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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 tfraded 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 fo 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 collectively and individually accept full responsibility, includes
particulars given in compliance with the GEM Listing Rules for the purpose of giving information with
regard fo the Company. The Directors, 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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BEEWR DT

REVIEW AND PROSPECT

Food and Beverage Trading

Further to the discontinuation of the shine and paper-
offering businesses subsequent to the completion of
the disposal of Sea Marvel Limited in the fiscal year
2013, the Group has consolidated its efforts to focus on
tfrading of food and beverage. As a result, the Group
has adopted a new strategic measure to rationalize the
customer mix in order to attain long-term growth and
stability of the business. This has caused a cutback in
revenue and a reduction in gross profit in the year ended
30 June 2014 as compared to the corresponding year
of 2013. However, there are signs of slowdown for the
demands of quality food attributable to the reduction in
number of mainland visitors and the weak performance
of local economy. It is believed that the slowdown for
the demands of quality food will persist, which will in furn
have an adverse impact on the future performance of
our business. Although the Group has re-engineered its
business strategy to focus on the quality of its customer
portfolio, the Group does not foresee that there will be
a gradual turnaround in the near future and therefore
the Group will divert more resources in exploring other
potential new business opportunities.

Money Lending

In line with our corporate mission to explore other
potential investment opportunities so as to supplement
the trading of food and beverage business for enhancing
the shareholders’ value, the Group has successfully
obtained the Money Lenders Licence in May 2014 and
has entered into the lending business in return for interest
revenue. At the outset, the Group has made only one
loan agreement to the extent of HK$2,000,000 in the year
ended 30 June 2014.
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Money lenders are governed by the Money Lenders
Ordinance. According to the report issued by Ipsos Hong
Kong Limited, the number of money lenders in Hong Kong
increased from about 741 in 2007 to 959 in 2012 and is
expected to increase further to 1,025 in 2014, whereas
the total value of loans granted by money lenders in
Hong Kong increased from approximately HK$88.4 billion
in 2007 to approximately HK$133.3 billion in 2011 and is
expected to increase further to approximately HK$160.8
billion in 2014. Due to the increasing demand for housing
and enhanced lifestyle of Hong Kong consumers, more
money lenders have entered into the Hong Kong market
in the past few years tfo capture consumers’ increasing
liquidity need. These money lenders have emphasised
on their fast and convenient application process with
minimum credit and background assessment to attract
customers who may fail fo meet the loan requirements
of the authorised financial instfifutions. This is the risk
factor associated with the non-collectability of the loans
granted for most of the money lenders including the
Group. Nevertheless, it is believed that this risk factor can
be mitigated by placing specific emphasis on checking
the background and financial position of the loan
applicants, only upon satisfaction of which would the
loans be granted by the Group. In addifion, the Group
adopts a conservative approach to its lending business
and only focuses on loans granted to small and medium
enterprises and individuals on a small scale basis and
as such, it is not anticipated that a significant amount of
funding to the lending business is required.

Going forward, we will divert more attention to develop
the money lending business so as to diversify the
business portfolio of the Group for minimizing the
business risk.
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Other Business Developments

On 7 October 2013, the Company announced that the
Group entered info a sales and purchase agreement
("Agreement” ) with an independent third party to
acquire condifionally the entire issued share capital of
Lakezone Limited (‘Lakezone”) for a consideratfion of
HK$500,000,000. The consideration will be satisfied as
fo (i) HK$40,000,000 in cash; (i) HK$85,233,400 by the
allotment and issue of 85,233,400 ordinary shares of the
Company at the issue price of HKS$1.00 per share; and
(i) HKS$374,766,600 by the issue of promissory note of
the same amount by the Company. Lakezone and its
subsidiaries intend to engage in the distribution and
sales of cigarettes in China. However, the Agreement
was terminated on 5 December 2013 by mutual consent
as the Board considered that it would be impossible for
all the conditions precedent including the completion
of the due diligence investigation of Lakezone and its
subsidiaries having been satisfied on or before the long
stop date as stated in the Agreement.

On 17 December 2013, the Group entered into a
memorandum of understanding (*“MOU") in relation to a
proposed acquisifion of 100% equity interest in a target
group which is principally engaged in the production
and sales of microorganism fertilizers in China.
Unfortunately, the MOU expired on 17 June 2014 without
further extension and therefore, the Group has lost ifs
exclusive right fo discuss and negotiate with the vendors
on the proposed acquisition following its expiry. However,
the Group has maintained a continuing dialogue with
the vendors in relation to the proposed acquisition.
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Financing Resources

Since 2012, the Company has been seeking additional
financing resources to improve the working capital
of the Group through various fund raising exercises
including placing of new shares and rights issue. Further,
the Company had disposed certain non-performing
businesses and has explored investments with potentially
positive business prospects from time fo fime so as fo
improve the overall financial position of the Group.
Accordingly, the Group narrowed down the loss for the
year ended 30 June 2013 to approximately HK$40.6
million from approximately HK$1,050.2 million for the
year ended 30 June 2012. However, the Group was still
loss-making and unable to generate an overall positive
profit from its existing business operatfions. The group,
therefore, conducted the following arrangements for
financing its business operations:

Placing

On 15 January 2014, the Company announced placing
of 153,420,120 shares of the Company to not less than
six placees at a price of HK$0.25 per share (“Placing 17).
Placing 1 was completed on 28 January 2014 and the
net proceeds amounting fo HK$36.70 million therefrom
was applied as general working capital of the Group.

On 3 June 2014, the Company announced another
placing of 184,104,000 shares of the Company at a
price of HK$0.076 per share (“Placing 2"). Placing 2
was completed on 12 June 2014 and the net proceeds
amounting to HK$13.50 million therefrom was applied as
general working capital of the Group.
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On 30 June 2014, the Company announced the
following:

1. Share consolidation

Every 10 issued shares of par value of HKS$0.0001
each is consolidated info 1 consolidated share of
par value of HK$0.001 each. The share consolidation
took effect from 12 August 2014 resulting in the
authorized share capital of the Company of
HK$1,000,000,000 dividing into 1,000,000,000,000
consolidated shares of HK$0.001 each, of which
110,462,472 consolidated shares were then in issue
and fully paid or credited as fully paid.

2.  Change in board loft size

The board lot size tfrading on the Stock Exchange of
Hong Kong Limited is changed from 4,000 shares to
20,000 consolidated shares. The change in board lot
size took effect from 13 August 2014.

3.  Open offer

The Company proposes to raise approximately
HKS$176.7 million (before expenses) by way of
an open offer of 883,699,776 offer shares at a
subscription price of HKS$0.20 per offer share on
the basis of eight (8) offer shares for every one
(1) consolidated share held on 21 August 2014.
The Company intends to apply such net proceeds
from the open offer for early redemption of all
the outstanding convertible bonds, the principal
amount of which amounts to HK$170 million in order
tfo save the inferest expense associated therewith,
and the remaining for the general working capital of
the Group.

The open offer became unconditional on 8
September 2014 and the offer shares were all
allotted on 16 September 2014.
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Amendments to the terms and conditions of the
convertible bonds

On 16 January 2014, the Company entered info a
deed of amendment ("Deed of Amendment”) with its
bondholders of the existing redeemable convertible
bonds ("CB") to amend certain ferms and conditions of
the CB with an aggregate outstanding principal amount
of HK$170 million. Under the Deed of Amendment, the
Company is allowed to elect cash settlement or by
issuing conversion shares pursuant to the CB. In the
event that the Company chooses to redeem the CB by
issuing the conversion shares, the Company’s liabilities
will be reduced and the Company’s equity base will
be enlarged which in turn shall improve the financial
position and gearing of the Group.

The Deed of Amendment was approved at the
extraordinary general meeting of the Company held on
3 March 2014 and a supplementary deed poll relating to
the CB was executed on 4 March 2014.

FINANCIAL REVIEW

The Group posted a consolidated revenue of
approximately HK$6.7 million for the year ended 30
June 2014, representing a substantial reduction of
approximately HK$14.2 million or 67.8% as compared to
the year ended 30 June 2013. The reduction in revenue
was primarily aftributable to our strategic measure fo
rationalize the customer mix, which results in the cutback
of turnover for the food and beverage business. Such
rationalization is in fact resulted from the poor payment
history of one major customer. The Group has ceased
to transact with this customer and a writ of summons
was served on it fo recover an amount of approximately
HK$5,133,000. Subsequent to the issue of writ and up
to the present moment, a total sum of HK$2,300,000
was received from it. The Group is negotiating for the
payment schedule relating to the setftlement of the
balance of the claim.
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BEEWR DT

For the year ended 30 June 2014, the Group’s gross
profit margin reduced slightly from 3.6% to 3.3%. The
reduction in gross profit margin was mainly resulted from
the strategic measure to rationalise the customer mix
mentioned above.

The administrative expenses were augmented by
approximately HK$1.3 million, a 6.6% increase to
approximately HK$20.9 million in the year ended 30 June
2014 from approximately HK$19.6 million in the year
ended 30 June 2013. The increase was mainly attributed
to the increase in legal and professional fee relating to
the proposed acquisitions and the placings.

Other operating expenses increased substantially by
approximately HK$9.3 million from HK$2.5 million for
the year ended 30 June 2013 to HK$11.8 million for the
year ended 30 June 2014. This is mainly aftributed to
the impairment loss of HKS$9.6 million on inferest in an
associate and write-off of financial assets at fair value
through profit or loss amounting to approximately HKS 1.5
million during the year ended 30 June 2014.

Finance costs increased by approximately HKS$4.7 million
to approximately HK$18.9 million in the year ended 30
June 2014 from approximately HK$14.2 million in the
corresponding year of 2013. This is mainly due to the
increase in imputed interest expense of the convertible
bonds, which were redeemed to the extent of HKS$10
million during the year ended 30 June 2013.

Compared with the year ended 30 June 2013, the
Group’s LBITDA (Loss before interest, tax, depreciation
and amortisation) from continuing operations increased
significantly by approximately HK$12.7 million from
approximately HK$16.9 million to approximately HK$29.6
million. This was mainly attributed to the increase
administrative and other operating expenses during the
year ended 30 June 2014.
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LIQUIDITY AND FINANCIAL RESOURCES

As at 30 June 2014, the Group held total assefts
of approximately HK$92.0 million (30 June 2013:
approximately HK$§72.7 million), including cash and bank
balances of approximately HK$24.6 million (30 June 2013:
approximately HK$ 0.9 million).

As at 30 June 2014, the Group had total liabilities
of approximately HK$148.2 million (30 June 2013:
approximately HK$127.8 million) which mainly comprise
of convertible bonds amounting to approximately
HK$141.3 million (30 June 2013: approximately HK$123.8
million).

As at 30 June 2014, the gearing ratio, expressed as a
percentage of total debts over total assets was about
161.1% (2013: 175.8%). The reduction was mainly
aftributed from the increase in the bank and cash
balances as at 30 June 2014, resulting from the net
proceeds received from the placings completed during
the year ended 30 June 2014.

CONTINGENT LIABILITIES

As at 30 June 2014, the Group had no contingent
liabilities (30 June 2013: Nil).

EXPOSURE TO FLUCTUATIONS IN
EXCHANGE RATES AND ANY RELATED
HEDGES

No significant exchange risk is expected as the Group's
cash, borrowings, income and expenses are settled
in Hong Kong dollars. The Group had neither foreign
currency hedging activities nor any financial instruments

for hedging purposes during the year.

CHARGES ON GROUP ASSETS

As at 30 June 2014, the Group did not have any charges
on its assets (30 June 2013: Nil).
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BEEENWE D

CAPITAL STRUCTURE

On 15 January 2014, the Company announced placing
of 153,420,120 shares of the Company to not less than
six placees at a price of HK$0.25 per share (“Placing 17).
Placing 1 was completed on 28 January 2014 and the
net proceeds amounting fo HK$36.70 million therefrom
was applied as general working capital of the Group.

On 3 June 2014, the Company announced another
placing of 184,104,000 shares of the Company at a
price of HK$0.076 per share (“Placing 2"). Placing 2
was completed on 12 June 2014 and the net proceeds
amounting to HK$13.50 million therefrom was applied as
general working capital of the Group.

As at 30 June 2014, the total number of issued shares
of the Company was 1,104,624,720 shares of HK$0.0001
each (30 June 2013: 767,100,600 shares of HKS$0.0001
each).

EMPLOYEES, REMUNERATION POLICIES
AND SHARE OPTION SCHEME

As at 30 June 2014, the Group had 19 employees (30
June 2013: 17). The total staff costs including Directors’
remuneration for the year were approximately HKS$3.6
million (2013: approximately HK$4.5 million). The Group’s
remuneration policy is formulated on the basis of the
performance and experience of individual employee and
is in line with the market practices. The Group offers to
its employees other fringe benefits including Mandatory
Provident Fund and medical benefits. Share options
may be granted fo employees based on performance
evaluation in order to provide incentives and rewards.
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SIGNIFICANT INVESTMENT

The Group has invested in shares of certain companies
which are traded on the Stock Exchange of Hong Kong
Limited. As at 30 June 2014, the Group held available-
for-sale financial assets at fair value through profit and
loss amounted to approximately HK$18.6 million (2013:
approximately HK$13.3 million).

Save as disclosed above, the Group did not have any
significant investment.

MATERIAL ACQUISITION AND DISPOSAL

During the year ended 30 June 2014, there was no
material acquisition and disposal of subsidiaries and
associated company by the Group. During the year
ended 30 June 2013, the Group had the following
acquisition and disposal:

a) In February 2012, the Group entered into an
agreement to acquire 49% of the total issued
share capital of Baron’s School of Music Limited,
a company which is principally engaged in
providing high quality programmes and courses
in both classical and contemporary music, for a
consideration of HK$47.04 million which is satisfied
by (i) HK$2.04 million in cash; and (i) HK$45 million
by the issue of promissory note from the Company.
The aforesaid acquisition was completed in August
2012.

b) In February 2013, the Group entered into an
agreement to dispose of the entire issued share
capital of Sea Marvel Limited, an investment holding
company for subsidiaries engaging in the provision
of shrine for memorial ancestor and paper-offering
business, for a consideration of HK$8 million which
is satisfied by (i) HK$2 million in cash as refundable
deposit; (ii) HK$6 million in cash payable on
completion of the disposal. The aforesaid disposal
was completed in April 2013.
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ESNREHREEAE

EXECUTIVE DIRECTORS

Ms. LEUNG Wai Kuen Cerene ("Ms. Leung”), aged 46,
was appointed as Executive Director on 18 April 2011.
She is also the director of various subsidiaries of the
Group. Ms. Leung holds a Bachelor’'s degree in Business
Administration from the San Francisco State University,
the USA. She has over 10 years’ experience in finance
and accounting, including auditing, budgeting, cost
confrol, and formulating policies and strategies over
the financial operations and management for various
companies.

Mr. LEUNG Wai Tung ("Mr. Leung”), aged 25, was
appointed as Executive Director on 5 Sepftember
2074. Mr. Leung holds a Bachelor of Arts degree in
infernational business management from the Oxford
Brookes University. He is currently an executive director
of a subsidiary of the Company, which is engaged in the
lending business. Prior to joining the Group, Mr. Leung
gained valuable experience in loan administration and
wealth management from prestigious international
financial institutions.
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INDEPENDENT NON-EXECUTIVE DIRECTORS

Ms. CHAN Wan Yee ('Ms. Chan”), aged 29, holds a
Bachelor degree in Business Administration (Accounting
and Finance) with honours from the University of Hong
Kong. She is a Certified Public Accountant of the Hong
Kong Institute of Certified Public Accountants and gained
valuable experience from an international audit firm.

Mr. Siu Kwok Chung ("Mr. Siu”), aged 56, was appointed
as Independent Non-executive Director on 18 April
2011. He is an expert in Consumer Electronics Industry
and Agricultural Industry. In 1988, he founded his Siu’s
Electronics Production and Trading Company. The
products were mainly electronics remotes and household
electronics appliances. Owing to fast expansion of
business, he had to raise the production scale and
moved the Hong Kong production plants to Mainland
China in 1991. At that moment, he was responsible for
his factory’s overall management, strategic planning,
business sales and marketing and new products
research and development. The business scope was
specially focused in Hong Kong and overseas markets
such as India, Association of Southeast Asian Nations
and Middle East. In 2005, Mr. Siu joined Chaoda Modern
Agriculture (Holding) Limited. Currently, Mr. Siu is the
Managing Director of its subsidiary, Chaoda Vegetable &
Fruits (Wholesale and Logistics) Limited. He is responsible
for the Sale and Marketing Management. Overall, Mr. Siu
has more than 23 years experiences in the related fields.

Mr. Sit Bun (“Mr. Sit"), aged 75, was appointed as
Independent Non-executive Director on 18 April 2011. He
is the chairman of Chinacomm International Limited in
Hong Kong. Mr. Sit was one of the pioneers in introducing
the wireless paging technology into the PRC. He also
assisted in modernizing the International Direct Dialing
call services from Guangdong Province to Hong Kong
and Macau. Mr. Sit has over 25 years’ experience in
tfelecommunications. He was a member of the Eighth,
Ninth and Tenth Chinese People’s Political Consultative

Conference in Beijing.
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ESNREHREEAE

SENIOR MANAGEMENT

Mr. NG Chi Ho, Dennis (“"Mr. Ng“), aged 56, joined
the Group as the Chief Financial Officer in December
2011 and was appointed as the Company Secretary
on 7 July 2014. Mr. Ng holds a Bachelor of Commerce
degree from the University of New South Wales, Australia
and is a chartered accountant of The Institute of
Chartered Accountants in Australia as well as a fellow
member of The Hong Kong Institute of Certified Public
Accountants. Mr. Ng was the company secretary of
Tech Pro Technology Development Limited, a company
whose shares are listed on the Main Board of the
Stock Exchange from December 2009 to July 2013. He
is currently an independent non-executive director of
Media Asia Group Holdings Limited and Sunrise (China)
Technology Group Limited, the shares of both companies
are listed on the GEM of the Stock Exchange.
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CORPORATE GOVERNANCE PRACTICES

The Board is committed to establish good corporate
governance and adopt sound corporate governance
practices. The Directors strongly believe that reasonable
and sound corporate governance practices are essential
for the growth of the Group and for safeguarding and
enhancing shareholders’ interests.

Throughout the financial year ended 30 June 2014, the
Company has complied the provisions of the Code on
Corporate Governance Practices ("CG Code”) as set
out in Appendix 15 of the Rules Governing the Listing of
Securities ("GEM Listing Rules”) on the Growth Enterprise
Market of the Stock Exchange of Hong Kong Limited with
the exception of provision A.4.1. The Independent Non-
executive Directors of the Company are not all appointed
for a specific terms. They are, however, subject to
retirement by rotation and re-election at the annual
general meeting of the Company in accordance with
Article 87 of the articles of association of the Company.
Any new Director appointed by the Board to fill a causal
vacancy or as an addition to the Board shall be subject
to re-election at the next following general meeting or
at the next following annual general meeting of the
company.

BOARD OF DIRECTORS

The Board of Directors ("Board”) currently comprises
five Directors, of whom two are Executive Directors and
three are Independent Non-executfive Directors. One
Independent Non-executive Director has the appropriate
professional accounting qualifications or related
financial management experience and expertise. The
partficipation of Independent Non-executive Directors
in the Board bring a diverse range of expertise, skills
and independent judgment on issues relating to the
Group’s strategies, performance, conflicts of interests
and management process to ensure that the interests
of all shareholders of the Company have been duly
considered.
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SREARE

The Board considers that all the Independent Non-
executive Directors are independent and has received
from each of them the annual confirmation of
independence pursuant fo Rule 5.09 of the GEM Listing
Rules. None of the Independent Non-executive Directors
has served the Company for nine years or more.

The Board is entfrusted with the overall responsibility
for promoting the success of the Company by the
direction and supervision of the Company’s business
and affairs and the ultimate responsibility for day to day
management of the Company which is delegafted fo
the management. To this end, monthly financial and
operational information are provided to the Board for
assessing the performance of the Company and ifs
subsidiaries. For significant matters that are specifically
delegated by the Board, the management must report
back to and obtain prior approval from the Board before
making decisions or entfering info any commitments on

behalf of the Company.

The Board conducts meeting on a regular basis and
on an ad hoc basis. Notice of at least 14 days for
the regular meetings and reasonable notice for non-
regular meetings are given to all Directors in order that
they can attend the meetings and include matters for
discussion if necessary. Board members are provided
with all agendas and adequate information for their
review within reasonable fime before the meetings. After
the meeting, draft minutes are circulated to all directors
for comments before confirmation. Minutes of board
meetings and meetings of board committees are kept by
the Company Secretary and are available for inspection
by the directors at all times. Each director is entitled to
seek independent professional advice in appropriate
circumstances af the expense of the Company.
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Each newly appointed Director is provided with a
package of orientation materials setting out the required
duties and responsibilities of Directors under the GEM
Listing Rules and other relevant statutory requirements
of Hong Kong. An orientation as to a Director’'s duties
and obligations under the GEM Listing Rules and relevant
legislations will be arranged for all newly appointed
Directors. Newly appointed Directors will also receive
an infroduction on the Company’s operation and
business. Our Directors are kept informed from fime fo
fime on the lafest development of any changes to the
regulatory requirements and the progress of compliance
of applicable rules and regulations by the Company.
Our Directors will also be updated from time fo fime
on the business development and operation plans
of the Company. All our Directors are encouraged to
participate in continuing professional development
seminars and/or courses to update their skills and
knowledge on the latest development or changes in
the relevant statutes, GEM Listing Rules and corporate
governance practices.

During the year ended 30 June 2014, the confinuous
professional development taken by respective Directors
are as follows:

EERRE
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Corporate Financial,
governance, management
rules and and
regulations other business
(including skills and
directors’ duties) knowledge
hEER - RARRKA B EERHAM
(BREESHK) EBEER AR
Executive Directors HITES
Ms. Leung Wai Kuen, Cerene REBELZ L v v
Mr. Zhang Yan RELE v v
(resigned on 5 September 2014) (R=—ZF—MF N AEHEE)
Mr. Leung Wai Tung REREE X X
(appointed on 5 September 2014) (R=ZF—MENALHEZE)
Independent Non-executive Directors BIUFHTES
Ms. Chan Wan Yee FREBMRZ L v v
Mr. Siu Kwok Chung BB & v v
Mr. Sit Bun RS v v
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The Board held at least a board meeting for each
quarter. Details of the attendance of the Directors during
the year ended 30 June 2014 are as follows:

EEeEFERLET-RESEEE - BE
CE-NFEAB=THLFERESZHER
FREWMT

Attendance
Executive Directors HITES
Ms. Leung Wai Kuen, Cerene RERELZE 15/15
Mr. Zhang Yan RIESLE 15/15
(resigned on 5 September 2014) (R=ZF—MF 7 F L HBFE)
Mr. Leung Wai Tung REREE 0/0
(appointed on 5 September 2014) (R=ZF—MENALHAEZE)
Independent Non-executive Directors BIFHTES
Ms. Chan Wan Yee BREEME Z £ 15/15
Mr. Siu Kwok Chung REIFAEE 15/15
Mr. Sit Bun BB AL 15/15

CHAIRMAN AND CHIEF EXECUTIVE OFFICER

The roles of the chairman and the chief executive
officer are separated fo ensure a clear division between
the chairman’s responsibility to formulate corporate
strategies and overall business development planning
and the chief executive officer’s responsibility to oversee
the Company’s daily operations. The separation ensures
a balance of power and authority so that power is not
concentrated on any individual.

