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INTERIM RESULTS

The board (the “Board”) of directors (the
“Directors”) of Ping Shan Tea Group Limited
(the “Company”) is pleased to announce
the unaudited condensed consolidated
results of the Company and its subsidiaries
(collectively, the “Group”) for the twelve
months ended 30 September 2013 (the
“Period”).
the Period are unaudited, but have been

The second interim results for

reviewed by the audit committee of the
Company (the “Audit Committee”) and PKF,
the auditor of the Company, in accordance
with International Standard on Review
Engagements 2410 “Review of Interim
Financial Information Performed by the
Independent Auditor of the Entity”.
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CONDENSED CONSOLIDATED INCOME STATEMENT

SRS W E R

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

Twelve months ended
30 September
HEAAZTALT=EA

2013 2012
ZE-=f —Z-CF
HK$'000 HK$'000
TER TET
Notes (unaudited) (audited)
st (RBER) (BEH%)
REVENUE KA 3 627,817 539,118
Cost of services provided and REBBRAR
cost of sales HEKK (538,447) (478,493)
GROSS PROFIT EF 89,370 60,625
Changes in fair value of biological assets %ﬁfﬁ/ﬁfﬂ% BEZ
less costs to sell during AT EZE
the period/year fﬁ Dﬁﬁm 11 7,655 =
Other income Hip A 4 5,960 9,145
Selling and distribution expenses %EE& PR X (24,749) (20,468)
Administrative expenses THEY (56,579) (55,311)
Impairment loss on property, nE BERREL
plant and equipment REEBE - (114,383)
Loss on disposal of investment HERENEZBE
properties - (48,189)
Other operating expenses HipREmY (4,674) (6,392)
PROFIT/(LOSS) FROM OPERATIONS BeLHET/ (FE) 16,983 (174,973)
Finance costs SRR 5 (22,153) (11,224)
Loss on modifications of B hkESCBE
convertible bonds 15 - (1,943)
Loss on disposal of subsidiaries LENBARZER 18 - (2,386)
LOSS BEFORE TAX B AEE (5,170) (190,526)
Income tax expense FIERAY 6 (1,268) (249)
LOSS FOR THE PERIOD/YEAR KAREEAEY
ATTRIBUTABLE TO OWNERS OF e/ EEFE
THE COMPANY 7 (6,438) (190,775)
LOSS PER SHARE gRES 9
Basic HEK (HKO.19) cents %4l (HK13.19) cents 7& 1l
Diluted ) NAFEA NIA @B

Ping Shan Tea Group Limited
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CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FHHRGEEZEWER

For the twelve months ended 30 September 2013
R CE—=FNA=FHIF—EA

Twelve months ended

30 September
HEAAZ+ALT=MA
2013 2012
—E-=% “E-CF
HK$'000 HK$'000
TER FAT
Notes (unaudited) (audited)
fizE (REBER) (B&E%)
LOSS FOR THE PERIOD/YEAR HE/ FEES (6,438) (190,775)
Other comprehensive income: Hit2EWE:
Exchange differences on BERNER L
translating foreign operations BERZE 33,114 8,893
Exchange differences reclassified HERBAR
to profit or loss upon disposal of BEELES
subsidiaries ENpEZER 18 - (5,631)
Gains on property revaluation AR - 6,040
Deferred tax relating to gains on ANESH N
property revaluation BHZERRE - (1,511)
OTHER COMPREHENSIVE INCOME FOR ~ BRBI& 5 /£
THE PERIOD/YEAR, NET OF TAX Htt2EWE 33,114 7,791
TOTAL COMPREHENSIVE INCOME/(LOSS) AL FHE AEL
FOR THE PERIOD/YEAR ATTRIBUTABLE nE/EE
TO OWNERS OF THE COMPANY 2ERE/ (F8)
k] 26,676 (182,984)

Second Interim Report 2013
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CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION
BRIk 3 O

At 30 September 2013
R -E-=FAA=1A

At 30 September
B“ABE=1H
2013 2012
—B-ZF —E--F
HK$'000 HK$'000
TER TEL
Notes (unaudited) (audited)
Mgt (REER) (B#H%)
NON-CURRENT ASSETS FRBEE
Property, plant and equipment % BERRE 10 1,019,341 957,971
Intangible assets BREE 45,660 6,201
Biological assets EMEE 11 331,380 -
Goodwill e 17 2,106,498 -
Available-for-sale financial assets HEE/EHEE 1,323 1,290
Deposits paid for acquisition of WENE BER
property, plant and equipment and SEARENEEL
biological assets Bffike 164,845 =
Other receivables and prepayments HEUTERERTE 9,355 67,920
Deferred tax assets ERREEE 3,918 A
3,682,320 1,033,382
CURRENT ASSETS RBEE
Inventories & 73,368 63,122
Trade and bills receivables EUESERRER 12 199,508 154,688
Prepayments, deposits and BEHE B2k
other receivables i fElzoE 144,111 60,195
Pledged bank deposits BEARITER 31,500 -
Fixed bank deposits THRITER - 155,262
Cash and bank balances ReRBTES 1,296,540 261,004
1,745,027 694,271
CURRENT LIABILITIES RBEE
Bank loans, secured BREARTER 13 42,840 S
Trade and bills payables ECE S VES 14 104,044 30,469
Other payables and accruals HiERTER
e ER 418,010 223878
Current tax liabilities HEREEE 28,872 13,971
593,766 268,318
NET CURRENT ASSETS RBEERE 1,151,261 425,953
TOTAL ASSETS LESS CURRENT BEERRBEE
LIABILITIES 4,833,581 1,459,335

Ping Shan Tea Group Limited
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CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION (Continued)

HRGREHBEMR TR (&)
At 30 September 2013
R-F—=#AA=+H

At 30 September
BRAA=TH
2013 2012
—E-=f —E--F
HK$'000 HK$'000
TAL FAR
Notes (unaudited) (audited)
M3t (REER) (BER7)
NON-CURRENT LIABILITIES FRBaR
Convertible bonds m#kES 15 519,088 123323
Debentures EEE 16 165,863 =
Deferred tax liabilities EEHEERE 40,882 23,845
725,833 147168
NET ASSETS BEFE 4,107,748 1,312,167
CAPITAL AND RESERVES RARGE
Share capital BRA 117,537 14,468
Reserves it 3,990,211 1,297,699
TOTAL EQUITY HED 4,107,748 1,312,167

Approved by the board of directors on 28 November 2013
R-E—=F+—A=-+/\BEKEZTa#tk

Cai Yangho Choi Wing Toon
SER ok E
Director Director

EE EF
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CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
BECESR £ IES

For the twelve months ended 30 September 2013
BE—F—=FNA=FHiIF+=1EA

Attributable to owners of the Company

ANRREARL
Share-
Properties based ~ Convertible
Share Share  revaluation ~ Warrants ~ payment bonds  Stafutory  Translation  Retained Total
capital ~ premium resee  feserve reseve  feserve resee  feserve profits equity
HRH

NREE BRER X6 TERER
Bx  BHER i BF RERE BF RERR BEEE RENN  4E8
HKS000  HKS000  HKSO00  HKS000  HKSO00  HKFO00  HKS00D  HKS000  HKSO00  HK$000
Tin TR AT TEn TR TEr  TEn  TEn A TEn

At 1 October 2011 RF--%14-A 14468 500,524 62,807 2149 50,173 21383 - 2651 593704 147182

Tatal comprehensive income/(loss) ar
for the year - - 459 - - - - 3262 (190775  (182984)

Derecognition upon modification of RETTAREREA LB

convertible bonds - = = = - (A3 = - 2383 -
Recogniton upon modification of RETIARERRE

convertible bonds - - - - - 233% - - - 233%
Lapse of share options granted in BEERRLZBREAR

previous years - - - - (1,618) - - - 1618 -
Lapse of warrants issued in BEGRRIIARER LN

previous years - = = (2,149) - - - - 2,149 -
Disposal of subsidaries HEHRRA - - By - - - - - 5523 £
Changes In equity for the year ERERED - - 994 (149 (1618) 1943 - 3260 (160,102  (159658)
At 30 September 2012 (Audited) R-E-ZEAR=1R

and 1 October 2012 (BERR

“§-Z§18-H 14468 500524 61,903 - 48,555 233% - 29789 433602 1312167

Total comprehensive incomelloss) $H2ERE/ (588

for the period - - - - - - - 314 (6,438) 26,676
Issue of shares for business ?%%T?Af}fm]“ﬂk

combination (Note 17) (W) 94958 2,269,505 - - - - - - - 2364463
Equity component of convertible ﬁ#i% Hatz

bonds for business combination TERES L EEHH

(Notes 15 and 17) (Hit15R17) = = = - - 2889 - - - 2889
Conversion of convertible bonds BATERRS

(Note 15) (W3t15) 8lll 140134 - = - (270 = = - 15543
Appropriation Bl - - - - - - 19 - (19) -
Changes i equty for the period EHESED 103069 2409639 . - B3 9 B4 64D 2758l

At 30 September 2013 (Unaudited) R-B-=ERA=1A
(%E%4) 117,537 2,910,163 61,903 - 48,555 219,523 19 262903 427,145 4,107,748

'| 0 Ping Shan Tea Group Limited
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CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS
HHGERERER

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

Twelve months ended

30 September
BERAA=THLTZM@A
2013 2012
—E-=F ZE--%
HK$'000 HKS$ 000
TEL T
Notes (unaudited) (audited)
fizE (RBEHK) (BEH®)
NET CASH GENERATED FROM OPERATING REXKEL¢BEFE
ACTIVITIES 157,142 113,598
Purchases of property, plant and BENE BREREE
equipment (11,039) (172,415)
Deposits paid for acquisition of BENE BEREEZ
property, plant and equipment Bfike (52,847) =
Interest received BUAHE 2,766 3,545
Proceeds from disposal of HERENEMENE
investment properties X - 3,679
Proceeds from disposals of property, &M% HER
plant and equipment RIEMGHA 1,238 1,359
Net cash inflow arising from EBEMELL
business combination HemAFE 17 611,479 -
Net proceeds from disposal of WERBAR
subsidiaries  MGFERE 18 - 3,220
Decrease/(increase) in fixed bank TEHRTERRD
deposits (&) 155,262 (361)
NET CASH GENERATED FROM/(USED IN) REZBEL/ (FiR) 2
INVESTING ACTIVITIES RERE 706,859 (160,973)
Net proceeds from issue of debentures  E{TEHEE S HAFE 163,220 -
Convertible bond interest paid B AERESNE (888) (752)
Repayment of bank loans BEERTER - (48,000)
Other finance costs paid B E MR A (502) (2,207)
NET CASH GENERATED FROM/(USED IN) R EZFBEL/ (FiR) 2
FINANCING ACTIVITIES BEFE 161,831 (50,959)
NET INCREASE/(DECREASE) IN CASH BERESSEREN/
AND CASH EQUIVALENTS (RD)FE 1,025,831 (98,334)
CASH AND CASH EQUIVALENTS AT B/ ENeRLRES
BEGINNING OF THE PERIOD/YEAR £ 261,004 357,432
EFFECT OF FOREIGN EXCHANGE RATE NEEZEHYE
CHANGES 9,705 1,906
CASH AND CASH EQUIVALENTS AT H/ER2EER
END OF THE PERIOD/YEAR, BeEE KR
REPRESENTED BY
Cash and bank balances RBeRBITER 1,269,540 261,004

Second Interim Report 2013
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

BASIS OF PREPARATION

These condensed consolidated financial
statements have been prepared in accordance
with International Accounting Standard 34
“Interim Financial Reporting” issued by the
International Accounting Standards Board
and the applicable disclosures required by the
Rules Governing the Listing of Securities on
The Stock Exchange of Hong Kong Limited.

During the period, the Company changed its
financial year end date from 30 September
to 31 December in order to conform to
the financial year end date of its principal
operating subsidiaries. Accordingly, the
current interim financial period covered a
twelve-month period from 1 October 2012 to
30 September 2013 and the comparatives
covered a twelve-month period from 1
October 2011 to 30 September 2012.

Following a special resolution passed on
23 September 2013 and the issuance of
the certificate of incorporation dated 24
September 2013, the name of the Company
was changed from Huafeng Group Holdings
Limited to Ping Shan Tea Group Limited.

These condensed consolidated financial
statements should be read in conjunction
with the 2012 annual consolidated financial
statements and the Accountants’ Report in
the circular of the Company dated 28 June
2013. The accounting policies and methods of
computation used in the preparation of these
condensed consolidated financial statements
are consistent with those used in the annual
consolidated financial statements for the
year ended 30 September 2012 and the
Accountants’ Report for the years ended 31
December 2010, 2011 and 2012.

Ping Shan Tea Group Limited
WFILRXEMARAD A
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013

Bz —T—=FNA=FHIF=1FA

1.

BASIS OF PREPARATION (Continued)

These condensed consolidated financial
statements have been prepared under the
historical cost convention, as modified by the
revaluation of certain buildings and biological
assets which are carried at their fair values.

