
BEE R_Z—N&EF+-_A=+—H B8
L AREABHIBEEEF O AKRKL 469,000
T(ZZE—=ZF 8) $REEFERSTFRE
HY o BRI ERHALEE -

39. URBARERHIZARS

ARBER_ZEE=F—A_+HEH—EE
B HEET 2] ([2003F AR #EFTEI]) - 2003F B2
BENEEH _ZETENLF+—A=Z+HERE
BB 2 FEEREE E) ([20094F B AR HEAT
211) B o

ARAAREBRETAERSEE (BRE
@%%%%%%Eﬁihaﬂ$%ﬁﬁﬁﬁ
BZASETMEMRNES  FATES ﬁ
8 ER - ARER - DD ARl HE
BoRIEBP EBRRBHE /\**éé%i%ﬁﬁ#
Bl A KRG HEER) ARBARRIMAL - 1
RZARBBEAR T%%k%ﬁ%%ﬂa%&%
MR EFH 2HERBMONE HTRA10% (T
FEELLL B R TTE B R M B TR ARD) wﬁ%L
HEARRESTSEE  E TS ERTIIE
BzB5%E  (A2mBRONEE  (HBEER
BRRER L BB R ER 5 B R B 2R AT

WAL BT E - R (il BB AR IR 1 B Ay UL
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39. SHARE-BASED PAYMENT 39. UROABERBNZINARS (&)
TRANSACTIONS (Continued)

At 31 December 2014, the number of shares in respect RZE—WOF+-_A=+—0 " BEBERE

of which options had been granted and remained FEIREHERTECERERSROEE A

outstanding under the share option scheme was 30,000,000f% (== —=4F : 30,000,000/%)

30,000,000 (2013: 30,000,000), representing 3.19% 75@”‘%&&3 19% (ZF—=% :3.19%) 2B

(2013: 3.19%) of the ordinary shares in issue at that date. BITE R o

FRNEF BEEREBBHFEZARABK

Movements of the Company’s share options held by

directors, employees and business associates during the ZBEBWT -
year are:
Number of share options
BREHA
Outstanding Lapsed Outstanding at Outstanding at Exercise
Category of at 1 January during  31December 31 December price per
participant Date of grant 2013 the year 2013 2014 Exercise period share
R=B-Z=f§ R--=F& R-B-QE
—A-H T=A=+-H t=A=t-H
SREER Riti B8 HATH ~ RERAX e RATHE RATHE T BRITRE
HK$
BRI
Directors 18 January 2012 17,500,000 - 17,500,000 17,500,000 18 January 2012 to 0.52
Bz “T—F 17 January 2015
—A+/\R :2—_¢ A+NBE
Z2-RF-A+tA
Employees 18 January 2012 12,500,000 - 12,500,000 12,500,000 18 January 2012 to 0.52
B8 “2-CF 7 January 2015
—R+/\A “T-5-AtN\AZE
T-RF-ATtA
Business associates 19 February 2010 10,000,000  (10,000,000) - - 19 February 2010 to 0.88
ZRBH T-ZF 18 February 2013
—AthA “T-RE_ATNER
—T-=F_A1/\H
40,000,000 (10,000,000) 30,000,000 30,000,000
Weighted average 0.61 0.88 0.52 0.52
exercise price (HK$)
MgF17EE
(%)
Note 1: All the above share options are exercisable on the grant date. PizE1 : DA EFTBREAREED AT AR I B 231 T{E -
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39. SHARE-BASED PAYMENT
TRANSACTIONS (Continued)

The fair values of the share options granted on 18 January
2012 and 19 February 2010 were calculated using the
Trinomial model and Binomial model respectively. The
inputs into the model were as follows:

39. URDARERNINRE (@)

R-BE——F—A+ N \BE-_ZE—ZFF_-_A+
NBEFEBRLEREZARBIDRINUK=ZER =
HEAGE - BXHN2H0T :

18 January 19 February

2012 2010

—T-—F —TZF

—A+N\B Z—A+ANH

Weighted average share price INEFERR(E HK$0.52 HK$0.85
B¥0.527T B¥0.857T

Weighted average exercise price EEEHITEE HK$0.52 HK$0.88
PE#0.527T 75 10.887T

Expected volatility TEERR 8 64.05% 109%
Expected life TEERE R 3 years 2 years
3% 26

Risk-free rate A A 0.475% 1.028%
Expected dividend yield BETRER 0% 0%

Expected volatility was determined by using the historical
volatility of the Company’'s share price over one year
and reference to the companies in the similar industry.
The expected life used in the model has been adjusted,
based on management’s best estimate, for the effect of
non transfer ability, exercise restrictions and behavioral
considerations.

No expenses were recognised by the Group for the year
ended 31 December 2014 and 2013 in relation to share
options granted by the Company.

BHRIERRMBE —FARBREZE LK
Eh2ZEMAURZEZ AREHNMETE - £
BAFEHRERANAERENREERE 2 &Y
& THEEE  TENRRETALENRAE -

AEBRBE_ T NFE_FT—=F+_H
Z+—HIEFEWAREREARR AR LB
EEBEMRX -
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40. ACQUISITION OF SUBSIDIARIES

On 28 September 2014, the Group acquired 100% of
the issued share capital of FIITTEXITHEEGR A
A} (“Longshenghang”), which holds 90% equity interest
in kB MEANEHMESRADA (“Maoming Huada”)
(collectively referred to as “Longshenghang Group”) at
a consideration of RMB300,000,000 from Mr. Huang
Shibao and Mr. Hu Jing (the “Vendors”), independent third
parties, which held 99.98% and 0.02% equity interest
of Longshenghang respectively. Pursuant to the sales and
purchase agreement, the Group acquired 100% equity
interest of Longshenghang, the shareholder’s loan, which
amounted to approximately RMB280,334,000 as at the
date of the sales and purchase agreement.

This acquisition has been accounted for using the purchase
method. The amount of bargain purchase gain arising
from the acquisition was approximately RMB2,822,000.
Longshenghang is engaged in investment holding and its
subsidiary, Maoming Huada, is engaged in development
of real estates in the PRC which already commenced
the construction. Longshenghang was acquired so
as to continue the expansion of the Group's property
development operation.