The segregation of roles between the ex-chairman, Mr.
Lam Wai Pong and the ex-chief executive officer, Mr. Lau
Chi Kwong, functioned properly during the year ended
30 June 2013 until their respective resignations on 31
May 2013 and 6 September 2012. The Board has not yet
identified the suitable candidates fo fill the vacancies. All
Executive Directors now assume and share the roles and
responsibilities of the chairman and the chief executive
officer until the suitable candidates come on board.
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REMUNERATION COMMITTEE

The remuneration committee is chaired by Ms. Chan Wan
Yee, an Independent Non-executive Director. Currently,
the remuneration committee’s other two members are
Mr. Siu Kwok Chung and Mr. Sit Bun, all of whom are
Independent Non-executive Directors of the Company.

The role of the remuneration committee is to recommend
to the Board a framework for remunerating the
Board and key executives and to determine specific
remuneration packages for each Executive Director
of the Company. In carrying out of the above, the
remuneration committee may obtain independent
external legal and other professional advice as deemed
necessary. The expenses of such advice shall be borne
by the Company.

The remuneration package for the Executive Directors
of the Company comprises a basic salary and a
performance-related bonus for their contributions. The
Independent Non-executive Directors receive a basic
fee for their services. All revisions to the remuneration
packages of the Directors are subject to the review and
approval of the Board. Details of directors’ remuneration
for each Director are set out in note 14 to the financial

statements.

During the year ended 30 June 2014, the remuneration
committee held one meeting. Individual attendance of
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each committee member at the meeting is as follows: ZMT

Attendance
Ms. Chan Wan Yee (Chairman) BREEla Lt (£E) 1/1
Mr. Siu Kwok Chung WMEIR L 1/1

Mr. Sit Bun BELE

1/1
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NOMINATION COMMITTEE

The nominatfion committee was set up on 26 October
2010 with specific terms of reference. It comprises of
three members, namely Ms. Chan Wan Yee (Chairman
of nominatfion committee), Mr. Siu Kwok Chung and
Mr. Sit Bun, all of whom are Independent Non-executive
Directors of the Company. The nomination committee
is responsible for making recommendation to the Board
for selection and nominatfion of directors and senior
management. The nomination committee also reviews
the structure and composifion of the board of Directors
and assesses the independence of Non-executive
Directors.

The nomination committee met once during the year
ended 30 June 2014 with the attendance of each

committee member as follows:

REEEE
AR=

ZINYN Z-ZEETAZ+ARBRIRERE
EEYVARKEHE REEEEH=F
BEAK  DRARBRZT (REZEEE
) WEMREEREBELRE  REEAEARQF
BIYFHTES -REZESRENESERG
REBABZHERRAOESTRHERE
Z o REZESTEERNESST2RBRA
AR EHITES 2B -

REZEERBE_Z—NERA=THLEF
ERTT—REF HRLZEEREZERHE
EWT :

Attendance
Ms. Chan Wan Yee (Chairman) PREEWM L L (£/EF) 1/1
Mr. Siu Kwok Chung WEIMEE 1/1
Mr. Sit Bun EEEE 1/1

AUDIT COMMITTEE

The Company has established an audit committee
with written terms of reference based on the guidelines
recommended by the Hong Kong Institute of Certified
Public Accountants and the mandatory provisions set out
in the Code. The primary duties of the audit committee
are to review the Company’s annual report and
accounts, semi-annual report and quarterly reports and
to provide advices and comments thereon to the Board.
The audit committee discussed and reviewed with the
auditor and the management the financial statements
for the year ended 30 June 2014 before submission to the
Board for approval.

EREESE

ARRERUBREES  UREBEFESEH
“ﬁﬁEZEQ&miﬁm?mﬁﬁZﬁ%

EMHTHEARESER -EREEE T E
BEAFHNLAQXAZEFREKRE ¥ FERS
REERE  IRURAESERHEBERER -
EREESERAEREANNREERIRRE
RBEZ-ZE-—NFEARA=ZTRLEFEZHBER
RURZSESSHE -
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The audit committee currently comprises three
Independent Non-executive Directors of the Company,
namely Ms. Chan Wan, Mr. Siu Kwok Chung and Mr. Sit
Bun. Ms. Chan Wan Yee is the Chairman of the audit
committee.

The audit committee held 4 meetings during the year
ended 30 June 2014. Individual attendance of each
commitfee member at the meetings during the year
ended 30 June 2014 is as follows:

EERRE

ERZEESRAHALRZEBUFHITES
BRERZL  REREERBEELEEEAR - R
BREZTAEREESER -

EREZEEENBE-ZE—NFEAA=THLEF
ERETTOREFE BREEEHERBE=F
—HOFERA=Z+THLEFEZERHEZRMNT ¢

Attendance
Ms. Chan Wan Yee (Chairman) BREEla Lzt (£E) 4/4
Mr. Siu Kwok Chung WMEIREE 4/4
Mr. Sit Bun BB E 4/4

RESPONSIBILITY FOR PREPARATION OF
FINANCIAL STATEMENTS

The Directors acknowledge their responsibility for
preparing the consolidated financial statements of
the Group. The Directors ensure the preparation of the
financial statements of the Group is in accordance
with statutory requirements and applicable accounting
standards. A statement by the Company’s independent
auditors about their reporting responsibilities in
the Independent Auditors’ Report on the Group’s
consolidated financial statement is set out on pages 41
fo 43.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the rules set out in Rules 5.48
to 5.67 of the GEM Listing Rules as the code for dealing in
securities of the Company by the Directors. Having made
specific enquiry of all Directors, the Company was not
aware of any non-compliance with the required standard
as set out in the code of conduct regarding securities
fransactions by the Directors throughout the year.

ERUBHRRZERE

EERANSEALERUAEB 2 REUHR
R-BEERRAEB U BRRERBEER
EREAETENER - XD BB I RBEAR
BB EAFFERBRAEEREPWHKR
RZABRETZATRNELAZ43H -

BEREZEHXS

R E R AIZEMR £ AR B 5E5.48E5.67 1%
Bz RAERESEEADNRES 2T -
HO2RESFHFASHR  AQFALFA
EREEFERNEREMAETESETESR
Z2OIARTRFMBREEDNZER -
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SREARE

COMPANY SECRETARY

Mr. Leung King Fai ("Mr. Leung”) acted as the Company
Secretary of the Company during the year ended 30
June 2014 until his resignation on 7 July 2014 when Mr.
Ng Chi Ho Dennis succeeded him to be the Company
Secretary of the Company. Mr. Leung is a member of CPA
Australia and the Hong Kong Institute of Certified Public
Accountants. Mr. Leung has also confirmed compliance
with Rule 3.29 of the GEM Listing Rules for taking not less
than 15 hours of relevant professional training during the
year.

INTERNAL CONTROL

The Board with the Audit Committee are responsible
for maintaining sound and effective internal control
systems for the Company to safeguard its assets and
shareholders’ interests, as well as for reviewing the
effectiveness of such systems. The Board will from time
fo time conduct a review of the Group'’s internal conftrol
systems. The Board has reviewed the effectiveness
of the Group’s internal control system, covering
financial, operational and compliance controls and risk
management functions during the year under review.

In such review, the Board has considered factors such
as changes since the last review, scope and quality
of management’s monitoring of risks; incidence of
significant control failings and weaknesses identified;
and effectiveness relating to financial reporting and
compliance with the applicable laws and regulations
including the GEM Listing Rules.

The Board has delegated to executive management the
design, implementation and ongoing monitoring of such
system of internal controls covering financial, operational
and compliance controls and risk management
procedures.

AUDITORS’ REMUNERATION

During the year, remuneration paid/payable to auditors
for audit services is approximately HK$360,000 and
,000 for non-audit service performed.

ATHE

REBEE(RELEDNEBE=Z—TF XA
=SHALEEEFAQARZARRE  EEHEN
ZE-NELtAtLtHEBEARAL REREER
ERRBEEAATZATNME—H - REERR
NEMBESTHAREBSTMAEZTE R
EERCEIAMKEBTAIER ETRAEI.29
HRZRE RERNESFTLORMINEZEEE
E34 I

P B B i

ESEEREKZESREAL N AESRERE
RITZ AR R EMEZE - LUREARQFH
BEERBRRNAE  URBFZEEORK
ESERTRBRNAEENANEZHE -&
ZECREBEFEANEMEENE &8 4
REZEREREERENASEANBEZSE
HI AR ©

EZENRTBEZEZERSR  flin LR
AMURzES EEEETARNTFHEER
HE BEAREBRARBHRCHRNFZE U
REBYBRERETEAERRED (BIEA
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REREERERF) °
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INVESTOR RELATIONS

The Board puts great emphasis on investor relationship in
partficular fair disclosure and comprehensive report of the
Company’s performance and activities.

Shareholders are encouraged to attend the general
meetings of the Company and the Directors always
make efforts to fully address any questions raised by
the shareholders at the annual general meetings (the
"AGM") and the extraordinary general meetings (the
"EGM") of the Company. In addition, shareholders have
the right to nominate a person to stand for election as
a director at any general meeting by lodging a written
notice to the Company.

The Company provides comprehensive information
about the Group in its website (www.ciholdings.com.hk)
to investors and potential investors. Hard copies of the
annual reports, half-yearly report, quarterly reports and
circulars are all sent to shareholders and they are all
available at the Company’s website.

In accordance with Provision E.1.2 of the CG Code,
aftendance of members of the Board to the general

EERRE

REER R

ESERAERREERFR  LHREQATRE
REEBERNRA ZFEEREE -

BRRBBFETEHFEARRAZRRAE MES
—HE¥HI2EEERRRAQRT ZRRBF K
2((RERBFERED) RBRREIAES ([RRE
BARE]) EREZEMEE - B RRFE
BEAALABRHENENURSEMNALTER
RABEZEES—H-

R A A EH 35 (www.ciholdings.com.hk) £
REEREREERMEBAEB 2 ZEHEN -
FI]H - FHBRE - FTERERBERZEORALY
EFRTRR  AEHEARAATHGER -

REEEERTAZFARIEEI 2R 2R
E-EERBEZ-NEAAZ+THLEFE

meetings held during the year ended 30 June 2014 are ZFTzREASZHERNT :
as follows:
AGM held on EGM held on  EGM held on
4 October 3 March 8 April
2013 2014 2014
R=Z2-= R-Z-NE R-B-NF
+HAMA =RA=H ANE
B2z Bz Bz
RREFAE RREEIAE BRREIAE
Ms. Leung Wai Kuen, Cerene RERLL A A A
Mr. Zhang Yan RELE A N N
(resigned on 5 September 2014) (R=ZE—-DENFE AT
Mr. Leung Wai Tung REREE N/A N/A N/A
(appointed on 5 September 2014) (R=ZE-—WEAFEAEZIE)
Ms. Chan Wan Yee BReEERZ T A N
Mr. Siu Kwok Chung BENELE N A A
Mr. Sit Bun BELE N A
A -Attended N - Not Attended  N/A - Not Applicable A-BHE N-XRHE N/A-TEA
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The Directors present their annual report and the audited
consolidated financial statements for the year ended 30
June 2014.

PRINCIPAL ACTIVITIES AND ANALYSIS OF
OPERATIONS

The Company acts as an investment holding company.
The principal activities of its principal subsidiaries are set
out in note 23 to the consolidated financial statements.

An analysis of the Group’s performance for the year by
business is set out in note 7 to the consolidated financial
statements.

RESULTS AND DIVIDEND

The results of the Group for the year are set out in
the consolidated statement of profit or loss and other
comprehensive income on pages 44 and 45 of this report
and in the accompanying notfes of the consolidated
financial statements.

The Directors do not recommend the payment of final
dividend for the year ended 30 June 2014 (2013: Nil).

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and
equipment of the Group during the year are set out in
note 19 to the consolidated financial statements.

SHARE CAPITAL, CONVERTIBLE BONDS
AND SHARE OPTIONS

Details of movements in the share capital, convertible
bonds and share options of the Company during
the year are set out in notes 32, 31 and 34 to the
consolidated financial statements respectively.

EESRNREEBE-_Z—NEAA=1H
LEECFEREREERGEWHERRK

FERGREENH
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EETEEREBE=Z
ERERBRE(ZF

—mERB=1TRHILF
—=F &)

W& - BERRE

FEENE BERRERFAZSBFER
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& - iRz fR s REBRE

RRBZBRA TRRESRBERERFRZ
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RESERVES

Details of movements in the reserves of the Group during
the year are set out in the consolidated statement of
changes in equity on page 48 of the annual report.

DISTRIBUTABLE RESERVES

As at 30 June 2014, the Company had no retained
profits available for cash distribution and/or distribution
in specie. Under the Companies Law (2001 Second
Revision) of the Cayman Islands, the Company’s
share premium account and capital reserve of
approximately HK$1,007,979,000 (2013: HK$957,809,000)
and HK$15,826,000 (2013: HK$15,826,000) respectively,
may be distributed to the shareholders, provided that
immediately following the date on which the dividend
is proposed to be distributed, the Company will be in
a position to pay off its debts as they fall due in the
ordinary course of business. The share premium account
may also be distributed in the form of fully paid bonus
shares.

FINANCIAL SUMMARY

A summary of the results and of the assets and liabilities
of the Group for the five financial years is set out on
pages 139 and 140 of the annual report.
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DIRECTORS

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

Executive Directors

Ms. Leung Wai Kuen, Cerene
Mr. Zhang Yan

(resigned on 5 September 2014)
Mr. Leung Wai Tung

(appointed on 5 September 2014)

Independent Non-executive Directors

Ms. Chan Wan Yee
Mr. Siu Kwok Chung
Mr. Sit Bun

In accordance with Article 87(1) of the Articles of
Association of the Company, Ms. Siu Kwok Chung shall
retire from office at the forthcoming annual general
meeting and, being eligible, offers himself for re-election.

In accordance with Article 86(3) of the Arficles of
Association of the Company, Mr. Leung Wai Tung shall
retire from office at the forthcoming annual general
meeting and, being eligible, offers himself for re-election.

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

DIRECTORS’ AND SENIOR MANAGEMENT'S
BIOGRAPHIES

Biographical details of the Directors of the Company
and the senior management of the Group are set out on
pages 16 to 18 of the annual report.
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DIRECTORS’ SERVICE CONTRACTS

None of the Directors has enfered into any service
contract with the Company or any other member of the
Group which is not determinable by the Group within
one year without payment of compensation, other than
statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS OF
SIGNIFICANCE

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

DIRECTORS" AND CHIEF EXECUTIVES'
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY OR ANY
ASSOCIATED CORPORATION

As at 30 June 2014, there were no interests and short
positions of the Directors and chief executive of the
Company and their respective associates in the shares,
underlying shares and debentures of the Company or
any of its associated corporation (within the meaning
of Part XV of the Securities and Futures Ordinance (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 have taken or deemed fto have under such
provisions of the SFO), or which were required, pursuant
to Section 352 of the SFO, to be entered in the register
maintained by the Company referred to therein, or which
were required, pursuant to Rules 5.46 to 5.67 of the GEM
Listing Rules, to be noftified to the Company and the
Stock Exchange.
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Share Option Scheme

Details of movements in the share options under the
share option scheme during the year ended 30 June
2014 are as follows:

Number of
share options

PRz #EET Bl

BRESBETZERERBEE=Z
A=1THLEFEZSBFENOT :

—mF R

Number of
share options

oufstanding as at Lapsed  outstanding as at Exercise price

Name Date of grant 1July 2013 during the year 30 June 2014 (HKS per share) Exercise period
RZ2-Z§ R-B-RF

th-H AAZTHEE ke
i RERH HATRZBREHR FRER  RzZBREHE (Bk#En) igid ]
Mr. Lam Wai Pong 2 February 2011 332,937 (332,937) - 3.21 2 February 2011 fo
(resigned on 31 May —2--f 1 February 2016
2013) —A=H ZEB--FCZAZRE
WERAEE(BH-E-ZF “E2-R¥ZR-H

A= -ARE)

Save as disclosed above, during the year ended 30 KBRENHEEN REBEE-Z-—NE~A=+
June 2014, none of the Directors or chief executive of HBIEFEE » AQARAEEERHEBITHAEER
the Company has any interests or short positions in AR HEFMHEEZE (EEREFSHRPE KM

the shares, underlying shares and debentfures of the
Company or any of its associated corporations (within
the meaning of Part XV of the SFO) as recorded in the
register required to be kept under section 352 of the SFO
or as otherwise notified to the Company and the Stock
Exchange pursuant fo Rules 5.46 to 5.66 of the GEM
Listing Rules.

EXVER) 20 - HERORESTHEES
ARBERA DA RIEREZ R ERGFE352(:F
BrEaMeBRigiLrs  FRBEAERLT
B RIS A6E5 66RAMEA DB RBR T2
BEIAE -
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DIRECTOR’S RIGHTS TO PURCHASE SHARES
OR DEBENTURES

Save as disclosed in the section headed "Directors’
and chief executives’ interests and short positions in
the shares, underlying shares and debentures of the
Company or any associated corporation” above, at
no time during the year was the Company or any of its
holding companies, subsidiaries or fellow subsidiaries a
party to any arrangements to enable the Directors and
chief executives of the Company to acquire benefits by
means of the acquisition of shares in, or debentures of,
the Company or any body corporate, and none of the
Directors and chief executives or their spouses or children
under the age of 18, had any right to subscribe for the
securities of the Company, or had exercised any such
right during the year.

SUBSTANTIAL SHAREHOLDERS' INTERESTS
AND SHORT POSITIONS IN THE SHARES,
UNDERLYING SHARES AND DEBENTURES OF
THE COMPANY

As at 30 June 2014, so far as is known to the Directors
and the chief executives of the Company, the inferests
and short positions of the persons or corporations in the
shares or underlying shares of the Company which have
been disclosed to the Company under the provisions of
Divisions 2 and 3 of Part XV of the SFO and as recorded
in the register required to be kept by the Company
under section 336 of the SFO or, were, directly or
indirectly, interested in 5% or more of the nominal value
of any class of share capital carrying rights to vote in
all circumstances at general meetings of the Company

were as follows:
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Long Positions in Shares of the Company NREATIRBZHE
Number of Approximate

Name of substantial underlying percentage of

shareholder Capacity/Nature of interest shares held shareholding

TERRER BB B RntE HEHBROBE BMOFERBED

HEC Capital Limited Beneficial owner 196,666,666 (Note 4) 17.8%

ERBEA (M¥=E4)

Mascotte Holdings Limited Beneficial owner 83,333,333 (Note 4) 7.54%

FHESEERAH ERBERA (HMtzE4)

China Rise Securities Interest of a controlled 883,699,776 88.89%
Asset Management corporation (Note 1) (Note 5)
Company Limited (Note 1) FEEEEzER (BfFEET) (P EES)
ERSEEEEARAA ()

China Rise Finance Group Interest of a controlled 883,699,776 88.89%
Company Limited (Note 1) corporation (Note 1) (Note 5)

EZEREBARLT (HEE) ZEEEE 2 ER (MFEET) (My=ES5)

Jin Dragon Holdings Limited Interest of a controlled 883,699,776 88.89%
(Note 1) corporation (Note 1) (Note 5)
(MF=ET) SEGEE 2 R (M$3ET) (MtZ£5)

Essential Holdings Limited Interest of a controlled 883,699,776 88.89%
(Note 1) corporation (Note 1) (Note 5)

B = E AR A () ZEEEE 2 s (MF=ET) (MtzE5)

Cosmo Group Holdings Interest of a controlled 883,699,776 88.89%
Limited (Note 1) corporation (Note 1) (Note 5)

RTERERARE (HEET) ZEHEE 2R (PFFEET) (M$=E5)
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Number of Approximate

Name of substantial underlying percentage of
shareholder Capacity/Nature of interest shares held shareholding
TERRHUEEB 51 EntE FEHRROHE BAKRBED
Symphony Holdings Interest of a controlled 883,699,776 88.89%
Limited (Note 1) corporation (Note 1) (Note 5)
FEEEAERAA (1) ZEEEE 2R (BF=ET) (M =E£S5)
Cheng Tun Nei (Note 1) Interest of a controlled 883,699,776 88.89%
BER (MEE) corporation (Note 1) (Note 5)
ZEREEE 2 ER (MH=ET) (My=E£5)

Li Wah Hei (Note 1) Interest of spouse 883,699,776 88.89%
ZEEER (M) [RE £ (Note 1) (Note 5)
(MH=£1) (MtEES)

Well Success Investment Interest of a controlled 883,699,776 88.89%
Limited (Note 2) corporation (Note 2) (Note 5)
(Mi3£2) ZEEEE 2 ER (M#3E2) (M =E£S5)
First Dynamic International Interest of a controlled 883,699,776 88.89%
Limited (Note 2) corporation (Note 2) (Note 5)
(M¥EE2) ZEGEEzES (M EE2) (BY&ES5)
Alexon International Interest of a controlled 883,699,776 88.89%
Limited (Note 2) corporation (Note 2) (Note 5)
(Mi=£2) ZEGEE 2 S (M¥=£2) (Hft 3£5)
Sze Sun Sun Tony (Note 2) Interest of a controlled 883,699,776 88.89%
B #f #fr (B EE2) corporation (Note 2) (Note 5)
ZEEEE 2 ER (M#3E2) (M =E£S5)

Lau Yuk Wah (Note 2) Interest of spouse 883,699,776 88.89%
2 EE (MEE2) BB (Note 2) (Note 5)

(M =E2) (BY&ES)
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Number of Approximate
Name of substantial underlying percentage of
shareholder Capacity/Nature of interest shares held shareholding
TERRHEEEB 54 EntE FERRROBE BMABRED®
Royal Pacific Limited (Note 3) Interest of a controlled 883,699,776 88.89%
(M$=£3) corporation (Note 3) (Note 5)
ZEEEE 2 ER (M =E3) (M =ES)
TC Chan Family Holdings Interest of a controlled 883,699,776 88.89%
Limited (Note 3) corporation (Note 3) (Note 5)
(MF=E3) ZEGEE 2 ER (MHFE3) (HY&E5)
Chan Ting Chuen (Note 3) Interest of a controlled 883,699,776 88.89%
BREEJII (Ff$ZES) corporation (Note 3) (Note 5)
SEEEEz EE (M$3E3) (M$3E5)
Ng Shuk Fong (Note 3) Interest of spouse 883,699,776 88.89%
RIRTF (MF=E3) [iRERE (Note 3) (Note 5)
(MH=E3) (M =ES5)

Notes: M 5T

(1) China Rise Securities Asset Management Company Limited (1) EEBZERHFEEEEERAAVAHEHLBHEE
883,699,776 2 BIHE - HAMLEREE
RAR(HBD2ERE MHET2EHEE
ZEZEL@MEBEHBRAF - Jin Dragon Holdings
Limited ~ JEFREBBRATARRATERBRD
Al MERAEEBFNEEEERAT Z22%E
BEXMTERLTABEREE ZHE -
bt MESRAEGRAMS  ANFREZE
F 1988 R 883,699,776 R B R R AR

herein are therefore deemed to be inferested in the o

883,699,776 underwritten shares for the purposes of the SFO.

is the underwriter for 883,699,776 shares in relation to an
open offer. It is wholly owned by Symphony Holdings Limited
("Symphony”), which also wholly owns China Rise Finance
Group Company Limited, Jin Dragon Holdings Limited,
Essential Holdings Limited and Cosmo Group Holdings
Limited. Mr. Cheng Tun Nei owns as to 22% beneficial
interest in Symphony Holdings Limited and Ms. Li Wah Hei

is the spouse of Mr, Cheng Tun Nei. All parfies mentioned
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Symphony is also owned as fo 27.94% by Well Success
Investment Limited, which is owned as to 40% by First
Dynamic International Limited (“First Dynamic”), which is
owned as to 43.33% by Alexon International Limited, which
is finally wholly owned by Mr. Sze Sun Sun Tony. Ms. Lau
Yuk Wah is the spouse of Mr. Sze Sun Sun Tony. All parties
mentioned herein are therefore deemed fo be interested in
the 883,699,776 underwritten shares for the purposes of the
SFO.

