21 Holdings Limited
21 ZRER A A

(Incorporated in Bermuda with limited liability)
(RBEFREIME L ZBRAA)
Stock Code &35 : 1003

2013

Annual Report Fik

* For identification purposes only

* AR



Corporate Information

Chairman'’s Statement

Management Discussion and Analysis

Senior Management Profile

Corporate Governance Report

Directors’ Report

Independent Auditor’'s Report

Audited Financial Statements
Consolidated Statement of Profit or Loss and

Other Comprehensive Income

Consolidated Statement of Financial Position
Consolidated Statement of Changes in Equity
Consolidated Statement of Cash Flows
Notes to the Consolidated Financial Statements

Financial Summary

contents
B 4

NEER 2
FEHRE 4
EIRE TR RO 6
EREEEEFE 18
PEERRE 19
EEWE 29
B HAN RS 36
B S HE

fretEm R EM P EKE R 38
fre ISR R TR & 40
mEREEEHE 42
mEBRERER 43
fre SRR M 45
MG H 2 144



Corporate Information
NAIEF

BOARD OF DIRECTORS

EXECUTIVE DIRECTOR

Ng Kai Man (Chairman)

INDEPENDENT NON-EXECUTIVE DIRECTORS

Lui Siu Tsuen, Richard
Cheung Sze Man

AUDIT COMMITTEE

Lui Siu Tsuen, Richard (Chairman)
Cheung Sze Man

REMUNERATION COMMITTEE

Lui Sui Tsuen, Richard (Chairman)
Ng Kai Man

NOMINATION COMMITTEE

Lui Sui Tsuen, Richard
Cheung Sze Man

AUDITOR

Deloitte Touche Tohmatsu
Certified Public Accountants

PRINCIPAL BANKERS

The Hongkong and Shanghai Banking Corporation Limited
The Bank of East Asia, Limited
Fubon Bank (Hong Kong) Limited

21 HOLDINGS LIMITED * ANNUAL REPORT 2013

B
BITES

KRR (ZR)
BYFYITES

A JkR
SR FF B

EREES

BRR(FE)
SR FF B

FMEES

BKR(EE)
REE

REEEE

AR
SR EFEL

M

{8 o BRI BATE(T
HEBED
FEERBIT

ERELBESRITAERAR
RGHRITARAR
BEART(BB)BERQA




LEGAL ADVISERS TO THE COMPANY

As to Hong Kong Law
Vincent T.K. Cheung, Yap & Co.

ASs to Bermuda Law
Appleby

REGISTERED OFFICE

Canon'’s Court, 22 Victoria Street
Hamilton HM12, Bermuda

HEAD OFFICE AND PRINCIPAL PLACE OF
BUSINESS IN HONG KONG

Room 804, 8/F., Shanghai Industrial Investment Building
48-62 Hennessy Road, Wanchai, Hong Kong

PRINCIPAL SHARE REGISTRAR

MUFG Fund Services (Bermuda) Limited
26 Burnaby Street

Hamilton HMI11

Bermuda

BRANCH SHARE REGISTRAR IN HONG KONG

Computershare Hong Kong Investor Services Limited
Shops 1712-1716, 17/F

Hopewell Centre

183 Queen'’s Road East

Wanchai, Hong Kong

STOCK CODE

The Stock Exchange of Hong Kong Limited: 1003
WEBSITE
www.irasia.com/listco/hk/21holdings

INVESTOR RELATIONS CONTACT

general@21holdings.com

21 ZREBDT o« —T—=FFR

Corporate Information
N A E R

REEEE™

BIBATE
R 3 R ERR RO TS AT

BRELE
Appleby

AfMEE

Canon'’s Court, 22 Victoria Street
Hamilton HM12, Bermuda

RIMERER
BREETEERME

BB EHEFIE48-625%
LBEXAESIESMME

FERDBEELRE

MUFG Fund Services (Bermuda) Limited
26 Burnaby Street

Hamilton HM11

Bermuda

ERROBFERSE
BEPRBLELBRAA

BB ET

BERER183%

AR L

1748171217165k 4

iR
BERBER AR AT : 1003
483t
www.irasia.com/listco/hk/21holdings

REERERBS

general@21holdings.com




21 HOLDINGS LIMITED ¢ ANNUAL REPORT 2013

04

Chairman’s Statement
FEHRE

On behalf of the board of directors (the “Board”), | am pleased to
present the annual report of 21 Holdings Limited (the “Company”) and
its subsidiaries (collectively the "Group”) for the year ended 31
December 2013.

The property agency segment in Hong Kong reported a revenue of
HK$94.7 million, representing a decrease of about HK$6.0 million or
6.0% from last year which is mainly due to the decline in sales
transaction volume in 2013 as a result of the implementation of
suppressing measures regulating Hong Kong property market in
October 2012, February 2013 and April 2013. The limited liquidity in
the local property market has adversely affected the business of
property agency. Under the influence of these suppressing measures,
the overall market sales activity is expected to remain subdued in the
near term.

The property agency segment in the mainland of the People’s Republic
of China (the "PRC") has been substantially hampered by the curbs
and cooling measures subsisting in the PRC property market since
2011. In order to minimise the operating costs, the business of
Guangzhou MAG Real Estate Investment Consultants Limited had been
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sub-contracted in July 2013. In the third quarter of 2013, the Group
focus its business effort in the cities near Hong Kong such as
Shenzhen and Huizhou, while less effort was put in Guangdong and
Beijing.

In 2013, the PRC property market was in a situation of polarisation.
The property prices rose in pace with the strong demand in the core
cities. Meanwhile, the property market in the third and fourth-tier
cities remained stagnant due to oversupply. Looking into 2014, it is
expected that the central government would improve the economic
structure through the process of town urbanization and would launch
new property tax rules and tightening measures progressively in the
core cities. The restrictive measures in the third and fourth-tier cities
are expected to be relaxed according to the market situation. These
processes would stabilise the property market in the PRC.

The world economy has started to show signs of stability and recovery
after the financial turmoil. The property agency business in both Hong
Kong and mainland China, however, continued to be suppressed by
various discouraging market conditions in the year under review.
Given the uncertainty of the US quantitative easing monetary policies,
the influence of the stringent policy of the PRC central government
and Hong Kong government in the property sector, the market
sentiment would remain cautious in 2014 and thus delaying the revival
of the property market.

Barring unforeseen circumstances, the Group is confident to remain
competitive in the agency business by utilising its founded network.
The Group would stay with its cost control measures in the years
ahead and continue to look for new business opportunities for
sustainable growth.

Finally, I would like to thank my fellow directors and all our staff for
their valuable contributions and dedicated efforts to the continuous
development of the Group. | am also grateful for the continued
supports rendered by our shareholders, business partners and
bankers throughout the years.

Ng Kai Man
Chairman

Hong Kong, 27 March 2014
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Management Discussion and Analysis

BEERBNWR TN

PROPERTY AGENCY IN HONG KONG

The property agency segment in Hong Kong under Century 21 (HK)
Group Limited and its subsidiaries (“Century 21 Group”) reported
revenue of HK$94.7 million for the year ended 31 December 2013, a
decrease of about 6.0% as compared with HK$100.7 million for last
year which is mainly due to the slump in sales transaction volume as a
result of the implementation of new measures in Hong Kong property
market in February and April 2013 by the Government of Hong Kong
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Special Administrative Region and upward pressure of costs.
Operating loss from the property agency segment in Hong Kong for
the year amounted to HK$1.9 million (excluding any provision for
impairment loss on goodwill of HK$20.9 million) whilst the operating
profit for last year was HK$3.7 million (excluding any provision for
impairment loss on goodwill of HK$10.0 million).
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Management Discussion and Analysis
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BEERBNWmR DN

PROPERTY AGENCY IN THE PRC

The property market in the PRC was continuously cuffed by
suppressing measures launched by the PRC Government and
recorded a significant decline in property sales for the year ended 31
December 2013. As a result, the reported revenue of the property
agency segment in the PRC under Vigour Well Limited and its
subsidiaries (“Vigour Well Group”) was HK$4.1 million for the year
ended 31 December 2013, representing a decrease of HK$7.9 million
or 65.8% when compared with the revenue of HK$12.0 million for last
year. The operating loss was HK$5.7 million (excluding amortisation of
intangible assets and provision for impairment loss on intangible
assets of HK$9.7 million and HK$24.9 million respectively), whilst the
operating loss for last year was HK$7.9 million (excluding amortisation
of intangible assets, provision for impairment loss on intangible assets
and goodwill of HK$16.9 million, HK$20.0 million and HK$19.9 million
respectively).

In view of possible further property curbs in the PRC cities to carry out
central government policy, on 28 June 2013, New Leader Limited, a
wholly-owned subsidiary of the Group entered into an agreement with
two independent third parties of the Group for transfer all the rights,
risk and reward arising from daily operations of Guangzhou MAG Real
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Management Discussion and Analysis

BEERBNWR TN

Estate Investment Consultants Limited (“GZ MAG") to the contractors
for 5 years commencing from 1 July 2013 to 30 June 2018 with no
consideration. The contractors in return will pay 2% of the total
revenue arising from GZ MAG to the Group. GZ MAG is one of the
operation arms of Vigour Well Group, and is principally engaged in
provision of property project consulting, property agency and related
services in the PRC. This arrangement provides the Group with an
option to unload fixed operation cost and to leverage on the diligence
of the contractors for a reasonable share of the revenue of GZ MAG.
The management would continuously evaluate the performance and
the cost effectiveness of this arrangement for future operation
strategy.

After reviewing the terms and conditions of the agreement, it was
deemed that the interest in GZ MAG was disposed on 1 July 2013.
Although GZ MAG is a wholly-owned by the Group indeed, all decisions
regarding financial and operating activities of GZ MAG are resolved by
the contractors. In this respect, a gain from losing control over
subsidiary of approximately HK$0.2 million was recognised in profit or
loss during the year ended 31 December 2013.
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Management Discussion and Analysis

BEEN WD

TOY PRODUCTS TRADING

During the year, the Group has streamlined its operations and the
scale of toy products trading business has been significantly curtailed.
The directors of the Company (the “Directors”) did not foresee the toy
products trading business can turnaround in the near future,
therefore, Yanyan Force Limited, representing the toy products trading
segment of the Group for segment reporting purposes, was disposed
of on 6 August 2013. The Directors consider that the disposal aligned
with the Group's strategy to focus on its core property agency and
related services business. The trading of toy products has been
classified as discontinued operation as set out in note 12 to the
consolidated financial statement. In this respect, a gain on disposal of
approximately HK$5.0 million was recognised in profit or loss during
the year ended 31 December 2013.

SECURITIES TRADING AND INVESTMENTS

The segment reported a profit of HK$7.1 million which was mainly
attributable to the interest income of HK$5.0 million and overall
increase in fair value of investments held for trading of HK$1.2 million.

As at 31 December 2013, the Group has investments held for trading
amounting to HK$41.6 million (as at 31 December 2012 HK$76.7
million).

IMPAIRMENT ASSESSMENT ON GOODWILL AND
INTANGIBLE ASSETS

The Group performs regular review on the carrying values of goodwill
and intangible assets of acquired businesses to determine any
potential impairment according to Hong Kong Accounting Standard 36
“Impairment of Assets”.
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Management Discussion and Analysis

EEENWEDN

Property Agency in Hong Kong

Circumstances leading to impairment loss on goodwill for the
year ended 31 December 2013

The entire net carrying amount of goodwill as at 31 December 2013
has been allocated to the property agency segment in Hong Kong. For
the year ended 31 December 2013, the Group recognised impairment
loss on goodwill of HK$20.9 million. Based on the unit's past
performance, the management’s expectations for market
development as well as the potential profitability in the property
agency market in Hong Kong, which is adversely affected by
deteriorating market sentiment as a result of property cooling
measures, such as introduction of Buyer’'s Stamp Duty and enhanced
Special Stamp Duty in October 2012, certain demand-side
management measures in February 2013 and certain new regulations
on selling first-hand properties in April 2013. The management of the
Company therefore was of the opinion that their previous expectation
as at 31 December 2012 on potential profitability could not be met and
as a result, the valuation assumptions and the cash flow projection
have been adjusted to reflect a more conservative expectation,
leading to the impairment loss.

The impairment loss on goodwill for the year ended 31 December
2013 is calculated based on the recoverable amount of the cash
generating units (“CGUs") of the property agency business in Hong
Kong. The recoverable amount of the CGUS was based on its value-in-
use which is higher than its fair value less cost to sell, both of which
were determined with reference to the valuation performed by an
independent professional qualified valuer not connected with the
Group. The value-in-use calculation uses cash flow projections based
on financial budgets approved by management covering a five-year
period, and at a discount rate of 20.74% (2012: 19.90%). Cash flows
beyond the five-year period were extrapolated using a 3.35% (2012:
3%) growth rate in considering the economic conditions of the market.
Details are set out in note 20 to the consolidated financial statement.

Based on the historical performance of the property agency business
in Hong Kong, the financial forecast for the year ending 31 December
2014, being the initial year of the projection, has been adjusted
downwards due to significant decrease in actual revenue recorded for
the year ended 31 December 2013.

The valuation of the property agency business in Hong Kong was
conducted by using income approach. This valuation approach has
been consistently applied in prior years. The management believes
that the drop in valuation is caused by, among others, the introduction
of property cooling measures, decreased sales transaction volume
and actual performance of this segment.
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Management Discussion and Analysis

Property Agency in the PRC

Circumstances leading to impairment loss on intangible
assets for the year ended 31 December 2013

The carrying amount of intangible assets as at 31 December 2012
represents the contracted and uncontracted customer relationship in
relation to the property agency segment in the PRC. For the year
ended 31 December 2013, the remaining intangible assets of HK$24.9
million was fully impaired which is mainly attributable to the change of
business plan as a result of home-purchase restriction and continued
tightening of the mortgage requirements launched by the PRC
government.

In March 2013, certain policy measures such as “Circular on Effectively
Regulating the Real Estate Market” (Guobanfa 2013 No. 17) was
released limiting the property purchase and tightening the mortgage
requirements. Based on the management expectation, the stringent
measures and policies would not be removed in foreseeable future
especially in the first and second-tier cities where the Group operates,
which further cast significant doubt on the potential profitability in the
property agency business in the PRC.

In view of the above, the business plan was changed in the last
quarter of 2013, the management of the PRC property agency
business was re-engineered and a new operation team was formed to
implement the revised business plan. The business focus has been
switched to cities near Hong Kong such as Shenzhen and Huizhou for
introducing properties to existing clientele and network of Century 21
Group. Since the operation team and the business strategy had been
changed, the revenue arising from the contracts negotiated between
the new operation team and the new clientele could not be included
in the cash flow projections of the PRC property agency business for
the year ended 31 December 2013. Therefore, the cash flow
projections have been adjusted to reflect the new business strategy
and the expectation of the management of the PRC property agency
business.
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Management Discussion and Analysis
BIEENWR DN

In the preparation of the valuation as at 31 December 2013, significant
changes in major assumptions from those previously adopted in the
preparation of valuation as at 31 December 2012 were set out below:

Assumption:

Changes:

Assumption:

Change:

It was assumed that there will be no major changes in
the existing political, legal, technological, fiscal or
economic conditions which might adversely affect the
economy in general and the business of Vigour Well
Group.

A series of restrictive policies on property market have
been implemented by the PRC government, the home-
purchase restrictions have been enforced across nearly
all cities where Vigour Well Group operates. The
government'’s firm statement to tame home prices
resulted in the reluctance of properties developers to
launch new projects to the market. Transaction volumes
were severely dampened which adversely affected the
business of Vigour Well Group.

The fair values of the identified intangible assets
including contracts signed, contracts under negotiation,
leasing management contracts and customer
relationship are assessed by means of discounted cash
flow method.

Most of the signed contracts, contracts under
negotiation and leasing management contracts had
been terminated gradually in the last quarter of 2013 as
a result of re-engineering of the operation team. The
revenue arising from the contracts negotiated with the
new clientele could not be taken into account in the
preparation of the budget. As a result, the budgeted
revenue dropped significantly, leading to a decrease in
projected cash flow as compared with the previous
expectation as at 31 December 2012.

The impairment loss on intangible assets for the year ended 31
December 2013 is calculated based on the recoverable amount of the
CGUs of the property agency business in the PRC. The recoverable
amount of the CGUs was based on its value-in-use which is higher
than its fair value less cost to sell, both of which were determined with
reference to the valuation performed by an independent professional
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Management Discussion and Analysis

qualified valuer not connected with the Group. In the preparation of
financial budgets, the management considered (i) the performance of
Vigour Well Group for the year ended 31 December 2013; (i) the PRC
central government’s policy and regulations relating to the real estate
market; (iii) the slow down in the PRC economic growth; and (iv) the
revenue forecast for the next 5 years based on the future prospect of
Vigour Well Group. The value-in-use calculation uses cash flow
projections based on financial budgets covering a five-year period,
and at a discount rate of 19.54% (2012: 20.70%). The discount rate is
the weighted-average-cost-of-capital which is determined in
considering various factors including the cost of equity and cost of
debt of Vigour Well Group. Cash flows beyond the five-year period
were extrapolated using a 3.25% (2012: 3.62%) growth rate in
considering the economic conditions of the market which included the
historical average consumer price in the PRC. The valuation of the
property agency business in the PRC was conducted by using income
approach. This valuation approach has been consistently applied in
prior years.

Circumstances leading to impairment loss on Goodwill and
intangible assets for the year ended 31 December 2012

For the year ended 31 December 2012, the goodwill and intangible
assets of HK$20.0 million and HK$19.9 million were impaired
respectively which is mainly attributable to the continued restrictive
policies and credit tightening measures implemented by the PRC
government, causing prolonged delays in property projects and
sluggish land and property transaction in the PRC, the business plan of
Vigour Well Group had been conservatively revised to reflect the
dampened revenue growth as compared to those previously
expected.
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Valuation approach and independent professional qualified
valuer

At the time of acquiring Vigour Well Group, the principal asset held by
Vigour Well Group is intangible assets, which comprise of contracted
and uncontracted customer relationship. According to the valuation
report dated 12 November 2010 (the "BMI Report”) prepared by BMI
Appraisals Limited ("BMI"), an independent professional qualified
valuer not connected with the Group, three generally accepted
valuation methodologies had been considered in valuing Vigour Well
Group as at 30 September 2010, they are the market approach, the
cost approach and the income approach:

. The market approach provides indications of value by comparing
the assets subjected to valuation to similar businesses, business
ownership interests and securities that have been sold in the
market, with appropriate adjustments for the differences
between the assets subjected to valuation and the comparable
assets.

. The cost approach provides indications of value by studying the
amounts required to recreate the asset for which a value
conclusion is desired.

. The income approach is the conversion of expected periodic
benefits of ownership into an indication of value. It is based on
the principle that an informed buyer would pay no more for the
asset than an amount equal to the present worth of anticipated
future benefits from the same or a substantially similar asset
with a similar risk profile.

BMI considered that the income approach was inadequate in the
valuation, as there were insufficient historical and forecasted financial
and operational data of Vigour Well Group. Income approach relied on
detailed forecasts on profits, earnings or cash flows, and a lot of
assumptions have to be made in determining the forecasts. Any
inappropriate assumption would greatly affect the accuracy of the
valuation. The cost approach was also regarded not appropriate, since
this approach did not take future growth potential of Vigour Well
Group into account. Therefore, BMI determined that the market
approach was the most appropriate approach for the valuation.
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Management Discussion and Analysis

For the purpose of preparing the financial statements for the year
ended 31 December 2011, the management had considered several
independent professional qualified valuers based on their qualification,
recent experience and professional fee. Ascent Partners Transaction
Service Limited ("Ascent Partner”), an independent professional
qualified valuer not connected with the Group, was engaged for the
preparation of the valuation of the intangible assets and goodwill of
Vigour Well Group as at 18 January 2011, the date of completion of
acquisition.

According to the valuation report dated 31 October 2011 prepared by
Ascent Partner (the “2011 Report”), Ascent Partner had considered
three valuation approaches, namely the market approach, the cost
approach and income approach. The income approach was
considered the most appropriate and adopted in the valuation
because it eliminates the discrepancy in time value of money by using
a discount rate to reflect all business risks including intrinsic and
extrinsic uncertainties in relation to its business operation, and is the
most appropriate approach for the valuation of intangible assets and
goodwill of Vigour Well Group.

Since the engagement in 2011, Ascent Partner has been engaged by
the Group for performing valuation and impairment review on Vigour
Well Group at subsequent reporting dates.

REVIEW OF RESULTS

For the year ended 31 December 2013, the Group reported revenue of
HK$98.8 million from continuing operations, representing a decrease
of HK$13.9 million or 12.4% when compared with that of last year.
Gross profits from continuing operations decreased by HK$6.2 million
from HK$32.4 million for the last year to HK$26.2 million, principally
due to demand suppressing measures curbing property sales in Hong
Kong and the PRC and the upward pressure on costs.

The Group recorded other gains and losses of HK$0.9 million for the
year ended 31 December 2013 (for the year ended 31 December 2012:
other gains and losses of HK$3.4 million) which was mainly attributable
to the net profit on investments held for trading of HK$1.2 million.

The Group recorded investment and other income of HK$18.9 million
for the year ended 31 December 2013 (for the year ended 31
December 2012: HK$6.9 million) which was attributable to the gain on
disposal of subsidiaries and refund of litigation cost of HK$5.1 million
and HK$7.4 million respectively.
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Together with provision for impairment loss on goodwill of HK$20.9
million, impairment loss on intangible assets of HK$24.9 million and
amortisation of intangible assets of HK$9.7 million, the Group recorded
net profit of HK$35.2 million for this reporting year, as compared to a
net loss of HK$57.1 million for the corresponding period in 2012.

LIQUIDITY AND FINANCIAL RESOURCES

The Group maintained sufficient working capital as at 31 December
2013 with bank balances and cash of HK$120.2 million (31 December
2012: HK$108.1 million).

As at 31 December 2013, the Group does not have any obligation
under a finance lease (31 December 2012: HK$0.1 million).

Gearing ratio, express as the percentage of total borrowings over total
capital, of the Group as at 31 December 2013 was nil (31 December
2012: 0.1%). Total capital is calculated as total equity plus total
borrowings.

CAPITAL STRUCTURE
As at 31 December 2013, the Company has 320,759,235 shares of
HK$0.01 each (the “Shares”) in issue.

On 31 January 2013, the Company had completed a placing of 53
million new Shares and received a net proceeds of HK$11.9 million for
general working capital.

CHARGES ON ASSETS

As at 31 December 2013, certain property, plant and machinery with
carrying values of approximately HK$0.2 million (31 December 2012:
HK$0.3 million) represented assets held under finance leases.

EXPOSURE TO EXCHANGE RATES

Most of the Group’s business transactions, assets and liabilities are
denominated in Hong Kong dollars, United States dollars and
Renminbi. The Group’s exposure to United States dollars currency risk
is minimal as Hong Kong dollars is pegged to United States dollars.
Nevertheless, operations and performances of the Group might be
affected by the fluctuation of Renminbi. Presently, the Group does not
have any currency hedging policy but will closely monitor Renminbi
exchange rate and take appropriate measures to minimise any
adverse impact that may be caused by its fluctuation.
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Management Discussion and Analysis

CONTINGENT LIABILITIES
As at 31 December 2013, the Group had no significant contingent
liabilities.

LITIGATION

On 8 October 2004, a writ of summons was filed by a former director
of the Company (the “Plaintiff”), against the Company in respect of the
loans due from two former subsidiaries of the Company namely,
Rockapetta Industrial Company Limited and Grand Extend Investment
Limited, for a sum of approximately HK$44,500,000 together with
accrued interests thereof (the “Action”).

The Action was prosecuted all the way up to the Court of Final Appeal
and the Court of Final Appeal delivered its judgment on 5 September
2013 upholding the decision of the Court of Appeal in dismissing the
Action with costs and ordering that the payment of the Company's
legal costs of appeal to the Court of Final Appeal by the Plaintiff.

