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CHAIRMAN’S STATEMENT
ETRBEE

To Our Fellow Shareholders

On behalf of the board of directors (the “Board”), | hereby present
the annual results of China Solar Energy Holdings Limited (the
“Company”) and its subsidiaries (together, the “Group”) for the
financial year ended 31 March 2013.

OPERATING RESULTS

During the year ended 31 March 2013, the Group recorded a
turnover of HK$180,499,000 (2012: HK$315,686,000). The loss
attributable to owners of the Company was HK$136,858,000 (2012:
HK$247,443,000).

The Board does not recommend the payment of a final dividend for
the year ended 31 March 2013.

OUTLOOK

With the recognition of the on-grid photovoltaic electricity price by
the government of the People’s Republic of China (the “PRC”) and its
continuous support for connecting the photovoltaic power generation
projects to the national grid, it symbolises the full support from the
PRC government on the development of the photovoltaic industry.

Due to the advancement of photovoltaic technology, it is believed
that the costs for photovoltaic power generation will be getting closer
to that of other conventional energies, and the photovoltaic power
generation would certainly evolve from an ancillary energy source to
an alternative energy source in the future.

After completion of the acquisition of the controlling interests in two
modern agricultural patents owned by Ying Da Holdings Limited
(“Ying Da”) in September 2012, the Group has become the real
model for integrating the new photovoltaic energy with modern
high-tech agricultural industry. The acquisition has highlighted the
importance of the future development of the photovoltaic energy
under the current conditions of the PRC, as well as the demand for
solutions to the fundamental problems faced by modern agricultural
industry, including the agricultural efficiency, ecology protection and
food safety issues. It is believed that the acquisition will follow the
development direction of the PRC in new photovoltaic energy and
modern agriculture and our Group would be a successful model in the
photovoltaic industry in the PRC.
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CHAIRMAN’S STATEMENT
EFEHRES

One of the subsidiaries of the Group, /L& RIGEREEZEBFRE A A]
(literally translated as Jiangsu Stream Eco-agriculture Limited), has
recently introduced its agricultural products to the PRC market and
generated sales and revenue for the Group, as well as establishing
a solid foundation for the future development of the agricultural
business of the Group.

The Group has determined to fully demonstrate its potential and
competitive advantage to make valuable contribution in the areas
of new energy, new materials, bioengineering and modern eco-
agriculture in the future.

APPRECIATION

On behalf of the Board, | would like to take this opportunity to express
my heartfelt appreciation to our shareholders and business partners
for their continuous support and confidence in our Group. | would
also like to thank the management team and all staff members for
their devoted service and loyalty. In addition, | would like to thank all
directors of the Company (the “Directors”) for their valuable input and
significant contribution.

Yeung Ngo
Chairman

Hong Kong, 28 June 2013
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MANAGEMENT DISCUSSION AND ANALYSIS
BEER R DT

BUSINESS REVIEW

For the year ended 31 March 2013, the Group continued to engage
in the photovoltaic business and the strategic investments business.
Upon completion of an acquisition of 51% interest in Ying Da in
September 2012, the Group commenced its new business in the
farming and sales of organic hog and livestock or related products in
the PRC.

Photovoltaic Business

During the year, the commencement of the power generation for the
2+6 megawatts (“MW”) amorphous silicon (“a-Si”) solar power project
of KIBRIG N ERERAR A A (iterally translated as Dali Stream Solar
Energy Co. Ltd.), the subsidiary of the Group, was postponed as the
related grid connection is still under construction. The construction
of the grid connection is expected to complete in late 2013 and
thereafter, the project will bring positive contribution to the Group’s
revenue and performance.

The turnover of the photovoltaic business of the Group for the year is
HK$173,948,000 (2012: HK$315,686,000), which mainly represents
the income generated from sales of photovoltaic related products to
Mr. Yeung Ngo, the chairman and executive director of the Company,
amounted to HK$165,864,000 (2012: HK$315,601,000) pursuant to
the terms of a sales agreement entered into between the Group and
Mr. Yeung Ngo on 8 August 2012. The details of the sales agreement
are disclosed in the announcement of the Company dated 8 August
2012 and in the circular of the Company dated 12 November 2012.
The remaining turnover represents income from sales of photovoltaic
products to independent third parties. For the year ended 31
March 2013, the photovoltaic business of the Group recorded a
loss of HK$113,184,000 (2012: HK$230,340,000) mainly due to
unfavourable selling prices of photovoltaic modules as a result of the
deterioration in the macroeconomic factors and in the photovoltaic
industry and the high operating costs as a result of the inflation in the
PRC.

Strategic Investments Business

The strategic investments business represents the Group’s
participation in primary and secondary securities market. During
the year, no turnover was recorded by the Group’s strategic
investments business (2012: Nil) and a net loss of HK$3,647,000
(2012: HK$4,787,000) was made by such business for the year ended
31 March 2013, which represents the net decrease in fair values of
securities investments held for trading purpose.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEEN RO

Material Acquisition of Subsidiaries

On 17 August 2012, the Group entered into a conditional equity
transfer agreement with certain independent vendors pursuant to
which the Group would acquire the 51% interest in Ying Da (the
“Acquisition”), an investment holding company which effectively holds
the entire interest in a company in the PRC (“Target PRC”), which is
principally engaged in organic livestock farming and acer truncatum
cultivation and the manufacturing and trading of their related products
in the PRC. The aggregate consideration of the Acquisition was
HK$100 million. The aggregate consideration was partly settled by
issuing the promissory notes by the Company with nominal value
of HK$25,332,000 and the remaining HK$74,668,000 was settled
by way of allotment and issue of 2,074,120,500 new shares of the
Company at HK$0.036 per share. The Acquisition was completed on
4 September 2012.

Target PRC obtained the rights to use two patents in the PRC, namely
AR @R INE (literally translated as Ginseng Health Feed
Additives) and 1B %8 & 2 (literally translated as Botanical Pesticides),
for a period of 25 years to facilitate the organic husbandry and
farming. The Ginseng Health Feed Additives are developed based on
natural herbs and are proven to be safe, non-polluting, antibacterial
and anti-disease and can stimulate growth and weight gaining for
livestock as well as degrade harmful drug residual left in the body of
livestock due to over-usage of growth hormone and other harmful
additives. The use of the Ginseng Health Feed Additives can result in
improved quality and higher value of livestock raised by the Group.
The Botanical Pesticides are a natural botanical extract, which is
proven to be safer and non-polluting compared with conventional
pesticides and can promote the growth of plants. Target PRC
has developed a pilot farm for experimental organic hog raising in
Chengdu, the PRC.

In late 2012, the Group commenced to generate turnover from the
organic hog raising business by using the two patent rights newly
acquired, which contributed a turnover to the Group amounting to
HK$6,551,000, being the income from the sales of hogs raised.
Excluding the amortisation recognised for the related patent rights
of HK$7,626,000, a profit of HK$1,898,000 was recorded for this
operation for the year ended 31 March 2013.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEEN RO

With extensive understanding to the application of thin-film
photovoltaic products, the Group has developed and manufactured
an a-Si power generation demo, which proved to be applicable to
livestock and agricultural greenhouses. As it has been widely known
that agriculture has to go indoor before it could become a modern,
industrialised and technology-based industry, the management
considers that the Group is the pioneer to realise such goal by
applying its strength and competitive edge in thin-flm photovoltaic
products in agricultural development. The Acquisition is consistent
with the general business development strategy of the Group and it
could at the same time create synergies and enhance the growth and
profitability prospect of the Group in the future.

Latest Development in relation to Solar Market
Limited (“Solar Market”)

The acquisition of Solar Market by the Group was completed on 15
August 2011. Details of the acquisition, including details of the project
undertaken by a subsidiary of Solar Market involving the construction
of a power plant in Anhui Province, the PRC, are disclosed in the
circular of the Company dated 14 July 2011 (the “Solar Market
Circular”).

The principal activities of Solar Market and its subsidiaries continued
to be the construction and the operation of a solar power plant as
disclosed in the Solar Market Circular.

The development progress of the project is delayed as compared
with the schedule disclosed on page 9 of the Solar Market Circular.
The delay was primarily due to the deteriorating macroeconomic
factors and market conditions of the PRC solar industry, owing to
more subsidy reductions, continued pricing pressure and further
tariff wars between the United States of America, the PRC and the
European Union. It is currently expected that the construction and the
operation of a solar power plant by the subsidiaries of Solar Market
will commence in the financial year ending 31 March 2014.

Latest Development in relation to Stream Fund
High-Tech Group Corp. Ltd. (“Stream Fund”)

The acquisition of Stream Fund by the Group was completed on 15
April 2011. Details of the acquisition, including a production plan of
Stream Fund and its subsidiaries, were disclosed in the circular of the
Company dated 10 March 2011 (the “Stream Fund Circular”).

AEEFSBERERCANERNEA LR 1B
MEREEFERAZEBACIBEER) - ANH
ETEEREREEAW EOER - RPAEAM
BRZRR( - EXRERBBICHTRIEFRL
FRRELR  ERERL  ARBBEEAE
REBARERNBERBEFNERENER
oRAERTE-SHREE - WERREAR
SE-ENEBBRERRE W AREAIRES
7R ER B 75 SR M55 [ e % pn o 7 & [ 1 3 /R B L A

SB%
V=] °©

Solar Market Limited ([ Solar Market |)
ZEBRIER

NEBUEESolar Marketz X HER T ——4F
NATHEHEZEK - BEFI1E (R iESolar Market
—ERBARINF R RE &N —HEBRER
HAZHBIERARRBEA-ZT—F LA
+P9 B 2 @K ([ Solar Marketi@ K |) A FE -

Solar Market X EMtB AR 2 T BEHEKAR A
Solar Marketif P 1% 58« A58 8 B EE Kk
BIEETE o

T8 B # E & Solar MarketiB W EIBFIIREER
FTIEE - TEAREBEERZ R AR
mmiskREE REZHAE—TEIR - F8&
HERE N RER - BB 2 AR R 8N
& - B ATTEHISolar Marketff B A 7] 2 K5 AE %
EMEEREEBEEHREE S —HNFE=A
=t+—HLETBRFERRHA -

FESNEKERRAT(NRESM
&) 2B R
AEBRBREENRZZZEN T ——FN
ATHARR  BHFE(QERBEEEA
MEBARZ EEBFE) ENARTARA=
Z——F=A+AZBR(DRESH K] R
W -

8 CHINA SOLAR ENERGY HOLDINGS LIMITED A B)R45 ¢ & gEIRIE I G BR A 7]



MANAGEMENT DISCUSSION AND ANALYSIS
EEEN RO

The production of Stream Fund is delayed as compared with the
production plan disclosed on page 136 of the Stream Fund Circular.
The delay was primarily due to the reduction of the Feed-in-Tariff
by the European government and the dramatic decline in the selling
prices of photovoltaic modules due to oversupply.

While the management has set up the production facility with a
capacity of 5 MW in 2011, in view of the abovementioned factors (and
in particular that the current selling prices of photovoltaic modules are
too low for Stream Fund and its subsidiaries to generate profit from
the sales of photovoltaic modules), the Company has deferred the
sales of photovoltaic modules and the expansion plan for the business
for two years pending the recovery of the European economy and the
rebound of the selling prices of photovoltaic modules. Apart from such
delay, there are no other differences between the production plan
disclosed in the Stream Fund Circular and the current plan.

FINANCIAL REVIEW

Results

For the year ended 31 March 2013, the Group recorded a total
turnover of HK$180,499,000 (2012: HK$315,686,000) and a
loss for the year attributable to the owners of the Company of
HK$136,858,000 (2012: HK$247,443,000). The turnover of the
Group includes the sales of photovoltaic related products of
HK$173,948,000 (2012: HK$315,686,000) and income contributed
by the Group’s newly acquired business in farming and sales of
organic hog and livestock amounting to HK$6,551,000 (2012: Nil).

The loss attributable to the owners of the Company was mainly due to
the fair value recognised for the share options granted during the year
which is included in the staff costs and consultancy expenses, and the
impairment losses recognised in respect of goodwill for Solar Market
of HK$23,935,000 (2012: HK$27,557,000) and of goodwill for Stream
Fund of HK$44,690,000 (2012: HK$81,176,000) for the year ended
31 March 2013.

The impairment losses in respect of goodwill for Solar Market and
Stream Fund for the current year were made by reference to the
valuation reports prepared by independent professional valuers
in June 2013. The assumptions applied in such valuation are
substantially the same as those applied in the valuation performed
for the year ended 31 March 2012 with certain key differences in the
valuation parameters.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEEN RO

For the valuation for Solar Market, the expected net cash inflows
generated decreased due to the expected higher operating costs
for the project, especially for staff and material costs, as a result
of the inflation in the PRC and the postponement in the expected
commencement date of the project for one year as a result of the
deterioration in the macroeconomic factors and in the photovoltaic
industry. Also, the discount rates applied in both valuations were
different due to the change in the risk-free rate, market expected
return and Company’s specific risk factors.

For the valuation for Stream Fund, as a result of the deteriorating
macroeconomic factors and in the photovoltaic industry and the
expected operating costs for the project increasing due to the inflation
in the PRC, the expected cash flows generated decreased compared
to last year. In addition, the discount rate applied for valuation in
current year increased mainly due to an additional risk premium factor
was applied for the deteriorating macroeconomic factors have been
continuously affecting the projected revenue.

Although a net loss of HK$143,707,000 was made for the current
year, the amount is significantly reduced as compared to the net
loss for the prior year of HK$269,361,000. The main reasons are
the significant reduction in total impairment losses recognised from
HK$214,763,000 in the prior year to HK$75,060,000 in current year,
the significant reduction in amortisation for intangible assets from
HK$14,058,000 in the prior year to HK$7,850,000 in current year
and a gain recognised for the current year from a bargain purchase
of HK$36,388,000 (2012: Nil) in relation to an acquisition of 51%
interest in Ying Da during the year. Details of the acquisition are
disclosed in the section headed “Material Acquisition of Subsidiaries”
above. Nevertheless, the administrative expenses for the year of
HK$102,266,000 (2012: HK$49,629,000) increased mainly due to
the increase in staff costs, consultancy expenses and depreciation
expenses as well as the recognition of share-based payment
expenses for the year.

The basic loss per share is HK1.03 cents (2012: HK2.18 cents) for
the year ended 31 March 2013 and the diluted loss per share is not
applicable for both years.

Liquidity, Financial Resources and Funding

At 31 March 2013, the Group had net current assets of
HK$197,386,000 (2012: HK$260,931,000) and cash and cash
equivalents amounting to HK$17,068,000 (2012: HK$10,687,000).
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MANAGEMENT DISCUSSION AND ANALYSIS
EEEN RO

The liquidity ratio of the Group, represented by a ratio between
current assets over current liabilities, was 5.1 times (2012: 27.2 times)
and it reflects adequacy of financial resources.

The indebtedness of the Group as at 31 March 2013 was
HK$47,903,000 (2012: HK$23,577,000) representing convertible
notes with carrying amount of HK$26,996,000 (2012:
HK$23,577,000) issued as part of the consideration for the acquisition
of the entire interest in Stream Fund and promissory notes with
carrying amount of HK$20,907,000 (2012: Nil) issued as part of the
consideration for the acquisition of the 51% interest in Ying Da.

Foreign Exchange Exposure

The assets and liabilities of the Group are mainly denominated in
Hong Kong dollars and Renminbi. As the main operation of the Group
is in the PRC, the Group was exposed to a very limited level of foreign
exchange risk.

Share Capital Structure

On 4 September 2012, the Company issued 2,074,120,500 shares of
the Company as the consideration shares upon the completion of the
acquisition of 51% interest in Ying Da. No share option was exercised
and no other convertible securities were converted into shares of the
Company during the year.

On 4 January 2011, the Company entered into subscription
agreements (the “Subscription Agreements”) with various subscribers
pursuant to which the subscribers conditionally agreed to subscribe
for and the Company conditionally agreed to issue an aggregate
of 1,420,000,000 subscription shares at a price of HK$0.114 per
subscription share. On 4 March 2011, completion of the subscription
for 720,000,000 new shares took place and the long stop date for
the subscription for the remaining 700,000,000 shares was extended
to 24 May 2013 by entering into various subsequent supplemental
agreements.

Subsequent to the current financial year, the Company and each of
the subscribers for the remaining 700,000,000 shares entered into
a deed of termination on 6 May 2013 to terminate the respective
Subscription Agreements. Details of the termination of Subscription
Agreements are disclosed in the announcement of the Company
dated 6 May 2013.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEEN RO

During the year ended 31 March 2013, the Company granted an
aggregate of 1,037,000,000 share options to its employees, including
Directors, and consultants, which were fully and immediately vested.
The share options granted are at the exercise price of HK$0.029 and
exercisable within 10 years from 30 July 2012. Consideration received
was HK$56.

During the year, no share options were exercised whereas
37,179,100 share options were lapsed or cancelled.

Apart from the above, there was no change in the share capital
structure of the Company during the year.

Contingent Liabilities
The Group has no significant contingent liabilities as at 31 March 2013
and 2012.

Capital Commitments

As at 31 March 2013, the Group had capital commitments
in respect of the purchase of property, plant and equipment,
construction in progress and capital not yet injected into certain PRC
subsidiaries amounting to HK$1,249,000 (2012: HK$1,230,000),
HK$60,179,000 (2012: HK$75,876,000) and HK$412,845,000 (2012:
HK$412,845,000) respectively.

Charges on Group’s Assets
As at 31 March 2013, prepaid lease payments of HK$53,061,000
were pledged.

Human Resources
As at 31 March 2013, the Group had 114 (2012: 55) full-time
employees, including 3 (2012: 5) executive Directors.

The Group remunerated its employees (including Directors) mainly
based on the individual’s performance and experience. Apart from
the basic remuneration, discretionary bonus and share options
may be granted to eligible employees with reference to the Group’s
performance as well as individual’s performance.
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MANAGEMENT DISCUSSION AND ANALYSIS
EEEN RO

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

During the year, neither the Company nor any of its subsidiaries had
purchased, sold or redeemed any listed securities of the Company.

CORPORATE STRATEGY AND LONG TERM
BUSINESS MODEL

The Company’s corporate objective is to achieve a continuous
and stable growth for the Group and to safeguard and maximise
shareholders’ interests. The Company aims to generate and preserve
long-term values for shareholders instead of taking undue risks for
short-term benefits. To achieve the corporate objective, the Company
will adopt a prudent approach in managing its existing businesses
as its long-term corporate strategy and business model. At the same
time, the management of the Group will continuously and actively
explore and evaluate new businesses and investment opportunities
which could be of good potential and prospect or of long-term benefit
to the Group and to its shareholders as a whole.

It has been the intention of the Company to allot and issue new
shares and/or convertible securities of the Company or to consider
alternative fund raising activities as may be considered to be effective
and appropriate, which may be used for additional working capital
of the Group and/or to satisfy part or all of the consideration for any
potential acquisitions mentioned above, should they materialise.

Negotiations with respect to any possible acquisitions and/or fund
raising activities are at a preliminary stage and no final terms and
conditions have been concluded as at the date of this annual report.
Further announcement(s) will be made by the Company as and when
appropriate in compliance with the requirements of the Listing Rules.

CORPORATE GOVERNANCE CODE

The Company had complied with the code provisions of the Corporate
Governance Code (“CG Code”) as set out in Appendix 14 to the
Listing Rules throughout the year ended 31 March 2013, except for
the following deviation:
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MANAGEMENT DISCUSSION AND ANALYSIS
EEENmR DM

Code Provision A.4.1

Under code provision A.4.1 of the CG Code, non-executive Directors
should be appointed for a specific term, subject to re-election. The
non-executive Directors of the Company, including the independent
non-executive Directors, are not appointed for a specific term but are
subject to retirement by rotation and re-election at the annual general
meetings of the Company at least once every three years as specified
in the Bye-laws of the Company. As such, the Board 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.

MODEL CODE FOR SECURITIES TRANSACTIONS

BY DIRECTORS

The Company had adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”) set out
in Appendix 10 to the Listing Rules as the code of conduct regarding
securities transactions by the Directors. All Directors have confirmed,
following specific enquiry by the Company, that they had complied
with the required standard set out in the Model Code throughout the
year ended 31 March 2013.

PRI SZA.4.1
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT
EERGEEEAERBE

CHAIRMAN AND EXECUTIVE DIRECTOR

Mr. Yeung Ngo (“Mr. Yeung”), aged 62, joined the Group as the
Chairman and an executive director of the Company on 28 March
2011. He was also appointed as the chairman of the nomination
committee and a member of the remuneration committee of the
Company on 30 April 2012. He also holds directorships in various
subsidiaries of the Company. Mr. Yeung graduated from the
Department of World Economics of the Graduate School of the
Renmin University of China and has over 30 years of experience in
corporate management, product development, financial management
and marketing. He is the chairman of Stream New Energy Cars
Holdings Limited. He has always been dedicated to the development
of new energy and green products, and has knowledge in the
technology and the industrial design of production lines of amorphous
silicon thin film solar products as well as the development of electric
vehicles, fuel cell vehicles and hydrogen vehicles. Mr. Yeung is one
of the drafters of Chinese National Standard for Automobile Air
Conditioning Refrigerant Compressor (GB/T21360-2008) and the
patent owners of green air-conditioning scroll compressors. Stream
New Energy Cars Holdings Limited is among the first which uses
green refrigerant in automotive air-conditioning systems in China.
Mr. Yeung is the father of Mr. Yang Yuchun, an executive director of
the Company.

EXECUTIVE DIRECTORS

Mr. Yang Yuchun (“Mr. Yang”), aged 35, joined the Group as
executive director of the Company on 28 March 2011. He also holds
directorships in various subsidiaries of the Company. Mr. Yang
graduated from the Department of International Finance of the
Southwestern University of Finance and Economics and has over
10 years of experience in financial management, cost accounting
and corporate management. In the recent years, he has devoted his
career to photovoltaic development and he is the general manager of
BNRE L ELLRAR AT (iterally translated as Changzhou Stream
Solar Energy Co. Ltd.) and XEREGHEEFRER AT (literally
translated as Dali Stream Solar Energy Co. Ltd.), both companies are
the principal subsidiaries of the Company in China. Mr. Yang is the
son of Mr. Yeung Ngo, the Chairman and an executive director of the
Company.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT
EENGEEEABRBRE

Ms. Jin Yan (“Ms. Jin”), aged 42, joined the Group as an executive
director of the Company on 28 March 2011. Ms. Jin graduated from
the Department of Accounting of the Soochow University, majored
in economic management, and has over 15 years of experience
in corporate management and finance accounting. She was the
chief financial officer of Stream Fund High-Tech Group Corp. Ltd.,
one of the subsidiaries of the Company, and has been the general
manager of JLEEIREMEIEABR A F] and Jiangsu Zhunxin Auto
Air-Conditions System Co., Ltd. and has extensive cooperation
with various well-known multinational corporations such as General
Electric, Dow Corning, ITOCHU Corporation and Toshiba in the area
of silicone. Jiangsu Zhunxin Auto Air-Conditions System Co., Ltd. is
the first company in the Chinese automotive air-conditioning industry
to “go green”.

NON-EXECUTIVE DIRECTORS

Mr. Hao Guojun (“Mr. Hao”), aged 55, joined the Group as a non-
executive director of the Company on 18 January 2013. Mr. Hao
obtained his bachelor of degree from Harbin University of Civil
Engineering and Architecture (currently known as Harbin Institute of
Technology) with a major in Industrial Automation and his Master’s
Degree from Zhejiang University with a major in Industrial Automation.
Mr. Hao was an associate professor for the postgraduates
majoring in Electrical Technology for Architecture in China North West
Construction University (currently known as Chang’an University).
From 1997 to 2008, Mr. Hao worked as a technical director, a deputy
general manager and a chief weak current engineer in various large
institutions. Mr. Hao has joined KIZJREG K ERERAR A A (literally
translated as Dali Stream Solar Energy Company Limited), one of the
principal subsidiaries of the Company in China, as an assistant chief
engineer since October 2008 and worked as the chief commander for
the construction of the photovoltaic power station.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT
EENGEEEABRBRE

Mr. Li Jian (“Mr. Li"), aged 37, joined the Group as a non-executive
director of the Company on 18 January 2013 and was appointed
as a member of the compliance committee of the Company on 8
February 2013. He also holds directorships in certain subsidiaries of
the Company. Mr. Li graduated from the Management Department
of Beijing Institute of Technology with a bachelor degree in Industrial
Trade, majoring in Electrical Engineering, English and International
Trade, etc. He attained his Master of Business Administration from
the Business Administration Department of Webster University in the
United States through a program jointly carried out with Shanghai
University of Finance and Economics. He worked as the business
manager and assistant general manager of other corporations from
June 1998 to October 2000. Mr. Li was the Deputy General Manager
of Stream Fund High-Tech Corp. Ltd., one of the subsidiaries of the
Company, from October 2000 to April 2007 and the Executive Deputy
General Manager of ®NRIGHERERABR AT (literally translated
as Changzhou Stream Solar Energy Co. Ltd.), one of the principal
subsidiaries of the Company in China, from April 2007 to the present.
He is also the Chief Commander for the production of thin-film a-Si PV
models.

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Yin Tat Man (“Mr. Yin”), aged 53, was appointed as an
independent non-executive director, a member of the audit committee
and the remuneration committee of the Company on 30 September
2004, and the chairman of the compliance committee of the Company
on 8 February 2013. He received a Bachelor of Science degree from
the University of Toronto. He is a professional business executive
with over 20 years working experience in the information technology
industry. Mr. Yin has solid experience in project management, risk
management and business development activities and holds senior
management positions in various multi-national companies.
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BIOGRAPHICAL DETAILS OF DIRECTORS AND SENIOR MANAGEMENT
EENGEEEABRBRE

Mr. Fan Chuan (“Mr. Fan”), aged 37, was appointed as an
independent non-executive director, a member of the audit committee
and the remuneration committee of the Company on 6 January 2012.
He was also appointed as a member of the nomination committee of
the Company on 30 April 2012. Mr. Fan received a Bachelor of Arts
degree in Economics and a Master degree in Accounting from the
Wuhan University; a Master degree in Finance from the University of
Manchester and a Doctorate in Economics from the Renmin University
of China. Mr. Fan is a fellow member of The Association of Chartered
Certified Accountants and an associated member of The Chinese
Institute of Certified Public Accountants. Mr. Fan has over 10 years of
experience in audit, accounting and financial management.

Mr. Gu Yizhong (“Mr. Gu”), aged 37, was appointed as an
independent non-executive director, a member of the audit
committee, the remuneration committee and the nomination
committee of the Company on 1 November 2012. He was also
appointed as a member of the compliance committee of the Company
on 8 February 2013. Mr. Gu graduated from the Law Department
of Soochow University, and has 15 years of work experience. He is
now the partner and the director of the legal department of Jiangsu
New Talent Law Firm and is a member of the Education and Training
Committee of Suzhou Lawyer Association. Mr. Gu has been the legal
advisers for various companies in Suzhou, China for a long period
of time, during which he has participated in certain infrastructure
projects led by the government as well as various projects in
relation to financing, equity investment (merger) and venture capital
investment. Mr. Gu has accumulated extensive experience in the
practical operation of corporate investment, financing and merger.

SENIOR MANAGEMENT

Mr. Ting Kin Wai (“Mr. Ting”), aged 33, was appointed as the
Chief Financial Officer and Company Secretary of the Company on
14 February 2013. Mr. Ting holds a Bachelor degree in Business
Administration from The Chinese University of Hong Kong and a
Master degree in Corporate Finance from The Hong Kong Polytechnic
University. He is a member of the Hong Kong Institute of Certified
Public Accountants. Mr. Ting has extensive experience in auditing,
finance and accounting and corporate secretarial functions and had
worked at a reputable accountancy firm and various listed companies
in Hong Kong.

BINEE(BEE]) 375 RZT——F—
ANBEZEAEADNBBYIENTES  BZZE
BEhFMEESNKE - BIANR_T—=-FWNA
—+HEZEALTRBIREEZEEGKE - #E4
BERZEZARBLFEEE LB N2 ELIE
il - UREHESHTFAZERBBETEMRFP
BARKSBEHEEFE LB - BEL BEEER
A EEREENTHAEMEtHiHee
S WHEBBBIOFNELT - S NMBER
Eﬁo

0

e

BEEPRE(BEE]) 37 R-T——F
T—A-REZERARRBLIFNTES &
ZEZBE  FHZEERRERZEENE - ®IF
R-F-—=F_A\BEZERLTRAAHRER
EXE c BAEEXNHFMNKEEER X
165 « REBRIHT RN BREDEBEMOSEA
MERSHHBE - ARSHEMNTEMHEHE
BIEZEEEE8 - BELARYECHEHFNZME
NEHPERER - HFE > RE2ERABTREN
EMREERAE RERE - BERE(HE) R
BRI EBRNIEAR - BELEEGEENEER
B BENMGEIENEBRELE -

SEEEAR
TREXEE(TEE]D 3BE R_FT—=F
“ATHOREZERARAMBAERARW
L -TAAERADTEDPXARBINEERS LTSN
REABTIABCRGBBBLEN - WAEA
SRAAEEE o TALEREN - MRS
RARMETEITEREEELR  YBX—MH
HMEEHMEBARZHEEE LT AR TLHE -

18 CHINA SOLAR ENERGY HOLDINGS LIMITED A B)R45 ¢ & gEIRIE I G BR A 7]



CORPORATE GOVERNANCE REPORT
TEERRE

CORPORATE GOVERNANCE PRACTICES

The Company is committed to achieve high standards of corporate
governance. The board of directors (the “Board”) believes that
sound and reasonable corporate governance practices are essential
for the growth of the Group and for safeguarding and maximising
shareholders’ interests.

The Company’s corporate governance practices and the applicable
corporate governance rules are based on the principles and code
provisions of the Corporate Governance Code (the “CG Code”)
as contained in Appendix 14 of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”) which came into full effect on 1 April 2012.

During the year, the Company has complied with the code provisions
of the CG Code, except for the deviation from code provision A.4.1 of
the CG Code as described below.

Under code provision A.4.1 of the CG Code, non-executive Directors
should be appointed for a specific term, subject to re-election. The
non-executive Directors of the Company, including the independent
non-executive Directors, are not appointed for a specific term but are
subject to retirement by rotation and re-election at the annual general
meetings of the Company at least once every three years as specified
in the Bye-laws of the Company. As such, the Board 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.

DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model Code”) as
set out in Appendix 10 to the Listing Rules as the code of conduct
regarding securities transactions by directors of the Company. All
directors of the Company have confirmed, following specific enquiry
by the Company, that they have fully complied with the required
standard set out in the Model Code for the year ended 31 March
2013.
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CORPORATE GOVERNANCE REPORT

ERERRE

BOARD OF DIRECTORS

As at the date of this report, the Board comprises three executive
Directors, namely Mr. Yeung Ngo (the Chairman of the Board),
Mr. Yang Yuchun and Ms. Jin Yan; two non-executive Directors,
namely Mr. Hao Guojun and Mr. Li Jian; and three independent non-
executive Directors, namely Mr. Yin Tat Man, Mr. Fan Chuan and Mr.
Gu Yizhong. The Board has received from each independent non-
executive Director a written annual confirmation of independence
pursuant to Rule 3.13 of the Listing Rules and considers that they are
independent in character and judgment. Save as Mr. Yeung Ngo, the
chairman of the Board and an executive Director of the Company, is
the father of Mr. Yang Yuchun, an executive Director of the Company,
there exists no other relationship among Board members and senior
management, including financial, business, family or other material/
relevant relationships. The biographical information of the Directors is
set out on pages 15 to 18 of this annual report.

The Board is primarily responsible for the overall leadership and
control of the Company and is committed to make decisions and
formulate business strategies and policies in the interests of both
the Company and its shareholders as a whole. In particular, the
independent non-executive Directors are executives of high caliber
with diversified industry expertise and bring a wide range of skills and
experience to the Group. They bring to the Company independent
judgement on strategic issues through their contribution at Board
meetings.

With the delegation from the Board, the management of the Company
is responsible for the daily operations of the Group including the
management and administration of all different aspects of the
Group’s principal activities. The Board gives clear directions as
to the powers of management, in particular, with respect to the
circumstances where management should report back and obtain
prior approval from the Board before making decisions or entering into
any commitments on behalf of the Company. The Board determines
those functions reserved to the Board and those delegated to the
management and these arrangements are reviewed on a periodic
basis to ensure they remain appropriate to the needs of the Company.
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During the year ended 31 March 2013, there were four regular Board
meetings (“BM”), one annual general meeting (“AGM”) and two special
general meetings (“SGM”) held with the attendance of individual

Directors as follows:

Chairman and Executive Director
Mr. Yeung Ngo

Executive Directors

Mr. Yang Yuchun

Ms. Jin Yan

Mr. Pierre Seligman (Managing Director)
(resigned on 18 January 2013)

Mr. Chan Wai Kwong Peter
(resigned on 30 April 2012)

Non-executive Directors
Mr. Hao Guojun
(appointed on 18 January 2013)

Mr. Li Jian
(appointed on 18 January 2013)

Mr. On Kien Quoc
(resigned on 18 January 2013)

Independent Non-executive Directors & EHTES

Mr. Yin Tat Man
Mr. Fan Chuan
Mr. Gu Yizhong
(appointed on 1 November 2012)

Mr. Choi Shek Chau
(resigned on 1 November 2012)

Mr. Choy Tak Ho
(resigned on 1 November 2012)
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DIRECTORS’ TRAINING AND PROFESSIONAL
DEVELOPMENT

Directors should participate in continuous professional development
to develop and refresh their knowledge and skills. This is to ensure
that their contribution to the Board remains informed and relevant.
Every newly appointed Director has been given a comprehensive,
formal and tailored induction upon their appointments.