First Dynamic is also owned as to 43.33% by Royal Pacific
Limited, which is wholly owned by TC Chan Family Holdings
Limited, which is in furn wholly owned by Mr. Chan Ting
Chuen. Ms. Ng Shuk Fong is the spouse of Mr. Chan Ting
Chuen. All parties mentioned herein are therefore deemed
fo be interested in the 883,699,776 underwritten shares for

the purposes of the SFO.

The number of underlying shares represents the number
of conversion shares which would fall to be issued by the
Company upon exercise of the conversion rights attached
to the convertible bonds issued by the Company on 27 May
2010.

88.89% represents the percentage of interest held upon

completion of the open offer.

Save as disclosed above, as at 30 June 2014, the

Company was not nofified of any other relevant interests

or short positions in the shares or underlying shares of the

Company as recorded in the register required to be kept

by the Company under section 336 of the SFO.
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CONNECTED TRANSACTIONS

During the year, there were no significant transactions
which require to be disclosed as connected transactions
in accordance with the requirements of the GEM Listing
Rules.

MAJOR CUSTOMERS AND SUPPLIERS

In the year under review, sales to the Group’s five
customers accounted for 100% of the total sales for
the year in respect of the food and beverage trading
and sales to the largest customer included therein
amounted for approximately 45%. Purchases from the
Group’s five largest suppliers accounted for 100% of
the total purchases for the year in respect of the food
and beverage frading and purchases from the largest
supplier included therein amount to approximately 52%.

None of the Directors of the Company, or any of their
associates or any other shareholders, which, to the best
knowledge of the Directors, owns more than 5% of the
Company’s issued share capital, had any beneficial
interest in the Group’s five largest customers and
suppliers during the year.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Artficles or the laws of the Cayman Islands which would
oblige the Company to offer new shares on a pro rata
basis to existing shareholders.
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PURCHASE, SALE OR REDEMPTION OF THE
COMPANY’S LISTED SHARES

On 15 January 2014, the Company announced placing
of 153,420,120 shares of the Company to not less than
six placees at a price of HK$0.25 per share (“Placing 1").
Placing 1 was completed on 28 January 2014 and the
net proceeds amounting fo HK$36.70 million therefrom
was applied as general working capital of the Group.

On 3 June 2014, the Company announced another
placing of 184,104,000 shares of the Company at a
price of HK$0.076 per share (“Placing 2"). Placing 2
was completed on 12 June 2014 and the net proceeds
amounting to HK$13.50 million therefrom was applied as
general working capital of the Group.

Save as disclosed above, during the year ended 30 June
2014, neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s
listed securities.

COMPETING INTERESTS

None of the Directors or the management shareholders
of the Company or any of their respective associates (as
defined in the GEM Listing Rules) had any business that
competed or might compete with the business of the
Group.

SUFFICIENCY OF PUBLIC FLOAT

Based on information that is publicly available to the
Company and within the knowledge of the directors, at
least 25% of the Company’s total issued share capital
was held by the public as at the date of this report.
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CORPORATE GOVERNANCE

Subject fo the deviations as disclosed in Corporate
Governance Report set out on pages 19 to 27 of the
Company’s annual report, the Company has complied
with the Code on Corporate Governance Practice set out
in Appendix 15 to the GEM Listing Rules during the year

under review.

EVENTS AFTER THE REPORTING PERIOD

Details of the significant events of the Group after
the reporting period are set out in note 41 to the
consolidated financial statements.

AUDITOR

Elite Partners CPA Limited has acted as auditor of the
Company for the past three years including the year
ended 30 June 2014.

A resolution will be submitted to the forthcoming annual

general meeting of the Company to re-appoint Elite
Partners CPA Limited.

On behalf of the Board

Ms. Leung Wai Kuen, Cerene
Director

Hong Kong, 23 September 2014
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TS 4R et e R A PR 6]
@ J) cLITE PARTNERS CPA LIMITED

Certified Public Accountants

INDEPENDENT AUDITOR’S REPORT TO THE SHAREHOLDERS
OF CELEBRATE INTERNATIONAL HOLDINGS LIMITED
(Incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements
of Celebrate International Holdings Limited (the
Company”) and its subsidiaries (fogether, the "Group”)
set out on pages 44 to 138, which comprise the
consolidated statements of financial position as at 30
June 2014, and the consolidated statement of profit or
loss and other 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
FINANCIAL STATEMENTS

The directors of the Company are responsible for the
preparation of consolidated financial statements that
give a frue 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 preparation of
consolidated financial statements that are free from
material misstatement, whether due to fraud or error.

BB ERE

Suites 2B-4A, 20th Floor, Tower 5,
China Hong Kong City, 33 Canton Road,
Tsim Sha Tsui, Kowloon,
Hong Kong
7
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B A BT R &

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on fthese
consolidated financial statements based on our audit
and fo report our opinion solely to you, as a body, and
for no other purpose. We do not assume responsibility
towards or accept liability to any other person for the
contents of this report. We conducted our audit in
accordance with Hong Kong Standards on Auditing
issued by the Hong Kong Institute of Certified Public
Accountants. Those standards require that we comply
with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether the
consolidated financial statements are free from material
misstatement.

An audit involves performing procedures to obtain
audit evidence about the amounts and disclosures in
the consolidated financial statements. The procedures
selected depend on the auditor’'s judgment, including
the assessment of the risks of material misstatement of
the financial statements, whether due to fraud or error.
In making those risk assessments, the auditor considers
internal confrol relevant to the entity’s preparation of
the consolidated financial statements that give a frue
and fair view in order fo 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.
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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 June 2014 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 MATTERS

Without qualifying our opinion, we draw attention to
Note 2 in the consolidated financial statements which
indicates that the Group incurred a total comprehensive
loss of approximately HK$50,318,000 during the year
ended 30 June 2014 and as of that date, the Group’s
liabilities exceeded its assets by approximately
HK$55,233,000. These conditions, along with other
matters as set out in Note 2, indicate the existence
of a material uncertainty that may cast significant
doubt about the Group’s ability fo continue as a going

concern.

Elite Partners CPA Limited
Certified Public Accountants

Hong Kong, 23 September 2014

Yip Kai Yin
Practising Certificate Number P05131
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meBakHEME2EKER

For the year ended 30 June 2014 EZ=ZF—FENF=1HIFFE

2014 2013
—g-mE  —®-=
Note HK$’ 000 HK$’ 000
{iE; FERT FET
Revenue 2= 7 6,734 20,912
Cost of goods sold 2EEmAR (6.514) (20,158)
Gross Profit EF 220 754
Other income Hitglg A 8 928 3,003
Administrative expenses THHAX (20,897) (19,612)
Other operating expenses Hith &% 10 (11,844) (2,540)
Loss from operations ReEEia (31,593) (18,395)
Finance costs & B A 11 (18,899) (14,245)
Share of profit from an associate  FE{f —E & A 7 2% F) 174 98
Loss before tax R Bt Al 5 1B (50,318) (32,542)
Income tax expenses FriEfimx 12 - -
Loss for the year from continuing HEELEK 2
operations REERE (50,318) (32,542)
Discontinued operations BRIEEK
Loss for the year from BERIEERZ
discontinued operations REERE 9 - (8.078)
Loss for the year rEEEE 13 (50,318) (40,620)
Attributable to: BEfh
Owners of the Company KATEBA
- From continuing operations —-REFEKLEER (50,318) (32,542)
- From discontinued operations —REDHKIEER - (8.028)
(50,318) (40,570)
Non-controlling interests IFERER
- From continuing operations —-REFELEER = -
- From discontinued operations —REEKIEER - (50)
(50,318) (40,620)
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CONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME (Continued)
meBEkEMEERER (E)

For the year ended 30 June 2014 HZE=ZF—[J#FEXH=1HIFE

2014 2013
—E-mE —g—=
Note HK$’ 000 HKS$" 000
B &£ FHET FHExT
Loss per share SREE 18
From continuing and REFESCEEBR
discontinued operations BRIEEK
- basic 5 (HK$0.0603 5T) (HK$0.055% 7T)
- diluted —#E N/ATEHA N/AT i B
From continuing operations REFEKSEER
- basic —EA (HK$0.0603% 7T) (HKS$0.04458 5T)
- diluted —#E N/ATEHA N/AT i A
From discontinued operations REESKRIEER
- basic — 87K N/AFTER (HKS0.0113&7T)
- diluted —-#8 N/ATER N/ATE A
Loss for the year REEEIE (50,318) (40,620)
Other comprehensive loss: Hit 2 mEEE :
Items that may be reclassified HEGREE 72
subsequently to profit or loss BamZEHE
Exchange differences on EHER
- Reclassification adjustment - FRELENBARZ
relating to disposal of ENHEAR
subsidiaries - (208)
Total comprehensive loss AEEXEEBERE
for the year, net of tax HBRBE (50,318) (40,828)
Attributable to: G
Owners of the Company KRABHEEA A (50,318) (40,778)
Non-controlling interests IR R - (50)
(50,318) (40,828)
Total comprehensive loss KATEE AEAG
attributable to owners of the THEBEAR
Company arising from: RE :
Continuing operations FECEER (50,318) (32,542)
Discontinued operations BRIEER - (8.236)
(50,318) (40,778)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION

ma MR R

As at 30 June 2014 R=ZF—ENF=+H

2014 2013
—E-—UEF —E—=
Note HK$’ 000 HK$’ 000
B 5 FHET FET
Non-current assets IRBEE
Property, plant and equipment ME BEREE 19 3,252 3,873
Prepaid lease payments FEAEERE 20 - -
Investment in an associate R—REBE AR ZRE 21 37,700 47,139
Goodwill BmE 22 - -
40,952 51,012
Current assets RENEE
Trade and other receivables JE T BR R e EL Ath & L
and prepayments MIEAR B RIE 24 6,805 7.483
Loan receivables FE R E R 25 2,000 -
Financial assets at fair value BAFELEZ AR
through profit or loss ZEMEE 26 18,596 13,287
Bank and cash balances ROTRBESERE 27 24,604 908
52,005 21,678
Current liabilities REEE
Trade and other payables and FE A BR AR e EL At FE A
accrued liabilities HIEUREFAE 28 6,115 3,978
Obligation and finance lease mMERERE 29 181 -
6,296 3,978
Net current assets REBEERE 45,709 17,700
Total assets less current liabilities #EEBABER 86,661 68,712
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION (Continued)
e MBI T (&)

As at 30 June 2014 R=-ZF—ENF=1H

2014 2013
—E-NF =F—=
Note HKS$’ 000 HK$" 000
B 3 FHEx FHExT
Non-current liabilities FkrnEBEE
Deferred tax liabilities EEHEAE 30 - -
Convertible bonds R ES 31 141,314 123,830
Obligation under finance lease Al E SR 29 580 -
141,894 123,830
NET LIABILITIES aEFE (55.,233) (55,118)
Capital and reserves BAR G
Share capital [ 32 110 77
Reserves * & 33 (55,343) (55.195)
Equity aftributable to owners AATER AELER
of the Company (565.233) (565.118)
Non-controlling interests SRR ER - -
TOTAL EQUITY MR (55.233) (55,118)

Approved by the Board of Directors on 23 September

2014

Mr. Leung Wai Tung
Executive Director
HITEE

Ms. Leung Wai Kuen, Cerene

REBEBZL
Executive Director
HITEE

REZE-—NEAA-+=ZHEESSHE
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
mERREBR

For the year ended 30 June 2014 EZ=ZF—FENF=1HIFFE

Foreign
Convertible currency Non-
Share Share bond  translation Capital Share  Accumulated controlling Total
capital premium reserves reserves reserves option losses Total inferests equity
i REEE TARERRE  JMARRE HARE BhRERE 2ithE &t FERER L5
HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$' 000 HK$'000 HK$' 000 HKS'000
TEn T T TEn TEn TEn Tn TERL TER TR

At 30 June 2012 and RZZ-ZERA=THR

at 1 July 2012 “E-Z5tB-A 13 872,746 78,653 208 15,826 1,847 (1,068,759) (89,466) 2420 (87.046)
Right issue of shares R 64 85,063 = = = N - 85,127 - 85,127
Lapse of share opfions BREXN - - - (1.281) 1231 - - -
Repayment of converfibles bonds KB T &R &% - - (10,001) - - - - (10,000) - (10,001)
Disposal of subsidiaries LEREAR - - - - - - - - (2370) (2370)
Totol comprehensive loss REEREFELE

for the year - - - (208) = - (40,570) (40,778) (50) (40,828)
At 30 June 2013 and R-B-Z§AA=1HEK

at1July 2013 ZE-ZELA-B 7 957,809 66,652 - 15,826 616 (1,098,098) (55,118) - (55,118)
Placing of shares BERS 33 50,170 - - - - - 50,203 - 50203
Lapse of share option BREXN - - - - - (616) 616 - -
Total comprehensive loss rEERAFRAR

for the year - - - - - - (50.318) (50.318) - (50.318)
At 30 June 2014 RZE-BEABZTH 110 1,007.979 68,652 - 15,826 - (1,147,800) (55.233) - (50,233)
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CONSOLIDATED STATEMENT OF CASH FLOWS

n _\éIﬁﬁﬁéi

For the year ended 30 June 2014 HZE=ZF—[J#FEXH=1HIFE

2014 2013
—EB-mEF —E-=
Note HK$’ 000 HKS$' 000
i3 TET FTHET
CASH FLOWS FROM OPERATING REEBZHAESRE
ACTIVITIES
Loss before tax MRB Al 1B
From continuing operations REAFEKEXER (50,318) (32,542)
From discontinued operations REEK LXK - (8,078)
Adjustment for: ERMTHERELHAZE :
Interest expenses FMEFHX 18,899 14,245
Interest income AEWA ®3) ®3)
Gain on early redemption of AR TR R ES
convertible bonds Z Wi - (3,000)
Depreciation e 1,826 1,499
Provision for bad and RIBRBE
doubftful debt 544 -
Impairment loss on interest —EHE A RER
in an associate ZREEE 9,613 =
Amortisation of prepaid land LA EREE N
lease payments - 539
Share of profit from an associate FEft — B & D B 2 EF (174) (98)
(Gain)/loss on disposal of financial HEEAFELER
assets at fair value through ARZEREEZ
profit or loss (Kz) /&8 (529) 1,819
Loss on fair value change in BRAFELEZEARZ
financial assets at fair value SREEZLATEED
through profit or loss BB 211 199
Write-off of financial assets MR A P ELER
at fair value through profit or loss ARz EeREE 1,476 -
Loss on disposal of subsidiaries HEWB AT ZEE - 7.115
Operating loss before working EEESEPAZ
capital changes ReEEE (18,455) (18,305)
Decrease in inventories FERD - 63
Decrease in trade and other JE Lt B R R EL A JE W R 0B
receivables and prepayments P SSEERET DR 134 2,100
Increase in loan receivable FE W & FR1E (2.000) -
Increase in frade and other FEAF BRFA R H At FE A 7R 1B
payables and accrued liabilities LA FE=H & & 15 2,137 (2,880)
Cash used in operations REMARE (18,184) (19.022)
Interest paid BHFIE (1.415) -
Net cash used in operating REEBMARE FHE

activities

(19.599) (19.022)
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CONSOLIDATED STATEMENT OF CASH FLOWS (Continued)

mERTREx (H)

For the year ended 30 June 2014 HZE==

—AEXB=+HILFE

2014 2013
—E-mE —E—-=
Note HK$’ 000 HKS$" 000
s FHEx FERT
CASH FLOWS FROM INVESTING REXBEZ2HERE
ACTIVITIES
Interest received 2 WF & 3 3
Purchases of property, plant BEYE BEKRRK
and equipment (1.205) (2,519)
Purchases of financial assets BERAVELER
at fair value through ARzEmEE
profit or loss (19.324) (12,714)
Proceeds from disposal of HERAFELER
financial assets at fair ARZe@mEE
value through profit or loss Z P8 IR 12,857 3,546
Payment for acquisition of Wi —BEBE AT Z
an associate N - (2,040)
Net cash inflow from disposal HENMBATZ
of subsidiaries RERNFHE - 6,746
Net cash used in from investing REXKMAZ
activities BE TR (7.669) (6,978)
CASH FLOWS FROM FINANCING REEKZEHERE
ACTIVITIES
Repayment of convertibles loans  EE A &R E % - (17.003)
Settlement of promissory note HEEERNE - (45,000)
Placing of shares BEER B 50,203 -
Proceeds from issue of right shares Z1THR R B 2 155 IE - 85,127
Proceed from obligation under REHERE TS RIE
finance lease 970 S
Settlement of obligation under EEREHERE
finance lease (209) =
Net cash (used in)/generated BMEEY (A e
from financing activities RE&FH 50,964 23,124
NET INCREASE/(DECREASE) IN ReRkERAKRLER
CASH AND CASH EQUIVALENTS #wm, D) FH8 23,696 (2,876)
CASH AND CASH EQUIVALENTS FYREREREELEE
AT BEGINNING OF YEAR 908 3,784
CASH AND CASH EQUIVALENTS ERALREFARLER
AT END OF YEAR 24,604 908
ANALYSIS OF CASH AND CASH ReRZEARSER DM
EQUIVALENTS
Bank and cash balances RITRREETT 26 24,604 908
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NOTES TO THE FINANCIAL STATEMENTS

RS ERAR EE

For the year ended 30 June 2014 HZE=ZF—[J#FEXH=1HIFE

GENERAL INFORMATION

The Company was incorporated in the Cayman
Islands with limited liability. The address of its
registered office is Cricket Square, Hutchins Drive,
P.O. Box 2681, Grand Cayman KY1-1111, Cayman
Islands. The address of its principal place of
business is Room 2609-10, 26/F, China Resources
Building, 26 Harbour Road, Wan Chai, Hong Kong.
The Company 's shares are listed on the Growth
Enterprise Market of The Stock Exchange of Hong
Kong Limited (the "Stock Exchange”).

The Company is an investment holding company.
The principal activities of its subsidiaries are set out
in note 23 to the financial statements.

These financial statements are presented in Hong
Kong dollars and all values are rounded to the
nearest thousand except when otherwise indicated.

GOING CONCERN BASIS

In preparing the consolidated financial statements,
the directors of the Company have given
consideration to the future liquidity of the Group.
The Group incurred a net loss of approximately
HK$50,318,000 for the year ended 30 June 2014 and
the Group’s total liabilities exceeded its total assets
by approximately HK$55,233,000 as at 30 June 2014.
Nevertheless, in the opinion of the directors, it is
appropriate to prepare the consolidated financial
statements for the year ended 30 June 2014 on a
going concern basis because (i) the Group has
net current assets of approximately HK$45,709,000
as at 30 June 2014; and (ii) the Company had
successfully issued and allotted 883,699,776
shares on 16 September 2014 through an open
offer and the net proceeds therefrom amounting
tfo HK$170,200,000 was utilized to redeem all the
outstanding convertible bonds with the principal
amount of HK$170,000,000 on 19 September 2014.
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3. ADOPTION OF NEW AND REVISED 3.
HONG KONG FINANCIAL REPORTING
STANDARDS

(a) Standards and Interpretations adopted in
current year

In the current year, the Group has adopted
the following new and revised standards,
amendments and interpretations (hereinafter
collectively referred to as “new and revised
HKFRSs”) issued by the Hong Kong Institute of
Certified Public Accountants ("HKICPA") which
are relevant to and effective for the Company’s
financial period beginning on 1 July 2013:
Amendments to HKFRSs Annual Improvements to
HKFRSs 2009 - 2011 Cycle

Amendments to HKFRS 7 Disclosures - Offsetting
Financial Assets and
Financial Liabilities

Consolidated Financial
Statements, Joint
Arrangements
and Disclosure of
Interests in Other Entities:

Transition Guidance

Amendments to HKFRS 10,
HKFRS 11 and HKFRS 12

HKFRS 10 Consolidated Financial
Statements

HKFRS 11 Joint Arrangements

HKFRS 12 Disclosure of Interests in
Other Entities

HKFRS 13 Fair Value Measurement

HKAS 19 (2011) Employee Benefits

HKAS 27 (2011) Separate Financial
Statements
Investments in Associates
and Joint Ventures
Stripping Costs in the
Production Phase
of a Surface Mine

HKAS 28 (2011)

HK(IFRIC)-Int 20

The adoption of the new and revised HKFRSs
has no material effect on the financial
statements of the Group for the current and
prior accounting periods.
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3. ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS - continued

(b) Standards and Interpretations is issued but not
yet adopted

The Group has not early applied any of
the following new and revised standards,
amendments and inferpretations which have
been issued but are not yet effective for annual

HREEL-&

3. RAHIREEITZERUR

(b) ERHEMRERZENREZE

REEN RIZERAT HEAE B
BY—_ZE—=F+tA—HHERZEE
HA RS 18 R A 2 3 e] R AR T 228

periods beginning on 1 July 2013:

Amendments to HKFRSs

Amendments to HKFRSs

Amendments fo HKFRS 9
and HKFRS 7

Amendments to HKFRS 10
HKFRS 12 and HKAS 27)

Amendments fo HKFRS 11
HKFRS 9

HKFRS 14

HKFRS 15

Amendments to HKAS 16
and HKAS 38

Amendments to HKAS 16
and HKAS 41

Amendments to HKAS 19
Amendments to HKAS 32

Amendments to HKAS 36

Amendments to HKAS 39

HK(IFRIC) - INT 21

Annual Improvements to
HKFRSs 2010-2012 Cycle?

Annual Improvements fo
HKFRSs 2011-2013 Cycle®

Mandatory Effective Date
of HKFRS 9 and Transition
Disclosures*

Investment Entities!

