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CHAIRMAN’S STATEMENT AND MANAGEMENT DISCUSSION AND ANALYSIS

On behalf of the Board of directors (the “Board”) of Wai Chun Mining Industry Group Company Limited (the “Company”),
| would like to present the audited consolidated results of the Company and its subsidiary (collectively referred to as the
“Group”) for the financial year ended 31 December 2008 (the “Year”).

FINANCIAL PERFORMANCE

The Group’s revenue for the year ended 31 December 2008 amounted to approximately HK$82,480,000 (2007: HK$
68,080,000), representing an increase of approximately 21% over last year. The Group’s audited consolidated net loss
attributable to the shareholders was HK$ 72,995,000 for the Year (2007: HK$ 94,733,000), representing a decrease of
approximately 23% over last year. Loss per share for the Year was HK$0.62 cents.

In 2008, the Group has focused its marketing efforts significantly in exploring new market. This effort was rewarded by the
establishment of the new market segment in middle east which has generated revenue amounted to HK$ 30,654,000 for
the year ended 31 December 2008. (2007: Nil) The Management will continue to exploit the opportunities to expand into
other markets and believes that such strategy will further increase and strengthen the Group’s revenue bases.

For the year ended 31 December 2008, the Group recorded a loss of approximately HK$72,995,000, a decrease
of approximately HK$ 21,738,000, or an improvement of approximately 23%, when compared with the loss
of approximately HK$ 94,733,000 for last year. The operating performance of the Company for the Year is in
fact similar to the previous year, The selling expenses, administrative expenses and other revenue for the year
ended 31 December 2008 and 31 December 2007 were HK$ 5.9 million and HK$ 5.9 million, HK$ 37 million
and HK$ 37 million and HK$ 3.3 million and HK$ 5.8 million respectively. The increase in revenue from HK$
68 million to HK$ 83 million led to the improvement in gross loss from the loss of HK$ 22 million in the year
of 2007 to the loss of HK$ 6 million in the year of 2008. The improvement in operating results was due to the
effect of economic of scale. However, the decrease in fair value of held-for-trade investments amounted to
HK$ 22 million resulting in the loss of the Year reaching HK$ 73 million. The Board believes that the new market exploration
strategy adopted in 2008 has successfully avoided further deterioration of operating results and marked an improvement
when compared with that of last year. The fine tune of this strategy will lay a solid foundation for the long term development
of the Group.

BUSINESS REVIEW AND PROSPECTS

The Group’s main business was the holding of 65% equity interest in Nority Limited, a manufacturer and exporter of athletic
and athlete-style footwear, as well as the manufacture of working shoes, safety shoes, golf shoes and other functional
footwear.

There was no change in the nature of the Group’s principal activity during the Year.
The footwear manufacturing business is currently facing severe competition and it is envisaged that this situation will
continue for a few years in the future. The Board believes that it is necessary to diversify its business activities and operation

into other areas of business. As a part of its strategy, the Group has been constantly appraising opportunities in expanding
its business to other industries.
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With reference to the company’s announcement dated 6 March 2009, the Company has been in negotiation with an
independent third party in respect of a possible acquisition project which is related to the provision of internet backbone
services for the cable television network that offers triple play integrated services including cable television, broadband
network service and internet phone service in the People’s Republic of China. The Directors confirmed that such
negotiations are still at a preliminary stage and no definitive terms have been agreed between any negotiating parties.
Regardless of whether the potential acquisition may or may not materialize, it proved that the Directors of the Company
are actively seeking and exploring potential business projects and investment opportunities to broaden and strengthen its
operating performance which will ultimately maximise benefit to the shareholders.

LIQUIDITY AND FINANCIAL RESOURCES

As at 31 December 2008, the Group’s current assets and current liabilities were approximately HK$57,813,000 (2007:
HK$51,848,000) and HK$132,269,000 (2007: HK$39,287,000) respectively. The Group’s current ratio, which equals to
current assets divided by current liabilities, was 0.44 (2007: 1.32)

The Group had bank balances and cash of approximately HK$39,548,000 (2007: HK$6,577,000) as at 31 December
2008.

The Group’s gearing ratio, as a ratio of total interest-bearing borrowing and the loan from ultimate holdings company and
loan from a minority shareholder of a subsidiary to total assets as at 31 December 2008, was 2.23 (2007: 0.79)

I, together with the Company’s ultimate holding company, have undertaken to provide continuing financial support to the
Company to enable the Company to continue its day-to-day operations as a viable going concern notwithstanding any
present or future financial difficulties experienced by the Company. As at the date of this report, Wai Chun Investment Fund
has provided HK$76,000,000 to the Company.

The Directors consider that the Group will have sufficient cash resources to satisfy its future working capital and financial
requirements.

EXPOSURE TO FOREIGN EXCHANGE

Most assets, liabilities and transactions of the Group are denominated in RMB and HKD. In view of the currency peg
between HKD and United States dollars (“USD”) and a relatively strong RMB at HKD1.00 equal to RMB 0.882 (as at 31
December 2008) the fluctuations of foreign currencies did not have a significant impact on the performance of the Group.
As at 31 December 2008, the Group had no significant exposure to fluctuations in foreign exchange rates and any related
hedges.

Wai Chun Mining Industry Group Company Limited
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CAPITAL STRUCTURE

On 29 March 2007, the Company issued a Convertible Note to an independent third party in the principal amount of
HK$28,836,800 at the initial conversion price of HK$0.538 per share. During the two years ended 31 December 2008, the
Company had undergone two capital reorganizations pursuant to which the entire share capital of the Company, issued
and unissued, of HK $0.1 each was subdivided into 40 shares of HK$ 0.0025 each. As a result, as at 31 December 2008,
the initial conversion price and the number of shares to be issued of the Note has been adjusted to HK$0.01345 and
2,144,000,000 shares respectively.

