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CHARACTERISTICS OF THE GROWTH ENTERPRISE
MARKET (“GEM") OF THE STOCK EXCHANGE OF
HONG KONG LIMITED (THE “STOCK EXCHANGE")

GEM has been positioned as a market designed to accommodate companies
to which a higher investment risk may be attached than other companies
listed on the Stock Exchange. Prospective investors should be aware of the
potential risks of investing in such companies and should make the decision
to invest only after due and careful consideration. The greater risk profile
and other characteristics of GEM mean that it is a market more suited to
professional and other sophisticated investors.

Given the emerging nature of companies listed on GEM, there is a risk that
securities traded on GEM may be more susceptible to high market volatility
than securities traded on the Main Board and no assurance is given that there
will be a liquid market in the securities traded on GEM.

Hong Kong Exchanges and Clearing Limited and the Stock Exchange take no
responsibility for the contents of this report, make no representation as to its
accuracy or completeness and expressly disclaim any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of
the contents of this report.

This report, for which the directors of China Bio-Med Regeneration
Technology Limited collectively and individually accept full responsibility,
includes particulars given in compliance with the Rules Governing the Listing
of Securities on the GEM of the Stock Exchange (the “GEM Listing Rules”) for
the purpose of giving information with regard to China Bio-Med Regeneration
Technology Limited. The directors of China Bio-Med Regeneration Technology
Limited, having made all reasonable enquiries, confirm that to the best of
their knowledge and belief the information contained in this report is accurate
and complete in all material respects and not misleading or deceptive, and
there are no other matters the omission of which would make any statement
herein or this report misleading.
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Chairman’s State
T EHRE

On behalf of the board of directors (the “Board” or the “Director(s)”) of
China Bio-Med Regeneration Technology Limited (the “Company”) and its
subsidiaries (collectively, the “Group”), | am pleased to present our annual
report for the year ended 30 April 2010.

In the previous year, our Group continued to study and develop biomedicine
and tissue engineering, and successfully carried out several clinical trials.

In recent years, bio-medical and tissue engineering has been internationally
acknowledged as the most potential new field, and has financially supported
through research funds which are granted by various governments. The new
high-tech products have enormous commercial value.

In future, our Group will be still committed to developing biomedicine and
tissue engineering in hope for bringing better returns for all shareholders,
as well as making contribution to the improvement of people’s health and
development of social benefits.

Gao Gunter
Chairman

Hong Kong, 20 July 2010
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Management Dis
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For the year ended 30 April 2010, the revenue of the Group was
approximately HK$11,039,000, representing a decrease of 75%, compared
to that of the last year (2009: approximately HK$44,143,000). The decrease
in revenue was mainly due to the business segment of Funds and Wealth
Management Services and Corporate Services had been disposed in August
2008 and October 2009 respectively. The Group has recorded a loss
attributable to the owners of the Company approximately HK$64,569,000
(2009: profit of approximately HK$21,092,000), which is mainly due to
loss on financial assets at fair value through profit or loss and increase in
amortisation of intangible assets.

OPERATIONS REVIEW

Corporate Services

During the year under review, the corporate services segment recorded
approximately 43.2% decrease in revenue to approximately HK$11,009,000
(2009: approximately HK$19,372,000).

On 8 June 2009 and 19 June 2009, the Group had entered into a sale and
purchase agreement (the “Agreement”) and a supplemental agreement
to the Agreement respectively with Hop Asia Holdings Limited, a company
wholly owned by Mr. Lo Wah Wai, a former director of the Company, at a
finally adjusted consideration of approximately HK$10,758,000 in relation to
the disposal of (1) its entire equity interests in its subsidiaries, BMI Corporate
Services Limited (“BMICS"”), IBC Corporate Services Limited (“IBCCS"), BMI
Professional Translation Services Limited (“BMIPTS"), BMI Technologies
Limited (“BMIT"), BMI Finance Limited ("BMIF"), BMI Nominees Limited
("BMIN"), BMI Strategic Marketing Limited (“BMISM"”), and BMI Consultants
Limited (which possesses the 100% equity interest in BMI Corporate Advisory
(Shanghai) Limited and BMI Consultants (Shenzhen) Limited) (“BMIC Group”);
(2) its 80% equity interest in BM Union Communications Limited (“BMUC");
(3) 25% equity interest in BMI Overseas Investment Limited; and (4) its
14.42% equity interest in Union Services and Registrars Inc. (the “Disposal”).
The Disposal has been approved by the independent shareholders of the
Company at its extraordinary general meeting held on 7 September 2009.
On 30 October 2009, all the conditions precedent set out in the Sale and
Purchase Agreement and the Supplemental Agreement had been fulfilled and
the Disposals of Target Companies have taken effect simultaneously on the
same day. In this respect, BMICS, IBCCS, BMIPTS, BMIT, BMIF, BMIN, BMISM,
BMUC and BMIC Group will not continue to be subsidiaries of the Company
and the Group will not have any interest in these companies.
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OPERATIONS REVIEW (Cont'd)

Tissue Engineering Skin

FD(H) Investments Ltd., a wholly owned subsidiary of the Group, holds 51%
shareholding and all the businesses of BXFa X F 5 48 4% T 725 fR 2 7](Shaanxi
Aierfu Activtissue Engineering Company Limited) (hereinafter referred to as
“Shaanxi Aierfu Activtissue”)

Shaanxi Aierfu Activtissue is interested in 51% shareholding of three of its
subsidiaries, namely BRFA X EHAEMRIF AR A 7] (Shaanxi Aimeiya Bio-
Technology Company Limited*), BREX BAEEY TIRBR AT (Shaanxi
AiBosin Bio-Engineering Company Limited*) and PR ER AR TRAR
A7) (Shaanxi AiNear Cornea Engineering Company Limited*) respectively.
Its business includes medical engineering, biological engineering and tissue
engineering that specialized in the research and development of medical
regeneration engineering, of which the research and development of tissue
engineering products is designated as one of the pivotal projects of “863
High-Tech Program” launched by the Ministry of Science & Technology of
China.

The Tissue Engineering Skin “Z 825" (the “ActivSkin”) is the major product
of Shaanxi Aierfu Activtissue, as well as the achievement of the collaboration
between Shaanxi Aierfu Activtissue and the Fourth Military Medical University.
This product has been granted the Registration Certificate for Medical
Device issued by the State Food and Drug Administration of the PRC on
13 November 2007, and it is allowed for production and sale. Currently,
ActivSkin has successfully applied for 5 patented innovations. The research
and development of ActivSkin has received full support, both technically and
financially, from the state and provincial government. In order to widen the
medical indication for ActivSkin, the small-batch production of ActivSkin is
mainly used for clinical development. Especially for the clinical of diabetic
ulcers, Shaanxi Aierfu Activtissue has signed contracts for clinical trial with &
B ARFIREZELERT and other four hospitals, and more than 20 clinical
trials have been completed up to now. At present, it is still in the process
of clinical trials and it is expected that the clinical stage of diabetic ulcers
treatment to be completed by the first half-year of 2011.

Another major product of Shaanxi Aierfu Activtissue is "R AAfEAR AE"
(" Acellular Cornea”) under the research and development of BXFa 3 e/ A
JE T2 ABRAF] (Shaanxi AiNear Cornea Engineering Company Limited*).
Corneal grafting is the most efficient treatment for restoring the sight of the
blind due to corneal degeneration. However, donation for cornea is largely
insufficient for the huge market demand. The successful development in
Shaanxi AiNear's tissue engineering in cornea will definitely meet the demand
of cornea on the society, making a breakthrough in traditional ophthalmology
treatments and creating both economic benefits and social efficiency.
Acellular Cornea has been granted the Manufacturing License for Medical
Device issued by Shaanxi Food and Drug Administration on March 2010,
and it is allowed to be manufactured for the purpose of clinical trial. At the
same time, it has applied for 2 patented innovations. Acellular Cornea has
stepped into the stage of clinical trial and has signed contracts for clinical trial
with Beijing Tongren Hospital (3t [E{=%Fx) and other four hospitals. It is
expected that all clinical trials will be completed by December 2011.

Selective Acellular Porcine Skin innovated under the research and development
of PREA ALY TIZ AR AF (Shaanxi AiBosin Bio-Engineering Company
Limited*), another subsidiary of Aierfu Activtissue, mainly applies on large-
area burn and ulcer. This product has been granted the Manufacturing
License for Medical Device issued by Shaanxi Food and Drug Administration
on January 2010, and it has also applied for 3 patented innovations.

*  for identification only
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OPERATIONS REVIEW (Cont'd)

Investment In Securities and Financial Instrument

After the disposal of Asia First Consultants Limited and BMI Finance
Limited, the Group did not place any investment in financial instrument and
concentrate on the Tissue Engineering business. As at 30 April 2010, the
Group has no investment in listed or unlisted financial instrument.

Prospect

In recent years, the awareness of bio-medical engineering and tissue
engineering spread all over the world. At present, the research in tissue
engineering has almost covered every aspects of microbiology and has
become a key project under the support of national science research funds
in many countries. As a result, products in tissue engineering will be widely
applicable and practical in the future. During the year, the work report issued
by the State Council also put “bio-medical tissue engineering projects” into
priority. The Group will focus on and proactively expand the business of
tissue engineering, striving to realize industrialization. At the same time, the
Group will keep an eye on potential investment opportunity of other tissue
engineering, maximizing the returns for shareholders.

Construction work of the new plant of PRZEX R E 8 4% T2 B R A7) (Shaanxi
Aierfu Activtissue Engineering Company Limited), the major subsidiary of
the Group, has been in progress. Given that some of the equipments were
pioneered, the trial production of the new plant will commence by the end of
2010 when the debugging of all equipments done. Patent application of the
new production line will be made to relevant authority of the State to protect
the intellectual property of the Company.

In view of the promising prospect of Shaanxi Aierfu Activtissue, the Group
plans to contribute a capital of RMB87.50 million to increase its holding of
equity interest from 51% to 87.68%. The capital injection will be used for the
expansion of industrialization, research and development of new products, as
well as the daily operation of Shaanxi Aierfu Activtissue. It is expected that the
Group could manage Shaanxi Aierfu Activtissue and speed up the progress
of its industrialization through increasing its equity interest in Shaanxi Aierfu
Activtissue, so as to derive substantial revenue in return.

To take up the new challenges ahead, the Group is well-prepared and
committed to strive for better financial performance.

GROUP CAPITAL RESOURCES AND LIQUIDITY
Shareholders’ Funds

The Group's total shareholders’ funds is approximately HK$414,056,000
which was increased compared to approximately HK$295,399,000 in the
previous year.
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GROUP CAPITAL RESOURCES AND LIQUIDITY
(Cont'd)

Liquidity and Financial Resources

As at 30 April 2010, the Group had net current assets of approximately
HK$49,256,000 (2009: approximately HK$42,848,000). The current
assets mainly comprised inventories of approximately HK$348,000 (2009:
approximately HK$495,000), trade receivables of approximately HK$23,000
(2009: approximately HK$6,602,000), deposits, prepayments and other
receivables of approximately HK$11,742,000 (2009: approximately
HK$10,389,000), financial assets at fair value through profit or loss of Nil
(2009: approximately HK$79,441,000), amounts due from associates of
Nil (2009: approximately HK$258,000) and cash and cash equivalents of
approximately HK$162,499,000 (2009: approximately HK$15,113,000).
The Company intends to finance the Group’s future operations, capital
expenditure and other capital requirements with the bank balances available.
The current liabilities mainly comprised trade payable of approximately
HK$643,000 (2009: approximately HK$1,324,000), accrued charges and
other payables of approximately HK$62,373,000 (2009: approximately
HK$50,260,000), amounts due to minority shareholders of subsidiaries
of approximately HK$19,280,000 (2009: approximately HK$15,623,000),
bank loan due within one year of Nil (2009: approximately HK$152,000),
convertible bonds of approximately HK$43,060,000 (2009: Nil) and taxable
payable of Nil (2009: approximately HK$2,091,000).

Capital Structure

On 9 November 2009, the Company and the Placing Agent has entered into
the placing agreement, pursuant to which the Company has conditionally
agreed to place, through the placing agent on a best effort basis 496,000,000
Placing Shares at a price of HK$0.26 per placing share to the placees and
completed on 26 November 2009.

On 20 November 2009, a total of HK$24,000,000 principal amount of the
zero coupon convertible bonds to be converted into a total of 800,000,000
ordinary shares of the Company at a price of HK$0.03 per share by All Favour
Holdings Limited (”All Favour”). The shares allotted to All Favour on 30
November 2009.

On 18 January 2010, a total of HK$33,000,000 principal amount of the zero
coupon convertible bonds to be converted into a total of 1,100,000,000
ordinary shares of the Company at a price of HK$0.03 per share by All Favour.
The shares allotted to All Favour on 20 January 2010.

On 9 March 2010, a total of HK$18,000,000 principal amount of the zero
coupon convertible bonds to be converted into a total of 600,000,000
ordinary shares of the Company at a price of HK$0.03 per share by All Favour.
The shares allotted to All Favour on 11 March 2010.

As a result, the number of issued shares of the Company is 5,476,880,000 as
at 30 April 2010.
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GROUP CAPITAL RESOURCES AND LIQUIDITY
(Cont'd)

Working Capital and Gearing Ratio

As at 30 April 2010, the Group had current assets of approximately
HK$174,612,000 (2009: approximately HK$112,298,000), while its current
liabilities stood at approximately HK$125,356,000 (2009: approximately
HK$69,450,000). Other than the bank loan of Nil (2009: approximately
HK$3,434,000) and convertible bonds of approximately HK$43,060,000
(2009: approximately HK$104,896,000), the Group did not have any
outstanding indebtedness as at 30 April 2010, and its shareholders’ funds
amounted to approximately HK$414,056,000 (2009: approximately
HK$295,399,000). In this respect, the Group had a net cash position, its
working capital ratio (current assets to current liabilities) was 1.39 (2009:
1.62); and its gearing ratio (net debt to shareholders’ funds) was 0.104 (2009:
0.367).

SIGNIFICANT INVESTMENT

As at 30 April 2010, the Group has no financial assets at fair value through
profit or loss (2009: approximately HK$79,441,000).

CAPITAL COMMITMENTS

Capital commitment of the Group as at 30 April 2010 is approximately
HK$30,570,000 (2009: approximately HK$39,035,000). It is related to the
purchase of property, plant and equipment contracted but not provided for
net of deposit paid amount.

MATERIAL ACQUISITIONS/DISPOSAL OF
SUBSIDIARIES AND ASSOCIATED COMPANIES

On 23 June 2009, the Group, (the “Vendors”), announced that it had entered
into conditional sale and purchase agreements dated 8 June 2009 and a
supplemental agreement dated 19 June 2009 with Hop Asia Holdings Limited
(the “Purchaser”), which is an investment holding company incorporated in
the British Virgin Islands with limited liability and is legally and beneficially
wholly-owned by Mr. Lo Wah Wai (collectively the “Sales and Purchase
Agreements”).

The Vendors entered into the Sales and Purchase Agreements with the
Purchaser, pursuant to which the Vendors conditionally agreed to dispose and
the Purchaser agreed to acquire the Sale Shares and the Sale Loan (as defined
in the circular of the Company dated 20 August 2009) at a consideration
of approximately HK$10,758,000 which shall be settled in cash. As all the
conditions precedent set out in the Sale and Purchase Agreements had been
fulfilled, this major disposal and connected transaction was completed on 30
October 2009.

Save as disclosed above, the Group had no material acquisitions/disposal of
subsidiaries and associated corporation during the year under review.
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SEGMENTAL INFORMATION

Segmental information of the Group is set out in note 6 to the financial
statements.

EMPLOYEE INFORMATION AND REMUNERATION
POLICIES

As at 30 April 2010, the Group had 135 (2009: 220) employees located in
Hong Kong and Mainland China. As an equal opportunity employer, the
Group’s remuneration and bonus policies are determined with reference to
the performance and experience of individual employees. The total amount
of employee remuneration (including that of the directors and retirement
benefits scheme contributions) of the Group for the year was approximately
HK$15,486,000 (2009: approximately HK$24,351,000).

In addition, the Group may offer options to reward employees who exhibit
that they have offered significant contributions to the Group.

CHARGES ON GROUP’S ASSETS

As at 30 April 2009, operating lease prepayments and building with
respective carrying values of approximately HK$3,580,000 and approximately
HK$1,639,000 respectively were pledged with banks in order to secure the
Group's banking facilities. No assets of the Group were pledged as at 30 April
2010.

DETAILS OF FUTURE PLANS FOR MATERIAL
INVESTMENT OR CAPITAL ASSETS

Progress on the construction work of the ActivSkin factory in Xian was
unfortunately slowed as a result of disagreements with the 49% shareholders
of Shaanxi Aierfu Activtissue about the technicalities of the terms and
conditions of the necessary capital injection into Shaanxi Aierfu Activtissue.
We are pleased to report that a scheme was finalized in early July 2010 and
the factory should start production by the end of the year. This will help us to
realize the potential market of tissue engineered skin products.

Save as disclosed above and in this section of “Management Discussion and
Analysis”, the directors do not have any future plans for material investment
or capital assets.

FOREIGN EXCHANGE EXPOSURE

The Group mainly earns revenue and incurs cost in Hong Kong dollars and
Renminbi. The Directors consider the impact of foreign exchange exposure of
the Group is minimal.

CONTINGENT LIABILITIES

As at 30 April 2010, the Group did not have any contingent liabilities (2009:
Nil).
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EXECUTIVE DIRECTORS

Dr. Gao Gunter (“Dr. Gao"), aged 54, is the chairman of the Board and an
executive director and the chairman of the Company. He joined in the Group
in July 2009. Currently, Dr. Gao is the chairman of the Board of Sunbase
International (Holdings) Limited, Asia Pacific Hi-Technology Investment
(Holdings) Limited and Asia Pacific Airlines (Holdings) Ltd., and chairman
of Shenzhen Century Epitech Co. Ltd. (the above companies are not public
companies listed in Hong Kong or overseas), a member of the 8th, 9th, 10th
and 11th CPPCC National Committee of Hong Kong Special Administrative
Region of the People’s Republic of China, the member of the 9th and 10th
CPPCC National Committee and the vice chairman of the Subcommittee
of Education, Science, Culture, Health and Sports of the CPPCC National
Committee. Dr. Gao is a Justice of the Peace, a member of Election
Committee of Chief Executive Election of HKSAR, a committee of Election
Committee of Legislative Council of HKSAR, a member of the Committee
of the National People’s Congress Election Committee of HKSAR and is also
served as the chairman of B XL E (the Association of Chinese Culture
of Hong Kong), && /G EF T8 RIEHELE (The General Association for
the Promotion of Cross-strait Peaceful Development of Hong Kong), the chief
officer of FHMPEAEZEE and the senior economic consultant of the
People’s Government of Hebei, Tianjin, Shannxi, Yunnan, Hubei provinces,
and the chairman of China and Hong Kong Trade and Investment Promotion
Association Limited.

Mr. Luo Xian Ping (“Mr. Luo”), aged 46, is an executive director, the chief
executive officer of the Company and he joined the Group in March 2009.
Mr. Luo graduated from Jiangxi University. He also obtained master degree in
Business Management from Graduate School of Chinese Academy of Social
Sciences University. Mr. Luo is a Certified Public Accountants registered in
the PRC and Chinese Certified Public Valuer. Prior to joining the Group, Mr.
Luo has over 14 years’' experience in assets restructuring/corporate finance.
Currently, Mr. Luo is a director of FD(H) Investments Limited, a wholly-owned
subsidiary of the Company, and responsible for overall planning the business
development and operation of Tissue Engineering Skin of Bkva ¥ B4
THAER AT (Shaanxi Aierfu Activtissue Engineering Company Limited*), a
subsidiary of the Company.

From 1998 to 2001, he had worked as an executive director of Huaxia
Securities, responsible for assets restructuring and human resources within the
company and managing business of the company in Hong Kong branch. From
1995 to 1998, Mr. Luo was the vice-secretary for Youth Executive President
Committee (B 4% Z E€) of National State-owned Asset Administration
Bureau and had worked as General Manager in Beijing Assets Valuation
Company Limited.
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Mr. Tin Ka Pak ("Mr. Tin"), aged 33, is an executive director of the
Company, and he joined the Group in November 2008. Mr. Tin was
graduated from Oxford Brookes University with a bachelor degree in
Business Administration. He has been working in companies listed on
the Stock Exchange to assist the chairman and chief executive officer in
group management, strategic planning, sales and marketing development,
investment evaluation and investor relationship. Mr. Tin was appointed as
an executive director of PME Group Limited (Stock code: 379) (“PME") and
ZZNode Technologies Company Limited (Stock Code: 2371) (“ZZNode"), and
both PME and ZZNode are listed on the Stock Exchange.

Mr. Dai Yumin (“Mr. Dai"”), aged 50, is an executive director of the
Company and he joined the Group in March 2009 and has been appointed
as compliance officer and authorized representative of the Company in
2009. Mr. Dai holds a bachelor degree in Professional Finance. Mr. Dai had
been a marketing consultant of Treasure Star Trading Limited, a subsidiary
of PME, and had resigned at 30 June 2009. Currently, he is a president and
executive director of FEIFAEAFR AR (China Leasing Company Limited*);
and the chairman of FENIFAR X EEE IR HRAF (China Jiangxi Juye
Asset Management Company Limited*). Mr. Dai also serves as Standing
Committee Member (%752 2) of China Strategy and Development Research
Institute and R EIEIEIEERE¥1E (China Reproductive Health Industry
Association*). Mr. Dai currently is a director of PrEa X EEEAK TRZERE A
7] (Shaanxi Aierfu Activtissue Engineering Company Limited*), a subsidiary of
the Company, and he holds its 2.94% interests.

Mr. Yang Zheng Guo (“Mr. Yang"”), aged 51, is an executive director of
the Company, and he joined the Group on 11 March 2010. Mr. Yang is a
director of Shaanxi Aierfu Activtissue Engineering Company Limited (“Aierfu”),
Shaanxi AiNear Cornea Engineering Co. Ltd. (“AiNear”), Shaanxi AiBosin Bio-
Engineering Co. Ltd. and Shaanxi Aimeiya Bio-Technology Co. Ltd., which are
the subsidiaries of the Company. He also has 19.52% and 27.93% interests in
Aierfu and AiNear respectively. Mr. Yang was a Standing Committee Member
of the Eighth Shaanxi Provincial Committee of CPPCC (BRPEE K% %/ \EH
Z) in 1998, a Committee Member of Yulin, Shaanxi Provincial Committee
of CPPCC (BREEABMMEIHZE E) in 2000, a Standing Committee Member
of the Ninth Shaanxi Federation of Industry & Commerce (RS T %
BEEENEEZ) in 2002 and was a representative of National People’s
Congress of Shaanxi Province a (BREE&E AAXKE) in 2007. He is a Standing
Committee Member of the Ninth Shaanxi Provincial Committee of CPPCC (BX
FABBENEFEZ) since 2003. Mr. Yang has involved in various industries,
including trading, logistics, catering, real estate, the research, development
and production of high-tech products, and is well experienced in investment
management, corporate management and capital funding.
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NON-EXECUTIVE DIRECTORS

Mr. Wong Sai Hung, Oscar (“Mr. Wong"), aged 55, is the Vice-chairman of
the Board and a non-executive director of the Company. He joined the Group
in June 2008 and has retired as the Chairman of the Board of the Company
on 15 July 2009, following Dr. Gao's appointment as the Chairman of the
Board of the Company. Mr. Wong graduated from Hong Kong Polytechnic
University with a higher diploma in Business Studies (Marketing). He is a CEO
of ICBC (Asia) Investment Management Company Limited. In addition, Mr.
Wong was elected as an independent non-executive director of Hong Kong
Exchanges and Clearing Limited (Stock Code: 388), a company listed on the
main board of the Stock Exchange in April 2003 and has been re-elected
three times. Currently he also serves as consultant and non-executive director
for several companies, including but not limited to being the non-executive
director of One Asset Management Limited, a company incorporated in
Thailand, and ARN Asian Enterprise Fund Limited, a company listed on the
Irish Stock Exchange.

Mr. Wong was the chief executive of BOCI-Prudential Asset Management
Limited (“BOCI-Prudential AMC") from 1 January 2001 to 31 December 2005
and had been responsible for the overall supervision and development of the
business of the new company. BOCI-Prudential AMC, which was serving over
300,000 clients and managing HK$25 billion at the end of his tenure, is 64%
owned by BOC International and 36% by Prudential of the UK. When that
joint venture company was starting up, Mr. Wong was the regional managing
director of Prudential Portfolio Managers Asia during 1999 to 2000.

From 1977 to 1998, he spent over 21 years at LGT Asset Management (“LGT
AM"). AMVESCAP, the parent of INVESCO, bought LGT AM in June of 1998
and Mr. Oscar Wong became the deputy chief executive of their Asian office
until he left in October. He became the head of LGT AM’s Asian operation in
January 1998 after returning from the LGT mutual fund marketing operation
in Canada that he had helped to establish in 1994. From 1987 to 1988 he
was seconded to establish and run an investment management affiliate in
Taipei and he helped to start other similar joint ventures in Thailand, Indonesia
and China after returning to Hong Kong. During his first 10 years with LGT in
Hong Kong he managed equity portfolios invested in Japan and other Pacific
markets.
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Mr. Xu Jifeng (“Mr. Xu"), aged 38, is a non-executive director of the
Company. He joined the Group in July 2009. He graduated from the
accounting department of Shan Dong University of Science and Technology
in 1994. Subsequently, he has served as an accountant and manager in 1
RABKRARDBIRAR] for three years and has accumulated invaluable
experience in corporate finance management as well as corporate operation
management. After that, from 1998 to 2000, he pursued his study as a
research student in Shan Dong University. In 2003, he established Ji Nan Ji Zhi
Da Mechanical & Electrical Equipment Co., Ltd., serving as the chairman and
general manager. During that period, the company has developed an intimate
business and technological partnership with domestic and foreign large-scale
automatic apparatus units such as ABB, FPI(US), Schneider Electric, Emerson,
Siemens and Changqing Chuan Yi Factory, which mainly engaged in providing
design consultation, packaging and technical services of automatic facility,
control system and apparatus. It was identified by Department of Science
and Technology of Shan Dong Province as “New and High Technological
Enterprise” and was awarded various prizes during the period such as the
annual five-star system integrator honored by ABB (China) Co., Ltd., the Top
Sales of DCS integrated system, ABB Best Contribution of The Year and the
Best Development Award from M 2kAEEERAER A 7). Until 2006, he made
investment to establish and was served as the chairman of Shandong Jinyuen
Hengsheng Investment Co., Ltd which covered the investment area including
non-ferrous metals, new and high technology, mechanical processing and real
estate properties, among which it established 3 wholly-owned subsidiaries
and 3 investee companies. Mr. Xu is familiar with the operation of domestic
capital market, and has rich experience in the company strategic planning and
corporate management.

Mr. Sze Cheung Pang, aged 67, is a non-executive director of the Company.
Mr. Sze is currently an executive director of Sunbase International (Holdings)
Limited, the chairman of the board of Geyung International Trading Co.,
Ltd. , Geyung (Real Estate) Co., Ltd. and Sweetie Favor Investment Limited,
the founding president of the Association of Chinese Culture of Hong
Kong, the permanent honorary president of the Hong Kong Eastern District
Community Association, the honorary president of the Fukienese Association
Ltd., a standing director of China Council for the Promotion of Peaceful
National Reunification, a member of the eighth, ninth, tenth and eleventh
National Committee of the Chinese People’s Political Consultative Conference
and deputy director of Hong Kong, Macao, Taiwan and Overseas Chinese
Committee of the CPPCC National Committee.

Mr. Ma Long (“Mr. Ma"), aged 51, is a non-executive director and chief
internal auditor of the Company. Mr. Ma graduated from Macau University of
Science and Technology with a master degree in Business Administration. Mr.
Ma has over twenty years experience in taxation and he has been working
in the field of taxation in the Administration of Taxation of PRC. He also
obtained the qualifications of certified tax appraiser and the accountant of
the People’s Republic of China. He is a director of Aierfu, a subsidiary of the
Company.

*  For identification only
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Lui Tin Nang (“Mr. Lui”), aged 52, is an independent non-executive
director and also the chairman of audit committee, and the members of
nomination committee and remuneration committee of the Company. Mr.
Lui joined the Group in September 2004. He has obtained a bachelor degree
in science from the University of Leeds and a master degree in business
administration from the University of Bradford in United Kingdom. He is a
fellow member of the Hong Kong Institute of Certified Public Accountants
(Practicing) and the Institute of Chartered Accountants in England & Wales,
member of the Chartered Institute of Management Accountant. He has years
of experience in accounting, auditing, taxation and corporate finance. Mr.
Lui is an independent non-executive director of National Investments Fund
Limited (Stock Code: 1227). Vital Pharmaceutical Holdings Limited (Stock
Code: 1164) and CT Holdings (International) Limited (Stock Code: 1008),
companies whose shares are listed on the Main Board of the Stock Exchange.
He was also appointed as an independent non-executive director of China
Pipe Group Limited (Stock Code: 380) and resigned on 23 February 2009.

Mr. Cheung Siu Chung (“Mr. Cheung"”), aged 34, is an independent non-
executive director and also the members of audit committee, nomination
committee and remuneration committee of the Company. Mr. Cheung
joined the Group in July 2007. He holds a bachelor of laws degree (LLB) from
University of London, a postgraduate certificate in laws (PCLL) from University
of Hong Kong and a master of laws (Chinese and Comparative Law) (LLM)
from City University of Hong Kong. Mr. Cheung is a solicitor of The Law
Society of Hong Kong and the affiliate of The Association of Chartered
Certified Accountants (ACCA). Having worked in law firms and professional
financial and accounting firms for more than 8 years, Mr. Cheung possesses
extensive experience in handling financial and accounting matters and dealing
with legal matters. Mr. Cheung was appointed as a non-executive director of
Heng Xin on 11 July 2007 and resigned on 21 November 2008.