During the year ended 31 March 2013, the Company organised a
training session conducted by professional lawyers and provided
training materials covering the topic of inside information for the
Directors. In addition, the Directors also attended other external
seminars or briefings and read various materials relevant to their
expertise or experience. All Directors have provided to the Company
their records of training which they have received for the year ended
31 March 2013. A summary of their records of training during the year

is as follows:

Executive Directors HITES
Mr. Yeung Ngo NEs &
Mr. Yang Yuchun MRELE
Ms. Jin Yan SR
Non-executive Directors FEHITES
Mr. Hao Guojun MEE LA
(appointed on 18 January 2013) (R=—B—=%F
— A+ \BEZE)
Mr. Li Jian ok
(appointed on 18 January 2013) (R=—B—=4%F
—A+N\BEZT)
Independent Non-executive Directors B EHITES
Mr. Yin Tat Man RIENEE
Mr. Fan Chuan B F
Mr. Gu Yizhong Bz At
(appointed on 1 November 2012) (R=ZZE—=F
+—A—BEEZT)

Attending briefings,
trainings, seminars, researches, journals

ESRIIREXER

EREFHASEFEIXER  UBEREH
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DSk ° AFERFFIFEBRIT

Reading articles,

conference and updates
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CHAIRMAN AND MANAGING DIRECTOR

The role of Chairman is responsible for overseeing all the Board
functions, while the role of the Managing Director is responsible for
overseeing the day-to-day operations of the Group and implementing
the strategies and policies approved by the Board.

The Chairman of the Company is Mr. Yeung Ngo and prior to 18
January 2013, the Managing Director of the Company is Mr. Pierre
Seligman. Upon the resignation of Mr. Pierre Seligman on 18 January
2013, the Company did not have any individual titled Managing
Director, but the role of the Managing Director was then performed
by the executive Directors (excluding Mr. Yeung Ngo) and senior
management of the Company collectively.

The Board considers that under the current arrangement, the roles
of the Chairman and Managing Director are separate and exercised
by different individuals and the balance of power and authority is
assured.

NON-EXECUTIVE DIRECTORS

The non-executive Directors of the Company, including the
independent non-executive Directors, are not appointed for a specific
term but are subject to retirement by rotation and re-election at the
annual general meetings of the Company as specified in the Bye-laws
of the Company.

BOARD COMMITTEES

The Board has established an audit committee (the “Audit
Committee”), a remuneration committee (the “Remuneration
Committee”), a nomination committee (the “Nomination Committee”)
and a compliance committee (the “Compliance Committee”) of the
Company with defined terms of reference which are no less exacting
than those set out in the CG Code.

Audit Committee

As at the date of this report, the Audit Committee consists of three
independent non-executive Directors, namely Mr. Fan Chuan, Mr.
Yin Tat Man and Mr. Gu Yizhong (appointed on 1 November 2012).
The chairman of the Audit Committee is Mr. Fan Chuan. The terms of
reference of the Audit Committee are available on the websites of the
Company and the Stock Exchange of Hong Kong Limited (the “Stock
Exchange”).
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The role and function of the Audit Committee include:

- to maintain relationship with the Company’s external auditors,
including but not limited to making recommendations to the
Board on their appointment, re-appointment and removal and
assessing their independence;

- to review the Company’s financial information, interim and
annual results, interim and annual reports; and

- to oversee the Company’s financial reporting system and
internal control procedures;

During the year ended 31 March 2013, the Audit Committee held two
meetings with the attendance of individual members as follows:

ERRBEezABRBAERYR
= AN BIMNERBENRITHE - S (2IE

BARR)RE - B REBRINSZEED
HFAEB U ERESSFEHER

= BRI ARARBZHBER hHIRFEE
B PHRFERSE R

- EBEARAMBHREREFRABEER

BT
REBEZT—=F=A=1+—HILEFE  BEZZE
EgLRTMAGH  SEFZHEXHIIM
™

Meetings attended/
Eligible to attend

CHEERAE

AEREEERERH

Fan Chuan (Chairman of Audit Committee) BN EZEZESEXRE) 2/2
Yin Tat Man REX 2/2
Gu Yizhong (appointed on 1 November 2012) BEah(R—E——Ft+— A —HEZT) 1/1
Choy Tak Ho (resigned on 1 November 2012) gEN(N_E——F+— A —H&HT) 1/1
Choi Shek Chau (resigned on 1 November 2012)  #48IN(R=-ZF——F+— F —HEE) 0/1

During the year, the works performed by the Audit Committee
included the followings:

review of the accounting principles and practices adopted by
the Group;

- review of and discussion on internal control and financial
reporting matters of the Group;

= review of unaudited interim results and interim report of the
Group for the six months ended 30 September 2012; and

- review of annual results and annual report of the Group for the
year ended 31 March 2012.

The preliminary annual results announcement and the financial
information of the Company for the year ended 31 March 2013
had been reviewed by the Audit Committee before they were duly
approved by the Board under the recommendation of the Audit
Committee.
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Remuneration Committee

As at the date of this report, the Remuneration Committee consists of
three independent non-executive Directors, namely Mr. Fan Chuan,
Mr. Yin Tat Man and Mr. Gu Yizhong (appointed on 1 November
2012), and one executive Director, namely Mr. Yeung Ngo. The
chairman of the Remuneration Committee is Mr. Fan Chuan. The
terms of reference of the Remuneration Committee are available on
the websites of the Company and the Stock Exchange.

The role and function of the Remuneration Committee include:

- to review and make recommendations to the Board on the
Company’s policy and structure for all Directors’ and senior
management’s remuneration, including the policy of granting of
share options to employees under the Company’s share option
scheme; and

- to review and approve the management’s remuneration
proposals with reference to the Board’s corporate goals and
objectives.

During the year ended 31 March 2013, the Remuneration Committee
held one meeting with the attendance of individual members as
follows:
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Meetings attended/
Eligible to attend
HEgHRRE,

BEREFEERRE

Fan Chuan (Chairman of Remuneration Committee)  %&)|| (HBZEE € X /%) 11
Yeung Ngo ey 11
Yin Tat Man RIEX 11
Gu Yizhong (appointed on 1 November 2012) Bt (R—2——F+— A —BHEZT) N/AT 3
Choy Tak Ho (resigned on 1 November 2012) EEN(R-_Z——F+—A—HEMT) 0/1
Choi Shek Chau (resigned on 1 November 2012) EHMNRA—ZE——F+— A —HEHE) 01

During the year, the works performed by the Remuneration
Committee included the review of the Company’s policy and structure
for all Directors’ and senior management’s remuneration and the
making of recommendations to the Board on the remuneration of
Directors and senior management.
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Nomination Committee

As at the date of this report, the Nomination Committee consists of
one executive Director, namely Mr. Yeung Ngo, and two independent
non-executive Directors, namely Mr. Fan Chuan and Mr. Gu Yizhong
(appointed on 1 November 2012). The chairman of the Nomination
Committee is Mr. Yeung Ngo. The terms of reference of the
Nomination Committee are available on the websites of the Company
and the Stock Exchange.

The role and function of the Nomination Committee include:

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

- to identify individuals suitably qualified to become Board
members and select or make recommendations to the Board
on the selection of individuals nominated for directorships;

- to assess the independence of independent non-executive
Directors; and

- to make recommendations to the Board on the appointment or
re-appointment of Directors and succession plan for Directors,
in particular the Chairman and the Managing Director.

During the year ended 31 March 2013, the Nomination Committee
held two meetings with the attendance of individual members as
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follows: N
Meetings attended/
Eligible to attend
SHEEERE
CEREEEBRE
Yeung Ngo (Chairman of Nomination Committee) {NEJ(1EREE&F /) 2/2
Fan Chuan B8)1| 1/2
Gu Yizhong (appointed on 1 November 2012) Bt (RZE——F+— A —BEZE) 1/1
Choi Shek Chau (resigned on 1 November 2012) &I (R—ZE——F+—F — B EF) 0/1

During the year, the works performed by the Nomination Committee
included the review of the academic background, skill, knowledge,
experience and qualifications of the candidates proposed for the
nomination as directors of the Company and the reporting of review
results and making of recommendations to the Board in relation to
their appointment as directors of the Company.
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Compliance Committee

The Compliance Committee was established by the Board on 8
February 2013. According to the terms of reference of the Compliance
Committee, the members of the Compliance Committee shall be
appointed by the Board and shall consist of not less than three
members and the majority of the members should be independent
non-executive Directors. The chairman of the Compliance Committee
shall be appointed by the Board and shall be an independent non-
executive Director. As at the date of this report, the Compliance
Committee consists of one non-executive Director, namely Mr. Li
Jian, and two independent non-executive Directors, namely Mr.
Yin Tat Man and Mr. Gu Yizhong. The chairman of the Compliance
Committee is Mr. Yin Tat Man. The chairperson of each meeting
of the Compliance Committee shall communicate the findings of
the Compliance Committee obtained to the Board at the earliest
scheduled Board meeting after each meeting of the Compliance
Committee.

The company secretary of the Company shall be the secretary of
the Compliance Committee. However, the Compliance Committee
may from time to time appoint any other person with appropriate
qualification and experience as the secretary of the Compliance
Committee. Minutes shall be kept by the secretary of the Compliance
Committee. Draft and final versions of minutes shall be circulated to
all members of the Compliance Committee for their comment and
records respectively within a reasonable period of time after the
meeting.

The role and function of the Compliance Committee include:

- to assure that the Group are in compliance with prevailing
statutory requirements, guidelines, regulations, best practice
codes of the Stock Exchange, the Securities and Futures
Commission and other regulators and relevant government
bodies;

- to exercise general management oversight on compliance with
the Group’s internal policies;

- to develop, enhance and maintain the Group’s compliance
culture with regular training, policies and procedures to raise
the compliance awareness of staff; and

- to review and monitor the corporate governance functions
and duties so as to ensure a high standard of corporate
governance practices in the Group.
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The quorum for the meeting of the Compliance Committee meeting
will comprise two members, of which one member shall be an
independent non-executive Director. The chairman of the Compliance
Committee shall be the chairperson of the meeting. If the chairman
does not attend the meeting, the other independent non-executive
Director shall be the chairperson of the meeting. The Compliance
Committee shall hold meetings at least twice a year. The chairman of
the Compliance Committee shall convene a meeting upon request by
any member of the Compliance Committee. During the year ended
31 March 2013, no meeting was held for the Compliance Committee.
The first meeting of the Compliance Committee was held on 3 April
2013 to review the existing compliance policies and structures of the
Group and to discuss matters in relation to any compliance issues
of the Group come to the attention of the Compliance Committee
and the proposed improvement and remedies to such compliance
issues. In addition, the chairman, or the member or the duly
appointed delegate of the Compliance Committee shall attend the
Company’s annual general meeting and be prepared to respond to
any shareholder’s question on the Compliance Committee’s activities.

The authority of the Compliance Committee includes:
- to investigate any activity within the terms of reference;

- to interview and seek information from any employee, member
of the management, director, agent, consultant or advisor,
external auditor, internal auditor and all such persons will
be directed to co-operate with any request made by the
committee;

- to consult any external legal, accounting or other independent
professional body and to invite the attendance of outsiders
with relevant experience and expertise without reference to
management;

- to approve expenses relating to the seeking of external advice
on the establishment of compliance management system;

- to delegate appropriate authority to the management for
execution of instructions when considered appropriate; and

= to be provided with sufficient resources to discharge its duties.

EHEEEER AT ASBBREKE K -
HP—ZBAABYIENTES - AHEESTR
BAREEFE MEFITELERS  Z—28B
UHFHATEEERALETIASERE - AREEX
CHEBFRIBITMNACE - EHEEBSERA
EARNARZESKBIREZERMBASE -
HE_T-—=-F=-A=1+—HIEFE AEZE8
CHMERTEE - FREHEERGR=Z
—=FNAZHET UBRHAEERENAR
BURREBU A HEREE SR BREREE M
EREEEBUZEE  UHZSEABEELN
ERHEMES - M EERIKEKBEREZE
BEREZEEZRREBLERAARZRREFTAE
LEEREAEZESE 2 TN ETMRREZE
i o

EREEERERRE

= RBAEREANBRSE(EE

= HEMER  EHEKE  EF - R
ASKER - SNERRBED - AEEG AN
HEERBEN MAELRALARE
MEZBE 2 EMEBRIEHES :

= A g EBLE WK AR SN
B St EMBE L EEEE B R
WS FRARRERMNE RN ZINE
AL28

- EHBUAREHABR LABI RO

BRZER
- HER AEEBETEEERINTE
R

BB RMEIRABAT R -

28 CHINA SOLAR ENERGY HOLDINGS LIMITED A B)R45 ¢ & gEIRIE I G BR A 7]



CORPORATE GOVERNANCE REPORT

ERERRE

The duties of the Compliance Committee include:

assisting the Company carrying out its responsibilities as
required by all applicable laws and regulations of the PRC,
Hong Kong, Bermuda and any other jurisdictions as may be
applicable, including but not limited to the Listing Rules;

conducting investigations on compliance matters as delegated
by the Board or on its own initiative, and considering any
findings;

reviewing arrangements by which employees of the Company
may raise concerns about possible improprieties and ensuring
that proper arrangements are in place for fair and independent
investigation of such matters and for appropriate follow-up
actions;

reviewing and making proposals for improving the internal
control procedures of the Company;

overseeing the maintenance, development and enhancement
of the internal control framework of the Company;

making recommendations to the Board to improve the
compliance environment and effectiveness of internal control of
the Group;

reviewing and monitoring the Company’s policies and
practices on compliance with legal and regulatory
requirements and setting up management mechanisms for
legal and compliance guidance (including the establishment of
systems to review and make recommendations on legal and
compliance procedures) and training to the Group (including
training and continuous professional development of Directors
and senior management);

reporting to the Audit Committee whenever requested by the
Audit Committee;

reviewing the Company’s compliance with the CG Code and
disclosure in the Corporate Governance Report;

monitoring the Group’s compliance with its memorandum of
association and bye-laws; and

performing any other activities consistent with the terms of
reference or the Company’s bye-laws as the Board or the
Compliance Committee may deem necessary, advisable or
appropriate for the Compliance Committee to perform.
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Corporate Governance Functions

The corporate governance functions of the Company are performed
by the Board collectively. The composition of the Board and the
number of meetings held with attendance of individual members are
disclosed in the section headed “Board of Directors” of this report.

The role and function of the Board in respect of the corporate
governance functions include:

- to develop, review and update the Company’s policies and
practices on corporate governance;

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

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

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

- to review the Company’s compliance with the CG Code and
disclosures in the Corporate Governance Report; and

- to perform such other corporate governance duties and
functions as set out in the CG Code (as amended from time to
time) for which the Board is responsible.

During the year, the Board had reviewed and determined the
Company’s policies on corporate governance and had reviewed
the Company’s compliance with the CG Code and the adequacy of
disclosures in the Corporate Governance Report.

AUDITORS’ REMUNERATION

For the year ended 31 March 2013, remuneration paid to HLB
Hodgson Impey Cheng Limited, the auditors of the Company, for
providing audit services and non-audit services (performance of
agreed-upon procedures) are approximately HK$1,380,000 and
HK$200,000, respectively.
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RESPONSIBILITIES IN RESPECT OF FINANCIAL
STATEMENTS

The Directors acknowledges that they are responsible for overseeing
the preparation of the consolidated financial statements for each
financial period to give a true and fair view of the state of affairs of
the Group and of its profit/loss and cash flows for those periods. In
doing so, the Directors have adopted the appropriate accounting
policies, applied them consistently in accordance with the applicable
accounting and reporting standards and made judgments and
estimates that are prudent and reasonable in preparing the
consolidated financial statements on the going concern basis.

The statement of the auditors of the Company regarding their
reporting responsibilities on the financial statements of the Group is
set out in the Independent Auditors’ Report on pages 52 to 53 of this
annual report.

INTERNAL CONTROL

The Directors have the overall responsibility for internal control system
of the Group. The Board, through the Audit Committee, reviewed
the overall effectiveness of the Group’s system of internal control
and was satisfied that such systems were effective and adequate
for the year. Such reviews covered all material controls, including
financial, operational and compliance controls and risk management
functions. The process used in reviewing the effectiveness of these
internal control systems includes discussion with management on
risk areas identified by management. The purpose of the Company’s
internal control is to provide reasonable, but not absolute, assurance
against material misstatement or loss and to manage rather than
eliminate risks of failure in operational systems so that the Company’s
objectives can be achieved.

SHAREHOLDERS’ RIGHTS

Convening a special general meeting by
shareholders

Pursuant to the Company’s Bye-laws, shareholders of the Company
holding not less than one-tenth of the paid up capital of the Company
at the date of deposit of the requisition shall at all times have the right,
by written requisition to the Board or the Secretary of the Company,
to require a special general meeting to be called by the Board for
the transaction of any business specified in such requisition. Such
special general meeting shall be held within two months after the
deposit of such requisition. If within twenty one days of such deposit
the Board fails to proceed to convene such meeting, the shareholders
themselves may do so in accordance with the provisions of the
Companies Act 1981 of Bermuda.
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Making enquiries to the Board

Shareholders may at any time send their written enquiries and
concerns to the Board either by post, by facsimiles or by email, for the
attention of Chairman of the Board or the Company Secretary at the
following address or facsimiles number or via email:

Address: China Solar Energy Holdings Limited

Room 4003-05, 40/F, China Resources Building
26 Harbour Road, Wanchai, Hong Kong
info@chinasolar-energy.com

(852) 3106 5294

Email:
Fax No.:

The Company Secretary will forward the shareholders’ enquiries
and concerns to the Board and/or relevant board committees of the
Company, where appropriate, to answer the shareholders’ questions
in writing.

Procedures for putting forward proposals at
general meetings by shareholders

Pursuant to the Bermuda Companies Act 1981, either any number of
the registered shareholders holding not less than 5% of the paid-up
capital of the Company carrying the right of voting at general meetings
of the Company at the date of the requisition, or not less than 100
of such registered shareholders, can request the Company in writing
to give to shareholders entitled to receive notice of the next general
meeting notice of any resolution which may properly be moved and is
intended to be moved at that meeting.

The requisition duly signed by all the requisitionists, with the their
names and addresses stated clearly in an eligible manner, shall be
deposited at the address of the Company’s head office with a sum
reasonably sufficient to meet the Company’s relevant expenses and
not less than six weeks before the meeting in case of a requisition
requiring notice of a resolution or not less than one week before
the meeting in the case of any other requisition. The requisition
will be verified by the Company’s share registrars and upon their
confirmation that the requisition is proper and in order, the proposed
resolution will be included in the agenda of the general meeting.

INVESTOR RELATIONS

Constitutional documents

There are no changes to the Company’s constitutional documents
during the year. The latest set of constitutional documents is available
on the websites of the Company and the Stock Exchange.

Shareholders Communication Policy

The Company has adopted a Shareholders’ Communication
Policy which aims to promoting effective communication with the
shareholders, encouraging the shareholders to engage actively with
the Company and enabling the shareholders to exercise their rights as
shareholders effectively. The information would be communicated to
shareholders through various official channels (including Company’s
corporate communication, website and shareholders’ meetings) so
that the shareholders can access the Company’s public information
equally in a timely manner. The Shareholders’” Communication Policy
is available on the website of the Company.
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The directors of the Company (the “Directors”) submit herewith their
annual report together with the audited financial statements for the
year ended 31 March 2013.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The
principal activities and other particulars of the subsidiaries are set out
in note 45 to the consolidated financial statements.

The analysis of the principal activities and geographical locations of
the operations of the Group during the financial year are set out in
note 7 to the consolidated financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March 2013 are set out
in the consolidated statement of comprehensive income on pages 54
and 55.

The Directors do not recommend the payment of any dividend in
respect of the year ended 31 March 2013 (2012: Nil).

PROPERTY, PLANT AND EQUIPMENT

Details of movements in property, plant and equipment during the
year are set out in note 17 to the consolidated financial statements.

CONVERTIBLE NOTES

Details of the convertible notes of the Company are set out in note 35
to the consolidated financial statements.

SHARE CAPITAL

Details of the movements in share capital of the Company are set out
in note 39 to the consolidated financial statements.

DISTRIBUTABLE RESERVES

At 31 March 2013, the Company’s reserves available for distribution
to shareholders was HK$292,440,000 (2012: HK$595,699,000)
which represented the net balance of contributed surplus of
approximately HK$596,248,000 (2012: HK$596,248,000),
general reserves of approximately HK$1,906,768,000 (2012:
HK$1,819,941,000) and accumulated losses of approximately
HK$2,210,576,000 (2012: HK$1,820,490,000).
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MAJOR CUSTOMERS AND SUPPLIERS
In the year under review, turnover attributable to the Group’s one
major customer accounted for approximately 92% of the total
turnover of the Group for the year. Such customer (Mr. Yeung Ngo) is
a Director and a substantial shareholder of the Company.

The aggregate purchases during the year attributable to the Group’s
one major supplier accounted for 97% of the total purchase of the
Group for the year.

The Group’s five largest customers and suppliers accounted for 100%
of the total sales and purchases for the year respectively. Save as
disclosed above, none of the Directors or any of their associates or
shareholders (which, to the best knowledge of Directors, own more
than 5% of the Company’s issued share capital) had any beneficial
interest in the Group’s five largest customers and suppliers.

DIRECTORS

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

Chairman and Executive Director
Mr. Yeung Ngo

Executive Directors
Mr. Yang Yuchun
Ms. Jin Yan
Mr. Pierre Seligman (Managing Director)
(resigned on 18 January 2013)
Mr. Chan Wai Kwong Peter (resigned on 30 April 2012)

Non-executive Directors

Mr. Hao Guojun (appointed on 18 January 2013)
Mr. Li Jian (appointed on 18 January 2013)

Mr. On Kien Quoc (resigned on 18 January 2013)

Independent Non-executive Directors
Mr. Yin Tat Man

Mr. Fan Chuan

Mr. Gu Yizhong (appointed on 1 November 2012)
Mr. Choi Shek Chau (resigned on 1 November 2012)
Mr. Choy Tak Ho (resigned on 1 November 2012)
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In accordance with Bye-law 88 of the Company’s Bye-laws, Mr.
Yeung Ngo and Mr. Yin Tat Man shall retire by rotation and be
eligible for re-election at the forthcoming annual general meeting. In
accordance with Bye-law 86(2) of the Company’s Bye-laws, Mr. Fan
Chuan, Mr. Gu Yizhong, Mr. Hao Guojun and Mr. Li Jian shall retire
and, being eligible, offer themselves for re-election at the forthcoming
general meeting.

DIRECTORS’ SERVICE CONTRACTS

No Director proposed for re-election and re-appointment at the
forthcoming annual general meeting has an unexpired service
contract which is not determinable by the Company or any of its
subsidiaries within one year without payment of compensation, other
than normal statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS

Except for the details set out in note 43 to the consolidated financial
statements, no other contract of significance to which the Company,
any of its fellow subsidiaries or its subsidiaries was a party, in which a
Director had a material interest, subsisted at the end of the year or at
any time during the year.

DIRECTORS’ AND CHIEF EXECUTIVES’ INTERESTS
IN SECURITIES

As at 31 March 2013, the interests or short positions of the Directors
and chief executives and their associates in the shares and underlying
shares of the Company as recorded in the register maintained by
the Company pursuant to Section 352 of the Securities and Futures
Ordinance (the “SFQO”) or as otherwise notified to the Company and
The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
pursuant to the Model Code for Securities Transactions by Directors
of Listed Companies (the “Model Code”) were as follows:
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Long position in the ordinary shares of HK$0.01
each (the “Shares”) and underlying Shares in the
Company

Mr. Yeung Ngo (“Mr. Yeung”)
ML E(TPBHEE]D

Mr. Yang Yuchun (“Mr. Yang”)
MRFERE(MIREFLRE]D

Ms. Jin Yan (“Ms. Jin”)
ezt ((extl)

Mr. Hao Guojun (“Mr. Hao”)
OB S & ([ME4E D)

Mr. Li Jian (“Mr. Li")
FRIEE(ZFRE]D

Mr. Yin Tat Man (“Mr. Yin”)
REXEE(TREE]D

Mr. Fan Chuan (“Mr. Fan”)
BRI S (TBE% 4 )
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Notes:

a. Mr. Yeung is beneficially interested in 2,536,231,884 Shares of the Company.
Among those Shares, 295,231,884 Shares would be issued by the exercise of the
convertible notes.

b. Mr. Yang is beneficially interested in 60,000,000 share options granted by the
Company and is interested in 40,000,000 share options granted to his spouse by
virtue of their marital relationship.

ch Ms. Jin is beneficially interested in 60,000,000 share options granted by the
Company.

d. Mr. Hao is beneficially interested in 12,000,000 share options granted by the
Company.

e. Mr. Li is beneficially interested in 11,000,000 share options granted by the
Company.

f. Mr. Yin is beneficially interested in 6,000,000 share options granted by the
Company.

g. Mr. Fan is beneficially interested in 5,000,000 share options granted by the
Company.

Save as disclosed above, as at 31 March 2013, none of the Directors
or chief executives, nor their associates, had any interests or short
positions in the Shares, underlying Shares or debentures of the
Company or any of its associated corporations (within the meaning
of Part XV of the SFO) as recorded in the register required to be kept
under Section 352 of the SFO or as otherwise notified to the Company
and the Stock Exchange pursuant to the Model Code.
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SHARE OPTIONS

A share option scheme was adopted by the shareholders of the
Company on 29 July 2002 (the “2002 Scheme”) which expired on
29 July 2012. A new share option scheme was then adopted by the
shareholders of the Company on 17 September 2012 (the “2012
Scheme”) in replacement of the 2002 Scheme.

2002 Scheme

The purpose of the 2002 Scheme is to enable the Company to grant
options to employees, executives or officers of the Company or any
of its subsidiaries and other persons who have made a contribution to
the Group as incentives and/or rewards for their contributions to the
Company or its subsidiaries.

According to the 2002 Scheme, the Board may grant options to the
eligible participants as defined in the 2002 Scheme to subscribe
for such number of shares as the Board may determine. Options
granted should be accepted within 30 days from the date of offer.
Upon acceptance of the options, the grantee shall pay HK$1 to the
Company by way of consideration for the grant.

The exercise price of options shall be determined by the Board, save
that such price will not be less than the highest of (a) the closing price
of the shares as stated in the Stock Exchange’s daily quotations sheet
on the date of grant, which must be a business day; (b) the average
of the closing prices of the shares as stated in the Stock Exchange’s
daily quotations sheet for the five business days immediately
preceding the date of grant; or (c) the nominal value of a share.

The maximum number of shares which may be issued upon exercise
of all options to be granted under the 2002 Scheme and any other
share option scheme(s) of the Company must not exceed 10% of
the issued share capital of the Company on the date of approval and
adoption of the 2002 Scheme provided that the Company may at any
time seek approval from its shareholders to refresh the limit to 10%
of the shares in issue as at the date of approval by the shareholders
in general meeting where such limit is refreshed. Options previously
granted under any share option schemes of the Company (including
those outstanding, cancelled, lapsed in accordance with such
schemes or exercised options) will not be counted for the purpose of
calculating the limit as refreshed.
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The total number of shares issued and which may fall to be issued
upon exercise of the options granted under the 2002 Scheme
and any other share option scheme(s) of the Company (including
exercised and outstanding options) to each eligible participant in
any 12-month period up to the date of grant shall not exceed 1%
of the shares in issue as at the date of grant. Options granted to
substantial shareholders or independent non-executive Directors or
their respective associates (as defined in the Listing Rules) in excess
of 0.1% of the Company’s issued share capital on the date of grant or
with a value in excess of HK$5 million must be approved in advance
by the Company’s shareholders.

The period during which an option may be exercised will be
determined by the Board at its absolute discretion, save that no
options can be exercised more than 10 years after it has been
granted. There is no general requirement that an option must be held
for any minimum period before it can be exercised. The 2002 Scheme
expired on 29 July 2012.

2012 Scheme

The purpose of the 2012 Scheme is to enable the Company to grant
options to employees, executives or officers of the Company or any
of its subsidiaries and any business consultants, agents, financial
or legal advisors whom in the sole discretion of the Board, have
contributed to the business or operations of the Company or any of
its subsidiaries as incentives and rewards for their contribution to the
Company or such subsidiaries.

According to the 2012 Scheme, the Board may, at its discretion,
offer eligible participants, as defined in the 2012 Scheme, options to
subscribe for such number of new shares as the Board may determine
at an exercise price determined in accordance with the 2012 Scheme.
Upon acceptance of the option, the grantee shall pay HK$1 to the
Company by way of consideration for the grant.

The exercise price of options granted under the 2012 Scheme shall
be determined by the Board in its absolute discretion, save that such
price will not be less than the highest of (a) the closing price of the
shares as stated in the Stock Exchange’s daily quotations sheet on
the date of grant, which must be a business day; (b) the average of the
closing prices of the shares as stated in the Stock Exchange’s daily
quotations sheet for the five business days immediately preceding the
date of grant; and (c) the nominal value of a share.
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The maximum number of shares which may be issued upon exercise
of all options to be granted under the 2012 Scheme and any other
share option scheme(s) of the Group must not exceed 10% of the
shares in issue on the date of approval and adoption of the 2012
Scheme by the shareholders. Subject to the issue of a circular by the
Company and the approval of the shareholders in general meeting
and/or such other requirements prescribed under the Listing Rules
from time to time, the Board may refresh this limit at any time to
10% of the shares in issue as at the date of the approval by the
shareholders in general meeting and/or grant options beyond the
10% limit to eligible participants specifically identified by the Board
where upon the Company shall send a circular to the shareholders.
The shares which may be issued upon exercise of all outstanding
options granted and yet to be exercised under the 2012 Scheme and
any other share option scheme(s) of the Company at any time shall
not exceed 30% of the shares in issue from time to time. No options
shall be granted under any scheme(s) of the Company or any of its
subsidiaries if this will result in the 30% limit being exceeded.

The total number of shares issued and which may fall to be issued
upon exercise of the options granted under the 2012 Scheme
and any other share option scheme(s) of the Company to each
eligible participant in any 12-month period up to the date of grant
shall not exceed 1% of the shares in issue as at the date of grant,
unless a circular is issued by the Company and the approval of the
shareholders in general meeting is obtained. Any grant of options to
a Director, chief executive or substantial shareholder of the Company
or any of his associates shall be subject to prior approval of the
independent non-executive Directors. If the Company proposes to
grant options to a substantial shareholder of the Company or an
independent non-executive Director or their respective associates
which will result in the number of shares issued and to be issued
upon exercise of options granted and to be granted to such person
under the 2012 Scheme and any other share option scheme(s) of
the Company in the 12-month period up to and including the date
of the offer of such grant representing in aggregate over 0.1% of
the shares in issue on the date of the offer and having an aggregate
value in excess of HK$5 million, such grant of options will be subject
to the issue of a circular by the Company and prior approval by the
shareholders in general meeting.
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There is no general requirement that an option must be held for
any minimum period before it can be exercised but the Board is
empowered to impose at its discretion any such minimum period at
the time of grant of any particular option. The period during which
an option may be exercised will be determined by the Board at its
absolute discretion, save that no option may be exercised more than
10 years after it has been granted. The 2012 Scheme will expire on 17
September 2022.

There were no options granted, exercised, cancelled or lapsed for the
year ended 31 March 2013 under the 2012 Scheme.

The movements in share options granted under the 2002 Scheme
during the year are shown below:

ARRLEREITEATSAR BB 2 REY
B EESAENREEAEEBRERTIE
RECABREKEHR - BRETERAKRES
SEEET - RN L B B LR
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=t HLEFE  BERRECERL - 17E -
AESHERAK

RAEERE =TT - 8IS LR > 2
BHuT

Directors of the Company
LONGEES
Yang Yuchun 21.7.2012 NA 0029 307.2012-29.7.2022 - - -
Mg Ef TR 2
tA=ttA i S g
JnYan 21.1.2012 NA 0029 807.2012-29.7.2022 - - -
&% 5-If TR “T-TEEATTRR
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Hao Guojun (Note )~ 6.1.2011 NA 01414 10.1.2011-9.1.2021 - - -
HEE () i3 TER Z3--5-A1A%
iy Z5-E-ANR
21.1.2012 NA 0029 307.2012-29.7.2022 - - -
Bk ki S 2 e )
tA=ttA Z322ECACTA
Li Jian (Note ) 6.1.2011 NA 01414 10.1.2011-9.1.2021 - - -
4 (sk) 5-F TEF Z3-—5-f1A%
i Z5-E-RNR
21.7.2012 NA 0029 307.2012-29.7.2022 - - -
2% T e B
tA=ttA Z322EEACTA

= - 60,000,000 = = - 60,000,000

= - 60,000,000 = = - 60,000,000

- - = - - 2000000 2,000,000
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Yin Tat Man 1342010
REX 5-EE
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6.1.2011
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e 3
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Fan Chuan 772012
&I S 3
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Pierre Sefigman (Note ) 25.11.2004
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i 3
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Employees
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Notes:

(i) Mr. Hao Guojun and Mr. Li Jian were appointed as Non-executive Directors of
the Company on 18 January 2013. Prior to their appointments as directors, they
were employees of the Group. Accordingly, the share options granted to them
were transferred from the category “Employees” to the category “Directors of the
Company”.