Accounting for Acquisition
of Interests in Joint
Operations®

Financial Instruments*

Regulatory Deferral
Accounts®

Revenue from Contracts

with Customers’

Clarification of Acceptable
Methods of Depreciation
and Amortisation®

Agriculture: Bearer Plants®

Defined Benefit Plans:
Employee Contributions®

Offsetting Financial Assets
and Financial Liabilities!

Recoverable Amount
Disclosures for
Non-Financial Assets!

Novation of Derivatives and
Continuation of Hedge
Accounting'

Levies!
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3. ADOPTION OF NEW AND REVISED 3. RAMIT REBITZ2EEME

HONG KONG FINANCIAL REPORTING
STANDARDS - continued

(b) Standards and Interpretations is issued but not
yet adopted - continued

! Effective for annual periods beginning on or after
1 January 2014

2 Effective for annual periods beginning on or after
1 July 2014, with limited exceptions

S Effective for annual periods beginning on or after
1 July 2014
4 Available for application — the mandatory

effective date will be determined when the
outstanding phases of HKFRS 9 are finalised.
s Effective for first annual HKFRS financial

statements beginning on or after 1 January 2016

© Effective for annual periods beginning on or after
1 January 2016
’ Effective for annual periods beginning on or after

1 January 2017

The directors of the Company anticipate that
the application of the other new and revised
standards or infterpretations will have no
material impact on the Company’s results and
the financial position of the Company in the
reporting year of initial application.

SIGNIFICANT ACCOUNTING POLICIES

These consolidated financial statements have been
prepared in accordance with HKFRSs issued by the
HKICPA and the applicable disclosures required by
the Rules Governing the Listing of Securities on the
Growth Enterprise Market of the Stock Exchange
ad by the disclosure requirements of Hong Kong
companies Ordinance.

These consolidated financial statements have been
prepared under the historical cost convention, as
modified by the revaluation of financial assets at fair
value through profit or loss which are carried at their

ir values.

BEEA -

(b) EfEMEMKERERREZE-&

L REZE-—NE-A-BRZEHER
ZEEHBEEN

i BRARGIMERIN  REZF—DF
tA-RRZRBRZFESNEE
A

9 REFE-—MELA-BRZEHAR
ZEEHRBEEN

4 AFEA-REERERERESR
B R 5 RSB 095 2 16 R T PR BR
EBEREE

8 REE-AE-A-BRZEHER
ZEBFERBUBRELERTH
BREM

8 REFE-AE-A-BRZ&HER
ZFEERBEEN

7 REFE-—tHE-A-BRZEHER
ZFEEHBEEN

RRBEBFHEIERHE MR REE
AEARREHEARACREFE
27 [ SR 4 T 7 B [ B A RO AR A
EXRE-

4. FEEHBUR

HEREUBREDREETBSTMLS
M2 BB RS 2 I LUK B ST P Al 36
WRESLTRATEAZKRBERERE B
DNEAGRP 2B BERERH -

BEGEMBRRDBEEELRAERZE
e YREBEAFEIRZELTFEER
BARZEBEENEHTELIER -



Celebrate International Holdings Limited 2 im BB (ZR)E R 2 7

ANNUAL REPORT 2013/2014 3§

NOTES TO THE FINANCIAL STATEMENTS

RS ERAR EE

For the year ended 30 June 2014 HZE=ZF—[J#FEXH=1HIFE

SIGNIFICANT ACCOUNTING POLICIES
- continued

The preparation of consolidated financial
statements conformity with HKFRSs requires the use
of certain key assumptfions and esfimates. It also
requires the directors to exercise its judgment in the
process of applying the accounting policies. The
areas involving critical judgment and areas where
assumptions and estimates are significant to these
consolidated financial statements, are disclosed in
note 5 to the financial statements.

The significant accounting policies applied in
the preparation of these consolidated financial
statements are set out below.

(a) Basis of consolidation

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

has power over the investee;

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

0 has the ability to use its power to affect its

returns.

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

4.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

(@

(®)

Basis of consolidation - continued

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

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

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

All infragroup assets and liabilities, equity,
income, expenses and cash flows relating fo
fransactions between members of the Group
are eliminated in full on consolidation.

Business combination and goodwill

The acquisition method is used to account
for the acquisition of a subsidiary business
combination. The cost of acquisition is
measured at the acquisition date fair value
of the assets given, equity instruments
issued, liabilities incurred and contingent
consideration. Acquisition-related costs are
recognised as expenses in the periods in which
the costs are incurred and the services are
received. Identifiable assets and liabilities of the
subsidiary in the acquisition are measured at
their acquisition-date fair values.
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4. SIGNIFICANT ACCOUNTING POLICIES 4., FEEHBKR-E
- continued

(b) Business combination and goodwill

(b) XBEHEEE R

- continued

The excess of the cost of acquisition over the
Company’s share of the net fair value of the
subsidiary’ s identifiable assets and liabilities
is recorded as goodwill. Any excess of the
Company’s share of the net fair value of the
identifiable assets and liabilities over the cost of
acquisition is recognised in consolidated profit
or loss as a gain on bargain purchase which is
aftributed to the Company.

In a business combination achieved in stages,
the previously held equity interest in the
subsidiary is remeasured at its acquisition-
date fair value and the resulting gain or loss is
recognised in consolidated profit or loss. The
fair value is added to the cost of acquisition to
calculate the goodwill.

If the changes in the value of the previously
held equity inferest in the subsidiary were
recognised in other comprehensive income
(for example, available-for-sale investment),
the amount that was recognised in other
comprehensive is recognised on the same
basis as would be required if the previously held
equity inferest were disposed of.

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

(b) Business combination and goodwill

©)

- continued

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

The non-controlling inferests in the subsidiary
are initially measured at the non-controlling
shareholders’ proportionate share of the net fair
value of the subsidiary’s identifiable assets and
liabilities at the acquisition date.

Associate

Associate is an entity over which the Group
has significant influence. Significant influence
is the power fo participate in the financial
and operating policies of an entity but is not
control or joint control over those policies. The
existence and effect of potential voting rights
that are currently exercisable or convertible are
considered when assessing whether the Group
has significant influence.
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4. SIGNIFICANT ACCOUNTING POLICIES 4., FEEHBKR-E
- continued

(c) Associate - continued (c) BHEAT -4

Investment in an associate is accounted for
in the consolidated financial statements by
the equity method and is initially recognized
at cost. Identifiable assefs and liabilities of
the associate in an acquisition are measured
at their fair values at the acquisition date.
The excess of the cost of acquisition over
the Group’s share of the net fair value of the
associate’s identifiable assets and liabilities is
recorded as goodwill. The goodwill is included
in the carrying amount of the investment
and is tested for impairment together with
the investment at the end of each reporting
period when there is objective evidence that
the investment is impaired. Any excess of
the Group’s share of the net fair value of the
identifiable assets and liabilities over the cost of
acquisition is recognized in consolidated profit

or loss.

The Group’s share of an associate’s post-
acquisition profits or losses is recognized in
consolidated profit or loss, and its share of
the post-acquisition movements in reserves is
recognized in the consolidated reserves. The
cumulative post-acquisition movements are
adjusted against the carrying amount of the
investment. When the Group’s share of losses
in an associate equals or exceeds its inferest in
the associate, including any other unsecured
receivables, the Group does not recognise
further losses, unless it has incurred obligations
or made payments on behalf of the associate.
If the associate subsequently reports profits, the
Group resumes recognising its share of those
profits only after its share of the profits equals
the share of losses not recognised.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

(c) Associate - continued

Unrealised profits on fransactions between the
Group and its associate are eliminated to the
extent of the Group’s interests in the associates.
Unrealised losses are also eliminated unless
the tfransaction provides evidence of an
impairment of the asset fransferred. Accounting
policies of associate have been changed
where necessary to ensure consistency with the
policies adopted by the Group.

(d) Foreign currency translation
(i) Functional and presentation currency

ltems included in the financial statements
of each of the Group’s enfities measured
using the currency of the primary
economic environment in which the entity
operates (the “functional currency”).
The consolidated financial statements
are presented in Hong Kong dollars,
which is the Company’s functional and
presentation currency.

(i) Transactions and balances in each entity’s

financial statements

Transactions in foreign currencies are
tfranslated into the functional currency
on initial recognition using the exchange
rates prevailing on the transaction dates.
Monetary assets and liabilities in foreign
currencies are translated at the exchange
rates at the end of each reporting period.
Gains and losses resulting from this
tfranslation policy are recognised in profit

or loss.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

(d) Foreign currency translation - continued

(i

(iii)

Transactions and balances in each entity’s

financial statements - continued

Non-monetary items that are measured
at fair values in foreign currencies are
franslated using the exchange rates at the
dates when the fair values are determined.

When a gain or loss on a non-monetary
item is recognised in other comprehensive
income, any exchange component of
that gain or loss is recognised in other
comprehensive income. When a gain or
loss on a non-monetary item is recognized
in profit or loss, any exchange component
of that gain or loss is recognised in profit or
loss.

Translation on consolidation

The results and financial position of all
the Group entities that have a functional
currency different from the Company’s
presentation currency are translated into
the Company’s presentation currency as
follows:

= Assets and liabilities for each
statement of financial position
presented are franslated at the
closing rate at the date of that

statement of financial position;
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4. SIGNIFICANT ACCOUNTING POLICIES 4., FEEHBR-E
- contfinued

(d) Foreign currency translation - continued (d) EBRE-&

(i) Translation on consolidation - continued (i) HEREZHRE—HF

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

- All resulting exchange differences are
recognised in the foreign currency

franslation reserve.

On consolidation, exchange differences
arising from the translation of the net
investment in foreign entities and of
borrowings are recognised in the foreign
currency translation reserve. When a
foreign operation is sold, such exchange
differences are recognised in consolidated
profit or loss as part of the gain or loss on
disposal.

Goodwill and fair value adjustments arising
on the acquisition of a foreign entity are
tfreated as assets and liabilities of the
foreign entity and translated at the closing
rate.
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4. SIGNIFICANT ACCOUNTING POLICIES 4., FEEHBKR-E
- continued

(e) Property, plant and equipment (e) V% - BEREE

Property, plant and equipment are stated
at cost less accumulated depreciation and
impairment losses.

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
repairs and maintenance are recognised in
profit or loss during the period in which they are

incurred.

Depreciation of property, plant and equipment
is calculated at rates sufficient to write off
their cost less their residual values over the
estimated useful lives on a straight-line basis.
The principal annual rates are as follows:

Leasehold improvement 27%-35%
Furniture and fixtures 10%-25%
Computer equipment 17%-25%
Office equipment 25%
Motor vehicles 30%

The gain or loss on disposal of property, plant
and equipment is the difference between the
net sales proceeds and the carrying amount of
the relevant asset, and is recognised in profit or
loss.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

®

Leases

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

Assets held under finance leases are
recognised as assets of the Group at their fair
value at the inception of the lease or, if lower,
at the present value of the minimum lease
payments. The corresponding liability to the
lessor is included in the consolidated statement
of financial position as a finance lease
obligation.

Lease payments are apportioned between
finance expenses and reduction of the lease
obligation so as to achieve a constant rate
of inferest on the remaining balance of the
liability. Finance expenses are recognised
immediately in profit or loss, unless they are
directly attributable to qualifying assets, in
which case they are capitalised in accordance
with the Group’s general policy on borrowing
costs (see the accounting policy below).
Confingent rentals are recognised as expenses
in the periods in which they are incurred.

Operatfing lease payments are recognised as
an expense on a straight-line basis over the
lease term, except where another systematic
basis is more representative of the time pattern
in which economic benefits from the leased
asset are consumed. Contingent rentals arising
under operating leases are recognised as
an expense in the period in which they are
incurred.

In the event that lease incentives are received
to enter info operating leases, such incentives
are recognised as a liability. The aggregate
benefit of incentives is recognised as a
reduction of rental expense on a straight-line
basis, except where another systematic basis
is more representative of the time pattern in
which economic benefits from the leased asset
are consumed.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

(9) Recognition and derecognition of financial

Q)

instruments

Financial assets and financial liabilities are
recognised in the statement of financial
position when the Group becomes a party to
the contractual provisions of the instruments.

Financial assets are derecognised when
the conftractual rights to receive cash flows
from the assets expire; the Group fransfers
substantially all the risks and rewards of
ownership of the assetfs; or the Group neither
transfers nor retains substantially all the
risks and rewards of ownership of the assets
but has not retained control on the assets.
On derecognition of a financial asset, the
difference between the asset’s carrying amount
and the sum of the consideration received
and the cumulative gain or loss that had been
recognised in other comprehensive income is
recognised in profit or loss.

Financial liabilities are derecognised when the
obligation specified in the relevant contract
is discharged, cancel led or expires. The
difference between the carrying amount of
the financial liability derecognised and the
consideration paid is recognised in profit or
loss.

Investments

Investments are recognised and derecognized
on a trade date basis where the purchase
or sale of an investment is under a contract
whose terms require delivery of the investment
within the fimeframe established by the market
concerned, and are initially measured at fair
value, plus directly attributable transaction
costs except in the case of financial assets at
fair value through profit or loss.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

(h) Investments - continued

®

Financial assets at fair value through profit or
loss are either investments classified as held for
tfrading or designated as at fair value through
profit or loss upon initial recognition. These
investments are subsequently measured at fair
value. Gains or losses arising from changes in
fair value of these investments are recognized
in profit or loss.

Trade and other receivables

Trade and other receivables are non-derivative
financial assefs with fixed or determinable
payments that are not quoted in an active
market and are recognised initially at fair value
and subsequently measured at amortised
cost using the effective interest method, less
allowance for impairment. An allowance for
impairment of trade and other 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
receivables. The amount of the allowance is the
difference between the receivables’ carrying
amount and the present value of estimated
future cash flows, discounted at the effective
interest rate computed at initial recognition.
The amount of the allowance is recognised in
profit or loss.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

®

@

()

Trade and other receivables - continued

Impairment losses are reversed in subsequent
periods and recognised in profit or loss when
an increase in the receivables’ recoverable
amount can be related objectively to an event
occurring after the impairment was recognised,
subject to the restriction that the carrying
amount of the receivables at the date the
impairment is reversed shall not exceed what
the amortised cost would have been had the

impairment not been recognised.

Moneylending loan receivables

Loans and receivables are non-derivative
financial assets with fixed or determinable
payments that are not quofed in an active
market,other than (i) those that the Group
intends to sell immediately or in the near term,
which are classified as held for trading; (ii)
those that the Group, upon initial recognition,
designates as at fair value through profit or
loss or as available-for-sale; or (iii) those where
the Group may not recover substantially all
of its inifial investment, other than because of
credit deterioration, which will be classified as
available-for-sale. Loans and receivables mainly
comprise pawn loans and unsecured loans.

Financial liabilities and equity instruments

Debt and equity instruments issued by a Group
entity are classified as either financial liabilities
or as equity in accordance to the substance
of the confractual arrangements and the
definitions of a financial liability and an equity
instrument.
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4. SIGNIFICANT ACCOUNTING POLICIES 4., FEEHBR-E
- contfinued

(k) Financial liabilities and equity instruments

k) &REERRATR-4&

- continued

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

Other financial liabilities

Other financial liabilities (including trade and
other payables and convertible bonds) are
subsequently measured at amortised cost,
using the effective interest method.

Effective interest method

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

carrying amount on initial recognition.

Interest expense as recognised on an effective

interest basis.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

O]

Convertible bonds

Convertible bonds issued by the Company
that contain liability and conversion option
components are classified separately into
respective terms on initial recognition.
Conversion option that will be setftled by
the exchange of a fixed amount of cash or
another financial asset for a fixed number
of the Company’s own equity instruments is
classified as an equity instrument. At the date
of issue, the liability is measured at fair value.
The difference between the gross proceeds of
the issue of the convertible bonds and the fair
value assigned to the liability, representing the
conversion option for the holder to convert the
convertible bonds info equity, is included in
equity (convertible bonds reserve).

In subsequent periods, the liability component
of the convertible bonds is carried at amortised
cost using the effective interest method.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

0)

Convertible bonds - continued

The equity component, representing the
option to convert the liability component intfo
ordinary shares of the Company, will remain in
convertible bonds reserve until the conversion
option is exercised (in which case the balance
stated in convertible bonds reserve will be
fransferred to share premium). Where the
option remains unexercised at the expiry date,
the balance stated in convertible bonds reserve
will be released to the retained profits. No
gain or loss is recognised in profit or loss upon
conversion or expiration of the option.

Transaction costs that relate to the issue of the
convertible bonds are allocated to the liability
and equity components in proporfion fo the
allocation of the gross proceeds. Transaction
costs relating to the equity component
are charged directly to equity. Transaction
costs relating to the liability component are
included in the carrying amount of the liability
portion and amortised over the period of the
convertible bonds using the effective interest
method.

If the convertible bond is converted, the
convertible bonds reserve, together with the
carrying amount of the liability component at
the fime of conversion, is fransferred to share
capital and share premium as consideration
for the shares issued. If the convertible bond
is redeemed, the convertible bonds reserve is
released directly to retained profits.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

O]

(m)

Q)

Convertible bonds - continued

When the convertible bond is extinguished
before maturity through an early redemption
or repurchase where the original conversion
privileges are unchanged, the consideration
paid and any fransaction costs for the
redemption or repurchase are allocated to
the liability component and equity component
using the same allocation basis as when the
convertible bond was originally issued. Once
the allocation of consideration and fransaction
costs is made, any resulting gain or loss relating
tfo the liability component is recognised in
profit or loss and the amount of consideration
relating to equity component is recognised in
equity.

Trade and other payables

Trade and other payables are stated initially
at their fair value and subsequently measured
at amortised cost using the effective interest
method unless the effect of discounting would
be immaterial, in which case they are stated at
cost.

Revenue recognition

Revenue is measured at the fair value of the
consideration received or receivable and
is recognised when it is probable that the
economic benefits will flow to the Group and
the amount of revenue can be measured

reliably.

Inferest income is recognised on a fime-
proportion basis using the effective interest
method.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

(n) Revenue recognition - continued

©)

Revenues from the sales of goods are

recognised on the transfer of significant risks

and rewards of ownership, which generally

coincides with the time when the goods are

delivered and the ftitle has passed to the

customers.

Employee benefits

M

(i)

Employee leave entitlements

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

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

Pension obligations

The Group confributes to defined
contfribution refirement schemes
which are available to all employees.
Contributions to the schemes by the
Group and employees are calculated
as a percentage of employees * basic
salaries. The retirement benefit scheme
cost charged to profit or loss represents
conftributions payable by the Group to the

funds.
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

(o) Employee benefits - continued

)

(v)

Termination benefits

Termination benefits are recognised when,
and only when, the Group demonstrably
commits itself to terminate employment or
fo provide benefits as a result of voluntary
redundancy by having a detailed formal
plan which is without realistic possibility of
withdrawal.

Share-based payments

The Group issues equity-settled and
cash- settled share-based payments to
certain employees. Equity - seftled share
-based payment s are measured at fair
value (excluding the effect of nonmarket-
based vesting conditions) of the equity
instruments at the date of grant. The fair
value deftermined at the grant date of
the equity-settled share-based payments
is expensed on a straight-line basis over
the vesting period, based on the Group’s
estimate of shares that will eventually vest
and adjusted for the effect of non market-
based vesting conditions.
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4. SIGNIFICANT ACCOUNTING POLICIES 4., FEEHBR-E
- contfinued

(p) Borrowing costs (p) BEREX

Borrowing costs directly attributable to the
acquisition, constfruction or production of
qualifying assets, which are assets that
necessarily fake a substantial period of time
to get ready for their infended use or sale, are
capitalised as part of the cost of those assets,
until such time as the assets are substantially
ready for their infended use or sale. Investment
income earned on the temporary investment of
specific borrowings pending their expenditure
on qualifying assets is deducted from the
borrowing costs eligible for capitalisation.

To the extent that funds are borrowed generally
and used for the purpose of obtaining a
qualifying asset, the amount of borrowing
costs eligible for capitalisation is determined
by applying a capitalisation rate to the
expenditures on that asset. The capitalization
rate is the weighted average of the borrowing
costs applicable to the borrowings of the Group
that are outstanding during the period, other
than borrowings made specifically for the
purpose of obtaining a qualifying asset.

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

incurred.
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4. SIGNIFICANT ACCOUNTING POLICIES 4., FEEHBKR-E
- continued

(q) Taxation (a) #IE

Income tax represents the sum of the current
tax and deferred tax.

The tax currently payable is based on taxable
profit for the year. Taxable profit differs from
profit recognised in profit or loss because it
excludes items of income or expense that are
taxable or deductible in other years and it
further excludes items that are never taxable
or deductible. The Group's liability for current
tax is calculated using tax rates that have been
enacted or substantively enacted by the end of
the reporting period.

Deferred tax is recognised on differences
between the carrying amounts of assefs
and liabilities in the financial statements
and the corresponding tax bases used in
the computation of taxable profit. Deferred
tax liabilities are generally recognised for all
tfaxable temporary differences and deferred
taox assets are recognised to the extent that
it is probable that taxable profits will be
available against which deductible temporary
differences, unused tax losses or unused
tax credits can be utilised. Such assets and
liabilities are not recognised if the temporary
difference arises from goodwill or from the
initial recognition (ofther than in a business
combination) of other assets and liabilities in
a transaction that affects neither the taxable
profit nor the accounting profit.
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4. SIGNIFICANT ACCOUNTING POLICIES 4., FEEHBR-E
- contfinued

(9) Taxation - continued (a) BIE-4&

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

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

Deferred tax is calculated at the tax rates that
are expected to apply in the period when
the liability is settled or the asset is realised,
based on tax rates that have been enacted
or substantively enacted by the end of the
reporting period. Deferred tax is recognised in
profit or loss, except when it relates to items
recognised in other comprehensive income or
directly in equity, in which case the deferred
tax is also recognised in other comprehensive
income or directly in equity.

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

EEREEEESHRNE QR R
ERRAIZREURNREE LR 2R
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EEgES
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TEEAMEERREAREENE
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EEREER BEEWEEEREE
F A EARHEEH o



Celebrate International Holdings Limited 2 im BB (ZR)E R 2 7

ANNUAL REPORT 2013/2014 3§

NOTES TO THE FINANCIAL STATEMENTS

RS ERAR EE

For the year ended 30 June 2014 HZE=ZF—[J#FEXH=1HIFE

4. SIGNIFICANT ACCOUNTING POLICIES
- continued

() Related parties

For the purposes of these financial statements,
related parties include a person and entity as
defined below:

(i) A person or a close member of that
person’s family is related to the Group if
that person:

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

(b) has significant influence over the
Group;

(c) is a member of the key management
personnel of the Group or of a parent
of the Group;

4.