ADOPTION OF NEW AND REVISED
INTERNATIONAL FINANCIAL REPORTING
STANDARDS

In the current period, the Group has adopted
all the new and revised International Financial
Reporting Standards (“IFRSs”) issued by the
International Accounting Standards Board that
are relevant to its operations and effective for
its accounting period beginning on 1 October
2012. IFRSs comprise International Financial
Reporting Standards, International Accounting
Standards (“IAS”) and Interpretations. The
adoption of these new and revised IFRSs
did not result in significant changes to the
Group’s accounting policies, presentation of
the Group'’s condensed consolidated financial
statements and amounts reported for the
current period and prior periods.

The Group has not applied the new IFRSs
that have been issued but are not effective.
The Group has already commenced an
assessment of the impact of these new IFRSs
but is not yet in a position to state whether
these new IFRSs would have a material
impact on its results of operations and
financial position.

REBEE (H)
REAGE P BRERTIRE L KAR
e YHEBRHRAFEARZETE
FREYMEEERIER -

BR A7 8 T AR 45 BT B PR B 75 3 o 22 R

RAEIRE NEEC RARBR g A
AZEeRMmMERNKEEBKER X
R-ZE——F+A-BRHBEZETH
B A R P % IE RARE 7T Bl R B 75
WEER ([RERE B REER]) -
BRI 3RS AR B IR BB B TS 3RS
Al B e ER ([BER 2R
2 RE o FRAUL 3T KA ERT B R
BHEEAT G AEE 2 EFTHEK
AEBEEPRGEEMBHRRZEI TR
RAHHEBERRE2HR I SEHR
EDN-10

REEYARKBERMBEHRERZ
R B P S AR Rl - AR E B R
AT % S I B R B RS R 2 %
8 WEERAER AR S RS B R B 75
SRR E S HELEERER T BAM
NBREATE -
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

SEGMENT INFORMATION

The Group has four (2012: two) reportable
segments as follows:

- Provision of fabric processing services
and manufacture and sale of fabrics

- Manufacture and sale of yarns and
blankets

- Raw teas

- Refined teas and other related
products

The Group’s reportable segments are strategic
business units that offer different products
and services. They are managed separately
because each business requires different
technology and marketing strategies.

The accounting policies of the operating
segments are the same as those described
in the Group's consolidated financial
statements for the year ended 30 September
2012 except for raw teas segment and
refined teas and other related products
segment. Segment profits or losses do
not include unallocated other income,
unallocated corporate expenses, finance
costs, impairment loss on property, plant and
equipment, loss on disposal of investment
properties, loss on modification of convertible
bonds and loss on disposal of subsidiaries.
Segment assets do not include fixed bank
deposits, pledged deposits, cash and bank
balances and unallocated corporate assets.
Segment liabilities do not include bank
loans, current tax liabilities, deferred tax
liabilities, convertible bonds, debentures and
unallocated corporate liabilities.

Ping Shan Tea Group Limited
WFILRXEMARAD A
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

3. SEGMENT INFORMATION (Continued) 3. PEWER (&)
Information about the Group’s reportable AEBE A FRESHERDAT
segments are as below:
Provision of
fabric processing
sevices and Manufacture and Refined teas and
manufacture and sale of yams and other related
sale of fabrics blankets Raw teas products Consolidated
Twelve months ended Twelve months ended Twelve months ended Twelve months ended Twelve months ended
30 September 30 September 30 September 30 September 30 September
REFHNIRS 9REEL
HRAHHEREE HEREE % RUARAMABER 58
BEAAZTAL BEAAZTAL BEAAZTAL HEARZTAL HEAAZTAL
=R =R 1= 1= 1=
2013 2012 2013 2012 2013 2012 2013 2012 2013 2012
-%-zf -"%--F -%-2f -%--fF -%-Zf -%--f ZB-Zf -2--f Z%-Zf “3-°F
HK§'000 HK$000 HK$'000 HK$000 HK$'000 HK$000 HK$'000 HK$000 HK$'000 HK$000
Fén TR FEr TR FEn T FEn T FEn T
(naudited) ~ (audted)  (umaudited)  (auofted) (unaudited)  (audied) (naudited)  (eudied)  (unaudited)  (audited)
(%8E8) (E87) (REEK) (F8R) (REER) (080 (REBEQ) (F30) (REER) (9%%)
REVENUE BA
Revente flom RENFEEZRA
external customers 342,509 444208 157,066 94890 118,611 - 9,631 - 627,817 539,118
Segment profi(loss) AREH/ (B8 49,033 3645 (50305  (495%0) 37665 - (420) = 813 (130%)
Impairment loss on property,  ¥1% MR Rk
plant and equipment HE - (11438
Loss on disposal of investment &R ENE 2B
properties - (48,189)
Unallocated other income FAREMRA 5,960 9,145
Unallocated corporate expense £ AL 2 (25,850) (8451)
Profit{loss) from operations ~~ AERER / (BE) 16983 (174973
Finance costs B (22,153 (1124
Loss on madificaton of B ERER 2 BR
convertible bonds = (1943)
Loss on disposal of subsidiaries HEHBATZEA - (2,38)
Loss before tax BHASE (5170 (19052%)
Income tax expense FERAR (1,268) (249)
Loss for the periodiyear R/ 5REE (64%8)  (190775)

Second Interim Report 2013
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013
R E—=FANA=FHIFT A

3. SEGMENT INFORMATION (Continued) 3. DEER (HF)
Provision of
fabric processing
senices and Manufacture and
manifacture and sale o yams and Refined teas and Elimination of
sale of fabrics blankets Ran teas ot related products intersegment Conolidted
B30 September At 30 September At30 September B30 September At 30 September At30 September
REARNIRR f8REE2 REAR
HRAHEERHE HER#E E AiRgER LT ES
HhAZTE RAAZTR HhAZTR HhAZTE HARZTR HhAZTH

03 e 013 bl 03 a0 013 a0 03 e
Z%-3f -T-f -z “T-F C¥-zf 3-CfF C§-3F T-f §-3fF C3-0fF C§-3F 3o
BESO00 RSO0 NS00 HKSODOO  HKSOOD  HHSOOD  HKSOOD  HKSODD  HKSOOD  HKSODOO  HKSOD SO0
TR TEL TR TEr YA TR T T TR . TAn TEn

=

Mr

(naudted) (wautied) (e (nawited) ~ udied)  (naudted) (el (naudited) (wnaudied)  (audited)
(%88H) | (XE8H)  (230) (REER) (EEW) (REER) (%) (REER) (430) (REER)  (8E0)
hsets i
Segment assels HiEE 0% 74983 41248 7% 429665 - 1445 = (31,365) - 1950802 12571%
Unelocated conporateassets~ KAELEEE 3490065 47049
Consolidated ffel assets GhuEE SA0341 172768
Liaiies &
Segment liabifes 217,866 18598 B 04918 46,106 - 97,15 - (31,355) - R 208%
Unalocated corprate iabites ~ KAELEE & 915507 16460
Consoidated ol bites A 8ER 1319599 415486
4.  OTHER INCOME 4. Hl A
Twelve months ended
30 September
BEAA=TRAL+=@EA
2013 2012
—E-—=fF —E——F
HK$’000 HK$'000
FTHET FHET
(unaudited) (audited)
(REEX) (gER)
Interest income F B UA 2,766 2,850
Government grants BT & 1,660 1,968
Rental income HE WA - 2,301
Subcontracting income 2B A - 515
Others Hity 1,534 1,511
5,960 9,145

'I 6 Ping Shan Tea Group Limited
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

SRR S

For the twelve months ended 30 September 2013

R CE—=FNA=FHIF—EA

5. FINANCE COSTS

5. B R A

Twelve months ended
30 September
BEAA=+RHLE+=M@A

2013 2012
—E-=F —E——fF
HK$'000 HK$'000
FBxT FAT
(unaudited) (audited)
(RSEZ) (EE%)
Interest on bank loans and RITERRE 2 E
overdraft 485 858
Interest on cash consideration REBEOHEN
payable for business combinaton &R (& < F & 744 B
Interest on convertible bonds AR ES 2 FI 2
— Actual interest —BBRFE 1,352 888
— Imputed interest —ZEFE 11,545 8,128
Interest on debentures BREFZF B 5,367 =
Bank charges R1ITEH 17 1,350
Amortisation of issuing costs BEREE TR AN 2 8 8H
for debentures 2,643 -
22,153 11,224
Second Interim Report 2013
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

BL R S

For the twelve months ended 30 September 2013
A CE—=FNA=FHIF—EA

6. INCOME TAX EXPENSE 6.

RSB %
Twelve months ended

30 September
BEAA=+RHLE+=M@A

2013 2012
—E-=F —E——F
HK$'000 HK$'000
FHET FHET
(unaudited) (audited)

(REER) (EEZ)

Current tax — the People’s Republic BIEAF: 18 —
of China (the “PRC") enterprise & A R HFEH

income tax ([RE])EERETH 2,948 2,039
Deferred tax JRIEF T (1,680) (1,790)
1,268 249

No provision for Hong Kong Profits Tax is
required since the Group has no assessable
profit derived from Hong Kong for the period/
year ended 30 September 2013/2012.

Tax charge on profits assessable in the
PRC had been calculated at the rates of tax
prevailing in the jurisdictions in which the
Group operates, based on existing legislation,
interpretation and practices in respect thereof.

Ping Shan Tea Group Limited
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

BL R S

For the twelve months ended 30 September 2013

R E—=FANA=ZFHIF A

7. LOSS FOR THE PERIOD/YEAR 7. HE EEEE
The Group's loss for the period/year is arrived AEBE M FEBEBIYRMERI
at after charging: TEIBEFK:
Twelve months ended
30 September
BEAA=THLE+=@EA
2013 2012
—E-=F =2
HK$'000 HK$'000
FBxT FAT
(unaudited) (audited)
(RSEZR) (LE%)
Amortisation s
Technical know-how 10 &0 55k 1,229 1,226
Trademark Bk 965 =
2,194 1,226
Depreciation e 66,058 70,614
Directors’ remuneration B
Fees we 380 360
Salaries, allowances and e R REWH =S
benefits in kind 3,926 3,119
Defined contribution plan AEHRE S 38 13
4,344 3,492

8. DIVIDENDS

8. BE

No dividend has been paid or declared by the

Company during the period (year ended 30

September 2012: Nil).

AN A A B A R 3 E R Bk S
(BE=T——FhA=1THILFE:
&) -

Second Interim Report 2013
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

BL R S

For the twelve months ended 30 September 2013

A CE—=FNA=FHIF—EA

9. LOSS PER SHARE

9. BREE

The calculation of basic loss per share is FREABEZFTEEENT

based on the following:

Twelve months ended
30 September
BEAA=+TRHLE+=@A

2013 2012
—ZE-=F —T—=F
HK$'000 HK$'000
FET FHET
(unaudited) (audited)

(REEEX) (EEZ)

Loss

Loss for the purpose of calculating
basic loss per share

B8

AU ESREREEZ
&8 (6,438) (190,775)

Number of shares

Weighted average number of

R EE

RAGHEERERERZ

ordinary shares for the purpose T E @R E B

of calculating basic loss

per share 3,448,140,246 1,446,838,580
Diluted loss per share has not been disclosed RBEE-T—=F/=-T——FNA
as the effects of all potential ordinary shares =+ HILEE FE  aEELBR
are anti-dilutive for the period/year ended 30 BEREETE WUEREERESE
September 2013/2012. o

20 Ping Shan Tea Group Limited
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013
A CE—=FNA=FHIF—EA

10.

PROPERTY, PLANT AND EQUIPMENT 10. ME BERRE
During the twelve months ended 30 REBEEZT—=FNLA=+HILT=
September 2013, the Group acquired BA NEEBE M BERZE
property, plant and equipment of #9{8108,612,0008 T (BLZE =T — =
approximately HK$108,612,000 (year ended FNA=ZTHIEFE 241,129,000
30 September 2012: HK$241,129,000), of JT) B H#997,573,0008 T (B E =
which approximately HK$97,573,000 (year E——FNAZFTRHLFE 8)HE
ended 30 September 2012: Nil) was acquired BEBEHFEA (FL7) -
through business combination (Note 17).
At 30 September 2013, leasehold land RZZE—=FNA=+H EEFE
with net book value of HK$8,991,000 was 8,991,000/ T 2 HE + B B TR
pledged to banks to secure bank loans of 17 LA¥ERA2,840,000/8 T 2 RITE K
HK$42,840,000 (Note 13). (BF&F13) ©
BIOLOGICAL ASSETS 11. EYEE
At 30 September
RhAA=+A
2013 2012
—E—=F —E——F
HK$'000 HK$'000
FHxT FHAT
(unaudited) (audited)
(RSEZR) (e E%)
At the beginning of period/year RER ) - -
Addition through business BERFEGE GG
combination (Note 17) (KI7E17) 340,140 =
Plantation cost KA 24,719 -
Changes in fair value less AN EE BRI SRA
costs to sell 7,655 -
Decrease due to harvest A 5 A T R (42,350) -
Exchange adjustment HE 5, 58 B 1,216 =
At the end of period/year RE/ R 331,380 -

Second Interim Report 2013
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

B ES

Bt 35 AR MY AL

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF+=1FA

11.

