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Corporate Information
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Financial Highlights
BHREE

FINANCIAL HIGHLIGHTS

MBERE

REEEEFE

NAV per share @

BREEFEY

Net cash generated from operations
REEBEEZFRS

Sales per ticket @

ZHEE

Area efficiency (per m?) @

FH(SFHK)

2012
HK$million
—E-—-F
BEETR
Gross revenue (V 5,771.8
HBlgas @
Same store sales growth @
FEHEER @
Turnover 1,740.5
—F
EBITDA 521.1
i BT B N 8 B A
EBIT (Profit from operations) 407.7
BRBTAE (2 EN)
Profit for the year 464.1
RNEE A
Profit attributable to equity holders 422.8
2N AR FE A 4 A
Basic earnings per share © 0.39 dollart
BRI O
Net assets of the Group 4,446.8

3.76 dollarsJt

403.7

1,402 dollarsJt

49,200 dollarsJt

2011 Changes
HK$million

—F— 25
BEAET

4,738.3 +22%

+12%

1,298.9 +34%

311.3 +67%

249.7 +63%

250.9 +85%

215.2 +96 %

0.33 dollart +18%

1,458.2 +205%

1.38 dollarsit +172%

371.1 +9%

1,392 dollarsjt +1%

44,800 dollarsyt +10%

Notes:

(1

Century Ginwa Retail Holdings Limited

Gross revenue represents the gross amount arising from the
sales of goods, concessionaire sales charged to retail customers,
rental income from operating leases and management and
administrative service fee income charged to tenants, net of
value added tax or other sales tax and discounts.

Same store sales growth represents change in the total gross
revenue for department stores and supermarkets having
operations throughout the comparable period.

2011 basic earnings per share and NAV per share have been
adjusted taking into account the share consolidation.

Sales per ticket represents gross revenue per total number of
transactions of department stores.

Area efficiency represents gross revenue per department store
annual average operating area.

Annual Report 2012

Pt it -

(1

U REEmEE FFATERR
SEHE KEHEZHAPKRAMN
P Uz & I8 R AT EAR 7% B M A
(ERIBER I HE M HE N R ITE

2 B
&Fﬁﬂ
> 1
) e

HEﬁé%i‘E%E*KEﬂtfﬁﬁF? &7 ‘BE

35 R B AR T 5 2 MR Wm0

—E—FBRERENEEREES
BEREDAHIERE-
g%ﬁ{ﬁiﬁaﬁfﬁ%ﬁ@% ARNERHE

SRR AR AT E SR E T e
api



For the year ended 31 December 2012 %=

RESULTS
£

Turnover
- Continuing operations
- Discontinued operations

Profit/(loss) attributable
to equity shareholders
- Continuing operations
- Discontinued operations

AT e SPAP B

Five Years Summary Financial Information (2008 - 2012)

T FHBEERBE(ZEENFE-_ZFE—Z_F)
ZE—ZFTZH=T—HIFE
(Expressed in Hong Kong dollars) (&L 22%1)

PYS b=

2X8
—HEEEER
7lngJ:$<«M¥i§Z

REEEER,/
(B8)
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ASSETS AND LIABILITIES

EERERE

NON-CURRENT ASSETS

CURRENT ASSETS
DEDUCT:
CURRENT LIABILITIES

NET CURRENT
LIABILITIES

TOTAL ASSETS LESS
CURRENT LIABILITIES

DEDUCT:

NON-CURRENT LIABILITIES

NET ASSETS

FROAE
BAE
i
B8

RBEEFE

BEERRDAR

X
FRDEE

EEFE

Year ended 31 December

BE+T-A=t-HL%EE

2012 2011 2010 2009 2008
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
e A S A S S -
TER AT TAT TET FET
1,740,483 1,298,932 719,709 552,035 285,973
1,740,483 1,298,932 719,709 552,035 285,973
422,802 215,150 74,479 10,168 (361,267)
422,802 215,150 74,479 10,168 (361,267)

As at 31 December

R+t=A=1+-8
2012 2011 2010 2009 2008
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
—E-CF —E——F “2-%F “EENE —EENE
TER FET FET THET FAT
6,349,007 4,041,409 3,190,826 2,183,133 2,068,531
2,124,613 1,083,542 315,581 197,130 204,022
2,410,872 1,910,105 1,412,705 1,244,288 1,257,533
(286,259) (826,563) (1,097,124 (1,047,158 (1,053,511)
6,062,748 3,214,846 2,093,702 1,135,975 1,015,020
1,615,967 1,756,600 1,688,233 895,219 824,083
4,446,781 1,458,246 405,469 240,756 190,937
HESHEERERAA TE-CFEFR
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Chairman’s Statement

ETRE®|E

CHAIRMAN'’S STATEMENT

On behalf of the Board of Directors (the “Board”) of Century
Ginwa Retail Holdings Limited (the “Company”), | am pleased
to present the audited results of the Company and its
subsidiaries (the “Group”) for the year ended 31 December
2012 ("the year”).

BUSINESS REVIEW

The Group’s core business locates in the northwestern region
of the PRC where it operates eight mid-high end chain
department stores and seven supermarkets. The store GFA is
approximately 300,000 square meters (3,200,000 square feet),
of which approximately 160,000 square meters (1,700,000
square feet) are self-owned properties.

Economic fluctuation persisted in Europe in 2012, which also
affected China’s economy to a certain extent. Nonetheless,
northwest China, where the Group places focus on,
maintained the growth momentum. In Shaanxi, for instance,
the GDP of the province amounted to RMB1,450 billion in
2012, representing an increase of 12.9% as compared to
last year which was higher than the national average level of
7.8%. Its economic growth rate was ranked the fifth in China,
following Tianjin, Chongging, Guizhou and Yunnan. Such
figures show that the economic growth in northwest China
was not slowed down by adverse macro environment. On
the contrary, increase in demand for high-end consumption
was seen as high income population expands. As a leading
local retail enterprise backed by quality service and effective
sales and marketing strategies, the Group operates shopping
malls in premium commercial areas in major cities within the
region. Hence the Group was able to grasp the opportunities
to maintain the momentum of business growth in 2011
and continued to record fast growth with operating profit
significantly rising and assets continuing to increase.

Century Ginwa Retail Holdings Limited Annual Report 2012
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Chairman’s Statement

TRE®|E

The completion of the Group’s acquisitions of entire interests
in Shaanxi Qianhui Properties Company Limited and CPI Asia
Big Bell 2 Limited earmarked that the Group now fully assumes
control of Saigo Property and Hi-Tech Store Property in Xi'an.
We expanded our store network in Xi'an and strengthened our
operational expansion. At the same time, we can also avoid
the uncertainties of entering into rental agreements and enjoy
profits from property appreciation, which can make direct and
positive contributions to the Group’s operation and long-term
development. In January 2013, we acquired 7.45% minority
equity interest in Century Ginwa Joint Stock Company Limited,
resulting in an increase of the Group's equity interest in the
flagship store, the Xi'an Bell Tower Store, to 84%, which will
contribute to the future increase in profits.

During the year, the Group entered into a cooperation
agreement with SAP, a leading international enterprise
resources management software company, to further enhance
our ability to utilize enterprise resources. We believe that the
resources management software will form a firm platform
for operation planning and management and optimize the
customer analysis and management platform when our
operation is rapidly expanding.

The cooperation between the Group and Hony Capital, our
long-term strategic investor as well as our second largest
shareholder and a leading private-equity firm in China
sponsored by Legend Holdings, has become closer. During
the year, Hony Capital not only made additional capital
contribution to the Group of US$60 million (approximately
HK$470 million) for business expansion and as working
capital, but also converted all of its existing convertible bonds
into convertible preferred shares which reduced the debt
burden of the Group, substantially increased shareholders’
capital and strengthened the balance sheet.

CORPORATE AWARDS

In 2012, Century Ginwa received a number of awards in
respect of corporate operation including “Xi'an Quality
Control Award” and “Excellent Enterprise in Expanding
Domestic Demand and Boosting Consumption in Xi'an” and
received over RMB600,000 cash bonus in aggregate from the
government.

AEED TR TEERER AR KLCPI
Asia Big Bell 2 Limited % 0 ## z Y2 fE - 12
FEALNERMERSTEVEE TS
MAAREBET KON ALRTH D EH
WE—TER BEEREE-FPMRHOE
B TeRETHSHBEOTETE T
AIZRYEEEMREROFE GREE
HERREBEERBEENGFIER - KT
—=F—A BMKETHLSERD
FRATF7.45% DB R s - (AR B
ERERS AXEERE] ERENE
84% * A B R i A O R Tt

RER AEBRERMGREREERMF
BESASAPER] T A 1Fha - # — RT3 M
EEXEREMNEN KFPEEERE
TR E IR B A AN SR B A AR ROR SR SR A
iR 2 TFESERIEEYS  BE
ETEPAMEEFE -

AEBHERHARKICE S FE - KRR
IR E TR RELNALERESLRITE
ZEELEBET - FR AREBERAE
[ 1 Hni% & 46,0008 3= 7T (L4788 T)
EEATREBREESEES -XNBE2HE
MR ESFERATIRRELR F15
REBEBEHBERENRE B RIERA
THRERER BETEEBGBXR-
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Chairman’s Statement

ETRE®|E

FINAL DIVIDEND

The Board recommends the payment of a final dividend of 1.2
HK cents per ordinary and convertible preferred share for the
year ended 31 December 2012.

FUTURE PLAN AND OUTLOOK

The PRC economy continued to outshine other economies
in the world. The growth of domestic demand has played
an important role in the future economic development of
the PRC. Northwest China’s economy has also grown faster
than coastal provinces, and the high-end consumption power
and tastes of local residents will keep improving as well. We
are of the opinion that with its abundant natural resources
and favourable government policies, the economy of the
northwestern region of the PRC will maintain significant
economic growth.

The Group also believes that high-end consumption market
in the region is still at an early stage and there is huge
development potential. Therefore, the Group is optimistic
about the prospect for its operation in the northwestern region
of China and will continue to focus on its development in the
region and identify ideal locations or properties to expand
our business. Meanwhile, the Group will also adhere to the
principle of prudent financial management by implementing
stringent cost control and enhancing management efficiency,
in order to maintain growth in the challenging business
environment. The Group will also further enhance service
quality and tenant mix in shopping malls to provide customers
with the best shopping experience.

As the leader of mid-high end chain department store
operators in the northwestern region of China, Century
Ginwa will grasp the opportunities to strengthen its current
competitive advantages, as well as further expand its retail
network and seek acquisition opportunities in the region
like Shaanxi, Xinjiang, Ningxia and Inner Mongolia, etc., so
as to increase the scale of our business and corporate brand
awareness.

Century Ginwa Retail Holdings Limited Annual Report 2012
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Chairman’s Statement

TRE®|E

The Group will continue to seek desirable opportunities to
expand store network by various means including merger and
acquisition. For instance Xinjiang Urumgi Time Square Store,
Xi'an Zhujiang Time Square Store and Xi'an Qujiang Star
City are the Group’s major targets of acquisition. Assuming
successful acquisition, these three stores will provide additional
200,000 square metres of operating GFA for the Group,
substantially strengthening the foundation for the Group's
revenue. In addition, we are also planning to acquire a chain
boutique supermarket group in Xi‘an to increase the share of
supermarket business in the Group’s business and to continue
to acquire its minority equity interests in our flagship store, the
Xi‘an Bell Tower Store. The Group will carry out the work in
due course and make subsequent announcement.

APPRECIATION

On behalf of the Board, | would also like to extend my sincere
thanks to our shareholders, investors, customers, suppliers,
bankers and business associates for their continued strong
support.

Wu Yijian
Chairman
Hong Kong, 26 March 2013
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Management Discussion and Analysis

EEENWKR DM

FINANCIAL RESULTS

During the year, owing to economic growth in the region of

operation, appropriate marketing

R E S

RAFE K’El EEA

5 5 M [ 48 7 12

strategies, existing brand E HEZEHEER BB 2 mEWE A
recognition, as well as the continuous surfacing of benefit Eini%%)%}fa’jx&)iﬁ? &7 %Ziié
from expanded store network, the results of the Group IEIE,*& Z I EIE K58 SiE R TR B

was remarkable, and the strong
maintained.

growth of several figures

(i) The gross revenue of the Group for the year ended 31 (i)

December 2012 increased

to HK$5,771.8 million as

compared to HK$4,738.3 million for the same period
last year, representing an increase of 22%. The increase
in gross revenue was mainly due to increase in same
store sales and full year effect of 2011 acquired stores.

(ii) In the current year, same store sales growth was 12%. (i)

(i)  Area efficiency (gross revenue per department (i)
store annual average operating area) for 2012
was HK$49,200 per square meter as compared to
HK$44,800 per square meter for the same period last

year, representing a increase
attributable to the increase

of 10%, which was mainly
in overall sales following

the introduction of several renowned brands during the

year.

(iv)  The turnover of the Group for the year ended 31 (iv)

December 2012 increased

to HK$1,740.5 million as

compared to HK$1,298.9 million for the same period
last year, representing an increase of 34%.

(v) The rental income and management and administrative (v)
service fee income of the Group during the year
reached HK$191.2 million, which was a 78% growth

from HK$107.5 million for

the last year, due to the

contribution from the Xianyang Store and Saigo

Property, the acquisition of
May 2011 and January 2012

which were completed in
respectively.

(vij  The Group's profit from operations for 2012 was (vi)

HK$407.7 million,
million for 2011.

increased by 63% from HK$249.7
The operating profit margin (profit

from operations over gross revenue) increased from

53% to 7.1%.

Century Ginwa Retail Holdings Limited

Annual Report 2012
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(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

Management Discussion and Analysis
BEEENB®R DM

Due to the increase in market value of the Saigo
Property which the Group completed acquisition in
January 2012, the Group recorded a pre-tax gain
of HK$329.8 million for appreciation in investment

property.

The net financial costs in 2012 were HK$183.8 million
(2011: HK$138.4 million). The change in net financial
costs was mainly due to increase in interest expenses on
bank and other loans in 2012.

Changes in fair value on the derivative components of
convertible bonds during the year resulted in a gain of
HK$32.8 million (2011: HK$205.9 million).

The Group's effective income tax rate in 2012 was
20.9% (2011: 20.9%) which was lower than the
regular PRC income rate 25% mainly due to certain
major subsidiaries of the Group enjoy “Western Region
Development Plan of the PRC” preferential tax rate of
15%. At the same time, the increase in market values
of investment property and own-use properties led to
increase in accruals for deferred tax in the current year.
The deferred tax liabilities balance therefore increased
substantially as well.

The Group’s profit for the year and consolidated
profit attributable to shareholders of the Company
were HK$464.1 million (2011: HK$250.9 million) and
HK$422.8 million (2011: HK$215.2 million) respectively.

The Group's net cash generated from operations for
2012 was HK$403.7 million, increased by 9% from
HK$371.1 million for 2011.

Trade receivable at the end of 2012 was HK$54.8
million (2011: HK$38.7 million) which was mainly
credit card settlement receivable from the banks. The
increment in trade receivable was much in line with
increase in sales.

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)
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Management Discussion and Analysis

EEENWKR DM

LIQUIDITY AND FINANCIAL RESOURCES

As at 31 December 2012, the Group’s consolidated net asset
value of HK$4,446.8 million (2011: HK$1,458.2 million) was
increased by 2 times compared to last year. Due to acquisitions
and conversion of convertible bonds into convertible preferred
shares during the year, the assets size was increased. As at 31
December 2012, the Group had cash at bank and on hand
amounting to HK$831.6 million (2011: HK$236.0 million).
The current ratio of the Group as at 31 December 2012 was
0.88 (2011: 0.57). The gearing ratio, being the bank and other
loans, unsecured notes and convertible bonds, plus unaccrued
proposed dividends, less cash at bank and on hand divided by
the total equity (which comprises all components of equity,
less unaccrued proposed dividends), as at 31 December 2012,
was 0.29 (2011: 1.04).

The capital raising activities during the year are disclosed in
note 30 to the financial statements.

On 13 December 2012, as approved at the special general
meeting, the Company conducted the following capital
reorganisation:

(a) every four issued shares with a nominal value of
HK$0.10 each in the share capital of the Company
were consolidated (the “Share Consolidation”) into
one new share with a nominal value of HK$0.40 (the
“Consolidated Share(s)");

(b) the issued share capital of each Consolidated Share was
reduced from HK$0.40 to HK$0.10 by the reduction
of HK$0.30 on each issued Consolidated Share (the
“Capital Reduction”), with each such reduced share
being treated as one fully paid up new share with a
nominal value HK$0.10 (the “Adjusted Share(s)");

(o) the entire amount standing to the credit of the share
premium account of the Company in the amount of
approximately HK$1,459,903,000 as at 30 June 2012
was cancelled (the “Share Premium Cancellation”);

(d) the credit arising from the Capital Reduction of
approximately HK$341,303,000 and the credit arising
from the Share Premium Cancellation of approximately
HK$1,459,903,000 as at 30 June 2012 were transferred
to the contributed surplus account of the Company to
set off the accumulated losses of the Company;
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(e)  the authorized share capital of the Company of
HK$2,000,000,000 divided into 20,000,000,000
ordinary shares of HK$0.10 each was re-designated
and re-classified as (i) 15,000,000,000 ordinary shares
of HK$0.10 each and (ii) 5,000,000,000 convertible
preferred shares of HK$0.10 each.

BUSINESS REVIEW

Looking back to 2012, facing the stiff challenges posed by
complicated economic situation in the PRC and the significant
slowdown of sales growth in retail industry, the Group
continued to achieve a stable business growth faster than our
competitors during the year and a record of high revenue and
profit for the year.

In our last annual report, the Board stated that the
Group will declare modest dividends in the coming years
whenever condition permits in order to enhance the return
to shareholders. During the year, the Board considers that
the business of the Group grows at a leading speed with
profitability significantly improved. Therefore, the Board
recommends the payment of a final dividend of 1.2 HK cents
per ordinary and convertible preferred share respectively for
the year ended 31 December 2012.

The annual results of the Group’s flagship stores, the Xi'an
Bell Tower Store, Xi'an Hi-Tech Store and Xi'an Saigo Store
were outstanding, particularly the latter two. Xianyang Store,
which was acquired in 2011, also recorded impressive business
growth.

In 2012, Century Ginwa newly introduced 160 brands and the
overall number of brands exceeded 1,000. Abundant brand
resources have strongly supported our development of new
stores and the future development of Century Ginwa. We have
also established a brand management company and started
to act as agents to sell profitable high-quality products under
international and domestic second-tier and third-tier brands.
We believe this will become one of the key growth drivers of
Century Ginwa in the future. The number of newly acquired
Century Ginwa VIP members during the year exceeded 56,000,
represents a 40% increase compared to the growth of last
year. As sales to these VIP members accounts for around 60%
of our gross revenue, they have injected a new impetus to the
growth of the Group’s sales in the future.

() AR A)AE M ZA2,000,000,000/8
7t (% /20,000,000,0004% & I &
BONOB L EBREFIETER
EHDE A (1)15,000,000,0004%
ERAEEOIOE T ZERBK : &
(ii)5,000,000,000% & i EI{E0.10/5
TCZ A IR AB SRR o

EBOE

OEABEN_—"ZT——_F HEHEKLELE
EEM BETETEHEERWEN
BEREARREZ T REBRFANRER
BEHZERRAFEMNFRER 2@XBLAK
FEGHNBERSELHS -

REFFRT EFSEREERKRFE
RAFRFAIRIER T Ik EENALE - LA
FHBRR2EH - RAFE EFTRREE
BERBEREBALKF BMEIH
RNERA B EFE@23REBE_F
—CFFT A=t I FREIRERBRE
T RCE AR N R AR B SR AR . 208

ARBOIEREES [ EREEER]
(EREHER]R(ARERA R T
S e LUEMERREARY TR
—E N (B EE] BEEEA
MRS

R-E——F LSS EFTREHE
1601E - BEEAIEREBTE REERE
BOUFERR IEMt LS ERKER
RETERNREER - BMFKILT @
BERERK EATRE-LSFBERE
EHEBEEEAN - =GRE EBR AT
BEERRNFEERRE 2 —-5FH
HBE L2 IEVIPE B#156,000A @ B E
FHBENAEILNNL40%  ELVIPE 8 1Y
EEAREBBURZEHI60% @ 5 AR K E 1%
RAEAATHRE -

HESTHEHEZRERDA —B--FFR

13



14

Management Discussion and Analysis

EEENWKR DM

Cooperation with Investment Fund

After successful introduction of Hony Capital, a leading
private-equity firm in China sponsored by Legend Holdings,
in late 2010 to acquire the Company’s convertible bonds
amounting to HK$1,330.5 million, the cooperation between
Hony Capital and the Group has become closer. In December
2012, Hony Capital had not only made additional capital
contribution to the Group of US$60 million (approximately
HK$470 million) for business expansion and as working
capital, but also converted all of its existing convertible bonds
into non-redeemable convertible preferred shares which
reduced the debt burden of the Group, substantially increased
shareholders’ capital and strengthened the balance sheet.
As at the date of this report, Hony Capital held 28.4% of
the Company’s ordinary share capital in issue and was the
Company’s second largest shareholder.

Hony Capital is an investment fund which is structured as
an exempted limited partnership established in the Cayman
Islands. According to the limited partnership interests of
Hony Capital, Legend Holdings Limited, via its wholly-owned
subsidiary, Right Lane Limited, is the single largest investor in
Hony Capital, with a holding of approximately 14.3% of the
value of the fund. Apart from Legend Holdings Limited, Hony
Capital has 77 other investors with interests ranging from
0.02% to 7.15% of the value of the fund.

Merger & Acquisition

The completion of the Group's acquisitions of entire interests
in Shaanxi Qianhui Properties Company Limited and CPI Asia
Big Bell 2 Limited earmarked that the Group now fully assumes
control of Saigo Property and Hi-Tech Store Property in Xi‘an.
We expanded our store network in Xi‘an and strengthened our
operational expansion. At the same time, we can also avoid
the uncertainties of entering into rental agreements and enjoy
profits from property appreciation, which can make direct and
positive contributions to the Group’s operation and long-term
development.

In January 2013, we acquired 7.45% minority equity interest
in Century Ginwa Joint Stock Company Limited, resulting in an
increase of the Group's equity interest in the flagship store, the
Xi'an Bell Tower Store, to 84%, which will contribute to the
future increase in profits.

Century Ginwa Retail Holdings Limited Annual Report 2012
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BANK AND OTHER LOANS

The Group’s bank and other loans are disclosed in note 25 to
the financial statements.

CONTINGENT LIABILITIES

The Group’s contingent liabilities are disclosed in note 34 to
the financial statements.

FOREIGN EXCHANGE EXPOSURE

During the year, the Group's operation of department stores,
shopping mall and supermarkets earned revenue and incurred
costs in Renminbi. Renminbi was relatively stable although
there was an appreciation pressure during the year. The
Directors considered that the Group’s exposure to fluctuations
in foreign exchange rate was minimal, and accordingly, the
Group did not employ any financial instruments for hedging
purpose.

SEASONAL OR CYCLICAL FACTORS

During the year, the Group’s business operations were not
significantly affected by any seasonal and cyclical factors.

HUMAN RESOURCES

As at 31 December 2012, the Group's staff was approximately
10,000 (2011: 10,000), including direct employed
approximately 2,600 (2011: 2,700) full time employees,
remaining was concession sales staffs managed on behalf
of the suppliers. Most of the employees are employed
in Mainland China. The direct employed employees’
remuneration, promotion and salary increments are assessed
based on both individual’'s and Company’s performance,
professional and working experience and by reference to
prevailing market practice and standards. Apart from the
general remuneration package, the Group also granted share
options and discretionary bonus to the eligible staff based on
their performance and contribution to the Group. The Group
regards quality staff as one of the key factors to corporate
success.
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EXECUTIVE DIRECTORS AND NON-EXECUTIVE
DIRECTORS

Mr. Wu Yijian

Mr. Wu Yijian (“Mr. Wu"), aged 52, was appointed as
Chairman of the Company on 7 January 2011 and re-
designated to an Executive Director of the Company on 19
February 2013. Mr. Wu currently holds directorship of certain
subsidiaries of the Company, and he was the executive director
from January 2001 to May 2008, the chairman from May 2003
to May 2008 and the non-executive director of the Company
from January 2011 to 18 February 2013 respectively.

Mr. Wu graduated in Huazhong Normal University with
a Master degree in Economic Management (Political
Economy). He was granted the national titles of “Ten Most
Outstanding Youth of China” in 1996, “Contribution
Award of International Excellent Entrepreneur” in 1997,
“Chinese Excellent Youth Entrepreneur” in 2002 and
“National QOutstanding Builders of Socialism with Chinese
Characteristics” in 2004. Mr. Wu is the chairman of the board
of Ginwa Enterprise (Group) Inc. (a company listed on the
Shanghai Stock Exchange) and the chairman of the board
and president of Ginwa Investment Holding Group Limited.
He is also the vice-chairman of the China Civil Chamber
of Commerce, chairman of the Chairmen Board of China
Federation of Industrial Economics, vice-president of the China
Association of Small and Medium Enterprises, vice-chairman
of China Red Ribbon Foundation, standing committee member
of Shaanxi Province People’s Congress, expert committee
member of The People's Government of Shaanxi Province
Consult Committee, president of Shaanxi Business Promotion
Association, vice-president of Shaanxi General Chamber of
Commerce, honorable president of Shaanxi Chamber of
Commerce of Shanxi Merchant, honorable president of Hong
Kong Xian Trade Association Limited and vice-president of
Shaanxi Pharmaceutical Profession Association.

Mr. Wu also the sole shareholder and director of Best Mineral
Resources Limited (“BMRL"), the major shareholder of the
Company. Mr. Wu thru BMRL was beneficially interested in
370,980,252 shares of the Company within the meaning of
Part XV of SFO.

Century Ginwa Retail Holdings Limited Annual Report 2012
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Mr. Qiu Zhongwei

Mr. Qiu Zhongwei (“Mr. Qiu”), aged 44, was appointed as an
Executive Director of the Company on 3 December 2010. He
was also appointed as Vice Chairman of the Company on 7
January 2011 and a member of the remuneration committee.
He currently holds directorship of certain subsidiaries of the
Company.

Mr. Qiu joined Hony Capital in 2005. Hony Capital thru
Glory Keen Holdings Limited was beneficially interested in
1,988,482,523 shares of the Company within the meaning
of Part XV of SFO. He oversees Hony Capital’s overall
investment activities and direct investments in culture
and media, equipment machinery, consumer goods and
retail, and construction materials sectors. He has extensive
experience in direct investments, project planning, business
development and retail business. He built and served as the
chief executive officer of one of the largest private-owned
department stores chain in China. Mr. Qiu holds a joint Master
of Business Administration degree from the Kellogg School of
Management at Northwestern University and the Hong Kong
University of Science and Technology. He received his bachelor
degree in engineering from Xi‘an Jiaotong University. He is a
non-executive director of Changsha Zoomlion Heavy Industry
Science and Technology Development Co., Limited (a company
listed on the Shenzhen Stock Exchange and The Stock
Exchange of Hong Kong Limited with Stock Code: 1157).

Mr. Choon Hoi Kit, Edwin

Mr. Choon Hoi Kit, Edwin (“Mr. Choon"), aged 45, was
appointed as the Executive Director and Chief Executive Officer
of the Company on 8 March 2010. He holds directorship of
certain subsidiaries of the Company. Mr. Choon has over 20
years of experience in finance, mergers & acquisitions, and
corporate restructuring and held management positions in
various listed companies. Mr. Choon had worked for one of
the Big Four international accountancy firms and another
prestigious CPA firm and had also been engaged in various
mergers and acquisitions exercises. Mr. Choon was the general
manager of Finance Department of Guangnan Holdings
Limited (a company listed on The Stock Exchange of Hong
Kong Limited with Stock Code: 1203) during its restructuring
exercise from 1999 to 2001. Mr. Choon also has experience
in department store business in the PRC and was the director
of the jointly controlled entity Wuhan Plaza and also held the
position of deputy chief operating officer from 2003 to 2007
of Junefield Department Store Holdings Limited (a company
listed on The Stock Exchange of Hong Kong Limited with
Stock Code: 758). Mr. Choon was appointed as the Chairman
Assistant of the Company since year 2007.
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Mr. Qu Jiaqi

Mr. Qu lJiagi (“Mr. Qu”), aged 53, was re-designated to a
Non-executive Director of the Company on 19 February 2013.
Mr. Qu currently holds directorship of certain subsidiaries of
the Company and was an executive director from 11 August
2007 to 18 February 2013. He is currently General Manager
of Century Ginwa Joint Stock Limited Company (“Ginwa
Company”), a connected person of the Company as defined
under the Listing Rules. Mr. Qu joined Ginwa Company in
1999. Before that, Mr. Qu worked with several other large
department stores and shopping malls in Xian, China.

Mr. Qu has over 30 years of working experience in department
store business. Mr. Qu received management education
and training in Mainland China. He also received training in
High Level Business Administration from the Open University
of Hong Kong. He was awarded the “Shaanxi Province
Outstanding Young Entrepreneur” in October 2000 and
“China Professional Operational Management Master” in
2005. Mr. Qu is also a representative of the 13th and 14th
Xian City People’s Assembly.

Mr. Sha Yingjie

Mr. Sha Yingjie (“Mr. Sha"), aged 55, was appointed as an
Executive Director of the Company on 1 July 2007 and holds
directorship of certain subsidiaries of the Company. Mr.
Sha is currently the financial controller of Ginwa Company,
a connected person of the Company as defined under the
Listing Rules. Mr. Sha joined Ginwa Company in 1997 and was
appointed as financial controller and assistant general manager
in 2004 and 2009 respectively. Before Mr. Sha joined Ginwa
Company, he once worked as financial controller of the Supply
Station of XiBei Electrical Engineering Company Limited, and
the financial controller of Xian Taiwan Hotel.

Mr. Sha has over 20 years of working experience in commerce
and finance. Mr. Sha received management education and
training in Mainland China. He also holds a master degree
in business administration from the Open University of Hong
Kong. He was awarded China career manager in June 2003
and was appointed taxation practice review inspector by Xian
Tax Bureau in the PRC in two consecutive terms since 2006
(5 years for each term). He obtained a chief financial officer
qualification certificate in respect of business administration
position in 2007. In 2012, he was admitted as an affiliate
member of The Association of International Accountants.

Century Ginwa Retail Holdings Limited Annual Report 2012
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Mr. Chen Shuai

Mr. Chen Shuai (“Mr. Chen”), aged 39, was appointed as a
Non-executive Director of the Company on 3 December 2010.
He also was appointed as a member of each of the audit
committee and remuneration committee of the Company on 7
January 2011 and the nomination committee of the Company
on 7 March 2012. He currently holds directorship of certain
subsidiaries of the Company.

Mr. Chen joined Hony Capital in 2003. Hony Capital thru
Glory Keen Holdings Limited was beneficially interested in
1,988,482,523 shares of the Company within the meaning
of Part XV of SFO. He directs investments in financial
services, culture and media, consumer goods and retail
and construction material sectors. Mr. Chen has extensive
experience in investment management, supplier management
and retail business. Prior to joining Hony Capital in 2003,
Mr. Chen had worked in an investment company, a PRC
retail chain and department store and a PRC domestic
comprehensive supermarket company. Mr. Chen holds an
Executive Master of Business Administration degree from the
China Europe International Business School. He received his
bachelor degree in economics from Beijing Forestry University.
He is a non-executive director of China Glass Holdings Limited
(@ company listed on The Stock Exchange of Hong Kong
Limited with Stock Code: 3300).

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. Chan Wai Kwong, Peter

Mr. Chan Wai Kwong, Peter (“Mr. Chan”), aged 59, was
appointed as an Independent Non-executive Director of the
Company on 24 September 2004. Mr. Chan graduated with
a bachelor degree in Social Science (Economics) from the
University of Western Ontario, Canada in 1978. Mr. Chan
has over 26 years’ experience in marketing and business
development. Mr. Chan is an executive director of Mobile
Telecom Network (Holdings) Limited (a company listed on
The Stock Exchange of Hong Kong Limited with Stock Code:
8266).
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Mr. Tsang Kwok Wai

Mr. Tsang Kwok Wai (“Mr. Tsang”), aged 42, was appointed as
an Independent Non-executive Director of the Company on 25
September 2008. Mr. Tsang is a fellow member of The Hong
Kong Institute of Certified Public Accountants; The Association
of Chartered Certified Accountants; and The Taxation
Institute of Hong Kong. He has over 18 years of experience in
accounting and finance. At present, Mr. Tsang runs his own
firm and practices public accounting.

Mr. Tsang is an independent non-executive director of China
Financial Services Holdings Limited (formerly known as K.PI.
Company Limited , a company listed on The Stock Exchange of
Hong Kong Limited with Stock Code: 605) which is engaged
in retail business and provision of short term pawn loan in
PRC. Mr. Tsang was an independent non-executive Director of
ABC Communications (Holdings) Limited (a company listed on
The Stock Exchange of Hong Kong Limited with Stock Code:
30) which is engaged in the business of financial information
services for the period from 18 September 2008 to 28 January
2011.

Ms. Li Ling

Ms. Li Ling (“Ms. Li"), aged 54, was appointed as an
Independent Non-Executive Director and a member of the
audit committee on 7 January 2011. She also was appointed as
a chairman of the remuneration committee of the Company on
16 January 2012 and a member of the nomination committee
of the Company on 7 March 2012. Ms. Li has been working
as the general manager of certain reputable department stores
and shopping complex in China over the past 10 years and
has extensive management experience in department store
and retail business. Ms. Li holds a master of science degree
in biology from the Hangzhou University (currently known as
Zhejiang University). She is a consultant of Hangzhou lJiebai
Group Company Limited (a company listed on the Shanghai
Stock Exchange).

Century Ginwa Retail Holdings Limited Annual Report 2012

BERELE

BRERBEE([BELEE]) 25 R-ZT
NFAA-Z+HAAERER/ARRIEILIF
HTEF BERERBAEGIRAEZE
AEE RERKFALAREAMAGERS
B UREAVGEGERGE -BLER
SR BRERAE T\ FER XL
ARGEEAG 2 RRA ST TIE-

BRERKETRTEXRRREHREHRE
R cHEeBRETEER A (A A
REEEBRERAR —HRBEHAR
ZAR AR ETZ AR B HRER  605)
ZBUFMITEF - BREN_FTT/\F
AA+NBEZZ——F—A =+ /\HH
RNEMBERRBEZER (ER)ER
RA(—HRBEBAEXZMARRAR L
MZ AR RIS 3002 BILIFRTE
=

Brzt

Bt ([BrL]) 54 R-T——
F-ALtREZEIRARR ZBIIFNTT
EENERREGZRE BN _F—=
F-ATABEZERRRARZFMEE
BZERRR_ZT—_F=-AtHEZHE
RARAREZEZKE-BRLTHEBE
T2 BETEZHEHELRAERSELK
HEaByh oL TagE BEEEa
BERTEXEELR BrLHEMM
KRB CRBAINTIRE) EMHER LB -
ARMNEAERERNDARLAE (—ER
BB SFR M EMZ AR ZEM -

rnf&%@?ﬁﬁ%&&aﬂﬂ



Directors’ Report

EEEHE

The directors have pleasure in presenting their report together
with the audited financial statements for the year.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding
and those of the subsidiaries are set out in note 17 to the
financial statements.

RESULTS AND DIVIDENDS

The profit and cash flows of the Group for the year and the
state of affairs of the Company and of the Group as at 31
December 2012 are set out in the financial statements on
pages 46 to 53.

The directors recommended for shareholders’ approval at
the Annual General Meeting to be held on 15 May 2013 the
payment of a final dividend for the year ended 31 December
2012 of 1.2 HK cents per share in cash to ordinary and
convertible preferred shareholders whose names appear on
the register of members on 27 May 2013. The estimated total
sum payable in respect of this final dividend is approximately
HK$27,777,000.

The register of members of the Company shall be closed
from 28 May 2013 to 29 May 2013, both days inclusive,
during which period no transfer of ordinary shares and
convertible preferred shares will be registered for the purpose
of ascertaining the ordinary and convertible preferred
shareholders entitled to the final dividend to be approved at
the Annual General Meeting.

Details of the distribution are set out in note 30(b) to the
consolidated financial statements.

FINANCIAL SUMMARY

The summary of the consolidated results of the Group for
the five years ended 31 December 2012 and the assets and
liabilities of the Group as at 31 December 2008, 2009, 2010,
2011 and 2012 are set out on page 5.

SHARE CAPITAL

Details of movements in share capital of the Company during
the year are set out in note 30(c) to the financial statements.
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SHARE OPTION SCHEME

In accordance with the terms of the share option scheme
adopted by the Company pursuant to an ordinary resolution
of the Company passed on 15 February 2011 (the “Share
Option Scheme”), the Company may grant options to the
eligible person of the Company to subscribe for shares in
the Company, subject to a maximum of 30% of the issued
ordinary share capital of the Company from time to time
excluding for this purpose shares issued in the exercise of
options for the purpose of providing incentives or rewards to
selected eligible person for their contribution to the Group.
The Share Option Scheme became effective on 15 February
2011 and unless otherwise cancelled or amended according
to the Share Option Scheme, will remain in force for 10 years
from that date. Eligible person of the Share Option Scheme
includes the followings:—

(i) any director, employee or consultant of the Company, a
subsidiary or an affiliate; or

(ii) any discretionary trust whose discretionary objects
include any director, employee or consultant of the
Company, a subsidiary or an affiliate; or

(iii)  a company beneficially owned by any director, employee
or consultant of the Company, a subsidiary or an
affiliate; or

(iv)  any person or entity whose service to the Group or
business with the Group contributes or is expected to
contribute to the business or operation of the Group as
may be determined by the directors from time to time.

The exercise price of the share options shall be the higher of
(i) the nominal value of the shares; (ii) the closing price of the
shares as stated in the daily quotations sheet issued by the
Stock Exchange on the date of grant; and (iii) the average
closing price of the shares as stated in the daily quotations
sheets issued by the Stock Exchange for the five business days
immediately preceding the date of grant (subject to Scheme
adjustments).

Details of movements in share options of the Company are set
out in note 28 to the financial statements.
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RESERVES

Details of movements in reserves of the Group and the
Company during the year are set out in note 30 to the
financial statements.

As at 31 December 2012, the Company’s reserves
(including retained profits, if any, and contributed surplus,
subject to equity shareholders’ approval) amounting to
HK$1,291,000,000 (2011: Nil) were available for distribution
to the Company’s shareholders. In addition, the share
premium of the Company in the amount of approximately
HK$1,382,735,000 (2011: HK$893,755,000) may be
distributed in form of fully paid bonus shares.

CONVERTIBLE NOTES

Details of movements in convertible notes of the Group and
the Company during the year are set out in note 27 to the
financial statements.