Pursuant to the resolutions passed at the Annual General Meeting held on 25 May 2007, the Company subdivided each
of the existing and unissued shares of HK$0.1 each in the share capital of the Company into 10 shares of 0.01 each. The
Share Subdivision took place on 28 May 2007 .

Pursuant to the resolutions passed at the Extraordinary General Meeting held on 18 July 2008, the entire share capital,
issued and unissued, of HK$0.01 each was subdivided into 4 shares of HK$0.0025 each. The share subdivision took place

on 21 July 2008.

All the issued and unissued shares rank pari passu with the then subdivided shares and the share subdivision would not
result in any change in the relative rights of the shareholders.

MATERIAL ACQUISITIONS AND DISPOSALOF SUBSIDIARIES AND AFFILIATED COMPANIES

The Group has no material acquisitions and disposals of subsidiaries and associated companies for the year ended 31
December 2008.

DETAILS OF FUTURE PLANS FOR MATERIAL INVESTMENT OR CAPITAL ASSETS

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

PLEDGE OF ASSETS AND CONTINGENT LIABILITIES
As at 31 December 2008 the Group had no pledge of assets and no significant contingent liabilities.

EMPLOYEES

As at 31 December 2008, the Group had a total of 52 employees in Hong Kong and in the PRC. Employees’ costs
(including directors’ emoluments) amounted to approximately HK$32,979,000 for the year ended 31 December 2008.
In addition to the offering of competitive remuneration packages to the employees, discretionary bonuses may also be
granted to eligible employees based on the Group and the individual’s performance. The Company adopted an employee
Share Option Scheme which came into effect on 10 June 2003.

Comprehensive disclosure of directors’ emoluments pursuant to section 161 of the Hong Kong Companies Ordinance is
set out note 15a to the consolidated financial statements.
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APPRECIATION

On behalf of the Board, | would like to take this opportunity to express our appreciation to the staff and management
team of the Group for their contribution during the Year and also to give our sincere gratitude to all shareholders for their
continuous support.

Lam Ching Kui
Chairman

Hong Kong, 6 April 2009

Wai Chun Mining Industry Group Company Limited
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The Board of Directors of the Company (the “Directors”) is committed to uphold a high standard of corporate governance
to safeguard the interests of shareholders and the Company as a whole.

The Group has complied with all requirements set out in the Code on Corporate Governance Practices (“CG Code”)
contained in Appendix 14 to the Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited
(“Stock Exchange”) (“Listing Rules”) during the year under review.

The Board will continue to monitor and review the Company’s corporate governance practices to ensure compliance with
the Code.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted Appendix 10 of the Listing Rules “Model Code for Securities Transactions by Directors of Listed
Issuers” as rules for securities transactions initiated by the Directors of the Company. Having made specific enquiry of all
Directors, the Company confirmed that all Directors have complied with the standards laid down in the Model Code at all
times during the year ended 31 December 2008.

BOARD OF DIRECTORS
Responsibilities

The Board has a balance of skill and experience and a balanced composition of Executives and Non-Executive Directors
and is responsible for oversight of the management of the Company’s business and affairs. The Board has delegated the
day-to-day responsibility to the Executive Directors and senior management of the Company.

Composition of the Board

The Board comprises the Chairman, the Chief Executive Officer (the other Executive Director) and three Independent Non-
Executive Directors. The Company fully supports the division of responsibility between the Chairman of the Board and the
Chief Executive Officer and the Board reckons it maintains a balanced composition of executive and independent non-
executive directors.

The positions of the Chairman and Chief Executive Officer are held by Mr Lam Ching Kui and Mr Guo Qing Hua respectively.
The Chairman is responsible for ensuring that the Board is functioning properly, with good corporate governance practices
and procedures. He also steers the Board and the Company towards corporate goals. The Chief Executive Officer is
responsible for effective implementation of the overall strategies and initiatives adopted by the Board as well as the daily
operation of the Group.

With the support of the Chief Executive Officer and the Company Secretary, the Chairman seeks to ensure that all Directors
are properly briefed on issues brought up at Board meetings and receive adequate and reliable information in relation to
matters discussed at Board meetings and also other affairs of the Group on a timely basis.

Independent Non-executive Directors

During the year ended 31 December 2008, the Board at all times met the requirements of the Listing Rules relating to the
appointment of at least three Independent Non-Executive Directors with at least one Independent Non-Executive Director
possessing appropriate professional qualifications, or accounting or related financial management expertise.
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The Company had received from each of the current Independent Non-executive Directors, Mr. Shaw Lut, Leonardo, Ms,
Geng Ying and Mr. Chan Chun Wai an annual confirmation of his independence pursuant to Rule 3.13 of the Listing Rules
for the year ended 31 December 2008. The Company considers that all the Independent Non-Executive Directors are
independent.

The Independent Non-Executive Directors bring a wide range of business and financial expertise, experiences and
independent judgement to the Board. Through active participation in Board meetings, taking the lead in managing issues
involving potential conflict of interests and serving on Board committees, all Independent Non-Executive Directors make
various contributions to the effective direction of the Company.

Appointment/re-election of removal of directors

The appointment of all the directors, including Independent Non-Executive Directors, is for a specific term of not more than
three years from date of appointment. The Articles of Association provide for the retirement of Directors by rotation and
any new Director appointed to fill a casual vacancy shall submit himself/herself for re-election by shareholders at the first
general meeting following the appointment.

The procedures and process of appointment, re-election and removal of Directors are set out in the Company’s Articles of
Association. The Board is responsible for the reviewing the Board composition, monitoring the appointment of Directors
and assessing the independence of the Independent Non-Executive Directors.