BIOLOGICAL ASSETS (Continued)

Biological assets represent tea trees in forests
located in the PRC, of which the Forestry
Right Certificates have been issued to the
Group for the purpose of tea plantation (“Tea
Forest”). As at 30 September 2013, the Group
owned Tea Forest with total cultivable area of
29,592.7 Mu. The Group recognises the Tea
Forest as a biological asset when, and only
when:—

- The Group controls the Tea Forest
as a result of past event, which is
evidenced by issuance of Forestry
Right Certificate by the relevant
PRC authority for the purpose of tea
plantation;

- It is probable that future economic
benefits associated with the Tea Forest
will flow to the Group; and

- The fair value or cost of the Tea Forest
can be measured reliably.

According to the Forestry Right Certificates
issued by the relevant PRC authority, the
Group is granted a right to perform tea
plantation and harvest within the cultivable
area of 29,592.7 Mu for 30 to 40 years.

At 30 September 2013, certain Tea Forest
of approximately HK$51,489,000 with total
cultivable area of 4,598 Mu was pledged to
secure bills payable of HK$63,000,000 (Note
14).

Ping Shan Tea Group Limited
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EMEE (F)

AR ERAEEARN T FI BB
RERE R VERE o 2 M ([3RH)) -
RZZ—=FNA=TH KEEHE
HETE S £29,592.78 2 FHK « A&
BRRERTIIBRERKARREY
B

- AKERBEEFMEHIZM
I A B 4R A 0 P A 2R (B 3
MIER R

— REAME M2 R RS R
AR RAAEE: &

- FHZA
e O

RS A BE 59 R] 55

1ZPR R BUARRA BRI B 2 MR - AR
B JE AN 29,502. 7B E I 18 LS &
RERETTRIK  BEI30240% ©

M-T—=FHhA=1H @BEEE
4,5988) 2 & T A M (491851,489,000
787t ) B & 8 - LA & £R63,000,0007% 7T
ZIENZE (F5E14) -



NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

B ES

Bt 35 AR MY AL

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF+=1FA

11.

BIOLOGICAL ASSETS (Continued)

At 30 September 2013, certain Tea Forest
of approximately HK$77,334,000 with total
cultivable area of 6,906 Mu was pledged to
secure bank loans of HK$42,840,000 (Note
13).

The Tea Forest was independently valued
by BMI Appraisals Limited (“BMI”). BMI
has adopted an income approach in valuing
the Tea Forest. The followings are the major
assumptions used in the valuation:—

(a)  The Capital Asset Pricing Model has
been used to determine a discount rate
of 18.28% for the period ended 30
September 2013;

(b) The vyield per tree, which represents
the harvest level of the tea trees, is
affected by the age, species and health
of the tea trees, as well as the climate,
location, soil condition, topography
and infrastructure. In general, yield per
tree increases from ages 2 to 5 and
remains stable for remaining years;

EWEE ()
R=B-=FAA=+E REEERE
6,90681 2 #& T # #k (£91E77,334,000
B 7T) B E R - LA HE(R42,840,000% 7T
2 RIE (HEL3) -

PR GEERAR (TR
1t )) BEAMETRILAE - E’:\ﬁfr\%
HEITIAER - A EF A2 HRARA
He TXHIHEMAZ EBER:

(@ BEZZT—=FLA=+HIL
HRZURECNAERNEE
SEBRAEEE 318.28% :

(b) EREBZWER (ERHZ
UK ) ZEFpx - arfE R
BEMRRARRIR AL B - £
M RERZZE - — KM
5 ERABZREERGR2E

SR BT F Al

=

E
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

fHERLGRE
For the twelve months ended 30 September 2013

Bz —T—=FNA=FHIF=1FA

11.

Bt 35 AR MY aE

BIOLOGICAL ASSETS (Continued)

(c)

The direct production cost, which
represents the direct costs necessary
to bring the tea leaves to their
sale form, includes fertiliser costs,
picking fee and management cost of
tea farmers. The direct production
cost variables are determined with
reference to actual costs incurred
for areas that have been previously
harvested and cost information for
comparable areas with regards to
areas that have not been harvested
previously;

The valuation adopted the market sales
prices prevailing as of the end of the
reporting periods for each type of tea
leaves produced by the Group as the
assumed market price;

The market price variables and direct
production cost variables in each
projected year will increase with
reference to the expected inflation rate
in the PRC;

Ping Shan Tea Group Limited
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(c)

(d)

(e)

BREEERNERAEESH
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

11.

BIOLOGICAL ASSETS (Continued)

)

Cash flows are calculated from the
current rotation of tea trees only,
without taking into account the
projected turnover or costs related to
the re-establishment of new tea trees
or any future business activities that
may impact the future price or yield of
tea leaves harvested from the Group’s
tea trees;

There are no material changes in the
existing political, legal, technological,
fiscal, economic conditions, climate
and any other unfavourable natural
conditions;

The interest rates will not differ
materially from those presently
prevailing;

The tea trees are grown with balanced
nutrition such that the tea leaves can
be harvested in reasonable quality; and

The availability of finance will not be
a constraint on the cultivation of tea
trees.

11.

EMEE (H)

(f)

(g)

(h)

RengERRAMRTHY
BREE AR RIER & X
B EBHREN AR 2K
NN 2= FN e g
W ERRER KW am R Z(E
A RFEBE

BABUR R B MR
A PRI LA B SRR A A (] 2
REF)  MEEAEM TN ER
et

MEEEREAEREEAE
Bl

REKEREESHE 2% AE
REWKEAERE R

BERXSA A MERER
il -
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

BL R S

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

11. BIOLOGICAL ASSETS (Continued) 11. EYEE (F)
The estimated quantity and fair value less BRAMERBEYE E R EL7AT
costs to sell of agricultural produce harvest MR T —=F+t A+ ZHTHRE
from tea trees during the reporting periods THEPELAZR - IAIRE HAA S8 S 2
since recognition of the Tea Forest as BIEWEGEE RATEREERAR
biological assets and completion of business R
combination on 22 July 2013 as stated in
note 17 were as follows:—
Twelve months ended
30 September
BEAA=t+RALE+=M@A
2013 2012
—E—= —E——F
HK$'000 HK$'000
F#ExT FHT
(unaudited) (audited)
(REEZ) (fE2&%)
Estimated fair value less costs fhET A ERSHE KA
to sell 42,350 -
Estimated quantity (kg) At #8E (AF) 1,943,046 -

The Group is exposed to a number of risks
related to tea trees plantation:—

() Regulatory and environmental risks
The Group is subject to laws and
regulations in the PRC in which it
operates. The Group has established
environmental policies and procedures
aimed at compliance with local
environmental and other laws.
Management performs regular reviews
to identify environmental risks and
to ensure that the systems in place
are adequate to manage those risks.
The directors are not aware of any
environmental liabilities as at 30
September 2013.

Ping Shan Tea Group Limited
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013

HE_—Z

11.

—=FAA=FHIE—1EA

BIOLOGICAL ASSETS (Continued)

(i)

(i)

Supply and demand risks

The Group is exposed to risks arising
from fluctuations in the price and sales
volume of tea leave. When possible the
Group manages this risk by controlling
its harvest volume, according to market
conditions. Management performs
regular industry trend analysis to
ensure the Group’s pricing policy is
comparable to the market and the
projected harvesting volumes are
consistent with the expected demand.

Climate and other risks

The Group’s tea plantation is exposed
to the risk of damage from climatic
changes, diseases, forest fires and
other natural forces. The Group
has procedures in place aimed at
monitoring and mitigating those
risks, including regular Tea Forest
inspections and pesticide preventions.

11.

EMEE (H)

(i)

(i)

HRELE
AEEEERRE R EER R H
ERB AR -RATERT
AEED A BILRTRIZES
REERHRR BEEEEE
HEITITRBE O UHERA
SEZEBRREMSENT A
TRRRK BN A AT R -

RIRR R A2 2

AR B 2 2R B T B 2R B R (IR 2
b R MR ANCE R E AR B A
KEZBEZRR - AEEE
FIEF B EEEIREZER
& BiEERRERMRERR
BRI SR HER
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

BL R S

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

12.  TRADE AND BILLS RECEIVABLES

The Group normally allows credit terms to
well-established customers ranging from 30
to 120 days. The Group seeks to maintain
strict control over its outstanding receivables.
Overdue balances are reviewed regularly by
the directors. The Group’s bills receivables are
usually due within 180 days.

An aging analysis of trade and bills receivables
at the end of reporting period, based on the
date of recognition of the service income or
goods sold, is as follows:

EHRESRAREE
AEE-RUEREMEZETRT
30REI0R 2 EEH - REE HkE
HORWER Z FE MR IR (RIS BAB 12 -
BEHREARRIRSS AEE
EHRE RN IBORAEIH -

REBBRBRAXCES Mz AH
SE - RNESRARZENRE R
ZIRERDHTIAT

At 30 September

RhB=+H
2013 2012
—E-=F —T—=F
HK$’000 HK$'000
FHET FHT
(unaudited) (audited)
(REERZ) (&%)
0 - 30 days 0-30K 50,667 50,076
31 - 60 days 31 - 60K 44,909 39,191
61 — 90 days 61 - 90K 56,947 38522
91 - 120 days 91 - 120k 27,097 29888
Over 120 days 120K A £ 19,888 8,566
199,508 154,688

Ping Shan Tea Group Limited
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

13.

BANK LOANS, SECURED

The weighted average interest rate for secured
short-term bank loans at 30 September 2013
was 6.60% per annum.

At 30 September 2013, the bank loans
were secured by certain leasehold land
of approximately HK$8,991,000 land
(Note 10) and Tea Forest of approximately
HK$77,334,000 with total cultivable area of
6,906 Mu (Note 11) held by the Group and
guaranteed by key management personnel.

TRADE AND BILLS PAYABLES

The Group normally obtains credit terms
ranging from 30 to 90 days from its suppliers.
The Group’s bills payables are usually due
within 180 days.

An aging analysis of the trade and bills
payables at the end of reporting period, based
on the date of receipt of consumables or
goods purchased, is as follows:

13. HEFRITER
RIZB—=FNA=1H BFEPRT
B0 2 DOHEF 19 F K R6.60% ©

R-ZE—=FNA=+8 ZHETE
RUREEREcETHETH (HE
8,991,000 7t) (Mi3E10) kiaEMEME
£6,90681 2 A MK (#)1877,334,00078
o) (MEIDEEBE - YhEEERE
ANERHEER-

14. ENEZRIREE
AEE—REMHERE FI0REIOKR
ZIEEH AEEBZENEERE KR
180K R EI| 4

RIBWETIEE 2 HREme & m A 5
SE - EBNESRARZENRSE AR
ZAREDHTIAT

At 30 September

RAA=+A
2013 2012
—E—=fF —EE—
HK$'000 HK$'000
FHET FHT
(unaudited) (audited)
(REEERZ) (fe2&%)
0 - 30 days 0 - 30K 25,300 14,649
31 - 60 days 31 - 60X 9,290 9,981
61 - 90 days 61 - 90K 19,109 (53 il
Over 90 days 90K A £ 50,345 627
104,044 30,469
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

14.

TRADE AND BILLS PAYABLES (Continued)

At 30 September 2013, bills payable of
HK$63,000,000 were secured by the Group'’s
pledged deposits of HK$31,500,000, certain
Tea Forest of approximately HK$51,489,000
with total cultivable area of 4,598 Mu
(Note 11) and guarantees provided by key
management personnel.

CONVERTIBLE BONDS

On 9 October 2009, the Company and Tanrich
Capital Limited (the “Placing Agent”) entered
into a placing agreement in relation to the placing
of convertible bonds (the “Placing Agreement”).
Pursuant to the Placing Agreement, the
Company issued the three-year 1% coupon
convertible bonds (the “Convertible Bonds”) up
to an aggregate principal amount of HK$150
million. Based upon the initial conversion price
of HK$0.28 per conversion share, a total of
535,714,277 shares (with an aggregate nominal
value of approximately HK$5,357,000) would
be allotted and issued upon the exercise of all
the conversion rights attached to the Convertible
Bonds.

The placing of the Convertible Bonds (the
“First Tranche Bonds”) in the principal
amount of HK$60,000,000 under the
Placing Agreement was completed on 11
February 2010. Based on the conversion
price of HK$0.28, a maximum number
of 214,285,710 conversion shares will be
allotted and issued upon exercise of the
conversion rights attached to the First Tranche
Bonds in full.

Ping Shan Tea Group Limited
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78 7T 2 FE A 3R 45 LA 7R 52 131,500,000
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEE =gk 2 B

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

15.

CONVERTIBLE BONDS (Continued)

The placing of the Convertible Bonds (the
“Second Tranche Bonds”) in the principal
amount of HK$90,000,000 under the Placing
Agreement was completed on 20 April 2010.
Based on the conversion price of HK$0.28, a
maximum number of 321,428,567 conversion
shares will be allotted and issued upon
exercise of the conversion rights attached to
the Second Tranche Bonds in full.

Any outstanding amount of the Convertible
Bonds can be converted at any time after the
date of issue of the Convertible Bonds at a
conversion price of HK$0.28.

On 10 April 2012, a supplemental deed poll
was executed by the Company. Details of the
modification of the First Tranche Bonds and
the Second Tranche Bonds (the “modified

Convertible Bonds”) are set out as follows:—

(i) conversion price was reduced from
HK$0.28 to HK$0.18;

(ii) coupon rate was reduced to 0% per
annum; and

(i) the final maturity date was extended to
11 February 2016.