Mr. Sze Chin Hung, aged 65, is an independent non-executive director of
the Company. Mr. Sze was a director of Shenzhen China Bicycle Co (Holdings)
Ltd, a company listed on the Shenzhen Stock Exchange, from 1992 to 2008
and he is now the Chairman of HK Link (Group) Limited. He is also the
Member of the Shenzhen Municipal Standing Committee of CPPCC from
1988 to 1996; Standing Committee member of All-China Federation Of
Industry & Commerce from 1992 to 2002; Member of National Committee
of the Chinese People’s Political Consultative Conference of PRC since 1994;
Standing Committee member of the Chinese General Chamber of Commerce
since 2005; Member of the Commission on Strategic Development of the
Government of the Hong Kong Special Administrative Region from 2005 to
2007, Justice of the Peace, Hong Kong since 2005 and Member of the Hong
Kong Election Committee since 2007. Mr. Sze had also been a director of
Hong Kong (Link) Bicycles Limited (“HKLB"). During the period when he was
a director of HKLB, HKLB received a winding-up order from the High Court
of the Hong Kong Special Administrative Region, Court of First Instance on
6 May 1999 for an alleged sum of HK$1,676,688,138 deficit. Mr. Sze Chin
Hung has settled all the creditors in relation to HKLB which were under his
personal guarantee as at 30 April 2010 and the Company has no reason to
believe that the winding-up of HKLB would directly or indirectly concerns any
aspect of the affairs of the Company.
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CORPORATE GOVERNANCE PRACTICES

The Board is committed to maintain a high standard of corporate governance
practices. The Group believes that high standard of corporate governance
provides a framework and solid foundation for achieving, attracting and
retaining the high standard and quality of the Group’s management,
promoting high standards of sound internal control, accountability and
transparency to all shareholders and also meeting the expectations of the
Group’s various stakeholders.

The Company has complied with all the code provisions as set out in the Code
on Corporate Governance Practices (the “CG Code”) to the Appendix 15 of
the GEM Listing Rules throughout the year ended 30 April 2010 except the
code provisions E.1.2 of the CG Code as disclosed below. The details of our
compliance may be found herein below.

Code provision E.1.2 specifies that the chairman of the board should attend
the annual general meeting of the Company. Dr. Gao, the chairman of the
Board has been heavily involved in the business operations of the Group.
Despite his utmost intention to be present at the Company’s 2009 annual
general meeting held on 21 September 2009 (the “AGM"), Dr. Gao was
unable to attend the AGM due to other urgent business commitments of
the Group. Dr. Gao undertakes that he will try his best to attend the future
general meetings of the Company whenever possible.

CORPORATE GOVERNANCE STRUCTURE

The Board is charged with the duty to put in place a proper corporate
governance structure of the Company. It is primarily responsible for setting
directions, formulating strategies, monitoring performance and managing
risks of the Group. Under the Board, there are currently 3 subcommittees,
namely audit committee, remuneration committee and nomination
committee. All these committees perform their distinct roles in accordance
with their respective terms of reference and assist the Board in supervising
certain functions of the senior management.

BOARD OF DIRECTORS

Board Composition and Board Practices

The Board is responsible to the shareholders for leadership and control of
the Company and is collectively responsible for promoting the success of
the Company and its businesses by directing and supervising the Company’s
affairs. Details of the membership of the Board (including the Independent
Non-executive Directors) together with their roles and functions are posted
on the Company’s website and such information shall be updated whenever
there are changes.

As at 30 April 2010, the Board comprises twelve Directors, including five
executive Directors (the “Executive Director(s)”) namely Dr. Gao Gunter, Mr.
Luo Xian Ping, Mr. Tin Ka Pak, Mr. Dai Yumin and Mr. Yang Zheng Guo; four
non-executive Director(s) (the “Non-executive Directors”) namely Mr. Wong
Sai Hung, Oscar, Mr. Xu lJifeng, Mr. Sze Cheung Pang and Mr. Ma Long; and
three independent non-executive Director(s) (the “Independent Non-executive
Directors”) namely Mr. Lui Tin Nang, Mr. Cheung Siu Chung and Mr. Sze
Chin Hung. There is no financial, business, family or other material/relevant
relationship amongst the Directors.
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BOARD OF DIRECTORS (Cont’d)

Board Composition and Board Practices (Cont'd)

The Board focuses on overall strategies and policies with particular attention
paid to the growth and financial performance of the Group. The principle
functions of the Board are to:

o establish the strategic direction and development of the Group;
. determine the broad policies, strategies and objectives of the Group;
o approve annual budgets, major funding proposals, investment and

divestment proposals;

o oversee the processes for evaluating the adequacy and integrity of
internal controls, risk management, financial reporting and compliance;

o approve the nominations of directors by nomination committee and
appointment of management team and/or external auditors;

o ensure accurate, adequate and timely reporting to, and communication
with shareholders;

° monitor and manage potential conflicts of interest of management,
board members and shareholders, including misuse of corporate assets
and abuse in related party transactions; and

o assume responsibility for corporate governance.

The Board delegates day-to-day operations of the Group to the Executive
Directors and senior management, while reserving certain key matters for its
approval. As at 30 April 2010, there are three Independent Non-executive
Directors so that there is a strong element of independence in the Board to
exercise independent judgement. Moreover, most of the Independent Non-
executive Directors have appropriate professional qualifications, or accounting
or related financial management expertise so that they are of sufficient caliber
and number for their views to carry weight.

During the year, the attributes, skills and expertise among the Directors are
considered appropriate to effectively lead and control the Group, taking into
account the scope and nature of its operations. The Directors have a mix of
core competencies in areas such as accounting and finance, business and
management, industry knowledge and marketing strategies. The experience
and qualifications of the Directors are set out in the section of “Biographical
Details of Directors” on pages 11 to 15 of this Annual Report.

The Independent Non-executive Directors have the same duties of care and
skill and fiduciary duties as the Executive Directors. Their functions include,
but not limited to:

o participating in Board meetings to bring in independent judgment
to bear on issues of corporate strategy, corporate performance,
accountability, resources, key appointments and standard of conducts;

o taking the lead when potential conflicts of interests arise;

. serving on audit, remuneration and nomination committees, if invited,;
and
o scrutinising the Group’s performance in achieving agreed corporate

goals and objectives, and monitoring the reporting of performance.
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BOARD OF DIRECTORS (Cont’d)

Board Composition and Board Practices (Cont’d)

During the year, the Board complies at all times with the requirements of
the GEM Listing Rules relating to the appointment of at least 3 Independent
Non-executive Directors and most of them have appropriate professional
qualifications or accounting or related financial management expertise.
Pursuant to the Rule 5.09 of the GEM Listing Rules, the Company has received
a written confirmation from each of the Independent Non-executive Directors
of their independence to the Company. The Company considers that all of the
Independent Non-executive Directors are independent.

The Board schedules four meetings a year at approximately quarterly intervals
and will be met as necessary. During the year ended 30 April 2010, the
Board held 4 regular meetings. The Directors can attend meetings in persons
or through other means of electronic communication in accordance with
the Company’s articles of association. Notice of at least 14 days is given of
a regular Board meeting to give all Directors an opportunity to attend. The
following table shows the attendance of individual Directors at the regular
meetings held during the year:
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Attendance/

Number of
Name of Directors Meetings held

HE BT
EEpE =3 G
Executive Directors HITES
Gao Gunter (Chairman) (appointed on 15 July 2009) DA (EE)(R=ZFENFEA+AAEZT) 3/4
Luo Xian Ping (Chief Executive Officer) BB (1THAEZ) 4/4
Tin Ka Pak HEXIE 4/4
Dai Yumin HE® 3/4
Yang Zheng Guo (appointed on 11 March 2010) BER(R=E—FF=HA+—HEZF) 0/0
Yeung Sau Han Agnes 15751 2/2

(resigned on 4 December 2009) (R-ZZFEFNF+=FHIIHET)

Yu Sau Lai (resigned on 4 December 2009) REB(R -_FEZTNFE+ - AWAETE) 1/2
Non-executive Directors FHITESE
Wong Sai Hung, Oscar =i a/4
Xu Jifeng (appointed on 15 July 2009) BEB(R=FENFLA+HHEST) 3/4
Sze Cheung Pang (appointed on 4 December 2009) (R =EENF = APIHEZF) 0/2
Ma Long (appointed on 11 March 2010) SRR =_F—ZFF=F[+—HEZF) 0/0
Independent Non-executive Directors BIYFHTES
Lui Tin Nang =EPNG2 3/4
Cheung Siu Chung FRI 174
Sze Chin Hung (appointed on 4 December 2009) ERAR(RZEENF = APIHEZF) 1/2
Orr Wai Shing Joseph (resigned on 4 December 2009) BB (R -EENFE+ - AWAEE) 2/2
Lam Shiu Cheung Raymond (resigned on 26 June 2009) MIKE(R=ZFZEAFNA=FNHET) 0/0

Board papers are circulated at least 3 days before the Board meetings to
enable the Directors to make informed decisions on matters to be raised at
the Board meetings. In addition, the Company has maintained a procedure
for the Directors to seek independent professional advice, in appropriate
circumstances, at the Company’s expense in discharging their duties to the
Company. Moreover, the Company Secretary prepares minutes and keeps
records of matters discussed and decisions resolved at all Board meetings. The
Company Secretary also keeps the minutes, which are open for inspection at
any reasonable time on reasonable notice by any Director.
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BOARD OF DIRECTORS (Cont'd)

Appointment, Election and Re-election

Appointment of new Directors is a matter for consideration by the
nomination committee. It reviews the profiles of the candidates and makes
recommendations to the Board on the appointment, renomination and
retirement of Directors.

All Independent Non-executive Directors have entered into an appointment
letter with the Company for one year. According to the Company’s articles
of association, one-third of the Directors are required to retire from office
at each annual general meeting (“AGM"), provided that every Director shall
be subject to retirement by rotation at least once in every three years. The
Directors to retire every year shall be those appointed by the Board during
the year and those who have been longest in office since their last election or
reelection.

Directors’ Responsibility for the Financial Statements
The following statement, which sets out the responsibilities for the Directors
in relation to the quarterly, interim and annual financial statements.

Annual Report and Financial Statements

The Directors acknowledge their responsibility to prepare financial statements
for each financial year which give a true and fair view of the state of affairs
of the Group and in presenting the quarterly, interim and annual financial
statements, and announcements to shareholders, the Directors aim to present
a balanced and understandable assessment of the Group’s position and
prospects.

Accounting Period

The Directors consider that in preparing the financial statements, the Group
uses appropriate accounting policies that are consistently applied, and that all
applicable accounting standards are followed.

Accounting Records

The Directors are responsible for ensuring that the Group keeps accounting
records which disclose with reasonable accuracy the financial position of the
Group and which enable the preparation of financial statements in accordance
with the Hong Kong Financial Reporting Standards as promulgated by the
Hong Kong Institute of Certified Public Accountants.

Safeguarding Assets

The Directors are responsible for taking all reasonable and necessary steps to
safeguard the assets of the Group and to prevent or detect fraud and other
irregularities.

Going Concern

The Directors, having made appropriate enquiries, consider that the Group has
adequate resources to continue in operational existence for the foreseeable
future and that, for this reason, its is appropriate to adopt the going concern
basis in preparing the financial statements.
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER

During the year, the roles of the Chairman and the Chief Executive Officer (the
“CEQ") were segregated and performed by Mr. Wong Sai Hung, Oscar and
Ms. Yeung Sau Han Agnes respectively. Upon the resignation of Wong Sai
Hung, Oscar as Chairman on 15 July 2009, Dr. Gao Gunter filled the casual
vacancy as Chairman on the same day. Ms. Yeung Sau Han Agnes resigned
as CEO on 4 December 2009 and Mr. Luo Xian Ping filled the casual vacancy
as Chairman on the same day. This segregation ensures a clear distinction
between the Chairman’s and the CEQ’s responsibilities which allows a balance
of power between the Board and the management of the Group, and ensures
their independence and accountability. There is no financial, business, family
or other material/relevant relationship between the Chairman and the CEO.

Either Mr. Wong Sai Hung, Oscar or Dr. Gao Gunter, as the Chairman during
the year, has overall responsibilities for providing leadership, vision and
direction in the development of the business of the Company. He ensures
that:

o the Board functions effectively, and that all key and appropriate issues
are properly briefed and discussed by the Board in a timely manner;

o the responsibilities for drawing up the agenda for each Board meeting
and, where appropriate, taking into account any matters proposed by
each Director for inclusion in the agenda;

o good corporate governance practices and procedures are established
and encourages all Directors to make full and active participation to the
affairs of the Group; and

o the Board acts in the best interests of the Group.

Either Ms. Yeung Sau Han, Agnes or Mr. Luo Xian Ping, as the CEO during
the year, was responsible for the day-to-day management of the business of
the Group, attended to formulation and successful implementation of policies,
and assumed full accountability to the Board for all operations of the Group.
Working with the executive management team of each core business division,
he/she ensures the smooth operations and development of the Group. He/She
maintained a continuing dialogue with the Chairman and all Directors to keep
them fully informed of all major business developments and issues.

COMPANY SECRETARY

The Company Secretary is responsible to the Board for ensuring that the
Board procedures are followed and for ensuring that the Board is fully briefed
on all legislative, regulatory and corporate governance developments and
that it has regarded to them when making decisions. The Company Secretary
is also directly responsible for the Group’s compliance with the continuing
obligations of the GEM Listing Rules, The Hong Kong Codes on Takeovers
and Mergers and Share Repurchases, Companies Ordinance, Securities and
Futures Ordinance and other applicable laws, rules and regulations.

NOMINATION COMMITTEE

According to the CG Code, the Company has set up a nomination committee
with a majority of the members thereof being Independent Non-executive
Directors. The nomination committee (the “Nomination Committee”) has
been established on 22 July 2005 and comprises a majority of Independent
Non-executive Directors, which schedules to meet at least once a year. During
the year, it was chaired by Mr. Gao Gunter in place of Ms. Yu Sau Lai who
resigned on 4 December 2009 and all Nomination Committee members, with
the exception of both Mr. Gao Gunter and Ms. Yu Sau Lai, are Independent
Non-executive Directors. The quorum necessary for the transaction of business
is two.
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NOMINATION COMMITTEE (Cont'd)

The terms of reference of the Nomination Committee are posted on the
Company's website. The principal functions of the Nomination Committee
include:

o to make recommendations to the Board on all new appointments or re-
appointments of Directors, the establishment of a succession plan for
Directors, in particular the Chairman and the CEO and the composition
of the Board,;

o to identify and nominate qualified individuals, subject to the approval
of the Board, to be additional Directors or to fill vacancy in the Board as
and when they arise;

° to assess the effectiveness of the Board as a whole and the contribution
by each Director to the Board;

o to review the Board structure, size and composition and the
independent element of the Board on an annual basis;

o to develop the criteria for selection of Directors; and
o to assess the independence of Independent Non-executive Directors.

The chairman of the Nomination Committee will report to the Board on its
proceedings and recommendations after each meeting.

During the year ended 30 April 2010, 4 meetings of Nomination Committee
was held to review the structure, size and composition of the Board, assess
the independence of Independent Non-executive Directors and make
recommendation to the Board relating to the renewal services of Independent
Non-executive Directors. The following table shows the attendance of
individual Directors at the meeting of the Nomination Committee held during
the year:
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Attendance/

Number of

Name of Nomination Committee Members Meetings held
HE BT

REZEEREHSE =3 G
Gao Gunter (Chairman) (appointed on 4 December 2009) BEE(EE) (R - EENFE+ - ANAEST) 11
Lui Tin Nang EPN:1Z 4/4
Cheung Siu Chung R Ik 1/3
Lam Raymond Shiu Cheung (resigned on 26 June 2009) MIKE(RZFENFNAZFNAEHTE) 0/0
Sze Chin Hung (appointed on 4 December 2009) ERAR(R=EENF = APHEZF) 0/1
Orr Joseph Wai Shing (resigned on 4 December 2009) WER(R-FEENF+ - AWAFT) 3/3
Yu Sau Lai (Chairman) (resigned on 4 December 2009) REB(LE) (R -FEENFE+— AIMESE) 2/3

REMUNERATION COMMITTEE

According to the CG Code, the Company has set up a remuneration
committee with a majority of the members thereof being Independent
Non-executive Directors. The remuneration committee (the “Remuneration
Committee”) has been established on 22 July 2005 and comprises a majority
of Independent Non-executive Directors, which schedules to meet at least
once a year. During the year, it was chaired by Mr. Gao Gunter in place of
Mr. Yu Sau Lai who resigned on 4 December 2009 and all Remuneration
Committee members, with the exception of both Mr. Gao Gunter and Mr. Yu
Sau Lai, are Independent Non-executive Directors. The quorum necessary for
the transaction of business is two.
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REMUNERATION COMMITTEE (Cont'd)

The terms of reference of the Remuneration Committee are posted on the
Company’s website. The principal functions of the Remuneration Committee
include:

o to assist the Board in achieving its objective of attracting, retaining and
motivating people of the highest caliber and experience needed to
shape and execute strategy across the Company’s substantial, diverse
and international business operations;

° to recommend a fair and transparent framework of executive
remuneration for the Board and senior management of the Company,
including share option scheme, based on the skill, knowledge,
involvement in the Company’s affairs and by reference to the
Company’s performance and profitability, as well as remuneration
benchmark in the industry and the prevailing market conditions;

o to review and determine specific remuneration packages for each
Executive Director and senior management by reference to corporate
goals and objectives resolved by the Board from time to time; and

o to administer the performance bonus scheme and the share option
scheme for the employees of the Company.

No Directors can determine their own remuneration package. The chairman
of the Remuneration Committee will report to the Board on its proceedings
and recommendations after each meeting. The recommended remuneration
packages are subject to approval by the Board.

The remuneration package of Directors and senior management includes the
following:

(a) Basicsalary
The basic salary (inclusive of statutory employer contributions to
Provident Fund) for each Executive Director/senior management is
recommended by the Remuneration Committee, taking into account
the performance of the individual, the inflation price index and
information from independent sources on the rates of salary for similar
jobs in a selected group of comparable organisations.

(b) Fees
Fees paid/payable to the Executive Directors are determined by
the Board after considering the corporate and individual's relative
performance against the comparable organisations. The fees paid/
payable to the Non-Executive Directors takes into account factors such
as effort and time spent, and responsibilities of these Directors.

(c) Bonus scheme

The Group operates a bonus scheme for all employees, including
the Executive Directors and senior management. The criteria for the
scheme is the level of profit achieved from certain aspects of the
Group'’s business activities against targets, together with an assessment
of corporate and individual’s performance during the year. Bonuses
payable to the Executive Directors/senior management are reviewed by
the Remuneration Committee and approved by the Board to ensure
alignment of their interests with those of shareholders of the Company.
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REMUNERATION COMMITTEE (Cont’'d)

(d) Benefits in kind
Other customary benefits (such as private medical cover) are made
available as appropriate.

(e) Directors’ share options
The Group operates a share option scheme for senior management,
employees and external consultants. The terms of the scheme and the
movement in Directors’ share options during the financial year ended
30 April 2010 are set out in note 39 to the financial statements.

Directors’ emoluments comprise payments to the Directors by the Company
and its subsidiaries in connection with the management of the affairs of
the Company and its subsidiaries. The amounts paid to each Director of
the Company for the year ended 30 April 2010 are set out in note 9 to the
financial statements.

During the year ended 30 April 2010, 4 meetings of Remuneration Committee
was held to review the remuneration package of the Board and the senior
management. The following table shows the attendance of individual
Directors at the meeting of the Remuneration Committee held during the
year:

FMESS ()
(d) EWFZ
Hh—ARRI I A BRRE) SR AR E

Rt -

() EZ=BKRESS
AEBERBREEAR - BB RINBREMRL
FERRERT B o SR Z IFFA R E R Z BAER
BE-_Z-ZFONA=THILVRFEZE
B BN IRERME39 -

ESMeBREARRRENBARMESINERE
BARFREMBAREHK 2 BE - BE_T—TF
MA=1+RLEFEAARREEEX N2 S RHENY
TR MIEE ©

REZE-Z-TFONA=FTRAILFE FHEZESE
BITAREH  HURHESERSNEEE 25
Ha - TRIVESIESFALEFHEESEHZ

R

Attendance/

Number of

Name of Remuneration Committee Members Meetings held
HE BT

FHEEERERE =1
Gao Gunter (Chairman) (appointed on 4 December 2009) SE(EE)(R-_EE/NF+ = AHEZ(T) 1/1
Lui Tin Nang EPN:12 4/4
Cheung Siu Chung aRJK 1/3
Lam Raymond Shiu Cheung (resigned on 26 June 2009) WKE (R =—FEZENFNA =+ NHEHT) 0/0
Sze Chin Hung (appointed on 4 December 2009) ERAR(RZEENF = APHEZF) 0/1
Orr Joseph Wai Shing (resigned on 4 December 2009) MR (R -EENFE+ - AWHETF) 3/3
Yu Sau Lai (Chairman) (resigned on 4 December 2009) REE(EE) (R =—ZEZ/F+ = HIIHBHF) 2/3

AUDIT COMMITTEE

The GEM Listing Rules require every listed company to establish an audit
committee comprising at least three members who must be non-executive
directors only, and the majority thereof must be Independent Non-executive
Directors, at least one of whom must have appropriate professional
qualifications, or accounting or related financial management expertise. The
Company established an audit committee (the “Audit Committee”) on 4 July
2001 with reference to the terms of reference of the Audit Committee in
terms substantially same as the provisions set out in the CG Code. The revised
terms of reference of the Audit Committee are available on the Company’s
website.
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AUDIT COMMITTEE (Cont'd)

The major duties of the Audit Committee include:

to consider and recommend the appointment, re-appointment and
removal of external auditor;

to approve the remuneration and terms of engagement of external
auditor, any questions of resignation or dismissal of that auditor;

to review and monitor external auditor’s independence and objectivity
and the effectiveness of the audit process in accordance with applicable
standards;

to discuss with external auditor the nature and scope of the audit and
reporting obligations before the audit commences;

to develop and implement policy on the engagement of an external
auditor to supply non-audit services and to make recommendation of
any measures for improvements to be taken;

to review the quarterly, interim and annual financial statements and the
quarterly, interim and annual reports before submission to the Board,
focusing particularly on:

(i) any changes in accounting policies and practices;

(i) major judgmental areas;

(i) significant adjustments resulting from audit;

(iv)  the going concern assumptions and any qualifications;

(v)  compliance with accounting principles and standards; and

(viy compliance with the GEM Listing Rules and other legal
requirements in relation to financial reporting;

to review the Group’s financial controls, internal control and risk
management systems and ensure that the management has discharged
its duty to have an effective internal control system;

to consider any findings of major investigations of internal control
matters as delegated by the Board or on its own initiative and
management’s response;

to review the internal audit programme, ensure co-ordination between
the internal and external auditors, and ensure that the internal audit
function is adequately resourced and has appropriate standing within
the Company and to review and monitor the effectiveness of the
internal audit function;

to review the external auditor's management letter, any material queries
raised by the auditor to management in respect of the accounting
records, financial accounts or systems of control and management’s
response and to ensure that the Board will provide a timely response to
the issues raised; and

to review the Group’s financial and accounting policies and practices.
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AUDIT COMMITTEE (Cont'd)

The Audit Committee has explicit authority to investigate into any matter
under the scope of its duties and the authority to obtain independent
professional advice. It is given full access to and assistance from the
management and reasonable resources to discharge its duties properly.

The Group's quarterly results for the three months ended 31 July 2009, six
months ended 31 October 2009, nine months ended 31 January 2010 and
audited consolidated financial statements for the year ended 30 April 2010
have been reviewed by the Audit Committee.

During the year ended 30 April 2010, 3 meetings of Audit Committee were
held to review and supervise the financial reporting process and internal
control of the Group. The following table shows the attendance of individual
Directors at the meetings of the Audit Committee held during the year:
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Name of Audit Committee Members Meetings held
HiE BT

EREEERERSR gEYA
Lui Tin Nang (Chairman) axee(LE) 3/3
Cheung Siu Chung FRIK R 2/3
Lam Raymond Shiu Cheung (resigned on 26 June 2009) MIKE (R =FEAFNA =+ NHEFHE) 0/0
Sze Chin Hung (appointed on 4 December 2009) JERAR(R - EEAES = FIIAESET) 0/1
Orr Joseph Wai Shing (resigned on 4 December 2009) MEBRR-FEEANF+=FAIAEET) 212

Full minutes of the Audit Committee are kept by the Company Secretary.
Draft and finalised minutes of the Audit Committee meetings are circulated
to all members of the Audit Committee for their comments and records
respectively, in both cases within reasonable time after the conclusion of the
meetings.

Auditors Remuneration

An amount of HK$300,000 (2009: HK$300,000) was charged to the Group’s
for the year ended 30 April 2010 for the auditing services by Grant Thornton,
Certified Public Accountants (“Grant Thornton”), the existing auditors
who was appointed on 15 June 2005. An amount of HK$100,000 (2009:
HK$450,000) was charged to the Group for the year ended 30 April 2010 for
the non-audit services provided by Grant Thornton during the year.

INTERNAL CONTROL AND GROUP RISK
MANAGEMENT

The Board has overall responsibilities for maintaining sound and effective
internal control system of the Group. The Group’s system of internal control
includes a defined management structure with limits of authority, is designed
to help the achievement of business objectives, safeguard assets against
unauthorised use or disposition, ensure the maintenance of proper accounting
records for the provision of reliable financial information for internal use or for
publication, and ensure compliance with relevant legislation and regulations.
The system is designed to provide reasonable, but not absolute, assurance
against material misstatement or loss and to manage rather than eliminate
risks of failure in operational systems and achievement of the Group'’s
objectives.
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INTERNAL CONTROL AND GROUP RISK
MANAGEMENT (Cont’'d)

The Board, through the Audit Committee, has conducted reviews of the
effectiveness of the Group's system of internal control. The Board, through
the review of the Audit Committee and based on the discussions with the
external auditors, is satisfied that the Group has fully complied with the Code
Provisions on internal controls during the year under review as set forth in the
CG Code except that an internal audit function has not been set up in the
internal control system of the Group.

Organisational Structure and Reporting System

An organisational structure with operating policies and procedures, lines of
responsibility and delegated authority has been established. A comprehensive
monthly management reporting is in place. The Division/Department Heads of
each core business division is accountable for the conduct and performance
of each business in the division within the agreed strategies, which are set by
themselves and the Board together, and report directly to the Board.

Authority and Control

The relevant Executive Directors and senior management are delegated with
respective levels of authorities with regard to key corporate strategy and
policy and contractual commitments.

CODES AND POLICIES

Securities Dealing Code

Having made specific enquiry of all Directors, the Company has confirmed
that the Directors have fully complied with the required standards of dealings
regarding securities transaction by the Directors as set out on GEM Listing
Rules throughout the year ended 30 April 2010.

Code of Ethics

The Company adopted a Code of Ethics that applies to the Company’s
principal executive officer and senior financial officers in the conduct and
practice of financial management and lays down the key principles that they
shall follow and advocate, which include honest and ethical conduct; full,
fair, accurate, timely and understandable disclosure; compliance with the
GEM Listing Rules and accounting standards and regulations; prompt internal
reporting; and accountability for adherence to the code. The Code of Ethics
is also intended to promote the wellbeing of the all employees, officers and
Directors in the workplace, and advocate high standards of professional
conduct and work performance.
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INVESTOR RELATIONS AND SHAREHOLDERS’
RIGHT

The Company uses a number of formal communications channels to account
to shareholders and investors for the performance of the Company. These
include (i) the publication of quarterly, interim and annual reports; (ii) the
annual general meeting or extraordinary general meeting providing a forum
for shareholders of the Company to raise comments and exchanging views
with the Board; (iii) updated and key information of the Group available
on the website of the Company; (iv) the Company’s website offering
communication channel between the Company and its shareholders and
investors; and (v) the Company’s share registrars in Hong Kong serving the
shareholders in respect of all share registration matters.

The Company aims to provide its shareholders and investors with high
standards of disclosure and financial transparency. The Board is committed to
provide clear, detailed, timely manner and on a regular basis information of
the Group to shareholders through the publication of quarterly, interim and
annual reports and/or dispatching circular, notices, and other announcements.

The Company strives to take into consideration its shareholders’ views and
inputs, and address shareholders’ concerns. Shareholders are encouraged to
attend the annual general meeting for which at least 20 clear days’ notice is
given. The Chairman as well as chairmen of Audit Committee, Nomination
Committee and/or Remuneration Committee, or in their absence, Directors
are available to answer shareholders’ questions on the Group's businesses at
the meetings. All shareholders have statutory rights to call for extraordinary
general meetings and put forward agenda items for consideration by
shareholders. The poll will be conducted by the share registrar of the
Company and the results of the poll are published on the Stock Exchange's
website.
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The Directors present to the shareholders the Company’s annual report and
audited consolidated financial statements for the year ended 30 April 2010.

PRINCIPAL ACTIVITIES

The Company is an investment holding company. The principal activities of its
subsidiaries are the provision of corporate services and tissue engineering.

RESULTS AND DIVIDENDS

Results of the Group for the year ended 30 April 2010 are set out in the
consolidated statement of comprehensive income on pages 39 to 40.

The Directors do not recommend the payment of a final dividend.

FINANCIAL SUMMARY

A summary of the results and the assets and liabilities of the Group for the
past five financial years is set out on page 112.

SHARE CAPITAL AND SHARE OPTIONS

Details of movements in the share capital and share options of the Company
during the year are set out in notes 35 and 39 respectively to the financial
statements.

RESERVES

The Group's reserves available for distribution to shareholders as at 30 April
2010 amounted to approximately HK$292,413,000 (2009: HK$188,925,000).

Details of movements in the reserves of the Group and the Company during
the year are set out in the consolidated statement of changes in equity on
pages 44 to 45 and note 36 to the financial statements, respectively.

