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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 Statement
FEHE

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 2012.

Throughout the year, with the joint efforts made by all our staff,
our new plant has reached the industrialization standard and the
commissioning ceremony for the industrial base was held in Shaanxi
on 20 February 2012, marking a new milestone in the Group’s
development. Currently, our new plant has entered into the trial
production stage, and it shall commence production upon the
acceptance by the national standard. At present, the Group has been
building up the marketing network across the country, preparing for
marketing and sales in the future.

Though the tissue engineering is a frontier scientific subject in the
world, the industrialization of the technology has not been started.
As a high-tech enterprise sticking to the philosophy of “Integration
of Enterprise, University and Research” and adhering to strong
social responsibilities and sense of mission, the Group has a strong
R&D team, who are committed to the industrialization of the tissue
engineering through continuous innovations. We will devote ourselves
to serving the people’s health and contributing to the society, the
science development and motherland’s prosperity.

Meanwhile, | hereby take this opportunity to express my sincere
gratitude to all fellow directors for their ongoing support and efforts
to the Group. In addition, I, on behalf of all Directors, would also
like to thank the officers and all staff for serving the Group, and
especially our science R&D team for their unremitting efforts that
has enabled our new plant to step into the trial production stage of
industrialization, and hope that they will continue their wholehearted
dedication and diligence to achieve better financial performance for
our Group.

Gao Gunter
Chairman

Hong Kong, 19 July 2012
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For the year ended 30 April 2012, the revenue of the Group
was approximately HK$128,000, representing a decrease of
95%, compared to that of the last year (2011: approximately
HK$2,621,000). The Group has recorded a loss attributable to
owners of the Company approximately HK$57,109,000 (2011:
approximately HK$42,061,000), which is mainly due to the new plant
was under trial production where the products were mostly used in
clinical test and only generated small amount of revenue.

OPERATIONS REVIEW

The Completion of the Industrial Base

In the past year, through the unyielding efforts of the scientific and
technological researchers of Brrg ¥ /& E 44k T2 HR A7) Shaanxi
Aierfu Activtissue Engineering Company Limited* (hereinafter referred
to as “Shaanxi Aierfu Activtissue”), a subsidiary of our Group, and
by the management team of the Group, the new plant of Shaanxi
Aierfu Activtissue, has completed its installation of all equipment
and reached the trial production phase. On 20 February, 2012,
the ceremony for the completion of the plant was held in Shaanxi.
The construction of the plant relied on self-developed innovation
and is based on the domestic scientific and technological strength
in designing the relevant equipments and technical processes. In
addition, the plant has been coordinating with the relevant authorities
in formulating the production line specifications. We have finally
established the first stem cells and tissue engineering industrial base
in China and realized the industrialization of the first tissue engineering
products in China.

The tissue engineering skin “Z&E" (“ActivSkin®) is the product first
produced in the plant. The product has outstanding effects in relieving
pains suffered by patients, in shortening healing time, in avoiding
scar after recovery and in treatments of burns and scalding. It is also
used for curing chronic refractory ulcers of diabetic feet. Presently
“ActivSkin” is undergoing clinic trials of diabetic feet ulcers treatment
and has achieved good curative results. Upon the inspection and
acceptance of the plant reaching the national standards, “ActivSkin”
will be available for sale in the market once the production plant meet
the germ-free standards.

In order to facilitate the launch of the sales of “ActivSkin”, the sales
team had begun to contact major hospitals during the past months,
and had established the network to cater for the distribution of the
products.
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OPERATIONS REVIEW (Cont’d)
The Progress of the Clinical R&D Projects of Shaanxi

Aierfu Activtissue and its Subsidiaries

Clinical R&D Programs of Shaanxi Aierfu Activtissue

ActivSkin is the principal product of Aierfu at the present time. We
have continuously worked with 4 large hospitals to expand the
applications of the product. 73 clinical trials on diabetic feet repair
were completed by the end of April 2012. We aim to complete all
the required clinical tests (144 instead of the 120 minimum required)
before the end of 2012 and apply for authorization by National Food
and Medicine Administrators in the first half of 2013.

Another skin product used on Second Degree Burns has also entered
clinical trials and has so far completed 44 tests.

The cornea product developed by our Shaanxi AiNear Cornea
Engineering Company Limited subsidiary in Shenzhen has completed
98 clinical tests by the end of April 2012. We are planning to finish
150 tests (from the required 120 tests) before the beginning of the
2013 and start applying for the production license in middle of 2013.

The “Selective Acellular Porcine Skin” which is developed by our
subsidiary AiBosin Bio-Engineering Company Limited, mainly used on
large-area burns and ulcers has also conducted 19 clinical tests by
April 2012.

BUSINESS OUTLOOK

As an emerging discipline developed in recent decades, tissue
engineering has a broad prospect for its application and is known as
the new medical miracle. It is a multi disciplinary fringe subject, an
integration of cytology, engineering, material science and surgery.
Therefore, the general production staff in our factory is required
to possess a bachelor’s degree, or at least collegiate levels. More
dedicated research and development staff will be recruited by the
Group in future to speed up the development and research of other
products for the Group and to optimize the technology, in order to
enhance the performance of the Group’s business.
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BUSINESS OUTLOOK (Cont’d)

As our factory has achieved the commercialization standard, it could
commence sales after the certification of satisfying the national
standard. In addition to “ActivSkin”, the range of the products
produced by our factory in Xian will be further expanded in the next
few years, including artificial cornea, acellular dermal matrix removed
of living cells and containing other bioactive components as well
as “Selective Acellular Porcine Skin” whose materials are derived
from allogenic skins. The eventual industrialization of those products
currently at the clinical stage marks the tremendous breakthrough
by China in the research and application of tissue engineering, which
could benefit the patients and generate significant economic benefits
for the Group.

In addition, the Group will look for investment opportunities in the
markets and proactively seek other relevant cooperation opportunities
in order to achieve better financial performance.

GROUP CAPITAL RESOURCES AND LIQUIDITY

Shareholders’ Funds

The shareholder’s equity of the Group as at 30 April 2012 is
approximately HK$352,658,000 which was decreased compared to
approximately HK$418,662,000 in the previous year.

Liquidity and Financial Resources

As at 30 April 2012, the Group had net current liabilities of
approximately HK$70,952,000 (2011: net current assets of
approximately HK$36,957,000). The current assets mainly comprised
inventories of approximately HK$704,000 (2011: approximately
HK$221,000), trade receivables of approximately HK$23,000 (2011:
approximately HK$3,142,000), deposits, prepayments and other
receivables of approximately HK$15,042,000 (2011: approximately
HK$71,615,000), and cash and cash equivalents of approximately
HK$39,700,000 (2011: approximately HK$37,959,000). The
Company intends to raise fund by placing new shares to independent
third parties to finance the Group’s future operations, capital
expenditure and other capital requirements. The current liabilities
mainly comprised trade payable of approximately HK$3,671,000
(2011: approximately HK$1,602,000), accrued charges and other
payables of approximately HK$76,921,000 (2011: approximately
HK$54,034,000), amounts due to non-controlling interests of
subsidiaries of approximately HK$7,729,000 (2011: approximately
HK$20,344,000), bank borrowings of approximately HK$37,125,000
(2011: Nil) and provision for taxation of approximately HK$975,000
(2011: Nil).

Capital Structure

The number of issued shares of the Company is 7,056,880,000 as at
30 April 2012 and the date of this report. There is no change during
the year.
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GROUP CAPITAL RESOURCES AND LIQUIDITY
(Cont’d)

Working Capital and Gearing Ratio

As at 30 April 2012, the Group had current assets of approximately
HK$55,469,000 (2011: approximately HK$112,937,000), while its
current liabilities stood at approximately HK$126,421,000 (2011:
approximately HK$75,980,000). Other than bank borrowings of
HK$37,125,000 (2011: Nil), the Group did not have any outstanding
indebtedness as at 30 April 2012, and its shareholders’ funds
amounted to approximately HK$352,658,000 (2011: approximately
HK$418,662,000). In this respect, the Group had a net current
liabilities position, its working capital ratio (current assets to current
liabilities) was 0.44 (2011: 1.49); and its gearing ratio (net debt to
shareholders’ funds) was 0.105 (2011: Nil).

SIGNIFICANT INVESTMENT

As at 30 April 2012, the Group has no financial assets at fair value
through profit or loss (2011: Nil).

CAPITAL COMMITMENTS

Capital commitment of the Group as at 30 April 2012 is approximately
HK$2,592,000 (2011: approximately HK$34,662,000). 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 31 May 2011, Shaanxi AiNear Cornea Engineering Company
Limited, a subsidiary of the Company, entered into the agreements
with an independent third party and the close relative of Mr. Yang
Zhengguo, an Executive Director of the Company, to acquire 100%
of equity interest of Shenzhen AiNear Cornea Engineering Company
Limited at the total consideration of HK$2,380,000.

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

SUBSEQUENT EVENTS

On 19 July 2012, the Company entered into a memorandum of
understanding with independent third parties (“MOU”). Pursuant
to the MOU, the Company will issue an aggregate of not less than
300,000,000 new ordinary shares of HK$0.01 each at a price of
not lower than HK$0.22 per share to independent third parties
within three months from the date of the MOU. The estimated gross
proceeds will be not less than HK$66,000,000.

SEGMENTAL INFORMATION

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

REMUNERATION POLICIES

As at 30 April 2012, the Group had 199 (2011: 165) 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$15,687,000 (2011: approximately HK$12,820,000).

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

A bank loan with principal amounts of RMB30,000,000 are secured
by the Group’s property, plant and equipment and land use rights
with carrying amounts of approximately HK$90,955,000 (2011: Nil)
and HK$5,157,000 (2011: Nil) respectively.

DETAILS OF FUTURE PLANS FOR MATERIAL
INVESTMENT OR CAPITAL ASSETS

The Company has entered into a non-legally binding memorandum
of understanding with independent third parties on 19 July 2012
(“MOU”). Pursuant to the MOU, the Company will issue not less
than 300,000,000 new ordinary shares of HK$0.01 each at a price
not lower than HK$0.22 per share to independent third parties (“the
Placing”).

The Board considers that it is beneficial for the Company to carry out
the Placing to raise funds for improvement of its financial position as
well as business development. However, the terms of the Placing are
still under negotiation and no definitive agreement has been signed
yet.

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 2012, the Group did not have any contingent liabilities
(2011 Nil).
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Biographical Details of Directors
SS/[T

EXECUTIVE DIRECTORS

Dr. Gao Gunter (“Dr. Gao”), aged 56, is the chairman of the
Board and an executive director, and members of remuneration
committee and nomination committee 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 eighth, ninth, tenth and eleventh
CPPCC National Committee of Hong Kong Special Administrative
Region of the People’s Republic of China, the member of the ninth
and tenth 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 the Association of Chinese Culture of Hong Kong (B8 XL 42 =),
The General Association for the Promotion of Cross-strait Peaceful
Development of Hong Kong (&8 /&M =M FERECELEE), the
chief officer of the Chinese and Foreign Enterprises Cooperation
Committee (MR EE{EZ E®) 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 49, is an executive director,
the chief executive officer of the Company and an authorized
representative of the Company. 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
Shanxi Aierfu Activtissue Engineering Company Limited* (5t 75 X &
B4R 4 T2 B PR A 7)), 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 (5 F42%, % B €) of National State-
owned Asset Administration Bureau and had worked as General
Manager in Beijing Assets Valuation Company Limited.

* For identification purpose only
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Biographical Details of Directors
EE/N

EXECUTIVE DIRECTORS (Cont’d)

Mr. Dai Yumin (“Mr. Dai”), aged 51, 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 vice president of China Leasing Company
Limited* (7 B 2 & A& B A 7l) - president of the F B A ##
(& B ) A B 2 "land the chairman of Juye Asset Management
Company Limited* (2% 2 & & & £ B R 22 7). Mr. Dai also serves
as Standing Committee Member (% 7% 32 =) of China Strategy and
Development Research Institute and China Reproductive Health
Industry Association* (# B 4 78 & [ &= % 1% €). Mr. Dai currently
is the president of Shanxi Aierfu Activtissue Engineering Company
Limited* (BX 78 X 8 & 42 £ T 72 A IR 2 al), a subsidiary of the
Company, and he holds its 0.74% interests.

Mr. Yang Zheng Guo (“Mr. Yang”), aged 54, is an executive
director of the Company, and he joined the Group on 11 March
2010. Mr. Yang is a director of Shanxi Aierfu Activtissue Engineering
Company Limited (“Aierfu”), Shanxi AiNear Cornea Engineering Co.
Ltd. (“AiNear”), Shanxi AiBosin Bio-Engineering Co. Ltd. and Shanxi
Aimeiya Bio-Technology Co. Ltd., which are the subsidiaries of the
Company. He also has 4.91% and 27.93% interests in Aierfu and
AiNear respectively. Mr. Yang was a Standing Committee Member
of the Eighth Shanxi Provincial Committee of CPPCC (kP84 B 5
JUEEZ) in 1998, a Committee Member of Yulin, Shanxi Provincial
Committee of CPPCC (BRFE& M E 7 Z &) in 2000, a Standing
Committee Member of the Ninth Shanxi Federation of Industry &
Commerce (BREGE LR XBAE ®HNEFZ) in 2002 and was a
representative of National People’s Congress of Shanxi Province a (B¢
& AKKK) in 2007. He is a Standing Committee Member of the
Ninth Shanxi Provincial Committee of CPPCC (BrEE& KB ENE S
Z) 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.

* For identification purpose only
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Biographical Details of Directors
EREN

NON-EXECUTIVE DIRECTORS

Mr. Wong Sai Hung, Oscar (“Mr. Wong”), aged 57, 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 resigned the
CEO of ICBC (Asia) Investment Management Company Limited
and served as the consultant at December 7, 2011. 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. Sze Cheung Pang, aged 69, is a non-executive director of
the Company. He joined the Group in December 4, 2009. Mr.
Sze Cheung Pang 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 54, is a non-executive director and
chief internal auditor of the Company. He joined the Group in March
11, 2010. 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.
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Biographical Details of Directors
EE/N

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Lui Tin Nang (“Mr. Lui”), aged 54, 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 once was an independent non-executive director of China
Pipe Group Limited (Stock Code: 380), Vital Pharmaceutical Holdings
Limited now known as Vital Group Holdings Limited (Stock Code:
1164),and National Investments Fund Limited (Stock Code: 1227)
and resigned on February 23, 2009, August 18, 2011 and January
13, 2012, respectively. In addition, Mr. Lui was also appointed as an
independent non-executive director of Finet Group Limited (Stock
Code: 8317) from 26 August 2010 to 30 September 2010. Mr. Lui
currently is an independent non-executive director of CT Holdings
(International) Limited, now known as Brilliant Circle Holdings
International Limited (Stock Code: 1008), the shares of which are
listed on the Main Board of the Stock Exchange.

Mr. Sze Chin Hung (“Mr. Sze”), aged 68, is an independent non-
executive director of the Company, and the members of audit
committee, nomination committee and remuneration committee of
the Company. He joined the Group in December 4,2009. 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 has settled all the creditors
in relation to HKLB which were under his personal guarantee 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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Biographical Details of Directors
EREN

INDEPENDENT NON-EXECUTIVE DIRECTORS
(Cont’d)

Mr. Chan Wing Hang (“Mr. Chan”), aged 34, is an independent
non-executive director and also the chairman of remuneration
committee, and the members of audit committee and nomination
committee of the Company. Mr. Chan joined the group in August
2011. He obtained Bachelor degree in Business Administration
(Honors) in Accountancy from City University of Hong Kong (& i3, i
A E) and He was graduated from University of Hull in January 2012
with master degree in Business Management. Mr. Chan is a fellow
of the Association of Chartered Certified Accountants and a member
of the Hong Kong Institute of Certified Public Accountants. Mr. Chan
is currently the chief financial officer and company secretary of Sijia
Group Company Limited (B &5 BB BR 2 7)) (stock code: 1863), the
shares of which are listed on the Main Board of the Stock Exchange,
in which he is responsible for the overall financial control, company
secretarial, compliance and investor relation functions. Mr. Chan has
served as the financial controller, qualified accountant and company
secretary of China National Materials Company Limited (7 B 71 £+
%D B R A &) (stock code: 1893), the shares of which are listed on
the Main Board of the Stock Exchange. He has also served as the
vice financial controller, qualified accountant and company secretary
of Western Mining Company Limited (F3BiEZEA% 1 B R A 7)) (stock
code: 601168), the shares of which are listed on The Shanghai Stock
Exchange and the qualified accountant and company secretary of
Shinhint Acoustic Link Holdings Limited (B &t 2 FE 12 A% A BR A 7))
(stock code: 2728), the shares of which are listed on the main board
of Hong Kong Stock Exchange. Mr. Chan has more than 13 years of
experience in accounting, finance, compliance, company secretarial,
investor relations and initial public offerings.
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Corporate Governance Report
TERERWRSE

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 of the
Company (the “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 to the former Appendix
15 of the GEM Listing Rules (the “Old CG Code”) from 1 May 2011
to 31 March 2012 and has complied with all the code provisions as
set out in Corporate Governance Code and Corporate Governance
Report to the existing Appendix 15 of the GEM Listing Rules (the
“New CG Code”) from 1 April 2012 to 30 April 2012 except the code
provisions E.1.2 and A.5.4 of the Old CG Code as disclosed below:

(i)  Code provision E.1.2 of the Old CG Code specifies that the
chairman of the board should attend the annual general meeting
of the Company. Dr. Gao Gunter, 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
2011 annual general meeting held on 14 September 2011 (the
“AGM”), Dr. Gao was unable to attend the AGM due to other
urgent business commitments of the Group. While Mr. Wong Sai
Hung, Oscar, non-executive Director and the vice chairman of
the Company, has taken the chair of that meeting thereat to be
available to answer question to ensure effective communication
with the Shareholders.