ABRES (&)

R-ZZE—ZTFWNA—+H  ARAI5EHR
RIRALE ek Bl & 4~ € %8.490,000,000
Bz ABRES ([E_HEF]) -
RERREO28BTAHE  RE_HIE
LR 2 MR ERERBITERE B
it 3% K 3175 %321,428,567 B 2 A% B%

,T/'\ ®

MR BT AR - AT ES
ZAEIAREE SR AT BER IR AREO.28
BT

R-ZE——FPOA+H RNRFRIKL—
AT IR - 5 —HEEFEE it
B ([RREFT R RBRIES ] ) ZEFT
fBEZIT :

(i) AR B FR0.288 T N £0.187%
T 5
(i  FMETHZZERR R

(i) mEIBEEEE_T—RF
= J5ar=Eke
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
GEEES= gk 2 B

For the twelve months ended 30 September 2013

15.

Bz —T—=FNA=FHIF+=1FA

CONVERTIBLE BONDS (Continued)

in the

extinguishment of the financial liability of

The modification resulted
First Tranche Bonds and Second Tranche
Bonds and the recognition of its new
financial liability and equity components.
The fair value of the new liability immediately
following the modification was approximately
HK$120,423,000. The financial liability was
determined using an effective interest rate of
5.90%.

As a result of the modification, a loss of
approximately HK$1,943,000 was recognised
during the year ended 30 September 2012,
which represented the amount by which the
fair value of the original liability component
exceeded the carrying amount of the original
liability component derecognised at the date
of modification.

The following table details the exercise of
conversion rights attaching to the modified
Convertible Bonds during the period ended 30
September 2013:

Ping Shan Tea Group Limited
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For the twelve months ended 30 September 2013

AP —E—=FNA=FHIFT—10A

15.

CONVERTIBLE BONDS (Continued) 15. AR ES (&)
Principal No. of shares
amount allotted and
converted issued
ERER
EEBEAEE BOTROHA
HK$'000
Date of conversion EinAH FATT
First Tranche Bonds F—itES
25 February 2013 —E—=F—-_A—-+HH 4,000 22,222,220
12 July 2013 —E—=FtA+=H 20,000 AT ()
5 August 2013 —E-=F7\ARAA 12,000 66,666,665
17 September 2013 —E—=FhA++tH 20,000 1AL i)
56,000 ShLil ok

Second Tranche Bonds FoMES
21 December 2012 b= s
== 2,000 11,111,111
7 January 2013 —FT—=%—H+H 11,000 @l 1113 71110)
23 January 2013 —Z—=F—H=+=H 3,000 16,666,665
12 July 2013 —T—=%tA+=H 38,000 211,111,109
5 August 2013 —ET—=FN\HAEA 16,000 88,888,885
17 September 2013 —T—=FhA++tH 20,000 1115188 8181 811(0)
90,000 499,999,990
146,000 811,111,095

The outstanding principal amount of the
modified Convertible Bonds at 30 September
2013 was HK$4,000,000.

d B 3

o

i% &

—ZFAA=TH EEFTA®R

# KRIEEA L 5 A4,000,00078
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For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

15. CONVERTIBLE BONDS (Continued) 15. AR ES (F)
On 22 July 2013, the Company issued two RZZE—=F+tAZ+=8 ARAAE
tranches of convertible bonds with principal EBEMMBEITMEL AT RRES K
amount of HK$336,820,000 (“Third Tranche E 5 A £336,820,0008 7T ([FE =4t
Bonds”) and HK$277,950,000 (“Fourth &% 1) &%277,950,0007% 7T ([ 5 /4 #t
Tranche Bonds”) respectively, aggregated to &%) - & 614,770,000/ 7T (i 5%
HK$614,770,000, for business combination 17) - TR#EF L BT TFEERBA
(Note 17). The following details the above A RRESFFE:
convertible bonds issued to the bondholders:
Third Tranche Bonds EDHES
Conversion
Principal Coupon rate price
amount (p.a) Maturity date per share
X¢E RE(8%) ¥HA SRARE
HK$'000 HK$
Name of hondholders BHEBEEAER THT oy
Exalt Wealth Limited AEBRAR 65,010 0% 21 July 2017 0.1768
(“Exalt Wealth”) (T8&l) —E—tF
SEA=1—=
Smart Fujian Group Limited ~ Smart Fujian 226,660 0% 21 July 2017 0.1768
(“Smart Fujian”) Group Limited —T—+F
([Smart Fujian |) +A=+-H
Shine Strategy Limited BRERAR 45,150 0% 21 July 2017 0.1768
(“Shine Strategy”) (&%) —TtF
£ ==
336,820

34 Ping Shan Tea Group Limited
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For the twelve months ended 30 September 2013
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15.

CONVERTIBLE BONDS (Continued) 15, ARKRES (&)
Fourth Tranche Bonds FEUUHEF
Conversion
Principal Coupon rate price
amount (p.a.) Maturity date per share
X¢E RE(8%F) H#HA BERARE
HK$'000 HK$
Name of hondholders BEREAER T oy
Teya Holdings Limited Teya Holdings Limited 131,450 4% 31 December 2015 0.1768
(“Teya") ([Teyal) —Z-1F
+=A=+-A
Templeton Strategic Templeton Strategic 65,730 4% 31 December 2015 0.1768
Emerging Markets Emerging Markets —Z-1F
Fund Ill, LDC Fund Ill, LDC Tr=R=Tr g
(“Templeton”) ([Templeton |)
Great Vantage International ~ Great Vantage 54,950 4% 31 December 2015 0.1768
Limited (“Great Vantage”) International Limited —ZT-1F
([Great Vantage |) Sr=H= g
Ample Gold International BEEBRERAR 25,820 4% 31 December 2015 0.1768
Limited (“Ample Gold”) (MEml) —E-hF
T=H=Er—F
277,950

The Third and Fourth Tranche Bonds can be
converted into ordinary shares at any time
after the date of issue. The conversion price
of HK$0.1768 is subject to the standard
adjustment clauses relating to share sub-
division, share consolidation, capitalisation
issues and rights issues. Details of the
convertible bonds are set out in the circular of
the Company dated 28 June 2013.

FHREOIEFAINET A BER
BER B S R - AR (BO.176878 7T
AR ERBIEKRD D3  RID A
B BAMEBRITREBRIFHAR - ZF
BB ES CFBEHRNARRBRE
ZZE-=FRAZTNBZBH-
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For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

15. CONVERTIBLE BONDS (Continued) 15. AR ES (F)
The proceeds received from the issue of the BITARRES Z FISREE S RE
convertible bonds have been split into the BHD RERLD  HEZHNT
liability component and equity component and
the movements are as follows:
Liability component EEHS
First Tranche ~ Second Tranche  Third Tranche  Fourth Tranche
Bonds Bonds Bonds Bonds Total
E-fEE  EoHER 0 EShHER  ZNHES @t
HK$'000 HK$000 HK$000 HK$000 HK$000
TAL TEr TET Th7r i
At 1 October 2011 R=E-—-%+A—-H 55,075 82,253 - - 137,328
Interest expense before CHEPE G E
modification 355 533 - - 833
Imputed interest before iRz 2EFE
modification 2,202 3,026 - - 5,228
Interest paid before modification 1 HEIEE AL (301) (451) - - (752)
Transfer of unpaid interest P‘Tﬂ%@}ﬁ* DL
o other payables upon Hip MR
modification (355) (533) - - (838)
Derecognition of original RIBRAREARSS
liability component (56,976) (84,828) = = (141,804)
Recognition of new liability RETBRANEEHH
component upon modification 48169 72,254 - - 120,423
Imputed interest after BiTkaEME
modification 1,160 1,740 - - 2,900
At 30 September 2012 (audited) R=F——FhB=1H
and 1 October 2012 (B2 R
“$-Z%1+R-A 49,329 73,994 - - 123323
Liability component at inttial NERE 2 BEDH
recognition - - 248,774 259,637 508,411
Conversion of convertible bonds & k% (48,305) (77,238) - - (125,543)
Imputed interest HEME 2,461 3244 3678 2,162 11,545
Actual interest ERFHE - - - 1,352 1,352
At 30 September 2013 RZE-=£nA=1H
(unaudited) (REER) 3,485 = 252,452 263,151 519,088
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15.

CONVERTIBLE BONDS (Continued)

15, ARKRES (&)
At 30 September

RAA=+A
2013 2012
—E—-=fF —ET—_F
HK$'000 HK$'000
F#ET FHET
(unaudited) (audited)
(RBEZ) (&%)
Analysed as: DA
Non-current liabilities JERBALE 519,088 123,323
Equity component #m s
First Tranche ~ Second Tranche  Third Tranche  Fourth Tranche
Bonds Bonds Bonds Bonds Total
£-1E5  ECHEF  ESHER  ZDHES @t
HK$'000 HK$000 HK$'000 HK$'000 HK$'000
TAT TET TAT TEx THT
At 1 October 2011 i T--ﬁ%ﬂ A 9,007 12,376 - - 21,383
Derecognition of original equity ~ RMEFTE R ILRER
component upon modification I? B (9,007) (12,376) - - (21,383)
Recognition of new equity MBI B R
component upon modification 9331 13,995 - - 23,326
At 30 September 2012 (audited)
and 1 October 2012
9331 13,99 - - 23326

Equity component at initial
recognition

155,178 123721 278,899

Conversion of convertible bonds BRI AR EH (8,707) (13,995) - E (22,702)
At 30 September 2013 RZE-=hnA=1H
(unaudited) (REER) 624 - 155,178 123721 279,503
Second Interim Report 2013 37
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For the twelve months ended 30 September 2013

15.

P E— = FNA=FHIET A

CONVERTIBLE BONDS (Continued)

The interest charged of First Tranche Bonds
for the last period before modification is
calculated by applying an effective interest
rate of 7.847% per annum to the liability
component.

The interest charged of Second Tranche
Bonds for the last period before modification
is calculated by applying an effective interest
rate of 7.317% per annum to the liability
component.

The interest charged of the modified
Convertible Bonds for the period/year is
calculated by applying an effective interest
rate of 5.90% per annum to the liability
component.

The interest charged of Third Tranche Bonds
for the period is calculated by applying an
effective interest rate of 7.709% per annum to
the liability component.

The interest charged of Fourth Tranche Bonds
for the period is calculated by applying an
effective interest rate of 7.058% per annum to
the liability component.

Ping Shan Tea Group Limited
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ARBRES (F)
F—HEHFNETRIZ BB E Nk
M BT E BB EB D EREREF
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For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

16.

DEBENTURES

During the twelve months ended 30
September 2013, the Company issued
unlisted debentures of HK$173,000,000
to independent third parties at face value
with issuing costs of HK$9,780,000. The
debentures are interest bearing at 6% per
annum, unsecured and repayable on the
second anniversary of the respective dates
of issue. The debentures were initially
recognised at HK$173,000,000 less issuing
costs of HK$9,780,000 and subsequently
measured at amortised cost using the effective
interest method.

BREE
BE_Z-=FhAA=1+HL+_@
R ARBIREERELE =77 %17
173,000,000/ 7t 2 3k L B 7 - 3%
7 BX 2% 439,780,000/ T 15 1 78 2 &F
MEE%aE - REER AR hER %
THHREF R MAFREER - EES
#742173,000,0007 TT R 5 AT AR
9,780,000/ 7T 73 » 12 7 3 B B 7
BORRMHR A 8 -
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NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
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For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

17.

BUSINESS COMBINATION

On 22 July 2013, the Group completed the
acquisition of the entire equity interest in
China Natural Tea Holdings Company Limited
and its subsidiaries (collectively referred
to as the “Tea Group”) from Ample Gold,
Exalt Wealth, Great Vantage, Shine Strategy,
Smart Fujian, Templeton and Teya, at a total
consideration of HK$2,487.48 million. The
consideration is satisfied by:

- Cash consideration of HK$193.85
million, of which 50% was settled at
the completion of the acquisition, and
the remaining 50% will be settled six
months after the completion of the
acquisition and bear interest at 4% per

annum;

- Allotment and issue of 9,495,804,903
consideration shares at issue price of
HK$0.1768 per share; and

- Issue of convertible bonds with
principal amount of HK$614.77
million.

Tea Group is engaged in the operation of sales
of raw teas and refined teas and other related
products.

Ping Shan Tea Group Limited
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17.

BUSINESS COMBINATION (Continued)

The directors believe that through the
acquisition of the Tea Group, it offers business
opportunities of the Group in enhancing
brands and developing market channels that

17.  EBEOH(H

would further enhance the Group’s income
and strengthen the Group’s market position.