RETIREMENT BENEFITS

The Group has arranged for its Hong Kong employees to join
the Mandatory Provident Fund Scheme (the “MPF Scheme”).
The MPF Scheme is a defined contribution scheme managed
by an independent trustee. Under the MPF scheme, each of
the Group and its employees make monthly contribution to the
scheme at 5% of the employees’ earnings as defined under
the Mandatory Provident Fund legislation. Both the employer’s
and the employee’s contributions are subject to a cap of
monthly earnings of HK$25,000 and thereafter contributions
are voluntary. As stipulated by the rules and regulations in
PRC, the Group contributes to state-sponsored retirement
plans for its employees in PRC. The Group contributes to
retirement plans at specified percentages of the basic salaries
of its employees, and has no further obligations for the actual
payment of pensions or post-retirement benefits. The state-
sponsored retirement plans are responsible for the entire
pension obligations payable to retired employees.

FIXED ASSETS

Details of movements in fixed assets of the Group during the
year are set out in note 13 to the financial statements.
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BANK LOANS AND OTHER BORROWINGS

Details of bank loans and other borrowings of the Group and
the Company during the year are set out in note 25 to the
financial statements.

DIRECTORS’ INTERESTS IN CONTRACTS

Save as disclosed in note 35 to the financial statements, no
contracts of significance to which the Company or any of
its subsidiaries was a party and in which a director of the
Company had a material interest subsisted at the end of the
year or at any time during the year.

DIRECTORS AND DIRECTORS’ SERVICE
CONTRACTS

The directors of the Company who held office during the year
and up to the date of this report were:

Executive Directors

Mr. Wu Yijian (Chairman)
(re-designated on 19 February 2013)
Mr. Qiu Zhongwei (Vice Chairman)
Mr. Choon Hoi Kit, Edwin (Chief Executive Officer)
Mr. Sha Yingjie

Non-Executive Directors
Mr. Qu Jiaqgi (re-designated on 19 February 2013)

Mr. Chen Shuai

Independent Non-Executive Directors

Mr. Chan Wai Kwong, Peter
Mr. Tsang Kwok Wai
Ms. Li Ling

In accordance with the Bye-law 87(1) of the Company, Mr.
Chen Shuai, Mr. Chan Wai Kwong, Peter and Mr. Tsang Kwok
Wai will retire from the office of directorship by rotation
and, being eligible, offer themselves for re-election at the
forthcoming annual general meeting.
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DIRECTORS AND DIRECTORS’ SERVICE
CONTRACTS (continued)

The Company has received annual confirmations of
independence from the Independent Non-Executive Directors,
Mr. Chan Wai Kwong, Peter, Mr. Tsang Kwok Wai and Ms.
Li Ling, and considers them to be independent for this year.
The Company considers that each of such Independent Non-
Executive Directors to be independent from the Group based
on the Guidelines set out in Rule 3.13 of the Rules Governing
the Listing of Securities on the Stock Exchange of Hong Kong
Limited (“Stock Exchange”) (“Listing Rules”).

Biographical details of the directors of the Company are set
out on pages 16 to 20 of the annual report.

None of the directors had entered into any service contract
with any member of the Group which is not determinable by
the Group within one year without payment of compensation,
other than statutory compensation.

EMOLUMENTS OF DIRECTORS AND TOP FIVE
HIGHEST PAID INDIVIDUALS

Details of the emoluments of the directors and top five highest
paid individuals of the Group are set out in notes 8 and 9 to
the financial statements.

CONNECTED TRANSACTIONS

During the year, the following transactions between certain
connected parties (as defined in the Listing Rules) and the
Group have been entered into and/or are ongoing for which
relevant announcements and independent shareholders’
approval, if necessary, had been made and obtained by the
Company in accordance with Chapter 14A of the Listing Rules.
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CONNECTED TRANSACTIONS (continued)

(1

(2)

Century Ginwa Retail Holdings Limited

Connected transactions

On 22 October 2012, the Company as issuer entered
into the subscription agreement with Glory Keen as the
subscriber in relation to the subscription of convertible
preferred shares. Glory Keen used the convertible bonds
subscription amount of HK$975.5 million owed by the
Company and the cash subscription amount of US$60
million (equivalent to approximately HK$464.4 million)
to subscribe for aggregate 1,177,068,181 preferred
shares. As Glory Keen is a substantial shareholder
and a connected person of the Company under the
Listing Rules, the transaction contemplated under
the subscription agreement constitute connected
transactions under Chapter 14A. Details of the
transaction refer to the circular of the Company dated
19 November 2012. The transaction was completed on
27 December 2012.

Continuing connected transactions

On 30 March 2012, the Company's four subsidiaries,
as lessors, entered into tenancy agreements with Xi‘an
Century Ginwa Yipin Company (“Xi'an Yipin”), as
tenant, in respect of renting at Bell Tower Store, Hi-
Tech Store, Nandajie Store and Tangrenjie Store for
operations of supermarket business for a period of three
years commencing from 1 January 2012, at annual
rental of RMB5.6 million (approximately HK$6.9 million),
RMBO0.9 million (approximately HK$1.1 million), RMBO.2
million (approximately HK$0.2 million) and RMBO0.2
million (approximately HK$0.2 million). Renting to Xi‘an
Yipin for operation of supermarket business in the
Group’s department stores can enhance the product
mix. During the year, the above mentioned rent were
received under the tenancy agreement by the Group’s
four subsidiaries respectively. Xi‘an Yipin is wholly
owned by Ginwa Investment, which is beneficially
owned as to 60% by Mr. Wu Yijian, an Executive
Director and Chairman of the Company, and is therefore
a connected person of the Company. The transactions
under the tenancy agreements constituted continuing
connected transactions for the Company.
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CONNECTED TRANSACTIONS (continued)

(2)

Continuing connected transactions (continued)

On 10 June 2011, Xi'an Century Ginwa Shopping Mall
Company Limited (“Hi-Tech Store”), the Company’s
wholly-owned subsidiary, as tenant, entered into
a property lease agreement and a facilities lease
agreement with Xi‘an Honghui Property Management
Company Limited (“Honghui”), as lessor, in respect
of the lease of the entire Hi-Tech Store property for
a period of three years commencing from 10 June
2011, at a monthly rental of RMB1.6 million and
RMB1.1 million respectively. The lease agreements
were arranged for the leasing of the retailing space
as necessary for the operation of the Hi-Tech Store.
Glory Keen, a substantial shareholder and connected
person of the Company, being the holding company
of Honghui since 10 June 2011. Therefore, Honghui is
a connected person of the Company. The transaction
under the lease agreements constituted a continuing
connected transaction for the Company. On 6
July 2012, the Company, through a wholly-owned
subsidiary, completed the acquisition of the 100%
equity interests in CPI Asia Big Bell 2 Limited (”Big Bell
2"), which is the holding company of Honghui. Upon
the completion of the acquisition of Big Bell 2, Honghui
became one of the wholly-owned subsidiaries of the
Company, and accordingly, is no longer considered as
a connected person of the Company since 6 July 2012.
During the period from 1 January 2012 to 5 July 2012,
a total of RMB16.2 million (equivalent to approximately
HK$19.9 million) was paid under the lease agreements.

Further details of the significant related party
transactions undertaken in the normal course of
business of the Group are provided under note 35 to
the financial statements. None of these related party
transactions constitutes a connected transaction or
continuing connected transaction as defined under the
Listing Rules that is required to be disclosed, except
for those described above in the paragraphs headed
“(1) Connected transactions” and “(2) Continuing
connected transactions”, in respect of which the
disclosure requirements in accordance with Chapter 14A
of the Listing Rules have been complied with.
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CONNECTED TRANSACTIONS (continued)
(2) Continuing connected transactions (continued)

All the continuing connected transactions above have
been reviewed by the Independent Non-executive
Directors of the Company who have confirmed that
for the year ended 31 December 2012 the continuing
connected transactions have been entered into (i)
in the ordinary and usual course of business of the
Company; (ii) either on normal commercial terms or
on terms no less favorable to the Company than terms
available to (or from) independent third parties; and (iii)
in accordance with the relevant agreements governing
them on terms that are fair and reasonable and in
the interests of the shareholders of the Company as a
whole.

Further, the Company has engaged its external
auditor to report on the Group’s 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 an unqualified letter containing their
conclusions in respect of the non-exempted continuing
connected transactions set out above in accordance
with Listing Rule 14A.38. A copy of the auditor’s letter
has been provided by the Company to The Stock
Exchange of Hong Kong Limited.

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
THE SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY

As at 31 December 2012, the interests and short positions of
the directors and chief executives of the Company in shares,
underlying shares and debentures of the Company or any of
its associated corporations (within the meaning of Part XV of
the Securities and Futures Ordinance (Chapter 571 of the Laws
of Hong Kong) (the “SFO") which were required to be entered
into the register required to be kept under section 352 of the
SFO or otherwise were 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
they are taken or deemed to have under such provisions of
the SFO) and/or the Model Code for Securities Transactions
by Directors of Listed issuers in the Listing Rules (the “Model
Code"), were as follows:
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN

THE SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY (continued)

(a) Long positions in the shares of the Company

EERTETHABRKA TR
B RMKGORES 2 E A

(a) AAFRHBHPZRE

Approximate
percentage of
the issued

Number of  ordinary share

issued ordinary capital of the

Name of director Nature of interests shares held Company
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Mr. Wu Yijan Interest in a controlled corporation 336,178,656 29.55%
R—BEAE RNEEGEB A S

Mr. Choon Hoi Kit, Edwin Personal interests 355,000 0.03%

BRNEE (BN 3
Mr. Sha Yingjie Personal interests 1,089,500 0.10%

DERNFTAE (BN 3

Save as disclosed above, as at 31 December 2012, none
of the directors or chief executives of the Company had,
under Divisions 7 and 8 of the SFO, nor were they taken to
or deemed to have under such provisions of the SFO, any
interests or short positions in the shares of HK$0.10 each
of the Company, underlying shares or debentures of the
Company or any associated corporations (within the meaning
of Part XV of the SFO) or any interests which are required to
be notified to the Company and the Stock Exchange pursuant
to the Model Code for Securities Transactions by Directors of
Listed Issuers in the Listing Rules or any interests which are
required to be entered into the register kept by the Company
pursuant to section 352 of the SFO.

B EXFiEEEN R _TE——F1+_H
=+ —H AXRRESFXETETHAEM
EmERBRBELERPEKRAETIRESDHER
SRR SH N HE A B IR E MR
HEER AR A FREE. 108 T2 %%
FHATERSKER AR A ST AE
BoEB (T REBEFLHAEEAIEXVES) A8
Bl ESFNEAERIERS LB E
FHARBER EMBEBTAESETESRR
S ZIZESTRMBHNEARRE RBZFTH
ke A AR R AR IEES M
GBI EIE 2R EMBTE 25Kt 2
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EEEHE

DIRECTORS’ AND CHIEF EXECUTIVES’

EERFTETHRAEBRAEARTR

INTERESTS AND SHORT POSITIONS IN 7 -HERORES 2 EERER
THE SHARES, UNDERLYING SHARES AND (4&
DEBENTURES OF THE COMPANY (continued)
(b) Long position in the share options of the (b) APTEREZRE
Company
Number of share options (after adjusting for the share consolidation)
BRERE (RROSHAEE)
Outstanding Forfeited/ Outstanding
Exercise as at Granted Exercised Expired as at
Name of price Vesting and 1 January during during during 31 December
grantee Date of grant (HK$) exercise period 2012 the year the year the year 2012
R=ZB-Zf
R=g-=f t=8
e -A-H ErRY/ =t-H
ARARE it B (1) BRRGTES R TE FRRE FERTE b3 R TE
Mr. Wu Yijian 20 0ct 2010 1.26 20 Oct 2010 to 19 Oct 2015 4,375,000 - - - 4,375,000
R-BEHE ZZ-%F —Z-ZETAZTHEE
+A=1H ZZ-1ftATAIA
20 0ct 2011 1.96 20 Oct 2011 to 19 Oct 2017 3,750,000 - - - 3,750,000
2% Z2——ftAZtHE
+A=1H ZZ—tE+ATNA
Mr. Choon Hoi Kit, 20 Oct 2010  1.26 20 Oct 2010 to 19 Oct 2015 625,000 - - - 625,000
Edwin
BRAEE —T-%F ZZ-ZETAZTHE
+A=1H ZZ-1f+tATANA
20 0ct 2011 1.96 20 Oct 2011 to 19 Oct 2017 2,500,000 - - - 2,500,000
2% Z2——ftAZtHE
+A=1H ZZ—tE+ATNA
Mr. Qu Jiagi 20 0ct 2010 1.26 20 Oct 2010 to 19 Oct 2015 625,000 - - - 625,000
GRS “T-RFTACTEE
+A=1H ZT-RETATAA
20 0ct 2011 1.96 20 Oct 2011 to 19 Oct 2017 2,500,000 - - - 2,500,000
—2——F —2——ftAZtHE
+A=1H ZZ—tE+ATNA
Mr. Sha Yingjie 20 0ct 2010 1.26 20 Oct 2010 to 19 Oct 2015 500,000 - (500,000) - -
DERFE —2-%F —Z-ZETAZTHE
+A=1H ZT-RETATAA
20 0ct 2011 1.96 20 Oct 2011 to 19 Oct 2017 1,875,000 - - - 1,875,000
—2——F —2——ftAZtHE
+A=1H ZZ—tE+ATNA

Century Ginwa Retail Holdings Limited

Annual Report 2012
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EEEHE

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN

THE SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY (continued)

(c) Long position in underlying shares of equity
derivatives of the Company

EERIETRABREATR
B RMKGORES 2 E A

() XATRFAITETIAMEBERGOZE
)

Approximate

percentage

of the

issued ordinary

Number of share capital of

Name of director Nature of interests shares the Company

HARAT

ERITERER

Es=pns BaEtE KROBAE RABQE D

Mr. Wu Yijian Interest in a controlled corporation 34,801,596 (Note) 3.06%
R—BEYE MEEGEB AR (Ktat)

Note: Best Mineral Resources Limited (“BMRL") held
34,801,596 underlying Shares related to its derivative
interests under the BMRL Convertible Bonds in its own
name with the principal amount of HK$75,171,448
with conversion price of HK$2.16 per share. Mr. Wu
Yijian held 100% of the issued share capital of BMRL.
As such, Mr. Wu Yijian was deemed to be interested in
34,801,596 underlying shares related to its derivative
interests by virtue of his shareholding in BMRL.

All the interests stated above represents long positions.
Neither long nor short positions were recorded in the register
maintained by the Company under Section 352 of the SFO as
at 31 December 2012.

Save as disclosed above, as at 31 December 2012, none
of the directors or chief executives of the Company had,
under Divisions 7 and 8 of the SFO, nor were they taken to
or deemed to have under such provisions of the SFO, any
interests and short positions in the shares, underlying shares
and debentures of the Company or any of its associated
corporations (within the meaning of Part XV of the SFO) or
any interests which are required to be notified to the Company
and the Stock Exchange or any interests which are required to
be entered into the register kept by the Company pursuant to
Section 352 of the SFO or are required pursuant to the Model
Code.

Bz : Best Mineral Resources Limited
([BMRLI) A A B E2EIFEEE
H XBMRLAT # (& 7528 T 074
125 234,801,5965% 1H BE AR 15 -
N4 %8 A75,171,4487 700 i
BEER2.168B L R —B AL LR
BBMRL 100% 2 #1TRA - H
I = — B2 £ M ETEBMRLY B
EMERIERGREEIT RS2
34,801,596 1R A A 17 7 i 5 #

z
S o
o

LFAREREEORERRE - R T ——
FH+-_A=1+—B ARFAREEFLH
ERPIFEI2R 2 REFEZ BRI E
IR ERERERRE

BREXPTEEIN RZTE——F+-A
=t B ARFEFHATBITBRAEMR
EHEE N BIRIEE 7 IR RS
FTRFD S RARIEE 7 M E 1R PIAE
FAREMRIEREERE AR B HEEM
MHEEE (E&REFNRAERGIEXVER)
Z Bty MR RES R MR
B RAMEARRE MR 2 AR
SR ARIEEF N HIE R SE3521652
EMFEMNERMAZ EA#EEDE: HIRE
RAEST AT A A& AR 7 KB 2 B 2 A2 A7
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EEEHE

SUBSTANTIAL SHAREHOLDERS FERR

Interests of shareholders discloseable pursuant to the SFO  REFHRUEKHEFHREZRFRER

The register of substantial shareholders required to be kept RZ-ZE——F+_-_A=+—H REZFHF
under section 336 of the SFO shows that as at 31 December  RHIEIEFIFE3I36IKFE 2 ETERERET
2012, the Company had been notified of the following  ftEE/R  ARREME T EBREMNAK
substantial shareholders’ interests and short positions, being NERETEBRRANFEE5%IA L
interests of 5% or more of the Company’s issued ordinary FHEEE ZSHEFA LM EERRDT

share capital. These interests are in addition to those disclosed ~ EEWA 2 HEZRAIN Z 125 -

above in respect of the directors of the Company.

(a) Long position/short position in the shares of the (a) ARXTARBZER EA

Company

Approximate

percentage

of the issued

Number of ordinary share

Long positions/ issued ordinary capital of

Name of shareholder short positions  Nature of interests shares held the Company

AR

FrsE & BRATEER

et RE/ER BENE LERYE REzBHEI

Best Mineral Resources Limited Long positions Corporate interests 336,178,656 (Note 1) 29.55%
58 DB (H31)

Mr. Wu Yijian Long positions Interest in a controlled corporation 336,178,656 (Note 1) 29.55%
2tk k& REBHZERAER (K1)

Glory Keen Holdings Limited Long positions Corporate interests 658,905,928 (Note 3) 57.92%
REBERERAT RE NGE 3 (Hiat3)

Hony Capital Fund 2008, L.P. Long positions Interest in a controlled corporation 658,905,928 (Note 3) 57.92%
k& REBHZERAER (Hit3)

Hony Capital Fund 2008 GP, L.P. Long positions Interest in a controlled corporation 658,905,928 (Note 3) 57.92%
kg KRB RS AER (Hit3)

Hony Capital Fund 2008 GP Limited Long positions Interest in a controlled corporation 658,905,928 (Note 3) 57.92%
kB KRB ERRAER (Ht3)

Hony Capital Management Limited Long positions Interest in a controlled corporation 658,905,928 (Note 3) 57.92%
KB REBHZERARR (Ht3)

Mr. Zhao John Huan Long positions Interest in a controlled corporation 658,905,928 (Note 3) 57.92%
BeBLL K& REEHZERAER (H5t3)

Right Lane Limited Long positions Interest in a controlled corporation 658,905,928 (Note 3) 57.92%
HRABRAT K& REBHZERAER (H3t3)

Legend Holdings Limited Long positions Interest in a controlled corporation 658,905,928 (Note 3) 57.92%
BAREBAER AT ) REEHEERAER (Hia3)

Chinese Academy of Sciences Long positions Interest in a controlled corporation 658,905,928 (Note 3) 57.92%

Holdings Co., Ltd. o 3 B
hENEREAEEELE AR KB REBHZERARR (Ht3)
EfAH

Chinese Academy of Sciences Long positions Interest in a controlled corporation 658,905,928 (Note 3) 57.92%

mENSR K& REBHZERAER (Hist3)

Century Ginwa Retail Holdings Limited Annual Report 2012
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EEEHE

SUBSTANTIAL SHAREHOLDERS (continued) FERR (&)

(b) Long position/short position in the underlying (b) MAQTBRESTEIAREBETNZHMHE
shares equity derivatives of the Company (as BROAZER B (EXRHEH
defined in Part XV of the SFO) REAE R BIEXVED)

Approximate

percentage

of the issued

Number of ordinary share

Long positions/ issued ordinary capital of

Name of shareholder short positions Nature of interests shares held the Company

N

s R BRTEER

RRE® RR/fER REfE EERHA RAzBOBI

Best Mineral Resources Limited Long positions Corporate interests 34,801,596 (Note 1) 3.06%
K& DAER (Ht1)

Mr. Wu Yijian Long positions Interest in a controlled corporation 34,861,596 (Note 1) 3.06%
R-BEE RkE RRBHZERAER (Hit1)

Mr. Wu Yijian Long positions Personal interest 8,125,000 (Note 2) 0.71%
R-BEAE KB BA#R (Hit2)

Glory Keen Holdings Limited Long positions Corporate interests 1,329,576,595 (Note 4) 116.87%
REERBRAT K& NEER (Hit4)

Hony Capital Fund 2008, L.P. Long positions Interest in a controlled corporation 1,329,576,595 (Note 4) 116.87%
K& RRBHZERAER (Hit4)

Hony Capital Fund 2008 GP, L.P. Long positions Interest in a controlled corporation 1,329,576,595 (Note 4) 116.87%
RkE RREHERR AR (Hiita)

Hony Capital Fund 2008 GP Limited  Long positions Interest in a controlled corporation 1,329,576,595 (Note 4) 116.87%
K& RRBHZERARR (Hit4)

Hony Capital Management Limited Long positions Interest in a controlled corporation 1,329,576,595 (Note 4) 116.87%
K& RRBHZERAER (Hit4)

Mr. Zhao John Huan Long positions Interest in a controlled corporation 1,329,576,595 (Note 4) 116.87%
BeBEE RE RREHEBR AR (Hiita)

Right Lane Limited Long positions Interest in a controlled corporation 1,329,576,595 (Note 4) 116.87%
HRERAT K& RRBHZERARR (Hit4)

Legend Holdings Limited Long positions Interest in a controlled corporation 1,329,576,595 (Note 4) 116.87%
BERRERAT K& RRBHZERAER (Hit4)

Chinese Academy of Sciences Long positions Interest in a controlled corporation 1,329,576,595 (Note 4) 116.87%

Holdings Co., Ltd.
hEMNERAEEELEAR kg RREHERR AR (Hiita)
LN

Chinese Academy of Sciences Long positions Interest in a controlled corporation 1,329,576,595 (Note 4) 116.87%

R R K& RRBHZERARR (Hit4)
HLESTEHREERERLR ZB-—FFHK

rwmfnakq&?ﬁrsggsaaqnvﬂ
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EEEHE

SUBSTANTIAL SHAREHOLDERS (continued)

(b)

Century Ginwa Retail Holdings Limited

Long position/short position in the underlying
shares equity derivatives of the Company (as
defined in Part XV of the SFO) (continued)

Notes:

(1

Best Mineral Resources Limited (“BMRL") held
336,178,656 Shares and 34,801,596 underlying Shares
related to its derivative interests under the BMRL
Convertible Bonds in its own name with the principal
amount of HK$75,171,448 with conversion price of
HK$2.16 per share (“BMRL Convertible Bonds”). Mr.
Wu Yijian held 100% of the issued share capital of
BMRL. As such, Mr. Wu Yijian (“Mr. Wu") was deemed
to be interested in 336,178,656 shares and 34,801,596
underlying shares related to its derivative interests by
virtue of his shareholding in BMRL. Pursuant to the
terms and conditions of the BMRL Convertible Bonds,
no holder of the BMRL Convertible Bonds or any party
acting in concert with such holder shall be permitted
to exercise the conversion rights attaching to the BMRL
Convertible Bonds if such exercise would result in such
holder or any party acting in concert with it being
required to make a mandatory general offer for the
shares of the Company under the Codes on Takeovers
and Mergers and Share Repurchases and/or the public
float of the Company would become less than 25% of
the issued share capital as required under the Listing
Rules after issuance of such Shares.

The derivative represents the BMRL Convertible Bonds.
Under the terms of the BMRL Convertible Bonds,
the conversion rights to the BMRL Convertible Bonds
cannot be exercised if, immediately after exercise of
such conversion rights into the Shares, the holder(s)
of the BMRL Convertible Bonds and parties acting in
concert will trigger a general offer obligation under
the Hong Kong Code on Takeovers and Mergers and/or
the public float of the Company will be less than 25%
of the issued share capital of the Company as required
under the Listing Rules after issuance of such Shares.

The long position 8,125,000 underlying Shares represents
the interest in underlying Shares which may be issued in
share options of the Company owned by Mr. Wu.

Annual Report 2012
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EEEHE

SUBSTANTIAL SHAREHOLDERS (continued)

(b)

Long position/short position in the underlying
shares equity derivatives of the Company (as
defined in Part XV of the SFO) (continued)

Notes: (continued)

3)

The long position of 658,905,928 Shares represents (i)
the 322,727,272 Shares held by Glory Keen Holdings
Limited (“Glory Keen"”); and (i) the security interest
held by Glory Keen over the 336,178,656 Shares held
by BMRL under share charge. Hony Capital Fund 2008,
L.P. holds the entire issued share capital of Glory Keen.
Hony Capital Fund 2008 GP, L.P. is the sole general
partner of Hony Capital Fund 2008, L.P.. Hony Capital
Fund 2008 GP Limited, a wholly-owned subsidiary of
Hony Capital Management Limited, is the sole general
partner of Hony Capital Fund 2008 GP, L.P.. Mr.
Zhao John Huan and Right Lane Limited respectively
own 55% and 45% equity interests in Hony Capital
Management Limited. Right Lane Limited is a wholly-
owned subsidiary of Legend Holdings Limited.
Chinese Academy of Sciences Holdings Co., Ltd. is the
substantial shareholder of Legend Holdings Limited,
with 36% interests. Chinese Academy of Sciences
Holdings Co., Ltd. is a wholly-owned subsidiary of
Chinese Academy of Sciences. Each of the above-
mentioned parties is therefore deemed to be interested
in the security interest held by Glory Keen.

The long position of 1,329,576,595 underlying
Shares represents the interest in the 1,294,774,999
conversion shares which may be issued under the Hony
Convertible preferred shares and the security interest
held by Glory Keen under the BMRL share charge
over the 34,801,596 underlying Shares which may be
issued (subject to the conversion restriction as stated
in Note (1) above) under the BMRL Convertible Bonds.
The exercise of the conversion rights attaching to the
Hony Convertible preferred shares are subject to the
restrictions as stated in the paragraph headed “Other
terms of the Preferred Shares” under the section
headed “Subscription Agreement” in the circular dated
19 November 2012.

ES
(b)

ERFR (&)
RAEDTREFTETRET 248
MEAZRA ER (ERARS
REE B EXVE) (4)

Fitex: (&)

3) K 2658,905,928M% i% {5 35 (i)
KETFEBRERAR ([82])
B35 322,727 272B B 1+ &%
(NBBMRLIBRIE IR W5 E
336,178,656 AT A =
K #7 # 25 ° Hony Capital Fund
2008, LPHAEEKEZE2EHE
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2008 GP, L.P.&Hony Capital
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% A > Hony Capital Fund 2008
GP Limited&Hony Capital
Management Limited > & & M
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EEEHE

SUBSTANTIAL SHAREHOLDERS (continued)

Save as disclosed above, the directors and chief executives of
the Company are not aware that there is any person who, as
at 31 December 2012, had an interest or short position in the
Shares and underlying Shares which would fall to be disclosed
to the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO, or who is, directly or indirectly, interested
in 5% or more of the nominal value of any class of share
capital carrying rights to vote in all circumstances at general
meeting of any other member of the Group.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

None of the directors of the Company is interested in any
business apart from the Group’s business which competes or is
likely to compete, either directly or indirectly, with the business
of the Group.

MAJOR CUSTOMERS AND SUPPLIERS

The aggregate sales attributable to the Group's largest
customer and five largest customers taken together were
less than 30% of the Group's total sales for the year. The
aggregate purchases attributable to the Group’s largest
supplier and five largest suppliers taken together were less
than 30% of the Group’s total purchases for the year.

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

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'S LISTED SECURITIES

Save as disclosed in the note 30 to the financial statements,
neither the Company nor any of its subsidiaries purchased,
sold or redeemed any of the Company’s listed securities during
the year.

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the
Company’s Bye-laws and the laws in Bermuda.

MANAGEMENT CONTRACTS

No contract concerning the management and administration
of the whole or any substantial part of the business of the
Group was entered into or existed during the year.

Century Ginwa Retail Holdings Limited Annual Report 2012
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EEEHE

MATERIAL LITIGATION

Save as disclosed in note 34(a) to the financial statements,
neither the Company nor any of its subsidiaries is engaged in
any other litigation or arbitration of material importance and
there is no litigation or claim of material importance known
to the directors to be pending or threatened by or against the
Company or any of its subsidiaries.

SUFFICIENCY OF PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of the directors as at the
date of this report, there is sufficient public float of more than
25% of the Company’s shares in the market as required under
the Listing Rules.

POST BALANCE SHEET EVENTS

Details of post balance sheet events of the Group are set out in
note 36 to the financial statements.

AUDITORS

KPMG retire and, being eligible, offer themselves for
reappointment. A resolution for the re-appointment of
KPMG as auditors of the Company is to be proposed at the
forthcoming Annual General Meeting.

On behalf of the Board

Choon Hoi Kit, Edwin
Chief Executive Officer
Hong Kong, 26 March 2013
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Corporate Governance Report
CEEARE

The Board is committed to upholding a high standard of
corporate governance practices and business ethics in the firm
belief that they are essential for maintaining and promoting
investors’ confidence and maximizing shareholders’ returns.

The Board perpetually reviews its corporate governance
practices and internal control policy and procedures from
time to time in order to meet the rising expectations of
stakeholders and comply with increasingly stringent regulatory
requirements, and to fulfill its commitment to excellence in
corporate governance.

The Board considers that the Company has complied
throughout the year ended 31 December 2012 with the Code
on Corporate Governance Practices (the “"CG Code”) as set
out in Appendix 14 of the Listing Rules, except for certain
deviations. The corporate governance of the Company for the
year is stated as follows:

Code provision A.1.8 stipulates that the Company should
arrange appropriate insurance cover in respect of legal action
against its directors.

During the period from 1 April 2012 to 26 July 2012, the
Company had not arranged insurance cover in respect of legal
action against the directors as the negotiation of the related
insurance was still in the progress. In order to comply with the
CG Code, the Company had arranged the related insurance
cover with effect from 27 July 2012.

Century Ginwa Retail Holdings Limited Annual Report 2012
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Corporate Governance Report
TEERBSE

Code Provision A.4.1 stipulates that non-executive directors
should be appointed for a specific term, subject to re-election.
None of the existing Independent Non-executive Directors of
the Company is appointed for a specific term. However, all
the directors (Executive, Non-executive and Independent Non-
executive) are subject to retirement at least once every three
years under Bye-Law 87(1) of the Bye-Laws of the Company.
As such, the Company considers that sufficient measures
have been taken to ensure that the Company’s corporate
governance practices are no less exacting than those in the CG
Code.

The Company has received from each of the Independent Non-
executive Directors a written confirmation of independence
pursuant to Rule 3.13 of the Listing Rules. The Company thus
considers all the Independent Non-executive Directors are
independent for the year.

Code provision E.1.2 stipulates that the chairman of the board
should attend the annual general meeting. He should also
invite the chairmen of the audit, remuneration and nomination
committees to attend.

The chairman of the Board and the chairmen of the
remuneration and nomination committees were not able to
attend the annual general meeting of the Company held on
15 May 2012 due to other important business engagement.
They had delegated the Chief Executive Officer to chair and be
available to answer questions at the annual general meeting.

OPERATIONS OF THE BOARD

The Board determines the corporate mission and broad
strategies, monitors and controls operating and financial
performance and sets appropriate policies to manage risks in
pursuit of the Group’s strategic objectives. According to CG
Code Provision A.1.1, the Board should meet regularly and
Board meetings should be held at least four times a year at
approximate intervals. During the year, the Board met regularly
and frequently for the review and approval on the business of
department stores, shopping mall and supermarkets. Details
of Directors’ attendance of the Board, Shareholders, audit,
remuneration and nomination committee meetings held for
the year ended 31 December 2012 are set out as follows:
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OPERATIONS OF THE BOARD (continued) BEEgoEE(E)
Board Audit Remuneration
Meeting AGM & SGM  Committee =~ Committee
BRRBE
RER

EE8E2 RREIKE BEREET FHZEES

Executive Directors

HITEE
Wu Yijian 5/5 0/2
R—E
Qiu Zhongwei 5/5 0/2
B 2
Choon Hoi Kit, Edwin 5/5 2/2
BHENA
Sha Yingjie 5/5 1/2
PDER

Non-Executive Directors

FHITEE
Qu Jiaqi 5/5 0/2
R
Chen Shuai 5/5 12
B B

Independent Non-Executive Directors

BUFHTEF
Chan Wai Kwong, Peter 4/5 1/2
Tsang Kwok Wai 4/5 0/2
(2
Li Ling 5/5 0/2
B
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MODEL CODE FOR SECURITIES TRANSACTION
BY DIRECTORS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers as set out in
Appendix 10 of the Listing Rules. Having made specific enquiry
of all the directors, all the directors confirmed that they have
complied with the required standards set out in the Model
Code throughout the year ended 31 December 2012.

DIRECTORS’ RESPONSIBILITIES FOR THE
FINANCIAL STATEMENTS

The Directors are responsible for overseeing in preparation
of accounts for each financial period with a view to ensuring
such accounts give a true and fair view of the state of affairs
of the Group and of the results and cashflow for that period.
The Company’s accounts are prepared in accordance with all
relevant statutory requirements and applicable accounting
standards. The Directors are responsible for ensuring that
appropriate accounting policies are selected and applied
consistently; and that judgments and estimates made are
prudent and reasonable.

AUDIT COMMITTEE

The audit committee was established by the Company, with
written terms of reference in compliance with the requirements
set out in Appendix 14 of the Listing Rules.

The primary objective of the audit committee is to review the
financial reporting process of the Group and its internal control
system, oversee the audit process and perform other duties
assigned by the Board and make recommendations for the
Company to improve the quality of financial information to be
disclosed. It also reviews the annual and interim reports of the
Company prior to their approval by the Board.

The audit committee shall consist of not less than 3 members.
Currently, the audit committee consists of three Independent
Non-Executive Directors: Mr. Chan Wai Kwong, Peter, Mr.
Tsang Kwok Wai and Ms. Li Ling, and one Non-executive
Director, Mr. Chen Shuai. Mr. Chan Wai Kwong, Peter is the
chairman of audit committee.

The audit committee together with management and
independent auditors have reviewed the accounting principles
and practices adopted by the Group, and discussed auditing,
internal control and financial reporting matters including the
review of the audited results for the year ended 31 December
2012, and the unaudited interim results for the six months
ended 30 June 2012 prior to their approval by the Board.
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AUDITORS’ REMUNERATION

A remuneration of HK$3.4 million was paid/payable to the
Company’s external auditors for the provision of annual audit
services in 2012.

REMUNERATION COMMITTEE

The Company established a remuneration committee with
written terms of reference in compliance with the CG
Code. The primary duty of the remuneration committee is
to formulate the remuneration’s structure and policy of the
Group, to review the remuneration packages of Executive
Director and Senior Management, including bonuses and
options granted under the Share Option Scheme, to ensure
that such remuneration is reasonable and not excessive.
Generally, their remunerations are determined based on their
experience and qualifications, the Group's performance as well
as market conditions.

The committee shall consist of not less than two members.
Currently, the remuneration committee consists of one
Executive Director: Mr. Qiu Zhongwei, three Independent
Non-Executive Directors: Mr. Chan Wai Kwong, Peter, Mr.
Tsang Kwok Wai and Ms. Li Ling, and one Non-executive
Director: Mr. Chen Shuai. Ms. Li Ling is the chairman of the
remuneration committee.

NOMINATION COMMITTEE

The Company established a nomination committee on 7 March
2012 with written terms of reference in compliance with the
CG Code. The principal duties of the nomination committee
are to identify and nominate suitable candidates for the
appointment of the Directors and make recommendations
to the Board on succession planning for the Directors. The
nomination committee comprises one Non-executive Director,
namely, Mr. Chen Shuai and three Independent Non-executive
Directors, namely Mr. Tsang Kwok Wai, Mr. Chan Wai Kwong,
Peter and Ms. Li Ling. Mr. Tsang Kwok Wai is the chairman of
the nomination committee.

The nomination committee has reviewed the board’s structure,
size and composition to ensure that it has a balance of
expertise, skills, independence and experience appropriate to
the requirements of the business of the Company.

Century Ginwa Retail Holdings Limited Annual Report 2012
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INTERNAL CONTROL

The Board is responsible for maintaining a sound internal
control system and reviewing its effectiveness at least
annually to safeguard the shareholders’ investments and
the Group's assets. During the year ended 31 December
2012, the Board was assisted by the audit committee in
reviewing the effectiveness of the Group’s internal control
system with no material deficiencies identified. The Board
and the audit committee have considered all material aspects,
including financial, operational and compliance controls,
risk management functions, as well as the adequacy of
resources, qualifications and experience of staff of the Group’s
accounting and financial reporting function, and their training
programmes and budget in the review. The Board and the
audit committee are satisfied that the Group’s internal control
system was effective and there was no significant area of
concern which might affect the interests of the shareholders of
the Company.

The Group will use its best endeavour to implement changes to
further improve the Group’s internal control system whenever
necessary.

COMMUNICATION WITH SHAREHOLDERS

The Board recognises the importance of effective
communication with the shareholders of the Company.
The Company has established a number of communication
channels to maintain an ongoing dialogue with its
shareholders and to enhance the transparency of the Group.
These include (i) holding annual and extraordinary general
meetings to provide a forum for shareholders to communicate
directly with the Board and the Board Committees;
(ii) distributing corporate documents and releasing
announcements to disseminate the Group's latest information
to the shareholders; and (iii) maintaining the Company’s
website to provide an electronic means of communication with
the shareholders and the public.

Shareholders and other interested parties are welcome to
access the Group's information from the Company’'s website
at www.cgrh.com.hk. The Group’s corporate information
including terms of reference of the Board committees, the
Group’s financial reports, announcements and circulars are
available on the website. In order to enhance shareholders’
understanding of the Group’s business performance and
development, the Company will continue to improve its
corporate disclosure on the Company's website and the
communication with its shareholders.
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Independent Auditor’s Report
B & BE RS

KPMG

Independent auditor’s report to the shareholders of
Century Ginwa Retail Holdings Limited
(Incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of
Century Ginwa Retail Holdings Limited (the “Company”) and
its subsidiaries (collectively referred to as the “Group”) set out
on pages 46 to 174, which comprise the consolidated and the
Company'’s statements of financial position as at 31 December
2012, the consolidated income statement, the consolidated
statement of comprehensive income, the consolidated
statement of changes in equity and the consolidated cash
flow statement for the year then ended and a summary
of significant accounting policies and other explanatory
information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these
consolidated financial statements based on our audit. This
report is made solely to you, as a body, in accordance with
Section 90 of the Bermuda Companies Act 1981, 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.

Century Ginwa Retail Holdings Limited Annual Report 2012
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Independent Auditor’s Report
B & BA RS

AUDITOR’S RESPONSIBILITY (continued)

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

OPINION

In our opinion, the consolidated financial statements give a
true and fair view of the state of affairs of the Company and
of the Group as at 31 December 2012, and of the Group's
profit and cash flows for the year then ended in accordance
with Hong Kong Financial Reporting Standards and have
been properly prepared in accordance with the disclosure
requirements of the Hong Kong Companies Ordinance.