40. WHEKIB LA

RZZE—WFAA=-+N\B  ZEBEUREA
R 300,000,000t MBI E = A EAREE
Mg E (1B 2hlFEBERERKT799.98%
}0.02% M%) WE R TmERITHEESGR
~AE ([BREIT)) 22 BEBITRA - BETT
BEXEMEAEHERR AR ([XBEKX])
(GfEA [RERTER]) 0% KE - REEEH
F O ASEWERBITZE2HBREEKREER
(REEH=BHALNARK280,334,0007T) °

WEEABEZAKR WEMELNZEREE
WK mARY2,822,0007T - BRITRERE
ER G MEMBARKBEANTBREER
ERE (BERBET) - ARBEWEREITIAE
BEBERMERBES -

Consideration transferred EEERE
RMB’000
AREFIT
Cash Re 300,000

Acquisition-related costs amounting to approximately
RMB2,102,000 have been excluded from the consideration
transferred and have been recognised as an expense in the
current year, within the administrative expense line item in
the consolidated statement of profit or loss.

Ue B8~ MR A4 AR #2,102,000 7 5T A
BEZERE  TRAFERGEERZRZITR
ER—1TRERAEMAX -

o e i) 2 Al 5 M

ol
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40. ACQUISITION OF SUBSIDIARIES (Continued)

Consideration transferred (Continued)

The fair value of assets acquired and liabilities recognised
at the date of acquisition are as follows:

40. WEKNEBLQR (&)
SHEERE (&)

REE R R ER D RREEOAAE
T :

RMB’000

ARBT T

Property, plant and equipment M - BB K& 699
Properties under development EEMH 957,400
Trade and other receivables B 5 N EAM R UGRIE 4,290
Restricted bank deposit BERBIRITFER 7,652
Bank balances and cash RITHEFRIAS 101,005
Trade and other payable B 5 R E A eI (26,554
Amount due to Vendor FERTE A RIR (280,334
Bank borrowings RITER (628,900

Deferred tax liabilities (Note 38)

EEFIARE (FIRE38)

(83,675

51,583

The fair value of trade and other receivables at the date
of acquisition amounted to approximately RMB4,290,000.
The gross contractual amounts of those trade and
other receivables acquired amounted to approximately
RMB4,290,000 at the date of acquisition. There are no
contractual cash flows not expected to be collected at
acquisition date.

Non-controlling interests

The non-controlling interests (10%) in Maoming Huada
recognised at the acquisition date was determined by
reference to the non-controlling shareholders’ share of fair
values of the identifiable net assets in Maoming Huada
amounted to approximately RMB29,095,000.

B hEMEWHREAKEERNRAABHE
AR®4,290,0007T - RUKEERHA - ZEEWE
MESREMERFEMNBAENSBNAEAR
#4,290,0007T - RUKEE R H - TREAg 2 kE 2
HEKIBERE -

FE I M A

AU B HARE R R P K 2 T KA R4 1 R 25
(10%) T2 Z FEHE R R EML X B E AR5
FEEMARE (HARE29,095,0007T) ME
;HE o

Bargain purchase arising on acquisition: WHEEEZHERE

RMB’'000
AR¥T T
Consideration transferred EEERE 300,000
Less: Shareholder’s loan acquired (Note a) B BEREERERER (Miita) (280,334)
Less: Net assets acquired (Note b) B BEWEEFEE (MisEb) (51,583)

Add: Non-controlling interests (10% in hn o FESERIME R (RBEKRA10%)
Maoming Huada) 29,095
Gain on bargain purchase arising from acquisition WEELARZEREE 2 e (2,822)
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40. ACQUISITION OF SUBSIDIARIES (Continued)

Non-controlling interests (Continued)

Bargain purchase arising on acquisition: (Continued)

Notes:

(a) According to the signed Sales and Purchase Agreement, the
amount of shareholder’s loan to be acquired is approximately
RMB280,344,000 as stated thereon upon the completion of
the acquisition.

40. WHEKIE AR (&)
FEEHIEER (&)
WHEEEZZERE : (8)
G

(a) RBEZTNEE WS - R B & T U
RIS R E R A4 A R%280,344,0007T (40 _E AT

(b) The amount of net assets acquired is calculated as below: (b) WEEREEELT -
RMB'000
ARKETTT
Fair value of properties under development TERMENDR 957,400
Less: Carrying amount of properties under development as B EERATIRM AR PR R Y AR E A
stated in Longshenhang’s books (622,699)
Fair value adjustment on properties under development EEMZEN DR ERE 334,701
Deferred tax liabilities arising from fair value adjustments AR ERAREENRERIES G (83,675)
Net liabilities of Longshenghang Group ERTEENFAE (199,443)
51,583

The non-controlling interests was measured at the 10% at
the fair value of Maoming Huada’s identifiable net assets
at the acquisition date.

The Group’s interest in the net fair value of Longshenghang
Group’s identifiable assets and liabilities at the date of
acquisition exceeds the cost of the business combination
as the consideration for the shares of Longshenghang
was lower than the fair value of the net assets acquired.
Accordingly, gain from bargain purchase was recognised
immediately in the profit or loss.

The fair value of Longshenghang Group’s identifiable
assets and liabilities had been reassessed and fair value
adjustments on properties under development, which had
been arrived at on the basis of a valuation was carried out
by Vigers Appraisal & Consulting Limited. The valuation for
properties under development was arrived at on the basis
that they will be developed and completed in accordance
with Longshenghang Group’s latest development proposal
and by reference to comparable sales evidence as available
in the relevant market and where appropriate, taking
into account the estimated total construction costs to be
incurred.