Board Process

During the year ended 31 December 2008, the Board held eight regular board meetings. In addition, executive Board
meetings are convened when necessary to deal with everyday matters that require the Board’s prompt decision, and are
thus usually only executive directors would be attended. The Directors participated in person or through electronic means
of communication. The attendance of each Director is set out as follows:

Number of meetings
Name of Director attended/held

Executive Directors

Mr. Lam Ching Kui 8/8
Mr. Guo Qing Hua (CEO) (appointed on 13 February 2009) 0/0
Mr. Liu Qun (CEO) (appointed on 10 June 2008 and resigned on 13 February 2009) 5/6
Mr. Alexander Yueh (CEQO) (resigned on 18 July 2008) 0/4
Mr. Chen Wei (resigned on 8 May 2008) 0/2

Independent Non-Executive Directors:

Mr. Shaw Lut, Leonardo 6/8
Mr. Chan Chun Wai 8/8
Ms. Geng Ying (appointed on 19 November 2008) 11
Mr. Frank Hu (resigned on 19 November 2008) 6/7

Wai Chun Mining Industry Group Company Limited
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Directors are provided with relevant information to make informed decisions. The Board and each director have separate
and independent access to the Company’s senior management for information and making enquires if necessary. A
director of the Company who considers it necessary to seek independent professional advice in order to perform his/
her duties as a director of the Company may convene, or request the Company Secretary of the company to convene, a
meeting of the Board to approve the consultation of independent legal or other professional advisor for advice. For regular
Board meetings, an agenda and accompanying board papers of the meeting are sent in full to all directors at least three
days before the intended date of a meeting.

Every Director is entitled to have access to the advice and services of the Company Secretary with a view to ensure that
the Board procedures, and all applicable rules and regulations, are complied with. All minutes are kept by the Company
Secretary and are opened for inspections by any Director during normal office hours by giving reasonable advance notice.

If a substantial shareholder or a Director has a conflict of interest in a matter before the Board, the matter will be dealt with
in accordance with applicable rules and regulations and, if appropriate, an independent board committee will be set up to
deal with the matter.

BOARD COMMITTEES

The Board has established the following committees with defined terms of reference, which are of no less than exact terms
than those set out in the Code.

REMUNERATION COMMITTEE

The Remuneration Committee comprises one Executive Director and three Independent Non-Executive Directors.

The primary function of the Remuneration Committee is to make recommendations to the Board on the Company’s policy
and structure for all remuneration of Directors and senior management. The Company’s emolument policy is to ensure
that the remuneration offered to employees including Executive Directors and senior management is based on the skills,
knowledge, responsibilities and involvement in the Company’s affairs. The remuneration packages are also determined
by reference to the Company’s performance and profitability, remuneration level in the industry and the prevailing market
conditions. The emolument policy for Indepentant Non-Executive Directors, mainly comprising directors’ fees, is subject
to annual assessment with reference to the market standard. Individual Director and senior management would not be
involved in deciding their own remuneration.

During the year ended 31 December 2008, the Remuneration Committee held three meetings, with attendance record as

follows:

Number of meetings
Name of Director attended/held
Mr. Shaw Lut, Leonardo 3/3
Mr. Chan Chun Wai 3/8
Ms. Geng Ying (appointed on 19 November 2008) 11
Mr. Frank Hu (resigned on 19 November 2008) 2/2
Mr. Alexander Yueh (resigned on 18 July 2008) 0/1
Mr. Liu Qun (appointed on 18 July 2008 and resigned on 13 February 2009) 2/2
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During the year under review, the Remuneration Committee reviewed matters relating to remuneration packages of
directors and senior management.

AUDIT COMMITTEE

The Audit Committee comprises the three Independent Non-Executive Directors namely Mr. Shaw Lut, Leonardo, Ms.
Geng Ying and Mr. Chan Chun Wai. The duties of the Audit Committee include the review of the independence of the
Auditors, the audit plan and process and the Group’s financial statements in accordance with its terms of reference which
is substantially the same as the CG Code.

During the year ended 31 December 2008, the Audit Committee held three meetings, with attendance record as follows:

Number of meetings

Name of Director attended/held
Mr. Shaw Lut, Leonardo 2/3
Mr. Chan Chun Wai 3/3
Ms. Geng Ying (appointed on 19 November 2008) 11
Mr. Frank Hu (resigned on 19 November 2008) 2/2

At the meetings, the Audit Committee has reviewed the audited financial statements for the year ended 31 December
2007, the interim report for the six months ended 30 June 2008 and the continued connected transaction concluded in
5 December 2008 respectively. The Audit Committee has also reviewed the Group accounting principles and practices,
Listing Rules and statutory compliance, internal controls and financial reporting matters. The Committee is satisfied with
their review of the independence of the Auditors and their audit process for 2008 audit and recommended the Board their
re-appointment in 2009 at the forthcoming Annual General Meeting.

The Group’s results and financial statements for the year ended 31 December 2008 have been reviewed by the Audit
Committee.

DIRECTORS’ RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

The Directors acknowledge their responsibility for preparing the financial statements of the Group in accordance with
statutory requirements and applicable accounting standards.

The statement of the external Auditor, SHINEWING (HK) CPA Limited, in connection with their reporting responsibilities on

the financial statements of the Company and the Group is set out in the Independent Auditors’ Report on pages 20 to 210of
the Annual Report.

AUDITORS’ REMUNERATION
The amount of fees charged by the auditor general depends on the scope and volume of the auditor’s work. For the year

ended 31 December 2008, the remuneration to the auditor of the Company was approximately HK$464,000 for audit
service. Non-audit service provided by the Auditors during the year amounted to approximately HK$30,000.

Wai Chun Mining Industry Group Company Limited
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INTERNAL CONTROL

The Board has overall responsibilities for maintaining a sound and effective internal control system of the group. The
system includes a defined management structure with limits of authority, safeguards its assets against unauthorized use
of disposition, ensures the maintenance of proper accounting records for the provision of reliable financial information for
internal use or for publication, and ensures compliances with relevant laws and regulations. The system is designed to
provide reasonable, but not absolute, assurance against material misstatement or loss, and to manage the risks of failure
in the Group’s operational systems and in the achievement of the Group’s objectives.