(i) Mr. Pierre Seligman resigned as an Executive Director of the Company and was re-
designated as a consultant of the Company on 18 January 2013. Accordingly, the
share options granted to him were transferred from the category “Directors of the
Company” to the category “Consultants”.

(iif) Mr. Chan Wai Kwong, Peter resigned as an Executive Director of the Company on
30 April 2012. Accordingly, the share options granted to him were lapsed.

(iv) Mr. On Kien Quoc resigned as a Non-executive Director of the Company on 18
January 2013. Accordingly, the share options granted to him were lapsed.

(v) Mr. Choi Shek Chau resigned as an Independent Non-executive Director of the
Company on 1 November 2012. Accordingly, the share options granted to him
were lapsed.

(vi) Mr. Choy Tak Ho resigned as an Independent Non-executive Director of the

Company and was re-designated as a senior consultant of the Company on 1
November 2012. Accordingly, the share options granted to him were transferred
from the category “Directors of the Company” to the category “Consultants”.

(vii) No share options were exercised during the year ended 31 March 2013. No share
options were granted or exercised during the year ended 31 March 2012.

ARRANGEMENTS TO ACQUIRE SHARES OR
DEBENTURES

Save as disclosed above, at no time during the year was the
Company, any of its fellow subsidiaries or its subsidiaries a party to
any arrangement to enable the Directors to acquire benefits by means
of the acquisition of Shares in, or debentures of, the Company or any
other body corporate.

DIRECTORS’ INTERESTS IN COMPETING
BUSINESS

None of the Directors and their respective associates had any interest
in a business which competes or may compete with the business of
the Group.
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SUBSTANTIAL SHAREHOLDERS

As at 31 March 2013, the interests or short positions of the following
parties in the Shares and underlying Shares of the Company as
recorded in the register required to be kept by the Company pursuant
to Section 336 of the SFO were as follows:

Long position in the Shares and underlying Shares

FERR
RZE—=F=A=+—0 ' BEAQRREZESH
MAREI&BIE 336K BEFE 2B ME - TFIA
TRAR B ARG TS 2 SRR
U

RO REBRRD 2HR

Mr. Yeung Ngo IPERFEAE([IPEE])

(“Mr. Yeung”) (Note 1) (P5E1) 2,536,231,884
Ms. Chen Xi Yi (‘Ms. Chen”)  FBREFLZ+([BRLL])

(Note 2) (BFsE2) -

Profit Trend Holdings Limited Z&I1ZiZ AR A 7)

(Note 2) (Mi5E2) 1,140,766,275

Notes:

=

Mr. Yeung is beneficially interested in 2,5636,231,884 Shares of the Company
whereas 295,231,884 Shares would be issued by the exercise of the convertible
notes.

®

Ms. Chen is interested in 1,140,766,275 Shares through her wholly controlled
entity namely Profit Trend Holdings Limited.

Save as disclosed above, the register required to be kept under
section 336 of the SFO shows that as at 31 March 2013, the
Company had not been notified of any other person who had an
interest or short position in the Shares and underlying Shares of the
Company.

— 2,536,231,884 17.91%
1,140,766,275 1,140,766,275 8.06%
— 1,140,766,275 8.06%

MEE

1. M+ E 25 EA AR T 2,536,231,884 % 1 K
ZERM T - 295,231,884 AL D I A AT R AR E
BEITERREAT -

2. Rzt FEREEENERRAEREBRARER
1,140,766,2758f& 17 ©

B ECATIE RSN - IRBFE S M EIE KRB 336
GEFAMAER R =F=A=+—
B AARWEEMNSEEREMATRARAR]
B3 RABBERR D R A R SAR -
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CONNECTED TRANSACTIONS FOR THE PRIOR

FINANCIAL YEAR

During the year ended 31 March 2012, EMRE X EERER A
A] (literally translated as Changzhou Stream Solar Energy Co.,
Ltd) (“Changzhou Solar”), an indirect wholly-owned subsidiary of
the Company, entered into the first purchase agreement and the
second purchase agreement with JT &k /fIR MR AR A A (literally
translated as Jiangsu Zhunti Machinery Manufacturing Limited)
(“Jiangsu Zhunti”) on 28 April 2011 and 28 May 2011 respectively,
whereby Changzhou Solar purchased certain photovoltaic products
from Jiangsu Zhunti during its usual and ordinary course of business,
after arm’s length negotiation and on normal commercial terms.
As Mr. Yeung Ngo, the chairman and an executive Director of the
Company, was indirectly interested in the entire equity interest in
Jiangsu Zhunti, Jiangsu Zhunti was a connected person of the
Company pursuant to the Listing Rules.

The purchases amounted to an aggregate value of approximately
RMB6.79 million. The purchase prices were determined with
reference to the prevailing market prices comparable to prices offered
to the Group by other suppliers who were independent third parties.
Credit terms offered to Chanzhou Solar by Jiangsu Zhunti in respect
of the payments for the purchases were in line with the normal credit
terms granted to the Group by other suppliers who are independent
third parties.

None of the Directors has a material interest in the purchases except
for Mr. Yeung Ngo was indirectly interested in the entire equity interest
in Jiangsu Zhunti.
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CONTINUING CONNECTED TRANSACTIONS

During the year, the Group entered into the following continuing
connected transactions, which had duly complied with all
requirements under Listing Rules and have also constituted related
party transactions during the year that disclosed in note 43 to the
consolidated financial statements.

As disclosed in the announcement of the Company dated 8 August
2012 and the circular of the Company dated 12 November 2012,
China Solar Energy Group Limited (“CSEGL”), a direct wholly-owned
subsidiary of the Company, and Mr. Yeung Ngo, the chairman and an
executive Director of the Company, entered into the sales agreement
(the “Master Agreement”) on 8 August 2012 where CSEGL agreed to
supply and Mr. Yeung Ngo agreed to purchase photovoltaic related
products on a normal commercial term basis, which were in the
ordinary and usual course of business of the Group. The pricing and
payment terms of the sales of photovoltaic related products by the
Group to Mr. Yeung Ngo under the Master Agreement were to be
determined with reference to the then prevailing market conditions
and would in any event be no less favourable to the Group than those
offered by the Group to other independent third parties. The Master
Agreement was a framework agreement setting out the general terms
and conditions of the expected future purchases of photovoltaic
related products by Mr. Yeung Ngo from the Group for the two years
ending 31 March 2014. This continuing connected transaction had
been approved by independent shareholders of the Company on 7
December 2012. The total amount of the transaction during the year
ended 31 March 2013 was HK$165,864,000, which was within the
annual cap of HK$180 million. The annual cap for the year ending 31
March 2014 is HK$180 million.

The independent non-executive Directors of the Company have
reviewed the continuing connected transactions and confirmed that
the transactions have been entered into (i) in the ordinary and usual
course of business of the Company; (i) either on normal commercial
terms or, if there are not sufficient comparable transactions to
judge whether they are on normal commercial terms, on terms no
less favourable to the Company than terms available to or from (as
appropriate) independent third parties; and (iii) in accordance with
the relevant agreement governing them on terms that are fair and
reasonable and in the interests of the shareholders of the Company as
a whole.
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Pursuant to Rule 14A.38 of the Listing Rules, the Company
has engaged the auditors of the Company to perform certain
factual finding procedures in respect of the continuing connected
transactions in accordance with Hong Kong Standard on Assurance
Engagements 3000 “Assurance Engagements Other Than Audits
or Reviews of Historical Financial Information” and with reference
to Practice Note 740 “Auditor’s Letter on Continuing Connected
Transactions under the Hong Kong Listing Rules” issued by the
Hong Kong Institute of Certified Public Accountants. The auditors
have reported the factual findings on these procedures to the Board
of Directors and confirmed that for the year ended 31 March 2013,
the continuing connected transactions (i) have received approval of
the Board of Directors of the Company; (ii) are in accordance with
the pricing policies of the Company; (iii) have been entered into in
accordance with the terms of the relevant agreements governing
the transactions; and (iv) have not exceeded the respective annual
cap amounts for the year ended 31 March 2013 as set out above
in respect of the continuing connected transactions. A copy of the
auditor’s letter has been provided to the Stock Exchange.

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

During the year under review, neither the Company nor any of its
subsidiaries had purchased, sold or redeemed any listed securities of
the Company.

BORROWINGS
Particulars of borrowings of the Company and the Group as at 31
March 2013 are set out in notes 35 and 38 to the consolidated
financial statements.

FIVE YEAR FINANCIAL SUMMARY

A summary of the consolidated results and of the consolidated assets
and liabilities of the Group for the last five financial years is set out on
page 180.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the Company’s
bye-laws or the laws in Bermuda, which would oblige the Company to
offer new Shares on a pro-rata basis to existing shareholders.
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MODEL CODE FOR SECURITIES

TRANSACTIONS BY DIRECTORS

The Company had adopted the Model Code set out in Appendix
10 to the Listing Rules as the code of conduct regarding securities
transactions by the Directors. All Directors have confirmed, following
specific enquiry by the Company, that they had complied with the
required standard set out in the Model Code throughout the year
ended 31 March 2013.

CORPORATE GOVERNANCE CODE

The Company had complied with the CG Code as set out in Appendix
14 to the Listing Rules throughout the year ended 31 March 2013
except for a deviation, details of which and other further information
on the Company’s corporate governance practices are set out in the
Management Discussion and Analysis and the Corporate Governance
Report on pages 6 to 14 and pages 19 to 32 respectively.

SUFFICIENCY OF PUBLIC FLOAT
The Company has maintained a sufficiency of public float throughout
the year ended 31 March 2013.

EVENTS AFTER THE REPORTING PERIOD

I. Placing of Shares and Lapse of Placing Agreement
On 8 April 2013, the Company entered into a placing agreement
(the “Placing Agreement”) with Yuanta Securities (Hong Kong)
Company Limited (the “Placing Agent”) pursuant to which the
Placing Agent has conditionally agreed, on a best effort basis,
to place, or procure the placing of the placing shares of up to
2,832,292,296 new shares to not fewer than six independent
placees at HK$0.021 per placing share. The 2,832,292,296
placing shares represent approximately 20% of the issued share
capital of the Company as at the date of the Placing Agreement
and would be issued and allotted under the general mandate.

On 6 May 2013, the Company was informed by the Placing
Agent that the placing was not successful prior to 6 May 2013,
being the long stop date for the fulfilment of the conditions in
the Placing Agreement. As such, the Placing Agreement lapsed
and the placing did not proceed.

Details of the Placing Agreement and the lapse of the Placing
Agreement are disclosed in the announcements of the Company
dated 8 April 2013 and 6 May 2013 respectively.
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Termination of Certain Subscription Agreements
On 4 January 2011, the Company entered into Subscription
Agreements with various subscribers pursuant to which
the subscribers conditionally agreed to subscribe for and
the Company conditionally agreed to issue an aggregate of
1,420,000,000 subscription shares at a price of HK$0.114
per subscription share. On 4 March 2011, completion of the
subscription for 720,000,000 new shares took place and
the long stop date for the subscription for the remaining
700,000,000 shares was extended to 24 May 2013 by entering
into various subsequent supplemental agreements.

On 6 May 20183, the Company and each of the subscribers
for the remaining 700,000,000 shares entered into a deed
of termination to terminate the respective Subscription
Agreements. Details of the termination of Subscription
Agreements are disclosed in the announcement of the Company
dated 6 May 2013.

Capital Reorganisation

On 15 May 2013, the capital reorganisation (the “Capital
Reorganisation”), which involved the share consolidation, the
capital reduction and the sub-division, was duly passed by the
shareholders of the Company at a special general meeting.
Accordingly, the Capital Reorganisation became effective on 16
May 2013. Details of the Capital Reorganisation are disclosed
in the announcements of the Company dated 8 April 2013 and
15 May 2013 and in the circular of the Company dated 22 April
2013.

Upon the Capital Reorganisation becoming effective, the
exercise prices of and the number of the shares to be allotted
and issued upon exercise of the outstanding share options of
the Company and the conversion price at which the convertible
notes of the Company would be converted into shares were
adjusted with effect from 16 May 20183. Details of these
adjustments are disclosed in the announcement of the Company
dated 15 May 2013. For the avoidance of doubt, these
adjustments to the share options and convertible notes are not
reflected in this annual report for the year ended 31 March 2013.

CHINA SOLAR ENERGY HOLDINGS LIMITED A B)R45 ¢ & gEIRIE I G BR A 7]

RIEETRBIHE

MN_ZT——F—AMNA  ARFEEZER
BRI URERZ B RBAFEK
HREREMARARERGEREEITE
#01,420,000,000 KR E KD - BER A
BRERMHONI4BIL - R=ZT——F=
APMAB - 720,000,000 8% #7 % 17 72 B8 52 X
i 72 8% £ T~ 700,000,000 B % 15 < & 18
BRI IR AREMERE-Z
—=FRA=-F+mWmH-

MN_ZE—=FRAAH ARAIEZLKR
8% 75 34 #2 T 700,000,000 B% B 17 5T 24 1E
R DR I RBARE R Z o RIERERZ
ZHBERERARFAPA-T—=F
HANBZRE -

EXREA
RZZE—=FRA+HA ' FREMHE
B - BRAEIR RIFE s EREH([EARE
HDERBREFIASEARABBREER
BB A BABHAR-_T—=FHA
+REBES c BEAEAZFHBERARRA
AT =ZFNANBR-_ZT—=FFH
A+RBEZAERARRAHA-ZT—=
FOA-—+_BZRIANEE -

BAREMAERIE  ARBRITERITER
PR S TR R BT ZIRMITEERK
BARARRASREZRER RN 28
BMEKTAE BT =FRA+~H
AR - ZEABZFBERARBBEHR
TE-=ZFRAATHAZAEAERE - R
RERME  ZSFRBRERTRRRR
ZHABTERNEE-_T—=F=A=1+—
BIEFE 2 RFERARER o



DIRECTORS’ REPORT
EEgHRE

AUDITORS

Messrs. Deloitte Touche Tohmatsu resigned as auditors of the
Company on 24 February 2012, and Messrs. HLB Hodgson Impey
Cheng were appointed as auditors of the Company on 1 March 2012
to fill the casual vacancy so arising. In March 2012, the practice
of Messrs. HLB Hodgson Impey Cheng was reorganised as HLB
Hodgson Impey Cheng Limited. Save as disclosed above, there have
been no other changes of auditors in the past three years. A resolution
for the re-appointment of HLB Hodgson Impey Cheng Limited as the
auditors of the Company is to be proposed at the forthcoming annual
general meeting.

By order of the Board

Yeung Ngo
Chairman

Hong Kong, 28 June 2013
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INDEPENDENT AUDITORS’ REPORT
R CTE: e

BT &3t ¥ 5% 0 4 R 4
Hodgson Impey Cheng Limited

HLB

TO THE SHAREHOLDERS OF
CHINA SOLAR ENERGY HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of China
Solar Energy Holdings Limited (the “Company”) and its subsidiaries
(collectively referred to as the “Group”) set out on pages 54 to 179,
which comprise the consolidated statement of financial position as at
31 March 2013, and the consolidated statement of comprehensive
income, the consolidated statement of changes in equity and the
consolidated statement of cash flows for the year then ended, and
a summary of significant accounting policies and other explanatory
information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

AUDITORS’ RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit and to report our opinion
solely to you, as a body, in accordance with Section 90 of the
Bermuda Companies Act 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.
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INDEPENDENT AUDITORS’ REPORT
B 2R &

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

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

OPINION

In our opinion, the consolidated financial statements give a true and
fair view of the state of affairs of the Group as at 31 March 2013 and
of its loss and cash flows for the year then ended in accordance with
Hong Kong Financial Reporting Standards and have been properly
prepared in accordance with the disclosure requirements of the Hong
Kong Companies Ordinance.

HLB Hodgson Impey Cheng Limited
Certified Public Accountants

Mr. Yu Chi Fat
Practising Certificate Number: P05467

Hong Kong, 28 June 2013
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
REZEBAR

For the year ended 31 March 2013 #Z=Z—=

Revenue
Costs of sales

Gross profit
Other income and gains
Loss on financial instruments

Change in fair value less costs to sell of

biological assets
Impairment loss on intangible assets
Impairment loss on goodwill
Impairment loss on loan receivable
Impairment loss on interests in
an associate
Impairment loss on available-for-sale
investments
Provision for obsolete inventories
Selling and distribution expenses
Administrative expenses
Share of results of an associate
Gain from a bargain purchase
Finance costs

Loss before taxation
Taxation

Loss for the year
Other comprehensive income
for the year, net of tax

— Exchange differences arising on
translation of foreign operations

Total comprehensive loss for the year
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40
11

180,499 315,686
(175,668) (308,385)
4,831 7,301
1,825 741
(3,647) (4,787)
819 -
(4,261) (49,400)
(68,625) (145,325)
- (5,000)
(2,174) -
- (15,038)
(1,070) (3,777)
(710) (790)
(102,266) (49,629)
(422) (1,254)
36,388 -
(4,959) (2,878)
(144,271) (269,836)
564 475
(143,707) (269,361)
4,948 6,130
(138,759) (263,231)




CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
mEREBAR

For the year ended 31 March 2013 #Z=Z—=

Loss for the year attributable to:
— Owners of the Company
— Non-controlling interests

Total comprehensive loss for the year
attributable to:
— Owners of the Company
— Non-controlling interests

Loss per share (HK cents)
— Basic and diluted
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All of the Group’s operations are classed as continuing.

The accompanying notes form an integral part of these consolidated

financial statements.

(136,858) (247,443)

(6,849) (21,918)

(143,707) (269,361)

(131,959) (241,313)

(6,800) (21,918)

(138,759) (263,231)

16

(1.03) (2.18)

AEBEMBEEGARRERHEREE -

BRI ERZEREMHREN—8D -

ANNUAL REPORT 2013 43 55



CONSOLIDATED STATEMENT OF FINANCIAL POSITION
e PR R

As at 31 March 2013 R ==—=F=A=+—H

Non-current assets
Property, plant and equipment
Prepaid lease payments
Construction in progress
Long-term prepayment
Intangible assets
Goodwill
Interests in an associate

Current assets

Prepaid lease payments

Trade receivables

Biological assets

Amount due from a customer for
contract work

Inventories

Deposits, prepayments and
other receivables

Held-for-trading investments

Cash and bank balances

Total assets

Non-current liabilities
Convertible notes
Government grant
Deferred tax liabilities
Promissory notes
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95,863 106,494
51,878 52,258
130,592 83,417
8,058 8,108
214,607 4,485
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- 2,596
761,808 586,793
1,183 1,179
161,765 -
1,346 -
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20,907 -
171,783 147,802




CONSOLIDATED STATEMENT OF FINANCIAL POSITION
mEMBRRR

As at 31 March 2013 R ==—=F=A=+—H

Current liabilities
Trade payables
Other payables and accruals

Amount due to a director

Total liabilities

Equity
Share capital
Reserves

Equity attributable to owners of the
Company
Non-controlling interests

Total equity

Total equity and liabilities

Net current assets

Total assets less current liabilities
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Approved and authorised for issue by the board of directors on 28

June 2013 and are signed on its behalf by:

Yeung Ngo
]

Director

EF

The accompanying notes form an integral part of these consolidated

financial statements.

32 647 577
33 45,932 7,265
34 2,039 2,130
48,618 9,972

220,401 157,774

39 141,615 120,873
558,274 601,079

699,889 721,952
87,522 (22,030)

787,411 699,922

1,007,812 857,696

197,386 260,931

959,194 847,724
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

mERBEBER

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

At 1 April 2011

Loss for the year

Exchange differences arising
on translation of foreign
operations

Total comprehensive loss for
the year

Release of warrant reserve
upon expiry of warrants

Issue of shares upon
acquisition of subsidiaries

Expenses paid in connection
with issue of shares upon
acquisition of subsidiaries

Issue of convertible notes
upon acquisition of
subsidiaries

Deferred tax arising from
issue of convertiole notes

Cancellation/lapse of
share options

At 31 March 2012 and
1 April 2012

Loss for the year

Exchange differences
arising on translation
of foreign operations

Total comprehensive loss
for the year

Issue of shares upon
acquisition of subsidiaries

Acquisition of subsidiaries
(Note 40(a))

Expenses paid in connection
with issue of shares upon
acquisition of subsidiaries

Capital injection into a
subsidiary

Grant of share options

Cancellation/lapse of share
options

At 31 March 2013
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

Notes:

(@) The share option reserve arises from the share-based compensation regarding the
share options granted by the Company and a subsidiary as referred to in note 42.

(b) (i) Pursuant to a special resolution passed on 11 August 2001, a capital
reorganisation was undertaken which involved share subdivision on the
basis that every issued and unissued share of HK$0.10 each in the capital
of the Company was divided into two subdivided shares of HK$0.05
each and the nominal value of each of the subdivided shares in issue was
reduced from HK$0.05 to HK$0.01 by cancelling HK$0.04 paid up capital
on each issued subdivided share. Every unissued subdivided share of
HK$0.05 each was further divided into five new shares of HK$0.01 each.
The reduction in share capital amounting to HK$419,002,000 was credited
to the contributed surplus.

(ii) Pursuant to a special resolution passed on 29 July 2002, a capital
reorganisation was undertaken on 30 July 2002 to consolidate shares on
the basis that every twenty issued and unissued shares of HK$0.01 each in
the capital of the Company were consolidated into one consolidated share
of HK$0.20 each. The nominal value of each of the consolidated shares in
issue was reduced from HK$0.20 to HK$0.01 by cancelling HK$0.19 paid
up capital on each issued consolidated share and the subdivision of each
unissued consolidated share of HK$0.20 each into twenty new shares of
HK$0.01 each and as a result, an amount of HK$177,246,000 was credited
to the contributed surplus.

(c) On 17 December 2009, the Company entered into a warrant placing agreement
(the “Warrant Placing Agreement”) with Kingston Securities Limited (the “Placing
Agent”) pursuant to which the Company agreed to place, through the Placing
Agent, 1,131,600,000 warrants, on a fully underwritten basis, at the issue price of
HK$0.023 per warrant.

Pursuant to the Warrant Placing Agreement, the warrants entitle the holders to
subscribe for a maximum of 1,131,600,000 new ordinary shares of the Company
at an initial subscription price of HK$0.14 per share, subject to anti-dilutive
adjustments, at any time from 10 February 2010 to 9 February 2012, both dates
inclusive. Each warrant carries the right to subscribe for one new ordinary share
of the Company. The placing of warrants was completed on 5 February 2010.
The gross proceeds on the issue of warrants was HK$26,027,000 and the net
proceeds, after deducting transaction cost of HK$1,814,000, were recognised in
the warrant reserve in equity.

All the warrants of the Company were expired on 9 February 2012 in accordance
with the terms and conditions of the instrument dated 8 February 2010 constituting
the warrants.

(d) On 15 April 2011, the Company issued zero-coupon convertible notes with
principal amount of approximately HK$40,742,000 as part of the consideration for
the acquisition of Stream Fund High-Tech Group Corp. Limited (“Stream Fund”).
Each note entitles the holder to convert to ordinary shares of the Company at a
conversion price of approximately HK$0.1242 per share.

The convertible notes equity reserve represents the equity component of the
convertible notes issued.

The accompanying notes form an integral part of these consolidated
financial statements.
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CONSOLIDATED STATEMENT OF CASH FLOWS
REREMRER

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

Operating activities
Loss before taxation
Adjustments for:
Interest income
Net exchange gain
Government grant income
Depreciation of property, plant and
equipment
Loss on financial instruments
Loss on disposal of property, plant and
equipment
Provision for obsolete inventories
Amortisation of prepaid lease payments
Amortisation of long-term prepayment
Amortisation of intangible assets
Impairment loss on intangible assets
Impairment loss on goodwill
Impairment loss on interests in
an associate
Impairment loss on available-for-sale
investments
Impairment loss on trade receivables
Impairment loss on loan receivable
Write-off of property, plant and
equipment
Change in fair value less costs to sell
of biological assets
Finance costs
Share-based payment expenses
Share of results of an associate
Gain from a bargain purchase

Operating cash flows before working
capital changes

Increase in held-for-trading
investments

Decrease in amount due from a customer
for contract work

(Decrease)/increase in amount due to a
director

Increase in biological assets

Increase in trade receivables

Decrease/(increase) in deposits,
prepayments and other receivables

Increase in inventories

Increase in trade payables

Increase/(decrease) in other payables and
accruals

Cash generated from/(used in) operations
Interest received

Net cash generated from/(used in)
operating activities
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CONSOLIDATED STATEMENT OF CASH FLOWS
FELRESRER

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

Investing activities

Purchase of property, plant and equipment

Investment in construction in progress

Net cash inflow from acquisition of
subsidiaries

Net cash used in investing activities

Financing activities
Capital injection from minority shareholders
Share issue expenses

Net cash generated from/(used in)
financing activities

Net increase/(decrease) in cash and
cash equivalents

Cash and cash equivalents at the
beginning of the year
Effect of foreign exchange rate changes

Cash and cash equivalents at the end
of the year

Analysis of balances of cash and
cash equivalents:
Cash and bank balances

The accompanying notes form an integral part of these consolidated

financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e ISR

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

1.

62

GENERAL INFORMATION

The Company is a limited liability company incorporate in
Bermuda and its shares are listed on The Stock Exchange
of Hong Kong Limited (the “SEHK”). The addresses of the
registered office and principal place of business of the Company
are disclosed in the “Corporate Information” section to the
annual report. The Company has established a Sponsored Level
| American Depository Receipt Programme and the trading of
its American depository shares on an over-the-counter market
commenced on 29 January 2007 in the United States of
America (the “USA”).

The Company is an investment holding company. The Group’s
subsidiaries are mainly engaged in the following activities:

- development, manufacturing, marketing and sale of
photovoltaic solar cells, modules and panels for generating
solar electric power, and establishment of solar electric
power generation plant (“photovoltaic business”)

- participation in primary and secondary securities markets

- Farming and sales of organic hog and livestock

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING

STANDARDS (“HKFRSs”)

The Hong Kong Institute of Certified Public Accountants (the

“HKICPA”) has issued certain new and revised standards,

amendments and interpretations (“new HKFRSs”) that are

mandatory for accounting periods beginning on or after 1 April

2012. A summary of the effect on initial adoption of these new

HKFRSs is set out below.

HKFRS 1 (Amendments)  Severe Hyperinflation and Removal
of Fixed Dates for First-time
Adopters

Disclosures — Transfers of Financial
Assets

Deferred Tax: Recovery of
Underlying Assets

HKFRS 7 (Amendments)

HKAS 12 (Amendments)

The application of the above new HKFRSs had no material effect
on the results and financial positions of the Group for the current
or prior accounting periods have been prepared and presented.
Accordingly, no prior period adjustment has been required.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 &f

m—FT =

EE=F=A=+—HLHFE

2. APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs”) (Continued)

The Group has not early applied the following new or revised

HKFRSs that have been issued but are not yet effective:

Amendments to HKFRSs

HKFRS 1 (Amendments)
HKFRS 7 (Amendments)

Amendments to HKFRS 7

and HKFRS 9

HKFRS 9
HKFRS 10

HKFRS 11
HKFRS 12
HKFRS 13

HKFRS 10, HKFRS 11
and HKFRS 12
(Amendments)

HKFRS 10, HKFRS 12
and HKAS 27
(Amendments)

HKAS 1 (Amendments)

HKAS 19

(as revised in 2011)
HKAS 27

(as revised in 2011)
HKAS 28

(as revised in 2011)
HKAS 32 (Amendments)

HKAS 36 (Amendments)

HK(FRIC) — Int 20

HK(IFRIC) - Int 21

Annual Improvements to
HKFRSs 2009-2011 Cycle!

Government Loans'’

Amendments to HKFRS 7 Financial
Instruments: Disclosures —
Offsetting Financial Assets and
Financial Liabilities’

Mandatory Effective Date of
HKFRS 9 and Transition
Disclosures®

Financial Instruments®
Consolidated Financial Statements!
Joint Arrangements'’

Disclosure of Interests in
Other Entities!
Fair Value Measurement!

Consolidated Financial Statements,
Joint Arrangements and
Disclosures of Interests in Other
Entities: Transition Guidance’

Investment Entities?

Presentation of Items of Other
Comprehensive Income*
Employee Benefits'

Separate Financial Statements’

Investments in Associates and
Joint Ventures'

Amendments to HKAS 32 Financial
Instruments: Presentation —
Offsetting Financial Assets and
Financial Liabilities?

Impairment of Assets: Recoverable
Amount Disclosure for
Non-Financial Assets?

Stripping Costs in the Production
Phase of a Surface Mine'

Leviess
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
REMBRRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

2. APPLICATION OF NEW AND REVISED 2.

HONG KONG FINANCIAL REPORTING
STANDARDS (“HKFRSs”) (Continued)

1 Effective for annual periods beginning on or after 1 January 2013
2 Effective for annual periods beginning on or after 1 January 2014
3 Effective for annual periods beginning on or after 1 January 2015
4 Effective for annual periods beginning on or after 1 July 2012

Amendments to HKAS 32 “Offsetting
Financial Assets and Financial Liabilities”
and amendments to HKFRS 7 “Disclosures
- Offsetting Financial Assets and Financial
Liabilities”

The amendments to HKAS 32 clarify existing application
issues relating to the offsetting requirements. Specifically, the
amendments clarify the meaning of “currently has a legally
enforceable right of set-off” and “simultaneous realisation and
settlement”.

The amendments to HKFRS 7 require entities to disclose
information about rights of offset and related arrangements
(such as collateral posting requirements) for financial
instruments under an enforceable master netting agreement or
similar arrangement.

The amended offsetting disclosures are required for the Group’s
financial periods beginning on 1 April 2013. The disclosures
should also be provided retrospectively for all comparative
periods. However, the amendments to HKAS 32 are not
effective until the Group’s financial year beginning on or after 1
April 2014, with retrospective application required.

The directors of the Company (the “Directors”) anticipate that
the application of the amendments to HKAS 32 and HKFRS 7
may affect the Group’s disclosure regarding offsetting financial
assets and financial liabilities in the future.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

2.

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING

STANDARDS (“HKFRSs”) (Continued)
Amendments to HKAS 1 “Presentation of Items

of Other Comprehensive Income”

The amendments to HKAS 1 “Presentation of Items of
Other Comprehensive Income” introduce new terminology
for the statement of comprehensive income and income
statement. Under the amendments to HKAS 1, a ‘statement of
comprehensive income’ is renamed as a ‘statement of profit
or loss and other comprehensive income’. The amendments
to HKAS 1 retain the option to present profit or loss and
other comprehensive income in either a single statement or
in two separate but consecutive statements. However, the
amendments to HKAS 1 require items of other comprehensive
income to be grouped into two categories: (a) items that will not
be reclassified subsequently to profit or loss; and (b) items that
may be reclassified subsequently to profit or loss when specific
conditions are met. Income tax on items of other comprehensive
income is required to be allocated on the same basis — the
amendments do not change the option to present items of other
comprehensive income either before tax or net of tax.

The amendments to HKAS 1 are effective for the Group for
annual period beginning on 1 April 2013. The presentation
of items of other comprehensive income will be modified
accordingly when the amendments are applied in future
accounting periods.

HKFRS 9 “Financial Instruments”

HKFRS 9 issued in 2009 introduces new requirements for
the classification and measurement of financial assets.
HKFRS 9 was amended in 2010 included the requirements for
classification and measurement of financial liabilities and for
derecognition.

Key requirement of HKFRS 9 are described as follows:

° HKFRS 9 requires all recognised financial assets that
are within the scope of HKAS 39 to be subsequently
measured at amortised cost or fair value. Specifically,
debt investments that are held within a business model
whose objective is to collect the contractual cash flows,
and that have contractual cash flows that are solely
payments of principal and interest on the principal
outstanding are generally measured at amortised cost
at the end of subsequent accounting periods. All other
debt investments and equity investments are measured
at their fair values at the end of subsequent accounting
periods. In addition, under HKFRS 9, entities may make
an irrecoverable election to present subsequent changes
in the fair value of an equity investment (that is not held for
trading) in other comprehensive income with only dividend
income generally recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

2. APPLICATION OF NEW AND REVISED 2.
HONG KONG FINANCIAL REPORTING

STANDARDS (“HKFRSs”) (Continued)
HKFRS 9 “Financial Instruments” (Continued)

o The most significant effect of HKFRS 9 regarding the
classification and measurement of financial liabilities
relates to the presentation of changes in the fair value of
financial liabilities (designated as at fair value through profit
or loss) attributable to changes in the credit risk of that
liability. Specifically, under HKFRS 9, for financial liabilities
that are designated as at fair value through profit or loss,
the amount of change in the fair value of the financial
liability that is attributable to changes in the credit risk of
that liability is presented in other comprehensive income,
unless the recognition of the effects of changes in the
liability’s credit risk in other comprehensive income would
create or enlarge an accounting mismatch in profit or loss.
Changes in fair value attributable to a financial liability’s
credit risk are not subsequently reclassified to profit or
loss. Under HKAS39, the entire amount of the change in
the fair value of the financial liability designated as at fair
value through profit or loss was presented in profit or loss.