FEFE B MR 2R T IR IR B AR B 3 XA AT A
FEENRAEBENLA(10%)E

AEERKEARARERTEERBRIEER
BEAAEBEBFETHNRDBBARE A MK

- TR BT RO AR EER TR F
BEMNAAE - At BFEBEZREZANER
BRRARER

RETEREANHENEEMNAENAABEERE
mRERMEZ AR ERBIREEE I EE
EEEARRAR ZHEEL - ERMEZMGE
REAMAREERTRENZHHETE RS
ZREATSAHLER 2 HEBEIL G & (HE
) BEE 2T 2ERAKARE R TME
4o

e

R0

Gl e
e
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40. ACQUISITION OF SUBSIDIARIES (Continued)

Net cash outflow on acquisition of Longshenghang
Group

40. WEKNEBLQR (&)
WiBrERTRE RSN FHE

RMB’000
ARETTT
Consideration transferred (Note b) EEEAE (FI5Eb) 250,000
Less: cash and cash equivalent balances acquired B FTERNIRE RIS EEW R (101,005)

Less: refundable deposit paid for a possible B FIRRMEEE ENRERS
acquisition (Note 27) (BfF5E27) (140,000)
8,995

Notes: B AL

©) Acquisition-related costs amounting to approximately (a) e 2 AR BAAK A #) A K #61,391,0007T 3 B EHAE

RMB1,391,000 have been excluded from the consideration
transferred and have been recognised as an expense in
the current year, within the administrative expenses in
the consolidated statement of profit or loss and other
comprehensive income.

(b) As at 31 December 2014, the remaining consideration
transferred amounted of RMB50,000,000 will be retained by
the Group and will then be released to the Vendor on the
date of the first anniversary of completion date.

Impact of acquisition on the results of the Group

Included in the profit for the year is approximately
RMB4,555,000 loss attributable to the additional business
generated by Longshenghang Group.

Had the acquisition of Longshenghang Group been
completed on 1 January 2014, no revenue would be
attributed to the Group, and loss for the year would
have been RMB9,718,000. The pro forma information
is for illustrative purposes only and is not necessarily an
indication of revenue and results of operations of the
Group that actually would have been achieved had the
acquisition been completed on 1 January 2014, nor is it
intended to be a projection of future results.

TURT CT R SN

BEAE URAFERGEEGMEMEEKE
K2 TRBRARNRRANY -

(b) RZZ—MNOME+_A=+—"HB ' 8 TAR%
50,000,000 T H) 2 85 = R B S A AN & B IR B I AF R
EREHEERAFARMNTES -

WEBHAEEXEoTE
ARERGHEFFABRRITEBNTEINEREL
R IB 4 AR #4,555,0007T °

BRWEEERTEEER
TR AREBTEERE ETTH&Z

—HE—HF—H
- HFERE

B AARY9,718,0007T - %iEE ERHEMHE
AAE RORRASERNRRUBER-F
—OFE—A—HBERNER TAEREFHK
ARBERE M TRESARREENTEA -



China Uptown Group Company Limited R Fi @B AR A F Annual Report 2014 &3

Notes to the Consolidated Financial Statements

e P BmRME

For the year ended 31 December 2014 HE—_ZFT—NF+-_A=+—HILFE

40. ACQUISITION OF SUBSIDIARIES (Continued)

Impact of acquisition on the results of the Group
(Continued)

In determining the ‘pro-forma’ revenue and profit of the
Group had Longshenghang Group been acquired at the
beginning of the current year, the directors have calculated
depreciation of plant and equipment acquired on the basis
of the fair value values arising in the initial accounting for
the business combination rather than the carrying amounts
recognised in the pre-acquisition financial statements.

41. DISPOSAL OF SUBSIDIARIES

During the year ended 31 December 2014, the Group
discontinued its investment properties segment upon the
disposal of its 100% equity interest in Usualink Group
on 17 December 2014 (details are set out in note a) (the
Group excluding the Usualink Group hereinafter referred
to as “Retained Group 1").

During the year ended 31 December 2013, the Group
disposed of the entire equity interest in Boom Lotus
Holdings Limited (together with its subsidiaries collectively
referred to as “Boom Lotus Group”) on 28 June 2013
(details are set out in note b) and the entire equity interest
in Realtop Group on 30 April 2013 (details are set out
in note ¢) (the Group excluding Boom Lotus Group and
Realtop Group hereinafter referred to as “Retained Group
1").

40. WEKNEBLQR (&)
WREHEAEEERTE (B)

EEEASEN [E2E ] Wt Ko A (R
BITREERAFNRERE)  ARAESFCR
BEBEFZAERSAMEEN AR E (M
EWBERNPMBRRAZCHERREE) T8
WHERR = MR R ITE -

41. HEMEBLQE

BE_T-HNF+_A=1t—BHLFE A&
BR-_ZF—MEt+t _AttEHERNBHEHE
ZEMERRRIEELEHEREMEN L (FI5
i Mita) (T RIEBEEE 2 NEBIA T HHE
[REEEI]) -

BE_T—=F+"_A=1+T—HILFE &
BR —_ZE—=FR"A-t+/\BLERERER
ERAR CEREMBARSGEIERER])
2R R (FEBEN T MR —F—=
M A=+ HHERRealtopk B 2 & #pA#E (5
BN K FEc) (T B ¥4 A8 & B MRealtop&R E
ZAEBET R [REEEI]) -
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41. DISPOSAL OF SUBSIDIARIES (Continued)

(a) On 10 November 2014, the Group entered into
a sale agreement to dispose of its 100% equity
interest in Usualink Group at a cash consideration
of RMB200,000,000.

The turnovers of Usualink Group for the period
from 1 January 2014 to 17 December 2014 and
year ended 31 December 2013 were RMB5,397,000
and RMB7,119,000 respectively. The net profit
of Usualink Group attributable to the Group for
the period from 1 January 2014 to 17 December
2014 and year ended 31 December 2013 were
RMB3,177,000 and RMB4,636,000 respectively.