(i) Code provision A.5.4 of the Old CG Code specifies that the
directors must comply with their obligations under the required
standard of dealing set out in Rules 5.48 to 5.67 of the GEM
Listing Rules. While Mr. Dai Yumin, the executive Director, has
breached Rule 5.56 of the GEM Listing Rules as to the spouse
of Mr. Dai has acquired a total of 52,620,000 shares of the
Company (the “Shares”). The trading dates of the acquisitions
of Shares are from 15 February 2011 to 21 February 2011
and from 17 June 2011 to 24 June 2011 which are during
the blackout periods for the purpose of fulfilling the migration
requirements but she has not notified Mr. Dai or the chairman
of the Company. When Mr. Dai was aware of the above
acquisitions of the Shares, he has notified the Company and the
Stock Exchange immediately.

Following the resignation of Mr. Cheung Siu Chung on 11 May 2011,
the Company only has two independent non-executive Directors
and two audit committee members, the number of which falls below
the minimum number required under Rule 5.05(1) and Rule 5.28 of
the GEM Listing Rules. Following the appointment of Mr. Chan Wing
Hang as an independent non-executive Director, a member of audit
committee, nomination committee and remuneration committee of
the Company on 9 August 2011, the Company has fully complied
with the requirement of Rule 5.05(1) and Rule 5.28 of the GEM Listing
Rules.
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Corporate Governance Report
TEERRE

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 together with their roles and functions are posted on the Stock
Exchange and the Company’s website and such information shall be
updated whenever there are changes.

As at 30 April 2012, the Board comprises ten Directors, including
four executive Directors (the “Executive Director(s)”) namely Dr. Gao
Gunter, Mr. Luo Xian Ping, Mr. Dai Yumin and Mr. Yang Zheng Guo;
three non-executive Directors (the “Non-executive Director(s)”) namely
Mr. Wong Sai Hung, Oscar, Mr. Sze Cheung Pang and Mr. Ma Long;
and three independent non-executive Directors (the “Independent
Non-executive Director(s)”) namely Mr. Lui Tin Nang, Mr. Sze Chin
Hung and Mr. Chan Wing Hang (appointed on 9 August 2011). There
is no financial, business, family or other material/relevant relationship
amongst the Directors.

During the period of 1 April 2012 to 30 April 2012, the management
provided all members of the Board with monthly updates (the “monthly
updates”) in accordance with the code provision C.1.2 of the New
CG Code.
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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:

e  establish the strategic direction and development of the Group;

e determine the broad policies, strategies and objectives of the
Group;

e approve annual budgets, major funding proposals, investment
and divestment proposals;

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

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

e 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

e 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 2012, there are three
Independent Non-executive Directors so that there is a strong
element of independence in the Board to exercise independent
judgement. Moreover, at least one 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.
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BOARD OF DIRECTORS (Cont’d)

Board Composition and Board Practices (Cont’d)
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:

° 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;

° taking the lead when potential conflicts of interests arise;

e  serving on audit, remuneration and nomination committees, if
invited; and

e scrutinising the Group’s performance in achieving agreed
corporate goals and objectives, and monitoring the reporting of
performance.

Following the resignation of Mr. Cheung Siu Chung on 11 May 2011,
the Company only has two independent non-executive Directors
and two audit committee members, the number of which falls below
the minimum number required under Rule 5.05(1) and Rule 5.28 of
the GEM Listing Rules. Following the appointment of Mr. Chan Wing
Hang as an independent non-executive Director, a member of audit
committee, nomination committee and remuneration committee of
the Company on 9 August 2011, the Company has fully complied
with the requirement of Rule 5.05(1) and Rule 5.28 of the GEM Listing
Rules.

During the year, at least one of Independent Non-executive Directors
has 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.
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BOARD OF DIRECTORS (Cont’d)

Board Composition and Board Practices (Cont’d)
The Board schedules four meetings a year at approximately quarterly
intervals and will be met as necessary. During the year ended 30 April
2012, the Board held 9 meetings, of which 4 are 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
meetings held during the year:
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Number of Number of
General Board
Meeting Meetings
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Name of Directors to attend to attend
HE BRUEE HEBELEE
EEME BRAEHE EZTSERHA
Executive Directors HITES
Gao Gunter (Chairman) SHE(EE) 0/1 9/9
Luo Xian Ping (Chief Executive Officer) BB (7TEAEE) 01 8/9
Dai Yumin HEMH 0/1 6/9
Yang Zheng Guo 15 1EE 0/1 6/9
Tin Ka Pak (resigned on 11 May 2011) BRA(R=ZE——FAA+—H 0/0 0/0
FFHE)
Non-executive Directors FHTES
Wong Sai Hung, Oscar (Vice Chairman) st EERE) 1/1 9/9
Sze Cheung Pang it 0/1 7/9
Ma Long 5 0/1 7/9
Independent Non-executive Directors BAFHITES
Lui Tin Nang EPN: 1/1 8/9
Sze Chin Hung i 01 4/9
Chan Wing Hang (appointed on 9 August 2011)  BEXkE(R -—E——ENANA 1/1 4/6
BEZ(T)
Cheung Siu Chung (resigned on 11 May 2011) Rk M(R —E——F AL H1+—H 0/0 0/0
FIE)

According to the code provision A.2.7 of the New CG Code, the
chairman should at least annually hold meeting with the non-executive
directors without the executive directors present. During the period of
1 April 2012 to 30 April 2012, the Chairman did not hold meeting with
the non-executive Directors without the executive Director present,
but the Company will adopt this practice from the coming financial
year.
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BOARD OF DIRECTORS (Cont’d)

Board Composition and Board Practices (Cont’d)
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 of the Company (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.

Continuing Professional Development
The Company Secretary is responsible to update the Board on
governance and regulatory matters.

Training will be given to newly appointed director to his individual
needs. This includes introduction to the Group activities, induction into
their responsibilities and duties, and other regulatory requirements.

The Company will arrange and/or introduce some Director’s training
courses for them to develop and explore their knowledge and skills.

According to the code provision A.6.5 of the New CG Code, all
Directors will participate in continuous professional development
to develop and refresh their knowledge and skills to ensure their
contribution to the Board remains informed and relevant.

Directors’ and Officers’ Liabilities

The Company has arranged for appropriate insurance covering the
liabilities of the Directors that may arise out the corporate activities,
which has been complied with the New CG Code. The insurance
coverage is reviewed on an annual basis.
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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 the Directors.

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

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

During the year, the roles of the chairman of the Company (the
“Chairman”) and the chief executive officer of the Company (the “CEQ”)
were segregated and performed by Dr. Gao Gunter and Mr. Luo
Xian Ping respectively. This segregation ensures a clear distinction
between the Chairman’s and the chief executive 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 chief executive.

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:

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

e 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;

e 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

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

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 ensures the smooth operations and
development of the Group. He 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 Codes on Takeovers and Mergers and
Share Repurchases, Companies Ordinance, Securities and Futures
Ordinance and other applicable laws, rules and regulations.
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COMPANY SECRETARY (Cont’d)

The Company Secretary, Ms. Lam Yuen Ling Eva is delegated by
an external service provider. The external service provider’s primary
contact person at the Company is Ms. Cheung Kar Man Carmen, the
assistant to the CEO of the Company.

NOMINATION COMMITTEE

According to code provision A.5 of the New CG Code, the Company
has to set up a nomination committee with a majority of the members
thereof being Independent Non-executive Directors. The nomination
committee of the Company (the “Nomination Committee”) has been
established on 22 July 2005 with written terms of reference which
was revised on 15 March 2012 in compliance with the New CG Code.
The Nomination Committee comprises a majority of Independent
Non-executive Directors, which schedules to meet at least once a
year. With effect from 15 March 2012, Dr. Gao Gunter ceased to be
the chairman of the Nomination Committee but remains as a member
of the Nomination Committee and Mr. Sze Chin Hung was appointed
as the chairman of the Nomination Committee. All Nomination
Committee members, with the exception of Dr. Gao Gunter, are
Independent Non-executive Directors. The quorum necessary for the
transaction of business is two.

The terms of reference of the Nomination Committee are posted on
the websites of the Stock Exchange and the Company. The principal
functions of the Nomination Committee include:

e 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 chief executive and the composition of the Board;

e 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;

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

e to review the Board structure, size and composition and the
independent element of the Board on an annual basis and make
recommendations on any proposed changes to the Board to
complement the Company’s corporate strategy;

e to develop the criteria for selection of Directors; and

e to assess the independence of Independent Non-executive
Directors.
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NOMINATION COMMITTEE (Cont’d)

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 2012, five meetings of the Nomination
Committee was held to review and recommend 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 and 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

Meetings

entitled

Name of Nomination Committee Members to attend

HE BRLE

REZEEHEHS SREE

Sze Chin Hung (appointed as the chairman on MRER-ZE——F=HA+HHEZERFE) 4/5
15 March 2012)

Lui Tin Nang EPNG 5/5

Gao Gunter (ceased to be the chairman on RNERZE——F=H 1L ATHELTEE) 5/5
15 March 2012)

Chan Wing Hang (appointed on 9 August 2011) BokE(R = FE——F/\ AN HEZF) 3/3

Cheung Siu Chung (resigned on 11 May 2011) RIOR(R = F——F A H+—HEH) 0/0

REMUNERATION COMMITTEE

According to the GEM Listing Rules, the Company has to set up a
remuneration committee with a majority of the members thereof being
Independent Non-executive Directors. The remuneration committee of
the Company (the “Remuneration Committee”) has been established
on 22 July 2005 with written terms of reference which was revised
on 15 March 2012 in compliance with the New CG Code. The
Remuneration Committee comprises a majority of Independent Non-
executive Directors, which schedules to meet at least once a year.

According to the Rule 5.34 of the GEM Listing Rules with effect from
1 April 2012, the chairman of the Remuneration Committee should
be an independent non-executive director. In order to comply with
the Rule 5.34 of the GEM Listing Rules, Dr. Gao Gunter ceased to
be the chairman of the Remuneration Committee but remains as a
member of the Remuneration Committee and Mr. Chan Wing Hang
was appointed as the chairman of the Remuneration Committee with
effect from 15 March 2012. The quorum necessary for the transaction
of business is two.

The terms of reference of the Remuneration Committee are posted on
the websites of the Stock Exchange and the Company. The principal
functions of the Remuneration Committee include:

e 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;
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REMUNERATION COMMITTEE (Cont’d)

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 skKill,
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;

to make recommendations to the Board on the remuneration
packages of individual Executive Directors and senior
management, including benefits-in-kind, pension rights, and
compensation payments, including any compensation payable
for loss or termination of their office or appointment;

to make recommendations to the Board on the remuneration of
the Non-executive Directors; and

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. In
developing remuneration policies and making recommendation as
to the remuneration of the Directors and senior management, the
Remuneration Committee takes into account of the corporate goals
and objectives of the Group as well as the performance of those
individual Directors and senior management.

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

(a)

(b)

Basic salary

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.

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.
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(c)

(d)

(e)

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.

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

Directors’ share options

The Group operates a share option scheme for participants,
including senior management, employees, suppliers and
customers. The terms of the scheme and the movement in
Directors’ share options during the financial year ended 30 April
2012 are set out in note 34 to the financial statements. No share
options under the 2002 Share Option Scheme and 2011 Share
Option Scheme were granted, outstanding, lapsed, cancelled or
exercised at any time during the year ended 30 April 2012.

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 for the year ended 30 April
2012 are set out in note 9 to the financial statements.

During the year ended 30 April 2012, five meetings of the
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:
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Chan Wing Hang (appointed on 9 August 2011 and BoKE(R -ZE——F AN HEZ T

appointed as the chairman on 15 March 2012) REZFE——F =+ HABZFRERE) 3/3

Lui Tin Nang EPNE 5/5

Sze Chin Hung i 4/5
Gao Gunter (ceased to be the chairman on StER - E-—F= A+ HATHELAFTE)

15 March 2012) 5/5

Cheung Siu Chung (resigned on 11 May 2011) KRR =ZF——F 7 H+—HEHE) 0/0
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AUDIT COMMITTEE

According to the GEM Listing Rules, the Company has 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 written terms
of reference which was revised on 15 March 2012 in compliance
with the New CG Code. The revised terms of reference of the Audit
Committee are available on the websites of the Stock Exchange and
the Company. During the year, the Audit Committee was chaired
by Mr. Lui Tin Nang and all the Audit Committee members are
Independent Non-executive Directors.

The major duties of the Audit Committee include:

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

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

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

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

e todevelop and implement policy on engaging an external auditors
to supply non-audit services and to make recommendations on
any measures for improvements to be taken;

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

()  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

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

e to review the Group’s financial controls, internal control and risk
management systems and ensure that the management has
performed its duty to have an effective internal control system;
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to consider major investigations findings on internal control
matters as delegated by the Board or on its own initiative and
management’s response;

e 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 its effectiveness;

e to review the external auditors’ management letter, any
material queries raised by the auditors to management about
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

e to review the Group’s financial and accounting policies and
practices.

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.

During the year ended 30 April 2012, the Audit Committee has
met once with the external auditors without the presence of the
management.

The Group’s quarterly results for the three months ended 31 July
2011, six months ended 31 October 2011, nine months ended
31 January 2012 and audited consolidated financial statements
for the year ended 30 April 2012 have been reviewed by the Audit
Committee.

During the year ended 30 April 2012, 4 meetings of the 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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g BRELE

EREESNEEE SREA
Lui Tin Nang (Chairman) BREE(EE) 4/4
Sze Chin Hung i 3/4
Chan Wing Hang (appointed on 9 August 2011) BoKkiB(R=ZF——F /N A/ AEZ() 3/3
Cheung Siu Chung (resigned on 11 May 2011) RIKR (R = F——1F A H+—HEHE) 0/0
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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.

Auditor’s Remuneration

An amount of HK$400,000 (2011: HK$360,000) was charged to the
Group’s for the year ended 30 April 2012 for the auditing services
by BDO Limited, the existing auditor of the Company who was
appointed on 13 December 2010. There is no non-audit services
provided by BDO Limited during the years ended 30 April 2011 and
2012.

CORPORATE GOVERNANCE FUNCTION

According to code provision D.3 of the New CG Code, the Board is
responsible for performing the corporate governance duties of the
Company in accordance with the written terms of reference adopted
by the Board on 15 March 2012. The Board shall have the following
duties and responsibilities for performing the corporate governance
duties of the Company:

e to develop and review the Company’s policies and practices on
corporate governance and make recommendations;

e to review and monitor the training and continuous professional
development of Directors and senior management;

e to review and monitor the Company’s policies and practices on
compliance with legal and regulatory requirements;

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

e to review the Company’s compliance with the code provisions
and disclosure in the corporate governance report in annual
report of the Company.

During the period from 1 April 2012 to 30 April 2012, the Board has
not held any meeting for discussing corporate governance function.
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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.

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, based on the discussions
with the external auditors and base on the report prepared by the
chief internal auditor of the Company, 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 Old and New CG Code.

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.
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CODES AND POLICIES

Securities Dealing Code

The Company has adopted a code of conduct regarding Directors’
securities transactions as set out in the GEM Listing Rules as the
required standard for securities transactions by the Directors.
Having made specific enquiry of all Directors, each of the Directors,
except Mr. Dai Yumin as disclosed under the section of “Corporate
Governance Practices”, has confirmed that they have fully complied
with the required standards of dealings regarding securities
transaction by the Directors as set out on the GEM Listing Rules
throughout the year ended 30 April 2012.

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 well-being of the all employees, officers
and Directors in the workplace, and advocate high standards of
professional conduct and work performance.

INVESTOR RELATIONS AND SHAREHOLDERS’
RIGHT

The Company values communication with Shareholders and
investors. The Company uses two-way communication channels to
account to Shareholders and investors for the performance of the
Company. Enquiries and suggestions from Shareholders or investors
are welcomed, and enquiries from Shareholders may be put to the
Board through the following channels to the Company Secretary:

1. By mail to the Company’s head office at Suites 3101-5, 31/F.,
Dah Sing Financial Centre, 108 Gloucester Road, Wanchai,
Hong Kong;

2. By telephone at telephone number (852) 3966 8388;

3. By fax at fax number (852) 2802 0026; or

4. By emalil at info@bmregeneration.com
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INVESTOR RELATIONS AND SHAREHOLDERS’
RIGHT (Cont’d)

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; (i) the annual general meeting or extraordinary general
meeting providing a forum for Shareholders to raise comments and
exchanging views with the Board; (i) updated and key information
of the Group available on the website of the Stock Exchange and
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 business days’ notice is given. The Chairman as well
as chairmen of the Audit Committee, the Nomination Committee
and the Remuneration Committee, or in their absence, the Directors
are available to answer Shareholders’ questions on the Group’s
businesses at the meeting. To comply with code provision E.1.2
of the New CG Code, the management will ensure the external
auditors to attend the annual general meeting to answer questions
about the conduct of the audit, the preparation and content of the
auditors’ report, the accounting policies and auditor independence.
All Shareholders have statutory rights to call for extraordinary
general meetings and put forward agenda items for consideration by
Shareholders.
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INVESTOR RELATIONS AND SHAREHOLDERS’
RIGHT (Cont’d)

According to the Company’s articles of association, general meetings
shall be convened on the written requisition of any two or more
Shareholders deposited at the principal office of the Company in
Hong Kong or, in the event the Company ceases to have such
a principal office, the registered office specifying the objects of
the meeting and signed by the requisitionists, provided that such
requisitionists held as at the date of deposit of the requisition not less
than one-tenth of the paid up capital of the Company which carries
the right of voting at general meetings of the Company. General
meetings may also be convened on the written requisition of any one
member of the Company which is a recognized clearing house (or its
nominee(s)) deposited at the principal office of the Company in Hong
Kong or, in the event the Company ceases to have such a principal
office, the registered office specifying the objects of the meeting and
signed by the requisitionist, provided that such requisitionist held as
at the date of deposit of the requisition not less than one-tenth of
the paid up capital of the Company which carries the right of voting
at general meetings of the Company. 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.