FTEEHBER-E&
() FEH
MM EHBEREMES  BEARET

AL RER :

() ZATHEZALZABRRE
HMEHEAEBERE  ME:

(@) BHREFERER ;

(b) HAEEBERTED |

(c) BAEEHEFZLDFME
BEEAE,
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

(r) Related parties - continued

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

the following conditions applies:

(@)

®)

©

(@

©)

®

(@

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);

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

both entities are joint ventures of a
third entity;

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
employees of either the Group or
an entity related to the Group. If the
reporting entity is itself such a plan,
the sponsoring employers are also
related fo the plan;

the entity is controlled or jointly
controlled by a person identified in (i);

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

FREHBR-&

(n EBEF-E&

(i) HEETHRE aEREAs
EmARE :
() RERRAEEEE—%

®)

©

(@

©)

®

(@

ERE (BNBFAF - HB
ARRERMBAGRMEE
BAE) ;

BERVURR-F=FH2Z4E

NI

—ERRFE=SBRBZE
ghx  Z-BEBRAAASE
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SEBROERRZ AL
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

®

Impairment of assets

At the end of each reporting period, the Group
reviews the carrying amounts of its tangible and
infangible assets except goodwill to determine
whether there is any indication that those
assets have suffered an impairment loss. If any
such indication exists, the recoverable amount
of the asset is estimated in order to determine
the extent of any impairment loss. Where it
is not possible to estimate the recoverable
amount of an individual asset, the Group
estimates the recoverable amount of the cash
generating unit fo which the asset belongs.

Recoverable amount is the higher of fair value
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 assessments of the time value of money

and the risks specific to the asset.

If the recoverable amount of an asset or cash-
generating unit is estimated fo be less than ifs
carrying amount, the carrying amount of the
asset or cash-generating unit is reduced tfo
its recoverable amount. An impairment loss is
recognised immediately in profit or loss, unless
the relevant asset is carried at a revalued
amount, in which case the impairment loss is

tfreated as a revaluation decrease.

FRENBR-&

(s) BERHE

RERESHR  AREEHEEER
BILEE (BERM) REE UE
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EEAGGTREAREERD - AEE
FREELEBEUZEAERSEH
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Ao HEREREEAEGSREIER
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4. SIGNIFICANT ACCOUNTING POLICIES
- continued

()

®

Impairment of assets - continued

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

Provisions and contingent liabilities

Provisions are recognised for liabilities of
uncertain timing or amount when the Group
has a present legal or constructive obligation
arising as a result of a past event, it is probable
that an outflow of economic benefits will be
required to seftle the obligation and a reliable
estimate can be made. Where the time value of
money is material, provisions are stated at the
present value of the expenditures expected to
settle the obligation.

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

FREHBR-&

(s) BERE-&

)

fHEREFEERRED  SERRE
EEBMZREEEMEE AR
SR REThEHE - HESEMERE
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4. SIGNIFICANT ACCOUNTING POLICIES

- continued

(u) Events after the reporting period

Events after the reporting period that provide
additional information about the Group’s
position at the end of the reporting period
or those that indicate the going concern
assumption is not appropriate are adjusting
events and are reflected in the consolidated
financial statements. Events after the reporting
period that are not adjusting events are
disclosed in the notes to the consolidated

financial statements when material.

CRITICAL JUDGMENTS AND KEY
ESTIMATES

Critical judgments in applying accounting policies

In the process of applying the accounting policies,
the directors have made the following judgments
that have the most significant effect on the amounts
recognised in the consolidated financial statements
apart from those involving estimations, which are
dealt with below.

(a) Going concern basis

These consolidated financial statements have
been prepared on a going concern basis,
the validity of which depends on the Directors
opinion on the Group’s ability of continue as a
going concern in the situation as mentioned in
note 2 to the financial statements.

Key sources of estimation uncertainty

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

RS ERAR EE

—AENB=+HILFE

4. FESHTBR-&

(u) REHEFE
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5. CRITICAL JUDGMENTS AND KEY
ESTIMATES - continued

(@

(b)

Property, plant and equipment and
depreciation

The Group determines the estimated useful
lives, residual values and related depreciation
charges for the Group’s property, plant and
equipment. This estimate is based on the
historical experience of the actual useful lives
and residual values of property, plant and
equipment of similar nature and functions.
The Group will revise the depreciation charge
where useful lives and residual values are
different to those previously estimated, or it will
write-off or write-down technically obsolete or
non-strategic assets that have been abandoned
or sold.

Impairment loss for bad and doubtful debts

The Group makes impairment loss for bad
and doubtful debts based on assessments
of the recover ability of the frade and
other receivables, including the current
creditworthiness and the past collection history
of each debtor. Impairment arises where
events or changes in circumstances indicate
that the balances may not be collectible.
The identification of bad and doubtful debts
requires the use of judgment and estimates.
Where the actual result is different from the
original estimate, such difference will impact
the carrying value of the frade and other
receivables and bad and doubtful debt
expenses in the year in which such estimate
has been changed.

5. HARFEREEMT &

(@)

(®)

ME BERRBLURITE

FEBRAYE  BERRBEE ML
STAUEAEY  NEEREETE
X o B E LB E R TR
¥ BERRBHNERITEAFHR
FHEENBEIERAEE - HrE
REMRFGFEER RN LA TG
o AIAREEETINES L - il
HRMBAR N ERERCREHCH
ENERBHEE -

RIRAR A B R 18

REBZRERBEBEDRIELHE
Wi R0 T L At FE LK RR TR AT W ) 14 2 B
hmER  BEESNEBAZBAE
BIOBEWRLE - REEFRRE
ARERERE 2 BN REREE TS
HERRE - AEBFERAE K REHA
B RIBER o 8 BN RA B F R
flit - RS EZMEHE LG
IR % BY 4 [ PR W AR TN I EL A B WK TR
LUK RARBRF S 2 BRMEE ©



Celebrate International Holdings Limited 2 im BB (ZR)E R 2 7

ANNUAL REPORT 2013/2014 3§

NOTES TO THE FINANCIAL STATEMENTS

RS ERAR EE

For the year ended 30 June 2014 HZE=ZF—[J#FEXH=1HIFE

5. CRITICAL JUDGMENTS AND KEY
ESTIMATES - continued

(c) Impairment of investment in an associate

Management determines whether investment
in an associate have suffered any impairment
whenever events or changes in circumstances
indicate that the carrying amounts may not be
recoverable, according to their recoverable
amount determined by the cash-generating
unit based on value in use calculation. The
value in use calculation requires the Group to
estimate the future cash flows expected to arise
from the cash-generating unit and a suitable
discount rate in order to calculate the present
value. The value in use calculation also involves
the inputs of subjective assumptions and
estimates. Any changes in these assumptions
and estimates can significantly affect the
estimate of the fair value of the investment in
an associate and the impairment loss thereon.
Details of the impairment assessment are set
out in note 21.

6. FINANCIAL RISK MANAGEMENT

The Group’s activities expose it fo a variety of
financial risks: foreign currency risk, price risk, credit
risk, liquidity risk and interest rate risk. The Group’s
overall risk management programme focuses on the
unpredictability of financial markets and seeks to
minimise potential adverse effects on the Group’s

financial performance.

5. MARFEREEMT &

(c) REtZEATZREZRE
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6. FINANCIAL RISK MANAGEMENT -
continued

(@

(®)

Foreign currency risk

Foreign currency risk is the risk that the fair
value or future cash flows of a financial
instrument will fluctuate due to changes in
foreign exchange rates.

The Group has minimal exposure to
foreign currency risk as most of its business
fransactions, assets and liabilities are
principally denominated in Hong Kong dollars,
which is the functional currency of the Group.
Accordingly, no foreign currency risk analysis
has been presented. The Group currently does
not have a foreign currency hedging policy in
respect of foreign currency transactions, assets
and liabilities. The Group will monitor its foreign
currency exposure closely and will consider
hedging significant foreign currency exposure
should the need arise.

Price risk

The Group’s financial assets at fair value
through profit or loss are measured at fair value
at the end of each reporting period. Therefore,
the Group is exposed to equity security price
risk. The Directors manage this exposure by
maintaining a portfolio of investments with
difference risk profiles.

The consolidated loss after tax for the year
would increase/decrease as a result of gains/
losses on equity securities classified as at fair
value through profit or loss.

6. MBEREE-&
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6. FINANCIAL RISK MANAGEMENT -
continued

®)

©

Price risk - continued

At 30 June 2014, if the share prices of the
investments increase/decrease by 10%,
loss affer tax for the year would have
been approximately HK$1,860,000 (2013:
HK$1,328,000) lower/higher, arising as a resulf
of the fair value gain/loss of the investments.

Credit risk

Credit risk refers to the risk that the counterparty
to a financial insfrument would fail to discharge
its obligation under the terms of the financial
instrument and cause a financial loss to the
Group.

The carrying amount of the bank and cash
balances, trade and other receivables and
financial assets at fair value through profit or
loss, included in the statement of financial
position represents the Group’'s maximum
exposure to credit risk in relation fo the Group’s
financial assets.

The Group only trades with recognised and
creditworthy third parties. As at 30 June 2014,
the Group has concentration of credit risk
of 62% (2013: 90%) and 90% (2013: 100%) as
the total trade receivables was due from the
Group’s largest customer and the five largest
customers, respectively. However, receivable
balances are monitored on an ongoing
basis, the directors of the Company review
the recoverable amount of each individual
frade debt and loan regularly to ensure that
adequate impairment losses are recognised for
irrecoverable debts. In this regard, the directors
of the Company consider that the Group’s
credit risk is significantly reduced.

The credit risk on bank balances is limited
because the counterparties are banks with high
credit-ratings assigned by international credit-
rating agencies.

The Group has policies in place to ensure
that sales are made to customers with an
appropriate credit history.

6. MBEREE-&

(®)

©
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6. FINANCIAL RISK MANAGEMENT -

6. MBEREE-&

continued
(c) Credit risk - continued (c) EEREK-E
The credit risk on bank and cash balances RITRBEEFZ2EERBRER R
is limited because the counter parties are EAXRSUHFRESEBREETRE
banks with high credit-ratings assigned by BHRTEEEMRZRIT -
international credit-rating agencies.
The credit risk on financial assets at fair value BRATELEZEARZSREEZE
through profit or loss is limited because the ERBER  REAARZHFRESR
counterparty is a well-established securities —BEAERENESFLLIT
broker firm in Hong Kong.
(d) Liquidity risk (d) ZBHEALER
Liquidity risk is the risk that the Group will not be RBESRBAREEEREME
able to meet its obligations associated with its REEEHEBBERREZERE-
financial liabilities.
The Group's policy is to regularly monitor AEBZHERATHERB R RFER
current and expected liquidity requirements to RBESER BREREZZER
ensure that it maintains sufficient reserves of G UEMEREHUARRRER
cash to meet its liquidity requirements in the ZREEEFER -
short and longer term.
The maturity analysis of the Group’s financial AEEEREEZIHoMAT ¢
liabilities is as follows:
Total
Less than Between Between Over undiscounted
1year 1and2years 2and 5 years 5years cash outflow
RERRE
-¥R -5E@ME WEZI%E BBLE ek
HK$'000 HK$'000 HK$'000 HK$'000 HK$' 000
TEn TEn TER TER TiEn
At 30 June 2014 RZE-MEXB=TH
Trade and other payables ERERREEGTE
and accrued liabilities DRESEE 6,876 - - - 6,876
Convertible bonds TRRES - - 141,314 - 141,314
6,876 - 141,314 - 148,190
At 30 June 2013 RZE-=EXB=1H
Trade and other payables ERERRAMEGTE
and accrued liobilities DRESEE 3,978 - - - 3,978
Convertible bonds THERES - - 123,830 - 123,830
3,978 - 123,830 - 127,808
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6. FINANCIAL RISK MANAGEMENT -
continued

©

®

Interest rate risk

The Group does not have material exposure to
interest rate risk, as the Group has no financial
assets and liabilities of material amounts
with floating interest rates. A reasonably
possible change in inferest rate in the next
twelve months is assessed, which could have
immaterial change in the Group’s profits after
tax and retained earnings. Changes in interest
rates have no impact on the Group’s other
components of equity.

The Group adopts cenftralised freasury
policies in cash and financial management
and focuses on reducing the Group’s overall
interest expense.

Categories of financial instruments

6. MBEREE-&

(e) FIZEEPE

HRASEBYTEAEESHEENER
RUFBANERAE  AEBEWEES
EXRRFEREME - FIRERRT=MEA
ZREF BB T T LRI - LA
7 52 B B9 BR B AR FI % AR B B R & B
ZEBDUFEE - FIRSBHEREH
WEMESARI D W ELE -

FEBERER VB EELERRE
HHEBEE - EEREELEEN

ERASER -

(Hhh E=RMIEEH

2014 2013
—E-mE —EF—=
HK$’ 000 HK$’ 000
FERT FERT
Financial assets: SHEE:
Financial assets at fair value AT ELEBZARZ
through profit or loss LTREE 18,596 13,287
Loans and receivables ERREWFRIE
(including cash and (BREAERER
cash equivalents) RE&ER) 33,409 8,391
52,005 21,678
Financial liabilities: cHAasE:
Financial liabilities BEE AR 2
at amortised cost cRIBE 148,190 127,808
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6. FINANCIAL RISK MANAGEMENT - 6. MBEMGEE &

continued

(9) fair value measurement (9) AFEFHE
The following presents the assets and liabilities UTHREBYHEREELNFEIZEA
measured at fair value or required to disclose FEFEFAEZ LA FE=EERS
their fair value in these financial statements on TRZEBEAFEFERARN-_Z—NF
a recurring basis at 30 June 2014 across the ANAZTEREEMHEENZEYE
three levels of the fair value hierarchy defined WEFEEHATFEZEEREE O
in HKFRS 13, Fair Value Measurement, with TEFEDENHEEHETEARY
the fair value measurement categorised in its LYBREERWABEMERESE -
entirety based on the lowest level input that MAHBEERRENT :

is significant to the entire measurement. The
levels of inputs are defined as follows:

+  Level 1 (highest level): quoted prices - BB (BSER)  AEERG
(unadjusted) in active markets for ERHTHSEZHREESE
identical assets or liabilities that the Group BERERTSNRE CREH
can access at the measurement date; )

«  Level 2: inputs other than quoted prices - BB EESEETHEERE
included within Level 1 that are observable BEERz2B B (B1BER
for the asset or liability, either directly or ZEREBERIN)
indirectly;

«  Level 3 (lowest level): unobservable inputs c BB (REREA  EEIER

for the asset or liability. Z A B R AEIE -
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6. FINANCIAL RISK MANAGEMENT -
continued

(9) fair value measurement - continued

Assets measured at fair value

As at 30 June 2014:

6. MBEREE-&

(9) AFEHE-&

BAFEREZEE

R-ZZE—MFEXA=+AH:

Fair value measurement using:

FAUTERZATLETE:
Description Level 1 Level2 Level 3 Total
Bt F1E $E2E $3E @t
HK$’ 000 HK$’ 000 HK$’ 000 HK$’ 000
TERT TERT TER TET
Financial assets at fair value  RAFELBHE AR
through profit or loss ZERERE
- Equity investments -RAIHR 18,596 - - 18,596
Total “at 18,596 - - 18,596
As at 30 June 2013: R-E—=FXA=+H:
Fair value measurement using:
FEAATEBRZATEFE
Descripfion Level 1 Level2 Level 3 Total
Bt F1E EE E3E Bt
HK$' 000 HK$’ 000 HK$’ 000 HK$’ 000
TER TERT TERT TERT
Financial assets at fair value B2 FELBHEAR
through profit or loss ZEMERE
- Equity investments -RAIHR 13,287 - - 13,287
Total @at 13,287 - - 13,287

All of the Group’s fair value measurement were
revalued at the end of the reporting period.

AEERE X FEFEBHRBERESE
RrEfh -
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6. FINANCIAL RISK MANAGEMENT -
continued

(9

W)

fair value measurement - continued

During the years ended 30 June 2014 and
2013, there were no transfers between Level
1 and Level 2 fair value measurements, and
no fransfers info and out of Level 3 fair value
measurements.

Capital managements

The primary objectives of the Group’s capital
management are to safeguard the Group’s
ability to continue as a going concern and
fo maintain healthy capital ratios in order to
support its business and maximise shareholders’

value.

The capital structure of the Group consists of
debt and equity attributable to owners of the
Company. Debt includes convertible bonds.
Equity aftributable to owners of the Company
comprising issued share capital and reserves.

The directors of the Company review the capital
structure periodically. As part of this review, the
directors of the Company consider the cost
of capital and the risks associated with each
class of capital. Based on recommendations
of the directors of the Company, the Group will
balance its overall capital structure through
adjusting the new share issues and the issue of
new debt or the redemption of existing debt to
reduce debt.

@

Q)

6. MBEREE-&

ATEGE-&

BE-Z-—NFEFR-Z-—Z=ZFXA
=T RLEFE  F1ERE2EQNTE
FFECBMEEMNEY  TEEREE
SBAFEFENEAREL -

BEREH

AEEEAER 2T EHHNRRER
EEEEUSECEEESENER
BRNEARLR  UXFHERIR
HRFARREE -

REB 2 EXERBREEBENART
BAARGED - EREETRRE
o ARRFEEANELEEEZEEDH
TRARHHE -

FAREZEHRRAEREE - FR
BEN—R ARXAEBERERE
FHEBNEARARER - REAA
RAESCHBER  FEESERRA
BHRBOTRBOTEBRERRE
BEHRREDET - M FEEEES
IR -
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REVENUE AND SEGMENT REPORT

For management purposes, the Group is organised
info business units based on their products and
services and has two (2013: one) reportable
operatfing segments as follows:

(a) Trading of food and beverage segment is a
strategic business unit which offers different
products and services; and

(b) Money lending segment is a new segment
established in the year ended 30 June 2014
which provides funds to clients and receives
loan inferest income in return.

The Group’s revenue from confinuing operations are
as follows:

Woim & 5 iR &

REBEMS » AEBEREER KRR S
PDEBEN > WHEUTHE(ZE—Z=%:
—ﬂﬂ /Eiﬁttf‘«(** S FE

(o) RmRHBREZSEARETEER
KRBz RMEEREN R

(o) MESEANBE-ZT-—NFXA
_+E|lt$r_ﬁ3Z_LE’J¥ﬁA*  HEE
FRHEESUEMERIE KA

REEFHELEEB 2WBNT ¢

2014 2013

—E-mfF —E—=
HK$' 000 HK$" 000
FHET FERT
Sales of goods HEEm 6,714 20,912
Money lending BE 20 -
6,734 20,912

The accounting policies of the operating segment
are the same as those described in note 4 to the
financial statements. Segment profits or losses do
not include interest expenses and income, gain/
loss on disposal of financial assets at fair value
through profit or loss, loss on fair value change of
financial assets at fair value through profit or loss,
share of profit from an associate, impairment loss
on interest in an associate, write-off of financial
assets at fair value through profit or loss, other
corporate income and expenses. Segment assefs
do not include investment in an associate, property,
plant and equipments for corporate use, deposits
paid for corporate use, financial assets at fair value
through profit or loss, and bank and cash balances
for corporate use. Segment liabilities do not include
other payables for corporate use and convertible
bonds.

REDB BT BRERPHHRNF
AfriiE AR - 2 EER T BERERX
RPA - HEZAFESEZARZEH
EEzWE BIE - RAOTFEKSESAR
ZEMEEZAFELZBEE BhH—B
BE QR 2R —HEEQ RS M
EEE HEERQATEREZARZESH
BE URHEMEXWAREX -5EE
ETEER-—BBERRAZRE Fhz
RAB2M* BERRE BEXEAEC
FeEE BATVTELEEARZERME
EURGEBBRZBTRRAEEF 2
HEBETEBRELEARC HMENRIER
ABRRES -
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7. REVENUE AND SEGMENT REPORT - 7. WMBRSERE-&
continued
Segment revenues and results TERERES
The following is an analysis of the Group’s revenue REBZRBREBEIEIWNUT o

and results by segment.

For the year ended 30 June 2014 BE—S-—NEAA=tHLEE

Reportable segment
ABEDE
Food and Money
beverage lending Total
BmRkRm HE it
HK$’ 000 HK$’ 000 HK$’ 000
FTHER FEx FHET

Segment revenue Bkl 6,714 20 6,734
Segment loss DEEE (5.893) (20) (5.913)
Corporate income BERA 928
Share of profit from an associate  FE4E — BB A & 2 & F] 174
Impairment loss on interest —EBE A REE 2

in associate BB (9.613)
Corporate administration cost B ETHAHEA (35.894)

Loss for the year from continuing SEELEER 2 ANEEEIE

operafions (50,318)
For the year ended 30 June 2013 BE-_ZE—=FX"A=1tHLFE
Reportable
segment
BAREDHE
Food and
beverage Total
EmEk#m w3

HK$" 000 HK$" 000
TR FTEx

Segment revenue 2 E W= 20,912 20,912

Segment loss DEEE (694) (694)
Corporate income HEWA 3,003

Share of profit from an associate EE—BEE AR Z&mF 98

Corporate administration cost BETBEAR (34,949)
Loss for the year from continuing SHEREEB 2R FEERIB

perations

(32,542)
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REVENUE AND SEGMENT REPORT -
continued

The accounting policies of the operating segments
are the same as the Group’s accounting policies.
Segment loss represents the financial result by each
segment without allocation of corporate income,
corporate administration cost, share of gain of
an associate, impairment loss of inferest in an
associate. This is the measure reported to the Board
of Directors for the purpose of resource allocation

and performance assessment.

Segment assets and liabilities

The following is an analysis of the Group’s asset and
liabilities by segment:

For the year ended 30 June 2014

Wi RS EBE - &

REDE S BRERER 2S5 HE
HHE - DEBEARZT DB BEEM
WA FEEZERA - DETBRA - L
—BBENEZEN - —HEEAFER
ZBERE WAREERIBERREAT
RmEAEEFERZTELR

o

SEEERER

FEBMEERERRIEINMT o

BE-Z-OFAA=ZTHLEE

Reportable segment

AREDE
Food and Money
beverage lending Total
Bm&k KRG W& st

HK$’ 000 HKS$” 000 HK$" 000
FEx Tz FER

ASSETS BE
Segment assets DEEE

Unallocated assets ROMEE
Total assets EERAE
LIABILITIES &8E
Segment liabilities PEEE
Unallocated liabilities RABRERE

Total liabilities EEMHEE

12,831 2,994 15,825

77.132

92,957

1,675 = 1,675

146,515

148,190
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7. REVENUE AND SEGMENT REPORT - 7. MERDEBRE-B&
continued

For the year ended 30 June 2013

Reportable

segment

Food and
beverage Total
BmREm #t
HK$" 000 HK$' 000
FHET FHBT

ASSETS BE

Segment assets DEEE 8,575 8,575
Unallocated assets AOBEE 64,115
Total assets BEEHAE 72,690
LIABILITIES aE

Segment liabilities SEEE 532 532
Unallocated liabilities ROMERE 127,276
Total liabilities BEBE 127,808

MERIBERRURED BB REIR
and allocating resources between segments: ms :

For the purpose of monitoring segment performance

FBEENIBTEEDER T
BRBzRERRTET  URAEM
EE (BREEMEWIE - AR
RBMEE 2BE) BRI o

0 all assets are allocated to operating segments
other than cash and bank balances for
administrative purpose and other assefs
including other receivables, prepayments and
deposits of head office.