Following the judgment delivered by the Court of Final Appeal, the
Company further enforced the legal costs order awarded in its favour
against the Plaintiff. The Action at the Court of First Instance, the
appeal at the Court of Appeal and the appeal at the Court of Final
Appeal and finally disposed of all matters in relation to the Action.

After the judgment of the Court of Final Appeal, the directors of the
Company have sought proper legal advice and considered that the
Plaintiff did not have any further valid claim against the Company and
the provision for losses on litigation previously made of HK$86,500,000
has to be reversed in the consolidated financial statements during the
year ended 31 December 2013.

As at 31 December 2013, the Group had 32 employees and 323
agents. To attract, retain and motivate its employees, the Group has
developed effective remuneration policies that are subject to review
on regular basis. The Group’s employees are remunerated with
competitive packages which are in line with prevailing industry
practice and individual performance. Furthermore, share option and
performance-based bonus scheme are also in place to recognise the
outstanding employees.
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Senior Management Profile
SN EEERRE

Mr. Ng Kai Man, aged 59, joined the Company as an executive
director in July 2008 and has been designated as the Chairman with
effect from 1 July 2009. He is also appointed as the director of certain
subsidiaries of the Company. Mr. Ng holds a master degree from the
London School of Economics & Political Sciences, University of London
in the United Kingdom. Mr. Ng had held senior positions in Mandarin
Property Consultants Limited, The Chase Manhattan Bank, N.A., World
Trade Group and The Bank of Canton. He possesses extensive
experience in real estate industry and is the founder of Century 21
Hong Kong Limited.

Mr. Lui Siu Tsuen, Richard, aged 58, joined the Company as an
independent non-executive director in June 2009. He is a fellow
member of each of the Hong Kong Institute of Certified Public
Accountants and The Chartered Institute of Management Accountants
in the United Kingdom. He holds a Master of Business Administration
degree from the University of Adelaide in Australia. He has over 25
years of experience in property investment, corporate finance and
media and entertainment business.

Ms. Cheung Sze Man, aged 43, joined the Company as an
independent non-executive director in November 2011. She graduated
from the University of Auckland in New Zealand with a Bachelor of
Commerce degree and a Bachelor of Arts degree. Ms. Cheung also
holds a Master of Business Administration degree from the University
of Bradford in the United Kingdom. She is a member of both the Hong
Kong Institute of Certified Public Accountants and CPA Australia. Ms.
Cheung has accumulated audit experience in an international
accounting firm and has substantial experiences in corporate finance,
accounting and human resource management by holding senior
positions in private and public listed companies.
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Corporate Governance Report

The board of directors of the Company (the “Board”) considers that
maintaining corporate governance at high standard is essential for
enhancing accountability and transparency of a company to the
investing public and other stakeholders. Therefore, the Company is
committed to practice good corporate governance for corporate
sustainability and business growth.

Throughout the year ended 31 December 2013, the Company has
applied the principles and complied with the code provisions set out
in the Corporate Governance Code and Corporate Governance Report
(the "CG Code") as listed out in Appendix 14 to the Rules Governing
the Listing of Securities (the “Listing Rules”) on The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) except for the deviations
from Code A.2.1 and A.4.1, details of which are described in this
Corporate Governance Report. The current practices will be reviewed
and updated regularly.

The Company has adopted the Model Code for Securities Transactions
by Directors of Listed Issuers (the “Model Code”) contained in
Appendix 10 to the Listing Rules as its own code of conduct regarding
the directors’ securities transaction. Having made specific enquiry, all
directors confirmed that they fully complied with the Model Code
throughout the year.

The Board is vested with the key roles of formulating the Group's
corporate strategic directions and policies; monitoring the financial
performance and internal control system of the Group and overseeing
the performance of management, which is delegated with the
responsibilities of executing the Board'’s decision and in-charging day-
to-day operation. The Board meets regularly and acts in good faith,
with due diligence and care.

The directors acknowledge their responsibility for preparing the
financial statements of the Company. The statement made by the
auditor of the Company regarding their reporting responsibilities on
the financial statements is set out in the Independent Auditor’'s Report
on pages 36 to 37 of this annual report.

On 31 December 2013, Mr. Cheng Yuk Wo resigned as an executive
director of the Company.
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On 27 March 2014, Mr. Ding Chung Keung resigned as an independent
non-executive director, the chairman of nomination committee, a
member of audit committee and remuneration committee.

BOARD COMPOSITION

The Board currently comprises one executive director and two
independent non-executive directors, whose biographies are set out
on page 18 of this annual report. All the directors are high caliber
executives with diversified industry expertise and bring a wide range
of skills and experience to the Group.

BOARD DIVERSITY POLICY

The Board has adopted a board diversity policy on 24 May 2013 which
sets out the approach to achieve a sustainable and balanced
development of the Company and also to enhance the quality of
performance of the Company.

The Company seeks to achieve Board diversity through the
consideration of a number of factors, including but not limited to
gender, age, cultural and educational background, ethnicity,
professional experience, skills, knowledge and length of service. All
Board appointments will be based on meritocracy, and candidates will
be considered against objective criteria, having due regard for the
benefits of diversity on the Board.
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Corporate Governance Report

The composition of the Board and their respective attendance in the
general meetings, Board meetings and other committee meetings
during the year ended 31 December 2013 are as follows:

General
meetings
[T
PN
Executive directors HITEFE
Ng Kai Man (Chairman) RER(FE) 171
Cheng Yuk Wo BHEM(R=2—=F 1n
(resigned on 31 December 2013) +ZA=1+—H#EE)
Independent non-executive directors B HHITEE
Lui Siu Tsuen, Richard kR 171
Ding Chung Keung ThE(R=S—nF ”n
(resigned on 27 March 2014) =ZAZtTtRE)
Cheung Sze Man R 171

Pursuant to Code A.2.1 of the CG Code, the roles of chairman and
chief executive officer should be separate and should not be
performed by the same individual.

Mr. Ng Kai Man (“Mr. Ng") has been designated as the Chairman of the
Company with effect from 1 July 2009 and takes up the leadership role
to ensure that the Board works effectively in discharging its
responsibilities and that all key and appropriate issues are discussed
by the Board in a timely manner. Mr. Ng, who is the founder of the
property agency business of the Group and has considerable
experience in real estate industry, also carries out the function of chief
executive officer of the Group. Taken into account that there is a
strong and independent non-executive element on the Board and a
clear division of responsibility in running the business of the Group,
the Board considers that this structure will not impair the balance of
power and authority between the Board and the management of the
Group.
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None of the non-executive directors of the Company is appointed for
specific term which is deviated from Code A.4.1 of the CG Code.
However, as the directors are subject to retirement by rotation
provisions under the bye-laws of the Company, the Board considers
that sufficient measures have been in place to ensure that the
Company’s corporate governance practices are no less exacting than
the CG Code.

Following the resignation of Mr. Ding Chung Keung on 27 March 2014,
the Company was not in compliance with Rule 3.10(1) of the Listing
Rules regarding the minimum number of independent non-executive
directors.

There is no change in Directors' information since 27 August 2013, the
date of the 2013 interim report of the Company, which is required to
be disclosed pursuant to Rule 13.51B(1) of the Listing Rules.

The Company has from time to time provided directors with materials
to relating to the business and operations of the Group and their
responsibilities under the Listing Rules, legal and other regulatory
requirements.

During the year, the Company has arranged for a professional firm to
conduct a training session in May 2013 for directors and senior
management of the Company.

The Directors has each confirmed that they have attended training
courses relevant to their directorship during the year under review.

The Company has arranged appropriate insurance cover for liabilities
in respect of legal actions against Directors and officers of the
Company and its subsidiaries arising out of corporate activities of the
Group under Code A.1.8 of the CG Code.
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Corporate Governance Report

The Board has undertaken to perform corporate governance duties
and adopted the terms of reference on corporate governance
functions on 27 March 2012 for better management of the business
and affairs of the Group.

The duties of the Board in respect of corporate governance functions
shall be:

() to develop and review the Company’s policies and practices on
corporate governance;

(i) to review and monitor the training and continuous professional
development of Directors and senior management;

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

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

(v)  to review the Company's compliance with the code provisions
set out in the CG Code contained in Appendix 14 of the Listing
Rules on Stock Exchange and its disclosure requirements in the
Corporate Governance Report.

The Board has established 3 Board committees, namely audit
committee, remuneration committee and nomination committee to
oversee particular aspect of the Group’s affair. Each of the committees
had defined terms of reference setting out its duty, power and
functions. The committees report regularly to the Board and, where
appropriate, make recommendations on matters discussed.
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The audit committee comprises three independent non-executive
directors of the Company, namely, Mr. Lui Siu Tsuen, Richard
(committee chairman), Mr. Ding Chung Keung and Ms. Cheung Sze
Man. The main role and functions of the audit committee are to review
the financial information of the Company, to oversee the Company’s
financial reporting system and internal control procedure and maintain
relations with the auditor of the Company.

In 2013, the audit committee had held three meetings, all were
attended by Mr. Lui Siu Tsuen, Richard, Mr. Ding Chung Keung and Ms.
Cheung Sze Man. During the meetings, the annual results of the Group
for the year ended 31 December 2012 was reviewed with the auditor
of the Company; the report on the internal control system for year
2012 was evaluated; the interim results of the Group for the six
months ended 30 June 2013 was discussed; and the audit planning for
2013 was debriefed.

Following the resignation of Mr. Ding Chung Keung on 27 March 2014,
the number of members of the audit committee of the Company fell
below the minimum number required under Rule 3.21 of the Listing
Rules and the terms of reference of the audit committee.

The remuneration committee of the Company was set up with key
responsibilities of recommending to the Board the policy and structure
for remuneration of directors and senior management and
determining the remuneration package of executive directors and
senior management. The Board retains the final authority to approve
the remuneration packages.

The remuneration committee composed of Mr. Lui Siu Tsuen, Richard
(committee chairman), Mr. Ng Kai Man and Mr. Ding Chung Keung.
The committee members met twice in the year ended 31 December
2013 for reviewing the salary increment of the executive director and
chairman, the emoluments increment of independent non-executive
directors and the services agreement of the senior management; and
for discussing the special bonus to the executive directors and the
incentive bonus to the senior management.

Following the resignation of Mr. Ding Chung Keung on 27 March 2014,
the number of members of the remuneration committee of the
Company fell below the minimum number required under the terms of
reference of the remuneration committee.
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The nomination committee of the Company was set up with key
responsibilities for considering and approving the appointment of
members of the Board and will meet to discuss when nomination of
new director(s) is received or when circumstances require. In
considering the suitability of a candidate for directorship, the Board
will take into account the candidate’s qualification, experience,
expertise and knowledge as well as the prevailing composition,
structure and size of the Board and the requirements under the Listing
Rules.

The nomination committee composed of Mr. Ding Chung Keung
(committee chairman), Mr. Lui Siu Tsuen, Richard and Ms. Cheung Sze
Man. The committee member met twice in the year ended 31
December 2013 for recommending the re-election of directors to the
forth coming annual general meeting; and for recommending the
board diversity policy to the Board.

Following the resignation of Mr. Ding Chung Keung on 27 March 2014,
the Company was unable to fulfill the Code A.5.1 of the CG Code
which requires the nomination committee to be chaired by an
independent non-executive director.

Further, the number of members of the nomination committee of the
Company fell below the minimum number required under the terms of
reference of the nomination committee.

Pursuant to the new statutory regime for disclosure of inside
information sets out in new Part XIVA of the Securities and Futures
Ordinance (Chapter 571 of the Laws of Hong Kong) with effect from 1
January 2013, the Board has adopted a inside information policy in 27
August 2013 which sets out the guidelines to the directors, officers
and all relevant employees of the Group to ensure that the Inside
Information of the Group is to be disseminated to public in equal and
timely manner in accordance with the applicable laws and regulations.
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On 1 March 2013, Ms. Ma Wai Man, Catherine ("Ms. Ma”) was
appointed as the Company Secretary of the Company and Ms. Ma has
taken relevant professional trainings in 2013.

On 31 March 2014, Ms. Chu Man Ting (“Ms. Chu") was appointed as
the Company Secretary of the Company in place of Ms. Ma. Ms. Chu is
a member of the Hong Kong Institute of Certified Public Accountants.

The Board acknowledges that an effective internal control system
which is designed to monitor and response appropriately to significant
risk, to safeguard assets, to provide reasonable assurance from fraud
and errors and to ensure compliance of applicable law and regulations
is essential for effective and efficient operations of a company.
Furthermore, the internal control system is designed to manage rather
than eliminate the risk of failure and can only provide reasonable and
not absolute assurance against material misstatement or loss.

The Group has in place an effective internal control system which
encompasses sound control environment, appropriate segregation of
duties, well-defined policies and procedures, close monitoring and is
reviewed and enhanced by the management at regular intervals.

The Board, with the assistance of management and an external firm,
has conducted a review on the effectiveness of the internal control
system and, in particular, key business cycles of real estate agency
business segment in Hong Kong were reviewed for the year ended 31
December 2013. Based on the report on the findings which include
recommendations for further improvement, the Directors were
satisfied that the Group has operated an effective internal control
system during the year under review.

The Board had adopted a whistle blowing policy including procedures
for employees to report any irregularities on the affairs of the
Company.
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Shareholders” Communication Policy was adopted by the Board on 27
March 2012. Shareholders” Communication Policy and shareholder’s
rights are published on the designated website of the Company.

RIGHT TO PUT ENQUIRIES TO THE BOARD

Shareholders may direct their enquiries about their shareholdings to
the Company's branch share registrar and transfer office in Hong
Kong, Computershare Hong Kong Investor Services Limited at Shops
1712-1716, 17/F., Hopewell Centre, 183 Queen’s Road East, Wanchai,
Hong Kong. Enquiries other than shareholdings may be directed to the
head office and principal place of business of the Company in Hong
Kong as set out in the Corporation Information on pages 2 to 3 of this
annual report for the attention of the Company Secretary.

RIGHT TO CONVENE SPECIAL GENERAL MEETING
Pursuant to Section 74(1) of the Bermuda Companies Act and the bye-
law 62 of the Bye-Laws of the Company, the shareholder(s) of the
Company holding at the date of the deposit of the requisition not less
than one-tenth of the paid-up capital of the Company as at the date of
the deposit carries the right of voting at general meetings of the
Company may request the Board to convene a special general
meeting.

The requisition must state the purposes of the meeting, and must be
signed by the requisitionists and deposited at the registered office of
the Company at Canon'’s Court, 22 Victoria Street, Hamilton HM 12,
Bermuda for the attention of the Company Secretary and may consist
of several documents in like form each signed by one or more
requisitionists.

If the directors do not within twenty-one days from the date of the
deposit of the requisition proceed duly to convene a meeting, the
requisitionists, or any of them representing more than one half of the
total voting rights of all of them, may themselves convene a meeting,
but any meeting so convened shall not be held after the expiration of
three months from the said date.
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RIGHT TO PUT FORWARD PROPOSALS AT GENERAL
MEETINGS

On the requisition in writing of either (i) any number of shareholder of
the Company representing not less than one-twentieth of the total
voting rights of all the shareholders having at the date of the
requisition a right to vote at the meeting to which the requisition
relates; or (i) not less than 100 shareholders, the Company shall, at
the expense of the requisitionists:

(@  togive to shareholders of the Company entitled to receive notice
of the next annual general meeting notice of any resolution
which may properly be moved and is intended to be moved at
that meeting; and

(b)  to circulate to shareholders entitled to have notice of any
general meeting sent to them any statement of not more than
one thousand words with respect to the matter referred to in
any proposed resolution or the business to be dealt with at that
meeting.

The requisition must be signed by the requisitionists and deposited at
the registered office of the Company at Canon’s Court, 22 Victoria
Street, Hamilton HM 12, Bermuda for the attention of the Company
Secretary.

During the year ended 31 December 2013, remuneration in respect of
audit and non-audit services provided by the auditor of the Company
to the Group are approximately HK$1,350,000 (2012: HK$1,235,000)
and HK$441,000 (2012: HK$506,000) respectively.

The Company maintains a website at http:/Avww.irasia.com/listco/nk/21holdings
where information and updates on the list of directors and their roles
and functions, constitutional documents, terms of reference of the
Board committees, procedures for nomination of directors for
election, announcements, circulars and reports released to the Stock
Exchange and other information are posted. Information on the
Company'’s designated website will be updated from time to time.

There was no significant change in the Company’s constitutional
documents during the year ended 31 December 2013.
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The directors present their annual report together with the audited
financial statements of the Company and its subsidiaries (the “Group”)
for the year ended 31 December 2013.

The Company is an investment holding company and its subsidiaries
are principally engaged in provision of property agency and related
services and securities trading and investments.

Details of the activities of the subsidiaries are set out in note 38 to the
consolidated financial statements. An analysis of revenue and results
by principal activities and geographical locations of the Group are set
out in note 8 to the consolidated financial statements.

The results of the Group for the year ended 31 December 2013 are set
out in the consolidated statement of profit or loss and other
comprehensive income on page 38.

The directors do not recommend the payment of a dividend for the
year ended 31 December 2013.

Details of the movements in property, plant and equipment of the
Group during the year are set out in note 18 to the consolidated
financial statements.

Details of the movements in share capital of the Company during the
year are set out in note 29 to the consolidated financial statements.

Movements in the reserves of the Group during the year are set out in
the consolidated statement of changes in equity on page 42.

During the year, neither the Company nor any of its subsidiaries has
purchased, sold or redeemed any of the Company’s listed securities.
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There are no provisions for pre-emptive rights under the Company’s
bye-laws (the “Bye-laws”) or the laws of Bermuda which would oblige
the Company to offer new shares on a pro-rata basis to existing
shareholders.

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

EXECUTIVE DIRECTORS
Mr. Ng Kai Man (Chairman)
Mr. Cheng Yuk Wo (resigned on 31 December 2013)

INDEPENDENT NON-EXECUTIVE DIRECTORS
Mr. Lui Siu Tsuen, Richard

Mr. Ding Chung Keung (resigned on 27 March 2014)

Ms. Cheung Sze Man

In accordance with Bye-law 99, Mr. Lui Siu Tsuen, Richard and Ms.
Cheung Sze Man shall retire by rotation at the forthcoming annual
general meeting. Mr. Lui Siu Tsuen, Richard will not, being eligible,
offer himself for re-election whereas Ms. Cheung Sze Man, being
eligible, will offer herself for re-election at the forthcoming annual
general meeting.

No directors proposed for re-election at the forthcoming annual
general meeting has a service contract which is not determinable by
the Company within one year without payment of compensation
(other than statutory compensation).

The non-executive directors are subject to retirement by rotation in
accordance with the Bye-laws.

The Company has received, from each of the independent non-
executive directors an annual confirmation of independence pursuant
to Rule 3.13 of the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”) (the
“Listing Rules”) and considers all of the independent non-executive
directors are independent.
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As at 31 December 2013, the interests and short positions of the
directors and chief executive of the Company and their associates in
the shares, underlying shares and debentures of the Company and its
associated corporations (within the meaning of Part XV of the
Securities and Futures Ordinance (the “SFQ")) were as follows:

LONG POSITIONS IN THE ORDINARY SHARES OF
HK$0.01 EACH OF THE COMPANY (THE “SHARES")

Name of Director
EENA

Capacity
54

Beneficial owner
EmEA A

Ng Kai Man (“Mr. Ng")
RER(REED

Note:

The percentage of shareholding in the Company is calculated based on 320,759,235
Shares in issue as at 31 December 2013.

Save as disclosed above, as at 31 December 2013, none of the
directors or chief executive of the Company or any of their associates
had any interests or short positions in the shares, underlying share
and debentures of the Company or any of its associated corporations
as recorded in the register required to be kept by the Company under
Section 352 of the SFO, or as otherwise notified to the Company and
the Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies (the “Model Code") as
set out in Appendix 10 to the Listing Rules.

Save for the Shares held by Mr. Ng as disclosed in the section
"Directors’ Interest in Securities” of this Directors’ Report at no time
during the year was the Company or any of its subsidiaries a party to
any arrangement to enable the directors of the Company to acquire
benefits by means of the acquisition of shares in, or debenture of, the
Company or any other body corporate.
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Save as disclosed in note 35 to the consolidated financial statements B4R A BHRERM BN AESTRE [EE2EH
and the section “Directors’ Interest in Securities” of this Directors’ 25 | — &I EEIN - A AT E TR E A T
Report, no contracts of significance to which the Company or any of  $EEEZT S (F MR ERNSFXIIARE - RN RE
its subsidiaries was a party and in which a director of the Company EEHESEEHREEAFIZZEALSYL -

had a material interest, whether directly or indirectly, subsisted during

or at the end of the year.

Interests of the directors in competing businesses to the Group asat W-ZE—=F+—_A=+—H  EENREE
31 December 2013 required to be disclosed pursuant to Rule 8.10 of  FHZKe » BiRIE FHHEBIFE 101K E 2 5 E

the Listing Rules were set out as below: AR
Nature of
Name of Director Name of entity competing business Nature of interest
EEgE EREE BMEEBIUE EEME
Mr. Ng Century 21 Best Mortgage provision of agency services  director and shareholder
Limited for mortgage financing
REH L2 IZBEFIEERLAF RIEERERMRIERSE BEENER
Century 21 Singapore Holdings provision of franchise and director and shareholder
Pte Limited property agency services
in Singapore
TRFR NS B LR FF AR & K2 EENER
W3R IR AR TS
Century 21 Real Estate of provision of franchise and director and shareholder
Taiwan Ltd. property agency services
in Taiwan
REEBRHEFFLERME BERELER
RIEAR

Save as disclosed above, none of the directors was interested in any  B& EXHFEES - HEEEE A RRNEBEBEK
business, apart from the business of the Group, which competes oris S AJseiBk B S ME R T 2 E W% (B AEE 2
likely to compete, either directly or indirectly, with the business of the 2o 2 #E2% -

Group.



As at 31 December 2013, the interests or short position of those
person (other than the Directors and chief executive of the Company)
in the shares or underlying shares of the Company representing five
percent or more in the issued share capital of the Company and
recorded in the register required to be kept by the Company under
Section 336 of the SFO were as follows:

Name of Shareholders
BEREE

Tomson Group Limited (“Tomson”)

mEEEERAR (ISR

Capacity
54

Interest of controlled
corporations
SYEHEE 2

Y|

Hsu Feng Interest of controlled
corporations

A, RAEHEE 2

Tong Albert Interest of controlled
corporations

%A RIEHNEE 2 R

Tong Chi Kar, Charles

T

Notes:

Ht

Interest of controlled
corporations
SYEHEE 2

/|

The 28,264,200 Shares were held by Humphreys Estate (Strawberry Houses)
Limited, which was indirectly wholly-owned by Tomson through Tomson
Investment Limited and Tomson Financial Investment Limited. As disclosed by the
relevant disclosure notices on 4 February 2013, (i) approximately 7.71% and 10.77%
interests in the total issued share capital of Tomson was held by E-Shares
Investments Limited (“E-Shares”) and King China Holdings Limited (“King China”)
respectively; (ii) Madam Hsu Feng held the entire interests of E-Shares and King
China and approximately 9.45% interests in the total issued share capital of
Tomson; and (i) Mr. Tong Albert and Mr. Tong Chi Kar, Charles held approximately
11.74% and 11.34% interests in the total issued share capital of Tomson
respectively.

The percentage of shareholding in the Company is calculated based on 320,759,235
Shares in issue as at 31 December 2013.
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Particulars of the share option scheme of the Company are set out in
note 33 to the consolidated financial statements. There were no
outstanding share options at 1 January 2013 and 31 December 2013
and no share options were granted, exercised, cancelled or lapsed
during the year ended 31 December 2013.

Under the Companies Act 1981 of Bermuda (as amended), the
contributed surplus account of the Company is available for
distribution. However, the Company cannot declare or pay a dividend,
or make a distribution out of contributed surplus if:

(@ itis, or would after payment be, unable to pay it liabilities as they
become due; or

(b)  the realisable value of its assets would thereby be less than the
aggregate of its liabilities and its issued share capital and share
premium.