If a Shareholder wishes to propose a person (the “Candidate”) for
election as a Director at a general meeting, he/she shall deposit
a written notice (the “Notice”) at the Company’s head office in
Hong Kong at Suites 3101-5, 31/F, Dah Sing Financial Centre,
108 Gloucester Road, Wanchai, Hong Kong. The Notice (i) must
include the personal information of the Candidate as required by
Rule 17.50(2) of the GEM Listing Rules and his/her contact details;
and (i) must be signed by the Shareholder concerned including the
information/documents to verify the identity of the Shareholder and
signed by the Candidate indicating his/her willingness to be elected
and consent of publication of his/her personal data. The period for
lodgement of the Notice shall commence no earlier than the day
after the dispatch of the notice of the general meeting appointed for
such election and end no later than 7 days prior to the date of such
meeting. In order to ensure the Shareholders have sufficient time to
receive and consider the proposal of election of the Candidate as a
Director without adjourning the general meeting, Shareholders are
urged to submit and lodge the Notice as soon as practicable, say
at least 15 business days prior to the date of the general meeting
appointed for such election.

The Board has established a shareholders communication policy
on 15 March 2012 and will review it on a regular basis to ensure its
effectiveness to comply with the code provision E.1.4 of the New CG
Code.

In order to promote effective communication, the Company also
maintains websites (www.bmregeneration.com) which include the
latest information relating to the Group and its businesses.
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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 2012.

PRINCIPAL ACTIVITIES

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

RESULTS AND DIVIDENDS

Results of the Group for the year ended 30 April 2012 are set out in
the consolidated statement of comprehensive income on pages 46.

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 108.

SHARE CAPITAL

Details of movements in the share capital of the Company during the
year are set out in note 30 to the financial statements.

RESERVES

The Group’s reserves available for distribution to Shareholders as at
30 April 2012 amounted to approximately HK$267,368,000 (2011:
HK$322,419,000).

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 50 to 51 and note 31 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 15 to the financial
statements.
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DIRECTORS

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

Executive Directors

Gao Gunter (Chairman)

Luo Xian Ping (Chief Executive Officer)
Dai Yumnin

Yang Zheng Guo

Tin Ka Pak (resigned on 11 May 2011)

Non-executive Directors
Wong Sai Hung, Oscar (Vice Chairman)

Sze Cheung Pang
Ma Long

Independent Non-executive Directors
Lui Tin Nang

Sze Chin Hung
Chan Wing Hang
Cheung Siu Chung

(appointed on 9 August 2011)
(resigned on 11 May 2011)

In accordance with article 116 of the Company’s articles of
association, Mr. Luo Xian Ping, Mr. Wong Sai Hung, Oscar, Mr.
Sze Cheung Pang and Mr. Sze Chin Hung shall retire from office by
rotation at 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.

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.

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.
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DIRECTORS’ SERVICE CONTRACTS (Cont’d)

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 a further term commencing from 23 June 2012
to 31 July 2014 to act as a Non-executive Director.

Mr. Sze Cheung Pang has entered into a new appointment letter with
the Company for another one year commencing from 4 December
2011 to act as a Non-executive Director.

Mr. Ma Long has entered into a new appointment letter with the
Company for a further term commencing from 11 March 2012 to 10
March 2014 to act as a 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
2011 to continue to act as an Independent Non-executive Director.

Mr. Sze Chin Hung has entered into a new appointment letter with
the Company for another one year commencing from 4 December
2011 to act as an Independent Non-executive Director.

Mr. Chan Wing Hang has entered into an appointment letter with the
Company for one year commencing from 9 August 2011 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 36 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.
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DIRECTORS’ RIGHTS TO ACQUIRE SHARES
OR DEBENTURES

Save as disclosed above, 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.

DIRECTORS’ INTERESTS IN SECURITIES

As at 30 April 2012, the interests and short positions of the Directors
or chief executives of the Company in the shares, underlying shares
and debentures of the Company or any of its associated corporations
(within the meaning of Part XV of the Securities and Futures
Ordinance (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”), 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
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#B) 2Bt - MR G REEE T ERAREES
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Aggregate long
position in the

Approximate
percentage of

shares and the issued

Name of Directors Capacity underlying shares share capital

IR0 &% AR B AR 4 ERITRAE

BEEnE 514 BEzHR BAEDH

Dai Yumin Held by controlled corporation (Note 1) 1,368,968,927 19.40%
BE® MR EEE A (1)

Gao Gunter Held by controlled corporation (Note 2) 420,000,000 5.95%
AR MR EEEEA (Fi2)

Wong Sai Hung, Oscar Beneficial owner 30,000,000 0.43%
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DIRECTORS’ INTERESTS IN SECURITIES
(Cont’d)
Long Positions (Cont’d)

Notes:

1. All Favour Holdings Limited 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 Forerunner Technology Limited and
as to 33.33% by Mr. Liu Chunping, respectively. By virtue of the SFO,
Mr. Dai Yumin, an executive Director and Ms. Wan Fangli are deemed
to be interested in 1,368,968,927 Shares held by All Favour Holdings
Limited.

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.

Save as disclosed above, none of the Directors or chief executives
of the Company had, as at 30 April 2012, 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

On 14 September 2011, the share option scheme which was
adopted by the Company on 29 August 2002 (the “2002 Share
Option Scheme”) was terminated and a new share option scheme (the
“2011 Share Option Scheme”) was adopted for the primary purpose
of providing incentives to directors and eligible employees of the
Company.

No share options under the 2002 Share Option Scheme and 2011
Share Option Scheme were granted, outstanding, lapsed, cancelled
or exercised at any time during the year ended 30 April 2012.

The summary of the 2011 Share Option Scheme are set out in note
34 to the financial statements.
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SUBSTANTIAL SHAREHOLDERS

As at 30 April 2012, 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, underlying shares and debentures 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 positions in shares

FERR
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Aggregate long
position in the

Approximate
percentage of

shares and the issued

Name of Shareholders Capacity underlying shares share capital

IR A0 R AH B AR 47 2EITRA

R A 514 BEt2HR BROBADE

All Favour Holdings Limited Beneficial owner (Note 1 above) 1,368,968,927 19.40%
PEERAR AT EalEa A

Vital-Gain Global Limited Beneficial owner (Note 2 above) 420,000,000 5.95%

BRIRRBR AT BaEB A(EXME2)
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 2012, 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.
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CONNECTED TRANSACTIONS

On 31 May 2011, BREEX ER AR ITIZAMR A A (Shaanxi AiNear
Cornea Engineering Company Limited*), an indirect non-wholly
owned subsidiary of the Company, entered into the share transfer
agreements (the “Share Transfer Agreements”) with Mr. Yang Shu
Xiang and Ms. Gao (collectively, the “Vendors”) pursuant to which,
inter alia, the Company has agreed to acquire, and the Vendors has
agreed to sell, their respective 49% and 51% equity interests in %%
N ERABETZAR A7 (Shenzhen AiNear Cornea Engineering
Company Limited*) (the “Target Company”) at the total consideration
of RMB2,000,000 (equivalent to approximately HK$2,380,000) (the
“Acquisition”).

The Target Company would take the lead in the development of
new tissue engineering products, which the Directors believe would
enhance the sustainable development of the Company, and such
operations are in line with the Company’s development strategy.

Mr. Yang Shu Xiang, one of the Vendors, is an associate of Mr.
Yang Zhengguo, an executive Director. Accordingly, the Vendors are
connected persons of the Company and the Acquisition constitutes a
connected transaction of the Company under the GEM Listing Rules.
The Acquisition was exempt from the independent shareholders’
approval requirements and was only subject to the reporting and
announcement requirements under the GEM Listing Rules.

Details of the Acquisition are published in the Company’s
announcement dated 31 May 2011.

* For identification purpose only
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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 34 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 100% of the Group’s total turnover for the year. In
particular, sales to the largest customer of the Group accounted for
approximately 82% of the Group’s total turnover for the year.

Purchases from the Group’s five largest suppliers accounted for
approximately 70% of the Group’s total purchases for the year. In
particular, purchases from the Group’s largest supplier accounted for
approximately 25% 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.

CORPORATE GOVERNANCE

The Company maintains a high standard of corporate governance
practices. Details of the corporate governance practices adopted
by the Company are set out in the Corporate Governance Report
on pages 16 to 34. The Directors believe the long term financial
performance as opposed to short term rewards is a corporate
governance objective. The Board would not take undue risks to make
short term gains at the expense of long term objectives.
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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 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 confirmations, 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 which was revised on 15 March 2012 in
compliance with the New CG Code, for the purposes of reviewing and
providing supervision over the financial reporting process and internal
controls of the Group. The audit committee of the Company currently
comprises three Independent non-executive Directors, namely Mr.
Lui Tin Nang, Mr. Sze Chin Hung and Mr. Chan Wing Hang. The
audit committee of the Company has reviewed and discussed with
the management and the external auditors financial reporting matters
including the annual results for the year ended 30 April 2012.

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 of the Company.

AUDITOR

The financial statements of the Company for the year ended 30 April
2010 were audited by Grant Thornton (“GTHK”), now known as JBPB
& Co. Due to a merger of business of GTHK and BDO Limited (“BDO”)
to practise in the name of BDO, GTHK resigned and BDO was
appointed as auditors of the Company effective from 13 December
2010. The financial statements of the Company for the years ended
30 April 2011 and 2012 were audited by BDO. A resolution will be
submitted to the forthcoming annual general meeting of the Company
to re-appoint BDO as auditors of the Company.

On behalf of the Board

GAO Gunter
Chairman

Hong Kong, 19 July 2012
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BDO

fHE : +8522218 2239

Tel: +8522218 8288 25" Floor Wing On Centre
Fax: +852 2218 2239 111 Connaught Road Central
www.bdo.com.hk Hong Kong

EiE | +8522218 8288 BB TrET 11158

KEZH D251

www.bdo.com.hk

To the shareholders of
China Bio-Med Regeneration Technology Limited
FEEYEEELEREERAE

(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 (together “the Group”) set out on pages 46 to 107, which
comprise the consolidated and company’s statements of financial
position as at 30 April 2012, and the consolidated statement of
comprehensive income, the consolidated statement of changes in
equity and the consolidated statement of cash flows for the year then
ended, and a summary of significant accounting policies and other
explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

AUDITOR’S RESPONSIBILITY

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

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

FHEEYEERENEERAT
ERIR
(RASESEMKIZZBERRTR)

BEECERANFI6EEEI07AETELYEER
ARBBRAR(TERR]) REKB AR (FHEI &
KEDZEAMBERE  ERREN_F——F
WA=t1B2z&Ee RRRMBARNEEREZLA I
FRZFAEEWARE  RARaZBR LIRS
f&@ﬁ%%‘% AR EB ST BRI E R EMH TR

EERGEUBBRRAREZER

BERREEAREREBETEGTMAGRM TSR
EmE L REB RGP 2 RER EREIRS
/K - USREFFAMBRRIELEEN AT
FIRBR - AR E H R SRR S M RER PR AN
BREEYE - DARBIRAR & M SRR NFE N RS ER
ARIMBEEE R AR -

R E 2 E1E
BEELRERRBESEZER TIEHRSTHRAME
BRIFLBR - WERBBRIR®BS : Btz
ARELJ/EAME K - EFETERARE 2AR(R
EfEMALTAERE HEAEE -

EECRETEB MO SRM 2 B ERBERE
18 - ZRF AR EB FAETERRABA S
FETERZ  UWABEEREMBRRSEFEE
A ERFARRERAL



Independent Auditor’s Report
BN 2B S

AUDITOR’S RESPONSIBILITY (Cont’d)

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

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

OPINION

In our opinion, the consolidated financial statements give a true and
fair view of the state of affairs of the Company and of the Group
as at 30 April 2012 and of the Group’s loss and cash flows for the
year then ended in accordance with Hong Kong Financial Reporting
Standards and have been properly prepared in accordance with the
disclosure requirements of the Hong Kong Companies Ordinance.

EMPHASIS OF MATTER

Without qualifying our opinion, we draw your attention to note 2.1
to the consolidated financial statements concerning the adoption of
going concern basis on which the consolidated financial statements
have been prepared. As at 30 April 2012, the Group had net current
liabilities of HK$70,952,000 and the Group also incurred loss of
HK$68,142,000 for the year then ended. These conditions indicate
the existence of a material uncertainty which may cast significant
doubt about the Group’s ability to continue as a going concern.

BDO Limited

Certified Public Accountants

Li Wing Yin

Practising Certificate Number PO5035

Hong Kong, 19 July 2012
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Consolidated Statement of Comprehensive Income
iFe DB AREK

For the year ended 30 April 2012 HZ =T —=—FWMA=+HILFE

2012 2011
—E——F —E——F
Notes HK$’000 HK$’000
B sE FET FAT
Revenue &= 5 128 2,621
Cost of sales SHES Z BN (85) (933)
Gross profit ER 43 1,688
Other income H A 2,070 2,911
Administrative expenses 1T (69,685) (54,528)
Operating loss KEEBE (67,572) (49,929)
Finance costs B 7 (1,540) (2,592)
Loss before income tax BREr B Hi Al E1E 8 (69,112) (52,521)
Income tax credit FriStiE o 11 970 1,950
Loss for the year AEERFER (68,142) (50,571)
Other comprehensive income Hip2mEUWRA
Exchange gain on translation of financial BREBINEBIBEIRE 2
statements of foreign operations ERRE 2,138 6,040
Total comprehensive income for the year ZREE2EEU A (66,004) (44,531)
Loss for the year attributable to: UTATEEEEEE :
Owners of the Company KAREEA 12 (57,109) (42,061)
Non-controlling interests IR AR R AE A (11,033) (8,510)
(68,142) (50,571)
Total comprehensive income DTALEERE
attributable to: WA #E%E :
Owners of the Company ViN/NETE ¥ =N (55,051) (36,500)
Non-controlling interests AT IR IR R = (10,953) (8,031)
(66,004) (44,531)
Loss per share for loss attributable to RATEEAELEERZ
owners of the Company BRER 14
- basic (HK cents) —EARGEL) (0.809) (0.639)

- diluted (HK cents) —#5F (GE4L) N/A RiE A N/A i B




Consolidated Statement of Financial Position

ara ISR

As at 30 April 2012 A =ZE——FMA=+H

201243} HFEENBRBENRARLA

2012 2011
=F—=F =F——F
Notes HK$’000 HK$’000
B 5T FEx F&TT
ASSETS AND LIABILITIES BEERAR
Non-current assets FIREBEE
Property, plant and equipment M BE KRG 15 118,089 65,683
Land use rights and operating lease T E AR N STHE
prepayments TEfR IR 16 5,157 5,132
Investment property "EYE 17 1,015 -
Goodwill GRS 20 141,310 141,310
Other intangible assets Hihfmp & E 21 179,247 192,723
444,818 404,848
Current assets REEE
Inventories FE 22 704 221
Trade receivables FEUWE 5 ER1E 23 23 3,142
Deposits, prepayments and other e~ B RIEREM
receivables JEUARIE 23 15,042 71,615
Cash and cash equivalents B MRS FEIER 24 39,700 37,959
55,469 112,937
Current liabilities nEAE
Trade payables JEHE S ERIE 25 3,671 1,602
Accrued charges and other payables FEstE A K H b EATBRIE 26 76,921 54,034
Amounts due to non-controlling interests of  FE/T B A & IEEARAR 5
subsidiaries FEEs A 27 7,729 20,344
Bank borrowings RITER 28 37,125 -
Provision for taxation TRIE RS 975 -
126,421 75,980
Net current (liabilities)/assets e (8K EEFE (70,952) 36,957
Total assets less current liabilities HWEERRBAE 373,866 441,805
Non-current liabilities ERBARS
Deferred taxation IEIETE IR 29 21,208 23,143
Net assets EEFE 352,658 418,662
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Consolidated Statement of Financial Position (Continued)

RE IR ()

As at 30 April 2012 R=ZE——FMA=+H

2012 2011
—E——F —E——F
Notes HK$’000 HK$’'000
B 5E FHExT BT
EQUITY xS

Share capital R& 7N 30 70,569 70,569
Reserves it 267,368 322,419

Equity attributable to owners of the RATEE AEERER
Company 337,937 392,988
Non-controlling interests FEIER R RS 14,721 25,674
Total equity e 352,658 418,662

Director

EF

Director

EZ
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Statement of Financial Position

B TEAR IR

As at 30 April 2012 A =ZE——FMA=+H

2012 2011
—E——F —T——fF
Notes HK$’000 HK$’000
B 5T FHExT BT
ASSETS AND LIABILITIES EERERE
Non-current assets FIREBEE
Property, plant and equipment M BE KRG 16 14 17
Investments in subsidiaries BB AR ZIEE 18 200 200
214 217
Current assets REEE
Deposits and prepayments & RIBKIE 2,289 154
Amounts due from subsidiaries NG 19 356,832 370,596
Cash and cash equivalents BeMReEFEER 24 113 3,400
359,234 374,150
Current liabilities REEE
Accrued charges and other payables JEFTE B M E b ESERIA 1,252 1,165
Amount due to a subsidiary AN NG E 19 13,378 13,378
14,630 14,543
Net current assets hEBEEFE 344,604 359,607
Net assets EEFE 344,818 359,824
EQUITY xS
Share capital &7 30 70,569 70,569
Reserves HiE 31 274,249 289,255
Total equity R 344,818 359,824
Director Director

EF EF
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Consolidated Statement of Changes in Equity
e EIR

For the year ended 30 April 2012 HZ =T —=—FWMA=+HILFE

Non-
controlling
Attributable to owners of the Company interests Total
Fk
LGN 3 RRER At
Convertible
bonds
Share Share  Translation Special Other equity  Accumulated
capital  premium* reserve® reserve® reserve® reserve* losses* Total
TaRES
B ROEE AERE  GERE  HtEE  RERR  EHER ait
HKS000  HKS'000  HKS000  HKS000  HKS000  HKS000  HKB000  HK§000  HK$O00  HK$000
Tér TEn TEn TEn TEn TEn TEn TEn TE Th
(note 30)
(Hi#30)
At 1 May 2010 R=5-S£RA-R 54,769 334,998 1179 (200) - 16,466 (60,030) 347,182 66,874 414,006
Desmed acquistion of non-controling interests RIS - - - - 33,169 - - 33,169 (33,169) -
Exercise of share options fiieEmE 800 4,100 - - - - - 4900 - 4,900
Conversion of convertble bonds SAMERES 15,000 46,103 - - - (16466 - 4,237 - 4,237
Transactions with owners REBARTZRA 15,800 49,808 - - 33,169 (16,466) - 82,306 (33,169) 49137
Loss for the year TEEEH = = = - - - (2061 (42,061 B510)  (50,571)
Other comprehensive income Et2EUA
Exchange gain on tranglation of financial statements A& S5 ERIKRR 2
of foreign operafions E i - - 5,561 - - - - 5,561 479 6,040
Total comprehensive income for the year ~ AFR2EKALE - - 5,561 - - - (06 (36500 B031)  (44531)
At 30 April 2011 R=Z--%M@A=1A 70,569 384,801 6,740 (200) 33,169 - (102,091) 392,988 25,674 418,662




201243 HEENBRBENRARLA

Consolidated Statement of Changes in Equity (Continued)

e N\ /gy
MEEREER(E)

For the year ended 30 April 2012 HE —T——FNA=+H I FE

Non-
controlling
Attributable to owners of the Company interests Total
Fk
ADAREAR L
Convertible
bonds
Share Share  Translation Special Other equity  Accumulated
capital  premium* reserve® reserve® reserve® reserve* losses* Total
TRRES

BE Bt AREE
HKS000  HKS000  HKS00
TR TEL TR

BRiE R BAER  ZHER aif
HK000  HKSO00  HKS000  HKBOOO  HKS000  HKBOOO  HKSO00
Thr  TER  TER  TER B TR TER

(note 30)

(Wits0)
At 1 May 2011 R=5—%5f-H 70,569 384,801 6,740 (200) 33,169 - (102,091) 392,988 25,674 418,662
Loss for the year REEER - - - - - - (G709 (7109 (11033 (68142
Other comprehensive income Ef2ERA
Exchange gain on trangation of financial statements £&85 EREHRE 2

of foreign operations E i - - 2,058 - - - - 2,058 80 2138

Total comprehensive income for the year REERARALE = - 2,08 - - - (57,109) (55,051) (10953) (66,004)
At 30 April 2012 WZE-Z#MB=1A 70,569 384,801 8,798 (200) 33,169 - (159,200) 337,937 14721 352,658

* The aggregate amount of these balances of HK$267,368,000 (2011:
HK$322,419,000) in surplus is included as reserves in the consolidated
statement of financial position.