HKFRS 9 is effective for annual periods beginning on or after 1
January 2015, with earlier application permitted.

The Directors anticipate that HKFRS 9 will be adopted in the
Group’s financial statements for its financial year beginning on
1 April 2015.

New and revised standards on consolidation,
joint arrangements, associates and disclosures
In June 2011, a package of five standards on consolidation, joint
arrangements, associates and disclosures was issued, including
HKFRS 10, HKFRS 11, HKFRS 12, HKAS 27 (as revised in 2011)
and HKAS 28 (as revised in 2011).

Key requirements of these five standards are described below.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

2.

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING

STANDARDS (“HKFRSs”) (Continued)

New and revised standards on consolidation,
joint arrangements, associates and disclosures
(Continued)

HKFRS 10 replaces the parts of HKAS 27 “Consolidated and
Separate Financial Statements” that deal with consolidated
financial statements and HK(SIC) — Int 12 “Consolidation
— Special Purpose Entities” has been withdrawn upon the
issuance of HKFRS 10. HKFRS 10 includes a new definition of
control that contains three elements: (a) power over an investee,
(b) exposure, or rights, to variable returns from its involvement
with the investee, and (c) the ability to use its power over the
investee to affect the amount of the investor’s returns. Extensive
guidance has been added in HKFRS 10 to deal with complex
scenarios.

HKFRS 11 replaces HKAS 31 “Interests in Joint Ventures”.
HKFRS 11 deals with how a joint arrangement of which two or
more parties have joint control should be classified. HK (SIC)
Int 13 “Jointly Controlled Entities Non-monetary Contributions
by Venturers” will be withdrawn upon the effective date of
HKFRS 11. Under HKFRS 11, joint arrangements are classified
as joint operations or joint ventures, depending on the rights and
obligations of the parties to the arrangements. In contrast, under
HKAS 31, there are three types of joint arrangements: jointly
controlled entities, jointly controlled assets and jointly controlled
operations. In addition, joint ventures under HKFRS 11 are
required to be accounted for using the equity method of
accounting, whereas jointly controlled entities under HKAS 31
can be accounted for using the equity method of accounting or
proportionate consolidation.

HKFRS 12 is a disclosure standard and applied to those
entities that have interests in subsidiaries, joint arrangements,
associates and/or unconsolidated structured entities. In general,
the disclosure requirements in HKFRS 12 are more extensive
than those in the current standards.
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68

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING

STANDARDS (“HKFRSs”) (Continued)

New and revised standards on consolidation,
joint arrangements, associates and disclosures
(Continued)

These five standards are effective for annual periods beginning
on or after 1 January 2013. Earlier application is permitted
provided that all of these five standards are applied early at the
same time.

The Directors anticipate that these five standards will be
adopted in the Group’s consolidated financial statements for
the annual period beginning 1 April 2013 and the application
of these five standards may have no significant impact on
the results and financial position of the Group. However,
the application of HKFRS 12 may result in more extensive
disclosures in the consolidated financial statements.

HKFRS 13 “Fair Value Measurement”

HKFRS 13 establishes a single source of guidance for fair value
measurements and disclosures about fair value measurements.
The standard defines fair value, establishes a framework for
measuring fair value, and requires disclosures about fair value
measurements. The scope of HKFRS 13 is broad; it applies to
both financial instrument items and non-financial instrument
items for which other HKFRSs require or permit fair value
measurements and disclosures about fair value measurements,
except in specified circumstances. In general, the disclosure
requirements in HKFRS 13 are more extensive than those in the
current standards.

HKFRS 13 is effective for annual periods beginning on or after 1
January 2013, with earlier application permitted.

The Directors anticipate that HKFRS 13 will be adopted in the
Group’s consolidated financial statements for the annual period
beginning on 1 April 2013 and that the application of the new
standard may affect the amounts reported in the consolidated
financial statements and result in more extensive disclosures in
the consolidated financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

2.

APPLICATION OF NEW AND REVISED
HONG KONG FINANCIAL REPORTING

STANDARDS (“HKFRSs”) (Continued)
Annual Improvements to HKFRSs 2009 - 2011
Cycle issued in June

The Annual Improvements to HKFRSs 2009 — 2011 Cycle
include a number of amendments to various HKFRSs. The
amendments are effective for annual periods beginning on or
after 1 January 2013. Amendments to HKFRSs include:

o amendments to HKAS 1 “Presentation of Financial
Statements”;

° amendments to HKAS 16 “Property, Plant and
Equipment”; and

o amendments to HKAS 32 “Financial Instruments:
Presentation”.

HKAS 1 (Amendments)

The amendments to HKAS 1 requires an entity that changes
accounting policies retrospectively, or makes a retrospective
restatement or reclassification to present a statement of
financial position as at the beginning of the preceding period
(third statement of financial position). The amendments to HKAS
1 clarify that an entity is required to present a third statement
of financial position only when the retrospective application,
restatement or reclassification has a material effect on the
information in the third statement of financial position and that
related notes are not required to accompany the third statement
of financial position.

Amendments to HKAS 16

The amendments to HKAS 16 clarify that spare parts, stand-
by equipment and servicing equipment should be classified as
property, plant and equipment when they meet the definition
of property, plant and equipment in HKAS 16 and as inventory
otherwise. The Directors do not anticipate that the amendments
to HKAS 16 will have a significant effect on the Group’s
consolidated financial statements.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

2. APPLICATION OF NEW AND REVISED 2. FEAHIIRKETSAMKER
HONG KONG FINANCIAL REPORTING HER([FBHHEREER )
STANDARDS (“HKFRSs”) (Continued) (#&)

Amendments to HKAS 32 BEBETHERSEI25R 2 EFT A
The amendments to HKAS 32 clarify that income tax on BB EREIFR BT AES « Mk
distributions to holders of an equity instrument and transaction @ LEFEE AFTED KA TS T A R AR #E
costs of an equity transaction should be accounted for in R R SR A ERBE ST ERF12
accordance with HKAS 12 “Income Taxes”. The Directors R TATISRIARR - AR ASKBEEHMALLE
anticipate that the amendments to HKAS 32 will have no effect Bk ERTEBA S ERIERR 2
on the Group’s financial statements as the Group has already BRI ABTEYHAEE 2 UEHRERT
adopted this treatment. £

Except as described above, the Directors anticipate that the B baitESN - EETEEAEAEMEHMGE
application of other new and revised HKFRSs issued but not yet 8 R A B2 HT AT RS RT BB W T s 4
effective will have no material impact on the Group’s financial Al T2 AEBHEZYBERIRRASE
performance and the Group’s financial positions for the future B2 BHEGRR R SRR RS B A
and/or on the disclosures set out in the consolidated financial P&z REBREREATE -
statements of the Group.

3. SIGNIFICANT ACCOUNTING POLICIES 3. FEEHEE
Basis of preparation RBEE
The consolidated financial statements have been prepared REMEHRERDIBBEDT BSOS 8BM
in accordance with Hong Kong Financial Reporting BBV REER(BIERABBNBR
Standards which include all Hong Kong Financial Reporting HER| - BASHER(EBFEL )
Standards, Hong Kong Accounting Standards (“HKASs”) and kEE([RE]D) BEARSHRA -
Interpretations (“Ints”) issued by the HKICPA, accounting LA KR B8 R RG] R Bk 32X P a8 25 £ i 45
principles generally accepted in Hong Kong and applicable (TEmRADERBREREMRR - 47
disclosures required by the Hong Kong Companies Ordinance B EHREDIBIBELKNANEARE - F
and by the Rules Governing the Listing of Securities on HETERARBEFENSRIARINGAT
the SEHK (the “Listing Rules”). The consolidated financial XETE R EHBR i) o
statements have been prepared under the historical cost
convention except for certain financial instruments which are
measured at fair value, as explained in the accounting policies
set out below.

The preparation of the consolidated financial statements in RIEER S 15 S E AR AR & T IS R
conformity with HKFRSs requires the use of certain critical AERETERG M MEABTEERE
accounting estimates. It also requires management to exercise JE FA 7 62 [ & 51 IBUSR FF 4 L 1 B o

its judgment in the process of applying the Group’s accounting

policies.

The consolidated financial statements are presented in Hong REMBRRIIARNR A EE BT
Kong dollars (“HK$”), which is the same as the functional ([T )25 -

currency of the Company.

Certain comparative figures have been reclassified to conform ETUHREFTATEAFEZZ2FAAE
with the current year’s presentation. EEF DA -
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Basis of consolidation

The consolidated financial statements incorporate the financial
statements of the Company and entities (including special
purpose entities) controlled by the Company (its subsidiaries).
Control is achieved where the Company has the power to
govern the financial and operating policies of an entity so as to
obtain benefits from its activities.

Income and expenses of subsidiaries acquired or disposed of
during the year are included in the consolidated statement of
comprehensive income from the effective date of acquisition
and up to the effective date of disposal, as appropriate. Total
comprehensive income of subsidiaries is attributed to the
owners of the Company and to the non-controlling interests
even if this results in the non-controlling interests having a deficit
balance (effective from 1 January 2010 onwards).

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

All intra-group transactions, balances, income and expenses are
eliminated in full on consolidation.

Changes in the Group’s ownership interests in existing
subsidiaries

Changes in the Group’s ownership interests in subsidiaries that
do not result in the Group losing control over the subsidiaries
are accounted for as equity transactions. The carrying amounts
of the Group’s interests and the non-controlling interests are
adjusted to reflect the changes in their relative interests in the
subsidiaries. Any difference between the amount by which the
non-controlling interests are adjusted and the fair value of the
consideration paid or received is recognised directly in equity
and attributed to owners of the Company.
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72

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Basis of consolidation (Continued)

Changes in the Group’s ownership interests in existing
subsidiaries (Continued)

When the Group loses control of a subsidiary, it derecognises
the assets (including any goodwill) and liabilities of the subsidiary
at their carrying amounts at the date when control is lost,
it derecognises the carrying amount of any non-controlling
interest in the former subsidiary at the date when control
is lost and recognises the aggregate of the fair value of the
consideration received and the fair value of any retained interest,
with any resulting difference being recognised as a gain or
loss in profit or loss attributable to the Group. When assets of
the subsidiary are carried at revalued amounts or fair values
and the related cumulative gain or loss has been recognised
in other comprehensive income and accumulated in equity,
the amounts previously recognised in other comprehensive
income and accumulated in equity are accounted for as if the
Group had directly disposed of the related assets. The fair
value of any investment retained in the former subsidiary at
the date when control is lost is regarded as the fair value on
initial recognition for subsequent accounting under HKAS 39
“Financial Instruments: Recognition and Measurement” or, when
applicable, the cost on initial recognition of any investment in an
associate or a jointly controlled entity.

Acquisitions of businesses are accounted for using the
acquisition method. The consideration transferred in a business
combination is measured at fair value, which is calculated as the
sum of the acquisition-date fair values of the assets transferred
by the Group, liabilities incurred by the Group to the former
owners of the acquiree and the equity interests issued by the
Group in exchange for control of the acquiree. Acquisition-
related costs are generally recognised in profit or loss as
incurred.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Basis of consolidation (Continued)

Changes in the Group’s ownership interests in existing
subsidiaries (Continued)

At the acquisition date, the identifiable assets acquired and
the liabilities assumed are recognised at their fair value at the
acquisition date, except that:

° deferred tax assets or liabilities and liabilities or assets
related to employee benefit arrangements are recognised
and measured in accordance with HKAS 12 “Income
Taxes” and HKAS 19 “Employee Benefits” respectively;

o liabilities or equity instruments related to share-based
payment transactions of the acquiree or the replacement
of an acquiree’s share-based payment transactions with
share-based payment transactions of the Group are
measured in accordance with HKFRS 2 “Share-based
Payment” at the acquisition date; and

o assets (or disposal groups) that are classified as held for
sale in accordance with HKFRS 5 “Non-current Assets
Held for Sale and Discontinued Operations” are measured
in accordance with that standard.

Goodwill is measured as the excess of the sum of the
consideration transferred, the amount of any noncontrolling
interests in the acquiree, and the fair value of the acquirer’s
previously held equity interest in the acquiree (if any) over the
net of the acquisition-date amounts of the identifiable assets
acquired and the liabilities assumed. If, after reassessment,
the net of the acquisition-date amounts of the identifiable
assets acquired and liabilities assumed exceeds the sum of
the consideration transferred, the amount of any noncontrolling
interests in the acquiree and the fair value of the acquirer’s
previously held interest in the acquiree (if any), the excess is
recognised immediately in profit or loss as a bargain purchase
gain.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Basis of consolidation (Continued)

Changes in the Group’s ownership interests in existing
subsidiaries (Continued)

Non-controlling interests that are present ownership interests
and entitle their holders to a proportionate share of the
entity’s net assets in the event of liquidation may be initially
measured either at fair value or at the noncontrolling interests’
proportionate share of the recognised amounts of the acquiree’s
identifiable net assets. The choice of measurement basis is
made on a transaction-by-transaction basis. Other types of
noncontrolling interests are measured at their fair value or
another measurement basis required by another HKFRS.

When the consideration the Group transfers in a business
combination includes assets or liabilities resulting from
a contingent consideration arrangement, the contingent
consideration is measured at its acquisition-date fair value and
considered as part of the consideration transferred in a business
combination. Changes in the fair value of the contingent
consideration that qualify as measurement period adjustments
are adjusted retrospectively, with the corresponding
adjustments being made against goodwill or gain on bargain
purchase. Measurement period adjustments are adjustments
that arise from additional information obtained during the
“measurement period” (which cannot exceed one year from the
acquisition date) about facts and circumstances that existed as
of the acquisition date. Measurement period does not exceed
one year from the acquisition date.

The subsequent accounting for changes in the fair value of the
contingent consideration that do not qualify as measurement
period adjustments depends on how the contingent
consideration is classified. Contingent consideration that is
classified as equity is not remeasured at subsequent reporting
dates and its subsequent settlement is accounted for within
equity. Contingent consideration that is classified as an asset
or a liability is remeasured at subsequent reporting dates in
accordance with HKAS 39, or HKAS 37 “Provisions, Contingent
Liabilities and Contingent Assets”, as appropriate, with the
corresponding gain or loss being recognised in profit or loss.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Basis of consolidation (Continued)

When a business combination is achieved in stages, the Group’s
previously held equity interest in the acquiree is remeasured
to fair value at the acquisition date (i.e. the date when the
Group obtains control), and the resulting gain or loss, if any, is
recognised in profit or loss. Amounts arising from interests in the
acquiree prior to the acquisition date that have previously been
recognised in other comprehensive income are reclassified to
profit or loss where such treatment would be appropriate if that
interest were disposed of.

If the initial accounting for a business combination is incomplete
by the end of the reporting period in which the combination
occurs, the Group reports provisional amounts for the items for
which the accounting is incomplete. Those provisional amounts
are adjusted during the measurement period (see above), or
additional assets or liabilities are recognised, to reflect new
information obtained about facts and circumstances that existed
as of the acquisition date that, if known, would have affected the
amounts recognised at that date.

The policy described above is applied to all business
combinations that take place on or after 1 January 2010.

Goodwill

Goodwill arising on an acquisition of a business is carried at cost
as established at the date of acquisition of the business (see the
accounting policy above) less accumulated impairment losses,
if any. Goodwill arising on an acquisition of a business is carried
at cost as established at the date of acquisition of the business
(see the accounting policy above) less accumulated impairment
losses, if any.

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

(Continued)

Goodwill (Continued)

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

On disposal of the relevant cash-generating unit, the attributable
amount of goodwill is included in the determination of the profit
or loss on disposal.

The Group’s policy for goodwill arising on the acquisition of an
associate is described below.

Investment in an associate

An associate is an entity over which the Group has significant
influence and that is neither a subsidiary nor an interest in a joint
venture. Significant influence is the power to participate in the
financial and operating policy decisions of the investee but is not
control or joint control over those policies.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Investment in an associate (Continued)

The results and assets and liabilities of an associate are
incorporated in these consolidated financial statements using
the equity method of accounting, except when the investment
is classified as held for sale, in which case it is accounted
for in accordance with HKFRS 5 “Non-current Assets Held
for Sale and Discontinued Operations”. Under the equity
method, investment in an associate is initially recognised in the
consolidated statement of financial position at cost and adjusted
thereafter to recognise the Group’s share of the profit or loss
and other comprehensive income of the associate. When the
Group’s share of losses of an associate exceeds the Group’s
interest in that associate (which includes any long-term interests
that, in substance, form part of the Group’s net investment in
the associate), the Group discontinues recognising its share
of further losses. Additional losses are recognised only to
the extent that the Group has incurred legal or constructive
obligations or made payments on behalf of the associate.

Any excess of the cost of acquisition over the Group’ share
of the net fair value of the identifiable assets, liabilities and
contingent liabilities of an associate recognised at the date of
acquisition is recognised as goodwill, which is included with the
carrying amount of the investment.

Any excess of the Group’s share of the net fair value of the
identifiable assets, liabilities and contingent liabilities over
the cost of acquisition, after reassessment, is recognised
immediately in profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Investment in an associate (Continued)

The requirements of HKAS 39 are applied to determine whether
it is necessary to recognise any impairment loss with respect to
the Group’s investment in an associate. When necessary, the
entire carrying amount of the investment (including goodwill) is
tested for impairment in accordance with HKAS 36 “Impairment
of Assets” as a single asset by comparing its recoverable
amount (higher of value in use and fair value less costs to sell)
with its carrying amount. Any impairment loss recognised forms
part of the carrying amount of the investment. Any reversal of
that impairment loss is recognised in accordance with HKAS
36 to the extent that the recoverable amount of the investment
subsequently increases.

Upon disposal of an associate that results in the Group losing
significant influence over that associate, any retained investment
is measured at fair value at that date and the fair value is
regarded as its fair value on initial recognition as a financial
asset in accordance with HKAS 39. The difference between
the previous carrying amount of the associate attributable
to the retained interest and its fair value is included in the
determination of the gain or loss on disposal of the associate.
In addition, the Group accounts for all amounts previously
recognised in other comprehensive income in relation to
that associate on the same basis as would be required if
that associate had directly disposed of the related assets or
liabilities. Therefore, if a gain or loss previously recognised
in other comprehensive income by that associate would be
reclassified to profit or loss on the disposal of the related assets
or liabilities, the Group reclassifies the gain or loss from equity
to profit or loss (as a reclassification adjustment) when it loses
significant influence over that associate.

When a group entity transacts with its associate, profits and
losses resulting from the transactions with the associate are
recognised in the Group’s consolidated financial statements
only to the extent of interests in the associate that are not
related to the Group.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Revenue recognition

Revenue is measured at the fair value of the consideration
received or receivable. Revenue is reduced for estimated
customer returns, rebates and other similar allowances.

Revenue is recognised when it is probable that economic
benefits will flow to the Group and when the revenue and costs,
if applicable, can be measured reliably, on the following basis:

° from the sales of goods, when the significant risks and
rewards of ownership have been transferred to the buyer,
provided that the Group maintains neither managerial
involvement to the degree usually associated with
ownership, nor effective control over the goods sold;

o interest income is recognised on a time-proportion basis
using the effective interest method;

o revenue from long-term service contracts in respect of
photovoltaic business is recognised according to the
percentage of completion of individual contracts at the end
of the reporting period;

° dividend income is recognised when the right to receive
payment is established; and

° sales of hog and livestock is recognised when goods are
delivered at the customers’ premises which are taken to
be the point in time when the customer has accepted the
goods and the related risks and rewards of ownership.

Long-term service contracts

Where the outcome of a long-term service contract can be
estimated reliably, revenue and costs are recognised by
reference to the stage of completion of the contract activity
at the end of the reporting period, measured based on the
proportion of contract costs incurred for work performed to
date relative to the estimated total contract costs, except where
this would not be representative of the stage of completion.
Variations in contract work, claims and incentive payments are
included to the extent that the amount can be measured reliably
and its receipt is considered probable.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Long-term service contracts (Continued)

Where the outcome of a long-term service contract cannot be
estimated reliably, contract revenue is recognised to the extent
of contract costs incurred that it is probable will be recoverable.
Contract costs are recognised as expenses in the period in
which they are incurred.

When it is probable that total contract costs will exceed total
contract revenue, the expected loss is recognised as an
expense immediately.

Where contract costs incurred to date plus recognised profits
less recognised losses exceed progress billings, the surplus
is shown as amounts due from customers for contract work.
For contracts where progress billings exceed contract costs
incurred to date plus recognised profits less recognised losses,
the surplus is shown as the amounts due to customers for
contract work. Amounts received before the related work
is performed are included in the consolidated statement of
financial position, as a liability, as advances received. Amounts
billed for work performed but not yet paid by the customer are
included in the consolidated statement of financial position
under trade and other receivables.

Leasing

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

The Group as lessee

Assets held under finance leases are initially recognised as
assets of the Group at their fair value at the inception of the
lease or, if lower, at the present value of the minimum lease
payments. The corresponding liability to the lessor is included
in the consolidated statement of financial position as a finance
lease obligation.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Leasing (Continued)

The Group as lessee (Continued)

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

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

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

Leasehold land for own use

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

(Continued)

Leasing (Continued)

Leasehold land for own use (Continued)

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

Foreign currencies

In preparing the financial statements of each individual group
entity, transactions in currencies other than the entity’s
functional currency (foreign currencies) are recognised at the
rates of exchange prevailing at the dates of the transactions. At
the end of the reporting period, monetary items denominated
in foreign currencies are retranslated at the rates prevailing
at that date. Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated at the rates
prevailing at the date when the fair value was determined. Non-
monetary items that are measured in terms of historical cost in a
foreign currency are not retranslated.

Exchange differences on monetary items are recognised in profit
or loss in the period in which they arise except for:

° exchange differences on foreign currency borrowings
relating to assets under construction for future productive
use, which are included in the cost of those assets when
they are regarded as an adjustment to interest costs on
those foreign currency borrowings;

° exchange differences on transactions entered into in order
to hedge certain foreign currency risks (see the accounting
policies below);
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Foreign currencies (Continued)

o exchange differences on transactions entered into in order
to hedge certain foreign currency risks (see the accounting
policies below); and

o exchange differences on monetary items receivable from
or payable to a foreign operation for which settlement is
neither planned nor likely to occur (therefore forming part
of the net investment in the foreign operation), which are
recognised initially in other comprehensive income and
reclassified from equity to profit or loss on repayment of
the monetary items.

For the purposes of presenting consolidated financial
statements, the assets and liabilities of the Group’s foreign
operations are translated into the presentation currency of the
Group (i.e. Hong Kong dollars) using exchange rates prevailing
at the end of each reporting period. Income and expense
items are translated at the average exchange rates for the
period, unless exchange rates fluctuate significantly during that
period, in which case the exchange rates at the dates of the
transactions are used. Exchange differences arising, if any, are
recognised in other comprehensive income and accumulated in
equity under the heading of exchange reserve (attributed to non-
controlling interests as appropriate).

On the disposal of a foreign operation (i.e. a disposal of the
Group’s entire interest in a foreign operation, or a disposal
involving loss of control over a subsidiary that includes a foreign
operation, a disposal involving loss of joint control over a jointly
controlled entity that includes a foreign operation, or a disposal
involving loss of significant influence over an associate that
includes a foreign operation), all of the exchange differences
accumulated in equity in respect of that operation attributable to
the owners of the Company are reclassified to profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Foreign currencies (Continued)

In relation to a partial disposal of a subsidiary that does not
result in the Group losing control over the subsidiary, the
proportionate share of accumulated exchange differences is re-
attributed to non-controlling interests and are not recognised in
profit or loss. For all other partial disposals (i.e. partial disposals
of associates or jointly controlled entities that do not result
in the Group losing significant influence or joint control), the
proportionate share of the accumulated exchange differences is
reclassified to profit or loss.

Goodwill and fair value adjustments on identifiable assets
acquired arising on the acquisition of a foreign operation are
treated as assets and liabilities of the foreign operation and
translated at the rate of exchange prevailing at the end of each
reporting period. Exchange differences arising are recognised in
equity under the heading of foreign currency translation reserve.

Government grants

Government grants are not recognised until there is reasonable
assurance that the Group will comply with the conditions
attaching to them and that the grants will be received.

Government grants are recognised in profit or loss on a
systematic basis over the periods in which the Group recognises
as expenses the related costs for which the grants are intended
to compensate. Specifically, government grants whose primary
condition is that the Group should purchase, construct or
otherwise acquire non-current assets are recognised as
deferred revenue in the consolidated statement of financial
position and transferred to profit or loss on a systematic and
rational basis over the useful lives of the related assets.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Government grants (Continued)

Government grants that are receivable as compensation for
expenses or losses already incurred or for the purpose of giving
immediate financial support to the Group with no future related
costs are recognised in profit or loss in the period in which they
become receivable.

The benefit of a government loan at a below-market rate of
interest is treated as a government grant, measured as the
difference between proceeds received and the fair value of the
loan based on prevailing market interest rates.

Employee benefits

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

Salaries, 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.

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.

Equity-settled share-based payment

The fair value of services received determined by reference
to the fair value of share options granted at the grant date is
recognised as an expense in full at the grant date when the
share options granted vest immediately, with a corresponding
increase in equity (share option reserve).

For those share options granted which do not vest immediately,
the fair value of services received determined by reference
to the fair value of share options granted at the grant date is
expensed on a straight-line basis over the vesting period, with a
corresponding increase in equity (share option reserve).

At the end of the reporting period, the Group revises its
estimates of the number of options that are expected to
ultimately vest. The impact of the revision of the estimates
during the vesting period, if any, is recognised in profit or loss,
with a corresponding adjustment to the share option reserve.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Equity-settled share-based payment (Continued)
At the time when the share options are exercised, the amount
previously recognised in the share option reserve will be
transferred to share premium. When the share options are
forfeited after the vesting date or are still not exercised at the
expiry date, the amount previously recognised in the share
option reserve will be transferred to accumulated losses.

When share options are exercised, the amount previously
recognised in share options reserve will be transferred to
share premium. When share options are forfeited after the
vesting date or are still not exercised at the expiry date, the
amount previously recognised in share options reserve will be
transferred to retained earnings.

Taxation
Income tax expense represents the sum of the tax currently
payable and deferred tax.

The tax currently payable is based on taxable profit for the year.
Taxable profit differs from profit as reported in the consolidated
statement of comprehensive income/income statement because
of items of income or expense that are taxable or deductible in
other years and items that are never taxable or deductible. The
Group’s liability for current tax is calculated using tax rates that
have been enacted or substantively enacted by the end of the
reporting period.

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

(Continued)

Taxation (Continued)

Deferred tax liabilities are recognised for taxable temporary
differences associated with investments in subsidiaries and
associates, and interests in joint ventures, except where the
Group is able to control the reversal of the temporary difference
and it is probable that the temporary difference will not
reverse in the foreseeable future. Deferred tax assets arising
from deductible temporary differences associated with such
investments and interests are only recognised to the extent that
it is probable that there will be sufficient taxable profits against
which to utilise the benefits of the temporary differences and
they are expected to reverse in the foreseeable future.

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

Deferred tax assets and liabilities are measured at the tax rates
that are expected to apply in the period in which the liability is
settled or the asset realised, based on tax rates (and tax laws)
that have been enacted or substantively enacted by the end of
the reporting period. The measurement of deferred tax liabilities
and assets reflects the tax consequences that would follow
from the manner in which the Group expects, at the end of the
reporting period, to recover or settle the carrying amount of its
assets and liabilities.

Current and deferred tax are recognised in profit or loss,
except when they relate to items that are recognised in other
comprehensive income or directly in equity, in which case,
the current and deferred tax are also recognised in other
comprehensive income or directly in equity respectively. Where
current tax or deferred tax arises from the initial accounting
for a business combination, the tax effect is included in the
accounting for the business combination.

Property, plant and equipment

Property, plant and equipment including buildings and leasehold
land (classified as finance leases) held for use in the production
or supply of goods or services, or for administrative purposes
(other than properties under construction as described below),
are stated in the consolidated statement of financial position
at cost, less subsequent accumulated depreciation and
subsequent accumulated impairment losses, if any.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Property, plant and equipment (Continued)
Properties in the course of construction for production,
supply or administrative purposes are carried at cost, less
any recognised impairment loss. Cost includes professional
fees and, for qualifying assets, borrowing costs capitalised in
accordance with the Group’s accounting policy. Such properties
are classified to the appropriate categories of property, plant
and equipment when completed and ready for intended use.
Depreciation of these assets, on the same basis as other
property assets, commences when the assets are ready for their
intended use.

Depreciation is recognised so as to write off the cost of assets
(other than properties under construction) less their residual
values over their useful lives, using the straight-line method. The
estimated useful lives, residual values and depreciation method
are reviewed at the end of each reporting period, with the effect
of any changes in estimate accounted for on a prospective
basis. The details of depreciation using over the following rates
per annum and depreciation using over the following rates per
annum and depreciation method are as follows:

Buildings 26 years 10% of cost
Plant and machinery 3 - 12 years 10% of cost
Furniture, fixtures and office

equipment 4 — 5 years 10% of cost
Motor vehicles 5 years 10% of cost

Assets held under finance leases are depreciated over their
expected useful lives on the same basis as owned assets.
However, when there is no reasonable certainty that ownership
will be obtained by the end of the lease term, assets are
depreciated over the shorter of the lease term and their useful
lives.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Property, plant and equipment (Continued)

An item of property, plant and equipment is derecognised upon
disposal or when no future economic benefits are expected
to arise from the continued use of the asset. Any gain or loss
arising on the disposal or retirement of an item of property,
plant and equipment is determined as the difference between
the sales proceeds and the carrying amount of the asset and is
recognised in profit or loss.

Intangible assets

Intangible assets acquired in a business combination are
recognised separately from goodwill and are initially recognised
at their fair value at the acquisition date (which is regarded as
their cost).

Subsequent to initial recognition, intangible assets with finite
useful lives are carried at cost less accumulated amortisation
and any accumulated impairment losses. Amortisation for
intangible assets with finite useful lives is provided on a straight-
line basis over their estimated useful lives.

Gains or losses arising from derecognition of an intangible
asset are measured at the difference between the net disposal
proceeds and the carrying amount of the asset and are
recognised in profit or loss in the period when the asset is
derecognised.

Impairment of tangible and intangible assets other than goodwill
At the end of each reporting period, the Group reviews the
carrying amounts of its tangible and intangible assets with
finite useful lives to determine whether there is any indication
that those assets have suffered an impairment loss. If any
such indication exists, the recoverable amount of the asset is
estimated in order to determine the extent of the impairment
loss (if any).
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Intangible assets (Continued)

Impairment of tangible and intangible assets other than
gooawill (Continued)

Intangible assets with indefinite useful lives and intangible assets
not yet available for use are tested for impairment at least
annually, and whenever there is an indication that the asset may
be impaired.

Recoverable amount is the higher of fair value less costs to
sell and value in use. When it is not possible to estimate the
recoverable amount of an individual asset, the Group estimates
the recoverable amount of the cash-generating unit to which
the asset belongs. When a reasonable and consistent basis
of allocation can be identified, corporate assets are also
allocated to individual cash generating units, or otherwise they
are allocated to the smallest group of cash-generating units
for which a reasonable and consistent allocation basis can be
identified.

In assessing value in use, the estimated future cash flows are
discounted to their present value the risks specific to the asset
for which the estimates of future cash flows have not been
adjusted. If the recoverable amount of an asset (or a cash-
generating unit) is estimated to be less than its carrying amount,
the carrying amount of the asset (or the cash-generating unit)
is reduced to its recoverable amount. An impairment loss is
recognised immediately in profit or loss.

When an impairment loss subsequently reverses, the carrying
amount of the asset (or cash generating unit) is increased to
the revised estimate of its recoverable amount, but so that the
increased carrying amount does not exceed the carrying amount
that would have been determined had no impairment loss been
recognised for the asset (or cash-generating unit) in prior years.
A reversal of an impairment loss is recognised immediately in
profit or loss.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Cash and cash equivalents

For the purposes of the consolidated statements of cash flows,
cash and cash equivalents comprise cash on hand, deposits
held at call with banks, cash investments with a maturity of three
months or less from date of investment and bank overdrafts.

Segment information

Operating segments are reported in a manner consistent with
the internal reporting provided to the chief operating decision
maker. The chief operating decision maker, who is responsible
for allocating resources and assessing performance of the
operating segments, has been identified as the Directors of the
Group.

Biological assets

Biological assets are stated at fair value less costs to sell,
with any resultant gain or loss recognised in the consolidated
statement of comprehensive income. Costs to sell are the
incremental costs directly attributable to the disposal of an
asset, excluding finance costs and income taxes.

Borrowing costs

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

All borrowing costs are recognised in profit or loss in the period
in which they are incurred.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Inventories

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

Provisions and contingent liabilities

Provisions are recognised when the Group has a present
obligation (legal or constructive) as a result of a past event, it is
probable that the Group will be required to settle the obligation,
and a reliable estimate can be made of the amount of the
obligation.

The amount recognised as a provision is the best estimate of
the consideration required to settle the present obligation at the
end of the reporting period, taking into account the risks and
uncertainties surrounding the obligation. When a provision is
measured using the cash flows estimated to settle the present
obligation, its carrying amount is the present value of those cash
flows (where the effect of the time value of money is material).