The goodwill recognised is expected to be
non-deductible for income tax purposes. The

EXHE ARRBRESE ATAK
EEFRIRFA R RERTIBE
BB E—PRNAREERARE
(B A 5= B T 5 o

ERRAZABRMTABENRMAE
Bioft LR BEH B2 FEEZ AT

fair value of net assets acquired in the above (EVUNNE
acquisition were as follows:—
Notes HK$'000
B FH&T
Net assets acquired:— BB EEFE:
Property, plant and equipment Y WE K& 10 97,573
Intangible assets EREE 41,419
Biological assets EMEE 1l 340,140
Deposits for acquisition of property, W% BE k&E
plant and equipment and biological UWREVMBEZ RS
assets 111,393
Prepayments TEfTRIA 2,129
Deferred tax assets RIERTEE E 3,673
Inventories FE 19,281
Trade and bills receivables ERE SERREE 70,315
Deposits, prepayments and e FBAZER
other receivables H b fE R IE 8,664
Pledged bank deposits BRI TERK 31,378
Cash and bank balances BE MIRTTHESR 708,404
Trade and bills payables ENEZERRRER (88,070)
Other payables and accruals Hih BT RIER ETE A (34,109)
Bank loans, secured BEARITER (42,674)
Current tax liabilities BNERTRIE B 18 (12,566)
Deferred tax liabilities BERIBAE (17,825)
1F280% 125
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For the twelve months ended 30 September 2013
R E—=FANA=ZFHIF A

17. BUSINESS COMBINATION (Continued) 17. ¥BE6 (&
HK$'000
FHET
Goodwill on acquisition of WHER B R Rl 2 8
interest in subsidiaries 2,106,498
3,345,623
Consideration for acquisition of W EEHB AR 2 KE
subsidiaries
Satisfied by:— XA
— Convertible bonds — AR ES 787,310
— Consideration shares —RERHG 2,364,463
— Cash consideration —-HeNE 193,850
Total Fak ] 3,345,623
Net cash inflow arising E¥BEHMEEY
from business combination:— REMANFE:
Cash consideration BHeRE (193,852)
Consideration payable included in A AE b S 5RE K
other payables and accruals EETERZ ERRE 96,925
Cash consideration paid ENRERE (96,925)
Cash and bank balances acquired Bl RE RIRTTEH 708,404
611,479

42 Ping Shan Tea Group Limited
FILRXEMARAD A



NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

B ES

Bt 35 AR MY aE

For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

17.

BUSINESS COMBINATION (Continued)

The goodwill of HK$2,106,498,000 arises
from a number of factors. Most significant
amongst these is the premium attributable
to a pre-existing, well positioned business
operating in a competitive market. Other
important elements included expected
synergies through combining a highly skilled
workforce and obtaining economies of scale.

Acquisition related costs amounting to
approximately HK$12.95 million were
included in administrative expenses in the
profit or loss.

The Tea Group contributed net profits of
approximately HK$37.04 million and revenue
of approximately HK$128.24 million to the
Group's profit and revenue for the period
ended 30 September 2013 respectively for
the period between the date of acquisition and
the end of the reporting period.

Had the acquisition been completed on
1 October 2012, the Group's profit and
revenue for the period ended 30 September
2013 would be approximately HK$133.58
million and HK$1.04 billion respectively.
This proforma information was for illustrative
purposes only and was not necessarily an
indication of the turnover and results of the
Group that would actually have been impacted
had the acquisition been completed on 1
October 2012, nor was it intended to be a
projection of future results.

17.

EBas (H)

7% 222,106,498,0007% 7T A % T & M
EE -BERREEERNBIUMEGHT
R E s EBBRERET 2 HIEEH
MEZ®%°EMEEI%@%ﬁ%ﬁ

BHEAGEFRMABEERLERE
EEZBRRE-

U BB AERARC A 4912,950,0008 TTE T A
BaP 2 TR -

e BB E SRR - R EE
RAEEBE_Z—=FNLA=1H
1FHAR 2 0% W R WA 53 Bl B A AR A 49
37,040,000/ 7T & I A %9128,240,000
BITe

MK EEBEER -_E——F+H—
Bl AEBHEE-_ZT—=FhA
=+ HIEEE 25 ks B4 R
133,580,0007% 7t & 1,040,000,0007%
To B EERHEME A A - RAE
RAEBESWBEER _T——F1+
AF—HERTETERMEEEER
EEBEZIER  TTBHERRRERZ 2TE
il
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1. NOTE TO THE CONDENSED 18. MHSERERERKE
CONSOLIDATED STATEMENT OF CASH

FLOWS
Disposal of subsidiaries HEH B A
On 28 February 2012, the Group disposed of RZE——F-_A=-+N\HB &&E
its two subsidiaries, Wealth Key Investments H B H A FE B B R B —Wealth Key
Ltd. and its subsidiary, Huafeng Textile Investments Ltd. 5z ECFff /8~ 75 L 4 4%
(Lianyungang) Co., Ltd. (BEB)BRRAF-
The net assets of the above subsidiaries at the THMBARIRNEE R EEFE
date of disposal were as follows: N
HK$'000
FHAT
(audited)
(&%)
Property, plant and equipment Y W E R 13,003
Bank and cash balances RITRRE EH 230
Trade payables ERE SRR (62)
Accruals and other payables FEETE A R A b FE IR (145)
Deferred tax liabilities B IEE & (1,559)
Net assets disposed of BEHEEEFE 11,467
Release of foreign currency R BR INE IR B e
translation reserve (5,631)
Direct cost to the disposal s ZEEKAR 50
Loss on disposal of subsidiaries LENBARZER (2,386)
Total consideration — satisfied by cash BERE-UBRESIM 3,500
Net cash inflow arising on disposal: HESEMEEZHSRMAFRE:
Cash consideration received BUESRE 3,500
Cash paid for direct cost EREERATIN RS (50)
Cash and cash equivalents disposed of HEZRERESEE (230)
i

44 Ping Shan Tea Group Limited
FILRXEMARAD A



NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

BL R S

For the twelve months ended 30 September 2013

R E—=FANA=ZFHIF A

19.

20.

CONTINGENT LIABILITIES 19. RABEE
The Group did not have any significant R-TE—=FNA=+H AEELE
contingent liabilities at 30 September 2013. ERERKRAE-
COMMITMENTS 20. RIE
The Group had the following commitments: AEEZEAENT :
At 30 September
RAB=+H
2013 2012
—E—-=F —E——F
HK$'000 HK$'000
FBx FH&T
(unaudited) (audited)
(REEZ) (&%)
Contracted but not provided for: EHESEES 3 H
Construction of buildings BFEE 15,441 2,012
Purchase of plant and machinery BB E M= & ias 145 141
Purchase of a parcel of land BBE—IE i 1,351 1,317
Purchase of biological assets BEEWEE 67,725 =
84,662 3,470
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For the twelve months ended 30 September 2013
Bz —T—=FNA=FHIF=1FA

21.

22.

EVENTS AFTER THE REPORTING PERIOD

(M)

On 24 October 2013, the Company
granted 1,175,000,000 share options
(the “Options”) to eligible individuals
(the “Grantees”) under the Company’s
share option scheme adopted on 24
February 2012. The Options shall
entitle the Grantees to subscribe for a
total of 1,175,000,000 new ordinary
shares of HK$0.01 each in the share
capital of the Company, representing
approximately 10.00% of the issued
share capital of the Company as at 30
September 2013.

Subsequent to 30 September 2013,
the Group’s remaining First Tranche
Bonds with principal amount of
HK$4,000,000 were exercised, with
an aggregate of 22,222,220 ordinary
shares allotted and issued.

APPROVAL OF CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS

The condensed consolidated financial

statements were approved and authorised

for issue by the Board of Directors on 28
November 2013.

Ping Shan Tea Group Limited
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21.

22.
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(i) KRZE—=F+HA=+HA"
ARRRBER-_ZT——F=
A+ HB®RMz BRETE
mETF&EBMBENAL (%
B AL H1,175,000,00017
FERRiE ([HERRME]) - B IR
I FARRARMURES R
1,175,000,0008% 28 2 & fg 28 fp
FREE0.OVE T2 ¥ L@k -
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QR B #EITRAN410.00% °
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INDEPENDENT REVIEW REPORT

BYEHKRE
KERER (BB Wit HH AT

TO THE BOARD OF DIRECTORS OF PING SHAN
TEA GROUP LIMITED (formerly known as
Huafeng Group Holdings Limited)
(Incorporated in the Cayman Islands with
limited liability)

INTRODUCTION

We have reviewed the interim financial
statements set out on pages 6 to 46, which
comprise the condensed consolidated
statement of financial position of Ping
Shan Tea Group Limited (formerly known
as Huafeng Group Holdings Limited) as of
30 September 2013 and the condensed
consolidated income statement, condensed
consolidated statement of comprehensive
income, condensed consolidated statement
of changes in equity and condensed
consolidated statement of cash flows for
the twelve-month period then ended, and
certain explanatory information. The Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited
require the preparation of an interim
financial statements to be in compliance
with the relevant provisions thereof and

PKF

Accountants &
business advisers

26/F, Citicorp Centre
18 Whitfield Road
Causeway Bay

Hong Kong

BIPILREEERTRAF
(ABEEEEZERARLF)
(RESHELMALZ HRL )
Exg

e

AizgEm (AR [EE5]) D EHH
RECAEFIE 2T HMBHRE &
BIFLUREEBRERLA (AEER
KEERBERARDR=_F—=FNA
=STRZEREEMBRIERARE
EZALET—EAHBMZEREEK
BaX BHKe2EKRER BREE
BREHRNEREARERER N
NETHEER BEMAaRIMAR
REFEF EWRRARE - P RER
ARBEBABGXRBER ST ENE
BemfmcBRe 2R (TR
Q) E3AE [ M B RE | R -
E=PRAEREBERK S ERFAR
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BYERRE

International Accounting Standard (“IAS”)
34 “Interim Financial Reporting” issued
by the International Accounting Standards
Board. The directors are responsible for
the preparation and presentation of these
interim financial statements in accordance
with IAS 34. Our responsibility is to form
a conclusion, based on our review, on the
interim financial statements and to report
our conclusion solely to you, as a body,
in accordance with our agreed terms of
engagement, and for no other purpose. We
do not assume responsibility towards or
accept liability to any other person for the
contents of this report.

SCOPE OF REVIEW

We conducted our review in accordance
with International Standard on Review
Engagements 2410 “Review of Interim
Financial Information Performed by the
Independent Auditor of the Entity”. A review
of interim financial statements consists
of making inquiries, primarily of persons
responsible for financial and accounting
matters, and applying analytical and other
review procedures. A review is substantially
less in scope than an audit conducted in
accordance with International Standards
on Auditing and consequently does not
enable us to obtain assurance that we would
become aware of all significant matters that
might be identified in an audit. Accordingly,
we do not express an audit opinion.

Ping Shan Tea Group Limited
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INDEPENDENT REVIEW REPORT
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CONCLUSION

Based on our review, nothing has come
to our attention that causes us to believe
that the interim financial statements for the
twelve months ended 30 September are
not prepared, in all material respects, in
accordance with IAS 34.

PKF

Certified Public Accountants
Hong Kong

28 November 2013
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MANAGEMENT DISCUSSION AND ANALYSIS
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FINANCIAL REVIEW

For the Period, the Group’s revenue
increased by 16.5% as compared to
the corresponding period last year to
approximately HK$627.8 million (2012:
approximately HK$539.1 million). Gross
profit for the Period increased by 47.4%
as compared to the corresponding period
last year to approximately HK$89.4 million
(2012: approximately HK$60.6 million).
Gross profit margin was approximately
14.2% (2012: approximately 11.2%).
The increase in revenue was mainly
attributable to the contribution from the
acquisition of China Natural Tea Holdings
Company Limited (“Natural Tea”) and thus
enter into the tea market with significant
growth potential. The contribution from
the tea business of Natural Tea and its
subsidiaries accounted for the increase
of revenue and gross profit during the
period. The tea business also contributed
to the improvement of gross profit margin.
The original textile business still showed
decrease in revenue which was mainly
attributable to the decrease in market
demand and more intensive competition in
the textiles industry, leading to a decrease
in sales orders. During the Period, loss
attributable to owners of the Company
was approximately HK$6.4 million (2012:
approximately HK$190.8 million).

Ping Shan Tea Group Limited
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWEDN

BUSINESS REVIEW

During the Period, the Company has
successfully diversified the business into
the tea market with significant growth
potential through acquisition of Natural
Tea which was completed on 22 July 2013
(the “Acquisition”). As such, there was
over two months contribution from tea
business which contributed net profits of
approximately HK$37.0 million and revenue
of approximately HK$128.2 million. The
result is due to the good harvest of our
cultivation bases and also strong market
demand for our raw teas, refined teas
and other related products during the
period from 23 July 2013 to 30 September
2013. In respect of textile business, the
Company still faced a very complex and
volatile environment both domestically and
overseas during the Period. A variety of
adverse factors such as weaken demand
in overseas markets, slowing demand in
domestic markets, constant growth in
production costs including raw material
costs and labour wages, as well as the
economic slowdown in China undermined
market demand and aggravated competition
among China’s textile enterprises, adding
difficulties for textile enterprises to pass on
the rising costs to its customers. During
the Period, the consistent appreciation
of the Renminbi (“RMB”) against the US
dollar (“USD"), the international market for
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWEDN

textile products remained sluggish due to
the adverse effects of the weak recovery
in the global economy while competition
became more intense, bringing greater
challenges to China’s textile industry. In view
of such challenges from the market and
operating environment in the textile market,
the Group maintained its overall business
competitiveness through expansion of our
newly acquired tea business segments.