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment of the Group
during the year are set out in note 16 to the financial statements.
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DIRECTORS 5=
The Directors during the year and up to the date of this report are: REARBEARREBRHILZEENAT
Executive Directors HITES
Gao Gunter (Chairman) (appointed on 15 July 2009) SRE(FEE) (R=ZEZNFLAT+HEBEZT)
Luo Xian Ping (Chief Executive Officer) BBV (fTB48%)
Tin Ka Pak EERIE
Dai Yumin Bt
Yang Zheng Guo (appointed on 11 March 2010) 5 IEE (R=ZZ—ZF=A+—RHEZE)
Yeung Sau Han Agnes (resigned on 4 December 2009) B (R=—ZEZAF+-ANHBT)
Yu Sau Lai (resigned on 4 December 2009) REE (RZZEZTNF+_AMBEIT)
Non-executive Directors FHITES
Wong Sai Hung, Oscar =it
Xu Jifeng (appointed on 15 July 2009) BEE (R=ZETNFLA+HAEZT)
Sze Cheung Pang (appointed on 4 December 2009) BERERE (RZZZNF+-ANRBEMT)
Ma Long (appointed on 11 March 2010) BiE (R=ZE—ZEF=A+—BEZT)
Independent Non-executive Directors BYFHTES
Lui Tin Nang EPNG
Cheung Siu Chung FRIE
Sze Chin Hung (appointed on 4 December 2009) R AR (M—EZNF+-_FNBEZT)
Orr Wai Shing Joseph (resigned on 4 December 2009) (g (RZZETNF+=AmAET)
Lam Shiu Cheung Raymond (resigned on 26 June 2009) mIKE (R=ZEZNFNAZHNBEHT)

In accordance with article 116 of the articles of association of the Company,
Wong Sai Hung, Oscar, Tin Ka Pak and Luo Xian Ping shall retire from office
by rotation at the forthcoming annual general meeting and, being eligible,
offer themselves for re-election.

In accordance with article 99 of the articles of association of the Company,
Mr. Yang Zheng Guo, Mr. Sze Cheung Pang, Mr. Ma Long and Sze Chin
Hung shall hold office only until the forthcoming annual general meeting and,
being eligible, offer themselves for re-election.

DIRECTORS’ BIOGRAPHIES

Biographical details of the Directors of the Group are set out on pages 11 to
15 of this Annual Report.
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DIRECTORS’ SERVICE CONTRACTS

Dr. Guo Gunter has entered into a service contract with the Company for an
initial term of two years commencing from 15 July 2009, which will continue
thereafter until terminated by either party serving not less than three months’
notice in writing to the other.

Mr. Tin Ka Pak has entered into a service contract with the Company for an
initial term of two years commencing from 14 November 2008, which will
continue thereafter until terminated by either party serving not less than three
months’ notice in writing to the other.

Each of Mr. Dai Yumin and Mr. Luo Xian Ping has entered into a service
contract with the Company for an initial term of two years commencing from
24 March 2009, which will continue thereafter until terminated by either
party serving not less than three months’ notice in writing to the other.

Mr. Yang Zheng Guo has entered into a service contract with the Company
for an initial term of two years commencing from 10 March 2010, which will
continue thereafter until terminated by either party serving not less than three
months’ notice in writing to the other.

Mr. Wong Sai Hung, Oscar has entered into a new appointment letter with
the Company for another one year commencing from 23 June 2010 to act as
a Non-executive Director.

Mr. Xu Jifeng has entered into a new appointment letter with the Company
for another one year commencing from 15 July 2010 to act as a Non-
executive Director.

Mr. Sze Cheung Pang has entered into an appointment letter with the
Company for an initial term of one year commencing from 4 December 2009
act as Non-executive Director.

Mr. Ma Long has entered into an appointment letter with the Company for
an initial term of one year commencing from 11 March 2010 act as Non-
executive Director.

Mr. Lui Tin Nang has entered into a new appointment letter with the
Company for another one year commencing from 30 September 2009 to
continue to act as the Independent Non-executive Director.

Mr. Cheung Siu Chung has entered into a new appointment letter with the
Company for another one year commencing from 16 July 2010 to continue to
act as the Independent Non-executive Director.
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DIRECTORS’ SERVICE CONTRACTS (Cont'd)

Mr. Sze Chin Hung has entered into an appointment letter with the Company
for an initial term of one year commencing from 4 December 2009 to act as
an Independent Non-executive Director.

None of the Directors who are 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 of
compensation, other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as those set out in note 42 to the financial statements, none of the
Directors had a significant beneficial interest, either directly or indirectly,
in any contract of significance to the business of the Group to which the
Company or any of its subsidiaries was a party during the year.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed above and in note 39 to the financial statements, at no time
during the year were the rights to acquire benefits by means of the acquisition
of shares in or debentures of the Company granted to any Director or chief
executive of the Company or their respective spouse or children under 18
years of age, or were any such rights exercised by them; or was the Company
or its subsidiaries a party to any arrangement to enable the Directors to
acquire such rights or benefits by means of the acquisition of shares in, or
debentures of, the Company or any other body corporate.
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DIRECTORS’ INTERESTS IN SECURITIES

As at 30 April 2010, the interests and short positions of the Directors and
their respective associates in the shares and underlying shares of the Company
or any of its associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (Chapter 571 of the Laws of Hong Kong)
(the “SFO")), which were 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 which were recorded in the register required to be
kept by the Company under Section 352 of the SFO, or which were required,
pursuant to the Model Code for Securities Transactions by Directors of Listed
Companies (the “Model Code”) adopted by the Company, or to be notified
to the Company and the Stock Exchange, were as follows:

Long Positions
Interests in the shares and underlying shares of the Company

ESREF 2ER

RIZE-ZFOA=TH EBFNEEZEBHEAR
ARAHEEMBEZE(EZRBREIFNE
FH REEEDI([E 5 KB ED ) EXVER) Z D
RBRERO P HERREE S LA EEIEXVES
TR8 A AN AN A B B AP 2 e oA R (B4R
WERIEES RPEGRD 2 BRGSURE (FSR (FE
BZHEBRRAR) » WATHERERRREES KLY
BEIGHIE352EREFE 2 B - BB A R FER
M2 EMRRIEFETES RS R8T ([1FLESF
Al DMAME AR R R R PT 2 BRARIT

"R

RERERG RIGEIR 7 2 1

Aggregate long
position in the

Approximate
percentage of

shares and the issued
Name of director Capacity underlying shares share capital
R0 R AERA AR 47 BBITRE
EEHE 54 Bz e BYEDE
Dai Yumin Held by controlled corporation (Note 1) 2,300,000,000 41.99%
| =8 SR ERA (1)
Xu Jifeng Held by controlled corporation (Note 1) 2,300,000,000 41.99%
e A EERE (1)
Beneficial owner 55,652,800 1.02%
BEREAA
Gao Gunter Held by controlled corporation (Note 2) 420,000,000 7.67%
AR AR EERE (M2)
Wong Sai Hung, Oscar Beneficial owner (Note 3) 30,000,000 0.55%

Eyuiis Ema A (E3)
Notes:
1. All Favour is beneficially owned as to 40% by Forerunner Technology Limited

which is wholly owned by Mr. Dai Yumin; as to 40% by Plenty Best Investments
Limited which is wholly owned by Ms. Wan Fangli; and as to 20% by Honour
Top Holdings Limited which is beneficially owned as to 66.67% by Mr. Xu Jifeng
and as to 33.33% by Mr. Liu Chunping, respectively. By virtue of the SFO, Mr.
Dai Yumin, an executive director of the Company, Ms. Wan Fangli, Mr. Xu Jifeng,
a non-executive director of the Company, and Mr. Liu Chunping are deemed to
have interest of 2,300,000,000 shares, which consist of convertible bonds which
can be converted into 1,500,000,000 shares of the Company, held by All Favour.

2. Vital-Gain Global Limited (“Vital-Gain") is beneficially owned as to 71.43% by
Good Favour Limited (“Good Favour”). Good Favour is wholly owned by Big
Global Holdings Limited which is wholly owned by Dr. Gao Gunter. By virtue of
the SFO, Dr. Gao Gunter is deemed to have interest of the 420,000,000 shares
held by Vital-Gain.

3. 30,000,000 shares are beneficially held by Wong Sai Hung, Oscar.

i

1. AR EFULES BB HForerunner Technology
LimitedE 25#440% ~ Wan FangliZ+2 & A #Plenty
Best Investments Limited Z 5% H40% K&Honour Top
Holdings Limited B 25#420% * fiHonour Top Holdings
Limited% Bl R 1§55 4£(66.67%) KLiu Chunpingst4
(3333%)EwmlE - REZHFRIAEKRD - KARH
TEEHSELLE - Wan Fangli £+~ RABIEHTT
BEHFIEBEERLu ChunpingZt A48 AR 2 BHTEH
2,300,000,0000% f% 15 (6245 7] %, % 1,500,000,000 A% 4
AEIRDE AR ES ) R AR o

2. ESRRFARAF([1ESR ])EGood Favour Limited([ Good
Favour))E##H71.43% ° Good FavourfBig Global
Holdings LimitedZ 25#4 - ifBig Global Holdings Limited
HEHEE T ERES - RIEESFLKPEED) - S
+38 B HME £ FT#420,000,00085 %5 th B 2%

3. 30,000,000 8% 10 TR St I e £ B2 A ©
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DIRECTORS’ INTERESTS IN SECURITIES (Cont’d)

Long Positions (Cont'd)
All the interests disclosed above represent long position in the shares.

Save as disclosed above, none of the Directors or chief executives of the
Company had, as at 30 April 2010, any interests or short positions in the
shares, underlying shares and debentures of the Company or any of its
associated corporations (within the meaning of Part XV of the SFO) which
would have to be notified to the Company and the Stock Exchange pursuant
to Divisions 7 and 8 of Part XV of the SFO (including interests or short positions
which they were taken or deemed to have under such provisions of the SFO),
or which were recorded in the register required to be kept by the Company
under Section 352 of the SFO, or which were required to be notified to the
Company and the Stock Exchange pursuant to the Model Code.

SHARE OPTIONS

A share option scheme was adopted by the Company on 29 August 2002 (the
2002 Share Option Scheme") for the primary purpose of providing incentives
to directors and eligible employees.

Details of the movements in the share options during the year ended 30 April
2010 under the 2002 Share Option Scheme are as follows:

EENEE 2 ERS(H)
a8
XTI AR 2 P ¢

B EXAEESN RB-ZFHA=TH  EEX
ARBEBITRABRAR R HEEEBEEE
FREFMEEEDIEXVED) 2R - ARG M ME
FHERARERES RS GIIEXVARET 87 &
MAGARA B R Z 2 EmIRE (BREEERE
EERPEGRIZ BRGSO EFRIFE 2 5
dRB) - HARHERARAREESF LG GDIE
INFREFEZELM - HRBFETAIMANS
RAB KBS 2 s OR R

B

RRAR-ZZBZE-FNA TN BRABREE
(=TT _FREREE])  TEANIREENE
ERREERHIERNST -

REBE-Z-TFNA=TRHIFE —TT_F§
Pefgst BIR T Z B BB ET

Outstanding Granted Exercised Lapsed Cancelled Outstanding Exercise price
Name or category of at during during during during at  Exercisable per share of
participant Date of grant 1 May 2009 the year the year the year the year 30 April 2010  period the Company
RZZENF R-Z-ZF
TA-B MA=1+A ERRARG
SEASERER Rt AH HATHE  RERRE  REATE RERXR  REAEH MARTHE TRRE BRITEE
HK$
B
Others in aggregate
Htr o 83t 29/08/2002 80,000,000 — — — 80,000,000  29/08/2002 - 0.06125
28/08/2012
Total
At 80,000,000 — — — 80,000,000

The details of share options valuation are set out in note 39 to the financial statements.

BRI EFBRN M BIRERMTE39
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SUBSTANTIAL SHAREHOLDERS

As at 30 April 2010, other than the interests and short positions of the
directors or chief executives of the Company disclosed above, persons or
companies who had interests or short positions in the shares and underlying
shares of the Company, which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO or be directly
or indirectly interested in 5% or more of the nominal value of any class of
share capital carrying rights to vote in all circumstances of general meetings of
the Company or substantial shareholders as recorded in the register required
to be kept by the Company pursuant to section 336 of the SFO were as
follows:

Long and short positions in shares
RO 2FRRXR

FERR

RIZE-ZFEUA=THE BLEXAREARRES
HEBITRABZEamSIARIN  RARFD K48
Bl A ARIEE S M RPIEXVEIFE2 %3
DEEX AR RWE 2 ERIORR - HEEIMEE
RIBEEMER TAIRARBREERF ZBRA
G EREZENZEMBRAEREES %A (R
RRBREES LB GPIE3361GFE 2 B M
BV EEREZ ALTHARNT

*Aggregate long/short
position in the

Approximate
percentage of

shares and the issued share

Name of shareholder Capacity underlying shares capital

*IR 4 RAEER D BRITRAK

i 514 M zERE KA BHABEH

All Favour Corporate (Note 1 above) 2,300,000,000 41.99%
e AAEN(EXFEE)

Vital-Gain Global Limited Corporate (Note 2 above) 420,000,000 7.67%

BRREERAT AR (EXEE2)

All the interests disclosed above represent long position in the shares.

Save as disclosed above, the Directors and the chief executives of the
Company are not aware that there is any party who, as at the year ended
30 April 2010, had interests or short positions in the shares and underlying
shares of the Company, which would fall to be disclosed to the Company
under the provisions of Divisions 2 and 3 of Part XV of the SFO or be directly
or indirectly interested in 5% or more of the nominal value of any class of
share capital carrying rights to vote in all circumstances of general meetings of
the Company or substantial shareholders as recorded in the register required
to be kept by the Company pursuant to section 336 of the SFO.

CONNECTED TRANSACTIONS

Save as disclosed in note 42 to the financial statements, there are no contracts
of significance to which the Company or its subsidiaries, was a party and in
which a director of the Company had a material interest, whether directly or
indirectly, subsisted at the end of the year or at any time during the year.

XA 2 e R 2R -

B EXPTEEREN  REEZ-ZFMA=+HIE
FE  BERARFAERTBRARL N HBEMAL
RAR B RARBRD P A AREE 7 LB %
BIEEXVERZ 52 K357 BRI R A X B4 BR 2 s =%
KR HERFIEERIEEEAIER T AIRART]
FEERRZBRAEG LRFE ZEMRAESIEE
5% SIA_E (AR BRERE S R AR HDIF 336147
B2 BRMATREE ) A o
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EMOLUMENTS OF DIRECTORS AND FIVE HIGHEST
PAID INDIVIDUALS

Details of the emoluments of the Directors and the five highest paid
individuals of the Group are set out in note 9 to the financial statements.

EMOLUMENT POLICY

A Remuneration Committee is set up for reviewing the Group’s emolument
policy and structure for all remuneration of the Directors and senior
management of the Group, having regard to the Group’s operating results,
individual performance and comparable market practices.

The Company has adopted a share option scheme as incentive to Directors
and eligible employees, details of the scheme are set out in note 39 to the
financial statements.

DIRECTORS’ INTEREST IN COMPETING BUSINESS

None of the Directors or the management shareholders or the substantial
shareholders of the Company, or any of their respective associates (as defined
under the GEM Listing Rules) had any interest in a business that competes or
may compete with the business of the Group.

MAJOR CUSTOMERS AND SUPPLIERS

Sales to the Group's five largest customers accounted for approximately
35.7% of the Group’s total turnover for the year. In particular, sales to the
largest customer of the Group accounted for approximately 13.14% of the
Group's total turnover for the year.

Purchases from the Group’s five largest suppliers accounted for approximately
90% of the Group's total purchases for the year, In particular, purchases
from the Group’s largest supplier accounted for approximately 70.24% of the
Group's total purchases for the year.

None of the directors of the Company, their associates (as defined in the GEM
Listing Rules) or any shareholder (which to the knowledge of the directors of
the Company own more than 5% of the Company’s issued share capital) had
any beneficial interests in the Group's five largest customers or suppliers.

PURCHASE, REDEMPTION OR SALE OF LISTED
SECURITIES OF THE COMPANY

During the year, neither the Company, nor any of its subsidiaries purchased,
redeemed or sold any of the Company’s listed securities.

EERAUESHALZHE
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SUFFICIENCY OF PUBLIC FLOAT

Based on information publicly available to the Company and within the
knowledge of the Directors as at the date of this annual report, the Company
has maintained the prescribed public float under the GEM Listing Rules.

INDEPENDENT NON-EXECUTIVE DIRECTORS

The Company has received from each of its Independent Non-executive
Directors the written confirmation of his independence pursuant to Rule
5.09 of the GEM Listing Rules. The Company, based on such confirmation,
considers all of the Independent Non-executive Directors are independent.

AUDIT COMMITTEE

The Company set up an audit committee on 4 July 2001 with written terms
of reference for the purposes of reviewing and providing supervision over
the financial reporting process and internal controls of the Group. The audit
committee currently comprises of Mr. Lui Tin Nang, Mr. Cheung Siu Chung
and Mr. Sze Chin Hung. The audit committee has reviewed and discussed
with the management and the external auditors financial reporting matters
including the annual results for the year ended 30 April 2010.

PRE-EMPTIVE RIGHTS

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

AUDITORS

There is no change in auditors of the Company in any of the preceding 3
years.

The financial statements of the Company for the years ended 30 April
2008, 2009 and 2010 were audited by Grant Thornton. A resolution will
be submitted to the annual general meeting to reappoint Grant Thornton,

Certified Public Accountants, as auditors of the Company.

On behalf of the Board

GAO Gunter
Chairman

Hong Kong, 20 July 2010
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Q Grant Thornton
s

To the members of
China Bio-Med Regeneration Technology Limited
FEEYEEELERRERAF

(incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of China Bio-Med
Regeneration Technology Limited (the “Company”) and its subsidiaries
(collectively referred to as the “Group”) set out on pages 39 to 111, which
comprise the consolidated and company statements of financial position as
at 30 April 2010, and the consolidated statement of comprehensive income,
the consolidated statement of changes in equity and the consolidated
statement of cash flows for the year then ended, and a summary of significant
accounting policies and other explanatory notes.

DIRECTORS’ RESPONSIBILITY FOR THE FINANCIAL
STATEMENTS

The directors of the Company are responsible for the preparation and the
true and fair presentation of these financial statements 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. This responsibility includes designing,
implementing and maintaining internal control relevant to the preparation
and the true and fair presentation of financial statements that are free from
material misstatement, whether due to fraud or error; selecting and applying
appropriate accounting policies; and making accounting estimates that are
reasonable in the circumstances.

AUDITORS’ RESPONSIBILITY

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

Member of Grant Thornton International Ltd
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AUDITORS’ RESPONSIBILITY (Cont’'d)
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 as to whether the
financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the
amounts and disclosures in the financial statements. The procedures selected
depend on the auditors’ judgement, including the assessment of the risks of
material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditors consider internal control
relevant to the entity’s preparation and true and fair presentation of the
financial statements 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 financial statements.

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

OPINION

In our opinion, the consolidated financial statements give a true and fair view
of the state of affairs of the Company and of the Group as at 30 April 2010
and of the Group’s loss and cash flows for the year then ended in accordance
with Hong Kong Financial Reporting Standards and have been properly
prepared in accordance with the disclosure requirements of the Hong Kong
Companies Ordinance.

Grant Thornton

Certified Public Accountants
6th Floor, Nexxus Building
41 Connaught Road Central
Hong Kong

20 July 2010
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For the year ended 30 April 2010 &(ZE—=

—ZEENA=FTHILEFE

2010 2009
—E-ZF —ETNF
Notes HK$’'000 HK$'000
k23 FEx T
(Re-presented)
(FE5)
Continuing operations: REREER
Revenue & 5 30 5,076
Cost of services provided RAUEARTE 2 B AR (24) (5,000)
Gross profit EF 6 76
(Loss)/Gain on financial assets at fair value FBEFIEANFEYEREZ
through profit or loss s EE (BH), W (20,433) 13,063
Other income E g A 940 388
Administrative and operating expenses 1T R 4 =2 (50,976) (37,693)
Operating loss KeEEE (70,463) (24,166)
Finance costs WIEER 7 (10,782) (6,633)
(Loss)/Gain on disposals of interests HERBEARERY
in associates (F518) M (32) 45,650
Share of results of associates i NI E - 1,701
(Loss)/Profit before income tax BRATIEH AT (B518), R F 8 (81,277) 16,552
Income tax credit/(expense) Fris#ise, (FAx) 11 3,958 (1,067)
(Loss)/Profit after income tax from BEKSEER ZRATEHHE
continuing operations (B518),BF (77,319) 15,485
Discontinued operations: BRIEREEK
Loss for the year from discontinued operations B ISz FEEE 12 (2,046) (1,914)
(Loss)/Profit for the year REE(FE),ER (79,365) 13,571
Other comprehensive income Hig2mEBA
Exchange (loss)/gain on translation of MEBINETE I TSR 2
financial statements of foreign operations PN (18), Was (51) 482
Release of translation reserve upon disposals — [FHEMB A Tl E 5 & i
of subsidiaries 235 -
Release of share of associates’ reserve (A S B 4 N BB B B (L
upon disposals of associates NG - (694)
Other comprehensive income for the year ZAEEHMWE2EKA 184 (212)
Total comprehensive income for the year ZXNEEZ2EAWRA (79,181) 13,359

PEEYBEEENEARAT 2010545 | 039



Consolidated Statement ¢

,\\?\/\’\EHW\#E%%

For the year ended 30 April 2010 BE=_Z=—ZFWA=THILFE

2010 2009
—E2-=F —ZETNEF
Notes HK$'000 HK$'000
Hat FTHER FAT
(Re-presented)
(#=75)
(Loss)/Profit for the year LT ATEEEE(EE),
attributable to: A
Owners of the Company RARER A 13 (64,569) 21,092
Minority interest DERER S (14,796) (7,521)
(79,365) 13,571
Total comprehensive income BUTALTEEZEKA :
attributable to:
Owners of the Company AARIER A (64,390) 20,854
Minority interest DERARER M 2 (14,791) (7,495)
(79,181) 13,359
(Loss)/Earnings per share for (loss)/profit ZAATHEHE AR (BE)
attributable to owners of the Company  &HZ &R (&R) B 15
- basic (HK cents) —EAR(EAL)
From continuing and discontinued FHER B R IEEE T
operations (1.891) 0.967
From continuing operations FEIR I ETS (1.831) 1.054
- diluted (HK cents) — 858 (GB4L)
From continuing and discontinued S N B AR IR TS
operations N/A FiE 0.591
From continuing operations FHES ST N/A TiE A 0.635
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As at 30 April 2010 R=ZE—ZFWA="+H

2010 2009
—E-ZF —ETNF
Notes HK$’'000 HK$'000
HtaF FER FHET
ASSETS AND LIABILITIES EEREE
Non-current assets EREEE
Property, plant and equipment M -~ R K& E 16 37,139 12,571
Land use rights and operating TP A REEEE
lease prepayments TEFRIA 17 4,962 8,645
Interests in associates NI 20 -
Available-for-sale financial assets AR EMEEE 21 - 1,285
Rental deposits Heks - 2,295
Goodwill RS 22 141,310 141,310
Other intangible assets HibmfaE 23 206,482 221,674
389,893 387,780
Current assets REEE
Inventories FE 24 348 495
Trade receivables EUNE 5 BR1E 25 23 6,602
Deposits, prepayments and other receivables 124 - FE{ A K&
H i pE UG BRIR 11,742 10,389
Financial assets at fair value through RAFERERIRZ
profit or loss HMIEEE 26 - 79,441
Amounts due from associates JELES: & A B 5RIR 27 - 258
Cash and cash equivalents ReRkRELEEEE 28 162,499 15,113
174,612 112,298
Current liabilities RENEE
Trade payables e 5 ERTE 29 643 1,324
Accrued charges and other payables FERH B R R H i FE < AR IE 30 62,373 50,260
Amounts due to minority shareholders of FERTHE AR D&
subsidiaries A% B FIE 31 19,280 15,623
Bank loan (secured) — due within one year BIEIREITER
—— EW I EA 32 - 152
Convertible bonds AIRRES 33 43,060 =
Taxation payable JERTFRIR - 2,091
125,356 69,450
Net current assets REEERE 49,256 42,848
Total assets less current liabilities EEHAERADER 439,149 430,628
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SRe IR R

As at 30 April 2010 RZZE—ZFWA="1H

2010 2009
—E-EF —ETNEF
Notes HK$'000 HK$'000
k22 FERT T
Non-current liabilities FkRBEE
Bank loan (secured) — due over one year BEBIRITER
—R— i{éiﬂ%ﬁ 32 - 3,282
Convertible bonds AR ES 33 - 104,896
Deferred taxation TEIEFIIA 34 25,093 27,051
25,093 135,229
Net assets EEZE 414,056 295,399
EQUITY s
Equity attributable to owners of RATEE AELERS
the Company
Share capital A% AN 35 54,769 24,809
Reserves & 292,413 188,925
347,182 213,734
Minority interest DY R ERER 66,874 81,665
Total equity b 414,056 295,399
Director Director
EE
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Statement of Fing

RIS IAER

As at 30 April 2010 R=ZE—ZFWA="+H

2010 2009
—E-ZF —ETNF
Notes HK$'000 HK$'000
k23 FERT T
ASSETS AND LIABILITIES EERARE
Non-current assets FREBEE
Investments in subsidiaries R B AR ZIE 18 200 200
Current assets RBEE
Prepayments TESFRIE 93 100
Amounts due from subsidiaries FEUS B B /A T Z IR 19 231,326 255,569
Cash and cash equivalents RN RIRNESEEBR 28 151,062 1,095
382,481 256,764
Current liabilities RBAE
Accrued charges and other payables fEET & B R H A FE T BRIE 1,708 721
Amount due to a subsidiary N ENGIERE 19 13,383 -
Convertible bonds Al AR E S 33 43,060 -
58,151 721
Net current assets RBEERE 324,330 256,043
Total assets less current liabilities BWEERARBAE 324,530 256,243
Non-current liabilities EREBERE
Convertible bonds AR ES 33 - 104,896
Net assets EERE 324,530 151,347
EQUITY =
Share capital A% A 35 54,769 24,809
Reserves HE 36 269,761 126,538
Total equity B 324,530 151,347
Director Director
EZE EF
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For the year ended 30 April 2010 &% —

—BEMA=tTRLFE

Minority
Attributable to owners of the Company interest Total
SHRR
RARHEEAE Bz &it
(Accu-
Convertible ~ mulated
Share bonds losses)/
Share Share Translation Special option Other equity  Retained
capital  premium*  reserve*  reserve*  reserve*  reserve*  reserve* profits* Total
TaRES (2HER)/
B ROEE* BERE  GHEE BRERE HURE  RABE  REER Rit
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ThT ThT TAL TARL TARL TARL TR TR TR TR ThR
(note 35)
(Hit35)
At 1 May 2008 W-BENFRA-A 19,009 47,283 544 (200) 1,827 694 = (16,553) 52,604 216 52,820
Acquisition of subsidiaries WK B AR H40)

(note 40) - - - - - - - - - 89,027 89,027
Disposals of subsidiaries HERBARM41)

(note 41) - - - - - - - - - (83) (83)
Issue of convertible bonds BOMARES (H:233)

(note 33) - - - - - - 43,910 - 43,910 - 43,910
Shares issued at premium RaBRIRG 3,800 93,100 - - - - - - 96,900 - 96,900
Shares issue expenses ROBITRS - (2,534) = = = - - - (2,534) = (2,534)
Exercise of share options TR RE 2,000 1,827 - - (1,827) - - - 2,000 - 2,000
Transactions with owners REFAETZRS 5,800 92,393 = = (1,827) - 43910 - 140,276 88,944 229,220
Profit for the year AEENRA - - - - - - - 02 21,09 (7521) 13571
Other comprehensive income ~ Eft2EKA
Exchange gain on translation of  BEFN EMEBRR 2

financial statements of E R lE

foreign operations - - 456 - - - - - 456 26 482
Reclassification adjustment ?i@ﬁ%ﬁﬁ?%’& GLE

relating to release of share of B E A AR

assoclates' reserve upon i%ﬁn Eaz

disposals of associates - - - - - (694) - - (694) - (694)
Total comprehensive income ~ AEE2FRALE

for the year - - 456 - - (694) - 21,092 20,854 (7,495) 13,359
At 30 April 2009 RBENEMA=1A 24,809 139,676 1,000 (200) - - 43,910 4,539 213,734 81,665 295,399
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For the year ended 30 April 2010 #HZE—

—BEMA=1TRLFE

Minority
Attributable to owners of the Company interest Total
SERR
RARHEE AR Bz At
(Accu-
Convertible  mulated
Share bonds losses)/
Share Share Translation Special option Other equity  Retained
capital  premium*  reserve*  reserve*  reserve*  reserve*  reserve* profits* Total
TaRES (BHER)/
Rx  RORE* BERE  SHEE BRERE  ARRE  RARG  REEA At
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ThR ThT ThT TAL TAL TARL TARL TR TR TR TR
(note 35)
(Hit35)
At 1 May 2009 RZEENERA-R 24,809 139,676 1,000 (200) = = 43,910 4,539 213,734 81,665 295,399
Shares issued at premium RREEIRG 4,960 124,000 - - - - - - 128,960 - 128,960
Shares issue expenses RNEIRT - (1,000) - - - - - - (1,000) - (1,000)
Conversion of convertible bonds B AT AR E4 25,000 7232 - - - - (7489 - 69,878 - 69,878
Transactions with owners BEEAETZRS 29,960 195,322 - - - - (27,444) - 197,838 - 197,838
Loss for the year AEERE - - - - - - - (64569) (64569  (147%)  (79,365)
Other comprehensive income ~ Et2EKA
Exchange loss on translation of  #E SN EMEKER 2
financial statements of EXEE
foreign operations - - (56) - - - - - (56) 5 (51)
Reclassification adjustment FRLENBARNERAE
relating to release of RBELERIERE
translation reserve upon (GEZ))
disposals of subsidiaries
(note 41) - - 235 - - - - - 235 - 235
Total comprehensive income  AFE2RFERALE
for the year - - 179 - - - - (64,569) (64,390) (14,791) (79,181)
At 30 April 2010 R=%-SEMAZtA 54769 334,998 1,179 (200) - - 16466 (60030) 347,182 66874 414,056

@ The aggregate amount of these balances of HK$292,413,000 (2009: & ZENEBRB A £292,413,0008 T (Z T NF ¢

HK$188,925,000) in surplus is included as reserves in the consolidated statement

of financial position.