Upon the completion, the Company ceased to hold any

e DR R M

—HFE+-_A=t—BILFE

41. Hj’%ﬁﬁ%/&ﬂ (%)

@ RZZE—WF+—A+H X5£E
.:Tim%bﬁm’?f BeREBEARE
200,000,000t HEERBHER 2 23
BEHE o
BAHMERHEE_T-—NFEF—F—HBZF

T — m¢+_ﬂ+t5¢%ﬁ&@

T——F+_A=+—HItFEz&:
oAl A ARES5,397,000T & AR
7,119,0007T - AEEEMBAMEEEZ
— T NF—A—HE-ZT—N&E+=
H+ta¢%ﬁ&@ —E-=F+=
A=+ BLEFEZFFNBEIRAAR
#3,177,0007T & A R¥4,636,0007T °

RIFER AR - $’$@TEHELH§ SEFT

interest in Usualink Group. The net assets of Usualink Az ARNEERLERR I FEE
Group at the date of disposal were as follows: R
Analysis of assets and liabilities over which control REERFRZEERAEDN
was lost
As at
17 December
2014
R-ZB—MF
+=A++tH
RMB’000
AR¥T T
Non-current assets FRBEE
Property, plant and equipment Y - BB MEEE 11,532
Investment properties LB 179,800
Prepaid lease payments METER IR 222
Current assets REBEE
Trade and other receivables B 5 N B M R GRIE 759
Held-to-maturity investments (net of impairment) EEEEH Ei "& (?D RORE) =
Prepaid lease payments METERK 6
Bank balances and cash R1TA T&Iﬁﬁ 5,449
Current liabilities REBAE
Trade and other payables ‘f’f%&ﬁ{ﬂl}r’iﬁi (1,524)
Amounts due to the Retained Group | }Eﬁ{%mi IEI (123,985)
Income tax liabilities BHar (788)
Non-current liabilities ERBBE
Deferred tax liabilities BEBIEAE (25,483)
Net assets disposed of HEFEE 45,988

e, SO R

p ey
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41. DISPOSAL OF SUBSIDIARIES (Continued) 41. HEWBXF (&)
(a) (Continued) (@ (&)
RMB’'000

Gain on disposal of subsidiaries HERB QR Z WS ARBTFT
Cash consideration BERE 200,000
Transaction costs A (1,118)
Net assets disposed of HEFEE (45,988)
Shareholder’s loan assigned EERRENR (123,985)
Cumulative exchange difference in respect of HiEmEN Y EEBa 2B AR

the net assets of subsidiaries reclassified from FEEZRTIER =R

equity to profit or loss 32,854
Gain on disposal of Usualink Group (Note 13) HE R ER 2 Wa (FHEE13) 61,763

HEBMEBR Y NS ADKRIEKEEELR 2 F
Asa AR (RHEE13) ©

The gain on disposal of Usualink Group included in the
profit for the year from discontinued operation (note 13).

RMB’000
Net cash inflow on disposal of subsidiaries HEMBARZRERAFE ARETTT
Consideration received in cash and cash equivalents UEE MRS EDWE 2K E 200,000
Less: cash and bank balances disposed of B HERe RIBITET (5,449)
Less: direct expenses incurred W BEEA Y (1,118)
193,433
(b)  On 28 June 2013, the Group entered into a sale b) MZZE—Z=Z=FE~A=-+N\H: ' xX&EEBEZT
agreement to dispose of its 100% equity interest ML E R - BREAKRKS560,000,000
in Boom Lotus Group at a consideration of THEHERNEREE 2 2 HBRE -
RMB560,000,000.

The turnover of Boom Lotus Group for the period EREEHE_FT—=F<HA=ZT/\H

ended 28 June 2013 was RMB542,138,000. The
net profit of Boom Lotus Group attributable to the
Group for the period from 1 January 2013 to 28
June 2013 was RMB104,706,000.

Upon the completion, the Company ceased to hold
any interest in Boom Lotus Group. The net assets of
Boom Lotus Group at the date of disposal were as
follows:

IFEif 2 & ¥ 5% A AR %542,138,000
T ASERGEREEEE_SF—=
F—H—HzZFE—=F,A=+/\H
IFEIRE 2 F 7B A& A R 104,706,000
IT o

REpik  AEBREREERERT
A EREERNLER N FEE
T

o e i) 2 Al 5 M

ol
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41. DISPOSAL OF SUBSIDIARIES (Continued) 41. HEHBAT (&)
(b)  (Continued) (b) (&)

Analysis of assets and liabilities over which control REEFIRZEEREES N

was lost
As at
28 June 2013
R_T—=F
/ \ ﬂ ——'—)\ E
RMB’000
AR¥TT
Non-current assets FRBEE
Property, plant and equipment JE YN 452
Property held for sale FEYZE 431,949
Deferred tax assets BIETRIBE E 4,194
Current assets REBEE
Trade and other receivables B 5 R HEM W GRIE 1,119
Refundable deposit paid for a possible acquisition AlRE B EIR  EN AR ERS 150,000
Bank balances and cash RITHEFRIAS 394,586
Current liabilities REEE
Trade and other payables B 5 R E A R FRIA (264,591)
Amounts due to the Retained Group I FEHRE EBIF0R (65,899)
Income tax liabilities FISBias’ (193,169)
Net assets disposed of HEFEE 458,641
Gain on disposal of subsidiaries HERB AR ZWE
Cash consideration RWEREB 560,000
Transaction costs R (1,195)
Net assets disposed of HEFEE (458,641)
Goodwill FEEES (184,231)
Non-controlling interests FEFE I M M 2 89,694
Shareholder’s loan assigned ﬁ“l}xﬁi%m (70,857)
Refundable deposit paid for a possible acquisition AN EER BN RELRS
assigned 150,000
Cumulative exchange difference in respect of HEmEN EEEE 2B A A
the net assets of subsidiaries reclassified from FEEZRITERZRE
equity to profit or loss 8,085
Gain on disposal of Boom Lotus Group HEEREE s Ka 92,855
Net cash inflow on disposal of subsidiaries HEMBARZRERAFHE
Consideration received in cash and cash equivalents LIEE MRS EEBMREZKE 560,000
Less: bank balances and cash disposed of B HERTEFTRRS (394,586)
Less: direct expenses incurred W BEEEA X (1,195)

164,219
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41. DISPOSAL OF SUBSIDIARIES (Continued) 41. HEHBAT (&)

(©  On 30 April 2013, the Group discontinued €0 MZE—=FWUWA=+H ' xXEBEMN
its technology operation segment upon the K EH #230,000 (HERH AR
disposal of its 100% interest in Realtop Group 183,0007T) H & H HRealtopE B 2 &
at a consideration of HK$230,000 (equivalent to MR BUHKREAEE 2 BREES
approximately RMB183,000). Upon completion, the o REME » AR TTﬁ%ﬁRealtop
Company ceased to hold any interest in Realtop E BT - RealtopEE R HE H EA