KPMG

Certified Public Accountants
8th Floor, Prince’s Building
10 Chater Road

Central, Hong Kong

26 March 2013
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Consolidated Income Statement
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For the year ended 31 December 2012 HZE—FT——F+_HA=+—HIFE

(Expressed in Hong Kong dollars (“HK$ "))

Turnover

Other revenue
Cost of goods sold

Sales and other taxes and surcharges

Staff costs

Operating lease expenses
Depreciation expenses
Utilities expenses
Advertisement expenses
Other operating expenses

Profit from operations

Valuation gain on an investment

property
Net finance costs

Changes in fair value on the derivative
components of convertible notes

Profit before taxation

Income tax

Profit for the year

Attributable to:

Equity shareholders of the Company

Non-controlling interests

Profit for the year

Earnings per share
Basic (HK$)

Diluted (HK$)

H Uz

EmEERA

S 6 e H 4th 50 18 2 Bt an
8 TR A

KRETHERX

TERX

NEEERE

BERX

Hg &

SRR
18 1 2 i 2
Et b
REVES PRI
AR EE
R4 AT 2 A

45 %1

7 B

MTHALREA:
RRARE
FEIE A

REERF

BREF
EAR(BT)

B8 (BT)

The notes on pages 54 to 174 form part of these financial
statements. Details of dividends payable to equity shareholders
of the Company attributable to the profit for the year are set

out in Note 30(b).

Century Ginwa Retail Holdings Limited
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(LET ([Ex])Z25)

2012 2011

Note HK$°000 HK$'000
—g--f =—T——F

B aE FHET THTT
4 1,740,483 1,298,932
5 4,095 2,536
19 (583,705) (397,294)
(92,870) (67,036)

6(b) (183,593) (156,046)
6(c) (131,629) (151,411)
13 (113,422) (61,573)
(59,320) (50,640)

(40,048) (37,808)

(132,301) (129,945)

407,690 249,715

14 329,829 .
6(a) (183,801) (138,358)
27 32,793 205,859
6 586,511 317,216
7 (122,417) (66,363)
464,094 250,853

422,802 215,150

41,292 35,703

464,094 250,853

12(a) 0.389 0.331
12(b) 0.237 0.036
FSAENT4E 2 M sE ThAARK % E B 15 R R

ZED e RRRIRREEARFERMNKRE

2 B ER M FE30(b)
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Consolidated Statement of Comprehensive Income

mEEZHEKRER

For the year ended 31 December 2012 #BZ_—F——F+-_H=1+—HIFE

(Expressed in HK$)  (LAETTZ31)

Profit for the year AEERF

Other comprehensive income for the 7~ E H i 2 E Uk (B
year (after tax and reclassification BEREHIERAE) :

adjustments):
Available-for-sale financial assets: AL ESREE:
net movement in fair value reserve N BEREEDFRE
Surplus on revaluation of leasehold EMFIEERZEE
land and buildings held for own T REF R
use
Exchange differences on translation Hi 25|88 2 E 5
into presentation currency =5
Total comprehensive income AEELH KA
for the year
Attributable to: HTHALRER.:
Equity shareholders of the Company PN
Non-controlling interests FEVE AR M
Total comprehensive income AEEZHERGZAE

for the year

The notes on pages 54 to 174 form part of these financial
statements.

Note

F e

11(a)

11(a)

11(a)

2012 2011
HK$°000 HK$'000
—g—-% —2——F
T FHT
464,094 250,853
(72) 72
395,162 130,788
6,194 31,178
865,378 412,891
824,003 376,371
41,375 36,520
865,378 412,891

FESAEV17TAH Z M TH K% F ] 1S R

ZEBD -
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Consolidated Statement of Financial Position

meEBmBERRER
At 31 December 2012 R-ZFE——#F+=-_H=+—H
(Expressed in HK$) (LB ZE2)

2012 2011
Note HK$'000 HK$'000
—E——fF —T——fF
i 7t FET FA&ET
Non-current assets ERBEE
Fixed assets BEEE 13 2,979,465 1,351,717
Investment property KEYE 14 1,480,020 -
Intangible assets mILAE 15 492,509 492,509
Goodwill S 16 1,348,075 1,348,075
Loan receivable from a related party ~ FEUEG:E A +E X 18 - 805,458
Deferred tax assets REFIBEE = 29(b) 48,938 43,650
6,349,007 4,041,409
Current assets REEE
Inventories =g 19 123,362 103,505
Available-for-sale financial assets AtHESRmEE 20 = 66,945
Trade and other receivables & LT B 5k % EL i 8 UK 21 252,384 282,695
Prepayment for investment in a e a= NN NN B O
subsidiary 22 - 394,385
Loan receivable from a related party — FEURG:E A +E X 18 917,221 -
Cash at bank and on hand RITHEFNFERES 23 831,646 236,012
2,124,613 1,083,542
Current liabilities REBEE
Trade and other payables JE 1 BR 30 I EL b B A5 3Kk 24 1,491,147 1,649,623
Bank and other loans IRIT R EAME K 25(a) 772,290 106,300
Unsecured notes EERER 26 21,979 71,658
Convertible notes GIE:Y 27 65,142 -
Current taxation REAFR I8 29(a) 60,314 82,524
2,410,872 1,910,105
Net current liabilities REEEEHE _ (286,259) | (826,563)
Total assets less current liabilities #EERABHEE & 2 6,062,748 . 3,214,846
Non-current liabilities ERBERE
Bank loans RITEN 25(b) 1,141,843 448,993
Convertible notes AR R g 27 81,734 1,123,370
Deferred tax liabilities EIEFTE B & 29(b) 392,390 184,237
1,615,967 1,756,600
NET ASSETS EEZFH 4,446,781 1,458,246

The notes on pages 54 to 174 form part of these financial FOARNTAB 2 WETI K Z ST B wE
statements. 2Bt e
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Consolidated Statement of Financial Position

e B AR R R

At 31 December 2012 R-ZE——#+=-_H=+—H

(Expressed in HK$)  (LAETTZ231)

CAPITAL AND RESERVES
Share capital
Reserves

Total equity attributable to equity A TR REGESAE

shareholders of the Company

Non-controlling interests

TOTAL EQUITY

Approved and authorised for issue by the board of directors on

26 March 2013.

Choon Hoi Kit, Edwin
R
Director

EF

The notes on pages 54 to 174 form part of these financial

statements.

MR K 8

FFE R

2012 2011

Note HK$"000 HK$'000

—F-=F Z—ZT——F

Ht it TER TAT
30

231,474 386,811

4,050,131 947,634

4,281,605 1,334,445

165,176 123,801

4,446,781 1,458,246

Sha Yingjie

Director

EF

FESAE174H 2 M TH R % F 3 IS WK
Z B °
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Statement of Financial Position

Bt %k R

At 31 December 2012 R-ZFE——#F+=-_H=+—H

(Expressed in HK$) (LB ZE2)

Non-current assets
Investments in subsidiaries

Current assets
Other receivables
Cash at bank and on hand

Current liabilities
Other payables
Bank loan
Unsecured notes
Convertible notes

Net current assets

Total assets less current liabilities

Non-current liabilities
Convertible notes

NET ASSETS

CAPITAL AND RESERVES
Share capital
Reserves

TOTAL EQUITY

Approved and authorised for issue by the board of directors on

26 March 2013.

Choon Hoi Kit, Edwin
WEIAR
Director

EF

The notes on pages 54 to 174 form part of these financial

statements.

Century Ginwa Retail Holdings Limited

FRBEE
KRB ARZRE

REBEE
H & WK
RITEFRTFERE

RBEE
H & - 5K
RITEK
EIEHREE

AR

RBEEFE

REERRBEE

FRBEME
AR RE

BEEFE
BRA R 18
L@
feé 178

Note

Ff it

17

21
23

24
25(a)
26
27

27

30

2012 2011
HK$"000 HK$'000
—F-=-F Z—T——F
TER TAT
474,296 468,915
2,461,376 1,757,415
389,066 442
2,850,442 1,757,857
29,866 44,422
156,000 -
21,979 71,658
65,142 -
272,987 116,080
2,577,455 1,641,777
3,051,751 2,110,692
81,734 1,123,370
2,970,017 987,322
231,474 386,811
2,738,543 600,511
2,970,017 987,322

Annual Report 2012
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Consolidated Statement of Changes in Equity

For the year ended 31 December 2012 #BZ_—F——F+-_H=1+—HIFE

(Expressed in HK$)  (LAETTZ31)
Attributable to equity shareholders of the Company
AR RRRER
(Accumulated
Fair Property losses)/ Non-
Share Share Capital  Contributed value  revaluation Statutory Exchange retained controlling Total
capital premium reserve surplus reserve reserve reserves reserve profits Total interests equity
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HKS$'000 HKS$'000
(Note (Note (Note (Note (Note (Note (Note (Note
30(c)6) 30)) 300)i)) 30/c)i) 30()iv) 30l 30(c)(u) 300}
(BitEE)/
RHEE #ABR  LAERR EERE EiRE REER & FERER BREE
Tt ?%ﬁ ?éf Fi T Tt T T Thn Thn
EV) 000 060) 30041)
Balance at 1 January 2011 R-2--£-A-A
3] 177,436 387,920 93,722 - - - 36,390 17,193 (400,846) 312415 93,054 405,469
Changes in equity for 2011: ZB--FEESE:
Profit for the year REEET = = = = = - - - 215,150 215,150 35,703 250,853
Other comprehensive income b 2E%E - - - - 7 130,788 - 30,361 - 161,21 817 162,038
Total comprehensive income for the year - - - - n 130,788 - 30,361 215,150 376,371 36,520 412,891
Shares issued on the exercise of warrants
30,132 32310 (2,181) - - - - - - 60,261 - 60,261
Shares issued on the conversion of
convertible notes (Note 27) 179,243 473,525 (85,958) - - = = = = 566,810 = 566,810
Equity-settled share-based transactions
(Note 28) - - 11,065 - - - - - - 11,065 - 11,065
Acquisitions of non-controlling interests - - (51,123) - - - - - - (51,123) (5,773) (56,896)
Effect on equity arising from the
redemption of the unsecured notes
(Note 26) = = (11372) = = = = = = (11,372) - (11,372)
Effect on equity arising from the
extinguishment and recognition of the
convertible notes (Note 27i) - - 70,018 - - - - - - 70,018 - 70,018
Appropriation to reserves - - - - - - 22416 - (22,416) - - -
209,375 505,835 (69,551) = = = 2416 = (22,416) 645,659 (5,773) 639,386
Balance at 31 December 2011
=t+-R&# 386,811 893,755 217N - n 130,788 58,806 48,154 (208,112) 1,334,445 123,801 1,458,246
N N N ___§ N N N ¥ __§ N N ]
Balance at 1 January 2012 R=%-z%-5-8
&4 386,811 893,755 41Mm = n 130,788 58,806 48,154 (208,112) 1,334,445 123801 1,458,246
Changes in equity for 2012: “R-CERESE:
Profit for the year - - - - - - - - 422,802 422,802 41,292 464,094
Other comprehensive income - - - - (12) 395,162 - 6,111 - 401,201 83 401,284
Total comprehensive income for the year  AFF2ANEEE - - - - ) 395,162 - 6,111 422,802 824,003 0315 865,378
Ordinary shares issued on the acquisition
of a subsidiary (Note 31(a)) 25,229 564,940 = = = = = = = 590,169 = 590,169
Ordinary shares issued on the conversion
of convertible notes (Note 27) 42,700 135,248 (23,295) - - - - - - 154,653 - 154,653
Ordinary shares issued under share option
schemes (Note 30(c)) 30 1,208 (498) - - - - - - 1,040 - 1,040
Convertible preference shares issued
(Note 30(c)(i) 17,707 1,247,481 = = = = = = = 1,365,194 = 1,365,194
Ordinary shares consolidation and capital
reorganisation (Note 30(c/(vi) (341,303) (1,459,903) - 1,224,868 - - - - 575,405 (933) - (933)
Equity-settled share-based transactions
(Note 26) - - 20,849 - - - - - - 20,849 - 20,849
Effect on equity arising from the
redemption of the unsecured notes
(Note 26) - - (7.815) o o = = o - (7,815) = (7,815)
Appropriation to reserves BETHE - - - - - - 23,651 - (23,651) - - -
(155,337) 488,980 (10759) 1,224,868 - - 1,651 - 51754 2,123,157 -8
Balance at 31 December 2012 R=8-=F+=2f
=t-BEH 231474 1,382,735 13412 1,224,868 = 525,950 82,457 54,265 766,444 4,281,605 165,176 4,446,781

The notes on pages 54 to 174 form part of these financial

statements.
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Consolidated Cash Flow Statement

RERERER

For the year ended 31 December 2012 #HZ—Z

(Expressed in HK$) (LB ZE2)

Operating activities
Profit before taxation
Adjustments for:
Depreciation
Net loss on disposal of fixed assets

Valuation gain on an investment
property

Interest income

Investment income from available-for-
sale financial assets

Net finance costs

Changes in fair value on the
derivative components of
convertible notes

Equity-settled share-based payment
expenses

Changes in working capital:

Increase in inventories

Decrease/(increase) in trade and other
receivables

(Decrease)/increase in trade and other
payables

Net cash generated from operations
Income tax paid

Net cash generated from operating
activities

Investing activities

Payments for the purchase of fixed
assets

Proceeds from disposal of fixed assets

Repayment of loan receivable

Payments for the purchase of available-
for-sale financial assets

Proceeds from the sale of available-for-
sale financial assets

Prepayment for investment in a
subsidiary

Payments for acquisitions of
subsidiaries, net of cash acquired

Payments of transaction costs in
connection with the acquisitions of
subsidiaries

Interest received

Net cash used in investing activities
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The notes on pages 54 to 174 form part of these financial

statements.
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Note

Ff it

13
6(c)

14

5
6(a)

6(b)

29(a)

22, 31(a)

31

“MFﬂﬁﬁﬂFMMﬁﬁm”

——F+_A=1—HIFE

2012 2011
HK$'000 HK$'000
—B-—-5 —F_—F
FE& T BT
586,511 317,216
113,422 61,573
7,765 2,712
(329,829) -
(1,770) (1,504)
(2,325) (1,032)
183,801 138,358
(32,793) (205,859)
20,849 11,065
(19,857) (34,381)
38,367 (91,121)
(160,483) 174,083
403,658 371,110
(66,831) (63,734)
336,827 307,376
(78,115) (72,912)
1,896 476

- 1,289
(311,369) (103,854)
380,567 131,778
- (394,385)
(457,810) (218,687)
- (8,520)

1,770 1,504
. (@63081)  (@6331)
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Consolidated Cash Flow Statement

RERERER

For the year ended 31 December 2012 #HZ—Z

——F+_A=1+—HIFE

(Expressed in HK$)  (LAETTZ31)
2012 2011
Note HK$'000 HK$'000
L, TR_ZE SF_CF
ft it FERT FAT
Financing activities mEED
Proceeds from new bank loans IR ITE RIS AR 1,712,858 519,073
Payments of transaction costs in ST R AT B 2k 2 A 5 R AN
connection with new bank loans (NE= (40,162) (18,421)
Repayment of bank and other loans ERRIT R E A S (1,160,234) (330,132)
Proceeds from the issue of convertible  z%77 &7 4 j& = 4 Ffr 12 2k 18
notes - 443,500
Proceeds from the issue of convertible  z%47 a7 # j& (B L PR FR 12 2%
preference shares, net of transaction = IR
costs B MR BHK 30(c)iii) 459,518 -
Payments for redemption of unsecured & [a] 4 5 # 2 1 {5 3¢
notes 26 (62,423) (54,300)
Proceeds from the exercise of warrants, 47{F R & #E & FT15 3018
net of transaction costs Bk 22 5 K AN = 60,261
Proceeds from the exercise of share 1T{E B AR #E AT 15 518
options B 30(c)(v) 1,040 =
Increase in restricted cash at bank ER1TXPRIR & 12 N 23 (87,113) (116,279)
Payments for the acquisitions of UGB FEYE IR R 2 S 3K
non-controlling interests = (56,896)
Other finance costs paid HEmE % ER (188,704) (94,192)
Net cash generated from financing BMEZFBHE4A2FRE
activities 634780 352614
Net increase/(decrease) in cashand BHERBEZEIER 2 F
cash equivalents ®gm, CRD) 508,546 (3,321)
Cash and cash equivalents R—A—BRzREREE
at 1 January ZEHEH 23 119,733 115,101
Effect of foreign exchange IEHGEBH T E
rate changes (25) 7,953
Cash and cash equivalents R+-—A=+—-HBzZzH=2
at 31 December FREEEER 23 628,254 119,733
Major non-cash transactions: FEFRERS:

On 27 December 2012, the Company issued an aggregate W-ZET——F+-_A=-++8 ARQRFAMAH
of 1,177,068,181 convertible preference shares to the holder AAAETRABRRERE Z2ZEAAEITE
of certain of the Company’s convertible notes, of which $£1,177,068,181 A% A] # I (B L ik - H
886,818,181 convertible preference shares were issued for the 886,818, 181A% AJ 2 IX 18 S A% 5 At s 42
extinguishment of convertible notes with an aggregate face 18 4975,500,0007%8 7T 2 7] #L A% 22 15 i 2%
value of HK$975.5 million. Further details are set out in Note 77 o EE{E SBT3 27(ii) & 30(c)(iii) °

27(ii) and 30(c)(iii).

SEEARNTAR 2 W YA % S 3 I 3R R
Z B8RP
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The notes on pages 54 to 174 form part of these financial
statements.
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AT s BB B

Notes to the financial statements

Bt 7% ¥ 3k MY A

(Expressed in HK$ unless otherwise indicated)

CORPORATE INFORMATION

Century Ginwa Retail Holdings Limited (the “Company”)
was incorporated in Bermuda on 8 August 2000 as
an exempted company with limited liability under
the Bermuda Companies Act 1981. The shares of the
Company were listed on The Stock Exchange of Hong
Kong Limited (the “Stock Exchange”) on 23 October
2000. The consolidated financial statements of the
Company for the year ended 31 December 2012
comprise the Company and its subsidiaries (collectively
referred to as the “Group”). The principal activities of
the Group are the operation of department stores, a
shopping mall and supermarkets in the People’s Republic
of China (the “PRC").

SIGNIFICANT ACCOUNTING POLICIES

(a) Statement of compliance

These financial statements have been prepared
in accordance with all applicable Hong Kong
Financial Reporting Standards (“HKFRSs"”), which
collective term includes all applicable individual
Hong Kong Financial Reporting Standards, Hong
Kong Accounting Standards (“HKASs”) and
Interpretations issued by the Hong Kong Institute
of Certified Public Accountants (the “HKICPA"),
accounting principles generally accepted in Hong
Kong and the disclosure requirements of the
Hong Kong Companies Ordinance. These financial
statements also comply with the applicable
disclosure provisions of the Rules Governing the
Listing of Securities on the Stock Exchange (the
“Listing Rules”). A summary of the significant
accounting policies adopted by the Group is set out
below.

The HKICPA has issued certain new and revised
HKFRSs that are first effective or available for
early adoption for the current accounting period
of the Group and the Company. Note 3 provides
information on any changes in accounting
policies resulting from initial application of these
developments to the extent that they are relevant
to the Group for the current and prior accounting
periods reflected in these financial statements.

Century Ginwa Retail Holdings Limited Annual Report 2012
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Notes to the financial statements

Bt 7% ¥R 3R MY A

(Expressed in HK$ unless otherwise indicated)

2

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(b) Basis of preparation of the financial

statements

The consolidated financial statements for the year
ended 31 December 2012 comprise the Group.

The measurement basis used in the preparation of
the financial statements is the historical cost basis
except for derivative financial instruments (see Note
2(e)), financial assets classified as available-for-sale
(see Note 2(f)), leasehold land and buildings (see
Note 2(g)) and investment property (see Note 2(h))
which are stated at their fair values.

The preparation of financial statements in
conformity with HKFRSs requires management
to make judgements, estimates and assumptions
that affect the application of policies and reported
amounts of assets, liabilities, income and expenses.
The estimates and associated assumptions are
based on historical experience and various other
factors that are believed to be reasonable under the
circumstances, the results of which form the basis
of making the judgements about carrying values of
assets and liabilities that are not readily apparent
from other sources. Actual results may differ from
these estimates.

The estimates and underlying assumptions are
reviewed on an ongoing basis. Revisions to
accounting estimates are recognised in the period in
which the estimate is revised if the revision affects
only that period, or in the period of the revision and
future periods if the revision affects both current
and future periods.

Judgements made by management in the
application of HKFRSs that have significant effect
on the financial statements and major sources of
estimation uncertainty are discussed in Note 39.
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(Expressed in HK$ unless otherwise indicated)

2

Century Ginwa Retail Holdings Limited

AT s BB B

Notes to the financial statements

Bt 7% ¥ 3k MY A

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(b) Basis of preparation of the financial

(c)

statements (continued)

As at 31 December 2012, the Group had net
current liabilities of HK$286,259,000. These
financial statements have been prepared on a
going concern basis notwithstanding the net
current liabilities of the Group at 31 December
2012 because the directors of the Company are of
the opinion that based on a cash flow forecast of
the Group for the year ending 31 December 2013
prepared by the management, the Group would
have adequate funds to meet liabilities as and when
they fall due at least twelve months from the end
of the reporting period. Accordingly, the directors of
the Company consider it is appropriate to prepare
the financial statements on a going concern basis.

Subsidiaries and non-controlling interests

Subsidiaries are entities controlled by the Group.
Control exists when the Group has the power to
govern the financial and operating policies of an
entity so as to obtain benefits from its activities.

An investment in a subsidiary is consolidated into
the consolidated financial statements from the date
that control commences until the date that control
ceases. Intra-group balances and transactions and
any unrealised profits arising from intra-group
transactions are eliminated in full in preparing
the consolidated financial statements. Unrealised
losses resulting from intra-group transactions are
eliminated in the same way as unrealised gains
but only to the extent that there is no evidence of
impairment.

Non-controlling interests represent the equity
interests in a subsidiary not attributable directly or
indirectly to the Company, and in respect of which
the Group has not agreed any additional terms with
the holders of those equity interests which would
result in the Group as a whole having a contractual
obligation in respect of those equity interests that
meets the definition of a financial liability. For
each business combination, the Group can elect
to measure any non-controlling interests either at
fair value or at their proportionate share of the
subsidiary’s net identifiable assets.

Annual Report 2012
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(Expressed in HK$ unless otherwise indicated)
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Notes to the financial statements

Bt 7% ¥R 3R MY A

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(c)

Subsidiaries and non-controlling interests
(continued)

Non-controlling interests are presented in the
consolidated statement of financial position
within equity, separately from equity attributable
to the equity shareholders of the Company. Non-
controlling interests in the results of the Group are
presented on the face of the consolidated income
statement and the consolidated statement of
comprehensive income as an allocation of the total
profit or loss and total comprehensive income for
the year between non-controlling interests and the
equity shareholders of the Company.

Changes in the Group’'s equity interests in a
subsidiary that do not result in a loss of control
are accounted for as equity transactions, whereby
adjustments are made to the amounts of controlling
and non-controlling interests within consolidated
equity to reflect the change in relative interests, but
no adjustments are made to goodwill and no gain
or loss is recognised.

When the Group loses control of a subsidiary, it
is accounted for as a disposal of the entire equity
interests in that subsidiary, with a resulting gain or
loss being recognised in the consolidated income
statement. Any equity interests retained in that
former subsidiary at the date when control is lost is
recognised at fair value and this amount is regarded
as the fair value on initial recognition of a financial
asset or, when appropriate, the cost on initial
recognition of an investment in an associate or
jointly controlled entity.

In the Company’s statement of financial position,
an investment in a subsidiary is stated at cost less
impairment losses (see Note 2(k)(i)), unless the
investment is classified as held-for-sale.
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Notes to the financial statements

Bt 7% ¥ 3k MY A

(Expressed in HK$ unless otherwise indicated)

2

Century Ginwa Retail Holdings Limited

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(d) Goodwill

(e)

Goodwill represents the excess of

(i) the aggregate of the fair value of the
consideration transferred, the amount of any
non-controlling interest in the acquiree and
the fair value of the Group’s previously held
equity interests in the acquiree; over

(i)  the net fair value of the acquiree’s identifiable
assets and liabilities measured as at the
acquisition date.

When (ii) is greater than (i), then this excess is
recognised immediately in the consolidated income
statement as a gain on a bargain purchase.

Goodwill is stated at cost less accumulated
impairment losses. Goodwill arising on a business
combination is allocated to each cash-generating
unit, or groups of cash generating units, that is
expected to benefit from the synergies of the
combination and is tested annually for impairment
(see Note 2(k)(ii)).

On disposal of a cash generating unit during the
year, any attributable amount of purchased goodwill
is included in the calculation of the profit or loss on
disposal.

Derivative financial instruments

Derivative financial instruments are recognised
initially at fair value. At the end of each reporting
period the fair value is remeasured. Fair values of
exchange traded derivatives are obtained from
quoted market price. Fair values of over-the-counter
derivatives are obtained using valuation techniques,
including discounted cash flow model and option
pricing model. The gain or loss on remeasurement
to fair value is recognised immediately in the income
statement.

Annual Report 2012
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(Expressed in HK$ unless otherwise indicated)
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Notes to the financial statements

Bt 7% ¥R 3R MY A

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(e) Derivative financial instruments (continued)

()

Derivative financial instruments may be embedded
in other financial instruments, for example,
convertible notes (see Note 2(n)) with an embedded
conversion option. Embedded derivatives are
treated as separate derivatives when their economic
characteristics and risks are not clearly and closely
related to those of the host contract; the terms of
the embedded derivatives would meet the definition
of a stand-alone derivative if they are contained
in a separate contract; and the combined contract
is not held for trading or designated at fair value.
These embedded derivatives are measured at fair
value with changes therein recognised in the income
statement.

Derivative financial instruments are classified
as assets when their fair value is positive, or
as liabilities when their fair value is negative.
Derivative assets and liabilities arising from different
transactions are only offset if the transactions are
with the same counterparty, a legal right of offset
exists, and the parties intend to settle the cash flows
on a net basis.

Investments in available-for-sale financial
assets

Investments in debt securities are initially stated at
fair value, which is their transaction price unless fair
value can be more reliably estimated using valuation
techniques whose variables include only data from
observable markets. Cost includes attributable
transaction costs.
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2

Century Ginwa Retail Holdings Limited

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(f)

(9)

Investments in available-for-sale financial
assets (continued)

Investments in debt securities which do not fall
into the categories of investments in securities held
for trading and held-to-maturity are classified as
available-for-sale investments. At the end of each
reporting period the fair value is remeasured, with
any resultant gain or loss being recognised in other
comprehensive income and accumulated separately
in equity in the fair value reserve. Where these
investments are interest-bearing, interest calculated
using the effective interest method is recognised in
the income statement in accordance with the policy
set out in Note 2(w)(v). When these investments
are derecognised or impaired (see Note 2(k)(i)), the
cumulative gain or loss is reclassified from equity to
the income statement.

Investments in debt securities are recognised/
derecognised on the date the Group commits to
purchase/sell the investments or they expire.

Fixed assets

Leasehold land and buildings held for own use
are stated at their revalued amount, being their
fair values at the date of the revaluation less any
subsequent accumulated depreciation.

Revaluations are performed with sufficient regularity
to ensure that the carrying amount of these assets
does not differ materially from that which would
be determined using fair values at the end of the
reporting period.

Changes arising on the revaluation of leasehold
land and buildings held for own use are generally
dealt with in other comprehensive income and are
accumulated separately in equity in the property
revaluation reserve. The only exceptions are as
follows:

- when a deficit arises on revaluation, it will be
charged to the income statement to the extent
that it exceeds the amount held in the reserve
in respect of that same asset immediately prior
to the revaluation; and
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2

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(g) Fixed assets (continued)

- when a surplus arises on revaluation, it will be
credited to the income statement to the extent
that a deficit on revaluation in respect of that
same asset had previously been charged to the
income statement.

Other items of fixed assets are stated at cost less
accumulated depreciation and impairment losses
(see Note 2(k)(ii)).

The cost of self-constructed items of fixed assets
includes the cost of materials, direct labour, the
initial estimate, where relevant, of the costs of
dismantling and removing the items and restoring
the site on which they are located.

Gains or losses arising from the retirement or
disposal of an item of fixed assets are determined
as the difference between the net disposal proceeds
and the carrying amount of the item and are
recognised in the income statement on the date
of retirement or disposal. Any related revaluation
surplus is transferred from the property revaluation
reserve to retained profits and is not reclassified to
the income statement.

Depreciation is calculated to write off the cost
or valuation of items of fixed assets, less their
estimated residual values, if any, using the straight
line method over their estimated useful lives as
follows:

Estimated useful lives

Leasehold land and buildings Over the unexpired

term of lease

Leasehold improvements 3-35 years
Furniture, fixtures and equipment 3-35 years
Motor vehicles 4-10 years
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2

Century Ginwa Retail Holdings Limited

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(9)

(h)

()

Fixed assets (continued)

Where parts of an item of fixed assets have different
useful lives, the cost or valuation of the item is
allocated on a reasonable basis between the parts
and each part is depreciated separately. Both the
useful life of an asset and its residual value, if any,
are reviewed annually.

No depreciation is provided in respect of
construction in progress until it is completed and
ready for its intended use.

Investment property

Investment property is land and/or building which
is owned or held under a leasehold interest (see
Note 2(j)) to earn rental income and/or for capital
appreciation.

Investment property is stated at fair value, unless it
is still in the course of construction or development
at the end of the reporting period and its fair value
cannot be reliably determined at that time. Any gain
or loss arising from a change in fair value or from
the retirement or disposal of an investment property
is recognised in the income statement. Rental
income from investment property is accounted for
as described in Note 2(w)(iii).

Intangible assets (other than goodwill)

Intangible assets that are acquired by the Group are
stated at cost less accumulated amortisation (where
the estimated useful life is finite) and impairment
losses (see Note 2(k)(ii)).

Intangible assets are not amortised while their
useful lives are assessed to be indefinite. Any
conclusion that the useful life of an intangible
asset is indefinite is reviewed annually to determine
whether events and circumstances continue to
support the indefinite useful life assessment for that
asset. If they do not, the change in the useful life
assessment from indefinite to finite is accounted
for prospectively from the date of change and is
amortised on a straight-line basis over the assets’
estimated useful lives.

Annual Report 2012

2

(BRIF=EHER BRILETZS)

TESTBER (8)

(9)

(h)

EEEE (&)
EEEEEMNST DA TR
ERFER - AZEERRARE
BERBAEEEDENSEHOL
BERIRNTE -BEZAIERF
HRERKEE(WNE)EEE
FETERE -

WEREETRETHEEEH
RIWAEERERE-

REWE
REMEDREREES (ZH
22()) FEARFFERBAE S &
SHMEESFERGR 2 TR
HEF o

WEWMETRRAREYIR  BIE
ZYERRERREEEEME
DRAERERREAIFEHETE -
WEYERAELENIRELE
EREMEEEZBRRRER
PR - REWEZASWAR
B 5 2(w) (i) BT 3t A B ©

BEEE(TEREBSE)
REBWEE 2 B EERKAR
RET#EE (R ERFHAA
PREA) KOR BB 1B (2 A at2(k)
(ii)) °

i T & B 2 P 2 4 BT
AEREY BN EITHHE - N
P BT B E < P RF L&
RE] AleEFEHUEERR
ERIEHHIEREE S FFZIRE
BE VR R A] {8 PR 6 Y o e AL BT
MzEEFRER  AIERFEH
AHE R HIE S B IR AR - A
B 28 A AEIIRLRBEEE
ZAEET AL & iR B R
85 o



(Expressed in HK$ unless otherwise indicated)

2

Notes to the financial statements

Bt 7% ¥R 3R MY A

SIGNIFICANT ACCOUNTING POLICIES
(continued)

()]

Leased assets

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

(i)

(i)

Classification of assets leased to the
Group

Assets that are held by the Group under leases
which transfer to the Group substantially
all the risks and rewards of ownership are
classified as being held under finance leases.
Leases which do not transfer substantially all
the risks and rewards of ownership to the
Group are classified as operating leases.

Operating lease charges

Where the Group has the use of assets held
under operating leases, payments made
under the leases are charged to the income
statement in equal instalments over the
accounting periods covered by the lease term,
except where an alternative basis is more
representative of the pattern of benefits to be
derived from the leased asset. Lease incentives
received are recognised in the income
statement as an integral part of the aggregate
net lease payments made. Contingent rentals
are charged to the income statement in the
accounting period in which they are incurred.

The cost of acquiring land held under an
operating lease is amortised on a straight-
line basis over the period of the lease term
except where the property is classified as an
investment property (see Note 2(h)).
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(Expressed in HK$ unless otherwise indicated)

2 SIGNIFICANT ACCOUNTING POLICIES
(continued)

(k) Impairment of assets

(i)

Century Ginwa Retail Holdings Limited

Impairment of investments in debt and
equity securities and receivables

Investments in debt and equity securities
and non-current and current receivables that
are stated at cost or amortised cost or are
classified as available-for-sale financial assets
are reviewed at the end of each reporting
period to determine whether there is objective
evidence of impairment. Objective evidence
of impairment includes observable data that
comes to the attention of the Group about
one or more of the following loss events:

significant financial difficulty of the
debtor;

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

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

— significant changes in the market,
economic or legal environment that have
an adverse effect on the debtor; and

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

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

- For investments in subsidiaries, the
impairment loss is measured by comparing
the recoverable amount of the investment
with its carrying amount in accordance
with Note 2(k)(ii). The impairment loss is
reversed if there has been a favourable
change in the estimates used to determine
the recoverable amount in accordance
with Note 2(k)(ii).
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Notes to the financial statements

Bt 7% ¥R 3R MY A

2 SIGNIFICANT ACCOUNTING POLICIES

(continued)

(k) Impairment of assets (continued)

(i) Impairment of investments in debt
and equity securities and receivables
(continued)

For available-for-sale financial assets, the
cumulative loss that has been recognised
in the fair value reserve is reclassified to
the income statement. The amount of
the cumulative loss that is recognised in
the income statement is the difference
between the acquisition cost and current
fair value, less any impairment loss on
that asset previously recognised in the
income statement.

Impairment losses in respect of available-
for-sale debt securities are reversed if the
subsequent increase in fair value can be
objectively related to an event occurring
after the impairment loss was recognised.
Reversals of impairment losses in such
circumstances are recognised in the
income statement.
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Notes to the financial statements

Bt 7% ¥ 3k MY A

2 SIGNIFICANT ACCOUNTING POLICIES

(continued)

(k) Impairment of assets (continued)

(i) Impairment of investments in debt
and equity securities and receivables
(continued)

Century Ginwa Retail Holdings Limited

For non-current and current receivables
carried at amortised cost, the impairment
loss is measured as the difference
between the asset’s carrying amount and
the present value of estimated future
cash flows, discounted at the financial
asset’s original effective interest rate (i.e.
the effective interest rate computed at
initial recognition of these assets), where
the effect of discounting is material. This
assessment is made collectively where
these financial assets share similar risk
characteristics, such as similar past due
status, and have not been individually
assessed as impaired. Future cash flows
for financial assets which are assessed
for impairment collectively are based on
historical loss experience for assets with
credit risk characteristics similar to the
collective group.

If in a subsequent period the amount of
an impairment loss decreases and the
decrease can be linked objectively to an
event occurring after the impairment loss
was recognised, the impairment loss is
reversed through the income statement.
A reversal of an impairment loss shall
not result in the asset’s carrying amount
exceeding that which would have been
determined had no impairment loss been
recognised in prior years.
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Notes to the financial statements
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - BRI ETLZE3)

2 SIGNIFICANT ACCOUNTING POLICIES 2 FEETEE &)
(continued)
(k) Impairment of assets (continued) (k) BEERE (&)

(i) Impairment of investments in debt () BEEREZEFREUR

and equity securities and receivables FEW B E (42 )
(continued)
Impairment losses are written off against BEBEEZKEEEER
the corresponding assets directly, except E ERBEREAERER
for impairment losses recognised in respect B UG O] 1= 30 S SE 2 JE
of receivable whose recovery is considered Wz BRI EE R
doubtful but not remote. In this case, the Ghe FEURIBE R T REZ
impairment losses for doubtful debts are B E S AR ERES -
recorded using an allowance account. When B RS E (= 40 Uk B e B
the Group is satisfied that recovery is remote, - HRAEEIREN S
the amount considered irrecoverable is written e H K EE WS
off against receivable directly and any amounts S - T A A7 51 A B 4 BR B
held in the allowance account relating to that ILEIE B A B g R
debt are reversed. Subsequent recoveries of B HE & H WM 2 A2 &
amounts previously charged to the allowance BERTP T AR B
account are reversed against the allowance SERERPEDR - BE
account. Other changes in the allowance BEAZEMEEH N EREZWK
account and subsequent recoveries of amounts El7REEEMENSEE
previously written off directly are recognised in KU EE R AHER ©

the income statement.

(i) Impairment of other assets (i) BEEEZREE
Internal and external sources of information AREEBRSHERARER
are reviewed at the end of each reporting A B8 K AN B DA 3% R
period to identify indications that the THEEREHBEREDN
following assets may be impaired or, except R HREEIN BEERE
in the case of goodwill, an impairment loss RZBEEBEBTBFEER
previously recognised no longer exists or may [

have decreased:

—  fixed assets (other than properties carried — FEEE (TBEK
at revalued amounts); EHeBEINEZY
%)
—  intangible assets; and - EBREEE: R
- goodwill. - BEo
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2

SIGNIFICANT ACCOUNTING POLICIES

(continued)

(k) Impairment of assets (continued)

(ii) Impairment of other assets (continued)

If any such indication exists, the asset's
recoverable amount is estimated. In addition,
the recoverable amount for goodwill and
intangible assets that have indefinite useful
lives is estimated annually whether or not
there is any indication of impairment.

Calculation of recoverable amount

The recoverable amount of an asset is
the greater of its fair value less costs to
sell and value in use. In assessing value in
use, the estimated future cash flows are
discounted to their present value using a
pre-tax discount rate that reflects current
market assessments of the time value
of money and the risks specific to the
asset. Where an asset does not generate
cash inflows largely independent of
those from other assets, the recoverable
amount is determined for the smallest
group of assets that generates cash
inflows independently (i.e. a cash-
generating unit).

Recognition of impairment losses

An impairment loss is recognised in the
income statement if the carrying amount
of an asset, or the cash-generating
unit to which it belongs, exceeds its
recoverable amount. Impairment losses
recognised in respect of cash-generating
units are allocated first to reduce
the carrying amount of any goodwill
allocated to the cash-generating unit (or
group of units) and then, to reduce the
carrying amount of the other assets in
the unit (or group of units) on a pro rata
basis, except that the carrying value of
an asset will not be reduced below its
individual fair value less costs to sell, or
value in use, if determinable.

Century Ginwa Retail Holdings Limited Annual Report 2012
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2

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(k)

Impairment of assets (continued)

(ii) Impairment of other assets (continued)

—  Reversals of impairment losses

In respect of assets other than goodwill,
an impairment loss is reversed if there
has been a favourable change in
the estimates used to determine the
recoverable amount. An impairment loss
in respect of goodwill is not reversed.