188,925,000/ 7T ) Z BTN B IR ELZ S MBARR K Z
B -

The special reserve represents the difference between the nominal value of the R EEREAKEN =TT —FHHR - WUTENE
shares of the acquired subsidiaries and the nominal value of the Company’'s A FIRR A EI{E B2 Rl gt U iE sZ S 08 A Bl i T bA %
shares issued for their acquisition at the time of the Group's reorganisation in T2 AR RIRNEE L Z5E °

2001.

Other reserve represents the share of net reserves of an associate.

HAfH IR G — ke AR R -
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Consolidated Statem

malRemER

For the year ended 30 April 2010 BE=_Z=—ZFWA=THILFE

2010 2009
—EB-2F —ETNEF
Notes HK$’'000 HK$'000
k3 FE FHT
(Re-presented)
(&E5)
Cash flows from operating activities of BERCRILEEER S
continuing and discontinued operations K& FEHIHERE
(Loss)/Profit before income tax BTSSR AT (E518), w7l
Continuing operations FHEGE (81,277) 16,552
Discontinued operations BRI R (2,046) (1,916)
(83,323) 14,636
Adjustments for: R -
Impairment of receivables made e IR BRI (E - 97
Impairment of receivables written back 1 0] jE Uk BR TEDRU(E (69) (57)
Amortisation of land use rights and T E AR ETRE
operating lease prepayments SEINEOEE: (355 167 81
Amortisation of other intangible assets H{th 8 A i 15,336 7,357
Depreciation e 2,982 2,113
Dividend income for equity investments BRAEIRE 2 R B URA (29) (70)
Interest income FEUA (38) (573)
Write-off of property, plant and equipment VI - BB MR AE 2 i sE - 19
Gain on disposals of property, HEME - BB RRE2 W
plant and equipment (85) -
Loss/(Gain) on disposals of subsidiaries HEMB AT ZEE (W) 41 1,954 (2,967)
Loss/(Gain) on financial assets RATHEREZRSIBRZ
at fair value through profit or loss B EEZER (k) 20,433 (13,063)
Loss on disposals of available for sale HEREENKEE ZEE
financial assets 108 -
Share of results of associates FE(RES & A R - (1,701)
Imputed interest on convertible bonds AR E 5 2 FEER T8 8,042 4,753
Interest on bank loans, other payables and IRITE - HEMNERE K
amounts due to minority shareholders of ERHB AR DEIRE
subsidiaries FIBZFE 2,791 1,990
Provision for inventories FERE - 678
Loss/(Gain) on disposals of interests in HEBMENR 2SR/
associates (Yezs) 32 (45,650)
Operating loss before working capital EEESHDA 2 KERHE
changes (31,699) (32,357)
Decrease/(Increase) in inventories FERL,(35hn) 147 (277)
Decrease/(Increase) in trade receivables FEULE ZERIER D (3Eh0) 2,310 (4,025)
(Increase)/Decrease in deposits, prepayments 324 - AN FIE K&
and other receivables H b U BRIE (38 0) R (2,431) 2,285
Decrease in amounts due from associates FEUREE & A RIFIER - 232
Decrease in amount due from FEW 45 & N B FRIE R
an investee company - 1,005
Decrease in amount due from a minority FEUGT B A 7] SRR 3R R IB R >
shareholder of a subsidiary - 337
(Decrease)/Increase in trade payables ENESERECHRD) (681) 1,324
Increase/(Decrease) in accrued charges and BT E B N E AR
other payables BRIEZ N, (R A) 19,283 (2,994)
Increase in amounts due to minority FEATB B A 7] D EPE R FRIEIE N
shareholders of subsidiaries 3,657 15,623
Cash used in operations KEFARE (9,414) (18,847)
Income taxes paid B EEH (30) =
Net cash used in operating activities REEETARSFER (9,444) (18,847)
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For the year ended 30 April 2010 &(ZE—=
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2010 2009
—ZE-ZF —ETNEF
Notes HK$’000 HK$’000
M at FERT AT
(Re-presented)
€7D
Cash flows from investing activities BRETHRERE
Dividend received from equity investments B AR iER & IR S 29 70
Interest received B UFLS 38 573
Purchase of available-for-sale financial assets BB & aJ K S EEE - (108)
Purchase of financial assets at fair value BEEATENERIIRZ
through profit or loss BT A E - (62,476)
Proceeds from disposals of available for sale  H&ER[ B EB B EEMRSRE
financial assets 1,177 -
Proceeds from disposals of financial assets at H&EZRAFERIBRIIEEZ
fair value through profit or loss WIS EEMSHRIA 51,108 49
Proceeds from disposals of property, HEYZE - BERZBEEHKIE
plant and equipment 130 -
Purchase of property, plant and equipment BEWE  WENMEKRE (30,484) (7,429)
Acquisition of subsidiaries LG EPNE] 40 - (69,105)
Cash inflow/(outflow) from disposals of HERBARRERA
subsidiaries, net of cash disposed of GRE)(EHBREEEES) 41 9,512 (8,180)
Proceeds from disposals of associates S B A Bl FT 1S IR 226 56,780
Purchase of land use rights B8 B+ P A - (5,065)
Net cash generated from/(used in) BREFEE (TR RESFE
investing activities 31,736 (94,891)
Cash flows from financing activities BETHRERE
Proceeds from shares issued BATID ETS RUE 128,960 98,900
Shares issue expenses paid BB HETEY (1,000) (2,534)
Repayment of bank loan ERBITER (75) (144)
Interest paid on bank loan not BERAFABEER 2
wholly repayable within five years RITERZFE (51) (110)
Other interest paid Hfh FEASFIE (2,740) (1,880)
Net cash generated from financing METHME2ESFEE
activities 125,094 94,232
Net increase/(decrease) in cash and ReERFESEEERZ
cash equivalents BEFEEM CRD) 147,386 (19,506)
Cash and cash equivalents at beginning of £ xHRERNEZEEEE
the year 15,113 34,619
Cash and cash equivalents at end of FRZASRELEEER
the year 28 162,499 15,113
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Notes to the Financia
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For the year ended 30 April 2010 BZE-_Z—ZFNA=F+HIFE

GENERAL INFORMATION

China Bio-Med Regeneration Technology Limited (the “Company”)
was incorporated as an exempted company with limited liability in the
Cayman Islands under the Companies Law (Revision 2001) of Cayman
Islands on 20 April 2001. The address of its registered office is P.O.
Box 309, Ugland House, South Church Street, George Town, Grand
Cayman, KY1-1104, Cayman Islands and its principal place of business
is Suites 3101-5, 31st Floor, Dah Sing Financial Centre, 108 Gloucester
Road, Wanchai, Hong Kong. The Company’s shares are listed on the
Growth Enterprise Market (the “GEM") of The Stock Exchange of Hong
Kong Limited (the "Stock Exchange”).

The Company is an investment holding company. Details of the
activities of its principal subsidiaries are set out in note 43 to the
financial statements. The Company and its subsidiaries are collectively
referred to as the “Group” hereafter.

The financial statements for the year ended 30 April 2010 were
approved for issue by the board of directors on 20 July 2010.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

2.1 Basis of preparation

The financial statements on pages 39 to 111 have been prepared
in accordance with Hong Kong Financial Reporting Standards
("HKFRSs"”) which collective term includes all applicable
individual Hong Kong Financial Reporting Standards, Hong Kong
Accounting Standards and Interpretations issued by the Hong
Kong Institute of Certified Public Accountants (“HKICPA").
The financial statements also include the applicable disclosure
requirements of the Hong Kong Companies Ordinance and the
Rules Governing the Listing of Securities on GEM of the Stock
Exchange (“GEM Listing Rules”).

The significant accounting policies that have been used in
the preparation of these financial statements are summarised
below. These policies have been consistently applied to all the
years presented unless otherwise stated. The adoption of new
or amended HKFRSs and the impacts on the Group’s financial
statements, if any, are disclosed in note 3.

The financial statements have been prepared on the historical
cost basis except for financial assets at fair value through profit or
loss, which are stated at fair values. The measurement bases are
fully described in the accounting policies below.

It should be noted that accounting estimates and assumptions
are used in preparation of the financial statements. Although
these estimates are based on management’s best knowledge
and judgement of current events and actions, actual results
may ultimately differ from those estimates. The areas involving
a higher degree of judgement or complexity, or areas where
assumptions and estimates are significant to the financial
statements, are disclosed in note 4.

—REH
FEEMESEERBRERAR(TARR DR
—_2E— illflﬂ THRBERSHES QDA
—EE-FEIIRERERSTMKILE
XEHEBERAR A=k EEE M
252 14 B AP.O. Box309 * Ugland House,
South Church Street, George Town, Grand
Cayman, KY1-1104,Cayman Islands 5 &% & {1
ELATB108SEAFT S /A O311#83101-5% -
RRBIROREBEE X SFAERA R ([EER
AT D BIZEAR(TRIZEAR ) £7 e

ARRRJ—FRREZER AR EX2MB2 X
B BEHR MBS MA M TE43 - AR A REKES
ALyl SEIN

BE_T-TFNA=1HIFFE 2 PBREK
ERZZ—ZTFLA-tHHEZSHET
)

TEEBEME

2.1 RBEEE
HNEE1NMEZ R BEBRE IR E
EAMBRE LR ([EBMBREE
8l pEmESeHFoe((E5e
BB )i 2 A A BB (BRI BB
BHREER  BEQEARRE)M
%@o%%ﬁ%ﬁ@%%% B1E&H1 2
BB T R AR E S LR
(TRIZR EFTR8]) o

ARSI F R 2 X B EFTBUR
BN T X - RBEAFIRREIN - BEFK
REBREANAEZ2RFE - LRAH
RIS RT 2 B 15 A R AR SR
BBMER 2 FE(ME) IR RE3P K

5= o

RSB ER AT ERERRIIERIN
R BHRIIRELRARE - sTEE
—!&—u$ EATXZ E+EK%EFIO

Bimis  GEVBRRESHRAG
baT RRER - BE L EF At EREE
& 1R B S0 [ 7 B 2 SR VIR 8 I )
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fEt 2B - FREEHESERHEZ
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For the year ended 30 April 2010 HE_—ZT—ZFNA=+HIFE

2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

2.2

2.3

Basis of consolidation

The consolidated financial statements incorporate the financial
statements of the Company and its subsidiaries (see note 2.3
below) made up to 30 April each year.

Subsidiaries are consolidated form the date on which control is
transferred to the Group. They are excluded from consolidation
from the date that control ceases.

Intra-group transactions, balances and unrealised gains and
losses on transactions between group companies are eliminated
in preparing the consolidated financial statements. Where
unrealised losses on intra-group asset sales are reversed on
consolidation, the underlying asset is also tested for impairment
from the Group's perspective. Amounts reported in the financial
statements of subsidiaries have been adjusted where necessary to
ensure consistency with the accounting policies adopted by the
Group.

Minority interest represents the portion of the profit or loss and
net assets of a subsidiary attributable to equity interests that
are not owned by the Group and are not the Group’s financial
liabilities.

Minority interests are presented in the consolidated statement
of financial position within equity, separately from the equity
attributable to the owners of the Company. Profit or loss
attributable to the minority interests are presented separately
in the consolidated statement of comprehensive income as an
allocation of the Group's results.

Subsidiaries

Subsidiaries are entities (including special purpose entities) over
which the Group has the power to control the financial and
operating policies so as to obtain benefits from their activities.
The existence and effect of potential voting rights that are
currently exercisable or convertible are considered when assessing
whether the Group controls another entity.

In consolidated financial statements, acquisition of subsidiaries
(other than those under common control) is accounted for by
applying the purchase method. This involves the estimation of fair
value of all identifiable assets and liabilities, including contingent
liabilities of the subsidiary, at the acquisition date, regardless of
whether or not they were recorded in the financial statements
of the subsidiary prior to acquisition. On initial recognition,
the assets and liabilities of the subsidiary are included in the
consolidated statement of financial position at their fair values,
which are also used as the bases for subsequent measurement in
accordance with the Group’s accounting policies.

2.

TEETEEMER)

2.2

2.3

mEEE
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SEBEAZ X FNREB AR 524
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SEARIABEEEETRERR o K
BRRMBHRTMEZBZ B NFE
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BRI B
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2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

2.3

2.4

2.5

Subsidiaries (Cont’'d)

In the Company’s statement of financial position, subsidiaries
are carried at cost less any impairment loss unless the subsidiary
is held for sale or included in a disposal group. The results of
the subsidiaries are accounted for by the Company on the basis
of dividends received and receivable at the reporting date. All
dividends whether received out of the investee’s pre or post-
acquisition profits are recognised in the Company’s profit or loss.

Associates

Associates are those entities over which the Group is able to exert
significant influence, generally accompanying a shareholding of
between 20% and 50% of voting rights but which are neither
subsidiaries nor investment in a joint venture.

In consolidated financial statements, an investment in an
associate is initially recognised at cost and subsequently
accounted for using the equity method. Under the equity
method, the Group’s interest in the associate is carried at cost
and adjusted for the post-acquisition changes in the Group’s
share of the associate’s net assets less any identified impairment
loss, unless it is classified as held for sale (or included in a disposal
group that is classified as held for sale). The profit or loss for the
period includes the Group's share of the post-acquisition, post-
tax results of the associate for the year, including any impairment
loss on the investment in associate recognised for the year.

When the Group’s share of losses in an associate equals or
exceeds its interest in the associate, the Group does not recognise
further losses, unless it has incurred legal or constructive
obligations or made payments on behalf of the associate. For
this purpose, the Group’s interest in the associate is the carrying
amount of the investment under the equity method together
with the Group’s long-term interests that in substance form part
of the Group’s net investment in the associate.

Foreign currency translation
The financial statements are presented in Hong Kong dollars
("HK$"), which is also the functional currency of the Company.

In the individual financial statements of the consolidated entities,
foreign currency transactions are translated into the functional
currency of the individual entity using the exchange rates
prevailing at the dates of the transactions. At the reporting date,
monetary assets and liabilities denominated in foreign currencies
are translated at the foreign exchange rates ruling at that date.
Foreign exchange gains and losses resulting from the settlement
of such transactions and from the reporting date retranslation of
monetary assets and liabilities are recognised in profit or loss.

2.
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2.5
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2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

2.5

2.6

Foreign currency translation (Cont’d)

Non-monetary items carried at fair value that are denominated
in foreign currencies are retranslated at the rates prevailing on
the date when the fair value was determined and are reported as
part of the fair value gain or loss. Non-monetary items that are
measured in terms of historical cost in a foreign currency are not
retranslated.

In the consolidated financial statements, all individual financial
statements of foreign operations, originally presented in a
currency different from the Group’s presentation currency,
have been converted into HK$. Assets and liabilities have been
translated into HK$ at the closing rates at the reporting date.
Income and expenses have been converted into HK$ at the
exchange rates ruling at the transaction dates, or at the average
rate over the reporting period provided that the exchange rates
do not fluctuate significantly. Any differences arising from this
procedure have been recognised in other comprehensive income
and accumulated separately in the translation reserve in equity.

When a foreign operation is sold, such exchange differences are
reclassified from equity to profit or loss as part of the gain or loss
on sale.

Property, plant and equipment

Buildings held for own use which are situated on leasehold land,
where the fair value of the building could be measured separately
from the fair value of the leasehold land at the inception of the
lease, and other items of property, plant and equipment are
stated at cost less accumulated depreciation and accumulated
impairment losses. The cost of an asset comprises its purchase
price and any directly attributable costs of bringing the asset to
its working condition and location for its intended use.

Depreciation on property, plant and equipment is provided to
write off the cost less their residual values over their estimated
useful lives, using the straight-line method, at the following rates
per annum:
Buildings over 25 years or the terms of

the leases, whichever is shorter
over the terms of the leases
20%-25%
25%
25%

Leasehold improvements
Furniture and equipment
Computer equipment
Motor vehicle
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2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

2.6

2.7

2.8

Property, plant and equipment (Cont'd)
The assets’ residual values, depreciation methods and useful lives
are reviewed, and adjusted if appropriate, at each reporting date.

The gain or loss arising on retirement or disposal is determined
as the difference between the sales proceeds and the carrying
amount of the asset and is recognised in profit or loss.

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

Construction in progress is stated at cost less accumulated
impairment loss. Cost includes all construction expenditure and
other direct costs, including interest costs, attributable to such
projects. Cost on completed construction works are transferred
to the appropriate asset category. No deprecation is provided in
respect of construction in progress until it is available for use.

Land use rights and operating lease prepayments
Upfront payments made to acquire land held under an operating
lease are stated at costs less accumulated amortisation and
any accumulated impairment losses. The determination if an
arrangement is or contains a lease and the lease is an operating
lease is detailed in note 2.14. Amortisation is calculated on the
straight-line method over the term of the lease/right of use
except where an alternative basis is more representative of the
time pattern of benefits to be derived by the Group from use of
the land.

Goodwill

Goodwill represents the excess of the cost of a business
combination over the Group's interest in the net fair value of the
acquiree’s identifiable assets, liabilities and contingent liabilities.
The cost of the business combination is measured at the
aggregate of the fair values, at the date of exchange, of assets
given, liabilities incurred or assumed, and equity instruments
issued by the Group, plus any costs directly attributable to the
business combination.

Goodwill is stated at cost less accumulated impairment losses.
Goodwill is allocated to cash-generating units and is tested
annually for impairment (see note 2.18).
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2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

2.8

2.9

Goodwill (Cont'd)

Any excess of the Group’s interest in the net fair value of the
acquiree’s identifiable assets, liabilities and contingent liabilities
over the cost of a business combination is recognised immediately
in profit or loss.

On subsequent disposal of a subsidiary, the attributable amount
of goodwill capitalised is included in the determination of the
amount of gain or loss on disposal.

Intangible assets (other than goodwill) and
research and development activities

Acquired intangible assets are recognised initially at cost.
After initial recognition, intangible assets with finite useful
lives are carried at cost less accumulated amortisation and any
accumulated impairment losses. Amortisation for intangible
assets with finite useful lives is provided on straight-line basis over
their estimated useful lives. Amortisation commences when the
intangible assets are available for use. The following useful lives
are applied:

Trademark
Patents

15 years
15 years

All research and development costs are expensed as incurred.

2.10 Financial assets

The Group's accounting policies for financial assets other than
interests in subsidiaries and associates are set out below.

Financial assets are classified into the following categories: loans
and receivables, financial assets at fair value through profit or loss
and available-for-sale financial assets. Management determines
the classification of its financial assets at initial recognition
depending on the purpose for which the financial assets were
acquired and where allowed and appropriate, re-evaluates this
designation at every reporting date.

All financial assets are recognised when, and only when, the
Group becomes a party to the contractual provisions of the
instrument. Regular way purchases of financial assets are
recognised on trade date. When financial assets are recognised
initially, they are measured at fair value, plus, in the case of
investments not at fair value through profit or loss, directly
attributable transaction costs.

Derecognition of financial assets occurs when the rights to
receive cash flows from the investments expire or are transferred
and substantially all of the risks and rewards of ownership have
been transferred.
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For the year ended 30 April 2010 HE_—Z—ZFNA=+HIFE

2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)
2.10 Financial assets (Cont’d)
At each reporting date, financial assets are reviewed to assess
whether there is objective evidence of impairment. If any such
evidence exists, impairment loss is determined and recognised
based on the classification of the financial asset.

(i)

(ii)

(iii)

Financial assets at fair value through profit or loss
Financial assets are classified as held for trading if they are
acquired for the purpose of selling in the near term, or it is
part of a portfolio of identified financial instruments that
are managed together and for which there is evidence of
a recent pattern of short-term profit-taking. Derivatives,
including separated embedded derivatives are also classified
as held for trading unless they are designated as effective
hedging instruments or financial guarantee contracts.

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

Subsequent to initial recognition, the financial assets
included in this category are measured at fair value with
changes in fair value recognised in profit or loss. Fair value
is determined by reference to active market transactions
or using a valuation technique where no active market
exists. Fair value gain or loss does not include any dividend
or interest earned on these financial assets. Dividend and
interest income is recognised in according with the Group’s
policies in note 2.16 to these financial statements.

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 are subsequently
measured at amortised cost using the effective interest
method, less any impairment losses. Amortised cost is
calculated taking into account any discount or premium on
acquisition and includes fees that are an integral part of
the effective interest rate and transaction cost.

Available-for-sale financial assets

Non-derivative financial assets that do not qualify for
inclusion in any of the other categories of financial assets
are classified as available-for-sale financial assets.

For available-for-sale investments in equity securities 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 instruments, they are
measured at cost less any identified impairment losses at
each reporting date subsequent to initial recognition.
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For the year ended 30 April 2010 HE_—ZT—ZFNA=+HIFE

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

2.10 Financial assets (Cont’'d)

Impairment of financial assets

At each reporting date, financial assets other than at fair value
through profit or loss are reviewed to determine whether there is
any objective evidence of impairment.

Objective evidence of impairment of individual financial assets
includes observable data that comes to the attention of the
Group about one or more of the following loss events:

- Significant financial difficulty of the debtor;

- A breach of contract, such as a default or delinquency in
interest or principal payments;

- It becoming probable that the debtor will enter bankruptcy
or other financial reorganisation;

- Significant changes in the technological, market, economic
or legal environment that have an adverse effect on the
debtor; and

- A significant or prolonged decline in the fair value of an
investment in an equity instrument below its cost.

Loss events in respect of a group of financial assets include
observable data indicating that there is a measurable decrease
in the estimated future cash flows from the group of financial
assets. Such observable data includes but not limited to adverse
changes in the payment status of debtors in the group and,
national or local economic conditions that correlate with defaults
on the assets in the group.

If any such evidence exists, the impairment loss is measured and
recognised as follows:

(i) Financial assets carried at amortised cost

If there is objective evidence that an impairment loss
on loans and receivables carried at amortised cost has
been incurred, the amount of the loss is measured as the
difference between the asset’s carrying amount and the
present value of estimated future cash flows (excluding
future credit losses that have not been incurred) discounted
at the financial asset’s original effective interest rate (i.e.
the effective interest rate computed at initial recognition).
The amount of the loss is recognised in profit or loss of the
period in which the impairment occurs.

If, in 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 to the
extent that it does not result in a carrying amount of the
financial asset exceeding what the amortised cost would
have been had the impairment not been recognised at
the date the impairment is reversed. The amount of the
reversal is recognised in profit or loss of the period in which
the reversal occurs.
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For the year ended 30 April 2010 HE_—Z—ZFNA=+HIFE

2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

2.10 Financial assets (Cont’'d)

2.11

(i) Available-for-sale financial assets carried at cost

The amount of impairment loss is measured as the
difference between the carrying amount of the financial
asset and the present value of estimated future cash flows
discounted at the current market rate of return for a similar
financial asset. Such impairment losses are not reversed in
subsequent periods.

Financial assets other than financial assets at fair value through
profit or loss and trade receivables that are stated at amortised
cost, impairment losses are written off against the corresponding
assets directly. Where the recovery of trade receivables is
considered doubtful but not remote, the impairment losses for
doubtful receivables are recorded using an allowance account.
When the Group is satisfied that recovery of trade receivables is
remote, the amount considered irrecoverable is written off against
trade receivables directly and any amounts held in the allowance
account in respect of that receivable are reversed. Subsequent
recoveries of amounts previously charged to the allowance
account are reversed against the allowance account. Other
changes in the allowance account and subsequent recoveries of
amounts previously written off directly are recognised in profit or
loss.

Inventories

Inventories are carried at the lower of cost and net realisable
value. Cost is determined using the first-in, first-out method, and
in the case of work in progress and finished goods, comprise
direct materials, direct labour and an appropriate proportion of
overheads. Net realisable value is the estimated selling price in the
ordinary course of business less the estimated cost of completion
and applicable selling expenses.

2.12 Cash and cash equivalents

Cash and cash equivalents include cash at banks and in hand.

2.13 Financial liabilities

The Group's financial liabilities include bank loans, trade
payables, accrued charges and other payables, convertible bonds
and amounts due to minority shareholders of subsidiaries.

Financial liabilities are recognised when the Group becomes a
party to the contractual provisions of the instrument. All interest
related charges are recognised in accordance with the Group’s
accounting policy for borrowing costs (see note 2.20).

A financial liability is derecognised when the obligation under the
liability is discharged or cancelled or expires.
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For the year ended 30 April 2010 HE_—ZT—ZFNA=+HIFE

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)
2.13 Financial liabilities (Cont'd)

Where an existing financial liability is replaced by another from
the same lender on substantially different terms, or the terms of
an existing liability are substantially modified, such an exchange
or modification is treated as a derecognition of the original
liability and the recognition of a new liability, and the difference
in the respective carrying amount is recognised in profit or loss.

Borrowings

Borrowings are recognised initially at fair value, net of transaction
costs incurred. Borrowings are subsequently stated at amortised
costs; any difference between the proceeds (net of transaction
costs) and the redemption value is recognised in profit or loss
over the period of the borrowings using the effective interest
method.

Borrowings are classified as current liabilities unless the Group
has an unconditional right to defer settlement of the liability for
at least twelve months after the reporting date.

Convertible bonds

Convertible bonds that can be converted to equity share capital
at the option of the holder, where the number of shares that
would be issued on conversion and the value of the consideration
that would be received at that time do not vary, are accounted
for as compound financial instruments which contain both a
liability component and an equity component.

Convertible bond issued by the Company that contain both
financial liability and equity components are classified separately
into respective liability and equity components on initial
recognition. On initial recognition, the fair value of the liability
component is determined using the prevailing market interest
rate for similar non-convertible debts. The difference between the
proceeds of the issue of the convertible bond and the fair value
assigned to the liability component, representing the call option
for conversion of the bond into equity, is included in equity as
convertible bonds equity reserve.

The liability component is subsequently carried at amortised cost
using the effective interest method. The equity component will
remain in equity until conversion or redemption of the bond.

When the bond is converted, the convertible bonds equity reserve
and the carrying value of the liability component at the time of
conversion, is transferred to share capital and share premium as
consideration for the shares issued. If the bond is redeemed, the
convertible bonds equity reserve is released directly to retained
profits/accumulated losses.

Other financial liabilities

Other financial liabilities are recognised initially at their fair value
and subsequently measured at amortised cost, using the effective
interest method.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING

POLICIES (Cont'd)

2.14 Leases

An arrangement, comprising a transaction or a series of
transactions, is or contains a lease if the Group determines that
the arrangement conveys a right to use a specific asset or assets
for an agreed period of time in return for a payment or a series of
payments. Such a determination is made based on an evaluation
of the substance of the arrangement and is regardless of whether
the arrangement takes the legal form of a lease.

(i)  Classification of assets leased to the Group
Assets that are held by the Group under leases which
transfer to the Group substantially all the risks and rewards
of ownership are classified as being held under finance
leases. Leases which do not transfer substantially all the
risks and rewards of ownership to the Group are classified
as operating leases, with the following exception:

- land held for own use under an operating lease, the
fair value of which cannot be measured separately
from the fair value of a building situated thereon, at
the inception of the lease, is accounted for as being
held under a finance lease, unless the building is
also clearly held under an operating lease (see note
2.6). For these purposes, the inception of the lease is
the time that the lease was first entered into by the
Group, or taken over from the previous lessee.

(ii)  Operating lease charges as the lessee

Where the Group has the right to use of assets held
under operating leases, payments made under the leases
are charged to profit or loss on a straight line basis over
the lease terms except where an alternative basis is more
representative of the pattern of benefits to be derived from
the leased assets. Lease incentives received are recognised
in profit or loss as an integral part of the aggregate net
lease payments made. Contingent rental are charged to
profit or loss in the accounting period in which they are
incurred.

2.15 Share capital

Ordinary shares are classified as equity. Share capital is
determined using the nominal value of shares that have been
issued.

Any transaction costs associated with the issuing of shares
are deducted from share premium (net of any related income
tax benefit) to the extent they are incremental costs directly
attributable to the equity transaction.

2.

FESTBERBE ()
2.14 AE

e 745 5= R T8 17155 5 s B 1A 1455 XE B S
158 FA#E 8 AR ER — Z 5 — 3B SR XA
2R BE-ARSEEERHZ
FZRLHBR R BEIREE - ZAR
EDNENZHRNT 2 BEEFEMEL -
i i % B L2 HE R B ERIE & 2 £ 2T
e

(i) HBEFFEFEEESH

AEERBEEEREZEE M
H e 8RB g B 6 #E A 2
VEBEAKEHENNES
REBEENRAZEE - 18
A7 52 B2 B R E A fe B
BRMNEZBE T RAKER
& MEPAT IS

- BELEHEEREERZ
T MERAFEEEE
B S VIREREEE Y
BEYZ AFED B
2 AgkREREEE
FBE 2SR - MEwHZ
BFTREBLEHERF
BIBRSN RFTEE2.6) © BLEZ
ZENME - ZHEEZH
IR AAREB RGN
BRATAE S B AT AT A
R o

(i) 1ERBREANZKEEHEH
MAEERNRZHERSTEE
ZERE RS2 R ES
HRNEREZBBRET IR - 20
BEREEERTFHHRREME
EEEME® 2 BaBE R
Sh o BUER 2 HE SRS &
BaXRPRIAMSMFES LR
ZHRED - ABHSERESL

SRR B BTk -

2.15 BRA&

TR D ERER - RATIERAE %
TIRD 2 EEEE °

EEZEITRND AR R ZRAE B
17 )58 {8 7 F0 B Ot 2= (A AR BA AT {S B A
g) AR R 5 B KB IE 2B
ARABR °

058 | China Bio-Med Regeneration Technology Limited Annual Report 2010




Notes to the Financia
R R M EE

For the year ended 30 April 2010 HE_—ZT—ZFNA=+HIFE

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)

2.16 Revenue recognition

Revenue comprises the fair value of the consideration received
or receivable for the sale of goods, the rendering of services and
the use by others of the Group’s assets yielding interest, net of
rebates and discounts. Provided it is probable that the economic
benefits will flow to the Group and the revenue and costs, if
applicable, can be measured reliably, revenue is recognised as
follows:

Corporate service income is recognised when the services are
provided and the transaction can be measured reliably, and
it is probable that the economic benefits associated with the
transaction will flow to the Group.

Income arising from funds and wealth management services
is recognised when the relevant services are rendered and the
amount can be reliably estimated and it is probable that it will be
received.