Provisions shall be reviewed at the end of each reporting period
and adjusted to reflect the current best estimate. If it is no longer
probable that an outflow of resources embodying economic
benefits will be required to settle the obligation, the provision
shall be reversed.

When some or all of the economic benefits required to settle
a provision are expected to be recovered from a third party, a
receivable is recognised as an asset if it is virtually certain that
reimbursement will be received and the amount of the receivable
can be measured reliably.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Provisions and contingent liabilities (Continued)
When the cost of services to fulfill the obligation under the
contract exceeds the revenue, a provision for onerous contracts
would be made. In estimating the amount by which the cleaning
cost are expected to exceed the revenue, management
takes into account the cost of fulfilling the obligation under
the contract and any compensation or penalties arising from
failure to fulfill it, which is the lower will be recognised as the
unavoidable costs.

A contingent liability is a possible obligation that arises from
past events and whose existence will only be confirmed by
the occurrence or non-occurrence of one or more uncertain
future events not wholly within the control of the Group it is not
probable that outflow of economic resources will be required or
the amount of obligations cannot be measured reliably.

Construction in progress

Construction in progress comprises buildings, plant and
machinery on which construction work or installation has not
been completed and which, upon completion, management
intends to use for long-term purpose. It is stated at cost which
includes construction expenditure incurred, interest on loan and
other direct costs attributable to the construction or installation
less any accumulated impairment losses. On completion, the
buildings, plant and machinery are transferred to respective
categories at cost less any accumulated impairment losses.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Financial instruments

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

Financial assets and financial liabilities are initially measured at
fair value. Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial liabilities
(other than financial assets and financial liabilities at fair value
through profit or loss) are added to or deducted from the fair
value of the financial assets or financial liabilities, as appropriate,
on initial recognition. Transaction costs directly attributable to
the acquisition of financial assets or financial liabilities at fair
value through profit or loss are recognised immediately in profit
or loss.

Financial assets

The Group’s financial assets are classified into loans and
receivables, financial assets at fair value through profit or loss
and available-for-sale financial assets (“AFS financial assets”).
The classification depends on the nature and purpose of
the financial assets and is determined at the time of initial
recognition. All regular way purchases or sales of financial
assets are recognised and derecognised on a trade date
basis. Regular way purchases or sales are purchases or
sales of financial assets that require delivery of assets within
the time frame established by regulation or convention in the
marketplace.

Effective interest method

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

Income is recognised on an effective interest basis for debt
instruments other than financial assets classified as at fair value
through profit or loss.
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3. SIGNIFICANT ACCOUNTING POLICIES 3. FEBTEE®
(Continued)

Financial instruments (Continued) £ T E(45)
Financial assets (Continued) wEEE(E)

Financial assets at fair value through profit or loss BEARBEFAEENSHEE
Financial assets are classified as at fair value through profit or

loss when the financial asset is either held for trading or it is

7N
EEFABRR  AE@nBRRAAEER

designated as at fair value through profit or loss. ABE ©
A financial asset is classified as held for trading if: S BEE :
o it has been acquired principally for the purpose of selling it o FEAERTABREEMEA : k

in the near term; or

e on initial recognition it is part of a portfolio of identified e RULHERAENEKRAEEHEHER
financial instruments that the Group manages together and mE#ENemITAES—Fo B
has a recent actual pattern of short-term profit-taking; or AN IR B EERE A ¢ 5

e it is a derivative that is not designated or effective as a e ERAWEEMNITELA  H WAlF
hedging instrument. BIEREHFTE - BIBBRARIEE
=

A financial asset other than a financial asset held for trading may e REEWIEFEEE - BIFTEIRIAT
be designated as at fair value through profit or loss upon initial BREV P EREEBERRAABETA
recognition if: B

such designation eliminates or significantly reduces a
measurement or recognition inconsistency that would
otherwise arise; or

the financial asset forms part of a group of financial
assets or financial liabilities or both, which is managed
and its performance is evaluated on a fair value basis,
in accordance with the Group’s documented risk
management or investment strategy, and information
about the grouping is provided internally on that basis; or

it forms part of a contract containing one or more
embedded derivatives, and HKAS 39 “Financial
Instruments: Recognition and Measurement” permits
the entire combined contract (asset or liability) to be
designated as at fair value through profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Financial instruments (Continued)

Financial assets (Continued)

Financial assets at fair value through profit or loss (Continued)
Financial assets at fair value through profit or loss are stated at
fair value, with any gains or losses arising on remeasurement
recognised in profit or loss. The net gain or loss recognised in
profit or loss incorporates any dividend or interest earned on
the financial asset and is included in the ‘other revenue and
losses’ line item in the consolidated statement of comprehensive
income.

AFS financial assets

AFS financial assets are non-derivatives that are either
designated as available-for-sale or are not classified as loans
and receivables, held-to-maturity investments or financial assets
at fair value through profit or loss.

AFS financial assets are measured at fair value at the end of the
reporting period. Changes in fair value are recognised in other
comprehensive income and accumulated under the heading of
investments revaluation reserve. Where the financial asset is
disposed of or is determined to be impaired, the cumulative gain
or loss previously accumulated in the investments revaluation
reserve is reclassified to profit or loss.

AFS equity investments that do not have a quoted market price
in the active market and whose fair value cannot be reliably
measured and derivatives that are linked to and must be settled
by delivery of such ungquoted equity investments are measured
at cost less any identified impairment losses at the end of the
reporting period.

Loans and receivables

Loans and receivables are non-derivative financial assets with
fixed or determinable payments that are not quoted in an active
market. Loans and receivables (including trade receivables,
other receivables, cash and bank balances) are measured at
amortised cost using the effective interest method, less any
impairment.

Interest income is recognised by applying the effective interest
rate, except for short-term receivables when the recognition of
interest would be immaterial.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Financial instruments (Continued)

Financial assets (Continued)

Impairment of financial assets

Financial assets, other than those at fair value through profit
or loss, are assessed for indicators of impairment at the end
of each reporting period. Financial assets are considered to be
impaired where there is objective evidence that, as a result of
one or more events that occurred after the initial recognition
of the financial asset, the estimated future cash flows of the
investment have been affected.

For AFS equity investments, a significant or prolonged decline in
the fair value of the security below its cost is considered to be
objective evidence of impairment.

For all other financial assets, objective evidence of impairment
could include:

o significant financial difficulty of the issuer or counterparty;
or

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

o it becoming probable that the borrower will enter
bankruptcy or financial re-organisation; or

o the disappearance of an active market for that financial
asset because of financial difficulties.

For certain categories of financial asset, such as trade
receivables, assets that are assessed not to be impaired
individually are assessed for impairment on a collective basis.
Objective evidence of impairment for a portfolio of receivables
could include the Group’s past experience of collecting
payments, an increase in the number of delayed payments in the
portfolio past the average credit period of 30 — 180 days, as well
as observable changes in national or local economic conditions
that correlate with default on receivables.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Financial instruments (Continued)

Financial assets (Continued)

Impairment of financial assets (Continued)

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

For financial assets carried at cost, the amount of the
impairment loss is measured as the difference between the
asset’s carrying amount and the present value of the estimated
future cash flows discounted at the current market rate of return
for a similar financial asset. Such impairment loss will not be
reversed in subsequent periods.

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

When an AFS financial asset is considered to be impaired,
cumulative gains or losses previously recognised in other
comprehensive income are reclassified to profit or loss in the
period.

For financial assets measured at amortised cost, if, in a
subsequent period, the amount of the impairment loss
decreases and the decrease can be related objectively to
an event occurring after the impairment was recognised, the
previously recognised impairment loss is reversed through profit
or loss to the extent that the carrying amount of the investment
at the date the impairment is reversed does not exceed what the
amortised cost would have been had the impairment not been
recognised.
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3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Financial instruments (Continued)

Financial assets (Continued)

Impairment of financial assets (Continued)

In respect of AFS equity securities, impairment losses previously
recognised in profit or loss are not reversed through profit or
loss. Any increase in fair value subsequent to an impairment loss
is recognised in other comprehensive income and accumulated
under the heading of investments revaluation reserve. In respect
of AFS debt securities, impairment losses are subsequently
reversed through profit or loss if an increase in the fair value of
the investment can be objectively related to an event occurring
after the recognition of the impairment loss.

Financial liabilities and equity instruments

Debt and equity instruments issued by a group entity are
classified as either financial liabilities or as equity in accordance
with the substance of the contractual arrangements and the
definitions of a financial liability and an equity instrument.

Equity instruments

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

Other financial liabilities

Other financial liabilities (including trade and other payables,
amount due to a director and promissory notes) are
subsequently measured at amortised cost using the effective
interest method.

Effective interest method

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

Interest expense is recognised on an effective interest basis
other than financial liabilities classified as at financial assets at
fair value through profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Financial instruments (Continued)

Financial liabilities and equity instruments (Continued)
Convertible notes

Convertible notes issued by the Company are classified
separately as financial liabilities and equity in accordance
with the substance of the contractual arrangements and the
definitions of a financial liability and an equity instrument.
Conversion option that will be settled by the exchange of a fixed
amount of cash or another financial asset for a fixed number of
the Company’s own equity instruments is an equity instrument.

At the date of issue, the fair value of the liability component
is estimated using the prevailing market interest rate for
similar non-convertible instruments. This amount is recorded
as a liability on an amortised cost basis using the effective
interest method until extinguished upon conversion or at the
instrument’s maturity date.

The conversion option classified as equity is determined by
deducting the amount of the liability component from the
fair value of the compound instrument as a whole. This is
recognised and included in equity, net of income tax effects,
and is not subsequently remeasured. In addition, the conversion
option classified as equity will remain in equity until the
conversion option is exercised, in which case, the balance
recognised in equity will be transferred to share premium. Where
the conversion option remains unexercised at the maturity date
of the convertible note, the balance recognised in equity will be
transferred to retained profits. No gain or loss is recognised in
profit or loss upon conversion or expiration of the conversion
option.

Transaction costs that relate to the issue of the convertible
notes are allocated to the liability and equity components in
proportion to the allocation of the gross proceeds. Transaction
costs relating to the equity component are recognised directly in
equity. Transaction costs relating to the liability component are
included in the carrying amount of the liability component and
are amortised over the lives of the convertible notes using the
effective interest method.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

3.

SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Financial instruments (Continued)

Financial liabilities and equity instruments (Continued)
Warrants

Warrants issued by the Company that will be settled by
other than a fixed amount of cash for a fixed number of the
Company’s own equity instruments are derivative financial
instruments. Warrants classified as derivative financial
instruments are recognised at their fair values at the date of
issue.

Warrants issued by the Company that will be settled by a fixed
amount of cash for a fixed number of the Company’s own equity
instruments are equity instruments. The net proceeds received
from the issue of warrants is recognised in equity (warrant
reserve). The warrant reserve will be transferred to share capital
and share premium accounts upon the exercise of the warrants.
When the warrants are still not exercised at the expiry date,
the amount previously recognised in the warrant reserve will be
transferred to accumulated losses.

Derecognition

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire, or
when it transfers the financial asset and substantially all the
risks and rewards of ownership of the asset to another entity.
If the Group neither transfers nor retains substantially all the
risks and rewards of ownership and continues to control the
transferred asset, the Group recognises its retained interest
in the asset and an associated liability for amounts it may
have to pay. If the Group retains substantially all the risks and
rewards of ownership of a transferred financial asset, the Group
continues to recognise the financial asset and also recognises a
collateralised borrowing for the proceeds received.

On derecognition of a financial asset in its entirety, the difference
between the asset’s carrying amount and the sum of the
consideration received and receivable and the cumulative
gain or loss that had been recognised in other comprehensive
income and accumulated in equity is recognised in profit or loss.
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3.
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SIGNIFICANT ACCOUNTING POLICIES

(Continued)

Financial instruments (Continued)

Derecognition (Continued)

On derecognition of a financial asset other than in its entirety
(e.g. when the Group retains an option to repurchase part of
a transferred asset or retains a residual interest that does not
result in the retention of substantially all the risks and rewards of
ownership and the Group retains control), the Group allocates
the previous carrying amount of the financial asset between the
part it continues to recognise under continuing involvement, and
the part it no longer recognises on the basis of the relative fair
values of those parts on the date of the transfer. The difference
between the carrying amount allocated to the part that is no
longer recognised and the sum of the consideration received for
the part no longer recognised and any cumulative gain or loss
allocated to it that had been recognised in other comprehensive
income is recognised in profit or loss. A cumulative gain or loss
that had been recognised in other comprehensive income is
allocated between the part that continues to be recognised and
the part that is no longer recognised on the basis of the relative
fair values of those parts.

The Group derecognises financial liabilities when, and only
when, the Group’s obligations are discharged, cancelled or
they expire. The difference between the carrying amount of the
financial liability derecognised and the consideration paid and
payable is recognised in profit or loss.

Related party transactions

A party is considered to be related to the Group if:

(@) the party is a person or a close member of that person’s
family and that person,
(i) has control or joint control over, the Group;

(i) has significant influence over the Group; or

(i) is a member of the key management personnel of the
Group or of a parent of the Group; or
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

3.

SIGNIFICANT ACCOUNTING POLICIES
(Continued)
Related party transactions (Continued)

(o) the party is an entity where any of the following conditions
applies:

(i)  the entity and the Group are members of the same
group;

(i) on entity is an associate or joint venture of the other
entity (or of a parent, subsidiary or fellow subsidiary
of the other entity);

(i)  the entity and the Group are joint ventures of the
same third party;

(iv) one entity is a joint venture of a third entity and the
other entity is an associate of the third entity;

(v)  the entity is a post-employment benefit plan for the
benefit of employees of either the Group or an entity
related to the Group;

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

(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).

A transaction is considered to be a related party transaction
when there is a transfer of resources or obligations between
related parties.
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4.

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

In the application of the Group’s accounting policies, which
are described in note 3, management is required to make
judgements, estimates and assumptions about the carrying
amounts of assets and liabilities that are not readily apparent
from other sources. The estimates and underlying assumptions
are based on historical experience and other factors that are
considered to be relevant. 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.

Key sources of estimation uncertainty

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

Estimated impairment of intangible assets and
goodwill

As at 31 March 2013, the carrying amounts of intangible
assets and goodwill are approximately HK$214,607,000 and
HK$260,810,000 (2012: HK$4,485,000 and HK$329,435,000)
respectively. Determining whether intangible assets and
goodwill are impaired requires an estimation of the value in use
of the cash-generating units to which the intangible assets and
goodwill have been allocated. The Directors have taken into
account the signed sales contracts on hand as well as the sales
contracts expected to be signed in the foreseeable future to
estimate the future cash flows expected to arise from the cash-
generating unit and used a suitable discount rate in order to
calculate the present value. Where the actual future cash flows
are less than expected, a material impairment loss may arise.
Details of the impairment test are disclosed in notes 21 and 22.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

4.

CRITICAL ACCOUNTING ESTIMATES AND

JUDGEMENTS (Continued)

Useful lives of property, plant and equipment
Property, plant and equipment are depreciated on a straight-
line basis over their estimated useful lives. The management
estimates the useful lives of these assets to be 3-26 years.
As changes in the expected level of usage and technological
developments could impact the economic useful lives and
the residual values of these assets, future depreciation
charges could be revised. The management will increase the
depreciation charge where useful lives are less than previously
estimated lives, or it will write off or write down technically
obsolete or non-strategic assets that have been abandoned or
sold.

Income taxes

The Group is subject to income taxes in Hong Kong, the
People’s Republic of China (the “PRC”) and the USA. Significant
judgment is required in determining the provision for income
taxes. There are many transactions and calculations for
which the ultimate tax determination is uncertain during the
ordinary course of business. The Group recognises liabilities
for anticipated tax audit issues based on estimates of whether
additional taxes will be due. Where the final tax outcome of
these matters is different from the amounts that were initially
recorded, such differences will impact the income tax and
deferred tax provisions in the period in which such determination
is made.

Impairment of available-for-sale investments
The recoverable amounts of the available-for-sale investments
have been determined based on value in use calculations. The
value in use calculation requires the Group to estimate the
future cash flows expected to arise from the available-for-sale
investments and a suitable discount rate in order to calculate the
present value. The calculation uses cash flow projections based
on financial budgets approved by the Directors.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

4.

CRITICAL ACCOUNTING ESTIMATES AND

JUDGEMENTS (Continued)

Impairment of trade and other receivables

The debt profile of trade and other receivables is reviewed on
a regular basis to ensure that the trade and other receivables
balances are collectible and follow up actions are promptly
carried out if the agreed credit periods have been exceeded.
However from time to time, the Group may experience delays in
collection. Where recoverability of trade and other receivables
balances are called into doubts, specific provisions for trade
and other receivables are made based on credit status of the
debtors, the aged analysis of the receivables balances and
written-off history. Certain receivables may be initially identified
as collectible, yet subsequently become uncollectible and
result in a subsequent write-off of the related receivables to the
consolidated statement of comprehensive income. Changes
in the collectability of trade and other receivables for which
provision are not made could affect the results of operations.

Provision for obsolete inventories

The management of the Group reviews an aging analysis at the
end of each reporting period, and makes provision for obsolete
and slow-moving inventory items. The management estimates
the net realisable value for such finished goods based primarily
on the latest invoiced prices and current market conditions. The
Group carries out an inventory review on a product-by-product
basis at the end of each reporting period and makes provision
for obsolete items.

Fair value of financial instruments

The fair value of financial instruments that are not traded in an
active market is determined by valuation techniques. The Group
uses its judgement to select a variety of methods and make
assumptions that are primarily based on market conditions
existing at the end of each reporting period.

4.
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5. FINANCIAL INSTRUMENTS
Categories of financial instruments

5.

TR TH
SRIAER

The Group

Financial assets
Loan and receivables

(including cash and cash equivalents)
Held-for-trading investments

Financial liabilities
Amortised cost

The Company

Financial assets
Loan and receivables
(including cash and cash equivalents)

Financial liabilities
Amortised cost
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B K W R IR
(BRERAEFEREEHEY)
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199,273 178,180
8,814 12,461
96,521 33,549
154,674 75,972
60,329 33,804
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6. FINANCIAL AND CAPITAL RISK

MANAGEMENT
(a) Financial risk management objectives and

policies

The Group’s financial instruments include available-for sale
investments, loan receivable, trade and other receivables
and deposits, held-for-trading investments, bank
balances and cash, trade payables, accruals and other
payables, amount due to a director, promissory notes and
convertible notes. Details of these financial instruments
are disclosed in respective notes. The risks associated
with these financial instruments and the policies on how to
mitigate these risks are set out below. The management
manages and monitors these exposures to ensure
appropriate measures are implemented on a timely and
effective manner.

Market risk

There has been no change to the Group’s exposure
to market risk or the manner in which it manages and
measures the risk.

Currency risk
The Group operates in Hong Kong, the USA and the

PRC and is exposed to foreign currency risk arising
from various currency exposures, primarily with respect
to Renminbi (“RMB”) and United States dollars (“US$”).
Foreign exchange risk arises from the foreign currency
denomination of commercial transactions, assets and
liabilities. The Group has no significant direct exposure to
foreign currencies as most of the commercial transactions,
assets and liabilities are denominated in a currency same
as the functional currency of each entity of the Group.

Fair value interest rate risk
The Group is exposed to fair value interest rate risk in
relation to its fixed-rate bank deposit.

The interest rate risk on bank deposits is limited for both
years because of their short maturity.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

6. FINANCIAL AND CAPITAL RISK 6. TEREAXEREE @)
MANAGEMENT (Continued)
(a) Financial risk management objectives and (a) €REKREEBZERBE@E

policies (Continued)

Market risk (Continued)

Cash flow interest rate risk

The Group’s cash flow interest rate risk relates to the bank
balances which are carried at variable interest rate.

The Group currently does not have an interest rate hedging
policy. However, the management will consider hedging
significant interest rate exposure should the need arise.

The Group’s exposures to interest rates on financial
liabilities are detailed in the liquidity risk management
section of this note.

Sensitivity analysis

The sensitivity analysis below have been determined
based on the exposure to interest rates for non-derivative
financial instruments. For variable-rate bank balances, the
analysis is prepared assuming the amount of asset and
liability outstanding at the end of the reporting period was
outstanding for the whole year.

100 basis points (2012: 100 basis points) increase is
used when reporting interest rate risk internally to key
management personnel and represents management’s
assessment of the reasonably possible change in interest
rates of the variable-rate bank balances.

If interest rates had been 100 basis points (2012:
100 basis points) higher and all other variables were
constant, the Group’s loss for the year would decrease
by approximately HK$158,000 (2012: HK$16,000), which
was mainly attributable to the Group’s exposure to interest
rates on its variable-rate bank balances. No sensitivity
analysis is prepared for the downside of the interest rate as
the risk of further decrease on bank interest rate is limited.
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

6. FINANCIAL AND CAPITAL RISK

MANAGEMENT (Continued)
(a) Financial risk management objectives and

policies (Continued)

Market risk (Continued)

Equity price risk

The Group is exposed to equity price risk in relation to
held-for-trading investments.

For held-for-trading investments, the management
manages the exposure by maintaining a portfolio of
investments with different risks.

Sensitivity analysis

If the market quoted bid price of the held-for-trading
investments had been 5% higher/lower while all other
variables were held constant, the loss for the year ended
31 March 2013 would decrease/increase by HK$441,000
(2012: decrease/increase by HK$623,000).

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

Credit risk

As at 31 March 2013, the Group’s maximum exposure
to credit risk which may cause a financial loss to the
Group due to failure to perform an obligation by the
counterparties is arising from the carrying amount of the
respective recognised financial assets as stated in the
consolidated statement of financial position.

The Group has significant concentration of credit
risk in respect of an amount due from a customer of
HK$161,765,000 (2012: HK$110,017,000).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

6. FINANCIAL AND CAPITAL RISK 6.

MANAGEMENT (Continued)
(a) Financial risk management objectives and

SRRk ERRRER &

(a) £REREREEERBEE @

policies (Continued)

Market risk (Continued)

Credit risk (Continued)

As at 31 March 2013, trade receivables and the amount
due from a customer for contract work of approximately
HK$161,765,000 (2012: HK$nil) and HK$nil (2012:
HK$110,017,000) comprised of only one customer, Mr.
Yeung Ngo, who was appointed as an executive director
of the Company on 28 March 2011. The Group assess the
financial strength and ability for repayment of Mr. Yeung
by reviewing the value of his major assets. In the opinion
of the Directors, based on the value of Mr. Yeung Ngo’s
assets and the close business and working relationship
with Mr. Yeung Ngo, the risk of non-recoverability of the
amount due is minimal.

Impairment loss on loan receivable of HK$5,000,000 was
recognised for the year ended 31 March 2012 because the
Directors are of the opinion that the amount is not to be
recoverable due to the financial difficulties of the debtor.

The Group has a concentration of credit risk on liquid
funds deposited with a few major banks. However,
the credit risk on liquid funds is limited because the
counterparties are banks with good reputation.

Liquidity risk
In the management of the liquidity risk, the Group monitors
and maintains a level of cash and cash equivalents
deemed adequate by the management to finance the
Group’s operations and mitigate the effects of fluctuations
in cash flows.

Listed warrants and share options issued by the Company
are not included in the liquidity risk analysis as they do
not have cash flow impact on the consolidated financial
statements.

The following table details the Group’s remaining
contractual maturity for its financial liabilities based on the
agreed repayment terms. The tables have been drawn up
based on the undiscounted cash flows of financial liabilities
based on the earliest date on which the Group can be
required to pay. The tables include both interest and
principal cash flows.
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

6. FINANCIAL AND CAPITAL RISK

MANAGEMENT (Continued)

(@) Financial risk management objectives and
policies (Continued)
Liquidity risk (Continued)

At 31 March 2013

Non-derivative
financial liabilities

Other payables and
Amount due to a director Eff—ZEZ

Promissory notes
Convertible notes
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45,932 - 45,932 45,932 45,932
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

6. FINANCIAL AND CAPITAL RISK
MANAGEMENT (Continued)

(@) Financial risk management objectives and

policies (Continued)

Liquidity risk (Continued)

The Group

At 31 March 2012

6. TRINREXRERERE @

(a) €@mEKREREHZERBER @)

MREE 2R (&)
FEE

R-_E——F=A=+—H

Non-derivative ETESRER
financial liabilities

Trade payables JERT R

Other payables and H e 508 &
accruals [EStER

Amount due to a director Eff — & & £

]
Convertible notes HREE

14.5

577 = = 577 577
7,265 = = 7,265 7,265
2,130 = = 2,130 2,130

= 40,742 = 40,742 23,577
9,972 40,742 = 50,714 33,549
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e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

6. FINANCIAL AND CAPITAL RISK

MANAGEMENT (Continued)

(@) Financial risk management objectives and
policies (Continued)
Liquidity risk (Continued)
The Company

At 31 March 2013

Non-derivative ETELRER
financial liabilities
Other payables and Hibh 7B R

6. TRINREXRERERE @

(a) €@mEKREREHZERBER @)

MREE 2R (&)

R=-—TB—=%=H=+—H

accruals E:tER - 5,400 - 5,400 5,400
Convertible notes RRERE 14.5 - 40,742 40,742 26,996
Promissory notes FRLEE 14.4 - 25,332 25,332 20,907
Amounts due to ERHBAR

subsidiaries B - 7,006 - 7,006 7,006

12,406 66,074 78,480 60,309
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

6. FINANCIAL AND CAPITAL RISK

MANAGEMENT (Continued)

(@) Financial risk management objectives and
policies (Continued)
Liquidity risk (Continued)

The Company

At 31 March 2012

6. TRINREXRERERE @

(a) €@mEKREREHZERBER @)

MREE 2R (&)
EAF

R-_E——F=A=+—H

Non-derivative
financial liabilities
Other payables and
accruals
Convertible notes
Amounts due to
subsidiaries

FTESMER

EEMRER

&R -

TRERE 145
FERHBAR

I -

3,221 = = 3,221 3,221
= 40,742 = 40,742 23,577
7,006 = = 7,006 7,006
10,227 40,742 = 50,969 33,804
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

6. FINANCIAL AND CAPITAL RISK 6.

MANAGEMENT (Continued)

(a) Financial risk management objectives and
policies (Continued)
Fair values of financial instruments
The fair values of financial assets and financial liabilities are
determined as follows:

()  The fair values of financial assets and financial
liabilities with standard terms and conditions and
traded in active markets are determined with
reference to quoted market bid prices and ask prices
respectively.

(i)  The fair values of derivative instruments are
calculated using quoted prices. Where such prices
are not available, a discounted cash flow analysis
is performed using the applicable yield curve for
the duration of the instruments for non-optional
derivatives, and option pricing models for optional
derivatives.

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

The Directors consider that the carrying amounts of
financial assets and financial liabilities recognised in
the consolidated financial statements approximate to
their fair values.
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REMBRRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

6. FINANCIAL AND CAPITAL RISK

MANAGEMENT (Continued)

(a) Financial risk management objectives and
policies (Continued)
Fair value measurement recognised in the
consolidated statement of financial position
The following table provides an analysis of financial
instruments that are measured subsequent to initial
recognition at fair value are grouped into Levels 1 to 3
based on the degree to which the fair value is observable:

e |evel 1 fair value measurements are those derived
from quoted prices (unadjusted) in active markets for
identical assets or liabilities;

e Level 2 fair value measurements are those derived
from inputs other than quoted prices included within
Level 1 that are observable for the asset or liability,
either directly (i.e. as prices) or indirectly (i.e. derived
from prices); and

e |evel 3 fair value measurements are those derived
from valuation techniques that include inputs for the
asset or liability that are not based on observable
market data (unobservable inputs).

The Group’s held-for-trading investments are classified
as Level 1 fair value measurement based on the above
classification as at 31 March 2013 and 2012.
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

6. FINANCIAL AND CAPITAL RISK 6.

MANAGEMENT (Continued)

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

(b)

The capital structure of the Group consists of net debt
(which includes convertible notes and promissory notes
net of cash and cash equivalents) and equity attributable to
owners of the Company (comprising issued share capital
and reserves).

The Directors review the capital structure on a semi-annual
basis. As part of this review, the Directors consider the
cost of capital and the risks associates with each class of
capital. Based on recommendations of the Directors, the
Group will balance its overall capital structure through the
issue of new shares as well as the issue of new debt.

The gearing ratio at the end of the reporting period was as
follows:

SRRk ERRRER &

EXEBER
AEEMBAERERBEBERY
BESEELRETE  BRAE
EETERBARSRELEZH R
BRBEFRAER - AEEBER
CEEE I

AEENEARBEEARFH(E
ReHERAERRSEFEYO R
BRERALZR) RARBRRE
s (BREERTRARER) -

EETXFRUBEARE - ERR
A—ED BEEZEEEAKA KM
BEREXNEHNAR - AREER
BEFNER  BEBETHBRAR
BROMEFETN  FARBER
g o

BEMRNEERBLEMNT :

Debt (i) B1&()

Less: Cash and bank balances (Note 37) i : & RiRITHEE
(Ha£31)

Net debt BEFRE

Equity (ii) - Za(0)

Net debt to equity ratio BEFEE R X

()  Debt is defined as convertible notes and promissory (i)
notes as described in note 35 and note 38.

(i) Equity includes all share capital and reserves of the (ii)
Group that are managed as capital.
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
7. SEGMENT INFORMATION 7.

The Directors, being the chief operating decision maker
(“CODM”), make the decision of resource allocation and
assessment of segment performance focusing on the Group’s
loss for the year based on the following operating segments:

Photovoltaic business — Development and manufacturing
of solar cells, modules
and panels for generating
solar electric power and
establishment of solar electric
power plant

Strategic investments — Participation in primary and
secondary securities market

Organic hog and — Farming and sales of organic
livestock business hog and livestock

The organic hog and livestock business is a newly acquired
business by the Group during the year ended 31 March 2013.
Therefore, such segment is not applicable to the segment
information for the year ended 31 March 2012.

The following is an analysis of the Group’s revenue and results
by operating and reportable segments.

7 EE

EE(MEIBEERLE((EBRBRR
%)) REAEBAFEMEE  RUTE
BABEHERH BN BRAFERE

KREH - KBRZBENASL

BEEL - AR
2EREZFHE
REEREKRIX

B EH

HEHRE - SHEIZRRER
548

BRESE - BEREERMEZ
BENHE

EREREATEERBE T —=F=
A=t—BLLFEzHUENLEY - B
b EABETEARBE-T——4F=
AZ+—BILFEZHHER -

UNTRAREREERAZHRD HBEI D2
WAREEDHT -

ANNUAL REPORT 2013 4% 119
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

7. SEGMENT INFORMATION (Continued) 7. 7EER @)
2013 —2-=

REVENUE WA
Revenue A 173,948 - 6,551 180,499
RESULTS ES 5
Segment results DEELE (113,184) (3,647) (5,728)  (122,559)
Other income and gains Hug A R e 1,825
Share of results of an associate 7§ — i< A &)
ES (422)
Impairment loss on interests in A — R4 A 7 2 #E
an associate w2 BEEE (2,174)
Gain from a bargain purchase B U 2 iz 36,388
Unallocated corporate KoL ERT
expenses (52,370)
Finance costs BE R AR (4,959)
Loss before taxation 5% Bl ES 18 (144,271)
* Included in the segment results a non-cash amortisation expense of * FTARS BEECERBBAGTENZE

HK$7,626,000 on intangible asset according to applicable accounting

standards. Excluding such expense, the organic hog and livestock business

recorded a profit of HK$1,898,000 for the year.
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

7. SEGMENT INFORMATION (Continued) 7. DHEFR m)
2012 —T_F

REVENUE
Revenue

RESULTS
Segment results

Other income and gains

Share of results of an associate
Unallocated corporate expenses
Finance costs

Loss before taxation

Segment revenue reported above represents revenue generated
from external customers. There were no inter-segment sales in

the current year (2012: Nil).

Note: Segment results represent the profit or loss earned by each segment

WA

WA 315,686 = 315,686
HE LA (230,340) (4,787) (235,127)
H AU A R e 741
ol — A & R R A (1,254)
ROBERS (31,318)
& A A (2,878)
MR RTE B (269,836)

&)

BT E

without allocation of other income and gains, share of results of an
associate, impairment loss on interests in an associate, gain from a bargain
purchase, finance costs and unallocated central administration cost. This is
the measure reported to the CODM for the purpose of resource allocation

and performance assessments.
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

7. SEGMENT INFORMATION (Continued) 7.

Segment assets and liabilities

2 EBE F (@)
THEERERE

Segment assets NHEE 749,661 835,361 8814 12461 248413

Segment liabilties Aak 178,501 154,553 - - 36,501

For the purposes of monitoring segment performance and
allocating resources between segments:

- all assets are allocated to operating segments other than
unallocated head office and corporate assets as these
asssets are managed on a group basis.

= all liabilities are allocated to operating segments other than

unallocated head office and corporate liabilities as these
liabilities are managed on a group basis.
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

7.