A reversal of an impairment loss is limited
to the asset’s carrying amount that
would have been determined had no
impairment loss been recognised in prior
years. Reversals of impairment losses
are credited to the income statement
in the year in which the reversals are
recognised.

(iii) Interim financial reporting and

impairment

Under the Listing Rules, the Group is required
to prepare an interim financial report in
compliance with HKAS 34, Interim financial
reporting, in respect of the first six months
of the financial year. At the end of the
interim period, the Group applies the same
impairment testing, recognition, and reversal
criteria as it would at the end of the financial
year (see Notes 2(k)(i) and 2(k)(ii)).

Impairment losses recognised in an interim
period in respect of goodwill are not reversed
in a subsequent period. This is the case even
if no loss, or a smaller loss, would have been
recognised had the impairment been assessed
only at the end of the financial year to which
the interim period relates.
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2

Century Ginwa Retail Holdings Limited

SIGNIFICANT ACCOUNTING POLICIES
(continued)

V)

(m)

Inventories

Inventories are carried at the lower of cost and net
realisable value.

Cost is calculated using the first-in, first-out method
and comprises all costs of purchase and other costs
incurred in bringing the inventories to their present
location and condition.

Net realisable value is determined by reference to
the sales proceeds of items sold in the ordinary
course of business subsequent to the financial year
end date or to management estimates based on
prevailing market conditions.

When inventories are sold, the carrying amount of
those inventories is recognised as an expense in the
period in which the related revenue is recognised.
The amount of any write-down of inventories to
net realisable value and all losses of inventories are
recognised as an expense in the period the write-
down or loss occurs. The amount of any reversal
of any write-down of inventories is recognised as a
reduction in the amount of inventories recognised
as an expense in the period in which the reversal
occurs.

Trade and other receivables

Trade and other receivables are initially recognised
at fair value and thereafter stated at amortised cost
using the effective interest method, less allowance
for impairment of doubtful debts (see Note 2(k)(i),
except where the receivables are interest-free loans
made to related parties without any fixed repayment
terms or the effect of discounting would be
immaterial. In such cases, the receivables are stated
at cost less allowance for impairment of doubtful
debts (see Note 2(k)(i)).
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Notes to the financial statements

Bt 7% ¥R 3R MY A

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(n) Convertible notes

(i)

Convertible notes that contain an equity
component

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

At initial recognition, the liability component
of the convertible notes is measured as the
present value of the future interest and
principal payments, discounted at the market
rate of interest applicable at the time of
initial recognition to similar liabilities that do
not have a conversion option. The derivative
component of the convertible notes, if any,
is measured at fair value (see Note 2(e)). Any
excess of proceeds over the amount initially
recognised as the liability component and
the derivative component (where applicable)
is recognised as the equity component.
Transaction costs that relate to the issue of a
compound financial instrument are allocated
to the liability, derivative (where applicable)
and equity components in proportion to the
allocation of proceeds.

The derivative component (if any) is
subsequently remeasured in accordance
with Note 2(e). The liability component is
subsequently carried at amortised cost. The
interest expense recognised in the income
statement on the liability component is
calculated using the effective interest method.
The equity component is recognised in
the capital reserve until either the note is
converted or redeemed.
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(Expressed in HK$ unless otherwise indicated)

2

Century Ginwa Retail Holdings Limited

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(n) Convertible notes (continued)

(i)

(ii)

Convertible notes that contain an equity
component (continued)

If the note is converted, the capital reserve,
together with the carrying amounts of the
derivative (if any) and liability components at
the time of conversion, are transferred to share
capital and share premium as consideration for
the shares issued. If the note is redeemed, the
capital reserve is released directly to retained
profits, and any difference between the
amount paid and the carrying amounts of the
derivative (if any) and liability components is
recognised in the income statement.

Other convertible notes

Convertible notes which do not contain
an equity component are accounted for as
follows:

At initial recognition the derivative components
of the convertible notes are measured at fair
value (see Note 2(e)). Any excess of proceeds
over the amounts initially recognised as the
derivative components is recognised as the
liability component. Transaction costs that
relate to the issue of the convertible notes
are allocated to the liability and derivative
components in proportion to the allocation
of proceeds. The portion of the transaction
costs relating to the liability component is
recognised initially as part of the liability. The
portion relating to the derivative components
is recognised immediately in the income
statement.

The derivative components are subsequently
remeasured in accordance with Note 2(e). The
liability component is subsequently carried
at amortised cost. The interest expense
recognised in the income statement on the
liability component is calculated using the
effective interest method.
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Notes to the financial statements

Bt 7% ¥R 3R MY A

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(n) Convertible notes (continued)

(i)

(iii)

Other convertible notes (continued)

If the note is converted, the carrying amounts
of the derivative and liability components are
transferred to share capital and share premium
as consideration for the shares issued. If the
note is redeemed, any difference between
the amount paid and the carrying amounts of
both components is recognised in the income
statement.

Extinguishment of convertible notes by
issuance of equity instrument

If an equity instrument is issued to the holder
of the convertible notes to extinguish all or
part of the convertible notes, the convertible
notes are removed from the statement of
financial position. The equity instrument
is measured initially at its fair value. If the
fair value of the equity instrument issued
cannot be reliably measured, then the equity
instrument is measured to reflect the fair value
of the convertible notes extinguished. The
difference between the carrying amount of
the convertible notes extinguished and the fair
value of the equity instrument is recognised
in the income statement unless the holder of
the convertible notes is also a direct/indirect
equity shareholder and is acting in its capacity
as a direct/indirect equity shareholder, then
the extinguishment of convertible notes is
regarded as a capital transaction, and the
capital reserve, together with the carrying
amount of the derivative (if any) and liability
components at the time of extinguishment, are
transferred to share capital and share premium
as consideration for the equity instrument
issued.
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Notes to the financial statements

Bt 7% ¥ 3k MY A

(Expressed in HK$ unless otherwise indicated)

2

Century Ginwa Retail Holdings Limited

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(o)

(p)

(q)

(r)

Warrants

The issue of warrants will be settled by the
exchange of fixed amount of cash for a fixed
number of the Company’s own equity instruments.
When the warrants are subscribed, the fair value of
the consideration received is recognised in capital
reserve.

The fair value of the warrant is recognised in capital
reserve until either the warrant is exercised (when
it is transferred to the share premium account) or
the warrant expires (when it is released directly to
retained profits).

Interest-bearing borrowings

Interest-bearing borrowings are recognised
initially at fair value less attributable transaction
costs. Subsequent to initial recognition, interest-
bearing borrowings are stated at amortised cost
with any difference between the amount initially
recognised and redemption value being recognised
in the income statement over the period of the
borrowings, together with any interest and fees
payable, using the effective interest method.

Convertible preference share capital

Convertible preference share capital is classified as
equity if it is non-redeemable, or redeemable only
at the Company’s option, and any dividends are
discretionary. Dividends on convertible preference
share capital classified as equity are recognised as
distributions within equity.

Trade and other payables

Trade and other payables are initially recognised at
fair value and are subsequently stated at amortised
cost unless the effect of discounting would be
immaterial, in which case they are stated at cost.
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Notes to the financial statements

Bt 7% ¥R 3R MY A

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(s)

(t)

Cash and cash equivalents

Cash and cash equivalents comprise cash at bank
and on hand, demand deposits with banks and
other financial institutions, and short-term, highly
liquid investments that are readily convertible into
known amounts of cash and which are subject to an
insignificant risk of changes in value.

Employee benefits

(i)

(i)

Short-term employee benefits and
contributions to defined contribution
retirement plans

Salaries, annual bonuses, paid annual
leave, contributions to defined contribution
retirement plans and the cost of non-monetary
benefits are accrued in the year in which the
associated services are rendered by employees.
Where payment or settlement is deferred and
the effect would be material, these amounts
are stated at their present values.

Share-based payments

The fair value of share options granted to
employees is recognised as an employee
cost with a corresponding increase in
capital reserve within equity. The fair value
is measured at grant date using the Black-
Scholes Model, taking into account the terms
and conditions upon which the options
were granted. Where the employees have
to meet vesting conditions before becoming
unconditionally entitled to the options, the
total estimated fair value of the options is
spread over the vesting period, taking into
account the probability that the options will
vest.
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(Expressed in HK$ unless otherwise indicated)

2

Century Ginwa Retail Holdings Limited

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(t)

(u)

Employee benefits (continued)

(i)

(iii)

Share-based payments (continued)

During the vesting period, the number of share
options that is expected to vest is reviewed.
Any resulting adjustment to the cumulative
fair value recognised in prior years is charged/
credited to the income statement for the year
of the review, unless the original employee
expenses qualify for recognition as an asset,
with a corresponding adjustment to the
capital reserve. On vesting date, the amount
recognised as an expense is adjusted to reflect
the actual number of options that vest (with
a corresponding adjustment to the capital
reserve) except where forfeiture is only due
to not achieving vesting conditions that relate
to the market price of the Company’s shares.
The equity amount is recognised in the capital
reserve until either the option is exercised
(when it is transferred to the share premium
account) or the option expires (when it is
released directly to retained profits).

Termination benefits

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

Income tax

Income tax for the year comprises current tax and
movements in deferred tax assets and liabilities.
Current tax and movements in deferred tax
assets and liabilities are recognised in the income
statement except to the extent that they relate to
business combinations, or items recognised in other
comprehensive income or directly in equity, in which
case the relevant amounts of tax are recognised in
other comprehensive income or directly in equity,
respectively.
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Notes to the financial statements
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(Expressed in HK$ unless otherwise indicated)

2

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(u)

Income tax (continued)

Current tax is the expected tax payable on the
taxable income for the year, using tax rates enacted
or substantively enacted at the end of the reporting
period, and any adjustment to tax payable in respect
of previous years.

Deferred tax assets and liabilities arise from
deductible and taxable temporary differences
respectively, being the differences between the
carrying amounts of assets and liabilities for
financial reporting purposes and their tax bases.
Deferred tax assets also arise from unused tax losses
and unused tax credits.

Apart from certain limited exceptions, all deferred
tax liabilities, and all deferred tax assets to the
extent that it is probable that future taxable profits
will be available against which the asset can be
utilised, are recognised. Future taxable profits that
may support the recognition of deferred tax assets
arising from deductible temporary differences
include those that will arise from the reversal of
existing taxable temporary differences, provided
those differences relate to the same taxation
authority and the same taxable entity, and are
expected to reverse either in the same period as
the expected reversal of the deductible temporary
difference or in periods into which a tax loss arising
from the deferred tax asset can be carried back
or forward. The same criteria are adopted when
determining whether existing taxable temporary
differences support the recognition of deferred tax
assets arising from unused tax losses and credits,
that is, those differences are taken into account if
they relate to the same taxation authority and the
same taxable entity, and are expected to reverse in
a period, or periods, in which the tax loss or credit
can be utilised.
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(Expressed in HK$ unless otherwise indicated)

2

Century Ginwa Retail Holdings Limited

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(u)

Income tax (continued)

The limited exceptions to recognition of deferred
tax assets and liabilities are those temporary
differences arising from goodwill not deductible
for tax purposes, the initial recognition of assets or
liabilities that affect neither accounting nor taxable
profit (provided they are not part of a business
combination), and temporary differences relating
to investments in subsidiaries to the extent that, in
the case of taxable differences, the Group controls
the timing of the reversal and it is probable that
the differences will not reverse in the foreseeable
future, or in the case of deductible differences,
unless it is probable that they will reverse in the
future.

Where investment property is carried at their fair
value in accordance with the accounting policy
set out in Note 2(h), the amount of deferred tax
recognised is measured using the tax rates that
would apply on sale of this asset at its carrying
value at the reporting date unless the property is
depreciable and is held within a business model
whose objective is to consume substantially all of
the economic benefits embodied in the property
over time, rather than through sale. In all other
cases, the amount of deferred tax recognised
is measured based on the expected manner of
realisation or settlement of the carrying amount of
the assets and liabilities, using tax rates enacted or
substantively enacted at the end of the reporting
period. Deferred tax assets and liabilities are not
discounted.

The carrying amount of a deferred tax asset is
reviewed at the end of each reporting period and is
reduced to the extent that it is no longer probable
that sufficient taxable profits will be available to
allow the related tax benefit to be utilised. Any such
reduction is reversed to the extent that it becomes
probable that sufficient taxable profits will be
available.
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Notes to the financial statements

Bt 7% ¥R 3R MY A

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(u)

(v)

Income tax (continued)

Current tax balances and deferred tax balances, and
movements therein, are presented separately from
each other and are not offset. Current tax assets are
offset against current tax liabilities, and deferred tax
assets against deferred tax liabilities, if the Company
or the Group has the legally enforceable right to set
off current tax assets against current tax liabilities
and the following additional conditions are met:

- in the case of current tax assets and liabilities,
the Company or the Group intends either to
settle on a net basis, or to realise the asset and
settle the liability simultaneously; or

- in the case of deferred tax assets and liabilities,
if they relate to income taxes levied by the
same taxation authority on either:

- the same taxable entity; or

- different taxable entities, which, in
each future period in which significant
amounts of deferred tax liabilities or
assets are expected to be settled or
recovered, intend to realise the current
tax assets and settle the current tax
liabilities on a net basis or realise and
settle simultaneously.

Provisions and contingent liabilities

Provisions are recognised for liabilities of uncertain
timing or amount when the Group or the Company
has a legal or constructive obligation arising as
a result of a past event, it is probable that an
outflow of economic benefits will be required to
settle the obligation and a reliable estimate can be
made. Where the time value of money is material,
provisions are stated at the present value of the
expenditure expected to settle the obligation.
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2

Century Ginwa Retail Holdings Limited

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(v)

(w)

Provisions and contingent liabilities
(continued)

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

Revenue recognition

Revenue is measured at the fair value of the
consideration received or receivable. Provided it is
probable that the economic benefits will flow to the
Group and the revenue and costs, if applicable, can
be measured reliably, revenue is recognised in the
income statement as follows:

(i) Sale of goods and net income from
concession sales

Revenue arising from the sale of goods
and net income from concession sales are
recognised when the customer has accepted
the goods and the related risks and rewards
of ownership. Revenue or net income excludes
value added tax or other sales taxes and
is after deduction of any sales discounts.
No revenue or net income is recognised if
there are significant uncertainties regarding
recovery of the consideration due, the possible
return of goods, or continuing management
involvement with the goods.

(ii) Service fee income

Service fee income from the operation
of department stores, shopping mall and
supermarkets is recognised when the related
services are rendered.
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Notes to the financial statements

Bt 7% ¥R 3R MY A

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(w) Revenue recognition (continued)

(iii)

(iv)

(v)

Rental income from operating leases

Rental income receivable under operating
leases is recognised in the income statement
in equal instalments over the periods covered
by the lease term, except where an alternative
basis is more representative of the pattern
of benefits to be derived from the use of
the leased asset. Lease incentives granted
are recognised in the income statement as
an integral part of the aggregate net lease
payments receivable. Contingent rentals are
recognised as income in the accounting period
in which they are earned.

Customer loyalty programme

The Group's customer loyalty programme
awards customers credits which entitle
the customers to the right to exchange
for products offered under the customer
loyalty programme. The fair value of the
consideration received or receivable in respect
of the initial sale is allocated between the
programme credits and the other components
of the sale. The amount allocated to the
programme credits is estimated by reference
to the fair value of the right to exchange for
products offered under the customer loyalty
programme, adjusted to take into account
the expected forfeiture rate. Such amount
is deferred and revenue is recognised when
the programme credits are redeemed and the
Group has fulfilled its obligations to supply the
products offered under the customer loyalty
programme. Deferred revenue is also released
to revenue when it is no longer considered
probable that the programme credits will be
redeemed.

Interest income

Interest income is recognised as it accrues
using the effective interest method.
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(w) WEmR (&)

(iii)

(iv)

(v)
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Notes to the financial statements
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2 SIGNIFICANT ACCOUNTING POLICIES
(continued)

(x)

(y)

Century Ginwa Retail Holdings Limited

Translation of foreign currencies

Foreign currency transactions during the year are
translated into the functional currency of the entity
to which they relate at the foreign exchange rates
ruling at the transaction dates. Monetary assets
and liabilities denominated in foreign currencies are
translated into the functional currency of the entity
to which they relate at the foreign exchange rates
ruling at the end of the reporting period. Exchange
gains and losses are recognised in the income
statement.

Non-monetary assets and liabilities that are
measured in terms of historical cost in a foreign
currency are translated using the foreign exchange
rates ruling at the transaction dates. Non-monetary
assets and liabilities denominated in foreign
currencies that are stated at fair value are translated
into the functional currency of the entity to which
they relate using the foreign exchange rates ruling
at the dates the fair value was determined.

The results of operations which have a functional
currency other than Hong Kong dollars are
translated into Hong Kong dollars at the exchange
rates approximating the foreign exchange rates
ruling at the dates of the transactions. Statement
of financial position items are translated into Hong
Kong dollars at the closing foreign exchange rates
at the end of the reporting period. The resulting
exchange differences are recognised in other
comprehensive income and accumulated separately
in equity in the exchange reserve.

Borrowing costs

Borrowing costs are expensed in the period in which
they are incurred.

Annual Report 2012

(BRIF=EHER BRILETZS)

2 FEEEHBE(#)

(x)

(y)

S E
FRAZINER BRI 5 B 25N
[ExmESEEAHER 2R
EE - DINESHECEREER
BERREMRINEERGE
REHEEEERZIIEEY &
5B B W e R R

RIBINEE LN AFTE 2 IFRHEE
BERABENERRSEREE
ZINEERME SEEEH T
B2 ER - AIMEEHEL 12
RREIRZIFEREERAE
TERRZFE BEFE 2 IMNEE X
BEREHEBMIER KR
e o

ERBTTAINZREE R HEZ
RERXEBERXHEREE ZIMNE
R MOERBESET Y
AR RIA B 1R E HIR 2 SNE
WhERBRE BB -EEZ
PE S B L 2 W e R
REE S P B Ret e

BERA
fEERAEEL 2 PFH-



(Expressed in HK$ unless otherwise indicated)

AT s BB B

Notes to the financial statements
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2 SIGNIFICANT ACCOUNTING POLICIES
(continued)

(z) Related parties

(a)

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

(i)

(i)

(iii)

has control or joint control over the
Group;

has significant influence over the Group;
or

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

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

(i)

(i)

(iii)

(iv)

(v)

The entity and the Group are members of
the same group.

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

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

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

The entity is controlled or jointly
controlled by a person identified in (a).
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(Expressed in HK$ unless otherwise indicated)

2

Century Ginwa Retail Holdings Limited

SIGNIFICANT ACCOUNTING POLICIES
(continued)

(z) Related parties (continued)

(b) An entity is related to the Group if any of the
following conditions applies: (continued)

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

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

(aa) Segment reporting

Operating segments, and the amounts of
each segment item reported in the financial
statements, are identified from the financial
information provided regularly to the Group's
most senior executive management for the
purposes of allocating resources to, and assessing
the performance of, the Group’s various lines of
business and geographical locations.

Individually material operating segments are not
aggregated for financial reporting purposes unless
the segments have similar economic characteristics
and are similar in respect of the nature of products
and services, the type or class of customers, the
methods used to distribute the products or provide
the services, and the nature of the regulatory
environment. Operating segments which are not
individually material may be aggregated if they
share a majority of these criteria.

The Group's turnover is substantially derived from
retail customers situated in the PRC and the Group’s
operating assets are substantially located in the
northwestern region of the PRC. Accordingly, no
segment analysis based on geographical location of
the customers and assets is provided.
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(Expressed in HK$ unless otherwise indicated)

(BRIF=EHEH  BRILBETZS)

CHANGES IN ACCOUNTING POLICIES

The HKICPA has issued several amendments to HKFRSs
that are first effective for the current accounting period
of the Group and the Company. Of these, the following
developments are relevant to the Group’s financial
statements:

° Amendments to HKFRS 7, Financial instruments:
Disclosures — Transfers of financial assets

° Amendments to HKAS 12, Income taxes — Deferred
tax: Recovery of underlying assets

The Group has not applied any new standard or
interpretation that is not yet effective for the current
accounting period.

Amendments to HKFRS 7, Financial instruments:
Disclosures

The amendments to HKFRS 7 require certain disclosures
to be included in the financial statements in respect of
transferred financial assets that are not derecognised
in their entirety and for any continuing involvement
in transferred financial assets that are derecognised in
their entirety, irrespective of when the related transfer
transaction occurred. However, an entity need not
provide the disclosures for the comparative period in
the first year of adoption. The Group did not have any
significant transfers of financial assets in previous periods
or the current period which require disclosure in the
current accounting period under the amendments.

Amendments to HKAS 12, Income taxes

Under HKAS 12 deferred tax is required to be measured
with reference to the tax consequences that would
follow from the manner in which the entity expects to
recover the carrying amount of the asset(s) in question.
In this regard, the amendments to HKAS 12 introduced
a rebuttable presumption that the carrying amount of
investment property carried at fair value under HKAS
40, Investment property, will be recovered through sale.
This presumption is rebutted on a property-by-property
basis if the investment property in question is depreciable
and is held within a business model whose objective is
to consume substantially all of the economic benefits
embodied in the investment property over time, rather
than through sale.
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - & RILETLZ3)
3 CHANGES IN ACCOUNTING POLICIES 3 EREHERSE (#)

(continued)

In respect of the Group’s investment property located in
the PRC, the Group determined that this property is held
within a business model whose objective is to consume
substantially all of the economic benefits embodied in
the investment property over time and consequently the
presumption in the amended HKAS 12 is rebutted for this
property. As a result, the Group measures the deferred
tax relating to this investment property using the tax
rates that would apply as a result of recovering its value

through use.

4 TURNOVER AND SEGMENT REPORTING 4

(a) Turnover

The principal activities of the Group are the
operation of department stores, a shopping mall
and supermarkets in the PRC.

Turnover represents the sales value of goods sold
to customers (net of value added tax or other sales

tax and discounts),
sales,

net income from concession
rental income from operating leases and

management and administrative service fee income.
The amount of each significant category of revenue
and net income recognised during the year is

analysed as follows:

Sales of goods

Net income from concession sales
Rental income from operating leases
Management and administrative

service fee income

HRAREZRENFENUNFE K
SEET ZREVEA—EXBE
ABE WEBRAZ BN AKERRE
?@zﬂ:—m}%ﬁiﬁxﬁf%%ﬂﬂﬁﬁ@/*z&
FEFEBEMND BRI EMS
/ﬁéf@.ﬁ (BAERER) 1252 L
AR TE R HER - Witk AR E A
AiEBE AR ERE 2 BEMERZ

PR HEAERENELR BT
BUA-

EXBERDEBEE

() &%\

AEBEZETEXZHA/ANTEE
LRERS BYHLRBRT

5 o

EEBERAEFPELZAMMEE
EBE (MR EEN K EMEHER

WRITM)  BHrEEHEFK
A REKEHEZHSKA

AR EIR MATRRBEBUWA - 10
FR DHERZEET2WEEH
REBAZBZOMIWT

2012 2011

HK$°000 HK$'000

—E-=F —T——%F

FHET FAT

PHmiEE 717,862 500,719

R EEHEEFHA 831,431 690,745

REKEHEZHESWA 115,905 59,041
EIERITHREERA

75,285 48,427

1,740,483 1,298,932

2&%!?&%2%%?& )z RN

The Group engages in the retail business,
accordingly, the directors of the Company consider
that the Group’s customer base is diversified and
has no customer with whom transactions have
exceeded 10% of the Group’s turnover for the year

ended 31 December 2012 (2011:

HK$ Nil). Details

of concentrations of credit risk are set out in Note

32(a).
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(BRIF=EHEH  BRILBETZS)

(Expressed in HK$ unless otherwise indicated)

4 TURNOVER AND SEGMENT REPORTING
(continued)

(a)

(b)

Turnover (continued)
Information on gross revenue

Gross revenue represents the gross amount
arising from the sales of goods and concession
sales charged to retail customers, and rental
income from operating leases and management
and administrative service fee income charged to
tenants, net of value added tax or other sales tax
and discounts.

4 ERBFRIBPWE (4)

(a) &% (&)
HBKRGZEHZER
Yt HER M AFATER
FZBrEfEEE KEHEZ
WAL K [ P U ER 2 & 2
RITBARE B WA < @58 (15
BERIEMEER RITE) -

2012 2011

HK$'000 HK$'000

—_E—_—F —E——%F

THET AT

Sales of goods $HE B m 717,862 500,719

Gross revenue from concession sales R EEHE 22 4,862,714 4,130,120

Rental income from operating leases REHEHES WA 115,905 59,041
Management and administrative BB RITHREERA

service fee income 75,285 48,427

5,771,766 4,738,307

Further details regarding the Group’s principal
activities are disclosed below.

Segment reporting

The Group manages its businesses by lines of
business. In a manner consistent with the way in
which information is reported internally to the
Group’s most senior executive management for the
purposes of resource allocation and performance
assessment, the Group has presented the following
two reportable segments. No operating segments
have been aggregated to form the following
reportable segments.

o Department stores and shopping mall: this
segment operates 8 department stores and a
shopping mall.

o Supermarkets: this segment operates 7
supermarkets.

EHASETEEB IR SE
BR T XHE -

(b) ZEHRE
AEEZBEGRUEERLR
BeosBIRD B MERRF G
B ORNEAAKREZZRRE
BEEEABBREERTA  ~&
B2 1R IA T MR &S 2 BT
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Notes to the financial statements
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4 TURNOVER AND SEGMENT REPORTING
(continued)

(b) Segment reporting (continued)

(i)

Century Ginwa Retail Holdings Limited

Segment information

For the purposes of assessing segment
performance and allocating resources between
segments, the Group’s senior executive
management monitors the results attributable
to each reportable segment on the following
bases:

Revenue and net income and expenses
are allocated to the reportable segments
with reference to revenue and net income
generated by those segments and the
expenses incurred by those segments.
However, assistance provided by one segment
to another is not measured.

The measure used for reporting segment profit
is “adjusted EBITDA" i.e. “adjusted earnings
before interest, taxes, depreciation and
amortisation”, where “interest” is regarded as
including interest income, investment income
and other financial charges and income, and
“depreciation and amortisation” is regarded
as including impairment losses on tangible and
intangible assets and valuation gain or loss
on investment property. To arrive at adjusted
EBITDA, the Group’'s earnings are further
adjusted for items not specifically attributed
to individual segments, such as head office
or corporate administration costs. No inter-
segment sales have occurred for the years
ended 31 December 2012 and 2011.

Assets and liabilities are not monitored by the
Group’s senior executive management based
on segments. Accordingly, no information on
segment assets and liabilities is presented.
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4 TURNOVER AND SEGMENT REPORTING
(continued)

(i)

(BRIF=EEH

LRI BT 25 )

4 ERBFRIBPWE (4)

(b) Segment reporting (continued) (b) DEHE (&)
Segment information (continued) (i) DEEHR (&)
Information regarding the Group’s reportable LATRFTE B ASE 2]
segments as provided to the Group’s most REDIBERTIIRRME T
senior executive management for the purposes K’i BreEafelEE:
of resource allocation and assessment of DA 1 & ?ﬁ@?:iﬁ*:
segment performance for the years ended 31 FR—_F——F+ = A
December 2012 and 2011 is set out below. =+—H ti@ﬁ@ﬂﬁ)ﬁ
R ETA R S
2012
—E—C—fF
Department
stores and
shopping mall Supermarkets Total
HK$'000 HK$'000 HK$'000
BE®E
REYWH L BRTE a5t
FET FE T FHET
Revenue and net INRE P 2 e &
income from external H&U\)%%E&—Ji&
customers and 45 U E KR UK
reportable segment ANF5E
revenue and net
income 1,481,692 258,791 1,740,483
Reportable segment AR E D &b
profit (adjusted F (e
EBITDA) EBITDA) 612,265 13,583 625,848
2011
T ——4F
Department
stores and
shopping mall ~ Supermarkets Total
HK$'000 HK$'000 HK$’000
BEN%
KB L B AR T % &t
FET FAET FAT
Revenue and net INRE P 2 Wam Rk
income from external H&U\/%%E&—Hﬁ
customers and =5 EBUES K&K
reportable segment ANFEE
revenue and net
income 1,158,969 139,963 1,298,932
Reportable segment Al ¥R 45 9 B4 Al
profit (adjusted (g
EBITDA) EBITDA ) 392,708 4,996 397,704
tiE S EHEZERERA A TE-CFFR
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Century Ginwa Retail Holdings Limited

TURNOVER AND SEGMENT REPORTING
(continued)

(b) Segment reporting (continued)
(ii) Reconciliation of reportable segment

profit

Reportable segment profit

Other revenue

Depreciation expenses

Valuation gain on an investment
property

Net finance costs

Changes in fair value on the
derivative components of
convertible notes

Unallocated head office and
corporate administration
expenses

Profit before taxation

OTHER REVENUE

Interest income
Investment income from available-for-sale
financial assets (see Note 11(b))

Notes to the financial statements

Bt 7% ¥ 3k MY A

(Expressed in HK$ unless otherwise indicated)

(BRIF=EHER BRILETZS)

(b) DE®/E (&)

4 ERBERIBPWE (4)

(i) A3k & 5 565 Fl £ R
2012 2011
HK$'000 HK$'000
—F-=F —ZT—F
FET FA&T
Al ¥R 4 9 20 Al 625,848 397,704
H fth W 2% 4,095 2,536
ERX (113,422) (61,573)
HEMEMERE
329,829 =
B 7 & A H R (183,801) (138,358)
AR EE 2 OTESLH A
R 1EE
32,793 205,859
RAOBERER K ARLT
B
(108,831) (88,952)
Br £ B V4 ) 586,511 317,216
5 Hikzs
2012 2011
HK$’000 HK$'000
—F-=F Z—FT—F
FE&T THETT
A B U A 1,770 1,504
AHESREEZRE
Wzs (B HaE11(b)) 2,325 1,032
4,095 2,536
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - BRI ETLZE3)
6 PROFIT BEFORE TAXATION 6 BRBIATEF

Profit before taxation is arrived at after charging/

(crediting):

(a) Net finance costs:

Interest expenses on bank and other

loans

Finance charges on unsecured and

convertible notes

Bank charges and other finance costs

Total borrowing costs

Finance income on loan receivable from FH&Z FEBEATEZR

a related party

BrEBLADE M E B (FEA) :

() MBBERFHE:

2012 2011
HK$'000 HK$'000
—E—_F —E——F
FET FAT
BROTREMERZFE

g 160,589 38,573

IR IR 4R N n R 2R
Z RS 122,974 175,417
RITEAREMPBEE 11,858 13,074
RIEE KA 295,421 227,064

R 2 B 7
A (111,620) (88,706)
183,801 138,358

No borrowing costs have been capitalised for the
year ended 31 December 2012 (2011: HK$ Nil).

(b) Staff costs:

Salaries, wages and other benefits
Contributions to defined contribution

retirement plans

Equity-settled share-based payment
expenses (see Note 28)

BEEENANBE_T——F
T-A=1t—HLEFEER

—T—%:FTEIL)
(b) EIRRA:
2012 2011
HK$'000 HK$'000
—E——F —T——F
T8 T TETT
e TENREMETR 149,926 135,550
[ € B8 4 FUR R ET 84 50
12,818 9,431
BIREEE AR 2
S (R HEE28) 20,849 11,065
183,593 156,046
HELHELERERAT —B——FFH
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(Expressed in HK$ unless otherwise indicated)

6 PROFIT BEFORE TAXATION (continued)
(b) Staff costs: (continued)

The employees of the subsidiaries of the Group
established in the PRC participate in defined
contribution retirement benefit schemes managed
by the local government authorities, whereby
these subsidiaries are required to contribute to
the schemes at 20% of the employees’ basic
salaries. Employees of these subsidiaries are entitled
to retirement benefits, calculated based on a
percentage of the average salaries level in the PRC,
from the above mentioned retirement schemes at

their normal retirement age.

The Group also operates a Mandatory Provident
Fund Scheme (the “MPF Scheme”) under the
Hong Kong Mandatory Provident Fund Scheme
Ordinance for employees under the jurisdiction of
the Hong Kong Employment Ordinance. The MPF
Scheme is a defined contribution retirement plan
administered by an independent trustee. Under the
MPF Scheme, the employer and its employees are
each required to make contributions to the plan at
5% of the employees’ relevant salaries, subject to
a cap of monthly relevant salaries of HK$25,000.
Contributions to the MPF Scheme vest immediately.

The Group has no further obligation for payment of
other retirement benefits beyond the above annual

contributions.

Century Ginwa Retail Holdings Limited
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(Expressed in HK$ unless otherwise indicated)

(BRIF=EHEH  BRILBETZS)

6 PROFIT BEFORE TAXATION (continued) 6 BKR#BansR (&)
(c) Other items: (c) H#ER:
2012 2011
HK$'000 HK$'000
—E-——F —T——%F
FH& T FATT
Auditors’ remuneration % EAD B &
— annual audit service —FEZERE 3,429 3,895
— audit service in connection with — BB B N B 2 A 8
acquisitions of subsidiaries R 7% - 4,258
Reversal of impairment losses on trade & Y BR 5% & H fth & U5k
and other receivables BEEERR (AT
(see Note 21(b)) 21(b)) - (2,850)
Operating lease expenses in respect of: HEN N FBE 2 &E2HE
& :
— buildings —EF 123,482 146,718
— motor vehicles —iEw T A 1,772 1,737
— contingent rentals on property —MEHREZHAES
rentals 6,375 2,956
Net foreign exchange (gain)/loss HNE (Urzs) 5B R 5E (152) 236
Net loss on disposal of fixed assets REBTEEEREFRHE 7,765 2,712
7 INCOME TAX IN THE CONSOLIDATED 7 HMEWBERRAFEH
INCOME STATEMENT
(a) Taxation in the consolidated income (a) HmEWBZRAZHIEIE:
statement represents:
2012 2011
HK$'000 HK$'000
—E-——F —F——F
FHET FHTT
Current taxation (see Note 29(a)): REABIE (A /}/7‘&29((3))
— Provision for PRC income tax for —F N E TSR EE
the year 56,497 79,001
— Over-provision in respect of prior — A FEBEEE
years (see Note 7(b)(iv)) (2B aE7(b)iv)) (11,842) (3,626)
____________ 44655 75375
Deferred taxation (see Note 29(b)):  MEFEFRIE ( B H1:£29(b)) :
— Origination and reversal of —TRHUEERZEER
temporary differences £ o] 73,288 (9,012)
— Effect on deferred tax balances fmr 55 ) 5 E JE B 1B
resulting from a change in tax rate ”
(see Note 7(b)(iv)) e E (AR
7b(iv)) 4,474 =
____________ 77,762 (9,012)
122,417 66,363
e SR EERERAF —E-_FFR
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - & RILETLZ3)
7 INCOME TAX IN THE CONSOLIDATED 7

INCOME STATEMENT (continued)

(b) Reconciliation between tax expense and

accounting profit at applicable tax rates:

Profit before taxation

Expected tax on profit before tax,
calculated at the rates applicable
to profits in the tax jurisdictions

concerned (see Notes (i), (ii) and (iii))

Tax effect of non-deductible expenses

Tax effect of non-taxable income

Tax concessions (see Note (iv))

Tax effect of unused tax losses not
recognised

Tax effect of change in tax rate (see
Note (iv))

Over provision in respect of prior years

(see Note (iv))

Income tax

Notes:

BR A% A i )

BrEE B A 2 TR BRFE 18
BRI AR E
SarBmRAREGE
(B HaE3) ~ (i) % (iii))

AR S B2 RS &

ERTRBAZ RS &

MEER (2 EI))

*Eguuﬂi@ﬁﬁfﬁﬁ)gﬂﬁz
s &

HEEF o METE
(B Ht5Edv))

BEFEBREEG
(B MaEdv))

FiRER

(i) No provision for Hong Kong Profits Tax has been made,
as the Company and the subsidiaries of the Group

incorporated in Hong Kong did not

have assessable

profits subject to Hong Kong Profits Tax for the year
ended 31 December 2012 (2011: HK$ Nil).

(i)  The Company and the subsidiaries of the Group
incorporated in countries other than the PRC (including
Hong Kong) are not subject to any income tax pursuant
to the rules and regulations of their respective countries

of incorporation.

(iii)  The subsidiaries of the Group established in the PRC are

subject to PRC Corporate Income Tax

rate of 25% for

the year ended 31 December 2012 (2011: 25%).

mEWBERARMES (&)

(b) BIAXHREFEFREAB

EZRAGTWT

2012 2011
HK$'000 HK$’000
—g-—f <—FT——F
THERT FHBTT
586,511 317,216
161,452 74,692
1,474 2,431
(12,442) (20,777)
(46,222) =
25,523 13,643
4,474 -
(11,842) (3,626)
122,417 66,363

BigE :

() BERARARAEEREBT
MERTzHBARARE =T
——F+-fA=+—ALHF
B A E BRI 2
REEF (22— —F T8
7T) + BT R B RS B
BE

(i) ARFARAEERARE (BEE
) ASNE R s Az 2 BB 2
AR B A M ER 2
E R ROR R B AR TS
i o

iy BE-—T——F+-A=+—
S e
THBRRAMAREDE

Century Ginwa Retail Holdings Limited

(iv)

In 2012, certain subsidiaries of the Group established
in the PRC obtained approval from the respective tax
bureaux that they are entitled to tax benefits applicable
to entities under the Second Phase of the Western
Region Development Plan of the PRC, and will enjoy
a preferential PRC Corporate Income Tax rate of 15%
for the calendar years from 2011 to 2020. Accordingly,
over-accruals of current taxation for the year ended
31 December 2011 of RMB11,842,000 have been
recognised in 2012, and certain deferred tax assets and
liabilities at 31 December 2011 have been remeasured
using the preferential PRC Corporate Income Tax rate.