Sales of goods are recognised upon transfer of significant risks
and rewards of ownership to the customer. This is usually taken
as the time when the goods are delivered and the customer has
accepted the goods.

Interest income is recognised on a time-proportion basis using
the effective interest method.

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

2.17 Government grants

Grants from the government are recognised at their fair value
where there is a reasonable assurance that the grant will be
received and the Group will comply with all attached conditions.
Government grants relating to costs are deferred and recognised
in profit or loss over the period necessary to match them with the
costs that they are intended to compensate. Government grants
relating to the purchase of property, plant and equipment are
included in non-current liabilities as deferred government grants
and are recognised in profit or loss on a straight line basis over
the expected lives of the related assets.

2.18 Impairment of non-financial assets

Goodwill arising on an acquisition of subsidiaries, other intangible
assets, property, plant and equipment, land use rights and
operating lease prepayments and interests in subsidiaries and
associates are subject to impairment testing.

Goodwill is tested for impairment at least annually, irrespective of
whether there is any indication that they are impaired. All other
assets are tested for impairment whenever there are indications
that the asset’s carrying amount may not be recoverable.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2.
POLICIES (Cont'd)

2.18 Impairment of non-financial assets (Cont'd)

TEETEEMEE)
2.18 FMBEEREHK)

An impairment loss is recognised as an expense immediately for
the amount by which the asset’s carrying amount exceeds its
recoverable amount. Recoverable amount is the higher of fair
value, reflecting market conditions less costs to sell, 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 assessment of time value of money
and the risk specific to the asset.
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For the purposes of assessing impairment, where an asset does REERENS - HEEELEZRER
not generate cash inflows largely independent from those from ARB ES B IREMEE - "I
other assets, the recoverable amount is determined for the BRI BYEERERAZRDE
smallest group of assets that generate cash inflows independently FZEA(EHIR%F EBAERE - AL -

(i.e. a cash-generating unit). As a result, some assets are tested é?{l%h&ﬁﬁz@ﬁ Al BEHD

individually for impairment and some are tested at cash-
generating unit level. Goodwill in particular is allocated to those
cash-generating units that are expected to benefit from synergies
of the related business combination and represent the lowest
level within the Group at which the goodwill is monitored for
internal management purpose.

Impairment losses recognised for cash-generating units, to
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which goodwill has been allocated, are credited initially to the BEE Pt ABREEREE - FEE
carrying amount of goodwill. Any remaining impairment loss is REES T N2 FAREEREERAFE

charged pro rata to the other assets in the cash generating unit,
except that the carrying value of an asset will not be reduced
below its individual fair value less cost to sell, or value in use, if
determinable.

An impairment loss on goodwill is not reversed in subsequent
periods including impairment losses recognised in an interim
period. In respect of other assets, an impairment loss is reversed
if there has been a favourable change in the estimates used to
determine the asset’s recoverable amount and only to the extent
that the asset’s carrying amount does not exceed the carrying
amount that would have been determined, net of depreciation or
amortisation, if no impairment loss has been recognised.

2.19 Employee benefits

(i)  Retirement benefits
The Group operates a defined contribution Mandatory
Provident Fund retirement benefits scheme (the “MPF
Scheme”) under the Mandatory Provident Fund Schemes
Ordinance, for those employees who are eligible to
participate in the MPF Scheme. Contributions are made
based on a percentage of the employees’ basic salaries and
are charged to profit or loss as they become payable in
accordance with the rules of the MPF Scheme. The assets
of the MPF Scheme are held separately from those of the
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employer’s contributions vest fully with the employees EH Z B HEFEEH R 285
when contributed into the MPF Scheme. EEMA
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2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)
2.19 Employee benefits (Cont'd)

(i)

(ii)

(iii)

(iv)

Retirement benefits (Cont’d)

The employees of the Group's subsidiaries which operate
in the Mainland China are required to participate in a
central pension scheme operated by the local municipal
government. These subsidiaries are required to contribute
a percentage of its payroll costs to the central pension
scheme. The contributions are charged to profit or loss as
they become payable in accordance with the rules of the
central pension scheme.

Short-term employee benefits

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

Non-accumulating compensated absences such as sick
leave and maternity leave are not recognised until the time
of leave.

Profit sharing and bonus plans

Provisions for profit sharing and bonus are recognised
when the Group has a present legal or constructive
obligation as a result of services rendered by employees
and a reliable estimate of the obligation can be made.

Share-based employee compensation

All share-based payment arrangements granted after
7 November 2002 and had not vested on 1 May 2005
are recognised in the financial statements. The Group
operates equity-settled share-based compensation plans for
remuneration of its employees.

All employee services received in exchange for the grant
of any share-based compensation are measured at their
fair values. These are indirectly determined by reference
to the share options awarded. Their value is appraised at
the grant date and excludes the impact of any non-market
vesting conditions (for example, profitability and sales
growth targets).

All share-based compensation is recognised as an expense
in profit or loss over the vesting period if vesting conditions
apply, or recognised as an expense in full at the grant date
when the equity instruments granted vest immediately
unless the compensation qualified for recognition as
asset, with a corresponding increase in the share option
reserve in equity. If vesting conditions apply, the expense
is recognised over the vesting period, based on the best
available estimate of the number of share options expected
to vest. Non-market vesting conditions are included
in assumptions about the number of options that are
expected to vest. Estimates are subsequently revised, if
there is any indication that the number of share options
expected to vest differs from previous estimates.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)
2.19 Employee benefits (Cont'd)

(iv) Share-based employee compensation (Cont’d)

At the time when the share options are exercised, the
amount previously recognised in share option reserve
will be transferred to share premium. After vesting date,
when the vested share options are later forfeited or are
still not exercised at the expiry date, the amount previously
recognised in share option reserve will be transferred to

retained profits/accumulated losses.

2.20 Borrowing costs

2.21

Borrowing costs incurred for the acquisition, construction or
production of any qualifying asset are capitalised during the
period of time that is required to complete and prepare the
asset for its intended use. A qualifying asset is an asset which
necessarily takes a substantial period of time to get ready for its
intended use or sale. Other borrowing costs are expensed when
incurred.

Borrowing costs are capitalised as part of the cost of a qualified
asset when expenditure for the asset is being incurred, borrowing
costs are being incurred and activities that are necessary
to prepare the asset for its intended use or sale are being
undertaken. Capitalisation of borrowing costs ceases when
substantially all the activities necessary to prepare the qualifying
asset for its intended use or sale are complete.

Accounting for income taxes
Income tax comprises current tax and deferred tax.

Current income tax assets and/or liabilities comprise those
obligations to, or claims from, tax authorities relating to the
current or prior reporting period, that are unpaid at the reporting
date. They are calculated according to the tax rates and tax laws
applicable to the fiscal periods to which they relate, based on the
taxable profit for the year. All changes to current tax assets or
liabilities are recognised as a component of tax expense in profit
or loss.

Deferred tax is calculated using the liability method on temporary
differences at the reporting date between the carrying amounts
of assets and liabilities in the financial statements and their
respective tax bases. Deferred tax liabilities are generally
recognised for all taxable temporary differences. Deferred tax
assets are recognised for all deductible temporary differences,
tax losses available to be carried forward as well as other unused
tax credits, to the extent that it is probable that taxable profit,
including existing taxable temporary differences, will be available
against which the deductible temporary differences, unused tax
losses and unused tax credits can be utilised.

2.

TEETEEMEE)

2.19 BERER (&)

LR G2 S 1 ()

TEBRER  BERBRER
BHERZE|HBEREERME
E - NG EERRREREER
RN B E B AN ARTTEE - BB
EREREFERR 2SS
BERB RN, REEE -

(iv)

2.20 fEEmR A

2.21

U - ER A EEM R EREEM
EEZEERAN  RER M EREEE
RERBHBRARTER - RERE
EREVAE BRI EBEE
R ENEE - EMEERARRE
ARSI ©

HEEEELRX  BERFELEMES
ERARE R HE VAR ERT
{EEITHR - (EERATRFTER - {F
REBERBEENRAN—&D - EEEE
REERAREREHIHEMBARR
REPDEBTETRE - (EEKRARS
EILEAE -

RSBtz a5t A%
Fr{S 75 @ 1R BN AR T8 BURAE R IR ©

AHREHAER RABEEARDRK
A #RE R (BRSRE B MARS) @ [
BBERAMH Sz EESREVBEE
RzRE - BETVRBFARERTEHN -
2A B BRI 28 R B E R BOAR
B AHRAEESAGEZ —VIEEY
RBERPRERRBIARZ — 87 °

BEEHBTIENE E R B ERPB®RE
ZIREERER B ZHEZ R ERI
BEEAE - BERBRE-RAME
JREERT B B 22 TSR © fiwi P R LH 3R AT it
PAZAMAEREZR APHAHIEE
BEABAREESL  RIAA &S
ZAIIRERER - BIRERIA R M
AR BRRHERREHAEE

062 | China Bio-Med Regeneration Technology Limited Annual Report 2010




Notes to the Financ
R R M EE

For the year ended 30 April 2010 HE_—ZT—ZFNA=+HIFE

2. SUMMARY OF SIGNIFICANT ACCOUNTING 2.
POLICIES (Cont'd)

2.21 Accounting for income taxes (Cont’d)

TEETEEMER)
2.21 FrSBLz &5 75 A ()

Deferred tax assets and liabilities are not recognised if the
temporary difference arises from goodwill or from initial
recognition (other than in a business combination) of assets
and liabilities in a transaction that affects neither taxable nor
accounting profit or loss.

Deferred tax liabilities are recognised for taxable temporary
difference arising on investments in subsidiaries, except where the
Group is able to control the reversal of the temporary differences
and it is probable that the temporary differences will not reverse
in the foreseeable future.

Deferred tax is calculated, without discounting, at tax rates that
are expected to apply in the period the liability is settled or the
asset realised, provided they are enacted or substantively enacted
at the reporting date.

Changes in deferred tax assets or liabilities are recognised in
profit or loss, or in other comprehensive income or directly in
equity if they relate to items that are charged or credited to other
comprehensive income or directly in equity.

Current tax assets and current tax liabilities are presented in net
if, and only if,

(@  The Group has the legally enforceable right to set off the
recognised amounts; and

(b)  intends either to settle on a net basis, or to realise the asset
and settle the liability simultaneously.

The Group presents deferred tax assets and deferred tax liabilities
in net if, and only if,

(@)  the entity has a legally enforceable right to set off current
tax assets against current tax liabilities; and

(b)  the deferred tax assets and the deferred tax liabilities relate
to income taxes levied by the same taxation authority on
either:

(i)  the same taxable entity; or

(i)  different taxable entities which intend either to
settle current tax liabilities and assets on a net
basis, or to realise the assets and settle the liabilities
simultaneously, in each future period in which
significant amounts of deferred tax liabilities or assets
are expected to be settled or recovered.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. TESHHEME(E)
POLICIES (Cont'd)

2.22 Segment reporting 2.22 FPBRE

The Group identifies operating segments and prepares segment
information based on the regular internal financial information
reported to the executive directors for their decisions about
resources allocation to the Group’s business components and
for their review of the performance of those components.
The business components in the internal financial information
reported to the executive directors are determined following the
Group's major product and service lines.

The Group has identified tissue engineering — production and sale
of tissue engineering products as reportable segment.

The measurement policies the Group uses for reporting segment
results under HKFRS 8 are the same as those used in its financial
statements prepared under HKFRSs, except that:

- share of profit or loss of associates accounted for using the
equity method

- finance costs
- income tax

- corporate income and expenses which are not directly
attributable to the business activities of any operating
segment

are not included in arriving at the operating results of the
operating segment.

Segment assets include all assets but interests in associates. In
addition, corporate assets which are not directly attributable to
the business activities of any operating segment are not allocated
to a segment, which primarily applies to the Group’s headquarter.

Segment liabilities exclude corporate liabilities which are not
directly attributable to the business activities of any operating
segment and are not allocated to a segment. These include
deferred tax liabilities and liabilities incurred for financing rather
than operating purposes.

No asymmetrical allocations have been applied to reportable
segments.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont'd)
2.23 Related parties
For the purposes of these financial statements, a party is
considered to be related to the Group if:

U]

(ii)

(iii)

(iv)

(v)

(vi)

the party has the ability, directly or indirectly through one
or more intermediaries, to control the Group or exercise
significant influence over the Group in making financial
and operating policy decisions, or has joint control over the
Group;

the Group and the party are subject to common control;

the party is an associate of the Group or a joint venture in
which the Group is a venturer;

the party is a member of key management personnel of
the Group or the Group's parent, or a close family member
of such an individual, or is an entity under the control, joint
control or significant influence of such individuals;

the party is a close family member of a party referred to in (i)
or is an entity under the control, joint control or significant
influence of such individuals; or

the party is a post-employment benefit plan which is for
the benefit of employees of the Group or of any entity that
is a related party of the Group.

Close family members of an individual are those family members
who may be expected to influence, or be influenced by, that
individual in their dealings with the entity.

2.24 Discontinued operations
A discontinued operation is a clearly distinguishable component
of the Group’s business that has been disposed of or is classified
as held for sale, which represents a separate major line of
business or geographical area of operations of the Group.
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ADOPTION OF NEW OR AMENDED HKFRSs

In the current year, the Group has applied for the first time the
following new standards, amendments and interpretations (the “new
HKFRSs") issued by the HKICPA, which are relevant to and effective for
the Group’s financial statements for the annual period beginning on 1
May 2009:

HKAS 1 (Revised 2007) Presentation of financial statements

HKAS 23 (Revised 2007) Borrowing costs

HKAS 27 (Amendments) Cost of an investment in a subsidiary,
jointly controlled entity or
an associate
Share-based payment — vesting
conditions and cancellations
Operating segments
Annual improvements to
HKFRSs 2008

HKFRS 2 (Amendments)

HKFRS 8
Various

Other than as noted below, the adoption of the new HKFRSs had
no material impact on how the results and financial positions for the
current and prior periods have been prepared and presented.

HKAS 1 (Revised 2007) Presentation of financial
statements

The adoption of HKAS 1 (Revised 2007) makes certain changes to
the format and titles of the primary financial statements and to the
presentation of some items within these statements. It also gives rise to
additional disclosures.

The measurement and recognition of the Group’s assets, liabilities,
income and expenses is unchanged. However, some items that were
recognised directly in equity are now recognised in other comprehensive
income. HKAS 1 affects the presentation of owners’ changes in equity
and introduces a ‘Statement of comprehensive income’. Comparatives
have been restated to conform with the revised standard. The Group
has applied changes to its accounting polices on presentation of
financial statements and segment reporting retrospectively. However,
the changes to the comparatives have not affected the consolidated or
company statement of financial position at 1 May 2008 and accordingly
this statement is not presented.

HKAS 23 (Revised 2007) Borrowing costs

In respect of borrowing costs relating to qualifying assets for which
the commencement date for capitalisation is on or after 1 January
2009, the Group capitalises borrowing costs directly attributable to the
acquisition, construction or production of a qualifying asset as part of
the cost of that asset. The Group previously recognised all borrowing
costs as an expense immediately. This change in accounting policy was
due to the adoption of HKAS 23 Borrowing costs (Revised 2007). The
change in accounting policy had no material impact on the Group's
financial statements.
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ADOPTION OF NEW OR AMENDED HKFRSs
(Cont’d)

HKAS 27 (Amendments) Cost of an investment in a
subsidiary, jointly controlled entity or an associate

The amendment requires the investor to recognise dividends from
a subsidiary, jointly controlled entity or associate in profit or loss
irrespective the distributions are out of the investee’s pre-acquisition
or post-acquisition reserves. In prior years, the Company recognised
dividends out of pre-acquisition reserves as a recovery of its investment
in the subsidiaries, jointly controlled entity or associates (i.e. a reduction
of the cost of investment). Only dividends out of post-acquisition
reserves were recognised as income in profit or loss.

Under the new accounting policy, if the dividend distribution is
excessive, the investment would be tested for impairment according to
the Company’s accounting policy on impairment of non-financial assets.

The new accounting policy has been applied prospectively as required
by these amendments to HKAS 27 and therefore no comparatives have
been restated.

HKFRS 8 Operating segments

The adoption of HKFRS 8 has not affected the identified and
reportable operating segments for the Group. However, reported
segment information is now based on internal management reporting
information that is regularly reviewed by the chief operating decision
maker. In the previous annual financial statements, segments were
identified by reference to the dominant source and nature of the
Group's risks and returns. Comparatives have been restated on a basis
consistent with the new standard.

Annual improvements to HKFRSs 2008

In October 2008, the HKICPA issued its first Annual improvements to
HKFRSs which set out amendments to a number of HKFRSs. There are
separate transitional provisions for each standard. These amendments
did not have any impact of the current period results and financial
position.

At the date of authorisation of these financial statements, certain new
and amended HKFRSs have been published but are not yet effective,
and have not been adopted early by the Group.

The directors anticipate that all of the pronouncements will be adopted
in the Group’s accounting policy for the first period beginning after
the effective date of the pronouncement. Information on new and
amended HKFRSs that are expected to have impact on the Group’s
accounting policies is provided below. Certain other new and amended
HKFRSs have been issued but are not expected to have a material
impact of the Group's financial statements.
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ADOPTION OF NEW OR AMENDED HKFRSs
(Cont'd)
HKFRS 3 Business combinations (Revised 2008)

The standard is applicable in reporting periods beginning on or after
1 July 2009 and will be applied prospectively. The new standard
still requires the use of the purchase method (now renamed the
acquisition method) but introduces material changes to the recognition
and measurement of consideration transferred and the acquiree’s
identifiable assets and liabilities, and the measurement of non-
controlling interests (previously known as minority interest) in the
acquiree. The new standard is expected to have a significant effect on
business combinations occurring in the reporting period beginning on
or after 1 July 2009.

HKFRS 9 Financial instruments

The standard is effective for accounting periods beginning on or after
1 January 2013 and addresses the classification and measurement of
financial assets. The new standard reduces the number of measurement
categories of financial assets and all financial assets will be measured
at either amortised cost or fair value based on the entity’s business
model for managing the financial assets and the contractual cash
flow characteristics of the financial asset. Fair value gains and losses
will be recognised in profit or loss except for those on certain equity
investments which will be presented in other comprehensive income.
The directors are currently assessing the possible impact of the new
standard on the Group's results and financial position in the first year of
application.

HKFRS 27 Consolidated and separate financial
statements (Revised 2008)

The revised standard is effective for accounting periods beginning
on or after 1 July 2009 and introduces changes to the accounting
requirements for the loss of control of a subsidiary and for changes in
the Group'’s interest in subsidiaries. Total comprehensive income must
be attributed to the non-controlling interests even if this results in the
non-controlling interests having a deficit balance. The directors do not
expect the standard to have a material effect on the Group’s financial
statements.

Annual improvements 2009

The HKICPA has issued Improvements to Hong Kong Financial
Reporting Standards 2009. Most of the amendments become effective
for annual periods beginning on or after 1 January 2010. The Group
expects the amendment to HKAS 17 Leases to be relevant to the
Group's accounting policies. Prior to the amendment, HKAS 17
generally required a lease of land to be classified as an operating lease.
The amendment requires a lease of land to be classified as an operating
or finance lease in accordance with the general principles in HKAS 17.
The Group will need to reassess the classification of its unexpired leases
of land at 1 January 2010 on the basis of information existing at the
inception of those leases in accordance with the transitional provisions
for the amendment. The amendment will apply retrospectively except
where the necessary information is not available. In that situation, the
leases will be assessed on the date when the amendment is adopted.
The directors are currently assessing the possible impact of the
amendment on the Group’s results and financial position in the first
year of application.

3.
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CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

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

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

Impairment of trade receivables

The Group’s management determines the impairment of trade
receivables on a regular basis. This estimate is based on the credit
history of its customers and current market conditions. Management
reassesses the impairment of trade receivables at the reporting date.

Estimated impairment of goodwill

The Group tests annually whether goodwill has suffered any impairment
in accordance with the accounting policy stated in note 2.18. The
recoverable amounts of cash-generating units have been determined
based on value-in-use calculations. These calculations require the use of
estimates about future cash flows and discount rates.

In the process of estimating expected future cash flows management
makes assumptions about future revenues and profits. In the absence
of the actual data of the Group’s revenue and profit from tissue
engineering operation for the year, the assumptions about future
revenues are mainly based on the current market demand of tissue
engineering products in the PRC, the current supply of the similar
products in the market, the estimated utilisation of the Group’s
production capacity and the management'’s current assessment of the
economic outlook. The unit selling price is assumed to remain constant
throughout the forecasted period. The assumptions about future profits
are mainly based on the available market data of the profit margin ratio
of companies engaged in the tissue engineering industry in the global
market. As these assumptions relate to future events and circumstances,
the actual results may vary and may cause a material adjustment to the
carrying amount of goodwill within the next financial year.

Determining the appropriate discount rate involves estimating the
appropriate adjustment for market risk and for asset specific risk factors.
The management has taken consideration of risk-free rate (reference to
the yield of the long term bond issued in the PRC), the cost of equity
and debt of the Group and other possible risk factors such as the new
commencement of the Group’s production facilities in the near future
and the market capitalisation of the Group in estimating the discount
rate. Details of the estimates of the recoverable amounts of cash
generating units containing goodwill are disclosed in note 22.

Estimated impairment of other intangible assets

The carrying values of other intangible assets are reviewed for
impairment when there is any indication that the carrying value of other
intangible assets may not be recoverable. The Group considered that no
fact and circumstances occurred which would suggest that the carrying
amount of other intangible assets may exceed its recoverable amount.

Valuation of convertible bonds

The directors use their judgement in selecting an appropriate valuation
technique for the Group’s convertible bonds which are not quoted
in the active market. Valuation techniques commonly used by
market practitioners are applied. The fair values of the liability and
equity components inside the convertible bonds are estimated by an
independent professional valuer. The fair values of these components
vary with different variables of certain subjective assumptions. Any
change in these variables so adopted may materially affect the
estimation of the fair values of these components.
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5. REVENUE AND TURNOVER 5. WEREXERE
Continuing operations  Discontinued operations Consolidated
HELERYE BRIELEXY E)
2010 2009 2010 2009 2010 2009

SE-%% | “PINF | SF-BF | “TINF | SF-BF | “TINE
HK$’000 HK$'000 HK$'000 HK$'000 HK$’000 HK$'000
THE| TEm| Tex| TEr| Fx| TEn

Corporate services 13RS - = 11,009 19,372 11,009 19,372
Funds and wealth A2k EERE
management services BR 7 - = - 19,695 - 19,695
Trading of electronic parts BEFEMHES - 5,076 - - - 5,076
Sale of tissue engineering HERS TR
products Em 30 - - - 30 -
30 5,076 11,009 39,067 11,039 44,143
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The executive directors have identified the Group'’s tissue engineering
as operating segments as further described in note 2.22.

The operating segment is monitored and strategic decisions are made
on the basis of adjusted segment operating results.

7 RPEF
HTEFERAAEBABTIRAEEHH -
W2 2253 -

RAl

&

RBEHED BREF B REE

PR AEHIRE

Tissue engineering

HETRE
2010 2009
—E-ZF —ZEENEF
HK$’'000 HK$'000
FER FAT
Revenue iz
— From external customers —REINREP 30 -
Reportable segment revenue AT RmD B 30 -
Reportable segment loss (Continuing ETHFDIBEE
operations) (FESEER) (31,513) (16,189)
Amortisation of land use rights and THIEAEREEEE
operating lease prepayments TR FRIE 6 127 -
Amortisation of other intangible assets H M EEA & B S 15,336 7,537
Depreciation e 178 175
Provision for inventories FEREE - 678
Interest income FEMA 18 8
Write-off of property, plant and equipment WE - BB KR - 3
Reportable segment assets BETHREIBEE 413,266 386,315
Additions to non—current segment assets FRIEREDIEE
during the year ZRE 30,147 241,143
Reportable segment liabilities ATRBHBEE 80,524 61,347
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SEGMENT INFORMATION (Cont'd) 6.

The totals presented for the Group's operating segment reconcile to the
Group's key financial figures as presented in the financial statements as

7 RPEF ()

AR B D BR 51 7R O 48R B AN R [ TR B 7

RIRE RS S BIRE AR T

follows:
2010 2009
—E2-ZF —ZETNF
HK$’'000 HK$'000
FER FAT
Reportable segment revenue (Continuing AT R D U
operations) (BELEEL) 30 -
Corporate services (Discontinued operations)  PEERTE (B R IFALLETE) 11,009 19,372
Funds and wealth management services E& KU EEERE
(Discontinued operations) (BRIEEEER) - 19,695
Others HAh - 5,076
Group revenue S B E 11,039 44,143
Reportable segment loss BT ERmDIEE (31,513) (16,189)
Gain on disposals of subsidiaries S BB A Al e 743 58
(Loss)/Gain on financial assets at fair value BAFERERSIERZ
through profit or loss MBEE(EBR), /W (20,433) 13,063
(Loss)/Gain on disposals of interests in HERBE N RIS Z
associates (F18) M= (32) 45,650
Share of results of associates FEfR B & A R A - 1,701
Unallocated corporate income ROMEZEKA 109 3,160
Unallocated corporate expenses RoBLE R (19,369) (24,258)
Finance costs W% E M (10,782) (6,633)
(Loss)/Profit before income tax and FRETIS R E R IEEE
discontinued operations %581 (B518) 5 F (81,277) 16,552
Reportable segment assets BT HRYEPEE 413,266 399,965
Interests in associates P AN - =
Other corporate assets B AREE 151,239 100,113
Group assets EBEE 564,505 500,078
Reportable segment liabilities ATHRBHHBEE 80,524 65,702
Bank loan RITER - 3,434
Convertible bonds AR B 55 43,060 104,896
Deferred taxation IERERL IR 25,093 27,051
Other corporate liabilities HEMARIAE 1,772 3,596
Group liabilities SEAE 150,449 204,679
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6. SEGMENT INFORMATION (Cont'd) 6. ZEER(E)
The Group’s revenue from external customers and its non—current KREBHRBINRAZLHWE R EIERBEER
assets are divided into the following geographical areas: M@ AHTIAT

Revenue from

external customers Non-current assets *

REIREF RS FRBEE *
2010 2009 2010 2009
—®-%F | —TTNF | —2-BF | —TTAF
HK$’'000 HK$'000 HK$’'000 HK$'000
FET FAET FHERT FAExT
Hong Kong 55 9,976 40,044 164,410 290,718
The PRC (domicile) H B (= BB FTTEHD ) 1,063 4,099 225,483 93,482
11,039 44,143 389,893 384,200

& Excluding available—for-sale financial assets and rental deposits. & TEFAHEESHEEREERS -

BB TR B TRt 2 IR S 2 N
ZIFED o IERBEEZ MFTIRIREEFT
FEHE S - AR A —HREERAR - MA
SEARZH2EREHHETE - At - HE
RABRERBEEEVIERELELER L=
ERIRE MR 2 N 2 TR -

The geographical location of customers is based on the location
at which the services were provided or the goods delivered. The
geographical location of the non—current assets is based on the physical
location of the asset. The Company is an investment holding company
where the Group has majority of its operation and workforce in the
PRC, and therefore, the PRC is considered as the Group’s country of
domicile for the purpose of the disclosures as required by HKFRS 8
"QOperating Segments”.