FEEENIBRTFREDE  HEEH
I EEATBUR AN 2 EAth FE A FRIE K FE ST
accrued expenses in relation to corporate BB o

all liabilities are allocated to operating
segments, other than other payables and

administration costs.
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REVENUE AND SEGMENT REPORT -

continued

Other Segments information

For the year ended 30 June 2014

7. WBmRSERE-&

Hib 3 EEH
BE-_Z-NFAA=ZTHLFE

Reportable segment

BAREDE
Food and Money
beverage lending Unallocated Total
BmR#m Bi& RAE @t
HK$’ 000 HK$’ 000 HK$’ 000 HK$’ 000
TER TER THERT TER
Amounts included in the measure  stEHEFERSE
of segment loss or EEREBREZNE
segment assets
Additional to property, plant ME - BERRE
and equipment ZhE - - 1,205 1,205
Impairment loss on interest in —EBE AR RS
an associate ZREBE - - (9.613) (9.613)
Amortisation and depreciation BERFE (833) m (992) (1,826)
Provision for bad and doubtful debt  REIREE (544) - - (544)
Share of profit of an associate Bii—BHER T2
i Al = - 174 174
Finance cost A& R A - - (18,889) (18,889)
Interest income FIBWA - - 3 3
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7. REVENUE AND SEGMENT REPORT - 7. WMERSERE B
continued
For the year ended 30 June 2013 BHE-_ZE—=FXA=+tHILEE
Reportable
segment
AREDE
Food and
beverage Unallocated Total
EmREm ROE @t
HKS$" 000 HK$' 000 HK$"000
THER FTiER THER

Amounts included in the measure  HE2EBEHPBEER

of segment loss or BEZHRE

segment assefs
Additional to property, plant ME BERSBZRE

equipment 2,103 416 2,519
Amortisation and depreciation BERINE (1,407) 92) (1,499)
Share of profit of an associate P —EEE Qw27 - 98 98
Finance cost & AR - (14,245) (14,245)
Interest income MEWA - 3 3
Geographical information: HEER
All the Group’s income and result are derived from TEERHBRARFXERFRENEBRE
operations carried out in Hong Kong. In addition, ZEBWH KEBRBEEERNURE
all the Group’s non-current assets are located in BoHEK  WEZIIRMESFEEH 2K
Hong Kong. Accordingly, no analysis of the Group’s EEDEERNDH -

segmental information by geographical segments is
presented.




REVENUE AND SEGMENT REPORT - 7.

continued

Information about major customers

Included in revenue arising from trading of food and

beverage are revenue amounting to approximately
HK$3,026,000 (2013: HK$15,833,000) which arose
from sales to the Group’s largest customer.
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For the year ended 30 June 2014 HZE=ZF—[J#FEXH=1HIFE

Wi RS EBE - &

AHREEERZEH

KBmESZEB 2 WEPEEAALE
B & AREF #HE 2 W #93,026,0008 T

(ZZ— =% :15,833,000% T) °

Revenue from customers contributing over 10% of UThALEmREmEZBHEEHEESB
the total sales from trading of food and beverages 10% 28 F W :
are as follows:
2014 2013
—E-mF —E—=F
HK$’ 000 HKS$” 000
FHExT FHET
Customer A BEFH 3,026 -
Customer B =T 2,702 -
Customer C ZEFRA 798 -
Customer D BFT - 15,833
6,526 15,833
OTHER INCOME 8. Hhug A
2014 2013
—ZT-ImF ==
HK$’ 000 HK$” 000
FHExT FHET
Interest income B WA 3 3
Gain on early redemption of RAIBEE AT RRES 2 W&
convertible bonds - 3.000
Gain on fair value change of RATFELERZAR
financial assets at fair value ZEMEEZATE
through profit or loss Pl 529 -
Sundries Mg 396 -
928 3,003
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LOSS FROM DISCONTINUED
OPERATIONS

On 20 September 2012, the Company completed
the disposal of its 75% equity interest in Top
Enfrepreneur Profits Limited and its subsidiaries (the
“TEP Group”) to an independent third party, at a
consideration of US$1. TEP Group was engaged
in trading of edible oil and mineral materials. TEP
Group ceased its business in July 2011 due fo the
poor performance of the operation. During the year
ended 30 June 2013, the operating loss of TEP Group
up to the date of the completion of the aforesaid
disposal was insignificant.

On 16 April 2013, the Group completed the disposal
of its 100% equity interest in Sea Marvel Limited
and ifs subsidiaries (the “Sea Marvel Group”) to
an independent third party, at an consideration of
HK$8,000,000. The Sea Marvel Group was engaged
in the shrine and paper-offering businesses.

During the year ended 30 June 2013, the Group
discontinued frading of edible oil and mineral
materials, and the shrine and paper-offering
businesses upon disposal of the TEP Group and the
Sea Marvel Group.

ERIEEHZEE

RZZB—ZFHhA=+H  KAFTHRHU
1ZEnzREB-—BEBILE=FEHETop
Entrepreneur Profits Limited} H i} /5
AT ([TEPEE ) 275%M A o TEPE
ERERMRBUMBES %% - BE
BEB2RBEARANMERL  TEPEEER =
Z-—FLtARLIKEER -HREBE_ZF
— =5 XA=1+HILEE TEPEEEZE
B ERRBRALZALEHFETRE
* o

RZZ—Z=FWA+8  KEBZERU
8,000,000 B T2 REBER—BBILFE=FH
HE HEWSea Marvel Limited R H i B
AF ([Sea Marvel &£ E 1) 2100%% 7~ #&
# ° Sea Marvel EEREL SR KM
ZE o

REBEE-ZE-=ExA=1THLEE &K
SEREETEPEE KSea Marvel £ E &
ERLERERMRBYMEIE S EBUR
EeRERAERER -
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LOSS FROM DISCONTINUED 9. ERIEHZEE &
OPERATIONS - continued
The results of the discontinued operations included AR EEFECCRIEEE CEEHTY
in the loss for the year are set out below: W
2013
—E—=
HK$" 000
FHExT
Net loss for the year from LTEBEzERIEEEZ
discontinued operations of AEEBEFHE
- The TEP Group (note (a)) —TEPE B (FtzE(a)) -
- The Sea Marvel Group —Sea Marvel& B (KizE(b))
(note (b)) (963)
(963)
Loss for disposal of the HECKRILEBK BB
discontinued operations
- The TEP Group (note 17(b)) —TEPE B (FtzE17 (b)) (844)
- The Sea Marvel Group —Sea Marvel & H
(note 17(b)) (HHEE17(b)) (6.271)
(7.115)
Loss for the year from ERLERCAFEEE

discontinued operations (8.078)
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9. LOSS FROM DISCONTINUED 9. ERILEBZEE-&
OPERATIONS - continued
(a) Loss from the TEP Group for the year (o) TEPRBEIZEXEERE
2013
—E-=F
HK$’ 000
T
Turnover =E 3 -
Other income Hpp g A -
Operating and administration RERTHEAX
expenses -
Net loss for the year AEEEHIEFHE -
(b) Loss from the Sea Marvel Group for the year (b) Sea MarvelE Bz A FEEE
2013
—E-—=
HK$' 000
FiERT
Turnover = $C| =
Other income H g A 260
Operating and administration KERITHEAX
expenses (1,223)
Net loss for the year REEEBEBFEE (963)
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9. LOSS FROM DISCONTINUED 9. BERILEBZEBE-&
OPERATIONS - continued
(c) Analysis of the cash flows of the discontinued (c) ERIEXBZEETESHT
operations:
2013
—=E2—=
HK$’ 000
FET
The TEP GROUP TEPEK H
Net cash outflow from KEER RSN E FE
operating activities =
Net cash outflow ReRHFHE =
The Sea Marvel Group Sea Marvel £ E
Net cash (outflow)/inflow BEERES GRE)
from operating activities WA FEE (473)
Net cash outflow from BRETH 2R R EFHE
investing activities =
Net cash inflow from METHZ2RERAFEHE
financing activities 334

Net cash (outflow)/inflow Be (Rd) RAFHE (139)
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10. OTHER OPERATING EXPENSES 10. HhEZ/M X
2014 2013
—E-mE —2-=
HK$’ 000 HK$’ 000
FExT FET
Loss on disposal of financial HERAFELERAR
assets at fair value through ZEeMEEZER
profit or loss 211 1,819
Loss on fair value change of BRAFELEZE AR
financial assets at fair value ZEMEE
through profit or loss ZAFEEFES = 199
Impairment loss on interest in — BB E QR ER
an associate Z R EEE 9,613 -
Provision for bad and RIBARE B
doubtful debts 544 -
Write-off of financial assets MHE A FELER
at fair value through profit ARZEREE
or loss 1,476 -
Impairment loss on other H {th & K18
receivables ZREEE = 522
11,844 2,540
11. FINANCE COSTS 1. ERF
2014 2013
—ZE-NF —E-Z=F
HK$' 000 HKS$" 000
FERT FET

Imputed interest on convertible ARRES 2EERE

bonds 18,869 14,245
Interest on bank overdraft IRITEZZFIE 7 -
Interest on obligation under RMEHSREZFE

finance lease 23 -

18,899 14,245
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12. INCOME TAX EXPENSE 12. iEHEAX
No Hong Kong Profits Tax has been provided for the HARAEEEFALRREEEB ZERB
year as the Group did not generate any assessable A H I EAEHERFESBEME (=
profits arising in Hong Kong during the year (2013: E-—Z=ZF\E)
Nil).
The reconciliation between the income tax expense FriEHim T ERBAEIER AT BFEH
and the loss before tax multiplied by the Hong Kong BEMBHBEHERENT ¢

Profits Tax rate is as follows:

2014 2013
—E-mfF —E—=
HK$’ 000 HKS$" 000
FET FEx
Loss before tax R Bl A5 18 (50,318) (40,620)
Tax at the domestic income tax R TS B E16.5%
rate of 16.5% (2013: 16.5%) (ZE—=%:16.5%)
HEPE (8.302) (6.702)
Tax effect of income not taxable  HEZRB KA 2B F 2 (88) (495)
Tax effect of expenses that FAHIBREAR 2 BB E
are not deductible 1,280 2,687
Tax effect of tax losses that REAREFEZRBELE
is not recognized 7.110 4,510

Income tax expenses RSB X = =
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13. LOSS FOR THE YEAR 13. REEFE
The Group's loss for the year is stated after charging AEEZAFEBERNBRTISERS
the followings: B :
2014 2013
—E-—mF —=2—=
HK$’ 000 HK$’ 000
FHExT FHExT
Depreciation e 1,826 1,499
Amortisation of prepaid FE AT FH & R E
lease payment - 539
Director’s emoluments EEMe
- As directors -E=Z 1,010 2,140
- For management —EEE = -
Auditor’s remuneration ZE A £ 360 320
Cost of inventories sold 2EFERAAR 6,514 20,158
Operating lease expenses KREHERX 2,898 2,654
Staff costs including Director’s EIRAN (BREESHE)
emoluments
- Salaries, bonus and —H&  AKRER
allowances 3,498 4,372
- Retirement benefits scheme —RIREF GBI
contributions 84 92

3,582 4,464
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14. DIRECTORS" AND EMPLOYEES’

EMOLUMENTS

The emoluments of each director were as follows:

For the year ended 30 June 2014

4 EERESWE

BESZHENT :

For the year ended 30 June 2014 HZE=ZF—[J#FEXH=1HIFE

BE-Z-EOEAA=ZTHLEFE

Contributions
Salaries to retirement
and other Share-based benefit
Fees emoluments payments scheme Total
FER AR & EINER
He Htfe EREzMR HE [EE @
HK$’ 000 HK$’ 000 HK$’ 000 HK$’ 000 HK$’ 000
FET TET TET FET FET
Executive Directors HiTES
Zhang Yan RIE 260 - - - 260
Leung Wai Kuen Cerene 2EE 390 - - - 390
Independent Non-executive BYFHTES
Directors
Chan Wan Yee BRENR 120 - - - 120
Sit Bun HE 120 - - - 120
Siu kwok Chung BER 120 - - - 120
1,010 - - - 1,010
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14. DIRECTORS" AND EMPLOYEES’ 14 ESRESHE &
EMOLUMENTS - continued

For the year ended 30 June 2013 BHE-_ZE—=FXA=+tHILEE

Contributions

Salaries fo retirement
and other Share-based benefit

Fees emoluments  payments scheme Tofal
ek R4 A RIKER

ne Hitfe E#zAR HELEE @t

HK$" 000 HK$" 000 HK$" 000 HK$" 000 HK$' 000
TiEx TERT TEn TER TET

Executive Directors HTES

Lau Chi Kwong (note 1) 81556 (M) 220 - - - 220
Lam Wai Pong (note 2) e (HHEE2) 880 - - 14 894
Zhang Yan (313 260 - - - 260
Leung Wai Kuen Cerene RERE 390 - - - 390
Independent Non-executive BUFHTES

Directors

Chan Wan Yee WA 130 - - - 130
Sit Bun BE 130 - - - 130
Siu Kwok Chung HER 130 - - - 130

2,140 - - 14 2,154
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14. DIRECTORS" AND EMPLOYEES’

EMOLUMENTS - continued

Note 1:  Mr. Lau Chi Kwong resigned as an
executive Director on 6 September 2012.

Note 2: Mr. Lam Wai Pong resigned as an
executive Director on 31 May 2013.

The five highest paid individuals in the Group during
the year included 2 (2013: 3) Directors whose
emoluments are reflected in the analysis presented
above. The emoluments of the remaining 3 (2013: 2)
individuals are set out below:

14 EEREENE-E

MiEEl : BIEKREER-F-=—FhAAA
BHERITES -

MizE2: MHEBEER-"Z—=7A8
=+ HBBREHTES -

AEEBFAEERSHFALTRERS (=
T=F =R EF REZHEERE
XEHNNZDHRBR - BT =F(ZF—=
FMB)ALTZHERIWOT

2014 2013
—E-lmE =F—=
HK$’ 000 HKS$" 000
THET FHBT
Basic salaries and allowances BEAREE RIER 1,120 2,406
Retirement benefit scheme RNTEFIE B K
contributions 25 29

1,145 2,435
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14.

15.

16.

DIRECTORS’ AND EMPLOYEES'
EMOLUMENTS - continued

The emoluments for the five highest paid individuals
in the Group fell within the following band:

14.

EEREENE-B

FEBREHRSHATRE M AR W
T

2014 2013
—E-NF —F-=
Nil to HK$1,000,000 Z%1,000,000% 5T 5 5

During the year, no emoluments were paid by the
Group to any of the Directors or the highest paid
individuals as an inducement to join or upon joining
the Group or as compensation for loss of office.

LOSS FOR THE YEAR ATTRIBUTABLE TO
OWNERS OF THE COMPANY

The loss for the year aftributable to owners of
the Company included a loss of approximately
HK$30,796,000 (2013: loss of HKS$1,085,631,000)
which has been dealt with in the financial
statements of the Company.

DIVIDENDS

No dividend was paid or proposed during the year
ended 30 June 2014 (2013: Nil). No dividend has
been proposed since the end of the reporting date
(2013: Nil).

15.

16.

FEERFALECOENESHHZSHFA
TRNEMME - FERMBAE BRI
BAEES 2 RBRIELBRBEMHE -

XABHAANEBIEFEREE

AABREBARBLEFABEREER
#30,796,0008 T (=2 —=5F : F#E
1,085,631,000/8 7T) * B R4 1 BB %3]
RANEHE -

Iz 2

BE-_Z—NEAA=+TALEEANLE
RERBRBRE (ZBE—=F : &) - {E
BHZRETERRRE (ZE—=

/) o
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17. DISPOSAL OF DISCONTINUED
OPERATIONS

The effect on the financial position, the total

considerations received and loss on disposal of the

TEP Group and the Sea Marvel Group as referred to

in note 9 is as follows:

(a) The net assets of the TEP Group and the Sea

(®)

17. HEERIEETE

HEERRIZ2EE BURB2BANREN
B HETEPE E KX Sea Marvel £ B 2 E 18
(N =EQFF L) FFIZNT :

(a) TEPEEKSea Marvel lRER HEH

Marvel Group at the date of disposal: HMeEEFE:

Sea Marvel
TEP Group Group Total

TEP Sea Marvel
&8 58 #st
HK$' 000 HK$' 000 HK$' 000
TR THT THT
Property, plant and equipment ¥ BEREZE - 23,817 23,817
Prepaid lease payments BREENE - 25,564 25,564
Trade and other receivables FEW BR R I E A FE WL TR 0B - 392 392
Cash and cash equivalents BeRERBEELER 1,160 92 1,252
Trade and other payables B ERA R E At R (26) (33,043) (33,069)
Deferred tax liabilities EEHEEE - (263) (263)
Non-controlling inferests FERER (82) (2,288) (2.370)
1,052 14,271 15,323

Loss on disposal of the TEP Group and the Sea

Marvel Group

Consideration received

Net assets disposed of

Exchange reserve realised
upon disposal

Loss on disposal

Net cash inflow arising on disposal:
Cash consideration
Bank balances and cash disposed of

Loss on disposal

BREZKE

BHEZEERE

HHEMER AT
e

HEZER

HEEEZRERAFHE

BERE
FHEZRTERRRS

HEZEHA

(b) HETEPEERSea Marvelf @ 2 &

B
8 8,000 8,000
(1,052) (14,271) (15,323)
208 = 208
(844) 6.271) (7.115)
- 8,000 8,000
(1,160) ©92) (1,252)

(1,160) 7,908 (6.748)
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18. LOSS PER SHARE

(@

(b)

©

From continuing and discontinued operations

The calculation of the basic loss per share is
based on the loss attributable to ordinary equity
shareholders of the Company of HK$50,318,000
(2013: HK$40,570,000) and the weighted
average of 841,415,000 (2013: 733,825,000)
ordinary shares in issue during the year,
calculated as follows:

The diluted loss per share for the years ended
30 June 2014 and 2013 is equal to the basic
loss per share as the outstanding convertible
bonds were anti-dilutive.

From continuing operations

Basic loss per share for the continuing
operations is calculated based on the loss from
the continuing operations of HK$50,318,000
(2013: HK$32,542,000) and the denominators
used are the same as those detailed above at

(a).

The diluted loss per share from continuing
operations for the years ended 30 June 2014
and 2013 is equal to the basic loss per share
as the outstanding convertible bond were anti-
dilufive.

From discontinued operations

Basic loss per share for the discontinued
operations is calculated based on the loss from
the discontinued operations of HK$8,028,000
during the year ended 30 June 2013 and the
denominators used are the same as those
detailed above at (a).

The diluted loss per share from discontinued
operations for the years ended 30 June 2014
and 2013 is equal to the basic loss per share as
the outstanding convertible bonds were anti-
dilutive.

18. SR E1E

(@)

(b)

©

RERACEEBRERILES

BREAEERBREALAELBE
FE % % R FE {5 /&5 850,318,000
T (Z&—=%:40,570,000%
T RFREBTEEARZMEF
98 841,415,000 (= &FE — =4 :
733,825,000) 5T & - F#HBAT ¢

BE-_Z-—NMER-ZF-—Z=Z5XA
ZTHLEFEZSRBESEAER
BREREE  RRARTEITRR
EEEARBEZZE -

REFHEGCEER

REFECEEB 2BERELRS
ERBBERHEREXB2BE
50,318,000 T (=& — =% :
32,542,000/8 ) st & - Az 2 &
B F X (a)frsrmE AR -

BE_Z-—NMFER-F-—=5XA
SHRLFERBFESEER 2
REEHEEENERERNEE - K
AARTEARRESEAR#BE

=
A

REERIEEFR

BHEZZ-=FAA=THLFER
HERLEB  BREXNBERRE
BT 2 85188,028,0008 Tt
B AZsBREEX(a)AFLE
IR

BE_Z-—NER-_ZF—=FXA
STELFERBCALEERZEBR
BEFEHESNERENER  BR
ARTEITRARESEEREEZY
#E o
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For the year ended 30 June 2014 HZE=—=

19. PROPERTY, PLANT AND EQUIPMENT

19. %1% « BERaR B

111

5

leasehold  Construction Furniture Computer Office Motor
improvement inprogress  and fixtures equipment equipment vehicles Total
HENRER EEIR FRREE H B HAZRE i 3t
HKS'000 HKS'000 HKS'000 HKS' 000 HKS'000 HKS'000 HKS'000
Tén Thn Thn Tén Thn TAn Thn
C0sT A
AT July 2012 H=%-ZFtA-A 2832 28,625 521 339 172 - 32495
Addifions HE 2,008 = 3 4 18 414 2519
Disposal of subsidiories HENBAF (812) (28,625) (143) (13) (100) (29,615)
M30June 20130nd 10y 2013 R=ZF-=ERAZTAR 48 419 A8 90 44 5399
ZB-ZELR-H
Addifions HE - 12 - 1193 1,205
At 30 June 2014 H-%-mERAZTA 4,208 419 260 90 1,607 6,604
ACCUMULATED DEPRECIATION BithE
AT July 2012 H=%-ZEtA-A 697 4914 10 100 4 - 5827
Charge for the year ERifE 1134 - 106 107 3 114 1,499
Disposal of a subsidiory hE-BHELR ©12) (4914 @) (12%) (62) (5.800)
M30June20130nd 10y 2013 R=B-=ERA=TH 1219 89 82 2 114 1,526
k=%-Z£tA-R
Charge for the year EniE 1252 - 84 75 2 393 1826
At 30 June 2014 R=8-BERA=1A 24N 173 157 U 507 3,362
NET CARRYING AMOUNT EazE
Af 30 June 2014 H-%-BERAZTR 1,75 2 103 4 1,100 3,252
At 30 June 2013 H-%-ZFXA=1A 3,009 30 166 08 300 3873
The carrying amount of motor vehicles held under REMEBAEREZAENR T —HFX

A=+ B ZEREERN 5925000 T (M4R
BB MKRME29MTIRE) o

finance lease at 30 June 2014 was approximately
HK$925,000 as disclosed in Nofe 29 to consolidated
financial statement.
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20. PREPAID LEASE PAYMENTS 20. T EMIA

2014 2013

—ZE-NF —B-=F

HK$’ 000 HK$’ 000

FET FEx

At beginning of year REA - 26,103

Amortisation of prepaid lease AR ERRIE 2 H

payments - (539)
Disposal of subsidiaries HEME AR - (25,564)
At end of year RELE - -

AEBZEANHERBERRMUREBR
BRHEERE s hEABNMAR -

The Group’s prepaid lease payments represent
payments for land use rights situated in Hong Kong
under medium term leases.