Annual Report 2012

(iv)

““fﬁﬁmﬁﬂgﬁﬁhﬁﬂrﬂ°
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Notes to the financial statements

(Expressed in HK$ unless otherwise indicated)

8 DIRECTORS’ REMUNERATION

Directors’ remuneration disclosed pursuant to Section
161 of the Hong Kong Companies Ordinance is as

follows:
Executive directors HTEE
Mr. Qiu Zhonguei BhELE
Mr. Choon Hoi Kit, Edwin ~ BIEA %4
Mr. Qu Jiag BRI A
Mr. Sha Yingjie DEATE
Non-executive directors #HTEE
Mr. Wu Yijian R-BEE
(Chairman) (£fF)
Mr. Chen Shuai BRI LA
Independent non- BUFHTES
executive directors
Mr. Chan Wai Kwong, RAEXTE
Peter
Mr. Tsang Kwok Wai BEEEE
Ms. Li Ling BxXut

(BRIF=EHEH  BRILBETZS)

8 EEFM
RIEEE (R RGP 161165 E

ZEEHMMMT
2012
—E-CF
Salaries,
allowances Retirement
Directors’ and benefits Discretionary scheme Share-based
fees in kind bonuses contributions Sub-total  payments Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Note (i)
T
 BEREM Effe
Espe  EMEA BRRAL HEUR hat REAR @zt
TER TEn TET TERT TR TR TR
(H()
5 - - - 5 - 5
1,575 1,231 2,800 14 5,620 1,552 1172
108 534 689 26 1,357 1,552 2,909
96 465 394 26 981 1,164 2,145
1,200 204 - 14 1,418 2,328 3,746
5 - - - 5 - 5
110 - - - 110 - 110
96 - - - 96 - 96
110 - - - 110 - 110
3,305 2,434 3,883 80 9,702 6,596 16,298
HLESTEHEERERLR ZZB-—-FFHK
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(Expressed in HK$ unless otherwise indicated)

8 DIRECTORS’ REMUNERATION (continued)

Executive directors BTEE
Mr. Qiu Zhongwei B A {2 5 A
Mr. Choon Hoi Kit, Edwin Bl %4
Mr. Qu Jiag B A
Mr. Sha Yingjie DEATE
Non-executive directors #&H{TEE
Mr. Wu Yijian (Appointed R —2 54
on 7 January 2011) (R=%
——fF
—A+H
EZT)
Mr. Chen Shuai BREDLAE
Independent non- BUFHsr
executive directors Ez
Mr. Chan Wai Kwong, B AN %4
Peter
Mr. Fu Wing Kwok, Ewing B 58 Bl % &
(Resigned on (R=%
27 September 2011) ==/kE
—t+H
(L)
Mr. Tsang Kwok Wai LEETE
Ms. Li Ling (Appointed on B} Tt
7 January 2011) (R=%
——fF
—AtH
BZ(T)

(BRIF=EHER BRILETZS)

8 EE=HFM &)

There were no amounts paid during the year to the
directors in connection with their retirement from
employment or compensation for loss of office with the
Group, or inducement to join. There was no arrangement
under which a director waived or agreed to waive any

remuneration during the year.

Note (i) These represent the estimated value of share options
granted to the directors under the Company’s share
option schemes. The value of these share options is
measured according to the Group’s accounting policies
for share-based payment transactions as set out in Note
2(t)(ii). The details of these benefits in kind, including
the principal terms and number of options granted, are
disclosed under the paragraph “Share option scheme” in
the Directors’ Report and Note 28.
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B 2011
Salaries,
allowances Retirement

Directors'  and benefits ~ Discretionary scheme Share-based
fees in kind bonuses  contributions Sub-total  payments Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

X (Note (i)
L aERAER o B%E ) )
E5he  ENEN  BELL  HEED N BRBHER it
TR TAL TAL AT TR TAL TR

(HE()
5 = z z 5 z 5
1,500 448 2,500 12 4,460 348 4,808
108 552 1,410 25 2,095 348 2,443
96 433 836 25 1,390 261 1,651
1,181 69 - 12 1,262 521 1,783
5 - - - 5 - 5
96 = = = 9% = 9%
72 - - - 72 - 72
96 - - - 9% - 9%
9 = = = 9 = 9%
3,253 1,502 4,746 74 9,575 1,478 11,053

AEBRFRALERNEETNEME
B 182 S5 3R X Sl Bl B A 15 KO0 A By 2R B
ZHRE-FRAYBEERELR BN
RIS 225k

B ;2 E & BB RBEA R A B ER 2
BRYTEE2EREZHABEE -Z
LEREZBERREAEETR
B EE2(DAR D R B 2 @t BUR
E-HHEEEMENZFE 2
FEEGRRERE T 2BRESE
EREZ RS2 [BRETE] —
EX N B sE28 I 55 -
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(Expressed in HK$ unless otherwise indicated)

(BRIF=EHEH  BRILBETZS)

9 INDIVIDUALS WITH HIGHEST 9 BeEHAL
EMOLUMENTS
Of the five individuals with the highest emoluments, ERABBEeHFATH UZE(Z=F
four (2011: three) are directors whose emoluments are ——F:=Z)HBEE MEMEE
disclosed in Note 8. BE M FE8H 5E -
The emoluments in respect of the other one (2011: two) BREEM—Z(ZE—F WE) A
individual(s) are as follows: TzMemT:
2012 2011
HK$'000 HK$'000
—E——F —E——%F
TET FATT
Salaries, allowances and benefits in kind e EBL R EMEDET 647 687
Discretionary bonuses Y IFIEAL 442 2,081
Retirement scheme contributions BAREETEER 26 25
Share-based payments A& 12 7 3K 1,241 1,338
2,356 4,131
No emoluments were paid or payable to this employee FE R A RS S kB S{ER
as an inducement to join or upon joining the Group or as B4 fEAEMASKAINANE B
compensation for loss of office during the year. IS E BB R (E o
The emoluments of the one (2011: two) individual(s) who —Z(ZEBE—F WMB)WIHFEEEH
is not director and who is amongst the five highest paid BERAEEBRZEZSFH AT ZERIA
individuals of the Group are within the following bands: T 2EMN T TSR :
2012 2011
Number of Number of
HK$7E T individual individuals
—E-=F —FT——%F
18 B A 24 &R A 5
1,500,001 — 2,000,000 = 1
2,000,001 - 2,500,000 1 1
10 PROFIT ATTRIBUTABLE TO EQUITY 10 XA RIREEAL 2= F

SHAREHOLDERS OF THE COMPANY

The consolidated profit attributable to equity
shareholders of the Company includes a loss of
HK$140,462,000 (2011: loss of HK$16,183,000) which
has been dealt with in the financial statements of the
Company (see Note 30(a)).

ARARBRREGEZHRE RN BTE
140,462,000 L 2 BB (=& ——
F:E54816,183,00008 ) 2 R
KARZHBRERANER (LK
30(a)) °

HESTHEHEZERBRLA ZB-—-FFR
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(Expressed in HK$ unless otherwise indicated)

(BRIF=EHER BRILETZS)

11 OTHER COMPREHENSIVE INCOME 11 HittzmEW=E
(a) Tax effects relating to each component of () EHMZEKEEMBRERZ
other comprehensive income HESTE
2012 2011
—E-—& —E——F
Tax
Before tax benefit/  Net-of-tax Before tax Tax Net-of-tax
amount  (expense) amount amount expense amount
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
Note 29(b) Note 29(b)
BRBE B Mk B Mk
HHeE BE/ (A% HESE BRI & 58 HEAX HESH
TR TR TR THT FHET FET
HiaE29(b) Hia£29(b)
Available-for-sale AHEHESH
financial assets: G
net movement in NhERE
fair value reserve 2E3E (96) 24 (72) 9% (24) 72
Surplus on revaluation EfEE{EE R
of leasehold land HELTHR
and buildings held ~ BF 2 2
for own use (2K
(see Note 13) 13) 520,168 (125,006) 395,162 174,384 (43,596) 130,788
Exchange differences #EA2RE
on translation MERE
into presentation £
currency 6,194 - 6,194 31,178 - 31,178
Other comprehensive £ fth % [ i 25
income 526,266 (124,982) 401,284 205,658 (43,620) 162,038
(b) Components of other comprehensive income, (b) HttZzEWK=IPM BEEHN
including reclassification adjustments TERAE
2012 2011
HK$'000 HK$'000
=2—= —T——%F
FE T FAT
Available-for-sale financial assets: AHEESEEE:
Changes in fair value recognised FRNERRAALEED
during the year 2,229 1,128
Reclassification adjustments for EFHDEFABREALS
amounts transferred to the Wk 2 &/ :
consolidated income statement:
— gain on sale (see Note 5) — 5 & a7l
(R MtaE5) (2,325) (1,032)
Net deferred tax credited/(charged) to  ABE (1) BI{EE i &
other comprehensive income [EIR & i (T 24 (24)
Net movement in the fair value reserve F R AR EEEE B FER
during the year recognised in other O H At 2 T W 2 B 52
comprehensive income (72) 72

98
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(Expressed in HK$ unless otherwise indicated)

(BRIF=EHEH  BRILBETZS)

12 SREF

BREXRER
EREXRRFZKEARDRRK
HJE 5% #1422,802,000/8 7T
(=& ——4%:215,150,000/%
L) RFRBETRMD Z N
¥4 801,087,691,0000% & 38 A%
RaJ Bk (=T ——F:
649,381,000% 3@ % - st =
T—_FERITZRBEH (K
FE30(c)(vii)) BB )T EWT :

12 EARNINGS PER SHARE

(a) Basic earnings per share (a)

The calculation of basic earnings per share is based
on the profit attributable to equity shareholders
of the Company of HK$422,802,000 (2011:
HK$215,150,000) and the weighted average of
1,087,691,000 ordinary and convertible preference
shares (2011: 649,381,000 ordinary shares, after
adjusting for the share consolidation took place in
2012 (see Note 30(c)(vii))) in issue during the year,
calculated as follows:

(i) ROmMEFTH

(i) Weighted average number of shares

2012 2011
‘000 ‘000
—E-—C—F —E——%F
T B% T B
Issued ordinary shares at 1 January R—HA—B2ZB#1T
R 3,868,105 1,774,361
Effect of conversion of convertible ERA AR ER 2 &
notes (see Note 27) 2 (B HfaE27) 173,424 699,638
Effect of warrants exercised BT R EE
-4 - 123,526
Effect of shares issued for the UL BB B N A 21T
acquisition of a subsidiary Rz 2
(see Note 31(a)) (R HfaE31(a)) 241,956 -
Effect of share options exercised EITHERRIER 2
(see Note 30(c)(v)) T8 (R MiE30(c)
(v)) 2,957 =
Effect of share consolidation SR -2
(see Note 30(c)(vii) ( & Bt #30(c)(vii) ) (3,214,831) (1,948,144)
Effect of convertible preference shares R-_ZT——F+= 7
issued on 27 December 2012 —+tH3%ET2A]
(see Note (i) BB ARz E
(RHa0)) 16,080 -
Weighted average number of ordinary R+—-A=+—HZ
and convertible preference shares LB R AT AR (B
at 31 December 55 AR AN #E S 158X 1,087,691 649,381

Note (i):

As mentioned in Note 30(c)(i), the

holder of the convertible preference
shares is entitled to receive the same
rate of dividends/distributions as the
holders of ordinary shares. Accordingly,
for the purpose of the calculation of
basic earnings per share, the convertible
preference shares issued have been
included in the calculation of the
weighted average number of shares in

issue.

Ff & (i)

ARBT EE30(c) ()P st - PTHAAR

BERFEABRIZEE
BB AMRR 2 RE

SR

DK e Bt - BhEr

BEREREMNME @ 5t E
B 1T IR (0 I F 15 BB
BT AR @ ST o

HESTEHEERERDA

e
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12 EARNINGS PER SHARE (continued)
(b) Diluted earnings per share

(BRIF=EHER BRILETZS)

12 BRER (&)

(b)

The calculation of diluted earnings per share
is based on the profit attributable to equity
shareholders of the Company of HK$486,668,000
(2011: HK$64,346,000) and the weighted average
number of 2,052,135,000 ordinary and convertible
preference shares (2011: 1,811,655,000 ordinary
shares, after adjusting for the share consolidation
took place in 2012 (see Note 30(c)(vii))), calculated
as follows:

(i)

Century Ginwa Retail Holdings Limited

Profit attributable to equity

shareholders of the Company (diluted)

Profit attributable to equity
shareholders

After tax effect of effective interest
on the liability components of
convertible notes

After tax effect of changes in fair
value recognised on the derivative
component of convertible notes

Profit attributable to equity
shareholders (diluted)

Annual Report 2012

P 3R P {1 4 )

ARBEE B EHH
HEF 82 BB
ye

3 AT AR TR 8 2 74
BHERZ DA
BB RHEYE

P 3R P& {1 4
(#58)

ERBEER
EREBRANEXREARAQRRK
B FE k% %1/486,668,000/8 T

— T — — 4 :64,346,000/8
L) RFERNBEEITRMD 2 INE
15 872,052,135,0000% & 8 A%
Mo ErsR(ZE——%F:
1,811,655,000/% & & i%  #t R
—E——FETZROEH (A
Kt sE30(c)(vii)) A B 1% ) 5F E 1A
I

(i) FAREARREMSEF

(#3F)

2012 2011
HK$'000 HK$'000
—E--F —ET——%F
FET FHET
422,802 215,150
105,933 105,404
(42,067) (256,208)
486,668 64,346
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - BRI ETLZE3)

12 EARNINGS PER SHARE (continued)
(b) Diluted earnings per share (continued)

(ii) Weighted average number of shares

12 BRER (&)

(b) BREEERF (F)
(i) AR A7 hnkEF 198 (4

(diluted), after adjusting for the share
consolidation took place in 2012

Weighted average number of ordinary W+—_A=+—HZ

and convertible preference shares B & AT R
at 31 December 5% AR pn R 39
Effect of conversion of convertible SR AR 2
notes T
Effect of deemed issue of shares on the #7 & 717{F R A% #E 5 B
exercise of warrants BITRMD 2 TE

Effect of deemed issue of shares under 18 ARIEZA A 78R
the Company'’s share option scheme HEETEIZE 1T IR D 2

S 480
v

Effect of conversion of convertible BRI A] MG B S iR 2
preference shares -1

Weighted average number of ordinary ®W+=-A=+—H

and convertible preference shares 2 A N AT A R
(diluted) at 31 December B IR i e
(#58)

B) BR-E——fFF

TZRGOEHARE
2012 2011
'000 '000

—B-—-F —T——F
TR TR
1,087,691 649,381
960,044 1,126,328

- 31,209

2,792 4,737
1,608 -
2,052,135 1,811,655

HESTEHEERERDA

“E-CEER
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - & RILETLZ3)

13 FIXED ASSETS 13 BEEE
The Group RE
Leasehold Furniture,
land and Leasehold fixtures and Motor Construction
buildings improvements  equipment vehicles in progress Total

HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000
AR AENR  KECKE
kgF ki LEY ] AE ERIE L
TR TAL TR TATL TAL TR

Cost or valuation: BASHE:

At 1 January 2011 h—E——1fF
—A—H 746,491 230,956 62,098 9,874 12,410 1,061,829
Exchange adjustments  [E ¥ ;3% 44,164 14,376 5,813 564 814 65,731
Additions through FERKENRBAF
acquisition of IINE
subsidiaries 104,401 39,679 19,085 1,227 - 164,392
Additions NE - 40,212 6,083 - 22,239 68,534
Transfer in/(out) A/ (1) - 12,910 - - (12,910) -
Disposals RE - (3,544) (7,107) (1,592) - (12,243)
Surplus on revaluation  Eff &
(see Note 11(a)) (RHE11@) 174,384 - B - - 174,384
Less: elimination R -ty
of accumulated neE
depreciation (24,663) - - - - (24,663)
At 31 December 2011  RZZ——%&
+=A
=f—H 1,044,777 334,589 85,972 10,073 22,553 1,497,964
Representing: =
Cost H%N - 334,589 85,972 10,073 22,553 453,187
Valuation - 2011 fHE-—T——F 1,044,777 - - - - 1,044,777
1,044,777 334,589 85,972 10,073 22,553 1,497,964
Accumulated ZIHE:
depreciation:
At 1 January 2011 RZE——4&
—A—H 1,417 46,245 17,906 1,864 - 67,432
Exchange adjustments [ i ;5% 546 4914 3,126 335 - 8,921
Additions through BRKERBAR
acquisition of LINE
subsidiaries - 26,686 12,557 1,022 - 40,265
Charge for the year ERHE 22,700 28,729 7,561 2,583 - 61,573
Written back on disposals iz & 5 % [0l - (2,477) (4,681) (123) - (7,281)
Elimination on revaluation # $H & {4 (24,663) = = = = (24,663)
At 31 December 2011 RZZE——%&
+-A=1t-H - 104,097 36,469 5,681 - 146,247
Net book value: BREFE:
At 31 December 2011  RZZE——%&
+ZRA=1+—8 1,044,777 230,492 49,503 4,392 22,553 1,351,717
1 OZ Century Ginwa Retail Holdings Limited Annual Report 2012
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(Expressed in HK$ unless otherwise indicated)

Notes to the financial statements

(BRIF=EHEH  BRILBETZS)

13 FIXED ASSETS (continued) 13 BEEE (&)
The Group (continued) AEE (&)
Leasehold Furniture,
land and  Leasehold fixtures and Motor Construction
buildings improvements  equipment vehicles in progress Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
HELH HENE GH-#£EB
kEF £ ST AE HEIR At
THT TR AT THL AT TAT
Cost or valuation: BASMHE:
At 1 January 2012 WZE——%F
—A—H 1,044,777 334,589 85,972 10,073 22,553 1,497,964
Exchange adjustments ~ [E ¥ ;5% 4,458 148 (18) (1) (40) 4,547
Additions through BRKENE

acquisitions of RAZAE

subsidiaries (ZHE31)

(see Note 31) 1,139,078 - - - - 1,139,078
Additions NE - - 9,094 403 75,974 85,471
Transfer in/(out) #gA/ (1) = 92,773 = = (92,773) =
Disposals RE - (4,383) (10,349) - - (14,732)
Surplus on revaluation ~ BffE%

(see Note 11(a)) (ZHiaE110) 520,168 - - - - 520,168
Less; elimination B BEEITE

of accumulated

depreciation (56,653) - - - - (56,653)
At 31 December 2012 RZE—ZfF

+-A=t—H 2,651,828 423,127 84,699 10,475 5,714 3,175,843
Representing: &
Cost X 7K - 423,127 84,699 10,475 5,714 524,015
Valuation - 2012 HE-ZZ-ZF 2,651,828 - - - - 2,651,828
2,651,828 423,127 84,699 10,475 5,714 3,175,843
Accumulated REE:
depreciation:
At 1 January 2012 WZE—Z
—A—H - 104,097 36,469 5,681 - 146,247
Exchange adjustments ~ [E ¥ % 120 78 6 3 - 207
Charge for the year ~ FRHE 56,533 44,882 10,312 1,695 - 113,422
Written back on disposals iz & 5 % [0l - (2,274) (4,571) - - (6,845)
Elimination on revaluation # 342 (4 (56,653) - = = - (56,653)
At 31 December 2012 RZZE——£&
+-A=1+-8 - 146,783 42,216 7,379 - 196,378
Net book value: REFE:
At 31 December 2012 RZZ——fF
+-A=t—-H 2,651,828 276,344 42,483 3,096 5,714 2,979,465
HESHEEERERAT Z—Z——FEFRH
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(Expressed in HK$ unless otherwise indicated)

13 FIXED ASSETS (continued) 13

Revaluation of leasehold land and buildings and
fair value adjustment of an investment property

On 16 January 2012, the Group completed the
acquisition of 100% equity interests in Shaanxi Qianhui
Properties Company Limited (“Shaanxi Qianhui”) (see
Note 317(a)), including the leasehold land and buildings
(see above) and an investment property (see Note 14)
owned by Shaanxi Qianhui. Upon obtaining control
of Shaanxi Qianhui, the management has revisited
the original business model of Shaanxi Qianhui, and
decided to carry out various measures to improve its
operations, including but not limited to improvements
made to the accessibility of the area by the establishment
of passageways linking the Group’s department store
(situated on the leasehold land and buildings) and
shopping mall (situated on the investment property) with
the newly constructed underground public transport
system, and the implementation of a plan to replace the
existing tenants with mid to high end brand names in
a view to make the area more attractive to existing and
potential customers.

On 6 July 2012, the Group completed the acquisition of
100% equity interests in CPI Asia Big Bell 2 Limited (“Big
Bell 2") (see Note 31(b)), a company owns the property in
which one of the Group’s department stores is located.

All of the Group’'s leasehold land and buildings and
investment property were revalued at 31 December
2012 based on direct comparison method by reference
to relevant market transactions of comparable
properties, and where appropriate, taking into account
the valuation results derived based on the income
capitalisation approach and the improvements initiated
by management. The valuation was carried out by
a qualified surveyor who is an associate member of
the Hong Kong Institute of Surveyors with recent
experience in the location and category of property
being valued. The revaluation surplus on the leasehold
land and buildings, net of tax, of HK$395,162,000 has
been recognised in other comprehensive income for
the year ended 31 December 2012 and accumulated
in the property revaluation reserve of the Group. The
fair value adjustment on the investment property of
HK$329,829,000 (see Note 14) has been recognised in
the consolidated income statement for the year ended 31
December 2012.

Century Ginwa Retail Holdings Limited Annual Report 2012

(BRIF=EHER BRILETZS)

BEEE &)
HELTHEEBF2EMREBREDE
ZARBEAE

RZE——F— A+ A&EEZE
PR TEZE AR A ([P
EFE]) (AffiE31(a)) 2 2 %
B BRERATE#RE2HELI R
BF (R EX)URIEEME (ZHF
14) o REVSBRPD T 2 ¥ Hl#E1% - &
HE T E AR TE 2 REBKE
N WARTEHITHE THEAREEL
2 BIEETERRYEZEAERR
EEs(MREETHREFT)LE
YR (IR EY ) EBETEH T
PRERBREHZBE FHREEFE
REE  LANEHEAF S5 mERE
REMFE 2718 BESZERSIE
ZHEBRBERR

RZZE—Z—F+ARE AEETK
I B& CPI Asia Big Bell 2 Limited ([Big
Bell 2]) (EBEAEBEF—FHBE
RIGMEMEZ NG 2 EE (L
KiaE31(b)) -

NEBAEHRE T REFUARKRE
MEBRBEELBALLXET LY
¥ HBMERSETHET A (fH
BR)ZERBERZERNERER
EBEBEBBSESHZHESER
N-ZEBE——F+-_A=+—H#ET
Bt - REMER—BEERIER
(BBHEMEBeres  WAEHRS
EYEMEI R ERR 2R B
BEEBR ) ET-HELTHEEFZE
H& &k (H0BRTH I8 ) 395,162,000/ 7T
EREE—TE——F+=-A=1+—H
HFEZEMEEBAFRER LK
AEBZMESHHEEBETR R -RE
Y% 2 N f7 B 75 %E329,829,0005 T
(AMe14) ERBEZS——F+=
A=+—RLEFEZEAERERPHE

7
A °
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Notes to the financial statements
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INVESTMENT PROPERTY

Valuation:

At 1 January 2012

Addition through acquisition of a subsidiary
(see Note 31(a))

Exchange adjustment

Fair value adjustment (see Note 13)

At 31 December 2012

INTANGIBLE ASSETS

Cost:
At 1 January 2011
Addition through acquisition of subsidiaries

At 31 December 2011 and 2012
Accumulated impairment losses:

At 1 January 2011, 31 December 2011 and 31
December 2012

Carrying amount:
At 31 December 2011 and 2012

(BRIF=EHEH  BRILBETZS)

14 BREWE

The Group
HK$'000
TEHE
T& T
fh1E

R—ZT——F—H—H =

BBWENBEARIZAE
(B HTaE31@)) 1,143,557

bE X 3 2 6,634

NABERAE (LHF13) 329,829

R-_EB——F+_-_F=+—H 1,480,020

15 BEEE
The Group
Trademark-use-right
HK$'000
REBEEEF BHE
FA&ET

RS

R-—_E——F—H—H 403,199

FRWENBARIZAE 89,310

RZE——FR_T——F
+=HA=+—8H 492,509

R ERSE:

R—_ZE——F—H—H =&
——FE+=A=+—HE=
T——F+-f=+—8 -

BREE

RZE——FR_T——F
+=HA=+—8H 492,509

HELHELERERAT —B——FFH

et
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16 GOODWILL

Cost:
At 1 January 2011
Addition through acquisition of subsidiaries

At 31 December 2011 and 2012
Accumulated impairment losses:

At 1 January 2011, 31 December 2011 and
31 December 2012

Carrying amount:
At 31 December 2011 and 2012

Goodwill is allocated to the Group’s cash-generating
units identified according to the department stores and

supermarkets operations acquired as follows:

Century Ginwa Joint Stock Company Limited
(“Ginwa Bell Tower")
Golden Chance (Xi‘an) Limited (“GCX")

Ideal Mix Limited (“Ideal Mix")

106

Century Ginwa Retail Holdings Limited

16 B8

B

R—FT——%—H—H

(BRIF=EHER BRILETZS)

BBRWEBNB AR ZANE

The Group
HK$'000
rEE
FHET

1,411,182
266,466

RZE——FR T ——F

+=-—HA=+—H

RIHERRE

1,677,648

R—E——F—H—H =&
——F+-_A=+—HK=
T Sabs A=t H

BREE :

329,573

RZE——FR T ——F

+=-—HA=+—H

1,348,075

BERBNTAKEZEERSME
BMSEBIEEANEEZ ERERR

SEEBN:

2012 2011
HK$'000 HK$'000
—F-=F Z—ZT—F
FE& T TETT

RS IERDER A A
(T&EEE]) 757,254 757,254

Golden Chance (Xi‘an)
Limited ([ GCX ) 324,355 324,355

Ideal Mix Limited

(T1deal Mix ] ) 266,466 266,466
1,348,075 1,348,075

Annual Report 2012
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(BRIF=EHEH  BRILBETZS)

16 GOODWILL (continued) 16 BE (&)

During the year ended 31 December 2008, the Group
acquired 76.43% equity interests in Ginwa Bell Tower
for a consideration of HK$1,091.1 million. The excess of
the cost of purchase over the net fair value of Ginwa Bell
Tower’s identifiable net assets of HK$1,086.8 million was
recorded as goodwill and allocated to the department
store operations of Ginwa Bell Tower. At 31 December
2008, due to the global economic crisis, the directors
of the Company have determined that the recoverable
amount of the cash generating unit which the goodwiill
related to was less than its carrying value by HK$329.6
million, and accordingly, an impairment loss of the same
amount was provided in 2008.

During the year ended 31 December 2010, the Group
acquired 100% equity interests in GCX for a total
consideration of HK$458.6 million. The excess of the cost
of purchase over the net fair value of GCX's identifiable
net assets of HK$324.4 million was recorded as goodwill
and allocated to the department store operations of
GCX.

During the year ended 31 December 2011, the Group
acquired 100% equity interests in Ideal Mix for a total
consideration of HK$389.5 million. The excess of the
cost of purchase over the net fair value of Ideal Mix’s
identifiable net assets of HK$266.5 million was recorded
as goodwill and allocated to the department store and
supermarket operations of Ideal Mix.

The recoverable amounts of the cash generating units
were determined based on value-in-use calculations.
These calculations use cash flow projections based
on financial budgets prepared by the directors of the
Company covering a five-year period. These cash flow
projections adopted annual growth rates ranged from
5% to 20% (2011: from 9% to 36%), which are
based on the Group's historical experience with these
operations and adjusted for other factors that are specific
to each cash generating unit. Cash flows beyond the five-
year period are extrapolated using an estimate weighted
average growth rate of 3% to 5% (2011: 2% to 10%)
which is consistent with the forecasts included in industry
reports. The cash flows are discounted using discount
rates ranged from 14% to 15% (2011: from 13% to
14%). The discount rates used are pre-taxed and reflect
specific risks relating to the respective cash generating
units.

REBE-_ZTEN\F+-_A=+—HL
FE - AEBELAKE,091,100,000%
TS L iEE76.43% M - B E K
ARG IEEEN ] HAEEFEBL
1,086,800,00078 7T * 7% & & %8 JIaT1E
HEYHSEESEEENA SRS E
BeR—_EENF+_A=+—8"

HREBIREEBELEHE ARARESCE
TRE2EENESEEEMNNITIK
[6] & %8 & & BR E {8 4°329,600,000/%8
AN ZARSENRERSER
—TET)\FHRBE-

RBE-_ZT—ZTF+-_A=+—HL
FEAEE 4K {E458,600,000
BT EGCX 2 =2 I #E - BB E R A
BGCXM A BRI EEFB 2 AR ETF
KAHBH 324,400,000/ 7T - 5% E 45 Y
HEREBYHREGXY BEEHEBE
ﬁé%o

REBEE-_Z——F+=-_A=+—H
IEFE  AEB W EEIdeal MixZ 25D
R% 4 - H£ 5+ {8389,500,000/8 It ° IE
B A A& Ideal Mixz 7] 3% Bl & &= %48
266,500,0007% JC B ) 2010 5 1E i &2
7 BE E Ideal MixZ B E &% R EBR
MIZER-

IR & EE A B AL ]I B B EE TR A
BEFEMETC - E@AEEDNEAR
BEARAREEMAFHERENIT G
BEAEENRERERAGHE %
EREREEANBREARNEB L Z
EEBCRLEBRRAFHREY
£20% (ZZF——F 1 9% E36% )i
THE UREs—(FREELEEME
FEZEMAZAE -BREAFHBEZ
REMEFE ARG MEFEHERE
3%E5% (ZE——F 1 2%E10%)
EITHE ZERXATEREMH
TR —H - R RERAMBENT
R14%E15% (ZZE——F:13% =
14% )EFTRRIR - FTEE AR X Bk
HATAL IR R R AR SELEEAN
B8 2 5 E ELBR:

HESTHEHEZERBRLA ZB-—-FFR
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - & RILETLZ3)

17 INVESTMENTS IN SUBSIDIARIES 17 RMBARZRE
The Company
AAF
2012 2011
HK$'000 HK$'000
—F-=F —F——F
FET FAT
Unlisted shares, at cost JE MR - K ANE 474,297 468,916
Less: impairment loss R EERE (1) (1)
474,296 468,915
The following list contains only the particulars of TREHFIFTEBEXEREFREE &
subsidiaries which principally affected the results, assets EXEBELMBARGFE-

or liabilities of the Group.

Proportion of ownership interest

BREREZLH
Place of  Particulars of  The Group's
establishment  registered and effective  Held by the Held by a Principal
Name of company and operations  paid up capital interest Company subsidiary activities
EELNE ¥ rEEZ
NEAER RYRERBE kxER ERELR HEXLIRE AWELIRE TEXH
Ginwa Bell Tower* The PRC Renminbi ("RMB") 76.43% - 76.43%  Operation of
(see Note 36(3)) F 235,500,000 department
SILER (A H36) ARE(TAR%]) store
235,500,0007T RERERS
Century Ginwa Urumgi The PRC RMB50,000,000 100% - 100%  Operation of
Shopping Mall Company H ARE department
Limited* 50,000,0007T store
RS ESEAEEDDL N
BRAT
Shaanxi Century Ginwa The PRC RMB20,000,000 100% - 100% Operation of
Tangrenjie Shopping H N department
Mall Company Limited* 20,000,0007T store
AL EEEAGTES REREHS
BREFAT
Xi'an Century Ginwa The PRC  RMB5,000,000 100% - 100% Operation of
Nandajie Shopping Mall H AEE department
Company Limited* 5,000,0007T store
At i@ A AEEY B
POBRAT
1 08 Century Ginwa Retail Holdings Limited Annual Report 2012
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - BRI ETLZE3)

17 INVESTMENTS IN SUBSIDIARIES (continued) 17 RBRARZ®RE (&)

Proportion of ownership interest

BREREZLA
Place of  Particulars of  The Group's
establishment  registered and effective  Held by the Held by a Principal
Name of company and operations  paid up capital interest Company subsidiary activities
EELNE ¥ rEEZ
NEEW RYRE R REER ERER HEXLIRE BWELARE TEER
Xi'an Century Ginwa Saigo The PRC RMB30,000,000 100% - 100%  Operation of
Shopping Mall Company H AE% department
Limited* 30,000,0007C store
ARt e tERENERAA REREES
Xi'an Century Ginwa Shopping The PRC  HK$65,000,000 100% = 100%  Operation of
Mall Company Limited* HEl 65,000,000/ 7T department
ARt LS EENERAR store
REBERES
Xianyang Century Ginwa The PRC RMB3,000,000 100% - 100%  Operation of
Trade and Commerce H ARE department
Company Limited* 3,000,0007C stores and
RGtLEetEEERAR supermarkets
REREASR
BRI
Xi'an Yixin Property The PRC  RMB60,000,000 100% = 100% Properties
Management Company H AR% management
Limited* 60,000,0007T WEEE
AR EENXERFRAA
Shaanxi Qianhui* The PRC  RMB5,000,000 100% - 100% Properties
(see Note 31(3)) o AR management
PR TFE 5,000,0007 and operation
(RHiit31(e) of shopping
mall
MEEEREE
BT
Xi'an Honghui Property The PRC RMB124,000,000 100% = 100% Properties
Management Company H AEE management
Limited* (“Xi'an Honghui") 124,000,0007C NEER
(see Note 31(b))
AR BBNEERERA
A ([ARBE]) (ZMF
31(b))
& The English translation of the names of these companies * RAZHRNEEEBRBRZEZ ZER
are for reference only. The official names of these A2 IEZ B AR B

companies are in Chinese.

HESTHEHEZERBRLA ZB-—-FFR
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18

19

Century Ginwa Retail Holdings Limited

LOAN RECEIVABLE FROM A RELATED
PARTY

Loan receivable represented a loan granted to Ginwa
Investment Company Limited (“Ginwa Investment”), a
related party of the Group, and was part of the assets
acquired in the Group's acquisition of Ginwa Bell Tower
in 2008. The principal balance of the loan is RMB739.9
million (equivalent to approximately HK$912.6 million).
The loan is secured by convertible notes issued by the
Company to Best Mineral Resources Limited (“BMRL"),
one of the Company’s equity shareholders, (the “BMRL
Notes”) (see Note 27) and certain investments in equity
securities owned by Ginwa Investment, and is repayable
on 31 August 2013. Of the loan balance at 31 December
2012 is an amount of RMB351.0 million (equivalent
to approximately HK$432.9 million) (2011: RMB351.0
million, equivalent to approximately HK$433.0 million)
bearing interest at a rate of 6.40% per annum (2011:
6.90% per annum).

INVENTORIES

7 fn

Merchandises
Low value consumables

An analysis of the amount of inventories recognised as
an expense and included in the consolidated income
statement is as follows:

Carrying amount of inventories sold

Annual Report 2012
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BEZEnR

18

19

EEFEEEE

(BRIF=EHER BRILETZS)

BREEALTER

EKRBMEALTERDIBETEERE
ERAR([&EEELE]) (KEH
ZHEBEADIZER TAXEER
—EEZ NFRESIEEEPATKE
CHHPEE-ZRERZASBLEH
A AR #739,900,0007T (488 A 4
912,600,000/ L) - ZE R AL R
AlA A A B Z R Z —Best Mineral
Resources Limited ([BMRL | ) Z 77 A]
B ZEE ([BMRLEE ) (&K
27) RETEREFBERAZTHZE
FREERBERAEAR-ZE—ZFN
B=Z+—BEZ-REXRGEHEE
FRZE——=—&F+=-HA=+—8"
© %A AR #351,000,0007T (HE
MR #J432,900,0008 70) (=T — —
F: AR ¥351,000,0007T (&R
49433,000,0007%8 7T) ) JiMff B F B
6.40% (ZZF——F : §F6.90% ) °

rE

The Group
rEE

2012 2011
HK$'000 HK$'000
—E-CF —E——F
FTET FHET
117,227 97,705
6,135 5,800
123,362 103,505

BERAR/FAXLINAGERERZFE
RIEDMMT :

The Group
rEE
2012 2011
HK$'000 HK$'000
—E--F —E——%F
THER FHET
583,705 397,294
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - BRI ETLZE3)

20 AVAILABLE-FOR-SALE FINANCIAL ASSETS 20 EHESRMEE

The Group
REE
2012 2011
HK$'000 HK$'000
—E--F —ET——%
FHET FATT
Unlisted available-for-sale debt securities  3E 77 A] £ HH & &7 5% 5 = 66,945
21 TRADE AND OTHER RECEIVABLES 21 BUWERF R H i B UK
The Group The Company
AEE b /N
2012 2011 2012 2011

HK$'000  HK$'000  HK$'000  HK$'000
—®-=f ~T——4% ZB--f “T —F

FET FAT FTET FHBT
Trade receivables from third EWE = FEE
parties 58,270 42,168 - -
Less: allowance for doubtful i : & BE#& K
debts (see Note 21(b)) (B HaE210)) (3,518) (3,518) - -
54,752 38,650 - —
Amounts due from related [EULREFE A +7E
parties (see Note 21(c)) (BMiE21(c)) 1,525 46,781 - =
Amounts due from NG
subsidiaries (BMiF21(d))

(see Note 21(d)) -
Less: allowance for doubtful & : & BE &K
debts (see Note 21(b)) (B HtzE21(0b)) -

2,481,863 1,695,838

(20,820) (20,820)

= = 2,461,043 1,675,018

Prepayments, deposits and FEfFIE 84 R E

other receivables 1 & WK 196,107 197,264 333 82,397
252,384 282,695 2,461,376 1,757,415
Except for deposits of HK$4,119,000 (2011: BiE44,119,0008 T (ZF——4 -
HK$4,119,000), all of the trade and other receivables 4,119,000/ 7T ) 41 B B e W BR 5k %
are expected to be recovered or recognised as expenses H o fE U 5 7B BR 15 5 — 4 (A Uk [o] o e
within one year. REZH -
Details of the Group’s credit policy are set out in Note REBZEEREFBSHNM
32(a). 32(a) °

HESTHEHEZERBRLA ZB-—-FFR
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(Expressed in HK$ unless otherwise indicated)

21 TRADE AND OTHER RECEIVABLES
(continued)

(a)

(b)

Century Ginwa Retail Holdings Limited

Ageing analysis

Included in trade and other receivables are trade
receivables (net of allowance for doubtful debts)
with the following ageing analysis (based on the
invoice date) as of the end of the reporting period:

Less than 1 month DR —1E A

More than 1 month but less than
3 months

More than 3 months

=EANRE

Trade receivables that were not impaired relate to
credit card centres owned by financial institutions
and tenants operating in the Group’s department
stores, shopping mall and supermarkets for whom
there were no recent history of default and have
a good track record with the Group. Based on
past experience, management believes that no
impairment allowance is necessary in respect of
these balances as there has not been a significant
change in credit quality and the balances are still
considered fully recoverable. The Group does not
hold any collateral over these balances.

Impairment of trade and other receivables

Impairment losses in respect of trade and other
receivables are recorded using an allowance account
unless the Group is satisfied that recovery of the
amount is remote, in which case the impairment
loss is written off against trade and other
receivables directly (see Note 2(k)(i)).