In the opinion of the directors, the Company'’s reserves available for
distribution to shareholders as at 31 December 2013 including
contributed surplus amounted to approximately HK$162,070,000 (2012:
HK$135,128,000).

The percentage of purchases of the Group attributable to the largest
supplier and the five largest suppliers combined are 8.4% and 28.3%
respectively.

The percentage of turnover of the Group attributable to the largest
customer and the five largest customers combined are 15.9% and
50.9% respectively.

None of the directors, their associates or shareholders (which to the
knowledge of the directors own more than five percent of the
Company'’s share capital) had any interest in the five largest suppliers
or customers of the Group.
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Based on the information that is publicly available to the Company and
within the knowledge of the directors, as at the date of this report the
Company has maintained sufficient public float as required under the
Listing Rules.

During the year ended 31 December 2013, the Group made donation
amounting to HK$20,000.

Details of significant events occurring after the reporting period are
set out in note 37 to the consolidated financial statements.

A resolution will be submitted at the forthcoming annual general
meeting of the Company to re-appoint Messrs. Deloitte Touche
Tohmatsu as an auditor of the Company.

On behalf of the Board
Ng Kai Man
Chairman

Hong Kong, 27 March 2014
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Independent Auditor’s Report
WA 3 TS

Deloitte.
=2)

TO THE SHAREHOLDERS OF 21 HOLDINGS LIMITED
(incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of 21 Holdings
Limited (the “Company”) and its subsidiaries (collectively referred to as
the “Group”) set out on pages 38 to 143, which comprise the
consolidated statement of financial position as at 31 December 2013,
and the consolidated statement of profit or loss and other
comprehensive income, the consolidated statement of changes in
equity and the consolidated statement of cash flows for the year then
ended, and a summary of significant accounting policies and other
explanatory information.

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

Our responsibility is to express an opinion on these consolidated
financial statements based on our audit and to report our opinion
solely to you, as a body, in accordance with section 90 of the Bermuda
Companies Act, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for the
contents of this report. We conducted our audit in accordance with
Hong Kong Standards on Auditing issued by the Hong Kong Institute of
Certified Public Accountants. Those standards require that we comply
with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the consolidated financial
statements are free from material misstatement.
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Independent Auditor’s Report

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

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

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

Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

27 March 2014
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Consolidated Statement of Profit or Loss and Other Comprehensive Income

GERERREMEEKER

For the year ended 31 December 2013 HE-Z—=F+=-A=+—HILtFE

2013
—E—=
Notes HK$°000
{hr=s BT T
continuing operations BFEREEK
Revenue e 7 98,763
Cost of sales and service rendered SHE LI ARIEAL AR (72,515)
Gross profit EF 26,248
Investment and other income ®E REAMBA 9a 18,887
Other gains and losses ,ﬁ\ﬁﬂuﬁz 5 R EE ob 942
Reversal of provision for losses on litigation — FFEAIE %~ # i1l 36 86,500
Selling and distribution costs ﬁﬁ%& aE 1% (1,041)
Administrative expenses THRAX (48,247)
Amortisation of intangible assets BiHELEAE 21 (9,652)
Impairment loss on intangible assets EREEZRERE 21 (24,932)
Impairment loss on goodwill R REEE 20 (20,941)
Finance costs 5 E A 10 (2)
Profit (loss) before tax MR B EE 2
from continuing operations = ) (B518) 27,762
Income tax credit FrigtiE e 11 8,552
Profit (loss) for the year NEEFELEER
from continuing operations = A (&) 13 36,314
Discontinued operation [EEJTE
Loss for the year KEFERIEEBK ZEE
from discontinued operation 12 (1,120)
Profit (loss) for the year REEHH (FE) 35,194
Other comprehensive income (expense) H{tt2EU (BIxX)
Item that may be reclassified subsequently — HiErJfE@ B n HE
to profit or loss B o HE
Exchange differences arising on translation — #h &GN FE 4 2 [E W 258
of foreign operation 359
Total comprehensive income (expense) REE2EWE (FX) 85
for the year 35,553

2012

—E——F

HK$'000
BT
(restated)
€ =7

112,711
(80,285)

32,426
6,877
3,372

(55,661)

(1,398)

(57,059)

98

(56,961)



Consolidated Statement of Profit or Loss and Other Comprehensive Income

Profit (loss) attributable to owners
of the Company
— from continuing operations
— from discontinued operation

Profit (loss) for the year attributable to
owners of the Company

Loss attributable to non-controlling interests
— from continuing operations
— from discontinued operation

Loss for the year attributable to
non-controlling interests

Total comprehensive income (expense)
for the year attributable to:
Owners of the Company
Non-controlling interests

Earnings (loss) per share
From continuing and discontinued
operations
— Basic (HK dollar)

From continuing operations
— Basic (HK dollar)

GeBRaRkEMEEKER

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

2013 2012
—_=2—= —E-—F
Notes HK$'000 HK$'000
M EE BT T BET I
(restated)
(&E5)
KRRVHEE AEE G (EB)
— REABECEET 36,314 (55,661)
— READKRILER (672) (839)
KRARVHE ANEEAFEE
A (EE) 35,642 (56,500)
JEIE AR R oS PR (G 5 1R
— REABECEET - -
— RADKRILER (448) (559)
eI R B G AN FESE
(448) (559)
35,194 (57,059)
FEMEAFE 2wk
() 4% -
PIN/NEIEZ =N 36,001 (56,402)
JEIR AR A 2 (448) (559)
35,553 (56,961)
SREF (FHE)
REFBEEEERNM
BERIEER
— HEAKRGEE) 17 0.11 .21
— HEARGEK) 17 0.11 .21
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Consolidated Statement of Financial Position
e R R ERR

At 31 December 2013 R—_ZE—=F+_-A=+—H

2013
—F—=
Notes HK$'000
ihg=s BT T
NON-CURRENT ASSETS FREBEE
Property, plant and equipment M - B RS 18 1,845
Note receivable B =R 19 9,827
Goodwill SRS 20 7,059
Intangible assets mREE 21 -
18,731
CURRENT ASSETS REBEE
Trade and other receivables P Ui BR R e LAt B L R IR 22 75,771
Investments held for trading BIEEB 2 RE 23 41,639
Financial assets at fair value through BAFEFABRZ
profit or l0ss W5 EE 24 9,150
Bank balances and cash RITHEB LIRS 25 120,238
246,798
CURRENT LIABILITIES RBEE
Trade and other payables FE AT BR R N ELAth PR A 3R 26 56,666
Tax payable FERI IR 1,180
Obligations under a finance lease BEMERMT 27 =
57,846
NET CURRENT ASSETS REEEFE 188,952
TOTAL ASSETS LESS CURRENT EEABERRBAG
LIABILITIES 207,683
NON-CURRENT LIABILITY FRBAE
Deferred tax liabilities BEEFIBEEE 28 -
NET ASSETS EEFE 207,683

2012
—E—-—F
HK$'000
BT

3,095
9,136
28,000
34,055

74,286

42,408
76,715

108,112

227,235

136,527
1,884
113

138,524

88,711

162,997

8,514

154,483



21 ZRARDE o —FT—=FFR

consolidated Statement of Financial Position

e B ISR R R

At 31 December 2013 R—_ZE—=F+_-A=+—H

2012
—E-—F
HK$'000
BT T

Notes
B

CAPITAL AND RESERVES BRAR FE

Share capital &R

Reserves &

Equity attributable to owners RARIHE ANEEER
of the Company

Non-controlling interests FEIEAR i

TOTAL EQUITY B

The consolidated financial statements on pages 38 to 143 were
approved and authorised for issue by the board of directors on 27
March 2014 and are signed on its behalf by:

Ng Kai Man
SR
DIRECTOR
BF

29 2,678

157,056

159,734
(5,251)

154,483

REBAEMBAZEEYBHREAN_FT—NF=
A-ttRREEefETH TIEERRESZS
BE

Lui Siu Tsuen, Richard
2R
DIRECTOR
BEF
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Consolidated Statement of Changes in Equity
mERERBHR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

Accumulated Non-
Contributed Exchange (losses) controlling
surplus reserve profits Total interests Total
25t (B58)

B4R EifE vl BE  FERES )

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

BB BETT BB BB BB BETT

273969 5,639 (181,767) 216,136 (4,692 211,444

- - (56,500) (56,500) (559) (57,059)

- 9% - 9% - 9%

- % (56,500) (56,402) (559) (56,961)

10,710 - - - - -

102,808 - - - - -

387,487 5737 (238,267) 159,734 (5,251) 154,483

- - 35,642 35,642 (448) 35,194

- 359 - 359 - 359

- 359 35,642 36,001 (448) 35,553

- - - 12,190 - 12,190

= = - (242) = (242)

(238,267) - 238,267 - - -

- - - - 5,699 5,699

149,220 6,096 35,642 207,683 - 207,683
B3 -

Share Share Capital
capital premium reserve
(Note a)
e R EE BARE
GEE)
HK$'000 HKS'000 HK$'000
BETT BETT BETT
At 1 January 2012 W-E——%-f-H 13,388 102,808 2,099
Loss for the year TERBR - - -
Exchange differences arising on BREEMEHEEL
translation of foreign operation EiZH - - -
Total comprenensive expense AEEZERER
for the year - - -
Capital reduction (note 29) BAMRAR (i35 29) (10,710) - -
Share premium reduction (note 29) Bl R (E (3E29) - (102,808) -
At 31 December 2012 R-E--%+-A=1-H 2,678 - 2,09
Profit for the year RERET - - -
Exchange differences arising on REBNEBEL Y
translation of foreign operation EXEE - - -
Total comprehensive income AEERANGEE
for the year - - -
Issue of shares upon placement of RBEHEEMETRN
shares (note 29) (H3E29) 530 11,660 =
Share issuie expenses B ETER = (242) =
Transfer pursuant to capital RERASABE (Hb)
reorganisation (note b) - - -
Disposal of a subsidiary LEMBAR = - -
At 31 December 2013 R-E-=%+-A=1-H 3,208 11,418 2,099
Notes:
(a) The capital reserve arising from the group reorganisation represents the difference

between the nominal value of the share capital issued by the Company in
exchange for the aggregate nominal values of the share capital of the subsidiaries.

The credit arising from the capital reduction and the share premium cancellation
be credited to the contributed surplus account of the Company and the directors
of the Company be and are here by authorised to apply the amount in the
contributed surplus account to the Company to set off the accumulated loss of the
Company in the manner permitted by the laws of Bermuda and the bye-laws of the
Company without further authorisation from the shareholders of the Company.
Following the approval of set off of contributed surplus against accumulated loss
by the board of directors on 24 May 2013, an amount of contributed surplus of
HK$238,267,000 was transferred to accumulated loss.

@  SREBHELZEAFEENEARRRRBHERTRAK
TR ERARMNEARRAGREE R -

by  HRRAHIR R RO EEREEZ ERFARRTZE
BERHE ITREARRNEERAREERRARTAZA
BRI ARz ERARREMBBERAZ SEMN
HHEARR R BR BAARABRRBERE -EF
ER_E-ZFAA-THAKAENERRRIENRFTE
B Hig - BHRHE 238,267,000 TEEE ZETEE o



Consolidated Statement of Cash Flows
GERERER

For the year ended 31 December 2013 #HZE=Z

—=ELASt+—HILER

2013 2012
=== —E—_F
Note HK$000 HK$'000
ihg=s BT T BT
OPERATING ACTIVITIES KESEE
Profit (loss) before tax Brif AT A (E518) 27,238 (65,860)
Adjustments for: I IHEAE
Depreciation of property, plant and YE - BERRETE
equipment 1,015 927
Impairment loss on goodwill P& 2 BEEE 20,941 29,893
Impairment loss on intangible assets mILEERERE 24,932 19,986
Amortisation of intangible assets BisEEE 9,652 16,927
Impairment loss on trade receivables FEM RS 2 R E RS 1A 1,159 4,010
Impairment loss on other receivables H A e IE 2 REBE 2,807 -
Write-back of trade payables B ol FEER 3R (887) -
Reversal of provision for losses on FaniE R 2 HE
litigation (86,500) -
Gain on disposals of subsidiaries HEMRB ARz W (5,122) -
Finance costs pGE=d 2 9
Unrealised gains on financial assets at BRAEABRZ
fair value through profit or loss PBEE 2 AR ER W (950) -
Unrealised gains of investments FIEEERE 2 AR NS
held for trading (1,567) (17,265)
Dividend income from equity securities AT H 2 ]EWA (156) (271)
Loss on disposal of property, HEME - WERE#E 2
plant and equipment E1E 120 6
Interest income FE A (4,998) (5,595)
Operating cash flows before movements EEBSEHAIZ
in working capital KRR RE (12,314) (17,233)
(Increase) decrease in trade and JFEE L5 R R e L Ath B MK R
other receivables (g ) > (37,826) 53,574
Decrease (increase) in investments BEEE ZIRERD (EMN)
held for trading 36,644 (15,860)
Increase in financial assets at fair value BAFEFFAERZ
through profit or loss B 7 & EE 2 N (8,200) -
Increase (decrease) in trade and FE S BR 30 R Eo A FE N FhE
other payables 320 Gk 2>) 19,066 (2,279)
Cash (used in) from operations e **%%Fﬁ (BB EERS (2,630) 18,202
Income taxes paid BAFTE (1,001) (242)
Income taxes refund Fﬁ?%ﬁ%éi% 107 763
Interest paid ERFE (2) 9
NET CASH (USED IN) FROM OPERATING K& EZBEF (BA)ELZ
ACTIVITIES Re&FE (3,526) 18,714
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Cconsolidated Statement of Cash Flows

GEHTRER

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

INVESTING ACTIVITIES
Net cash outflow on disposals of subsidiary
Purchase of property, plant and equipment
Interest received
Dividend income received
Proceeds from disposal of property,

plant and equipment

NET CASH FROM INVESTING ACTIVITIES

FINANCING ACTIVITIES

Gross proceeds on issue of shares under
share placing

Repayment of obligations under
a finance lease

Share issue expenses

NET CASH FROM (USED IN) FINANCING
ACTIVITIES

NET INCREASE IN CASH AND
CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS AT
BEGINNING OF THE YEAR

Effect of foreign exchange rate changes

CASH AND CASH EQUIVALENTS AT END
OF THE YEAR, REPRESENTED BY
BANK BALANCES AND CASH

REES
HEMBARBA R EFR
BEYE  BFEREE
BEHHE

E U B A
HEWE - BER&E

PSR
REFBMELEZREFR
BMEEE
Rt Be & M 31T D

PRISIR MR
BEREHERE
3178 A

METBREE(BA) 2
B&3H

RERBESEZBMFHE

FAZRERREEE

SNEER 2B 2 HE

FRZBERREEE
ERITHERRRE

Note
B eE

31

2013
—g—=

HK$'000
BT T

(696)

(15)
4,212
156

158

3,815

12,190

(113)

(242)

11,835

12,124

108,112

2

120,238

2012
—E——F
HK$'000
BT T

(406)
5,046
271

4,911

(187)

(187)

23,438

84,655

19

108,112



Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

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

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

The Company is an investment holding company. The activities
of its principal subsidiaries are set out in note 38.

The Group has applied the following new and revised HKFRSS
issued by the Hong Kong Institute of Certified Public Accountants
("HKICPA") for the first time in the current year:

Amendments to HKFRSS Annual Improvements to
HKFRSS 2009-2011 Cycle

Amendments to HKFRS 7 Disclosures — Offsetting Financial Assets
and Financial Liabilities

Amendments to HKFRS 10, Consolidated Financial Statements,

HKFRS 11 and HKFRS 12 Joint Arrangements and Disclosure of

Interests in Other Entities: Transition
Guidance

HKFRS 10 Consolidated Financial Statements

HKFRS 11 Joint Arrangements

HKFRS 12 Disclosure of Interests in Other Entities

HKFRS 13 Fair Value Measurement

HKAS 19 (as revised in 2011) Employee Benefits
HKAS 27 (as revised in 2011) Separate Financial Statements

HKAS 28 (as revised in 2011) Investments in Associates and

Joint Ventures

Amendments to HKAS 1 Presentation of Items of Other
Comprehensive Income

HK(IFRIC)-Int 20 Stripping Costs in the Production Phase

of a Surface Mine
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Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

46

HKFRS 13 FAIR VALUE MEASUREMENT

The Group has applied HKFRS 13 for the first time in the current
year. HKFRS 13 establishes a single source of guidance for, and
disclosures about, fair value measurements. The scope of HKFRS
13 is broad: the fair value measurement requirements of HKFRS
13 apply to both financial instrument items and non-financial
instrument items for which other HKFRSs require or permit fair
value measurements and disclosures about fair value
measurements, except for share-based payment transactions
that are within the scope of HKFRS 2 Share-based Payment,
leasing transactions that are within the scope of HKAS 17
Leases, and measurements that have some similarities to fair
value but are not fair value (e.g. net realisable value for the
purposes of measuring inventories or value-in-use for
impairment assessment purposes).

HKFRS 13 defines the fair value of an asset as the price that
would be received to sell an asset (or paid to transfer a liability,
in the case of determining the fair value of a liability) in an
orderly transaction in the principal (or most advantageous)
market at the measurement date under current market
conditions. Fair value under HKFRS 13 is an exit price regardless
of whether that price is directly observable or estimated using
another valuation technigue. Also, HKFRS 13 includes extensive
disclosure requirements.

HKFRS 13 requires prospective application. In accordance with
the transitional provisions of HKFRS 13, the Group has not made
any new disclosures required by HKFRS 13 for the 2012
comparative period (please see notes 6C for the 2013
disclosures). Other than the additional disclosures, the
application of HKFRS 13 has not had any material impact on the
amounts recognised in the consolidated financial statements.
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Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

AMENDMENTS TO HKAS 1 PRESENTATION OF
ITEMS OF OTHER COMPREHENSIVE INCOME

The Group has applied the amendments to HKAS 1 Presentation
of Items of Other Comprehensive Income. Upon the adoption of
the amendments to HKAS 1, the Group’s ‘statement of
comprehensive income” is renamed as the ‘statement of profit
or loss and other comprehensive income’. Furthermore, the
amendments to HKAS 1 require additional disclosures to be
made in the other comprehensive income section such that
items of other comprehensive income are grouped into two
categories: (a) items that will not be reclassified subsequently to
profit or loss and (b) items that may be reclassified subsequently
to profit or loss when specific conditions are met. Income tax on
items of other comprehensive income is required to be allocated
on the same basis — the amendments do not change the option
to present items of other comprehensive income either before
tax or net of tax. The amendments have been applied
retrospectively, and hence the presentation of items of other
comprehensive income has been modified to reflect the
changes. Other than the above mentioned presentation
changes, the application of the amendments to HKAS 1 does not
result in any impact on profit or loss, other comprehensive
income and total comprehensive income.

Except as described above, the application of the new and
revised HKFRSs in the current year has had no material impact
on the Group’s financial performance and positions for the
current and prior years and/or on the disclosures set out in
these consolidated financial statements.
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The Group has not early applied the following new and revised
HKFRSs that have been issued but are not yet effective:

Amendments to HKFRSS

Amendments to HKFRSS

HKFRS 9

HKFRS 14

Amendments to HKFRS 9
and HKFRS 7

Amendments to HKFRS 10,
HKFRS 12 and HKAS 27

Amendments to HKAS 19

Amendments to HKAS 32

Amendments to HKAS 36

Amendments to HKAS 39

HK(FRIC)-Int 21

Annual Improvements to
HKFRSs 2010-2012 Cycle*

Annual Improvements to
HKFRSs 2011-2013 Cycle?

Financial Instruments?

Regulatory Deferral Accounts®

Mandatory Effective Date of HKFRS 9
and Transition Disclosures®

Investment Entities’

Defined Benefit Plans:
Employee Contributions?

Offsetting Financial Assets and
Financial Liabilities'

Recoverable Amount Disclosures for
Non-Financial Assets’

Novation of Derivatives and Continuation
of Hedge Accounting'

Levies'

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

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

3 Available for application — the mandatory effective date will be determined
when the outstanding phases of HKFRS 9 are finalised.

4 Effective for annual periods beginning on or after 1 July 2014, with limited
exceptions.

5 Effective for first annual HKFRS financial statements beginning on or after

1 January 2016.
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HKFRS 9 FINANCIAL INSTRUMENTS

HKFRS 9 issued in 2009 introduces new requirements for the
classification and measurement of financial assets. HKFRS 9 was
subsequently amended in 2010 to include the requirements for
the classification and measurement of financial liabilities and for
derecognition, and further amended in 2013 to include the new
requirements for hedge accounting.

Key requirements of HKFRS 9 are described as follows:

° All recognised financial assets that are within the scope of
HKAS 39 Financial Instruments: Recognition and
Measurement are subsequently measured at amortised
cost or fair value. Specifically, debt investments that are
held within a business model whose objective is to collect
the contractual cash flows, and that have contractual cash
flows that are solely payments of principal and interest on
the principal outstanding are generally measured at
amortised cost at the end of subsequent accounting
periods. All other debt investments and equity investments
are measured at their fair values at the end of subsequent
reporting periods. In addition, under HKFRS 9, entities may
make an irrevocable election to present subsequent
changes in the fair value of an equity investment (that is
not held for trading) in other comprehensive income, with
only dividend income generally recognised in profit or loss.
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HKFRS 9 FINANCIAL INSTRUMENTS (Continued)

° With regard to the measurement of financial liabilities
designated as at fair value through profit or loss, HKFRS 9
requires that the amount of change in the fair value of the
financial liability that is attributable to changes in the credit
risk of that liability is presented in other comprehensive
income, unless the recognition of the effects of changes in
the liability’s credit risk in other comprehensive income
would create or enlarge an accounting mismatch in profit
or loss. Changes in fair value of financial liabilities
attributable to changes in the financial liabilities” credit risk
are not subsequently reclassified to profit or loss. Under
HKAS 39, the entire amount of the change in the fair value
of the financial liability designated as fair value through
profit or loss was presented in profit or 10ss.

The new general hedge accounting requirements retain the
three types of hedge accounting. However, greater flexibility has
been introduced to the types of transactions eligible for hedge
accounting, specifically broadening the types of instruments that
qualify for hedging instruments and the types of risk
components of non-financial items that are eligible for hedge
accounting. In addition, the effectiveness test has been
overhauled and replaced with the principle of an ‘economic
relationship’. Retrospective assessment of hedge effectiveness
is also no longer required. Enhanced disclosure requirements
about an entity’s risk management activities have also been
introduced.

The directors anticipate that based on the Group’s consolidated
financial statements as at 31 December 2013 the adoption of
HKFRS 9 in the future will not affect the classification and
measurement of the Group's financial instruments.

BRMB®RE
A )

i

RS9I EmT

s REBFAUBHSEAFEIN BT
REAFEFABS W BARNS
ZHMBAB L AFEREEERRE
MELAZEBLENEMEHAKREANZ
B BRIEREMEZEKRETERZAR
EERREHFERERIMAIBEA
ZETBERIERR - MEREBEEER
MEHSI M AFEZPHERTIEEN
DHEERD - REBEFEEHEAEI
% BERBATESABEZIVEA
BEEQNHERHSENERNER

M—REP AR ERE ZREPEFHE
AR - ZEDAR IS NG 2 X 5855
ABRBEE  LERERGERERYHNT
Az TRBRINAMES D@t ZIFERIER 2
B > 88 2 KB Rl o tesh - BBAHACEEER
R RERE] 2RA - BHEERFEY
A MESIAEREREREE RS W
BARE -

EERBE-FT-=FT-A=t—A2A%H
BAMBRRTES - N A RRAE SR RS
RREIRBTRYBARMEMTAY 5
Rit# -



Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

AMENDMENTS TO HKAS 32 OFFSETTING
FINANCIAL ASSETS AND FINANCIAL
LIABILITIES

The amendments to HKAS 32 clarify existing application issues
relating to the offset of financial assets and financial liabilities
requirements. Specifically, the amendments clarify the meaning
of ‘currently has a legally enforceable right of set-off’ and
‘'simultaneous realisation and settlement’.

The directors of the Company do not anticipate that the
application of these amendments to HKAS 32 will have a
significant impact on the Group’s consolidated financial
statements as the Group does not have any financial assets and
financial liabilities that qualify for offset.

