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CHAIRMAN'S STATEMENT
ERE®RE

On behalf of the Board of Directors (the “Directors”)
(the “Board”) of Tonic Industries Holdings Limited (the
“Group”), | am pleased to present to you the Group's
annual report and financial statements for the financial
year of nine months ended 31 December 2012.

BUSINESS REVIEW

From 1 April 2012 to 31 December 2012, the Group
recorded a turnover of HK$91,453,000, representing
a decrease of 49% compared to turnover of
HK$178,214,000 for the year from 1 April 2011 to 31
March 2012. The loss attributable to equity holders of
the Company was HK$11,796,000, representing a loss
of HK1.1 cents per share, as compared to the loss of
HK$62,620,000 for corresponding period of last year,
the loss attributable to equity holders decreased by
81% and the loss per share decreased by HK4.8 cents.
Among the loss for 1 April 2012 to 31 December 2012,
as Total Ally Holding Limited (“Total Ally”) which owned
the manufacturing business of the Group has been put
under voluntary liquidation since April 2012, a loss of
HK$5,062,000 was incurred from the loss of control of
Total Ally. Excluding such loss, the loss would amount
to HK$6,734,000, representing a decrease of loss of
HK$55,886,000 as compared with the corresponding
period of last year.

As the Group is still loss making, the Board does not
recommend payment of a final dividend in respect of
financial year of nine months from 1 April 2012 to 31
December 2012 (for the year from 1 April 2011 to 31
March 2012: Nil).

RESTRUCTURING AND MERGE

During the year of 2012, the on-going impacts of global
financial crisis have brought tremendous challenges to the
manufacturing industry of electronic in China, sluggish
demands and increasing cost deteriorated the industry
environment. In order to cope with the challenges
with positive attitude, Total Ally, a company engaged
in manufacturing and sales of set-top box and related
products in Mainland China was put under voluntary
liquidation by the Group on 19 April 2012, so as to
minimize the impact from the market fluctuation to the
Group, paving a way for our business optimization.
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CHAIRMAN'S STATEMENT
EERE

On 7 May 2012, China Merchants Property Development
Co. Ltd. ("CMPD"), has become the controlling
shareholder of the Group by acquiring 70.18% equity
interest of the Group. After CMPD became our controlling
shareholder, while consolidating and restructuring on
the Group, it also conducts research on the resources
sharing and business synergy, with an aim to promote the
development of our new business.

BUSINESS TRANSITION

In order to improve its financial results, the Group strives
to continue enhancing the trading business of electronic
and electrical products, as well as fully leverage its own
experience on product sourcing, extend the business
scope to sectors beyond electronic and electrical products.
The procurement agreement in relation to the sourcing
of the electronic and electrical products and building
related materials and equipment by BEEE 5 (XY &
[ 2 7] (Guan Hua Gang Trading (Shenzhen) Co., Ltd.), a
wholly-owned subsidiary of the Company, for CMPD, has
been duly approved in the extraordinary general meeting
held on 16 November 2012. Subsequent to the approval,
it has realised HK$12,659,000 of turnover from such
connected party transactions for the nine months ended
31 December 2012, marking as a new page for our
business transition.

As the property related procurement business of
the Group smoothly moves ahead, it is beneficial to
accumulate abilities and experience related to the
property industry, and to enhance the resources synergies
with CMPD, the controlling shareholder, to improve the
Group's profitability in the future.

APPRECIATION

On behalf of the Board, | wish to thank our customers,
business partners and staff for their trust and support
during last year and would appreciate your continued
support for the Group’s development in the future.

As the Chairman of the Board, | would also like to
express our sincere gratitude to our shareholders for their
unfailing support and in approving the major changes
of the Group. | believe and have confidence that we will
create better return for the shareholders in the future.

Huang Peikun
Chairman

8 March 2013
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DIRECTORS AND SENIOR MANAGEMENT PROFILE
EERSREEBAEBE

EXECUTIVE DIRECTORS

Mr. Huang Peikun, (Chairman), aged 50, joined the
Company as an executive Director on 2 June 2012 and
was elected Chairman of the Company on 29 June 2012.

Mr. Huang has been serving as the chief financial officer
and the director of CMPD since July 2005. Mr. Huang is a
chief financial officer of Shenzhen China Merchants Real
Estate Co., Ltd. (EYIHEEEHEFE A7) and CMPD. He
is also a director of Eureka Investment Company Limited.
("Eureka”). Prior to joining CMPD, Mr. Huang worked
as a manager of the finance department and a chief
accountant at Shenzhen China Merchants Petrol Chemical
Co., Ltd. CRIIIFEEALERAE]), a chief accountant at
Shenzhen China Merchants Real Estate Co., Ltd.* G2
HEEMEARE AT and a chief financial officer and a
deputy general manager at China Merchants Landmark
(Shenzhen) Co., Ltd. GEYITHBEEIZEER A R]). Mr.
Huang received a master degree in management from
Zhejiang University (477 T KX22) and is a Senior Accountant
of the People’s Republic of China (the “PRC").

Mr. Huang obtained the degree of Executive Master of
Business Administration with The Hong Kong University
of Science and Technology in June 2012.

Dr. So Shu Fai, aged 61, joined the Company as
an executive Director and chairman of the Executive
Committee on 11 December 2010.

Dr. So is an executive director of SJM Holdings Limited
(listed on the Stock Exchange) and is currently the
Chairman of Shenzhen Super Perfect Optics Limited. He
is an independent non-executive director of SHK Hong
Kong Industries Limited (listed on the Stock Exchange),
a director of the Euronext Lisbon listed Estoril-Sol, SGPS,
S.A., and the chairman of the board of directors of
MACAUPORT - Sociedade de Administracdo de Portos,
S.A.

*  For identification purposes only
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DIRECTORS AND SENIOR MANAGEMENT PROFILE
EERSREEBAERE

Dr. So is a member of the 12th National Committee of
the Chinese People’s Political Consultative Conference,
a member of the 9th National Committee of China
Federation of Literary and Art Circles, the honorary consul
of the Republic of Portugal in the Hong Kong SAR, as well
as a member of the Economic Development Council and
of the Cultural Consultative Council of the Macau SAR
Government. Dr. So is the president of Clube Militar de
Macau and a member of the board of directors of The
University of Hong Kong Foundation for Educational
Development and Research.

Dr. So was awarded the Medal of Merit — Culture by the
Macau SAR Government in 2009. He was awarded the
Doctor of Social Sciences honoris causa by the University
of Macau in 2012, and the Honorary University Fellowship
by The University of Hong Kong in 2005.

Dr So is a Chartered Secretary and a Fellow member of
The Hong Kong Institute of Chartered Secretaries and The
Institute of Chartered Secretaries and Administrators. He
graduated with a Bachelor of Science degree from The
University of Hong Kong in 1973, and received a doctoral
degree in Management Studies from IMC/Southern Cross
University in 2001.

Mr. Liu Zhuogen, aged 49, joined the Company as an
executive Director on 2 June 2012 and appointed as Deputy
Group General Manager with effect from 29 June 2012.
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DIRECTORS AND SENIOR MANAGEMENT PROFILE
EERSREEBAEBE

Mr. Liu has been serving as a director of Eureka since 3
September 2009. Prior to joining Eureka, he worked as a
deputy general manager at Commercial Property Division
of CMPD (Mgt EREEES L), an engineer of the
Wharf (Holdings) Limited, a project manager at Kenworth
Engineering Limited (FBATTLRIRITIE AR, HRE"R2
TRARAET"), a sales manager at Sanko Technology
Limited (H38E# Tf2/A 7)) and an engineer at Shekou
Industrial Zone of China Merchants Group (3 &tz H T
21%). Mr. Liu received a bachelor degree in engineering
from the South China University of Technology (ZFI2
T KE), a master degree in engineering from University
of New South Wales, Australia, an MBA under a distance
learning programme jointly offered by Deakin University
and the Association of Professional Engineers, Scientists
and Managers, Australia and a master degree in
accounting under a distance learning programme from
Curtin University of Technology, Australia.

Mr. Yu Zhiliang, aged 34, joined the Company as an
executive Director on 2 June 2012 and appointed as
Group Chief Financial Officer with effect from 29 June
2012.

Mr. Yu has been serving as a chief financial officer of
China Merchants Property (Xiamen) Co. Ltd. (B B E
(EP9) BFRA 7)) since 2010. Mr. Yu worked as a director
of China Merchants Properties Development Ltd. (37
BE XA AF) and he was a director of Wahsheung
Finance Ltd. GERESI5HEBR A A]). He received a bachelor
degree in accounting from Xiamen University (EF9XE2)
and obtained an MBA degree in finance at the Chinese
University of Hong Kong. Mr. Yu is an accountant of the
PRC.
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DIRECTORS AND SENIOR MANAGEMENT PROFILE
EERSREEBAERE

NON-EXECUTIVE DIRECTOR

Ms. Liu Ning, aged 44, joined the Company as a
non-executive Director on 2 June, 2012.

Ms. Liu has been serving as the secretary of the board
of directors of CMPD since 2008. Ms. Liu has 14 years’
experience in securities industry. She was appointed as a
representative for securities affairs of CMPD in 2001 and
a director of secretariat of the board of CMPD in 2004.
Ms. Liu is currently an independent director of three
companies which are listed on Shenzhen Stock Exchange,
including Tianjin Zhonghuan Semiconductor Co., Ltd.
(REFIRFBEIRHABRAR]) (Stock Code: 002129),
Shenzhen Jinxinnong Feed Co., Ltd. (EYI& 2 &%
BnBRAF]) (Stock Code: 002548) and Shenzhen
Changfang Light Emitting Diode Lighting Co., Ltd. (&I
R EERARG BRAR) (Stock Code: 300301).

Ms. Liu received a bachelor degree in mechanical
manufacturing from Central South University of Forestry
and Technology (FREMERHTKE). She completed
a post-graduate course in Department of Business
Administration of Business School of Nankai University (5
FASBERE S0 TR E IR HERMITAERIE) in 2000 and
subsequently obtained an MBA from Macau University of
Science and Technology. Ms. Liu is a Certified Economist
of the PRC.

INDEPENDENT NON-EXECUTIVE
DIRECTORS

Dr. Wong Wing Kuen, Albert, aged 61, joined the
Company as an independent non-executive Director on 2
June 2012.
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DIRECTORS AND SENIOR MANAGEMENT PROFILE
EERSREEBAEBE

Dr. Wong is currently the managing director of Charise
Financial Planning Limited, a private professional
consulting firm in Hong Kong. He is also serving as an
independent non-executive director of APAC Resources
Limited, a company listed on the Stock Exchange (Stock
Code: 1104), an independent non-executive director
of Solargiga Energy Holdings Limited, a company listed
on the Stock Exchange (Stock Code: 757) and a non-
executive director of Rare Earths Global Limited, a
company listed in AIM market of the London Stock
Exchange.

Dr. Wong holds a Doctor of Philosophy in Business
Administration degree from the Bulacan State University,
Republic of the Philippines. Dr. Wong received a
bachelor degree in commerce from a joint programme of
Shenzhen University O&YIIKE) and Clayton University,
Missouri, USA. He also received both a bachelor degree
and a master degree in business administration from
Nottingham Trent University, UK. Dr. Wong is a fellow
member of the Institute of Chartered Secretaries and
Administrators, a fellow member of the Hong Kong
Institute of Chartered Secretaries, a fellow member of the
Taxation Institute of Hong Kong, a member of the Hong
Kong Securities Institute, a fellow member of Association
of International Accountants, a fellow member of
Society of Registered Financial Planners, Hong Kong,
a member of the Chartered Institute of Arbitrators, an
associate member of the Chartered Institute of Bankers in
Scotland and a full member of Macau Society of Certified
Practising Accountants. Dr. Wong is a Registered Financial
Planner of Hong Kong, a certified tax adviser of Hong
Kong, a certified accountant of Australia and Ireland and
a Registered Financial Planner (level two) of the PRC.

Ms. Chen Yanping, aged 54, joined the Company as an
independent non-executive Director on 2 June 2012.

Ms. Chen is currently a professor of Architecture and
Urban Planning School of Shenzhen University (F3I| A
e EHH 2 267). From October 2007 to November 2011,
she was an independent director of CMPD. Ms. Chen
received both a bachelor degree and a master degree in
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DIRECTORS AND SENIOR MANAGEMENT PROFILE
EERSREEBAERE

architecture and urban planning from Tongji University ([&]
EAE). Ms. Chen has worked at University of California,
Los Angeles as a visiting scholar. Ms. Chen is a Certified
Metropolitan Planner of the PRC.

Dr. Shi Xinping, aged 54, joined the Company as an
independent non-executive Director on 2 June 2012.

Dr. Shi is currently the associate professor of Department
of Finance and Decision Sciences at the Hong Kong
Baptist University. He is also an independent non-
executive director of China Technology Development
Group Corporation (FFE RIS £ E), a company listed on
Nasdaq (Stock Code: CTDC). From July 2001 to October
2007, he was an independent director of CMPD. Dr.
Shi received a bachelor degree from North-western
Polytechnic University (Xi‘an, the PRC) in 1982, an MBA
from Lancaster University, UK in 1990 and a PhD degree
from Middlesex University, UK in 1995.

SENIOR MANAGEMENT

Ms. Chan Wing Yan, aged 33 joined the Company on
18 June 2012 and was appointed Company Secretary
with effect from 29 June 2012 in addition to her role
as Deputy Group Chief Financial Officer and General
Manager-Finance Department of the Company.

Ms. Chan is a professional accountant with ten
years’ experience in various accounting, finance and
management positions. These include more than seven
years with Deloitte Touche Tohmatsu to the rank of
accountant, senior accountant and manager before taking
up the position of Senior Finance Manager at Apollo Solar
Energy Technology Holdings Limited immediately before
joining the Company.

Ms. Chan graduated from City University of Hong Kong
with a bachelor’s degree in accounting in July 2002. She
is a member of both Hong Kong Institute of Certified
Public Accountants and Association of Chartered Certified
Accountants of the United Kingdom.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEEBNWR DN

BUSINESS REVIEW

Business Overview

From 1 April 2012 to 31 December 2012, the
Group recorded a turnover of HK$91,453,000 and
a loss attributable to equity holders of the Company
of HK$11,796,000, compared to turnover of
HK$178,214,000 and loss of HK$62,620,000 for the
year from 1 April 2011 to 31 March 2012. Among the
loss for the nine months ended 31 December 2012, as
Total Ally, an indirect wholly-owned subsidiary of the
Company which operated a factory in the PRC has been
put under voluntary liquidation since 19 April 2012, a loss
of HK$5,062,000 was incurred from the loss of control
of Total Ally. Excluding such loss, the loss for the period
would amount to HK$6,734,000. Although the results of
the Group remained unsatisfactory for the nine months
ended 31 December 2012, the loss has been narrowed
with the joint effort of the management and all the staff.

Business Development and Transition

Electronic and Electrical Products Trading Business

Under the financial crisis, the import and export of
electronic and information products in Mainland China
slightly climbed with aggregate import and export of
US$1,186,800,000,000 for the year of 2012, representing
an increase of 5.1%. The speed of increase dropped 6.4%
as compared with last year, 1.1% lower than the growth
of the aggregate amount of domestic foreign trading of
commodity. As the industry environment in which the
Group operates is increasingly harsh, the trading business
of electronic and electrical products also encounters
enormous difficulties and pressure.

From 1 April 2012 to 31 December 2012, the Group
realized a turnover of HK$80,102,000 from electronic
and electrical products trading business, decreased by
HK$98,112,000 as compared to the year of 1 April 2011
to 31 March 2012. The main reason of the decrease
is that turnover of last year included the turnover of
HK$69,275,000 realised from Total Ally which was
put under voluntary liquidation since April 2012. Due
to the increasing difficulties in the Group’s electronic
and electrical products trading business expansion, the
management is striving to open up new business line.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEREN WD

Property Related Materials and Equipment Procurement

FEHERARN LR R R IERTE

Business

On 7 May 2012, CMPD has become the controlling
shareholder of the Group, providing a strong backup
for the Group to explore new ventures. After prudent
analysis, the Board considered that the Group has
difficulty to resume its profitability if it continues to limit
its major operations on electronic and electrical products
trading business. In order to improve its financial results,
the Group strives to operate the existing trading of
electronic and electrical products, as well as fully leverage
its own experience on product sourcing, adjusting
strategies to extend the business scope to sectors beyond
electronics and electrical products. The Group will first
seek internal opportunities to tap into other business, to
materialize the consolidation and optimization of internal
resources so as to enhance the overall operating efficiency
and effectiveness of the Group.

The procurement agreement in relation to the sourcing
of the electronic and electrical products and building
related materials and equipment by @BEHEZE S (I &
[2/27] (Guan Hua Gang Trading (Shenzhen) Co., Ltd.), a
wholly-owned subsidiary of the Company, for CMPD, has
been duly approved in the extraordinary general meeting
held on 16 November 2012. Subsequent to the approval
of such continuing connected transactions, it has
contributed HK$12,659,000 turnover to the nine months

ended 31 December 2012.

As the property related procurement business smoothly
moves ahead, it is beneficial to accumulate abilities
and experience related to the property industry,
and to enhance the resources synergies with CMPD,
the controlling shareholder, to improve the Group'’s
profitability in the future.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEEBNWR DN

Enhancing Management and Risk Control

After CMPD became the controlling shareholder, the
Group continues to enhance the management based on
carving out from the idle capacity and high operating
costs from Total Ally which owns manufacturing business
of the Group. The Group commits to strengthen the
original businesses through improving the management
of operation segments, business plans and cost control,
while at the same time establish an effective preliminary
control system for carrying on the property related
materials and equipment procurement business.

In November 2012, the Group engaged Messrs. Deloitte
Touche Tohmatsu to review the internal control system
of the Company. The internal control system and the risk
control was enhanced accordingly by their constructive
advice so as to secure a solid system foundation for future
development of the Group.

Outlook and Prospects

Under the background of the continuous implementation
of monetary quantitative easing by the United States
of America and Japan, the export trading of Mainland
China felt the full negative effect. Even it is more difficult
to enlarge the electronic and electrical products trading
business, the management will still continuously strive to
explore new customers. In addition, the Group will focus
on enhancing the ability for the property related materials
and equipment procurement business, broadening
business channels and deepen the understanding of the
property industry and accumulating related experience.
The Group will continue to explore and develop other
business with higher return and more growing potential.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEREN WD

FINANCIAL REVIEW

Liquidity and Financial Resources

As at 31 December 2012, the net assets value of the
Group attributable to equity holders of the Company
amounted to approximately HK$244,000 (31 March
2012: approximately HK$4,351,000). The reduction has
been the combined results of operation loss and loss on
loss of control of subsidiaries during the nine months
ended 31 December 2012.

As at 31 December 2012, the trade receivable balance
was approximately HK$48.3 million (31 March 2012:
HK$9.2 million). All trade receivables were on 0 to 30
days credit terms with strict control to minimize credit
risks.

The gearing ratio as at 31 December 2012, calculated
on the basis of borrowings over total equity attributable
to the equity holders of the Company, was 32.8 as
compared to 46.8 as at 31 March 2012. As at 31
December 2012, the Group’s aggregate borrowings were
approximately HK$8 million (31 March 2012: HK$203.6
million).

Treasury Policies and Exchange & Other Exposures

The Group's monetary transactions and deposits are
mainly in the form of US dollars and Hong Kong dollars
and also include a minor percentage of Renminbi. The
Group expected that the exposure to exchange rates
fluctuation was not significant and therefore had not
engaged in any hedging activities.
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEEBNWR DN

EMPLOYEE REMUNERATION AND
RELATIONS

The Group remunerates the employees by reference to
their qualification, experience, responsibilities, profitability
of the Group and current market conditions.

As at 31 December 2012, the Group had 6 (31 March
2012: 310 employees in Hong Kong and the PRC)
employees in Hong Kong. The significant decrease in
the number of employees was due to the voluntary
liquidation of Total Ally Group on 19 April 2012.

The Group’s total expenses on salaries, wages and
allowances (including directors’ remuneration) for the
nine months from 1 April 2012 to 31 December 2012
was approximately HK$3.1 million (for the year from 1
April 2011 to 31 March 2012: HK$18.3 million). Apart
from basic salaries and wages, fringe benefits such as
contributions to the mandatory provident fund and
group medical insurance also offered to the employees. A
share option scheme was adopted at the annual general
meeting of the Company held on 27 September 2011
(the “2011 Share Option Scheme”) for the purpose of
providing incentives and rewards to eligible participants
who have contributed to the success of the Group’s
operations. No grants under the 2011 Share Option
Scheme were made during the nine months ended 31
December 2012.