Group. The net liabilities of Realtop Group at the ZFEBEWT
date of disposal were as follows:
Analysis of assets and liabilities over which control REEFIRZEERBBED M :
was lost
As at
30 April 2013
RZE—=%F
MA=+H
RMB'000
ARBTFT
Non-current assets I RBEE
Property, plant and equipment S ] 88
Held-to-maturity investments (net of impairment) BEEINHAKE (FMRREE) -
Deferred tax assets BT IHE E 1,947
Current assets RBEE
Trade and other receivables (net of impairment) 225 REMEWEIE (HBHE) 568
Bank balances and cash RITHEFRIAS 308
Current liabilities REBAE
Trade and other payables B 5 R E b eI 51 (1,680)
Amounts due to the Retained Group |l FEHRE EBI70R (75,038)
Net liabilities disposed of HEZEEE (73,807)
Gain on disposal of subsidiaries HERB AR ZWE
Cash consideration BERE 183
Net liabilities disposed of HEFaE 73,807
Shareholder’s loan assigned EERREN (74,881)
Cumulative exchange difference in respect of HEREFHIEEBER MBAF
the net assets of subsidiaries reclassified from FEEZRTIENERE
equity to profit or loss 25,133
Gain on disposal of Realtop Group (Note 13) i ERealtop & B 2 Wiz (FHEE13) 24,242
Net cash outflow on disposal of subsidiaries HEMBARZREER L FEHE
Consideration received in cash and cash equivalents R e KBS EBYIEZKE 183
Less: bank balances and cash disposed of B HERITETRAS (308)

(125)
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42. COMMITMENTS

Commitments under operating leases
The Group as lessor

Property rental income earned during the year was
approximately RMB5,397,000 (2013: RMB7,119,000). The
investment properties generated rental yields of 3.00%
(2013: 3.96%) on an ongoing basis. The investment
properties held had committed tenants for the next one
(2014: nil) year for year ended 31 December 2013. The
investment properties were disposed of during the year
ended 31 December 2014.

At the end of the reporting period, the Group had
contracted with tenants for the following minimum lease
receivable:

42, TRIE
AN RN

AEEERL AN

REAYERE WAL A ARKS,397,0007T
(ZZE—=%F: AR¥7,119,0007T) - LA$H4E
KERAMOREYMEFMEEANHeREEXR
3.00% (ZE—=%F :3.96%) - HFEREMWE
MEFREEEZE_ZT—=F1+_-_A=+—H
FFERNARAR—F (ZE—NF: &) BEH
g -REVENEE-_ZT—NE+_A=+—
BIEFEHE -

REER - ARBEZKEREBEOZFRDT -

2014 2013

—F-—RmFE =—T-=F

RMB’000 RMB’000

ARET T AREFIT

Within one year —FNRr - 1,298

The Group as lessee

The Group leases certain of its premises and equipment
under operating leases arrangements. Leases are
negotiated for a term ranging from one to five (2013:
one to five) years and rentals are fixed. None of the leases
includes contingent rentals and terms of renewal were
established in the leases.

At the end of the reporting period, the Group had
commitments for future minimum lease payments under
non-cancellable operating leases which are payable as
follows:

FEBERABEA

AEBENKLEHOEHEHEETYELRE B
KONEEPNF —FERF (ZT—=F: —
FERF) MESEEE - RAERBEERI LXK
AREE - EHOTERTRBEEMERRK -

REER  AEBERNZAAIBURKEEMEET
BRI E RS RN T -

2014 2013

—EB-mE —T=F

RMB’000 RMB’'000

ARBTRE AR¥TT

Within one year — N 11 9
In the second to fifth year inclusive MEERFA (BIEEEME) 5 14

16 23
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42. COMMITMENTS (Continued)

Other commitments

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

42, ERIE (E)
H 1t A

RBEREE - NEBERYE ZAZWT ¢

2014 2013
—E-mF —T—=fF
RMB’000 RMB’'000
ARETR ARBTT
Contracted for but not provided in EETAME R ERE I ISk e
the consolidated financial statements IR EYE 321,259 -

43. PLEDGE OF ASSETS

At the end of the reporting period, certain assets of the
Group were pledged to secure banking facilities granted to
the Group as follows:

43. BEHFEE

NEEE  AEBETEEDERTRITHE
BYRITEEDT -

2014 2013

—F-mFE T =F

RMB’000 RMB’000

AR¥TRT ARETT

Leasehold land and buildings HAE Lt R EF 16,486 16,471
Properties under development EEYE 1,065,571 -
1,082,057 16,471

AP
s S
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CONTINGENT LIABILITIES

On 12 December 2009, the Company received a
writ of summons from Global Tide Limited (“Global
Tide"). Global Tide brought civil action in the High
Court of the Hong Kong Special Administrative
Region against the Company for compensation
and damages of approximately HK$8,834,000 (the
“Claim”) in relation to the disposal of its former
wholly-owned subsidiary, Magic Gain Investments
Limited. Details of the Claim were set out in the
announcement of the Company dated 16 December
20009.

On 31 January 2013, Global Tide filed an amended
statement of claim in the High Court. Pursuant
to which the claim is revised and reduced to
HK$7,967,000. The Company decided to defend
against the Claim and obtained legal advice in
respect of the merits of the Claim. The directors
of the Company expect that there will not be any
material adverse financial effect on the earnings,
net assets and liabilities of the Company and its
subsidiaries.

On 2 October 2013, the Company and Global
Tide reached a settlement agreement by way of
a consent order filed with the High Court, on a
without-admission-of-liability basis. Pursuant to
the settlement of a lump sum of HK$6,000,000
(equivalent to approximately RMB4,746,000) by the
Company on 3 October 2013, Global Tide released
and discharged the Company from any and all
claims, liabilities or obligations in relation to the
claim. Details were set out in the announcement of
the Company dated 10 October 2013.