Annual Report 2012
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(BRIF=EHER BRILETZS)

FE WL B AR B L PR LKURR (4)

(a)

—fAAR EEDR=1{EH

(b)

AR 2 AT

FTARUBR R E Ath B R 2
FEUERZ (BB RERFEE) R
HwEMRZ RO (R
)

The Group
£33

2012 2011
HK$’000 HK$'000
—E-——fF —T——fF
THERT FHET
46,246 32,243
5,012 1,178
3,494 5,229
54,752 38,650

A 4 R0 18 2 AL R 3K B e B A
BREAZERARPLERAEER
BEAS BYTHORBETS
REZTHPBR MaxSHER
TP I AT HIE )Rk B AR S
BB RIF 2 FERE - RIFBE
K BEEBHEEERAZESE
SERERE REREEER
WEERNRE LR RHEDAE
SRl O] o AN SR A R L A S A A
FAEEAEMRR-

e WAL B o0 B L At BB WK 2 R MR
IR W B R L At R R 2 R LS
BRARBRLE  RIEAEE
RRABFRAZAE KK
T OREER R B RN ERARR
R At FE MR I 85 (72 Y A 2(k)
(i)) °
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(BRIF=EHEH  BRILBETZS)

TRADE AND OTHER RECEIVABLES 21 BRI EMEWRR (&)
(continued)
(b) Impairment of trade and other receivables (b) EWERI K HEWR ZRE
(continued) (%&)
The movements in the allowance for doubtful debts FERy REHEKSEHMT
during the year are as follows:
The Group The Company
rEE P NYNE|
2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000
—E--f —"T——% ZB-Zf —T——F
TERT FET TERT FAET
At 1 January n—HA—8 3,518 3,352 20,820 24,503
Exchange adjustments [ % 385 — 166 - —
Additions through FERUWEBME LA
acquisition of ZRNE
subsidiaries - 2,850 - -
Reversal of impairment # Bl (& & &
losses = (2,850) = (3,683)
At 31 December R+ZH=+—H 3,518 3,518 20,820 20,820
(c) Amounts due from related parties (c) EWBEEEALTRE
The amounts due from related parties are R AN T RIBAEEAR £
unsecured, non-interest bearing and have no fixed BRI A [E] AR SR o
terms of repayment.
(d) Amounts due from subsidiaries (d) FEURK B A T FIE
The amounts due from subsidiaries are unsecured, FEWH B A RIRIBAEER £
non-interest bearing and have no fixed terms of B R 7 B[] 5 AR KA o
repayment.
PREPAYMENT FOR INVESTMENT IN A 22 ARBAR2RE ZHANKIE

SUBSIDIARY

The prepayment for investment in a subsidiary at 31
December 2011 represented the amount prepaid by
the Group for its then intended acquisition of Shaanxi
Qianhui. The acquisition was completed on 16 January
2012 (see Note 31(a)).

KRB ARZREZANFER-F
——F T+ A=T—HZERIIER
£ B W B IR T T [ 2 B TR IR
HerRWBEER _ET——F—H
TARBEE&ETK (ERiE31@) -

HESTHEHEZERBRLA ZB-—-FFR
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(Expressed in HK$ unless otherwise indicated)

23 CASH AT BANK AND ON HAND

(BRIF=EHER BRILETZS)

23 ROTEFRFERE

The Group The Company
REE ¥ NE|
2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000
“E--f <—T——% Z<ZB--f <—T——F
FAET FHETT FET FHIT
Cash at bank and on hand (ﬁé)ﬁiﬁ%ﬂﬁﬁi’%
in the (consolidated) Iﬁfﬁﬁﬁﬁn‘ﬁ&
statement of financial FHEEE
position 831,646 236,012 389,066 442
Less: restricted cash at bank B R{TTXRIRE
(see Note (i) (R HaE()) (203,392)  (116,279)
Cash and cash equivalents in A6 HERERZ
the consolidated cash flow HENREFE
statement RH 628,254 119,733
Note: Bt e -

(i) Restricted cash at bank represented bank deposits pledged
to secure the Group’s bank and other loans (see Note 25).

The Group's operations of department stores, shopping
mall and supermarkets in the PRC are conducted in
RMB. RMB is not a freely convertible currency and the
remittance of RMB out of the PRC is subject to the
relevant rules and regulations of foreign exchange control
promulgated by the PRC government.

Century Ginwa Retail Holdings Limited Annual Report 2012

(i) RITXRIRE THIERT 7 Z A
RAEERTEEMERIEER
(R HfaE25)

AEERTEAERS BYHL
NBEMSRERBTIAAREE
T ARBRIEALHKEE BB
o B8 O L\ R B TR ZR X B U AR
fio &9 B BE SN E B I A5 Bl K2 3R Bl P AR
fR -
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(Expressed in HK$ unless otherwise indicated)

24 TRADE AND OTHER PAYABLES

(BRI = B 1

B BRI BTZES)

24 BB RRFR K H Ath FE A K

The Group The Company
KEH b /NG|
2012 2011 2012 2011
HKS$'000 HK$'000 HK$'000 HK$'000
—E--f —T——%F ZB-Zf <—T——F
FTET FHT FTET FHET
Trade payable arising from: ENEZXEUTE
TBESE:
— Concession sales —BHEEEE 687,259 601,143 - =
— Purchase of inventories —-BEEE 74,596 83,281 — -
761,855 684,424 = —
Amounts due to related FET A E A T 5B
parties (see Note (i) (ZHEE0)) 32,609 107,291 4,305 20,008
Amounts due to subsidiaries J& 5B A 72 IE
(see Note (i) (ZHE0)) - - 715 7,235
Other payables and accrued E fh & 7% & fE &t
expenses £ A 354,522 295,339 24,846 17,179
Financial liabilities measured 1% sk A2 >
at amortised cost cHAaE 1,148,986 1,087,054 29,866 44,422
Deferred income TEIEUT A 13,722 9,039 = =
Receipts in advance 18 U ZA 328,439 553,530 = =
1,491,147 1,649,623 29,866 44,422

All of the trade and other payables are expected to be
settled or recognised as revenue or net income within

one year or are repayable on demand.

Note:

(i) The amounts are unsecured, non-interest bearing and

have no fixed terms of repayment.

Ageing analysis

Included in trade and other payables are trade payables
with the following ageing analysis (based on the maturity

date) as of the end of the reporting period:

Due within one month or on demand

P FEAS R BRI L b B A SR TR RS 10
—FREREFRERKEENER R
AU -

it -

(i) ZERAREEMR 28 NILEHE

BRiR 2 A
At A BB BR KR H A B 32 FE A BR
AR ME R Rk (RFHE)

P —1E8 A R E Hsk
REKFZ T

e
The Group
rEH

2012 2011
HK$’000 HK$'000
—E——F —T——%
FHET TR
761,855 684,424
HLESTEHEERERLR ZZB-—-FFHK
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - & RILETLZ3)

25 BANK AND OTHER LOANS
(@) The Group’s short-term bank and other loans

25 RITREMER

(a) AEEZEHRTRAMBER

are analysed as follows: P il
The Group The Company
rEE b N
2012 2011 2012 2011
HK$'000 HK$'000 HK$'000 HK$'000
—B--% —F—% =B--%f T —F
TERT TET TER FET
Bank loans: RITER:
— Secured by bank — LASRIT TR R AE
deposits (see Note (i) AR
(ZHE@0)) 156,000 = 156,000 =
— Guaranteed by — R #E A TER
related parties 185,002 46,811 - =
— Jointly guaranteed by —fB8:E A +
a related party and R RIA
secured by BEATZ
properties of a ES (i
related party - 31,175 - =
— Guaranteed by a —HE=HER
third party = 6,167 = -
341,002 84,153 156,000 =
Secured loan froma XKBEF=HZ
third party BEAER
(see Note (ii)) ( B HiaEi) 75,222 - - -
416,224 84,153 156,000 =
Add: m:
— Current portion of —RHBITERZ
long-term bank ENEREB 10
loans (R HaE
(see Note 25(b)) 25(b)) 52,532 22,147 = =
— Non-current portion —ZBIREKEE
of a long-term < R EJIRTT
bank loan B2 3EAD
repayable on HAEB1D (R
demand Bt = Giii) &%
(see Notes (iii) 25(b))
and 25(b)) 303,534 - - -
772,290 106,300 156,000 -

Century Ginwa Retail Holdings Limited Annual Report 2012
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25 BANK AND OTHER LOANS (continued)

(@) The Group’s short-term bank and other loans
are analysed as follows: (continued)

Notes:

(i)

(ii)

(iii)

At 31 December 2012, this short-term bank loan
is secured by bank deposits of HK$160,343,000
at one of the Group's subsidiaries (see Note 23(i)).
These deposits also serve as collateral for the
Group’s long-term bank loans from the same bank
(see Note 25(b)).

The following assets and their respective carrying
values as of the end of the reporting period are
pledged to secure the Group’s loan from a third

party:

Leasehold land and buildings

(see Note 13)
Investment property (see Note 14)
Cash at bank (see Note 23(i))

One of the Group’s long-term bank loans with
principal amount of USD40.0 million (equivalent to
approximately HK$310.1 million) contains clauses
which give the lender unconditional rights to
demand immediate repayment of the loan at any
time. At 31 December 2012, the carrying value of
the loan was HK$303.5 million (2011: HK$ Nil).

25 |ITR

(BRIF=EHEH  BRILBETZS)

Hth &R (4&)

(a) AEEZEHRTRAEMBER
oMM (&)

B o -

(i)

(ii)

MELHRET (AHE13)

REME (LZHE14)
RITHET (RHEE230))

(iii)

HESTEHEERERDA

RZE—Z=ZF+=ZRAR=+—
B ZEHEITERUAEASE
E— KB AR ZETER
160,343,000/ T 17 ( 2 A
23()) - BBERMMEARR
SEKER—RITMBZEH
BITER IR GR (2 AT
25(b))

THEERES B ZREER
A EHRD BHERAERA
SERM-—BE=FERZHE
& :

The Group
2012
HK$'000
AEH
—E——F

THETT

688,209
341,437
1,343

1,030,989

NEBE -—BASEBR
40,000,000% 7t (HHE R L
310,100,000 70) 2 R E
REBIEFR B TERARE
BFERK A ERZ EEMG
R -RZFT—ZF+=A
=+—H ZERZEEEAR
303,500,000/ 7L (=& ——
F BT °

e
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - & RILETLZ3)

25 BANK AND OTHER LOANS (continued) 25 RITREMER (&)
(b) The Group’s long-term bank loans are (b) X&EBEzREHETERSNA
analysed as follows: T:
The Group
AEE
2012 2011
HK$'000 HK$'000
—F-=F 2%
FET FAT
Bank loans RITER 1,497,909 471,140
Less: R )
— Current portion of long-term —RERTTER 2 B AR
bank loans (see Note 25(a)) (ZHtit25(a)) (52,532) (22,147)
— Non-current portion of a long-term —7BIZEREE 2 KRHRTT
bank loan repayable on demand B2 FJERNERER 1D
(see Note 25(a)) (R H1aE25(a)) (303,534) -
1,141,843 448,993
The following assets and their respective carrying THEERESB ZEEERA
values as of the end the reporting period are WEHIRE WA E AR B
pledged to secure the Group's long-term bank ZRERITER ZER:
loans:
The Group
rEE
2012 2011
HK$'000 HK$'000
—F-=F —ZT—F
FET FAT
Leasehold land and buildings METHMREF (ZHE13)

(see Note 13) 1,166,749 931,300
Investment property (see Note 14) wEME (LZHiE14) 1,138,583 -
Cash at bank (see Note 23(i) RITETF (AR F233)) 41,706 116,279

2,347,038 1,047,579
11 8 Century Ginwa Retail Holdings Limited Annual Report 2012
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - BRI ETLZE3)

25 BANK AND OTHER LOANS (continued) 25 RITRHEMER (8)
(b) The Group’s long-term bank loans are (b) Z&EBEzREHETERSMA
analysed as follows: (continued) T: (&)
The Group’s long-term bank loans are repayable as AEBE 7 REARITERER 7
follows: HAEE:
The Group
rEH
2012 2011
HK$'000 HK$'000
—BE-——f —T——F
FHET FAT
Within 1 year or on demand —F RN E R 52,532 22,147
After 1 year but within 2 years —FRERERN 169,442 20,571
After 2 years but within 5 years MEREAFA 518,494 161,325
After 5 years hFi& 757,441 267,097
1,497,909 471,140
All of the non-current interest-bearing bank loans, FrA FERNERET BER1TE R (B4
including the non-current portion of the bank loan BRERGEERE ZFITERIE
repayable on demand, are carried at amortised cost. BNEAER 17 ) 35 F2 8 SH R R A\ BR
None of the non-current interest-bearing bank loans B JERN AT SERTTEXFEH S
is expected to be settled within one year. R—FRNFE-

HLETHLERERAT —S——F&H 119
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(BRIF=EHER BRILETZS)

25 BANK AND OTHER LOANS (continued)

25 RITREMER (&)

(c) Certain of the Group’s bank loans are subject to
the fulfilment of covenants commonly found in
lending arrangements with financial institutions.
If the Group were to breach the covenants, the
loans would become payable on demand. In
addition, as disclosed in Note 25(a)(iii), one of the
Group’s long-term bank loan agreements contains
clauses which give the lender the right at its sole
discretion to demand immediate repayment at
any time irrespective of whether the Group has
complied with the covenants and met the scheduled
repayment obligations.

The Group regularly monitors its compliance with
these covenants, is up to date with the scheduled
repayments of the long-term bank loans and does
not consider it probable that the bank will exercise
its discretion to demand repayment for so long as
the Group continues to meet these requirements.
Further details of the Group’s management of
liquidity risk are set out in Note 32(b). At 31
December 2012, none of the covenants relating to
the bank loans had been breached (2011: HK$ Nil).

26 UNSECURED NOTES

On 3 December 2010, the Company issued unsecured
notes with a principal amount of HK$138.7 million to
an equity shareholder of the Company as part of the
consideration for the acquisition of the 100% equity
interests in GCX. The unsecured notes are non-interest
bearing and had matured on 3 December 2012. In 2011,
the Company redeemed an aggregate principal amount
of HK$54.3 million of the unsecured notes at par with
cash as a consideration.

In 2012, the Company further redeemed an aggregate
principal amount of HK$62.4 million of the unsecured
notes at par with cash as a consideration. The difference
between the carrying amount of the unsecured notes
redeemed and the above principal amount of HK$7.8
million was debited to capital reserve within equity as a
distribution to equity shareholders of the Company.

The outstanding principal amount of HK$22.0 million at
31 December 2012 was repaid on 8 January 2013.

Century Ginwa Retail Holdings Limited Annual Report 2012

(0 AEEETRTEREARCH
TRRBZERLHEPZER
RF - MAEEERLFE BEX
R ERESREE 1IN 10
B sE25@a)(ii)FT i 55 - AN B —
HERBRITER RS E G
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EBEZEFN (THAEERS
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)
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6 BEEHRE
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CAREXAEERNATAESE
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K ©
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(BRIF=EHEH  BRILBETZS)

27 CONVERTIBLE NOTES 27 ARRERE
The Group’s convertible notes are analysed as follows: AEBEZAIRBREBRSTAT
Derivative Derivative
Derivative ~ components  components
Liability ~ components - conversion - redemption
components - call options options options Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TR - DIE: i fTEsH-
aESH  RENE  EEEAE  RE9E &
Tz Tz 7 7 7
At 1 January 2011 RZZ-——%-f—-H 835,797 (120,557) 311,163 248,699 1,275,102
Convertible notes issued on - H=E——4£M A+ 1A
19 April 2011 Bz MERER
(see Note 27(i)) (ZHi2701) 299,847 - - 146,268 446,115
Convertible notes issued on 24 o —F——4&F =41
May 2011 (see Note 27(ii)) ARG ARRER
(ZHz27(i) 58,230 (10,820) 88,073 = 135,483
Conversions during the year & pyéi# ( 8 ff:27()R
(see Notes 27() and 2711 57 ) (457,974) 57,365 (78.164) (88,037) (566,810)
Etinguishment and EERERTARES
recognition of convertible b9/
notes ee Note 277) L2/ (168,749) - (16) 83,044 (85,721)
Interest paid during the year 4 &2 ({7 & (33,625) = = = (33,625)
Accrued finance charges for 7 4£ [ st B 75 %
the year 159,492 - - - 159,492
Fair value changes onthe (74253 7 A h BEE)
derivative components - 46,398 (262,595) 9,531 (206,666)
At 31 December 2011 W-_E——F%
- non-current +-A=1+-H
—JEENE 693,018 (27,614) 58,461 399,505 1,123,370
Conversions during the year % RE# ( 2 fiti27()
(see Notes 27(i), 27(ii) 27(0R27(ii)
and 27(ii)) (134,670) 10,647 (16,397) (14,233) (154,653)
Extinguishment during the & i (& ( 8 ff3227(i))
year (see Note 27(if)) (548,280) - (33,149) (324,247) (905,676)
Interest paid during the year 4 &2 (7| & (1,417) - - = (1,417)
Accrued finance charges for  AEE et B S 1
the year 118,045 - - - 118,045
Fair value changes onthe (74537 A h BEE
derivative components - 3,429 24,803 (61,025) (32,793)
At 31 December 2012 WoE——fF
+-A=+—A 126,696 (13,538) 33,718 - 146,876
Carrying amount at 31 R-Z——%+-A
December 2012 =t+-AzEKEE
represented by : (2
~ current portion —BER SR {7 69,937 (4,795) - = 65,142
— non- current portion o 3G 56,759 (8,743) 33,718 = 81,734
126,696 (13,538) 33,718 - 146,876
HLESTEHEERERLR ZZB-—-FFHK
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27 CONVERTIBLE NOTES (continued)

Notes:

()

Century Ginwa Retail Holdings Limited

On 19 September 2008, the Company has issued
unsecured convertible notes with an aggregate face value
of HK$1,231.6 million, interest bearing at 2.75% per
annum and maturing on 18 September 2013 to BMRL,
one of the Company’s equity shareholders, i.e. the BMRL
Notes.

Upon issuance, the holder of the BMRL Notes could, at
any time up till 18 September 2013, convert the BMRL
Notes into the Company’s shares at HK$0.689 per share
(i.e. the equity component). The Company has the right
to redeem the BMRL Notes in whole or in part at any
time before the maturity date at its face value (i.e. the
call option). The call option is classified as derivative
financial instrument and has been included in the balance
of convertible notes in the consolidated statement of
financial position. In 2010, as a result of the Company’s
rights issue, the conversion price of the BMRL Notes was
adjusted to HK$0.54 per share.

On 3 December 2010, a principal amount of the BMRL
Notes of HK$544.2 million has been used to offset a
portion of the loan receivable due from Ginwa Investment
(see Note 18). At the same time, the holder of the
BMRL Notes has also agreed to amend the terms of the
BMRL Notes from interest bearing at 2.75% per annum
to non-interest bearing. As the change represented a
substantial modification to the terms of the BMRL Notes,
the remaining BMRL Notes has been accounted for as an
extinguishment of the original financial instrument and
the recognition of a new financial instrument.

In 2011, the holder of the BMRL Notes converted notes
with an aggregate face value of HK$369.0 million into
683,333,332 shares of the Company. Upon completion
of this conversion of the BMRL Notes, the amount of
HK$68.3 million, representing the par value, was credited
to the Company’s share capital. The difference between
the carrying amount of the converted BMRL Notes and
the par value of HK$174.7 million was credited to the
share premium account. In addition, HK$86.0 million
of the equity component of the BMRL Notes has been
transferred from the capital reserve to the share premium
account.

Annual Report 2012
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27 CONVERTIBLE NOTES (continued)

Notes: (continued)

()

(ii)

(continued)

On 1 August 2012, the holder of the BMRL Notes
converted notes with an aggregate face value of
HK$100.0 million into 185,185,185 shares of the
Company. Upon completion of this conversion of the
BMRL Notes, the amount of HK$18.5 million, representing
the par value, was credited to the Company’s share
capital. The difference between the carrying amount of
the converted BMRL Notes and the par value of HK$62.8
million was credited to the share premium account. In
addition, HK$23.3 million of the equity component of the
BMRL Notes has been transferred from the capital reserve
to the share premium account.

On 13 December 2012, as a result of the Company’s share
consolidation (see Note 30(c)(vii)), the conversion price of
the BMRL Notes was adjusted to HK$2.16 per share.

On 3 December 2010, the Company has issued unsecured
convertible notes with an aggregate face value of
HK$887.0 million, interest bearing at 3% per annum
and maturing on 2 December 2015 to a wholly-owned
subsidiary of Hony Capital Fund 2008 GP, L.P. (the “Hony
Convertible Notes"”).

Upon issuance, the holder of the Hony Convertible Notes
can, at any time up till 2 December 2015, convert the
Hony Convertible Notes into the Company’s shares at
HK$0.275 per share (i.e. the conversion option). The
holder of the Hony Convertible Notes also has a right to
require the Company to redeem the Hony Convertible
Notes in whole or in part at any time from 3 December
2013 till the maturity date at its face value plus a pre-
determined premium (i.e. the redemption option). Both
the conversion and redemption options are classified as
derivative financial instruments and have been included
in the balance of convertible notes in the consolidated
statement of financial position.

(BRIF=EHEH  BRILBETZS)
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27 CONVERTIBLE NOTES (continued)

Notes: (continued)

(ii)

Century Ginwa Retail Holdings Limited

(continued)

In addition to the above, an option was granted to the
holder of the Hony Convertible Notes on 3 December
2010 which entitled the holder of the Hony Convertible
Notes to subscribe for additional convertible notes to be
issued by the Company of up to HK$443.5 million, where
the major terms and conditions would be substantially
the same as the Hony Convertible Notes issued on 3
December 2010. On 19 April 2011, the holder of the
Hony Convertible Notes has exercised this option and
subscribed for additional convertible notes with an
aggregate face value of HK$443.5 million which will
mature on 18 April 2016 (the “Hony Convertible Notes
1").

On 31 October 2011, the holder of the Hony Convertible
Notes and the Hony Convertible Notes Il has agreed to
amend the terms of the Hony Convertible Notes and the
Hony Convertible Notes Il from interest bearing at 3% per
annum to non-interest bearing. As the change represented
a substantial modification to the terms of the Hony
Convertible Notes and the Hony Convertible Notes II, both
the Hony Convertible Notes and the Hony Convertible
Notes Il have been accounted for as extinguishment of the
original financial instruments and the recognition of new
financial instruments.

In 2011, the holder of the Hony Convertible Notes
converted notes with an aggregate face value of
HK$305.0 million into 1,109,090,908 shares of the
Company. Upon completion of this conversion of the
Hony Convertible Notes, the amount of HK$110.9 million,
representing the par value, was credited to the Company’s
share capital. The difference between the carrying amount
of the converted Hony Convertible Notes and the par
value of HK$212.9 million was credited to the share
premium account.

On 9 July 2012, the holder of the Hony Convertible Notes
converted notes with an aggregate face value of HK$50.0
million into 181,818,181 shares of the Company. Upon
completion of this conversion of the Hony Convertible
Notes, the amount of HK$18.2 million, representing the
par value, was credited to the Company’s share capital.
The difference between the carrying amount of the
converted Hony Convertible Notes and the par value
of HK$27.1 million was credited to the share premium
account.
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27 CONVERTIBLE NOTES (continued)

Notes: (continued)

(i)

(iii)

(continued)

On 13 December 2012, as a result of the Company’s share
consolidation (see Note 30(c)(vii)), the conversion prices
of the Hony Convertible Notes and the Hony Convertible
Notes Il were adjusted to HK$1.10 per share.

On 27 December 2012, the remaining Hony Convertible
Notes and Hony Convertible Notes Il with an aggregate
face value of HK$975.5 million was used to subscribe
for 886,818,181 convertible preference shares issued
by the Company at the subscription price of HK$1.10
per convertible preference share (see Note 30(c)(iii)).
As the holder of the Hony Convertible Notes and Hony
Convertible Notes Il is also an equity shareholder of the
Company, this subscription of the Company’s equity
instrument with convertible notes as consideration has
been accounted for as equity transaction, and has been
dealt with in accordance with the accounting policy set
out in Note 2(n)(iii).

On 24 May 2011, the Company has issued unsecured
convertible notes with an aggregate face value of
HK$94.5 million, interest bearing at 1.5% per annum and
maturing on 24 May 2014 to Grand Well Group Limited
as part of the consideration on the acquisition of Ideal Mix
(the “Grand Well Convertible Notes").

Upon issuance, the Company has the right to redeem the
Grand Well Convertible Notes in whole or in part at any
time before the maturity date at its face value (i.e. the
call option). The holder of the Grand Well Convertible
Notes can, at any time up till 24 May 2014, convert the
Grand Well Convertible Notes into the Company’s shares
at HK$0.40 per share (i.e. the conversion option). Both
the call and conversion options are classified as derivative
financial instruments and have been included in the
balance of convertible notes in the consolidated statement
of financial position.

On 5 November 2012 and 12 November 2012, the holder
of the Grand Well Convertible Notes converted notes
with an aggregate face value of HK$24.0 million into
60,000,000 shares of the Company. Upon completion of
this conversion of the Grand Well Convertible Notes, the
aggregate amount of HK$6.0 million, representing the
par value, was credited to the Company’s share capital.
The difference between the carrying amount of the
converted Grand Well Convertible Notes and the par value
of HK$22.0 million was credited to the share premium
account.

On 13 December 2012, as a result of the Company’s share
consolidation (see Note 30(c)(vii)), the conversion price
of the Grand Well Convertible Notes was adjusted to
HK$1.60 per share.

(BRIF=EHEH  BRILBETZS)

27 TTEREE (&)
BisE: ()

(i)

(iii)

HESTEHEERERDA

(%)

RZE——F+=-A+=H #HR
KA RRADEITE GF (K 7E30(c)
(vii)) * Hony A] 2% Z 3% K Hony A] #2
REEI ERERAE ST 105
ﬁo
R-ZEBE——F+-_A=-t+tH &
T {E975,500,0005 JT Z £ FHony
AR ZHE K HonyA] #2 iR = ZIIE
R RN A RE17,2886,818,181
PRI ELR REBEEAERE
e 1.1078 7T ( A HTaE30(c) i) -
R Hony AI AR =48 K Hony A] # iR ==
BIZHBATRABRRRZRE I
KA EFEARERBAA
AlZATABEUBRAR ZFIER -
I B AR IR M 5E2(n) (i) P 8 2 & 5T K
KRR -

RZFE——FRA=-F+HME AR
A 2 317 48 {E /94,500,000 7T
BEF1 5%t BAE R T —4F
A A=+ HZR| R Grand Well
Group Limited,z #& % 3 A] #2 it == 4%
([Grand Well T3[R EH#R 1) - LAYE
AU B |deal MixZ ZR{D R AE °

REEITR A QR BEMNEIE B A
TR EBREEE R 2 30 sk 3
3 Grand Wellr] #2 3% Z= 4% (BRI R &
HARE) o Grand Well AT IR Z 4% ~ 4%
BARR-_Z—NERA-+MA
B E (AT B S14% &A% 0.407%8 7T #5 Grand
WellA] #2 i% 22 45 88 0 A AN 1 &) 2 fR
5 (BNE A ) - REBEIE iR
HEHSBEANTESRIAYER
BESE T BRI ZE
KRR o

RZFE——F+—AEAKR=ZF
——#+—H+=8"Grand Well
TBRBREEFEEAEBEARES
524,000,000 T2 ZHEE B A
60,000,0004% A& 2 7] B 15 » 1A 78 X
ARREH#Grand Well 7] # % Z 18
% E{E & 516,000,000/ 7t 2 A BR
FIVER QBB AN - B 8 7 Grand
Well R I 21 2 RAEEEEE
£9%22,000,000/8 7T A BR 71 {E B%
D (B ER o
RZFE—Z—ZF+=ZA+=H AR
RNRAZ 15D E B (2 KT aE30(c)(vii))
1% » Grand Well A #2 A% Z= 15 2 B4 (8
FHEEF1.605 T

e
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27 CONVERTIBLE NOTES (continued)

Notes: (continued)

Fair value of the derivative components

The estimate of the fair value of the derivative
components of the above convertible notes are measured
Details of the

based on a binomial lattice model.
assumptions used are as follows:

Derivative components of

the BMRL Notes
BMRLE & 2 fT£ 4
Date of valuation 31/12/2012  31/12/2011
fEERS RZB-ZF RZB--%
t-A +:H
Er=F Sr=l
Share price (HK9) RE (&) 188 0.36
Exercise price (HKS) TEB (B) 2.16 0.54
Expected volatility BHRE 45.51% 60.021%
Dividend yield k8 & - -
Maturity period EE 0.72 years 1.72 years
0.72F 1.72%
Conversion period & 0.72 years 1.72 years
0.72F 1.72%
Discount rate Fgx 13.83% 15.243%

(/Z/?\\;/Ej’::/'ﬁfﬁb@q =] /\/LX/’%TEEﬁ/)

27 TTEREE (&)
BisE: (48)

TEBBZARE
AR RZ TERBD 2 ARE
(EEWELES _Iﬁiﬁ%ﬁ'@ﬁiﬂﬁ% °B
BAABRRZFBOT

Derivative components of
the Grand Well
Convertible Notes
Grand Well TR 25§

Derivative components of  Derivative components of
the Hony Convertible Notes the Hony Convertible Notes Il

HonyT 2 REE 2 FTEHH  Hony A RREHNZHTEH G ZITERH

27/12/2012  31/12/2011  27/12/2012  31/12/2011  31/12/2012  31/12/2011
(Note) (Note)

RZB-Z% RZB--F RZF-ZF R-F-—-F RoF-2F RZB--F

t=A t=A t=A t=A t=A t=A

~ttA =t-A =ttA =t-A =t-A =t-AH
(H:2) (i)

1.85 0.36 1.85 0.36 1.88 0.36

1.10 0.275 1.10 0.275 1.60 0.400

59.715% 72.959% 60.802% N/A 57.687% 66.009%

T

2.93 years 3.93 years 3.30 years 4.30 years 1.39 years 2.40 years

293% 393F 3306 4305 139% 2405

2.93 years 3.93 years 3.30 years 4.30 years 1.39 years 2.40 years

293% 393% 3306 4305 1395% 2405

20.571% 22.480% 19.998% 22.555% 16.968% 19.657%

Note: These inputs represented the assumptions used in the Wizt : ZFEE K IG5 Hony A # fig =
estimate of the fair value of the derivative components 5 R Hony A[ #2 iR SR 15112 07 4 &6
of the Hony Convertible Notes and the Hony Convertible SPR-ZFE——FF A1+
Notes Il on 27 December 2012, which was the date these AZ AR EAERZKREZ ZH
convertible notes were used to subscribe for 886,818,181 B B iz S a1 IR 215 LA 58 8
convertible preference shares issued by the Company (see K\ 7] #17.2886,818,1814% A

Note 30(c)(iii)).

MR E LR < HH (2 Ha30(c)
(iii))

BEHREIIRBE LR E (RET

Century Ginwa Retail Holdings Limited

The expected volatility is based on the historical volatility
(calculated based on the weighted average remaining life
of the derivative components), adjusted for any expected
changes to future volatility based on publicly available
information. Dividend yield are based on historical
dividends. Changes in the subjective input assumptions
could materially affect the fair value estimate.

Annual Report 2012
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28 EQUITY-SETTLED SHARE-BASED 28 BRELEURDIF2RS

TRANSACTIONS

The Company has a share option scheme which was
adopted on 6 November 2001, whereby the directors of
the Company are authorised, at their discretion, to invite
employees and service providers of the Group, including
directors of any company in the Group, to take up
options at HK$1 to subscribe for shares in the Company.
The options granted in 2010 do not have a vesting
condition and are exercisable within a period of five
years. Each option gives the holder the right to subscribe
for one ordinary share in the Company and is settled
gross in shares.

The Company has a new share option scheme which was
adopted on 15 February 2011, whereby the directors of
the Company are authorised, at their discretion, to invite
employees and service providers of the Group, including
directors of any company in the Group, to take up
options at HK$1 to subscribe for shares in the Company.
For the options granted in 2011, 6,975,000 options (after
adjusting for the share consolidation took place in 2012
(see Note 30(c)(vii))) will vest immediately from the date
of grant, and for the remaining 37,050,000 options,
(after adjusting for the share consolidation took place in
2012 (see Note 30(c)(vii))), 50% will vest after one year
from the date of grant, another 30% will vest after two
years from the date of grant, and the remaining 20%
will vest after three years from the date of grant. The
options granted in 2011 will lapse on 20 October 2017.
Each option gives the holder the right to subscribe for
one ordinary share in the Company and is settled gross in
shares.

ARBRA - RBREFSILR -F
T—F+—ARNBEMN BHARA
EXEERTHBEAGASERE R
REHEE (BRAKEETMEAQ
AlZER)RIBTLEMATREBARRAF
B2 EBRE-R_T-—FTFREZ
BREY EFBRT A RAFHA
TATE -BHBERERTHAAR
RE— AR R T RRILIARND 28
BB ZHER -

AATENR=ZE—F-_A+HBK
MEFTEARET S B ARFES
EREWNISHFERE RAER RS
HEE (BEAEETRAKERARE
)BT EAURBAR GRS
CHERE-RR_E——FERH B
MEHET = » 6,975,000 B AR (R
TE——FETZRODEH (A
30(c)vii)) FAEER) e g R T AHE
BBV E B - ™ 3t & T37,050,00017 g
BRE(RR-_E——FETZRHE
Bt (8 Bt sE30(c)(vii)) A% )M =
H¥HEeaREBHRE—FEE
B 5 30%KBeaiRt BBEmF
BEEB R T20%EeERHB R
SEBRE RN T ——EREER
EEeRn _T—tFE+A-THX%
WMo BMHBRERTIHAEATRER
Na—lREBBRIARODEBEEE 2
REF o

HESTHEHEZERBRLA ZB-—-FFR
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28 EQUITY-SETTLED SHARE-BASED

TRANSACTIONS (continued)

(a)

Century Ginwa Retail Holdings Limited

The terms and conditions of the options

granted (after adjusting for the share

consolidation took place in 2012) are as

follows:

Options granted to
directors:

BrEscBRE:

—on 20 October 2010
—-RZE—FTF+A=+H
—on 20 October 2011
~R=E——%FtA-+H
—on 20 October 2011
—-RZE——F+HZ+H
—on 20 October 2011
—-RZZE——F+H=+H

Options granted to
employees and service
providers:

BRTEERBRBEHER 2B
IR HE :

—on 20 October 2010
—RZE—ZFTF+HA=+H
—on 20 October 2011
-RZF-——F+HZtH
—on 20 October 2011
—-RZTE——F+HA=+H
—on 20 October 2011
—RNZE——F+A=+H
—on 20 October 2011
—RZF-—FT A=A

Total share options granted

ERNZBRERH

Number of

instruments

TEgH

2,325,000

5,312,500

3,187,500

2,125,000

8,675,000

6,975,000

13,212,500

7,927,500

5,285,000

55,025,000

Annual Report 2012

(BRIF=EHER BRILETZS)

28 BREGEUROGN 2R
2 (&)

(a) ERILBREZRARKIFRM
(RR-B-—_FETZRNG
BHERER)MT:

Contractual
Vesting conditions life of options

BEGMt BRESHH

No vesting condition 5 years

I 48 57 B R 1 hE

One year from the date of grant 6 years
BREHBHE—F NE

Two years from the date of grant 6 years
B &% A HRE R F NE

Three years from the date of grant 6 years
BREHBHRE=4F NE

No vesting condition 5 years

I 48 57 8 1R 1 hE

No vesting condition 6 years

I 48 57 B 1R 1 NE

One year from the date of grant 6 years
BREHBHRE—F NE

Two years from the date of grant 6 years
B A HRE R F NE

Three years from the date of grant 6 years
BRE B =F NE

N%N%ﬁﬁﬁﬁﬁwrﬂ
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - BRI ETLZE3)

28 EQUITY-SETTLED SHARE-BASED

28 BREGEUROITZX

TRANSACTIONS (continued) 2 (&)
(b) The number and weighted average exercise (b) BREZEE RMEFET
price of share options are as follows: BT :
2012 2011
—E-C=F —T——%F
Weighted Weighted
average average
exercise Number exercise Number
price of options price of options
nAE 5 ntEFEH
TEE BREXE IHEE BREHE
Outstanding FEHERITEE
at the beginning
of the year HK$0.456 218,100,000 HK$0.315 42,000,000
0.4567& JT 0.315/%& 7T
Granted during FABEHEH
the year = = HK$0.49 176,100,000
0.497% 7T
Exercised during FRNEITE
the year (see Note (& Hf#£30(c)(v))
30(c)(v)) HK$0.315 (3,300,000) = =
0.315/8 ¢
Forfeited during FRERK
the year HK$0.467 (10,000,000) = =
0.46778 JC
Adjustments for M_E——FRMAE
share consolidation 4t 7 #@# ( & fif 7%
in 2012 (see Note  30(c)(vii))
30(c)(vii)) - (153,600,000) - =
Outstanding at the 4R AKRITIE
end of the year HK$1.832 51,200,000 HK$0.456 218,100,000
1.832/8 T 0.4567% 7T
Exercisable at the  F4& A F17{E
end of the year HK$1.766 33,762,500 HK$0.385 69,900,000
1.76638 T 0.385/8 7T

3,300,000 share options were exercised during the
year ended 31 December 2012 (2011: no share
options were exercised). The weighted average
share price at the date of exercise for share options
exercised for the year ended 31 December 2012
was HK$0.385 (2011: not applicable).

The share options outstanding at 31 December
2012 had a weighted average exercise price of
HK$1.832 (2011: HK$0.456, before adjusting for
share consolidation took place in 2012 (see Note
30(c)(vii))) and a weighted average remaining
contractual life of 4.4 years (2011: 5.4 years).

REE—_ZE——F+-_HA=+—
B IE 4 fZ - 3,300,000 & A% 4
EETE(ZZE——F  EE
PRIEIETTE) - REE=_ZT ——
F+—_A=1+—HILFEET
FRERRE P17 62 B HA = hn#EE
B (E 503858 (T ——
FREA) o

R-E——F+—_A=+—HM™
RITIEBIRAE 2 hIREF 977 E
51.83287C (ZZF——4:0.456
B BR T ——FETZR
MEF (BHFE30(Cvi) ) FHEERT)
NntEFE g N B A F A4 45
(ZZ——F:54%F) -

HESTHEHEZERBRLA ZB-—-FFR
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - & RILETLZ3)

28 EQUITY-SETTLED SHARE-BASED
TRANSACTIONS (continued) 2 (#%&)

28 BREGEUROZN2ZX

(c) Fair value of share options and assumptions () BREAABRRBR

The fair value of services received in return for share

PASR BB A SR B 2 P 1S AR TS Y

options granted is measured by reference to the AABEN2ZEREHEREN

fair value of share options granted. The estimate
of the fair value of the share options granted is
measured based on the Black-Scholes Model. The
contractual life of the share option is used as an
input into this model. Expectations of early exercise
are incorporated into the model.

Share options
Fair value of share options and BREAALERRBR (MR granted on

assumptions (adjusted for share —ZT—_—FETZRMBE 20 October
consolidation took place in 2012) ffFAE%) 2011
R-TB——#F
+A=+H
o
BB
Fair value at measurement date STEHMARE HK$0.992
0.992% 7T
Share price IR AD (B #& HK$1.92
1.927%8 7T
Exercise price 1 E HK$1.96
1.967%8 7T
Expected volatility (expressed as TR B (ARBE = —&F
weighted average volatility used FRHTE A AR AL b AT Y
in the modelling under the Black- hniE 9K @5 R )
Scholes Model) 74.131%
Option life (expressed as weighted BHEFEE (BER D= —
average life used in the modelling AT FRETAE Y LARR A AR B
under the Black-Scholes Model) B hn4E I F S R) 3.7 years
3.7%F
Expected dividends TEHAAR 2 0%
Risk-free interest rate (based on the  £EE B F|ZE (1B HBINE
Hong Kong Exchange Fund Notes) HEeTHAE) 0.40%-0.73%

RNREFE-BEREBREAA
BENREMA AN —aFBATER G
E-HEBRAPERBREZAD
FHERARPITEZIAH -

Share options
granted on
20 October

2010

R-ZE—2F

+HA=+H
Riiz
BRE

HK$0.604
0.60478 7T
HK$1.24
1.248 7T
HK$1.26
1.26/8 7T

85.246%

2.5 years

2.5%
0%

0.572%

Century Ginwa Retail Holdings Limited Annual Report 2012
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28 EQUITY-SETTLED SHARE-BASED
TRANSACTIONS (continued)

(c)

Fair value of share options and assumptions
(continued)

The expected volatility is based on the historical
volatility (calculated based on the weighted average
remaining life of the share options), adjusted for
any expected changes to future volatility based on
publicly available information. Expected dividends
are based on historical dividends. Changes in the
subjective input assumptions could materially affect
the fair value estimate.