BEFMEESEH R

AEBDREBEET2ER - &%  BE  A%E
ZBNERETRETER THM -

R-ZE—=—F+=-A=+—R0 AEEEEHRE
F6ZE8T(ZZE——F=ZA=+—H: £FER
FEEMA3I0ZET) - BT ABRERLD TIA
WTotal AlyEER —ZE——FM A+ B 288
ERRATER ©

AEEE T —FNA—HE-_Z——F+=
A=+—HIENERAZH®  ITEREMAX
BE(BEESHE) N AB3,100,0007T( =
E——FNA-HBE-_ZE——-F=A=+—H
Fg : B¥18,300,000T) - KEAFHFERLTE
S MEBRHMNEMBENSERMEAES
HAEEBEERR - ARBR T ——FNA
ZHEARTZRERAFTFRE FRNERET S
(== ——FBRETE))  BEERBEHASE
BEEBKELER 26 ERSHEATIRERE
MiEE - BE_ZT——F+=-A=1+—HIIE
A TERE-_ZFT——FEREFEIRDER
T o

16 TONIC INDUSTRIES HOLDINGS LIMITED Annual Report December 2012



REPORT OF THE DIRECTORS
ESTHRE

The Directors present their report and the audited
financial statements of the Group for the nine months
ended 31 December 2012.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment
holding. The subsidiaries are engaged in the trading of
electronic and electrical products and building related
materials and equipment. There were no significant
changes in the nature of the Group’s principal activities
during the nine months ended 31 December 2012.

Details of the principal activities of the Company’s
subsidiaries are set out in note 17 to the financial
statements.

RESULTS AND DIVIDENDS

The Group's loss for the nine months ended 31 December
2012 and the state of affairs of the Company and of
the Group as at that date are set out in the financial
statements on pages 48 to 111.

The directors do not recommend the payment of
any dividend in respect of the nine months ended 31
December 2012.

RESERVES

Details of movements in the reserves of the Company and
of the Group during the nine months ended 31 December
2012 are set out in note 34 to the financial statements
and in the consolidated statement of changes in equity,
respectively.

DISTRIBUTABLE RESERVES

In the opinion of the directors, the Company’s reserves
available for distribution represent the share premium
account, contributed surplus and retained profits. At
31 December 2012, the Company did not have reserves
available for cash distribution and/or distribution in
specie.
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REPORT OF THE DIRECTORS
EEERE

MAJOR CUSTOMERS AND SUPPLIERS

During the nine months ended 31 December 2012,
the five largest customers in aggregate accounted for
approximately 93% of the total revenue of the Group and
the largest customer accounted for approximately 37% of
the total revenue of the Group.

Purchases from the Group’s five largest suppliers in
aggregate and the largest supplier accounted for
approximately 78% and 26% of the total purchases for
the nine months ended 31 December 2012, respectively.

As far as the directors are aware, neither the directors,
their associates (as defined in the Rules Governing the
Listing of Securities on The Stock Exchange of Hong Kong
Limited (the “Listing Rules"”)), nor any shareholders which,
to the knowledge of the directors, own more than 5% of
the Company’s issued share capital, had any interest in
the five largest customers or suppliers.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the published results, assets and liabilities
of the Group for the last five financial years, as extracted
from the audited financial statements and restated/
reclassified as appropriate, is set out on page 112. This
summary does not form part of the audited financial
statements.

PROPERTY, PLANT AND EQUIPMENT
Details of movements in the property, plant and
equipment of the Group during the nine months ended
31 December 2012 are set out in note 15 to the financial
statements.

SHARE CAPITAL

Details of movements during the nine months ended 31
December 2012 in the Company'’s share capital is set out
in note 27 to the financial statements.

BORROWINGS

Details of the borrowings of the Group are set out in note 24
to the financial statements.
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REPORT OF THE DIRECTORS
ESTHRE

RETIREMENT SCHEMES

Details of the retirement scheme of the Group are set out in
note 31 to the financial statements.

PRE-EMPTIVE RIGHTS

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

DIRECTORS

The Directors of the Company during the nine months
ended 31 December 2012 and up to the date of this
report were:

Executive directors:

Mr. Huang Peikun (appointed on 2 June 2012,
Chairman from 29 June 2012)

Dr. So Shu Fai (Chairman up to 22 June 2012)

Mr. Liu Zhuogen (appointed on 2 June 2012)

Mr. Yu Zhiliang (appointed on 2 June 2012)

Mr. Mak Bing Kau (resigned on 23 June 2012)

Mr. Ng Wai Hung (resigned on 23 June 2012)

Mr. Lau Cheuk Lun (resigned on 23 June 2012)

Non-executive Director:
Ms. Liu Ning (appointed on 2 June 2012)

Independent non-executive Directors:

Dr. Wong Wing Kuen, Albert (appointed on 2 June 2012)
Ms. Chen Yanping (appointed on 2 June 2012)

Dr. Shi Xinping (appointed on 2 June 2012)

Mr. Pang Hon Chung (resigned on 23 June 2012)

Mr. Cheng Tsang Wai (resigned on 23 June 2012)

Dr. Chung Hing Wah, Paul (resigned on 23 June 2012)

In accordance with Article 116 of the Company’s articles
of association, Dr. So Shu Fai, Mr. Yu Zhiliang and Dr.
Wong Wing Kuen, Albert will retire by rotation and,
being eligible for re-election, will offer themselves for re-
election at the forthcoming annual general meeting to be
held on 26 April 2013.
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REPORT OF THE DIRECTORS
EEERE

DIRECTORS (continued)

The non-executive Directors, viz. Ms. Liu Ning, Dr.
Wong Wing Kuen, Albert, Ms. Chen Yanping and Dr.
Shi Xinping, who were appointed on 2 June 2012 were
not appointed on a fixed term. Their appointment are
terminable by either party giving three months’ notice. In
addition, all non-executive Directors will retire by rotation
at least once every three years in accordance with the
Company’s articles of association.

The Company has received annual confirmation of
independence from Dr. Wong Wing Kuen, Albert, Ms.
Chen Yanping and Dr. Shi Xinping pursuant to Rule
3.13 of the Listing Rules, and considers them to be
independent.

DIRECTORS' BIOGRAPHIES

Biographical details of the Directors of the Company are
set out on pages 6 to 11 of the annual report.

DIRECTORS SERVICE CONTRACTS

None of the Directors has entered into a service
contract with the Company or any of its subsidiaries.
Appointments with the Directors are terminable by either
party giving three months’ notice. Therefore, none of
the Directors proposed for re-election at the forthcoming
annual general meeting has a service contract with the
Company, its holding company or any of its subsidiaries
which is not determinable by the Group within one year
without payment of compensation, other than statutory
compensation.

DIRECTORS' REMUNERATION

The directors’ fees are subject to shareholders’ approval
at general meetings. Other emoluments are determined
by the Company’s board of directors with reference
to the directors’ qualification, experience, job duties,
responsibilities and performance and the results of the
Group and market conditions.
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REPORT OF THE DIRECTORS
ESTHRE

DIRECTORS’ INTERESTS AND SHORT
POSITION IN SHARES AND UNDERLYING
SHARES

As at 31 December 2012, the following Director had
an interest or short position in the share capital of the
Company or its associated corporations (within the
meaning in Part XV of the SFO) which are (1) required
to be notified to the Company and the Stock Exchange
pursuant to Divisions 7 and 8 of Part XV of the SFO
(including interests and short positions which he is taken
or deemed to have under such provisions of SFO); (2)
required, pursuant to section 352 of the SFO, to be entered
in the register referred to therein; or (3) required, pursuant
to the Model Code for Securities Transactions by Directors
of Listed Companies to be notified to the Company and
the Stock Exchange:
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Long positions in ordinary shares of the AAREBRZHER
Company
Percentage of
the Company’s
Number of issued share
ordinary capital
Name of director Nature of interest shares held EERQTFE
BEEHE fEREME S EREE BITREBDE
So Shu Fai Through controlled corporations (Note) 32,054,066 3.00%
Bt s T 2 R aRE (i)

Note: These shares are held by Skill China. Fortune Alliance Group Limited
is entitled to exercise or control the exercise of more than one-third
of the voting power at general meetings (“control”) of Skill China.
Hence Fortune Alliance Group Limited is deemed to be interested in
the shares held by Skill China. Fortune Alliance Group Limited is in
turn controlled by Joint profit Limited, which is beneficially wholly-
owned by Dr. So Shu Fai, an executive Director of the Company.
Hence Dr. So Shu Fai is deemed to be interested in the shares held
by Skill China. Skill China, Fortune Alliance Group Limited and Joint
profit Limited are companies incorporated in the British Virgin Islands
with limited liability.
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REPORT OF THE DIRECTORS
EEERE

DIRECTORS’ INTERESTS AND SHORT
POSITION IN SHARES AND UNDERLYING
SHARES (continued)

Saved as disclosed above, as at 31 December 2012,
none of the Directors had any interests or short positions
in the share capital of the Company or its associated
corporations (within the meaning in Part XV of the SFO)
which are (1) required to be notified to the Company
and the Stock Exchange pursuant to Divisions 7 and
8 of Part XV of the SFO (including interests and short
positions which he is taken or deemed to have under
such provisions of SFO); (2) required, pursuant to section
352 of the SFO, to be entered in the register referred to
therein; or (3) required, pursuant to the Model Code for
Securities Transactions by Directors of Listed Companies
to be notified to the Company and the Stock Exchange.

DIRECTORS’ RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Apart from as disclosed under the heading “Directors’
Interests and Short Position in Shares and Underlying
Shares” above, at no time during the nine months ended
31 December 2012 had rights to acquire benefits by
means of the acquisition of shares in, or debentures
of, the Company granted to any directors or their
respective spouses or minor children, or had any such
rights exercised by them; or was the Company, its
holding company or any of its subsidiaries a party to any
arrangement to enable the directors to acquire such rights
in any other body corporate.

DIRECTORS’ INTERESTS IN CONTRACTS
OF SIGNIFICANCE

No contract of significance to which the Company, its
holding company, or any of its subsidiaries was a party
in which any director had a material interest, whether
directly or indirectly, subsisted at the end of the year or
any time during the nine months ended 31 December
2012.

SHARE OPTION SCHEME

A share option scheme was adopted at the annual
general meeting of the Company held on 27 September
2011 (the “2011 Share Option Scheme”) for the purpose
of providing incentives and rewards to eligible participants
who have contributed to the success of the Group’'s
operations. No grants under the 2011 Share Option
Scheme were made during the nine months ended 31
December 2012.
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REPORT OF THE DIRECTORS
ESTHRE

SUBSTANTIAL SHAREHOLDERS" AND
OTHER PERSONS’ INTERESTS IN SHARES
AND UNDERLYING SHARES

At 31 December 2012, the following interests of more
than 5% of the issued share capital of the Company were
recorded in the register of interests kept by the Company
pursuant to Section 336 of the SFO:

FTERRRAEMALTRKRG REE

W17 2 fE s

R-_E——F+=-_fF=+—

B RERAREIR

EEFLMEGIEBHFEZERECMZ

AARIEEITRAE% A £

ZREZMT

Percentage of

Number of ordinary shares held the Company's

FEEERYE issued share

Capacity and nature Long Short capital

Name of interest position position EEDRBRT

£ SR RERME #E KE REABDH

China Merchants Group Co., Ltd. Through controlled corporations 749,860,626 - 70.18%
REREEERAF BRG] REEE

CMPD Through controlled corporations 749,860,626 - 70.18%
BARE R PN S

China Merchants Shekou Industrial ~ Through controlled corporations 749,860,626 - 70.18%

Zone Co. Ltd.

PEROI£EERAT BBz RAEA

Success Well Investments Limited Beneficial interest 749,860,626 - 70.18%

REREER A Btk
Save as disclosed above, as at 31 December 2012, no B EXHEEEII  RZZE——F+_A=1+—
person, other than the directors of the Company, whose B » WHEEE A L (HEZEEHN EX[EFHR

interests are set out in the section “Directors’ Interests
and Short Position in Shares and Underlying Shares”
above, had registered an interest or short position in the
shares or underlying shares of the Company that was
required to be recorded pursuant to Section 336 of the
SFO.
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EEERE

CONTINUING CONNECTED
TRANSACTIONS

As disclosed in the announcement and circular of the
Company dated 8 October 2012 and 30 October 2012
respectively, BEBE S ORI)ER 2R (Guan Hua
Gang Trading (Shenzhen) Co., Ltd.) ("GHG"), a wholly-
owned subsidiary of the Company, and CMPD entered
into the master procurement agreement (“Procurement
Agreement”) on 8 October 2012 pursuant to which
GHG may source the electronic and electrical products
and building related materials and equipment, including
but not limited to building and renovation materials and
construction equipment and other related materials to be
sourced by GHG under the Procurement Agreement for
CMPD (“Continuing Connected Transactions”).

CMPD, via Success Well Investments Limited, its indirect
wholly-owned subsidiary, was interested in 749,860,626
shares, representing approximately 70.18% of the entire
issued share capital of the Company. As CMPD is an
associate of the Company’s controlling shareholder,
CMPD is a connected person of the Company and the
transactions contemplated under the Procurement
Agreement constitute continuing connected transactions
of the Company for the purpose of Chapter 14A of the
Listing Rules.

The annual caps approved by shareholders in an
extraordinary general meeting held on 16 November 2012
in respect of the annual maximum aggregate value for the
Continuing Connected Transactions for each of the years
ending 31 December 2012, 31 December 2013 and 31
December 2014 were HK$50,000,000, HK$120,000,000
and HK$30,000,000 respectively. The total amount of
Continuing Connected Transactions for the nine months
ended 31 December 2012 was HK$12,659,000.
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REPORT OF THE DIRECTORS
ESTHRE

CONTINUING CONNECTED
TRANSACTIONS (continued)

The independent non-executive Directors have reviewed
the aforesaid Continuing Connected Transactions made
for the nine months ended 31 December 2012 and
confirmed that the transactions had been entered into:

(i) in the ordinary and usual course of the business of
the Group;

(ii)

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

The Company’s auditor was engaged to report on the
Continuing Connected Transactions in accordance with
Hong Kong Standard on Assurance Engagements 3000
“Assurance Engagements Other Than Audits or Reviews
of Historical Financial Information” and with reference
to Practice Note 740 “Auditor’s Letter on Continuing
Connected Transactions under the Hong Kong Listing
Rules” issued by the Hong Kong Institute of Certified
Public Accountants. The auditor has issued his unqualified
letter containing his findings and conclusions in respect of
the aforesaid Continuing Connected Transactions. A copy
of the auditor’s letter has been provided by the Company
to the Stock Exchange.

In the opinion of the Board, the Continuing Connected
Transactions was entered into in the manners stated
above.

PURCHASE, SALE OR REDEMPTION OF
THE COMPANY'’S LISTED SECURITIES
During the nine months ended 31 December 2012,
neither the Company, nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s listed
securities.
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EEERE

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, being
the latest practical date prior to the date of this report.

CHANGE IN AUDITOR

ANDA CPA Limited had not sought for reappointment as
auditor of the Group at the annual general meeting held
on 28 August 2012. To fill the causal vacancy, Deloitte
Touche Tohmatsu had been appointed as auditor of the
Group at the annual general meeting held on 28 August
2012. The details of the change in auditor were set out in
the circular and announcement dated 19 July 2012 and
28 August 2012 respectively.

CORPORATE GOVERNANCE

Information on the Company’s corporate governance
practices is set out in the “Corporate Governance Report”
from pages 28 to 44.

AUDIT COMMITTEE

The Company has an audit committee which was
established in compliance with Rule 3.21 of the Listing
Rules for the purpose of reviewing and providing
supervision over the Group’s financial reporting process
and internal controls. The audit committee comprises
one non-executive director and two independent non-
executive Directors.

REMUNERATION COMMITTEE

The Remuneration Committee has been set up with written
terms of reference in accordance with the requirements
of the Listing Rules. The Remuneration Committee
comprises one executive Director and two independent
non-executive Directors.
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REPORT OF THE DIRECTORS
ESTHRE

NOMINATION COMMITTEE

The Nomination Committee has been set up with written
terms of reference in accordance with the requirements
of the Listing Rules in June 2012. The Nomination
Committee comprises one executive Director and two
independent non-executive Directors.

AUDITORS

Deloitte Touche Tohmatsu retire and being eligible, offer
themselves for re-appointment. A resolution for the re-
appointment of Deloitte Touche Tohmatsu as auditor
of the Company is to be proposed at the forthcoming
annual general meeting.

ON BEHALF OF THE BOARD
Huang Peikun
Chairman

Hong Kong
8 March 2013
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CORPORATE GOVERNANCE REPORT
A

COMPLIANCE WITH CORPORATE
GOVERNANCE CODE

The Board considers that good corporate governance
of the Company is central to safeguarding the interests
of the shareholders of the Group and enhancing the
performance of the Group. The Board is committed to
ensuring a high standard of corporate governance.

For the nine months ended 31 December 2012, the
Group has applied the principles and complied with
the code provisions (“Code Provisions”) set out in the
Corporate Governance Code (“CG Code”) contained in
Appendix 14 of the Listing Rules with the deviations from
Code Provision A.2.1, Code Provision A.4.1 and Code
Provision A.6.7. Reasons for such deviation are given
below under appropriate heading.

THE BOARD

Board composition

The Board has in its composition a balance of skills and
experience appropriate for the requirements of the
business of the Company. The Board has a balanced mix
of Directors in four executive Directors, one non-executive
Director and three independent non-executive Directors.

The list of all Directors by category and changes thereto
during the nine months ended 31 December 2012 and
until the publication of this report, is set out on page
19 under "Report of the Directors”. The biography of
the Directors are set out on pages 6 to 11 of this annual
report.

The list of Directors (by category) is also disclosed pursuant
to the Listing Rules in all corporate communications issued
from time to time by the Company.
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THE BOARD (continued)

Board composition (continued)

Save for the fact that Dr. So Shu Fai beneficially owned
32,054,066 shares in the Company, to the best of
knowledge of the Directors, the Board members have no
other financial, business, family or other material/relevant
relationship with each other, senior management or
substantial shareholders or controlling shareholders of the
Company.

During the nine months ended 31 December 2012, the
Board at all times met the requirements of the Listing
Rules relating to the appointment of at least three
independent non-executive directors.

The Company has received the written annual
confirmation from each independent non-executive
Director of his independence pursuant to the
requirements of the Listing Rules. The Company
considers all independent non-executive Directors to
be independent in accordance with the independence
guidelines set out in the Listing Rules.

Board meetings

Board meetings were held at least four times during the
year roughly on a quarterly basis. Dates for regular Board
meetings are scheduled in advance to provide sufficient
time for the Directors to prepare for. Special Board
meetings were held when necessary. Notifications of
meeting were be given before the meetings. Directors are
consulted for matters to be included in the agenda and
Board papers will be served at least three days before the
meeting.
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A

THE BOARD (continued)

Board meetings (continued)

Details of the attendance of the Board meetings held
for the nine months ended 31 December 2012 were as
follows:

BEEgw

EEESR(H)
ERRE—E——F+-_A=+—BIAEAZ
ERQRHT HEERNT -

Number of Meetings

Attended by

alternate director/

Attendance/ Number of Meetings

Number of Meetings BRESERALEZ
Name of Director EEng HEEEHA BE¥AE 2EYA
Executive Directors HiTEE
Mr. Huang Peikun? et 2/5 1/5
Dr. So Shu Fai EREEIE 3/5 1/5
Mr. Liu Zhuogen' B|EREE 3/5 0/5
Mr. Yu Zhiliang' REREE 3/5 0/5
Mr. Mak Bing Kau? BIRBR I A2 2/5 0/5
Mr. Ng Wai Hung? hig s A2 2/5 0/5
Mr. Lau Cheuk Lun? | S o 2 2/5 0/5
Non-executive Director HHITEE
Ms. Liu Ning' Bz 4 3/5 0/5
Independent Non-executive Directors B ##HiTEF
Dr. Wong Wing Kuen, Albert' FixiEB L 3/5 0/5
Ms. Chen Yanping' PR3 ssE 4 1 3/5 0/5
Dr. Shi Xinping' PHIHL 3/5 0/5
Mr. Pang Hon Chung? TER 2/5 0/5
Mr. Cheng Tsang Wai? BoExE 2/5 0/5
Dr. Chung Hing Wah, Paul? BEERT 1/5 0/5
1 Appointed on 2 June 2012 ! RZZE—ZFAZBEZE
2 Resigned on 23 June 2012 2 RZF-—ZFRAZT=HEHE

Minutes of the Board, the Audit Committee, the
Remuneration Committee, the Nomination Committee
and the Executive Committee were recorded in sufficient
details of matters considered at the meetings. All the
minutes are kept by the company secretary and are open
for inspection at any time on reasonable notice given by
any Director.

Directors can access to the advice and services of the
company secretary to ensure that Board procedures and
applicable rules and regulations are followed.
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THE BOARD (continued)

Board meetings (continued)

In addition, all Directors are regularly updated on
corporate governance and regulatory matters. On a
continuing basis, directors are encouraged to keep up
to date on all matters relevant to the Group and attend
briefings and seminars as appropriate. There is a guideline
for Directors to obtain independent professional advice
at the expense of the Company in the furtherance of
their duties. The Company has also arranged appropriate
liability insurance cover in respect of legal action against
its Directors.