The special reserve represents the difference between the nominal
value of the shares of the acquired subsidiaries and the nominal value
of the Company’s shares issued for their acquisition at the time of the
Group’s reorganisation in 2001.

The other reserve represents the difference between the fair value
of consideration paid to increase the shareholding in a subsidiary,
Shaanxi Aierfu Activitissue Engineering Company Limited, and the
amount of adjustment to non-controlling interests during the year
ended 30 April 2011.

* ZEN SRR A 267,368,000 T ( —F——4F ¢
322,419,000/8 7T ) Z BEA TN B BTG B ISR R
ZIEEBA e

%52’:?%1%1&521&%@5\f;;ﬁ—ii,%ﬁﬁ% * U P
RABEMEEERNR AR EBEZSHB AR M T
tﬁéﬁZ$’&ﬁTH§1ﬁE@Z§§ﬁ °

Hit#EEREBE T ——FOA=THILFER
EMR—EHE AR (RAXBEAKTRARA
A) 2 BRHEFT AU 2 A B B IR AR B R M 2 79
HERBIEH -
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Consolidated Statement of Cash Flows
SERE”REXR

For the year ended 30 April 2012 HZ =T —=—FWMA=+HILFE

2012 2011
—E——F —E——F
Notes HK$’000 HK$’000
B sE FET FAT
Loss before income tax BRET1S TR ATE 1R (69,112) (62,521)
Adjustments for: AR
Amortisation of land use rights and TR RS EHE AT
operating lease prepayments SRIEEEGH 108 107
Amortisation of other intangible assets Hfh A & i 15,411 15,340
Depreciation e 2,203 1,581
Fair value gain on investment property BN TEEF (327) -
Interest income FLEHA (1,633) (2,909)
Imputed interest on convertible bonds AR B 2 RS TS - 1,177
Other interest expenses H R B 1,540 1,415
Other receivables written off oA e Y BRI 85 138 5,081
Operating loss before working capital EXESEBRIREER
changes (51,672) (30,729
(Increase)/Decrease in inventories FEOEM), SHd (483) 127
Decrease/(Increase) in trade receivables JEUWE ZERIE R A (18 0) 3,119 (3,119
Decrease/(Increase) in deposits, prepayments %% - 83818 &
and other receivables H R AR B A (3 00) 57,875 (62,689)
Increase in trade payables JESHE S ERIAIE N 2,069 959
Increase/(Decrease) in accrued charges and  fE=T2 A &% H ith FE (BRI
other payables #hn,CRd) 11,343 (8,339)
Net cash generated from/(used in) LeESEEFTS,(FTE)
operating activities HE R 22,251 (103,790)
Cash flows from investing activities RETHZHERE
Interest received BUHE 1,633 2,909
Purchase of property, plant and equipment BEEYE  WMEREE (51,548) (28,208)
Purchase of other intangible assets EEHMEEEE (1,208) -
Acquisition of a subsidiary, net of cash WIE—FWEB AR - B30k
acquired BUERS 35 9,536 =
Net cash used in investing activities RETBHFARSFEE (41,587) (25,299)




Consolidated Statement of Cash Flows (Continued)

RelRenEx(E)

For the year ended 30 April 2012 HZ =T —=—FWMA=+HILtFE

201243 HEENBRBENRARLA

2012 2011
—E——F —T——%F
Notes HK$’000 HK$’000
B 7 FET FAT
Cash flows from financing activities METE2RERE
Proceeds from shares issued BITIRMFTS5RIE - 4,900
Proceeds from bank borrowings RITERATERIE 37,125 =
(Decrease)/Increase in amounts due to FEAST BT /B8 A Rl IR AR AR BR
non-controlling interests of subsidiaries Rz IECRD), /15N (12,615) 1,064
Interest paid on bank borrowings wholly ARAFANBHEEZ
repayable within five years RITERZHE (1,893) -
Other interest paid HA B 52 (1,540) (1,419)
Net cash generated from financing RETEMERSTHE
activities 21,077 4,549
Net increase/(decrease) in cash and RERBSEEEEZ
cash equivalents WEREEM, CRD) 1,741 (124,540
Cash and cash equivalents at beginning FHzREREELEEHER
of the year 37,959 162,499
Cash and cash equivalents at end of FR2HENESZEER
the year 24 39,700 37,959
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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,
Grand Cayman, Cayman lIslands, KY1-1104 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 37 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 2012 were
approved for issue by the board of directors on 19 July 2012.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

2.1 Basis of preparation

The financial statements on pages 46 to 107 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.
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R-ZZBEE—FNA -+ HBRERSHE A A
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R]) £ e
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Notes to the Financial Statements
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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. FTESEFEME(E)
POLICIES (Cont’d)

2.1 Basis of preparation (Cont’d) 21 REEE(E)

The financial statements have been prepared on the
historical cost basis except for investment property which
is stated at fair value. The measurement bases are fully
described in the accounting policies below.

As at 30 April 2012, the Group had net current liabilities of
HK$70,952,000 and incurred loss of HK$68,142,000 for
the year ended 30 April 2012. These conditions indicate the
existence of a material uncertainty that may cast significant
doubt on the Group’s ability to continue as a going concern
and there, the Group may not be able to realise its assets
and discharge it liabilities in the normal course of business.

In presenting the consolidated financial statements for the
year ended 30 April 2012, the directors of the Company
have given considerations to the future financial positions
of the Group in light of the financial conditions as described
in the preceding paragraph. The directors of the Company
are taking active steps to improve the financial position of
the Group as described below.

The consolidated financial statements have been prepared
on the assumption that the Group will continue to operate
as a going concern notwithstanding the conditions
prevailing as at 30 April 2012 and subsequently thereto up
to the date of the approval of these consolidated financial
statements. In order to improve the Group’s financial
position, immediate liquidity and cash flows, and otherwise
to sustain the Group as a going concern, the Company
has entered into a memorandum of understanding with
independent third party on 19 July 2012 (“MOU”). Pursuant
to the MOU, the Company will issue an aggregate of not
less than 300,000,000 new ordinary shares of HK$0.01
each at a price of not lower than HK$0.22 per share to
independent third parties within three months from the date
of MOU. The estimated gross proceeds will be not less
than HK$66,000,000.

As such, the directors are satisfied that the Group will
be able to meet in full its financial obligations as they fall
due for the foreseeable future. Accordingly, the financial
statements have been prepared on a going concern basis.

If these measures were not to be successful or insufficient,
or if the going concern basis were not to be appropriate,
adjustments would have to be made to the financial
statements to reduce the value of the Group’s assets
to their recoverable amounts, to provide for any further
liabilities which might arise and to reclassify non-current
assets and liabilities as current assets and liabilities
respectively. The effect of these potential adjustments has
not been reflected in the financial statements.
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R-ZBE——FMA=+H AEEHS
SE R B & E70,952,0005 T R E E =
T _FNA=THILFEFEHREBER
68,142,000/8 7T ° Z F BN NFER
BEU AR BB LR N B E AR
HEATBEREE » NEER TR H
BEGBREPEEEEENEGEARE -

~
=

RENBEE-T——FHA=1THILF
EHEEUBHRRE  ARREREE
EANATE it 2 AR R R R BRI Z
AN » NARIEF EBRRIUT it
B - ARE NS B KRR Z AR
WL e

HEZR OV BERRBRAEB G EE N
BECERTAMBE  MTHR-Z
——FHA=Zt+HEREBEEEZI
EZEREVBRERBBZER - B
EREBMT AR - B RENMERIR
ERE - URERASERFELE - K~
NAERNZE——F+At+ALBEB
F=HF —haRETe (R ES
1) - RIBZGFBETL - BnEES
SREHEEET =@ AN ARFHEAFR
A& 1D TME R 0.228 JT R B S 58 = 5 39T
A H 300,000,000 &AL {EO.01
BT B - EEATSRIEARE R
4 17866,000,00078 7T, ©

At - EFER - AEERKEHN AT A
RERBBENEZ R MBEE - &
EIRFHBR L EERUVBRE

L F BB ARBER N T RHA - HFFE
REZEBIRE  BIFRABIBEERE
BIEAREEEEEZ A BUWEEE - I
PAIREEL C HW B EREARDHIE
MORBIERBDEENBBERRDEER
B WFBEERBRZFELRRBRR
BITERRA -

55



56

China Bio-Med Regeneration Technology Limited Annual Report 2012

Notes to the Financial Statements

BA %5 R T ot

For the year ended 30 April 2012 HZ =T —=—FWMA=+HILFE

2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. TEE€XHBEME(E)

POLICIES (Cont’d)

2.1 Basis of preparation (Cont’d)

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.

2.2 Business combination and basis of

consolidation

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

The results of subsidiaries acquired or disposed of during
the year are included in the consolidated statement
of comprehensive income from the effective dates of
acquisition or up to the effective dates of disposal, as
appropriate. Where necessary, adjustments are made
to the financial statements of subsidiaries to bring their
accounting policies into line with those used by other
members of the Group.

Acquisition of subsidiaries or businesses is accounted for
using the acquisition method. The cost of an acquisition is
measured at the aggregate of the acquisition-date fair value
of assets transferred, liabilities incurred and equity interests
issued by the Group, as the acquirer. The identifiable assets
acquired and liabilities assumed are principally measured
at acquisition-date fair value. The Group’s previously
held equity interest in the acquiree is re-measured at
acquisition-date fair value and the resulting gains or losses
are recognised in profit or loss. The Group may elect, on
a transaction-by-transaction basis, to measure the non-
controlling interests that represent present ownership
interests in the subsidiary either at fair value or at the
proportionate share of the acquiree’s identifiable net assets.
All other non-controlling interests are measured at fair value
unless another measurement basis is required by HKFRSs.
Acquisition-related costs incurred are expensed unless they
are incurred in issuing equity instruments in which case the
costs are deducted from equity.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. TEE€HBEME(E)
POLICIES (Cont’d)
2.2 Business combination and basis of

22 EBEHRESEE(HE)

consolidation (Cont’d)

Any contingent consideration to be transferred by the
acquirer is recognised at acquisition-date fair value.
Subsequent adjustments to consideration are recognised
against goodwill only to the extent that they arise from new
information obtained within the measurement period (a
maximum of 12 months from the acquisition date) about
the fair value at the acquisition date. All other subsequent
adjustments to contingent consideration classified as an
asset or a liability are recognised in profit or loss.

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

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

Subsequent to acquisition, the carrying amount of non-
controlling interests that represent present ownership
interests in the subsidiary is the amount of those interests at
initial recognition plus such non-controlling interest’s share
of subsequent changes in equity. Total comprehensive
income is attributed to such non-controlling interests even
if this results in those non-controlling interests having a
deficit balance.

2.3 Subsidiaries

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

In the Company’s statement of financial position,
investments in subsidiaries are carried at cost less
impairment loss, if any. The results of the subsidiaries are
accounted for by the Company on the basis of dividends
received and receivable.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING

POLICIES (Cont’d)

2.4 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. 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.

2.5 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.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. FTESEFEME(E)
POLICIES (Cont’d)

2.5 Property, plant and equipment (Cont’d) 25 ¥ - MENRE(E)

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

Furniture and equipment 7%-25%

Computer equipment 25%

Motor vehicles 25%

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
is transferred to the appropriate asset category. No
deprecation is provided in respect of construction in
progress until it is available for use.

2.6 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.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING

POLICIES (Cont’d)

2.7 Investment property

Investment property is property held either to earn rentals
or for capital appreciation or for both, but not held for sale
in the ordinary course of business, use in the production or
supply of goods or services or for administrative purposes.
Investment property is measured at cost on initial
recognition and subsequently at fair value with any change
therein recognised in profit or loss.

2.8 Goodwill

Goodwill is initially recognised at cost being the excess of
the aggregate of consideration transferred and the amount
recognised for non-controlling interests over the fair value
of identifiable assets, liabilities and contingent liabilities
acquired.

Where the fair value of identifiable assets, liabilities and
contingent liabilities exceed the fair value of consideration
paid, the excess is recognised in profit or loss on the
acquisition date, after re-assessment.

Goodwill is measured at cost less accumulated impairment
losses. Goodwill is allocated to cash-generating units and is
tested annually for impairment (see note 2.18).

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.

2.9 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 15 years
Patents 15 years

Expenditure on internally developed products is capitalised
if it can be demonstrated that:

o [t is technically feasible to develop the product for it to
be sold;

e  Adequate resources are available to complete the
development;

e Thereis an intention to complete and sell the product;
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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. X ES:BEME(HE)
POLICIES (Cont’d)
2.9 Intangible assets (other than goodwill) and

29 BILEE(BERMN) RFABRES

research and development activities
(Cont’d)

The Group is able to sell the product;

e  Sale of the product will generate future economic
benefits; and

o Expenditure on the project can be measured reliably.

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

Development expenditure not satisfying the above criteria
and expenditure on the research phase of internal projects
are recognised in profit or loss as incurred.

2.10Financial assets

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

Financial assets are classified into loans and receivables.
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 and sales 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.

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.

At each reporting date, financial assets are reviewed to
determine whether there is any objective evidence of
impairment.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. TEE€XHBEME(E)

POLICIES (Cont’d)

2.10 Financial assets (Cont’d)

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; and

—  Significant changes in the technological, market,
economic or legal environment that have an adverse
effect on the debtor.

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 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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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. TEE€HBEME(E)
POLICIES (Cont’d)
2.10 Financial assets (Cont’d)

210 & E ()

Financial assets other than 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.

2.11 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 trade payables,
accrued charges and other payables, bank borrowings and
amounts due to non-controlling interests 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.

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.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. TEE€XHBEME(E)

POLICIES (Cont’d)

2.13 Financial liabilities (Cont’d)

Borrowings

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

Other financial liabilities

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

2.14Leases

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.
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For the year ended 30 April 2012 HZ =T —=—FWMA=+HILtFE

2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. TESEFEME(E)
POLICIES (Cont’d)

2.14Leases (Cont’d) 214 HE (&)

(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 time 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.

2.15Share 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.

2.16 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:

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.

Rental income under operating leases is recognised on a
straight-line basis over the term of the relevant lease.

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

(i) EBEARBAZKLEHETH
IMAEERUAKEHERESEEL
R EHE T ENHERME
NEHEZEE=TR B HTE
R E A R T S EA
EAEZBEBEA BRI - EWERZ
HERECHEERRRPERE
BFHSRRE BRI - B
HefrHEEAz2rTHRERNEER
FRHIRR ©

2.15 R 2

EEBRI DA - RATDIERE 3
1T 2 BEEE -

EEZITROARZIIZIRAE K
10 )48 8 = H1 B OBk 2= 1E 7] 48 B8 PR 15 B A
@) - AR R ZEEREIG 2B
R o

2.16 Wz fESR

Wzt B 15 E B Y MR AR KAt A2
PSSR B8 B P EE A 2 A 2 FORR (B {8 S
FZERHERREZAFE - W
A SR & AN B B et Ko AN (40
)L SERTE - Al ez bA N EERE

17
[

HEGWINATA N E AR R KR
BERETEPETURER - BEREYX
T EREFPREEMLER

REBHT 2HSWRAABARERIEH
THEARERR o

S ASA B A BOEIZ RS [ L P HERR

65



66

China Bio-Med Regeneration Technology Limited Annual Report 2012

Notes to the Financial Statements

BA %5 R T ot

For the year ended 30 April 2012 HZ =T —=—FWMA=+HILFE

2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. EAEHBEME(E)

POLICIES (Cont’d)

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 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.

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.

For the purposes of assessing impairment, where an
asset does not generate cash inflows largely independent
from those from other assets, the recoverable amount is
determined for the smallest group of assets that generate
cash inflows independently (i.e. a cash-generating unit). As
a result, some assets are tested 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.
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For the year ended 30 April 2012 HZ =T —=—FWMA=+HILtFE

2. SUMMARY OF SIGNIFICANT ACCOUNTING

POLICIES (Cont’d)

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

Impairment losses recognised for cash-generating units, to
which goodwill has been allocated, are credited initially to
the carrying amount of goodwill. Any remaining impairment
loss is 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 Group
in an independently administered fund. The Group’s
employer’s contributions vest fully with the employees
when contributed into the MPF Scheme.

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.