AMENDMENTS TO HKAS 36 RECOVERABLE
AMOUNT DISCLOSURES FOR NON-FINANCIAL
ASSETS

The amendments to HKAS 36 remove the requirement to
disclose the recoverable amount of a cash generating unit
("CGU") to which goodwill or other intangible assets with
indefinite useful lives had been allocated when there has been
no impairment or reversal of impairment of the related CGU.
Furthermore, the amendments introduce additional disclosure
requirements regarding the fair value hierarchy, key
assumptions and valuation techniques used when the
recoverable amount of an asset or CGU was determined based
on its fair value less costs of disposal.

The directors of the Company do not anticipate that the
application of these amendments to HKAS 36 will have a
significant impact on the Group’s consolidated financial
Statements.

The directors of the Company anticipate that the application of
the other new and revised standards, amendments and
interpretations will have no material impact on the consolidated
financial statements of the Group.
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The consolidated financial statements have been prepared in
accordance with HKFRSs issued by the HKICPA. In addition, the
consolidated financial statements include applicable disclosures
required by the Rules Governing the Listing of Securities on The
Stock Exchange of Hong Kong Limited (the “Listing Rules”) and
by the Hong Kong Companies Ordinance.

BASIS OF PREPARATION

The consolidated financial statements have been prepared on
the historical cost basis except for certain financial instruments
that are measured at fair values at the end of each reporting
period, as explained in the accounting policies below.

Historical cost is generally based on the fair value of the
consideration given in exchange for goods and services.

Fair value is the price that would be received to sell an asset or
paid to transfer a liability in an orderly transaction between
market participants at the measurement date, regardless of
whether that price is directly observable or estimated using
another valuation technique. In estimating the fair value of an
asset or a liability, the Group takes into account the
characteristics of the asset or liability if market participants
would take those characteristics into account when pricing the
asset or liability at the measurement date. Fair value for
measurement and/or disclosure purposes in these consolidated
financial statements is determined on such a basis, except for
share-based payment transactions that are within the scope of
HKFRS 2, leasing transactions that are within the scope of HKAS
17, and measurements that have some similarities to fair value
but are not fair value, such as net realisable value in HKAS 2 or
value-in-use in HKAS 36.
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BASIS OF PREPARATION (Continued)

In addition, for financial reporting purposes, fair value
measurements are categorised into Level 1, 2 or 3 based on the
degree to which the inputs to the fair value measurements are
observable and the significance of the inputs to the fair value
measurement in its entirety, which are described as follows:

. Level 1 inputs are quoted prices (unadjusted) in active
markets for identical assets or liabilities that the entity can
access at the measurement date;

° Level 2 inputs are inputs, other than quoted prices
included within Level 1, that are observable for the asset

or liability, either directly or indirectly; and

° Level 3 inputs are unobservable inputs for the asset or
liability.

The principal accounting policies are set out below.

BASIS OF CONSOLIDATION

The consolidated financial statements incorporate the financial
statements of the Company and entities controlled by the
Company and its subsidiaries. Control is achieved when the
Company:

° has power over the investee;

. is exposed, or has rights, to variable returns from its
involvement with the investee; and

. has the ability to use its power to affect its returns.
The Group reassesses whether or not it controls an investee if

facts and circumstances indicate that there are changes to one
or more of the three elements of control listed above.
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BASIS OF CONSOLIDATION (Continued)

When the Group has less than a majority of the voting rights of
an investee, it has power over the investee when the voting
rights are sufficient to give it the practical ability to direct the
relevant activities of the investee unilaterally. The Group
considers all relevant facts and circumstances in assessing
whether or not the Group’s voting rights in an investee are
sufficient to give it power, including:

° the size of the Group's holding of voting rights relative to
the size and dispersion of holdings of the other vote
holders;

. potential voting rights held by the Group, other vote
holders or other parties;

o rights arising from other contractual arrangements, and

o any additional facts and circumstances that indicate that
the Group has, or does not have, the current ability to
direct the relevant activities at the time that decisions
need to be made, including voting patterns at previous
shareholders’ meetings.

Consolidation of a subsidiary begins when the Group obtains
control over the subsidiary and ceases when the Group loses
control of the subsidiary. Specifically, income and expenses of a
subsidiary acquired or disposed of during the year are included
in the consolidated statement of profit or loss and other
comprehensive income from the date the Group gains control
until the date when the Group ceases to control the subsidiary.

Profit or loss and each item of other comprehensive income are
attributed to the owners of the Company and to the non-
controlling interests. Total comprehensive income of subsidiaries
is attributed to the owners of the Company and to the non-
controlling interests even if this results in the non-controlling
interests having a deficit balance.
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BASIS OF CONSOLIDATION (Continued)

When necessary, adjustments are made to the financial
statements of subsidiaries to bring their accounting policies into
line with the Group's accounting policies.

All intragroup assets and liabilities, equity, income, expenses
and cash flows relating to transactions between members of the
Group are eliminated in full on consolidation.

CHANGES IN THE GROUP’'S OWNERSHIP
INTERESTS IN EXISTING SUBSIDIARIES

When the Group loses control of a subsidiary, a gain or 10ss is
recognised in profit or loss and is calculated as the difference
between (i) the aggregate of the fair value of the consideration
received and the fair value of any retained interest and (i) the
previous carrying amount of the assets (including goodwill), and
liabilities of the subsidiary and any non-controlling interests. All
amounts previously recognised in other comprehensive income
in relation to that subsidiary are accounted for as if the Group
had directly disposed of the related assets or liabilities of the
subsidiary (i.e. reclassified to profit or loss or transferred to
another category of equity as specified/permitted by applicable
HKFRSS). The fair value of any investment retained in the former
subsidiary at the date when control is lost is regarded as the fair
value on initial recognition for subsequent accounting under
HKAS 39, when applicable, the cost on initial recognition of an
investment in an associate or a joint venture.
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BUSINESS COMBINATIONS

Acquisitions of businesses are accounted for using the
acquisition method. The consideration transferred in a business
combination is measured at fair value, which is calculated as the
sum of the acquisition-date fair values of the assets transferred
by the Group, liabilities incurred by the Group to the former
owners of the acquiree and the equity interests issued by the
Group in exchange for control of the acquiree. Acquisition
related costs are generally recognised in profit or loss as
incurred.

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

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

. liabilities or equity instruments related to share-based
payment arrangements of the acquiree or share-based
payment arrangements of the Group entered into to
replace share-based payment arrangements of the
acquiree are measured in accordance with HKFRS 2 Share-
based Payment at the acquisition date; and

. assets (or disposal groups) that are classified as held for
sale in accordance with HKFRS 5 Non-current Assets Held
for Sale and Discontinued Operations are measured in
accordance with that Standard.
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BUSINESS COMBINATIONS (Continued)

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

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

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

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

GOODWILL

Goodwill arising on an acquisition of a business is carried at cost
less accumulated impairment losses, if any, and is presented
separately in the consolidated statement of financial position.

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

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

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

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

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

° the Group has transferred to the buyer the significant risks
and rewards of ownership of the goods;

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

3 the amount of revenue can be measured reliably;

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

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

Agency commission and service income from property agency is
recognised in the accounting period in which the services are
rendered, which is generally the time when a formal agreement
among the transacted parties is established.

Franchise income is recognised in accordance with the terms of
the relevant franchise agreement and when the Group's
entitlement to payment has been established.
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REVENUE RECOGNITION (Continued)

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

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment are stated in the consolidated
statement of financial position at cost less subsequent
accumulated depreciation and accumulated impairment losses,
if any.

Depreciation is recognised so as to write off the cost of items of
property, plant and equipment less their residual values over
their estimated useful lives, using the straight-line method. The
estimated useful lives, residual values and depreciation method
are reviewed at the end of each reporting period, with the effect
of any changes in estimate accounted for on a prospective
basis.

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

An item of property, plant and equipment is derecognised upon
disposal or when no future economic benefits are expected to
arise from the continued use of the asset. Any gain or l0ss
arising on the disposal or retirement of an item of property, plant
and equipment is determined as the difference between the
sales proceeds and the carrying amount of the asset and is
recognised in profit or 0ss.

Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

W 55 e

nr
]

#)

B

AR A 7 Al gE R AR SR B W A £ RERE S P]
SEMETEZEAT  MBEEZNEBAGH
BR - MEWRATIZ2RBRAEEARIEZERZE
BRAI R R L Al 8 GER 2 B AR ANE
WAL IR B TS B E TR F AN ET R RFR S A
ZEENRVIRERRS 2REFE2MNE) -

W% BEKRKRE

ME - BERRBIERARER R TER
ZEUREEE (IE) JIR A MR ®RE -

W% - BEMRERR ZNEREREINER
a1 P B RE AR A M S AR A (IR HIBR 5 5t Uik
BfE) - At EAFEH  RREELRFTEN X
REREMRETRE - B EPHELCFE
RIFBPEENR -

BREMOFAZEE  NHiREEAERAE
HIstEhE  FHEEEECHEEEEMARF - A
M HEESEEEL TR HEFHRERE
BiSHARE  BESRESFHRERFHZ
AEREE (ABEERE)GFENE -

WE - BEERERB IR L ERAE B
BB AR B E R & B A R R A 7N 2 P i B
MR - HEXERYE  BMELRBEEBAF
ZWESEE - REEMB TR EEREE
ZEBET YRR AMER -



Notes to the Consolidated Financial Statements

For the year ended 31 December 2013 #HZE=Z

LEASING

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

The Group as lessee

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

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

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

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

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

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

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

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

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

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

FOREIGN CURRENCIES (continued)

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

Goodwill and fair value adjustments on identifiable assets
acquired arising on an acquisition of a foreign operation are
treated as assets and liabilities of that foreign operation and
retranslated at the rate of exchange prevailing at the end of
each reporting period. Exchange differences arising are
recognised in other comprehensive income.

BORROWING COSTS

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

Investment income earned on the temporary investment of
specific borrowings pending their expenditure on qualifying
assets is deducted from the borrowing costs eligible for
capitalisation.

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

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

TAXATION

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

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

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

For the year ended 31 December 2013 #HZE=Z

TAXATION (Continued)

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

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

Deferred tax assets and liabilities are measured at the tax rates
that are expected to apply in the period in which the liability is
settled or the asset is realised, based on tax rate (and tax laws)
that have been enacted or substantively enacted by the end of
the reporting period.

The measurement of deferred tax liabilities and assets reflects
the tax consequences that would follow from the manner in
which the Group expects, at the end of the reporting period, to
recover or settle the carrying amount of its assets and liabilities.

Current and deferred tax are recognised in profit or loss, except
when it relates to items that are recognised in other
comprehensive income or directly in equity, in which case, the
current and deferred tax are also recognised in other
comprehensive income or directly in equity respectively. Where
current tax or deferred tax arises from the initial accounting for
a business combination, the tax effect is included in the
accounting for the business combination.
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INTANGIBLE ASSETS ACQUIRED IN A BUSINESS
COMBINATION

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

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

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

IMPAIRMENT LOSSES ON TANGIBLE AND
INTANGIBLE ASSETS OTHER THAN GOODWILL
(SEE THE ACCOUNTING POLICY IN RESPECT OF
GOODWILL ABOVE)

At the end of the reporting period, the Group reviews the
carrying amounts of its tangible and intangible assets with finite
useful lives to determine whether there is any indication that
those assets have suffered an impairment loss. If any such
indication exists, the recoverable amount of the asset is
estimated in order to determine the extent of the impairment
loss, if any. When it is not possible to estimate the recoverable
amount of an individual asset, the Group estimates the
recoverable amount of the cash-generating unit to which the
asset belongs. Where a reasonable and consistent basis of
allocation can be identified, corporate assets are also allocated
to individual cash-generating units, or otherwise they are
allocated to the smallest group of cash-generating units for
which a reasonable and consistent allocation basis can be
identified.
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

IMPAIRMENT LOSSES ON TANGIBLE AND
INTANGIBLE ASSETS OTHER THAN GOODWILL
(SEE THE ACCOUNTING POLICY IN RESPECT OF
GOODWILL ABOVE) (continued)

Recoverable amount is the higher of fair value less costs to sell
and value-in-use. In assessing value-in-use, the estimated future
cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the
time value of money and the risks specific to the asset for which
the estimates of future cash flows have not been adjusted.

If the recoverable amount of an asset is estimated to be less
than its carrying amount, the carrying amount of the asset is
reduced to its recoverable amount. An impairment 10ss is
recognised immediately in profit or loss.

Where an impairment loss subsequently reverses, the carrying
amount of the asset is increased to the revised estimate of its
recoverable amount, but so that the increased carrying amount
does not exceed the carrying amount that would have been
determined had no impairment loss been recognised for the
asset in prior years. A reversal of an impairment loss is
recognised as income immediately in profit or loss.

FINANCIAL INSTRUMENTS

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

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

Financial assets

The Group's financial assets are comprising of financial assets at
fair value through profit or loss (“FVTPL") and loans and
receivables. The classification depends on the nature and
purpose of the financial assets and is determined at the time of
initial recognition. All regular way purchases or sales of financial
assets are recognised and derecognised on a trade date basis.
Regular way purchases or sales are purchases or sales of
financial assets that require delivery of assets within the time
frame established by regulation or convention in the
marketplace.

Effective interest method

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

Interest income is recognised on an effective interest basis for
debt instruments.
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For the year ended 31 December 2013 HE-Z—=F+-A=+—HBILtFE

FINANCIAL INSTRUMENTS (Continued)

Financial assets (Continued)

Financial assets at FVTPL

Financial assets are classified as at FVTPL when the financial
asset is either held for trading or it is designated as at FVTPL.

A financial asset is classified as held for trading if:

. it has been acquired principally for the purpose of selling
in the near future; or

. on initial recognition it is a part of a portfolio of identified
financial instruments that the Group manages together
and has a recent actual pattern of short-term profit-taking;
or

° it is a derivative that is not designated and effective as a
hedging instrument.

A financial asset other than a financial asset held for trading may
be designated as at FVTPL upon initial recognition if:

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

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

. it forms part of a contract containing one or more
embedded derivatives, and HKAS 39 Financial Instruments:
Recognition and Measurement permits the entire
combined contract (asset or liability) to be designated as at
FVTPL.
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FINANCIAL INSTRUMENTS (Continued)

Financial assets (Continued)

Financial assets at FVTPL (Continued)

Convertible bonds acquired by the Group are designated as
financial assets at FVTPL on initial recognition. At the end of the
reporting period subsequent to initial recognition, the entire
convertible bonds are measured at fair value, with changes in
fair values from remeasurement recognised directly in profit or
loss in the period in which they arise.

Financial assets at FVTPL are measured at fair value, with
changes in fair value arising from remeasurement recognised
directly in profit or loss in the period in which they arise. The net
gain or loss recognised in profit or loss excludes any dividend or
interest earned on the financial assets.

Loans and receivables

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

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

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

. significant financial difficulty of the issuer or counterparty;
or

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

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

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

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

Impairment of financial assets (Continued)

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

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

Financial liabilities and equity instruments

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

Equity instruments

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

No gain or loss is recognised in profit or loss on the purchase,
sale, issue or cancellation of the Company’s own equity
instruments.
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FINANCIAL INSTRUMENTS (Continued)
Financial liabilities and equity instruments (Continued)
Effective interest method

The effective interest method is a method of calculating the
amortised cost of a financial liability and of allocating interest
expense over the relevant period. The effective interest rate is
the rate that exactly discounts estimated future cash payments
through the expected life of the financial liability, or, where
appropriate, a shorter period, to the net carrying amount on
initial recognition.

Interest expense is recognised on an effective interest basis.
Financial liabilities
Financial liabilities (including trade and other payables) are

subsequently measured at amortised cost, using the effective
interest method.
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FINANCIAL INSTRUMENTS (Continued)

Derecognition

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

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

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

PROVISIONS

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

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

SHARE-BASED PAYMENT TRANSACTIONS

Equity-settled share-based payment transactions

Share options granted to employees

The fair value of services received determined by reference to
the fair value of share options granted at the grant date is
expensed on a straight-line basis over the vesting period or
recognised as an expense in full at the grant date when the
share options granted vest immediately, with a corresponding
increase in equity (share options reserve).

At the end of the reporting period, the Group revises its
estimates of the number of options that are expected to
ultimately vest. The impact of the revision of the original
estimates during the vesting period, if any, is recognised in profit
or loss such that the cumulative expense reflects the revised
estimate, with a corresponding adjustment to share options
reserve.

When share options are exercised, the amount previously
recognised in share options reserve will be transferred to share
premium. When the share options are forfeited after the vesting
date or are still not exercised at the expiry date, the amount
previously recognised in share options reserve will be
transferred to accumulated losses.
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In the application of the Group’s accounting policies, which are
described in note 3, the directors of the Company are required
to make judgments, estimates and assumptions about the
carrying amounts of assets and liabilities that are not readily
apparent from other sources. The estimates and associated
assumptions are based on historical experience and other
factors that are considered to be relevant. Actual results may
differ from these estimates.

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

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

ESTIMATED IMPAIRMENT OF GOODWILL AND
INTANGIBLE ASSETS

Determining whether goodwill and intangible assets are impaired
requires an estimation of the value-in-use of the cash-generating
units to which goodwill and intangible assets have been
allocated. The value-in-use calculation requires the Group to
estimate the future cash flows expected to arise from the cash-
generating unit and a suitable discount rate in order to calculate
the present value. Where the actual future cash flows are less
than expected, a material impairment loss may arise. As at 31
December 2013, the carrying amount of goodwill and intangible
assets are HK$7,059,000 and nil (net of accumulated impairment
loss of goodwill and intangible assets are HK$542,701,000 and
HK$44,918,000) (2012: carrying amount of goodwill and
intangible assets are HK$28,000,000 and HK$34,055,000, net of
accumulated impairment loss of goodwill and intangible assets
are HK$522,504,000 and HK$19,986,000).
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ESTIMATED IMPAIRMENT OF TRADE
RECEIVABLE

When there is objective evidence of impairment loss, the Group
takes into consideration the estimation of future cash flows. The
amount of the impairment loss is measured as the difference
between the asset’s carrying amount and the present value of
estimated future cash flows (excluding future credit losses that
have not been incurred) discounted at the financial asset’s
original effective interest rate (i.e. the effective interest rate
computed at initial recognition). Where the actual future cash
flows are less than expected, a material impairment loss may
arise. As at 31 December 2013, the carrying amount of trade
receivable is HK$56,485,000 (net of allowance for doubtful debts
of HK$5,968,000) (2012: carrying amount of HK$34,253,000, net
of allowance for doubtful debts of HK$4,697,000).

PROVISION FOR LOSSES ON LITIGATION

The directors of the Company monitor any litigation against the
Group closely. Provision for losses on litigation is made based on
management assessment with reference to legal advices on the
possible outcome and potential liability to the Group. As at 31
December 2013, no provision for losses on litigation is made as
the litigation against the Company has been dismissed. As at 31
December 2012, the carrying amount of provision for losses on
litigation was HK$86,500,000, details of which are set out in note
36.

The Group manages its capital to ensure that entities in the
Group will be able to continue as a going concern while
maximising the return to shareholders through the optimisation
of the debt and equity balance. The Group's overall strategy
remains unchanged from prior year.
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The capital structure of the Group consists of net debt, net of
cash and cash equivalents and equity attributable to owners of
the Company, comprising issued share capital, and various
reserves.

The directors of the Company review the capital structure
periodically. As part of this review, the directors consider the
cost of capital and the risks associates with each class of capital.
Based on recommendations of the directors, the Group will
balance its overall capital structure through the payment of
dividends, new share issues as well as the issue of new debt or
the redemption of existing debt or reduction in capital.

6A. CATEGORIES OF FINANCIAL INSTRUMENTS
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6B. FINANCIAL RISK MANAGEMENT

OBJECTIVES AND POLICIES

The Group’s major financial instruments include note
receivable, trade and other receivables, investments held
for trading, financial assets at fair value through profit or
loss, bank balances and cash, trade and other payables
and obligations under a finance lease. Details of the
financial instruments are disclosed in the respective notes.
The risks associated with these financial instruments
include market risk (currency risk, interest rate risk and
other price risk) credit risk and liquidity risk. The policies
on how to mitigate these risks are set out below. The
management manages and monitors these exposures to
ensure appropriate measures are implemented on a timely
and effective manner.

Market risk

Currency risk

The Group operates in Hong Kong and in the People’s
Republic of China (the “PRC") with most of the transactions
denominated and settled in Hong Kong dollars, the
functional currency of relevant group entities.

The Group is mainly exposed to the Renminbi (“RMB"),
British Pounds Sterling (“GBP"), Singapore Dollars (“SGD")
and United State Dollars ("USD"), arising from foreign
currency trade and other receivables, investments held for
trading, bank balances and cash, and trade and other
payables.
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6. FINANCIAL INSTRUMENTS (continued)

6B. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Market risk (Continued)
Currency risk (Continued)
The carrying amounts of the Group's foreign currency

denominated monetary assets and monetary liabilities at
the end of reporting period are as follows:
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6B. FINANCIAL RISK MANAGEMENT

OBJECTIVES AND POLICIES (continued)
Market risk (Continued)

Currency risk (Continued)

Sensitivity analysis

Sensitivity analyses for currency risk

The following table details the Group's sensitivity to a 5%
(2012: 5%) increase and decrease in the functional
currency of each group entity against the above foreign
currencies. 5% (2012: 5%) is the sensitivity rate used when
reporting foreign currency risk internally to key
management personnel and represents management'’s
assessment of the reasonably possible change in foreign
exchange rates. The sensitivity analysis includes only
outstanding foreign currency denominated monetary items
other than the items denominated in USD as the directors
consider that the Group’s exposure to USD is insignificant
on the ground that HKD is pegged to USD, and adjusts their
translation at the year end for a 5% (2012: 5%) change in
foreign currency rate. A positive number below indicates a
decrease in losses where the above foreign currencies
strengthen 5% (2012: 5%) against the functional currency
of each group entity. For a 5% (2012: 5%) weakening of the
above foreign currencies against the functional currency
of each group entity, there would be an equal and opposite
impact on the losses and the balance below would be
opposite.

6B. IBEREEEEREE @)

G E g ()

SMNE Bz (48)

TRANAREERSEE BB ZIGEE
R P NEER AR T ES%(—F
—ZF %) ZHE S%(ZF——F
5%) JhE X EEIR A BBLIME R IER
MBEREBZHRE  RREEEHR
SMNEERRIGEHIR 2 AEEBMIFL <
Abfh o HRNEREIXTHE  EFERR
AEBEBETZABRIK - Hib U
EDMEBRAZTANNEESIEZ R
BEIEEEIER  WHRFRIAINEE
Ko%(—F—_F :5%) BEETTH
HHE - TRPLEHRTE LINER
EREEERZNEEEAER(ZF
—ZF 5% KERZRD - LA
EREEEBERZEERRESS(Z
T—_F:5%) AeHEBEREKRAS
BEZHRMR - ME T2 BB
HERBER -

81



82

Notes to the Consolidated Financial Statements

e M BHRRHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

6B. FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (Continued)

Market risk (Continued)
Currency risk (Continued)
Sensitivity analysis (Continued)

Sensitivity analyses for currency risk (Continued)

Loss for the year REEZEIE

Interest rate risk

The Group is exposed to fair value interest rate risk
primarily relate to note receivable, as set out in note 19.

The Group is also exposed to cash flow interest rate risk in
relation to variable-rate bank balances because these
balances carry interest at prevailing rates and they are of
short maturity.

The Group's exposures to interest rates on financial
liabilities are detailed in the liquidity risk management
section of this note.
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6B. FINANCIAL RISK MANAGEMENT

OBJECTIVES AND POLICIES (Continued)

Market risk (Continued)

Interest rate risk (Continued)

Sensitivity analysis

Regarding the cash flow interest rate risk, the sensitivity
analysis below have been determined based on the
exposure to interest rates for non-derivative instruments
at the end of the reporting period. For variable-rate bank
deposits, the analysis is prepared assuming the amount of
the relevant asset outstanding at the end of the reporting
period was outstanding for the whole year. A 10 basis
points (2012: 10 basis points) increase or decrease
represents management'’s assessment of the reasonably
possible change in interest rates.