CHAIRMAN AND CHIEF EXECUTIVE

The chairman is responsible for managing the affairs
of the Board and the chief executive is responsible for
managing the day-to-day operation of the Company’s
business.

Code Provision A.2.1 stipulates that the roles of Chairman
and chief executive should be separated and not be
performed by the same individual.

Code Provision A.2.1 stipulates that the roles of chairman
and chief executive should be separated and should not
be performed by the same individual. Up to the date
of this announcement, the Board has not appointed
an individual to the post of chief executive officer. The
roles of the chief executive officer have been performed
collectively by all the executive directors, including the
chairman of the Company. The Board considers that
this arrangement allows contributions from all executive
directors with different expertise and is beneficial to the
continuity of the Company’s policies and strategies.
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NOMINATION COMMITTEE

The Group has a formal, considerate and transparent
procedure for the appointment of new Director to the
Board. The Group has adopted a nomination procedures
and the Board, based on the criteria established, evaluate
and select candidates for the directorships.

The nomination committee which was established in
June 2012 with written terms of reference published
on the website of the Company. A majority of the
members of nomination committee are independent non-
executive Directors (with one executive Director and two
independent non-executive Directors). This committee is
authorised by the Board and reviews the structure, size
and composition (including the skills, knowledge and
experience) of the Board on a regular basis and make
recommendations to the Board regarding any proposed
changes. The nomination committee identifies suitable
individual qualified to become Board members and makes
recommendation on relevant matters relating to the
appointment or re-appointment of Directors if necessary,
in particular, candidates who can add value to the
management through their contribution in the relevant
strategic business areas and whose appointments will
result on the constitution of strong and diverse Board.
The meeting of the nomination committee shall be held at
least once a year or when necessary. In case any Director
resigns from the Board, reasons for the resignation will be
disclosed in the announcement.

During the nine months ended 31 December 2012, the
Nomination Committee has held one meeting and the
committee performed the following duties:

- reviewed the structure, size and composition
(including the skills, knowledge and experience)
of the Board and make recommendations on any
proposed changes to the Board to complement the
Company’s corporate strategy; and

—  reviewed the annual confirmation of independence
submitted by the independent non-executive
Directors and assessing their independence.
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NOMINATION COMMITTEE (continued)
Details of the attendance of the Nomination Committee
held for the nine months ended 31 December 2012 were
as follows:

REZEESW)
BE-—T——Ft-A=+—RAINEAERTY
EAKERRELEHENT

Attendance/

Number of Meetings

Members of the Nomination Committee REEZEEHE HE E38E
Mr. Huang Peikun EmIEHAEE A
Ms. Chen Yanping PRI+ A
Dr. Shi Xinping SEERFEL 11

Code Provision A.4.1 stipulates that non-executive
directors should be appointed for a specific term, subject
to re-election. The non-executive director of the Company
and all the independent non-executive directors do not
have specific terms of appointment. However, the non-
executive directors are subject to the requirement to retire
by rotation at least once every 3 years at annual general
meetings under the Company’s articles of association. The
Board considers that the requirement has the same effect
of accomplishing the same objective as a specific term of
appointment.

RESPONSIBILITIES OF DIRECTORS

The principal focus of the Board is on the overall strategic
development of the Group. The Board also monitors the
financial performance and the internal controls of the
Group's business operations.

In addition, the Board is charged with promoting the
success of the Group by directing and supervising its
affairs in a responsible and effective manner. Each
Director has a duty to act in good faith in the best
interests of the Company. The Directors are aware of their
collective and individual responsibilities to all shareholders
of the Group for the manner in which the affairs of the
Company are managed, controlled and operated.

A Director is required to keep abreast of his
responsibilities as a Director and of the conduct, business
activities and development of the Group. Non-executive
Directors have the same duties of care and skill and
fiduciary duties as executive Directors.
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RESPONSIBILITIES OF DIRECTORS

(continued)

The functions of non-executive Directors have included
the functions as specified in the Code Provision A.6.2(a)
to (d) of the CG Code.

Details of the attendance of the Board members at
general meetings held for the nine months ended 31
December 2012 were as follows:

EEZET@®

ERTES BB ECEEAT
EA.6.2()Z(d)ERATFIBA 2 BB

Az 5P AR

HE-ZT——F+ZA=+—RHBIENEARTZ
BRAGTEEENEZHFEFBTNT

Attendance/Number of Meetings

HE EEEE
Annual General Extraordinary
Meeting General Meeting
Name of Director EEHE REBFRE e b1
Executive Directors HITESE
Mr. Huang Peikun HIE A A 1/1 171
Dr. So Shu Fai BRI I 11 0/1
Mr. Liu Zhuogen BI=R%EA 1/1 0/1
Mr. Yu Zhiliang RERSE 11 11
Non-executive Director HHTEFE
Ms. Liu Ning 2=t 11 11
Independent non-executive & FEHiTEE
Directors
Dr. Wong Wing Kuen, FoxigEE L+
Albert 171 01
Ms. Chen Yanping PRI+ 0/1 0/1
Dr. Shi Xinping S HFEEL 1/1 1/1
Mr. Mak Bing Kau, Mr. Ng Wai Hung and Mr. Lau Cheuk ~ #A{TEZEEZMBRE A - MEM LRI DL
Lun, all are executive Directors, Mr. Pang Hon Chung, Mr. 4 - By 3E{TEEZEF %4 BREXER
Cheng Tsang Wai and Dr. Chung Hing Wah, Paul, all are @SEZE#HTWEEFREE_T—_F+_H

independent non-executive Directors did not attend either
the annual general meeting or the extraordinary general
meeting held during the nine months ended 31 December
2012 as they have resigned as Directors on 23 June 2012.
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RESPONSIBILITIES OF DIRECTORS

(continued)

Code Provision A.6.7 stipulates that independent non-
executive directors and other non-executive directors
should attend general meetings, and develop a balanced
understanding of the views of shareholders. Ms. Chen
Yanping, independent non-executive director, could not
attend the annual general meeting held on 28 August
2012 due to other business engagement. Dr. Wong
Wing Kuen, Albert and Ms. Chen Yanping, both are
independent non-executive director could not attend the
extraordinary general meeting held on 16 November 2012
also due to other business engagement. However, there
were sufficient executive directors, independent non-
executive directors and non-executive director present to
enable the Board to develop a balanced understanding of
the views of the Company’s shareholders.

DELEGATION BY THE BOARD

The Board has delegated functions that are necessary and
incidental to carrying out the decision of the Board or to
facilitate the day-to-day operation of the Group in the
ordinary course of business to the senior management
and divisional heads of different units.

Major corporate matters that are specifically delegated
by the Board to senior management include execution of
business strategies and initiatives adopted by the Board,
implementation of adequate internal controls and risk
management procedures, and compliance with relevant
statutory requirements and rules and regulations.

SUPPLY OF AND ACCESS TO
INFORMATION

Directors are provided in a timely manner with
appropriate information in such form and of such quality
as will enable them to make an informed decision and to
discharge their duties and responsibilities as Directors of
the Company.
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SUPPLY OF AND ACCESS TO
INFORMATION (continued)

In respect of regular Board meetings, and so far
as practicable in all other cases, an agenda and
accompanying Board papers are sent in full to all Directors
in a timely manner and at least three days before the
intended date of a Board meeting.

Management is regularly reminded by the company
secretary that they have an obligation to supply the Board
and its committees with adequate information in a timely
manner to enable them to make informed decisions. The
information supplied must be complete and reliable. The
Board and each Director have separate and independent
access to the Company’s senior management for making
further enquires where necessary.

TRAINING FOR DIRECTORS

Pursuant to the revised CG Code which has come into
effect from 1 April 2012, all Directors should participate
in continuous professional development to develop and
refresh their knowledge and skills. This is to ensure that
their contribution to the Board remains informed and
relevant.

During the nine months ended 31 December 2012, all
Directors confirmed that they have complied with the
Code Provision A.6.5 of the CG Code.

DIRECTOR’ SECURITIES TRANSACTIONS

The Group has adopted its code of conduct for securities
transactions by Directors of the Company on terms no
less exacting than the required standard set out in the
Model Code for Securities Transactions by Directors of
Listed Issuers (the “Model Code”) as set out in Appendix
10 of the Listing Rules. Having made specific enquiry to
all Directors, the Company confirms that all Directors have
complied with the required standard set out in the Model
Code throughout the nine months ended 31 December
2012.
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REMUNERATION OF DIRECTORS

The respective remuneration to the Directors has been
determined by the Remuneration Committee of the Board
with reference to their qualifications, experience, job
responsibilities, market conditions and the performance
of the Company.

REMUNERATION COMMITTEE

The Remuneration Committee of the Board has been set
up with written terms of reference which are published on
the website of the Company. A majority of the members
of the Remuneration Committee are independent non-
executive Directors (with one executive Director and two
non-executive Directors). This committee is authorized by
the Board and makes recommendations to the Board on
the Company’s policy and structure for all remuneration
of Directors and senior management.

There is a formal and transparent procedure for setting
policy and procedure for fixing the remuneration
packages of all Directors and senior management. The
Group will gather and summarize information relating
to remuneration policy and other remuneration related
matters. The Remuneration Committee will meet at least
twice a year and consider the above information and
make recommendation to the Board and have access to
professional advice if necessary.

During the nine months ended 31 December 2012, the
Remuneration Committee has held two meeting and the
committee performed the following duties:

—  reviewed the remuneration policy of the executive
Directors and senior management;

— made recommendation of directors’ fees for the
non-executive Director and Independent non-
executive Directors; and

—  reviewed the staff benefit policy of all directors and
senior management.
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REMUNERATION COMMITTEE (continued)

Details of the attendance of the meeting for the nine
months ended 31 December 2012 were as follows:

FMEES @)
BE-T——F+-A=+—RBINEArES
HREENT -

Attendance/
Members of the Number of Meeting
Remuneration Committee FHMZEEERE HE EEEAE
Ms. Chen Yanping PRAEF 22+ 2/2
Mr. Huang Peikun EHIFHEE 2/2
Dr. Wong Wing Kuen, Albert FoxigEE L+ 2/2

FINANCIAL REPORTING

The Board is responsible to present a balanced, clear and
comprehensible assessment of the Group’s performance,
position and prospect in the annual and interim reports.
Other price-sensitive information and financial disclosures
required under the Listing Rules and other statutory
requirements will be timely disclosed and reported.

The Directors acknowledge their responsibility for keeping
proper accounting records and preparing accounts which
give a true and fair view for the nine months ended 31
December 2012.

The statement of the external auditors of the Company
about their reporting responsibilities on the financial
statements is set out in the “Independent Auditors’
Report” on pages 45 to 47.

INTERNAL CONTROL

The Board is responsible to ensure that the Group
maintains sound and effective internal controls to
safeguard the shareholders’ investment and the Group’s
assets.
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INTERNAL CONTROL (continued)

The management is responsible for the Group's system
of internal controls and the Board is responsible for
reviewing its effectiveness of the Group’s system of
internal control and its subsidiaries at least annually.
The function of reviewing its effectiveness of the
Group’s system of internal control is delegated to Audit
Committee by the Board. The system will cover all
material controls, including financial, operational and
compliance controls and risk management functions. The
system of internal control is designed to manage rather
than eliminate the risk of failure to achieve business
objectives and can only provide reasonable and not
absolute assurance against material misstatement or loss.

The Audit Committee reviews the effectiveness of the
internal control of the Group. The finance department
carries out annual risk assessment on each audit area
and derives an annual audit plan according to their risk
rankings. After the audit plan is reviewed and agreed
by the Audit Committee, in November 2012, Deloitte
Touche Tohmatsu was engaged to conduct a review and
make recommendations in respect of the internal control
system of the Group (“Review Report”). The management
gave response to each item and propose improvement
planning as well. The Review Report was sent to the Audit
Committee and the planning was launched as planned
with positive outcome.

Such Review Report was submitted to the Audit
Committee. Copy of the minutes of Audit Committee
meeting will also be sent to the Board for information.

AUDIT COMMITTEE

The Audit Committee of the Board has been set up
with written terms of reference which are published
on the website of the Company. The Audit Committee
comprises two independent non-executive Directors
and one non-executive Director. Dr. Wong Wing Kuen,
Albert, chairman of the Audit Committee, has the
appropriate professional qualification and experience in
financial matters as required by the Rules Governing the
Listing of Securities on the Stock Exchange (the “Listing
Rules”). This committee is authorized by the Board and
is responsible for reviewing the financial reports, internal
control principles and for maintaining an appropriate
relationship with the Company’s auditors.
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AUDIT COMMITTEE (continued)

The Audit Committee met with the external auditors
during the nine months ended 31 December 2012 to
discuss any areas of concern during the audits. The Audit
Committee reviewed the interim and annual reports
before submission to the Board. The Audit Committee
focuses not only on the impact of the changes in
accounting polices and practices but also on the
compliance with accounting standards, the Listing Rules
and relevant legal requirements.

The Audit Committee has not taken a different view
from the Board regarding the selection, appointment,
resignation or dismissal of the Company’s external
auditors.

The Company’s annual results announcement on 8 March
2013 for the nine months ended 31 December 2012 have
been reviewed by the Audit Committee.

During the nine months ended 31 December 2012,
the Audit Committee has held two meeting and the
committee performed the following duties:

—  meeting with the executive Directors and management
of the Company from time to time to review the
interim and annual results, the interim report and
annual report and other financial, internal control,
corporate governance and risk management matters
of the Group and making recommendations to the
Board;

— considered and discussed the reports and
presentations of senior management and the
external auditor, with a view to ensure that the
Group's consolidated financial statements are
prepared in accordance with accounting principles
generally accepted in Hong Kong;

— meeting with the external auditor to discuss its
independent review of the interim financial report
and its annual audit of the consolidated financial
statements (as the case may be, without the
Company’s management being present); and
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M =59 ‘A*Ed:
AUDIT COMMITTEE (continued) EREEE W)
- assisted the Board in meeting its responsibilities for — WBIEESETEGETE RN IPEEEHIE
maintaining an effective system of internal control. ZEE-
Details of the attendance of the Audit Committee HE-T——F+_A=+—HItNEAETZ
meetings held during the nine months ended 31 B#ZEe@mHECEFBNOT
December 2012 were as follows:
Attendance/
Number of Meeting
Members of the Audit Committee EREEERE HiEEREE
Dr. Wong Wing Kuen, Albert FokREH L 2/2
Ms. Liu Ning Rz 4+ 2/2
Dr. Shi Xinping EEFEL 2/2
AUDITORS' REMUNERATION A GIE A

During the nine months ended 31 December 2012, the MREE-ZT——"F+-A=+—HILA@EA &
remuneration in respect of professional services provided A RIZBIRIEE) « FIER T R TAITT AR QAR
by the Company's auditor, Deloitte Touche Tohmatsu, is  #tZEERBEZ AT :

set out as follows:

(HK$'000)
(BT
Audit services ENZIRTS 900
Non-audit services B 680

Non-audit services include the professional services  FFEZREBIERTotal Ally Holdings Limited &
rendered in connection with the voluntary liquidation BB #&PIIRME 2 MRS R A BB G

of Total Ally Holdings Limited and internal controls

assessment.

EXECUTIVE COMMITTEE HITEES

The Executive Committee of the Board has been set up EFEZHTEZEGCHITEERELE - AL
with written terms of reference which are published on ~ RZARARHILTIH - HITEZESAAK S B
the website of the Company. The Executive Committee fTEF - ZZEgHEFERE  TBEERERE
was formed with all Executive Directors as members. This ~ ESUEETEIZ ST R EBEL 2 REEE - AR
committee is authorized by the Board and is responsible ~ BBERERERLLFEELIRTE -

for monitoring the execution of strategic plans and day-

to-day operations of the business units and making

decision on matters relating to the management and

operations.
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EXECUTIVE COMMITTEE (continued)

On 29 June 2012, the Board resolved that the Executive
Committee has been abolished as the Board considered
that after the voluntary liquidation of Total Ally which
owns the manufacturing business of the Group, the
business structure of the Group remains only the trading
business which is much more simple than before. The
Board has delegated the duties of execution of strategic
plans and day-to-day operations to the executive
Directors and whenever there’s any material investment
or decisions regarding the operations and management
of the Group, approval by the Board is needed.

No meetings have held by the Executive Committee for
the nine months ended 31 December 2012.

SECURITIES TRANSACTION BY THE
RELEVANT EMPLOYEES

Under the Code Provision A.6.4 of the CG Code, the
Board has established written guidelines on no less
exacting terms than the Model Code for Directors and
relevant employees in respect of their dealings in the
Company’s securities. “Relevant employee” includes any
employee of the Group or a Director or employee of a
subsidiary or holding company of the issuer, because of
such office or employment, is likely to be in possession
of unpublished price sensitive information in relation to
the Group and its securities. Having made specific enquiry
to all Relevant Employees, the Company confirms that
all Relevant Employees have complied with the written
guidelines regarding securities transactions during the
nine months ended 31 December 2012.

SHAREHOLERS' RIGHT

The Company is committed to pursue active dialogue
with shareholders as well as to provide disclosure
of information concerning the Group’s material
developments to shareholders, investors and other
stakeholders.

Annual general meeting ("AGM") of the Company
serves as an effective forum for communication between
shareholders and the Board. Notice of the AGM together
with the meeting materials are despatched to all
shareholders not less than 21 days prior to the AGM.
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SHAREHOLERS’ RIGHT (continued)

The chairman of the Board and of Audit Committee,
Remuneration Committee and Nomination Committee,
or in their absence, other members of the respective
Committees, are invited to the AGM to answer questions
from shareholders. External auditors are also invited to
attend the AGM to answer questions about the conduct
of the audit, the preparation and content of the auditor’s
report, the accounting policies and auditor independence.

The Company’s last AGM was held on Tuesday, 28
August 2012 at 11:30 a.m. at Golden Dynasty Court,
Macau Jockey Club, Hong Kong Club House, 3/F, Shun
Tak Centre, Connaught Road Central, Hong Kong. All
the resolutions proposed at that meeting were approved
by shareholders of the Company by poll. Details of the
poll results are available under the “Announcements
and Notices” section of the Company’s website at www.
tonic.com.hk. All directors, except Ms. Chen Yanping
who could not attend the AGM due to other business
engagement, attended the AGM held on 28 August
2012.

Vote of shareholders at general meeting will be taken
by poll in accordance with the Listing Rules, unless
otherwise required and permitted. Detailed procedures
for conducting a poll will be explained to the shareholders
at the inception of general meeting to ensure that
shareholders are familiar with such voting procedures.
Separate resolution will be proposed by the chairman
of general meeting in respect of each substantial issue.
The poll results will be posted on the websites of the
Company and the Stock Exchange on the same business
day of the general meeting.

Pursuant to the Bye-Laws of the Company, an
extraordinary general meeting can be convened on the
written requisition of any two or more members holding
in aggregate not less than one-tenth of such of the paid
up capital of the Company as the date of the deposit
carries the right of voting at general meetings of the
Company. Such requisition must state the objects of the
meeting and must be signed by the requisitionists and
deposited at the office of the Company.
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CORPORATE COMMUNICATION

The Group should announce its annual results and interim
results in a timely manner before the time limits set out
in the Listing Rules. Separate resolutions are proposed
at the annual general meetings on each separate
issue, including the election of individual Directors. In
addition, procedures for demanding a poll at the annual
general meeting will also be included in the circular to
shareholders dispatched together with this report.

The Group maintains a website of http:/www.tonic.com.hk
which enables shareholders of the Company, investors
and the general public to access to the information of
the Group on a timely basis. Financial information and
all corporate communications of the Group are made
available on the Group’s website and updated regularly.

Shareholders should direct their questions about their
shareholdings to the Company’s Hong Kong branch share
registrar: Tricor Tengis Limited at 26th Floor, Tesbury
Centre, 28 Queen’s Road East, Hong Kong.

Other enquiries or comments raised by any shareholder
can be mailed to the Board at the Company’s head office
in Hong Kong at Room 3111, 31/F., China Merchants
Tower, Shun Tak Centre, Nos. 168-200 Connaught
Road Central, Hong Kong or sent through email to
ir@tonic-holdings.com.
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INDEPENDENT AUDITOR'S REPORT
B ZEARE

Deloitte.
=)

TO THE SHAREHOLDERS OF
TONIC INDUSTRIES HOLDINGS LIMITED
(incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of
Tonic Industries Holdings Limited (the “Company”) and
its subsidiaries (collectively referred to as the “Group”) set
out on pages 48 to 111, which comprise the consolidated
statement of financial position as at 31 December 2012,
and the consolidated income statement, consolidated
statement of comprehensive income, consolidated
statement of changes in equity and consolidated
statement of cash flows for the period from 1 April 2012
to 31 December 2012, and a summary of significant
accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR
THE CONSOLIDATED FINANCIAL
STATEMENTS

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

AUDITOR'S RESPONSIBILITY

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

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 of the consolidated financial statements
that give a true and fair view in order to design audit
procedures that are appropriate in the circumstances,
but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. An audit also
includes evaluating the appropriateness of accounting
policies used and the reasonableness of accounting
estimates made by the directors, as well as evaluating
the overall presentation of the consolidated financial
statements.