7. FINANCE COSTS 7. HKER
Continuing operations Discontinued operations Consolidated
RELEEY BRIEKEEER sy
2010 2009 2010 2009 2010 2009
“E-ZF | ZTTNF |ZB-BF |ZTTNE |ZE-BF | ZTThF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER FET TER FET TER FET
Interest on bank loans, RITER - HAER
other payables and amounts EREY AN
due to minority shareholders NG G
of subsidiaries: ZHE
Wholly repayable within ARAER
five years 2HEE 2,740 1,880 - - 2,740 1,880
Not wholly repayable within BARAEA
five years 2HEE - - 51 110 51 110
Imputed interest on convertible R &% 2 fE 57
bonds (note 33) ME(H5E33) 8,042 4,753 - - 8,042 4,753
10,782 6,633 51 110 | 10,833 6,743
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(LOSS)/PROFIT BEFORE INCOME TAX

Continuing operations

8. BRFTSBLAT(ER), IEF

Discontinued operations

Consolidated

BELCEER BRIEREER =E
2010 2009 2010 2009 2010 2009
“E-2F | ZTTNF | ZB-BF | ZTTNF | ZZ-8F | ZTTNF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TERr T TET FEx THER FHET
(Loss)/Profit before income BATERAT(BE),/
tax has been arrived at after  &HE Mk
charging/(crediting): GEA)THIRIE -
Auditors’ remuneration ZER NS

Audit services RER 498 405 - - 498 405

Other services Hfth fR 7% 100 450 - - 100 450
Amortisation of land use rights b/ F#E &

and operating lease LEHETEN

prepayments HIEEE 127 = 40 81 167 81
Amortisation of other H b BT & 8

intangible assets 15,336 7,357 - - 15,336 7,357
Depreciation e 2,804 1,531 178 582 2,982 2,113
Exchange difference, net ERERE(FR) 7 19 (83) (510) (12) (491)
Impairment of receivables EYER IR (&

(note 25) (f1:225) - = - 97 - 97
Write-off of property, plant %1% - BB R&EZ

and equipment ik - 3 - 16 - 19
(Gain)/Loss on disposals of HEWE  BEK

property, plant and RE(ME=)/EBR

equipment (92) - 7 - (85) -
Operating lease rentals in WAEME LS

respect of office premises HEMS 4,486 4,806 545 1,772 5,031 6,578
Provision for inventories TFERE W E24)

(note 24) - 678 - - - 678
Research and development costs A2 2% 7,484 3,075 - 155 7,484 3,230
Employee benefit expense ESEFIFE

(including directors’ (BEEEHE)

emoluments) (note 10) (Hiat10) 12,516 9,370 2,970 14,981 15,486 24,351
Dividend income from RiERE 2

equity investments REWA () = 27 (70) (29) (70)
Impairment of receivables 1 0] e W BR TE R B

written back (note 25) (Ki:225) - - (69) (57) (69) (57)
Loss/(Gain) on disposals of HEMBARZ

subsidiaries (note 41) B/ (W)

(B1:z41) (743) (58) 2,697 (2,909) 1,954 (2,967)
Loss on disposals of available & a1 E8 15

for sale financial assets BEZEBE 108 = - - 108 -

Interest income FIEWA (35) (457) (3) (116) (38) (573)
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MANAGEMENT’'S EMOLUMENTS

9. DIRECTORS’ REMUNERATION AND SENIOR 9.

ESKEREEENE

Contribution

Salaries to defined
and contribution
Fees allowances plans Total
TR
ne FHEREHR  HEZHX &5t
HK$'000 HK$'000 HK$'000 HK$'000
FTER FTHER FTER FTExT
Year ended 30 April 2010 BE-Z-2F
MA=+HLEE
Executive directors HITES
Mr. Tin Ka Pak AZRHESE - 280 12 292
Mr. Dai Yumin HEHEE - 1,440 14 1,454
Mr. Luo Xian Ping BETEE - 1,440 14 1,454
Dr. Gao Gunter EAEEL
(appointed on 15 July 2009) (R=FTNE
+tA+RBEZME) - 193 8 201
Mr. Yang Zheng Guo BIEBLE
(appointed on 11 March 2010) (R=Z—ZF
—A+—HBEZE) - 34 - 34
Ms. Yeung Sau Han AL
(resigned on 4 December 2009) (R=ZEZNEF
+ZAAET) - 938 8 946
Ms. Yu Sau Lai REBRL
(resigned on 4 December 2009) (R=ZZEENEF
TZAMEEE) - 150 8 158
Independent non-executive BIYFBTES
directors
Mr. Lui Tin Nang EPN: 929 - - 99
Mr. Cheung Siu Chung FIKREE 29 - - 929
Mr. Sze Chin Hung i g
(appointed on 4 December 2009) (RZZEZNF
+-AmBEZE) a - - M
Mr. Lam Raymond Shiu Cheung MKEFKE
(resigned on 26 June 2009) (R=ZEThE
NAZTARBEBHE) 15 - - 15
Mr. Orr Joseph Wai Shing MRS A
(resigned on 4 December 2009) (R=ZTNE
+Z A B EHTE) 59 - - 59
Non-executive director FHITES
Mr. Wong Sai Hung Bt A Al - 12 723
Mr. Xu Jifeng REBEE
(appointed on 15 July 2009) (RZZZNEF
+tA+RBAEZT) 79 - - 79
Mr. Sze Cheung Pang Jig=d
(appointed on 4 December 2009) (RZZEZNF
+ZAEBEZEFE) 98 - - 98
Mr. Ma Long SReLE
(appointed on 11 March 2010) (R=ZE—ZF
—R+—HBEZM) 83 - - 83
1,284 4,475 76 5,835
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9. DIRECTORS’ REMUNERATION AND SENIOR 9.
MANAGEMENT’S EMOLUMENTS (Cont’d)

EENeAREERE M (&)

Contribution

Salaries to defined
and  contribution
Fees allowances plans Total
TE RN
He - HekER FEIZHEK &t
HK$'000 HK$'000 HK$'000 HK$'000
FAET FAT FAT FHT
Year ended 30 April 2009 BE-ZZNF
MA=T+HILFE
Executive directors HITES
Mr. Lo Wah Wai BEREE
(resigned on 27 May 2008) (R=ZBTN\F
FAZ+EHEHT) - 60 1 61
Mr. Wong Wai Tung IREEE
(resigned on 27 May 2008) (R=BEENF
FAZ+EHEHE) = 48 1 49
Ms. Yeung Sau Han BAEREZ LT 600 840 12 1,452
Ms. Yu Sau Lai SEBLL 100 140 12 252
Mr. Tin Ka Pak HEZRRTE
(appointed on 14 November 2008) (R=ZZTN\EF
+T—RA+UBEEE) N = 6 17
Mr. Dai Yumin HEGEE
(appointed on 24 March 2009) (R=ZTZThEF
ZRAZ+MBEEE) 151 = - 151
Mr. Luo Xian Ping BETEE
(appointed on 24 March 2009) (R=ZZThEF
ZRAZ+MBEEF) 151 = - 151
Independent non-executive directors BIEHTES
Mr. Lui Tin Nang BReESE 100 = = 100
Mr. Chan Ho Wah BROSEESLE
(resigned on 23 June 2008) (R=ZBENE
ANAZT=HEHT) 15 = - 15
Mr. Cheung Siu Chung RICHFIEE 96 = - 96
Mr. Lam Raymond Shiu Cheung WIKE 4
(appointed on 23 June 2008) (RZZTENE
NAZ+=BEZRE) 86 - - 86
Mr. Orr Joseph Wai Shing ERLE
(appointed on 23 June 2008) (R=ZZTENE
NAZ+TZ=BEZRE) 86 - - 86
Non-executive director FBITES
Mr. Wong Sai Hung EH ISR
(appointed on 23 June 2008) (R=ZZET)N\&F
NAZtT=BEZME) 612 = " 623
2,108 1,088 43 3,239

There was no arrangement under which a director waived or agreed to
waive any remuneration during the year (2009: Nil).

No emoluments were paid by the Group to the directors as an
inducement to join or upon joining the Group, or as compensation for

loss of office.

FAMBESRRIFAERRTANE 2 L5
—ETNEF | o

FEBW EREEANERME - (ER/IMAR
SESNINARE B 2 HRE BB AE
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EENeREER M (F)

EEME

AEEFRRAERSTATEENE(ZEET
NE:MB)EF  HE RN LR ST
AeRZTE—TF BT —R(ZFTIF:

DIRECTORS’ REMUNERATION AND SENIOR 9.
MANAGEMENT’'S EMOLUMENTS (Cont’'d)
Employees’ emoluments

The five individuals whose emoluments were the highest in the Group

for the year included four (2009: two) directors whose emoluments are
reflected in the analysis presented above. In 2010, the emoluments of

the remaining one (2009: three) individual(s) were as follows: =Z)ATHEST
2010 2009
—E-FF —ETNF
HK$'000 HK$'000
FHERT THET
Salaries and other benefits e MEMmET 537 2,089
Retirement benefits scheme contributions EIREF B 12 36
549 2,125

WIFEENRSHFA LS F AT EE A
the following bands: A

The emoluments of the highest paid non-director individuals fell within

Number of individuals

AE
2010 2009
—E-FF —ETNF
Nil — HK$ 1,000,000 Z — 1,000,000/ 7T 1 3

. EMPLOYEE BENEFIT EXPENSE (INCLUDING 10. EERABEXZ(BREEEM <)

DIRECTORS' EMOLUMENTS)
Consolidated

Continuing operations  Discontinued operations

RELCEER BRILREEL e
2010 2009 2010 2009 2010 2009
“E-ZF | ZTTNF | ZZ-BF | ZTTNE | BB | ZTTNF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THER AT TER FEx THER T
Wages and salaries I8RES 11,644 8,895 2,647 13,804 14,291 22,699

Pension costs — defined BREMA—TER

contribution plans kG2 308 202 242 789 550 991
Other staff benefits Hi B THEF 564 273 81 388 645 661
12,516 9,370 2,970 14,981 15,486 24,351
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1. INCOME TAX (CREDIT)/EXPENSE

—BEMA=tTRLFE

No Hong Kong Profits Tax has been provided as the Group has no
assessable profits for the year. For the year ended 30 April 2009,
Hong Kong Profits Tax had been provided at the rate of 16.5% on the
estimated assessable profits. No taxation on overseas profits has been
provided in the financial statements as the overseas subsidiaries did not
generate any assessable profits for the year (2009: Nil).

Continuing operations

11.

Discontinued operations

Frg®i (%), BixX
e 7 S 1 4F P A SRR
HREAEEFEH  NAE—FF
A=TRILERE - BFIE

O
2 LS Y
BB E T IR E
16.5% B AEFTHERTUG A o NSNS

NEAFERE L EREEFFERBOG AN - B 75
BRI ERSINEN 2 HBERREB(ZET
NE ) -

Consolidated

FEREER BRIEREER =E
2010 2009 2010 2009 2010 2009
ZE-ZF | ZZTNF | Z2-FF | ZTTNE | ZB-BF | ZTTNE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER THT TER THET TER THET

Hong Kong Profits Tax BENEH

Current year NEE - 2,000 - - - 2,000
Over provision in prior years — {F BB EE (2,000) - - @) (2,000) )
(2,000) 2,000 - (2) (2,000) 1,998
Deferred taxation (note 34) BEFRIB(H1:E34) (1,958) (933) - - (1,958) (933)
(3,958) 1,067 - (2) (3,958) 1,065

Reconciliation between income tax (credit)/expense and accounting

(loss)/profit at applicable tax rates:

RERRRAEZERER) AT st
(B18) wFz8RET :

2010 2009
—E-ZF —ETNEF
HK$'000 HK$'000
FERT FAT
(Re-presented)
(&=E5)
(Loss)/Profit before income tax FRATEBE AT (B518) 5
Continuing operations FHAE AR S (81,277) 16,552
Discontinued operations BRIEEE R (2,046) (1,916)
(83,323) 14,636
Tax at Hong Kong profits tax rate of 16.5% %‘Zi%fx%ﬂ SHFE16.5%
(2009: 16.5%) —ZETNF : 16.5%)
TEMFIIE (13,748) 2,415
Effect of different tax rates of subsidiaries R B 2 KB A R TR =X
operating in the PRC 2 402 542
Tax effect of expenses not deductible for NRIRER 2 A R i o 2
tax purpose 8,587 12,867
Tax effect of income not taxable for BIERTUMA BT IE 5 &
tax purpose (596) (15,866)
Tax effect of prior year unrecognised EEA EFARERBIEERE
tax losses utilised BT 75 5 22 (431) (18)
Tax effect of current year tax losses REERERTIBEENRIEZE
not recognised 3,505 1,071
Tax effect of temporary difference RERE =N TE
not recognised 323 56
Over provision in prior years BAFERBERE (2,000) ()
Income tax (credit)/expense FBHRUER) BX (3.958) 1,065
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12. DISCONTINUED OPERATIONS

On 27 May 2008, the Group announced that it had entered into a
conditional sale and purchase agreement dated 21 May 2008 with
purchasers, which are legally and beneficially owned by Mr. Lo Wah
Wai, a former director of the Company, in relation to the disposal of
entire equity interest in its subsidiary, BMI Funds Management Limited
at a consideration of HK$6.4 million. The disposal was completed on 29
August 2008.

On 8 June 2009, the Group entered into a sale and purchase agreement
with Hop Asia Holdings Limited, a company wholly owned by Mr. Lo
Wah Wai, a former director of the Company, in relation to the disposal
of its entire equity interests in its subsidiaries, BMI Corporate Services
Limited, IBC Corporate Services Limited, BMI Professional Translation
Services Limited, BMI Technologies Limited, BMI Finance Limited,
BMI Nominees Limited, BMI Strategic Marketing Limited, BM Union
Communication Limited and BMI Consultants Limited (which possesses
the 100% equity interest in BMI Corporate Advisory (Shanghai)
Limited and BMI Consultants (Shenzhen) Limited (“Corporate Services
Companies”). The disposal was completed on 30 October 2009.

The operations of BMI Funds Management Limited and Corporate
Services Companies represented the entire business segment of funds
and wealth management services and corporate services of the Group
and therefore they are presented as discontinued operations in the
2010 Group accounts in accordance with HKFRS 5 “Non-current
Assets Held for Sale and Discontinued Operations”. The comparative
consolidated statement of comprehensive income, (loss)/profit before
income tax stated in the consolidated statement of cash flows and the
relevant disclosure notes for profit or loss items are re-presented for
discontinued operations.

12.

BRI
RZZTEN\FHRA-TtH *EBEEHEE
REZZBZN\FRA=-+—HBEERLHEMH
BEWE ' THARRIIEEEEEZRLES
EESER - & IR L ERAR RHE
NAFRESRES TEER A A2 224
%= KB 56,400,0005 T - ZLEZBEER
—ZEZNFENA=ZTLBZEK °

AEBR=ZZZTNAFENANBEERA G
TESEERCEREHEB Z A FIHop Asia
Holdings Limitedz] 32 B Eipek © WA @
EHRKIBARBRESRMEERERAA -
SRR EWERBERAR - HBERERK
XBEERAR - HBEBRMBEERAR - F
HERMEERAR - ARERREABRA
Al - BERERTIZREHEESRAR - A
AEMERARRBEESRERARAR (1
ERE AT DR IR ER - M BRERE
MAERA RS BRERESHA(LE)BR
AR RFAEEFRREBE ORI AR A E100%H)
AR - ZHEFER_TTNF A=
H5ERk °

BERESERARARREERB AR Z
REXBEAEEES KLY EERRB AL
FIREZEERBOE - At - RIBEFBRTE
HELAESRFEHEZERDEERELK
IFREER ] ZEEBRERIN IR T —
TEAEERE ZDRILBEET - siE KL
REXBME  LBEAEERAR - SRR
SREMBRZBAEHA(EBE), SaFA R
B2 BEREN T EM 2 -
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12. DISCONTINUED OPERATIONS (Cont’'d)
An analysis of the results and cash flows of the discontinued operations
included in the consolidated statement of comprehensive income and
the consolidated statement of cash flows are as follows:

12

. BRIEEEEK(R)
BB EBIIRNGA 2 ERERREAR
SRERMEMBRRSRATMT -

Funds and wealth

Corporate services management services Total
TERBE HeRNEEERE Eok
2010 2009 2010 2009 2010 2009
“E-Zf | ZZTNE | ZB-BF | ZTTNEF | ZB-ZF | ZETNE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TER TAL TERT FHT TER TAL
Revenue g5 11,009 19,372 - 19,695 11,009 39,067
Other income ElhA 113 168 - 65 113 233
Expenses Fis (10,471) (24,928) - (19,197) (10,471) (44,125)
Profit/(Loss) before income tax ~ BLAR [FAE &%
from discontinued operations B FTERATEF],/
(EB#E) 651 (5,388) - 563 651 (4,825)
Income tax credit FigHiiEe - 2 - - - 2
(Loss)/Profit after income tax B R EER
from discontinued operations  F{5%i%4
(B8),/ %5 651 (5,386) - 563 651 (4,823)
(Loss)/Gain on disposals of HEMBARR

subsidiaries (B18),/ e (2,697) (6) - 2,915 (2,697) 2,909
(Loss)/Profit for the year from UNGIE Y=g

discontinued operations B IHE 2T

attributable to owners of FR(EE),/ S

the Company (2,046) (5,392) - 3,478 (2,046) (1,914)
Operating cash inflows/ BEREHN/

(outflows) (i) 2,041 (14,962) - 455 2,041 (14,507)
Investing cash inflows/ BEHERA/

(outflows) (i) 56 (128) - 65 56 (63)
Financing cash outflows MEBESRL (126) (255) - - (126) (255)
Total cash inflows/(outflows) BeRA/

(mit) @z 1,971 (15,345) - 520 1,971 (14,825)
13. (LOSS)/PROFIT ATTRIBUTABLE TO OWNERS OF 13. &AATFFiE AL (EE), &5
THE COMPANY ‘ i
Of the consolidated loss attributable to owners of the Company of AR 2 R AR A RS 2?{5\)25 1864,569,000
HK$64,569,000 (2009: consolidated profit of HK$21,092,000), a loss BR(ZBTNE : k285 721,092,000/
of HK$24,657,000 (2009: HK$37,717,000) has been dealt with in the L) - B824,657,00078 T (= FE N :
financial statements of the Company. 37,717,000/8 70 ) Z R AR AR 2 85
EE
14. DIVIDENDS 14. B2

The directors do not recommend the payment of a dividend for the year

(2009: Nil).

EZRETTRNFEARS(ZZEZAF ¢

&) -
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15. (LOSS)/EARNINGS PER SHARE 15. ER(E5E), BR
The calculation of the basic and diluted (loss)/earnings per share RARIEE AREEREARAREE () /&
attributable to owners of the Company are based on the following FTBBEATEREE -
data:
(a) From continuing and discontinued operations (a) REFERCRIELEER
2010 2009
—E-ZF —ZEENEF
HK$’'000 HK$'000
THERT FAT
(Loss)/Profit for the year attributable to FGTETRER(ER),
owners of the Company for the purpose of BRZARNRAREEA
basic (loss)/earnings per share FEMEFZ (F518), /7 A (64,569) 21,092
Effect of dilutive potential ordinary shares: EEBELTRRZTE
Imputed interest on convertible bonds AR (E S 2 B E N/A &R 4,753
Profit for the year attributable to R E G ESE & T
owners of the Company for the purpose of P /NGIE Y =UN
diluted earnings per share FEAE 08 N/A FiEH 25,845
2010 2009
—E-EF —ETNF
‘000 ‘000
TR TR
Number of shares idvip¢E|
Weighted average number of ordinary shares FAAETEFRER(FIE),
for the purpose of basic (loss)/earnings Bz LiBAR i T 2
per share 3,414,239 2,181,921
Effect of dilutive potential ordinary shares: HEEBETETBRR 2 TE
Share options issued by the Company RN EEITZ B N/A FiEH 171,467
Convertible bonds AR RS N/A FiE 2,016,438
Weighted average number of ordinary shares FAUAGTESREETRF 2
for the purpose of diluted earnings T M NAE 5 X
per share N/A TEH 4,369,826
No diluted loss per share attributable to owners of the Company ARNEBEETRRAERESTZE - Ut
was presented for the year ended 30 April 2010 as the potential TEZIBE_Z-TFMNA=FTHIL
ordinary shares had anti-dilutive effect. FEZANAHEAEANEGTREEEE

18 -
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15. (LOSS)/EARNINGS PER SHARE (Cont'd)
(b) From continuing operations

(c)

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 and the denominators
detailed in (a) above:

15. BR(EER) BF (&)

(b) REBEEEXRK
ARRRAFE ARGRAFELEE
Bz BRERREE(EE) BFITHE
BATER KRR X (a)Bz 7 &5t

=00
e

2010 2009
—E-ZF “ETNF
HK$’'000 HK$'000
FTHET FAT
(Loss)/Profit for the year attributable to AUESRER(EE),/
owners of the Company for the purpose of AR Z AN RAREF AEMG
basic (loss)/earnings per share FE(BR),/ 757 (64,569) 21,092
Less: Loss for the year attributable to W ARRHEE ARERE
owners of the Company from RIEREXEE 2
FREEE (2,046) (1,914)
(Loss)/Profit for the year attributable to RAUEREBFELSEER
owners of the Company for the purpose of R EREAR(ERE), B
basic (loss)/earnings per share from ZARRNRHEE ANEEFEE
continuing operations (&18) = F (62,523) 23,006
Effect of dilutive potential ordinary shares: BEEBEELTRRZRE
Imputed interest on convertible bonds AR ES 2 FEEEF R N/A RERA 4,753
Profit for the purpose of diluted earnings FRUARTE AR R A AR
per share attributable to owners of REFELEEG 2
the Company from continuing operations SRREERR 2 R T N/A FE R 27,759

No diluted loss per share from continuing operations attributable
to owners of the Company was presented for the year ended
30 April 2010 as the potential ordinary shares had anti-dilutive
effect.

From discontinued operations

Basic loss per share attributable to owners of the Company from
the discontinued operations was HK0.060 cents per share (2009:
HK0.088 cents per share), based on the loss for the year ended
30 April 2010 attributable to owners of the Company from
discontinued operations of HK$2,046,000 (2009: HK$1,914,000)
and the denominators detailed in (a) above.

No diluted loss per share from discontinued operations
attributable to owners of the Company was presented for the
year ended 30 April 2009 and 2010 as the potential ordinary
shares had anti-dilutive effect.

mRNEEETBRAEREEZE - Mk
VEZIEE-Z-—TFMA=FTHIL
FEAAREEARIGEREFELEE
%2 SRESEER -

() REBRILLEEK

RAREE AEIHRE BRI E X
2 BRENEEATR0.0608(IL(=F
TAE : FRR0.0887B) - THIRIFEAR
ABEEABEEE—_T—TEMA=F
ALFEREBERILECEEBKZER
2,046,000 7C(ZZZ L5 ¢ 1,914,000
PETL) REFHIR EX (@) 2 D RIETE -

BHREEEBRAGREESTZE - Wit
WEZIHE_ZZNFER_T-TF
MA=+HIEFEARRRES AR
BRELE R BREEEE -
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16. PROPERTY, PLANT AND EQUIPMENT

16. M¥ - BMEKRME

Furniture
Leasehold and  Computer Motor Construction
Buildings improvements  equipment  equipment vehicle in progress Total
BT WENEEE HARRE BN RE HRIR At
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THT THT TATL TAL THL TATL TATL
At 1 May 2008 R-BZN\ELA-H
Cost HA 1828 1,575 1379 2422 1,570 = 8,774
Accumulated depreciation Zi1iE (116) (803) (743) (1,419) (414) - (3,495)
Net book amount BEFE 1,712 772 636 1,003 1,156 - 5,279
Year ended 30 April 2009 BE-EZAEMA=TH
LEE
Opening net book amount HEFHE 1,712 772 636 1,003 1,156 = 5,279
Exchange differences EAER - - 3 8 15 - 55
Additions AE 677 1,529 508 374 - 4341 7,429
Acquisition of subsidaries (note 40) WeEB AR z40) = = 1,016 150 768 727 2,661
Write-off W - - €) (16) - - (19)
Disposals of subsidiaries (note 41) HENBAR M) = 18 (133) (270) = = (721)
Depreciation ik (13) (936) (263) (369) (472) = 2,113)
Closing net book amount BREEFE 2,316 1,047 1,793 880 1,467 5,068 12,571
At 30 April 2009 RZEBNEMA=1A
Cost A 2,505 2,075 2,730 2,483 2,354 5,068 17,215
Accumulated depreciation 2itiE (189) (1,028) (937) (1,603) (887) = (4,644)
Net book amount HEFE 2,316 1,047 1793 880 1,467 5,068 12,571
Year ended 30 April 2010 H2-5-TEMA=1A
LFE
Opening net book amount HEEFE 2,316 1,047 1,793 880 1,467 5,068 12,571
Exchange differences ERER 3 - 5 1 3 25 37
Additions AE - 250 618 129 3278 26,209 30,484
Transfer &% (46) - 3726 78 = (3,758) -
Disposals ih& = = = (7) (38) = (45)
Disposals of subsidiaries (note 41) LEMBAR H41) (1,603) (334) (334) (534) (121) - (2,926)
Depreciation ik (36) (963) (731) (378) (874) - (2,982)
Closing net book amount BREDFE 634 = 5077 169 3,715 27,544 37,139
At 30 April 2010 R-2-2EMA=1H
Cost A 634 - 5,518 32 4,065 27,544 38,083
Accumulated depreciation 2itiE - - (441) (153) (350) - (944)
Net book amount et 634 - 5,077 169 3,715 27,544 37,139
Bank loan was secured by the buildings with the carrying amount of R-ZFZNFNA=1H @ RITERTIAER

HK$1,639,000 as at 30 April 2009 (note 32). No property, plant and
equipment were pledged as at 30 April 2010.

As at 30 April 2009 and 2010, the Group's buildings are situated in the
PRC, which are held under medium-term leases.

181,639,000 7T Z B F{EHR (FHRE32) -
—Z-TFEOA=+H  AEEREADE

R-BTNFER-_ZT—ZTFPA=+H &%
B2 EFURPE - REFHBAERSS -
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17. LAND USE RIGHTS AND OPERATING LEASE 17. TihfFARERKEEHETFSFIE
PREPAYMENTS
2010 2009
—E-ZF —ETNEF
HK$’'000 HK$'000
FTHET FAT
Opening net carrying amount ERYIRR A 8,645 3,661
Exchange differences EX =R 23 -
Additions NE - 5,065
Disposals of subsidiaries (note 41) HEN B AR (KaE41) (3,539) -
Annual charges of prepaid lease payment ENEEZFES S (167) (81)
Closing net carrying amount HRERENFE 4,962 8,645
The Group's land use rights and operating lease prepayments represent NES B 7 + HhfF P I A S TH S TR IR IR UL
up-front payments to acquire interests in the usage of lands situated in BB AR AL B 2+t (LAFR AT & 72
the PRC, which are held under medium-term leases. AFFE) ZBZFHIE ©
As at 30 April 2009, bank loan was secured by certain operating lease REZTZNFEA=+A8 ' RITERTIARER
prepayments with carrying amount of HK$3,580,000 (note 32). No land 183,580,000/ T 2 & T & & SB[ FRIBIE
use rights and operating lease prepayments were pledged as at 30 April A (FIEE32) - R-ZE—TEMA=1+H " I
2010. IR (] L i AR AR S H ETRIY A o
INVESTMENTS IN SUBSIDIARIES 18. RMIBARIZKRE

18.

2010 and 2009
—E-EFR
—EZThE
HK$'000
FHIT

Unlisted shares, at cost

FEMRAD - HKAE

200

Details of the Company’s principal subsidiaries at 30 April 2010 are set

out in note 43.

Apart from the disposals of subsidiaries as described in note 12, the
Group also disposed its entire equity interests in a subsidiary, Asia First
Consultants Limited with a consideration of HK$6,500,000 during the

year.

ARRAR-Z—ZFMA=THZEEWNBR
BIFHIBENPTREA3 -

BREEE1 270 Pt B BB A RIS - A IR
FAHEENHBARESERARARNE
BBAxHE - LB %6,500,000/ 7T °
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. AMOUNTS DUE FROM SUBSIDIARIES 19. EWKEB A BRIE
2010 2009
—E-FF —ZEThF
HK$'000 HK$'000
FET FHET
Amounts due from subsidiaries JE LB BB A R RIA 273,723 294,149
Less: Allowance for impairment B R E RS (42,397) (38,580)
231,326 255,569
Amounts due from/(to) subsidiaries are unsecured, interest-free and FEU (BB AR 2 RIBAERA - 8
repayable on demand. NIBIRERIER
INTERESTS IN ASSOCIATES 20. RBtE DT 2SR
2010 2009
—E-ZF —ZEThEF
HK$'000 HK$'000
FET T
Investments in associates at cost REEERNE 2 & - BKAE
Unlisted shares Ik LA (D - 2
Share of post-acquisition results of associates, FE{GE:L A T2 2 &
net of dividend (BB E) - (2)

During the year, the Group has disposed of its 25% equity interest
in and assigned the amount due from an associate, BMI Overseas
Investment Limited, at a consideration of approximately HK$226,000,
to Hop Asia Holdings Limited, a company wholly owned by Mr. Lo
Wah Wai, a former director of the Company and resulted for a loss on
disposal of approximately HK$32,000.

For the year ended 30 April 2009, the Group had disposed of its 45%
equity interest in an associate, Fu Teng Limited, which held 100%
equity interest in BMI Appraisals Limited and 90% equity interest in
BMI Surveyors Limited, at a consideration of HK$57.5 million, to a
company which is legally and beneficially owned by Mr. Lo Wah Wai,
a former director of the Company and resulted for a gain on disposal
of approximately HK$45,650,000 after taking consideration of related
professional fees of approximately HK$720,000.

RER  AEEEH—HBEAARNTEES
EEFHSTEEEHS 2 ARHop Asia Holdings
Limited i & H 5 Bt & A & BMI Overseas
Investment Limited 25 % #IAR A #e %5 - IzMIHop
Asia Holdings Limited % At FE U aZ B & A B 2 5%
18 - R{BA 226,000 7T + BZIE D EHS
JE184932,000/ 7T ©

REE-ZTAFMA=THILEFE  £5H
ER—MHEARRRTESEER LA AR
wmHEAZ ARHEAEERE Z A 5]Fu Teng
Limited 45% &R A #E % - {X{87%57,500,000
FBIT 0 MFu Teng Limited Bl Fp A1 6 B2 5F
& B PR A 51 100% K AR 7 # 25 F2 F5 B2 TE 5581
ERITT90% K IE A as - B R R
A #)720,000% T/ © 218 H B85 W 4
45,650,000/8 7T
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For the year ended 30 April 2010 &HZE—=

—ZEMA=tTRLFE

AVAILABLE-FOR-SALE FINANCIAL ASSETS AHHENBEE
2010 2009
—E-EF —ETNEF
HK$'000 HK$'000
FHET FET
Unlisted investment, at cost JEETIRE @ K AE - 2,840
Less: Impairment loss B REEBRE - (1,555)
- 1,285

At 30 April 2009, the Group had interests in unlisted companies, Union
Services and Registrars Inc. (“Union Registrars”). Union Registrars
provided share registration services for listed companies in Hong Kong.
The Group disposed of the investment in Union Registrars during
the year ended 30 April 2010 with a consideration of approximately
HK$1,177,000, to Hop Asia Holdings Limited, a company wholly owned
by Mr. Lo Wah Wai, a former director of the Company and resulted for
a loss on disposals of approximately HK$108,000.

GOODWILL

The main changes in the carrying amounts of goodwill resulting from
the acquisition of FD(H) Investments Limited and its subsidiaries during
the year ended 30 April 2009. The net carrying amount of goodwill can
be analysed as follows:

22.

RZZBZNFMA=+H  AEERFELET

A &]Union Services and Registrars Inc.([Union
Registrars])#E## © Union Registrars/&2
B ETARRERNERLRRY - BE=T—F
FOR=THIEFE - AEER—HARD
AIFESEEFR LR EWRA 2 A8lHop Asia
Holdings Limitedi &/ Union Registrars,2 1%
& REXR1,177,00047T + B %8 HE 8k
15 E51847108,000/8 7T ©

FEES
HE_ZTNAFTFHNA=1THILFE r BEKE
HEE 2 EZEEE)EHMNWIEFD(H) Investments

Limited & E B R BIFTEL P%%ZEEE?%@EJ
DT

2010 2009
—E-EF —ETNF
HK$’'000 HK$'000
FTHERT FAT
At beginning of the year F19)
Gross carrying amount HEREE 141,310 -
Accumulated impairment RETRE - -
Net carrying amount AREHE 141,310 -
Net carrying amount at beginning of the year ¥ REFE 141,310 =
Acquisition of subsidiaries (note 40) UL BB B A R (A at40) - 141,310
Net carrying amount at end of the year F4R 7 BRI FE 141,310 141,310
At end of the year FR
Gross carrying amount HBAREE 141,310 141,310
Accumulated impairment 2ETRE - -
Net carrying amount AREVFE 141,310 141,310
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22. GOODWILL (Cont'd)

The recoverable amounts for the cash-generating unit of tissue
engineering was determined based on value-in-use calculations,
covering detailed five-year budget plans, followed by an extrapolation
of expected cash flows at the growth rates stated below. The growth
rates reflect the long-term average growth rates for the cash-generating
units.