Share options were granted either with or without
a service condition. This condition, if any, has not
been taken into account in the grant date fair value
measurement of the services received. There were
no market conditions associated with the share
options granted.

29 INCOME TAX IN THE STATEMENT OF
FINANCIAL POSITION

(a) Movements in current taxation in the

consolidated statement of financial position
are as follows:

(BRIF=EHEH  BRILBETZS)

28 BREGEUROGIN2ZX
2 (%)

(c)

BREAABRRBRR (4)

TEEPR B VAR R SEOR R (1RfB
PR e N F HIRT R
AR UREBEAFAIFZERM
RO @ 2 (E (] FE B B B 1 38
- FBHIRE VREBE L BE A
H-ITBRRNEFSHAAE

EHEREARE -

BB R O AR IR S AR AR AR5 16k
&R - REH B ERFRE
HY A i (B 0 8 2 L A6k A (20
B) RHOBEETREDSBER

29 MBRRRAZMEH

(a)

mEPBRR KA ZAHBIE
2EE:

The Group
rEE
2012 2011
—E-=-F —E——%F
HK$'000 HK$'000
FERT FAT
Balance of income tax payable at 1 R— A —BEMNFEHER

January 82,524 65,231
Exchange adjustments (ERIEE R (34) 3,549
Addition through acquisition of BRWENBRRIZAE

subsidiaries — 2,103
Provision for income tax on the AT E A ERBOR R

estimated taxable profit for the year 2 RS Ei B4& ( & ff 7t

(see Note 7(a)) 7(a)) 56,497 79,001
Over-provision in respect of prior years & 1+ 5 [& 18 58 B &

(see Note 7(a)) (R HiaE7(a)) (11,842) (3,626)
Income tax paid during the year FRNEMNAER (66,831) (63,734)
Balance of income tax payable at 31 R+ =-A=+—HEFTE

December Dt 60,314 82,524

HELHEERERERAT —B-—FFH 131
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(Expressed in HK$ unless otherwise indicated)

29 INCOME TAX IN THE STATEMENT OF
FINANCIAL POSITION (continued)

(b) Deferred tax assets and liabilities recognised:

(i) The Group

The components of deferred tax assets/
(liabilities) recognised in the consolidated
statement of financial position and the

movements during the year are as follows:

Deferred tax arising from:

ETHI%BEL 2 BEHA:

At 1 January 2011 RZ%—
—-R-H

Exchange adjustments EXAE
Addition through acquisition EBUEKBAZZ

of subsidiaries AE

Credited to the consolidated  5f A4 %
income statement (ZHi#76)
(see Note 7(3))

Charged to reserves RER AR
(see Note 113)) (BHi#EIE)

At 31 December 2011 RIB—%
t-B=1-A
Exchange adjustments EAE

Credited/(charged) to the  3F A/ (F18) 54K
consolidated income ak (A7)
statement (see Note 7(a))

(Charged)icredited to reserves 7 (%) /A&
(see Note 11()) (RH#11)

31 December 2012 RZF-Z%
+-A=1-R

(/i%\;’/:‘%ﬁf,?@@’ =] /\////</’§7E£§//)

29 HHMRRAKRAZAEB (4)

(b) ERBELERBEERKE:
() *%£H

AR B B TR 0 R FE AR
EEMBEE,/ (Bf)Z
MORFRZEBHWAT:

Assets Liabilities
8E 8
Fair value
adjustments on
fixed assets,
Depreciation investment Fair value
expenses Accrued propertyand  adjustments
in excess of expenses intangible on available-
the related and assets for-sale
Unused  depreciation deferred and related financial
taxloss  allowances income Total ~ depreciation assets Total Net
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$000 HK$'000
BEEE:
RENER
BREEe AHHLESH
ABR  FEEXEL  EHEXR MEFE EEZARE
HEER RENERE BEUA Rt EABRE #z At B8
T TEnL T T T TEn T TEL
9,900 10,606 9,941 30,447 (97,649) - (97,649) (67,202)
49 535 759 1,790 (1,547) - (1,547) 43
- - 3,528 3528 (42,433) (115) (42,548) (39,020)
197 386 7302 7,885 1,012 15 1127 9,012
- - - - (43,59) (24) (43,620) (43,620)
10,593 11,527 21,530 43,650 (184,.213) (24) (184,237) (140,587)
1 (1) (@) 6 (127) - (127) (121)
5933 394 (1,045) 5282 (83,044) - (83,044) (77,762)
- - - - (125,006) 24 (124,982) (124,982)
16,537 11,920 20,481 48,938 (392,390) - (392,390) (343,452)

Century Ginwa Retail Holdings Limited Annual Report 2012
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29 INCOME TAX IN THE STATEMENT OF
FINANCIAL POSITION (continued)

(b)

()

(d)

Deferred tax assets and liabilities recognised:
(continued)
(ii) The Company

There were no significant deferred tax assets

and liabilities as at 31 December 2012 and
2011.

Deferred tax assets not recognised

In accordance with the accounting policy set
out in Note 2(u), the Group has not recognised
deferred tax assets in respect of unused tax losses
of HK$255,889,000 (2011: HK$617,022,000) as it
is not probable that future taxable profits against
which the losses can be utilised will be available in
the relevant tax jurisdiction and entity.

Deferred tax liabilities not recognised

At 31 December 2012, temporary differences
relating to the undistributed profits of certain
subsidiaries of the Group established in the
PRC amounted to HK$1,146,032,000 (2011:
HK$517,318,000). Deferred tax liabilities of
HK$57,302,000 (2011: HK$25,866,000) have not
been recognised in respect of the tax that would be
payable on the distribution of these retained profits
as the Company controls the dividend policy of
these subsidiaries and it has been determined that
it is probable that profits from these subsidiaries will
not be distributed in the foreseeable future.

30 CAPITAL, RESERVES AND DIVIDENDS

(a)

Movements in components of equity

The reconciliation between the opening and
closing balances of each component of the Group’s
consolidated equity is set out in the consolidated
statement of changes in equity.

Details of the changes in the Company’s individual
components of equity between the beginning and
the end of the reporting period are set out below:

(BRIF=EHEH  BRILBETZS)

29 HHRRARAZAED (4)

(b)

(c)

(d)

ERAELEHEEEREE:

(&)

(ii) X247
RZE——FR T ——
F+_-_A=+—BI¥ES
NEERIBEEERAGE-

ABERZEEBEBEE

RAE M 5E2(u) P8l 2 AT ERER
AEBWAEREHARS AR
7% E548255,889,0008 7T (= =
——%:617,022,000/87T) Ik
ERIBEE RAAEGBERG
AEREE R E BB T KA gE 2
1SR RIERT &M A A B8

AERZELEBEAE
RZZE——F+=—A=+—8"
R E B TR B 2 M B
REZ R ENE@ s ERFE
2 51,146,032,000/ ¢ (=&
——%:517,318,000/8 7T ) ° i&
MEFH T8 & 1557,302,0005 7T ( =
T ——4:25,866,000/ JT) 4
R ZERE BN 2D IKIE
2 BEmFLAER RRAR
ANEEHZETBRMBAR 2K
BHEREEEREZENBA
A) 2 4 A KB RE A A T8 R.#5 3R
F AP K °

30 EX-REERKRE

(a)

HESTEHEERERDA

“ﬂﬂﬁﬁkqéﬁgfaﬁsﬁﬂ?ﬂﬂ

RERDEE
AEEGEEDS B0 2 FH)
RERGHRZH RTINS HE

FHNERARERRATRR]Z EE
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Notes to the financial statements

Bt 7% ¥ 3k MY A

(Expressed in HK$ unless otherwise indicated) (BrIEZF - & RILETLZ3)

30 CAPITAL, RESERVES AND DIVIDENDS 30 EX RERRKRE (&)
(continued)
(a) Movements in components of equity (a) REIBHEE (&)
(continued)
The Company AT
(Accumulated
Losses)/
Share Share Capital Contributed retained
capital premium reserve surplus profits Total
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Note 30(c)(i) (Note 30(d)(i) (Note 30(d)(ii) (Note 30(d)iii)
(B5ER) /
Rx  ROEE  EXREE 0 AABHE  RERA @t
THL TER TEL TER TER TEL
(BrE30(c)i)) (HiE30(a)i) (MizE30)i)) (HiE30)ii))
Balance at 1 January 2011 R=Z-—-%-F-H
2B 177 436 387,920 93,722 - (352,355) 306,723
Changes in equity for 2011: =B ——EREHEH.
Total comprehensive income &N % Mz 45
for the year - - - - (16,183) (16,183)
Shares issued on the exercise 1T FAMRIEZE
of warrants Bk 30,132 32,310 (2,181) - - 60,261
Shares issued on the ERTRREERET
conversion of convertible {3 (H3t27)
notes (Note 27) 179,243 473,525 (85,958) - - 566,810
Equity-settled share-based IR 2 RAZ 5
transactions (Note 28) (H:#28) = = 11,065 = = 11,065
Effect on equity arising from B [2) E3E A1 M 4R
the redemption of the BEAZFE
unsecured notes (Hizt26)
(Note 26) - - (11,372) - - (11,372)
Effect on equity arising BEREDTARZE
from the extinguishment meEEL 752
and recognition of the (Bi27(i)
convertible notes
(Note 27(ii) - - 70,018 - - 70,018
Balance at 31 December R=E——%+=§
2011 =t-AzEH 386,811 893,755 75,294 - (368,538) 987,322

1 34 Century Ginwa Retail Holdings Limited Annual Report 2012
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Notes to the financial statements

Bt 7% ¥R 3R MY A

(Expressed in HK$ unless otherwise indicated) (BrIEZF - BRI ETLZE3)

30 CAPITAL, RESERVES AND DIVIDENDS 30 EX -RHERRKRE (£)
(continued)
(a) Movements in components of equity (a) REIHEE (&)
(continued)
The Company (continued) ERa (&)
(Accumulated
Losses)/
Share Share Capital  Contributed retained
capital premium reserve surplus profits Total

HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
(Note 30(c))) ~ (Note 30()i) ~ (Note 30(a)(ii)  (Note 30(d)i))
(RitER)/
k& R EE EAGh HARE RE &R @it
ThT AL AL AL AL TR
(Watsoeh))  (Watso)  (Waso@)  (Masoehi)

Balance at 1 January 2012 R=E--£-A-H
k13 386,811 893,755 75,294

(368,538) 987,322

Changes in equity for 2012  —F-—FE#ET.
Total comprehensive income for N2 ANFAE

the year = = =
Ordinary shares issued onthe ~ WiE— I B2 Ak %1

acquisition of a subsidiary LB% (Fit316)

(Note 31(a)) 25,229 564,940 - - - 590,169
Ordinary shares issued on the BRI ARZEHETE

conversion of convertible notes 8 (#327)

(Note 27) 42,700 135,248 (23,295) - - 154,653
Ordinary shares issued under — REBREHEZTER

share option schemes (Note & (Wazo0)

(140,462) (140,462)

300)v) 330 1,208 (498) - - 1,040
Convertible preference shares 4T RRE LR

issued (Notes 30(c)(i) (HizE300c)ii)) 117,707 1,247,487 - - - 1,365,194
Ordinary shares consolidation and A EERREAEA

capital reorganisation (B2300c)vi))

(Note 30(c)(vii) (341,303) (1,459,903) - 1,224,868 575,405 (933)
Equity-settled share-based WRG T 2 RER 5

transactions (Note 28) (Hii28) - - 20,849 - - 20,849
Effect on equity arising from the B & IAZ 15 4 g

redemption of the unsecured A 7%

notes (Note 26) (Hit26) - - (7.815) - - (7.815)

Balance at 31 December 2012 W=%-Z£&
TZA=t-H2E8 231,474 1,382,735 64,535 1,224,868 66,405 2,970,017

HESTHEHEZERBRLA ZB-—-FFR

135



30 CAPITAL, RESERVES AND DIVIDENDS

AT e S Bn

Notes to the financial statements

Bt 7% ¥ 3k MY A

(Expressed in HK$ unless otherwise indicated)

(continued)
(b) Dividends

(i)

(i)

HK$ Nil).
(c) Share capital (0 BA
(i) Authorised and issued share capital (i)
2012
—EE—_—F
Number
of shares
‘000 HK$°000
BB E
T FTHET

1 36 Century Ginwa Retail Holdings Limited

Dividends payable to equity

shareholders of the Company

attributable to the year

Final dividend proposed after
the end of the reporting
period of HK$0.012 per
ordinary and convertible
preference share (2011: HK$
Nil)

Dividends payable to equity

shareholders of the Company

(BRIF=EHER BRILETZS)

30 EX-REERRE (&)

(b) BRE
(i) ARERFEELENENS
BE
2012 2011
—E-—_—F —F—
HK$°000 HK$’000
FHET FETT
RIREIREERS IR
< B EBER &
#j% B ot B R B %
BO0.012B L (==&
——F :ZEn)
27,777 -
(i) ZRABERRELFANEH

attributable to the previous financial
year, approved and paid during the year

The directors of the Company did not
recommend the payment of a final dividend
for the year ended 31 December 2011 (2010:

Authorised: FEIE

Ordinary shares of FAXTE0.10/8 T

HK$0.10 each 2

I (2K

(see Note 30(c)(ii) FF30(c)(ii)) 15,000,000 1,500,000

Preferred shares of HFIRMEEO0. 1078 T
HK$0.10 each 2 Bk (5K

(see Note 30(c)(ii) F£30(c)ii))

5,000,000 500,000

R Z £ — BB F
EEMRE

ARAEELTRIEN
HE-F——F+-f
=+ RLEFEZ RS
BE(ZFE—F%F T8
) °

EEREBRITRA

2011
- &
Number
of shares
‘000 HK$'000
eanE d=!
Tz TAT

20,000,000 2,000,000

Annual Report 2012
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Notes to the financial statements

Bt 7% ¥R 3R MY A

(Expressed in HK$ unless otherwise indicated) (BrIEZF - BRI ETLZE3)

30 CAPITAL, RESERVES AND DIVIDENDS 30 EX -REBRRE (#)
(continued)
(c) Share capital (continued) () BA&(&)
(i) Authorised and issued share capital (i) ZEREZBITIRA
(continued) (&)
2012 2011
—E--F —F——4F
Number Number
of shares of shares
‘000 HK$'000 ‘000 HK$'000
B0 & B 15 & 8
T B% FH& T TFix FETT

Ordinary shares, EBRTRHBZESE

issued and fully i :

paid:
At 1 January m—HA—H 3,868,105 386,811 1,774,361 177,436
Shares issued on the 171 RANK #E & A 2%

exercise of warrants  17P& {5 - 301,320 30,132

Shares issued on IR IRAR IR

the conversion of AT D

convertible notes (2 HKaE27)

(see Note 27) 427,003 42,700 1,792,424 179,243
Shares issued on the  UgBE — &I H B A 7

acquisition of a Rk (R

subsidiary Bt #£30(c)(iv))

(see Note 30(c)(iv)) 252,296 25,229 - -
Shares issued under 1R {EFE IR HEST 2 58

share option Tty (K aE

schemes (see Note 30(c)(v))

30(c)(v)) 3,300 330 — -
Share consolidation A3 & OF (2 Mt

(see Note 30(c)(vii) 30(c)(vii)) (3,413,028) (341,303) - -
At 31 December R+=—H=+—H 1,137,676 113,767 3,868,105 386,811
Convertible ERTRARZTHR

preference shares, RELR:

issued and fully

paid:
At 1 January n—HA—H - - = -
Convertible preference %17 A] #2 i% 18 5

shares issued (see & (2 K1aE30(c)

Note 30(c)(iii)) (iii) ) 1,177,068 117,707 - -
At 31 December R+=—HA=+—H 1,177,068 117,707 - =
Total share capital JRZAN#E%E 2,314,744 231,474 3,868,105 386,811

HESTHEHEZERBRLA ZB-—-FFR
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(Expressed in HK$ unless otherwise indicated)

Notes to the financial statements

Bt 7% ¥ 3k MY A

30 CAPITAL, RESERVES AND DIVIDENDS
(continued)

(c) Share capital (continued)

(i)

Century Ginwa Retail Holdings Limited

Authorised and issued share capital
(continued)

Ordinary shares

The holders of ordinary shares are entitled
to receive dividends as declared from time to
time and are entitled to one vote per share at
meetings of the Company. All ordinary shares
rank equally with regard to the Company’s
residual assets.

Convertible preference shares

Convertible preference shares do not carry the
right to vote. The holder of the convertible
preference shares has the right, at any time
and at the sole option of such holder, to
convert the convertible preference shares held
by such holder in whole, or in any part, into
fully paid ordinary shares of the Company. The
conversion ratio is 1 convertible preference
share to 1.1 ordinary shares. Holder of the
convertible preference shares ranks pari passu
with other holders of the ordinary shares
in respect of its entitlement to dividend or
other distribution of the Company. In the
event of any liquidation, winding-up or
dissolution of the Company, holder of the
convertible preference shares shall receive
an amount equal to HK$1.60 per convertible
preference share (after adjusting for the
share consolidation took place in 2012 (see
Note 30(c)(vii))), plus all accrued but unpaid
dividends, in preference to the ordinary
shareholders. Further details of the convertible
preference shares issued are set out in Note
30(c)(iii).

Annual Report 2012
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(Expressed in HK$ unless otherwise indicated)

Notes to the financial statements

Bt 7% ¥R 3R MY A

30 CAPITAL, RESERVES AND DIVIDENDS
(continued)

(c) Share capital (continued)

(i)

(iii)

Change in authorised share capital

On 12 December 2012, the directors of
the Company has passed an ordinary
resolution to redesignate and reclassify the
Company’s authorised ordinary share capital
of 20,000,000,000 ordinary shares into
15,000,000,000 authorised ordinary shares of
HK$0.1 each and 5,000,000,000 authorised
convertible preference shares of HK$0.1 each.

Convertible preference shares issued

On 27 December 2012, the Company issued
an aggregate of 1,177,068,181 convertible
preference shares to the holder of the Hony
Convertible Notes and the Hony Convertible
Notes Il in exchange for (i) the extinguishment
of the outstanding Hony Convertible Notes
and the Hony Convertible Notes Il with an
aggregate face value of HK$975.5 million;
and (i) cash consideration of United States
dollars (“USD") 60.0 million (equivalent
to approximately HK$464.4 million). Upon
issuance of the convertible preference shares,
HK$117,706,800, representing the par value,
was credited to the Company’s preference
share capital. The total amount of the
difference between the carrying amounts of
the outstanding Hony Convertible Notes and
the Hony Convertible Notes Il and the par
value of the convertible preference shares
issued in connection with the extinguishment
of these convertible notes, and the remaining
proceeds from the cash consideration received,
net of transaction costs, of HK$1,247,487,000
was credited to the share premium account.
The convertible preference shares have been
dealt with in accordance with the accounting
policy set out in Note 2(q).

(BRIF=EHEH  BRILBETZS)

30 EX-fERKRE (&)

(c)

HESTEHEERERDA

“ﬁﬂﬁﬁkqéﬁgfaﬁsﬁﬂ?ﬂﬂ

B (%)

(ii)

(iii)

EEREEE

T —-—Z%+=H
+ B ARFEEFR
B—EETERE R
1A R AEEE B RA
20,000,000,0000% & & &
EFREERETHDES
15,000,000,000/% & A% E
BONB T Z AT EBER K
5,000,000,0000% & A% [ &
0.1 L 2 /A TE Al R AR B 5
% °

ERTHRRELR

R—ZZE—Z—_%+ = A
—++ B AR F MEHony
Al A% =45 K Hony A] #2 %
ERINZ2FEBAZRITAE R
1,177,068,181 4% A] #2 % (&
SRR ARB(NEHEAE
8/5975,500,0005% 7T 2 14
RE I 7 Hony Al # AE Z 4%
K Honyr # s =& &
(i)3F & X 160,000,000
70 (#8 & R 49464,400,000
FETT) o A A IRAR B o AR B
170 - EI1E117,706,800/%8
TLET AR R R 2 B LR
I o 18 R E R 2 Hony A] #2
&% =15 & Hony A #2 f% 22 4%
Il BEEmERARFHZSE
AR AR i B 1T 2 AT iR
KREXAR ABZHZZE
BEREWREREZHBT
FRiSsREHNBRR 5K A%
2 #84 %81,247,487,00058
T &T AR i B B o AT iR
BB S AR B 3R BRI 7E2(q) P
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(Expressed in HK$ unless otherwise indicated)

Notes to the financial statements

Bt 7% ¥ 3k MY A

30 CAPITAL, RESERVES AND DIVIDENDS
(continued)

(c) Share capital (continued)

(iv) Ordinary shares issued on the

(v)

Century Ginwa Retail Holdings Limited

acquisition of a subsidiary

As mentioned in Note 31(a), on 16 January
2012, the Company issued 252,295,977
ordinary shares at par value of HK$0.10 each
to Shaanxi F&L Properties Co., Ltd. (“Shaanxi
F&L") as part of the consideration for the
Group’s acquisition of Shaanxi Qianhui.

Shares issued under share option
schemes

On 8 February 2012, share options granted
under the Company’s share option schemes
were exercised to subscribe for 3,300,000
ordinary shares in the Company at a
consideration of HK$1,039,500 (see Note 28),
of which HK$330,000 was credited to the
Company’s share capital, and the remaining
proceeds of HK$709,500 and an amount
of HK$498,300 from the capital reserve
have been credited/transferred to the share
premium account.

Annual Report 2012
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(0 B=A& (&)
(iv) BWE— KB ART

(v)

EAR

W FE31(a)FT it - R =T
——F—AF+X<B XA
Al A PR = ) b EE
BRAR ([BRAE ] )3
17252,295,977 % B E &
0.108 T 2 /A% - 1EAA
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Notes to the financial statements

Bt 7% ¥R 3R MY A

(Expressed in HK$ unless otherwise indicated)

(BRIF=EHEH  BRILBETZS)

30 CAPITAL, RESERVES AND DIVIDENDS
(continued)

30 EFX -HEERE (&)

(0 B=A&(#&)
(vi) R &R (e 2K 2 R R 1

(c) Share capital (continued)

(vi) Terms of unexpired and unexercised

share options at the end of the KITEEIRE Z 185
reporting period
2012 2011
Exercise price Number Number
(adjusted
for share
consolidation
took place in
Exercise period 2012) ‘000 ‘000
—g-=f —T—F
T TEE ¥ H 2 H
(RMR=T—Z=F
EiITzZRG
EOHEER) T6 T
Share options:
BB R AE
20 October 2010 to 19 October 2015
—E-TFE+HAZTtHE HK$1.26
—T-hE+ATIH 1.26/87C 9,350 42,000
20 October 2011 to 19 October 2017
—E——+A-+HZE HK$1.96
—T—+F+ATIH 1.9678 7T 41,850 176,100
51,200 218,100
Each share option entitles the holder to BOHBRERTHE AR
subscribe for one ordinary share in the BAQARz —RE®ERK-
Company. Further details of these options are REBEREZE—TFE
set out in Note 28 to the financial statements. BRI TR R 5E28 o
HRLEFEERERAT B —FFH 141



Notes to the financial statements

Bt 7% ¥ 3k MY A

(Expressed in HK$ unless otherwise indicated) (BrIEZF - & RILETLZ3)

30 CAPITAL, RESERVES AND DIVIDENDS
(continued)

30 EFX -HEERE (&)

(c) Share capital (continued)

(0 B=A&(#&)
(vii) RBEHREFXEH

(vii) Share consolidation and capital

reorganisation

By an ordinary resolution passed at a special
general meeting on 12 December 2012, the
Company consolidated every four ordinary
shares with a nominal value of HK$0.10 each
into one ordinary share with a nominal value
of HK$0.40 each. The Company then reduced
the nominal value of each newly consolidated
ordinary share from HK$0.40 to HK$0.10 by
the cancellation of HK$0.30 from the paid-up
capital on each newly consolidated ordinary
share. In addition, the Company cancelled an
amount of HK$1,459,903,000 of the share
premium account.

Upon completion of the above consolidation,
the Company’s number of ordinary shares in
issue reduced from 4,550,704,000 ordinary
shares to 1,137,676,000 ordinary shares.
The aggregate amount from the reduction
of paid-up capital and cancellation of share
premium account, net of transaction cost,
of HK$1,800,273,000 was transferred to the
contributed surplus account within equity.
Of this amount, HK$575,405,000 was
subsequently applied to set off against the
accumulated losses of the Company.

(d) Nature and purpose of reserves

(i)

Share premium

The application of the share premium account
is governed by Section 40 of the Bermuda
Companies Act 1981.

Century Ginwa Retail Holdings Limited Annual Report 2012
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(Expressed in HK$ unless otherwise indicated)

Notes to the financial statements

Bt 7% ¥R 3R MY A

30 CAPITAL, RESERVES AND DIVIDENDS

(continued)

(d) Nature and purpose of reserves (continued)

(ii) Capital reserve

At 31 December 2012 and 2011, capital
reserve comprises the following:

the portion of the grant date fair value
of unexercised share options granted
to directors, employees and service
providers of the Group that has been
recognised in accordance with the
accounting policy adopted for share-
based payments in Note 2(t)(ii);

the amount allocated to the unexercised
equity component of convertible notes
issued by the Company recognised in
accordance with the accounting policy
adopted for convertible notes in Note

2(n)(i);

the difference between the nominal
value of the ordinary shares issued by the
Company and the aggregate of the share
capital and share premium of a subsidiary
acquired through an exchange of shares
pursuant to a group reorganisation took
place on 28 September 2000; and

the difference between the carrying
amount and the principal amount of the
unsecured notes redeemed (see Note 26).

(iii) Contributed surplus

The application of the contributed surplus
account is governed by Section 54 of the
Bermuda Companies Act 1981.

(BRIF=EHEH  BRILBETZS)

30 EFX -HEERE (&)

(d) FEEZ2MERAERE (£)

(i) BEXGFE
RZEBE——FR T ——
F+-_A=+—H &R
EEBRREAN&IE:

- RTYAKBEEZ B
BANBRBHERZ
fe) R 1T {6 8 B HE 1R 1%
H BBz AR ERS
0 TIERERMEE2()
(ii) 3t DA B R AR 12 151
R Gt BURTER

— DETARFMET
AR 2 HRTT
S E D <28
TE RIFMTEE2(n()FE
EEAABRERRER
SR HRMER

— ARBERBR_ZEZF
TFEAAZTN\B#
TZEBEEHMRET
EElkz mERE S
B An S 4 B W BB 2 —
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RinEERE R
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(Expressed in HK$ unless otherwise indicated)

Notes to the financial statements

Bt 7% ¥ 3k MY A

30 CAPITAL, RESERVES AND DIVIDENDS
(continued)

(d) Nature and purpose of reserves (continued)

(iv)

(v)

(vi)

Fair value reserve

The fair value reserve comprises the cumulative
net change in the fair value of available-
for-sale financial assets held at the end of
the reporting period and is dealt with in
accordance with the accounting policies set
out in Notes 2(f) and 2(k)(i).

Property revaluation reserve

The property revaluation reserve has been set
up and is dealt with in accordance with the
accounting policies adopted for leasehold land
and buildings held for own use in Note 2(g).

Statutory reserves

In accordance with the articles of association
of the subsidiaries of the Group established
in the PRC, these subsidiaries were required
to set up certain statutory reserves, which
were non-distributable. The transfers of these
reserves are at discretion of the directors of the
respective subsidiaries. The statutory reserves
can only be utilised for predetermined means
upon approval by the relevant authority.

(vii) Exchange reserve

Century Ginwa Retail Holdings Limited

The exchange reserve comprises all foreign
exchange differences arising from the
translation of the financial statements of
operations which have a functional currency
other than Hong Kong dollars into Hong Kong
dollars. The reserve is dealt with in accordance
with the accounting policies set out in
Note 2(x).

Annual Report 2012
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Notes to the financial statements

Bt 7% ¥R 3R MY A

30 CAPITAL, RESERVES AND DIVIDENDS
(continued)

(e) Distributable reserves

(f)

At 31 December 2012, the aggregate amount of
reserves (including the Company’s retained profits,
if any, and contributed surplus, subject to equity
shareholders’ approval) available for distribution
to equity shareholders of the Company was
HK$1,291,273,000 (2011: HK$ Nil). After the end
of the reporting period, the director proposed
a final dividend of HK$0.012 per ordinary and
convertible preference share (2011: HK$ Nil),
amounting to HK$27,777,000 (see Note 30(b)(i)).
This dividend has not been recognised as a liability
at the end of the reporting period.

Capital management

The Group’'s primary objectives when managing
capital are to safeguard the Group’s ability to
continue as a going concern, so that it can continue
to provide returns for equity shareholders and
benefits for other stakeholders, by pricing products
and services commensurately with the level of risk
and by securing access to finance at a reasonable
cost.

The Group actively and regularly reviews and
manages its capital structure to maintain a balance
between the higher shareholder returns that might
be possible with higher levels of borrowings and the
advantages and security afforded by a sound capital
position, and makes adjustments to the capital
structure in light of changes in economic conditions.

The Group monitors its capital structure on the basis
of an adjusted net debt-to-capital ratio. For this
purpose, adjusted net debt is defined as total debt
(which includes bank and other loans, unsecured
notes and convertible notes) plus unaccrued
proposed dividends, less cash at bank and on hand.
Adjusted capital comprises all components of equity
less unaccrued proposed dividends.

During 2012, the Group's strategy was to continue
to lower the adjusted net debt-to-capital ratio to
an acceptable level. In order to improve the Group’s
capital structure, the Group may adjust the amount
of dividends paid to shareholders, issue new shares,
raise new debt financing or sell assets to reduce
debt.
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AR TFARRRBRRZ FHEE
B(REARRIZRE RS (10
B)RBARG (ARSERR
RZHbE) ) A1,291,273,0005%
T (ZE——F TFr) - N\
HEHIRE  ESEHRNTRGRKR
EGREBREATBREKRELR
00128 (ZFE——F:TH

BERAERSAE
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AEEEREATESEHERER
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A B AR TS R @ 3 e A Eo At A
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30 CAPITAL, RESERVES AND DIVIDENDS 30 EX-REBRRE (4)
(continued)
(f) Capital management (continued) (f) EXEE(£F)
The adjusted net debt-to-capital ratio at 31 RZE——FR-_F——F 4=
December 2012 and 2011 is as follows: A=+—H8 &£HABFEEHE
AR
The Group The Company
REH b /N
2012 2011 2012 2011

HK$'000  HK$'000  HK$'000  HK$'000
—B--F T4 ZB--F T —F
TRET TR TERT TAETT

Current liabilities: mEEE:

Bank and other loans MITREMEFR 772,290 106,300 156,000 -

Unsecured notes K EE 21,979 71,658 21,979 71,658

Convertible notes GIEY 65,142 - 65,142 =
Non-current liabilities: ERBEGE:

Bank loans RITER 1,141,843 448,993 = -

Convertible notes AR R 81,734 1,123,370 81,734 1,123,370
Total debt maeE 2,082,988 1,750,321 324,855 1,195,028
Add: proposed dividends A0 : %)% B8 27,777 - 27,777 =
Less: cash at bank and B RITET R

on hand FoEIRS (831,646) (236,012) (389,066) (442)

Adjusted net debt/ KAEREER

(assets) (BE) 1,279,119 1,514,309 (36,434) 1,194,586
Total equity = 4,446,781 1,458,246 2,970,017 987,322
Less: proposed dividends & : # K fZ & (27,777) - (27,777) =
Adjusted capital RABER 4,419,004 1,458,246 2,942,240 987,322
Adjusted net debt-to- RARFEEHE

capital ratio N b =R 29% 104% N/ATEHA 121%
Neither the Company nor any of its subsidiaries are RNR R REAE A E A RB AN
subject to externally imposed capital requirements. Mz EARIETERR -

Century Ginwa Retail Holdings Limited Annual Report 2012
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(BRIF=EHEH  BRILBETZS)

31 ACQUISITION OF ASSETS AND 31 ZBREBHEBARIZWEE

ASSUMPTION OF LIABILITIES THROUGH EREAEERE
ACQUISITIONS OF SUBSIDIARIES
(a) Acquisition of Shaanxi Qianhui (a) WEEPRE TE

On 16 May 2011, the Company, through a wholly-
owned subsidiary, entered into a share transfer
agreement with Shaanxi F&L to acquire the 100%
equity interests in Shaanxi Qianhui for a total
consideration of RMB500.0 million (equivalent
to approximately HK$608.6 million). Of the
consideration, it was agreed that RMB350.0 million
(equivalent to approximately HK$429.5 million)
would be satisfied in cash and the remaining
RMB150.0 million (equivalent to approximately
HK$179.1 million) would be satisfied by the
issuance of 252,295,977 ordinary shares in the
Company (which number was determined with
reference to the average closing price of the
Company’s ordinary shares for the ten trading
days immediately prior to the signing of the above
share transfer agreement). Upon completion of
the acquisition on 16 January 2012, the Company
paid the balance of the cash consideration still
outstanding and issued 252,295,977 ordinary shares
to settle the consideration, where HK$25,229,000,
representing the par value of the ordinary shares
issued, was credited to the Company’s share capital,
and the remaining amount of HK$153,901,000 was
credited to the share premium account.

The assets acquired and liabilities assumed from
Shaanxi Qianhui did not constitute a business
as defined in HKFRS 3, Business combinations.
Accordingly, this transaction has been accounted
for as an acquisition of assets and assumption of
liabilities. In addition, the Company’s issuance of
shares as part of the consideration rendered this
acquisition as a share-based payment transaction
in accordance with HKFRS 2, Share-based payment,
where the assets acquired and liabilities assumed
are to be measured at their fair value on the
date of acquisition, with the fair value of the net
assets acquired less any consideration paid other
than in shares to be recognised within equity. The
requirements of HKFRS 2 have consequently led to
an additional amount of HK$411,039,000 being
recorded in the share premium account.

HESTEHEERERDA

RZZE——FRA+H &A
AEB—HE2EWNB R A EHR
s DET R E R AU
BEPRT T 2 220 AE - BB
A A R #500,000,0007T (5
R #7608,600,000/8 7T ) ° K&t
BY BEROTEBBEEFIAX
f+ A R #350,000,0007T (18 &
R #9429,500,000/8 7T ) * MR T
A R #150,000,0007T (185 R
#7179,100,00058 7T ) #5 & 38 %
1T 7R A |]252,295,97 7 /% T 5 A%
S (EASBRE2ENEES
R LR ERGEE BRI &
BTEXSAEARARALEBERZ
FHRTEBFAEE) - R_Z
——F— B +/NAEAUWER
ARARELHREMZBEERE
#4288 M B 3 77252,295,977 8% A%
MUAZ SR E - 25,229,000
B (HEREHETEBER @A
B)EFFARRARA KRBT
153,901,000/ 7T B 5+ AR 15 )&
EE

B TIEWKE 2 BERFAE 2
BEXTEK (BB RS %E
B E3R[EHEAH|TAEZ
¥15-Al R ZE ARSIE
WEEEEMAEEE N R
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[BRDZ 1T NAREITRNDIE
ABHRESHRZEX —ER
PINRS MAAREZEER
EEZBERBERIKERBES
ZARBEFE - WEZFEER
e BR AR LARR (D AN =S £+
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(BB ERELERD) F290FT
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31 ACQUISITION OF ASSETS AND 31 ZBWEMBLARA2KWEE
ASSUMPTION OF LIABILITIES THROUGH ERAEEE (&)
ACQUISITIONS OF SUBSIDIARIES (continued)

(a) Acquisition of Shaanxi Qianhui (continued) (a) WigBRTE TE (&)
A summary of the transaction is set out below: EBRSG2BEHTINT :
HK$'000
FHET
The fair value of assets acquired and RUWERH WEEERAES
liabilities assumed on the date of BZARE:
acquisition:
Fixed assets — leasehold land and buildings ErEE-HELREF
(see Note 13) (RHt7E13) 520,245
Investment property (see Note 14) BEME (LZHE14) 1,143,557
Trade and other receivables JE LS AR K = L b 8 Wi 5K 19,773
Cash at bank and on hand RITEFRFRRS 11,958
Trade and other payables JE 1<% B K B L A JE < 5K (25,608)
Bank and other loans RITREME K (650,308)
Fair value of net assets acquired FrEFEEC A ARE 1,019,617
Less: cash consideration paid B ENReERE 429,448

Excess of the fair value of the net assets acquired Az AR - W2 FEERQ

over cash consideration paid, recognised in AEBBHENBESRE
equity 590,169
Information for the consolidated cash flow statement: FEHERERER:
2012 2011
HK$'000 HK$'000
—E——fF —ET——fF
FE T FAT
Cash consideration paid/prepaid Bt/ BABRESRE 35,063 394,385
Less: cash at bank and on hand B BRI AT R
acquired FHEIRS (11,958) -
23,105 394,385
1 48 Century Ginwa Retail Holdings Limited Annual Report 2012
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(BRIF=EHEH  BRILBETZS)

31 ACQUISITION OF ASSETS AND 31 ZEBWEHBLATZWESE

ASSUMPTION OF LIABILITIES THROUGH

EREERE (&)

ACQUISITIONS OF SUBSIDIARIES (continued)

(b) Acquisition of Big Bell 2

On 9 June 2011, the Company, through a wholly-
owned subsidiary, entered into a share transfer
agreement to acquire the 100% equity interests
in Big Bell 2. Big Bell 2, through Xi’an Honghui, a
subsidiary of Big Bell 2, owned the properties that
one of the Group's department stores is situated.
Pursuant to the agreement, the consideration of
this acquisition is RMB350.9 million (equivalent to
approximately HK$421.0 million) plus an interest
charge of 9% per annum on the outstanding

(b) UxEEBig Bell 2
RZZE——FNANHE  ARQF]
BB —HEE2EWNBRAGI LK
17 88 3% 175 =% AUUEEBig Bell 22
2 EBA%#E © Big Bell 2B B LS
% (Big Bell 22 fIB AR A
NEBESR—HEEESREA
EzWE - BRERZ REBA
R #350,900,0007T (18 & R 4
421,000,000/ 7T) ' INEFF9%
IAEEREBENEERAR_-ZE

consideration to be accrued from 10 June 2011 to ——FRATHREFERET
the acquisition completion date. The acquisition was KRER - WEEEENR _-_T—=
completed on 6 July 2012. FEANATERK-

The assets acquired and liabilities assumed from Big
Bell 2 did not constitute a business as defined in
HKFRS 3, Business combinations. Accordingly, this
transaction has been accounted for as an acquisition
of assets and assumption of liabilities. A summary of

the transaction is set out below:

BBig Bell 2UifE 2 & & K&
ZEBEWTERK BBV BRE
R IR [EHSO AT
ZEH-EHit WX HE AR
EWEEERAEERE RS
ZEEHINNAT

HK$'000
FAET

Fixed assets — leasehold land and buildings BEEE-HELHREF
(see Note 13) (B MaE13) 618,833
Trade and other receivables & LS AR R % L i W 5k 199,597
Cash at bank and on hand RITERFLFEAS 25,570
Trade and other payables JRE 1<% BiR K B EL Al JE 1< 3R (199,957)
Bank and other loans RITREMER (183,768)
Net assets acquired and cash consideration paid ZWHEBFEENCXMNBEESRE 460,275

Less: cash at bank and on hand acquired B B WEERITETE K
FHEBE® (25,570)
Net cash outflow FRE R 434,705
HELEHELERERAT —B-—FFH 149
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32 FINANCIAL RISK MANAGEMENT AND FAIR 32
VALUES

Exposure to credit, liquidity, interest rate and currency
risks arises in the normal course of the Group's business.