If interest rates had been 10 basis points higher/lower and
all other variables were held constant, the Group’s profit
for the year ended 31 December 2013 would increase/
decrease by HK$57,000 (loss for the year ended 31
December 2012: decrease/increase by HK$78,000).

Equity and other price risk on investments held for trading

The Group is exposed to equity and other price risk
through its investments held for trading. The management
manages this exposure by maintaining a portfolio of
investments with different risks. The Group’s equity and
other price risks are mainly concentrated on listed equity
and bonds quoted in the open markets.
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6B. FINANCIAL RISK MANAGEMENT 6B. BiEREEBZERBE &)
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OBJECTIVES AND POLICIES (continued)
Market risk (Continued)

Equity and other price risk on investments held for trading
(Continued)

Sensitivity analysis

The sensitivity analyses below have been determined
based on the exposure to equity and other price risks of
investments held for trading at the reporting date.

If the prices of the respective equity investments had been
5% (2012: 5%) higher/lower, profit for the year ended 31
December 2013 would increase/decrease by HK$775,000
(loss for the year ended 31 December 2012: decrease/
increase by HK$678,000) as a result of the changes in fair
value of equity securities held by the Group was based on
the quoted prices of the respective securities in active
markets for identical assets.

If the prices of the respective bonds had been 5% (2012:
5%) higher/lower, profit for the year ended 31 December
2013 would increase/decrease by HK$964,000 (loss for the
year ended 31 December 2012: decrease/increase by
HK$2,422,000) as a result of the changes in fair value of
bonds.

The Group’s sensitivity to equity and other price risks has
decreased during the year mainly due to the decrease in
investments held for trading.

S E R ()

RIFEEEZKREZRAREMEREE R
(%)

gl
&

BRRE DT

T XBURE DT TIRIER 23 B HIFE
BEEZREMBEY ZBARREMERR

@ METE -

THARRARR ANIR & 2 BA& EFt T B5%(=
T——F:5%) HE-_T—=F+=
A=+—RIFE2aMEEARNE B
BRABEZ ATEZS (REZEHFN
HREEZTRMB 2 HRENE)
/A B 775000 T(BHE - ——
F+-A=t+—BIEEZEE: M
L,/ S8 678,000 7T) °

HBBESER L THRS%(ZF
—Z—F:5%) BHE_ZE—=F+=-A4
TT-BLEFEZHEAERESZ AT
B E)IE 0,5 DB 8 964,000 T (B &=
TE-—F+ A=+ —HIFEZE
18 AN 2,422,000 7T)

REBE AR E M ERRR 2 SUFE
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6B. FINANCIAL RISK MANAGEMENT

OBJECTIVES AND POLICIES (continued)
Credit risk

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

In order to minimise the credit risk, the management of
the Group has delegated a team responsible for
determination of credit limits, credit approvals and other
monitoring procedures to ensure that follow-up action is
taken to recover overdue debts. In addition, the Group
reviews the recoverable amount of each individual debt at
the end of the reporting period to ensure that adequate
impairment losses are made for irrecoverable amounts. In
this regard, the directors of the Company consider that the
Group's credit risk is significantly reduced.

The credit risk on liquid funds is limited because the
counterparties are banks and financial institutions with
good reputations.

B. iR MREEEERBEK &)

=EmEE

RZZE—=F+Z_A=+—H ' &&H
FrAEG &= EERR(ERXRSEHFER
BITEM B HAEEE5EE) R
BiRE W BARRBREMS 2 & EERER
IS EERAE -

REBEERBREERE AEEER
BEZk—EKEREEEEERE &
EHEREMERER - ARARRKRR
HEITE AN D B EIER - BI  AERE
PR B R A = & M8 5l (578 2 7] 4e Bl 3%
B ARERLEA MO 2 B RS
EREE - St ARAREER /ALK
Bz EERBEARRFE -

MRETREAERIMNRTES K
B BRPEEZEERRER -
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OBJECTIVES AND POLICIES (Continued)

Credit risk (Continued)

The credit quality of the listed bonds as set out in note 23,
determined by external credit-ratings assigned by Moody's
and analysed by percentages of the fair value of the debt
instruments in each grade of credit-ratings over the total
fair value of the listed bonds at the end of the reporting
period, is as follows:

Al
Ba1l
Ba2
Ba3
B1

The Group does not have significant concentration of
credit risk on investment in listed bonds as counterparties
are diversified.

The Group has concentration of credit risk on its note
receivable as the entire amount of the note receivable is
issued by an independent third party. The management of
the Group considers that the credit risk on investments in
this note receivable is limited as it was issued by a
company which shares are listed on the Stock Exchange.

=R (E)

M s 23 Pt iR i i 2 SRR E B AP AR EE
MEMBERZEEERRRBERRS
EEERFRz2ERZATEE LHE
FRANFHEZBALAITWOT

2013 2012
—E—= —E——F
% %

- 4.1%

- 4.8%

72.7% 4.4%

- 26.3%

27.3% 60.4%
100.0% 100.0%

HRXZUFRL  HAKEN LTE
FREWEEREPEERR

MRFERRREOME—BYE=T
BH HAKENREREEETER
Rk  AEEERERS  ARBRE
WEER KON EMHNAF
B HEREBRREZEERBAR -
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6B. FINANCIAL RISK MANAGEMENT

OBJECTIVES AND POLICIES (Continued)

Liquidity risk

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

The following table details the Group’s remaining
contractual maturity for its financial liabilities based on the
agreed repayment terms. For non-derivative financial
liabilities, the table has been drawn up based on the
undiscounted cash flows of financial liabilities based on
the earliest date on which the Group can be required to
pay. The table includes both interest and principal cash
flows. To the extent that interest flows are floating rate,
the undiscounted amount is derived from interest rate at
the end of reporting period.

6B. IEREEEEREE &)

B E L mE

RERRPESRRTE  AEEER
mRe MReFERNEEERSE
BE2KF - ABRAAKEZEERHEE
ENHERERENDZTE

TREIIARERIE W EEE R
BREIHRTEOIEE - sLIEITARM
BREMS @ TRIDERAEER A6
WERELERZ&ZFARZHBAE
AUBRBRERERBMA - TREEN
ERAEZBRERE WM ELFEF
o RIRBAR B RBEMRZH =X
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6. FINANCIAL INSTRUMENTS (continued) 6. EWMIT R
6B. FINANCIAL RISK MANAGEMENT 6B. IR EEBEREE @
OBJECTIVES AND POLICIES (Continued)
Liquidity risk (Continued) FBELER(E)
Liquidity risk tables MEBE 2R R

2013 —B-=F
Non-derivative financial FOTERERE
liabilities

Trade and other payables [ER TR A FE

Weighted
average 0On demand Total Carrying
interest or less than 1-3 3months  undiscounted amount at
rate 1 month months t0 1year cash flows 31/12/2012
RZT-ZF
nE  BEEREER FAUERE +t-A=1+-8
THRE  FOR—EA —2=flf Z=fAZE-F =t ZEEE
% HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

% BETR BRI BETL BETL BETL

2012 —E--F
Non-derivative financial FITEMBRE
liabilities
Trade and other payables ERERRRE M ETHE - 45,071 - - 45,071 45,071
Obligations under a finance lease FLAHREEF 18 16 33 66 115 113

45,087 33 66 45,186 45,184
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6C. FAIR VALUE MEASUREMENTS OF

FINANCIAL INSTRUMENTS

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

The fair value of other financial assets and financial
liabilities are determined in accordance with generally
accepted pricing models based on discounted cash flow
analysis using prices or rates from observable current
market transactions as input. For option based derivative,
the fair value is estimated using option pricing model.

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

The following table gives information about how the fair
values of these financial assets are determined (in
particular the revaluation technique(s) and inputs used), as
well as the level of the fair value hierarchy into which fair
value measurements are categorised (level 1 to 3) based
on the degree to which the inputs to the fair value
measurements is observable.

° Level 1 fair value measurements are those derived
from quoted prices (unadjusted) in active market for
identical assets or liabilities.

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

6C. TR TR 2N FEFE

RABREGF ARM W E T
LEBCUVBEERMBAGRZAYF
B HIHR2EMEEABRELEZ

HinM B EERMBREZ A FETIR
RABEM SR 2 BRABERERE
AZBBRREREDN  UNEBRMAZ
EERAEE HRHETE AT
B pFELERSREEERN G -

ESFRREREMHmMRABHEKAA
ReMBEERMBABREAIERERS
ZAFEREE -

TRINRMAEEZEWBEERFE
(CEEMERZEERERBABE)
ZER - AR FEAEMBRFER
BRR(E—ZE=HK) REQTFEF=
BWABRZABREESHE)

s FRAFEMERANERMS
HREEXBBEZRECKEH
)

s FRARAFEMAEILREF LM
BREZHEN  EEXBBEAIEER
(a0 mIEER) HMEE (0 JRA
EBIf)BREME2BARBE -
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6C. FAIR VALUE MEASUREMENTS OF
FINANCIAL INSTRUMENTS (Continued)

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

Fair value
Financial assets Fair value as at hierarchy
BREE DFE DPEEE
31 December 2013 31 December 2012
R-B-=F RZZ——F
+=A=+-H +ZA=+—H
Held for trading Listed equity Listed equity securities  Level 1
Non-derivative financial ~ securities in in Hong Kong
assets classified as Hong Kong — HK$16,233,000
investments held for — HK$18,555,000
trading in the statement Listed bonds in
of financial position Listed bonds in Hong Kong and overseas
overseas — HK$58,005,000
— HK$23,084,000
Wine future
— HK$2,477,000
REBRRERS AR REBLTHREARE REELTOREAESF £-4&
FEEREZHEEE — B%18,555000T — /&% 16,233,0007T
FOTER B
RBHLETNES REBREGI ETH
— B¥23,084,000T (EFH
— % 58,005,000 7T
BERE
— 82,477,000 7T
Financial assets Unlisted convertible — — Level 3
classified as financial bonds
assets at fair value — HK$9,150,000
through profit or loss in
the statement of
financial position
REBHARD AR FETTRRES - E=/
DNFESABR T — #%9,150,000 T
BEZHBEE

Note 1: If discount rate to the valuation model was 0.5% higher/
lower while all the other variables were held constant, the
carrying amount of the unlisted convertible bonds would
decrease by HKS$nil or increase by HK$10,000.

If stock price volatility to the valuation model was 0.5%
higher/lower while all the other variables were held
constant, the carrying amount of the unlisted convertible
bonds would increase by HK$20,000 or decrease by
HK$10,000.

6C. TR T A AFEFE#E)

Valuation
technique(s) and
key inputs
ERER
IEHAEE

Quoted bid prices inan
active market

TERT ST HRE

For the debt
component —
discounted cash flow.
Future cash flows are
discounted by the
discount rate.

For embedded
derivatives (including
conversion option) of
the bonds using
binomial model.
BEHS —BRRS
REE - RRHERE
REFR G -

JE A IR 2 (5
MRARITETA
(BEHRRE) -

FZRMNHEFERDBERILIF
ERABEMSHECEEXRE
BABECEERBARRE) 2(hE
TEEITZETE

Significant
Unobservable
input(s)
BAEBR
BAHE

N

=

A

Discount rate
determined by
reference to the listed
bonds in similar rating
ranging from Caa2 to
CCC-.

Stock price volatility
determined by the
historical volatility of
the issuer over the
most recent period.
BRI AR |
mESFEE N F
Caa2 ECCC- 2 »

BEREESLERE
TARBEREET

Relationship of
unobservable inputs
to fair value
FBR@ABBHE
ATENBE

N/A

iE A

The higher the
discount, the lower the
fair value.

The higher the stock
price volatility, the
higher the fair value.

HRED - DVE
I -

REREHA - AFE
@5 -

BEET: MRS EETR 2 R BT B
0.5%  MAA LA L BRI TE -
3 £ 0 AT AR R 5 2 R D

B E LRI N 10,000 7T °

R EER 2 IR ER R T Tk
0.5% - MATA Hith B2 RFTE -
S E W AMARRE H 2 BREE S AN
78 120,000 7T 2k 4 7 610,000 ©
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For the year ended 31 December 2013 HE-ZT—=F+-_A=+—HIEFE

FAIR VALUE MEASUREMENTS OF
FINANCIAL INSTRUMENTS (Continued)

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

FAIR VALUE MEASUREMENTS RECOGNISED
IN THE CONSOLIDATED STATEMENT OF
FINANCIAL POSITION

As at 31 December 2013

Financial assets B ERE
Fair value through profit or loss #2285
— Investments held for trading —BEEEZRE
— Fair value through — BAFERA
profit or l0ss B

6C. TR T A AV EE S

6D.

Level 1
£—&
HK$'000
BET T

41,639

41,639

ARBAEZRR  BHEHEKARGEY
BRERARNEGHBEEERTBRE

2 RE AT E AT -
RGZEMBRRBRBER 2D

PEIHE

R-ZZE—=F+=ZHA=+—H

Level 2
-t 1§
HK$'000
BETT

Level 3
E=4
HK$'000
BT T

9,150

9,150

Total
ait
HK$'000
BT T

41,639

9.150

50,789
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For the year ended 31 December 2013 HE-Z—=F+=-A=+—HILtFE

6D. FAIR VALUE MEASUREMENTS RECOGNISED 6D. REZEMEMRBREBERAE 22
IN THE CONSOLIDATED STATEMENT OF TEHE )

FINANCIAL POSITION (Continued)

As at 31 December 2012 RZE——F+=-_A=+—H
Level 1 Level 2 Level 3 Total
E—1 R B=H =
HK$'000 HK$'000 HK$'000 HK$'000
BT T BT T BT BT T
Financial assets BgEE
Fair value through profit or loss RN FEFIABZR
— Investments held for trading —RHEEEIRE 76,715 - - 76,715
There were no transfers between Level 1, 2 and 3 in the RAFERBEFE  F— B
current and prior years. ME = M e -
Reconciliation of Level 3 fair value measurements BIBEEE=RLFETEZLHER
of financial assets
Unlisted
convertible
bonds
kLW
AR E S
HK$'000
BT
At 1 January 2013 R-ZE—=F—H—H -
Purchase BE 8,200
Gain in profit or loss Riga 2 Was 950
At 31 December 2013 HN—_EBE-—=%F+=-HA=+—H 9,150
Of the total gains or losses for the year included in profit or ABRIAFRERARRSNEEREF -
loss, HK$950,000 relates to financial assets designated as V& 950,000 ST EA AR IR HIRIFE 2T
at fair value through profit or loss held at the end of the BERAFTEFAEBRZVBEERRB - T‘a‘
current reporting period. Fair value gains or losses on ERATEFAEGR MBEEZR
financial assets designated as at fair value through profit B EBTA [ Emilas] -

or loss are included in ‘other gains'.
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6D. FAIR VALUE MEASUREMENTS RECOGNISED

IN THE CONSOLIDATED STATEMENT OF
FINANCIAL POSITION (Continued)

Reconciliation of Level 3 fair value measurements
of financial assets (Continued)

The board of directors of the Company has set up an
investment team, which is headed up by the directors and
designees (the “Investment Officers”) of the Company,
engages in securities trading and investment operation.

In estimating the fair value of an asset, the Group uses
market observable data to the extent it is available. Where
Level 1 inputs are not available, the Group engages
independent professional qualified valuer to perform the
valuation. The Investment Officers work closely with the
qualified external valuers to establish the appropriate

rE
FEF

ﬁ%
ﬂw

B AROR B R R A
=(

(%)

BBEEZ=RAFHEIBZHE (E)

AAREBEEERLEBEERE  AAR
EERERAB(REAB DGR fié
SRSFEBENMNERS -

B BEEMNAFER  AKENBHS
AIEG 2 AT R EUR o i MRS —
RBWABE  AEESZREBIEXA
BEREEMETHE REABEHSE
BONBIEEMBE T AE - RUBRER
ZHEEEGEBARE - RKEAEBEF

valuation techniques and inputs to the model. The
Investment Officers report the findings to the board of
directors of the Company every semi-annually to explain
the cause of fluctuations in the fair value of the assets.

Information about the valuation techniques and inputs
used in determining the fair value of various assets are
disclosed above.

An analysis of the Group’s revenue for the year from continuing
operations is as follows:

Property agency commission and REBZMERERAES R
service income in Hong Kong PR WA

Property agency commission and RPBEZMERERE X
service income in the PRC RR AU A

Franchise income FEETAC BRI A
Leasing management income AEEBRA

FRAR
NHERBHERER -

REFGERER MEEE

BRETZHEERFEMABM/ERD
KB AR BRI £ EE -

AEBzAFERBRLERB 2 BEmA TN

™
2013 2012
—ET—= —E—_F
HK$’000 HK$'000
BT T BRI
(restated)
(s E5)
89,051 94,730
1,673 9,857
5,642 5,996
2,397 2,128
98,763 112,711
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The following is an analysis of the Group's revenue and results
by operating and reportable segments, based on information
provided to the chief operating decision maker (“CODM")
representing the executive directors of the Company, for the
purpose of resource allocation and assessment of segment
performance on types of services provided and goods sold. This
is also the basis upon which the Group is arranged and
organised.

The Group's operations are currently organised into four
operating and reportable segments as follows:

Property agency in — Provision of property agency and
Hong Kong related services, and franchise
services in Hong Kong

Property agency in — Provision of property agency and
the PRC related services, and leasing
management services in the PRC

Toy products trading — Trading of toy, gift and premium
products
Securities trading and — Securities trading and investments
investments

As set out in note 12, the toy products trading under Yanyan
Force Limited (“Yanyan Force”) has been classified as
discontinued operation. The comparative figures in consolidated
statement of profit or loss and other comprehensive income for
the year ended 31 December 2012 have been restated
accordingly.

Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

AT RARE 2 et MEERKE R 28D
MEID 2 DM D DHER REREE MR
RHUIREEAAEEERZ D MRAMAEEL
BRRE(TBREARRE ] ARFZH
TER)RBEZER - UTAAKERNE LD
R ERE -

AEE 2 EHRGHANEAEERATZES
2T

BEZMERE — REBREMERER
HERIRRTS - LARSET
BE MR
FRZMERE — RPEREMERER
1R - AREE
B IR
NAEREE — DA BREBEREER
BHEEMRE — EHFEEREKE
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The following is an analysis of the Group's revenue and results REFIRKE S N A] 2®R D 2EID

from continuing operations by operating and reportable

Blas &%i*/WﬁZZDT

segments:

CONTINUING OPERATIONS HEREEK
Property agency
NERE
Securities trading
Hong Kong PRC and investments Consolidated
BB H REEERRE %
2013 2012 2013 2012 2013 2012 2013 2012
—$-=f8 -FT-—f ZBE-=fF -—T--%& —B-Zf -—T-—F ZBE-=ZFE —T-—F
HK$'000 HK$'000 ~ HK$'000 HK$'000 ~ HK$'000 HK$'000 ~ HK$'000 HK$'000
BETT  ABTr  B%Tn A%t B%Tr A%t B%Tr BT
(restated)
(BE71)
Segment revenue A
— External sales — iR 94,693 100,726 4,070 11,985 - - 98,763 12,71
Segment (loss) profit A (EE) &R (22,814) (6,340) (40,293) (64,667) 7,095 12,830 (56,012) (58,127)
Unallocated corporate income RAMZEERA 98,983 258
Unallocated corporate expenses APEZAERST (15,207) (6,584)
Finance costs B ER (2 9
Consolidated profit (loss) before tax BEaiZa R (BR) 21,762 (64,462)
Other information (included in measure of EtEH (RIS ASPRF
segment profit (10ss)) (B8))
Net profit on investments held for trading BIEEERERNFE = - = - 1,151 7,166 1,151 7,166
Investment and other income REREMYA 186 715 1,062 9 5,156 5813 6,404 6,619
Depreciation of property, plant and equipment NE - BERREIE 460 415 529 495 - - 989 910
Loss on disposal of property, plantand equipment — HEWE - BERREZFE - 4 120 - - - 120 4
Impairment loss on trade receivables IR 2 HESE 76 91 1,083 3,703 - - 1,159 3,794
Impairment loss on other receivables Hi WA RERE - - 2,807 - - - 2,807 -
Write-back of trade payables J’iﬁﬁﬁ 2B - - (887) - - - (887) -
Additions to non-current assets during the year FERREFTEEE 15 325 - 26 - 55 15 406
Impairment loss on goodwil BEZRESE 20,941 10,000 - 19,893 - - 20,941 29893
Impairment loss on intangible assets BYEELREER = - 24,932 19,986 = - 24932 19,986
Amortisation of intangible assets BHEpEE - - 9,652 16,927 - - 9,652 16,927
All of the segment revenue reported above are from external N E23 B D BREIRBINEES ©

customers.

The accounting policies of the operating segments are the same
as the Group’s accounting policies described in note 3. Segment
(loss) profit represents the (loss) profit from each segment
without allocation of unallocated corporate income (which
mainly includes reversal of provision for losses on litigation and
refund of litigation costs as set out in note 36, gain on disposals
of subsidiaries and bank interest income), unallocated corporate
expenses (which mainly include administrative expenses) and
finance costs. This is the measure reported to the CODM for the
purposes of resource allocation and performance assessment.

REDHz @ BRANEIME 2 A REE
SRR - 28 (&R B S0 BERD
FEAEWRA (2 BEMEICARFRERZ
BREBEIRERMNER HEMBARZK
@ RIRTTRBRA) » RO EERAS (EEER
AT KM BERRFEEDRZBERT
B (R &M - IREREREE MFHEREA
MR EBELRKEEROFTERER -
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For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

SEGMENT ASSETS AND LIABILITIES

The following is an analysis of the Group's assets and liabilities
by operating and reportable segments from continuing

operations:
Property agency
NERE
Hong Kong PRC
B TE
2013 2012 2013 2012
8-z -"T--f ZR-Zf -"T--F
HK$'000 HK$'000 HK$'000 HK$'000
BETR  EMTT  BETn BETR
ASSETS BE
Segment assets AHEE 109,502 75,739 5,933 39,804
Assets relating to discontinued HERLEKER
operation LBE - - - -
Unallocated assets FAREE - - - -
Consolidated total assets GRBELE
LIABILITIES &
Segment liabiities PHERE 54,424 37% 415 1219
Liabilities relating to discontinued R & - ¥ %A
operation 28 © - - -
Unallocated liabilities FAREE = - - -
Consolidated total liabilities GREELE

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

— all assets are allocated to operating and reportable
segments other than certain other receivables and bank
balances and cash; and

— all liabilities are allocated to operating and reportable
segments other than certain other payables, tax payable
and obligations under a finance lease.

~\ 32T >
PTHEERAE
RICERAIZMO D 2 AEEEERBE
AT
Securities trading
and investments Unallocated Consolidated
BEEERRE LS ga
2013 2012 2013 2012 2013 2012
“B-=f -T--% CZB-=f -T--f CZB-=f -T--F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETR BETT BETT BETR BT BETT
62,160 88,372 - - 177,595 203915
- - - 5,989 - 5989
= - 87,934 91,617 87,934 91,617
265,529 301,521
1,663 1,650 - - 56,502 47,641
- - - 11,594 - 11,594
- - 1,344 87,803 1,344 87,803

57,846 147,038

REENBREAREDBRADEER :

EBEBENRKEREERATZ2HmOE -
T EMRUGRIE R RITRE SR LIRS R
S R

IBREIRELERATZ2HROH - #
ETHMEMNR  BNREIBER
SRERRSN
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ENTITY-WIDE DISCLOSURES
Geographical information

The Group’s current operations are mainly located in the PRC
and Hong Kong.