The Directors acknowledge their responsibilities to ensure a sound and effective internal control system designed to
facilitate efficient operations and to provide reasonable assurance in the financial reporting and compliance with applicable
laws and regulations.

During the Internal Control system review performed in 2008, the Board, through the Audit Committee, has reviewed
the effectiveness of the Group’s internal control system covering all material controls, including financial, operational and
compliance controls and risk management function. There are no material internal control deficiencies that may affect the
shareholders of the Company have come to the attention of the Audit Committee or the Board.

COMMUNICATION WITH SHAREHOLDERS

The Company discloses relevant information to shareholders through the Company’s annual report and financial
statements, the interim report, as well as the Annual General Meeting (the “AGM”). The section under “Chairman’s
Statement and Management Discussion and Analysis” of the annual report facilitate the shareholders’ understanding of the
Company’s activities. The AGM allows the Directors to meet and communicate with shareholders. The Company’s financial
statements and each of the required disclosure of information are dispatched within the prescribed period imposed by laws
and regulations.

To further promote effective communication, the corporate website, www.0660.hk, is maintained to disseminated
Company’s announcements and other relevant financial and non-financial information electronically on a timely basis.
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The Directors present their report and the audited consolidated financial statements of the Company and of the Group for
the year ended 31 December 2008.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The activities of the subsidiary are set out in note 42 to the
consolidated financial statements. There were no significant changes in the nature of the Company’s and of the Group’s
principal activities during the year.

CHANGE OF COMPANY NAME

The change of the Company name from “Nority International Group Limited “ to “Wai Chun Mining Industry Group
Company Limited” and the Chinese name “{Z £ &2 % & B R A 7" has been adopted in lieu of “Mid I BIBR EEBR A F)”
for identification purpose was approved by the Shareholders at the Extraordinary general meeting of the Company held on
31 March 2008.

RESULTS AND DIVIDENDS

The results of the Group for the year ended 31 December 2008 and the state of affairs of the Group at that date are set out
in the financial statements on pages 22 to 71.

The Directors do not recommend the payment of a final dividend for the year ended 31 December 2008 (2007: Nil).

FIVE YEARS FINANCIAL SUMMARY

A summary of the results and of the assets, liabilities and minority interests of the Group for the last five financial years, as
extracted from the audited financial statements is set out on page 72.

PROPERTY, PLANT, EQUIPMENT

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

SHARE CAPITAL

Details of the movement in the share capital of the Company during the year are set out in note 32 to the financial
statements.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Articles of Association of the Company or the laws of the Cayman
Islands, which would oblige the Company to offer new shares on a pro-rata basis to existing shareholders.

RESERVES

Details of movements in the reserves of the Group during the year are set out in the consolidated statement of changes in
equity set out on page 25.

Wai Chun Mining Industry Group Company Limited
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CAPITAL DEFICIENCY

At 31 December 2008, the Company’s capital deficiency, calculated in accordance with the Companies Law, Cap. 22
(Law 3 of 1961, as consolidated and revised) of the Cayman Islands, amounted to approximately HK$77,369,000 (2007:
HK$19,957,000).

DIRECTORS

The Directors of the Company during the year and up to the date of this Annual Report are:

Executive Directors:

Mr. Lam Ching Kui (Chairman)

Mr. Guo Qing Hua (CEO) appointed on 13 February 2009)

(
Mr. Liu Qun (appointed on 10 June 2008 and resigned on 13 February 2009)
Mr. Alexander Yueh (CEQO) (resigned on 18 July 2008)
Mr. Chen Wei (resigned on 8 May 2008)

Independent Non-executive Directors:

Mr. Shaw Lut, Leonardo

Mr. Chan Chun Wai

Ms. Geng Ying (appointed on 19 November 2008)
Mr. Frank Hu (resigned on 19 November 2008)

In accordance with Article 91 of the Articles of Association of the Company, Mr. Guo Qing Hua and Ms Geng Ying who was
appointed after the annual general meeting of the Company held on 19 June 2008 shall hold office until the AGM and shall
be eligible for reelection at the forthcoming Annual General Meeting.

DIRECTORS AND SENIOR MANAGEMENT BIOGRAPHIES

Executive Directors:

Mr. Lam Ching Kui, aged 50, has over 15 years of experience in project investments and securities investments. Mr Lam
has been engaged in industrial and residential property development in the PRC and commercial property investment in
Hong Kong. He has made investments in listed securities and renewable energy. Mr Lam will be responsible for the overall
strategic planning of the Group.

Mr. Guo Qing Hua, aged 46, graduated from Department of Automation and Computer Science of Huazhong Industrial
College (presently known as Huazhong University of Science and Technology) in 1983. He also graduated from the post-
graduate study of World Economy of College of Economics of Hubei University in 2002. He has more than 20 years
experience in credit management and information technology consulting in PRC.
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Independent Non-executive Directors:

Mr. Shaw Lut, Leonardo, aged 42, is the deputy head of ZETEAR A £E BT 5 FT (Huadun Economic Institute), the director
of BMAEAE HHEES (Administrator and Official Study Fund), the vice director of BEIi&fR 2 BAIZEh LR A HER
LAEMMEATERZEZE D (the Expert Committee of the Eastern Public Management Institute of the Development Research
Centre of State Council). Mr. Shaw graduated from Shanghai Fudan University and was a teacher and researcher at Fudan
University. Mr. Shaw is currently a committee member of All-China Youth Federation, the deputy chairman of Beijing United
Youth Association and the deputy chairman of Internet Professional Association, Hong Kong.

Mr. Chan Chun Wai aged 37, is a Certified Public Accountant (Practicing) of the Hong Kong Institute of Certified Public
Accountants and a member of CPA Australia. He is a director in a CPA practice. He has extensive experience in audit
assurance and business advisory services with clients operating in a variety of industries in both Hong Kong and the PRC.
Moreover, Mr. Chan also has extensive experience in public listings in Hong Kong and Singapore, mergers and acquisition
as well as corporate finance. Before commencing his own practice, Mr. Chan has worked in major international accounting
firms and a listed company. Mr. Chan is an independent non-executive director of Hans Energy Company Limited and
Honbridge Holdings Limited, whose shares are listed on the Stock Exchange.