44,

HAREE

RZEZENF+=_A+=H ARARK
BERXERAA ([MBAK]) ZFAM-
BARBBRFNTHRES FER R A
A AR 405 #8,834,000t 2 R ER
B(RE] BEREERARAEZE
B B & R 2 8]Magic Gain Investments
Limited - BEEARE 2 FIBHN AR RH
HAE—ZTTNF+_A+AZRE -

R-_ZT—=F—A=+—H8 KAES
EEMIRZLBRIFARMR - Bt - BE
RESBWEF MFAEKZEEET,967,000
Too ARABRAE A FAREEDLHE
MEHERER - ARRIEBHETIMF
ITEHARRRERB AR Z WS
FEENBEEKTRNEXR T B

2,
=

R-_ZFBE—=F+F=-H AAFHEHEBK
REBEAEETAEE  URAESHR
ERMBEHREIRIESS AR - £4
RN _E—=F+A=ZB—XMEXH
¢ B85 %6,000,0007T (FHE RO AR
4,746,0007T) 1& 1A K R B K R B A A
AR EBAZRERINERNEAER
B BEXET - BEFBHINAEAR
RIBRA - ZE—=F+AtHZR S -
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44. CONTINGENT LIABILITIES (Continued)

(b) On 31 January 2013, an indirectly wholly-owned
subsidiary, fEAEREZE ORYI) AR 2 F] received
a writ of summons from & X B & 2 Al & 7%
Fr in relation to the full payment of a legal fee
of RMB18,000,000 for the professional services
rendered for the investigation of an investment in
the Trust Company.

On 14 October 2014, the Group has received a
civil judgement issued by BERAFYITELLEA
RJABT. Pursuant to the judgement, all the claims
are dismissed and the court fee of the litigation
is borne by BEREIEERNEAT. Details are set
out in the announcement of the Company dated 4
November 2014.

45. RELATED PARTY AND CONNECTED
PARTY TRANSACTIONS

(a) The balances with related parties at the end of the
reporting period are disclosed elsewhere in the
consolidated financial statements.

(b) The remuneration of directors and other members
of key management during the year are as follows:

44,

(b)

45.

HREE (#)

R-_ZT—=F—A=+—8 ' KQAFIM
E2EWNBRARIEAEREXE CRID A
BARWE EREERZMELRZHFA
R RAREERAERERNEIERTM
REZEXERBEBEEZMERZERAR
#18,000,0007T, °

RZZF—NME+TA+THEAE  A&EEKE
BERARYTEUERARER 2 REH
EE - REBEHR  MARBEAEKE K
RANFEEHERBERMNSHAA
E-ARAFRHINARBBEHPLE-F
—OF+—AMBZRE °

F

HAEALRBELRS

REEE  BEALRS ZHRBCELR
B BmMRIKE

BEENEMETEEEREXERFE AN 2N
ST

2014 2013

—E-UFE —ZT—=F

RMB’000 RMB’000

ARET T AREFIT

Salaries and other benefits in kind FHe hEMEYFIZE 6,636 6,586
Retirement benefits scheme contributions RIRE R B 240 255
6,876 6,841

The remuneration of directors and key executives is
determined by the remuneration committee having regard
to the performance of individuals and market trends.

EEMTEEEABZTFMNETIHE B SRE
BARBRTHBEETE -
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46. PRINCIPAL SUBSIDIARIES

Details of the principal subsidiaries at 31 December 2014
and 31 December 2013 are as follows:

46. FEME A E]

R-B-—WHF+-A=+—HE-T—=F+
“A=tT-RZIEMBARHFAEHAT

Place of
establishment/ Issued and fully
incorporation/  Class of paid capital/ Proportion ownership interest
Name of subsidiary operation shares held registered capital held by the Company Principal activities
BRI/
A,/ EEGIE
[if: Pk EXuE RERGER  BA/ERER LWNGligss 12 b TERB
2014 2013
—%-Bf -
Directly ~ Indirectly Directly  Indlrectly
Bk 3 Bk 73
Techwayson Industrial The PRC Contributed HK$60,000,000 - - = 100%  Design, supply and
Limited * (Note a) - capital 760,000,007 integration of automation
BERER (M) BRAR BAER and control systems and
(Fizta) property investment
skt (LENELED
(LRGN RERE
Techwayson Management Hong Kong Ordinary shares ~ HK$10,000 100% - 100% - Provision of management
Limited Bk LiEk 710,007 services
BERERRRAA RIEERRE
Techwayson Trading Limited Hong Kong Ordinary shares ~ HK$10,000 100% - 100% - Trading of automation
EEREAERAR i LRk 7%10,0007 products and electronic
components and raw sugar
BB EMRET TR
RiE 8%
Fame Electronics Limited Hong Kong Ordinary shares ~ HK$100 51% - 51% ~ Trading of mobile phone
RREFERAT i Lak AE1007 components
FHALHE
Maoming Huada Real Estate The PRC Contributed RMB50,000,000 - 90% - - Development of real estate
Limited* (Note b) el capital AR50,000,00070 in the PRC
RATEAERERE BAER RPERRFIHE
BB (fzb)
* The English name is for identification purpose only. * B A E AR
Notes: P aE

(a) The entity established in the PRC is a wholly foreign-owned
enterprise and was disposed of on 17 December 2014.

(b) The entity established in the PRC is a partially foreign-owed
enterprise and was acquired on 28 September 2014.

FEIKY  BINEBERE  WRZFT

(a) ZERE

I
—UFE+=—A+tHEE -
I

ERNPEKY - BEOIEBERE - RN
— T Uk i S

men
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46. PRINCIPAL SUBSIDIARIES (Continued)

The above table lists the subsidiaries of the Group which,
in the opinion of the directors of the Company, principally
affected the results or assets of the Group to give details
of other subsidiaries would, in the opinion of the directors
of the Company, result in particulars of excessive length.