201243 HEENBRBENRARLA

2. EXETBERBEGE)
218 FMBEERME(HE)

MEDEEEZREELEEMBER IR
BEE VLA ABEBREE - BREE
FRHES TS AR ERE@EGNAFE
R & AN E B EE (A EE ) I
ERRSRESEBRSRLIEZRSE
B2 HEtEEME o

EEREEE (BT HER ZRER
B)TeREREERD - tEMEEM
5 WARNEEEE A WEBE 2 AET
HIRANEEE - RGO ERE - I
PAE EE BR TM{E T 15 5 1 i 3 S e R (B
R [REETE 2 FREE (R AT E
B BR o

219 EEFER

i) BAKEF

ZRER B8 R 08 il 1E N AR R & iR
R —IHEBRERBHMERED R
A8 ([mEestall)  HR
RAER2HERBELHE 2 EE -
HRREEEAFE X AL
R - WRNIEIRRIE S AT 812 AR A
RN B R Ba kR - RIEE &l
LEEEASBZEENR - XH
BUYERESEHR - ARE/ME
FEFEWEL 2 BEHAEELRE
HiRERMA -

REBMNAPEAELEMBLRA
FriZRE - A2 EHA T mRASE
WP RBREEE - ZFHBA
AIRBBHENAZ X —BOLIE
AR REREETEIHR - BRHR
BREPRERSHEZRERES
NE R AHIRR ©

67



68

China Bio-Med Regeneration Technology Limited Annual Report 2012

Notes to the Financial Statements

BA %5 R T ot

For the year ended 30 April 2012 HE=—Z——

FOA=THIEFE

2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)
2.19 Employee benefits (Cont’d)

(ii)

(iii)

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 matemity leave are not recognised until
the time of leave.

Share-based employee compensation

All share-based payment arrangements granted after
7 November 2002 and had not vested on 1 May 2005
is 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.

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.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. EASEFEME(E)
POLICIES (Cont’d)
2.20 Borrowing costs

2.20 fEE KA

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.

2.21 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.

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.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING 2. EAEHBEME(E)

POLICIES (Cont’d)

2.21 Accounting for income taxes (Cont’d)

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 fif,

(@ 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. EASEFEME(E)
POLICIES (Cont’d)

2.22 Segment reporting 2.22 3 EPIRE

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:

— 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 except investment
property and 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.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (Cont’d)

2.23 Related parties
A person or a close member of that person’s family is
related to the Group if that person:

@)

()

(i)
(ii
(i)

has control or joint control over the Group;
has significant influence over the Group; or

is a member of key management personnel of
the Group or the Company’s parent.

An entity is related to the Group if any of the following
conditions apply:

U

(i)

(Vi)

(i)

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

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

Both entities are joint ventures of the same third
party.

One entity is a joint venture of a third entity and
the other entity is an associate of the third entity.

The entity is a post-employment benefit plan for
the benefit of the employees of the Group or an
entity related to the Group.

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

A person identified in (a)(i) has significant
influence over the entity or is a member of key
management personnel of the entity (or of a
parent of the entity).

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

that person’s children and spouse or domestic

partner;

children of that person’s spouse or domestic partner;

and

dependents of that person or that person’s spouse or
domestic partner.
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ADOPTION OF NEW OR AMENDED HKFRSs

During the year, the Group has adopted all the new and
amended HKFRSs which are first effective for the reporting
year and relevant to the Group. Except as explained below, the
adoption of these new and amended HKFRSs did not result in
material changes to the Group’s accounting policies.

HKAS 24 (Revised) — Related Party Disclosures

HKAS 24 (Revised) amends the definition of related party
and clarifies its meaning. This may result in changes to those
parties who are identified as being related parties of the
reporting entity. The Group has revised its accounting policy
for the identification of its related parties and has reassessed
counterparties of transactions in accordance with the revised
definition. The reassessment did not result in new related parties
being identified. Related parties identified in prior years remain
unchanged under the new accounting policy and the Group
concluded that the revised definition does not have any material
impact on the Group’s related party disclosures in the current
and previous years.

HKAS 24 (Revised) also introduces simplified disclosure
requirements applicable to related party transactions where the
Group and the counterparty are under the common control, joint
control or significant influence of a government, government
agency or similar body. These new disclosures are not relevant
to the Group because the Group is not a government related
entity.

At the date of this report, 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. The
directors are currently assessing the impact of the new and
amended HKFRSs upon initial application. So far, the directors
have preliminarily concluded that the initial application of
these HKFRSs will not result in material financial impact on
the consolidated financial statements. Information on new and
amended HKFRSs that are expected to have an impact on the
Group’s accounting policies is provided below.

3.
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3. ADOPTION OF NEW OR AMENDED HKFRSs 3. RiNHITSREIETEBMERE

74

(Cont’d)
Amendments to HKAS 1 (Revised) -
Presentation of ltems of Other Comprehensive

Income

This standard is effective for accounting periods beginning on
or after 1 July 2012. The amendments change the disclosure
of items presented in other comprehensive income in the
statement of comprehensive income and require entities to
separate items presented in other comprehensive income into
two groups, based on whether or not they may be recycled to
profit or loss in the future. ltems that will not be recycled will be
presented separately from items that may be recycled in the
future. Entities that choose to present other comprehensive
income items before tax will be required to show the amount of
tax related to the two groups separately. The title used by HKAS
1 for the statement of comprehensive income has changed to
“Statement of profit or loss and other comprehensive income”.
However, HKAS 1 permits entities to use other titles.

HKFRS 9 Financial instruments

This standard is effective for accounting periods beginning
on or after 1 January 2015. Under HKFRS 9, financial assets
are classified into financial assets measured at fair value or
at amortised cost depending on the entity’s business model
for managing the financial assets and the contractual cash
flow characteristics of the financial assets. Fair value gains or
losses will be recognised in profit or loss except for those non-
trade equity investments, which the entity will have a choice to
recognise the gains and losses in other comprehensive income.
HKFRS 9 carries forward the recognition, classification and
measurement requirements for financial liabilities from HKAS
39, except for financial liabilities that are designated at fair value
through profit or loss, where the amount of change in fair value
attributable to change in credit risk of that liability is recognised
in other comprehensive income unless that would create or
enlarge an accounting mismatch. In addition, HKFRS 9 retains
the requirements in HKAS 39 for de-recognition of financial
assets and financial liabilities.
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ADOPTION OF NEW OR AMENDED HKFRSs 3. RIS KIETEBMBRE
(Cont’d) ER| (48)
HKFRS 10 Consolidated Financial Statements BRI B REEAFE105E4R S KR
*
This standard is effective for accounting periods beginning on HBEEBNR -_E—=F—F—H=kZ2&RK
or after 1 January 2013. HKFRS 10 introduces a single control SETEEERK - BT M EXERIFE 1057
model for consolidation of all investee entities. An investor has AR BT EMA R EERES| AE — AR
control when it has power over the investee (whether or not I o B EE A REIES|IIEE R (THmER L
that power is used in practice), exposure or rights to variable BITEZEN) HREBIKEH 275
returns from the investee and the ability to use the power MR v A SE e RE R LA [ 4528 F ST IR &
over the investee to affect those returns. HKFRS 10 contains AZENNEEZEBWmE - REEHA
extensive guidance on the assessment of control. For example, PEEIRE - BB SRS ERE105RE A T
the standard introduces the concept of “de facto” control where THIME 2 FEARTE S| o a0 - FZERAISIATE
an investor can control an investee while holding less than 50% R |j s 2 BEA  MAAS EMEARE 2K
of the investee’s voting rights in circumstances where its voting RIEZZBERDARIBR  WEHZRFE
interest is of sufficiently dominant size relative to the size and HREERIMEE  FHESHWIREH 2
dispersion of those of other individual shareholders to give it H o BERKREFRREDNRE0N 2 IKEE
power over the investee. Potential voting rights are considered in DA HIEE T - BERREEEEET
the analysis of control only when these are substantive, i.e. the (B AEERENAITE)R - EAHT
holder has the practical ability to exercise them. The standard TARERE N AE B o KRB ESKF G A
explicitly requires an assessment of whether an investor with ERREZEEERUNZTARINREATH
decision making rights is acting as principal or agent and also TF  UNREERREZEMSHERNAIKR
whether other parties with decision making rights are acting as BEZREAZMITS
agents of the investor.
An agent is engaged to act on behalf of and for the benefit of REBAEZBURRES—FAEAS—FHZF
another party and therefore does not control the investee when TSR WU E 1T (0 ELR 58 PR R 2 TS 422 o
it exercises its decision making authority. The implementation WIE T - EEE B IGHREERE105EA]
of HKFRS 10 may result in changes in those entities which are BLE BN S W AR A N £ E 1 4| I & itk E B
regarded as being controlled by the Group and are therefore BHRRPEASAREZEEHIEES - WITH
consolidated in the financial statements. The accounting BestERE27 A MG AT ERRES
requirements in the existing HKAS 27 on other consolidation B S REERITE - BB EREEL
related matters are carried forward unchanged. HKFRS 10 is F10EEWER - EAXRRE TEEE
applied retrospectively subject to certain transitional provisions. &3
CRITICAL ACCOUNTING ESTIMATES AND 4. BARRETHLET R H B

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.

fAEr RAE S B F LG XERNBEL
BEHMEAZEL - BREHEMBENEER
BEMARKSFFRTER -

75



China Bio-Med Regeneration Technology Limited Annual Report 2012

Notes to the Financial Statements

BA %5 R T ot

For the year ended 30 April 2012 HZ =T —=—FWMA=+HILFE

76

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Cont’d)

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 and other receivables

The Group’s management determines the impairment of trade
and other receivables on a regular basis. This estimate is based
on the credit history of its customers or debtors and current
market conditions. Management reassesses the impairment of
trade and other 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 fair value less costs to sell
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 companies within
the tissue engineering industry 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 20.

4.
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CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Cont’d)

Estimated impairment of other intangible assets
The carrying values of other intangible assets are reviewed for
impairment when there are any indications 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.

REVENUE

The Group’s turnover, represents revenue from its principal
activities, measured at the net invoiced value of goods sold,
after allowances for returns and trade discounts during the years
presented.

SEGMENT INFORMATION

The executive directors have identified the Group’s tissue
engineering as operating segment as further described in note
2.22.

4.
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BARE E il aT R 4 i (4])

st AR & ERE
REEMPREAL BT EE 2 BERE
B IR B B Y L Y AR BT
AET - ARERE - BTEEEAEE
T 5 5% L 4 P 8 2 0 PR T 1L 1 B 3
HAT B B -

W =
AEBZEXBERNRIFERNZERZKEH
EE;t/E@J HZ?DEH_ s RESITNECBEE
EmE xm/?@ ZW/\ S

7 EPE
HTEEEHIAAEBABTIRALLE S
#b - W EE2. 2254 ©

The operating segment is monitored and strategic decisions are BIEERAR) BEEXERZEEDHER
made on the basis of adjusted segment operating results. B R EHAR o
Tissue engineering
HABTRE
2012 2011
—F——F —F——F
HK$’000 HK$’'000
FHET FAIT
Revenue Wz
— From external customers —RBEINREF 128 2,621
Reportable segment revenue AT HRmo Ik 128 2,621
Reportable segment loss AF BB HEE (54,831) (82,154)
Amortisation of land use rights and operating = F & }% 4% & 78 & 78~
lease prepayments TRIAEE Y 108 107
Amortisation of other intangible assets H b 2 A 15,411 15,340
Depreciation e 2,200 1,581
Interest income MEMA 1,598 2,899
Reportable segment assets BTHBIREE 322,979 340,279
Additions to non-current segment assets FERIERBDEIEEZ
during the year NE 53,441 27,983
Reportable segment liabilities ATHFEIBERS 87,005 75,423

r
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6. SEGMENT INFORMATION (Cont’d)

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

2 RPE R ()

ANER B & oy BR 51| 7 O 48 R B K £2 (B 10 B 75
BRI TR BUR SRR T -

2012 2011

=F—=F —F——F

HK$’000 HK$’000

FET FAIT

Reportable segment revenue BT B #h U ER 128 2,621
Group revenue EEWE 128 2,621
Reportable segment loss AT BRI B EE (54,831) (32,154)
Unallocated corporate income RAABEZERA 330 11
Unallocated corporate expenses AOREERS (13,071) (17,786)
Finance costs MEER (1,540) (2,592)
Loss before income tax BrET1SEL A E1E (69,112) (62,521)
Reportable segment assets BTRMOIEE 322,979 340,279
Investment property B 1,015 -
Other corporate assets HibpEEE 176,293 177,506
Group assets EFEE 500,287 517,785
Reportable segment liabilities ATHRMOFAE 87,005 75,423
Bank borrowings RITEE 37,125 -
Provision for taxation FHIER M 975 -
Deferred taxation RIERIE 21,208 23,143
Other corporate liabilities HiARIEE 1,316 557
Group liabilities SEEE 147,629 99,123
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6. SEGMENT INFORMATION (Cont’d) 6.

The Group’s revenue from external customers and its non-
current assets are divided into the following geographical areas:

7 EPER ()
AREREINRESH KB RANRDEE
RIEAATIT -

Revenue from

external customers Non-current assets

RENREF KR FRBDEE
2012 2011 2012 2011
—¥—=-F —F—% =¥-=F T —F
HK$000  HK$'000  HK$000  HK$'000

FET TET FET TATT

Hong Kong BB - - 1,165 1,770
The PRC (domicile) AR (ZEREFTTEMD) 128 2,621 443,653 403,078
128 2,621 444,818 404,848

During the year, 82% (2011: 98%) of the Group’s revenue
depended on a single customer. As at 30 April 2012, 0% of the
Group’s trade receivables was due from this customer (2011:
99%).

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 (1) the physical location of the assets (for property, plant and
equipment, land use rights and operating lease prepayments
and investment property) and (2) location of operations (for
goodwill and other intangible assets). 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 “Operating Segments”.

REERN - AEBERZEHB2%IARE—F
P(ZZ——%:98%) - R-F—_FWH
=+H  AEEEREFHRENOBKEZE
F(ZF——% : 99%) °

BN IREMEHR 2R TE
n Z M FEI D - IERMBE E 2 HF TIRIE()
BEME (WX - BER&E - LHERE
ML ERNFARKENE)  RKE
e (REEREMETLEE)ED - AR
AR—RRERBAR  MAKEAZEHE
ERBHNETE - Bit - PERAS/ER
BEERBUHREERFESR LD 5 IREM
R ANEEZ TR -
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7. FINANCE COSTS 7. BKER
2012 2011
—B-—=F —E—F
HK$’000 HK$'000
FEx FAIT
Interest on bank borrowings, other payables #8478k « EfthfEEEIE R
and amounts due to non-controlling AR —FANEEBEEZEN
interests of subsidiaries wholly repayable (S ENEIE R & T
within one year FRIEZF B 3,433 1,415
Imputed interest on convertible bonds AR E S 2 FEEE T B - 1,177
Total borrowing costs ERK AR %E 3,433 2,592
Less: Amount capitalised (note) B BAME 58 (HiEE) (1,893) -
1,540 2,592
Note: PYEE
Borrowing costs capitalised during the year arose from the bank FRNERITEEEEZBERABEERL - HFEA
borrowings specifically for the construction of the factory building in RAB THEFHER - ZSFHNEERFAER
the PRC. Such amount was capitalised in the construction in progress TREEFTER -
during the year.
8. LOSS BEFORE INCOME TAX 8. BRATBBIATER
2012 2011
=F—=F =T %
HK$'000 HK$'000
FET FAT
Loss before income tax has been arrived at ~ &FrSHATEEBE IR (Gt A)
after charging/(crediting): T5)&I8 :
Auditor’s remuneration 2 Gl 602 527
Amortisation of land use rights and operating = {# Fi 4 % 4% &4 70 & T8
lease prepayments SRIBHESH 108 107
Amortisation of other intangible assets H AR & 15,411 15,340
Depreciation e 2,203 1,581
Exchange difference, net ERZEREOFERE) 1 1,252
Operating lease rentals in respect of office MAEYE 2 KEHERS
premises 4,130 3,466
Research and development costs iRy PN 14,668 6,971
Employee benefit expense (including directors’ & 8 @FIH % (BIEESH 4
emoluments (note 9)) (note 10) (FfF5E9)) (F1FE10) 15,687 12,820
Other receivables written off H fth R AR TA 7 8 138 5,081
Fair value gain on investment property TEWMEZ N FEEN (327) -
Rental income WA (59) -

Interest income FEUWA (1,633) (2,909)
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9. DIRECTORS’ REMUNERATION AND 9. EENSHEEEMS
SENIOR MANAGEMENT’S EMOLUMENTS
Contribution
to defined
Salaries and contribution
Fees allowances plans Total
TR
we HeREE  HEZHR &t

HK$'000 HK$’000 HK$°000 HK$000
TET FET FET TET

Year ended 30 April 2012 BE_Z-_FNA=THILEE
Executive directors HTES
Mr. Dai Yumin HEHEE - 1,440 12 1,452
Mr. Luo Xian Ping BEYEAE - 1,440 12 1,452
Dr. Gao Gunter SEEL - 240 - 240
Mr. Yang Zheng Guo BIEBLE - 549 25 574
Mr. Tin Ka Pak BxRBLE

(resigned on 11 May 2011) (R=—FE——F7 f+—HEHF) - 7 - 7
Independent non-executive directors ~ BUEHITEES
Mr. Lui Tin Nang EPN: e 100 - - 100
Mr. Sze Chin Hung MR AR E A 100 - - 100
Mr. Chan Wing Hang BkELE

(appointed on 9 August 2011) (R=F—F )| AN HEZE) 73 - - 73
Mr. Cheung Siu Chung RRAEE

(resigned on 11 May 2011) (R=F——Fxf A+—HEHT) 3 - - 3
Non-executive director FBTES
Mr. Wong Sai Hung EiifERE n7 - 2 719
Mr. Sze Cheung Pang HERENS £ A 240 - - 240
Mr. Ma Long SELE 820 - - 820

2,053 3,676 51 5,780
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9. DIRECTORS’ REMUNERATION AND 9. EERSHEEEMS(E)
SENIOR MANAGEMENT’S EMOLUMENTS
(Cont’d)
Contribution
to defined
Salaries and  contribution
Fees allowances plans Total
ERHR
e HelEh  FEZER A%

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

Year ended 30 April 2011 BE_E——FNA=THILEE
Executive directors HTES
Mr. Tin Ka Pak AxRBEE - 240 12 252
Mr. Dai Yurmin AEfLEsE - 1,440 12 1,452
Mr. Luo Xian Ping BEYLE - 1,440 12 1,452
Dr. Gao Gunter ShEEL - 240 12 252
Mr. Yang Zheng Guo BIEBLE - 533 26 559
Independent non-executive directors BYFHTES
Mr. Lui Tin Nang BRRELE 100 - - 100
Mr. Cheung Siu Chung RRAEE 100 - - 100
Mr. Sze Chin Hung HERAR A 100 - = 100
Non-executive director FHTES
Mr. Wong Sai Hung LA 715 - 12 727
Mr. Xu Jifeng BREELE

(resigned on 3 September 2010) (R=ZF—FFENH=HFHT) 34 - - 34
Mr. Sze Cheung Pang Jigcdiptas 240 - - 240
Mr. Ma Long SELE 809 - - 809

2,098 3,393 86 6,077

There was no arrangement under which a director waived or FAMBEEREXRERETANHE 2L
agreed to waive any remuneration during the year (2011: Ni). (=T ——F - F) -
No emoluments were paid by the Group to the directors AEBEVWEMESZNERNMS - (ERINA
as an inducement to join or upon joining the Group, or as REE SR INAR S B 2 SZE) BB (E o

compensation for loss of office.
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o.