The key assumptions used for value-in use calculation are as follows:

22,

e ()

AR TR 2 B 7 A S ) T UL S TV
EAEEHEET  REEHRZ RS
S PRUTHREEAEA RS RE - %
SHEERMBSEESN 2 RATHHE

ERBEFE 2 E2REWT :

2010 2009

—E-BF —EENF

Average growth rate iR R 30% 30%
Discount rate IR R 20% 20%

The management'’s key assumptions have been determined based on
the market data of the industry. The weighted average growth rate
used is consistent with the forecasts included in industry reports. The
discount rate used is pre-tax and reflects specific risks relating to the
relevant cash-generating unit.

Apart from the considerations described above in determining the
value-in-use of the cash-generating unit, the Group’s management
is not currently aware of any other probable changes that would
necessitate changes in their key assumptions. However, the estimate of
recoverable amount of the Group’s cash generating units is particularly
sensitive to the discount rate applied.

EEEZEEZBRDBZTRZT G RIEE
E o FTRA 2 AP R R T BRIT R E P
TR~ - PIERBZ IR ET) BT AR
£ RREFHRSELBUEHZEERA

B -

hETRSELEUEREEMLZZEEEER
b ARG E 2 BB fE B I N AR L A ]

Bl CHRZEREEEMRR - A
ANEEEIR & A B A W E SR 2 (A TP ER
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23. OTHER INTANGIBLE ASSETS

24,

For the year ended 30 April 2010 HE-—ZE—ZFMA=+H |IFE

23. HihEFREE

Trademark Patent Total
g =R &5t
HK$'000 HK$'000 HK$'000
FET FHT FET
Year ended 30 April 2009 BE-_ZZhE
MA=+HLFE
Acquisition of subsidiaries (note 40) W EEHTE AR
(KizE40) 79,983 148,253 228,236
Exchange differences EHZERR - 795 795
Amortisation gy (2,665) (4,692) (7,357)
Closing net book amount BRERERE 77,318 144,356 221,674
At 30 April 2009 R-ZZEZRE
WMA=+H
Cost BN 79,983 149,050 229,033
Accumulated amortisation Sty (2,665) (4,694) (7,359)
Net book amount IREDFE 77,318 144,356 221,674
Year ended 30 April 2010 BE-Z—=4
A=+HLEE
Opening net book amount HAYEREFE 77,318 144,356 221,674
Exchange differences EH E=%A = 144 144
Amortisation 3 (5,333) (10,003) (15,336)
Closing net book amount HRBREDF(E 71,985 134,497 206,482
At 30 April 2010 R-ZE—2F
mA=+H
Cost [2%N 79,983 149,209 229,192
Accumulated amortisation St (7,998) (14,712) (22,710)
Net book amount REFE 71,985 134,497 206,482
INVENTORIES 24. &
2010 2009
—E-FF —ETNF
HK$'000 HK$'000
FERT FET
Raw materials B R 348 495
Work in progress EETR - 678
348 1,173
Less: Provision for obsolete W B EE s - (678)
348 495
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25. TRADE RECEIVABLES 25. BEWEZRE

2010 2009

—E-FF —ZEThF

HK$'000 HK$'000

FET FHET

Trade receivables B E 5 ERIE 23 6,671
Less: Impairment of receivables B ENARIER(E - (69)
Trade receivables — net EUE 5 RE — FE 23 6,602

Ageing analysis of trade receivables, as at 30 April 2010, based on sales
invoice date and net of provisions, is as follows:

R-Z-ZFNA=1R - BREZRERSE
B AM RN RR 2 BRI DT T

2010 2009

—E-ZF —ETNE

HK$°000 HK$'000

FET FAT

0 - 60 days 0 - 60X - 6,400
61 — 90 days 61 - 90K 23 154
Over 90 days 90K A E - 48
23 6,602

The Group allows an average credit period of 60 days to its customers.

The carrying value of trade receivables is considered as reasonable
approximation of their fair value. Impairment of trade receivables is
established when there is objective evidence that the Group will not be
able to collect all amounts due according to the original terms of the
receivables. Significant financial difficulties of the debtors and default
or delinquency in payments are considered indicators that the trade
receivable is impaired. All of the Group's trade receivables have been
reviewed for indicators of impairment. The impaired trade receivables
are mostly due from customers of the Group that encounter financial
difficulties and full provision for impairment was made.

AEEGTHEFZ FHEEHR6E0X

FEIRE ZIRBZ REEFRAE AT EZAE
HWE - BERETRBTRASE R REESIRIE
W BRIR 2 [R AT Rk UL [ 2 3B R R - Rl & e iE
W E ZRBHERE - BB ATSEANL
WEE - AR RBEAN RSB RIB T - 9IRAR R
WE SHRALIREZ IR - ANEEPTE B
B RADETREDN SR © BEZ B
SHRETERAEEERNBRE 2 EP 2R
R WEFH 2 ERERHE -
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25. TRADE RECEIVABLES (Cont’'d)

The movements in allowance for impairment of trade receivables are as
follows:

. BWE 5 IRE (&)

FEUE 5 BRIFURIE < BB E BT

2010 2009

—g-2F | —TThs

HK$'000 HK$'000

FTHET FAT

At beginning of the year F4) 69 101
Allowance made BEHR R - 97
Written off i sH - (44)
Written back e (69) (57)
Disposals of subsidiaries HEMEAR - (28)
At end of the year FR - 69

The Group did not hold any collateral as security or other credit
enhancements over the impaired trade receivables, whether determined
on an individual or collective basis.

In addition, some of the unimpaired trade receivables are past due as at
the reporting date. Ageing analysis of trade receivables not impaired is
as follows:

A& BN B BB E R W E 5 BRIR (T am 1R {E
RIS HAEEEERE) FAEMERRER
ERFEMLBREEIAR -

IESh - AFRIR B H - 2P0 W R E 2 R E 5
BRIE TSRS - WERE 2 W E SIRB
BREQOITIATE :

2010 2009

—E-BF ZETNF

HK$'000 HK$'000

TR FAT

Neither past due nor impaired N7 #5580 B R A N E 23 591
1 — 60 days past due #HI1E 60K - 5,809
61 — 90 days past due #EI61 290K - 154
Over 90 days past due but less than one year #1EA#BiB90K (B KR HBiE 14F - 48
- 6,011

23 6,602

Trade receivables that were neither past due nor impaired related to a
large number of diversified customers for whom there was no recent
history of default.

Trade receivables that were past due but not impaired related to a
large number of diversified customer that had a good track record
of credit with the Group. Based on past credit history, management
believe that no impairment allowance is necessary in respect of these
balances as there has not been a significant change in credit quality and
the balances are still considered to be fully recoverable. The Group did
not hold any collateral in respect of trade receivables past due but not
impaired.

REHTEREZ B E 5 IRIBS R K& H
BER LS PRZP °

BHEERERKESRES R REAREE
BREEELHENTRER - REBENEER
ook EEEMRE ARNEEEARUERLS
ANEE)  AZESAERDER S 2HEE - &
BARZFERFHORERE - NAEEWEL
BHVEEORE < B B B BRI R B (A E

o
an °
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26. FINANCIAL ASSETS AT FAIR VALUE THROUGH 26.

PROFIT OR LOSS

BAVERBERIRZMBEE

2010 2009
—E-ZF —ETNF
HK$'000 HK$’000
FET FBT

Held for trading, at fair value BIEEE - mATEIIER
Equity securities, listed in Hong Kong RARFES - KBS LT - 17,786
Convertible bonds, unlisted in Hong Kong AR ES - IERB LT - 41,799
Warrants, unlisted in Hong Kong R EE - EEB LT - 19,856
- 79,441
Market value of listed securities @S ZTHE - 17,786

27. AMOUNTS DUE FROM ASSOCIATES 27. FEUREEE N TRIE

The amounts due from associates were unsecured, interest-free and
repayable on demand.

FEUHE S A R R AEER - BB RIZRERKE

28. CASH AND CASH EQUIVALENTS 28. HERELEEEH
The Group The Company
REE RATF

2010 2009 2010 2009
—E-EF | ZTTNEF | ZE-BF | ZTTNF
HK$’000 HK$'000 HK$°000 HK$'000
FHxT T FEx T
Cash and bank balances e MIRTTAE G 162,499 15,113 151,062 1,095

Included in bank and cash balances of the Group is HK$2,201,000
(2009: HK$9,369,000) of bank balances denominated in Renminbi
(“RMB") placed with banks in the PRC. RMB is not a freely convertible
currency. Under the Mainland China’s Foreign Exchange Control
Regulations and Administration of Settlement and Sales and Payment of
Foreign Exchange Regulations, the Group is permitted to exchange RMB
for foreign currencies through banks that are authorised to conduct
foreign exchange business.

AEBZRTRIREEHRP BEFHRATEZ
RITHWAARE(TARE DFHEZRITERRE
#%£2,201,000%8 7C (ZZZ L4 ¢ 9,369,000
HBIT) o ARMEWIERI B IR B o IRIB
AR A 2 INEE BRG] R ASE « SERTE
BT ANEEREEREREEITINESE
EZRITHEAREE KR AINE o
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30.

For the year ended 30 April 2010 HE—ZE—ZFMA=+H |IFE

TRADE PAYABLES 29
As at 30 April 2010, ageing analysis of trade payables based on invoice
date is as follows:

. BENESKRE
R-T-FFMA=1R  REXZAMZE

ZRNRIBZREANAT

2010 2009

—EB-BF —ETNEF

HK$’'000 HK$'000

FET FAT

0 — 30 days 0—30H 41 85
31 - 60 days 31—60H 55 59
Over 60 days but less than 1 year B0 A E L 547 1,180
643 1,324

General credit terms granted by suppliers are 30 days to 60 days.

HEEEH 2 —REE N T30RKE60K °

ACCRUED CHARGES AND OTHER PAYABLES 30. ErERARAEMENRE
2010 2009
—E-ZF e S
HK$'000 HK$'000
FERT T

Accrued charges and other payables (note (a)) [E&t%E B & EH & ERIE

(Ktit(a)) 38,362 30,918
Receipt in advance TEUERIE - 1,128
Government assistances (note (b)) BT & B (H77# b)) 24,011 18,214
62,373 50,260

(@  Other payables are unsecured, interest free and repayable on
demand except for the amount of HK$13,633,000 (2009:
HK$12,490,000), which are interest bearing at the range of 5.5%
to 36% (2009: 5.5% to 36%) per annum.

(b)  Government assistances represent payments granted by the
local governments in the PRC in relation to the research and
development of tissue engineering projects carried out in the
PRC. These payments will be recognised as income upon the
approval from the local government on the output of the relevant
projects.

(b)

HMEMREDAEEKR 2 ERIEE
KEE  E—FEUFEFENFS5ER
36E(=ZTTNF : 5.5EF36[E):TE
2 F0I813,633,0008 T (=TT A -

12,490,000/ 7T ) R AN ©

BT & Bh 5 mh B & S BUR s B E 7T
ZABTIZIEE R RFABER L 2K
B o REFRFBNE BT EEAEA R
B E R R HER A
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For the year ended 30 April 2010 HE_—ZT—ZFNA=+HIFE

. AMOUNTS DUE TO MINORITY SHAREHOLDERS 31. EER B AL HRRERRIE
OF SUBSIDIARIES
The amounts due to minority shareholders of subsidiaries are unsecured, FER B AR SRR RIE AEIEH - £E R
interest-free and repayable on demand except for the amount of RERKER(E—FRFERNRNF55ERT.47
HK$1,308,000 (2009: HK$1,705,000), which are interest bearing at the E(ZZZNF : 55EZE30E )T B ZHIE
range of 5.5% to 7.47% (2009: 5.5% to 30%) per annum. During the 1,308,000 7L (=ZZFZ /L4 : 1,705,000/ 7T)
year, interest of HK$139,000 (2009: HK$315,000) was paid to minority BRAN) c A - BRMEBA T D EIRE X F
shareholders of subsidiaries. £2.139,0008 T (ZFZ S : 315,000/87T) °
BANK LOAN (SECURED) 32. FEMBITER
2010 2009
—E-ZF —ZTTNF
HK$'000 HK$'000
FERT FHT
Bank loan was repayable as follows: RITE AR T B ERE -
Within one year —FA - 152
In the second year B - 156
In the third to fifth year E=EERF - 497
Wholly repayable within five years RFERNBEER - 805
After the fifth year AF% - 2,629
- 3,434
Less: Current portion due within one year B R —FRREAERE B E
included under current liabilities ZREER D - (152)
Non-current portion included under SWEIEREI B EZIERBNE D
non-current liabilities - 3,282

As at 30 April 2009, the bank loan was denominated in Hong Kong
dollars and its effective interest rate ranged from 3.00% to 3.24% per
annum. The bank loan was secured by operating lease prepayments and
buildings held by the Group with carrying amounts of HK$3,580,000
and HK$1,639,000 respectively, interest bearing at the bank’s best
lending rate less 2.5% per annum and repayable in installments over a
period of twenty years.

RZZEZAFMA=FR - RITEFRABTTI
B ERZEBRFNRGFEN F3.00EE324
2 o RITEFTVAREB PR REESD AR
3,580,000/ 7T % 1,639,000/ 7T 2 ¢ & 1 & 8
MFIRLETFEER - RRTREFTEFHE
B2 5B R - WAR20FHM D HIEE -
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33. CONVERTIBLE BONDS

On 29 October 2008, the Company issued zero coupon convertible
bonds in the principal amount of HK$120,000,000 as part of the
consideration for the acquisition of FD(H) Investments Limited and
its subsidiaries. The convertible bonds did not bear interest and
with maturity date of two years from the date of issuance and were
repayable after two years from the date of issuance or convertible into
shares of the Company at the conversion price of HK$0.03 per share
(subject to the standard adjustment clauses relating to share sub-
division, share consolidation, capitalisation issues and rights issues) at
any time after the issue date.

At the date of issue, the convertible bonds were valued by Malcolm &
Associates Appraisal Limited. The fair value of the liability component of
the convertible bonds was based on the Discounted Cash Flow method.
These valuation techniques are based on the available observable
market data. The major inputs used in the models were as follows:

Principal amounts (HK$’000) RegE(FAT)
Coupon rate FE A=

Risk free rate 41 a1 s ) =
Credit spread BFERE
Effective interest rate SRS

The fair value of the equity component of the convertible bonds
was based on the Binomial Option Pricing Model. These valuation
techniques are based on the available observable market data. The
major inputs used in the models were as follows

Spot price REE
Exercise price TE(E
Risk free rate #m a1 e | =
Expected life LS
Volatility KR

33. ARKRES

RZZENFFTAZFTNA  ARRETAE
#120,000,000/& T TR SR RES © 1E
AUBEFD(H) Investments Limited & E KB A
AIREZ —25 - AIRRESARE - RBETT
BEEMEEREIE - BAREITAMERTR
B8 - BT B iR AR LR E SR
0.03% T (BETRMHIFMA - RDEH - BR
(L2317 RARRABRE 2 IR AE T B AGR) AR AR

DT o

M E1THE - A AR & % B Malcolm &
Associates Appraisal Limited#7T{{E ° A #2f%
E5 2 BEDD AFEDETERSRELRM
TE o ZEGEREDIRR B A BRETIZEE M
E o ZERAZEZHAEBLT

120,000

0%
0.989%
8.477%
9.466%

AHRRESBRIE R D 2 A FETIR —IAHRREE
ERXME - ZEMETNENRRAABED
BEEME - XERAZTEHAIRBNT :

HK$0.0360
HK$0.0300
0.989%

1 year
93.607%
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33. CONVERTIBLE BONDS (Cont'd) 33. AIRMES ()
The convertible bonds recognised in the statement of financial position RN ISR IR R Z AT E IR AN AT
are calculated as follows: &
2009
—ETNE
HK$'000
FAT
Fair value of convertible bonds AIMRES 2 A FE 144,053
Equity component B E D (43,910)
Liability component on initial recognition BAERZ 8BRS 100,143
The liabilities components of the convertible bonds recognised in the ERRAR ARG MBI R 2 TR ES 2
consolidated and company statements of financial position are as BEHOEIIAT
follows:
2010 2009
—E-ZF —ETNE
HK$’'000 HK$'000
FERT FAT
Balance at beginning of the year FHEE 104,896 -
Issuance of the convertible bonds BT R E S - 100,143
Conversion to shares of the Company HBAR QRS
(note 35(ii)) (B7:£35(ii) (69,878) =
Imputed interest expenses (note 7) fE B A B RS2 (Hfat7) 8,042 4,753
Balance at end of the year FRER 43,060 104,896
Less: Current portion due within one year B EFARBAGBE TR —FRA
included under current liabilities ZIH 2 R EE (43,060) -
Non-current portion included under STAERBERZIFRB IS
non-current liabilities - 104,896
Imputed interest expense on the convertible bonds is calculated using AR (E S 2 FE 5 A B.5 S iR BRR A S OE A E
the effective interest method by applying the effective interest rate of AREEE D 2 BERFERZFI.466% 1 H o

9.466% per annum to the liability component.
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34. DEFERRED TAXATION

For the year ended 30 April 2010 HZE—ZT—ZFNMA=1+HILFE

34.
Deferred taxation is calculated on temporary differences under the

liability method using the rates of taxation prevailing in the countries in

which the Group operates.

The Group
The movement on the deferred tax liabilities is as follows:

Accelerated

EEBIR
IESEBE R B A R R B AR
BTR RN £ -

REE
BERIBEEEZZEHNT :

tax Fair value
depreciation gains Tax losses Total
EBHEFE QR EKRE RIEEE &t
HK$'000 HK$'000 HK$'000 HK$'000
T TET THET TET
At 1 May 2008 RZZEZN\FAH—H 31 - (31) =
Acquisition of subsidiaries W RE BT A B (f7240)
(note 40) - 27,984 - 27,984
Charged/(Credited) to profit or Bk E (B A)
loss for the year REEERE 13 (933) (13) (933)
At 30 April 2009 and 1 May 2009 R-ZZAEMA=+H
RZZEZNFHA—H 44 27,051 (44) 27,051
(Credited)/Charged to profit or BEHRE(BFtA)
loss for the year REEER (44) (1,958) 44 (1,958)
At 30 April 2010 —E-ZEFWA=+H - 25,093 - 25,093

At 30 April 2009, the Group had unused tax losses of approximately
HK$10,336,000 available for offset against future profits that are
subject to Hong Kong Profits Tax. The deferred tax asset had been
recognised as at 30 April 2009 in respect of approximately HK$44,000
of such losses. The remaining deferred tax asset in respect of tax
losses amounted to approximately HK$1,661,000 and deductible
temporary differences of HK$8,000 had not been recognised due to the
unpredictability of future profit streams. These tax losses did not expire
under current legislation.

In addition to the above, at 30 April 2009, the Group had unused
tax losses arising through its PRC subsidiaries of approximately
HK$ 1,378,000 that would expire in five years from the dates the losses
were incurred. No deferred tax asset had been recognised due to the
unpredictability of future profit streams of the PRC subsidiaries.

At 30 April 2010, the Group has no material unused tax losses and
deductible temporary differences.

REZZZNFEA=+H  AEEZRBAH
TE E518.4710,336,00078 7T F] A {EIR SHZB BB
;‘%%\J?%%%ka%aﬁu cHRZETENFHA=1
' Bhax EE184944,000/5 L B fERIELF 1B
é?fz A ATERT AR 2R A SRR+ #t 3f 4
LA BB 491,661,0005% 7T K AT+ 25 B 1
Z 88,0008 THERFIR ZIELEFIHEE © 1B
BIRITED - ZEFEEBIBWERE -

B EXFTENN  RETZBAFHA=FA -
ﬁ%@,ﬁﬂ]ﬂﬁ% Al 3R R E) A B IR
#8#91,378,000/8 7T * ARABENHEEREZ
Bt HFEAZIE - mREETRR P BB LA
B2 ARHOE AR - B I R SRR IR B
=

REZE-—TFMNA=+H  AEETESR
BRAMIEEE R ARG R EE -
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35. SHARE CAPITAL 35. IR
2010 2009
—E-ZF —ZTNEF
Number Number
of shares Amount of shares Amount
BRABE S8 PEGE4E x|
HK$'000 HK$'000
FET FTAT
Ordinary shares of HK$0.01 each BREE0.01IE T LBk
Authorised: EERA 10,000,000,000 100,000 | 10,000,000,000 100,000
Issued and fully paid: BEITRER
At beginning of the year E1) 2,480,880,000 24,809 | 1,900,880,000 19,009
Shares issued in placing arrangement  AELE ZHERE 1T 2 B (D
(note (i) (Hs() 496,000,000 4,960 380,000,000 3,800
Conversion of convertible bond R Bk ES
(note (ii)) (Hrzzi) 2,500,000,000 25,000 = -
Shares issued on exercise of BT EREmET 2
share options (note (i) WR1n (B2 i) - - 200,000,000 2,000
At end of the year FiR 5,476,880,000 54,769 | 2,480,880,000 24,809
Notes: Hat -
(i) On 17 July 2008, pursuant to a placing agreement between the Company (i) RZZZNF+A+LE  BEAARE—F

and a placing agent, the Company issued an aggregate of 380,000,000 REREIIZZ —MHEEHZE  AARRER

(ii)

(iii)

new ordinary shares of HK$0.01 each at a price of HK$0.255 per share to
independent third parties. The placement was completed on 13 August
2008.

On 9 November 2009, pursuant to a placing agreement between the
Company and a placing agent, the Company issued an aggregate of
496,000,000 new ordinary shares of HK$0.01 each at a price of HK$0.26
per share to independent third parties. The placement was completed on
26 November 2009.

During the year, the convertible bonds with an aggregate principal
amount of HK$75,000,000 were converted into 2,500,000,000 ordinary
shares of HK$0.01 each at a conversion price of HK$0.03 per share.

The increase in share capital represented the shares issued on exercise
of share options, granted under the Company’s share option scheme as
detailed in note 39 to the financial statements.

(i)

(iii)

B t30255 B L2 BRABLE=HETA R
380,000,000 % & AR EI{E0.01 78 7T 2 # & @AR o
EEER_ZFN\FNA+=HZX °

R=ZZZAF+—ANE  REARARREER
BRI 2 BEEHE - AR AREREN0.26/87T
2 (BA&RJB LS =75 317 A $£496,000,000% &
IREE0.01B T2 M E AR - REER 2T
FH—AZ+RAZEK °

F AN - A& 48 F R 75000000 T 2 A7 #
REFEERKRH0.03B T2 EHHREERE
2,500,000,000/% FAXEI{E0.018 T 2 EHifhk -

BRABRAE MR ETEREA A R ET
R ZBERREMETZRG @ BN BRE
Ff&E39 °
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36. RESERVES 36. A&
Convertible
Share bonds
Share option equity Accumulated
premium reserve reserves losses Total
g1
ROEE BRERE BSRERE RitBE &5t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THT FHT TR FHT TR
At 1 May 2008 RZZEZENFRA—H 47,283 1,827 = (19,331) 29,779
Shares issued at premium R EETRD 93,100 - - - 93,100
Shares issue expense IR AR (2,534) - - - (2,534)
Issue of convertible bonds BT E S

(note 35) (Kiz£35) - - 43,910 - 43,910
Exercise of share options 1B BB AR 1,827 (1,827) = = =
Loss for the year FNEE = = = (37,717) (37,717)
At 30 April 2009 RZZZNE

mA=+H 139,676 - 43,910 (57,048) 126,538
At 1 May 2009 RZZEZTNFRA—R 139,676 - 43,910 (57,048) 126,538
Shares issued at premium R BETRD 124,000 = = = 124,000
Shares issue expense IR AR (1,000) - - - (1,000)
Conversion of convertible bonds ¥ 44 7] # A% &%

(note 35) (Kia#35) 72,324 - (27,444) = 44,880
Loss for the year FREE - - - (24,657) (24,657)
At 30 April 2010 R-B-2F

MA=+H 335,000 - 16,466 (81,705) 269,761

In accordance with the Companies Law of the Cayman Islands, the
share premium account of the Company is also available for distribution
to shareholders provided that the Company is able to pay its debts as
they fall due in the ordinary course of business immediately following

the date on which any such distribution is proposed to be paid.

RERASESARNE  ARAZBROEERIT
AR TR - AR BAERRREE R KM E
MAMDIKAEE  EHREBERTEBB
2R B BB R RTS -
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37. OPERATING LEASE COMMITMENTS 37. REHERIE
At the reporting date, the total future minimum lease payments payable RS B - AEBRE T HEECEHEEM
by the Group under non-cancellable operating leases as follows: BTN 2 RRKERECEZENT
The Group The Company
rEE N
2010 2009 2010 2009
—EB-BE | _TTHhE | ZBE-BF | _ETNF
HK$’'000 HK$'000 HK$’'000 HK$'000
FHET FAT FET FAT
Within one year —FR 2,981 5,409 2,737 -
In the second to fifth year inclusive 25 =ZE R F
(BEEEMSF) - 3,280 - =
2,981 8,689 2,737 -
The Group leases a number of properties under operating leases. The REBERBEEHEHEE T - BABELD
leases run for an initial period of one to three years. None of the leases NEZRP—E=F - WSHEOMERIEHAME
include contingent rentals. & o
38. CAPITAL COMMITMENTS 38. EXREE
At 30 April 2010, the Group had capital expenditure commitments in RZFE—ZFWMA=1+H  AEEHBEDF]
relation to the purchase of property, plant and equipment contracted WERBHEZ2WE - BE R&E(EHNREN
but not provided for, net of deposit paid, amounted to approximately &® ) 2 BN AHEXI30,570,0008 (=T
HK$30,570,000 (2009: HK$39,035,000). T AEF : 39,035,00087T) °
At 30 April 2010, the Company had no capital commitments (2009: RZZ—ZFMOA=1H  NAFNEE R
Nil). B(=ZZTNF &) -
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39. SHARE-BASED EMPLOYEE COMPENSATION

A share option scheme was adopted by the Company pursuant to
a resolution passed on 29 August 2002 (the “Scheme”). Under the
Scheme, the directors may grant options to (i) any eligible employee
(means any employee, whether full time or part time employee,
including any executive directors and non-executive directors) of the
Company, any of its subsidiaries and any invested entity; (i) any supplier
of goods or services to any member of the Group or any invested
entity; (iii) any customer of the Group or any invested entity; (iv) any
person or entity that provides research, development or technological
support or other services to the Group or any invested entity; and (v)
any shareholder or any member of the Group or any invested entity
or any holder of any securities issued by any member of the Group
to any invested entity (collectively known as the “Participants”), to
subscribe for shares in the Company. The purpose of the Scheme is
to provide incentives or rewards to the Participants thereunder for
their contributions to the Group and/or to enable the Group to recruit
and retain high-caliber employees and attract human resources that
are valuable to the Group and any invested entity. The period of the
Scheme shall not be more than ten years from the date of adoption of
the Scheme.

As at 30 April 2010, the number of shares in respect of which options
had been granted and remained outstanding under the Scheme was
80,000,000 (2009: 80,000,000) representing 1.46% (2009: 3.22%) of
the shares of the Company in issue at that date. The total number of
shares in respect of which options may be granted under the Scheme
is not permitted to exceed 10% of the shares of the Company in issue
at the date of the approval of the Scheme, unless approved by the
Company’s shareholders. In addition, the maximum number of shares
of the Company which may be issued upon exercise of all outstanding
options granted under the Scheme is not permitted to exceed 30% of
the shares of the Company in issue from time to time. The number of
shares in respect of which options may be granted to any individual
in any 12-month period is not permitted to exceed 1% of the shares
of the Company in issue at any point in time. Options granted to
substantial shareholders or independent non-executive directors of the
Company, or any of their respective associates in excess of 0.1% of
the Company’s share capital and with a value in excess of HK$5 million
must be approved by the Company’s shareholders.

Options granted must be taken up within a period of 28 days from the
date of grant, upon payment of HK$1 per grant. An option period to
be determined by the directors is at their absolute discretion shall not
be more than 10 years after the date of the grant of the share option
(“Option Period”). Options may be exercised in accordance with the
terms of the Scheme at any time during the Option Period after the
option has been granted. The exercise price should not be less than
(i) the highest of the nominal value of the Company’s shares; (ii) the
closing price of the Company’s share on the date of grants, which
must be a trading day; or (iii) the average of the closing prices of the
Company’s shares for the five trading days immediately preceding the
date of grant.