SEGMENT INFORMATION (Continued)
Other segment information
Amounts included in the measure of segment results or segment
assets:

Loss on financial
instruments
Depreciation of
property, plant and
equipment
Gain from a bargain
purchase
Amortisation of prepaid
lease payments
Amortisation of
intangible assets
Impairment loss on
goodwil
Impairment loss on
intangible assets
Impairment loss on
oan receivable
Impairment loss on
available-for-sale
investments
Impairment loss on
interests in an
associate
Impairment loss on
trade receivables
Additions to
non-current assets

TRIAZER

g -BER
e

EENE bE

BHBERR
B3
ERERH

BRHEBR

EVAERRE
B

TRHERE
RERR

R—FHBEAT
LI
ZREEE

ERES 2R
i

FRBEERE

(12,320)

(1,182

(224)

(68,625)

(4,261)

(2,513)

45,185

(1,428)

(1,169

(14,058)

(145,325)

(49.400)

32,268

(3,647)

(4,787)

()

2 WER @
Hihp HER
DEEERS HEECHAUTSHE :

e

- e

- 36,38 -
- - (5000)
- - (15089
- R -
- 158 11%

(3,647)

(12,603)

36,388

(1,182

(7,850)

(68,625)

(4,261)

(2,174

(2,513)

46,408

(4,787)

(11,671)

(1,169

(14,058)

(145,325)

(49,400)

(5,000

(15,08)

33,404
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

7. SEGMENT INFORMATION (Continued)
Revenue from major services

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

7.

2 EBE F (@)
FERKEKWA

Long-term service contract of HREBRERBEE L
photovoltaic business

Sales of photovoltaic related products FIRABRE REE S

Sales of organic hog EHFEEIHE

Information about a major customer

During the year, the revenue from long-term service contract
of photovoltaic business of HK$165,864,000 (2012:
HK$315,601,000) was contributed by one customer of the
Group, who was also a Director of the Company, representing
approximately 92% (2012: approximately 100%) of total sales of
the Group for the year.

Such customer was principally engaged in the production of
solar panels and the revenue from such customer is included
within the business segment of photovoltaic business.

Geographical information
The Group’s revenue was generated from the PRC.

As at 31 March 2013, non-current assets of approximately
HK$885,000 (2012: HK$1,021,000), HK$nil (2012:
HK$580,000) and approximately HK$277,448,000 (2012:
HK$240,568,000) were located in Hong Kong, the USA and the
PRC respectively. Goodwill of approximately HK$260,810,000
(2012: HK$329,435,000) arose from the acquisition of the PRC
incorporated subsidiaries, and the intangible assets of HK$nil
(2012: HK$4,485,000) and approximately HK$214,607,000
(2012: HK$nil) represent a photovoltaic technology patent
registered in the USA and patents for organic husbandry and
farming in the PRC respectively, which can be applied for
projects on worldwide basis.

Note: Non-current assets above exclude those relating to interests in an
associate and long-term prepayment.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e UBRRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

8. REVENUE
Long-term service contract of HREBRIBREE L
photovoltaic business 165,864 315,601
Sales of photovoltaic related products KRIEEEREE 8,084 85
Sales of organic hog BB EHE 6,551 -
180,499 315,686
9. OTHER INCOME AND GAINS 9. HMWARWE
Bank interest income ERITH EWA 1 3
Government grant income BT Bh & WA 1,801 692
Net exchange gain [ 5 U a5 558 23 46
1,825 741
10. LOSS ON FINANCIAL INSTRUMENTS 10. €T E 2 EE

Change in fair value of held-for-trading ~ FEEBEEREM A BEEZE
investments 3,647 4,787

ANNUAL REPORT 2013 43 125



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
11. FINANCE COSTS

. BB RS

Interest on other borrowings wholly EARRAFREREEZ
repayable within five years Hi g EF 2

Imputed interest on convertible notes
Imputed interest on promissory notes

12. TAXATION

ARBRRBREZEERNE
EHEBRZEERNE

. B

3,419 2,878
1,540 =
4,959 2,878

Current tax:

Deferred tax
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BUERTRIA -
Hong Kong Profits Tax (ii) EAENEB)
PRC Enterprise Income Tax (jii)

Other jurisdictions (iv)

R IR
Tax credit (i) (Note 37)

The tax credit represents deferred tax credit of convertible
notes for the year ended 31 March 2013 and 2012.

Hong Kong Profits Tax is calculated at 16.5% of the
estimated assessable profit for both years. No provision
for Hong Kong Profits Tax had been made for the years
ended 31 March 2013 and 2012 as the Group’s operations
in Hong Kong had no assessable profits.

PRC subsidiaries are subject to PRC Enterprise Income
Tax at 25% for the years ended 31 March 2013 and 2012.
No provision for PRC Enterprise Income Tax has been
made for the years ended 31 March 2013 and 2012 as the
Group’s operation in the PRC had no assessable profits.

Fh B 1 2 AT 1S F54 (i)
HAh RUEE & (iv)

MR () (A1aE37)

al

(ii)

564 475

564 475

RERGEHE T —=FR=_F
——HF-HA=t-HULEFEZMH#K
BRI IR AR R -

BB T3 i DA /8 F S A 7T e AR
FimFI216.5% MR E - AR
FEREBNEBTAEEERM
wmA MEARBE_ZT—=FK
—TE—FZA=THLFEE
HEREBMNEH -

FREMNBEARREBEE—T—=FK
—E——F=ZA=+—RHIFEE
Bmos% s P REABEMER - B
N & B R B 2 3 7 I 4 B AR AR
wA MREEE—Z=ZFR_F
——FZA=Zt+—RALEEYER
PR SEMSRERE o



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

12. TAXATION (Continued)

(iv)  No provision for taxation in other jurisdictions was made
in the consolidated financial statements for the years
ended 31 March 2013 and 2012 as the Group’s operations

outside Hong Kong had no assessable profits.

The tax charge for the year can be reconciled to the loss before
taxation per the consolidated statement of comprehensive
income as follows:

12.

BLIE (#)

(V) BAREERBBLIMNIEY 27
WAREEERBEF BBz —
E—=FN_T——HF=A=+—
BUFEZGARBREL RYHE
AT R B RIE -

FAREX B EFEE 2EBRARBBRTA
BENERAT

Loss before taxation B AT ET 18

BB BHSHE16.5%
(ZFT——%F :16.5%)
STEMRIE

Taxation at the Hong Kong Profits Tax
rate of 16.5% (2012: 16.5%)

Tax effect of share of result of associates JE(FHES N T2 2E 2%

ROHREX 2 R E
SERBMA 2 R E

Tax effect of non-deductible expenses
Tax effect of non-taxable income
Tax effect of tax losses not recognised

AEROREER R E

Effect of different tax rates of subsidiaries REM FDEE B[R KL TG 2

operating in other jurisdictions
Tax effect of tax losses utilised
Tax effect of recognised temporary
differences

FARARL

Tax credit for the year

At the end of the reporting period, the Group has estimated
unused tax losses and deductible temporary differences of
approximately HK$216,281,000 (2012: HK$254,087,000)
and HK$152,097,000 (2012: HK$148,678,000) respectively
available for offset against future profits. The deductible
temporary differences were mainly arisen from the allowance for
obsolete inventories and allowance for bad and doubtful debts.
No deferred taxation asset has been recognised in respect of
these tax losses due to unpredictability of future profit streams.
The tax losses may carry forward indefinitely.

MBARTRAREX ZZE
ESATBEBERHGERE
EERERERIVGRE

(144,271) (269,836)

(23,805) (44,523)

% 70 207
23,186 52,634

(61,199) (10,227)

64,668 3,745

(2,920) (1,652)

- (184)

(564) (475)

(564) (475)

RS EIR - 2S5 B 0] 3 8 R 2R & F /Y
HETRBARBEEERTNRTRER
% 5216,281,000 7L (= F — = F :
254,087,000 7T ) & 152,097,000/ 7T (=
T — 4 : 148,678,000/87T) o AJHIRE
NEETZAREGCEREBRREERERE
BE o AR RAETERT AR REFIZRIR - M
RSB B EERRAECHIBEE - B
TSRS 1E ] MR B4 2 -
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Depreciation of owned assets
Cost of inventories recognised as
expenses
Loss on written off of property,
plant and equipment
Impairment loss on trade receivables
Amortisation of prepaid lease payments
Amortisation of intangible assets
Provision for obsolete inventories
Staff costs (including share-based
payment expenses)
Consultancy expenses (including
share-based payment expenses)
Auditors’ remuneration
— fee
— other services
Operating lease rentals in respect of
office premises

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
13. LOSS FOR THE YEAR

Loss for the year is stated at after charging:

13. FEE#E

FEBEEHRIATRE :

BEEERE
ERBAXZFEERA

ME -~ BB RREMEZ
St
U BR R < Bl (& 1R
AN HE
BB EHEH
REFERE
B TRA (B3 AR SN FIS)

BB s (B ARMD AR

2B AN

- EREM

- Ht iR
MAEMELEELEERS

12,603
164,931
18
2,513
1,182
7,850
1,070
39,112
23,563

1,380
200

3,185

11,671

300,754

1,169
14,058
3,777
16,079

1,171

1,300

3,387
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

mEM KRR
For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
14. DIRECTORS’ EMOLUMENTS 14. EEME
The emoluments paid or payable to each of the 13 (2012: 12) ENSEN T+ =U( =T ——F : +=
Directors were as follows: M)EZHNMESDRIWT :
For the year ended 31 March 2013 E-E-=F=H=+—HLt
FE

Fees e - - - - - 120 120 50 = = = 70 70 430

Other emoluments £ &4
Salaries and #ER
other benefits EfwiEhl
(including share- ~ (B1ELARR
based payment 3% 26
expenses) %) 2,404 3,651 3,651 49 61 230 230 - 3,206 50 850 230 230 14,841

Contributions RRER

to reirement FrEIfR
benefits scheme 15 - - - - - - - 12 1 - - - 28
Total emoluments ~ Bi& /% 2,419 3,651 3,651 49 61 350 350 50 3217 51 850 300 300 15,299
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

R IRRMEE
For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
14. DIRECTORS’ EMOLUMENTS (Continued) 14. EEM € @)
For the year ended 31 March 2012 HE-_T——F=-A=1+—HLEFE

Fees fioka - - = 103 28 = = = 120 120 99 20 490

Other emoluments  Eft 4
Salaries and 4R
other benefits ~ E-fiEF 2,181 859 859 - - 1,630 650 420 - - - - 6,599

Contributions BAER

to retirement B
benefits scheme 12 - - - - 12 12 - - - - - 36
Total emoluments  B{&458 2,193 859 859 103 28 1,642 662 420 120 120 99 20 7,125
Notes: Mt -
(@) Mr. Hao Guojun and Mr. Li Jian were appointed on 18 January 2013. (a) MEELEERTREER=_Z—=F—A4
+NABEERT -
(b) Mr. Fan Chuan was appointed on 6 January 2012. (b) BIGER_TS——_F— A BEEFE -
() Mr. Gu Yizhong was appointed on 1 November 2012, (0 EHPETER-FT——-F+—A—HEZ
£
(d) Mr. Pierre Seligman and Mr. On Kien Quoc resigned on 18 January 2013. (d) Pierre Seligman4t4 & On Kien Quocst AR
T —=F—A+/\HEHE -
(e) Mr. Chan Wai Kwong Peter resigned on 30 April 2012. (e) BRAXCER-_T——FMOA=THEFE-
® Mr. Choy Tak Ho and Mr. Choi Shek Chau resigned on 1 November 2012. (f) B A EREHMEEN T —=—F+—
A—BEBHT -
(9 Mr. Chong Chi Wah resigned on 6 January 2012. (@) BEEEENR-_T——F— A BHIE-
(h) Mr. Tam Kam Biu William resigned on 5 May 2011. (h) BREEER_T——FAARBBIE -
During the year, no emoluments were paid by the Group to RER - AEBBERERNESZNIER
any of the Directors as an inducement to join or upon joining A AR 5 B A 52 B 3k 1 /5 B B 5 80 B
the Group or as compensation for loss of office. None of the & RNERN - BEESHRETAHS -

Directors has waived any emoluments during the year.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e UBRRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

15. STAFF COSTS 15. EIT K
Staff costs (including Directors’ emoluments) are analysed as BIRK(BEEFHS)NITET -
follows:

Salaries and allowances and benefits e FERERN(EERERD

(including share-based payment T zAXZ)
expenses) 38,844 15,492
Retirement scheme contribution RIRETEIHERK 268 587
39,112 16,079
Of the five highest paid individuals in the Group, three (2012: rEBANGEMEALTZRE=M(ZF
four) were Directors of the Company whose emoluments are —ZF :Of) RARFES - HMeBEH
included in note 14. The emoluments of the remaining two REFE14 - EBMU(ZT—=F « &%
(2012: remaining one) highest paid individuals were as follows: —fEEMEATHBMESET ¢

Salaries and allowances and benefits - R REF (BEUERD

(including share-based payment TR ZEX)
expenses) 5,170 1,390
Retirement benefits scheme contributions & 1@ Fl| 5+ 2] £t 2% 15 12

5,185 1,402
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FREMBWRMET

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

15. STAFF COSTS (Continued) 15. B TR (@)
The emoluments fell within the following bands: MeEELT -

HK$1,000,001 — HK$1,500,000 1,000,001 L=
1,500,000/ 7T - 1
HK$2,500,001 — HK$3,000,000 2,500,001 T:E
3,000,000/8 7T 2 -
2 1
During both years, no emoluments were paid by the Group to RREFE  AEEHER AU
any of the five highest paid individuals as an inducement to join ATHREERMATZAERMAREREL
or upon joining the Group or as compensation for loss of office. RESERBERAENME -
The emoluments of the two (2012: two) senior management are MA(ZE—ZF : WB) 2 REEE B
within the following bands: SEEWT

Nil - HK$1,000,000 Z%1,000,000/ 7T 2 2
16. LOSS PER SHARE 16. BREE
The calculation of the basic loss per share attributable to the AN TR SR ERNEE T REAT
owners of the Company is based on the following data: B E

Loss for the purpose of basic loss BUFTE BREAREE 2 BE
per share 136,858 247,443

Number of shares for the purpose of BUGtESRERNEE 2

basic loss per share R 8 13,274,988 11,352,173
Diluted loss per share BRE#EEE
Diluted loss per share is the same as the basic loss per share HARITEARRD T MARITHE 2 BARHEE - §
presented, as the exercise of the Company’s outstanding A% R N AT HA AR Z= 4 DA K2 B /B A B) 2 BE AR 4
warrants, share options and convertible notes as well as the BERHE T =FK_T——F=5
subsidiary’s share options would result in a decrease in loss per =+ HLEFEZEREERYD WER
share for the years ended 31 March 2013 and 2012. SR E IR EREEER
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For the year ended 31 March 2013 &f

=—F =

EE=F=A=+—HLHFE

17. PROPERTY, PLANT AND EQUIPMENT

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

17. ¥ - BMERRKRE

Cost:
At 1 April 2011

Additions
Additions through acquisition
of subsidiaries (Note 40)

Transferred from construction in

progress (Note 19)
Disposals
Exchange realignment

At 31 March 2012 and
1 April 2012

Additions

Additions through acquisition
of subsidiaries (Note 40)

Written off

Exchange realignment

At 31 March 2013

Accumulated depreciation
and impairment:
At 1 April 2011

Charge for the year

Disposals
Exchange realignment

At 31 March 2012 and
1 April 2012

Charge for the year
Written off
Exchange realignment

At 31 March 2013

Carrying value
At 31 March 2013

At 31 March 2012

R
R_T——F

mA—H = = = 1,228 1,228
NE = 3,634 634 1,242 5,510
U EEHT B A A

BIBm(HiE40) 7,826 99,572 176 126 107,700
MR TR

(Ktat19) = 1,524 = = 1,524
HE - (45) = (807) (852)
BB 3, 265 3,700 17 6 3,988
WZE——F=8

=t+t—-BFK=E

——%FMA—H 8,091 108,385 827 1,795 119,098
NE 280 69 = 167 516
W EEHT B A R1E

BI(HTF40) - - - 3 3
HisH = = = (22) (22)
0E 5 134 1,914 10 3 2,061
RZE—=F

=A=1+—-~ 8,505 110,368 837 1,946 121,656
ZHIER

A
RZ_TZ——F

mA—H = - = 1,004 1,004
FATH 293 10,974 115 289 11,671
& - (4) = (711) (715)
fE & 20 610 11 3 644
R-ZZE——F=A

=t+t—-BFK=FE

——FMA—H 313 11,580 126 585 12,604
FRLH 298 11,345 554 406 12,603
A = - - (4) (4)
R 17 564 7 2 590
RZZE—=F

=H=+—8 628 23,489 687 989 25,793
BRMEE -
R-E-—=F

=A=+-H 7,877 86,879 150 957 95,863
RZE——F

=A=1+—~H 7,778 96,805 701 1,210 106,494
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
17. PROPERTY, PLANT AND EQUIPMENT

(Continued)

During the year ended 31 March 2013, depreciation expenses
of approximately HK$1,457,000 (2012: HK$3,414,000) and
HK$nil (2012: HK$7,853,000) were attributable to the cost
of inventories and construction in progress respectively and
approximately HK$11,146,000 (2012: HK$404,000) was
recognised as administrative expenses in the consolidated
statement of comprehensive income.

18. PREPAID LEASE PAYMENTS

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

17. Y% - BERRZRE @)

REBE-_E—=F=A=+—HIEE "
WERZ 41,457,000 L (—F——4F :

3,414,000 7T) REBTL(ZF—=F

7,853,000 L) D Rl AT E RIERETIRK
R ME R 11,146,000 T (=T ——

F 1 404,000/870) B R

HERB/ITRAX -

18. BNHEENAR

rAEEBAKRT

Cost KA

As at the beginning of the year FYeEE

Additions through acquisition of FEBUEEM B R A
subsidiaries (Note 40) ®an(HiaE40)

Exchange realignment B 5, R B

As at the end of the year FIREHR

Accumulated amortisation Eg: 1

As at the beginning of the year FYeHE

Amortisation during the year FREEH

Exchange realignment HE 5 A B

As at the end of the year FIREHR

Carrying value BREE

As at the end of the year FREHE

Analysed for reporting purposes as:

54,703 =
- 52,945
882 1,758
55,585 54,703
1,266 =
1,182 1,169
76 97
2,524 1,266
53,061 53,437
REE B WM

Non-current assets EREBEE
Current assets mBEE

Note: The prepaid lease payments represented a pledged medium term lease
land in the PRC with a lease period of 50 years.
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51,878 52,258
1,183 1,179
53,061 53,437
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

mE M BRRME
For the year ended 31 March 2018 == —=F=A=+—HIFE
19. CONSTRUCTION IN PROGRESS 19. EEITE
At 1 April 2011 R-ZE——FMmMA—H =
Additions through acquisition of subsidiaries R KB A B1£ N
(Note 40) (Ktz%40) 55,079
Transferred to property, plant and equipment EEEYE  WEMERE
(Note 17) (KiaE17) (1,524)
Additions byl 27,894
Exchange realignment (ER RS 1,968
At 31 March 2012 and 1 April 2012 R-E——F=A=+—HBxK
—E——FmA—H 83,417
Additions 20 45,892
Exchange realignment P& 54, 78 2 1,283
At 31 March 2013 R-E—=%=H=+—H 130,592
Analysis of construction in progress as follows: TERETESFTWOT :

Construction cost of buildings R 129,641 83,233
Cost of plant and machinery 88 55 R A Ak A R 951 184
130,592 83,417
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FREMBWRMET
For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
20. LONG-TERM PREPAYMENT 20. REAFANKIE
The long-term prepayment represents the rental prepayment of REOABNRIBEFBISEA - =F
a piece of land in the PRC for 50 years from May 2010. —TFER AR ARATENENEER
I8 o
Cost AR
At 1 April 2011 RZE——FOA—H =
Additions through acquisition of subsidiaries 75 1B W B BT B X RIS N (AT a£40)
(Note 40) 8,194
Exchange realignment PE 5%, 38 = 263
At 31 March 2012 and 1 April 2012 RZE—=—F=A=+—HK
—T——FmMA—H 8,457
Exchange realignment (R 132
At 31 March 2013 R-ZZE—=%F=A=+—H 8,589
Accumulated amortisation ESE
At 1 April 2011 R-ZE——FMmMA—H =
Amortisation for the year F N 171
Exchange realignment PEE 5, 5 28 6
At 31 March 2012 and 1 April 2012 RZE——F=A=+—HK
—E——_4FmWA—H 177
Amortisation for the year F N 173
Exchange realignment BE 54, 38 B 7
At 31 March 2013 RZE—=F=A=+—~1 357
Carrying amounts REE
At 31 March 2013 NR-—TFE—=%5=H=+—H 8,232
At 31 March 2012 RZZE—Z—F=A=+—H 8,280
Analysis for reporting purposes: BiE B RmAT

Non-current assets EMBNEE 8,058 8,108

Current assets (included in deposits, TEEE(REES - BffmE
prepayments and other receivables) R H A E U GRIE ) 174 172
8,232 8,280
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Cost

At 31 March 2011,
31 March 2012 and
1 April 2012

For the year ended 31 March 2013 #Z=Z—=

21. INTANGIBLE ASSETS

Additions through acquisition of

subsidiaries (Note 40)

At 31 March 2013

Accumulated amortisation
and impairment
At 31 March 2011

Amortisation for the year

Impairment loss recognised
during the year

At 31 March 2012 and
1 April 2012

Amortisation for the year
Impairment loss recognised
during the year

At 31 March 2013

Carrying amounts
At 31 March 2013

At 31 March 2012

FZA=+—HILFE

[SF

RZZE—%F=H
=t—HB -ZZ%—Z=
FZA=+—H8K
—ET——FMA—H

B ULEE T B & B8 a0
(Kt7£40)

R-ZE—=%=A1
=+-~

RETBERRE

R_T——%F
=A=+—8H
F N

REFHERZREER

RZE——F=A8
=+—HkR=ZT—=
FMA—H

F

KEEHERZBIERFE

N-TB—=%
=A=+—H

REE

R-B—Z=F
=H=+—H

RZE—ZF

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

21. EREE

- 140,575 140,575
222,233 = 222,233
222,233 140,575 362,808

= 72,632 72,632

= 14,058 14,058

= 49,400 49,400

= 136,090 136,090

7,626 224 7,850

— 4,261 4,261

7,626 140,575 148,201
214,607 - 214,607
= 4,485 4,485
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
21. INTANGIBLE ASSETS (Continued)

The intangible assets as at 31 March 2013 include certain
technologies and intellectual property rights related to the
photovoltaic business. These assets are amortised on a
straight-line basis over a period of 10 years. An impairment
loss of approximately HK$4,261,000 (2012: HK$49,400,000)
has been recognised during the year ended 31 March 2013.
The recoverable amount of the intangible assets has been
determined based on a value in use calculation on discounted
cash flow method. The reasons for the recognition of impairment
loss are the market conditions of the solar industry in the PRC
worsened in 2012, owing to more subsidy reductions, continued
pricing pressure and further tariff wars between the USA, the
PRC and the European Union. Furthermore, oversupply of
photovoltaic modules has also resulted in a dramatic decline in
prices in 2012. Therefore, the recoverable amount determined
by the discounted cash flow is smaller than the carrying amount
during the year ended 31 March 2013.

The intangible assets acquired during the year ended 31 March
2013 represent two patent rights namely Ginseng Health Feed
Additives* and Botanical Pesticides*. The assets are amortised
on a straight-line basis over a period of 17 years. The Directors
assessed there is no impairment in relation to these two patent
rights during the year ended 31 March 2013.

22. GOODWILL

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

21.

BILEE®m)
R-ZEBE—=F=A=+—08 BVEES
FHEYXREBBBOSE TR RAME
o ZEERERIOFH AT R EE -
HE-_Z—=6=A=1+—HItEE B
R EEE#)4,261,0008 T(—E——
F 149,400,000 7T) © P B ER A U E
HIEBRBEFEAMRE S RATENER
BEET HRREBEMNEREFBELK
IGRE M TISIMAR - E——FEE R
E A — SEIR - HEMNERED R
EE - hFEERE 2 EHEREMNE o it
G KRG KA HEBRINEHR —F
——FEEER Bt BEZZT—Z=
“A=+—HLFE BAAFRRRKRERE
ETE AU E B E R EAK

RBE_ZT—=F=A=+—HIFEWK
BEVEEEMAZNE  HR/AS
REREOR B RERESE - BERI7
FHABGZSE BE_FT—=F=A8
=t RLEFER EXFEREENE
I FFAE ©

22. BHE

Cost R

At the beginning of the year FYERE

Additional amounts recognised from RERNIEE 2 E15E HHER
business combinations occurring ZBEINRIA (K aE40)
during the year (Note 40)

At the end of the year FIREHR

Accumulated impairment 2R E

At the beginning of the year FY &R

Impairment loss recognised during FNRERZRERBE
the year

At the end of the year FIREHR

Carrying amount IREE

At the end of the year FIREHR

* for identification purpose only &35 5l
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522,650 84,482
- 438,168
522,650 522,650
193,215 47,890
68,625 145,325
261,840 193,215
260,810 329,435
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

22. GOODWILL (Continued)
Before recognition of impairment losses, the carrying amount
of goodwill was allocated to groups of cash-generating units
(“CGU”) for impairment testing purposes as follows:

22. BEm)
RERAERSEN  AROERESHE
SERENRRR Y BeELEN[BEE

A B AR

BRMT :

Photovoltaic production line manufacturing ¢ {A 4= 25 43 B4

Manufacturing of solar cells, modules and  KFFgEE A « HHE X
panels BN
Solar electric power generation plant N A

The Group tests goodwill for impairment at each reporting
period, or more frequently if there are indicators that goodwill
might be impaired.

(i)

Photovoltaic production line manufacturing
The business related to photovoltaic production line
manufacturing has declined by the end of 2011. An
impairment loss of approximately HK$36,592,000 was
recognised in respect of the goodwill for the year ended 31
March 2012 by the Company to reduce its carrying amount
to its recoverable amount and the carrying amount of the
goodwill was fully impaired as at 31 March 2012.

The Directors assessed the recoverable amount of
this CGU with reference to the valuation carried out by
Peak Vision Appraisals Limited as at 31 March 2012.
The valuation of this CGU was based on asset-based
approach.

Impairment loss was recognised as at 31 March 2012
because the projected cash flow of this CGU is negative
and the recoverable amount of this CGU is based on the
value of assets and liabilities of the CGU.

84,482 84,482
283,719 283,719
154,449 154,449
522,650 522,650

AEERESEREHEBHBETRESR
A MBEPRETHEARRE Al
BT ETTRER

(i)

KREEZGHE
PE_ZT——F8R HREEKRE
BEEBTEK REBEE_T——F=
B=+—HBLEFE  AAFERHE
£ 7 27 5 (B /85 18 936,592,000 78 7T
LR ERmEEAMNESE @ &
BT _—F=A=+—HItFE
BEZIRMED28URE °

R—E——-—F=A=+—H F
2BEHRTHAERATMELNGEE
TERECELEEMN AT KRE S
o WREELEBMNNGEDRE
BEHEWEET -

RZE—=—F=A=+—8 &R
ZESELXEMNBARESRE S
BE MZBESELBMNATKRE
CHEDIBRBRESELBENNEER
BEEEFE - ALsSRERE -
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

22. GOODWILL (Continued)
(i) Manufacturing of solar cells, modules and

panels

The business related to manufacturing of solar cells,
modules and panels has declined by the end of 2011.
An impairment loss of approximately HK$44,690,000
(2012: HK$81,176,000) was recognised for the year
ended 31 March 2013 in respect of goodwill by the
Company to reduce its carrying amount to its recoverable
amount. The carrying amount of goodwill related to
manufacturing of solar cells, modules and panels was
approximately HK$157,854,000 as at 31 March 2013
(2012: HK$202,544,000).

The reasons for the recognition of impairment loss are
the market conditions of the solar industry in the PRC
worsened in 2012, owing to more subsidy reductions,
continued pricing pressure and further tariff wars between
the USA, the PRC and the European Union. Furthermore,
oversupply of photovoltaic modules has also resulted in a
dramatic decline in prices in 2012. Hence, the recoverable
amount of this CGU decreased as compared to the
carrying amount during the year ended 31 March 2018.

The recoverable amount of this group of CGU is based on
a value in use calculation which uses cash flow projections
based on financial budgets approved by the Directors
covering a 20-year period, and a discount rate of 26.27%
per annum, with reference to the valuation carried out
by Peak Vision Appraisals Limited as at 31 March 2013.
The valuation of this CGU was based on income-based
approach. A 20-year forecast is estimated because the
Directors estimate the life cycle of the manufacturing plant
for solar cells, modules and panels is 20 years.

Cash flow projection during the budget period are based
on the same expected gross margins and raw materials
price inflation throughout the budget period. The cash
flows have been extrapolated using an approximate 3%
annual growth rate which is the projected long-term
average growth rate for the business. The Directors
believe that any reasonably possible change in the key
assumptions on which the recoverable amount is based
would not cause the carrying amount of the group of CGU
to exceed its recoverable amount.
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22. BEm)

(ii)

A

KIBHED  AUREE
£ E
RE-T——F# RABES

o BEREEREESBRER
T ARRBEREBEEZZT—=F
A=t —BIEFEREEERR
{EET18 444,690,000/ L (- T ——
F : 81,176,0008 L) * G HER®E
BEREAMKEEE R_T—=F
—A=1t—B BRLEEAGKE
Mo BEREERZEEEREEY
#157,854,0008 L (ZE——F :
202,544,000 7T ) °

BRAREEENEARTEARGE
ENMISMAR T ——FE=E -
RREZMEE—THIR  HENE
RENREE - B EEKE R
BB - tbsh - KEBRESE IR
HHEENITEH T — —FE1K
sHHit  BE_ZT—Z=F=H
=+—RUEFE WRSELBM
B R FORBRBR E{E A AT &

WIREEEEMMARIANA WL S5
TiREEFEREEMETE @ FH
BEDBREESESHERH _1+F
MW BEBEERETHNRES RETEA
MR FE26.27T%1EL » WE LR
BRTHERAFR-E—Z=F=
A=+—HBfEHMEE - WReE
EBEAMHEDRIERAEREE
E o HRESRMHFTABEE - A
HREESREEIHNSHEASA
Z+F ABEHERE-TFH
FEIRYFE A ©

BEAENRSRERADREE
18 78 & 8 & 48 [/ 1O 78 B £ ) & Ko
EMHEREKREE - BeRED
ERXB%R FRERX /AR
HEBEERETHAGFE -BF
BE - AEFEATROSHENEE
BRRAAHANEASEATEZE
BreERUReELEGARIN
REAREBLEATKEISE -
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

22. GOODWILL (Continued)
(iii) Solar electric power generation plant

The business related to solar electric power generation
plant has declined by the end of 2011. An impairment loss
of approximately HK$23,935,000 (2012: HK$27,557,000)
was recognised for the year ended 31 March 2013 in
respect of goodwill by the Company to reduce its carrying
amount to its recoverable amount. The carrying amount
of goodwill related to solar electric power generation plant
was approximately HK$102,956,000 as at 31 March 2013
(2012: HK$126,891,000).

The reasons for the recognition of impairment loss are
the market conditions of the solar industry in the PRC
worsened in 2012, owing to more subsidy reductions,
continued pricing pressure and further tariff wars between
the USA, the PRC and the European Union. Furthermore,
oversupply of photovoltaic modules has also resulted
in a dramatic decline in prices in 2012. Moveover, the
deterioration in the macroeconomic factors and the
postponement in the operations of the project and the
increment in the operating costs for the project as a result
of the inflation in the PRC induced the recoverable amount
of this CGU decreased as compared to the carrying
amount during the year ended 31 March 2013.

The recoverable amount of this group of CGU is
determined based on a value in use calculation which uses
cash flow projections based on financial budgets approved
by the Directors covering a 20-year period, and a discount
rate of 22.44% per annum, with reference to the valuation
carried out by B.l. Appraisals Limited as at 31 March 2013.
The valuation of this CGU was based on discounted cash
flow analysis. A 20-year forecast is estimated because the
Directors estimate the life cycle of the solar electric power
generation plant is 20 years.

Cash flow projection during the budget period are based
on the same expected gross margins and raw materials
price inflation throughout the budget period. The cash
flows have been extrapolated using zero growth rate
because the production capacity and the selling price of
electricity generated from the power generation plant is
controlled by the local government authority. The Directors
believe that any reasonably possible change in the key
assumptions on which the recoverable amount is based
would not cause the carrying amount of the group of CGU
to exceed its recoverable amount.