10.

DIRECTORS’ REMUNERATION AND
SENIOR MANAGEMENT’S EMOLUMENTS
(Cont’d)

Employees’ emoluments

The five individuals whose emoluments were the highest in the
Group for the year included four (2011: four) directors whose
emoluments are reflected in the analysis presented above.

In 2012, the emoluments of the remaining one (2011: one)
individual were as follows:

201243 HEENBRBENRARLA

EEREAEEEMS (E)

EEME
AEBFARERRFATEENA(ZZ
——F : UZ)EF - EE MR Bl DT
AeRBE——F  HF—R(ZZ——F:
—Z)ALTHBNE T ¢

2012 2011

=F—=F —F——F

HK$’000 HK$’000

FEx T

Salaries and other benefits e REMmEF 650 620
Retirement benefits scheme contributions RIREFIFT B 12 12
662 632

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

VHEFNEREHFALHMEN FUATEE
AR

Number of individuals

AE

2012 2011
—EB-—F —ET——%F
Nil — HK$1,000,000 = — 1,000,000/ 7T 1 1

EMPLOYEE BENEFIT EXPENSE 10. EEEARZ(BRESMHE)

(INCLUDING DIRECTORS’ EMOLUMENTS)

2012 2011
& —T——%F
HK$’000 HK$’'000
FET T
Wages and salaries ITE NS 12,988 11,182
Pension costs — defined contribution plans BRINE KA — ERRERETE 1,284 940
Other staff benefits Eih 8 TR 1,415 698
15,687 12,820
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11. INCOME TAX CREDIT

No Hong Kong Profits Tax has been provided as the Group
has no assessable profits for the year (2011: Nil). Taxation
on overseas profits has been calculated on the estimated
assessable profits for the year at the rates of taxation prevailing

11. Fi5HiIK%R
R A7 £ (B 4 P 45 1 fa B SRR 0 ) - 0
BEHRIABBFER(—E——F : ) o

i%ﬂ MEEF$¢F%JF%ﬁEﬂ&
AEBREMEBRR ZBITHETE

in the countries in which the Group operates (2011: Nil). ——F F)o
2012 2011
=F—=F S
HK$’000 HK$’000
FET FAT
Current tax — the PRC BNERFIE — 965 =
Deferred taxation (note 29) B IE (F17E29) (1,935) (1,950)
Total income tax credit Fristii e 2 zE (970) (1,950)
Reconciliation between income tax credit and accounting loss at REBREFE S HEERETEERZ
applicable tax rates: HERAOT -
2012 2011
=F—=F —F——F
HK$’000 HK$'000
FHER FABT
Loss before income tax BRETIS T AT 1R (69,112) (62,521)
Tax at Hong Kong profits tax rate of 16.5%  1Z& SN SHT X16.5%
(2011: 16.5%) (ZZ——%F : 16.5% )T EH
18 (11,403) (8,665)
Effect of different tax rates of subsidiaries R EEE 2 B A
operating in the PRC TR R 2 850 505
Tax effect of expenses not deductible A AEMTF 2 HAZH
for tax purpose i 9,584 6,229
Tax effect of income not taxable for tax AR A R TR 15 7 £
purpose (1) (19)
Income tax credit FEHER (970) (1,950)
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12.

13.

14.

LOSS ATTRIBUTABLE TO OWNERS OF
THE COMPANY

Of the consolidated loss attributable to owners of the
Company of HK$57,109,000 (2011: HK$42,061,000), a loss of
HK$15,014,000 (2011: HK$13,848,000) has been dealt with in
the financial statements of the Company.

DIVIDENDS

The directors do not recommend the payment of a dividend for
the year (2011: Nil).

LOSS PER SHARE

The calculation of the basic and diluted loss per share
attributable to owners of the Company is based on the following
data:
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12. XD FHEE AREE R

RAR B A AREGERE ETE57,109,000/%
T(ZZT——% : 42,061,000/ 7C)H + A
15,014,000/8 70 (— & ——4F : 13,848,000/
T0) Z BB AR R B Z SR o

13- Hﬁ/%\
EFUFRBENEARE(ZF 4 -
) -

14. BREE
AD TS A IS SRR A R 59 5518 TV 18
BUTERHE -

2012 2011
=F—=F —F——F
HK$’000 HK$’000
FET FA&T
Loss for the year attributable to owners RUGTE SREREER 2 A A H
of the Company for the purpose Ha ANEEFEEEE
of basic loss per share (57,109) (42,061)
2012 2011
—B-—F —T——F
’000 ‘000
T A% T
Number of shares REE
Weighted average number of ordinary shares  FALAET & GRREAETE 7 i@k
for the purpose of basic loss per share DNt 5K 7,056,880 6,578,579

Diluted loss per share for the year ended 30 April 2012 is not
presented as there were no potential ordinary shares in issue
during the year. Diluted loss per share for the year ended 30
April 2011 was not presented as the potential ordinary shares
had anti-dilutive effect.

HRFATEEELBE  WEIEE—
E-_EMA=t+tBELFEZEREEE
B mRNEETERAERESYE - Uit
VEZINEE_T——FHA=THIFE
ZERE#EEERE -
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As at 30 April 2012, certain of the Group’s property, plant and
equipment with net carrying amount of HK$90,955,000 (2011:
Nil) were pledged to secure the bank borrowings granted to the

Group (note 28).

M

15. PROPERTY, PLANT AND EQUIPMENT 15. Y% - MENRE
The Group NEE
Furniture and Computer Motor  Construction
Buildings equipment equipment vehicles in progress Total
BF  GARRE B RE ERIR &t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T T Tin Tir THr T
At 1 May 2010 R-F-FFHA-H
Cost AR 634 5,518 322 4,065 27,544 38,083
Accumulated depreciation ZitTE - (441) (153) (350) - (944)
Net book amount ERFE 634 5,077 169 3715 27 544 37,139
Year ended 30 April 2011 BZ-E--£MA=tAH
LEE
Opening net book amount RS E 634 5077 169 3,715 27 544 37,139
Exchange differences ERER 36 260 4 79 1,538 1,017
Additions AE - 6,39 1 193 21,550 28,208
Transfer g% = (24) 24 - - -
Depreciation e = (519) (112) (950) - (1,581)
Closing net book amount HARESE 670 11,188 156 3,037 50,632 65,683
At 30 April 2011 R=2--£MA=1A
Cost A 670 12,216 457 4,373 50,632 68,348
Accumulated depreciation ZEHTE - (1,028) (301) (1,336) - (2,665)
Net book amount FEFE 670 11,188 156 3,037 50,632 05,683
Year ended 30 April 2012 HERZ-B-Z&
A=THLEFE
Opening net book amount IR FE 670 11,188 156 3,037 50,632 65,683
Exchange differences ERER 18 217 3 37 1,330 1,665
Acquisition of a subsidiary WEEHB AR
(note 35) (Pi3E35) - - 17 174 - 191
Additions NE - 14,320 128 - 38,993 53,441
Transfer to investment property ~ EEZIREY L
(note 17) (MEE17) (688) - - = - (688)
Depreciation ik - (1,104) (108) (994) - (2,203)
Closing net book amount HREmFE - 24,681 199 2,254 90,955 118,089
At 30 April 2012 W=8-=£MmA=1R
Cost 7S - 26,876 615 4611 90,955 123,057
Accumulated depreciation ZEHE - (2,195) (416) (2,357) - (4,968)
Net book amount RHFE - 24,681 199 2,254 90,955 118,089
As at 30 April 2011, the Group’s buildings were situated in the MRZZE——FMNA=1TH FIEEZEF
PRC, which were held under medium-term leases. RHEE - iR EEERS -

R-ZT——FWA=+H  AEBEKREFE
90,955,000/ (= ——F : T) 25 TW
¥ BENMREREE TEF  UAKAEBERSE

RITER

(FHfzE28) °
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15. PROPERTY, PLANT AND EQUIPMENT 15. Y% - MERRKRE(E)
(Cont’d)
The Company AT
Furniture and Computer
equipment equipment Total
ESNSE T EKEEM a5t
HK$'000 HK$’000 HK$’'000
THT FATT FAT
Year ended 30 April 2011 BE-—E——H
MA=+HLEFE
Additions INE 15 17
Depreciation E - -
Closing net book amount BCRAREDFE 2 15 17
At 30 April 2011 R=Z2——FWMA=+H
Cost BN 15 17
Accumulated depreciation Lt E - -
Net book amount BRE R E 2 15 17
Year ended 30 April 2012 BE-—_=——mMA=+H
LFE
Additions NS 15 17
Depreciation e 3) 3)
Closing net book amount BRCREREFE 2 12 14
At 30 April 2012 R-—E——&EmMA=+H
Cost BN 15 17
Accumulated depreciation 2t E 3) 3)
Net book amount BRE R E 2 12 14
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16. LAND USE RIGHTS AND OPERATING

17.

LEASE PREPAYMENTS

16. T E AR EEHERNTRER

2012 2011

—E-—F —E——F

HK$’000 HK$’000

FTHET FAT

Opening net carrying amount HAY AR E A 5,132 4,962
Exchange differences TEN ERE 133 277
Annual charges of prepaid lease payments ENEeZFES T (108) (107)
Closing net carrying amount HAZR AR TED B 5,157 5,132

The Group’s land use rights and operating lease prepayments
represent up-front payments to acquire interests in the usage of
lands situated in the PRC, which are held under medium-term
leases.

As at 30 April 2012, certain of the Group’s land use rights with
net carrying amount of HK$5,157,000 (2011: Nil) were pledged
to secure the bank borrowings granted to the Group (note 28).

AREE 2 i ARG ERERNKIARE
WeBR i s A PR P B 2 3t (AR ERFE &
ARE) XA -

R-ZT——FWPA=+H  A&EBREFE
5,157,000 C(=ZE——F : T) 2/ T i
FAEE FER UAREEBRFHRETER
(FtzE28) °

INVESTMENT PROPERTY 17. REYHE
2012 2011
=F—=F —F——F
HK$’000 HK$'000
FHET FAIT
Carrying amount at beginning of the year FYEREE - =

Transfer from property, plant and equipment BB - HE &R E

(note 15) (BMIEE15) 688 —
Fair value change NEEEE 327 -
Carrying amount at end of the year FRIRMAE 1,015 =

During the year, the Group’s property was transferred to
investment property due to the change in use for earning rental
income or for capital appreciation purposes. Investment property
is measured using the fair value model.

As at 30 April 2012, the Group’s investment property was
situated in the PRC, which were held under medium-term
leases.

The Group’s investment property was revalued at 30 April 2012
by independent, professionally qualified valuers, Ascent Partners
Transaction Service Limited, who have the recent experience in
the location and category of property being valued. Fair values
were estimated based on recent market transactions for similar
properties in the same location and condition.

RER - AR AERRES WA SKIEE AL
ERZEE  AEEZYEXEREREY
% - REMETERAAFEEAGE -

R-Z——"FPOA=+H AEEZREY
EMRHE - HREPIEERE -

AEBEZRENEIHBILEREERMG
B EER 5 RIGER AR (A HE TR
R R AREENENER)N _—T——FNO
RA=1+HEHMMHE - A FEDRERE—H
%&Iﬁ—1I%1¢$E%%¥Zéﬁﬁﬂ?h‘i%§%ﬁﬁ1ﬁ



Notes to the Financial Statements

A% R T ot

For the year ended 30 April 2012 HZ =T —=—FWMA=+HILtFE

18. INVESTMENTS IN SUBSIDIARIES

201243 HEENBRBENRARLA

18. RIfB R A2 RE

2012 and 2011
“E-ZFR
—EB——fF
HK$’000
FHETT

Unlisted shares, at cost JE LW - R AE

200

Details of the Company’s principal subsidiaries at 30 April 2012
are set out in note 37.

19. AMOUNTS DUE FROM/(TO) SUBSIDIARIES

ARAR_Z-——FOA=+THZTIEWE
NAFHIRE ST

19. FEUk, (FEAY) BB 2 BIRKIR

2012 2011

—F——F =T ——F

HK$’000 HK$’'000

FET FAT

Amounts due from subsidiaries FEUSHT B N R X IE 401,229 412,993
Less: Allowance for impairment B BB

At beginning of the year F4] (42,397) (42,397)

Provision made during the year F R (2,000) =

At end of the year FIR (44,397) (42,397)

356,832 370,596

Amounts due from/(to) subsidiaries are unsecured, interest-free
and repayable on demand.

FEU (R MB AR 2 RIEREER - &
BRAEENRER -
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20. GOODWILL

This arose from the acquisition of FD(H) Investments Limited and
its subsidiaries, which are engaged in the production and sales
of tissue engineering skin related products, in 2008. The net
carrying amount of goodwill can be analysed as follows:

20. &

BEERAR_ZZNFKRBEFDH
Investments Limited X B A R (L E4E
FSHERAE TR EHEEER) I - BE2
EREDFER AT ¢

2012 2011
=F—=F —F——F
HK$’000 HK$’000
FHER FAT
At beginning of the year F7)
Gross carrying amount BERTEE 141,310 141,310
Accumulated impairment ZERE - =
Net carrying amount BRESE 141,310 141,310
Net carrying amount at beginning of the year %] 7 BRI H{E 141,310 141,310
Impairment losses BEEE - .
Net carrying amount at end of the year FR 7 REFE 141,310 141,310
At end of the year FR
Gross carrying amount RERE(E 141,310 141,310
Accumulated impairment Z2EHRE - =
Net carrying amount RESE 141,310 141,310

The recoverable amounts for the cash-generating unit of tissue
engineering was determined based on fair value less costs to
sell calculations using discounted cash flow technique, covering
detailed five-year budget plans, followed by an extrapolation of
expected cash flows with no growth. The pre-tax discount rate
used for fair value less cost to sell calculation is 16% (2011:
16%), which reflects specific risks relating to the relevant cash-
generating unit.

Apart from the considerations described above in determining
the fair value less costs to sell 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.

W TR 2 T A B ) ] B 3T AR
AT RA S Bk A TER M B R
UtEr  RE-BNELATEENE D
RERREBABHRELAE - AFER
AR BB R K B 16% (—F — —4F -
16%) + SBERIE & £ B1r 2 [EBIAM -

RETHRSELBM QTP ERHESKAML
ZEBRAERI  AEEZ EEEREL T M
BIEMEMATREZ &L SHEFTEBNET
ERRK - A - ARERSELEMATRE
SR EFTHMRAZ TR R LS -
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21. OTHER INTANGIBLE ASSETS 21, HithER & E
Trademark Patents Total
5L = &5t
HK$'000 HK$’000 HK$’000
FBT FHBT FiBT
At 1 May 2010 R-ZE-—=FR5H—H
Cost [B# 79,983 149,209 229,192
Accumulated amortisation e g (7,998) (14,712) (22,710)
Net book amount BEEE(E 71,985 134,497 206,482
Year ended 30 April 2011 BE—_ZF——%F
WA=+HLFE
Opening net book amount B AR FE 71,985 134,497 206,482
Exchange differences EHERR 2 1,579 1,581
Amortisation BN (5,337) (10,003) (15,340)
Closing net book amount HAREREFE 66,650 126,073 192,723
At 30 April 2011 R-EBE——FMNA=+H
Cost XA 79,985 151,066 231,051
Accumulated amortisation Rt (13,335) (24,993) (38,328)
Net book amount REFE 66,650 126,073 192,723
Year ended 30 April 2012 BE-Z2——F
WAE=1+HLFE
Opening net book amount BIWIRRENFE 66,650 126,073 192,723
Additions NE - 1,208 1,208
Exchange differences EHZER - 727 727
Amortisation iy (5,337) (10,074) (15,411)
Closing net book amount HREREFE 61,313 117,934 179,247
At 30 April 2012 N-—E——EmA=+H
Cost B 7S 79,985 153,197 233,182
Accumulated amortisation Rt (18,672) (35,263) (53,935)
Net book amount EREEE 61,313 117,934 179,247
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“HFNA=THIEFE

22. INVENTORIES 22 .78
2012 2011
—E2--F —ET——%F
HK$’000 HK$'000
FEx FAIT
Raw materials R 685 170
Finished goods RURK o 19 51
704 221
23. TRADE RECEIVABLES, DEPOSITS, 23. BB S BR1E » %€ ~ FAffFIA
PREPAYMENTS AND OTHER R E b EYEBRIE
RECEIVABLES
2012 2011
—EB-C-F —F——F
HK$’000 HK$'000
FET FAIT
Trade receivables FEUWE 5 8R18 23 3,142
Deposits e 13,642 18,347
Prepayments SELNE N 292 256
Loan receivable (note) i3 Hﬂlf?ﬂ - 39,068
Other receivables H e R IE 1,108 13,944
15,042 71,615
Note: MI5E

During the year ended 30 April 2011, the Group granted a loan of
RMB30 million to a third party with a maturity period of four months and
interest bearing at 24% per annum. This loan receivable was fully repaid

during the year.