The Group’s exposure to these risks and the financial risk
management policies and practices used by the Group to
manage these risks are described below.

(a) Credit risk

The Group's credit risk is primarily attributable to
trade and other receivables and loan receivable.
Management has a credit policy in place, and the
exposures to these credit risks are monitored on an
ongoing basis.

Loan receivable represented an amount due from an
affiliate of an equity shareholder of the Company.
The Group has obtained collateral from this equity
shareholder, and accordingly, the management of
the Group expects such balance is with minimal
credit risk.

In respect of trade and other receivables, individual
credit evaluations are performed on all debtors
requiring credit over a certain amount. These
evaluations focus on the debtor's past history of
making payments when due and current ability to
pay, and take into account information specific to
the debtor as well as pertaining to the economic
environment in which the debtor operates. Trade
receivables are generally due within 3 months from
the date of billing. Normally, the Group does not
obtain collateral from debtors.

The Group's exposure to credit risk is influenced
mainly by the individual characteristics of each
debtor rather than the industry in which the debtors
operate and therefore significant concentrations
of credit risk primarily arise when the Group has
significant exposure to individual debtors. At the
end of the reporting period, 48% (2011: 45%) and
69% (2011: 86%) of the total trade receivables
was due from the Group’s largest debtor and the
five largest debtors respectively. Trade receivables
are mainly due from credit card centres owned
by state-owned financial institutions in the PRC
and tenants operating in the Group’s department
stores, shopping mall and supermarkets, and
accordingly, the management of the Group views
the concentration and credit risks to be low.

Century Ginwa Retail Holdings Limited Annual Report 2012
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32 FINANCIAL RISK MANAGEMENT AND FAIR
VALUES (continued)

(a)

(b)

Credit risk (continued)

Except for the financial guarantees given by the
Group as set out in Note 34, the Group does not
provide any other guarantees which would expose
the Group or the Company to credit risk. The
maximum exposure to credit risk in respect of these
financial guarantees at the end of the reporting
period is disclosed in Note 34.

Further quantitative disclosures in respect of the
Group’s exposure to credit risk arising from loan
receivable and trade and other receivables are set
out in Notes 18 and 21, respectively.

Liquidity risk

Individual operating entities within the Group are
responsible for the short-term investment of their
cash surpluses, where the raising of financings are
centrally managed by the head office of the Group
to cover expected cash demands. The Group’s policy
is to regularly monitor its liquidity requirements
and its compliance with lending covenants, to
ensure that it maintains sufficient reserves of cash
and adequate committed lines of funding from
major financial institutions to meet its liquidity
requirements in the short and longer term.

At 31 December 2012, the Group had net current
liabilities of HK$286.3 million. The Group will
continue to undertake various measures in order to
further improve its liquidity position in the short and
longer term.

The following tables show the remaining
contractual maturities at the end of the reporting
period of the Group's and of the Company’s
non-derivative financial liabilities and derivative
financial liabilities, which are based on contractual
undiscounted cash flows (including interest
payments computed using contractual rates or, if
floating, based on rates current at the end of the
reporting period) and the earliest date the Group
and the Company can be required to pay.

(BRIF=EEH

32 BIERAREERA

(a)

(b)
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32 FINANCIAL RISK MANAGEMENT AND FAIR 32 BIEKBEERQAAE (&)

VALUES (continued)
(b) Liquidity risk (continued) (b)

For the long-term bank loan subject to repayment
on demand clauses which can be exercised at
the bank’s sole discretion, the analysis shows the
cash outflow based on the contractual repayment
schedule and, separately, the impact to the timing
of the cash outflows if the lender was to invoke
its unconditional rights to call the loans with
immediate effect.

RBEERE (&)

HEBARRTE2ERBITEL
RRBERERIFHRZRPRTE
F DITFIRER G KBNS
2B e RN i B R
NIR S| BRI RER BRI BMERE
EXRBReRt KB zTE-

The Group rEH
2012
Contractual undiscounted cash outflow
—E-CE&
AORRERERY

More than ~ More than Carrying
Within1 1 year but 2 years amount at
year or on less than but less than ~ More than 31 December
demand 2 years 5 years 5 years Total 2012
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
R=B-ZF
t=8
-ERg, -EH)E MENL ==

REXE EORBE EIREF
TiEn TiEn TiEn

Trade and other payables — 1RE SR RNGHE 2 B

measured at amortised cost B3t R E e 3 1,148,986 - -
Bank and other loans RIREMER 582,571 155,969 588,604
Long-term bank loan subject R EREFERE 2 KH

to repayment on demand &5 - Kt EIET

clauses - scheduled

repayment 15,291 136,159 190,477
Unsecured notes BHAZE 21,979 = =
Convertible notes THRER 76,229 71,558 -

EERE ait  ZREE
TiEn TiEn TiEn

- 1,148,986 1,148,986
937,673 2264817 1,610,599

- 341,927 303,534
- 21,979 21,979
- 147,781 146,876

1,845,056 363,686 779,081

Adjustments to disclose cash  HBEEEREFAFIE
flows on long-term bank ~ ERER 7 KR
loan based on lender's right Btz B 42 BE

937,673  3,9254% 3,231,974

to demand repayment 288,243 (136,159) (190,477) - (38,393)

2,133,299 221,521 588,604

Century Ginwa Retail Holdings Limited Annual Report 2012
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32 FINANCIAL RISK MANAGEMENT AND FAIR 32 B ERBEERAAE (£)
VALUES (continued)

(b) Liquidity risk (continued) (b) REBELER (&)
The Group (continued) rEH (&)
201
Contractual undiscounted cash outflow
“2-F
ANARRRSRL

More than ~ More than Carrying
Within 1 1 year but 2 years amount at
year or on less than ~ but less than ~ More than 31 December
demand 2 years 5 years 5 years Total 2011
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
RZF——F
tZA
—FR% —ERE WMENE =t-H
REXE BIRmE BIRLE  LFNE g REE

TR T T TR TR TR

Trade and other payables B ARGE 2Bl

measured at amortised cost  BEEt R E A ERF 1,087,054 = = - 1,087,054 1,087,054
Bank and other loans RIREMER 197,615 67,252 280,841 314,706 860,414 555,293
Unsecured notes BERZE 84,402 = = 84,402 71,658

Convertible notes THRER 17,120 176,589 1,121,418 - 1315127 1,123,370

1,386,191 243,841 1,402,259 314706 3346997 2,837,375

The Company VA= |
2012
Contractual undiscounted cash outflow
—E-CE%
AHRFTRRERHE

More than Carrying
1 years amount at
Within 1year  but less than 31 December
or on demand 2 years Total 2012
HK$'000 HK$'000 HKS$'000 HK$'000
R-E-Z%
TR
=1 -EpE =t-H
RERK BARME b ZREE
TR TEn TR TR
Other payables H AL 29,866 - 29,866 29,866
Bank loan RITER 157,277 - 157,277 156,000
Unsecured notes BERZE 21,979 - 21,979 21,979
Convertible notes TRRZE 76,229 71,558 147,787 146,876
285,351 71,558 356,909 354,721

HLETHLERERAT —S——F&H 153
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32 FINANCIAL RISK MANAGEMENT AND FAIR 32 BIEKBEERQAAE (&)
VALUES (continued)

(b) Liquidity risk (continued) (b) REBELEAR (&)
The Company (continued) xona (&)
201
Contractual undiscounted cash outflow
“2F
SNARRRSR

More than ~ More than Carrying
Within 1 1 year but 2 years amount at
year or on less than  but less than 31 December
demand 2 years 5 years Total 2011
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
RZF—%
tZA
—ERg  —FHE WENE =+-H
REXE  BIRmE BIRLF @3t LREE
TEL TEL TEL TEL TEL
Other payables AEMNR 44,422 - - 44,422 44,422
Unsecured notes EEATE 84,402 - - 84,402 71,658
Convertible notes BRREE 17,120 176,589 1,121,418 1,315,127 1,123,370

145,944 176,589 1,121,418 1,443,951 1,239,450

(c) Interest rate risk (c) F=E
The Group’s interest rate risk arises primarily from AREFBZFEZREBETEREGT 2
interest bearing borrowings. Borrowings issued at BB o 42 m] B Al K 17 317 [&] 5 FI| =
variable rates and at fixed rates expose the Group T 7R EFEARERE D BATIHE
to cash flow interest rate risk and fair value interest EnENEREREA L EMNE
rate risk respectively. El
1 54 Century Ginwa Retail Holdings Limited Annual Report 2012



Notes to the financial statements

Bt 7% ¥R 3R MY A

(Expressed in HK$ unless otherwise indicated) (BrIEZF - BRI ETLZE3)

32 FINANCIAL RISK MANAGEMENT AND FAIR 32 BiEREMEERAALAME(£)
VALUES (continued)

(c) Interest rate risk (continued) (0 M=EREMR (&)
(i) Interest rate profile (i) FIEHR
The following table details the interest rate TRAIAREERARA]
profile of the Group’s and of the Company’s AEREERBEHRZA
borrowings at the end of the reporting period. ERER
The Group
rEH
2012 2011
—F-=F T %
Effective Effective
interest interest
rate rate
B RI=E R =
% HK$'000 % HK$'000
FERT FHET
Fixed rate borrowings: EEF EEE :
Bank and other loans 1T R H A B 5K 7% 185,002 - -
Convertible notes A 2% Z % 19.61% 81,734 19.61% 89,773

266,736 89,773

Variable rate borrowings: A #F| R g & -
Bank and other loans RITREMER  3.31%- 6.89%-
10.60% 1,729,131 15.80% 555,293

e

L7

B 1,995,867 645,066

Total borrowings BE4

Fixed rate borrowings as [&E Fl| & & B (5 &
a percentage of total B@EBEZAEDL
borrowings 13% 14%

HESTHEHEZERBRLA ZB-—-FFR
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32 FINANCIAL RISK MANAGEMENT AND FAIR

VALUES (continued)

(c) Interest rate risk (continued)

(i) Interest rate profile (continued)

(B IEB B - BRILET25)
32 MBEREERQAEH)

() FEmbz (&)
(i) FIE#HR (E)
The Company

¥ NN
2012 2011
—E—-—f —FT—%F
Effective Effective
interest interest
rate rate
BERF= ERRF =
% HK$'000 % HK$'000
FET FET
Fixed rate borrowings: EEFZEEE:

Convertible notes ‘Hﬁﬂxﬂfﬁ 19.61% 81,734 19.61% 89,773
Variable rate borrowing: BJ % | & & & :

Bank loan fETTEm 3.31% 156,000 - -
Total borrowings BEAAR 237,734 89,773
Fixed rate borrowings as & & F| & (& &

a percentage of total  {EEE 4%~

borrowings Bt 33% 100%

(ii) Sensitivity analysis (i) SEMEDW
At 31 December 2012, it is estimated that a R ——F+ = A8
general increase/decrease of 100 basis points = AR E R
in interest rates, with all other variables held EFA T FA1001E E 25
constant, would have decreased/increased the HEAA E b ] # B =R
Group’s profit after tax and retained profits by BRAEZ2BAT RXEE

approximately HK$14.1 million (2011:

million).

HK$4.2

The sensitivity analysis above indicates the
exposure to cash flow interest rate risk arising
from floating rate non-derivative financial
instruments held by the Group at the end
of the reporting period, the impact on the
Group's profit after tax and retained profits is
estimated as an annualised impact on interest
expense of such a change in interest rates. The
analysis is performed on the same basis for

2011.

Century Ginwa Retail Holdings Limited
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32 FINANCIAL RISK MANAGEMENT AND FAIR
VALUES (continued)

(d) Currency risk

(e)

The Group is exposed to currency risk primarily
through borrowings which gives rise to loans and
cash balances that are denominated in a foreign
currency, i.e. a currency other than the functional
currency of the operations to which the transactions
relate. At 31 December 2012, certain of the Group’s
borrowings are denominated in USD and the entities
that the borrowings relate has a functional currency
in HK$. Nonetheless, the management considers
the Group is not exposed to significant currency
risk in this respect, as it is assumed the pegged
rate between HK$ and USD will remain in the
foreseeable future.

Fair values

(i) Financial instruments carried at fair
value

The following table presents the carrying
value of financial instruments measured at
fair value at the end of the reporting period
in accordance with the fair value hierarchy
defined in HKFRS 7, Financial Instruments:
Disclosures, with the fair value of each
financial instrument categorised in its entirety
based on the lowest level of input that is
significant to that fair value measurement. The
levels are defined as follows:

e Level 1 (highest level): fair values
measured using quoted prices
(unadjusted) in active markets for
identical financial instruments.

e Level 2: fair values measured using
guoted prices in active markets for similar
financial instruments, or using valuation
techniques in which all significant
inputs are directly or indirectly based on
observable market data.

(BRIF=EHEH  BRILBETZS)
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32 FINANCIAL RISK MANAGEMENT AND FAIR

VALUES (continued)

(e) Fair values (continued)

(BRIF=EHER BRILETZS)

32 MIEBEERAAME (4)

(e) AR{E(E)

(i) Financial instruments carried at fair (i) BAREYKRZzEmMT A
value (continued) (&)
e Level 3 (lowest level): fair values o ZFIW(HZEER):

measured using valuation techniques in
which any significant input is not based

on observable market data.

The Group’s and the Company’s financial
instruments carried at fair value at 31
December 2012 and 2011 are all measured

under Level 2.

Liabilities
Derivative financial instruments:

— Call option under the BMRL
Notes (see Note 27(i))

— Conversion and redemption
options under the Hony
Convertible Notes and the
Hony Convertible Notes |l
(see Note 27(ii)

— Call and conversion options
under the Grand Well
Convertible Notes
(see Note 27(iii))

158
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MATWERH AL
FEERAIBRM S
ENEERTER
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B RAQRRZEARER
B2 T EERE24ET
=

The Group and the Company

AEBERAEAT
Level 2
FE2R
2012 2011
HK$°000 HK$'000
—E-C—F —E——%F
FET FHET
afE
TESmIA:
—BMRLE & 7 R HA#E
(R HtaE273)) 4,795 12,842
—HonyA] # i% Z & &
Hony A] # A& &I
2 BB K BE O] Hi
(B K1aE27(i))
- (418,319)
— Grand Well A # j% 2
B2 RERERE
HHAE
( B HtaE27(ii)) (24,975) (24,875)
(20,180) (430,352)
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32 FINANCIAL RISK MANAGEMENT AND FAIR
VALUES (continued)

(e) Fair values (continued)

(ii) Fair values of financial instruments
carried at other than fair value

The carrying amounts of the Group’s and of
the Company’s financial instruments carried
at cost or amortised cost are not materially
different from their fair values at 31 December
2012 and 2011 except as follows:

(BRIF=EHEH  BRILBETZS)

32 IEBEERAAME (4)

(e) DARE(E)

(i) LFBAAREBIIRZEH
TEWARE
RZE——FR T ——
F+-_A=+—H K&
B Rz 7N N &) LA BK 7N B 4
AR €M T AEZER
AEEEAAETES K
=Rl HETHERRAN

The Group FEE
2012 2011
—EB-C-F —ET——%F
Carrying Carrying
amount Fair value amount Fair value
HK$'000 HK$'000 HK$’000 HK$'000
REE ARE BREE “RfE
FHERT FERT FAET FAT
Non-current loan JERNHR FE L E R
receivable - - 805,458 696,045
Long-term bank loans ~ KHEIRITEK 1,141,843 1,090,842 448,993 427,830
Non-current convertible FEE[HA A] #&
notes — liability KEE-8E
components & 1n 56,759 58,503 693,018 649,513
The Company ZAA
2012 2011
—E——F —T——%F
Carrying Carrying
amount Fair value amount Fair value
HK$000 HK$000 HK$'000 HK$'000
BREE ARE BREE “RE
FHExT FET FAT FAT
Non-current convertible 3EE1HfA] #a
notes — liability REE-8E
components 21D 56,759 58,503 693,018 649,513

HESTEHEERERDA
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32 FINANCIAL RISK MANAGEMENT AND FAIR

VALUES (continued)
(f) Estimation of fair values

(BRIF=EHER BRILETZS)

() DREME

32 MIEBEERAAME (4)

The following summarises the major methods and
assumptions used in estimating the fair values of
financial instruments.

(i)

(i)

Derivatives

The fair values of derivatives are determined
based on valuation models at the end of the
reporting period. Details of the assumptions
adopted are disclosed in Note 27.

Non-current loan receivable, long-term
bank loans, and non-current convertible
notes - liability components

The fair value is estimated as the present value
of future cash flows, discounted at current
market interest rates for similar financial
instruments.

The Group uses the interest rate published by
the People’s Bank of China as of 31 December
2012 and 2011 plus an adequate constant
credit spread to discount long-term bank loans
and non-current loan receivable. The Group
uses the risk free interest rate reference to the
Hong Kong Exchange Fund Notes as of 31
December 2012 and 2011 plus credit spread
of comparable notes with similar credit rating,
coupons and maturities to discount the non-
current liability components of the convertible
notes. The interest rates used are as follows:

Non-current loan receivable
Long-term bank loans
Non-current convertible notes

FEBNEAFE UL & K
RHRTER

AT AGETERITARA
BzERHERRR-

(i) T£ETAH
RI|EHKR TTETAEZ
NAETRBEGEETE
TE oA BTN BRER ZF
ISR 271 55 -

(i) FDBEREL - BB
FERRHDHTRRR
-2 @B
ARETERFRS R E
BRESHIAZBM
5 F) % B R 1 2 A fh
it

AEBEHEATRBEARRIT
RZE——FR T ——
F+-_A=+—B2AHZ
FEMBEABEEEEEE
RRIR R EBIRTT E SR R IERD
HERKRER - AEB KA
EBIEESCZBER -F
——FER_EFE——F+=
R=+—HZ &Rk =X
MEBEUEEFTR B
ZREBAZAELRE
BZEEEZRRAI B
ZERZIENBEEILMD-

— liability components

ES R ]

—BEEND
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33 COMMITMENTS
(a) Capital commitments

At 31 December 2012, the outstanding capital
commitments of the Group not provided for in the
consolidated financial statements were as follows:

(BRIF= B -

LRI BT 25 )

33 RiE
(a) BEXREE
R-—E——&#+=-A=+—8"
A BRI A BIS R  BE

Commitments in respect of purchase of BE B & FE & & 2 & &

fixed assets

— Contracted for — B 514

Commitments in respect of investments & & i B8 A & 2 A&

in subsidiaries

— Contracted for —BRT4)

At 31 December 2012, capital commitments in
respect of purchase of fixed assets are for leasehold
improvements to be installed in the Group’s
department store and supermarket operations.

(b) Operating lease commitments

At 31 December 2012, the total future minimum
lease payments under non-cancellable operating
leases are payable as follows:

AR EREALEWT
The Group
A5

2012 2011
HK$’000 HK$'000
—F-=F —ZT—F
TR THET
25,166 6,850
- 655,150
25,166 662,000

RZE——F+=—A=+—8"
EREBEETEEZERNEIET
HERAEE B EES REBR
MBERLR 2 HERIERF -

(b) KEHEHRIE
RN—_E——F+_A=+—8"
RBETARE 2 KEHERERRZ
B 2 B EN RARZENT :

The Group
rEE

2012 2011
HK$000 HK$'000
- —ET——F
THET FHET
Within 1 year —FR 111,878 137,192
After 1 year but within 5 years —FRERFA 433,120 380,669
After 5 years HF1% 775,111 789,300
1,320,109 1,307,161

HESTHEHEZERBRLA ZB-—-FFR

““fwﬁﬁgﬁyﬁﬁﬁw?ﬂ°
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33 COMMITMENTS (continued)
(b) Operating lease commitments (continued)

()

Century Ginwa Retail Holdings Limited

The Group leases properties for the use by its
department store and supermarket operations and
office premises under operating leases. The leases
typically run for an initial period of 1 to 20 years,
where all terms are renegotiated upon renewal.
One of the leases includes contingent rentals which
are calculated based on a fixed percentage on the
department store’s turnover.

Properties leased out under operating leases

At 31 December 2012, the Group’s total future
minimum lease payments under non-cancellable
operating leases are receivable as follows:

(BIF=EEH

Z R ET 25 )

33 &I (&)

(b)

()

Within 1 year —FR
After 1 year but within 5 years —FRERFA
After 5 years hFi&

The Group leases out its shopping mall and part
of its department stores under operating leases.
The leases typically run for an initial period of 1 to
12 years, where all terms are renegotiated upon
renewal. Certain of the leases include contingent
rentals which are calculated based on a fixed
percentage on the tenants’ turnover.

Annual Report 2012
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REERBETAI B LEHE
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The Group
rEE

2012 2011
HK$°000 HK$'000
=%-=% =¥ &
64,486 23,965
109,606 51,389
100,038 29,612
274,130 104,966
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34 CONTINGENT LIABILITIES
(a) Legal claim

(i)

Ginwa Bell Tower, a subsidiary of the Group,
has provided a guarantee on bank loan of
RMB24.0 million drawn by a third party
in 2005. This third party has subsequently
defaulted repayment on the bank loan
and has yet to repay the bank loan as of
the date of these financial statements. In
October 2006 and December 2009, Ginwa
Bell Tower received court judgements which
found that both the third party and Ginwa
Bell Tower to be jointly and severally liable
for the repayment of the defaulted bank
loan plus interest accrued thereof. The court
judgements have required Ginwa Bell Tower to
fulfil its obligation as the guarantor. Under an
agreement entered into between Ginwa Bell
Tower and Ginwa Investment in 2008, Ginwa
Investment has agreed to indemnify Ginwa Bell
Tower on any losses incurred arising from the
above guarantee. As of 31 December 2012,
the outstanding balance of the defaulted
bank loan plus accrued interest amounted to
RMB5.4 million (equivalent to approximately
HK$6.7 million) (31 December 2011: RMB17.2
million, equivalent to approximately HK$21.2
million).

The directors of the Company concluded
it was not probable that an outflow of
resources embodying economic benefits
would be required from the Group in respect
of this guarantee since this third party has
successfully negotiated a revised repayment
plan with the lender and has been fulfilling its
obligation. Accordingly, no provision has been
made in respect of this claim.

(BRIF=EHEH  BRILBETZS)

34 HAREE
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(a)

HESTEHEERERDA

(i)
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34 CONTINGENT LIABILITIES (continued)
(b) Financial guarantees issued

As at the end of the reporting period, and in
addition to the guarantee mentioned in Note 34(a),
the Group has issued the following guarantees:

(i)

(ii)

Century Ginwa Retail Holdings Limited

A guarantee provided by Ginwa Bell Tower in
respect of an interest bearing bank loan of
RMB90.0 million (equivalent to approximately
HK$111.0 million) drawn by Ginwa Investment
in 2008. The loan will mature in July 2013. In
September 2010, Ginwa Bell Tower and Ginwa
Investment have entered into an agreement,
where Ginwa Investment has agreed to
indemnify Ginwa Bell Tower on any losses
incurred arising from the above guarantee.
As of 31 December 2012, the outstanding
loan balance is RMB88.0 million (equivalent
to approximately HK$108.5 million) (31
December 2011: RMB90.0 million, equivalent
to approximately HK$111.0 million).

A guarantee provided by Ginwa Bell Tower in
respect of an interest bearing bank loan of
RMB15.0 million (equivalent to approximately
HK$18.5 million) drawn by Ginwa Investment
in 2007. The loan will mature in September
2013. In August 2008, Ginwa Bell Tower
and Ginwa Investment have entered into an
agreement, where Ginwa Investment has
agreed to indemnify Ginwa Bell Tower on
any losses incurred arising from the above
guarantee. As of 31 December 2012, the
outstanding loan balance is RMB13.0 million
(equivalent to approximately HK$16.0 million)
(31 December 2011: RMB13.2 million,
equivalent to approximately HK$16.3 million).

Annual Report 2012
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34 CONTINGENT LIABILITIES (continued)
(b) Financial guarantees issued (continued)

(iii)

A guarantee provided by Ginwa Bell Tower
in respect of a loan of RMB13.2 million
(equivalent to approximately HK$16.3 million)
granted by a third party to Ginwa Investment
in August 2005. Ginwa Investment has
defaulted repayment on the loan but has
subsequently agreed with this third party
on a revised repayment schedule. As of 31
December 2012, the outstanding loan balance
is RMB9.5 million (equivalent to approximately
HK$11.7 million) (31 December 2011: RMB9.5
million, equivalent to approximately HK$11.7
million).

As at the end of the reporting period, the directors
of the Company do not consider it is probable that
a claim will be made against the Group under any
of the above guarantees. The maximum liability of
the Group at the end of the reporting period under
the guarantees issued is the outstanding amount
of the bank and other loans of RMB110.5 million
(equivalent to approximately HK$136.2 million) plus
accrued interest.

(BRIF=EHEH  BRILBETZS)
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(iii)
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FEEBREZERARK
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(Expressed in HK$ unless otherwise indicated) (BrIEZF - & RILETLZ3)

35 MATERIAL RELATED PARTY 35 EXBEAEXRS
TRANSACTIONS
In addition to the balances disclosed elsewhere in BRZEMEREREMEDFTIRE 24
these financial statements, the Group entered into the RN REBE JRETT A TERNBEE A
following material related party transactions. TR
(a) Transactions with equity shareholders of the () EAXARATBRARBEHBEAL
Company and their affiliates: ETzZXS:
2012 2011
HK$'000 HK$'000
—E-C=F —T——%F
TER FAT
Interest expenses R B F 2 - 13,370
Interest income (see Note (i) MM A (BT aE@)) 28,733 25,810
Management service fee income EERBEKA 9,629 8,684
Operating lease expenses KEHERX 19,879 21,190
Consultation service expenses BE R AR 810 1,106
Net decrease/(increase) in advances BB TR (35 n)

received (see Note (ii) RER (ML) 19,797 (41,278)
Guarantees provided by and/or RBERRBEALTRA

secured by properties of related EBZETREMER

parties for the Group's bank loans RER A EEL

at the end of the reporting period ZER (A HT7E25())

(see Note 25(a)) 185,002 77,986
Further details on the acquisition of a subsidiary E@ER—R@AEATKERB AR R
from a related party and guarantees the Group AEERBEEATRHERZE—F
provided for related parties are set out in Notes 1B RIE R EE31(b) 234 -

31(b) and 34, respectively.

Notes: st -

(i) Interest income represented interest charges on the () FBBRAEEKESITEREERZF
loan receivable from Ginwa Investment. BEBR-

(i)  The amounts are unsecured, non-interest bearing (i) ZeBAEER 2ERIEEE

and have no fixed terms of repayment.

Century Ginwa Retail Holdings Limited Annual Report 2012
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35 MATERIAL RELATED PARTY
TRANSACTIONS (continued)

(b) Key management personnel remuneration

(c)

Remuneration for key management personnel,
including amounts paid to the Company’s directors
as disclosed in Note 8 and the highest paid
employee as disclosed in Note 9, is as follows:

Salaries, allowances and

benefits in kind
Retirement scheme contributions
Share-based payments

851 2%

Total remuneration is included in “staff costs” (see
Note 6(b)).

Applicability of the Listing Rules relating to
connected transactions

The related party transactions in respect of
operating leases expenses disclosed above
constitute connected transactions or continuing
connected transactions as defined in Chapter 14A
of the Listing Rules. The disclosures required by
Chapter 14A of the Listing Rules are provided in the
section headed “Connected Transactions” of the
Directors’ Report.

BRI

(BRIF=EHEH  BRILBETZS)

35 EXBEAEIREF (8)

(b)

e RRBLREDEA

(c)

HESTEHEERERDA

FTEEBEASHM
TEEEABZHM (BREME
BTMBEC N T ARRERTZHK
BEMEMREDN TE T&
SEMES <RIBS

2012 2011
HK$°000 HK$'000
—E——F —E——%F
FHExT FHET
14,918 17,328
209 202

11,870 3,719
26,997 21,249

FMEBEAATEIRAIA
(R Hiazeb))

FTRBBEREER S 2B
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36 NON-ADJUSTING EVENTS AFTER THE
REPORTING PERIOD

37

Century Ginwa Retail Holdings Limited

(a)

(b)

Acquisition of non-controlling interests in
Ginwa Bell Tower

On 7 January 2013, the Company, through a
wholly-owned subsidiary, entered into a sale and
purchase agreement to acquire 7.45% equity
interests in Ginwa Bell Tower, from Cheer Yield
Holdings Limited at a total consideration of
RMB79.0 million (equivalent to approximately
HK$98.0 million). The above acquisition was
completed on the same date. Upon completion, the
Group’s effective interest in Ginwa Bell Tower has
increased from 76.43% to 83.88%.

The directors of the Company have confirmed
that the Group has commenced considering the
potential financial impact of the above acquisition
but is not yet in a position to determine the
potential financial impact of the above acquisition
on the Group’s results of operations in future
periods and financial position at future dates.

Proposed final dividends

On 26 March 2013, the directors of the Company
have proposed a final dividend. Further details are
disclosed in Note 30(b)(i).

IMMEDIATE AND ULTIMATE HOLDING
COMPANY

At 31 December 2012, the directors of the Company
consider the immediate and ultimate holding company of
the Group to be Best Mineral Resources Limited, which is
incorporated in the British Virgin Islands. This entity does
not produce financial statements available for public use.

Annual Report 2012
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COMPARATIVE FIGURES

With effect 1 January 2012, the Group revised the
presentation of expenses in the consolidated income
statement from classifying expenses based on their
respective function into classifying expenses based on
their respective nature. The directors of the Company
consider that this revision in the classification and
presentation of expenses will provide more relevant
information about the financial performance of and
the risks associated with the Group's operations to the
users of the financial statements, where the current
presentation format is also consistent with that adopted
within the industry. As a result of this revision, certain
comparative figures have been adjusted to conform to
current year’s presentation.

ACCOUNTING JUDGEMENTS AND
ESTIMATES

Notes 13, 14, 16, 27, 28 and 32 contain information
about the assumptions and their risk factors relating to
valuation of leasehold land and buildings and investment
property, goodwill impairment, fair value of financial
instruments and share options granted. Other key sources
of estimation uncertainty are as follows:

(a) Impairment of receivables

The management maintains an allowance for
doubtful accounts for estimated losses resulting
from the inability of the debtors to make the
required payments. The management bases the
estimates on the ageing of the individual receivable
balance, debtor credit-worthiness and historical
write-off experience. If the financial condition of the
debtors were to deteriorate, actual write-offs would
be higher than estimated.
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39 ACCOUNTING JUDGEMENTS AND
ESTIMATES (continued)

(b)

(c)

Century Ginwa Retail Holdings Limited

Impairment of long-lived assets

If circumstances indicate that the carrying amount
of a long-lived asset may not be recoverable,
the asset may be considered “impaired”,
and an impairment loss may be recognised in
accordance with accounting policy for impairment
of long-lived assets as described in Note 2(k)
(i). The carrying amounts of long-lived assets are
reviewed periodically in order to assess whether
the recoverable amounts have declined below
the carrying amounts. When such a decline has
occurred, the carrying amount is reduced to
recoverable amount. The recoverable amount is
the greater of the fair value less costs to sell and
the value in use. In determining the value in use,
expected future cash flows generated by the asset
are discounted to their present value, which requires
significant judgement relating to the level of
revenue and amount of operating costs. The Group
uses all readily available information in determining
an amount that is a reasonable approximation of
the recoverable amount, including estimates based
on reasonable and supportable assumptions and
projections of the level of revenue and amount of
operating costs. Changes in these estimates could
have a significant impact on the carrying value of
the assets and could result in additional impairment
charge or reversal of impairment in future periods.

Depreciation

Fixed assets are depreciated on a straight-line basis
over the estimated useful lives of the assets, after
taking into account the estimated residual values.
The management reviews the estimated useful
lives and the residual values of the assets regularly
in order to determine the amount of depreciation
expense to be recorded during any reporting period.
The determination of the useful lives and the
residual values are based on historical experience
with similar assets. The depreciation expense for
future periods is adjusted if there are significant
changes from previous estimates.
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40 POSSIBLE IMPACT OF NEW STANDARDS, 40 CHEAEBEARREBZE=S—=

AMENDMENTS TO STANDARDS AND Ft+ZRA=+t—HLEEFEXE
INTERPRETATIONS ISSUED BUT NOT YET M2 #e] 2R - ERZBFT R
EFFECTIVE FOR THE YEAR ENDED 31 RECEBEERE

DECEMBER 2012

Up to the date of issue of these financial statements, HETZZEWBEHREAH 55g
the HKICPA has issued a number of new standards, TR AGERMBZEERAREBEE-E
amendments to standards and interpretations which are ——F+A=+—RHLEFELERE
not yet effective for the year ended 31 December 2012 MARRZENBIRREMNA IR E
and which have not been adopted in these financial A - ERZEFT RBRE -AIREE AR
statements. These include the following which may be EEMzZENRTLED  ERZEFT
relevant to the Group: MREBRREUNTEE:

Effective for
accounting periods
beginning on or after

RTY BN ZEBAR
ZETHELEN
Amendments to HKAS 1, Presentation of financial statements —

Presentation of items of other compressive income 1 July 2012
BEAEFTENE 1R (BETAR)

(2RI BEREX—Z2FNEMEEH Kz EE —E=——&#+A—H
HKFRS 10, Consolidated financial statements 1 January 2013
BB IEREERE105 (448 FFEREK —E—=%—H—H
HKFRS 12, Disclosure of interests in other entities 1 January 2013
BERMERELERE 125 (REMB TR Eam i 5E ] —T—=%—H—H
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40 POSSIBLE IMPACT OF NEW STANDARDS,

AMENDMENTS TO STANDARDS AND
INTERPRETATIONS ISSUED BUT NOT YET
EFFECTIVE FOR THE YEAR ENDED 31
DECEMBER 2012 (continued)

HKFRS 13, Fair value measurement
BERBMEREENE 135 [ 4 EF £

HKAS 27, Separate financial statements (2011)
BB ERE2TR [BUHBEREX] (ZF——F)

Amendments to HKFRS 10, Consolidated financial statements,
HKFRS 11, Joint arrangements, and HKFRS 12,
Disclosure of interests in other entities — Transition guidance
BEARMBERELERFE105% (BFIR) (e BHRE]
BBV BRELERFENG (BEIAR) [AELH] &k
BEEMBHMELENF125 (BFIR) [BREAMEREEZ —BEHES]

Annual Improvements to HKFRSs 2009-2011 Cycle
(BB HRELER FRENE-—FENFEZ T ——FHH

Amendments to HKFRS 7, Financial instruments: Disclosures

— Disclosures — Offsetting financial assets and financial liabilities
BERMBHRELERNE7HR (BFTA)

(@ TA HE-KE-HREcHEERTHERE]

Amendments to HKFRS 10, HKFRS 12 and HKAS 27, investment entities
BB HRELERE105: BB HEREERNF1257 %
BB AERZE275 (BFTR) [REFF

Amendments to HKAS 32, Financial instruments: Presentation
— Offsetting financial assets and financial liabilities

BB ERE325% (BEIAX)
(E@TAE: 23 - HRifeHEERHMERE]

HKFRS 9, Financial instruments
BEMEREERNESR [/ T A
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Effective for
accounting periods
beginning on or after
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1 January 2013
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1 January 2013
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1 January 2013
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1 January 2013
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1 January 2013
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1 January 2014
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1 January 2014
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40 POSSIBLE IMPACT OF NEW STANDARDS, 40 CHEAENRREBZ=ZS—=

AMENDMENTS TO STANDARDS AND
INTERPRETATIONS ISSUED BUT NOT YET
EFFECTIVE FOR THE YEAR ENDED 31
DECEMBER 2012 (continued)

The Group is in the process of making an assessment of
what the impact of these amendments is expected to be
in the period of initial application. So far it has concluded
that the adoption of them is unlikely to have a significant
impact on the consolidated financial statements except
for the following:

Amendments to HKAS 1, Presentation of financial
statements — Presentation of items of other
comprehensive income

The amendments to HKAS 1 require entities to present
separately the items of other comprehensive income that
would be reclassified to profit or loss in the future if
certain conditions are met from those that would never
be reclassified to profit or loss. The Group’s presentation
of other comprehensive income will be modified
accordingly when the amendments are adopted for the
first time.

HKFRS 10, Consolidated financial statements

HKFRS 10 replaces the requirements in HKAS 27,
Consolidated and separate financial statements relating
to the preparation of consolidated financial statements
and HK-SIC 12 Consolidation — Special purpose entities.
It introduces a single control model to determine whether
an investee should be consolidated, by focusing on
whether the entity has power over the investee, exposure
to variable returns from its involvement with the investee
and the ability to use its power to affect the amount of
those returns.

The application of HKFRS 10 is not expected to change
any of the control conclusions reached by the Group
in respect of its involvement with other entities as at 1
January 2013. However, it may in the future result in
investees being consolidated which would not have been
consolidated under the Group’s existing policies or vice
versa.
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40 POSSIBLE IMPACT OF NEW STANDARDS, 40

Century Ginwa Retail Holdings Limited

AMENDMENTS TO STANDARDS AND
INTERPRETATIONS ISSUED BUT NOT YET
EFFECTIVE FOR THE YEAR ENDED 31
DECEMBER 2012 (continued)

HKFRS 12, Disclosure of interests in other entities

HKFRS 12 brings together into a single standard all
the disclosure requirements relevant to an entity’s
interests in subsidiaries, joint arrangements, associates
and unconsolidated structured entities. The disclosures
required in HKFRS 12 are generally more extensive than
those required in the current standards. The Group may
have to make additional disclosures about its interests in
other entities when the standard is adopted for the first
time in 2013.

HKFRS 13, Fair value measurement

HKFRS 13 replaces existing guidance in individual HKFRSs
with a single source of fair value measurement guidance.
HKFRS 13 also contains extensive disclosure requirements
about fair value measurements for both financial
instruments and non-financial instruments. HKFRS 13
is effective as from 1 January 2013, but retrospective
adoption is not required. The Group estimates that
the adoption of HKFRS 13 will not have any significant
impact on the fair value measurements of its assets and
liabilities, but additional disclosures may need to be made
in the 2013 financial statements.
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