21. INVESTMENT IN AN ASSOCIATE 21. R—EBE AT Z2RE

2014 2013

—ZT-F —E—=fF

HK$’ 000 HK$" 000

FHERT FET

Unlisted shares, at cost FEEMBRMD - R 47,041 47,041
Share of post-acquisition profits LR ERRF R EA

and other comprehensive EALE

income 272 98

47,313 47,139

Impairment loss for an associate  — & A = 2 HEEE (9.613) -

Total #at 37,700 47,139

Particulars of the associate of the Group are set out DTAEREEBE NG 2#E

below:

Name of associate: Baron's School of Music BE AT BB BHETHRER
Limited (“Baron”) BRALF
(MAgEgeEaps |)
Particular of issued capital: HK$1,000 ERITRAFERE 1,0008 T
Place of incorporation: Hong Kong 5 B 3 3 B B8
Proportion of interest held: 49% FrisREz bl 49%
Principal activities: Provision of professional FEEK RUEEZUEHRE

musical education
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21. INVESTMENT IN AN ASSOCIATE - 2. R—REBEATZRE-&
continued
Summarised financial information of associate BEATIZHBERBE
Summarised financial information in respect of the EEASEBHE AR 2B ERBEZM
Group’s associate is set out below. The summarised T e THMEERBEZ5EE QA TRE
financial information below represent amounts BBV EREER 2 MR IRE P I RH
shown in the associafe’s financial statements in k-l
accordance with HKFRSs.
The associate is accounted for using the equity BENT ) URREERNGE M EREF
method in these consolidated financial statements. ABR ©
2014 2013
—E-mE —g—=
HK$’ 000 HKS$' 000
As at 30 June MWAB=+H FHET FET
Non-current assets FERENEE 687 1,107
Current assets RENEE 1,726 1,857
Non-current liabilities FREBEE = =
Current liabilities RBAE (7.597) (8,502)
2014 2013
—s-mg  -®-=
HK$’ 000 HK$ 000
For the year ended 30 June BEAA=1THLEFE FHET FE T
Revenue = 10,062 10,897
Profit and total comprehensive AHBEEFNR2HE
income for the period Wi 4% 355 201
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21. INVESTMENT IN AN ASSOCIATE - 21. R—EBEATZIRE &
continued
Reconciliation of the above summarised financial LIS BEERBERN RSB RERPE
information to the carrying amount of the interest RO —BBHE N ER 2 REBENE RN
in an associafte recognized in the consolidated T

financial statements:

2014 2013
—E-mfF —=E—=
HKS$’ 000 HK$" 000
FHERT FHET
Proportion of the Group’s AEBRBEEDNRERRE
ownership interest in =M EE B
an associate 49% 49%
The Group's share of net AEEEGEE QA
liabilities of associate B8EFHE (2.540) (2.714)
Goodwill (GRS 47,041 47,041
Pre-acquisition liabilities not I A YIS T A BRKY
accounted for on acquisition WA BE 2,812 2,812
Impairment of goodwill BmERE (9.613) -
37.700 47,139
In August 2012, the Group completed the R-ZE—_FNA» AEBETHKBKERL
acquisition of 49% equity interests of Baron, which BRER (HIZERAREEETEH
is principally engaged in provision of professional B) 2A49%R A~ # % - X {8 547,040,000
musical education, for a consideration of HK$47.04 BT Hf2,040,0008 T B &L LLE € X
million and had been satisfied by HK$2.04 million in 147M45,000,0005 T B & FE B B8 TR ZE
cash and HKS$45 million by issuance of Promissory TS

Note.
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21. INVESTMENT IN AN ASSOCIATE -

continued

As atf the date of completion, Baron has net liabilities
of approximately HKS$5,741,000 which was not
accounted for by the Group as to ifs proportionate
share of net assets. Accordingly, the Group
recognised goodwill of approximately HKS47,041,000
which represents the consideration paid for the
acquisifion of 49% equity interests in Baron.

In the impairment assessment of the investment in
associate, goodwill that forms part of the carrying
amount of the investment in associate is not
separately recognised. It is therefore not tested for
impairment separately by applying the requirements
for impairment testing on goodwill. Instead, the
entire carrying amount of the investment is tested
for impairment as a single asset, by comparing its
recoverable amount, being the higher of value in
use and fair value less costs to sell, with its carrying

amount.

For the purpose of impairment testing, management
determined the budgeted profit based on past
performance and its expectation for market
development. The discount rates used are pre-tax
and reflect specific risks relating to the education
business.

At 30 June 2014, the fair value of the cash-
generating unit ("CGU") of associate is determined
taking into account the valuation performed by
Sino-Infinite Appraisal Limited, an independent
professional valuer not connected to the Group,
based on the cash flow forecasts derived from the
most recent financial budgets for the next 5 years
(2013: 5 years) approved by the management using
the discount rate of 17.35% (2013: 15.25%) which
reflects current market assessments of the fime
value of money and the risk specific to the CGU. The
recoverable amount of the CGU is determined from

value in use calculations.

21 R—EBBE AT 2B E - &

RERBH  AEFTREBR 2AEFEY
%55,741,0007% 7T - T2 5 B 3 & i H 17
fLehlEE 2B EFEAR ALt - A&H
47,041,000 T2BHE - AR
W RETRERNAONRAERME X
THRME -

BRRBE AR NREETRENGE - B
BBERNANREZREE—FDNE
BYEREFEID  WUBEAHHEET
BERR 2 R EMEBETRERNR - 8
k- RENZMEREAEFRE-HEEE
TRERE  BERSE AR D £ (B
EREEARAFEREERL 2BESE)
R HMREEETLER -

REENENS  EEERBAERRERE
HmSRREERENE - TARRERS
BREAHT  WRMREREXEBERE S
ERE °

REZE-MFEAA=+TH BEQARRS
EEEN(REELEN ) 2AFEDE
ZRIAIFAEEBEBA L ZBLSER
fhEMPRTEERQBETZEER
EREEERMECRRAFE (ZE—=
FRF)ROMBAEZRSRERM -
RAERRREDSTEESHBEERSR
TELBUZFERR 2R E7.35%
(ZE—Z=ZF:1526%)EE -REELES
iz AT E SRR EREETEEAMERE

115



116

EBHEMR(ZER)ER 2T Celebrate International Holdings Limited

ANNUAL REPORT 2013/2014 3§

NOTES TO THE FINANCIAL STATEMENTS

ISR AR AL

For the year ended 30 June 2014 EZ=ZF—FENF=1HIFFE

21. INVESTMENT IN AN ASSOCIATE -
continued

Based on the results from the valuation, the
recoverable amount is lower than the carrying
amount. Accordingly, an impairment loss of
approximately HK$9,613,000 was recognised for the
year ended 30 June 2014 (2013: Nil).

The major factors leading to a significant
impairment loss recognised for the year ended
30 June 2014 is mainly attributed to a significant
decrease in the future income streams of the CGU
resulting from:

0 the progress for music consultant services are
beyond expectation.

: the time expected to launch the corporation
education programmes is delayed.

21. R—EBEABZRE-&

REGEZER  TRDSHEERERE
B-Ht BE-Z-MEAA=+HLE
FE > B2®RK9.613,000% T 2 H A E

\\\\\

BE—_Z-NEXA=Z+THLEERRL
REREGEDTEARBSEEE N
RERWBAFRETHHEEZE KBRS

FRERRYE 2 ERRMER -

© FHEHECEXRETIZBELE -
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22. GOODWILL 22. @&
2014 2013
—E-mF —E—=
HK$’ 000 HK$" 000
FExT FEx
At Cost: WA :
At beginning and end of year REA - 974,537
Disposal of subsidiaries HEHE A A - (974,537)
At end of year RELE - =
Accumulated impairment loss: B EEEE
At beginning of year READ - 974,537
Provided for the year FRERE = =
Eliminated on disposal REEME D B EIKE
of subsidiaries - 974,537

At end of year RELE - -
Carrying amount: AREIE :
At end of year RELE - -
Goodwill acquired in a business combination REBEHPWEZHEDRKERS R
is allocated, at acquisition, to the operation of ZHEHABRZEBSHPIEZRMEA
provision of shrine for memorial ancestor, that are RFmILTEET -
expected to benefit from that business combination.
The goodwill created as aforesaid was subsequently tRELECHEBEREAEEEZE -2 —=
eliminated upon the disposal of subsidiaries during FARA=ZTHIEFERRHEH B B

the year ended 30 June 2013. Y o
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23. PARTICULARS OF SUBSIDIARIES 23. MBATZER

Particulars of the subsidiaries as at 30 June 2014 are RZZE-—MNERAZ+THZHBRARFE
as follows: mT

Place of Nominal value

incorporation of issued and Percentage of equity affributable Principal
Nome and operations paid-up share to the Company activities
£ AMHAIREELY ERORARRGEE ANAREREZEAL IBER

2014 2013
ZE-QmE Z3-ZE

Direct  Indirect Direct  Indirect
Ef B ER B

Power Elite Holdings Limifed British Virgin Islands ~ Ordlinary US$1 100% - 100% - Investment holding
ABRZEE 120 EER REER

Upfront Success Limited British Virgin Islands ~ Ordinary US$1 - 100% - 100%  Investment holding
ABRLES 12T EER REZR

True Wonder Investments Limited British Virgin Islands ~ Ordlinary US$1 - 100% - 100%  Investment holding
ABRUEE 127 EER REER

SuperB Luck Limited British Virgin Islonds ~ Ordinary USS1 - 100% - 100%  Investment holding
ZBRAEE 12 EER REER

Grand Faith Finance Limited Hong Kong Ordinary HKS1 - 100% - 100%  Money lending
Bk 1EnEER HE

Well Best Investment Limited Hong Kong Ordinary HKS1 - 100% - 100%  Investment holding
B 1B EER REER

Shine Grond Limited Hong Kong Ordinary HKS1 - 100% - 100%  Food and beverage
B 1BnEER EEE

Absolute Asia Consultancy Inc. Vanuatu Ordinary USS1 - 100% - 100%  Investment holding

LEME 1%1EER Rk
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23. PARTICULARS OF SUBSIDIARIES -

23. MBABIZEN -&

continued
Place of Nominal value
incorporation of issued and Percentage of equity affributable Principal
Name and operations paid-up share to the Company acivities
£ EMAIREESY ERARARRAEE ARRERREZAAL ITER
2014 2013
Z2-mF “E-=f
Direct Indirect ~ Direct Indirect
Ef 3 B% B
Yu Man Holdings Limited British Virgin Islands  Ordinary USST = 100% = 100%  Investment holding
AREIRE 1ZTEER REER
Yu Man Infernational Food Limifed Hong Kong Ordinary HK$1 = 100% = 100%  Food and beverage
B 1EREER RRRHRA
Colour Cosmo Holdings Limited British Virgin Islands  Ordinary USST = 100% = 100%  Investment holding
AREIRE 1ZTEER REER
Solar Dragon Global Limited Brifish Virgin Islands  Ordinary US$1 = 100% = - Investment holding
AREIHE 1ZTEER REER
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24. TRADE AND OTHER RECEIVABLES AND 24, FE Mot iR 78 % E it PR g SRR T LA %

PREPAYMENTS HARIE
2014 2013
—E-mE —E—=F
HK$’ 000 HKS$" 000
FERT FET
Trade receivables FE U BR X 5,974 6,273
Provision for bad and RIERBE
doubftful debts (544) -
5,430 6,273
Ofther receivables and Hiy e FRIE R
prepayments FEA IR 1,375 1,732
Impairment loss on other H ith FE W TE 2 B E 5 18
receivables - (622)
6,805 7.483
The Directors consider that the fair values of trade EERARWERZAFEHEHESELE
receivables are not materially different from their BAEER RRALSSEEMBEES
amounts because these amounts have short RESRIB AEECEFEBKETER
maturity period on their inception. The Group’s UEERRETMAEBATOORZEE
trading business are mainly on credit basis, the Hi o REBHDBREARAND 2 BWKIE -
Group will allow a credit term of 90 days. The Group EETHENRHES NEREHHEE
seeks to maintain strict control over its outstanding REF RBER (BEEBAKSER A
receivables. Overdue balances are regularly B)EWERRZRESTWOT
reviewed by the Directors. The aging analysis of
frade receivables, based on the invoice date at the
end of each reporting period, which approximate
the respective revenue recognition dates, is as
follows:
2014 2013
—E-WmE —=E-=
HK$’ 000 HKS$" 000
FERT FET
0 to 90 days OR £90H 577 6,273
Over 90 days HBiB90H 4,853 -

5,430 6.273
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24. FEM R R R H fth FE W 7R 18 LA &

PREPAYMENTS - continued

As of 30 June 2014, frade receivables of approximately
HK$4,853,000 (2013: Nil) were past due but not
impaired. These relate fo a number of independent
customers for whom there is no recent history of
default. The aging analysis of these trade receivables is

as follows:

HEfRE-&

R=ZZE—MFEXA=1H " #4,853,000
BT (ZE—ZF8) 2BRRERRER
HEIERE - WERRDEARS A1 &
FHENCHEZBIRR - MERBRRN
ZEREDMWT ¢

2014 2013
—E-F —E-=F
HK$’ 000 HK$” 000
FERT FET
Up to 3 months past due BHRZ=1EA = =
3 to 6 months past due BHA= Z 58 B 4,853 -
4,853 -
Movement in provision for bad and doubtful debts: RIERBE22H
2014 2013
—E-lmEF —E—=
HK$’ 000 HK$" 000
FERT FHET
Balance at beginning of year FAER - 2,898
Impairment loss recognized EWFE B
on receivables WEEE 544 -
Eliminated on disposal HEM B A R R
of subsidiaries - (2,898)
Balance at end of year Fiter 544 -

Included in the provision for bad and doubtful
debts on trade receivables are individual impaired
frade receivables with an aggregate balance of
approximately HK$544,000 (2013: Nil) in relation
to the frading of food and beverage and the
recoverability of which were in doubt. The Group
does not hold any collateral over these balances.

YRR 2R ZRBECRSTEROR
5440008 T (=ZE—=F : &) FHEM
K mE 5 2 85 B R E R W AR - HEE
BWEFEE - AEBIWER M EERIEE
EER R -
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24. TRADE AND OTHER RECEIVABLES AND 24, FE Mot iR =8 % E it PR g R0 TE LA %

PREPAYMENTS - continued EfRE-&
Age of impaired frade receivables: ERE 2 B IR 2 R
2014 2013
—E-—mE —2-=
HK$" 000 HK$" 000
TR FHET
Overdue by: BHEA A
>365 days H#iB365H 544 -
25. LOAN RECEIVABLES 25. FEW &=
The Group's loan receivables arose from the money FRAAEECERERKEBNEES -

lending business during the year.

Loan receivables bear interest rate, and with EWERZHNZEZREERIATNE &
credit periods, mutually agreed between the BHE BUNEFHYEEZERLE EWE
confracting parties. Each customer has a credit AW EUBEACEEFIETF - SHhEE
limit. Loan receivables are not secured by any B EERN T BRRERIEES -

pledge of debtor's assets. Overdue balances are
reviewed regularly and handled closely by senior

management.
2014 2013
—E-mF —E-=fF
HK$' 000 HKS$" 000
FERT FET
Loan receivables ERER 2,000 -
The loan receivables at the end of the reporting RIEHR  BREFIREZESNIEA
period are analysed by the remaining period to ZEBETHEBZ2AOT :
contractual maturity date as follows:
2014 2013
—ZE—mF —E-=F
HK$’ 000 HK$’ 000
FERT FERT

Repayable: fEIZHIRR -
tfo 90 days 0Z90H 2,000 -
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LOAN RECEIVABLES - continued

The aged analysis of the loan receivables that are
not individually nor collectively considered to be
impaired is as follows:

25. [EIT = — 48

I AE B AR KRB RENERER 2
SRECDATANT :

2014 2013
—g-mE  —2-=
HKS$’ 000 HK$ 000
FHExT FET
Neither past due nor impaired 3 4 160 2 =R (B 2,000 -

Loan receivables that were neither past due nor
impaired relate to debtor for whom there was no
recent history of default.

FINANCIAL ASSETS AT FAIR VALUE
THROUGH PROFIT OR LOSS

I BB H SR E 2 R E KB HEBEER A
I T AR RO o

26 HAFEEHRBARZEME
B

2014 2013
—ZE-NF —E-Z=F
HK$’ 000 HK$" 000
FERT FHET

Equity securities, at fair value BAFES  BRAFE
Listed in Hong Kong REB LD 18,596 13,287
Market value of listed securities EthmESZWHE 18,596 13,287

The carrying amounts of the above financial assets
are classified as follows:

LRERMEEZREEDENT

2014 2013
—E-mF 2=

HK$’ 000 HK$’ 000

FHET FET

Designed at fair value through REREIFEER

profit or loss on initial recognition RAFELEZ AR 18,596 13,287
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26. FINANCIAL ASSETS AT FAIR VALUE
THROUGH PROFIT OR LOSS -
continued

The investments included above represent
investments in listed equity securities that offer the
Group the opportunity for return through dividend
income and fair value gains. They have no fixed
maturity or coupon rate.

The fair values of listed securities are based on
current quoted prices.

27. BANK AND CASH BALANCES

26 HAFEEHRBARZEME
E-&

EX#IRERRR ETRAES 2R
5 ARREFEAEEEHRIEBRIENR
ARAFEREMESER BEREL
BEEIHERIESE -

LEHRSZAFEDREBAIZREME

27. RITRBEER

2014 2013
—E-lmE —=E-=
HK$’ 000 HKS$" 000
THET FET
Bank and cash balances UTHEBTEZ
denominated in: RITRBESERF
Hong Kong dollar BT 24,604 908

28. TRADE AND OTHER PAYABLES AND
ACCRUED LIABILITIES

28. FE {4 AR K R H 1t FE {4 7R 15 LA &
FEstBfE

2014 2013
—E-—lmEF =E—=
HK$’ 000 HK$" 000
FET FET
Trade payables R 1,588 1,193
Other payables and HihENREBEREFEE
accrued liabilities 4,527 2,785

6,115 3,978
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TRADE AND OTHER PAYABLES AND
ACCRUED LIABILITIES - continued

The aging analysis of frade payables, based on the
date of receipt of goods, is as follows:

28. FE R 3k B H fth FE {4 FRIE LA &
BitER-&

FENRAREEWE M BB RRDTOT

2014 2013

—E-lmEF ===
HK$’ 000 HKS$" 000
FHET FHET
0 to 90 days OH £90H 1,158 1,193
Over 90 days to 180 days HiBOOH £180H - -
Over 180 days HBiB180H 430 -
1,588 1,193

OBLIGATION UNDER FINANCE LEASE

It is the Company’s policy to lease motor vehicles
under finance lease. The average lease term is
4.5 years. Interest rates underlying all obligation
under finance lease are fixed at respective contract
dates on 2%. The lease has no ferms of renewal
or purchases options and escalation clauses.
No arrangements have been entered into for
contingent rental payment.

20. B ERIE

ARNBRERBRERNEHEREREF
HHEA45F - fTAREREREZHE
RMEDREZENABPEER2% - HELE
BRI HBERERMNBERRK - WHEET
VEBRSIARABENRZZH -

Minimum lease payments =EEEFRE
2014 2013
—ZT-F —E-=F
HK$’ 000 HK$” 000
FHET FET
Amount payables under finance  REEBMERERETLEE -
lease:
Within one year —FR 793 -
Less: Future finance charges W RRBEE R 32) -
Present value of lease obligations ME&IEZRE 761 -
Less: Amount due for seftflement W A1218 A R B HR B Ik
within 12 months shown NARBEEZEHE
under current liabilities (181) —
Amount due for settlement RI2ERZEBEEF2EHE
after 12 months 580 -

The Company’s obligation under finance lease
is secured by the lessor's charge over the leased
assets with net carrying amount of approximately
HK$925,000 as at 30 June 2014.

ARNBzBMEREREARBANZEE?
ERZERER  AREER-ZF-—NFA
A=+ B ZEREFELN%R925000/%E T °
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30. DEFERRED TAX LIABILITIES

31.

The following are the major deferred tax liabilities
recognised by the Group.

30. EEBIEAMR

AEBER2TRRERBEENT ¢

2014 2013
—E-mF —=—=
HK$’ 000 HK$’ 000
FER FERT
At beginning of year READ - 263
Eliminated on disposal B S B A BRI 8
of subsidiaries = (263)

RE

At end of year

At the end of the reporting period, the Group has
unused tax losses of approximately HKS$7,692,000
(2013: Nil) available for offset against future profits.
No deferred tax asset has been recognized due to
the unpredictability of future profit streams.

CONVERTIBLE BONDS

On 27 May 2010, the Company issued convertible
bonds with a principal amount of HK$850 million as
part of the consideration to acquire a subsidiary.
The convertible bonds were denominated in Hong
Kong dollar, unsecured, transferable and interest-
free. The convertible bonds entitled the holders
thereof to convert the convertible bonds, in whole
or in part, info ordinary shares of the Company at
a conversion price of HK$0.25 per share during the
period from the date of issue to 27 May 2016 (the
"Maturity Date”). The Company also has the option
to redeem all or any of the outstanding convertible
bonds at any time prior to the Maturity Date, at par.

31.

REBEHR - AEEW7,692,0008 7T (=
E--F UE)RGAZBEABETMH
AR AT R o F PR AR TR B R SR T 3R
R B EERIREERIBEE

o] % iR {8 %

R-ZZB-ZFHEA-t+LH  AAFH
77~ € %8 %3850,000,0007% jT 2 o #2 IR &
HFoUXNWBE-—BHEAITZBHR
B RRESBTEE  BIKF T
BEREE - ABRREZZEFEATRE
THREREZZ-A"FRAZFTLHTE
HH ) L BRERE R0.258 T2 R B
TRREFZHRFNERAEQIT2E
BIR o ANA T IR AREREH B ATEAR
e 422 T {5 B 1) 2 P o0 A ) fef R IR 2 AT #R
RES -
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31. CONVERTIBLE BONDS - continued

On initial recognition, the fair value of the
liability component of the convertible bonds was
calculated using an effective interest rate of
12.92% for an equivalent non-convertible bond.
The equity component of the convertible bonds
was recognised at fair value and was included in
convertible bonds reserve in equity.

The movement of liability component of convertible
bonds was as following:

3. ok A% — &

RERERE  TRRES2EEHRH 2
RNFEDHRESENTABRRES 2 BEF
212.92%:1 5 o AHARE S 2 BRI HIE
NP EERIL T AEE P RRE S
e

ARRES2EEBONEBUT :

2014 2013

—E-lmEF =F—=
HK$’ 000 HKS$" 000
THET FET
Balanced at beginning of year FER 123,830 119,587
Imputed finance costs EERE R 18,869 14,245
Redemption & - (10,002)
Payment of interest XAFRE (1.385) -
Balanced at end of year FRuter 141,314 123,830

The fair value of the equity component of the
convertible bonds at inception, amounting to
approximately HK$356,280,000, was calculated
using the Black-Scholes model with the major inputs
in the model as follows:

AR RS 25 2 R 3R R B 1A IR Y N P E
#) %3356,280,0007% 7T @ J3 AR 1 52— &F
BHHREEEERNAE  KAZEX2E
EEEWT :

At 27 May 2010
R-ZBE-—FFRA=++H

Expected volatility T8 B R 1@
Expected life T8 B F HA
Risk free rate £ 3 b 7 2
Expected dividend yield FEEAIR B =R

63.585%
6.01 yearsf
1.53%

0%
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31. CONVERTIBLE BONDS - continued 3. Rk EH &

Amendments to the terms and conditions of the
convertible bonds
On 16 January 2014, the Company entered into a

deed of amendment ("Deed of Amendment”) with
its bondholders of the existing convertible bonds
("CB") to amend certain terms and conditions of
the CB with an aggregate outstanding principal
amount of HK$170 million. Under the Deed of
Amendment, The revised contract terms pursuant to
the Deed of Amendment are: (i) additional coupons
at 2.5% p.a. which are payable quarterly (2013:
nil):; (i) the maturity date has been extended from
26 May 2016 to 31 December 2016; and (iii) the
conversion price has been adjusted from HK$0.25 to
HK$0.30.