BE_Z——SNA=FTHILFEAR  AEEM
—%”_ﬁhﬁ/\ﬁ’ﬁ%ﬁéﬁ REMER 2 &
iﬂgﬁmr c RN ZABKERCERE

Ca?\

Ageing analysis of trade receivables, as at 30 April 2012, based RZE—ZFWHA=1+H " EREZFRERZ
on sales invoice date and net of provisions, is as follows: 5 B ERINR AR 2 BRE T T ¢
2012 2011
=F—=F —F——%F
HK$’000 HK$'000
FEx FAT
0-60 days 0-60K - 3,118
61-90 days 61-90K - -
Over 90 days 90K = 23 24
23 3,142
The Group allows an average credit period of 60 days to its RNEBLETFTHERE ZEHEEHAB0X °

customers.
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23. TRADE RECEIVABLES, DEPOSITS, 23. EWEFRE - S » ANRE

PREPAYMENTS AND OTHER
RECEIVABLES (Cont’d)

The carrying amount 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.

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:

K Eftb fE i AR TE (&)

FBUEZRE FHEREAEATFEZS
BOH  EATENRBTRAEERGRESR
R PEWARTE 2 [R ] 5K IR [ 2 5F R KA - B
SHEE RN E 5 RAHIRRIE - B AEY
BEAMEREE - AR RBEIMEIRIERESK
BB RREEZRREBEREZTR - KN
SEMARKE ZRBCETREN SRR -

gEAN - REE A - B0 WEREZ BRE
SIRBIVEHARN - WHEFE 2 BKE 5K
A REDIEAT -

2012 2011

=F—=F —F——F

HK$’000 HK$’000

FET FAT

Neither past due nor impaired I e HA TN R (E - 3,118
1-60 days past due BHA1 =60K - =
61-90 days past due BHIB1 290K - =
Over 90 days past due but less than one year EHAFEEBO0K{E KRB —F 23 24
23 24

23 3,142

Trade receivables that were neither past due nor impaired SREERJNERE 2 FEUR E 5 ER IR N AT HA

related to customers for whom there was no recent history of
default.

Trade receivables that were past due but not impaired related to
customer that had a good track record of credit with the Group.
Based on past credit history, management believes 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 collaterals in respect of trade receivables
past due but not impaired.

R EP °

BEEREEEE SRR RAKEE
RIFEECLHENEP - REBENEER
i EEEMRE ARNEEERYERLE
REE)  BRFEHRIDBESAI 280 -
WBABZFEHRTIERERE - AREW
EpaREEREEKREZREBERATM
i e
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24. CASH AND CASH EQUIVALENTS 24. REeRAEEEEH
The Group The Company
rEH AT
2012 2011 2012 2011

—=—

=F =F——F —¥—=-F T —F&

HK$’000 HK$’000 HK$’000 HK$’000

FET THETT FTET TETT

Cash and bank balances He RIRTTHER 39,700 37,959 113 3,400

Included in cash and bank balances of the Group is
HK$28,659,000 (2011: HK$24,826,000) 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.

REB IR RIRTTE R B I 7+
ZHRITUAARE(TARE DFAEZRE
2 SR 17 45 842 28,659,000/ Lt (=T — —4F
24,826,000/ 7T) - AR IER] B A 5 #
ZEB o IRIE B At 2 INEE SR K 4
E SERMPDEEERT  AEBEEEB
ﬁgﬁﬁﬁél\ﬁ%ﬁ‘%zﬁEﬁﬁ%AE%M@%
9\\\‘ °

25. TRADE PAYABLES 25. B{YE 5 RE

As at 30 April 2012, ageing analysis of trade payables based on
invoice date is as follows:

R-ZE—_FMOA=+H REFFAHZ
RN B SRR Z BRECDITAN T

2012 2011

=F—=F —F——F

HK$’000 HK$'000

FHET FAT

0-30 days 0-30X% 95 259
31-60 days 31-60K 277 63
Over 60 days but less than 1 year FBAGOKRE LR —F 3,299 1,280
3,671 1,602

General credit terms granted by suppliers are 30 days to 60

HEER L 2 —RIEEHMNFI0RECOKX -

days.
26. ACCRUED CHARGES AND OTHER 26. Bt E AR H Mt E[ERIA
PAYABLES
2012 2011
=F—=F —F——F
HK$’000 HK$’000
FHExT BT
Accrued charges and other payables (note () fE&TE A Kk H b fEERIE (5E@)) 38,526 29,284
Government assistances (note (b)) BT & B (B aE (D) 38,395 24,750
76,921 54,034
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26.

27.

28.

ACCRUED CHARGES AND OTHER
PAYABLES (Cont'd)

(@) Other payables are unsecured, interest free and repayable
on demand except for the amount of HK$7,314,000 (2011:
HK$9,826,000), which are interest bearing at the range of
5.5% to 36% (2011: 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.

AMOUNTS DUE TO NON-CONTROLLING
INTERESTS OF SUBSIDIARIES

The amounts due to non-controlling interests of subsidiaries
are unsecured, interest-free and repayable on demand except
for the amount of RMB500,000 (2011: RMB500,000), which is
interest bearing at 5.5% (2011: 5.5%) per annum. During the
year, interest of RMB28,000 (2011: RMB28,000) was paid to
non-controlling interests of subsidiaries.

BANK BORROWINGS

As at 30 April 2012, the Group’s bank borrowings are repayable
as follows:

26.

27.

28.

201243 HEENBRBENRARLA

PRt B A R EAbfE Y BRE (&)

(@ EHMEMERETYAEERR @ 28 KRAR
DREE W EUNFFNENT55E
E£3BE(ZZF——F : 55EE36E )5t
B2 FIA7,314,0008 T (—Z 8 ——4F :
9,826,000/ 7T ) BRI °

b) BRFEBNEH B E BN EET
ZHEBTREBEBRMEMMAERL 2K
g o ZEFRBERRE MR FEEREER
R E R FER A

AL PNGIE 22 E X
FIE

JIE AT BT JBB 2 ) S 4% PR B PR A 5 AR 0B A
1 BB RBREREE(E—FRFFRS5
E(—Z——%F :55E )it B 2RBARE
500,0007C( = F——4% : AR¥500,0007T)
BN o R - BRIME QT FEEIRA R R
THAFBEBARE28000(ZE—F : AR
#08 0007T) °

RITHEK

RZZE—_FHNA=+H AREZEEE
RITEFAT -

2012 2011
—E--F %
HK$’000 HK$’000
FET FHBT
Bank loans, secured — repayable within IRITER - AIEH
one year ——FREERE 37,125 -

The interest-bearing bank borrowings are carried at amortised
cost.

As at 30 April 2012, the bank borrowings included new bank
loans with principal amounts of RMB30,000,000, which are
repayable within one year. All bank borrowings are secured
by the Group’s property, plant and equipment and land use
rights with carrying amounts of HK$90,955,000 (2011: Nil) and
HK$5,157,000 (2011: Nil) respectively.

Effective interest rate of the bank borrowings ranged from
8.459% to 8.799% per annum for the year.

A RERTTRER TV IRE A SRR o

RNR—ZE——FMMA=+H ' BITEREERN
4 %85 AR #30,000,0007T B ZBR —FAE
BEMFRTER - MTERTERYBEAEE
BRE1E 5 Rl 290,955,000/ T ( —FE——4F :
) K%5,157,0008 T (ZE——F : T)2¥Y
¥ B BB R Tt A REEER o

RNEFZRITERZERFEFENT8.459% =
8.799% 2 [dl °
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29. DEFERRED TAXATION

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:

20, BRI IR
Fkﬁﬂﬁmﬁﬁ%ﬁuﬁﬁﬁiﬁﬁﬁﬁ
RIBTH R TR ERTE

AEE
EXBEAEZ SBWT

Fair value adjustments

AFERE
2012 2011
=F—=F —F——%F
HK$’000 HK$'000
FET FAIT
At beginning of the year F1] 23,143 25,093
Credited to profit or loss for the year (note 11) B it AREE Bz (MizE11) (1,935) (1,950)
At end of the year FIR 21,208 23,143
30. SHARE CAPITAL 30. IR A&
2012 2011
—E-—F —F——F
Number of Number of
shares Amount shares Amount
k- E! &8 BRG] Ea
HK$'000 HK$'000
THR TR
Ordinary shares of HK$0.01 each BRAEEOBTZ EREK
Authorised: ETERK 10,000,000,000 100,000 10,000,000,000 100,000
Issued and fully paid: BETRAR :
At beginning of the year i%ﬂ 7,056,880,000 70,569  5,476,880,000 54,769
Conversion of convertible bond (note () SRR ES (M (|)) - - 1,500,000,000 15,000
Shares issued on exercise of share options 7718 B8 IR IE 1 %77 2 & 7
(note (ii) (BzE (i) - - 80,000,000 800
At end of the year FR 7,056,880,000 70,569  7,056,880,000 70,569
Notes: BHeE

()  During the year ended 30 April 2011, the convertible bonds with
an aggregate principal amount of HK$45,000,000 were converted
into 1,500,000,000 ordinary shares of HK$0.01 each at a
conversion price of HK$0.03 per share.

(i)  The increase in share capital represented the shares issued on
exercise of share options, granted under the Company’s share
option scheme.

) REBEE-_ZT——FHA=tHLEEH
- 7N & 48 %8 445,000,000 JT 2 A #2 i%
EHEEREMD0.03BITL2EREEIRS
1,500,000,0000% S A% I {E0.0178 0.2 iAo

(i) AREBRAEINRRRATEREARBRRE
SHEIR I Z AR 31T 2 Ak dn
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31. RESERVES 31. f#fE
The Company NN F]

Convertible
bonds
Share equity Translation Accumulated
premium reserves reserve losses Total
ABRRES
R 1E Rtk B R RiEBE G
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THT FAT FAET FAT FET

At 1 May 2010 R-Z-—Z&ERF—H 334,998 16,466 = (81,703) 269,761
Exercise of share options d e 4,100 - - - 4,100
Conversion of convertible bonds X 3 A] % (555 45,703 (16,466) - - 29,237

Exchange gain on translation of ~ #E BINEFEEFEIRER 2
financial statements of foreign [ 3 Yezs

operations = — ® — 5
Loss for the year FHEE - - - (13,848) (13,848)
At 30 April 2011 RZZ—FMA=1H 384,801 = 5 (95,551) 289,255
At 1 May 2011 R-ZT——FRA—H 384,801 = 5 (95,551) 289,255

Exchange gain on translation of &GN £ iRk 2
financial statements of foreign ~ F& K Uzs

operations - - 8 - 8
Loss for the year FRER = - - (15,014) (15,014)
At 30 April 2012 R=Z-—§MA=+H 384,801 - 13 (110,565) 274,249
In accordance with the Companies Law of the Cayman Islands, RIERSHERATNE - AR Al 2 R0 EE K
the share premium account of the Company is also available for INA] R TR ER - AR RIZER BEE 2 H IR
distribution to shareholders provided that the Company is able to MEMEBS KB % @ EAREFRERSE
pay its debts as they fall due in the ordinary course of business X5 BRER R ERE R AT o

immediately following the date on which any such distribution is
proposed to be paid.
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32. OPERATING LEASE COMMITMENTS

As lessor
The Group leases out its investment property under operating
lease arrangements with the term of four years.

At the reporting date, the total future minimum lease receivables
under non-cancellable operating leases are as follows:

32, REHERE

ERLAER
AEEREGERELFHERRENE -
BRERHREME -

RBE R - BETATHELLHE MR
Rz RRFEHSABRNAT

The Group
rEE
2012 2011
—E——F —ET——%F
HK$’000 HK$’'000
FET FAT

Within one year —FK
In the second to fifth years F_EFERF

59 =
109 =

168 =

The Company did not have any lease arrangements as at 30
April 2012 and 2011.

As lessee

The Group leases a number of properties under operating
leases. The leases run for an initial period of one to three years.
None of the leases include contingent rentals.

At the reporting date, the total future minimum lease payments
under non-cancellable operating leases are as follows:

NSRS T e

ERAMER
AEERBEEHERBETNE - 5HAE
WS RIA—E=F - WEROBESER
B -

RBEAH  BRETATRELEHEMAS
Nz RRFERSRBRNOT

The Group The Company
REE LNy
2012 2011 2012 2011

—F——F T % ZT-=-F T —F

HK$000  HK$'000  HK$000  HK$'000
TEx THET THET TAET

Within one year —FNRN 4,131 4,359 3,819 3,819
In the second to fifth year inclusive £ &% T4

(BIEEEME) 3,473 7,292 3,473 7,292

7,604 11,651 7,292 11,111




Notes to the Financial Statements

A% R T ot

For the year ended 30 April 2012 HE=—Z——

33.

34.

FOA=THIEFE

CAPITAL COMMITMENTS

At 30 April 2012, the Group had capital expenditure
commitments in relation to the purchase of property, plant
and equipment contracted but not provided for, net of deposit
paid, amounted to approximately HK$2,592,000 (2011:
HK$34,662,000).

At 30 April 2012, the Company had no capital commitments
(2011: Nil).

SHARE-BASED EMPLOYEE
COMPENSATION

A share option scheme was adopted by the Company pursuant
to a resolution passed on 29 August 2002. As at 30 April 2011,
there was no outstanding options remained under this scheme.
The Company terminated this scheme on 14 September 2011
and adopted a new share option scheme on the same date (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.

33.

34.

201243 HEENBRBENRARLA

BAREE

R-TE——FWA=1+H AEBREED
RIAEREBE ZME - BE RRE(EIBRE
L&) 2 & AR #IEL)2,592,00078 (=
T——4F : 34,662,000/87T) °

RZT—Z—FHEA=+H  ARAWEER
AE(CE—F:F)-

URGB X2 REME

ARRREBE-BER-_TTE_F/\A-1+AhH
BB RBRREN—EEREE - KT
——FMA=1H  BEREZFE ZHRK
TEBERE - ARAIER—F——FNA
T B IEZE IR B SR — BB
351311 -

RIBFTE - BEFA A FHIALTR DB
REARRBRG : (VARE - HAAMAMELRA]
kAR EBRZERNAERER GEEME2R
FRBES  BREMRTEETRIFRTE
=) ¢ (WAAXRKEERKE RBSEMAERE
ERHREmIRG 2 EFAIHER : (i)AN5%
B EAMREER ZEMET © (AAXE
B T E BREMITI - MEIEM
SESEMRB ZEMALHERE : RVYA
SESEMAREBR ZEARRIKEL
AEBEIRKE R BIREAIAREE BT
ZIEMESZ 2 TARAA(RHE282E]) -

AEIZBEM DR ER2RENRNEEMEL
BREMEL S S RE & REAREEIGIAR

BRGEBEFES - WRAHARE XM
REBERMEEEZANER - 5t 8|8/

RamstEl8 HﬁfuﬁrT SHEBTEF -

99



100

China Bio-Med Regeneration Technology Limited Annual Report 2012

Notes to the Financial Statements

BA %5 R T ot

For the year ended 30 April 2012 HZ =T —=—FWMA=+HILFE

34. SHARE-BASED EMPLOYEE

COMPENSATION (Cont’d)

During the year ended 30 April 2012, there was no share
options issued under the Scheme. 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.

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.

34. LR 2 BEME (&)

REE_T—_FHA=THIFEZHHE -
BERIEA S 2 HARTTERBRE - (RIFRS
RRBRAE - REBFAE A TRE 2BR
B M2 B BB FEBAR BN
SIE HEHITRD 210% ° 1IN - AEHRTT
EARBF R BN W ARITEZBREMA T
BT ARBERMNEB LR - THBEAR
BN B B 1TR D 230% ° MMEAT 1218 A 57
& A A ] A £ 2 R S & 2 B ()
BT BEEANR RN EAEREEBETRN
Z1% ° A AR EERRIRABILIFNITE
EREMRES B ZHEARD ZBRER
BARRFRARZ0.1% R EEBBEEET -
A BERS AR BRI -

P 2 R IO 0 B A 1 B BT E 28 K B ]
MR - &R R BB A 18
T BEEME T RES2ERNBEE -
A B B HR 5 NS EIBI10F ([
PRAEEAME |) - RIBBARER - BRERRE
P 4 B ] A #2 PR AT B IR R BE B T DATT A © 77
EENMSERAT=E2&=%  (JARFR
EE : (ARBIROIE L B (BEARIR
58) 2 WHE ¢ k(iR ARG NEER L
BHRTAER S H 2 FIHRHIE

AT PARBR D ST AN 2 1 B B & 78 PARR AR ST A o
AEBERBETRNIN  BELRLEERD
BBk s (AR -
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35. ACQUISITION OF ASSETS AND LIABILITIES

THROUGH ACQUISITION OF A SUBSIDIARY

On 31 May 2011, Shaanxi AiNear Cormea Engineering Company
Limited, a subsidiary of the Company, entered into the
agreements with an independent third party and a close relative
of Mr. Yang Zheng Guo, a director of the Company to acquire
100% of equity interests in Shenzhen AiNear Cornea Engineering
Company Limited (“Shenzhen AiNear”) at the total consideration
of HK$2,380,000. Shenzhen AiNear did not have any operation
prior to the acquisition. The directors therefore consider that
Shenzhen AiNear did not meet the definition of a business in
HKFRS 3 (revised) at the acquisition date. Accordingly, the
acquisition has been accounted for as an asset purchase.