Information about the Group’s revenue from continuing
operations from external customers is presented based on the
location of the operations. Information about the Group’s non-
current assets by geographical location of the assets are
detailed below:

EREEREE

i EEH
REBRBEOEBEBLURFERES -
REEREIMEE P 2 HEE S ET 2 s E

FHREBE 2T - MEEMEME D 2 A%
BIERBEEFBLOD

Revenue from

external customers Non-current assets
REMBEF Z W= kRBEE
2013 2012 2013 2012
—E—=F —T——-F ZE-= —ET——F
HK$'000 HK$'000 HK$’'000 HK$'000
BT T BT BT T BB T
(restated)
(#eE5)
Hong Kong &5 94,443 100,726 17,855 38,580
PRC i 4,320 11,985 876 35,706
98,763 112,711 18,731 74,286
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For the year ended 31 December 2013 #HEZZE—=F+-_A=+—HILFE

8. SEGMENT INFORMATION (continued)
INFORMATION ABOUT MAJOR CUSTOMERS

For the years ended 31 December 2013 and 2012, revenue from
continuing operations from customers of the corresponding
years contributing over 10% of the total revenue of the Group
are as follows:

DEER (&)
FEEFER

BE-_T—=FK-_FT—-—F+-A=+—H
IHFE - RIBEFEAKRERERE 10% 81
B RPZIFBELCEERREDT

2012
—E—_F
HK$'000
BT T
(restated)
(£ &51)

Customer A’ EEA
Customer B! BEB
Customer C’ ®EC
Customer D' =HED

1 Revenue from property agency in Hong Kong.
2 The corresponding customer did not contribute over 10% of the total
revenue of the Group.

! BBMERIZYRE -
? HEEFP M EMEARB A LB B2 10%
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For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

Continuing operations

Interest on bank deposits

Interest on debt securities

Imputed interest on note receivable
Refund of litigation cost (note 36)

Gain on disposals of subsidiaries (hote 31)
Write-back of trade payables

Other interest income

Dividends from equity securities

Sundry income

Continuing operations

Net profit on investments held for trading

RITIFHAB

EBEEN R

FE U= {3 FE AT A B,
enE AR E (FIFE36)
S8 & Az Yeas (FTEE31)
B ol PR AR R

H A F S UA
BAGE S 2 BB

FETEUA

FECERE

FIEEEREENFE

Gain on fair value change of financial assets & A {Et AR 2B EEE

at fair value through profit or loss
Impairment loss on trade receivables

AT EEBS
R 2 A

2013
—g—=

HK$'000
BT T

907
3,400
691
7,376
5,122
887

156
348

18,887

2013
—Eg—=

HK$'000

BT

1,151

950
(1,159)

942

2012
—E——F
HK$'000
BT
(restated)
(5E=5)

1,158
3,675
549

213
271
1,01

6,877

2012
—E——4F
HK$'000
BT T
(restated)
(F&E5))

7,166

(3,794)

3,372
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For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

2013 2012
—E—= —E——F
HK$'000 HK$'000
BT T BT
(restated)
(geE%)
Continuing operations BELSEEK
Interest charges on finance lease MEHEZM B H 2 9
2013 2012
—E—= —EF—=
HK$'000 HK$'000
BT T BT T
(restated)
€=
The (credit) charge comprises: (Ee) X HBIE -
Continuing operations BELSEEK
Hong Kong Profits Tax EENER 94 427
Deferred tax — current year (Note) BEIERRIE — ANFE (M) (8,646) (9,228)
(8,552) (8,801)
Note: The deferred tax credit arises from the release of deferred tax liabilities Wiz EERBEEEDARERNBAREE L BV EES
upon the amortisation of and impairment on intangible assets which arose OB ERECTIE & BEMRRMEL -
from the acquisition of subsidiaries.
Hong Kong Profits Tax is calculated at 16.5% of the estimated MEFE 2 BBFE B REFERTOR FILA
assessable profit for both years. TRE165%FTE °
Under the Law of the PRC on Enterprise Income Tax (the “EIT RIEPBEREMETE ([ REMETUA]D ki
Law") and Implementation Regulation of the EIT Law, the tax rate E(FRBUEEMREN - B T N\F—H—H
of the PRC subsidiaries is 25% from 1 January 2008 onwards. i PR B AR BEA25%
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e BRI

For the year ended 31 December 2013 HE-Z—=F+-A=+—HBILtFE

The income tax credit for the year can be reconciled to the profit REBZHERBKeHEGESEZ REMEEI
(loss) before tax per the consolidated statement of profit or loss FHRZBRHADEA (E18) WER T ¢
and other comprehensive income as follows:

2013 2012
—ZE—= —E——F
HK$'000 HK$'000
BET T BT T
(restated)
($&E7)
Profit (loss) before tax BRI AR T (B18)
(from continuing operations) (REBEREER) 27,762 (64,462)
Tax at the applicable rate of 16.5% RERAHE16.5%
(2012: 16.5%) (ZE—=F 1 165%) B2 Fi18 4,581 (10,636)
Tax effect of expenses not deductible for — a]HEE S 2 TS &
tax purpose 3,735 9,511
Tax effect of income not taxable for BARBRA Z RIFE
tax purpose (15,501) (2,850)
Tax effect of tax loss not recognised KERRBER G E 1,963 1,325
Utilisation of tax loss previously not A LRIARER 2 HISEE
recognised (665) (576)
Effect of different tax rates of subsidiaries fEH M FPAEERRKLE
operating in other jurisdictions B AR TRME 28 (2,665) (5,575)
Income tax credit for the year REFMERER
(relating to continuing operations) (BB (8,552) (8,801)
Details of deferred taxation are set out in note 28. EIEFR TR AP FE 28 ©
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For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

During the year, the Group through its wholly-owned subsidiary,
Prosper Overseas Limited, entered into a sale and purchase
agreement with Mr. Ng Kai Lok, Paul (the “Purchaser”), a non-
controlling shareholder of Yanyan Force and a close family
member of a director of the Company, to dispose of its entire
60% equity interest and the shareholder’s loan in Yanyan Force
at a consideration of HK$100,000. The operation of Yanyan Force
is toy products trading and representing the Group's toy
products trading segment for segment reporting purposes. The
disposal was completed on 6 August 2013, on which date
control of Yanyan Force passed to the Purchaser.

The loss for the period from the discontinued toy products
trading operation for the current and preceding periods is
analysed as follows.

The comparative figures in the consolidated statement of profit
or loss and other comprehensive income have been restated to
re-present the toy products trading operation as a discontinued
operation.

Loss from toy products trading operation
for the year
Gain on disposal of toy products trading

operation (note 31(a)) (M3E31(a)

AER  AERZBEZEWE R TEEFI
BRAREIMELRETET ] MB2IFE
BERREARB —REE ORI LEE W
& IR EE 100,000 7T H B E AT ERELZ
2 &P 60% It MR E K - IR =Ir A E &
BEEY ENHERTPRRAREZTAE
mEENE HEFER_ZT—=F/\AXH
TR MBESIERZABREE) -

zh

TXEINERIEZTMAEREEXGER A
MM BB -

FeBalkAtrHREROEBRBERDKE
| BT AERBEBEXBENZIIROKRIEE

o

sy

5

FAMAERMBEEEXBEL ZER

LR QB E R G

2013 2012
—E—= —E——F
HK$°000 HK$'000
BT T BT
(1,120) (1,398)
4,951 -
3,831 (1,398)
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Notes to the Consolidated Financial Statements
e BRRME

For the year ended 31 December 2013 HEZT—=F+-_A=+—HILFE

12. DISCONTINUED OPERATION (continued) 12. e IEEK @)
The results of the toy products trading operation from 1 January MEEREBEEK T =—F—H—HE_F
2013 to 6 August 2013, which have been included in the —=FNAANBMESETAGEEREEME
consolidated statement of profit or loss and other msE - FHH T -

comprehensive income, were as follows:

2012

—E-—F

HK$'000

BETIT

Revenue WS 23,902

Cost of sales SHER AR (23,464)

Investment and other expenses HREREMEY (30)

Other losses HEmEsE (216)

Selling and distribution expenses SHE R D HA X 912)

Administrative expenses TR (678)

Loss before taxation MBI E R (1,398)

Taxation Bi1E -

Loss for the year FAEE (1,398)
Loss for the year attributable to: JEIEARFEEIE

owners of the Company PIN/NETE 2 = /N (839)

Non-controlling interests FEVEAR M (559)

(1,398)
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For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

Loss before tax from discontinued operation has been arrived at BRI ERE BB ETERSHBG T3 &8 -

after charging:

2013 2012
=== —E——F
HK$'000 HK$'000
BT T BT
Directors’ emoluments EEME - _
Other staff costs: HE 8 TR :
— Salaries and other benefits —He kHEHMEF 8 314
— Retirement benefits scheme — RIREFE MR
contributions 1 15
Total staff costs B T A 42%8 9 329
Depreciation of property, plant and ME  BERREZITE
equipment 1 5
Loss on disposal of property, plant and HEWME MENMREZER
equipment = 2
Impairment loss on trade receivables FEW AR TR 2 R E 518 = 216
Cost of inventories recognised as expenses 2R AT 2 75K 4 615 22,560
The cash flow of the discontinued operation were as follows: BRIEERZREREOT ¢
2013 2012
—ZB—=F —E—4F
HK$'000 HK$'000
BT T BT T
Net cash inflow from operating activities ~— #&&EBFTEA RS TAEE 54 376
Net cash inflow from investing activities BB ELE 2R SR AERE - 14
Net cash outflow from financing activities — gtE& FBFTES 2B & mH F58 (1,500) (3,618)
The carrying amounts of the assets and liabilities of Yanyan REIEERBENHE B2 REERERHT
Force at the date of disposal are disclosed in note 31(a). FE31(a) °
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For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

Profit (loss) for the year from continuing
operations has been arrived at
after charging (crediting):

Directors’ remuneration, including
retirement benefits scheme
contributions (note 14)

Other staff costs

Other retirement benefits scheme
contributions

Total staff costs

Auditor's remuneration

Depreciation of property, plant and
equipment

Impairment loss on trade receivables

Impairment loss on other receivables

Loss on disposal of property, plant and
equipment

Operating lease payments for office
premises, shops and photocopying
machines

Commission expense on property agency

Gain on disposals of subsidiaries

Interest income

REERFBREEB 28 (B1R)

EANER (FTA) NHIEIA -

EEH (BREEKRER
TR (BRE14)

HAh 8 TR
H A R R AR FIEH B R

BTARALEE

ZERED =
WE  BEMRBZE

FEUTBRR 2 R B B 18
H it fEM R 2R EE R
HEME  BELREZER

WMAEWE - B REHH

REMEIR

MERERE 22X
HE B ARz s
A BHA

2013
—g—=
HK$'000
BT T

6,222
16,954

568

23,744

1,276

1,015
1,159
2,807

120

4,368
70,501
(5,122)
(4,998)

2012
—E——4F
HK$'000
BT T
(restated)
(f&E5))

1,528
16,917

588

19,033

1,120

922
3,794

7,647
78,576

(5,595)
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For the year ended 31 December 2013 #HEZZE—=F+-_A=+—HILFE

14. DIRECTORS' EMOLUMENTS 14. EEM <
The emoluments paid or payable to the directors were as B ENESHESTIBNT :
follows:
For the year ended 31 December 2013 BE-—E-—=F+-A=+—HLEE

Fees ik
Salaries and other benefits e REAMEF]
Retirement benefits scheme RIS EH R4t

contributions
Total emoluments B 40 58
For the year ended 31 December 2012 HE-_Z——F+-_A=+—HIFE
Mr. Lui
Mr. Cheng Siu Tsuen, Mr. Ding Ms. Cheung
Mr. Ng Yuk Wo Richard  Chung Keung Sze Man Total
REE BN A BICR I E Timags A REFH T Bt
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BT T BT T BT T BT T BT T BT T
(Note a)
(ff7Ea)
Fees we - - 120 120 120 360
Salaries and other benefits Hre REAMAET 600 540 - - - 1,140
Retirement benefits scheme iRk & st &I
contributions 14 14 - - - 28
Total emoluments i< 42 58 614 554 120 120 120 1,528
Note: B

(@) Resigned on 31 December 2013 (@) —ZE—=F+ZA=+—H8T
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For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

Mr. Ng is also the Chief Executive of the Company and his
emoluments disclosed above include those for services
rendered by him as the Chief Executive.

For both 2013 and 2012, no emoluments were paid by the Group
to any of the directors as an inducement to join or upon joining
the Group or as compensation for loss of office. No directors
waived any emoluments for both 2013 and 2012.

Of the five individuals with the highest emoluments in the Group,
two (2012: two) were directors of the Company, whose
emoluments are included in note 14 above. The emoluments of
the remaining three individuals (2012: three) were as follows:

Salaries and other benefits
Retirement benefits scheme contributions

¥ hEAmEN
RIS BIHR

Their emoluments were within the following band:

HK$nil to HK$1,000,000

BT T E B 1,000,000 7T

REENRARBITHAEE - L X E 2 B
T B B EE TR R PR RS M & S
ZHE -

T =FRZTFWEFEARN  AEE
BEAEMNES N EAME  ERMARE
BN AREER 2 REN K AEABERAEE - =
TN T _FEMEFEARBEESRN
BEAME -

AEERIEREMEALEREREG(ZE—C
FMB)ARAEE A FBHEN X
MizE14 - ESp=2("2FT——F: =&)AL
ZBzmT

2013 2012
—E-—=F —E——fF
HK$°000 HK$'000
BT T BT T
1,907 1,543

45 41

1,952 1,584

WEME BN TR E

Number of employees

EEAE
2013 2012
—E—= —E——F
3 3
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No dividends were paid, declared or proposed for the years
ended 31 December 2013 and 2012, nor has any dividend been
proposed since the end of both reporting periods.

FROM CONTINUING AND DISCONTINUING
OPERATIONS

The calculation of basic earnings (l0ss) per share attributable to
the owners of the Company is based on the following data:

Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

RNEE-_Z— =R _-_F——-F+-A=+—
HIEFE  WARRMN - EREEZRSERR
B MEZMEREPMERE - TARRIK
RHEARRE. o

REFACERBRCRILER

ARRHRBEANBIEEBREREN (BR) IRE
AT 8B -

Earnings (loss) for the year attributable to  FLAGTEFRERZF (E518)

owners of the Company for the purposes 7 &R A RIEHB A
of basic earnings (loss) per share

Weighted average number of ordinary
shares for the purposes of basic
earnings (loss) per share (Note)

Note: The weighted average number of shares for the purposes of calculating
basic earnings (loss) per share for the year ended 31 December 2012 was
adjusted to reflect the effects of share consolidation in June 2012.

No diluted earnings (loss) per share is presented in both years,
as there were no potential ordinary shares outstanding during
the year ended 31 December 2013 and 2012.

FEIEFERT (BR)

2013 2012
—EF—= —EF—=
HK$'000 HK$'000
BT T BT
35,642 (56,500)

Number of ordinary shares

R EESRERRMN (ER)
2 E w8 (M)

ZERHE
2013 2012
—E—= —E——fF
‘000 ‘000
TR F A%
316,403 267,759

5 AUt EHE =S ——F+-A=+—HILFEZ
BREABF(EE) ZMEFESRE EFR=F
—ZFRNRBETZRNEHZFEELAE -

HREBEZ_E—=FFk_F—Z_F+=A4
—+—HULEFEWEDEITEINRETEER
EzEBEK AT ESIMFEE 2 SRS
B8R (EE) -
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For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

FROM CONTINUING AND DISCONTINUING
OPERATIONS (Continued)

The calculation of the basic earnings (loss) per share from
continuing operations attributable to the owners of the Company
is based on the following data:

Earnings (loss) for the year attributable to
owners of the Company
Less: Loss for the year from
discontinued operation

Earnings (loss) for the purposes of
basic earnings (loss) per share from
continuing operations 2B (EE)

The denominators used in calculation of the basic earnings (10ss)

per share attributable to owners of the Company from

continuing operations are the same as those for earnings (10ss)
per share for the year from continuing and discontinued
operations.

FROM DISCONTINUED OPERATION

Basic loss per share from discontinued operation is HK$0.002
per share (for the year ended 31 December 2012: loss per share
of HK$0.003), based on the loss for the year from discontinued
operation of approximately HK$672,000 (for the year ended 31
December 2012: loss of HK$839,000) and the denominators
detailed above for both basic loss per share.

B FEDRIEEBZER

EPSCESE S
ZEBRERBN (BR)

REFEACEXBRERIUERK

(%)

ARBEBANRIEFERLEET 2 BRELR
A (E8) IIRE T BURTE

RRRHEEANEIEFERF (BER)

2013 2012
—E—= —E—_F
HK$'000 HK$'000
BT T BT T
35,642 (56,500)
672 839
36,314 (55,661)

AEARFHEAEARERERERG 2 GRE
AEM (B1R) Fr 2 20 FH B et B R B IS X 75
RERIEEBZ FRERAN (BR)rRER
A -

RECKIEER

ERIEEBZBRERNEBERASEREE0.002
TEET-——F+-_A=1t—HLFE:
FREEA¥00037T)  DRBEFEERIEE
B2 EENEE672000T(BE_T—_F
TZA=1t—HIFE : BB 839,0007T)
K Bt GREAERZ D BEE -
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COST

At 1 January 2012
Additions

Disposals

Exchange realignment

At 31 December 2012
Additions

Disposals

Disposals of subsidiaries
Exchange realignment

At 31 December 2013

DEPRECIATION

At 1 January 2012
Provided for the year
Eliminated on disposals
Exchange realignment

At 31 December 2012

Provided for the year

Eliminated on disposals

Eliminated on disposals of
subsidiaries

Exchange realignment

At 31 December 2013

CARRYING VALUES
At 31 December 2013

At 31 December 2012

R

S i
25

i

INEE

RZE——F+-A=+—H
g

HE

HENBAR

HINE R

R=F-=%+=A=t-H

wE
RZE——F—H—H
REERE

A & T8
HINGE 7 EE

RZF—ZF+ZA=+—H
REFERE

EHESH

SRR =N S

HNE 3B
R=B-=%+=A=+-H

IREE
R-Z—-=%+-A=+—-H

RZE——&+=-A=+—H

Leasehold
improvements

HE
MEEE
HK$'000
BETT

1,809
233

X

2,053

35

2,088

313
353

670
425

15

1,110

978

1,383

Furniture
fixtures and
equipments

KA -#E8
&
HK$'000
BB

1,546
15
(289)
(42)
26

1,256

682

574

935

Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

Motor
vehicles

"E
HK$'000
BETTT
1,763

(418)
4

1,349
(478)

14

885

724
264
(418)

572
251
(237)

592

293

777

Total

it
HK$'000
BETT

4,971
406
(453)
24

4,948
15
(767)
(42)
75

4,229

1,364
927
(447)

1,853
1,015
(489)

2,384

1,845

3,095
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For the year ended 31 December 2013 #HZE=Z

The above items of property, plant and equipment are
depreciated on a straight-line basis at the following rates per
annum:

Leasehold improvements 20%
Furniture, fixtures and equipment 20%
Motor vehicles 20%

The net book value of motor vehicles of HK$293,000 includes an
amount of HK$205,000 (31 December 2012: HK$317,000) in
respect of assets held under finance leases.

At initial recognition, the fair value of the note receivable which
was measured at the present value of contractual future cash
flows discounted at the effective interest rate of 14.6%, taking
into account the credit standing of the note issuer and remaining
time to maturity. The unlisted note receivable bearing coupon
interest at 6% per annum with maturity on 9 February 2015.

As at 31 December 2013, the carrying amount of note receivable
was measured at amortised cost HK$9,827,000 (31 December
2012: HK$9,136,000). Effective interest of HK$691,000 (for the
year ended 31 December 2012: HK$549,000) is included in
investment and other income during the year. The Group
disposed the note receivable at a consideration of
HK$10,767,570 subsequent to the end of reporting period.

e HRRMHE

—=F+=A=+—BILFE

LR - BE R EE R RAERARAT
FRIE -

HEMEERE 20%
RE - KERRE 20%
HE 20%

B 7 BRTENFE B 15 293,000 T BIER B R E
HEFAZEEZRIEEK205000T(—F
——F+ZA=+—81 : #¥317,0007T) °

M ERE - BREBEATERE ?’]ﬁixfﬁi
MEAERHE14.6% 8638 HIRER A=
EEHEERETANGER ﬁ/?&&%ﬁ?ﬁ??i
B mBENEGFOEFEZIFLTREEE
BR-_ZE—RAF_ANBEIH-

RZZE—=F+ZA=+—H0  EKREEERE
TELAEM%EXZIS,%szmooE(—T——i
+ZRA=+—H:%5%9,136000L)5 & - &
BAEABE00m(BHE_ZE——F+=A
—+—RILFEE  BEE549,0007T) sFAF R
B REAMWA - REBMNRERERBUARE
7516 10,767,570 TC S FEURER IR o
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For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

Property agency
MERE
Toy products
Hong Kong PRC trading Total
54 H mAEMEE mat
HK$'000 HK$'000 HK$'000 HK$'000

BRI BRI BT AETT

COST 5N
At 1 January 2012 wZEZ——F—H—H 429,960 115,419 4,201 549,580
Exchange realignment 4N F 28 - 924 - 924
At 31 December 2012 RZE——F+=ZA=+—H 429,960 116,343 4,201 550,504
Exchange realignment N ZE - 3,457 - 3,457
Eliminated on disposal of R ERTE D RIS

a subsidiary - - (4,201) (4,201
At 31 December 2013 R=-ZB-—=HE+=-A=+—H 429,960 119,800 - 549,760
IMPAIRMENT FAE
At 1 January 2012 wnZEZ——F—H—H 391,960 95,475 4,201 491,636
Impairment loss recognised NEEWA Y FEEE

in the year 10,000 19,893 - 29,893
Exchange realignment HNIE R - 975 - 975
At 31 December 2012 N_E——F+-A=+—H 401,960 116,343 4,201 522,504
Impairment loss recognised NEEBA Y HERE

in the year 20,941 - - 20,941
Exchange realignment SN 22 - 3,457 - 3,457
Eliminated on disposal of FA 6 T /B 2 R BF 1 8

a subsidiary - - (4,201) (4,201)
At 31 December 2013 R=-ZB-—=HE+=-A=+—H 422,901 119,800 - 542,701
NET CARRYING AMOUNT IRERE
At 31 December 2013 R=-ZB-—=F+=A=+—H 7,059 - - 7,059
At 31 December 2012 RZE——F+-H=1—H 28,000 - - 28,000
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For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

Goodwill is allocated to the groups of cash generating units
("CGUs") identified according to operating segment. The entire
net carrying amount of goodwill as at 31 December 2013 has
been allocated to the groups of CGUs comprising the property
agency segment in Hong Kong. The goodwill allocated to the
property agency segment in PRC has been fully impaired in
2012. The goodwill allocated to the toy products trading segment
located in Hong Kong has been fully impaired in 2007 and
eliminated on disposal during this year.

PROPERTY AGENCY IN HONG KONG

The recoverable amount of the CGUs of property agency
segment in Hong Kong was based on its value-in-use which is
higher than its fair value less cost to sell, both of which were
determined with reference to the valuation performed by an
independent professional qualified valuer not connected with
the Group. The value-in-use calculation uses cash flow
projections based on financial budgets approved by
management covering a five-year period, and at a discount rate
of 20.74% (2012: 19.90%). Cash flows beyond the five-year
period were extrapolated using a 3.35% (2012: 3%) growth rate
in considering the economic conditions of the market.

The estimated growth rates used are comparable to the growth
rate for the industry. Other key assumptions for the value-in-use
calculations related to the estimation of cash inflows which
include budgeted sales and gross margin. Such estimation is
based on the unit's past performance, management'’s
expectations for market development as well as the potential
profitability in the property agency market in Hong Kong, which
is adversely affected by the deteriorating market sentiment as a
result of property cooling measures, such as introduction of
Buyer's Stamp Duty and enhanced Special Stamp Duty in
October 2012, certain demand-side management measures in
February 2013 and certain new regulations on selling first-hand
properties in April 2013. The management of the Company
therefore was of the opinion that their previous expectation as
at 31 December 2012 on the potential profitability could not be
met and as a result, goodwill was impaired accordingly.

The carrying amount of the unit was determined to be higher
than its recoverable amount and an impairment loss of
HK$20,941,000 (2012: HK$10,000,000) was recognised. The
impairment loss was allocated fully to goodwill and is presented
on the face of consolidated statement of profit or loss and other
comprehensive income.