We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion.
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INDEPENDENT AUDITOR'S REPORT
B ZEARE

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 2012, and of its loss and cash
flows for the period from 1 April 2012 to 31 December
2012 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.

OTHER MATTER

The consolidated financial statements of the Company for
the year ended 31 March 2012 were audited by another
auditor who expressed an unmodified opinion on those
statements on 29 June 2012.

Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

8 March 2013
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CONSOLIDATED INCOME STATEMENT
el x

For the period from 1 April 2012 to 31 December 2012
BT —FAF—AEE T —F+=A=+—HIAH

From From
1 April 2012to 1 April 2011 to
31 December 31 March
2012 2012
B=E——F —E——%
WBE—H#Z MNA—HEE
—E——F —T——F
+=ZA=+—-8 Z=ZA=+—H
Notes HK$°000 HK$'000
iaF BT T BT T
Turnover [=E 3 6 91,453 178,214
Cost of sales SHERA (90,074) (181,272)
Gross profit (loss) ERMGEE) 1,379 (3,058)
Other income HAb YA 7 177 3,502
Selling expenses and distribution HE X H RS HEKA
costs (21) (766)
Administrative expenses ITHEE (8,036) (31,025)
Loss on disposal of property, HEYE  BERREZ
plant and equipment [E518 (86) (6)
(Loss) gain on loss of control of KEMBA TR
subsidiaries (B518) Was 8 (5.062) 8,911
Impairment loss recognised TE - BB RREERZ
in respect of property, plant and AR
equipment - (26,870)
Finance costs BhE A A 9 (147) (13,308)
Loss for the period/year AATERFEAERL
attributable to equity holders AHEIR,EEEE
of the Company 11 (11,796) (62,620)
Loss per share BRER
Basic (HK cents) EARCGE) 14 (1.1) (5.9)
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
e 2 WS R

For the period from 1 April 2012 to 31 December 2012
B —FmF—AEE —F——F+=A=+—HIERH

From
1 April 2012 to

From

1 April 2011 to

31 December 31 March
2012 2012
B=2—=F —E——%
mMA—A®EZE MA—AEE
—E——F —E—fF
+=BA=+—HB =A=1+—H
HK$'000 HK$'000
BT T BT
Loss for the period/year RER S FEEE (11,796) (62,620)
Other comprehensive income HttZ2EBA (%)
(expense)
Exchange differences arising on WEIBINESHELE Y
translation of foreign operations &N =58 (76) 2,821
Reclassified to profit or loss upon loss of e XM B A RIIEHI#EE EH
control of subsidiaries NEEERE 7,765 -
Surplus on property revaluation YMEEHAS - 7,514
Deferred tax on property revaluation W& 7 EIEFIR - (1,879)
Total comprehensive expense for AT ERFE AESG
the period/year attributable to AHBE, EEZEBAX
equity holders of the Company W (4,107) (54,164)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
e M BAARR R

As at 31 December 2012

R-FE——F+-H=1+—H

At At
31 December 31 March
2012 2012
R-E——F pRI=—=F
+=ZA=+—-H =A=+—H
Notes HK$'000 HK$'000
k3 BET T BT
Non-current assets ERBEE
Property, plant and equipment ME - WE KERE 15 33 186,038
Prepaid lease payments FERFRERIE 16 - 17,892
33 203,930
Current assets ﬁEﬁJﬁE
Inventories 7E 18 - 5,499
Accounts receivables FEWBR X 19 48,322 9,215
Prepayments, deposits and BNFIR - Re REM
other receivables ﬁguﬁz%}xlﬁ 20 238 2,313
Cash and bank balances BRe RIRTTHET 21 3,927 33,683
52,487 50,710
Current liabilities REBEE
Accounts payables E‘éﬁﬁﬁﬁ\ 22 42,269 570
Accruals and other payables EtaEREMEN 23 1,391 25,825
Borrowings 15/\ 24 8,000 185,570
Amount due to a director EN—ZBEER 25 - 2,000
Amount due to an intermediate e — %Fﬁ&? “’“ Bl
holding company 25 616 -
52,276 213,965
Net current assets (liabilities) REBEE(EE)EHE 211 (163,255)
Total assets less current liabilities EEZERABEE 244 40,675
Non-current liabilities ERBEE
Borrowings 1 B 24 - 18,000
Deferred tax liabilities EEMRIBEEE 26 - 18,324
- 36,324
NET ASSETS EEFE 244 4,351
Capital and reserves BEXRR &
Share capital &N 27 10,685 10,685
Reserves & (10,441) (6,334)
TOTAL EQUITY ATTRIBUTABLE KAREREFEAES
TO EQUITY HOLDERS OF A
THE COMPANY 244 4,351
Approved by: KR -
Director Director
EoE EoE
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
mEREgER

For the period from 1 April 2012 to 31 December 2012
B —FmF—AEE —F——F+=A=+—HIERH

Attributable to equity holders of the Company
ANRRERE AR

Foreign
Property currency

Share Share revaluation  translation Accumulated
capital premium reserve reserve losses Total
(Note)
NEER HEBE
e RiaE 1] e 2EFE @t
()
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BB BETT BETT BB BB BB
At 1 April 2011 RZE-—%mA-H 10,685 75,022 43,423 (10,476) (60,139) 58,515
Loss for the year FEER - - - - (62,620) (62,620)
Exchange differences arising on TERNERBEL Y
translation of foreign operations ] - - - 2,821 - 2,821
Surplus on property revaluation nEERRS - - 7,514 - - 7514
Deferred tax on property revaluation #)% &% 2 BIEFHE - - (1.879) - - (1,879)
Total comprehensive income EEREUARR) 2%
(expense) for the year - - 5,635 2821 (62,620) (54,164)
At31March 2012 and 1 April 2012 W=Z-—%=A=1t-HEK
~“$--ENR-H 10,685 75,022 49,058 (7,655) (122,759) 4,351
Transfer arising from loss of control % £HB AR EIEEER
of subsidiaries - - (49,058) - 49,058 -
Loss for the period THEEE - - - - (11,79) (11,79)
Exchange differences arisingon ~ FTEBMNEREEE Y
translation of foreign operations EHES - - - (76) - (76)
Reclassified to profit or loss upon K AME A ARSI
loss of control of subsidiaries ENNEZER - - - 7,765 - 7,765
Total comprehensive (expense) TR E(FL) MALE
income for the period - - (49,058) 7,689 37,262 (4.107)
At 31 December 2012 WZE-—F+-A=1-H 10,685 75,022 - 34 (85,497) 244

Note: Under the Companies Law of the Cayman Islands, the share
premium account of the Company is available for distribution
to shareholders, subject to the provisions of the Company’s
memorandum or articles of association and provided that immediate
following the distribution of dividends, the Company is able to
pay its debts as and when they fall due in the ordinary course of
business.

Hit - REMEHBARE  EARRMABERZ MM
SURBT - AR RS & ERR A B D IR TSR - AR
RAANERIRE R SREMEREER T EBH D
BfER o

TR-THEFTAFHR RHIBEERERLR 5



CONSOLIDATED STATEMENT OF CASH FLOWS
mEREMER

For the period from 1 April 2012 to 31 December 2012
BT —FAF—AEE T —F+=A=+—HIAH

From From
1 April 2012 to 1 April 2011 to
31 December 31 March
2012 2012
B-ZE——f pg=-Z&——%F
WA—RH#EZE WMWA—HiER
—E——F —E——F
+=A=+-8 =A=+-AH
Note HK$’000 HK$'000
k3 BT T PEEET T
Operating activities REEK
Loss before tax: MREiRIE R (11,796) (62,620)
Adjustments for: el ek o
Finance costs A& AR 147 13,308
Bank interest income SRITF BN (1) 21)
Loss on disposal of property, HEWE - BE R
plant and equipment "B R 86 6
Depreciation on property, L EN YN
plant and equipment ZITE 612 11,741
Amortisation of prepaid lease TR EFIE 2 8
payments 16 306
Impairment loss recognised ME - HE MEREER
in respect of property, RIERE
plant and equipment - 26,870
Loss (gain) on loss of control of LEWB A TSR
subsidiaries B (Mas) 5,062 (8,911)
Operating loss before working EELESEBRIZ
capital changes 1R (5,874) (19,321)
Decrease in inventories FEm 1,476 1,946
(Increase) decrease in accounts FE U BR 2k (45 40) 51 >
receivables (52,277) 271
Increase in prepayments, FERRIE 2k
deposits and other receivables H b e kB n (16,122) (203)
Increase (decrease) in accounts FERTBR 38 40 G
payables 46,485 (1,528)
(Decrease) increase in accruals and  JEst& & &K H A ER
other payables FIECRA) &N (4,461) 1,242
Cash used in operating activities REEBFRACR® (30,773) (17,593)
Interest received BUH B 1 21
Net cash used in operating BEERFERAZ
activities HEFHE (30,772) (17,572)
Investing activities RETER
Net cash outflow on loss of KEWMBARESIEZ
control of subsidiaries WML FE 8 (7.388) (16)
Purchase of property, BEWME - BE L&
plant and equipment (13) (285)
Net cash used in investing REZTHERZ
activities HEFHE (7,401) (301)
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CONSOLIDATED STATEMENT OF CASH FLOWS
AEETRER

For the period from 1 April 2012 to 31 December 2012
B —FmF—AEE —F——F+=A=+—HIERH

From
1 April 2012 to

From

1 April 2011 to

31 December 31 March
2012 2012
B-Z——f pg-=——%F
mA—-ARE MA-FAEE
—E-——F B fF
+=ZB=+—-H8H =A=+—H
HK$'000 HK$'000
BT T BT T
Financing activities MEES
Loans from a shareholder and IRR R EHEER AR ER
immediate holding company 8,000 -
Advances from an intermediate R EMEERAF
holding company ZER 616 -
New borrowings IEE - 54,000
Advances from directors e - 1,000
Interest paid ERRE (133) (11,930)
Net cash generated from REEEEEZ
financing activities HEFEHE 8,483 43,070
Net (decrease) increase in BE&NERBEEER
cash and cash equivalents CRA) e hnF5E (29,690) 25,197
Cash and cash equivalents at 8/ EYR e N
beginning of period/year ZRIRESTER 33,683 8,927
Effect of changes in foreign [EREHE
exchange rate (66) (441)
Cash and cash equivalents B/ FRELR
at end of period/year, ZEELER BRER
representing cash and BITHF
bank balances 3,927 33,683
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NOTES TO THE FINANCIAL STATEMENTS
BARE AR M AT

For the year ended 31 December 2012

BE—F——Ff-H=1—HIFE

54

GENERAL INFORMATION

The Company is incorporated in the Cayman Islands
as a limited liability company and its shares are listed
on the Main Board of The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”). The address
of the registered office and principal place of
business of the Company is Room 3111, 31/F, China
Merchants Tower, Shun Tak Centre, Nos. 168-200
Connaught Road Central, Hong Kong.

On 24 April 2012, a sales and purchase agreement
was entered into between Success Well Investments
Limited (“Success Well”) and Skill China Limited
("Skill China”) in connection with the acquisition
of approximately 66.18% of the aggregate issued
share capital of the Company (the "“Acquisition”).
The Acquisition was completed on 7 May 2012
("Completion”). Immediately after Completion, the
Company’s immediate holding company became
Success Well, which is a limited liability company
incorporated in the British Virgin Islands (the “BVI")
and is indirectly wholly-owned by Eureka Investment
Company Limited (“Eureka”), an intermediate
holding company of the Company. The ultimate
holding company of the Company became China
Merchants Group Limited ("CMG"). CMG is a
People’s Republic of China (“PRC") enterprise
regulated and directly managed by the State-owned
Assets Supervision and Administration Commission
of the State Council, PRC and CMG is owned and
controlled by the PRC government.

Prior to the Acquisition, Skill China, a limited liability
company incorporated in the BVI, was the immediate
and ultimate holding company of the Company.

As set out in the Company’s announcement dated
8 October 2012, the board of directors of the
Company announced that the financial year end date
of the Company and the Group has been changed
from 31 March to 31 December to conform with the
financial year end date of China Merchants Property
Development Company Ltd, an intermediate holding
company of the Company which is incorporated in
the PRC with shares listed on the Shenzhen Stock
Exchange, holding the entire equity interests in
Eureka.
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GENERAL INFORMATION (continued)

The principal activity of the Company is investment
holding and the principal activities of its subsidiaries
are set out in note 17.

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

BASIS OF PREPARATION OF
CONSOLIDATED FINANCIAL
STATEMENTS

As set out in note 1, on 8 October 2012, the board
of directors of the Company decided to change the
financial year end date of the Company and the
Group from 31 March to 31 December. Accordingly,
the consolidated financial statements for the current
period cover a nine-month period from 1 April
2012 to 31 December 2012. The corresponding
comparative amounts shown for the consolidated
income statement, consolidated statement of
comprehensive income, consolidated statement of
changes in equity, consolidated statement of cash
flows and related notes cover a twelve-month period
from 1 April 2011 to 31 March 2012 and therefore
may not be comparable with amounts shown for the
current period.

The consolidated financial statements have been
prepared on a going concern basis because Eureka,
an intermediate holding company of the Company,
has agreed to provide adequate funds to enable
the Group to meet in full its financial obligations
as and when they fall due for a period of at least
twelve months from the date of issuance of these
consolidated financial statements.

NOTES TO THE FINANCIAL STATEMENTS
B BE AR M AT

For the year ended 31 December 2012
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NOTES TO THE FINANCIAL STATEMENTS
BARE AR M AT

For the year ended 31 December 2012
BE—F——Ff-H=1—HIFE

3. ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs")

In the current period, the Group has applied the
following new and revised HKFRSs issued by Hong
Kong Institute of Certified Public Accountants
("HKICPA").

Amendments to Deferred Tax: Recovery of
HKAS 12 Underlying Asset
Amendments to Financial Instruments: Disclosure —
HKFRS 7 Transfer of Financial Assets; and
Amendments to As part of the Annual Improvement
HKAS 1 to HKFRSs 2009-2011 Cycle
issued in 2012

Amendments to HKAS 1 Presentation of
Financial Statements (as part of the Annual
Improvement to HKFRSs 2009-2011 Cycle
issued in June 2012)

In current period, the Group has applied for the
first time the amendments to HKAS 1 in advance
of effective date (annual periods beginning on or
after 1 January 2013). HKAS 1 requires an entity
that changes an accounting policy retrospectively, or
makes a retrospective restatement or reclassification
to present a statement of financial position as
at the beginning of the preceding period (third
statement of financial position). The amendments
to HKAS 1 clarify that an entity is required to
present a third statement of financial position only
when the retrospective application, restatement
or reclassification has a material effect on the
information in the third statement of financial
position and that related notes are not required to
accompany the third statement of financial position.
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NOTES TO THE FINANCIAL STATEMENTS
B BE AR M AT

For the year ended 31 December 2012
BE—F——F+_HA=1—HIFE

ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs") (continued)
Amendments to HKAS 1 Presentation of
Financial Statements (as part of the Annual
Improvement to HKFRSs 2009-2011 Cycle
issued in June 2012) (continued)

In current period, the leasehold interest in land under
an operating lease, which was previously classified
as property, plant and equipment in previous
consolidated financial statements of the Group have
been reclassified to prepaid lease payments in the
comparative figures of the consolidated statement of
financial position as at 31 March 2012. The directors
of the Company consider that the reclassification
from property, plant and equipment to prepaid lease
payments has no material effect on the information
presented in the consolidated statement of financial
position at 1 April 2011 and accordingly such third
consolidated statement of financial position has
not been presented in these consolidate financial
statements.

Other than described above, the application of new
and revised HKFRSs in the current period has had
no material effect on the amounts reported in the
consolidated financial statements for the current
period and prior years and/or disclosures set out in
the consolidated financial statements.

3.
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NOTES TO THE FINANCIAL STATEMENTS
BARE AR M AT

For the year ended 31 December 2012
BE—F——Ff-H=1—HIFE

58

ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs") (continued)
HKFRSs issued but not yet effective

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

effective:

Amendments to
HKFRSs

Amendments to
HKFRS 7

Amendments to
HKFRS 9 and
HKFRS 7

Amendments to
HKFRS 10,
HKFRS 11 and
HKFRS 12

Amendment to
HKFRS 10,
HKFRS 12 and
HKAS 27

HKFRS 9

HKFRS 10

HKFRS 11

HKFRS 12

HKFRS 13

HKAS 19 (as
revised in 2011)

HKAS 27 (as
revised in 2011)

HKAS 28 (as revised

in2011)

Amendments to
HKAS 1

Amendments to
HKAS 32

HK(IFRIC) - Int 20

Annual Improvements to HKFRSs 2009-
2011 Cycle, except for the amendments
to HKAS 11

Disclosures — Offsetting Financial Assets
and Financial Liabilities'

Mandatory Effective Date of HKFRS 9 and
Transition Disclosures?

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

Investment Entities?

Financial Instruments3

Consolidated Financial Statements'’
Joint Arrangements!

Disclosure of Interests in Other Entities!
Fair Value Measurement!

Employee Benefits!

Separate Financial Statements'’

Investments in Associates and Joint
Ventures!

Presentation of Items of Other
Comprehensive Income#

Offsetting Financial Assets and Financial
Liabilities?

Stripping Costs in the Production Phase of a
Surface Mine!
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ADOPTION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs") (continued)
HKFRSs issued but not yet effective

(continued)

1 Effective for annual periods beginning on or after 1 January
2013.

2 Effective for annual periods beginning on or after 1 January
2014.

3 Effective for annual periods beginning on or after 1 January
2015.

4 Effective for annual periods beginning on or after 1 July
2012.

The directors of the Company anticipate that the
application of HKFRSs will have no material impact
on the results and the financial positions of the
Group.

SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have
been prepared in accordance with Hong Kong
Financial Reporting Standards issued by HKICPA.
In addition, the consolidated financial statements
include applicable disclosures required by the
Rules Governing the Listing of Securities on the
Stock Exchange and by the Hong Kong Companies
Ordinance.

The consolidated financial statements have been
prepared under the historical cost convention, as
modified by the revaluation of buildings, which are
carried at their fair values.

The principal accounting policies are set out below.

3.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Basis of consolidation

The consolidated financial statements include
the financial statements of the Company and its
subsidiaries. Subsidiaries are entities over which the
Group has control. Control is the power to govern
the financial and operating policies of an entity so as
to obtain benefits from its activities. The existence
and effect of potential voting rights that are
currently exercisable or convertible are considered
when assessing whether the Group has control.

Income and expenses of subsidiaries acquired or
disposed of during the period are included in the
consolidated income statement from the effective
date of acquisition and up to the effective date of
disposal, as appropriate.

Where necessary, adjustments are made to the
financial statements of subsidiaries to bring their
accounting policies in line with those used by other
members of the Group.

Intragroup transactions, balances and unrealised
profits are eliminated. Unrealised losses are also
eliminated unless the transaction provides evidence
of an impairment of the asset transferred

Foreign currencies

In preparing the financial statements of each
individual group entity, transactions in currencies
other than the functional currency of that entity
(“foreign currencies”) are recorded in the respective
functional currency (i.e. the currency of the primary
economic environment in which the entity operates)
at the rates of exchanges prevailing on the dates
of the transactions. At the end of each reporting
period, monetary items denominated in foreign
currencies are retranslated at the rates prevailing at
that date. Non-monetary items that are measured in
terms of historical cost in a foreign currency are not
retranslated.
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4. SIGNIFICANT ACCOUNTING POLICIES 4. FE€:BZE (@)

(continued)

Foreign currencies (continued) N ()

Exchange differences arising on the settlement HERENREEKEREE  ELER
of monetary items, and on the retranslation of B AELEHEZ B -

monetary items, are recognised in profit or loss in
the period in which they arise.

For the purposes of presenting the consolidated HEFEREHBIHRERN T - RNEBEEIINE
financial statements, the assets and liabilities of the BrBEERABRGSHEEER ZEX
Group's foreign operations are translated into the BMEREE 25| B8 (ANET) - WZIE
presentation currency of the Group (i.e. Hong Kong BARZFE 2 FHERBE » % E
dollars) using exchange rates prevailing at the end fE 2 FE R R8RS - BIAZZ S Az =
of the reporting period. Income and expenses items BnEe  -FEAZELEZB(WE)REME
are translated at the average exchange rates for the AW AERERERAZINEREFEEE
year, unless exchange rates fluctuate significantly TRF - UEHEER > EEERTH
during the period, in which case, the exchange rates EFINETS ©

prevailing at the dates of transactions are used.
Exchange differences arising, if any, are recognised
in other comprehensive income and accumulated
in equity under the heading of foreign currency
translation reserve and will be reclassified from
equity to profit or loss on disposal of the foreign

operation.