Ms. Geng Ying, aged 69, graduated from the School of Chinese Medicine in Beijing. Since then, Ms. Geng was the health
care doctor in Academy of Traditional Chinese Paintings. During the three years in the Academy of Traditional Chinese
Painting, Ms. Geng not only worked as a doctor, she was also studied Chinese paintings. Ms. Geng was awarded as
the top 51 highest quality painters for youth and middle aged group in the 1980s. In 1984, Ms. Geng was admitted the
member of the China Artists Association. Currently, Ms Geng is the committee member of United Nations Children’s Fund
in Africa region and the Chairman of the China Cultural Heritage Foundation. Ms. Geng has extensive experience in fund
management and administrative management.

Senior Management:

Mr. Wong Man Tai, aged 38, is the Chief Financial Officer and Company Secretary of the Company. Mr. Wong is an
associate member of The Hong Kong Institute of Certified Public Accountants and is a fellow member of the Association
of Chartered Certified Accountants with more than 14 years experience in auditing, financial management and accounting.
Prior to joining the Company, Mr. Wong was the Financial Controller, Qualified Accountant and Company Secretary in a
Hong Kong listed company.

DIRECTORS’ SERVICE CONTRACTS

Each of the executive Directors has entered into a service agreement with the Company for a term of not more than three
years commencing from their date of appointment, which continues thereafter until terminated by either party giving not
less than one months’ notice in writing to the other party.

As at the date of this annual report, each of the Independent Non-Executive Directors has entered into a service agreement
with the Company for a term of two years from their date of appointment, which can be terminated by either party giving

not less than one month notice in writing to the other party.

Each of the Directors is subject to the provisions for retirement by rotation and re-election at the annual general meeting of
the Company in accordance with the Company’s articles of association.

Wai Chun Mining Industry Group Company Limited
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Save as disclosed above, no Director proposed for re-election at the forthcoming annual general meeting has service
agreement with the Company which is not determinable within one year without payment of compensation, other than
statutory compensation.

DIRECTORS’ REMUNERATION
Details of emoluments of the Directors are set out in Note 15 to the financial statements.

All the current Independent Non-Executive Directors i.e. Mr. Shaw Lut, Leonardo, Ms. Geng Ying and Mr. Chan Chun Wai,
Tony are entitled to HK$120,000 per annum as directors’ fee (without any bonus payment).

The Directors’ fees are subject to shareholders’ approval at the Annual General Meeting. Other emoluments are
determined by the Company’s Board of Directors with reference to the directors’ duties, responsibilities and performance
and the results of the Group.

DIRECTORS’ INTERESTS IN CONTRACTS

No Director of the Company had a significant beneficial interest, either direct or indirect, in any contract of significance to
the business of the Group to which the Company or any its subsidiaries was a party at any time during the year ended 31
December 2008.

DIRECTORS’ INTERESTS IN COMPETING BUSINESS

No Director of the Company has interests in a business which competes or is likely to compete, either directly or indirectly,
with the businesses of the Group, as defined in the Listing Rules, during the year up to the date of this report.

CONNECTED AND CONTINUING CONNECTED TRANSACTIONS

On 8 December 2008, the Group has entered into an Administrative Services Agreement with Wai Chun Group Holdings
Limited (“Wai Chun Group”), a listed company in Hong Kong, pursuant to which Wai Chun Group agreed to reimburse the
Group the costs incurred in respect of the administrative service provided in the Premises located in Flat 4917-4932, 49
Floor, Sun Hung Kai Centre, 30 Harbour Road, Wan Chai, Hong Kong. The lease term is for 22 months commencing from
1 September 2008.

Mr. Lam Ching Kui indirectly owns and controls approximately 74.99% and 74.2% of the issued capital of the Group and
Wai Chun Group respectively. Mr. Lam Ching Kui, being a director and the ultimate controlling shareholder (as defined in
the Listing Rules) of both the Group and Wai Chun Group and therefore, the entering into of the Administrative Services
Agreement between the Group and Wai Chun Group constitutes a continuing connected transaction for each of the Group
and Wai Chun Group under Chapter 14A of the Listing Rules.

During the year ended 31 December 2008, the Group has received a total administrative services income of HK800,000
from Wai Chun Group. Pursuant to Rule 14A.37 of the Listing Rules, the independent non-executive Directors of the
Company have reviewed the above continuing connected transactions and opined that the transactions are

(1) inthe ordinary and usual course of business of the Group;

(2)  on normal commercial terms;
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(8) in accordance with the relevant agreement governing them on terms that are fair and reasonable and in the interests
of the shareholders of the Company as a whole

The Board has also confirmed that a letter pursuant to Rule 14A.38 of the Listing Rules has been issued to the Board by
auditors of the Company.

Details of the above are set out in Notes 38 to the financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

During the year ended 31 December 2008, the sales to the Group’s five largest customers accounted for 87% of the
total sales and sales to the largest customers included therein amounted to 37%. Purchases from the Group’s five largest
suppliers accounted for 42% of the total purchases for the year and purchases from the largest suppliers included therein
amounted to 14%.

None of the Directors of the Company or any of their associates or any shareholders (which to the best knowledge of the

Directors, owned more than 5% of the Company’s issued share capital) had a material interest in the Group’s five largest
customers.