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

At the end of the reporting period, the Company has other
subsidiaries that are not material to the Group. A majority
of these subsidiaries operate in Hong Kong and the PRC.
The principal activities of these subsidiaries are summarized
as follows:

Principal activities

Principal place of business

46. TEMBAT (&)

FRABEARRAEEZRATIBFEXEANE
EZAREENBRARER  NAREERRT
HATEMBAREMKBSTREBBNITE

n
n

EEMMEAREAFEREFATMREAR
ERREEEHES

EIWJWJ?E? 7] °EZ%W% AIZERNEERT
BEE - ZEMBARZ E2EBHMALT

Number of subsidiaries

FEEK FTEEEME MEXRIEE
Notes 2014 2013
Fi=E —B-QmE —T=F
Investment holding Hong Kong 2 3
REFRK o
Investment holding The PRC 4 1
REFERR Gy
6 4
Property investment Hong Kong (@) - 1
MERE E
Inactive Hong Kong (a) 4 3
27 &
Inactive Cambodia (b) 1 -
BT SRIFEE
1 8
Notes: Pt o
(@) During the year ended 31 December 2014, the Group (a) HE_Z—OF+= )5] +—HIEFE @ AEE
discontinued the operation of properties investment. One of ﬂﬂ:““*%%&ﬁ 2 o —RWBARIRFEANY
the subsidiaries became inactive during the year. (I

(b) The entity established in Cambodia is a wholly foreign-owned
enterprise and was incorporated on 26 August 2014.

(b) MREFNIZEBRIDBECERR_FT—
e\ A =+ 7] BEEM AL ©

& -'-'h-‘!‘
ue#*‘%ﬁ
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46. PRINCIPAL SUBSIDIARIES (Continued) 46. TEWBELF (&)

Details of non-wholly owned subsidiaries that have BEARFEFIMEFNZAZENB AT ZFH
material non-controlling interests &8

The table below shows details of a non-wholly owned TRINRBEARFEZHEREZAREIEEE
subsidiary of the Group that have material non-controlling B AR FHEER

interests:

Proportion of ownership

interests and voting
Place of incorporation and rights held by non-  (Loss)profit allocated to Accumulated non-
Name of subsidiary principal place of business controlling interests  non-controlling interests  controlling interest
FEHMRR AETHEHEER
WRARER HMAL/ TEEBHS FisRARRFRELL ) 2 (B8) &R EHE Ry
2014 2013 2014 2013 2014 2013

—E-ME -—FT--% ZB-MF -—T-=-5£ ZB-MF -—T-=F%
RMB'000  RMB'O00  RMB'000  RMB'000
ARETT ARETT ARETR ARETT

Fame Electronics Limited Hong Kong and the PRC 49% 49% 230 (2,494) (4,098) (4,328)
REEFARAT BB RHE
Zhuhai Zhongzhu Real Estate Development ~ The PRC - = - 24,948 - -
Co., Ltd. (Note)

HERREHEREERAR (Ha) t
Maoming Huada Real Estate Limited The PRC 10% - (503) - 28,592 -
KEMEXRHERZEERAT e

(273) 22,454 24,494 (4,328)
Note:  The subsidiary was disposed of on 28 June 2013. Mzt : ZMBARIR = —=FA=+/\BHE -

TURT CT R SN
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46. PRINCIPAL SUBSIDIARIES (Continued)

Summarised financial information in respect of the Group’s
subsidiaries that have material non-controlling interests
are set out below. The summarised financial information
below represents amounts before intragroup eliminations.

46. TEMBAT (&)

= N2

N

BERIFESEER

ZAEEMB AR ZHMB

BERREBEHINNT - ATHBERRBEREE
AR ZHIEHAT 2 S8 -

2014 2013
—E-OF —T=F
Fame Electronics Limited LEFHRAA RMB'000 RMB’'000
AR®STRT AREBTT
Current assets MENE E 707 3,715
Non-current assets EMENEE = =
Current liabilities mMEEE (9,448) (12,701)
Non-current liabilities ERBEE - -
Equity attributable to owners of the Company RARZHEB ANELER (4,458) (4,583)
Non-controlling interests FEFE I 1 fE e (4,283) (4,403)
2014 2013
—F-mFE —FT=F
RMB’000 RMB’000
AR®STRT AREBTT
Turnover = - 33,700
Other operating income HinEERA 1,125 -
Administrative expenses THEA (655) (38,790)
Profit (loss) for the year FWmA (E518) 470 (5,090)
Profit (loss) for the year and total comprehensive N2 &) Z#EA AE(EER
income (expense) for the year attributable to wh (BE) RFEREE
owners of the Company WA (Fx) %58 240 (2,596)
Profit (loss) and total comprehensive FEIEHI MRS (R F A
income (expense) for the year attributable to wA (B18) REREE
the non-controlling interests WA (AxX) %58 230 (2,494)
Profit (loss) and total comprehensive FREA (B51E) RFREHE
income (expense) for the year WA (Fx) 458 470 (5,090)

§ S

h s ot

By -
e 0

6
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46. PRINCIPAL SUBSIDIARIES (Continued) 46. FEMBAT (&)