39. URHIXZNzEEMS

ARABREBE-BR_TZ_FNAA=_THhARE
BORFERRN—IRBBHETEI([518)]) - 1R
R8> EF AR MIA LR ERELRE
ARRAR  ()VARE] - EAERME AR R
REBRZEMEERER EEABR
BES SREMRTEENIFNTES)
(iR A EEER R 8 A R SAEFIPTIRE TRt
FEH MRS 2 A IER ¢ (iARERE
APTIRE B IR « (v)AAREERE
AR A BREMHHTIT - R ERE
MARFE 2 EMALHEER : R(v)REESAER
PR B B8 2 AT R K B s AN R B (A
BRRIAEAIMREEBEITZEMNESZE
RA A (Rl 28E ) - 582 B TisA
B2 ELE SR S B P {E 2 B R SR X 22
R/ REREEBARERIGEBRSEE - I
BRAHAREREAIMREEBMEESE A
NER - s E| M B RN S B R NSEE
IEE @

RZZE—TFWHA=1H ' REFEERE
mEARTEZERERSRZBEHDEE A
80,000,000/% (=== /L F : 80,000,000/%)
IERARRZBEEBTRN 21.46% (=%
TNE :3.22%) ° FRIFEBAR D FIIRERSLAE
RIBFTEIA] T3 2 B IRAES & 2 I fh 1B &
BHRARDNBRIAFTEEABBRITRO Z
10% © N ERSITERETEIE T AR
1TEZ R ] FEIT 2 AR RIRMDEE £
B TNMEBBAARTEDETRNZ30% -
RER 1218 A R A Al R A TR 2 B
BERESH K 2 B (D B B TS BB AR R E R
BB ETRNDZ1% ° fiRARFEBRERK
BRI TESHAMNFESESEZHBARD
ZERIEBBARARRAZ0.1% M EEBBB
5,000,000/ 7T + BIIMA/BHER AN A BIRRGRBLE ©

PR th 2 FE A A AR B HRE 28 R BRI Y
RS - MRS AR 1B
BERENHHEZ2ERIBEE - ERRH
R B HR AT NS B 104 ([ BB
M) - RHEARER - BRI RNEEERE
MR ET B GRIRBERS T IATTE - TTRETSE
RAT=E2z2&a%E (VAR RROEE (i)
ARABBOHRE L BRBERRZR S B ) 2 K
B+ H(ii) AR AR ONEZR L B AT AE
X5 A2 FEKHIE -
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39. SHARE-BASED EMPLOYEE COMPENSATION

(Cont'd)

The following table discloses details of the Company’s share options
held by the Participants and movements in such holdings during the

39. LR X N ZEEME (&)

TREBEZEEMFARABREZFBERE
RPN AF R 2 #8)

year:
Exercised
during the Outstanding at
Exercise Outstanding at year ended 30 April 2009
price 1 May 2008 30 April 2009 and 2010
RBE R-BELF
R=BENF “BENE R=B-BF
FERA—H MA=+HL MA=+H
T HATE  FERETE i RATHE
Director =
LO Wah Wai EER
(resigned on 27 May 2008) (R=ZZTN\FHA
Z+EREHE) 0.0613 40,000,000 = 40,000,000
0.0100 100,000,000 (100,000,000) =
140,000,000 (100,000,000) 40,000,000
Others Hity 0.0613 40,000,000 - 40,000,000
0.0100 100,000,000 (100,000,000) -

140,000,000 (100,000,000) 40,000,000

280,000,000 (200,000,000) 80,000,000

Details of the specific categories of options are as follows:

FrE BRI 2 RIS T ¢

Exercise price Date of grant Exercise period

TEE RH B 1T

HK$

0.0613 29 August 2002 29 August 2002 to 28 August 2012

—EE-_FN\A=1+hAH

0.0100 30 August 2006
—ZETRENR=TH

The options vested on the date of grant.

All share-based employee compensation will be settled in equity. The
Group has no legal or constructive obligation to repurchase or settle the

options other than by issuing its shares.

The weighted average closing price of the shares of the Company
quoted on the Stock Exchange immediately before the dates on which

the options were exercised was HK$0.18.

—EEFE\AZFNBE=F-—=F
NAZ=+\H

30 August 2006 to 29 August 2016

—EERENA=THEZZE—RF
NAZ+NHB

BEREDARLERERE -

P PARBAD S AN 2 (B B BN S AR A S A » R
SERETROIN  BEERREERBED
S AR AAE

RABB N ERERAIETTE 2 B AR
PR P2 At 9 B R0.1838 T ©

FEEYBEEENEARAT 201054% | 101



Notes to the Financia
SRR M 5T

For the year ended 30 April 2010 HE—ZE—ZFMA=+H |IFE

40. BUSINESS COMBINATIONS

On 25 June 2008, Million Profit Group Limited, a wholly-owned
subsidiary of the Company, had entered into a sale and purchase
agreement with an independent third party, in relation to the
acquisition of FD(H) Investments Limited and its subsidiaries at a
consideration of HK$190 million. The acquisition was completed on 29
October 2008.

Details of the net assets acquired and goodwill were as follows:

40. ¥KS6F

RZZZNFEARNAZ+THAB  ARBIZEHE
‘AaMillion Profit Group Limited#t YgBEFD(H)
Investments Limited R E B A B BB 5 =
JRISLE B % - K fE7%3190,000,000 7T
ZHEWER =TT N\F+A=+NBETK -

PR IE B EFENEEZFIBNT

HK$'000
FET

Purchase consideration EENRE
— cash paid —BfNEE 70,000
— fair value of convertible bonds (note 33) — AR &S 2 A FEHE33) 144,053
— direct costs relating to the acquisition — BB 2 EERAN 130
Total purchase consideration REEER(E 214,183
Fair value of net assets acquired B & EFE 2 A TE 72,873
Goodwill (note 22) BB (HfF22) 141,310

The goodwill was attributable to the significant future prospect,
the business value of the acquired tissue engineering skin business,
valuable workforce with specific technique and knowledge of tissue
engineering, and research and development projects at the initial
stage which no fair value could be measured reliably. In the opinion
of the directors, the acquired subsidiaries were the first private high-
tech companies specialised in the research and development of tissue
engineering of medial regeneration field and its industrialisation. As the
first biotechnology company in the PRC dedicated to the research and
development of tissue engineering products and its commercialisation,
the acquired subsidiaries were supported by the Central Government
of the PRC to develop key technologies and products. Accordingly, the
directors believed that the acquisition enabled the Group to capture
potential opportunities in tissue engineering business in the PRC and
the consideration of the acquisition was fair and reasonable.

2R B PTU BB AR A T AR S P8 5 < EAR IR
RERFEBEE  BAESTRE ZEERM &AM
BB EER - AR ATERGEASEAEZE
PEERIEIAR - EERAR - AKRBHE AR
BERMARRRAREMHERFEEESE
ZHEBTREET R - (ERTEEREPIH
T MR AR TIEEm MEBECEY R
NA] PR PN B R B P SR B S B
BEZRMMER - Bt - EFH(E - ZBAR
BoREHRETRABSIERB EER
# - BREBATSE -
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40. BUSINESS COMBINATIONS (Cont'd)
The fair values of the identifiable assets and liabilities of FD(H)
Investments Limited as at the date of acquisition and the corresponding
carrying amounts immediately before the acquisition were as follows:

(Ke6t(E)

AU EE B EE - FD(H) Investments Limited,Z 7 5%
RIEEREEZ AT ERRZZREAHER
EENAT :

Acquiree’s

carrying

Fair value amount

WU A F

AFE ZAREE

HK$'000 HK$'000

FAT FAT

Property, plant and equipment ME - BE K& 2,661 2,661

Other intangible assets HibmEEE 228,236 41,680

Inventories FE 896 896

Deposits, prepayments and other receivables &% - JE U8 & H fth fE U BR 18 7,209 7,209

Cash and cash equivalents ReMRESEFEEE 1,025 1,025

Accrued charges and other payables FEETE A R HE AR BRIE (50,143) (50,143)

Deferred taxation EIERTE (27,984) =

Net assets BEFE 161,900 3,328
Minority interest DER R (89,027)
Net assets acquired Fris s & E/FE 72,873

An analysis of the net outflow of cash and cash equivalents in respect
of the acquisition of a subsidiary was as follows:

RRE-FNBRAR 2R MR SFERER
HOFREAT

HK$'000
FHIT

Net cash outflow on acquisition: W FTE A 2 R FaE -
Cash consideration and related costs settled in cash R @21 2 e KRB KA AR 70,130
Cash and cash equivalents acquired FTiiEIR & RIREFMHEIEE (1,025)
69,105

Since the acquisition, FD(H) Group contributed no revenue and a loss
of approximately HK$12,152,000 to the Group for the year ended 30
April 2009.

Had the acquisition been taken place on 1 May 2008, the revenue
and the loss of the Group for the year ended 30 April 2009 would
have been HK$39,067,000 and HK$16,536,000 respectively. These
pro forma information was for illustrative purposes only and was not
necessarily indicative of revenue and results of the Group that actually
would have been achieved had the acquisition been completed on 1
May 2008 nor are they intended to be projection of future results.

BRENR  HE_TTNFOA=THILF
€ ' FD(H) Groupi AL E Z W WS L -
$R15E184912,152,000/8 7T °

WEWRBR -_ETN\FHA—AET  BIRE
EEE—ZTTNAFNA=TRHIFEZRER
BB E 5 Bl 539,067,000 7T &2 16,536,00055
T o ZEHEEERHEMDRAR - BWIEARE
BEERESZ RaREEZEE(HEER=
T N\FRA—BEK) © IEERARIBAE
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41. NOTES TO THE CONSOLIDATED STATEMENT 41. & RE&RERMTE
OF CASH FLOWS
Disposals of subsidiaries HEME AN 5l
2010 2009
—E-ZF ZZETNF
HK$’'000 HK$'000
FHT FAT
Net (liabilities)/assets disposed of: HER(BE)EE
Property, plant and equipment ME - BE K& E 2,926 721
Land use rights and operating lease TR REERE
prepayments TR IR 3,539 =
Trade receivables FEWE S ER1E 4,338 267
Deposits, prepayments and other receivables  1&& - JE{I 708 & H fth FE UL BR 1B 3,373 2,707
Financial assets at fair value through BRBEEEATET R
profit or loss G EE 7,900 =
Cash and cash equivalents ReMRESEFEIEE 6,343 14,619
Accrued charges and other payables FERTE R R H A FER BRIA (83,107) (14,573)
Bank loan (secured) RITER(FEM) (3.359) =
Taxation payable ANESAE (61) (186)
Minority interest DB R M A - (83)
(58,108) 3,472
Amount due from subsidiaries assigned FEURFE RE I B A Rl Z FUE 75,682 =
Release of translation reserve upon disposals — H % 14 1 0] # & (& 235 -
(Loss)/Gain on disposals of subsidiaries HEMBARZ (EE) e (1,954) 2,967
Total consideration BRE 15,855 6,439
Satisfied by cash AR e 15,855 6,439

An analysis of the net inflow/(outflow) of cash and cash equivalents in
respect of the disposals of subsidiaries is as follows:

FREEMBARZRERREFEEARR
A ORHE)FEZAWT

2010 2009

—g-%F | -—TThA

HK$'000 HK$'000

FET T

Cash consideration received BUWIREAE 15,855 6,439

Cash and cash equivalents disposed of CHERSMESSEIER (6,343) (14,619)
Net inflow/(outflow) of cash and BERBEEEBRRAS

cash equivalents (it ) F 58 9,512 (8,180)

104 | China Bio-Med Regeneration Technology Limited Annual Report 2010




Notes to the Financia
R R M EE

For the year ended 30 April 2010 HE_—ZT—ZFNA=+HIFE

42. RELATED PARTY TRANSACTIONS 42. BEALRS
(a) Related party transactions (a) BEEALRS

In addition to the transactions and balances disclosed elsewhere BEIISERE BITIRE 2 X 5 M &R
in these financial statements, the Group had the following AREBFBNRERNLET NIBEEALTR

significant related party transaction during the year: 5
Name of related party Nature of transactions 2010 2009
BEATER REME —E-ZF —ZEENEF
HK$'000 HK$'000
FET FHET

Lo and Kwong C.P.A. Service income received by
Company Limited (note) the Group
EReTASEBAER AR (HT) ZNER B B YR A AR TS WA - 141
Note: Mr. Lo Wah Wai, a former director of the Company who resigned Mt - ARRZAIEEFEEREE(ER=F
on 27 May 2008, has beneficial interests in the company. ENFRAZTLEEE) ESHAZA
ET o
(b) Compensation of key management personnel (b) FEEEAEME

The key management personnel of the Group are the directors REBEEBBASARRIES ©
of the Company. The remuneration of the key management FEEBABZMEe NBEFHEE SR
personnel is determined by the remuneration committee having BEMALZRRARTISBAETE - X
regard to the performance of individuals and market trends. Bl EFd EazdE N B e

Details of the remuneration paid to them are set out in note 9 to 9 -

the financial statements.

43. SUBSIDIARIES 43. B A E]
Particulars of principal subsidiaries of the Company as at 30 April 2010 RZZE—ZFNA=1+H  ARAIZEEHE
are as follows: ARIFEET :
Nominal value
of issued Proportion of
Place of ordinary capital/ nominal value of
incorporation/ Kind of registered issued capital held by Principal activities and
Name of company registration legal entity capital the Company place of operations
BRTLER RARRRERT
ARER AL/ G EEERER RE/ ZMEAEE BAEEL A TEERREELY
Directly Indirectly
Ei% i
BM Intelligence Limited British Virgin Islands Limited liability US$20,000 100% - Investment holding,
RERAHE company 20,000% 7T Hong Kong
AREAEAH REER &%
Full Century International Hong Kong Limited liability HK$1 - 100%  Investment holding,
Limited B company 187 Hong Kong
RFERARAT AEREELH RAER BB
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43. SUBSIDIARIES (Cont'd) 43. M AR (&)
Nominal value
of issued Proportion of
Place of ordinary capital/ nominal value of
incorporation/ Kind of registered issued capital held by Principal activities and
Name of company registration legal entity capital the Company place of operations
BRTLER RARREERT
GRS AR HERRER A/ AMEREE BAEEL ) TERBREREY
Directly Indirectly
Ei %
Million Profit Group Limited British Virgin Islands Limited liability Us$1 - 100%  Investment holding,
EERUAHE company (E Hong Kong
BREAAR REER - BB
FD(H) Investments Limited British Virgin Islands Limited liability US$100 - 100%  Investment holding,
LBRLES company 100%7T Hong Kong
BREAERRA RERR  &B
Shaanxi Aierfu Activitissue the PRC Foreign Investment RMB29,400,000 - 51%  Production and sales of
Engineering Company Limited % Enterprise AR29,400,0007C tissue engineering
REXREASTIRERAR MERE skin related products,
the PRC
EERFERGTREE
HEER - A
Shaanxi Aimeiya Bio-Technology  the PRC Foreign Investment RMB2,000,000 - 26%*  Research and development,
Company Limited H Enterprise AR 2,000,000 the PRC
RAESCER R R AR AR NERK RRRFZ
Shaanxi AiBosin Bio-Engineering  the PRC Foreign Investment RMB2,000,000 - 26%*  Research and development,
Company Limited m Enterprise AE#2,000,0007 the PRC
KA BEENTRARAR MELE RERFE - PE
Shaanxi AiNear Cornea the PRC Foreign Investment RMB3,800,000 = 26%*  Research and development,
Engineering Company Limited Enterprise AR 3,800,000 the PRC
RALBEAEIRERAR MERE HRERFR%  HE
Note: The above table lists the subsidiaries of the Group which, in the opinion of et ERIINEBSRARUAEERNFEXEALTEY

BANFRANAEREEFEEIERDZ2AE
EBAR - EFRA - JIHEMHBRRZHF
BRLASRRTTE -

the directors, principally affected the results of the Group for the year or
formed a substantial portion of the net assets of the Group at the end of
the year. To give details of other subsidiaries would, in the opinion of the
directors, result in particulars of excessive length.

RELINFENERRR - BEMNERRESE
FAIERES

None of the subsidiaries had any debt securities subsisting at the end of
the year or at any time during the year.

%A B 251 % FEchE DR SR S AR A
TRBRARRFEA @ Bt - ZFAFK
AATHEZ ZEHEMFERSAREZ
L) NGI

* 51% of equity interests of these companies were held by Shannxi *
Aierfu Activitissue Engineering Company Limited and therefore,
they are considered as subsidiaries of the Group by virtue of the
Company's control over it.
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44. FINANCIAL RISK MANAGEMENT

The Group is exposed to financial risks through its use of financial
instruments in its ordinary course of operations and in its investment
activities. The financial risks include market risk (including currency risk,
interest risk and other price risk), credit risk and liquidity risk.

The Group does not have written risk management policies and
guidelines. However, the board of directors meets periodically to analyse
and formulate strategies to manage and monitor the Group’s exposure
to a variety of risks associated with financial instruments which arise
from the Group’s operating and investing activities. Generally, the
Group employs conservative strategies regarding its risk management to
ensure appropriate measures are implemented on a timely and effective
manner. The risks associated with these financial instruments and the
policies on how to these risks are mitigated are described as follows:

(a) Foreign currency risk

The Group carries out its business mainly in Hong Kong and the
PRC and most of the transactions are denominated in Hong Kong
dollars and RMB. The Group's assets and liabilities are mainly
denominated in Hong Kong dollars and RMB. The Group had
neither engaged in any derivative activities nor committed to
any financial instruments to hedge its exposures. The directors
consider the Group’s foreign exchange risk to be minimal. A
reasonable change in exchange rate in the next twelve months
is assessed to result in immaterial change in the Group’s loss for
the year and accumulated losses/retained profits. Changes in
exchange rates have no impact on the Group’s other components
of equity.

(b) Interest rate risk
Financial assets and liabilities at variable interest rates expose
the Group to cash flow interest rate risk and those at fixed rates
expose the Group to fair value interest rate risk. The Group
monitors the interest rate risk exposure on a continuous basis
and adjusts the portfolio of financial assets and liabilities when
necessary. A reasonable change in interest rate in the next
twelve months is assessed to result in immaterial change in the
Group's loss for the year and accumulated losses/retained profits.
Changes in interest rates have no impact on the Group's other
components of equity.

B R B B TR

REEFE BN AR ERE MERE RS
RE B TAMEA M BER - MERR AN
SRk (BREEERR - FXERkEMBER
R - EERBERESESRER

REEIWFEBIFTR S Z B E R R 5] -
A EESEHARSHETOMALSIER
B - DAEIE N BE PR AR SR B AR ) D E) R K
AEBEERBREEBELZERMTA - — K
mE - AEEHERERRARTRE - U
REER B ARREUEEEE - B F SR TA
HERE 2 B B anAl e A bt S i 2 B SR 51 4
T

(a) IMNERER
AEBTEREBRPEETER K
MBARZHUNEBTRAREE - K&
Bz EERABEFTEABTRARK
1B o AEE 82 B EFITEEBRE
REFMSRIANERR - EFRA
REE AT 2 INERBIRHR o BOARE
T EANERZ A BEE R ELHAE
B AFEEHRRRFTER(REET
WREAES o ERBEUAREE T
ZEHMARBOWEZE -

(b) RIZEM

BB BEERBREAEE
EERIRSREME R - &R =
ZHBEERABERNEEEERAFE
F R o 7R B R BT A R E R -
YA MERABEEAS « RARR+Z
BAFE A BERB KT EHAKE
AEEEER REHEE R R I
EAREH - NXREHHAEEER 2 H
AR ER D I SR 2E o
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44. FINANCIAL RISK MANAGEMENT (Cont’d)

(0

(d)

(e)

Credit risk

The Group’s maximum credit exposure of the financial assets
as at 30 April 2010 equals to their carrying amounts. The
Group's financial assets are summarised in note (f) below. The
Group's trade and other receivables are actively monitored to
avoid significant concentrations of credit risk. The Group limits
its exposure to credit risk by prudently selecting its customers
with careful assessment of their credit worthiness and financial
background. No other financial assets carry a significant exposure
to credit risk. The Group has no significant concentration of credit
risk.

The Group has deposited its cash with various banks. The credit
risk on cash and bank balances is limited because most of the
Group's bank deposits are deposited with major banks in Hong
Kong and the PRC.

Fair value

The directors of the Company consider the fair values of the
Group's current financial assets and liabilities are not materially
different from their carrying amounts because of the immediate
or short-term maturity of these financial instruments. The fair
values of non-current financial assets and liabilities were not
disclosed because these are not materially different from their
carrying amounts.

Liquidity risk

The Group’s policy is to regularly monitor its liquidity
requirements to ensure that it maintains sufficient reserves of
cash to meet its liquidity requirements in the short and longer
term. The Group has net current assets of HK$49,256,000 (2009:
HK$42,848,000) and net assets of HK$414,056,000 (2009:
HK$295,399,000) as at 30 April 2010. In the opinion of the
directors, the Group’s exposure to liquidity risk is limit.

The following table details the remaining contractual maturities
at each of the reporting dates of the Group’s non-derivative
financial liabilities, which are based on contractual undiscounted
cash flows (including interest payment computed using
contractual rates or, if floating, based on current rates at the
reporting date) and the earliest date the Group may be required
to pay:

44, IR EE ()

(c)

(d)

(e)

FERRE
AEEZHBEERN _—_T—TFMOA
=tHZmREER aﬁﬁ%ﬁ’:‘ﬁ?&@
TE o AEREZ MIEEEMN T XM
c ARBEEREE S R EMEWR
EEIE N EERRBMHED - K&
EFEBEEMEERTP ((FAGEE
ﬁi&ﬁﬁ*”E)LME%l HEEEHEER
o ARMEYN EEMMBEEERENR
%EH‘;‘? CEBMERZEERR -

AEERZRBITERIRE - ARAE
B2 RITFRDFRREERFEZE

RIRT - BORE RIRTTABZEERR
BR -
ATME

RRREERRARAER ZZE SR
TABESNEHAEIE - SRS
BEEMAEZAFERERE(EZ R
I TER - ZHRIERBHFEEK
BEZAFEEERREZRAITA
A EAE R -

RBEEERE
AEEZBRDEMERERDES

TE BRAFSTVRSREE BN
RERERBHAZRBESER - &
ER=-ZT—ZTFHNA=1THZARH
& EF(E 549,256,000 T (—2F
JUE ¢ 42,848,000 L) R A EFE
£ 414,056,000 L (Z T T L F
295,399,000/87T) ° EERAE - NEE
EiiZumiﬁﬁﬁ@Fﬁﬁﬁﬁ °©

TRFAFIAE l#F?ﬁTEﬁM‘%E%f%%i&

SR HBEWEIER - ZERTR
BATOARBEAR S RE (’E%?E%TZWF'J

TY(%%H# BORE RS B H 2 AR
KRB R ET L) RASEE A REAEN
R =T BHREE
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44. FINANCIAL RISK MANAGEMENT (Cont'd)
(e) Liquidity risk (Cont'd)

HEEREE ()
(€) FBESERH)

Total More than ~ More than
contractual Within 3 months 1 year
Carrying undiscounted 3 months or but less than but less than Over
amount cash flow  on demand 1 year 5 years 5 years
JRRER  WZEAR  BB=fER BBE-FE
REE BenEsE FEER  ER-FR REER BBRE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR TR TR TR TR TR
The Group rEE
As at 30 April 2010 RZ2-BFMA=1+H
Trade payables ENESEA 643 643 643 - - -
Accrued charges and other payables  [E:tERREMENERE 38,362 38,362 38,362 - - -
Amounts due to minority ERHBAR HRR
shareholders of subsidiaries ] 19,280 19,280 19,280 - - -
Convertible bonds AR ES 43,060 45,000 - 45,000 - -
101,345 103,285 58,285 45,000 = =
As at 30 April 2009 RIEZREMA=1A
Trade payables JERTE S8R 1,324 1,324 1,324 - - -
Accrued charges and other payables  EztERREMENEE 30,918 30,918 30,918 - - -
Amounts due to minority ENHBARDBRR
shareholders of subsidiaries 2B 15,623 15,623 15,623 - - -
Bank loans (secured) BATER(HER) 3,434 4,418 63 189 1,010 3,156
Convertible bonds aRES 104,896 120,000 - - 120,000 -
156,195 172,283 47,928 189 121,010 3,156
The Company NG|
As at 30 April 2010 RZE-ZEMA=1A
Accrued charges and other payables ezt EE R Lt EMEREE 1,708 1,708 1,708 = = =
Amount due to a subsidiary EN—FHBARZE 13,383 13,383 13,383 - - -
Convertible bonds AR ES 43,060 45,000 - 45,000 - -
58,151 60,091 15,091 45,000 - -
As at 30 April 2009 RZZENEMA=1+H
Accrued charges et BR 721 721 721 - - -
Convertible bonds ARES 104,896 120,000 - - 120,000 -
105,617 120,721 721 = 120,000 =
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44. FINANCIAL RISK MANAGEMENT (Cont’d)

45. B EREE (K)

(f) Summary of financial assets and liabilities by f) PEUBEEEREEHE
category
The carrying amounts of the Group’s financial assets and AEERBREARCERZVBEER
liabilities as recognised at the reporting dates are categorised as BEEFEEEKENYERE S - M TAE
follows. See notes 2.10 and 2.13 for explanations about how the DI ER R 25t 8 2 5 AT
categorisation of financial instruments affects their subsequent 72.10%2.13 °
measurements.
The Group The Company
REE RAE]
2010 2009 2010 2009
“E-2H | _TTNF | ZB-BF | _TThF
HK$'000 HK$'000 HK$'000 HK$'000
FET FET FHET FET
Financial assets MKEE
Non-current assets FRBEE
Available-for-sale financial assets At &M EE - 1,285 - -
Loans and receivables: ER R EYARTE
Rental deposits Hee - 2,295 - -
Current assets REBEE
Financial assets at fair value BREREATE
through profit or loss DIBE 2 BA TS B = - 79,441 - -
Loans and receivables: B & EYERTE
Trade receivables FEWE 5 BR1E 23 6,602 - -
Deposits and other receivables 124 & H fts fE UL BRIE 11,321 10,289 - -
Amounts due from subsidiaries  EWHIE R B8 - = 231,326 255,569
Amounts due from associates FE U B N B ROE - 258 - =
Cash and cash equivalents He MRS EEER 162,499 15,113 151,062 1,095
173,843 115,283 382,388 256,664
Financial liabilities e E
Financial liabilities measured at  LABESSR ARSI 22
amortised costs: Hsats
Current liabilities RENEE
Trade payables e E SBR1E 643 7324 - -
Accrued charges and other Bt E R Mk EA
payables FEfTBRIR 38,362 30,918 1,708 721
Amount due to a subsidiary N —XME AT IE - = 13,383 -
Amounts due to minority JERHIB AR
shareholders of subsidiaries e e 19,280 15,623 - -
Bank loan (secured) RITER (BEM) - 152 - -
Convertible bonds AR E S 43,060 = 43,060 -
Non-current liabilities ERBEE
Bank loan (secured) RITER(BIEM) - 3,282 - -
Convertible bonds A ES - 104,896 - 104,896
101,345 156,195 58,151 105,617
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45.

46.

CAPITAL MANAGEMENT POLICIES AND
PROCEDURES

The Group's objectives when managing capital are:

° To safeguard the Group’s ability to continue as a going concern,
so that it continues to provide returns for shareholders and
benefits for other stakeholders;

° To support the Group’s stability and growth; and

o To provide capital for the purpose of strengthening the Group's
risk management capability.

The Group actively and regularly reviews and manages its capital
structure to ensure optimal capital structure and shareholder returns,
taking into consideration the future capital requirements of the Group
and capital efficiency, prevailing and projected profitability, projected
operating cash flows, projected capital expenditures and projected
strategic investment opportunities. The Group has not adopted any
formal dividend policy.

Management regards total equity as capital, for capital management
purpose. The amount of capital as at 30 April 2009 and 2010 amounted
to approximately HK$295,399,000 and HK$414,056,000 respectively,
which the management considers as optimal having considered the
projected capital expenditures and the projected strategic investment
opportunities.

SUBSEQUENT EVENTS

On 15 July 2010, the Company announced that FD(H) Investments
Limited, a subsidiary of the Company, entered into a capital increase
agreement with the minority shareholders of Shaanxi Aierfu Activitissue
Engineering Company Limited, another subsidiary of the Company, to
contribute RMB87.5 million to increase the registered capital of that
subsidiary.

46.

46.

EXREEBREER
ARBERERLBEA

s REAKERELEZMRE

R R B S A E M A R B AT A

Sz

=
s WRFASEZBEMER K

o REBSUIMBAEE 2 EREEE
5 o

REEE PiEmie s REEEARRE - ERA
BREEAREREHKERRLE®R - WEE
REBARKRESFEREARKRR - BRI
BAEEN - BARERSRE - WABARRX
RIFARBE MR B R o AKE B A1 R
EMERBRS B

EEERABRARNSERERZER - R-TF
NERZZE-ZFMB=1H  EXEEIH
#9/%295,399,000/8 7T }2 414,056,000/ 7T * H
hEEEEE RETEH 2 B AR S RIRAIRA
HHRERS - WRBERKEEAIRR

HEBRSBHE

RZZT—ZTFLtA+HB  ARAEMH -
FD(H) Investments Limited ("2 7] Z HIEB A 7))
MR BEABTEARAR(ARFS—
HMBAR) ZPERRETIEE B - B
A58, 7508 7T LA A B A R & -
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B 75418 &

RESULTS &
Financial year ended 30 April
BENA=1THZHHEE
2006 2007 2008 2009 2010
ZEERF ZETt+F ZTENF ZTTNF | ZEB-ZF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHT FHT FET FAT FHERT
Revenue Wz 42,427 64,952 88,760 44,143 11,039
Cost of services provided BIRHEARTE 2 B A (28,770) (50,492) (65,543) (32,191) (5,294)
Gross profit EF 13,657 14,460 23,217 11,952 5,745
Other income E e 687 1,273 1,986 16,213 240
Gain/(Loss) on disposals of HENRBRARZ
subsidiaries Uezs,/ (E518) - - - 2,967 (1,954)
Administrative and operating TR REERS
expenses (13,881) (20,900) (37,387) (57,104) (76,489)
Operating profit/(loss) meERn (R 463 (5,167) (12,184) (25,972) (72,458)
Finance costs BB ER (10) (105) (199) (6,743) (10,833)
Gain/(Loss) on disposals of HEREEE N B
interests in associates ZWEs / (Eig) 29 - - 45,650 (32)
Share of results of associates i NG E 1,295 4,412 9,143 1,701 -
Profit/(Loss) before income tax BRETEBAIRSF],
(&18) 1,777 (860) (3,240) 14,636 (83,323)
Income tax credit/(expense) s,/ (Fx) - 486 (217) (1,065) 3,958
Profit/(Loss) for the year REERR(FHE) 1,777 (374) (3,457) 13,571 (79,365)
Attributable to: B FEAL
Owners of the Company ViN/NEIEZEDN 1,826 (365) (3,446) 21,092 (64,569)
Minority interest DERR R (49) (9) (11) (7,521) (14,796)
Profit/(Loss) for the year KTEERA(EE) 1,777 (374) (3,457) 13,571 (79.,365)
As at 30 April
RMEB=+H
2006 2007 2008 2009 2010
—ERERFE ZZELF ZZTIENF ZZTTNF | ZF-ZF
HK$'000 HK$'000 HK$’000 HK$'000 HK$'000
FET FHT FET FHT FERT
Total assets BEE 28,782 51,313 73,993 500,078 564,505
Total liabilities BafE (10,751) (14,317) (21,173)  (204,679)| (150,449)
Shareholders’ funds REES 18,031 36,996 52,820 295,399 414,056

Notes: The financial summary does not form part of the financial statements.

Wi BBEELHEARMBEE 5 -
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