DIRECTORS’ INTERESTS AND SHORT POSITIONS IN SHARES AND UNDERLYING SHARES

As at 31 December 2008, the interests and short positions of the Directors of the Company in the shares and underlying
shares of the Company or any of, its associated corporations (within the meaning of Part XV of the Securities and Futures
Ordinance (“SFQ”), as recorded in the register required to be kept by the Company pursuant to Section 352 of the SFO,
or as otherwise notified to the Company and the Stock Exchange pursuant to the Model Code for Securities Transactions
by Directors of Listed Issuers set out in Appendix 10 of the Listing Rules (the “Model Code”), are as follows:

Long Positions

Ordinary shares of HK$0.0025 each of the Company

Approximate

Number of percentage
Name of director Capacity shares held of shareholding
Lam Ching Kui Interests of controlled corporations 8,050,053,600 74.99%

Mr. Lam Ching Kui is the beneficial owner of Chinese Success Limited, the major shareholder holding 74.99% of the issued
share capital of the Company.

Save as disclosed above, as at 31 December 2008, none of the Directors of the Company had any interests or short
positions in the shares or underlying shares 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 to the Model Code.

Wai Chun Mining Industry Group Company Limited
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SUBSTANTIAL SHAREHOLDERS’ AND OTHER PERSONS’ INTERESTS AND SHORT POSITIONS IN
SHARES AND UNDERLYING SHARES

As at 31 December 2008, other than the interests and short positions of the Directors of the Company, the following
persons had the following interests and short positions in the shares and underlying shares of the Company, as recorded
in the register required to be kept by the Company pursuant to Section 336 of the SFO:

Long Positions

Ordinary shares of HK$0.0025 each of the Company

Approximate

Number of percentage
Name of director Capacity shares held of shareholding
Chinese Success Limited Beneficial owner 8,050,053,600 74.99%
Wai Chun Investment Fund Interests of controlled Corporations 8,050,053,600 74.99%

Save as disclosed above, as at 31 December 2008, the Company had not been notified by any other persons who had
interests or short positions in the shares or underlying shares of the Company which would fall to be disclosed to the
Company as recorded in the register required to be kept by the Company under Section 336 of the SFO.

DIRECTORS’ RIGHTS TO ACQUIRE SHARES OR DEBENTURES

At no time during the year was the Company or any of its subsidiary, a party to any arrangement to enable the Directors
of the Company to acquire benefits by means of the acquisition of shares in, or debentures of, the Company or any other
body corporate, and none of the Directors, or any of their spouses or children under the age of 18, was granted any right
to subscribe for equity or debt securities of the Company, nor had exercised any such right.

SHARE OPTION SCHEME

The Share Option Scheme (“Scheme”) of the Company was adopted by the shareholders on 10 June 2003 to comply with
the requirements of Chapter 17 of the Listing Rules.

Under the terms of the Scheme, the Directors of the Company may, at their discretion, invite full-time employees of the
Group, including Directors of the Company and its subsidiary, and any suppliers, consultants, agents and advisors,
whether on a contractual or honorary basis and whether paid or unpaid, who have contributed or will contribute to the
Group to take up options to subscribe for shares.

The maximum number of shares in respect of which options may be granted (together with options exercised and options
then outstanding) at any time under the Scheme shall not, when aggregated with any shares subject to any other schemes
involving the issue or grant of option over shares by the Company to, or for the benefit of eligible participants, exceed such
number of shares as shall represent 10% of the issued share capital of the Company as at the adoption date.
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The total number of shares issued and to be issued on the exercise of options granted and to be granted (including both
exercised and outstanding options) in any 12-month period up to the date of grant to each eligible participant must not
exceed 1% of the shares in issue unless such grant is approved by the shareholders in a general meeting.

The subscription price for the shares shall be determined by the Directors at their discretion provided that it shall not be
less than the higher of:

(@ the closing price of the shares as stated in Stock Exchange’s daily quotations sheet on the date of offer;

(b)  the average closing price of the shares as stated in the Stock Exchange’s daily quotations sheet for the five business
days immediately preceding the date of offer; and

(c) the nominal value of the shares on the date of offer.

During the year ended 31 December 2008, no share options have been granted by the Company under the Scheme. No
options was lapsed or cancelled during the year. More details of the share option scheme of the Company are set out in
note 39 to the consolidated financial statements.

PUBLIC FLOAT

Based on the information that is publicly available to the Company and within the knowledge of the Directors, the interests
in the Company’s shares in public hands exceed 25% as at the date of this Annual Report.

COMPLIANCE WITH THE CODE ON CORPORATE GOVERNANCE PRACTICES

Details of the compliance by the Company with the Code on Corporate Governance Practices are set out under section
headed the Corporate Governance Report on pages 7 and 11 of this Annual Report.

MODEL CODE FOR SECURITIES TRANSACTIONS

Details of the compliance by the Company with the Model Code for Securities Transactions are set out under section
headed the Corporate Governance Report on page 7 of this Annual Report.

AUDIT COMMITTEE

The Audit Committee comprises the three Independent Non-Executive Directors namely Mr. Shaw Lut, Leonardo, Ms.
Geng Ying and Mr. Chan Chun Wai. The principal duties of the Audit Committee include the review of the Group’s audit
plan and process with the Auditors, the independence of Auditors and the Group’s financial statements and system of

internal control in accordance with its terms of reference, which is substantially the same as the CG Code.

The Committee is satisfied with their review of the audit fees and the independence of the Auditors and recommended to
the Board the re-appointment of Auditors for 2009 at the forthcoming Annual General Meeting.

The Group’s annual results for the year ended 31 December 2008 have been reviewed by the Audit Committee.

Wai Chun Mining Industry Group Company Limited
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PURCHASE, SALE OR REDEMPTION OF THE LISTED SECURITIES OF THE COMPANY

During the year ended 31 December 2008, neither the Company nor its subsidiary purchased, sold or redeemed any of the
listed securities of the Company.

AUDITORS

The consolidated financial statements for the year have been audited by Messrs. SHINEWING (HK) CPA Limited. A
resolution for their reappointment as auditors of the Company will be proposed at the forthcoming Annual General Meeting.