2014 2013
—EB-mE ~—T=F
RMB'000  RMB'000
ARBTR AR¥TT
Net cash outflow from operating activities A E) B R RRR (297) (3,993)
Net cash inflow from investing activities SRERE 2R RAFE 24 360
Net cash inflow from financing activities AR IR R AR 376 -
Net cash inflow (outflow) WemA ORL) 58 103 (3,633)
2014
—E—MF
Maoming Huada Real Estate Limited KEMEREHERERR AR RMB’000
ARMT T
Current assets MENE E 901,387
Non-current assets FEMBNEE 785
Current liabilities mBAE (509,739)
Non-current liabilities JERBBE (360,000)
Equity attributable to owners of the Company RARZHEB AE(LER (29,190)
Non-controlling interests FEFE Il M M 2 (3,243)
From 28
September
2014 to 31
December
2014
B=F—-NF
AA=+N\H
B2-E—MMEF
+=A=+—H
RMB’000
ARBT T
Turnover R -
Other operating income Hh 2 EWA 191
Selling expenses HEEH (3,726)
Administrative expenses THEA (1,499)
Loss for the period HAN &R (5,034)
Loss and other comprehensive expense for the period KAl 2 e NELHREE R
attributable to owners of the Company Hiv2ERFAZ ) (4,531)
Loss and other comprehensive expense for the period R (G FA A E 1R &
attributable to the non-controlling interests Hih 2 EFZ (503)
Loss and other comprehensive expense for the period HNEE N HEMEEmES (5,034)
Total comprehensive expense for the period ApElZ BB ANELEHANEERXRE
attributable to owners of the Company (4,531)
Total comprehensive expense for the period FEVE RIS RS BN 2 E A L R
attributable to the non-controlling interests (503)
Total comprehensive expense for the year FREEMAXERE (5,034)
Net cash outflow from operating activities R E 2 IR G L FRE (191,826)
Net cash outflow from investing activities REES 2 R M F58 (1,270)
Net cash inflow from financing activities BB B 2B EMAFEE 365,965
Net cash inflow WEMAFE 172,869
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47. STATEMENT OF FINANCIAL POSITION 47. XA T KM EK
OF THE COMPANY
2014 2013
—E-mFE —ZT—=F
NOTES RMB’000 RMB’000
B 5 ARETT ARETT
Non-current asset SEmBNEE
Investments in subsidiaries REB AR ZRE 477,167 477,167
Current assets mENEE
Refundable deposit paid for a possible GIEEE G =3
acquisition ENRERS = 140,000
Other receivables H b pEUd sk I8 175 172
Amounts due from subsidiaries UG B /B8 A B 3R IE (a) 521,740 135,963
Bank balances and cash SRITHEFRIRE 8 1,641
521,923 277,776
Current liabilities mEaE
Other payables R AN e 735 459
Consideration payable KRB 50,000 -
Dividend payables JET AR S, 34,153 -
Amounts due to subsidiaries FEASHI B A B FA (a) 721,762 726,763
806,650 727,222
Net current liabilities mEAaEFE (284,727) (449,446)
192,440 27,721
Capital and reserves BARKN &
Ordinary share capital B AR A 88,424 88,424
Convertible redeemable preference ] EE A A] BE B8 e AR
shares 152,006 152,006
Reserves A (b) (47,990) (212,709)
Total equity SRR 192,440 27,721
Notes: Mz :
@) Amounts due from (to) subsidiaries (a) U (1) MiB AR FIE

The amounts are unsecured, non-interest bearing and
repayable on demand.

ZEFRBREER  THERNFEREEE -
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47. STATEMENT OF FINANCIAL POSITION 47. QT BERREK (&)
OF THE COMPANY (Continued)

Notes: (Continued) 5T : (48)

(b) Reserves (b) (i

Share  Exchange
Share Contributed options Translation Accumulated
premium surplus reserve Reserve losses Total
RAEE BAEH: BRERE ELRG EHY 1] BE
RMB'000 RMB'000 RMB'000 RMB'000 RMB'000 RMB'000
ARETT ARBTT ARETT ARETT ARETRT ARETR

(Note i)
(P=ED)

At 1 January 2013 R-E—=%—Hf—H 411,984 67,614 8,057 9,827 (585,427) (87,945)
Loss for the year FAEE = = = = (131,007)  (131,007)
Other comprehensive income for the year FEREMEERA
- Exchange difference arising on translation -~ HEHMELZESRESR - - - 6,243 - 6,243
Total comprehensive income (expense) 2EWA (F%) 8% - - = 6,243 (131,007)  (124,764)
Lapse of share options BBIRER N = = (4.314) = 4314 =
At 31 December 2013 R-E—=F+-A=+—H 411,984 67,614 3,743 16,070 (712,1200  (212,709)
Profit for the year ERER - - - - 204,503 204,503
Other comprehensive expense for the year EREMEERX
~ Exchange difference arising on translation - MEREECERESR = = = (5,931) = (5,931)
Total comprehensive (expense) income for the year  FRZME (fisz) WA LR - - - (5,931) 204,503 198,572
Dividends RE - - - - (33,853) (33,853)
At 31 December 2014 R-E-m&E+=A=+—-H 411,984 67,614 3,743 10,139 (541,470) (47,990)
Note: PaE
(i) Contributed surplus of the Company represents the difference (i) ARRHABBIEARA AT EFTE B 2 EER

between the nominal value of the ordinary shares issued by BIER =TT —F— At/ NAZSESEIMR

the Company and the net asset value of subsidiaries acquired DIESHB AR EEFHEME ZEF °

through an exchange of shares pursuant to the group

reorganisation on 16 January 2001.
48. COMPARATIVE FIGURES 48. LLEEF
Certain comparative figures have been reclassified to AMIEEI3FTHEE - REALENBARWLER
conform with current year’s presentation in accordance RIEREEBE  ETHEREFEEHSE -
with HKFRS 5 Non-current Assets Held for Sale and NHERBEEEMBERELENBSRIFELEEZ

Discontinued Operations upon the disposal of subsidiaries EMBEERDRILCEEFELAFEZS -
which resulted in discontinued operations during the year
as disclosed in note 13.
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HEWE BRYEHEXR

At 31 December 2014 R-—Z—WF+—-A=+—H
A. PROPERTIES IN THE PRC A. URHBIZYE
Estimated
Lease Group’s  Stage of date of
Location Usage Area term interest  development Completion
x|
ks R& HE HEH EfsER  BRER HtRI RS
Land located at the south of Zhangian 7th Road, Commercial and Gross floor area - Medium 90% Construction 2016 to
and east of West Yuenan Road, residential complex ~ approximately to long in progress 2018
Maonan District, Maoming City, 425,000 5. m. term
Guangdong Province, the PRC
AP BIERE XA TR AR IR R BERAELARE  BELEE- iz 90%  ERIR “E-NFE
FEERUARN L1 0425000F 7% RS “E-)\fE
B. PROPERTIES IN HONG KONG B. [UREBERBZYZE
Approximate Lease Group's
Location Usage saleable area term interest
piN-3 |
2 B& BT HERS HEH FEfh R
Suite 1501, 15th Floor, Tower 1, Silvercord, 30 Canton Road, Office premises — 242 sq. m. Medium 100%
Tsimshatsui, Kowloon. Own use
NEERRYIBEREIOFRANEF L —H1521501F BTEME -8R 227K ]
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