Property, plant and equipment W BERRE

Buildings are carried at fair value less subsequent BFEATEREETE RREEED
depreciation and impairment losses. Any RoMEGMAMZAEMBRHTESREE
accumulated depreciation at the date of revaluation is ZIRHAELE  MPEEINREEZE
eliminated against the gross carrying amount of the HEEE - TEEMYE  BFE REHIEK
asset and the net amount is restated to the revalued R REHTE ROREE BT -

amount of the asset. All other property, plant and
equipment are stated at cost less accumulated
depreciation and impairment losses.

Subsequent costs are included in the asset’s carrying ERIBREMEBARREENGERAREE
amount or recognised as a separate asset, as RIEE AR SEET &R - HIBEKA S
appropriate, only when it is probable that future S AEEZ REESERA—EBEILE
economic benefits associated with the item will ECRERBRAME) - A EMmaE kR

flow to the Group and the cost of the item can be B EE MR Al -
measured reliably. All other repairs and maintenance

are recognised in profit or loss during the period in

which they are incurred.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Property, plant and equipment (continued)
Revaluation increases of buildings are recognised
in profit or loss to the extent that it reverse a
revaluation decreases for the same asset previously
recognised in profit or loss, in which case the
increase is credited to profit or loss to the extent of
the decrease previously charged. All other revaluation
increases are credited to the property revaluation
reserve as other comprehensive income. Revaluation
decreases that offset previous revaluation increases
of the same asset remaining in the property
revaluation reserve are charged against the property
revaluation reserve as other comprehensive income.
All other decreases are recognised in profit or loss.
On the subsequent sale or retirement of a revalued
building, the attributable revaluation increases
remaining in the property revaluation reserve is
transferred directly to accumulated losses.

Depreciation is recognised to write off the cost
of items of property, plant and equipment, other
than buildings, less their residual values, over their
estimated useful lives, using the reducing balance
basis.

Depreciation is charged so as to write off the cost of
buildings, over the shorter of their estimated useful
lives and lease term, using the straight-line method.
Depreciation on revalued building is charged to
profit or loss.

The estimated useful life, residual values and
depreciation methods are reviewed at the end
of each reporting period, with the effect of any
changes in estimate accounted for on a prospective
basis.

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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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Leases

The Group as lessee

Operating leases

Leases that do not substantially transfer to the Group
all the risks and rewards of ownership of assets are
accounted for as operating leases. Lease payments
(net of any incentives received from the lessor) are
recognised as an expense on a straight-line basis
over the lease term.

The Group as lessor

Operating leases

Leases that do not substantially transfer to the
lessees all the risks and rewards of ownership of
assets are accounted for as operating leases. Rental
income from operating leases is recognised in profit
or loss on a straight-line basis over the term of the
relevant lease.

Leasehold land and building

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

To the extent the allocation of the lease payments
can be made reliably, interest in leasehold land is
accounted for as an operating lease is presented
as “prepaid lease payments” in the consolidated
statement of financial position and is amortised over
the lease terms on a straight line basis. When the
lease payments cannot be allocated reliably between
land and the building elements, the entire lease is
generally classified as finance lease and accounted
for as property, plant and equipment.
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SIGNIFICANT ACCOUNTING POLICIES

(continued)

Inventories

Inventories are stated at the lower of cost and
net realisable value. Cost is determined using the
weighted average cost basis. The cost of finished
goods and work in progress comprises raw materials,
direct labour and an appropriate proportion of
all production overhead expenditure, and where
appropriate, subcontracting charges. Net realisable
value is the estimated selling price in the ordinary
course of business, less the estimated costs of
completion and the estimated costs necessary to
make the sale.

Financial instruments

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

Financial assets and financial liabilities are initially
measured at fair value. Transaction costs that are
directly attributable to the acquisition or issue of
financial assets and financial liabilities are added
to or deducted from the fair value of the financial
assets or financial liabilities, as appropriate, on initial
recognition.

Financial assets

The Group’s financial assets are loans and
receivables. The classification depends on the nature
and purpose of the financial assets and is determined
at the time of initial recognition.

Effective interest method

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

Interest income is recognised on an effective interest
basis for debt instruments.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Financial instruments (continued)

Financial assets (continued)

Loans and receivables

Loans and receivables are non-derivative financial
assets with fixed or determinable payments that
are not quoted in an active market. Subsequent to
initial recognition, loans and receivables (including
accounts and other receivables, cash and bank
balances) are carried at amortised cost using
the effective interest method, less any identified
impairment losses (see accounting policy on
impairment loss of financial assets below).

Impairment of financial assets

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

Obijective evidence of impairment could include:

e significant financial difficulty of the issuer or
counterparty;

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

e it becoming probable that the borrower will
enter bankruptcy or financial re-organisation.

For certain categories of financial assets, such as
accounts and other receivables, assets that are
assessed not to be impaired individually are, in
addition, assessed for impairment on a collective
basis. Objective evidence of impairment for a
portfolio of receivables could include the Group's
past experience of collecting payments, an increase
in the number of delayed payments in the portfolio
past the average credit period of 30 to 90 days,
observable changes in national or local economic
conditions that correlate with default on receivables.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Financial instruments (continued)

Financial assets (continued)

Impairment of financial assets (continued)

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

The carrying amount of the financial assets is
reduced by the impairment loss directly for all
financial assets with the exception of accounts and
other receivables, where the carrying amount is
reduced through the use of an allowance account.
Changes in the carrying amount of the allowance
account are recognised in profit or loss. When
an accounts and other receivable is considered
uncollectible, it is written off against the allowance
account. Subsequent recoveries of amounts
previously written off are credited to profit or loss.

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

Financial liabilities and equity instruments

Debt and equity instruments issued by the group
entity are classified as either financial liabilities
or as equity in accordance with the substance of
the contractual arrangements entered into and
the definitions of a financial liability and an equity
instrument.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Financial instruments (continued)

Financial liabilities and equity instruments
(continued)

Equity instruments

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

Effective interest method

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

Interest expense is recognised on an effective
interest basis.

Financial liabilities

The Group’s financial liabilities including accounts
and other payables, borrowings and amount due
to a director/an intermediate holding company, are
subsequently measured at amortised cost, using the
effective interest method.

Derecognition

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

On derecognition of a financial asset, the difference
between the asset’s carrying amount and the sum
of the consideration received and receivable is
recognised in profit or loss.

The Group recognises financial liabilities when, and
only when, the Group’s obligations are discharged,
cancelled or expires. The difference between the
carrying amount of the financial liability derecognised
and the consideration paid and payable is recognised
in profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Revenue recognition

Revenue is measured at the fair value of the
consideration received or receivable and represents
amount receivable for good sold in the normal
course of business, net of discounts and sales related
taxes.

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

e the Group has transferred to the buyer the
significant risk and rewards of the ownerships
of the goods;

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

. the amount of revenue can be measured
reliably;

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

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

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

Rental income is recognised on a straight-line basis
over the lease term.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Retirement benefit costs

Payments to defined contribution retirement benefit
plans, including state-managed retirement benefit
schemes/the Mandatory Provident Fund Scheme
("MPF Scheme”) are recognised as an expense when
employees have rendered service entitling them to
the contributions.

Borrowing costs

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

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

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

The tax currently payable is based on taxable profit
for the period. Taxable profit differs from ‘profit
before tax’ as reported in the consolidated income
statement 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.
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Taxation (continued)

Deferred tax is recognised on differences between
the carrying amounts of assets and liabilities in
the consolidated financial statements and the
corresponding tax bases used in the computation of
taxable profit. Deferred tax liabilities are generally
recognised for all taxable temporary differences and
deferred tax 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 (other than in a business
combination) of other assets and liabilities in a
transaction that affects neither the taxable profit nor
the accounting profit.

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

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

Deferred tax 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. Current and
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 current and deferred tax is also recognised
in other comprehensive income or directly in equity
respectively.

FESHEE @)

BIE ()
EERAD ARG AN BERRNEERA
B2 R E R BERRTODMERA Z 8-
MEZZRE - EERERR-RIZAERE
RNERFZRERAR > MELHBEEE
A& £ TR HA R SR B A1) AT (R 85 7T 7 40
MR - RBANABRIRB AR
HERREAAR HNEREZRIEARE
HERER—EENEERRTUE N TR
FEETEN RS (EHAHRIN T2
HMEENBEMEL AT EHAEH
BENAE-

BEXERBEEZREABDNERE HME
HRETRE - XRAEHMETATEE TR
ZERTUG M AR B S mn B ER
o

BEXERBARBENRNMBARZREME
EZ RN ZEBABALR - MRS
BAERIERER o BE - YRHZEE
ERHTEE A R AR R E RS o

BEERADRENERENEEERECE
BREEEHEHE  REHEREEE
SEELRAFEAZREFE - R
BRI B R - MR R
FERIA BN E AL 2 WA S B s
RZE B AR - AT R T AV FUR T
MRS Bl g R i 2 ERARE RN
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SIGNIFICANT ACCOUNTING POLICIES
(continued)

Impairment of tangible assets

At the end of the reporting period, the Group
reviews the carrying amounts of its tangible assets to
determine whether there is any indication that those
assets have suffered an impairment loss. If any such
indication exists, the recoverable amount of the asset
is estimated in order to determine the extent of the
impairment loss, if any.

If the recoverable amount of an asset is estimated to
be less than its carrying amount, the carrying amount
of the asset is reduced to its recoverable amount. An
impairment loss is recognised immediately in profit
or loss.

Where an impairment loss subsequently reverses,
the carrying amount of the asset is increased to the
revised estimate of its recoverable amount, so that
the increased carrying amount does not exceed the
carrying amount that would have been determined
had no impairment loss been recognised for the
asset in prior years. A reversal of an impairment loss
is recognised as income immediately, unless the
relevant asset is carried at a revaluaed amount under
another standard, in which case the reversal of the
impairment loss is treated as a revaluation increase
under that standard.

SEGMENT INFORMATION

The Group has adopted HKFRS 8 Operating
Segments, which requires operating segments to
be identified on the basis of internal reports about
components of the Group that are regularly reviewed
by the chief operating decision maker in order to
allocate resources to segments and to assess their
performance. The chief operating decision maker is
the Company's directors.

For the management purpose, the Group is currently
organised into the following two operating and
reportable segments: (i) the sales of electronic and
electrical products and related components; and (ii)
the sales of building related materials and equipment
for property development, a new operating segment
which commenced business since October 2012.

NOTES TO THE FINANCIAL STATEMENTS
B BE AR M AT

For the year ended 31 December 2012
BE—F——F+_HA=1—HIFE
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NOTES TO THE FINANCIAL STATEMENTS
BARE AR M AT

For the year ended 31 December 2012

AR —ZF——Ff+ - H=+—HIFFE
5. SEGMENT INFORMATION (continued) 5.

72

The information of the Group’s operating and

reportable segment is analysed as follow:

DEER @)
REEZCERT2

DERER IO

Segment revenue and results DE S R A
From From
1 April 2012 to 1 April 2011 to
31 December 31 March
2012 2012
B=%-—=% g% %
mA—HAEZE WHA—HEE
—E——F —T——4F
+=ZA=+—-8 =A=+—H
HK$'000 HK$'000
BET T BT
Segment revenue from external customers K EINREFE Z W
— sales of electronic and electrical —HEESFNEREMNR
products and related components viElealies 80,102 178,214
- sales of building related materials and — BEMEREIHERE
equipment for property development PR R B R A 11,351 -
Total segment revenue DEpUES aE 91,453 178,214
Segment profit (losses) 2B A (B H8)
- sales of electronic and electrical —HEETREREMR
products and related components HERRC 1 (1,915) (42,795)
—sales of building related materials and — AR EREHERE
equipment for property development R R B R A 330 -
Total segment losses DEPEIEERE (1,585) (42,795)
Other unallocated and corporate B R DB R AR H
expenses (5,003) (15,449)
Finance costs & R A (147) (13,308)
(Loss) gain on loss of control of KEMBARIETIEZ
subsidiaries (B8 ) Yezs (5,062) 8,911
Interest income FEWA 1 21
Loss for the period/year RNEIR, FEEE (11,796) (62,620)
Amount included in the measure of BERFTES
segment profit (losses): A (B518) 2 FUA
Impairment loss recognised in respect of MWE - BERRERERZ
property, plant and equipment VERI=N S| - 26,870
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NOTES TO THE FINANCIAL STATEMENTS
B BE AR MR

For the year ended 31 December 2012
BE—F——F+_HA=1—HIFE

SEGMENT INFORMATION (continued)
Segment revenue and results (continued)
The accounting policies of the operating segments
are the same as the Group’s accounting policies
described in note 4. Segment profit (losses)
represents the profit (losses) from operating and
reportable segment without allocation of unallocated
corporate expenses, finance costs and loss/gain on
loss of control of subsidiaries and interest income.
This is the measure reported to the chief operating
decision maker for the purpose of resources
allocation and performance assessment.

5.

DEBE R )

s L ESISESAE )

BB G RN A Y A E
B> & EE B - A (BB 158
BABAPBEATZL  BMERAEREE
B A AR 7 1R I ah 7 i R T
SHRABZHF(EE) - WAFELE
REEERIESBESPEREBIERRY

ek -

Geographical information HEER
From From
1 April 2012 to 1 April 2011 to
31 December 31 March
2012 2012
H-Z-—=-F B _Z——%F
mWA—HEZ WmA—HR=E
—E——F —E-F
+=ZA=+—-H =A=+—H
HK$'000 HK$'000
BT T BT T

Revenue g

Mainland China R P93 17,234 69,275
Dubai A= 47,715 84,948
The Philippines JFERE 1,362 23,991
Macau JEPY 25,142 -
91,453 178,214

In presenting the geographical information, revenue
is based on the locations that the goods are
delivered to.

Analysis of segment assets and liabilities has not
been presented as it is not regularly reviewed by the
chief operating decision maker.

2R E B

gl e

- Wesn THIR S (B R

HREIBEZRERAREABTERNEHNIEE
ERAE  RAEZD DN

TR-THEFTAFHR RHIBEERERLR 73



NOTES TO THE FINANCIAL STATEMENTS
BARE AR M AT

For the year ended 31 December 2012
BE—F——Ff-H=1—HIFE

5. SEGMENT INFORMATION (continued) 2 EE R @)
Geographical information (continued) wEER (#F)

The Group’s non-current assets by geographical
location of the assets is detailed as below:

AEBERBEEMEUE 2 FRBEE
BT

At At
31 December 31 March
2012 2012
—E——F —E-F
+=HA=+—-HB Z=A=+—H
HK$'000 HK$'000
BT BT T
Mainland China AR it 15 203,930
Hong Kong BE 18 -
33 203,930
Information about major customers FRXERFZEH

Information about revenue from three (from 1 April
2011 to 31 March 2012: four) customers of the
Group contributing over 10% of total revenue of the

BAEEBAREERBBI10% 2 AEE=
FEFP(AZE——FHA—AREZT
——FZAZ+—8: mR) 2 WFER M

Group is as follows: N
From From
1 April 2012 to 1 April 2011 to
31 December 31 March
2012 2012
B-ZE——f g=-%T—%F
WA—H#EZ WA—HiEE
—E——F —E—F
+=A=+—-B =A=+—H
HK$'000 HK$000
BET T BT T

Sales of electronic and electrical HEBTMNEREMN

products and related components: FARERC A -

Customer A ZEA 33,466 84,948
Customer B = FEB * 42,535
Customer C 2HEC * 21,397
Customer D =25D * 20,741
Customer E Z5E 25,142 *
Customer F BFEF 14,250 *
In addition, the Group generated revenue from foh  BZE-—ZFHA-—HEE_-E

fellow subsidiaries relating to sales under both
operating segments amounting to HK$12,659,000
from 1 April 2012 to 31 December 2012 (from 1
April 2011 to 31 March 2012: Nil).

* The customers did not contribute sales of the Group for the
period/year.

——F+-fF=+—8 AEEEHREH
BRAAGMELES D2 HEEE 2K
BB %12,659,000t (BT ——F MW A—
ARE—ZT——F=ZA=+—H: &) -

* R/ FRZERPUEHAEEHEEHAR -
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B BE AR M AT

For the year ended 31 December 2012
BE—F——F+_HA=1—HIFE

6. TURNOVER

The Group’s turnover which represents sales of
goods to customers is as follows:

6. EHEEE
AREFELEBUENEPHEERRIWOT ¢

From From
1 April 2012 to 1 April 2011 to
31 December 31 March
2012 2012
BT g%
mMA—RE HMA—H#E
BB ZF T —F
+=BA=+—-H =A=+—H
HK$'000 HK$'000
BETT BT

Sales of electronic and electrical products $§EEF N EEEE RN
and related components FARAE 79,350 108,939
Sales of set-top boxes HEWIES 752 65,355

Sales of building related materials and BEMERBEERE
equipment for property development FERAM B B R A 11,351 -

Service fee from processing of electronic JITEFHEERM
consumer products and related MR RGS &
components - 3,920
91,453 178,214
7. OTHER INCOME 7. HMmA

From From
1 April 2012to 1 April 2011 to
31 December 31 March
2012 2012
B=2——F B_T——%F
mMA—RE MA—RE
BB T F
+=BA=+—-H =A=+—H
HK$’000 HK$'000
BT T BETT
Bank interest income RITHFEWA 1 21
Rental income e A 93 2,630
Sundry income I A 83 851
177 3,502
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NOTES TO THE FINANCIAL STATEMENTS
BARE AR M AT

For the year ended 31 December 2012
—FFZA=F+—HIFFE

BE—F——

8. (LOSS) GAIN ON LOSS OF CONTROL
OF SUBSIDIARIES

(a)

On 19 April 2012, the board of directors
resolved to voluntarily wind up an indirect
wholly-owned subsidiary of the Company, Total
Ally Holdings Limited (“Total Ally”). Mr. Lai Kar
Yan, Derek, Mr. Yeung Lui Ming, Edmund and
Mr. Ho Kwok Leung, Glen have been appointed
as liquidators for the winding up of Total Ally
jointly and severally.

Total Ally and its subsidiaries (“Total Ally
Group”) are involved in PRC operations which
operated a factory in the PRC manufacturing TV
set-top boxes of the Group.

Upon the appointment of liquidators, the
directors of the Company considered that the
Group had no power to govern the financial
and operating decision of Total Ally Group. The
results, assets and liabilities and cash flows of
Total Ally Group were deconsolidated from the
consolidated financial statements of the Group
from 19 April 2012.

The net liabilities of Total Ally Group at the date

8. KEMBARZEHEZ(EE)
Wz
() WZZE——ZFWA+IhH E=2#
REARE 2 BEE2ENE AR Total
Ally Holdings Limited([Total Ally]) &
FEER - RRRELE  B@WALTER
MEREEEZEREBRA - HEAR
AR Total Ally/E

Total Ally & E [ff /& 2 & ([ Total Ally
EEDHESREFEEE  EEPE
KERAEEREESRERIES 2T

REABBAE  ARREERE
NEE D EEE ETotal AllyE=E 2 Bt
TN BRI o Total AllySEE 2 %
©® BENABEUMERESRESE -Z
——H#MA+ABRIUEN A EELS
AR EANR

B EEH#EE ABTotal AllyEEZ &

of loss of control were as follows: BEFEOT
HK$'000
BT T

Net liabilities: BEFE -

Property, plant and equipment ME - WENMERE 185,310

Prepaid lease payments FERNHEERIE 17,876

Inventories IES Y 4,023

Accounts receivables FEUTBR IR 9,341

Prepayments, deposit and other receivables FERTRIE -~ 12E REAMEY

IR 1,026

Cash and bank balances BRe MIRITHER 7,388

Accounts payables FERTBR X (4,786)

Accruals and other payables FERTBE R EALET IR (19,987)

Borrowings BE (182,570)

Amount due to a director R —REEHIE (2,000)

Deferred tax liabilities EERIABE (18,324)
Net liabilities BEFHE (2,703)
Exchange reserve released FRIRIE KRR 7,765
Loss on loss of control of subsidiaries K KM B R BT HIE 2 B8 5,062
Net cash outflow arising on loss of control of KEWBRATHESIEE R

subsidiaries TR

Cash and bank balances R MIRTTHER (7,388)
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For the year ended 31 December 2012
BE—F——F+_HA=1—HIFE

8. (LOSS) GAIN ON LOSS OF CONTROL
OF SUBSIDIARIES (continued)

(b)

On 20 February 2012, the board of directors
resolved to voluntarily wind up an indirect
wholly-owned subsidiary of the Company,
Tonic DVB Marketing Limited (“TDML").
TDML became dormant since 2010. Mr. Mark
Chapman, Mr. Yeung Lui Ming, Edmund and
Mr. Darach E. Haughey have been appointed
as the liquidators of TDML with the power to
act jointly and severally. The directors of the
Company considered that the control over
TDML has been lost since then. The results,
assets and liabilities and cash flows of TDML
were deconsolidated from the consolidated
financial statements of the Group with effect
from 20 February 2012.