On Behalf Of The Board

Lam Ching Kui
Chairman

Hong Kong, 6 April 2009
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INDEPENDENT AUDITOR’S REPORT

= 1 .
ayx \ o 4 SHINEWING (HK) CPA Limited

16/F., United Centre

Shineﬂ)zné 95 Queensway, Hong Kong

TO THE SHAREHOLDERS OF WAI CHUN MINING INDUSTRY GROUP COMPANY LIMITED
(FORMERLY KNOWN AS NORITY INTERNATIONAL GROUP LIMITED)
BERREREFRAF

(RI%E : W HBIFREEARAF)

(incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of Wai Chun Mining Industry Group Company Limited (the
“Company”) and its subsidiary (collectively referred to as the “Group”) set out on pages 22 to 71, which comprise the
consolidated balance sheet as at 31 December 2008, and the consolidated income statement, the consolidated statement
of changes in equity and the consolidated cash flow statement for the year then ended, and a summary of significant
accounting policies and other explanatory notes.

DIRECTORS’ RESPONSIBILITY FOR THE CONSOLIDATED FINANCIAL STATEMENTS

The directors of the Company are responsible for the preparation and the true and fair presentation of these consolidated
financial statements in accordance with Hong Kong Financial Reporting Standards issued by the Hong Kong Institute of
Certified Public Accountants and the disclosure requirements of the Hong Kong Companies Ordinance. This responsibility
includes designing, implementing and maintaining internal control relevant to the preparation and the true and fair
presentation of the consolidated financial statements that are free from material misstatement, whether due to fraud or
error; selecting and applying appropriate accounting policies; and making accounting estimates that are reasonable in the
circumstances.

AUDITOR’S RESPONSIBILITY

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

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 consolidated financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation and true and fair presentation of the
consolidated financial statements in order to design audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating
the appropriateness of accounting policies used and the reasonableness of accounting estimates made by the directors,
as well as evaluating the overall presentation of the consolidated financial statements.

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

Wai Chun Mining Industry Group Company Limited



INDEPENDENT AUDITOR’S REPORT
(Continued)
OPINION

In our opinion, the consolidated financial statements give a true and fair view of the state of affairs of the Group as at 31
December 2008 and of the Group’s loss and cash flow 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 Hong Kong
Companies Ordinance.

EMPHASIS OF MATTER

Without qualifying our opinion, we draw attention to note 2 to the consolidated financial statements which indicates that
the Group had net current liabilities of approximately HK$74,456,000 and capital deficiency attributable to equity holders
of the Company of approximately HK$75,789,000 as at 31 December 2008. The Group had incurred loss attributable to
equity holders of the Company for the year ended 31 December 2008 amounted to approximately HK$66,110,000. These
conditions indicated the existence of a material uncertainty which may cast doubt about the Group’s ability to continue as
going concern.

SHINEWING (HK) CPA Limited
Certified Public Accountants

Chan Wing Kit

Practicing Certificate Number: P03224

Hong Kong
6 April 2009
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CONSOLIDATED INCOME STATEMENT

Year ended 31 December 2008

NOTES 2008 2007
HK$°000 HK$'000
Turnover 8 82,480 68,080
Cost of sales (88,695) (89,844)
Gross loss (6,215) (21,764)
Other revenue 9 3,263 5,752
Selling expenses (5,908) (5,8993)
Administrative expenses (37,007) (37,317)
Decrease in fair value of held-for-trading investments (22,393) (13,817)
Loss on disposal of subsidiaries 34 - (20,460)
Gain on deemed disposal of partial investment in a subsidiary 59 - 4,471
Gain on disposal of held-for-trading investments - 7,362
Impairment loss recognised on deposit paid for an
investment in a subsidiary 11 - (10,400)
Finance costs 12 (4,735) (2,667)
Loss before taxation 13 (72,995) (94,739)
Taxation 16 - -
Loss for the year (72,995) (94,739)
Attributable to:
Equity holders of the Company (66,110) (83,877)
Minority interests (6,885) (10,856)
(72,995) (94,733)
Dividends 17 - =
Special dividends 17 - 516,/51513)
Loss per share-basic 18 HK(0.62) cents = HK(0.78) cents

Wai Chun Mining Industry Group Company Limited



CONSOLIDATED BALANCE SHEET

As at 31st December 2008

NOTES 2008 2007
HK$’000 HK$’'000
Non-current assets
Property, plant and equipment 19 7,734 18,133
Prepaid lease payments 20 - -
Golf club debenture 21 246 246
7,980 18,379
Current assets
Inventories 22 9,985 9,419
Trade and bills receivables 23 305 3,699
Deposits, prepayments and other receivables 1,527 3,312
Held-for-trading investments 24 6,448 28,841
Bank balances and cash 25 39,548 6,577
57,813 51,848
Current liabilities
Trade and bills payables 26 10,176 22,172
Accruals and other payables 4,509 15,406
Tax payable 1,006 1,006
Trust receipt loans 25 4,272 -
Amount due to ultimate holding company 27 58,012 -
Amount due to a director 28 2,167 -
Amount due to a minority shareholder of a subsidiary 29 18,452 -
Amount due to a related company 30 1,105 703
Convertible loan note 31 26,932 -
Bank overdraft-unsecured 25 5,638 -
132,269 39,287
Net current (liabilities)/assets (74,456) 12,561
Total assets less current liabilities (66,476) 30,940
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CONSOLIDATED BALANCE SHEET (Continued)

As at 31st December 2008

NOTES 2008 2007
HK$’000 HK$'000
Capital and reserves
Share capital 32 26,837 26,837
Reserves (102,626) (36,516)
Capital deficiency attributable to equity holders
of the Company (75,789) (9,679)
Minority interests (20,980) (14,095)
Total capital deficiency (96,769) (28,774)
Non-current liabilities
Amount due to a minority shareholder of a subsidiary 29 21,167 19,829
Amount due to ultimate holding company 27 9,126 8,549
Convertible loan note 31 - 26,336
30,293 54,714
(66,476) 30,940