22. BEm)
(iii) KEGEEEXER

REZZT——F4K&  HKKER
EMABNEETH® - ARAEB
RBEE-_E—=5=A=+—H
FTFEFEANBEEERREBRLY
23,935,000 B L ( =& — = & :
27,557,000 70) LA H BR T (AR
EZRfELE R-TE—=F=A
—t+t—H BRAGEEEHZH
EEEEEX 5102,956,000/8 7T (=
T——4 : 126,891,000/ 7T) °

ERBEBENERZF HKELE
¥WTBRAN T —FEE
REZEME SR FENE
BEAORER PREEKRBEZEH
RAFLBLINE o BEAd - KEGREL KA
HHEBRTER T — —FE1%
EH o N BHE-_T—Z=ZF=A
=+ HLFE ZEEEREE
{ERIBE B % A NI B &R
RNEFEABRM LR - EHER
SEABMMNATNEREREEE
BATTRE -

ZHREeELXBEMARNMATRD & E
DIRBEFEREETEEMETE @ £
RAEEDNREEESIERSH -1
FHMKBERETNRESRENRE
B K IR R 22.44%1EH - T B
SRBREMBEBTHEERAANRSE
—=F=A=+—H{EHKNHE-
RS EEBEMNHEDRENTR
REREDMET - ARE BT
AGERBEERNSaAH A =T
F BB EHRE - +FHHA
TEA o

BEHAFENRASRERADREER
EREEHRBARNRREN KRR
MR ERBREE - AR EE/HMN
REENENEEXEHBTHE
ZH 0 At R ERERTHEERE
TTHE - E=HAE - AEFEATR
AR ERRRMEBZEME
EAREEY  STEEHURSE
A B A7 AR Bl YRR T AR (B R th EL AT IR
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
23. INTERESTS IN AN ASSOCIATE

23. A—EE&E Qa2 ES

Cost of investment in an associate,
unlisted AN
Share of post-acquisition losses and
other comprehensive losses B9

Impairment loss on interests in an associate 7 — &t & A T 2 #E252

EEE

Details of the Group’s associate as at 31 March 2013 and 2012
are as follows:

FEIEWBRERREMEE

R—FBE AR ZIELTHRE

4,115 4,115
(1,941) (1,519)
(2,174) -

- 2,596

RZE—=Fr-_FT——F=A=+—H
AEBERBERR ZERZFBOT :

Taiwan Terra Solar Global Holdings  Incorporated Taiwan
Limited (“Taiwan Terra Solar”) Eaii e =)
REXMARGERNERAR
([aEA AR ])

The Directors were of the opinion that the Group was able to
exercise significant influence over Taiwan Terra Solar.

Impairment loss on interests in an associate of approximately
HK$2,174,000 was recognised during the year ended 31 March
2013 since the recoverable amount calculated from the cash
flow projection forecast prepared by the management is smaller
than the carrying amount as the associate ceased its operation
during the year.
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20% 20% Development and
manufacturing of glass
used in solar products

e R EEA G R E m AR
R REH

EERR AREHEANMABERE
TEN -

R—HEBEERARZER ZREEBEBLY
2,174,000 T TREE-_T—=4=AH
=—t+—BLFE®R REAZAEEBHEA
ARFEARILEEE  MEEEERY A
EREBAGEZIKESELRERR
ﬁ °
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
23. INTERESTS IN AN ASSOCIATE (Continued) 23. A—REE AR ZER @)

The summarised financial information in respect of the Group’s
associate is set out below:

Total assets
Total liabilities

Net liabilities

Group’s share of net liabilities of the
associate

Revenue

Loss for the year

Group’s share of loss of an associate
for the year

AEEBERFTNHBEMBARNT :

BERE 2,589 5,675
A& (8,224) (9,186)
aEFE (5,635) (3,511)
NEE G D R

BEFEE (1,127) (1,018)
WA - 8,683
FREE (2,124) (4,323)
AEBEE—HBLE QRN

FREIE (422) (1,254)
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
24. AVAILABLE-FOR-SALE INVESTMENTS

24, MEHHERE

Equity securities at cost: MR 5 (R AT E ) -
Unlisted in Hong Kong BAMIELETES
Unlisted outstide Hong Kong EBBEINIE LT EH

Impairment loss on unlisted equity
securities

The amounts represent investments in unlisted equity securities
issued by private entities. The Directors considered that the
unlisted equity securities do not have a quoted market price
in an active market and which fair value cannot be reliably
measured because (i) the variability in the range of reasonable
fair value estimates is significant for that investment; and (ii) the
probabilities of the various estimates within the range cannot
be reasonably assessed and used in estimating the fair value.
Accordingly, such unlisted equity investments are stated at cost
less any impairment losses.

The Directors have determined that an impairment loss of
HK$15,038,000 was recognised in the consolidated statement
of comprehensive income for the year ended 31 March 2012 as
the carrying amount of the available-for-sale investments was
fully impaired as at 31 March 2012 and has been reduced to its
recoverable amount.
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FETERAEZNRERSR

3,413 3,413
11,625 11,625
15,038 15,038
(15,038) (15,038)

ZEBALARBIMEITIE L TRARES
MEE - EFRRFLMRAFSLEE
BmEzmERERE QA EERAASE
B REARNZBRENAEAAEER
SEEFERNEKE  Ri)ZHEEANZ
B fhEt AT BE 1 T BE & 32 AT A R B R A &t
RAEE - Bt ZFFLETRARER
RASBAE DR E R 1RSI -

EXEHT  ARAHIEEREREER
RNRZE——F=A=+—HE2HEREID
BEEAKESE  EIREREE=ZT
——FZA=t+—HLEFEZHAEZENK
AK AR EE 815,038,000/ 7T °
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25. TRADE RECEIVABLES

25. FEURBRFX

Trade receivables FE UK BR X

164,278 =

Less: Provision for impairment loss on S EUWBR I 2 BB E R B

trade receivables

The average credit period on sales of goods is 30 to 180 days
(2012: Nil). Trade receivables are non-interest bearing.

The amount of approximately HK$161,765,000 (2012:Nil) as at
31 March 2013 represented the amount due from one customer,
Mr. Yeung Ngo, one of the directors of the Company, during the
usual and ordinary course of business of the Group.

The following is an aging analysis of trade receivables at the end
of the reporting period:

(2,513) -

161,765 =

HEEmFHEEA30-180H(ZF
—ZF E) BUIRRARE -

R—ZZT—-—=Z=ZA=+—8%
161,765,000/ T (—ZE——4F : THT)
ZHEAREB KRR B EEKBETE
W—2BF (AR RHEF —ZESMNHL
&) ZFIR o

AT BRIRERRZ BEEFRES T

0 - 30 days 0 -30H
Over 180 days HiE180H

Impairment loss on trade receivables FEW R SR 2 B &R

161,765 =
2,513 =

164,278 =

(2,513) -

161,765 =

ANNUAL REPORT 2013 2 145



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME
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25. TRADE RECEIVABLES (Continued)

As at 31 March 2013, the Group’s trade receivable of
approximately HK$2,513,000 (2012: Nil) was individually
determined to be impaired. The individual impaired receivable
is related to a customer that was in financial difficulties and
management assessed that the receivable was not expected to
be recovered. The Group did not hold any collateral over such
balance. No debtors were past due at the end of the reporting
period for which the Group had not provided for impairment
loss.

Movement of provision for impairment loss on trade receivables
is as follows:

25. FEWERF (&)

R-Z—=F6=A=+—80 A&£EYH
2,513,000 (T ——F : TFL) 2
FEWERREREE AL IRRBE - FERIE R
BEEKEFEAMEMBRRE —ZEFH
B BEEENE - BT AU e E AR
Koo ARBEWERZSEBITH TR EKIT
e RBEHLERE - WESAPMAE
B B IR BB EE R 2 FEURARER -

FEYRFUREB BB EH 2 ZEIT

Balance at the beginning of the year FHEE R

Provision for impairment loss on trade JE UK BR TR (B 65 18 B 4
receivables

Balance at the end of the year FREER

In determining the recoverability of trade receivables, the
Group considers any change in the credit quality of the trade
receivables from the date on which the credit was initially
granted up to the reporting date. Accordingly, the Directors
considered impairment loss is the value to be made in respect
of trade receivables to their recoverable amounts and believed
that there is no further credit provision required in excess of the
allowance for doubtful debts.
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2,513 =

2,513 =

NEERBERF AT B - AREE
EHEARLEEAHEEEREAHLL
HiR > BURERSNEEERZENES -
At - EERRHRKRRK ZBERIRM
AEREZAIWEEE - WHREBEANRE
HAREB R ZRE—SEHEERE -
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26. BIOLOGICAL ASSETS

Movements of biological assets are summarised as follows:

26. £YEE
EYBEY BEERMT

At 31 March 2011, 31 March 2012 and
1 April 2012

Increase due to purchases

Increase due to raising (feeding cost and others)
Decrease due to deaths

Decrease due to sales

Change in fair value less costs to sell

Exchange realignment

At 31 March 2013

R-_F——F=A=1+—H8"

—T——F=ZA=+—H8kFK

—E—FWMA—H -
B B & Mg on 2,885
BR) #7251 485 hn (R B FR Iz LAt ) 3,958
B 50 T iR (30)
B 35 & R (6,293)
NABEZEEFHBERN 819
b 7
R-ZE-=5=H=+-—H 1,346

The commodity hogs are primarily held and raised for further
growth for sales and are classified as current assets. The fair
value of biological assets of the Group as at 31 March 2013
has been arrived at on the basis of a valuation carried out at
that date by Peak Vision Appraisals Limited, which possesses
appropriate qualification and experience in providing biological
asset valuation services.

The fair value less costs to sell of commodity hogs is determined
using the direct comparison approach. The direct comparison
approach assumes sales of commodity hogs in their existing
state and makes reference to similar sales of comparable assets
on the market.

BmEEIERARARELE—TREMN
HEE ANBARDEE - AEELY
BER-_Z—=F=ZA=+—HAZ2nE
ERREFNGEAERARRZ A ETHMEE
REERH - REFEARIANERE
MEEARE T ERA R EERERER -

BmEENARBEMEEXRANERE
BUBOAET - ERILBEIBRREER
BATZEARBEE  Y2ERMH ELHRU
ZAILL BB E 2 HE ©
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27. AMOUNT DUE FROM A CUSTOMER FOR
CONTRACT WORK

The related contract work was completed during the year ended
31 March 2013 and therefore the amount due from a customer
for contract work was reclassified as “trade receivables” on the
consolidated statement of financial position.

As at 31 March 2012, the amount of HK$110,017,000 shown
on the consolidated statement of financial position represented
the amount due from a customer, Mr. Yeung Ngo, one of the
directors of the Company, for contract work of approximately
HK$220,170,000 less prepayment of inventories paid on behalf
of the Group and advances to the Group of approximately
HK$110,153,000. The analysis of amount due from a customer
for contract work is as follows:

27.

B —EEFHNETERIR

HENEIRRBE_T—=F=A
=t RLEFEEERK Bt BlR—
ARPHETEFBARGAMBRARE
R [ RUSRR -

R-B——E=F=+—HzZHA0%
AR OR F A FT R & 88 & 110,017,0005%8 7T
ZHIEERHEIEMEKR —ZEF (A
ARAREFR—ESPHELE)NFRIEL
220,170,000/ 7T + EHMBRRANEE
MNEEBNRBEUARBEFA T AER 28
3K #9110,153,0008 T - B — B R F 4
ELEREZDWMAT ¢

Contract in progress at the end of
the reporting period:

BEMRDERTHINEN

Contract costs incurred plus recognised B ZE4£E & £IRL A NN E 584 7

profits

Less: Progress billings B REER RS
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950,136
- (729,966)

- 220,170
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28. INVENTORIES 28.

i

Solar cells, modules and panels ANIGeEEM - B RIEER
Raw materials R4 %L

Less: Provision for obsolete inventories o REFEERE

Inventories of raw materials are carried at cost as at 31 March
2013.

As at 31 March 2013, solar alls, modules and panels of
approximately HK$4,847,000 (2012: HK$16,471,000) was
carried at net realisable value of HK$nil (2012: HK$12,694,000)
because the Directors concluded that it was not probable
that such inventories could be sold to other customers in the
foreseeable future.

4,847 16,471
12,841 -
17,688 16,471

(4,847) (3,777)
12,841 12,694

W=E—Z£=A=+—0  BHH2ZAE
BARESHR -

R=ZZE—=F=H=+—8 - #]4,847,000
BIT(ZF— 4 : 16,471,000 7T) Z A
(HeeE M ~ B RIEHIRFEIZAZEE
FHEZTHT(ZT— —F 12,694,000/
IR RRAESRAZETENAIE
RARRTAESHE T EMES o
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29. DEPOSITS, PREPAYMENTS AND OTHER 20. & ARNREREMEWRR
RECEIVABLES 15

Trade deposits =& HKA 1,797 25,191
Prepayments A B 5,479 65,136
Others Hith 59,649 57,476
Less: Provision for impairment loss B BB ERE (23,938) (23,938)
42,987 123,865
The amount is expected to be recovered within 12 months from TEHI S FRIE B S AR =8 A ik
the end of the reporting period. [ o
There was no movement for the provision for impairment loss for HEZZT=FR-_F——-F=A=+—
the years ended 31 March 2013 and 2012. HIEFE @ BEBERELTESS -
30. HELD-FOR-TRADING INVESTMENTS 30. HEEERE

Equity securities listed in Hong Kong REB L2 RT3
at fair values RAREE 8,237 11,453
Equity securities listed outside REABFIN T 2 RAFS -
Hong Kong at fair values BRARER 577 1,008
8,814 12,461
Fair values are determined with reference to the quoted market AABEDBRETEABRZEABMEBT °
bid prices.
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31. CASH AND BANK BALANCES 31. BERBITEER

ROTERNERS

Cash at bank and on hand

Bank balances are interest bearing at prevailing market interest
rates in Hong Kong, the PRC and the USA, and the effective
interest rates of the Group’s bank balances ranged from 0.02%
t0 3.42% (2012: 0.02% to 3.42%) per annum.

At the end of the reporting period, the cash and bank
balances of the Group included currencies denominated in
RMB amounted to approximately HK$16,104,000 (2012:
HK$431,000) which is not freely convertible into other
currencies.

Included in cash at bank and on hand are the following
significant amounts denominated in a currency other than the
functional currency of the Company to which they relate:

17,068 10,687

RITHEBIIRES  FREERERZBITH
SRR B - AEBIRITE SR 2 BRI X
NFEER0.02%E3.42% (=T ——4F :
0.02%%3.42%) °

RBERR - AEEZ RS RIBTEHRE
EUARE BB 2 £ F#)16,104,00078
JL(ZZ——4F :1431,00087T) ' Z&HB@T
AERLGRAEMER -

RITERRREBETINAAREAYREE
BN EESHENERSH

uss$ ETT
RMB AR

35 1,281
16,104 431
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
32. TRADE PAYABLES 32. EE{FERRX

Trade payables FEATBR X 647 577

The following is an aging analysis of trade payables at the end of R B R ENEER Z BRI DT -
the reporting period:

Within 60 days 60HZ A 462 23
61 to 90 days 61290H - -
91 days to 1 year ITHEIF 61 551
Over 1 year HBiE1F 124 3
Total trade payables FEBR 4858 647 577
The average credit period on purchases is 3 months. The Group BECZYHEESPRARIEAR - XEBEEE
has financial risk management policies in place to ensure that all HERA TS PR B IR BUR - SATER 2 AR K
payables are paid within the credit timeframe. HMEEBRERER -
33. OTHER PAYABLES AND ACCRUALS 33. HtENFERESTER

Accruals a3 7,198 2,480
Other payables H b e3R8 38,734 4,785
Total other payables and accruals Hitb B FRIE R ERTE B 45,932 7,265
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

34.

35.

AMOUNT DUE TO A DIRECTOR

The amount due to a director was unsecured, interest-free and
repayable on demand.

CONVERTIBLE NOTES

On 15 April 2011, the Company issued zero-coupon convertible
notes with principal amount of HK$40,742,000 as part of the
consideration for the acquisition of Stream Fund (Note 40). Each
note entitles the holder to convert to ordinary shares of the
Company at a conversion price of approximately HK$0.1242 per
share.

Conversion may occur at any time between 14 March 2011
and 13 March 2016. If the notes have not been converted, the
Company will redeem the outstanding principal amount on 13
March 2016.

The convertible notes contains two components, liability and
equity components. The equity component is presented in
equity heading “convertible notes equity reserve”. The effective
interest rate of the liability component is 14.50%.

34.

35.

BN —BEERE
BN — 2 EERAT RN - R BI AR

RERE

R-ZB——FWHA+HA  ARAET
NE # R 40,742,00078 7T 2 T B Al AR
EE - FRUBRESMX ZIENHARE
(MiEE40) - BNRBEHM THAE AEFIA
EREBELATIR0.1242BTERBARNA 2

AR -

ERAR-F - —F=AtWAZE=F
—AEZ AT RBEEREA - R
CAREHR  AAABR-F—AE=A
+=ABEAREASH -

AMEREEEEMERS F 2Rl AAES
DRIESID o SO 2R ERFR
[AERERERFEEITET - AEHHZ
BRFEE14.50% °

Proceed of issue BITFI1SIE 40,742
Liability component at date of issue BTHBzBESS (20,699)
Equity component HEmE D 20,043
At 1 April 2011 RZE——FHA—H =
Liability component at date of issue BTABMZEBES Y 20,699
Imputed interest charged EHBREEFE 2,878
At 31 March 2012 and 1 April 2012 RZTE——F=A=+—HK

—E——4FMHA—H 28,577
Imputed interest charged EHIRHEER S 3,419
At 31 March 2013 NR-E—=F=HA=+—H 26,996
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
36. GOVERNMENT GRANT 36. BUSHEBI®

Government grant comprised of subsidies for:

AT # Bh & B A T4 B AR

Prepaid lease payments (Note i) FENEEN (M )

Manufacturing plant to produce EEEREBEREA G L RA M
amorphous silicon thin film solar RARRABC 1 2 £ E TR
photovoltaic modules and related (Hazii)

accessories (Note ii)

Notes:

(i) A subsidiary of the Group received government subsidy of HK$34,896,000
in relation to the acquisition of a land use right in the PRC for 50 years. The
amount received is recognised in profit or loss over the useful life of the land
use right.

(if) The construction of the manufacturing plant has not been completed as at

31 March 2013 and 2012, therefore, the subsidy amount is not recognised
in profit or loss until the conditions attached have been fulfilled.
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Wit

31,416 31,634
84,457 84,279
115,873 115,913

AEE— B A R A B S #5045
B 3t {50 FA i BR 34,896,000 7T B9 BUAT 8
Bh o PTURER 2 3RIR To 3% 13t (8 FRAE &0 6t A 4F
RN B HER

R_TE—=FER-_FT—=-—F=A=+—8 "
EETIROERTRRAARTTHK - Bt - H&E
R EARERA - ZHP BB TSR BR
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
DEFERRED TAX LIABILITIES

37.

The following is the deferred tax liabilities recognised by the

Group and movements thereon:

37.

ELEHIEEE

REBEERRANELET BEEBEREZEHH
FEAR -

At 1 April 2011

Acquisition of subsidiaries
(Note 40)

Issue of convertible notes as
consideration for acquisition
of subsidiaries

Credit to consolidated
statement of comprehensive
income (Note 12)

At 31 March 2012 and 1 April
2012

Credit to consolidated
statement of comprehensive
income (Note 12)

Exchange realignment

At 31 March 2013

R_FE——FMNA—H

U BB KB A A
(KtzE40)

BT IR EBRIERI
BWBARNRE

FFAGREEEBRAK
(Ktezi12)

RZE—Z%F
ZA=+—HK
—E—-FmMA—H

SFAZAEEZEBAK
(Kiat12)

b 3 R

5,480 - 5,480
- 3,307 3,307
- (475) (475)
5,480 2,832 8,312
- (564) (564)
259 - 259
5,739 2,268 8,007
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

38. PROMISSORY NOTES 38.

In September 2012, the Group issued promissory notes with
principal amount of approximately HK$25,332,000 as part
of the consideration for the acquisition of Ying Da Holdings
Limited. Details of the acquisition were set out in note 40 to the
consolidated financial statements. The effective interest rate of
the promissory notes is 14.37%.

The movement of the promissory notes during the year is as
follows:

AHRE

RZZE—ZFNA NEBMBBITRSELD
25,332,000/ 7T 2 A 5 2R - (ERWIER
EERBRATZHBOHNRE - BEAKEZ
FHBEHNEGRE M HRERMTL0 - A A EE
ZEBRAER14.37% °

EEEBRRFRAZEBEHNT

At 1 April 2012 R-ZE——FMmMA—H =
Issue of promissory notes, fair value BOIARLEE  AREE 19,367
Imputed interest charged EHBREERE 1,540
At 31 March 2013 R-B—=H=ZA=+-—H 20,907
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
SHARE CAPITAL

The movements in the Company’s authorised and issued share
capital during the year are as follows:

39.

39. B

AREEERBDBITRARFR ZZEEH 0N

T

Authorised: BE
Ordinary shares of HK$0.01 each  &RRE{E0.0157T
L A 100,000,000 100,000,000 1,000,000 1,000,000
Issued and fully paid: BRETRAZRA
At beginning of the year REA] 12,087,338 7,880,600 120,873 78,806
Consideration shares RERN (i) & (i) 2,074,123 4,206,738 20,742 42,067
At end of the year RE4K 14,161,461 12,087,338 141,615 120,873
Notes: Mt -

(i) On 15 April 2011, the Group acquired 100% of equity interest of Stream
Fund for an aggregate consideration of HK$364,442,000, which was
satisfied by the allotment and issue of 2,490,000,000 ordinary shares
of the Company and issue of convertible notes with principal value of
HK$40,742,000.

On 15 August 2011, the Group acquired 100% of equity interest of Solar
Market Limited for an aggregate consideration of HK$154,506,000, which
was satisfied by the allotment and issue of 1,716,738,196 ordinary shares
of the Company.

(if) On 4 September 2012, the Group acquired 51% of equity interest of Ying
Da Holdings Limited for an aggregate consideration of HK$100,000,000,
which was satisfied by the allotment and issue of 2,074,120,500 ordinary
shares of the Company and issue of promissory notes with principal
amount of approximately HK$25,332,000.

(i)

RZZT——FMA+HEB AEBENLR
K B 364,442,000 7% 7T 4 B8 R 45 = B B
100% B A= - X AR AR RET
2,490,000,000 % A8 1 &) & @ AR LA R AT R
£ %8/540,742,00078 TR AT AR 2% o

R=ZZT——FN\A+HB  XEENLR
R {8 154,506,000 7 7T U8 B Solar Market
Limited 100% A& 75 4 25 - DA Bc 8 & % 47
1,716,738,196% AN A A L iBAR A 5 N2 f+F ©

R-ZB——FhhANB  AEBUAERE
100,000,000 78 7T Yt ig B ZE = R B R A A
51% R ANExE - INHARXARERET
2,074,120,500 R R R A E @R R EITARE
%) /525,332,000/8 TTH A 24 o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

40. ACQUISITIONS OF SUBSIDIARIES
(a) Acquisition of subsidiaries — Ying Da
Holdings Limited
During the year ended 31 March 2013, the Group acquired
51% of the entire issued share capital of Ying Da Holdings
Limited, the total consideration of HK$100,000,000 was
satisfied in the following manner:

(i) HK$25,331,662 settled by the issue of promissory
notes; and

(i)  HK$74,668,338 settled by the allotment and issue
of 2,074,120,500 consideration shares at HK$0.036
per share.

The carrying amounts and fair values of the assets and
liabilities acquired in the acquisition and the gain from a
bargain purchase recognised are as follows:

40. WEEHIE A H
(a) WEMBAR—RBEEZRSE

R QA
HE-_ZT-—=F=-A=+—HL*#F
B AEBRBEREERERDQA
EHEBITRAZS1%  BREA
100,000,000 7T A T A&
i

(i)  25,331,662/8 T AZETTA N 2=
BZAAI &

(i) 74,668,338 #& JT M &
f% 0.036 /% st B2 & & 3% 17
2,074,120,500 % KB & 5 2
SN

RUEEEPUEZEERAEBZ
FREERAAEE  UREHERH
BRIz aSmmT

Property, plant and equipment % - E R & 1E 3 - 3
Intangible assets mEE - 222,233 222,233
Deposits, prepayments and e BEANRER
other receivables =l A E G 7,989 - 7,989
Cash and cash equivalents B RESZEEY 4,981 - 4,981
Other payables and accruals HEfb eI N ERTE (3,875) - (3,875)
Net assets acquired Pk & EFE 231,331
Non-controlling interests FESEARE 2 (113,352)
Gain from a bargain purchase = {BUWHE 2 iz (36,388)
Total consideration BRE 81,591
Satisfied by: XA :
Issue of consideration shares*  ZE{T{L(BI&H* 62,224
Issue of promissory notes™* BELT A E e 19,367
81,591
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

40. ACQUISITIONS OF SUBSIDIARIES (Continued)
(a) Acquisition of subsidiaries — Ying Da

Holdings Limited (Continued)

* The fair value of the consideration shares issued was
based on the quoted closing price of the Company’s
share of HK$0.030 at the date of acquisition and
2,074,120,500 shares.

**  The fair value of promissory notes issued was
calculated on the discount rate of 14.37% at the date

40

W & B B A Bl ()
(a) WEMBAR—BEERE
PR 2~ 7] ()

ERTREBRONAAEE
b NN 7l g =R
ey U T B B 8%0.03078 7T &
2,074,120,5000% A% {5 5t o

o FRBRTEAAEBRZ AREETD
WA Z TEE14.37%

of the acquisition. FTE .
Net cash inflow arising on acquisition: WEEE RS R AR :
Cash and cash equivalents acquired BRIE R e KRS EEY 4,981

Acquisition-related costs of approximately HK$410,000
are included in the consolidated statement of
comprehensive income.

Included in the loss for the year is the loss of approximately
HK$679,000 attributable to Ying Da Holdings Limited and
its subsidiaries for post-acquisition period.

Had the business combination been effected on 1
April 2012, the revenue of the Group would have been
HK$180,499,000, and the loss for the year would have
been HK$145,248,000. The pro forma financial information
is for illustrative purposes only and is not necessarily an
indication of revenue and results of the Group that actually
would have been completed on 1 April 2012 nor is it
intended to be a projection of future profits.

s B HE B RK K #9410,00078 L B 5 AR A
2EBEIRA -

BEERERARREWE R AWKEREZ
JE 18 Y 5 18 £9679,0008 T B st ARFE
R -

MZERAHRN _E——FmWA—B4&
B ANEE /KA A 180,499,000 78
JC M AN E S 1B 15 B 145,248,000 7
UL o B EMBEERMEESBARE - T —
EEANEWER-_ZE——FmA—AE
ERZER T AERZ W R EEEEA
EBUKFEZIBIE I TRIEREREE Y
FE Rl o

ANNUAL REPORT 2013 43 159



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

40. ACQUISITIONS OF SUBSIDIARIES (Continued)
(b) Acquisition of subsidiaries — Stream Fund
During the year ended 31 March 2012, the Group acquired
100% of the entire issued share capital of Stream Fund, for
an aggregate consideration of HK$364,442,000.

The carrying amounts and fair values of the assets and
liabilities acquired in the acquisition and the goodwill
arising are as follows:

40. BB B 2 8] (@)
(b) WEEKEBLQR—RESRE

Bz—_Z2——F#=A=+—H81t
FE - AEERBREES B
100% =2 BITIRA - BREA
364,442,000/5 7T °

REBEEPRBENEERABREY
FEEHERAAEBE  AEAMEAR
RN :

Property, plant and equipment  #13 - BB MR & 139,462 (81,762) 107,700
Construction in progress EET2 55,079 = 55,079
Inventories FE 7,189 - 7,189
Long-term prepayment RHATER /8 8,194 = 8,194
Deposits and other receivables %4 K H ith g U 118 14,824 - 14,324
Prepaid lease payments FENAENK 34,680 18,265 52,945
Cash and cash equivalents Ee RESZEEY 407 - 407
Trade payables AREA (686) = (686)
Other payables and accruals Bt IE N e & A (45,867) - (45,867)
Amount due to a shareholder & —ZARERIE (42,832) - (42,832)
Amount due to a director FENEE A (38) - (38)
Deferred tax liabilities ELERIAE F = (5,480) (5,480)
Government grant BT Bh & (113,044) = (113,044)
Net assets acquired Fr e & E S E 37,891

Sale loan HEER 42,832
Goodwill GRS 283,719

Total consideration BRE 364,442
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

40. ACQUISITIONS OF SUBSIDIARIES (Continued)
(b) Acquisition of subsidiaries — Stream Fund

(continued)

Satisfied by: AR :
Issue of consideration shares  ZE{T{A BN
Issue of convertible notes BITAIRR R
(Note 35) (K15%35)
Net cash inflow arising on WEEEZ2HER
acquisition: TREE
Cash and cash equivalents BUEs R R
acquired REZEEY

Acquisition-related costs of approximately HK$2,914,000
are included in the consolidated statement of
comprehensive income.

The fair value of the 2,490,000,000 consideration shares is
based on the quoted closing price of the Company’s share
of HK$0.13 at the date of acquisition.

Goodwill arose in the business combination because the
cost of the combination included a control premium paid
to acquire Stream Fund. In addition, the consideration paid
for the combination effectively included amounts in relation
to the benefit of expected synergies, revenue growth,
future economic benefits arising from them which cannot
be reliably measured.

Included in the loss for the year, loss of approximately
HK$9,246,000 was attributable to Stream Fund and its
subsidiaries for the post-acquisition period.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

40

A B Ff B8 2 B ()
(b) WEEBHIE A B — R SR
(&)
323,700
40,742
_ 364442
407

Uy 88 48 B8 A4S £92,914,00078 7T 2 51 A 4R
AEEBAK -

2,490,000,000 & X B & D B A A2 BEE
AR R B P U B B HART R T (B &R
0.13BLERE °

EBAMELREDARAGHKARER
Y i R 55 = R B T S AN RO 42 I R A (B AT
Boo O RAHINMREER LB
HERABRREN NS - WEE R B
FROR - R E R R REE RS ARAER

AR -

TR R R H W B A U EE R E(h K
E518 #99,246,000/8 7T & 5t A A E 548
MH oo
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

40. ACQUISITIONS OF SUBSIDIARIES (Continued)
(b) Acquisition of subsidiaries — Stream Fund

(c)

162 CHINA SOLAR ENERGY HOLDINGS LIMITED 1 BR18 3 & sRIEA A IR A

(continued)

Had the business combination been effected on
1 April 2011, the revenue of the Group for the year
ended 31 March 2012 would have been approximately
HK$315,686,000, and the loss for the year ended
31 March 2012 would have been approximately
HK$269,361,000. The pro forma financial information is
for illustrative purposes only and is not necessarily an
indication of revenue and results of the Group that actually
would have been completed on 1 April 2011 nor is it
intended to be a projection of future profits.

Acquisition of subsidiaries — Solar Market
Limited

During the year ended 31 March 2012, the Group
acquired 100% of the entire issued share capital of
Solar Market Limited, for an aggregate consideration of
HK$154,506,000.

The carrying amounts and fair values of the assets and
liabilities acquired in the acquisition and the goodwill
arising are as follows:

Cash and cash equivalents Be KRB EHEY
Net assets acquired Pk & EFE
Goodwill (EES
Total consideration BRE
Satisfied by: FHAR:

Issue of consideration shares (T (ERED

40. BB B 2 8] (@)
(b) WEHBAR—FRBESRE

(c)

(&)
WZEBEHRZTE——FMNA—
BEM  AEEHEZZT ——F=
A=+ —BLEFENRAKLN A
315,686,000/ ' MEE—-Z—=
FZA=1+—RHLEFENEBELEY
£5269,361,000/87C ° ZHEEMIEE
FHERFEAR T —EEAME
WER=_E—FHA—HETK
ZIERATAEBZ WS REEER
AEBUKFE ZIBE - I NRIEA S
RELEZTEA -

W B Bt 8 2 B — Solar
Market Limited
BHE-_ZT——-—F=A=+—H1
FE - NEEE U EE Solar Market
Limited 100% B2 1T A - B (E
73154,506,000/ ¢ °

RUBERTRENEERAGBL
REERAAEE  ARFAELS
BENT

57 = 57

=

57
154,449

154,506

154,506



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
REMBRRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

40. ACQUISITIONS OF SUBSIDIARIES (Continued)
(c) Acquisition of subsidiaries — Solar Market
Limited (continued)

0. IWWEBHIE 2 8] ()

(c) WEEKIE 7 —Solar
Market Limited (&)

Net cash inflow arising on acquisition:
Cash and cash equivalents acquired

Acquisition-related costs of approximately HK$267,000
are included in the consolidated statement of
comprehensive income.

The fair value of the consideration shares is based on the
quoted closing price of the Company’s share of HK$0.09
at the date of acquisition and 1,716,738,196 shares.

Goodwill arose in the business combination because
the cost of the combination included a control premium
paid to acquire Solar Market Limited. In addition, the
consideration paid for the combination effectively included
amounts in relation to the benefit of expected synergies,
revenue growth, future economic benefits arising from
them cannot be reliably measured.

There was no profit or loss attributable to Solar Market
Limited and its subsidiaries for the post-acquisition period.

Had the business combination been effected on 1
April 2011, the revenue of the Group for the year
ended 31 March 2012 would have been approximately
HK$315,686,000, and the loss for the year ended
31 March 2012 would have been approximately
HK$269,361,000. The pro forma financial information is
for illustrative purposes only and is not necessarily an
indication of revenue and results of the Group that actually
would have been completed on 1 April 2011 nor is it
intended to be a projection of future profits.