Details of the assets and liabilities acquired were as follows:

201243 HEENBRBENRARLA

L. EZRWE—ENEARKRBEER

aE

R-ZBE——FEHA=1+—H ' ARFHBA
AIRAN ER AR IREGR AR E— BB
BZARARRNBESIGERLE ZRHEL
EERE  WKBRINERARIREGR
Nal(DFERVIMERB ) Z2100%H - 2R ES
2,380,000/ 7T ° &I 3L e B Uk i AT I 4% 4
REMRGE - At - EFREFIEBR
WERATHAE DAY B HE R FEI5R (&5
FDFTREZER - At - 2 WEBTIABEW
BETIER o

BAZBEERBBZFREOT

HK$’'000

FAET

Property, plant and equipment ME - BE MR 191
Deposits, prepayments and other receivables % - BN FE R HAEWERIE 1,817
Cash and cash equivalents RekReEFEEEE 11,916
Accrued charges and other payables FERT B R R E AT ERIE (11,544)
Net assets acquired BAFEE 2,380
Total consideration satisfied by cash PRS2 BRE 2,380

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

ERARE-RNBLRzZRe MRS ER
BRAZFRBZOIMT

HK$’000
FAT
Purchase consideration settled in cash LIRS WERE (2,380)
Cash and cash equivalents acquired BAZRERREFEIAR 11,916
Net inflow of cash and cash equivalents ReE MRS EEBERAFHE 9,536
36. RELATED PARTY TRANSACTIONS 36. AEALRS
Compensation of key management personnel TEETEASHE

The key management personnel of the Group are the directors
of the Company. The remuneration of the key management
personnel is determined by the remuneration committee having
regard to the performance of individuals and market trends.
Details of the remuneration paid to them are set out in note 9 to
the financial statements.

AEEZTREEABNARBEST - T8
BEABZMEBFHME S SRR A
T2RAERTEBIETE - XN THRE 2
SFIFENPBERERME

101



102

China Bio-Med Regeneration Technology Limited Annual Report 2012

Notes to the Financial Statements
IR KM

For the year ended 30 April 2012 HZ =T —=—FWMA=+HILFE

37. SUBSIDIARIES

Particulars of principal subsidiaries of the Company as at 30
April 2012 are as follows:

37. B A E]
W2 —&EmA=+0 KA TEH
BATRENT :

Nominal value of

Proportion of

Place of issued ordinary nominal value of
incorporation/ Kind of capital/registered  issued capital heldby  Principal activities and
Name of company registration legal entity capital the Company place of operations
BEATEER RARREERT
NRER HMAL/MbE RERER A/ AREAEE RAEEL A TEEBREENE
Directly Indirectly
B 553
China Bio-Med Regeneration ~ British Virgin Islands  Limited liability company 1S$20,000 100% - Investment holding,
Technology Limited EBRAHE BREEAR 20,0005 T Hong Kong
(formerly known as BM RERR B
Intelligence Limited)
EEYRERARRAR
An]
(FITEBM Intelligence
Limited)
Full Century International Limited  Hong Kong Limited liability company HK$1 = 100%  Investment holding,
RFERERARA &h BREFLH 137 Hong Kong
REARR &5
Million Profit Group Limited British Virgin Islands  Limited liability company USS$1 = 100%  Investment holding,
EBRIHS BREFAR e Hong Kong
RARER &4
FD(H) Investments Limited British Virgin Islands  Limited liability company US$100 = 100%  Investment holding,
RBRIES BREFAH 100%7T Hong Kong
RAHR  BF
Shaanxi Aierfu Activitissue The PRC Foreign Investment RMB116,900,000 = 87.7%  Production and sales of
Engineering Company o Enterprise AK%116,900,0007C tissue engingering skin
Limited (“Shannxi Aierfu’) ONERE related products, the PRC
RENREAELIEERAR FEREERRTRRE
( TRENRE] ) BBER 78
Shaanxi Aimelya Bio-Technology - The PRC Foreign Investment RMB2,000,000 - 44.7%"  Research and development,
Company Limited # Enterprise AK2,000,0007C the PRC
KA ERE R BRAR MERE o RGE -
Shaanxi AiBosin Bio-Engineering  The PRC Foreign Investment RMB2,000,000 = 44.7%"  Research and development,
Company Limited H Enterprise AKE2,000,00070 the PRC
RENEEENTRERAR MERE HRRGE - 5
Shaanxi AiNear Cornea The PRC Foreign Investment RMB3,800,000 = 44.7%"  Research and development,
Engineering Company s Enterprise AK#3,800,0007C the PRC
Limited HNERE PERRE  $
RELARARIEERAR
Shenzhen AiNear Comea The PRC Foreign Investment RMB3,800,000 = 44.7%"  Research and development,
Engineering Company s Enterprise AK3,800,0007C the PRC
Limited HNERE PERRE  $
AINARAREIEERAR
REhELERRRRER The PRC Foreign Investment RMB30,000,000 - 100%  Sales and distribution,
NG| H Enterprise AK30,000,0007 the PRC
MERE HERDE  F
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37. SUBSIDIARIES (Cont’d)

38

Note:

The above table lists the subsidiaries of the Group which, in the opinion
of 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.

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

i 51% of equity interests of these companies were held by Shannxi
Aierfu and therefore, they are considered as subsidiaries of the
Group by virtue of the Company’s control over it.

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:

(@) Foreign currency risk
The Group carries out its business mainly in Hong Kong
and the PRC and most of the transactions and the Group’s
assets and liabilities are denominated in Hong Kong
dollars and RMB, which are the functional currencies of
the Company and its subsidiaries. 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.
Changes in exchange rates have no impact on the Group’s
other components of equity.

201243 HEENBRBENRARLA

37. B8 (&)

38

iR

ERIHEERREAREAFEREAT RS
FREFREARAEBEEFEEIERND 2 NEEH
BARE - EFRA - JHEMHBAR ZHERS
AIBRITLE °

RELSNFERERERE - HEMBRREAR T

Y RERAZ1%REHRANEERE
it - B2 E R RRAN B S E 2 12 A T AR
REEBEZHEAR -

B LBy
AEEEBNAFLEBRLERELZHT
MAMBTAM@E SRR - BEERE
EmSER(BREBEAR - FRERFEA
ERER) EERRERBESRR -

N5 [ 3 4 ) RT A X 2 EURR B R R )R 4R
5l A EXerHOMeRETONMYE
BIEREE - AEEREREAKREMAREH
AEBEERREXBEEZEMTAZAD
RER - —fRME  AEEHRARE RS
RTHREE - ATEREEN BB RRIVEE £
I o Bl5x S Rt T AL AR BE 2 R Ko anfa] ik >
It E e BRERESIT

(a) IMEEE
AEEFENEERPBRETERS - K
MBORGRAEBZEERBEBHAKR
NI RENB AR ZNEEEE S TR A
RESHE - AEBEWELXLETAITAE
Y FRAEMER T A hERR - &
ERERNEB AT ZINERRIRIK
RAERT —EAFEZ S BEEWTE
BAREE 7 ANFEEE N 2T BRI E

EXRSEHAEEERZE

AR ER D W R o
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38. FINANCIAL RISK MANAGEMENT (Cont’d)

(b)

(c)

(d)

(e)

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. Changes in interest rates have no
impact on the Group’s other components of equity.

Credit risk

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.

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.

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. As mentioned in note 2.1 to the consolidated
financial statements, the Group had entered into a MOU
to issue new shares to independent third parties in order
to provide adequate funding to improve its cash flows.
Provided that the additional funding can be secured, the
directors are satisfied that the Group will be able to meet in
full its financial obligations as they fall due in the foreseeable
future. Accordingly, the consolidated financial statements
have been prepared on a going concern basis.

38. M E MR EE (&)

(b)

(c)

(d)

(e)

A 2= B

BEBNR B EERAREREHE
mERIR R ENRE R - WA EN=E
ZHBEERABEARE@EAFE
MERERR - NEBSEEENXRER -
YNBREFHEEEES - RARE+=
EAME s EEBEB R EHAEE
AEEBERRFABRYEEAES) -
MRS AR B et 2 HAKEED

\\\\\

=EERE

AEE M EEBIIN T XHER -
AEBEEREE S N EMEWKE
H o L#EREERBRBYET o NEE
BEEEERERP (FAFEEEER
MBER)ARGE@mHOEERR o

AEERSHRRITFRAS - HRAK
B RITERDERREERPE T

ZRTT - RS RRITERZEERR
BE -
AFE

ARAEERR/ANAEEZZES R
THBAKSNEHRZIE - SURENHM
BEERABZAPEREERmEZR
B TERK °

REE @R
AEBZBRNVERERERDEST
2 BRERGERKTHRSHE  BIEH
RERZRBESHEL - MiRA M B H
RAFE2ARTEE ) - AERE AT —IHAR
fRIBIEE - AMBE =T BITHAR -
HURARRESWEERERE - &
ARSENESZERT EFREAN
SEARENNA RARRY R T2 M
BHEE - At - HEPBHRRIIEE
BEERS -
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38. FINANCIAL RISK MANAGEMENT (Cont’d)

(e) Liquidity risk (Cont’d)

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,

38. B

201243 HEENBRBENRARLA

b B ()

(e) /Jlbiﬂﬁﬁnﬁ(%ﬁ)
TRFHIARE léEmiﬁﬁkE%%%i&

IR A= ORI

R IIR

?J?ET%’U*EEi%iﬁﬁmé( @}E&ETZU%IJ

H(ER

38 ) RIEHRE B 82 AR &

AEZNEXH) RAKEAEANRZ

based on current rates at the reporting date) and the xFEHHRER
earliest date the Group may be required to pay:
Total
contractual Within
Carrying undiscounted 6 months or
amount cash flow on demand
HESEN: ) RABARA
REE RERELHE REER
HK$’000 HK$’'000 HK$’'000
TFET FA&T FA&T
The Group REE
As at 30 April 2012 R-ZE——-—FWmWA=+H
Trade payables [N E 5 BRTE 3,671 3,671 3,671
Accrued charges and FEETER K&
other payables HifEBRIE 38,526 38,526 38,526
Amounts due to non-controlling — FE{ T /B A B FEFE AR IR
interests of subsidiaries RS 7 2E 7,729 7,729 7,729
Bank borrowings IRITER 37,125 38,170 38,170
87,051 88,096 88,096
As at 30 April 2011 R-E——FMWA=+H
Trade payables JETE 5 8RIA 1,602 1,602 1,602
Accrued charges and other EEERA K
payables H b pE < BRIB 29,284 29,284 29,284
Amounts due to non-controlling  FEf B B A Tl FEFE AR AL ER
interests of subsidiaries RS 2 A 20,344 20,344 20,344
51,230 51,230 51,230
The Company RATHE
As at 30 April 2012 R-EB——&EmWA=+H
Accrued charges and EErER R
other payables HE e ERIE 1,252 1,252 1,252
Amount due to a subsidiary B —RMEB AR
A 13,378 13,378 13,378
14,630 14,630 14,630
As at 30 April 2011 R=Z——FMA=1H
Accrued charges and other JERTE M R E AL B ARIR
payables 1,165 1,165 1,165
Amount due to a subsidiary R —KME R mFIA 13,378 13,378 13,378
14,543 14,543 14,543
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38. FINANCIAL RISK MANAGEMENT (Cont’d)
Categories of financial assets and liabilities

(f)

38. B b EE ()
TEMBEERAERE

(f

The carrying amounts of the Group’s financial assets
and liabilities as recognised at the reporting dates are
categorised as follows. See notes 2.10 and 2.13 for
explanations about how the categorisation of financial
instruments affects their subsequent measurements.

AEERBERHCERMBEER
BEREER MBS - WBTA

DEMAIFER

FF2.10M%2.13 °

BT B Z BT

The Group The Company
KEH RATF
2012 2011 2012 2011
—B--F —T——F =B —T——F
HK$’000 HK$’000 HK$’000 HK$’'000
FET FET FBxT T
Financial assets MBEE
Current assets REEE
Loans and receivables: B EWBRTE
Trade receivables FEUE 5 BR1E 23 3,142 - -
Deposits and other receivables 1% K& H b fE Uk
BRI18 14,750 71,359 2,179 18
Amounts due from subsidiaries  FEU B A T I8 - - 356,832 370,596
Cash and cash equivalents HekBeEE
I8 H 39,700 37,959 113 3,400
54,473 112,460 359,124 374,014
Financial liabilities g =R
Financial liabilities measured at LA SEECANETE 2
amortised costs: HaE :
Current liabilities REBAE
Trade payables JERE S ER1E 3,671 1,602 - -
Accrued charges and other JEET & R N Efb e
payables HRI8 38,526 29,284 1,252 1,165
Amount due to a subsidiary JER —KMB AR
RIA - - 13,378 13,378
Amounts due to non-controlling  FE{ T /B A T e A%
interests of subsidiaries MR M 2 RIE 7,729 20,344 - =
Bank borrowings RITENK 37,125 = - =
87,051 51,230 14,630 14,543
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39.

40.

CAPITAL MANAGEMENT POLICIES AND
PROCEDURES

The Group’s objectives when managing capital are:

e 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;

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

e 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.

In order to safeguard the Group’s ability to continue as a
going concern, the Company has entered into a MOU with
independent third parties on 19 July 2012. Pursuant to the
MOU, the Company will issue an aggregate of not less than
300,000,000 new ordinary shares of HK$0.01 each at a price of
not lower than HK$0.22 per share to independent third parties
within three months from the date of the MOU. The estimated
gross proceeds will be not less than HK$66,000,000. As such,
the directors are satisfied that the Group will be able to meet in
full its financial obligations as they fall due for the foreseeable
future.

Management regards total equity as capital, for capital
management purpose. The amount of capital as at 30 April 2011
and 2012 amounted to approximately HK$418,662,000 and
HK$352,658,000 respectively, which the management considers
as optimal having considered the projected capital expenditures
and the projected strategic investment opportunities.

SUBSEQUENT EVENTS

On 19 July 2012, the Company entered into a MOU with
independent third parties. Pursuant to the MOU, the Company
will issue an aggregate of not less than 300,000,000 new
ordinary shares of HK$0.01 each at a price of not lower than
HK$0.22 per share to independent third parties within three
months from the date of the MOU. The estimated gross
proceeds will be not less than HK$66,000,000.

39.

40.
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For the year ended 30 April 2012 HZ =T —=—FWMA=+HILFE

RESULTS E 5
Financial year ended 30 April
BZENB=1HLBERFE
2008 2009 2010 2011 2012
“EEN\F ZETNGF T-FTF T—F ZB-—=F
HK$’000 HK$’000 HK$’'000 HK$’000 HK$’000
FHIT FAIT FAIT THT FHET
Revenue W Es 88,760 44,143 11,039 2,621 128
Cost of services provided/Cost of 2R {HARTS 2
sales XA, SHE KA (65,543) (32,191) (5,294) (933) (85)
Gross profit EF 23,217 11,952 5,745 1,688 43
Other income HAanlg A 1,986 16,213 240 2,911 2,070
Gain/(Loss) on disposals of HEMRBARZ
subsidiaries Wz (E18) - 2,967 (1,954) = -
Administrative and operating ITB R EERFY
expenses (87,387) (67,104) (76,489) (54,528) (69,685)
Operating loss R EIE (12,184) (25,972) (72,458) (49,929) (67,572)
Finance costs Bri5E A (199) (6,743) (10,833) (2,592) (1,540)
Gain/(Loss) on disposals of HE B Z N 7]
interests in associates ez WS
(E18) - 45,650 32) - -
Share of results of associates DREEE RN R EE 9,143 1,701 = = -
(Loss)/Profit before income tax BRFTSHi Al
(E51]), wF (3,240) 14,636 (83,323) (52,521) (69,112)
Income tax (expense)/credit Frisfi(Ax),/
EZiv) 217) (1,065) 3,958 1,950 970
(Loss)/Profit for the year rEE(HR)
Pyl (8,457) 18,571 (79,365) (50,571) (68,142)
Attributable to: THIFEL -
Owners of the Company ViN/NEIEZ SN (3,446) 21,092 (64,569) (42,061) (57,109)
Non-controlling interests FEFE AR R A (11) (7,521) (14,796) (8,510) (11,033)
(Loss)/Profit for the year NEE(FE)
Al (3,457) 13,571 (79,365) (50,571) (68,142)
As at 30 April
REB=+H
2008 2009 2010 2011 2012
—EEN\F ZTTNF ZTFTF T—F ZB-=F
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
AT FAT FAIT FAET FET
Total assets WEE 73,993 500,078 564,505 517,785 500,287
Total liabilities weE (21,1738)  (204,679)  (150,449) (99,123)  (147,629)
Shareholders’ funds KRRES 52,820 295,399 414,056 418,662 352,658
Notes: PR -

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

ISR BN AR AR Z E D ©



China Bio-Med Regeneration Technology Limited
PEEYBERBLENEERAT

www.bmregeneration.com



	Cover

	Inside Cover

	Contents
	Corporate Information
	Chairman’s Statement
	Management Discussion and Analysis
	Biographical Details of Directors
	Corporate Governance Report
	Directors’ Report
	Independent Auditor’s Report
	Consolidated Statement of Comprehensive Income
	Consolidated Statement of Financial Position
	Statement of Financial Position
	Consolidated Statement of Changes in Equity
	Consolidated Statement of Cash Flows
	Notes to the Financial Statements
	Financial Summary
	Back Cover



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (Japan Color 2001 Coated)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.6
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /sRGB
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
    /CFangSong-Light
    /CGuLi-Bold
    /CGuYin-Bold
    /CHei-UltraBold
    /CHei2-Bold
    /CHei2-Xbold
    /CHei3-Bold
    /CJNgai-Bold
    /CKan-Xbold
    /CNganKai-Bold
    /CO2Yuen-XboldOutline
    /COYuen-Xbold
    /COYuen-XboldOutline
    /CPo-Bold
    /CPo3-Bold
    /CSong3-Medium
    /CSu-Medium
    /CXLi-Medium
    /CXing-Medium
    /CXingKai-Bold
    /CYuen-SemiMedium
    /MBei-Bold
    /MHei-Bold
    /MHei-Light
    /MHei-Medium
    /MHei-Xbold
    /MKai-Medium
    /MKai-SemiBold
    /MLi-Bold
    /MNgai-Bold
    /MSung-Light
    /MSung-Medium
    /MSung-Xbold
    /MYuen-Light
    /MYuen-Medium
    /MYuen-Xbold
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 200
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 200
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.40
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 300
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHT <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /ConvertToRGB
      /DestinationProfileName (sRGB IEC61966-2.1)
      /DestinationProfileSelector /UseName
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 0
      /MarksWeight 0.283460
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /JapaneseWithCircle
      /PreserveEditing true
      /UntaggedCMYKHandling /UseDocumentProfile
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [600 600]
  /PageSize [612.000 792.000]
>> setpagedevice