BERIEERBEE D HMBECRSELE
fI((REELEMDEEG BE-FT—=
TZA=1T—H BEZ2HEREFES R
ERTELEUAS(BRRAEVERED
M) PEETEMERESBZHEER
E-_ERYRE - "EEEETMAEREE
DEZ FBER TR LFBHNE - ANA
FEHERM -

BRNENE

EEMERED MR eEL BN 2T KRES
BRENATFERBERAINERERET
MEDDERREEY BEEZBIEERE
REEMZHEEE - EREEEREEE]
Bz AFRMBRBEN2074%(—ZF——F:
19.90%) IR EXBEE 2 REREFRBAE -
ZRETISEBENRN AFRZRSTREN
3.35% (=T ——4F : 3%) K REHETE o

ERZEFHERFETEIEREAE - 5T EE
RAEEZ T ERZERSRAGT (B
BEZHERENE) AR - ZEREAEKE
f@ERR - EREEMBSERARBEDE
REMSBEBNENZBHET - BAYE
REMSEERNGE N AFEHEXRERERS
MEAESAR TMXAAFZE  fln=—=F
——F T AN ERKEIEN &S ERINENTE
BR-TB-=ZF-ANETHEREEERER
R-E-—=FHA-—FUXRHEENETHR
{5l « BERUL - ARREEER BB EEET
ERR T ——_F+-_RA=1+—BEANEF
B AMEH A ERERRE -

MR EENEVRIESNATKRESRE - it
HERREE BB 20,941,000 T (ZF——4F -
78 #10,000,0007T) - BEEEEZHBORER
2 AR eEa kAMEEKRER
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Notes to the Consolidated Financial Statements

A MR M

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

The contracted and uncontracted customer relationship has an
estimated useful life of five years and is amortised on a straight-
line basis. The customer relationship is in relation to the property
agency business in the PRC.

BRI R ARITOEPBR A ERAFHA
T REGREE FEPBAGEPEMEN
BEBHR

HK$'000

BT T
cosT TN
At 1 January 2012 R-_ZE——F—H—H 88,489
Exchange realignment HINEE F 709
At 31 December 2012 N-_E——F+=-A=+—H 89,198
Exchange realignment SN ' 2,650
At 31 December 2013 R-EB-=%+=-H=+—H 91,848
AMORTISATION AND IMPAIRMENT B8 MRE
At 1 January 2012 R-ZE——F—H—H 17,698
Provided for the year IS B 16,927
Impairment loss recognised in the year REEBRRERE 19,986
Exchange realignment HINIE F 2 532
At 31 December 2012 R-_EBE——F+=-A=+—H 55,143
Provided for the year AN S B 9,652
Impairment loss recognised in the year REERRREREE 24,932
Exchange realignment SN 3 2 2,121
At 31 December 2013 R-B-—=%+=-H=+—H 91,848
CARRYING VALUE BREE
At 31 December 2013 R-B—=5+=-A=+—H -
At 31 December 2012 RZEBE——-F+=_A=+—H 34,055



Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

PROPERTY AGENCY IN THE PRC

The recoverable amount of the CGUs of property agency in the
PRC was based on its value-in-use which is higher than its fair
value less cost to sell, both of which were determined with
reference to the valuation performed by an independent
professional qualified valuer not connected with the Group. The
value-in-use calculation used cash flow projections based on
financial budgets approved by management covering a five-year
period, and at discount rate of 19.54% (2012: 20.70%). Cash
flows beyond the five-year period were extrapolated using 3.25%
(2012: 3.62%) growth rate in considering the economic
conditions of the market. The estimated growth rates used were
comparable to the growth rate for the industry. Other key
assumptions for the value-in-use calculations related to the
estimation of cash inflows which included budgeted sales and
gross margin.

Since the acquisition of the PRC property agency business in
2011, the PRC government has implemented various restrictive
policies on the property market to curb speculative investments
and home-purchase restrictions have been implemented in
many cities in the PRC. In March 2013, certain demand-side
management measures were released limiting the property
purchase and tightening the mortgage requirements. Based on
the management expectation, the stringent measures and
policies would not be removed in foreseeable future especially
in the first and second-tier cities where the Group operates,
which further cast significant doubt on the potential profitability
in the property agency in the PRC. The management of the
Company therefore was of the opinion that their previous
expectation on expected revenue growth and market
development of the property agency business in the PRC could
not be met and as a result, the remaining intangible assets of
HK$24,932,000 was accordingly fully impaired during the year
ended 31 December 2013.

PR ENE

FEMEREZREGELSN 2 /] NESEIR
SRATEREERNANEREEET W&
HLREMREE I RRAE BT ERE BRI
Bz HEET - FREEENREEEES
AFHYRBEE R1954%( & — — F:
20.70%) < IR EBEBE v R e mETEAFE -
ZREI TG ZEBEARN  AFRIRETEMN
325% (= F— —4F :3.62%) i R RIEH o
FRAZAFHERERITEERERE - 5HHE®
REEzHEMEFERRERRAZMGET (2
BREZHERENE) G -

BT —FRBPEYERIEEB AR - F
BHARBIRREREEHMETSETS
BERHERK  FEZERTIESETRE
L ZE-=F=ANRMTETRHIBEEX
MEBIRBERNFRLEREE - ERERY
FZEBRERIBE NN A ERARRIUS -
MAEEL LT« RN EUER AT AL
AIEE  REYMEREXH 2 EERNENS
RPLERE -l ARAFEREERRETE
MERBES 2 BHRRIER MHSHR 2B
EMEKeEz  AHBE—T—=F1+-48
ST BLEFE BRTENVEERY
24,932,000 7L HH FE A ZURE ©
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PROPERTY AGENCY IN THE PRC (Continued)

For the year ended 31 December 2012, the estimation was
based on the unit’'s past performance and management’s
expectations for the PRC property market development including
continuously operated within a relatively slow real estate
industry environment due to project delays and softness in land
transaction. The unfavourable operating environment and
factors cast doubt on the potential profitability in the property
agency in the PRC. The management of the Company therefore
was of the opinion that their previous expectation on expected
revenue growth and market development of the property agency
business in the PRC could not be met and as a result, goodwill
was fully impaired accordingly.

The carrying amount of the unit was determined to be higher
than its recoverable amount and an impairment loss of
HK$39,879,000 was recognised and allocated to goodwill and
intangible assets of HK$19,893,000 and HK$19,986,000
respectively for the year ended 31 December 2012.

Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

FEYMERE 2)

BHE_T——S+_A=1+—BILFE F#
EFHRZEM 2 BERREERBHTEYE
MSERCEHMNET - ERBYEREART
MLkt XFEREBREFHETERRE
e PHMERRENABAZSHENER
BEBBEBNENTERN - Atk - AR
AEEERREETRYERERER 2 FHHK
SRIEREMSER ZBEREREEE - BAm
BB R BURER I

HE_Z——F+-_A=1+—HILFE A
EZBUREESNEKESE - FHiL#ER
EUE S 1B %5 39,879,000 7T © 2 Bll[A 2 I 48
¥ & E o i & 19,893,000 & & &
19,986,000 7T, °



Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—T—=F+-_A=+—HLLFE

Trade receivables JE U BR X
Less: Allowance for doubtful debts B RIREAE
Deposits paid EXziEe
Prepayments TERTRK

Other receivables H b fE W FROE

For property agency segment in Hong Kong, the Group allows an
average credit period of 60 to 90 days to property developers
whilst the individual customers are obliged to settle the amounts
upon completion of the relevant agreements and generally no
credit terms are granted. For franchise operation from property
agency segment in Hong Kong, the Group allows an average
credit period of 7 days to its franchisee. For property agency
segment in the PRC, the Group allows an average credit period
of 30 to 60 days to property developers.

2013 2012
—E—= —E——F
HK$'000 HK$'000
BT T BT
62,453 38,950
(5,968) (4,697)
56,485 34,253
2,794 3,483
338 1,389
16,154 3,283
75,771 42,408

FEMERESH A ARELTHEER
BZEERTFHARNTENTH  MEATF
AIZER BRI ST BB B FR - B — R4
%FE% FEEMEREDANRTFEET
CARERTHESHELER  EERTYES
tH REYMEREDHTE  ARELETY
EURBEERTHOR=TENTH

117



118

The aged analysis of trade receivables net of allowance for
doubtful debts presented based on the invoice date at the end
of the reporting period is as follows:

Trade receivables JE W AR R
0-30 days 0x30H
31-60 days 3ME260H
61-90 days 61290H
91-180 days 9THE180H
Over 180 days 180 H A £

These receivables relate to a number of independent customers
that have a good track record with the Group. The management
believes that no impairment allowance is necessary in respect of
these balances as there has not been a significant change in
credit risk and the balances are still considered fully recoverable.
The Group does not hold any collateral over these balances.

Before accepting any new customer, the Group will assess and
understand the potential customer’s credit quality and defines
its credit limits. Credit limits attributed to each customer are
reviewed regularly. All of the accounts receivables that are
neither past due nor impaired have no default payment history.

As at 31 December 2013, included in the Group's accounts
receivable balance are debtors with aggregate carrying amount
of HK$11,143,000 (2012: HK$12,855,000) which are past due as
at the reporting date for which the Group has not provided for
impairment loss.

Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

FEMRBR AR (A RER ) MRS IR B B B
252 EBATMT

2013 2012
—E-= —F—=F
HK$’000 HK$'000
BET T BT T
14,585 2,913
16,208 2,474
10,865 8,242
7,736 12,605
7,091 8,019
56,485 34,253

S ERWGIAE S 2 AR EE R I EECE
ZEUKFER - ERERE  BARZESE
MIELRERE  REREERBRILESE AN
2 MERDRR AR 2BURE - REEY &
AR EAERR -

AEBRNEREAHE PR SFE N T RE

FPZEERBEHEER B - 2L EBHK
BB 2 & YRR SR S R R A 8%

RZBE—Z=ZF+A=+—H xKEZEK
FRREHREENRE AR ARG RAESE
11,143,0007T( = F — 4 : j&%12,855,0007T)
ZFEMBRSR - AN E I E LA R E RS 1R
e



Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

AGEING OF ACCOUNTS RECEIVABLES WHICH
ARE PAST DUE BUT NOT IMPAIRED

Overdue by: BAR
1-90 days 1£290H
91-180 days 9MMHZE180H
Over 180 days 180 HLA E

MOVEMENTS IN THE ALLOWANCE FOR
DOUBTFUL DEBTS

At 1 January
Impairment losses recognised
on receivables

R—H—H
S

Amounts written back during the year FAFEL ST
Exchange realignment SN 73 B
At 31 December R+ZA=+—H

Included in the allowance for doubtful debts are individually
impaired trade receivables with an aggregate balance of
HK$5,968,000 (2012: HK$4,697,000). The Group does not hold
any collateral over these balances.

Included in other receivables at 31 December 2013 were
deposits paid to the property developer of HK$12,450,000 (2012:
HK$nil) for purchasing the first-hand properties on behalf of its
customers during the year.

JEW SRR IR 2 BB R R

B BB R (B 2 B WUAR R R ik

2013 2012
—E—= —E——F
HK$°000 HK$'000
BT T BEETTT
8,153 11,484
1,823 768
1,167 603
11,143 12,855
RIREEEE
2013 2012
—Eg—= —E——F
HK$°000 HK$'000
B¥TT BB T
4,697 935
1,159 4,010
- (287)
112 39
5,968 4,697

REREREENCRERERR - SaER
7 75 5968000 ( = F — = F: B
4,697,0007T) » ANEE A EHL A FEHT BT
A4 & o

FARKREFHBE—FUEMIN FTMERR
B2 hE BB 12,450,000 ( T — —F -
BT FAZE—=F+-_A=+—H
2 E A FEUGRIA o
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Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

Investments held for trading at the end of the reporting period
included:

Listed securities:
Equity securities listed in Hong Kong

S

(Note a)
Listed bonds (Note b) EmES (WsED)
Wine future (Note ¢) BFEEAE (FHsEc)

Notes:

At 31

The fair value was based on the quoted prices of the respective securities
in active markets.

The bonds held by the Group are listed in overseas and carried fixed
interest rate ranging from 6.5% to 11.25% per annum. The maturity dates of
the listed bonds range from 21 September 2015 to 16 January 2018 (2012:
22 February 2013 to 17 January 2023). Their fair values are determined
based on quoted market bid prices available-in an active market.

The fair value of wine future was determined based on market price

provided by a well-known wine and spirit merchant, which were
determined with reference to the underlying value of wine.

December 2013 and 2012, no investments held for trading

have been pledged as security.

RBMERRZFHEEEZREBRRE

REE LT ZBRAES (MEa)

2013 2012
—E—= —E——F
HK$°'000 HK$'000
BT T BT
18,555 16,233
23,084 58,005

- 2,477

41,639 76,715

@  AFEDREBBEESNERTS 2 REFE -

() AEBFEHESFRENNLET - BN T 6.5% % 11.25%
ZEEFMNEFB2ES - EMELFNIHANT
—E-RFAA-F+—BE-_ZE-NE—A+XH
(Z2—=F: ZF—=F-_A=Z+=AE=ZZT==
F—A++H) AFENRERMSHREET -

© EBRHBEZAFEDNER-FKNEFEERIER
PRtz TG ER (REEMEEEEET BT -

R_Z—Z=ZF /K -_T——F+-_A=+—8"
WEFREEE 2 IRE D AEEIRER -



Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

During the year ended 31 December 2013, the Group acquired
unlisted convertible bonds (the “Bonds”) with the principal
amount of HK$8,000,000 at consideration of HK$8,200,000. The
Bonds are issued by a company with its shares listed on the
Stock Exchange, carrying coupon rate of 6.5% with maturity on
14 October 2014. The share price of the issuer was HK$1.47 at
date of acquisition. The Group has the right, at any time
following the date of issue of the Bonds to convert any part of
the Bonds (in an amount of HK$500,000) into ordinary shares of
the issuer at a conversion price of HK$1.10, subject to
adjustments as stipulated in the terms and conditions of the
Bonds. The issuer has the right to redeem the whole or any part
of the aggregate outstanding principal amount of the Bonds at
100% of the principal amount on the maturity date.

The hybrid instrument comprising debt component and
embedded derivatives of the Bonds are designated as financial
assets at fair value through profit or loss on initial recognition
and are subsequently measured at fair value.

During the year ended 31 December 2013, an increase in fair
value of HK$950,000 of the Bonds is recognised in profit or loss.
As at 31 December 2013, the fair value of the Bonds has been
arrived at on the basis of a valuation by an independent qualified
professional valuer as of that day. The fair value of the debt
component of the Bonds of HK$7,160,000 is determined based
on discounted cash flows using the discount rate of 23.22%
while the fair value of the embedded derivatives (including
conversion option) of the Bonds is HK$1,990,000 which is
determined using binomial model with the following inputs:

HE-_Z—=F+-_A=1+—BLFE &%
[ U 8 A& & 8 55 % 8,000,000 T 2 JE £ T
AmiRES(ESH]) - KRE R S,200,000
TC o EH R —HERMRE AT LM QR AT
7 BEEEXRAR6S% W-E—NWF+A+H
HEEH - RIKE BB BT ANRERSE
14770 - AEBEBENETES AHE - BN
I RES 5 (£ 528 500,0007T) &
BITAMEBER - EHREREK1.107T - AR
BESF IERRIGHEL TR - FITABER
IS HEAS 52 100% BRI EHAEER
SR ZEHAME S ©

RARETABRESFNAERD RRANXIT
ATR  ROPHERFEE/RATFEF AR
S B EE - REREATFERE -

BE_Z—=F+_A=+—HLEFE 1¥F
BEIGINAEHE 950,000 THER BEF 1B - 1
—E—=F+-A=+—H BHEZAFED
BB AERBEEGEMNZBIELZHE
MER - B¥7160000T 2 EHFEEILD 2
N ERZEIR RS2 7 A AR & 23.22%
B MEFBRARTETR (BRESRE)
A FAE 1,990,000 7T T AR 15 LA T 210% FI A
TIEHARRET -
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At 31 December 2013

Valuation date share price of HK$1.23
the convertible bonds issuer:

Exercise price: HK$1.10

Expected life: 0.79 year

Expected volatility: 26.74%

Dividend yield: 2.673%

Risk-free rate: 0.364%

The expected volatility is determined based on the historical
volatility of the issuer of the Bonds over the most recent period.
The dividend yield is determined based on the dividend payment
made by the issuer in the past one year. The risk-free rate is
determined as the yield of the Hong Kong Exchange Fund Notes
with duration similar to the expected life of the Bonds.

The Group disposed the financial assets at fair value through
profit or l0ss at a consideration of HK$9,720,000 subsequent to
the end of reporting period.

Bank balances and cash comprise cash held by the Group and
short-term bank deposits that are interest-bearing ranging from
0.01% to0 1.25% (2012: 0.01% to 2.3%) and have original maturity
of three months or less.

Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

R-ZB—=%+=-A=+-—H

HEBBARRESERITAZ AB¥E1237T
I8 :

d BHE1.107T
TERTFHE - 0.79 4
TERHRE ¢ 26.74%
BE 2.673%
mERF = 0.364%

TEFHR ER BRI SR E ST ANBER
IRETE - BXDRBBTARNBEFIFLD
BEMNATMETE - BERMNXNEEREER
UEFEAFHNTBIINERESESFZER -

AN B ¥R & B A R & DA B8 % 9,720,000
THERAHEFABRZMBEEE -

BIEHERSBEAEEMSES RIENT
0.01%E125%( —ZF — = F : 0.01% £ 2.3%)
ZHREA B BRAER A=A A AR Z S H
RITE -



Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

Trade payables FEfTERRX

Other payables H b e FUR

Amount due to a non-controlling FEAt—EI B A 7
shareholder of a subsidiary —RI FEIE AR AR R IR

Provision for losses on litigation (note 36)  FFFAIE Sk 2 3 4E (M5 36)

Commissions payable of HK$50,002,000 (31 December 2012:
HK$31,336,000) include mainly the commissions payable to
property consultants and cooperative estate agents, which are
due for payment only upon the receipt of corresponding agency
fees from customers.

Other payables mainly comprise of deposits received, receipts in
advance, accrued staff costs and other sundry creditors.

2013 2012
—E—=F —E——F
HK$'000 HK$'000
BT T BT
50,002 31,336
6,664 7,158

- 11,533

- 86,500

56,666 136,527

FERHA £ 850,002,000t (ZE—=ZF +=
A=+—0R: ##%31,3360007T) X EBEE
HYEERMAEHEREZMAE - REEE
P2 HBREBRART AN -

HiENHREEIZEBH/SWIET S - B
TH - ERE TR RE AR AR -
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Notes to the Consolidated Financia
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

It is the Group's policy to lease its motor vehicles under finance
lease. The average lease term was 32 months (2012: 32 months).

| Statements

AEBEZHRIREREHEH

g7 - Y

HEBA=ZtT-_@A(ZE—=—F: =+ =1

Interest rates underlying obligations under a finance lease were
fixed at contract date of 1.8% (2012: 1.8%) per annum. The
Group had an option to purchase the equipment for a nominal
amount at the end of the lease terms. No arrangements had
been entered into for rental payments.

Minimum lease payments

A) - MEMEREEABNEXEREHAHE
EREFI8B(ZT—ZF :18%) - A%EE
EERNHERRAMERERE - LEX
NESEI L EM R -

Present value
of minimum
lease payments

BREAEMNR BREAEANRZRE
2013 2012 2013 2012
—Eg—= —E——F —E—= —E—F
HK$'000 HK$'000 HK$'000 HK$'000
BT T BT BT T BT T
Amounts payable under RIS HERMNFE
finance lease
Within one year —F R 115 - 113
In more than one year and BE—F 8
not more than five years BB A F - = -
115 - 113
Less: Future finance charges & : B4R & & A ) = -
Present value of lease HEETZRE
obligation 113 - 113
Less: Amount due for R+ Z@AR
settlement within BB EZ
12 months (shown I (251E
under current MEEE)
liabilities) - (113)

Amount due for settlement
after 12 months

R+—EARIEEEZ
A

The Group’s obligations under a finance lease were secured by
the lessors’ title to the leased assets.

AEBZMEREEEHAHBAHMEEE
EZHEAREFEER -



Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

The following are the major deferred tax liabilities recognised
and movements thereon during the current and prior year.

At 1 January 2012 RZZE——F—H—H
Credit to profit or loss sFABE

Exchange realignment HINGE 3 E&

At 31 December 2012 N_E——FE+=-A=+—8”
Credit to profit or loss FFABE

Exchange realignment SN

At 31 December 2013 R-ZE—=F+=ZA=+-—H

At the end of the reporting period, the Group has unused tax
losses of HK$106,362,000 (2012: HK$98,495,000) available for
offset against future profits that may be carried forward
indefinitely. No deferred tax asset has been recognised in
respect of such tax losses due to the unpredictability of future
profit streams.

ATRAFER FFECHRAZ TERLEHREA
BEREEZY -

Fair value
adjustments
on intangible
assets
BREEZ
AT ERE
HK$'000
BT T

17,698
(9,228)
44

8,514
(8,646)
132

RERE IR - AR E ] 85 G 0% I 2 R
AR TEE 1B A8 %6106,362,000T ( —Z 2 — 4 :
75 15 98,495,000 7T ) + 5% % F1 18 &5 18 A AR R HA
A o FNEEDAEET I AE T PROR - S At
ZEMBEBRERRERIBEE
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Notes to the Consolidated Financial Statements

A MR M

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

Authorised:
Ordinary shares
At 31 December 2012 and
31 December 2013,
at HK$0.01 each

Issued and fully paid:

At 1 January 2012

Share consolidation of every 5 ordinary
shares of par value HK$0.01 each into
1 consolidated share of par value
HK$0.05 each; and reduction par value
of each consolidated share from
HK$0.05 to HK$0.01 (Note a)

At 31 December 2012
Issue of shares upon placement of
shares (Note b)

At 31 December 2013

Number of
shares
RHEE
'000
Fhx
ETE
TR
RZE—=—F+ZA=+—HEK
—E-=f+=ZA=+—-8"
EREEEK0.01T 50,000,000
EEITRERE
R-T——F—H—H 1,338,797
BRRESREESEK0.01 T2
Takae st A—REREE
005 T2 &R &
BREEHRNEER
¥ 0.05 AR E
PE#0.01 7T (fiska) (1,071,038)
R-E——F+-_A=+—H 267,759
BERMDEEZITRMD
(Mf7ED) 53,000
R-E—=F+=-A=+—H 320,759

Share
capital
[N
HK$'000

BT IT

500,000

13,388

(10,710)

2,678

530

3,208



notes:

Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

Pursuant to a special resolution passed in a special general meeting of the
Company, the Company effected a capital reorganisation (the “Capital
Reorganisation 2012") on 18 June 2012:

0]

(ii)

(iii)

every five issued existing shares of par value HK$0.01 each were
consolidated into one issued consolidated share of par value
HK$0.05 each;

the issued share capital was reduced by cancelling of HK$0.04 of
the paid-up capital on each issued consolidated share such that the
nominal value of each issued consolidated shares be reduced from
HK$0.05 to HK$0.01;

the entire amount standing to the credit of the share premium
account of the Company was cancelled;

the credits arising from the capital reduction and the share premium
cancellation were transferred to the contributed surplus account of
the Company; and

the directors of the Company be and are hereby authorised to apply
the amount in the contributed surplus account of the Company to
set off the accumulated loss of the Company in the manner
permitted by the laws of Bermuda and the bye-laws.

Details of the Capital Reorganisation 2012 were set out in the circular of the
Company dated 23 May 2012.