Ping Shan Tea Group Limited
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MANAGEMENT DISCUSSION AND ANALYSIS
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To implement its strategy of diversified
business development and to deal with
rising international trade protectionism, the
Group has actively looked for diversified
business opportunities during the Period.
On 22 July, 2013, the Group has completed
the Acquisition, and thus enter into the tea
market with significant growth potential.
Natural Tea has been engaged in the
production, marketing and sale of tea in the
PRC since 2007.
production and sale of a range of oolong

Its main businesses are

teas in the form of both raw teas and refined
teas. Natural Tea has its own tea cultivation
bases, production facilities, established
brand and sales network in Anxi County,
Fujian Province, PRC. A majority of the
raw teas are sold on a wholesale basis and
the refined teas are sold on a retail basis
through an established retail network. The
brand of Natural Tea is Ping Shan Famous
Tea (£FF11&Z%) , which has been registered
as trademark in Hong Kong and the PRC.

During of the Period, the Company changed
its name from Huafeng Group Holdings
Limited to Ping Shan Tea Group Limited
to reflect the focus of the Group shift from
textile business to tea business.
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MANAGEMENT DISCUSSION AND ANALYSIS
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BUSINESS PROSPECTS

During the Period, as there are still many
uncertainties in the global economy, the
international demand for textile exports will
be weakened and therefore bring a more
critical textile market condition. At the same
time, the decrease in domestic and the
overseas market demand due to slowdown
of China’s economy and global environment
will add pressure to the garment enterprises’
inventory consumption, suppressing
the fabric production and processing
demand, posing immense challenges to
the development of the domestic textile
industry. Besides, the international market
for textile products remained sluggish due to
the adverse effects of the weak recovery in
the global economy, the fluctuations in raw
material prices, the consistent appreciation
of the RMB, the increasing labour wages
and other production costs caused by
inflation will generate tremendous operating
pressures to China’s textile industry.

Ping Shan Tea Group Limited
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MANAGEMENT DISCUSSION AND ANALYSIS
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To tackle the difficulties, the Group will
dedicate more efforts to focus on newly
acquired tea business, which have
generated good profit contribution and have
great potential. In respect of the original
textile business, the Group will deploy more
flexible market strategies and continue to
implement its strict cost control measures,
in order to maintain the Group's overall
business competitiveness. In the meantime,
the Group is proactively searching for
potential favourable expansion, merger
and acquisition opportunities in the tea
business, so as to realise the long-term
business potential of the tea business, and
to further enhance its revenue sources and
profitability, bring maximised returns to the
shareholders.
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MANAGEMENT DISCUSSION AND ANALYSIS
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LIQUIDITY AND FINANCIAL
RESOURCES

At 30 September 2013, the Group had
current assets of approximately HK$1,745.0
million (30 September 2012: approximately
HK$694.3 million) and current liabilities
of approximately HK$593.8 million (30
September 2012: approximately HK$268.3
million). The current ratio (calculated
as current assets to current liabilities)
increased from 2.59 as at 30 September
2012 to 2.94 as at 30 September 2013.
The gearing ratio (calculated as the total
borrowings, debentures and convertible
bonds to total shareholders’ equity) had
increased from 0.09 as at 30 September
2012 to 0.18 as at 30 September 2013.
These ratios were at reasonably adequate
levels as at 30 September 2013 while the
Group had sufficient resources in meeting
its short-term and long-term obligations.

Ping Shan Tea Group Limited
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MANAGEMENT DISCUSSION AND ANALYSIS
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The Group principally met its funding
requirements by cash flows from operations
and financing activities. During the Period, the
net cash generated from operating activities
and net cash generated from financing
activities were approximately HK$157.1
million (2012: approximately HK$113.6
million) and approximately HK$161.8
million (2012: cash outflow of approximately
HK$51.0 million), respectively. The total
borrowings increased to approximately
HK$42.8 million (30 September 2012: Nil).
All of the borrowings were repayable within
one year with weighted interest rate of 6.6%
per annum. The Group’s borrowings were
denominated in RMB.

During the Period, the Group issued unlisted
debentures of approximately HK$173.0
million (2012: Nil) at face value with issuing
costs of approximately HK$9.8 million.
The debentures are interest bearing at 6%
of the face value per annum, unsecured
and repayable on the second anniversary
of the respective date of issue. As at 30
September 2013, the carrying value of the
debentures were approximately HK$165.9
million (30 September 2012: Nil).
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWEDN

During the Period, the original
convertible bonds with principal amount
of approximately HK$146.0 million
were converted to ordinary shares of
the Company and principal amount of
approximately HK$4 million original
convertible bonds remained outstanding as
at 30 September 2013. The Company also
issued new convertible bonds with principal
amount of approximately HK$614.8 million
to settle the consideration of the Acquisition
as detailed in the following section headed
“Material Acquisition or Disposal of
Subsidiaries”. As at 30 September 2013,
the carrying value of convertible bonds
amounted to approximately HK$519.1
million (30 September 2012: approximately
HK$123.3 million).

CAPITAL STRUCTURE

The total number of issued share capital of
the Company as at 30 September 2013 was
11,753,784,578 shares.

FOREIGN EXCHANGE EXPOSURE

Most assets, liabilities and transactions
of the Group are denominated in RMB
and HKD, except overseas sales which
are denominated in USD. In view of the
currency peg between HKD and USD and
a relatively strong RMB at HK$1.00 equal
to RMBO.79 (as at 30 September 2013),
the fluctuations of foreign currencies
did not have a significant impact on the
performance of the Group.

Ping Shan Tea Group Limited
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MANAGEMENT DISCUSSION AND ANALYSIS
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CAPITAL EXPENDITURE

During the Period, besides the acquisition
of Natural Tea as detailed in the following
section headed “Material Acquisition or
Disposal of Subsidiaries”, the total capital
expenditure of the Group for acquisition
of property, plant and equipment was
approximately HK$11.0 million (2012:
approximately HK$172.4 million).

CONTINGENT LIABILITIES

The Group did not have any significant
contingent liabilities as at 30 September
2013 (30 September 2012: Nil).

MATERIAL ACQUISITION OR
DISPOSAL OF SUBSIDIARIES

On 17 January 2013, Wide Lucky Asia
Pacific Limited, a wholly-owned subsidiary
of the Company (the “Purchaser”), the
Company as the Purchaser’s guarantor and
Ample Gold International Limited, Exalt
Wealth Limited, Great Vantage Investments
Limited, Shine Strategy Limited, Smart
Fujian Group Limited, Templeton Strategic
Emerging Markets Fund Ill, LDC and
Teya Holdings Limited (collectively the
“Vendors”), among others, entered into a
sale and purchase agreement (the “Sale
and Purchase Agreement”) pursuant to
which the Purchaser has conditionally
agreed to purchase from the Vendors, and
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the Vendors have conditionally agreed to sell
to the Purchaser, the entire issued share
capital of 132,278,632 ordinary shares of
HK$0.1 each of China Natural Tea Holdings
Company Limited (the “Target Company”)
(the “Sale Shares”), at a total consideration
of HK$2,487.48 million, which would be
satisfied partly in cash and partly by the
allotment and issue of an aggregate of
9,495,834,903 shares of the Company
(the “Consideration Shares”) and the issue
of HK$614.77 million zero/4% coupon
convertible bonds (the “Convertible Bonds”)
at the conversion price of HK$0.1768
per conversion share. Subject to and in
accordance with the terms and conditions
of the Sale and Purchase Agreement, the
Target Company would become a wholly-
owned subsidiary of the Purchaser and the
Company upon completion of the acquisition
of the Sale Shares.

Ping Shan Tea Group Limited
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Proposed Grant of Specific Mandate to
Issue Shares

The Company would seek the grant of a
specific mandate (the “Specific Mandate”)
from the shareholders of the Company
(the “Shareholders”) other than (i) Mr. Cai
Zhenrong, parties acting in concert with
him and their respective associates, and
(ii) parties who were connected, involved
in or interested in the Acquisition and the
transactions contemplated thereunder, the
tea plantation contracting rights transfer
agreement (the “New Transfer Agreements”),
the contracting agreement with Fujian Anxi
Daping Green Food Technology Company
Limited (the “New Contracting Agreement”)
and/or the Whitewash Waiver (as defined in
the paragraph of “Application for Whitewash
Waiver”) (collectively the “Independent
Shareholders”) to allot and issue new
ordinary shares of HK$0.01 each in the
share capital of the Company (the “Shares”)
to satisfy the allotment and issue of the
Consideration Shares and an aggregate of
3,477,186,869 Shares to the Vendors (the
“Conversion Shares”) which fell to be issued
upon conversion of the Convertible Bonds.
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Proposed Increase in Authorised Share
Capital of the Company

As at 17 January 2013, the authorised share
capital of the Company was HK$100,000,000
divided into 10,000,000,000 Shares
of HK$0.01 each. At the extraordinary
general meeting of the Company to be
convened (the “EGM”) for the purpose of
considering and, if thought fit, approving,
among other things, the Sale and Purchase
Agreement, the transactions contemplated
thereunder (including the Acquisition and
the allotment and issue of the Consideration
Shares and Conversion Shares), and the
Whitewash Waiver, the Company would
seek the approval of the Shareholders to
increase the authorised share capital of the
Company to HK$200,000,000 divided into
20,000,000,000 Shares of HK$0.01 each
so that there would be adequate authorised
share capital to issue the Consideration
Shares and the Conversion Shares.

Ping Shan Tea Group Limited
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Application for Whitewash Waiver

As at 17 January 2013, Mr. Cai Zhenrong
and parties acting in concert with him
held 523,563,000 Shares representing
approximately 34.47% of the total Shares in
issue. Immediately following the allotment
and issue of the Consideration Shares to
the Vendors, the shareholding of Mr. Cai
Zhenrong and parties acting in concert
with him would increase to approximately
73.93%
enlarged by the allotment and issue of the

of the total Shares in issue as

Consideration Shares but before conversion
or exercise of any Convertible Bonds,
outstanding convertible bonds issued by the
Company on 11 February 2010 and 20 April
2010 and outstanding share options granted
by the Company. Under Rule 26.1 of the
Code on Takeovers and Mergers issued by
the Securities and Futures Commission of
Hong Kong (the “Takeovers Code”), Mr.
Cai Zhenrong and parties acting in concert
with him would be required to make an
unconditional mandatory general offer for
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all the issued Shares not already owned or
agreed to be acquired by Mr. Cai Zhenrong
and parties acting in concert with him,
unless a waiver from strict compliance with
Rule 26.1 of the Takeovers Code had been
obtained from the executive director of the
Corporate Finance Division of the SFC or
any delegate of the executive director (the
“Executive”).

An application would therefore be made
by Mr. Cai Zhenrong to the Executive
for a waiver (the “Whitewash Waiver”)
pursuant to Note 1 on dispensations from
Rule 26 of the Takeovers Code from the
obligation of Mr. Cai Zhenrong and parties
acting in concert with him to make a
mandatory general offer for all the Shares
that had not already been owned or
agreed to be acquired by them as a result
of the Company allotting and issuing the
Consideration Shares to Mr. Cai Zhenrong
and/or parties acting in concert with him.
The Whitewash Waiver, if granted, would be
subject to, among other things, (i) approval
of the Independent Shareholders in respect
of the Whitewash Waiver at the EGM where
voting on the relevant resolutions would
be taken by poll, (ii) Mr. Cai Zhenrong and
parties acting in concert with him not having
acquired any voting rights of the Company

Ping Shan Tea Group Limited
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for the six months before the execution of
the Sale and Purchase Agreement and up
to the date of this report, and (iii) Mr. Cai
Zhenrong and parties acting in concert with
him not having any acquisitions or disposals
of voting rights of the Company between
the date of this report and completion of
the issue of the Consideration Shares to the
Vendors unless with the prior consent of the
Executive.

Except for the disposal of 1,000,000 Shares
by Mr. Choi Wing Toon on 20 July 2012
through the market, Mr. Cai Zhenrong and
parties acting in concert with him had not
acquired any voting rights of the Company
or dealt with any relevant securities with
the meaning given under Note 4 to Rule 22
of the Takeovers Code for the six months
before the execution of the Sale and
Purchase Agreement and up to the date of
this report.

The Executive might or might not grant
the Whitewash Waiver.
conditions precedent to completion of the

It was one of the

Acquisition that the Whitewash Waiver
In the event that the
Whitewash Waiver was not granted by the

had been obtained.

Executive or approved by the Independent
Shareholders, the Sale and Purchase
Agreement would lapse and the Acquisition
would not proceed.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWEDN

Despatch of Circular

A circular (the “Circular”) containing,

among other things, (i) further information
regarding the Acquisition contemplated
under the Sale and Purchase Agreement;
(ii) the proposed grant of the Specific
Mandate;

authorized share capital of the Company;

(iii) the proposed increase in

(iv) the application for the Whitewash
Waiver; (v) a letter from the independent
board committee, comprising all the
independent non-executive Directors,
namely Mr.
So Yuk, BBS, JP and Mr. Wong Chi Hung,

Stanley, established by the Company to

Lawrence Gonzaga, Ms. Choy

advise the Independent Shareholders
in relation to the Sale and Purchase
Agreement, the transactions contemplated
thereunder (including but not limited to the
Acquisition, the issue of the Convertible
Bonds,
Consideration Shares and the Conversion

the allotment and issue of the
Shares, the transactions under the
New Transfer Agreements and the New
Contracting Agreement) and the Whitewash
Waiver; (vi) a letter of advice from the joint
independent financial advisers comprising
AsiaVest Partners Limited, a corporation
licensed to carry on Type 4, Type 6 and
Type 9 regulated activities and RaffAello

Capital Limited, a corporation licensed
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWEDN

to carry on Type 6 regulated activity to
the Independent Board Committee and
the Independent Shareholders in relation
to the Acquisition and the transactions
the New
Transfer Agreements, the New Contracting

contemplated thereunder,

Agreement and the Whitewash Waiver;
and (vii) the notice of the EGM, would be
despatched to the Shareholders originally on
or before 7 February 2013 in accordance
with the Takeovers Code and the Rules
Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited.