The Deed of Amendment was approved at the
extraordinary general meeting of the Company held
on 3 March 2074 and a supplementary deed poll
relating to the CB was executed on 4 March 2014.

After amendments to the terms and conditions
of the CB, the effective interest rate of liability
component of the CB was modified to 11.07% (2013:
12.92%).

During the year ended 30 June 2014, the Company
redeemed a principal amount of nil (2013:
HK$20,000,000) in respect of the convertible bonds.

ERT TR IR A &5 2 IR R R 4F

R-ZZ-—mFE—A+A~B > AQFHEEHR
ARBRES (TBRRES]) 2E5EFE
AR BT 245 (MEFT 245D » BB ET
KEEAEH%5H170,000,0008 7T 2 7
BRES 25 THRRRIEME o RIBIBITE
B REBTENKRRE  (DERFFNE2.5%
HEEIER (BAEEXM (Z2-—=
FE) (DAPRAEH=-ZE—~FRA
T+ REEE=ZE-R"E+-A=1+-—
B R(i)BBEECH0.25/8 THEE0.30
BT e

EBRIRE -SSR -_"ZFT-—EHF=A=R%
TRAQNABRRESRIARE LESHE M
FETRRESZHATERBECR =%
—OFE=ZAMA%YT -

RETTRRES ZRRARGEAER T
BREFEBENRDVZERIXEETA
11.07% (ZB— =% 1 12.92%)

RBEZZ-EOEAA=ZTHLEE K
NACEEOTRRESZTHER (22 —=
£ : 20,000,000/ 7T ) A& %8 °
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32. SHARE CAPITAL 32. g X
Notes Number of shares Amount
HK$' 000
¢8
i3 RH#E THR

Authorised: iy

Ordinary shares AR

At 1 July 2012, 30 June 2013 and RZE-Zf+A-A-

30 June 2014, at HK$0.0001 each ZE-ZF5A=1HR
“E-MEXA=TH
FRAEE0.0001ET 10,000,000,000,000 1,000,000

Issued and fully paid: BEETRAR:

At 1 July 2012, of HK$0.0001 each W=B--E+fA-H"

SRAE0.0001E T 127,850,100 13

Right issue of shares, ot HK$0.0001 each &R E{E0.00017 0 2 R 13 M At 639,250,500 64

At 30 June 2013 and 1 July 2013, RZE-ZFEXA=tHRK

at HK$0.0001 each “EB-ZELA-H-
BRAME0.0001E T 767,100,600 77

Placing of shares, at HK$0.0001 each BESRAE0.0001ET 2B A i 153,420,120 15

Placing of shares, at HK$0.0001 each RESRAME0.0001 5T 2R 1H i 184,104,000 18

At 30 June 2014, at HK$0.0001 each RZB-BEXA=TA"

BRE{EO.0001E T 1,104,624,720 110

Notes: B 5 -

() In May 2012, the Company proposed a rights issue () R=ZZE——-_FHA XTAFDEBBHRK
on the basis of five rights shares for every one BEELZEE-REFER MG T ER R
consolidated share held. In July 2012, 639,250,500 EIREBERD R=—BE—=—F+t8"
rights shares were allotted and issued to the qualifying 639,250,5008% 1 % B 19 B 12 = R R IR
shareholders at a subscription price of HK$0.138 per 90138 B T RBEMBRRBITTFEE
rights share. The rights shares rank pari passu in all BRR - HRROERLSEHERARZR
respects with the existing shares of the Company. The ERHOEERZE N - RN =B ——F
rights issue was approved by shareholders on 18 June ANATN\BAERRMETR-FE——F+
2012 and completed in July 2012. B °

(i) In January 2014, the Company entered into a placing (i) R-Z-—MNFE—A XNAFERENEFT
agreement with a placing agent for placing an VYEERZ NREHEREREERHD
aggregate of 153,420,120 shares to not less than 0.25B T 2 BB AR D RANBE LA A
6 independent placees at a price of HK$0.25 per BLEE153,420, 12008 fR 19 - R EEFR 8 2k 18
placing share. The net proceed received from the SREE#B536,700,00058 7T - ZIEBRED R
placing was approximately HK$36.70 million. The —E-ME—-ARMK °
placing was completed in January 2014.

(iii) In June 2014, the Company entered info a placing iy R=Z—MFXRA  XAFEBERERT

agreement with a placing agent for placing an
aggregate of 184,104,000 shares to not less than
6 independent placees at a price of HK$0.076 per
placing share. The net proceed received from the
placing was approximately HK$13.50 million. The
placing was completed in June 2014.

VEEWHE ARAERESREERH
0.076B T2 BB FPRANEE AR
A B 5184,104,00088 i 17 ° B & FT 15 =X
THFEFA%13,500,00058 T - ZIEBEED
R-ZB-—NESATR -
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33. RESERVES

The amounts of the Group’'s reserves and
movements there in are presented in the
consolidated statement of profit or loss and
comprehensive income and consolidated statement
of changes in equity.

Nature and purpose of reserves
() Share premium

Under the Companies Law of the Cayman
Islands, the funds in the share premium
account of the Company are distributable fo
the shareholders of the Company provided
that immediately following the date on which
the dividend is proposed to be distributed, the
Company will be in a position to pay off its
debts as they fall due in the ordinary course of
business.

(i) Capital reserve

Capital reserve arisen from the Group 's
reorganisation on 27 February 2002 and
represented the excess of the combined net
assets of the subsidiaries acquired over the
nominal value of the Company’s issued shares.

(iii) Convertible bonds reserve

On 27 May 2010, the Company issued six years
zero-coupon Hong Kong dollar convertible
bonds, due on 27 May 2016 ("CB"), for a
principal amount of HK$850,000,000 which was
part of the consideration for the acquisition of a
subsidiary. Details of the CB are set out in note
31.

33. EiE

FEERBEERZHCNGSEERA
rEREERGEEREHREN -

REzHEREDN
0 KoEE

REFERESLREZRE  A0H
BROOBERAZESTDIRTAQT
RER - HEEERZREBE  AQFH
ARRNEEREEBTIMZE
7% o

(i) BHEGE

EXBER-EE-F-A-TLR
ZAEEEAEMES  RKRAWREZ
MEARNEHEEFEBBRARLA
CBRTROZEHBEZH -

(i) FHRREFFE

RZZE-ZEFHEAZ-+EH KD
ABRTAFHZERZEBTITRR
B&F R-ZE—XFAB=-++tH
AR TABRES]  ASHES
850,000,0005% 7T - & UL iE — B KT
BLBZEHDNE TRRES2F
BENHEEST -
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33. RESERVES - continued

Nature and purpose of reserves - continued

(i)

@)

)

Convertible bonds reserve - continued

The Bonds contain two components, a liability
and an equity element. The liability component
is carried as a non-current liability at amortised
cost basis until extinguished on conversion or
redemption. The equity element is presented in
equity as “Convertible bonds reserve”.

Share option reserve

The share option reserve represents the fair
value of the actual or estimated number
of unexercised share options granted to
employees of the Group recognised in
accordance with the accounting policy
adopted for equity-settled share-based
payments in note 4(o)(iv) to the financial
statements.

Foreign currency franslation reserve

The foreign currency translation reserve
comprises all foreign exchange differences
arising from the translation of the financial
statements of foreign operations. The reserve is
dealt with in accordance with the accounting
policies set out in note 4(d) to the financial

statements.

33. EE— &

REZHEREN -8

(i)

()

)

A 2 JI% 18 55 1o 15 — AR

BEHEBEMEBHN - BERERID o
SERBDRBERAUFERDEABN
FAIER - EERBRRFEREE
FHEEERL - EEMORERDS
EI TR E 2R

BIREE G

BRERBERBEYBRRWE
4) (VB EREEURDAE
BARFIRMN S BERERREE
BEEESEBR M BRE N RTEE
REHE 2 FE-

SERE N

INSRERERBRE SN EBRHE
BREEZMAELEZME - ZIARE
BRI RRMTA() RS EER
B o
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34. SHARE-BASED PAYMENTS M. UEBRREBERZFR

The Company adopted a share option (“Options”)
scheme (the "Scheme”) on 20 November 2012 for
the purpose of providing incentives and rewards to
the eligible participants who, in the sole discretion
of the Board, have contributed or may contribute to
the Group.

Under the Scheme, the maximum number of
unexercised Options currently permitted to be
granted under the Scheme is an amount equivalent
to, upon their exercise, 10% of the shares of the
Company in issue as at the date of the approval
of the Scheme or the date of the general meeting
for refreshing the 10% limit under the Scheme. The
limit on the number of shares which may be issued
upon exercise of all outstanding Options granted
under the Scheme must not exceed 30% of the
shares of the Company in issue from time to fime.
The maximum number of shares issuable under the
Scheme to each eligible participant in the Scheme
within any 12-month period is limited to 1% of the
number of shares of the Company in issue aft any
time.

The offer of a grant of the Options may be accepted
in writing within 21 days from the datfe of the offer,
upon payment of a nominal consideration of HKS$1
in total by the grantee. The exercise period of the
Opftions granted is determined by the Board and
shall not be more than ten years from the date of
the grant of the Options. The Scheme does not
require a minimum period for which the Options
must be held nor a performance target which must
be achieved before the Options can be exercised.

ARARAR-ZB-—ZF+—-A-+HKEMN—
HERE(BREDSTS (D BE
BEFE2RNBEAABHRTHAEER
FHERSERSRERUSBRER -

RIBFTE - B REFF T FREM
RTEZBREZESHE HER (B
HETRER) A5 38 B REHTE210%
RABEZBRRASEARDASHITRYD
Z10% ° AT EAARIBEF 2R Wi K
THEZBRESTRHTZRDBERE
TEBBARRNBTEDHITRED230% -
RN RAERSEENEMI2MEAR
HARBHETERTROZESHESR
THRBAQFEAFEREBITROBE 2
1% e

BrRREzZE  TRREZ2ZAHE
QI NHEARAINRBERELIER
BUEEEAZMR CREZBREZT
EHHESSEE  HRARHBREZ
RETHEBTF  -HEUEREARTH
BRECBRENR  TERAERBRERE
TEAAZERBER -



34. SHARE-BASED PAYMENTS - continued

The subscription price will be determined by fthe
Board, but may not be less than the highest of (i)
the closing price of shares on the Stock Exchange
on the date of grant of the Options; (ii) the
average of the closing prices of the Company’s
shares on the Stock Exchange for the five trading
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M. URBAEREZAR-&

ERE) -

days immediately preceding the date of grant

of the Options; and (iii) the nominal value of the

Company’s shares on the date of offer.

Details of movements in the Options held by eligible

participants are as follows:

A
=
T

REESHESEET  BREEROK
DR RS BRI
(i) 7R 2 BB 43 B B8 4 4 1 B BG4 B0 B AT
AEXSAEERFFHRHE: &
(iNAEEAHAATRG ZEE ABS

ERSHEESAEZBREZZEFEN

2014
—E-—mF
Lapsed/
Granfed cancelled Exercised Exercise
Date of Exercise  Outstanding during Share during during  Outstanding period of
grant Price ot 1/7/2013 the year consolidation the year the year at 30/6/2014 options
RZ%-Z% RZZ-DF
1% tA-A FRgi/ R
REBH B WA EREH Rt & bt i ERfrR WA BRETRE
Eligible participants
BERSEE 2/2/201 321 332,987 - - (332.937) = - 2[2/201 1o
(Note) 1/2/2016
(M)
2013
—E—=
Lapsed/
Granted cancelled Exercised Exercise
Date of Exercise  Outstanding during  Right issue during during  Outstanding period of
gront Price  at1/7/2012 the year (Note) the year the year  at 30/6/2013 options
RZB-Zf RZB-2f
ke tA-A Fngin/ AR=1A
RiLBH BT HATE ERRE HR () it Enfik AR BREGRH
Eligible porticipants 2/2/201 3.21 594,000 - 71,874 (332,937 - 332937 2/2/2011 to
RERSEE (Note) 1/2/2016

(K&t
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34.

35.

36.

37.

SHARE-BASED PAYMENTS - continued

Note:

As a result of the right issue completed on 13 July 2012, the
exercise price and the number of share options outstanding
were adjusted to HK$3.21 and 665,874 respectively.

At 30 June 2014, the number of shares in respect of Options
had been granted and remained outstanding under the
scheme was nil (2013: 0.04%) of the shares of the Company
in issue at that date.

MAJOR NON-CASH TRANSACTION

During the year ended 30 June 2014, the Group
incurred finance costs on converfible bonds of
approximately HK$17,484,000 (2013: HK$14,245,000).

CONTINGENT LIABILITIES

As at 30 June 2014, the Group and the Company
did not have any significant contingent liabilities
(2013: nil).

LEASE COMMITMENTS

At 30 June 2014, the total future minimum lease
payments under non-cancellable operating leases
are payable as follows:

34.

35.

36.

37.

iR BERZ R -8
B EE

HRMRE-ZE-—-FtA+t=A%R KT
EERENTEERBECOBAERI21E
Tt} 665,874 °

REZZE-—EFEARA=+H kBT EREMD
RITEZBRESR2ROBEAERZAEB
ARAFEBRTROZB(ZFE-=F:0.04%) °

FEEBEERS

RBE-_Z-NEAA=Z+TBHLE
E-AEEELETHRRESF ZHER
AN#17,484,0008 T (=T —=ZF:
14,245,000% T)

HAER

R-ZZE-MEANA=+TH AEERAA
APBEMNEARREB (=T —=F:
;) o

A

HE R

RZZBE-—NEXAZ+TH BT THERL
EHERMN ZARKERERERFENT

2014 2013

—ZT-F —E-=F

HK$’ 000 HK$" 000

FHET FHET

Within one year —FR 2,999 2,830
In the second to fifth years E-ZRF

inclusive (BEEREME) 2,354 6,191

5,353 9,021
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LEASE COMMITMENTS - continued

Operating lease payments represent rentals payable
by the Group for certain of its offices. Leases are

37.

HERE-&

KREHERBRAEERNETHIEZ
HE - HHMZBEFHIR-_2WF > Bl

negotiated for an average term of two to four years 4% BREEIARES -
and rentals are fixed over the lease terms and do
not include contingent rentals.
RELATED PARTY TRANSACTIONS 38. BEALRS
Compensation of Directors and key management EEREEEEASZHM
personnel
2014 2013
—E-mE —E-Z=F
HK$" 000 HK$’ 000
FHET FHET
Short-term benefits EHRE R 1,595 2,158
Transactions with other related parties HEEMEEALTZRS

Saved as disclosed elsewhere in these consolidated
financial statements, the Group does not have any
material related party transactions (2013: Nil).

BRAER S B R H A D FIREE S
AEBYEFTMERREALZS (ZF
—=F 8-
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39. FINANCIAL INFORMATION OF THE

39. K ABZ2MBEH

COMPANY
2014 2013
—E—F —E—=
HK$’ 000 HKS$’' 000
FHERT FBT
Non-current assets kRBEE
Investments in subsidiaries RBARZRE 1 4,000
1 4,000
Current assets REEE
Prepayments, deposits and FENRE - RER
other receivables H i fE W FRIE 229 99
Due from subsidiaries FE S BT B A B FRIE 109,958 87.414
Bank and cash balances ROTRBESEE 15,229 18
125,416 87,531
Current liabilities REAE
Trade payable FEATBR X - 763
Other payable Hth FE S FIB 1,344 =
Accrued charges ST 3,096 2,683
4,440 3,446
Net current assets REBEEFE 120,976 84,085
Total assets less current liabilities #EERABERE 120,977 88,085
Non-current liabilities kRBEE
Convertible bonds AR ES 141,314 123,143
NET LIABILITIES aEFE (20,337) (35,058)
Capital and reserves BAREHE
Share capital B 110 77
Reserves #E (20,447) (35.135)
TOTAL EQUITY 0 2 (20,337) (35,058)
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RS ERAR EE

For the year ended 30 June 2014 HZE=ZF—[J#FEXH=1HIFE

40. LITIGATION

41.

During the year ended 30 June 2014, the Group
has served a writ of summons to one of its customer
about overdue trade receivables for an amount of
approximately HK$5,133,000. The Group received
amount of HK$2,300,000 and the remaining balance
is approximately HK$2,877,000 as at 30 June 2014.

EVENTS AFTER THE REPORTING PERIOD

Saved as disclosed elsewhere in these consolidated
financial statements, the Group has the following
significant events which took place subsequent fo
the end of the reporting period:

A. On 30 June 2014, the Company announced the

following:

1. Share consolidation

Every 10 issued shares of par value of
HK$0.0001 each is consolidated into
1 consolidated share of par value of
HKS$0.001 each. The share consolidation
took effect from 12 August 2014 resulting
in the authorized share capital of the
Company of HK$1,000,000,000 dividing
info 1,000,000,000,000 consolidated shares
of HKS$0.001 each, of which 110,462,472
consolidated shares were then in issue and
fully paid or credited as fully paid.

2. Change in board lot size
The board lot size trading on the Stock
Exchange is changed from 4,000 shares to
20,000 consolidated shares. The change
in board lot size took effect from 13 August
2014.

40. sFa8

REBEE-Z-DOFEASA=ZTHLEFE:
AEBEC B E L R5,133,000/8 T 2
BHMEREROEF-—FE P B HER
Lk o REE E U F2,300,0005% 7T R
TE-OEANAZSTHZEREHRNOR
2,877,000 7T °

41 REHEERER

BRAEGR S B IR E A 5 AR & S
RBEHEERERARAEBZEZESH
W

1. K&

B+ REKREE0.00018 T2
ERITRODEHRE-RER
H{E0.001 B T 2 & HH R ° R
BneafE=E-—mFNR+=
BREM  SEAQXFZEE
f&75#%1,000,000,000%8 7T » &
#1,000,000,000,0008% & &
E{E0.001 B T2 &R - H
110,462,4728% & OF B 19 72
HEAEKRITRARZKRY
B ARIEHRRA

2. EXEHFEHEEM
ROEBMIMEENEFE
HE {u 2 #14,0008 & 13 X 5
20,000 & B Rt - EREF
BEEEN-FEH-Z-—NEN
At=BEEX -

137



138

EBHEMR(ZER)ER 2T Celebrate International Holdings Limited
ANNUAL REPORT 2013/2014 &%

NOTES TO THE FINANCIAL STATEMENTS
ISR AR AL

For the year ended 30 June 2014 EZ=ZF—FENF=1HIFFE

41. EVENTS AFTER THE REPORTING PERIOD

A REHEEREE-§

- continued

A. On 30 June 2014, the Company announced the A RZE-NFEARA=+H AQFE

following: - continued MUTRE: —&

Open offer

The Company proposes fo raise
approximately HK$176.7 million (before
expenses) by way of an open offer of
883,699,776 offer shares at a subscription
price of HK$0.20 per offer share on the
basis of eight (8) offer shares for every one
(1) consolidated share held on 21 August
2014. The Company infends to apply
such net proceeds from the open offer for

3. AHBE
ARABEBEELARRE
883,699,776 B ER M (B
BRERND 2FBER0.20/8T)
2H R EEH176,700,000
BT CRIRMAX) - A6
EZEERR-Z-NFENA
—t-BAEEE-()REHR
BAERNG)REERND - &
REABREALCRABERBTZH

early redemption of all the outstanding BEFHEURRERREERMH
convertible bonds, the principal amount of REBZUTRRES (KeEH
which amounts to HK$170 million in order 170,000,000/ 7t) * LEI&EHE
to save the interest expense associated BRAEXE  meARASEE
therewith, and the remaining for the ErEEz—REEES -
general working capital of the Group.

NHRBECR-Z-NFENA
NERBBREMBERNGE
2EHER=_ZF-TFNA+H
Eizk -

The open offer became unconditional on 8
September 2014 and the offer shares were
all allotted on 16 September 2014,

R-ZZE-TODFhLhA+HAE A2
ARAEDNEZRRAEERNSES
170,000,000 jT 2 A2 R & 5 ©

B. On 19 September 2014, the Company early B.
redeemed the entire outstanding principal
amount of the convertible bonds amounting fo
HK$170,000,000.

42. COMPARATIVE AMOUNTS 42. Lk B #F

ETHREFEEHIERES  UERSE
KEEZ25HBH -

Certain comparative amounts have been
reclassified and restated to conform with the current
year’s presentation.

43. APPROVAL OF FINANCIAL STATEMENTS 43. #t £ E

FEMBBER-F-NFABR=+=H
BESSHERRETE-

The financial statements were approved and
authorised for issue by the Board on 23 September
2014.
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Year ended 30 June
BEAAZTAHLEE

2014 2013 2012 2011 2010
—®B-pmE ZE-=f ZB-Zf CZEB--§ -B-Zf
HK$' 000 HKS$' 000 HKS$' 000 HK$’ 000 HK$' 000
TER TET TEx TEr TER
(Re-presented)
(BHE25)
Revenue W 6,734 20,912 1,360 13,771 3,780
Cost of sales HERK (6,514) (20,158) (1,264) (6,293) (3,763)
Gross Profit eS| 220 754 96 7,478 17
Other revenue Hittli 928 3,003 4 173 1,207
Selling expenses HERX - - - (5.781) -
Administrative expenses THEX (20,897) (19.612) (15,357) (56,507) (38,148)
Other operation expenses EhEEEX (11,844) (2,540) (4.726) - -
Finance costs RERK (18,899) (14,245) (13,590) (61,521) (24,969)
Share of profit of an associate  FEfE— BB A 7&F 174 98 - - -
Share of loss of @ jointly B —MEREHERZ
controlled entity B - - - (18) -
Loss before taxation B AER (50,318) (32,542) (33,573) (116,176) (61,893)
Income tax FrEH = = = B =
Loss for the year from HFELEER AEERRE
continuing operations (50,318) (32,542) (33,573) (116,176) (61,893)
(Loss)/Profit for the year from BRLEEBZAEE
discontinued operations (B8) /&% - (8.078) (1,016,572 20,738 190,979
(Loss)/profit for the year REE (B8) /&7 (50,318) (40,620)  (1,050,145) (95,438) 129,086
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Year ended 30 June

HEAA=TALEE
2014 2013 2012 2011 2010
—E-mE —E-=% —E-CF —E2—-F —E-E%
HK$' 000 HK$' 000 HKS$' 000 HK$' 000 HK$' 000

TER FER TEx TEn FER
Total assets BEE 92,957 72,690 72,731 1,110,742 996,231
Total liabilifies BaE (148,190)  (127.808)  (159.777)  (148172)  (375304)
(55.233)  (55118)  (87,046) 962570 620927
Equity affributable fo owners L ONGTE 2N LY
of the Company (55,233) (55.118) (89.466) 960,113 603,289
Non-controlling inferests FERER - - 2,420 2,457 17,638

(55,233) (55,118) (87.046) 962,570 620,927
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