The net liabilities of TDML at the date of loss of

8. XEMEBAREFEZ(ERE)
&1 ),
by R-—ZE——F_RA—-+RH Exex
SRR B R 2 E B A A Tonic
DVB Marketing Limited([ TDML]) & &
BB BT —ZERTDMLEE &
%75 - Mark Chapmanit £ « 5%
SERMEEFELEEDELZTATDML
BN BREDHERASERNTE -
KABEERE  BULKEEHZME
RNE|ZIEHIRE - TDMLZ 245 - B E
MBEARRERE-E—ZF=A
ZHHRBIUER AN EBLR A EHRE
ERANEER ©

BAREEREE ATOMLZ BB

control were as follows: LU
HK$'000
BT
Net liabilities: BEF5HE
Prepayments, deposits and other receivables FERFIE - e R HEAER
FIA 11
Cash and bank balances Be RIBITHET 16
Accounts payables TR 3R (170)
Accruals and other payables FEET BB R E A FE T RIE (8,510)
Amounts due to the Group FEN AL BB (24,364)
Current tax liabilities BHIRI B (& (258)
Net liabilities AEFE (33,275)
Impairment of amounts due from the JEUE BUBSRE ARMEBARZ
deconsolidated subsidiary SIBRE 24,364
Gain on loss of control of subsidiary SLEM B A TR 2 W s (8,911)
Net cash outflow arising on loss of control of KEMBARIEHEEE RS
subsidiary R
Cash and bank balances Be RIRITETT (16)
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EBHE—F—

CFEFZA=+—HIFFE

9. FINANCE COSTS 9. MEA

From From
1 April 2012 to 1 April 2011 to
31 December 31 March
2012 2012
== g T——%F
MA—Hi#e MA—H#E
E-E--F ZZT-F
+=ZA=+—-B =A=+—8
HK$'000 HK$'000
BET T BETT

Interest on borrowings wholly repayable Z,ﬁéiiﬂﬁi\%(%“ EEE

within five years: Z A

Bank and other borrowings fEﬂ&ﬁ‘rﬁlFé%‘ 59 11,494
Loans from ultimate holding company KERBIER AT ZER - 800
Loans from immediate holding company KB BZEER AR ZER 14 -

Loans from shareholders of the KAARBREZER
Company 74 1,014
147 13,308
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10. INCOME TAX

No provision for Hong Kong Profits Tax and PRC
Enterprise Income Tax has been made for the period/
year as the Group has no assessable profit for the
period/year.

Under the law of People’s Republic of China
on Enterprise Income Tax (“the EIT Law”) and
Implementation Regulation of the EIT Law, the tax
rate of the PRC subsidiaries is 25% from 1 January
2008 onwards.

The tax charge for the period/year can be reconciled
to the loss for the period/year per the consolidated
income statement as follows:

NOTES TO THE FINANCIAL STATEMENTS
B BE AR M AT

For the year ended 31 December 2012
BE—F——F+_HA=1—HIFE

10. Frf&%t

RN A BN A ERE 2 I B A R
BORF - AR FREXEREENEG
BANGETR S R T (b g

REFEAREFMBECERSRE(BZE
FREELE D) RISFEMSBUEERIGS -
BEWBARNERE ST N\F—A—Hit
525% ©

AHREFEFEHI M EGSRERA
AEREFEBEERNAT

From From

1 April 2012 to 1 April 2011 to
31 December 31 March
2012 2012
B-®-=F B2 7
MA—HE MA—H#E

BTE-—F ZEIET--F
+=ZAR=+—H8H =A=+—H
HK$'000 HK$'000
BT T EEETIT

Loss for the period/year N 1R (11,796) (62,620)
Tax at the Hong Kong Profits Tax rate of  3216.5% (=& ——4 A

16.5% (from 1 April 2011 to —HEz-ZE——4=A

31 March 2012: 16.5%) =+—H:165%)&%F

FEMMEAE 218 (1,946) (10,332)

Effect of different tax rates of subsidiaries W HEth FARERLL L 2

operating in other jurisdictions MEAR TR R 2 F 2 (235) (4,590)
Tax effect of income not taxable for BERMH 2 WA Z T

tax purpose FE (232) (5,496)
Tax effect of expenses not deductible DA 2 2 H 2 B

for tax purpose T 1,783 18,631
Utilisation of tax losses previously not BB E RER ZFIA

recognised [ (163) -
Tax effect of tax losses not recognised RIERTRIEEEZ RS E 793 1,787
Taxation HiE - -

Details of deferred tax are set out in note 26.

BRI TBF B AMIRE26 ©
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BE—F——Ff-H=1—HIFE

11. LOSS FOR THE PERIOD/YEAR

12. DIVIDEND

80

1. NER,FEEE
AER, R EIBE R %5

The loss for the period/year is stated after charging:

From From
1 April 2012 to 1 April 2011 to
31 December 31 March
2012 2012
B=®—=-f g%
MA—HiE MA—Hi#E
E---F EITF
+=A=+-8 =A=t+-A
HK$’000 HK$'000
BET T BT
Amortisation of prepaid lease payments — FE4 70 & 2 IE# 44 16 306
Auditor’s remuneration 1% AN B & 550 552
Cost of inventories recognised in profit B R ER 2 F B
or loss 90,074 181,272
Depreciation on property, plant and Y% - REMERETE
equipment 612 11,741
Minimum lease payments under operating Tt RIEFLEHE 2 &K
leases on land and buildings AERE 224 1,026
Net exchange loss R F =Dk 2 556
Employee benefits expense (including ETEMNEZ(BEES
directors’ remuneration): M)
Wages, salaries and allowances TE& - ¥a M2 3,059 17,891
Pension scheme contributions RIS ET B 88 433
3,147 18,324

12. RE
ARRWERE T ——_FHA—HREE

No dividend was paid or proposed to be paid during
the period from 1 April 2012 to 31 December 2012
(from 1 April 2011 to 31 March 2012: Nil) and no
dividend has been proposed to be paid since the end

of the reporting period.

—E——F+ZA=+—B I HRIRM
EZBRAKE(E T ——FNA—BiE
EFE——F=ZA=+—HI  BIUKL
EhEREPELEEAREFRRMNERS -
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For the year ended 31 December 2012
BE—F——F+_HA=1—HIFE

13. DIRECTORS’ AND FIVE HIGHEST PAID

INDIVIDUALS" EMOLUMENTS

From 1 April 2012 to 31 December 2012

B.EERANVESHES ZFHH

B-ZE-——fmA-BE-F—=F

+=ZBA=+—H
Salaries,
allowances Pension
and benefits scheme Total
Fees in kind contribution emoluments
e 2BKR Eie
e BNER FHEIftR e
HK$’000 HK$'000 HK$'000 HK$’000
Name of Directors EERR BETT BETT B¥TT BETT
Executive directors: HITES
Mr. Huang Peikun (i)* EIE S () - 23 - 23
Dr. So Shu Fai EiEEg LT - 89 4 93
Mr. Liu Zhuogen (i) 2RI AE() - 23 1 24
Mr. Yu Zhiliang (i) RER T - 23 - 23
Mr. Mak Bing Kau (ii) BEIRER S A (i) - 46 2 48
Mr. Ng Wai Hung (i) h{ZHE 5T A () - 46 2 48
Mr. Lau Cheuk Lun (ii) ) B2k 4 i) - 550 1 561
Non-executive director: FTEE
Ms. Liu Ning (i) S -Gu()] - 23 - 23
Independent non-executive directors: B FEHITES
Dr. Wong Wing Kuen, Albert (i) FoKIEEL() 46 - - 46
Ms. Chen Yanping (i) BRA S 2 () 46 - - 46
Dr. Shi Xinping (i) FHTFEL() 46 - - 46
Mr. Pang Hon Chung (ii) SE AR I A (i) 42 - - 42
Mr. Cheng Tsang Wai (ii) B3 4 A (i) 37 - - 37
Dr. Chung Hing Wah, Paul (ii) BEEEL) 33 - - 33
Total emoluments BEH 250 823 20 1,093
Notes: Hat -
(i) Appointed during the period (i) REANZEE
(i) Resigned during the period (i) PEAREHE

TR HEFTAFHR RHIBEERERLR 8
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13. DIRECTORS’ AND FIVE HIGHEST PAID
INDIVIDUALS" EMOLUMENTS (continued)
From 1 April 2011 to 31 March 2012

BEERAIVEEHER ZFHM
(&)
B2 —FfHNA-AZE=F—=F

=A=+—H
Salaries,
allowances Pension
and benefits scheme Total
Fees inkind  contribution  emoluments
e RHK Bk
we EMER BES R

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

Name of Directors g BT BB BT BB
Executive directors: HITESE:
Dr. So Shu Fai* s - 300 12 312
Mr. Mak Bing Kau BRI E - 200 10 210
Mr. Ng Wai Hung mEEEE - 200 10 210
Mr. Lau Cheuk Lun Lot - 660 12 672
Independent non-executive directors: B JEHITEE -
Mr. Pang Hon Chung TERLE 107 - - 107
Mr. Cheng Tsang Wai @k s 106 - - 106
Dr. Chung Hing Wah, Paul EEERL 88 - - 88
Total emoluments Pzl 301 1,360 44 1,705
* Mr. Huang Peikun and Dr. So Shu Fai are also the role * EIF A REEBE LN AR DA 2 TR AR E

of Chief Executive of the Company and his emoluments
disclosed above include those for services rendered by him as
the role of Chief Executive.

Z2ABE  EXRBERFHEERIERITHER
2 BRI #HEN o
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BE—F——F+_HA=1—HIFE

13. DIRECTORS’ AND FIVE HIGHEST PAID
INDIVIDUALS" EMOLUMENTS (continued)

The Group’s five highest paid individuals during the
period/year included one (from 1 April 2011 to 31
March 2012: one) director and four (from 1 April
2011 to 31 March 2012: four) other individuals.
Details of the emoluments of the Directors are
reflected in the analysis presented above. The
emoluments of the remaining four (from 1 April
2011 to 31 March 2012: four) individuals are set out

B.EERIVEEHFEEZHM
(&)
AERE/ FEAEB AN GRS HFALTEE
—%(BZE——FWmA—HEZZZ—=F
“A=+—H: —®R)EFROAN(BZZ
——FMA-BE_ETE—Z-F=A=+—
A: ) EtAL - BEWESFBER LEX
FREFoHTRER - 2 TOE(E =T ——%F
MA—HE-Z——F=A=+—H: /@
FIANTREZFREZMESEHI T

below:
From From
1 April 2012 to 1 April 2011 to
31 December 31 March
2012 2012
BT g-T—F
MA—Hi#E MA—B#E
BB ZE-T—_F
+=ZA=+—H8 =A=+—H
HK$'000 HK$'000
BT T BT T
Salaries and allowances, as employee B E %4 MEBL 1,213 4,348
Pension scheme contribution, & BiRIREFTEIER
as employee 35 48
1,248 4,396

There was no arrangement under which a director
waived or agreed to waive any remuneration from 1
April 2012 to 31 December 2012 (from 1 April 2011
to 31 March 2012: Nil).

BT —HMNA-—HBE_ZT——F+=
A=t AUEFAEEREXRERE
FRMez (BT ——FMNA—BE
—ET-——FZA=+—H: &)
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#HEr=

13.

14.

84

T— i =+ —HIFFE

DIRECTORS’ AND FIVE HIGHEST PAID
INDIVIDUALS" EMOLUMENTS (continued)
The emoluments of the highest paid individuals (other
than the Directors as disclosed above) fell within the
following bands:

13.

ESRIVBEFHER ZFHMH
(#)
BEHFALZHM (X FREERRN)
NFLTRE -

Number of individuals

ATEE

From From

1 April 2012 to 1 April 2011 to

31 December 31 March

2012 2012

H-®—=—f BZT——%F

MA—Hi#e MA—H#E

BT ZEITCF

+=ZA=+—8 =RA=+—H

Less than HK$1,000,000 DR 1,000,0007T 4 1
HK$1,000,001 — HK$1,500,000 75#51,000,001LE

711,500,000 - 3

4 4

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

LOSS PER SHARE

The calculation of the basic loss per share is based
on the loss attributable to equity holders of the
Company of approximately HK$11,796,000 (from 1
April 2011 to 31 March 2012: a loss of approximately
HK$62,620,000) and the 1,068,468,860 ordinary
shares in issue during the period/year.

Diluted loss per share is not presented from 1 April
2012 to 31 December 2012 nor from 1 April 2011
to 31 March 2012 as there is no potential ordinary
shares outstanding during the period/year or at the
end of the reporting periods.

14.

RE/ SR AEERERTRESELRK
DR B EB - AERE AR N
AREE R REHAE RS EBBHE -

BREE
BREXREBEDIBEARAA#ESEE AR
1E BB 478 111,796,0000 (8 —F——4F
MA—HRE-_ZET——€=A=+—01 :
B 495%62,620,0007T) R AHIRT,EE
31T E B 1,068,468,860% 1 H -

BE-Z——FNUNA—BHRE-ZT—=F
+T-A=+-BRA-Z——HWMA—A
BEZT-——F-A=+—HIEZHE
REEEE - TR R ANEIRE, F S SR
SRS E A BB L ER -
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NOTES TO THE FINANCIAL STATEMENTS
B BE AR M AT

For the year ended 31 December 2012
BE—F——F+_HA=1—HIFE

15. PROPERTY, PLANT AND EQUIPMENT

15. % - BERRE

Furniture,
fixtures and
leasehold
improvements  Equipment Motor
Buildings %#-%ER  and tools vehicles Total
BF HENEEL  RBERIA RE &zt
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BT BT BT BETR BETR
At 1 April 2012, amount net of RZE-ZEMA-H BN
accumulated deprediation and BEAMERREZSE
impairments 161,954 5135 18,932 17 186,038
Additions RE - 13 - - 13
Disposals e - (86) - - (86)
Loss of control of subsidiaries (note 8) % =M B R AL SIE(f1728) (161,614) (4,914) (18,765) (17) (185,310)
Depreciation provided during BRREINE
the period (335) (112) (165) - (612)
Exchange differences ERERE (5) ) @ - (10)
At 31 December 2012, net of RZZF--%F+ZA
accumulated depreciation and =t ENRZHAE
impairments - at cost RAE- A - 3 - - 3
“T-ZHF+AFH RHOBEEZRERAT 85
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BE—F——Ff-H=1—HIFE

15. PROPERTY, PLANT AND EQUIPMENT

86

15. ¥ - BERRE@E)

(continued)
Furniture,
fixtures and
leasehold
improvements Equipment Motor
Buildings Ml - £ER and tools vehicles Total
BF MEMERE RERIR & @it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BB BB BB BB BB
At 1 April 2011, amount net of RZE——4mA-F "
accumulated depreciation and EMREHTER
impairments REEE 154,982 20,367 34,527 - 209,876
Additions NE - 107 158 20 285
Disposals s - 2 o) - (6)
Surplus on revaluation SR 7,514 - - - 7,514
Depreciation provided during the year ERIRE 2 TE (6,345) (2,044) (3,349) 3) (11,741)
Impairment loss recognised BRZREER - (14,285) (12,585) - (26,870)
Exchange differences EREE 5,803 992 185 - 6,930
At 31 March 2012, net of accumulated R=E--F£=A=+-F"
depreciation and impairments BREAERAE 161,954 5,135 18,932 17 186,038
Cost or valuation RASMHE 161,954 40,203 56,513 20 258,690
Accumulated depreciation and ZiHTERAE
impairments - (35,068) (37,581) (3) (72,652)
Net carrying amount FRFE 161,954 5,135 18,932 17 186,038
Analysis of cost or valuation: RSB
At cost WA E - 40,203 56,513 20 96,736
At valuation RIGE 161,954 - - - 161,954
161,954 40,203 56,513 20 258,690

TONIC INDUSTRIES HOLDINGS LIMITED  Annual Report December 2012



15. PROPERTY, PLANT AND EQUIPMENT

(continued)
The above items of property, plant and equipment
are depreciated at the following rates per annum:

Buildings

Furniture, fixtures
and leasehold
improvements

Equipment and tools

4% on the straight-line basis
10% to 25% on the
reducing balance basis

10% to 25% on the
reducing balance basis

30% on the reducing
balance basis

Motor vehicles

The Group's buildings located in the PRC were held
under medium term lease.

As at 31 March 2012, due to the low utilisation
of the production capacity of property, plant and
equipment in the PRC as a result of the insufficient
orders for set-top boxes, the major product of the
Group, the Group has incurred substantial idle
overhead costs during that year. In view of the
heavy overhead costs and the continuous losses,
the directors considered the recoverable amounts of
those property, plant and equipment on the basis
of the higher of their estimated fair value less cost
to sell and values in use. Impairment loss recognised
in respect of property, plant and equipment in that
year amounted to approximately HK$26,870,000 in
profit or loss.

15.

NOTES TO THE FINANCIAL STATEMENTS
B BE AR M AT

For the year ended 31 December 2012
BE—F——F+_HA=1—HIFE

ME - - BMERSE#E)

EiimE - BB RREBIRATFRFE

BF B & E124%
R EER LURREREEAIZ10% 2
HEMERE 25%
RERTA LR R RE A IZ10% 2
25%
B LUB SRR A 1230%

AEBUATE 2 BFIRPHBEORFE -

RZE——F=A=+—H ARA%HE
ZEIBEMETARIETRERMLRN T E
ZWE - BEIRRBZERERERE
BHFEAAEEZME  BELRBESE
REHMELERA - EREERANE
MEREER EFRR REFAFE
MHEERAEERAELRSEETYE
BEEREZATKREEE - BFEARY
¥ BEERBHEAREBEREZRESRE
#97%8%526,870,0007T ©

16. PREPAID LEASE PAYMENTS 16. AFHENE
At At
31 December 31 March
2012 2012
R=ZB—=F R-T——F
+=A=+—-8 =A=+—H
HK$'000 HK$'000
BT BT
The Group's prepaid lease payments KEBBBMNBEEFBE(RER

comprise leasehold land held under FEEF AN EHEE

medium term lease in the PRC +ith) - 17,892

Note: Prepaid lease payments amounting to HK$17,892,000, which
were previously included in property, plant and equipment,
have been reclassified to prepaid lease payments in the
consolidated statement of financial position as at 31 March
2012.

TR-CHEFTAFR ROIBEERERLF

Wit - RZZE—Z—F=A=1+—8  BEFAVE &
B Rz NS RIEA17,892,000TE K
RAVBIRRREN D EABENEERE -
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BE—F——Ff-H=1—HIFE

17. PARTICULARS OF SUBSIDIARIES OF

88

THE COMPANY

Particulars of the Company’s subsidiaries as at 31
December 2012 and 31 March 2012 are as follows:

17. X2 BB AR 215

RZE——F+_A=+—HRZZT—=
FZA=t-0 ADANBDAZHE

U
Issued and fully
Place of paid-up share
establishment/ capital/registered
incorporation  capital Attributable equity interest held
Name R/ BRTREAKRA/ by the Company Principal activities
£ IMAILY  EREA RARMERER AL IEER
Directly Indirectly
E# 3
At At At At
31122012 31.03.2012 31.12.2012 31.03.2012
REB-ZER-B-ZERZB-ZFRNZF-ZF
t=A =A  fZA zA
=t-8 =t-B =t-B =t-H
Champion Apex Limited Hong Kong HK$10,000 100% 100% - - Trading of electronic
ELERAR ) 710,007 consumer products and
related components
EEETHEBEMR
i
Grand Golden Profit Limited ~ Hong Kong HK$10,000 100% 100% - - Inactive
("GGP") Bk 10,0007 TEEK
gleFERAR(EIEH])
BESZS (FY) BRARF  PRC RMB1,000,000 - - 100% 100%  Trading of electronic
(Guan Hua Gang Trading %] AR1,000,0007 and electrical products
(Shenzhen) Co., Ltd.**) and building related
materials and
equipment
EESTREREMMR
BERBHHRRA
Tonic Electronics (B.V.1.) BVI HKS1 - 100% - - Investment holding
Limited (Note) ZERAEE  AMn RERER
Tonic Electronics (B.V.1.)
Limited(47:#)
DEEMAENREARAT  PRC RMB68,830,005 - - - 100%  Manufacture, processing,
(Dongguan Xin Lian Digital & ARE and sale of electronic
Technology Co., Ltd.**) 68,830,0057C consumer products
(Note) BE - MIRBE
(Hiz) ETHEEM
Tonic Marketing Limited (Note) BVI US$0.01 - - - 100%  Investment holding
Tonic Marketing Limited HEBEUHE  001ET BEER
(Hiz)
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BHE—F—

17.