The consolidated financial statements on pages 22 to 71 were approved and authorised for issue by the Board of Directors
on 6 April 2009 and are signed on its behalf by:—

Lam Ching Kui Guo Qing Hua
Director Director

Wai Chun Mining Industry Group Company Limited



CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

At 1 January 2007

Loss for the year

Disposal of subsiciaries

Deemed disposal of parial investment
na subsiolary

Total recognised income and
expense for the year

Special dvidends pald
Increase in minorty inferest due to placing
and subscription of shares of a subsidiary
Recogniton of eqity component of
convertile loan note
Recogniton of eqity-settied share-based payments
Cancelation of share aptions previously granted
Deemed contribution from a minarity shareholder
of a subsiciary
Deemed confrbution from an equity holder
ofthe Company

At 31 December 2007 andl 1 January 2008
Loss for the year and total recognised
incore and expense for the year

At 31 December 2008

Attributable to equity holders of the Company

Year ended 31 December 2008

Working  Convertible Share  Exchange Accumulated

Share Share Other capital note  options translation profits/ Minority
capital  premium  reserve  reserve  reserve  reserve reserve (losses) Total interests Total
HKS000  HKS000  HKS000  HKS000  HKS'000  HKS'000  HKSO0D  HKS000  HKS000  HKS000  HKS000
26,837 48019 = 125 = = (8,744) 24429 91,876 1,791 93,667
- - - - - - - B3 @3smn)  (logse) (@473
- - - (1.279) = = 8,744 125 8,744 (1,791) 6,953
- - - - - - - - - 447 447
- - - (1.279) - - 8744 (82602 (513 (17,118 (92.251)
- - - - - - - (B B - [
- - 2288 - - - - - 2208 128 352
- - - - 4368 - - - 4,368 - 4,368
= = = = = 17807 = = 17,867 = 17,867
- - - - - (17880 - 17867 - - -
= = 2167 = = = = = 2,167 = 2167
- - 1,861 - - - - - 181 - 181
26,837 48019 6,906 - 4368 - - (%869 (0679 (1400 (8774
- - - - - - - (B0 (6110 (6885 (72,9%)
26,837 48,019 6,906 - 4,368 - - (161079 (75789)  (20980)  (96,769)
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CONSOLIDATED CASH FLOW STATEMENT

Year ended 31 December 2008

2008 2007
HK$’000 HK$'000
Operating activities
Loss before taxation (72,995) (94,733)
Adjustments for:
Finance costs 4,735 2,667
Interest income (12) (1,042)
Depreciation on property, plant and equipment 5,890 7,870
Allowance for inventories 5,719 5,351
Decrease in fair value of held-for-trading investments 22,393 13,817
Net loss/(gain) on write off/disposal of property, plant and equipment 5,759 (1,458)
Gain on deemed disposal of partial investment in a subsidiary (Note 35) - (4,471)
Loss on disposal of subsidiaries (Note 34) - 20,460
Gain on disposal of prepaid lease payments - (1,965)
Gain on disposal of held-for-trading investment - (7,362)
Share-based payments - 17,857
Amortisation of prepaid lease payments on land use rights - 17
Allowance for bad and doubtful debts - 651
Impairment loss recognised on deposit paid for an
investment in a subsidiary - 10,400
Operating cash flows before movements in working capital (28,511) (31,941)
(Increase)/decrease in inventories (6,285) 14,146
Decrease in trade and bills receivables 3,394 9,259
Decrease/(increase) in deposits, prepayments and other receivables 1,785 (1,934)
Decrease in trade and bills payables (11,996) (3,396)
(Decrease)/increase in accruals and other payables (10,897) 3,449
Decrease in retirement benefit obligations - (2,998)
Net cash used in operating activities (52,510) (13,415)

Wai Chun Mining Industry Group Company Limited



CONSOLIDATED CASH FLOW STATEMENT (Continued)

Year ended 31 December 2008

Investing activities
Interest received
Proceeds from disposal of property, plant and equipment
Purchase of property, plant and equipment
Purchase of held-for-trading investments
Net proceeds from disposal of subsidiaries (Note 34)
Proceeds from disposal of prepaid lease payments
Proceeds from disposal of held-for-trading investments

Net cash (used in)/from investing activities

Financing activities
Interest paid
New trust receipt loans raised
Increase in amount due to ultimate holding company
Increase in amount due to a director
Increase in amount due to a minority shareholder of a subsidiary
Increase in amount due to a related company
Repayment to a former intermediate holding company
Special dividend paid
Convertible loan raised
Loan from a minority shareholder of a subsidiary

Net cash from/(used in) financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of the year
Cash and cash equivalents at end of the year

ANALYSIS OF THE BALANCES OF CASH AND CASH EQUIVALENTS:
Bank balances and cash
Bank overdraft

2008 2007
HK$’000 HK$'000
12 1,042
1,219 3,695
(2,469) (7,673)
(90,007)

- 74,269

- 5,067

- 54,711
(1,238) 41,104
(2,224) (800)
4,272 -
58,012 -
2,167 -
18,452 -
402 703
- (10,000)
- (565,553)

- 28,837

- 11,016
81,081 (25,797)
27,333 1,892
6,577 4,685
33,910 6,577
39,548 6,577
(5,638) -
33,910 6,577

Annual Report 2008

27




NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Year ended 31 December 2008

1.

GENERAL

The Company is incorporated in the Cayman Islands as an exempted company with limited liability and its shares
are listed on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”). The addresses of the registered
office and principal place of business of the Company are disclosed in the corporate information section to the annual
report.

The consolidated financial statements are presented in Hong Kong dollars, which is also the functional currency of
the Company.

The principal activities of the Company and its subsidiary (collectively referred to as the “Group”) are the manufacture
and export of athletic, athletic-style leisure footwe