However, as additional time was required
for the Company to prepare and finalise the
following documents and information (the
“Incorporated Information”) to be included
in the Circular, the despatch date of the
Circular was postponed to 28 June 2013:

(1) a letter from the Joint Independent
Financial Advisers;

(2) an accountant’s report of the Target
Group for the last three financial years
ended 31 December 2010, 2011 and
2012;

(3) the unaudited pro-forma financial
information of the enlarged Group;
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MANAGEMENT DISCUSSION AND ANALYSIS
BEEN RSN

(4)

valuation reports of the properties,
machineries and equipment of the
Group;

a valuation report on biological assets
of the Target Group; and

a tea plantation resource assessment
report of the Target Group.

On 22 July 2013, it was announced that all
the resolutions proposed were duly passed

by way of poll at the EGM as follows:

1.

to approve the increase in authorized
share capital of the Company.

(I) to approve, confirm and
ratify the Sale and Purchase
the
transactions contemplated

Agreement and/or

thereunder; and

(2) to authorize the Directors to
do such acts in connection
with the Sale and Purchase
Agreement and the transactions
contemplated thereunder.

to approve the Whitewash Waiver.

Ping Shan Tea Group Limited
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWEDN

Subsequent to the fulfilment of all
conditions precedent under the Sale and
Purchase Agreement, the completion of
the Acquisition has taken place on 22 July
2013, and an aggregate of 9,495,834,903
Consideration Shares and the Convertible
Bonds in the principal amount of
HK$614.77 million have been issued by
the Company to the Vendors on 22 July
2013 pursuant to the Sale and Purchase
Agreement. As a result of the completion
of the Acquisition, the Target Company
has become an indirectly wholly-owned

subsidiary of the Company.

Details of the above Acquisition were
published in the Company’s announcements
dated 17 January 2013, 6 February 2013,
25 April 2013, 28 June 2013 and 22 July
2013 and the Circular dated 28 June 2013.

Save as disclosed above, the Group had
no material acquisition or disposal of
subsidiaries during the Period.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWEDN

EMPLOYMENT INFORMATION

At 30 September 2013, the Group had a
total of 1,754 (2012: 1,390) employees
in Hong Kong, Macau and the PRC. The
Group's emoluments policies are based on
the performance of individual employees
and on the basis of the salary trends
in various regions, and are reviewed
periodically.

For the Period, the total staff costs
including directors’ emoluments amounted
to approximately HK$77.4 million (2012:
approximately HK$71.3 million). The
Company maintains a share option scheme
for the purpose of providing incentives and
rewards to the eligible participants for their
contributions to the Group.
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DISCLOSURE OF ADDITIONAL INFORMATION

B b0 & B R

INTERIM DIVIDEND

The Board does not recommend the
payment of an interim dividend for the
Period (2012: Nil).

DUAL LISTING

On 28 December 2006, the Company made
a pre-application to the Korea Exchange
(the “KRX") for the establishment of the
Korea Depository Receipts Programme
(the “KDR”) on the KRX and the Company
applied to the relevant authorities for the
listing of not more than 300 million new
shares (equivalent to 6 million KDRs)
under the KDR, by way of public offering
in KRX on 16 February 2007. The offering
was approved by the Financial Supervisory
Service of Korea on 9 November 2007.
Subsequently the Company was successfully
dual listing in both Hong Kong and
Korea on 26 November 2007. For further
details, please refer to the Company’s
announcements dated 27 December
2006, 16 February 2007, 27 June 2007,
23 October 2007 and 9 November 2007
together with the Company’s circular dated
28 February 2007. The disclosure agent in
Korea is Value C&l Consulting Co., Ltd..
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DISCLOSURE OF ADDITIONAL INFORMATION

By b0 & R R

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

As at 30 September 2013, the interests
and short positions of the Director(s) of
the Company and chief executives of the
Company or their respective associates
in the shares, underlying shares and
debentures of the Company or any of its
associated corporations (within the meaning
of Part XV of the Securities and Futures
Ordinance (Cap. 571, Laws of Hong Kong)
(the “SFO")) which are required to be
notified to the Company and The Stock
Exchange of Hong Kong Limited (the “Stock
Exchange”) pursuant to Divisions 7 and 8
of Part XV of the SFO (including interests
or short positions which they were taken
or deemed to have under such provisions
of the SFO), or as recorded in the register
of interests required to be maintained by
the Company pursuant to Section 352 of
the SFO, or as otherwise notified to the
Company or the Stock Exchange pursuant to
the Model Code for Securities Transactions
by Directors of Listed Issuers (the “Model
Code”) as set out in Appendix 10 of the
Rules Governing the Listing of Securities on
the Stock Exchange (the “Listing Rules”)
were as follows:
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DISCLOSURE OF ADDITIONAL INFORMATION

B 0 3 R R
Long positions Ha
Ordinary Shares of HK$0.01 each of the ARAGEREEO.01B T2 ZBER
Company
Approximate
percentage of
Type of Number of  shareholding in
Name of Director Capacity interest shares held the Company
REAAFZ
EEps 5 RERER FEROGHEE HARREIH
Mr. Cai Zhenrong Beneficial owner  Personal 463,041,000 3.94%
BIRE S E EnBEAA A
Beneficiary of a trust  Corporate  6,410,119,840 54.54%
EAXmA NG| (Note 1)
(PH3EL)
Mr. Cai Zhenyao Beneficial owner  Personal 58,472,000 0.50%
ZIRIBEAE EmEAA EA (Note 2)
(FF3E2)
Corporate owner Corporate 1,838,545,947 15.64%
NGIEZEDN NG| (Note 3)
(Pi3E3)
Mr. Cai Zhenying Beneficial owner  Personal 13,220,000 0.11%
BIRE A EnBEAA @A (Note 4)
(Fi=E4)
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DISCLOSURE OF ADDITIONAL INFORMATION
ff N E BB '

Approximate
percentage of

Type of Number of  shareholding in
Name of Director Capacity interest shares held the Company
REDFZ
EENE B R#zER MEROGBE HAERESH
Mr. Cai Yangbo Beneficial owner  Personal 14,270,000 0.12%
BHKEE ERBEAA A
Mr. Choi Wing Toon Beneficial owner  Personal 1,000,000 0.00%
EKEEE EnEBA EA
Ms. Choy So Yuk, BBS, JP Beneficial owner  Personal 1,200,000 0.01%
BEIXXL BBS X FHT EREAA A (Note 4)
(B 5E4)
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WFILRXEMARAD A



DISCLOSURE OF ADDITIONAL INFORMATION
ff N E BB '

Notes:

These Shares including 1,282,023,967
Conversion Shares have been held and
beneficially owned by Smart Fujian Group
Limited upon completion of the acquisition
of the entire issued share capital of China
Natural Tea Holdings Company Limited
(the “Target Company”) (the “Acquisition”).
Smart Fujian Group Limited is wholly-
owned by Sincere Young Limited, which
in turn is wholly-owned by Greatlink
Investment Group Limited, which is wholly-
owned by the Greatlink Trust. The Greatlink
Trust is an irrevocable discretionary trust
with Ms. Ng Yuen Nei named as the sole
beneficiary. Ms. Ng Yuen Nei holds the
shares of the Target Company through Smart
Fujian Group Limited by acting as the sole
beneficiary of the Greatlink Trust. Ms. Ng
Yuen Nei and Mr. Cai Zhenrong entered into
a declaration of trust dated 9 October 2012.
Under such arrangement, Ms. Ng Yuen Nei
holds the shares of the Target Company as
well as any shares of the holding companies
of the Target Company on trust and for the
benefit of Mr. Cai Zhenrong. Accordingly,
Mr. Cai Zhenrong is the sole ultimate
beneficial owner of the shares of the Target
Company held by Smart Fujian Group Limited.
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Fujian Group Limited#3 B R Bz H
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These Shares include 13,220,000 Shares
which are the share options granted to Mr.
Cai Zhenyao under the share option scheme
adopted by the Company on 30 August 2002
and terminated on 24 February 2012 (the
“Terminated Scheme”).

These Shares including 367,709,189
Conversion Shares have been held and
beneficially owned by Exalt Wealth Limited
upon completion of the Acquisition. Exalt
Wealth Limited is wholly-owned by Mr. Cai
Zhenyao.

These Shares are the share options granted
to the Directors by the Company under the
Terminated Scheme.

Ping Shan Tea Group Limited
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DISCLOSURE OF ADDITIONAL INFORMATION

Bt o0 & 4% 2R

Save as disclosed above, as at 30
September 2013, none of the Directors and
chief executives of the Company or their
respective associates had any interest or
short positions in the shares or debentures
of the Company or any of its associated
corporations (within the meaning of Part
XV of the SFO) which are required to be
notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of
Part XV of the SFO (including interests or
short positions which they were taken or
deemed to have under such provisions of
the SFO), or as recorded in the register of
interests required to be maintained pursuant
to Section 352 of the SFO, or as otherwise
to be notified to the Company or the Stock
Exchange pursuant to the Model Code of the
Listing Rules.
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DISCLOSURE OF ADDITIONAL INFORMATION

B b0 & B R

SUBSTANTIAL SHAREHOLDERS’
INTERESTS AND SHORT
POSITIONS IN SHARES

As at 30 September 2013, to the best
knowledge of the Directors, the following
person (other than a Director and chief
executives of the Company) who had
interests or short positions in the shares
of the Company which would fall to be
disclosed to the Company under the
provision of Divisions 2 and 3 of Part XV
of the SFO, or which were recorded in the
register of interests required to be kept by
the Company pursuant to Section 336 of the
SIFOx

FERRARDzEZRXR

RIZE—=FNA=+H BEEMKR
HATAL (BEERARBITHAER
BRIMN R AR BIRD BA BRIBEES R
HIE 1R ) EXVER 2 %350 & & X A 7R
NARE 2 ERIAE  HRHERER
AIRIER 7 M B R £3361F R EF
BEZERTCMZERIAR

Long positions =y
Ordinary Shares of HK$0.01 each of the KRAGEFREEO.01B T2 ZE R
Company
Approximate
percentage of
Number of shareholding
Name of shareholder Capacity shares held in the Company
RAEQAFZ
BRR®EE EB 54 RGO &R BRERE D
Ms. Su Li Yuan Spousal interest 6,873,160,840 58.48%
HEEZL fic 488 7 (Note 1)
(HizEL)
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DISCLOSURE OF ADDITIONAL INFORMATION

B b0 & B R

Approximate
percentage of

Number of shareholding

Name of shareholder Capacity shares held in the Company

REATZ

BRESR BB 514 FERBEE BAERBED L

Mr. Cai Yanghang Spousal interest 6,410,119,840 54.54%
BHMEE fic 48 1 & (Note 2)
(FF3EE2)

Ms. Ng Yuen Nei Trustee interest 6,410,119,840 54.54%
R+ ZrE AR (Note 2)
(FF3EE2)

Greatlink Investment Corporate interest 6,410,119,840 54.54%
Group Limited UNEIE £ (Note 2)
EHREREFRA A (Ht5E2)

Sincere Young Limited Corporate interest 6,410,119,840 54.54%
LB AR A A NGIL (Note 2)
(Hf5E2)

Smart Fujian Group Beneficial interest 6,410,119,840 54.54%
Limited EmiEs (Note 2)
(Mt5E2)
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DISCLOSURE OF ADDITIONAL INFORMATION

ff b0 & R R

Approximate
percentage of

Number of shareholding

Name of shareholder Capacity shares held in the Company

RAERFZ

BRESR BB 514 RGO ER BAFERES T

Ms. Lin Xiupei Spousal interest 1,897,017,947 16.14%
MFERZ L Ao B (Note 3)
(FF3E3)

Exalt Wealth Limited Beneficial interest 1,838,545,947 15.64%
AEERAA EniEs (Note 3)
(FfFEE3)

Central Huijin Corporate interest 1,630,525,473 13.87%
Investment Ltd UNEIE £ (Note 4)
FRESEEERR (P 5E4)

= /N

China Construction Corporate interest 1,630,525,473 13.87%
Bank Corporation NAIER (Note 4)
PEIERIRITIR G (P 3E4)

BRA A

Ms. Chan Ka Ki Spousal interest 1,276,768,034 10.86%
PR H 2+ Ao (B fE = (Note 5)
( B EE5)

Mr. Ng Shui Yu Corporate interest 1,276,768,034 10.86%
RIGHE T NGIL 2 (Note 5)
(B 3E5)
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Approximate
percentage of

Number of shareholding

Name of shareholder Capacity shares held in the Company

RAERFZ

BRESR BB 14 FERBEE BAFERES

Shine Strategy Limited Beneficial interest 1,276,768,034 10.86%
IEE AR AR EmiEs (Note 5)
(P 5E5)