18.

19.

ZFEF A=t —HIFFE

PARTICULARS OF SUBSIDIARIES OF
THE COMPANY (continued)

# Wholly-foreign-owned enterprises
**  The English name is for identification purpose only
Note The Group has lost control over this entity from 19 April 2012

None of the subsidiaries had any debt securities
outstanding at the end of the period or at any time
during the period.

17. X EM B AR 215 (4#)

# SNEBERE

o RNATREMRER

Met AEEE-ZE-—FMATAHRAELESZ
1

REARZPRERNKRE - SENBEARE
EEARITRZEBES

INVENTORIES 18. &

At At
31 December 31 March
2012 2012
REB—ZF R-T——F
t=A=t—A =A=1—H
HK$'000 HK$'000
BT T BT
Raw materials Rk - 2,305
Work in progress RS - 1,573
Finished goods RIPK GR - 1,621
- 5,499

ACCOUNTS RECEIVABLES 19. EWERRX
At At
31 December 31 March
2012 2012
R=TB——F RIT—=F
+=ZA=+—-8B =A=+—H
HK$'000 HK$'000
BT BT IT
Accounts receivables, trade B I EWERER 48,322 9,215
The Group’s trading terms with its customers are rEEREPESKRRTIEREEARA
mainly on credit. The credit period is generally 0 to 2 - EAH— AR B0E308 - Zliﬁljﬂiﬁ
30 days. The Group seeks to maintain strict control HOR U B e YT SR IB 4 15 B AR R ) - AR 2

over its outstanding receivables in order to minimise
credit risk. Overdue balances are reviewed regularly
by senior management. At the end of the reporting
period, the Group had certain concentration of credit
risk as approximately 52% (31 March 2012: 85%)
and 91% (31 March 2012: 100%) of the Group’s
trade receivables were due from the Group’s largest
trade debtor and the five largest trade debtors,
respectively.

BRERRE - ﬁﬁﬁiﬁ%ﬁ‘ﬁ?ﬁ(lﬁﬁmiﬁa
f@f‘mﬁﬁﬁﬁﬁ RpEHMEER - A&
ExETFEARREST  BERATEEEZ
SIEWARFAI52% —f——ﬁ_ﬂ_wL—

H:85%)K91%(ZE——F=F=+—
B : 100%)%E\Jm§$%%ﬁ%ﬁ%%ﬂ‘%
ARRBTRKREDEEA ©
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#HEr=

T— = =+ —HIFFE

19. ACCOUNTS RECEIVABLES (continued)

90

The ageing analysis of accounts receivables at the
end of the reporting period, based on the invoice
date, is as follows:

19. EWERR (&)

RBEHREERIRER
Rz AT

A HEHE R R

At At

31 December 31 March

2012 2012

R-B—ZH R-T——F

+=A=+—HA =A=+—8

HK$°000 HK$'000

BT T BETT

30 days or less 30T 18,852 5,097
31 to 60 days 31HZE60H 14,377 487
61 to 90 days 61HZE90H 4,273 3,631
Over 90 days 390 H 10,820 -
48,322 9,215

Before accepting any new customers, the Group uses REMERFELA - NEBERBAIME

an internal credit assessment process to assess the
potential customer’s credit quality and defines credit
limits by customers. Limits attributed to customers
are reviewed regularly. 39% (31 March 2012: 100%)
of the trade receivables that were neither past due
nor impaired at 31 December 2012 have good
repayment history.

As at 31 December 2012, included in the Group's
accounts receivable balance are debtors with
aggregate carrying amount of HK$29,470,000 which
are past due as at the reporting date for which
the Group has not provided for impairment loss.
The Group does not hold any collateral over these
balances.

A ERFIHECEPNEAEETRA
TEEANE BREFZEAEESTHE
oM E——F+_A=+—"H EBH
JEUEEFZRF39% (—E——F=A=+—
B 100%) A6 RFERFELZER I
I HASURIE o

R-_E——F+-_HA=+—H KEHE
WBR X BRI E 8 585 %629,470,000 7T HY
HEOEH  MARE B HREEMKE
HREEE AEBUERZSEBRITE
FAHEAR
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B BE AR M AT

For the year ended 31 December 2012
BE—FT——Ff_H=1—HIFE

19. ACCOUNTS RECEIVABLES (continued)

Ageing of accounts receivables which are past due
but not impaired:

19.

R (&)
B8 ER B ORI FEURBE 28 B -

At At
31 December 31 March
2012 2012

R=B—=F RIT—F
+=A=+—-8 =H=+—H
HK$'000 HK$'000
BT BT IT

31 to 60 days 31HE60H 14,377 -
61 to 90 days 61HZE90H 4,273 -
Over 90 days B3E90H 10,820 -

29,470 -

As at 28 February 2013, approximately HK$28,000,000
of the above accounts receivables which are past
due but not impaired as at 31 December 2012 has
subsequently settled.

As at 31 March 2012, the Group’s accounts
receivables that were neither past due nor impaired
relate to several customers for whom there was no
recent history of default.

20. PREPAYMENTS, DEPOSITS AND
OTHER RECEIVABLES

20.

Hez-_Z—=%"A=-+N\H UER=
T——F+ZA=t+—HEBHERRE
ZTEWBRZR A - #4978 # 28,000,000 B R
gl -

RZZE——F=F=+—H AEEWE
B HASR B 2 R MR R I — LT B 4
RIEFLCBZEP 2 BMGRIA

BARE REREMERRK
15

At At
31 December 31 March
2012 2012

R-B—=-F RZZT—=F
+=A=+—-8B =A=+—H
HK$'000 HK$'000
BT T EEETIT

Prepayments AR FRIE 235 176
Deposits and other receivables e R H A EYGIE 3 2,137
238 2,313

TR-THEFTAFHR RHIBEERERLR 9
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BAEE AR M AT

For the year ended 31 December 2012
BE—F——Ff-H=1—HIFE

21. CASH AND BANK BALANCES

Cash at banks earns interest at floating rates based
on daily bank deposit rates.

22. ACCOUNTS PAYABLES

The credit periods is generally ranging from 30 days
extending up to 90 days for major suppliers. The
ageing analysis of trade accounts payables at the
end of the reporting period, based on the invoice

21. RERBITER
PITRERIBETRRITERAE LT HF)
T, -

FE 14 BR X
IEHBERT 2 EEH— BN T30E90
A - NS HEAERREEAMHEY
FERTE SRR RI AT -

22.

date, is as follows:

23.

At At
31 December 31 March
2012 2012
R=EB——F RIZT—=F
+=ZB=+—8B =A=+—H
HK$'000 HK$'000
BETT BT
30 days or less 30HEAT 17,655 71
31 to 60 days 31BE60H 9,627 -
61 to 90 days 61HZE90H 3,884 -
Over 90 days HBiE90H 11,103 499
42,269 570
ACCRUALS AND OTHER PAYABLES 23. Bt R ER AL RRIE
At At
31 December 31 March
2012 2012
R-B—ZHF R-_T——F
+=A=+—-H8 =A=+—8
HK$'000 HK$'000
BETT BB
Other payables H e KB 445 2,205
Interest payable to immediate holding FEfTE R A TR B
company 14 -
Interest payable to ultimate JERTER AR PEAR A R HI 8.
holding company - 1,758
Other payable to ultimate FERTERAR IR A R H MR8
holding company - 2,095
Accruals EEtaE 932 19,767
1,391 25,825

92  TONIC INDUSTRIES HOLDINGS LIMITED

Annual Report December 2012



NOTES TO THE FINANCIAL STATEMENTS
B 755 R AR B

For the year ended 31 December 2012
BE—FT——Ff_H=1—HIFE

24. BORROWINGS 24. 1B &
At At
31 December 31 March
2012 2012
R-B——F R-ZT——F
+=ZA=+—-8 =A=+—H
Notes HK$’000 HK$'000
i BETT ST T
Loans from ultimate holding REREIZERATZ
company =&/ (i) - 69,700
Loan from immediate holding REEEERAGZ
company B (i) 3,000 -
Loan from a shareholder of the KEKRRNG]—EBREZ
Company =% (iii) 5,000 -
Loans from another shareholder of  FEXRAG B —ZRE 2
the Company B (iv) - 49,000
Other loans HiER v) - 84,870
8,000 203,570
Analysed as: LLATIEE 2T
Secured Vg - 124,870
Unsecured 2 4 8,000 78,700
8,000 203,570
Carrying amounts repayable: ATEERAE :
Within one year or on demand, —FERHIRER(EE -
disclosed as current liabilities WEARHAR 8,000 185,570
More than one year, but not —FRENEAME
exceeding two years, disclosed as BREAERBEE
non-current liabilities - 18,000
8,000 203,570
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For the year ended 31 December 2012
BE—F——Ff-H=1—HIFE

24. BORROWINGS (continued)

Notes:

@)

(ii)

(iii)

(iv)

As at 31 March 2012, the loans from the ultimate holding
company of HK$40,000,000 bore interest at fixed rate of
2% per annum and were secured by a share charge over
the entire issued capital of a wholly-owned subsidiary of
Company. The remaining loans of HK$29,700,000 from the
former ultimate holding company were unsecured, interest
free and had no fixed term of repayment. During the period
from 1 April 2012 to 31 December 2012, the loans from
the former ultimate holding company were derecognised
upon loss of control of subsidiaries and the share charge was
released.

The loan from immediate holding company is unsecured,
bears interest at 6-month Hong Kong Interbank Offered Rate
plus 2% per annum. The loan is repayable on 31 December
2013.

The loan from a shareholder of the Company is unsecured,
and repayable on demand.

As at 31 March 2012, the loans from another shareholder
of the Company were unsecured and bore interest at Hong
Kong prime interest rate plus 2% per annum, in which,
HK$31,000,000 had no fixed term of the repayment and
the remaining loan of HK$18,000,000 was not repayable
within one year. As at 19 April 2012, Total Ally assumed
all responsibilities of the outstanding loans amounting to
HK$28,000,000 due to this shareholder of the Company
by the Group. The remaining loans of HK$21,000,000 was
offset against prepayments and advancements to Total Ally
Group. Details are set out in note 28.

At 31 March 2012, other loans of approximately
HK$84,870,000 were secured by the mortgages over the
Group's leasehold buildings with an aggregate carrying
amount of approximately HK$179,846,000. The other loans
were derecognised upon loss of control of subsidiaries.

25. AMOUNT DUE TO A DIRECTOR/AN

94

INT
The

ERMEDIATE HOLDING COMPANY

amounts are unsecured, interest free and

repayable on demand.

24. 1BE& (&)

25.

Kzt -

(i)

(i)

(iii)

(iv)

R-ZTE——F=fA=+—8 kARKEBRL
7] 2 B3 % 40,000,000 7T A S B2 BT B K A
AARZEMNBARIZHERITRAZRNE
PR - HARERTZRIER DA 2 BFAE
29,700,000 C A&EEHR - THEREERTEX
BB E——FMA—HE-Z——-F+=A
=+—HHH - BAERKRERARZERREEX
B B8 2 A4 R R 4R L E TR, - AR B IR AR o

REBEEZERRARDZERRELER - LAXEAR
BEERTARFESMFES2EFNE - YEAR-R
—=F+-A=+—HER-

REARR—BERZEFBBEN  THER
TARBERIER -

RZE—ZF=A=+—H KELXRFES—H
BEZERAEIRARRESSEEREME
B2EE - B ABH31,000,0007T B T &R
B - 4708 18,000,000 T HBR —EFERNEIE
MZZ—ZFWA+NE  Total AllyEERER
RN AR 2 R EEE KB 28,000,0007T
ZEEEM - EHEFBE21,000,0007THTotal
AllySE B 2 B 5008 RBRFTE Y o FIERRH
528 °

R-ZTE—=—F=A=+—8 HMERHH
# 84,870,000 7T bA 7N £ [ R H 42 B 4 B 1K
179,846,00070 2 FA EEF K o H b B RR
RANTB A BSR4 L HERR o

BRN-REE —XBEER
DR ZHE
SHEARER - 28 RAREREE -
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NOTES TO THE FINANCIAL STATEMENTS
B 755 R AR B

For the year ended 31 December 2012

EE=

26.

27.

F——FF - A= —HIFFE

DEFERRED TAX LIABILITIES

The movements in deferred tax liabilities of the
Group are as follows:

26. EIERIBE B

REBEEH AR BESNT

Revaluation of

properties

B

HK$'000

BETT

At 1 April 2011 RZE——FMA—H 15,844
Deferred tax charged to other comprehensive REM 2 EW AR 2 EEFTA

income 1,879

Exchange differences fE % =5 601

At 31 March 2012 and 1 April 2012 RZE—Z—FZA=Z+—HK

“T-—FWA—AH 18,324

Loss of control of subsidiaries (note 8) S EMB AR H28) (18,324)

At 31 December 2012 W-Z——H+-A=+—H -

At the end of the reporting period, the Group had
unused tax losses of HK$5,370,000 (31 March
2012: HK$1,550,000) available for offset against
future assessable profits. No deferred tax asset has
been recognised for the period/year due to the
unpredictability of future profit streams.

EREHELEER  AEERSAZHE
518 /5,370,000 (=2 —=F = A
=+—H : ##%1,550,0007T) © Al AR
S AR PR JE AR E ) o ER A AR P ) RO A
AJTER - E L R ER T NI E R IE
BE -

SHARE CAPITAL 27. B
Number of
shares Amounts
BOEE ot |
HK$'000
ST T
Ordinary shares of HK$0.01 each FREESB0.01 T EimRk
Authorised: JEIE
At 1 April 2011, 31 March 2012 and WH=-Z——%FmA—H -
31 December 2012 —E-F=f=+—
AR—FE——F+=H4
=+—8 30,000,000,000 300,000
Issued and fully paid: BEEITRERE
At 1 April 2011, 31 March 2012 and W=-Z——FPmPA—H -
31 December 2012 —E-—F=A=+—
ARZE—=—F+=A
=+—H 1,068,468,860 10,685
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BE—F——Ff-H=1—HIFE

28. MAJOR NON-CASH TRANSACTIONS

96

28. TEFRERSH

The Group entered into the following non-cash REEETUTZHERERS ¢

transactions:

(i) During the period from 1 April 2012 to 31 (i)

December 2012, the Group entered into
various agreements with some shareholders of
the Company and subsidiaries of Total Ally. On
19 April 2012, pursuant to the agreements,
the subsidiaries of Total Ally assumed all
the responsibilities of the outstanding loans
and interests amounting to approximately
HK$86,904,000 due to shareholders of the
Company by the Group.

(i) On 23 April 2012, a shareholder of the (ii)
Company entered into an agreement with Total
Ally and GGP, a subsidiary of the Company, to
provide the guarantees for any prepayments
and advancements made by GGP to Total Ally
Group. Pursuant to the agreement, GGP has
the right to offset the loan due to shareholder
against the prepayments and advancements
to Total Ally Group. As at 31 December
2012, loan due to a shareholder amounting
to approximately HK$21,000,000 was offset
against prepayments and advancements to
Total Ally Group at the same amount.

(iii) During the year ended 31 March 2011, (iii)
an indirect wholly-owned subsidiary of
the Company, Xin Lian Digital Technology
Company Limited, borrowed bank and other
loans (collectively the “Xin Lian Loans”) with an
aggregate principal amount of approximately
RMB103,000,000 (equivalent to approximately
HK$122,055,000) in repayment of the
equivalent amounts of bank and other loans of
a scheme subsidiary (the “Scheme Subsidiary”),
Dongguan Tonic Electronics Limited. The Xin
Lian Loans were pledged by the leasehold land
and buildings (the “Pledged Properties”) held
by the Scheme Subsidiary with an estimated
market value of approximately RMB145,000,000
(approximately HK$171,825,000) and
equipment and tools of an indirect wholly-
owned subsidiary of the Company with an
aggregate carrying amount of approximately
HK$14,199,000 as at 31 March 2011.
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AT —-HFMNA—HEZZT—=F
+ZA=+—HEE  AEEHEARQ
A 2 B B R K Total Ally 2 B A
RIFTM ZEE - RZT—ZF M A
TN B - RIERZE - Total Ally 28
PREVEREMAASBEMNARABRE
BB 86,904,000 7 KEBER
EMBZEE -

RZE—Z—ZFMA=Z+=RH ' &R
A J% B B Total Ally AR &) 2 Bt B
ANEIBIEFET L - LReIS R
T Total Ally & B 2 £ 7] 8 15 50 H &
BREEER - BEWHZE - 8I&FE
T BT AR 3R 2 B 3k B Total Ally &
BorRENRERBREE N2
—ZF+ZA=1+—H8  BEBE
21,000,000 T AR 3R 2 B E B A
Lo 7 Total AllySEEZ FERAFIEK
P o

HE-"ZT——F=ZA=+—HItF
B ARa—REEE2EWNBARS
BRI B R A BIE AT R EA
BR(HBIEHnER])  ASE8EY
AR # 103,000,000 7T (18 E R 478
# 122,055,000 7C ) © LATEE —KR&F
g B R (TErEIMB AR » Bk
BAHETFERARZERIRITREA
B - BB EFUGTEIRBATR=
T——F=A=+—HBAEHTE
#)5 N R ¥ 145,000,000 7T ( #4975 #
171,825,00070 ) 2 & T i R EF
([EEWE D RARE—KMEER2E
B/~ B BR T BB 4078 14,199,000
TLZ B R T EERE -
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28. MAJOR NON-CASH TRANSACTIONS 28. TEHFBRERZ (4)

(continued)

(iii) (continued)
During the period from 1 April 2011 to 31
March 2012, the Scheme Subsidiary disposed
of the Pledged Properties which were secured
for the Xin Lian Loans. The Xin Lian Loans
were fully settled using the proceeds from the
disposal of the Pledged Properties. Under the
Xin Lian Loans arrangement, the equivalent
amounts due from the Scheme Subsidiary were
simultaneously recovered and released upon
the repayment of the Xin Lian Loans through
the disposal of the Pledged Properties.

29. CAPITAL RISK MANAGEMENT

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

The capital structure of the Group consists of net
debts, which include borrowings disclosed in note
24, net of cash and cash equivalents and equity
attributable to owners of the Company, comprising
issued share capital, share premium and various
reserves.

The directors of the Company review the capital
structure on a regular basis. As part of this review,
the directors consider the cost of capital and the risk
associated with each class of capital.

(#&)
BE-E——FNA—HE-ZE—=F
ZA=+—HLIEHAE - FEINBAR]
HEASHERERMNERYE -
EHERDHALERAYE MG
RIBEEERN - BIBRBHERTH
FERNERTMEENSHERE
HERBR—KEEIMBARIREZ
SR BRI E R R o

(iii)

20. B2 EMERE
REBEEEELS  UEEREAERRNCZE
BREEAUFELEFNEE  RABNE
BIERESERAZ BREFEmARE
FHHEALOR  AEEHNEEREEEF
DASR 45 1N o

AEBENEARAGBEBEKFR(BERH
APREZER)  HRRERERRE
HERARREREARLES(BEHE
IR~ B B R SR E) o

ARBEETHRAERNERE - FARE
2= BEEEREAKNAREEZRE
AR -
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29. CAPITAL RISK MANAGEMENT

98

BE—F——Ff-H=1—HIFE

(continued)

The Group monitors capital using a gearing ratio,
which is net debt divided by the capital. Net debts
include bank and other borrowings less cash and

29. 5€RREE &)

ARBERERBEL T (B FERIAE
RIERER - EHEFREERTREME
ERAELRITET - BAEEER - R

bank balances. Capital represents total equity. The WERESEE R 2 ERNBELERAT
gearing ratios at the end of the reporting period
were as follows:
At At
31 December 31 March
2012 2012
»® S
—E-=F —E——F
+=A=+—-B =A=+—H
HK$°000 HK$'000
BET T BETT
Bank and other borrowings RITRAMEE 8,000 203,570
Less: Cash and bank balances o IREMIEITEE (3,927) (33,683)
Net debts E1% 558 4,073 169,887
Capital [=%N 244 4,351
Gearing ratio BEARAFLE 1,669% 3,905%

The gearing ratios above exceed 100%. In view of
such circumstance, the directors have given careful
consideration to the future liquidity and performance
of the Group and its available sources of finance
in assessing whether the Group will have sufficient
financial resources to continue as a going concern.
Further details are set out in note 2.
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30. FINANCIAL INSTRUMENTS

Categories of financial instruments

30. £@T A
S2MIASE
At At
31 December 31 March
2012 2012

—E——F —E-—F
t=A=t—-B =A=1—H
HK$'000 HK$'000
BETT BT T

Financial assets SREE

Loan and receivables (including cash and Bz KkEWKFIE(BFERE &

cash equivalents)

Financial liabilities cHMEE
Amortised cost B HR AR

FRALAR)

52,252 45,035

51,344 212,198

The major financial instruments of the Group include
accounts and other receivables, cash and bank
balances, accounts and other payables, borrowings
and amount due to a director/an intermediate
holding company. The risks associated with those
financial instruments include credit risk and liquidity
risk. The directors reviewed and agreed on the
policies for managing each of these risks and they
are summarised below. Management manages and
monitors these exposures to ensure appropriate
measures are implemented on a timely and effective
manner.