WRELEZRERAFE :
BUBZASRREEEY 57

Uy B8 HE BE BX K #9267,00078 L E 5 A 4R A
2EBARNA °

REBRDOAALBEEANR R RPN KE
B HAFr SR A9 I T (2 0.0978 T A R i () 8k B
51,716,738,196 M E E °

EBAHEETHEARAHREARER
U B Solar Market Limited i sz {5 B9 22 i 4
wERTE - Lo - A AHREER
LEOERBHBRKENFZE KSR
BRARIFRIA + T E L EE A A AR 2R A8 e
Regn st = o

Solar Market Limited & EFft B A & A UEE
Hifg T fE R (R 1B 2R -

WMZEBEHR_ZE——FNNA—HB &
B REENEBE_T——F=A=1+—
B 1k FE /KA B4 A 315,686,000 4
T MREBE—ZE——F=A=1+—H81t
FENEIBK Y A269,361,0008 7T °
EHMISERHEEZBE AR KRV BWER
EHR-_E——FNA—HERKASEE
ERNEBRRAREERE IR ERIER
Hom F O TEA o
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FREMBWRMET

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

41. OPERATING LEASE ARRANGEMENTS 41. REHERH
The Group as lessee REBERAHEA
At the end of the reporting period, the Group had commitments RMERR - AEBRBE AL EA
for future minimum lease payments of rental premises and rental EERHAEMER —RBIHHESINH
of a piece of land under non-cancellable operating leases which 1 R AR &I 2 AR HIHROT ¢

fall due as follows:

Within one year —F R 4,378 3,802

In the second to fifth years inclusive F_EERF(REEEMRST) 5,447 977

More than five years REE 2,722 1,653

12,547 6,432

The Group does not have an option to purchase the leased AEEBWERNEHERGEEREEED
asset at the expiry of the lease period. B o
Operating lease payments for the years ended 31 March 2013 HE-_Z—=Fr-_ZF——F=A=1+—
and 2012 represent rental payable by the Group for its office AIEFEMRKEHERBREANE B EH
premises and a piece of land. The leases were signed for lease REYER—EIHEMHES - Z5H
term ranging from 2 to 25 years, with an option to renew the EMHABANT2FE25F « NEBEMEE
lease and renegotiate the terms at the expiry date. The lease REBBETHORENERGR - HE
does not include any contingent rentals. WEBIEEAREES -
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
42. SHARE-BASED COMPENSATION

THE COMPANY

On 29 July 2002, the Company adopted a share option scheme
(the “2002 Scheme”) which expired on 29 July 2012. On 17
September 2012, the Company adopted a new share option
scheme (the “2012 Scheme”). Under the 2002 Scheme and the
2012 Scheme, the Directors are authorised, at their discretion,
to offer eligible participants, being employees (whether full time
or part time), business consultants, agents, financial or legal
advisors whom the Directors consider, in sole discretion, have
contributed to the Group, options to subscribe for new shares
of the Company. The Directors are authorised to determine
the exercise price, such price will not be less than the highest
of (a) the closing price of the shares as stated in the SEHK’s
daily quotations on the date of offer, which must be a business
day; (b) the average of the closing prices of the shares as
stated in the SEHK’s daily quotations for the five business days
immediately preceding the date of offer; and (c) the nominal
value of an ordinary share. There is no general requirement that
an option must be held for any minimum period before it can be
exercised but the Directors are empowered to impose at their
discretion any requirements at the time of granting any particular
option. Upon acceptance of the option, the grantee is required
to pay a consideration of HK$1.00 for each lot of share options
granted on or before the 30 days after the option is offered.

The period within which the shares must be taken up under an
option will be determined by the Directors at their discretion but
will not be later than 10 years after the date of adoption of the
2002 Scheme and the 2012 Scheme.

The total number of shares issued and which may fall to be
issued upon exercise of the options granted under the 2002
Scheme and the 2012 Scheme and any other share option
schemes of the Company (including exercised and outstanding
options) to each of the eligible participants in any 12-month
period up to the date of grant shall not exceed 1% of the shares
in issue as at the date of grant.

The maximum number of shares which may be issued upon
exercise of all options to be granted under the 2002 Scheme
and the 2012 Scheme and any other share option schemes
of the Company must not exceed 10% of the issued share
capital of the Company on the date of approval and adoption
of the 2002 Scheme and the 2012 Scheme provided that the
Company may at any time seek approval from its shareholders
to refresh the limit to 10% of the shares in issue as at the date
of approval by the shareholders in general meeting where such
limit is refreshed.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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42,

R E

b /N

RZTBE_F+A-+hB  NRQFER
—IBREREE (T Ft8 )Mz
AER=ZE——FtA=ZthBER R
—E—-FhhA+tH ARREMAK—IF
FIERETE([ -2 ——F5t38 ) - BiF
—EE_FHBER T —FiHE EBEE
ERE2EAESE2ENERBEASE
EEERNEBRBIES - EBEM -
RE - OB ERERNSEAERATERER
B UREARRFR - EFERE
AIEEITEE  EZERTEER : @)
MREEERERS(NEREXR)EH
RIS EREXRAMINOKRTE : (0)BEF
HERERR AT AEEEARDEBRR
FieBREXRMINNTHWTE : ko)X
BREE(UREEALE) o WERKRER
BANBRAERE -—BRASATEN—
AR - EEE I MBRE LR
B bEME AR E o B BERRAE R - %
ANBERZHERHE B A5 M30 8 8 2 Al
PR ER R S R (E1.0078 7T ©
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e UBRRME

For the year ended 31 March 2013 #%
42. SHARE-BASED COMPENSATION (Continued)

—E=F=A=+—HILFE

THE COMPANY (Continued)
The movement of the share options granted by the Company
under the 2002 Scheme is as follows:

Employegs

Directors

Consultants
Ef

Directors and
employes of
an associate

BEOMERRER

Weighted average
anercise price (HKS)

EREARE(ER)

166 CHINA SOLAR ENERGY HOLDINGS LIMITED  EljE 5 3

49007
1342010
6.1.2011
77012

25.11.2004
262000
1342010
6.1.2011
77012

212.2003
26.11.2004
262000
49.2007
1342010
6.1.2011
2.7.2012

49.2007

05660
NA
NA
NA

00880
0.1660
NA
NA
NA

0.1660
00880
0.1660
03660
NA
NA
NA

03680

04740 310007 - 2.102017
01870 2842010- 274200
01414 10.1.2011 -9.1.202¢
00290 307.2012-29.7.2022

00740 20.12.2004-19.122014
.1390 27.6.2005- 266201
01870 2842010- 2742000
01414 10.1.2011 -9.1.202¢
00290 30.7.2012-29.7.2022

01340 2.1.2004-1.1.2014
00740 20.12.2004-19.122014
0.1390 20.7.2005- 172015
04740 3:10.007-2.10017
01870 2842010- 2742020
0.1414 10.1.2011 -9.1.2021
00290 307.2012- 2972022

04740 3:10.2007-2.102017

42.

AR AD AT B9 e 18 ()

¥ NN IE )
BIE=ZZFZT=
HEHmT :

FRFBIA DB H A B E

0745500 ] - QmE - S fmi G0N0 314
25000 - PRAM0N 000 2100000 - - o S0 ]
6550000 ] - S0 - <000 (o000 515000

- - - - - ORAEI00 (50000 (o0 233000000
21581400 . . - - - - AN -
1910400 . . - 191040 - - - (104 .
350000 . . B - - B -
5500100 - - <m0 - - b -

- - - - - 100000 - (1500000 (20000 183000000
1923705 - - - 10T - - - - 1928706
21581400 . . - - - S U0 51680
1900000 (1194000 - - 118800 - - - 1940 101164
B2 @600 - - 6468200 - - - B0 S4B
WA B0 <[00 289000 - - - S0
BAS000 (1,000 - BT )] - - 500

- - - - - S50 - - d5000N  6a7S0n0
8000 L] - - - - - - -
1708906605 0000 (105812000 - LRBMAEE OO0 (L0000 @790 - 25055
085 032 0%t S 7 N 17 O VI ] WA s

TER TER
BRERIEIRBRAR]



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
REMBRRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

42. SHARE-BASED COMPENSATION (Continued) 42, LA X H9EE @)

THE COMPANY (Continued)

Notes:

(i) The exercise in full on the outstanding 2,592,965,505 (2012:
1,693,144,605) share options at 31 March 2013 would, under the present
capital structure of the Company, result in the issue of 2,592,965,505
(2012: 1,593,144,605) additional shares of the Company for a total cash
consideration, before expenses, of approximately HK$391,051,376 (2012:
HK$363,476,069).

(ii) During the year ended 31 March 2012, 115,782,000 share options were
cancelled or lapsed during the year due to the termination of services with
certain consultants, directors and staff.

(iii) During the year ended 31 March 2013, 1,037,000,000 share options were
granted to and 37,179,100 share options were lapsed or cancelled for
certain consultants, directors and staff.

On 27 July 2012, the Compnay granted 1,037,000,000 share
options, which were vested immediately as at the date of grant.

For the share options granted on 4 September 2007, 13
April 2010, 6 January 2011 and 27 July 2012, 179,100 share
options, 3,500,000 share options, 7,000,000 share options and
26,500,000 share options were cancelled or lapsed during the
year respectively due to termination of employment or services
with certain consultants, directors and staff.

No share option was exercised for the years ended 31 March
2013 and 2012.

AT (E)
Hiat -

i) BEARNRBITOHNERNELE 24
AER-_ZTE—==ZA=+—B#H X
17 £ 89 2,592,965,505 13 ( — & — —
F : 1,503,144,605 17 ) B8 A% #E #% 78 1%
% 2,5692,965,505 I8 ( = T — = F :
1,593,144,605/ ) AR B © ReREL
B (R MBRFAR )4 A391,051,376B (=%
— =4 : 363,476,069/ T) °

(ii) RBE_T——F=-A=+—RHAL&EE"
ARETERE ZEFRESNORBLL -
115,782,00017 fE IRIEMFE N TE SH S R A -

iy MNEBE-T-—=F=-F=+—BLEEE B
# £11,037,000,00017 B A 4 F = T EE RS -
EBENE T K®37,179,10017 B HER Lk sk
X

RZZE—=—F+A=++H A2FEEH
1,037,000,00017 B fe 7 - Z SR ED
R BHEERE -

RR_ZETLFALANA —F—ZTF
A+t=B  —Z—F—AXXBEk_Z
——FtA-t+EAEENERENS
HREETERM  ZEZERkESNEASR
R - BE 5 BI179,1001 + 3,500,000
%+ 7,000,0001% K 26,500,000 17 & % #
RAEE s R o

HE T =K T —HF=F=+—
AIEFE - SIEEIREETE -
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
42. SHARE-BASED COMPENSATION (Continued)

THE COMPANY (Continued)
Details of fair values of the share options determined at the date
of grant using the Binomial model with the inputs are as follows:

Date of grant 27 July 2012
Share price per share at date of grant HK$0.029
Exercise price per option HK$0.029
Option life 10 years
Expected volatility 78.74%
Risk-free rate 0.68%
Expected dividend yield 0%

Expected volatility was determined by using historical volatility of
the Company’s share price over the past 10 years.

The Binomial model has been used to estimate the value of
the options. The variables and assumptions used in computing
values of the share options are based on the Directors’ best
estimate. The value of an option varies with difference variables
of certain subjective assumptions.

In the current year, share-based payment expenses in respect
of the share options granted of approximately HK$47,702,000
(2012: Nil) has been recognised in profit or loss. Also, upon
cancellation and lapse of 37,179,100 share options (2012:
115,782,000) during the year, the amount of approximately
HK$2,357,000 (2012: HK$25,963,000) which has been
recognised in share option reserve is transferred to accumulated
losses.

168 CHINA SOLAR ENERGY HOLDINGS LIMITED rrEIJR#E 3¢ B s RIZA B[R A 7
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L 78.74%
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
e M BHRME

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
42. SHARE-BASED COMPENSATION (Continued)

SUBSIDIARY

On 31 December 2005, Terra Solar Global, Inc. (“TSG”), a
subsidiary of the Group, implemented a share option scheme
(the “2005 Scheme”). Under the 2005 Scheme, TSG’s directors
(the “TSG directors”) are authorised to offer share options
of TSG to eligible participants, being directors, officers and
other employee of TSG as well as consultants of TSG and its
subsidiaries, with a vesting period from one to three years.

The TSG directors are authorised to determine the exercise
price per share. Such price shall not be less than (i) 110% of the
fair market value per share on the date of grant if the options are
granted to employees as defined under 2005 Scheme and at the
time of grant of the options, the employee owns more than 10%
of the voting power of all classes of shares of TSG or any parent
or subsidiary; or (i) the fair market value per share on the date of
grant for cases other than that described in (i).

The period within which the shares must be taken up under
an option will be determined by the TSG directors, but not
more than 5 or 10 years from the date of grant, depending on
the situations as described in the 2005 Scheme. The options
granted under the 2005 Scheme shall be exercisable upon its
having vested in accordance with the vesting schedule and upon
and after the registration date.

The aggregate number of shares which may be issued pursuant
to the 2005 Scheme is 1,500. If any option granted under the
2005 Scheme shall expire or terminate for any reason without
having been exercised in full or shall cease for any reason to
be exercisable in whole or in part, or if TSG shall reacquire any
option, the unpurchased shares subject to such options shall
again be available for grants of options under the 2005 Scheme.
The maximum aggregate number of shares of TSG that may be
granted in the form of share options in any one fiscal year to an
eligible participant shall be 1,000 shares.

42, IR EE @)

Ff B~ 7]
R_EZRF+_A=+—8 AE£EEH
M A R EB At Af5RE AR ([TSG)) &
H—EERESE (TR FHE ) -
BIE—TZTRAFFE - TSGHES([TSG
EE)ERERETSGHERET A EK
28%  BITSGHES - B EREM
BB ' ARTSGREMBRARIMER - &
BN FT—E=F -

TSCEZEREETERBRMOHMITERE -
M) REBIRE DR FIRE ST AFTE
EEMES @ MARMIES TERERER
BHEBBTSGREF R RIKHBRRMA
FRIRMIEZE10% - BREAERTERR
REBERMARTERNI10% : k(i)HA
()Pt iE R AINE + B RAER TR ERE
HEBRMAATHE -

ARBEREABROOBRETSGES
BE  ERIR-_ZTAFHEMLANE
N BEROBEHENESREFHI0F -
RIZFBASEIR - ARNGEM B RERE
B_TEAFFERLNBRERRBR
AJAT{E °
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

42,

43.

SHARE-BASED COMPENSATION (Continued)

SUBSIDIARY (Continued)
The share options granted under the 2005 Scheme are as
follows:

R ARATE

Outstanding

As at 31 March 2013 and 2012, there was no unrecognised
compensation cost related to share options granted under 2005
Scheme and all outstanding share options are exercisable. The
outstanding share options as at 31 March 2013 are exercisable
from the date of vesting to 31 December 2015.

No share option was granted for both years.

RELATED PARTY TRANSACTIONS

Save as disclosed elsewhere in the consolidated financial
statements, the Group had also entered into the following
significant related party transactions with related parties during
the year.

(@) The key management personnel of the Group is the
Directors and details of the Directors’ emoluments are
disclosed in note 14. Details of the share options of the
Company granted to the Directors are disclosed in note
42. Such emoluments did not fall under the definition of
connected transaction under Chapter 14A of the Listing
Rules.

C)

On 8 August 2012, the Group entered into a sales
agreement with Mr. Yeung Ngo, a director of the
Company, for the sales of photovoltaic related
products. The total amount of sales transaction during
the year ended 31 March 2013 was approximately
HK$165,864,000. The transaction constitutes a
connected transaction under the Listing Rules. Please also
refer to the information headed “Continuing Connected
Transactions” included in the Directors’ Report.

—
@)
-

During the year ended 31 March 2012, the Group
purchased certain photovoltaic products of approximately
HK$8,280,000 from T &k /& He i RS F R A A (“Jiangsu
Zhunti”) which is defined as connected party of the
Company under the Listing Rules as Mr. Yeung Ngo, a
director of the Company, is indirectly interested in the
entire equity interest in Jiangsu Zhunti. For details, please
refer to the Company’s announcement dated 28 June
2012.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE
44. INFORMATION ABOUT THE STATEMENT

OF FINANCIAL POSITION OF THE

COMPANY

Non-current assets
Investments in subsidiaries

Current assets
Deposits, prepayments and other
receivables
Amounts due from subsidiaries
Loan to a subsidiary
Cash and bank balances

Total assets
Non-current liabilities
Convertible notes

Deferred tax liabilities
Promissory notes

Current liabilities
Other payables and accruals
Amounts due to subsidiaries

Total liabilities
Net current assets
Total assets less current liabilities
Net assets
Capital and reserves
Share capital

Reserves

Total equity

FRBEE
RIBARNERE

RBEE
Be  BNREAER
Hofth FE USRI IR
& U P 18 A R R IR
Rt T —RMEBARHER
B & MIRITHERR

BEEHAE
FREBEE
AR =R
RIEFREAE
R

RBAE
HAb e FR MR E B
& A Y /B8 2 R SRIR

BERE
RBEEFE
EERERRBAER
BEEFE
BEARREE

[LEN

1
s

44. A QB BIRRROER

341,958 677,226
- 10
154,668 57,745
- 9,418

6 8,809
154,674 75,982
496,632 753,208
26,996 23,577
2,268 2,832
20,907 -
50,171 26,409
5,400 3,221
7,006 7,006
12,406 10,227
62,577 36,636
142,268 65,755
484,226 742,981
434,055 716,572
141,615 120,873
292,440 595,699
434,055 716,572
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For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

44. INFORMATION ABOUT THE STATEMENT
OF FINANCIAL POSITION OF THE
COMPANY (Continued)

45.

(a)

The HKICPA has issued the new HKFRSs which are
effective for the Company’s financial year beginning on
1 April 2012. The application of the new HKFRSs had no
material effect on how the results and financial position
for the current or prior accounting periods have been
prepared and presented.

The Company has undertaken to provide necessary
financial resources to support the future operations of
the subsidiaries. The directors are of the opinion that
the subsidiaries are financially resourceful in settling
obligations.

The carrying amount of the amounts due from subsidiaries
is reduced to their recoverable amounts which are
determined by reference to the estimation of future cash
flows expected to be generated from the respective
subsidiaries.

Loss of the Company for the year ended 31 March 2013
amounted to approximately HK$392,443,000 (2012:
HK$374,145,000).

PARTICULARS OF SUBSIDIARIES OF THE
COMPANY

Eaglefly Technology Limited British Virgin Islands 1 ordinary share

REMZBRAT

EBEIES of US$1

1BRERRERIET

44. R B BEMRRKROER &)

BEGFMAEERMRARR =
E-——_FNHA-BHBNMERFE
AR B EM B RE LR
ER#MITEMBERERAHAS
SAHES BTSN RS &Y
BRANBHR 2T AL EEX
2

ARARCRHE D BN ERAS
MEBARMARKREE EFERR
B REARAMBEREER
% o

FEUH B A R AN REERD 2
Hu e ARAKRESET
2EFEHREEMBRRNARKR
EmEMbFTMERE

BHE_ZT—=F=A=+—HI*%F
& ARATEIEL£392,443,000/%
TT(ZF— 4% :374,145,000/7T) °

45. XN T E LA RS

100%
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45. PARTICULARS OF SUBSIDIARIES OF THE
COMPANY (Continued)

45. KA T B D BDHNFE @)

China Solar Energy Group  Hong Kong 1 ordinary share 100% 100% Development and
Limited BB of HK$1 sales of solar
HERG L E RS R 1R RRFR1IAT modules and
ERAF] panels in the PRC
Sl EYNE T
A REERE
FENIHE
Add Result Holdings British Virgin Islands 1 ordinary share 100% 100% Investment holding
Limited RBRLHE of US$1 in Hong Kong
AR ER QA 1E AR ER1ET REBREFREER
China Solar Energy Hong Kong 1 ordinary share 100% 100% Inactive
Development Limited BB of HK$1 IEER
HERE B RIREE 1R EBARGARE T
BERAF]
REXCAPITAL International  Hong Kong 1 ordinary share 100% 100% Inactive
Holdings Limited BB of HK$1 JEE IR
FERBRRERERAA 1R EBARGARE T
China Solar Energy Macau 25,000 ordinary 100% 100% Inactive
(Macau) Limited SERFY shares of Macau JEE IR
EEREIRCORM) Pataca 1 each
BRAR 25,0000% % i A%
BRR1URMT
Terra Solar Global, Inc. USA 10,000 ordinary 68% 68% Investment holding
ey YN LY el shares of US$0.01 in the USA
each REBR SR EER
10,0000% & 38 A%
BR0.01ET
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45. PARTICULARS OF SUBSIDIARIES OF THE
COMPANY (Continued)

45. KA T B D BDHNFE @)

Terra Solar North USA 200 ordinary shares, 68% 68% Licensing of patent
America, Inc. ez no par value rights in the USA
200/ = T 1B i Ak REBEEHEHZF
TR
Novel Power Limited British Virgin Islands 1 ordinary share 100% 100% Investment holding
AR AR RBRLHE of US$1 in Hong Kong
1E AR ER1ET REBREFREER
Stream Fund High-Tech Samoa 10,000,000 ordinary 100% 100% Investment holding
Group Corporation fEEE S shares of US$1 in the PRC
Limited 10,000,0000% KPR EREER
RESMREEERAAF TRERERIET
Solar Market Limited British Virgin Islands 100 ordinary shares 100% 100% Investment holding
RBRLHE of US$1 in Hong Kong
1008% & i Ak REBRFREER
FR1ET
Sunny Best Limited Hong Kong 1 ordinary share 100% 100% Investment holding
FAARRA B of HK$1 in the PRC
1REBRER1ET R Bt SR EER
Stream New Energy British Virgin Islands 1 ordinary share 100% 100% Investment holding

Agricultural Limited
RGETEEREEBR A
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45. PARTICULARS OF SUBSIDIARIES OF THE

COMPANY (Continued)

45. KA T B D BDHNFE @)

THRSERREARAT PRC
P

BRI X BEAERAT PRC
H

REREGEEELRBERLFL PRC
FE

Registered capital
HK$10,000,000
& 2510,000,000

AT

Registered capital
US$99,980,000
& 799,980,000

e

Registered capital
US$49,460,000
& 449,460,000

e

70% 70% Cultivation of
horticultural crops,
vegetables, fruits,
trees, livestock
husbandry, aquatic
farming in the PRC

R EREE
BEEY - B -
KRB
FENE
BIRKE

100% 100% Production and sales
of amorphous
silicon thin film
solar photovoltaic
modules and
related accessories
in the PRC

R B E RIHEIE
EX e YNE v
R RARR R

100% 100% Business of
photovoltaic
agricultural
greenhouse and
photovoltaic power
generation in the
PRC

i SIETHED AN
RERMR
HRBEE
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45. PARTICULARS OF SUBSIDIARIES OF THE

COMPANY (Continued)

45. KA T B D BDHNFE @)

THEBEFLRERKE PRC

BRAR" R
ZRHEERER PRC
BRAR" R &

B R EG  E R IR I IR Hong Kong
BRAR &5

Ying Da Holdings Limited  British Virgin Islands
BEEBARAT EERURE

Gold Moral Holdings Limited Hong Kong
SHEEERAR BE

REBREDTRARDF PRC

I
& wholly foreign-owned enterprise
& Sino-foreign equity joint venture enterprise

Registered capital
RMB10,000,000

AMERARKE
10,000,0007T

Registered capital
HK$30,000,000
it & 230,000,000

BT

1 ordinary share of
HK$1
1R EBARGARE T

10,000 ordinary
shares of US$1
10,000/ & @l G A%

1E7T

1,000 ordinary
shares of HK$1
1,000/ & i A% G A%

18T

Registered capital
HK$10,000,000
& 2510,000,000

BT
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100%

100%

100%

51%

51%

51%

100% Investment and
construction of the
power plant in the
PRC

RAPBIRE &
BREER

100% Construction and
operation of power
plants for solar
power in the PRC

R B &

100% Inactive
JEE IR

- Investment holding
in Hong Kong
REBREFREER

- Investment holding
in the PRC
R Bt R EER

- Farming and sales of
organic hog and
livestock in the PRC

KRBt EEHESE
PUERBERIHE

SNEEERE

TR EREDRE
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46.

47.

EMPLOYEE RETIREMENT BENEFITS

(@) The Group operates a Mandatory Provident Fund Scheme
(the “MPF scheme”) under the Hong Kong Mandatory
Provident Fund Schemes Ordinance for employees
employed under the jurisdiction of the Hong Kong
Employment Ordinance. The MPF scheme is a defined
contribution retirement plan administered by independent
trustees. Under the MPF scheme, the employer and its
employees are each required to make contributions to the
plan at 5% of the employees’ relevant income, subject to a
cap of monthly relevant income of HK$25,000 (HK$20,000
prior to June 2012). Contributions to the plan vest
immediately.

(o) Pursuant to the relevant labour rules and regulations in
the PRC, the Group’s subsidiaries in the PRC participates
in defined contribution retirement benefit schemes (the
“Schemes”) organised by the relevant local government
authorities, whereby the Group is required to make
contributions to the Schemes at a rate of the eligible
employees’ salaries. The local government authorities are
responsible for the entire pension obligations payable to
retired employees which are calculated based on a certain
percentage of the basic payroll. Information of the total
expenses on retirement benefits scheme contributions is
presented on note 15.

(¢) There are retirement plans established in the USA for
all domestic employees who meet certain eligibility
requirements as to age and length of services.

As at 31 March 2013, the Group did not have forfeited
contributions available to reduce its contributions to the pension
schemes.

MAJOR NON-CASH TRANSACTIONS

For the year ended 31 March 2013, the Group entered into
the following non-cash transaction which is not reflected in the
consolidated statement of cash flows:

On 4 September 2012, the Group acquired 51% of issued
share capital of Ying Da Holdings Limited, for an aggregate
consideration of HK$100,000,000 by issue of consideration
shares and promissory notes as described in note 40.

For the year ended 31 March 2012, the Group entered into the
following non-cash transactions which are not reflected in the
consolidated statement of cash flows:

On 15 April 2011, the Group acquired 100% of issued share
capital of Stream Fund, for an aggregate consideration
of HK$364,442,000 by issue of consideration shares and
convertible notes as described in note 40.

46.

47.

EERKER

@ AEBERERSRFEATEETE
KA AZEERBIEONEE TES
ZEREETRHELRESEI( 4
EestEl]) - BBetE ) —EH
B ZFEAERE 2 RERITEAKET
2 - RBIFRTELFE - BEERHEE
BYESEAREEEBRAZS% A
FFEEH R - MBABEBEKAZ
R 525,000 L (=ZF—=F /<A
A 20,000/ 70) © A SRR E
FifEz MR BN 528 o

(b) RIEFPEEBOSEEMNFES
AEBRFENKBRARZNT B
TR T BT RS 2 ROE TR AR
EI([ZEED Bl A%®
BIRABREEH L ZE—HERRA
6] 3% 51 I 4E H i 3k - 3tb 757 BT B FY
BEREANTEE THOFE - @
BREESZN28ENKSE - BEE
KRR B KBRS B RN
BisE15 ©

) HHUAXBEARFRERBFEHZ
ETERREZMBAELREE K
KB RHRIRAREE -

RZZE—=F=R=+—H ZAEELE
REEREZ HRAIMERE R AR S5 82
T -

IRHFRERS
BHE_ZT-—=F=A=+—HIFE K
LT IATEERBRRG A RS RER
RZFRERS

BINH 40T AT ——FNLA M
H ANEEZAETRERORELE
& » A% {Z100,000,0007 Jt U B8 & 1=
ERRAR AR Z51%0 BITHRA -

BE_T——F=-A=1t—BHULEFE" XK
SEFVATETERBRNGARASRER
ZIFRERS :

SNt sT40FTIt - R—E——EMWA+H
A AEEEBETRERD RATRKE
B - AR (EB364,442,0005% 7T U BB R 15
SRR Z100% 2 BT o

ANNUAL REPORT 2013 = 177



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

ma

ey 2 e

For the year ended 31 March 2013 #{Z =T —=F=A=+—HItFE

47.

48.

49.

178 CHINA SOLAR ENERGY HOLDINGS LIMITED i EIJR 12 % & s RIZEAE B IR A

MAJOR NON-CASH TRANSACTIONS
(Continued)

On 15 August 2011, the Group acquired 100% of issued share
capital of Solar Market Limited, for an aggregate consideration

of HK$154,506,000 by issue of consideration shares as
described in note 40.

During the year ended 31 March 2012, certain Group’s
inventories with amount of approximately HK$59,284,000 were
prepaid by Mr. Yeung Ngo on behalf of the Group.

CAPITAL COMMITMENTS

As at 31 March 2013, the Group had capital commitments
in respect of the purchase of property, plant and equipment,
construction in progress and capital not yet injected into
certain PRC subsidiaries amounting to HK$1,249,000 (2012:
HK$1,230,000), HK$60,179,000 (2012: HK$75,876,000) and
HK$412,845,000 (2012: HK$412,845,000) respectively.

EVENTS AFTER THE REPORTING PERIOD

I. Placing of Shares and Lapse of Placing
Agreement
On 8 April 2013, the Company entered into a placing
agreement (the “Placing Agreement”) with Yuanta
Securities (Hong Kong) Company Limited (the “Placing
Agent”) pursuant to which the Placing Agent has
conditionally agreed, on a best effort basis, to place,
or procure the placing of the placing shares of up
to 2,832,292,296 new shares to not fewer than six
independent placees at HK$0.021 per placing share. The
2,832,292,296 placing shares represent approximately
20% of the issued share capital of the Company as at the
date of the Placing Agreement and would be issued and
allotted under the general mandate.

On 6 May 2013, the Company was informed by the Placing
Agent that the placing was not successful prior to 6 May
2013, being the long stop date for the fulfillment of the
conditions in the Placing Agreement. As such, the Placing
Agreement lapsed and the placing did not proceed.

Details of the Placing Agreement and the lapse of the
Placing Agreement are disclosed in the announcements
of the Company dated 8 April 2013 and 6 May 2013
respectively.
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49. EVENTS AFTER THE REPORTING PERIOD
(Continued)

Termination of Certain Subscription
Agreements

On 4 January 2011, the Company entered into
subscription agreements with various subscribers (the
“Subscription Agreements”) pursuant to which the
subscribers conditionally agreed to subscribe for and the
Company conditionally agreed to issue an aggregate of
1,420,000,000 subscription shares at a price of HK$0.114
per subscription share. On 4 March 2011, completion
of the subscription for 720,000,000 new shares took
place and the long stop date for the subscription for the
remaining 700,000,000 shares was extended to 24 May
2013 by entering into various subsequent supplemental
agreements.

On 6 May 2013, the Company and each of the subscribers
for the remaining 700,000,000 shares entered into a deed
of termination to terminate the respective Subscription
Agreements. Details of the termination of Subscription
Agreements are disclosed in the announcement of the
Company dated 6 May 2018.

Capital Reorganisation

On 15 May 2013, the capital reorganisation (the “Capital
Reorganisation”), which involved the share consolidation,
the capital reduction and the sub-division, was duly
passed by the shareholders of the Company at a special
general meeting. Accordingly, the Capital Reorganisation
became effective on 16 May 2013. Details of the Capital
Reorganisation are disclosed in the announcements of the
Company dated 8 April 2013 and 15 May 2013 and in the
circular of the Company dated 22 April 2018.

Upon the Capital Reorganisation becoming effective,
the exercise prices of and the number of the shares to
be allotted and issued upon exercise of the outstanding
share options of the Company and the conversion price
at which the convertible notes of the Company would be
converted into shares were adjusted with effect from 16
May 2013. Details of these adjustments are disclosed in
the announcement of the Company dated 15 May 2013.
For the avoidance of doubt, these adjustments to the
share options and convertible notes are not reflected in
this annual report for the year ended 31 March 2013.

50. AUTHORISATION FOR ISSUE OF CONSOLIDATED
FINANCIAL STATEMENTS

The consolidated financial statements were approved and
authorised for issue by the board of directors on 28 June 2013.
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FINANCIAL SUMMARY
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RESULTS
Revenue

Loss before taxation
Tax credit/(expense)

Loss for the year

Loss attributable to:
Owners of the Company
Non-controlling interests

ASSETS AND LIABILITIES

Property, plant and
equipment

Prepaid lease payments

Construction in progress

Long-term prepayment

Intangible assets

Goodwill

Interests in associates

Amount due from the majority
shareholder of an associate

Available-for-sale investments

Net current assets

Convertible notes

Government grant

Deferred tax liabilities

Promissory notes

Net assets

Share capital
Reserves

Equity attributable to owners of
the Company

Share option reserve of a
subsidiary

Non-controlling interests

Total equity
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180,499 315686 174,418 462,001 18,475
(144,271) (269,836) (198,820)  (96,031)  (47,624)
564 475 - (44) 1,130
(143,707) (269,361) (198,820)  (96,075)  (46,494)
(136,858) (247,443) (197,104)  (92,182)  (44,383)
(6,849)  (21,918) (1,716)  (3,899) 2,111)
(143,707) (269,361) (198,820)  (96,075)  (46,494)
95,863 106,494 224 330 533
51,878 52,258 - - -
130,592 83,417 - - -
8,058 8,108 - - -
214,607 4,485 67,943 82,001 96,059
260,810 329,435 36,592 36,592 36,592
- 2,596 3,850 - -
- - - - 5,911
- - 15088 11,625 -
197,386 260,931 344,624 304,718 117,078
(26,996)  (23,577) - - -
(115,873) (115,913) - _ _
(8,007) (8,312 - - -
(20,907) - - _ _
787,411 699,922 468271 435,266 256,173
141,615 120,873 78,806 71,580 43,720
558,274 601,079 389,577 362,082 206,956
699,889 721,952 468,383 433,662 250,676
977 977 977 977 977
86,545  (23,007) (1,089) 627 4,520
787,411 699,922 468,271 435,266 256,173
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