Templeton Asset Investment manager 815,262,737 6.94%
Management Limited wEEE (Note 6)
(FF3E6)

Templeton Strategic Beneficial interest 815,262,737 6.94%
Emerging Markets BEmfEns (Note 6)
Fund Ill, LDC (Hi5E6)

CMS Agri-Consumer Corporate interest 681,561,338 5.80%
Fund, L.P. NEIRER (Note 7)
(FfFEE7)

Great Vantage Beneficial interest 681,561,338 5.80%
Investments Limited EmiEs (Note 7)
(PfFEE7)
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DISCLOSURE OF ADDITIONAL INFORMATION
ff N E BB R

Notes:

These Shares of which 463,041,000
Shares are held and beneficially owned by
Mr. Cai Zhenrong, an executive Director.
The remaining Shares of 6,410,119,840
including 1,282,023,967 Conversion Shares
have been held and beneficially owned by
Smart Fujian Group Limited upon completion
of the Acquisition. Smart Fujian Group
Limited is wholly-owned by Sincere Young
Limited, which in turn is wholly-owned by
Greatlink Investment Group Limited, which
is wholly-owned by the Greatlink Trust. The
Greatlink Trust is an irrevocable discretionary
trust with Ms. Ng Yuen Nei named as the
sole beneficiary. Ms. Ng Yuen Nei holds
the shares of the Target Company through
Smart Fujian Group Limited by acting as
the sole beneficiary of the Greatlink Trust.
Ms. Ng Yuen Nei and Mr. Cai Zhenrong
entered into a declaration of trust dated
9 October 2012. Under such arrangement,
Ms. Ng Yuen Nei holds the shares of the
Target Company as well as any shares of the
holding companies of the Target Company on
trust and for the benefit of Mr. Cai Zhenrong.
Accordingly, Mr. Cai Zhenrong is the sole
ultimate beneficial owner of the shares of the
Target Company held by Smart Fujian Group
Limited. Ms. Su Liyuan, as the spouse of
Mr. Cai Zhenrong, is deemed to be interested
in these 6,873,160,840 Shares under the
SFO.
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These Shares including 1,282,023,967
Conversion Shares have been held and
beneficially owned by Smart Fujian Group
Limited upon completion of the Acquisition.
Smart Fujian Group Limited is wholly-owned
by Sincere Young Limited, which in turn
is wholly-owned by Greatlink Investment
Group Limited, which is wholly-owned by
the Greatlink Trust. The Greatlink Trust is
an irrevocable discretionary trust with Ms.
Ng Yuen Nei named as the sole beneficiary.
Ms. Ng Yuen Nei holds the shares of the
Target Company through Smart Fujian Group
Limited by acting as the sole beneficiary of
the Greatlink Trust. Ms. Ng Yuen Nei and
Mr. Cai Zhenrong entered into a declaration
of trust dated 9 October 2012. Under such
arrangement, Ms. Ng Yuen Nei holds the
shares of the Target Company as well as any
shares of the holding companies of the Target
Company on trust and for the benefit of Mr.
Cai Zhenrong. Accordingly, Mr. Cai Zhenrong
is the sole ultimate beneficial owner of the
shares of the Target Company held by Smart
Fujian Group Limited. Mr. Cai Yanghang, as
the spouse of Ms. Ng Yuen Nei, is deemed to
be interested in these 6,410,119,840 Shares
under the SFO.

DISCLOSURE OF ADDITIONAL INFORMATION
ff N E BB R
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These Shares comprise 58,472,000
Shares held and beneficially owned by Mr.
Cai Zhenyao, an executive Director and
1,838,545,947 Shares held and beneficially
owned by Exalt Wealth Limited. The
58,472,000 Shares include 13,220,000
Shares which are the share options granted
to Mr. Cai Zhenyao under the share option
scheme adopted by the Company on 30
August 2002 and terminated on 24 February
2012. The 1,838,545,947 Shares including
367,709,189 Conversion Shares have been
held and beneficially owned by Exalt Wealth
Limited upon completion of the Acquisition.
Exalt Wealth Limited is wholly-owned by Mr.
Cai Zhenyao. Ms. Lin Xiupei, as the spouse of
Mr. Cai Zhenyao, is deemed to be interested
in these 1,897,017,947 Shares under the
SFO.

These Shares including 743,519,616
Conversion Shares have been held and
beneficially owned by Teya Holdings Limited,
a wholly-owned subsidiary upon completion
of the Acquisition. Teya Holdings Limited is
indirectly held by China Construction Bank
Corporation, which is held and beneficially
owned by Central Huijin Investment Ltd.

Ping Shan Tea Group Limited
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These Shares including 255,353,607
Conversion Shares have been held and
beneficially owned by Shine Strategy Limited
upon completion of the Acquisition. Shine
Strategy Limited is wholly-owned by Mr. Ng
Shui Yu. Ms. Chan Ka Ki, as the spouse of
Mr. Ng Shui Yu, is deemed to be interested in
these 1,276,768,034 Shares under the SFO.

These Shares have included 371,759,808
Conversion Shares upon completion of the
Acquisition.

These Shares including 310,791,970
Conversion Shares have been held and
beneficially owned by Great Vantage
Investments Limited upon completion of
the Acquisition. Great Vantage Investments
Limited is held by CMS Agri-Consumer Fund,
LIP.

DISCLOSURE OF ADDITIONAL INFORMATION
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DISCLOSURE OF ADDITIONAL INFORMATION
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Save as disclosed above, as at 30
September 2013, no person, other than
the Directors and Chief Executives of
the Company whose interests are set out
in the section headed “Directors’ and
Chief Executives’ Interests and Short
Positions in Shares, Underlying Shares
and Debentures”, had any interest or short
positions in the shares, underlying shares
or debentures of the Company which are
required to be notified to the Company and
the Stock Exchange under the provisions
of Divisions 2 and 3 of Part XV of the SFO,
or which were recorded in the register
of interests required to be kept by the
Company pursuant to Section 336 of the

SIFO.

DIRECTOR’S RIGHTS TO ACQUIRE
SHARES OR DEBENTURES

Save as disclosed under the sections
headed “Directors’ and Chief Executives’
Interests and Short Positions in Shares,
Underlying Shares and Debentures” and
“Share Option Scheme”, at no time during
the Period was the Company, its subsidiaries
or any of its associated corporations (within
the meaning of Part XV of the SFO) a party
to any arrangements to enable the Directors
or their associates (as defined in the Listing
Rules) to acquire benefits by means of the
acquisition of shares in, or debentures of,

the Company or any other body corporate.
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SHARE OPTION SCHEME

On 24 February 2012, the Company has
passed the resolutions in a shareholders’
meeting for the termination of the share
option scheme adopted on 30 August
2002 (the “Terminated Scheme”) and the
adoption of a new share option scheme (the
“New Scheme”). Outstanding share options
granted under the Terminated Scheme
prior to such termination shall continue
to be valid and, subject to the vesting
schedule, exercisable in accordance with
the Terminated Scheme.
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DISCLOSURE OF ADDITIONAL INFORMATION
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The following table discloses details of
the Company’s share options held by the
Directors and employees of the Group
and other participants pursuant to the
Terminated Scheme and the New Scheme
and movements in such holdings during the
Period:

TREEAEEREENEE NEMWR
HEERBC KB R EFTE A
REIBRIEFT LR EBRERA
Wiz &8

Number of share option

BREHA
Name or Outstanding Granted Lapsed Exercised Outstanding
category of Date of Exercise Exercise as at during the during the during the as at
participant grant period price  1.10.2012 Period Period Period 30.9.2013
(HKS)

R=B-Zf% RZF-Zf
SHERS +A-8 REBE REHE REBE  AA=+A
RER REAH T8 fiE  HEROE Rt 3 i HATE

(A1)

Directors
j £3
Mr. Cai Zhenyao 132010 1.3.2010 - 0.520 13,220,000 - - - 13,220,000
ERERE 28.2.2015
Mr. Cai Zhenying 1.3.2010 1.3.2010- 0520 13,220,000 - - - 13,220,000
BRERE 28.2.2015
Ms. Choy So Yuk, 88, /P 1.3.2010 1.3.2010- 0520 1,200,000 - - - 1,200,000
BRINT 8BS X FHT 28.2.2015
Subtotal 27,640,000 - - - 27,640,000
it
Employees 11.5.2009 11.5.2009 - 0.255 123,920,000 - - - 123,920,000
& 10.5.2014
Employees 1.3.2010 1.3.2010- 0520 66,100,000 - - - 66,100,000
E& 28.2.2015
Employees 442011 442011 - 0400 3,400,000 - - - 3,400,000
EE 3.4.2016
Other participants 4.4.2011 442011 - 0.400 141,200,000 - - - 141,200,000
Ap2ak 34.2016
Total 362,260,000 - - - 362,260,000
@it

Ping Shan Tea Group Limited
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During the Period, no options were
exercised under the Terminated Scheme
and New Scheme.

Details of the specific categories of options
are as follows:

RASE SEBBERED &S
Kt BT

FrERR BB BET

Year Date of grant Exercise period Exercise price
F4 & B TS TEE

HK$

& TT
2009 11.5.2009 11.5.2009 - 10.5.2014 0.255
2010 1.3.2010 1.3.2010 - 28.2.2015 0.520
2011 4.4.2011 4.4.2011 - 3.4.2016 0.400

If the options remain unexercised after the
exercise period from the date of grant, the
options will expire. Options are forfeited if
the employee leaves the Group before the
options vest.

PURCHASE, SALE OR
REDEMPTION OF LISTED
SECURITIES

Neither the Company nor any of its
subsidiaries purchased, sold or redeemed
any of the Company’s listed securities
during the Period.

fid AR A 1R B AR At 2 AT AR AT
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DISCLOSURE OF ADDITIONAL INFORMATION
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CONVERTIBLE BONDS

During the Period, the Company issued
a total of 811,111,095 fully paid Shares
upon conversion of convertible bonds of the
Company.

Save as disclosed above and disclosed
in the above section headed “Material
Acquisition or Disposal of Subsidiaries”,
the Company did not issue any Shares and
convertible bonds during the Period.

MODEL CODE FOR SECURITIES
TRANSACTIONS BY DIRECTORS

The Company has adopted the Model Code
for Securities Transactions by Directors of
Listed Issuers (the “Model Code”) set out
in Appendix 10 of the Rules Governing the
Listing of securities on The Stock Exchange
of Hong Kong Limited (the “Listing Rules”)
as its own code of conduct regarding
securities transactions by the Directors.
Having made specific enquiry by the
Company, all Directors have confirmed their
compliance with the required standard set
out in the Model Code during the Period.

CORPORATE GOVERNANCE

The Company has complied with the
code provisions as stated in the Corporate
Governance Code (the “CG Code”)
contained in Appendix 14 to the Listing
Rules except for the deviation from the code
provision A.2.1 and the Board is committed
to complying with the CG Code to the extent
that the Directors consider it to be practical
and applicable to the Company.

Ping Shan Tea Group Limited
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DISCLOSURE OF ADDITIONAL INFORMATION
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The corporate governance principles of
the Company emphasise an effective
Board, sound internal control, appropriate
independence policy, transparency and
accountability to the shareholders of the
Company. The Board will continue to
monitor and revise the Company’s corporate
governance policies in order to ensure that
such policies may meet the general rules
and standards required by the Listing Rules.
The Company had complied with the CG
Code throughout the Period except for the
following deviation:

Code Provision A.2.1

Up to the date of this report, no individual
was appointed as chief executive of the
Company. The role of the chief executive
has been performed collectively by all the
executive Directors, including the chairman
of the Company. The Board considers
that this arrangement allows contributions
from all executive Directors with different
expertise and is beneficial to the continuity
of the Company’s policies and strategies
and the interest of the shareholders of the
Company as a whole.

ARRERERRABEEBMZES
G REFNANEFEZERREOBILK
R URARBFBRREHEAZEREE
HE EERREEERREFTARA
ZERERBER  UNHERLEFBERNTE
ETRRARE 2 — MR R RAZHE - R
Hif ARR—BEETREERTA
HEH T 51 i B :

FRIRXEA2. 11k
BEABREAH YEREAALTERE
RARBITHAR -TRAEZBER
2RATESR (BREARFAERE) KR
BT -EFERA WHERHAZEER
TREXNB 2 E2RBATESFHELR
R B SRR AR B BER MR 2 7548
UERARBRRZBEBMEARF -

Second Interim Report 2013
—E-_-HFECHPHEEE

91



DISCLOSURE OF ADDITIONAL INFORMATION
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AUDIT COMMITTEE

The Company has established the Audit
Committee in accordance with the
requirements of the CG Code for the
purposes of reviewing and providing
supervision over the Group’s financial
reporting process and internal control.
The Audit Committee comprises three
independent non-executive Directors. The
interim results for the Period are unaudited,
but have been reviewed and approved
by the Audit Committee. PKF, the auditor
of the Company, has also reviewed the
interim results for the Period, in accordance
with International Standard on Review
Engagements 2410 “Review of Interim
Financial Information Performed by the
Independent Auditor of the Entity”. During
the Period, a regular meeting of the Audit
Committee has been held.

On behalf of the Board
Cai Zhenrong
Chairman

Hong Kong, 28 November 2013
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