Financial risk management objectives and

policies

(a) Interest rate risk
The Group is exposed to the risk of changes
in market interest rates which relates primarily
to the Group's debt obligation with a floating
interest rate.

The Group currently does not have any interest
rate hedging policy in relation to risk of changes
in market interest rates. The directors of the
Company monitor the Group’s exposures on
an ongoing basis and will consider hedging the
interest rate should the need arises.

AEETZeRTABRERUEREE M
FEURIR - M MRITHETF - BNRRE
ENTIE  EEREN—RES/—K
BEERABNRIE - ZE52 T EAHBE
ReFEERREADESRR - EEE
BRI RpEEESRZEFRBRBE %
TR M - BEEEEEW BT X
SR - AEREESLTERERS EHEE

MR EREERRERBER

(a) FI=REE
REBEFAE TSN EEHREBK T
REAEE TN KRG B Z BB
HR -

AEE B A A BT 5 R R 2 H
R B2 N EEHEE - RRABE
ERBEERASEMAZEZRR - I
SEFZREELIPAEK
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30. FINANCIAL INSTRUMENTS (continued)
Financial risk management objectives and
policies (continued)

(a)

(b)

100 TONIC INDUSTRIES HOLDINGS LIMITED Annual Report December 2012

Interest rate risk (continued)

Sensitivity analysis

The sensitivity analyses below have been
determined based on the exposure to interest
rates of variable-rate borrowings at the end of
the reporting period. The analysis is prepared
assuming the amount outstanding at the end
of the reporting period was outstanding for the
whole period/year. 100 basis points increase or
decrease for borrowing are used and represent
management’s assessment of the reasonably
possible change in interest rates.

At the end of the reporting period, if interest
rates had increased or decreased by 100 basis
points (31 March 2012: 100 basis points) and
all other variables were held constant, the loss
for period/year of the Group would increase
or decrease by approximately HK$30,000
(31 March 2012: increase or decrease by
approximately HK$490,000) mainly as a result
of higher or lower interest rates on floating rate
borrowings.

In the management’s opinion, the sensitivity
analysis is unrepresentative of the inherent
interest risk as the period end exposure does
not reflect the exposure during the period.

Foreign currency risk

The Group's entities mainly operate in Hong
Kong and the PRC and are exposed to foreign
exchange rate risk arising from various currency
exposures, primarily with respect to assets and
liabilities that are denominated in the currency
that is not the entity’s functional currency.
The Group constantly reviews the economic
situation and its foreign currency risk profile,
and considers implementing appropriate
hedging measures in future as the need arises.

30. € T H (&)
MBRAREREBRERBEM®)

(a)

(b)

FRER(E)

BURE DT

VAT 8RR D AT THIRAR TR 45 3R 5 i
BRERZIRMEEZNEXAREE
DMNBRBENRBEER Z2ZER
EEEERERR BFRREEND
B o BRF 2 100 fE Z B 1R 7Y [ it
EIRBENIER 2 SIB AR EE) 2 5T -

RREHEEER - MR EFT
PE100MEER (=2 —=—F=A=1+—
H : 1001EE2L) i PrB H & 8R
BAE  AEEH FABBESE
bk A 497 830,000 C ( —E——
FZA=1+—0 : BN LB
490,0007T) - EZAEHFIXRETZ
PR EFFe N FEATEL -

EEERAR  ZBRESNLTEER
REANEER  REZHEE AN
bt N RN A BRI Az B o

HNE R B
REEBREFTEREBRPRHLE -
WAHAEFZERWIFUEBEEE
BEEGEvEEHAREENSZRE
WEPTEEINEE R @A o AEETEH
R B R R HOMNER B AEE - I
RARFERZREMBEE 28 HE
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30. FINANCIAL INSTRUMENTS (continued)
Financial risk management objectives and
policies (continued)

(b) Foreign currency risk (continued)
The carrying amounts of the Group’s foreign
currency denominated monetary assets
(including accounts and other receivables and
cash and bank balances) and monetary liabilities
(including accounts payables) at the end of the
reporting period are as follows:

30. ERM T A @)
HHRREEEEREE &)

(b) SMEREE(E)
AEBEINEFENEBEE(RE
ﬁ%% o Ko Bt e M R TR B3R K 3R

TSR AR EE A E(BRERMER)
%ﬁ%%ﬁﬁﬁHZ%ﬁﬁmT-

Assets Liabilities
gE =

At At At At
31 December 31 March 31 December 31 March
2012 2012 2012 2012
RIBE-ZF RIZT—=F RIE-ZF RZT—=F
+=A= ZAf=+-8 +=ZB=+-B ZA=t+—H
HKD ot 56 - - -
usD ETT 13,968 1,991 8,038 -

The directors of the Company consider that
the Group’s exposure in USD and HKD is
insignificant on the ground that HKD is pegged
to USD.

As at 31 March 2012, the Group’s foreign
currency risk is related to the fluctuation of
Renminbi ('/RMB’) to USD, 5% is the sensitivity
rate used and represents management’s
assessment of the reasonably possible change
in USD. If RMB strengthened or weakened by
5% against USD, with all other variables held
constant, loss for the year would have been
approximately HK$100,000 higher or lower,
mainly as a result of foreign exchange gain or
loss on translation of other receivables and in
relation to the operation in the PRC.

ARREERR  ERBERITH
- REEASZETIEERRT
* o

RZZ——F=fF=+—H0 " ~5H
SNERBEZHARB([ARE])
HETLZKEBEE - FTERMA5% 28
REEEEEHETAELRCEE
BE) T E c MARBRETLHE
EZES% - MEMMBZERET
B KFEFEZEBES AR TSR
100,0007T © = Z BH N0 E HthfE Uk
FERRTE EER R EY RS
B%=ES
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30. FINANCIAL INSTRUMENTS (continued)
Financial risk management objectives and
policies (continued)

(c) Credit risk

The Group intends to trade with recognised
and creditworthy third parties. It is the Group’s
policy that customers who wish to trade on
credit terms are subject to credit verification
procedures. In addition, receivable balances are
monitored on an ongoing basis.

At the end of the reporting period, the Group
had certain concentration of credit risk as
approximately 52% (31 March 2012: 85%)
and 91% (31 March 2012: 100%) of the
Group’s trade receivables were due from the
Group’s largest trade debtor and the five
largest trade debtors, respectively. The five
largest debtors have good credit rating and
repayment history. As at 31 December 2012,
the Group’s maximum exposure to credit risk
which will cause a financial loss to the Group
due to failure to perform an obligation by
the counterparties is arising from the carrying
amount of the respective recognised financial
assets as stated in the consolidated statement
of financial position.

In order to minimise the credit risk,
management of the Group has closely
monitored the credit limits, credit approvals of
all its customers and in particular, its five largest
customers to ensure that follow-up action is
taken to recover overdue debt. In addition,
the Group reviews the recoverable amount
of each individual trade debt at the end of
the reporting period to ensure that adequate
impairment losses are made for irrecoverable
amounts. In this regards, the directors of the
Company consider that the Group’s credit risk is
significantly reduced. Further quantitative data
in respect of the Group’s exposure to credit risk
arising from accounts receivables are disclosed
in note 19.

The credit risk on liquid funds is limited because
the counterparties are banks with high credit
ratings assigned by international credit-rating
agencies.
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30. &R T A 4)
HBEREEEBRBE )

(o)
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30. FINANCIAL INSTRUMENTS (continued)
Financial risk management objectives and
policies (continued)

30. ERM T A @)
HHRREEEEREE &)

(d) Liquidity risk (d) F"EBESRAR
The Group’s policy is to regularly monitor RNEBECK ATE BAERE R RIEHR
current and expected liquidity requirements PESRE  UBRAEFENES
to ensure that it maintains sufficient reserves e BNREHRRPRSHESEK -
of cash to meet its liquidity requirements in RATFAZ ZRBERRB K
the short and longer term. The Company’s LTy R AR R 2 EEER A RE
exposure to liquidity risk is minimal as an BRERWES  UEXAEEERD
intermediate holding company of the Company HETHA T EZSREMEHRER
has agreed to provide adequate funds to E2O+HAHEINBAEN 2B E
enable the Group to meet in full its financial - RIEHEEER - HEFTHE
obligations as and when they fall due for a MRFIEE D2 AEECREENE
period of at least twelve months from the date HMR s
of issuance of these consolidated financial
statements. The maturity profile of the Group’s
financial liabilities at the end of the reporting
period, based on the contractual undiscounted
payments, is as follows:
Carrying
amount at
Weighted 31 December
average 3to Total un- 2012
interest less than Between discounted W=Z-=fF
rate On Lessthan 12 months Tand  cash flows +=8
MELY demand  3months =fAREYD 2years AEEEE  =t-H
Fl® REREE JSW=ER  W=@R -ERFE  hELE  ZKEE
% HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT  E%Tn BT E%Tr  E%Tn  BETR
At 31 December 2012 R-B-ZE
tzfzt-A
Accounts payables ERER - 11,103 31,166 - - 42,269 42,269
Other payables HHERZE - 9 450 - - 459 459
Borrowings EE 2.55 5,000 - 3,076 - 8,076 8,000
Amount due to an intermediate  EMEEERAFTE
holding company - 616 - - - 616 616
16,728 31,616 3,076 - 51,420 51,344

TR-CHEFTAFR ROIBEERERLF
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30. FINANCIAL INSTRUMENTS (continued) 30. €M T BE@m)

Financial risk management objectives and MR ERE B ZERBER(E)
policies (continued)
(d) Liquidity risk (continued) (d) RBESRERE)
Carrying
Weighted amount at
average 310 Total un- 31 March
interest less than Between  discounted 2012
rate Lessthan 12 months Tand  cashflows R-Z——%

MEFH  Ondemand  3months =EAZED 2years  REEBHEE ZA=T-H
flE  REXEE  JIRZEA A=A -EWE  REHE  BEE

% HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT O BBTR A%t BBTR MR BETx

At 31 March 2012 R-B--F

ZA=t-H
Accounts payables JEBRRR - 71 499
Other payables Hit E(I708 - 6,058 -
Borrowings - 5.9 206,714 -
Amount due to a director [Eff—ZEZ5E - 2,000 -

- - 570 570
- - 6,058 6,058
- 18,782 225,49 203,570
- - 2,000 2,000

214,843 499

- 18,782 234,124 212,198

Fair Value

The fair values of financial assets and financial
liabilities are determined in accordance with
generally accepted pricing models based on
discounted cash flow analysis.

The directors of the Company consider that
the carrying amounts of financial assets and
financial liabilities recorded at amortised
cost in the consolidated financial statements
approximate their fair values.
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31. RETIREMENT BENEFIT PLANS

The Group operates the following defined
contribution schemes for its employees:

()

(i)

Plans for Hong Kong employees

The Group participates in a MPF Scheme for
all its qualifying employees in Hong Kong. The
assets of the MPF Scheme are held separately
from those of the Group in funds under the
control of an independent trustee.

The only obligation of the Group with respect
to the MPF Scheme is to make the required
contributions under the scheme. No forfeited
contribution is available to reduce the
contribution payable in future years.

Plans for PRC employees

The employees employed in the PRC are
members of the state-managed retirement
benefits schemes operated by the PRC
government. The PRC subsidiaries are required
to contribute a certain percentage of their
payroll to the retirement benefit schemes to
fund the benefits. The only obligation of the
Group with respect to the retirement benefit
schemes is to make the required contributions
under the schemes.

31. RABERETE

REBEREESRIEU T EREEREE

() EFERESTS
AEERBEEMBAEREEZ AR
BEitsl - BB CEESB—
FEAEFEAES 2 B2 BAKE T
REEDRIFE

AEEHBRBRSTECHE-RER/R
EAtEE M AEHR - WEE IR
SR AT AR AR R A (5K

TEESE
TEEE2ETEBAMEFENER
BIRIREFIGHE - HEIMEARZA
A i AR PR AE M R 8IS 5 B B #r B T
BOLZHK - REERMRTES
AEBEBHRABNAS 2ME—BEER
RIBXAT EIWEH R HK o

(ii)
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32. OPERATING LEASE ARRANGEMENTS

(a) As lessor

32. KEHERH
() fEREEA

At 31 March 2012, the Group leased certain
of its properties under operating lease
arrangement, with leases negotiated for terms
ranging from one to eight years. The terms of
leases generally also require the tenants to pay
security deposits and provided for periodic rent

R-ZE——F=ZF=+—H K&£E
RREEHETHEHERTYE -
FASEEREN T —Z2\F - HEK
R ERAE L fIKES - B
SEHRERMAFAERS - X%&E
REEBFT 2T A HEGEERE

adjustments according to the then prevailing
market conditions. The Group had total
future minimum lease receivables under non-
cancellable operating leases with its tenants
falling due as follows:

PISEEE

BT ARKRE YA

SRIRLREBERN

At 31 March
2012
WZE——4F
=A=+—~H
HK$'000
BT T

Within one year —FR
In the second to fifth year, inclusive E_E2RhF(BREERMTE)
After five years hEE

3,010
8,482
771

12,263

As at 31 December 2012, the Group has not
entered into any operating lease arrangement.
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32. OPERATING LEASE ARRANGEMENTS 32. &R&HEZH (&)

(continued)
(b) As lessee (b) EARAEBEA
The Group leases certain of its land and REBERRBEEASLEHRRRNEB
buildings under operating lease arrangements NAEESET i 2T - HEIEE
from a fellow subsidiary, with leases negotiated FENTF—Z2MF - RIS HEEE
for a term ranging from one to two years. At A AEBERAAHEEEHEEET
the end of the reporting period, the Group had KRR S RIBLLTERN N A A2
total future minimum lease payments under H
non-cancellable operating leases falling due as
follows:
At At
31 December 31 March
2012 2012
RIE——F RNIT—=F
+=A=+-B =A=+-8
HK$’000 HK$'000
BT T BT IT
Within one year —FR 14 161
In the second to fifth year inclusive E_ZERF(BIEEEWE) 21 -

35 161
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33. RELATED PARTY TRANSACTIONS

The Group had the following related party and
connected transactions during the period/year:

(a) Compensation of key management personnel
of the Group:

33. BEALRS
REBRAREMN, FEETHIMEALR
ERS :

() FXEEEBEBABZHHE

From From

1 April 2012to 1 April 2011 to
31 December 31 March
2012 2012

B=®-—=fF H-%T—F
mMA—-HZE MA—H=
—E-CF —E-CF

+=A=+t-R =A=1-~
HK$’000 HK$'000
BT T BT

Short term employee benefits ySEILI=F LV 2,286 6,009
Post-employment benefits RRAEF 55 92
Total compensation paid to key BENEEEEASMHE

management personnel k] 2,341 6,101

(b) Details of the amounts due to related parties

are set out in notes 23, 24 and 25.

(b) FETRAE T FOR 2 FHIBEH MM 23 -
2425 -
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BE-F——

FF A=t AULEE

33. RELATED PARTY TRANSACTIONS

(continued)

3B.EAEALRZ (4)

(c) The Group has the following transactions/ () AEFSEEBEATEUNTRTSMEES
balances with related parties:
(i) Transactions (i) xH
From From
1 April2012to 1 April 2011 to
31 December 31 March
2012 2012
B=ZE——f g%
mA—BZE MA—HZ
—E——F —E——F
+=ZA=+—-8 Z=ZA=t+—H
HK$’000 HK$'000
BET T BT
Sales to fellow subsidiaries HETRAMMB AR 12,659 -
Rental expense to the fellow MRRANBARZNES
subsidiary (Note) (K17E) 7 -
Interest paid or payable to: ERSEMTE
— Former ultimate holding — BTSN T
company - 800
— Shareholders of the Company /NG &) 74 1,014
— Immediate holding company —EHERERAA 14 -
Note: Details of operating lease arrangement are set Wit - RETEERE A BRI 32 -
out in note 32.
(ii) Balances (i) &g
As at 31 December 2012, included R_E——F+_A=+—
in accounts receivables amounting to B sFABWERAZEE
HK$12,410,000 is due from fellow 12,410,0007T J3 fE U [B) 2T /&8 A
subsidiaries. AIFIA ©
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34. INFORMATION ABOUT THE

STATEMENT OF FINANCIAL POSITION

OF THE COMPANY

NOTES TO THE FINANCIAL STATEMENTS
BARE AR M AT

For the year ended 31 December 2012
BE—F——Ff-H=1—HIFE

4. ERARAMBRAKRZER

At At
31 December 31 March
2012 2012
R=ZB—=-F HNIT——F
+=ZB=+—8B =A=+—H
Notes HK$'000 HK$'000
Kiat BT T BT T
ASSETS BE
Investments in unlisted RIELETHBARIZIRE
subsidiaries 10 10
Prepayments, deposits and other  FERTRIA - 24 K& Efb FEUL
receivables WA 235 249
Cash and bank balances Re RIBITETF 5 100
250 359
LIABILITIES =N
Accruals and other payables FEsTRE N H M ERIE (1,274) (2,197)
Loan from immediate holding RKEBEERATZ
company B (3,000) -
Amounts due to subsidiaries FERTB B A B 208 (a) (12,426) (10,013)
(16,700) (12,210)
(16,450) (11,851)
CAPITAL AND RESERVES B &
Share capital P& 10,685 10,685
Share premium &1 (E 75,022 75,022
Contributed reserves BHEE 58,514 58,514
Accumulated losses RIEEE (b) (160,671) (156,072)
(16,450) (11,851)
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For the year ended 31 December 2012
BE—F——F+_HA=1—HIFE

34. INFORMATION ABOUT THE
STATEMENT OF FINANCIAL POSITION
OF THE COMPANY (continued)

Notes:

(@) The amounts are unsecured, interest free and repayable on
demand.

(b)  The movement of accumulated losses is shown as follows:

3. BEAAXDAMBIR AR ZEN
(4)

B

() ZELWAEEN  THERARERER -

B

(b)  REBEEZBHHRIIWMT

Accumulated

losses

RitEE

HK$'000

BT T

At 1 April 2011 R-Z——FmA—A (150,199)
Total comprehensive expense for the year FNEEML B (5,873)
At 31 March 2012 and 1 April 2012 R-_E——F=A=+—-AR-FT——4mMA—Q (156,072)
Total comprehensive expense for the period HINZER S EE (4,599)
At 31 December 2012 R-Z——%+-A=+—8H (160,671)
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FIVE-YEAR FINANCIAL SUMMARY
EFMBERSE

A summary of the results and of the assets and liabilities
of the Group for the last five financial years, as extracted
from the published audited financial statements and
restated/reclassified as appropriate, is set out below.

BEHOM -

RTHIRAEBEBERNEAVBREREZE
HBERABEMZE  HFERDEEED
HREEEMB®RE  YEHELEEEY

RESULTS ES From 1 April
2012 to 31
December 2012
B-E-C& Year ended 31 March
mA—-HEZE BE=A=+-ALEE
—E-——F 2012 2011 2010 2009
+=ZA=+-B ZZ-=f —T——F —T-TF —ITHF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT AMTT B%Tr  BETr  B%Tx
CONTINUING OPERATIONS BEREER
REVENUE WA 91,453 178,214 77,394 486,237 2,055,805
(LOSS)/PROFIT BEFORE TAX BT (BE),BA (11,796) (62,620) 388,444 (805,396) (152,458)
Income tax Fii5H - - - 14,982 (140)
(LOSS)/PROFIT FOR THE BEEEEK o AEE/
PERIOD/YEAR FROM EE(BRE)BA
CONTINUING OPERATIONS (11,796) (62,620) 388,444 (790,414) (152,598)
DISCONTINUED OPERATION CRIEEEEK
(Loss)/profit for the periodiyear P& |HE L% 2 KR/
from a discontinued operation  FE (f518) /& - - - - (22,289)
(LOSS)/PROFIT FOR THE KR EE
PERIOD/YEAR (B#B),/ &5 (11,796) (62,620) 388,444 (790,414) (174.887)
ASSETS AND LIABILITIES BERER As at 31 As at 31 March
December 2012 R=ZRA=1+-H
R-B——F 2012 2011 2010 2009
+ZA=+-B ZF-=f —T——F —T-TF —ZITHF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BT AT A%Tr  BETr  B%Tx
TOTAL ASSETS EEHLE 52,520 254,640 377,420 436,134 1,245,569
TOTAL LIABILITIES SELE (52,276) (250,289) (318,905)  (859,444) (858,889)
Net assets/(liabilities) BE/(BR)FE 244 4,351 58,515  (423,310) 386,680
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