Pursuant to a placing agreement dated 22 January 2013, 53,000,000 shares
were allotted and issued at a placing price of HK$0.23 per share on 31
January 2013.

i

REARR AR AR GBBZFIARE - £
RAN—ZB-—FRXATNBETRAEA(T=F
——FRASAD -

@

(ii)

(iii)

SERGRABAL00ITZERTRAR
As A REAEAK00S T2 ERTAM
Bf5

HIHeRERTAMHRMO P 2R BRAE
%0040 HIREBITRA - EREHT
& P 2 EE & 0.05 TTHIRL = B #50.01
JC

AR RRMDEERANC EBUERSE

% RS ZAS B Bk % S 4 AR 00 i 18 T AR 2 HE B
ARRB E-ABRE R

BEARDEFTRAFEERRARTZA
BRI AR Z IR ERARAEHAR
RAZ SRR AR E) 2 RETER

R _FRAEEZHBERNARRBERA-F
—ZFRAZT=RZBAA -

REFMA-ZT —=F A=+t -HZE&EmHZ
ER-ZT—=F A=+ REREEEEKEK023
TUHE 3 [ 317 53,000,000 A& A& 15 ©
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Notes to the Consolidated Financial Statements
me M BRRME

For the year ended 31 December 2013 #HEZZE—=F+-_A=+—HILFE

30. INFORMATION ABOUT THE STATEMENT OF 30. EEA A TMERRBEZER
FINANCIAL POSITION OF THE COMPANY

Information about the statement of financial position of the BRERNARRHE AR BI A HEK 2 ER W0
Company at the end of the reporting period is as follows: T
2012
—E—F
Note HK$'000
M5 BT
TOTAL ASSETS EEHE
Investments in subsidiaries RBARIZIRE 1
Amounts due from subsidiaries FEUL I B~ B FRIB 225,037
Other receivables H b FEURFRIA 232
Bank balances and cash RITHEBRIRS 224
225,494
TOTAL LIABILITIES EEA%E
Other payables HAbFE 5RIE 87,688
87,688
NET ASSETS EEFE 137,806
CAPITAL AND RESERVES BAR
Share capital (note 29) B&A (M 5E29) 2,678
Reserves s (a) 135,128

137,806




Notes:

@

Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

Reserves

At 1 January 2012

R-E—=—%—A—H

Loss for the year and total REEBERRFE
comprehensive expense for the year FEMASEE
Capital reduction HIRAR 2

Share premium reduction

At 31 December 2012

Profit for the year and total
comprehensive income for the year

Issue of shares upon
placement of shares

Share issue expenses

Transfer pursuant to capital
reorganisation

At 31 December 2013

B AR 19 35 (B AR

WZE—=—F+=-A=+—H

RERHFRAFE
Enlear

R 1 B &5 T 2 1 T AR D

R EITEA

RIBRA SR &

R-Z—=%+=-A=+—8

Contributed surplus

The contribution surplus represented reduction in issued share capital
pursuant to a capital restructuring in 2004, Capital Reorganisation in 2011
and Capital Reorganisation in 2012. Under the Company Law of Bermuda,
the contributed surplus of the Company is available for distribution.
However, the Company cannot declare or pay a dividend, or make a
distribution out of contributed surplus if:

it is, or would after the payment be, unable to pay its liabilities as
they become due; or

the realisable value of its assets would thereby be less than the
aggregate of its liabilities and its issued share capital and share
premium accounts.

B 5E
(a) 1]
Share Contributed Accumulated
premium surplus losses Total
B3 RE BEHRLR 2itEE B
HK$'000 HK$'000 HK$'000 HK$'000
BT T BEEFIT BT IT BT IT
(Note b)
(MisEb)
102,808 323,917 (240,950) 185,775
- - (61,357) (61,357)
- 10,710 - 10,710
(102,808) 102,808 - -
- 437,435 (302,307) 135,128
= = 26,942 26,942
11,660 - - 11,660
(242) = = (242)
- (238,267) 238,267 -
11,418 199,168 (37,098) 173,488
(b) BEHRR

EHBHRER_FZTOFEREARN - —F——FK
AEMR—E - FRAEERMEDRN 2 EETR
Ko REAREARE  ARBAZEHBKATH
& e AMIMATHER  ARETBUAEHAKRE
IRSORAS LS AR DK -

i) HBRR Tk NIRRT BRI E(E
%

(ii) HEEZAZREESEMERNEBERE
ERTERAERMNEBRZEM -
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(@ As referred to in note 12, on 6 August 2013, the Group @ WWER2ZAR RZZE—=F AN
discontinued its toy products trading operation at the time B AEBERLENBARMEBEZKLE
of disposal of its subsidiary, Yanyan Force. The net MEEMBEEEK -NEEEHR - RE
liabilities of Yanyan Force at the date of disposal were as ZBEHRENT
follows:

Consideration received: FrREL 2 R 1E -
2013
—E-—=F
HK$'000
BT T
Consideration received in cash and UIRE RIBSEEBYMKRR 2 RE
cash equivalents 100
Less: Transaction cost B RBA (36)
64
Analysis of assets and liabilities over which control ShEPERSSEREBESN
was lost:
2013
—F—=
HK$'000
BT T
Property, plant and equipment ) E Y 4
Cash and cash equivalents BERIFEEEY 398
Trade and other receivables JFEE Ui AR R e LA B L IR 670
Trade and other payables (Note) JE A< BR 0 e LA B A< 30 IE (B RE) (27,555)
Tax payables JETRIR (500)
Net liabilities disposed of Frib & & & 558 (26,983)
Note: Included in other payables is the amount due to a non-controlling Bt - EfhpEA RIB B IR B E RSB IR R
shareholder of the disposal group of HK$16,397,000 which is Z FRIE S 16,397,000 7T © % & REE K AE
unsecured, non-interest bearing, non-trade nature and repayable 2B EBESHERAREREBMNEGE
on demand. The non-controlling shareholder of disposal group is a B ot EEEIIEERREARARES
close family member of Mr. Ng (defined in note 14), a director of the REE(ERRMTFE14) 2T -
Ccompany.
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(Continued)

Gain on disposal of a subsidiary:

Net liabilities disposed of

Sale of shareholder’s loan
Non-controlling interests

Transaction costs

Gain on disposal

Total consideration

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

Frh &R EFR
HERBIRER
FRIER S
RHRA
&7 ek

BRE

Net cash outflow on disposal of a subsidiary:

Consideration received in cash and
cash equivalents
Less: cash and cash equivalent
balances disposed of

(%)

HEMEAR WS :

2013
—Eg—=

HK$'000

BT

(26,983)
16,397
5,699
36
4,951

100
HEMBARZRERN L FE
2013
—g-=

HK$'000
BET T

DR & MR SEYREZKE

64

B P ER S MIReFEYHAR

The impact of Yanyan Force on the Group's result and
cash flows in the current and prior period is disclosed in

note 12.

(398)

(334)

MBMBAEEE R SBEREEERR
EREZHZERBERME2
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For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

On 28 June 2013, New Leader Limited, a wholly-owned (b)
subsidiary of the Group entered into an agreement with

two independent third parties of the Group for transfer all

the rights, risk and reward arising from daily operations of
Guangzhou MAG Real Estate Investment Consultants

Limited ("GZ MAG") to several independent third parties

(the “Contractors”) for 5 years commencing from 1 July

2013 to 30 June 2018 with no consideration. The
Contractors in return will pay 2% on the total revenue

arising from GZ MAG to the Group.

RZE—=FA=Z+ N8 x&£E=
EMBARLEERATEAEERE
BYE=FRIME BEMNERSE
WEREZABRAR(EMNERS )
AEEEEENMERERN BB K&ER
EEEZETHREBYF (A8
ml) BT =FtA-—HEE-ZT
—NFERNAZTHILAHATE - ABE
15 N 3238 = P S A A MR 25 19 2% 57 T AR
£8-

Consideration received: Fru Bz R 18 :
2013
—E—=F
HK$'000
BET T

Consideration received in cash and IR MRS S EMRELZKRE

cash equivalents -
Deferred proceeds EE U 7 110
Total consideration BRE 110

The Group lost control on GZ MAG since 1 July 2013. The
net liabilities of GZ MAG at the date of disposal were as
follows:

Analysis of assets and liabilities over which control
was lost:

Property, plant and equipment M - WE kB

Other receivables Hoh M ERIR

Cash and cash equivalents ReEMREEEY

Trade and other payables FEAT BR B N ELAth PR AT 3R
Net liabilities disposed of Frit & & &5 58

AEBR _—_T-=FtA-BERXEY
BRSO ESHE - BMEZRFRH
EEHAZBEFEMT

RERFIRZEERBBIN

2013
—E—=

HK$'000

BT T

38
362
(443)

(34)
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(Continued)

Gain on deemed disposal of a subsidiary:

Total consideration

Net liabilities disposed of

Cumulative exchange differences
in respect of the net liabilities of
the subsidiary reclassified from
equity to profit or loss on loss of
control of the subsidiary

Gain on deemed disposal

Net cash outflow on deemed disposal of a subsidiary:

Consideration received in cash and

cash equivalents

Less: cash and cash equivalent balances

disposed of

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

by (&)
RAELENBATR 2 WS :

2013

—=2—=

HK$'000

BT T

wRE 110

s & &8 34
ERENBARIAEFEZ

ZETiE N ZREhmEs
B BERENBRR
I 2 B
27
B[AELE ZlaS 171

RALENBARELEZRESREFH .
2013
—E-—=F
HK$'000
BT T
NB e KB EEMREZKE

o THERE KRS EYER
(362)

(362)
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THE GROUP AS LESSEE

The Group made minimum lease payments paid under operating
leases in respect of office premises, shops and photocopying
machines of approximately HK$4,368,000 (2012: HK$7,647,000)
from continuing operations.

At the end of the reporting period, the Group had commitments
for future minimum lease payments under non-cancellable
operating leases which fall due as follows:

Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

AEBBEBEA

AEBRIBFELEEBIPRAETYE Bk
BEENHBE S EHE 2 RIEHEONRAELQEE
4,368,00070( = F——4 : ##7,647,00070) °

RREMR - NEBERAAT 2 LEHER
T 5 HA RS B R R 5 2 AR R A AR AR A9 5 R AR 4R
T

2013 2012

—E—=F —E——F

HK$’000 HK$'000

BT T BT T

Within one year —FR 3,256 6,121
In the second to fifth year inclusive FIEFRFT (BEERWE) 1,725 3,009
4,981 9,130

Operating lease payments represent rentals payable by the
Group for certain of its office premises, shops and photocopying
machines. Leases are negotiated and rentals are fixed for lease
terms of one to five years (31 December 2012: one to five years).

Pursuant to the resolution passed at a special general meeting
held on 17 September 2004, the Company adopted a new share
option scheme (the “Scheme”). The Company operates the
Scheme for the purpose of providing incentives and rewards to
eligible participants who contribute to the success of the
Group's operations. The eligible participants of the Scheme
include the Company's or its subsidiaries’ executive directors,
non-executive directors and employees, and any business
consultants, agents, financial or legal advisers and any other
persons who the board of director consider, at its sole
discretion, will contribute or have contributed to the Group.

KERONRERNEERETHAZEDE - B
RGN FEMRS - KRl e —2
AFEHBARNTEEH (T ——F+ A
=t+t—B:—ZERF)-

RER -_ZFTOFNATLBEBITZBRREH
RELRIBORFESR - NRBHRMA— BB
R8I ([5%5181)) - NRBRILZETE] - A
BY RBEHARELLERRAEERMZEERS
BE - ZABZAERZEEBEARRRAE
MEBARIZAITES  FATEFREER R
ERIEGRER  REA - PBORRERRE
MEFE2RNERSYAKEKE R =D
FHER 2 EMmAL -
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The grant of share options should be accepted within 30 days
from the date of the grant, at a consideration of HK$1, being
payable by the grantee upon the acceptance of grant. The
options may be exercised at any time within the period
commencing from the date of grant of the options and expiring
on the date determined by the directors, but in any event such
exercise period shall not exceed a period of ten years
commencing on the date the relevant option is deemed to be
granted.

The exercise price of the share options was determinable by the
directors, but was not able to be less than the higher of (i) the
closing price of the shares as stated in the Stock Exchange's
daily quotations sheet on the date of grant, which must be a
business day; (ii) the average closing price of the shares as
stated in the Stock Exchange’s daily quotation sheet for the five
business days immediately preceding the date of grant and (iii)
the nominal value of the Company'’s share.

Pursuant to the Scheme, the maximum number of shares in the
Company in respect of which options may be granted when
aggregated with any other share option scheme of the Company
is not permitted to exceed 10% of the issued share capital of the
Company as at the date of adoption of the Scheme. Subject to
the issue of a circular and the approval of the shareholders of
the Company in general meeting and/or such other
requirements prescribed under the Listing Rules from time to
time, the board may refresh the limit at any time to 10% of the
total number of shares in issue as at the date of approval by the
shareholders of the Company in general meeting.
Notwithstanding the foregoings, the shares which may be issued
upon exercise of all outstanding options granted and yet to be
exercised under the Scheme and any other share option
schemes of the Company at any time shall not exceed 30% of
the shares in issue from time to time.

RbzBRERE XL AR0OKAER K
BREBIT  AARAREAE N - BR
BUERLERE AEEERTE T AN
BIABERTTEE - HRITEMEETMABR T
SBERR SERERBERE . B+ F -

BREZTEEREZESET - ETSERAT
ZERE  (\REBHM(BAREER) BB
g RREREZBOKTE : ()RH A
BERAEEXAERIMERABRERZIIZK
3 F T E R (i) A AR 2 EfE

RIEZATE - ARG 2 B E R AR BMER
H it B A iR &I T BE X th B PSR R B AD
E=#E NMEEBAARRNZKEFRABHE
BETTRLAN10% © #2857 T3 o R A R AR
RIER A #AE R, E TR AT EE 2 H
RET  EFSAEEEFERARBEAN
ARV R A G4 B B Z E BT 48
10% ° M EXEAERRE - REBEZF B R
AR REFEABERET SR BEERFTRE
ZFIB R ARITE R TR Al THIT 2R
0 RERERS T SERTRDBHTRN
30% °
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No option may be granted to any person if the total number of
shares of the Company already issued and issuable to him under
all the options granted to him in any 12 month period up to and
including the date of grant exceeding 1% of total number of
shares in issue as at the date of grant. Any further grant of
options in excess of this 1% limit shall be subject to the issue of
a circular by the Company and the approval of the shareholders
in general meeting. Such participant and his associates (as
defined in the Listing Rules) abstaining from voting and/or other
requirements prescribed under the Listing Rules from time to
time. Options granted to substantial shareholders or
independent non-executive directors in excess of 0.1% of the
Company’s share capital or with a value in excess of
HK$5,000,000 must be approved in advance by the Company’s
shareholders.

At 31 December 2013 and 2012, there were no outstanding
share options and there were no share options granted for the
years ended 31 December 2013 and 2012.

The Group operates a Mandatory Provident Fund Scheme for all
qualifying employees in Hong Kong. The assets of the schemes
are held separately from those of the Group, in funds under the
control of trustees. The Group contributes the lower of HK$1,250
or 5% of relevant payroll costs to the Scheme, which
contribution is matched by employees.

The employees of the Group's subsidiaries in the PRC are
members of a state-managed retirement benefit scheme
operated by the government of the PRC. The subsidiaries are
required to contribute 20% of payroll costs to the retirement
benefit scheme to fund the benefits. The only obligation of the
Group with respect to the retirement benefit scheme is to make
the specified contributions.

Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

WA EZE R B IER H BHA A 128 A B8R
RERTEMAT 2B BRED L RA T3
T2 ARBRM BB BN L B D BT
MRE1% - A TEBREBATEDERE -
E—ISRLBBZI%RE 2 BRE BN
rElFERERBRREAREREHE(BES
HBATREBMEALT(EER EHHRA)EMRE
BE)R/HET EMRANTRIEE 2 E iR
TEFTRR o M T EERRKBULIENTES 2
B EBAARRBRAZ01% K EEBRBS
£ 5,000,0007C + WHZBES AR FIIRE F it
AE o

N-E—ZFER-_T——F+-_A=+—8"
BMEARTEZBRERBE_T—=FK_
T——F+A=t+—HLFERTERLE
PR HE -

AEBRMBEEECEREREFRFIEARE
T8l ZATElcEERASEEED R
B FRREEARZERZEEA - ARER
EEMBEFSRATLE THE¥E1,250 7T 5%
ZBEERZBERER - BEIMELER

AEERTEMEARZEE AT EBTERE
ZBZERERNGEIKE - BRNE R RIZAR
R RREANEF IR AERBANE S - HEER
RITERARNZ20% - SRz RKEFETEIMS
AEEzE—BEEREREEHRRK -
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(A) RELATED PARTY BALANCE

Detail of the Group’s outstanding balance with a related
party is set out in note 31(a) at 31 December 2012.

(B) COMPENSATION OF KEY MANAGEMENT
PERSONNEL

The remuneration of directors which are considered as
key management personnel of the Group during the year
is as follows:

Short-term benefits
Post-employment benefits

SRR
RINAEF

The remuneration of directors and key executives is
determined by the remuneration committee having regard
to the performance of individuals and market trends.

On 8 October 2004, a writ of summons was filed by a former
director of the Company (the “Plaintiff”), against the Company in
respect of the loans due from two former subsidiaries of the
Company namely, Rockapetta Industrial Company Limited and
Grand Extend Investment Limited, for a sum of approximately
HK$44,500,000 (the “Principal Sum”) together with accrued
interests thereof (the “Action”).

On 2 March 2011, judgment was handed down by the Court of
First Instance of the High Court and was awarded in favour of
the Plaintiff (the “Judgment”). It was adjudged that the Company
shall pay the Plaintiff the sum of HK$44,500,000 together with
interest and costs.

(A) EEREAL &

R-_ZE——F+-_A=+—BAREEH
BB AL 2 R EBEHRERMESQE) -

(B) TEEBABZHE

FRAERAEEERBABZEEM SN
™

2013 2012
—E—= —E——F
HK$'000 HK$'000
BT T BT
6,192 1,500

30 28

6,222 1,528

EERTIETRABZME I AEFME
BEgRTEARBELTSBEMETE

R-ZZTMNE+ANB ARF—EZAES
TREADRARBMERMEBAR (ERE
XERRRRESREBRAR) AIRERL
7B ¥ 44,500,000 7T ([ A28 ) & B B A
RAEHERSHMR ([ZHFRD) o

R-TE——F=A"H SFERRDEER
THPR - HREABSF (TEOR]) - KRFHH
E RN IR & A 44,500,000 7T 2 A ) B K

A
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After seeking advice from its solicitor and counsel, the directors
considered that the Company had good grounds for appeal, and
instructed its solicitors to launch an appeal against the
Judgment. On 28 March 2011, the Company filed a Notice of
Appeal against the Judgment with the Court of Appeal and
served on the parties concerned (the “CA Appeal”).

A separate hearing was held on 11 April 2011 on the issues of
interest and costs payable by the Company under the Judgment.
Pending the hearing of the CA Appeal, the Company’s exposure
on the costs of the Action and the appeal payable to the Plaintiff
would be approximately HK$86,500,000 which is estimated
based on the Principal Sum of HK$44,500,000 together with
accrued interest calculated up to the date of hearing of the CA
Appeal as well as the costs of the Action and the cost of the CA
Appeal payable to the Plaintiff. In addition, on 18 April 2011, the
Company and the Plaintiff had agreed that execution of the
Judgment be stayed until the determination or other disposal of
the CA Appeal or further order from the Court of Appeal subject
to the conditions that the Company should pay into the High
Court a sum of HK$25,000,000 as security on or before 25 April
2011 and another sum of HK$25,000,000 or provide the Plaintiff
with a bank guarantee for the same amount as further security
before 17 July 2011 (as extended to 19 August 2011 by a court
order dated 15 June 2011). Consent Order was granted by the
High Court on the same terms, in compliance with which the
Company has paid an aggregate amount of HK$50,000,000 into
the High Court on 21 April 2011 and 16 August 2011 respectively
and such amount was classified as other receivables as at 31
December 2011.

The CA Appeal was heard by the Court of Appeal on 8 and 9
December 2011 and the Court of Appeal unanimously ordered
that (a) the CA Appeal be allowed; (b) the Judgment be set aside
and the Action be dismissed, and (c) the Plaintiff do pay the
Company the costs of the CA Appeal and the costs at the court
below to be taxed, if not agreed (the “CA Order”). The Court of
Appeal further ordered that the security in the sum of
HK$50,000,000 paid by the Company into the High Court be
released to the Company. The said security together with
interest earned were released by the High Court to the Company
on 5 January 2012.

Notes to the Consolidated Financial Statements
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EXREGARMEARMBERER - RRARAE
FEEREL LA - W RE AR Ll E
REITEF - RZT——F=ZA=ZF+/\B XK
RAERERA LA ERR EFRBME L X
ZERET ([ LFERE LR -

FEREENZZE——FNA+—HBREARRRIE
HRENZFERABMESITHETRM - £
FOERE PR DARETRAZK - IHREASEB
# 44,500,000 7T GERFFE 2 LiFAREE LR
A EIEAERT IS + A RZEREARAE K BT
RE AR LA LSFAE) IEHMMEE - K
NABFAR EFENREANDELN BB
86,500,000 7T ° t4N  ARRRREABERZ
T-—FOA+NBEKRBEUEERNTH
R BEZEEFREEFSEHEANSEREESN LF
ERERME—HES  EARREARZE——
FHAZ+RB K AR ESERMFBE
25,000,000 LEARES  WHR T ——F+
At+tHMBREBERHA=ZS——F A THAH
WA ESESHE —E——FNA+ AR
B #1748 25,000,000 T8k A RS A RS
SEMRITERIELE PRI - EER
RULEEFRAENGERERE DS - AR
FIERES PR _E——FmA-+—H
EZZ——FN A+ NBRARSERSTFE &
751 50,000,0007T - MEE =T ——F+=A4
—t+—REBFEE S EAHMEREE -

EFREELEFER=ZZE—F+ZANBEN
B EREEETRA - LARVEE—BRS
(TLFEEBES]) © (@) LAVEE LHFSHE © ()
EEEREYALMBELFAR  RCOREAZE
AARRA SN LA ERAE M T AL
E wEBERRERT b LFRERF
E o LIRAEE— RS ARRREFER
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Al 8FERER _T——F—ARBRALR
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On 22 December 2011, the Plaintiff launched an appeal to the
Court of Final Appeal as of right under sections 22(1)(a) and 24 of
the Hong Kong Court of Final Appeal Ordinance, Cap. 484. On 9
May 2012 final leave was granted by the Court of Appeal to the
Plaintiff for appeal to the Court of Final Appeal and a Notice of
Appeal entitled FACV 9 OF 2012 (the “CFA Appeal”) was filed and
served by the Plaintiff on 16 May 2012. The CFA Appeal was
heard by the Court of Final Appeal on 5 September 2013.

Both counsels and solicitor acting for the Company hold the
view that there was no merit in the Plaintiff's claim and in the
CFA Appeal. However, there is no mechanism built in the Hong
Kong Court of Final Appeal Ordinance for dismissal of
unmeritorious application for leave to appeal or unmeritorious
appeal under section 22 of the Hong Kong Court of Final Appeal
Ordinance and the Company had to deal with the hearing of the
unmeritorious CFA Appeal on 5 September 2013.

With the benefit of the advice of the counsels and solicitor acting
for the Company and the order delivered by the Court of Appeal
on 9 December 2011, the Company had also instructed its
solicitor to proceed with its claim for costs incurred in the Action
and the CA Appeal against the Plaintiff and the taxation thereof.

Before the hearing of the CFA Appeal, the Company enforced
the costs order awarded in its favour against the Plaintiff. By
agreement the Company received a sum of HK$5,332,000 from
the Plaintiff in full and final settlement of its costs of the Action
and the CA Appeal inclusive of interest.

The CFA Appeal was heard by the Court of Final Appeal on 5
September 2013 and the Court of Final Appeal ordered that (a)
the CFA Appeal be allowed; (b) the Judgment made on 2 March
2011 be set aside and in lieu thereof the Plaintiff’s claim against
the Company be dismissed; (c) the costs of the CFA Appeal
including the costs at the court to the Company to be taxed, if
not agreed; and (d) leave be given to the Company to withdraw
the money paid into court as security for stay of execution of the
Judgment pending appeal under High Court Action.

R-B——F+-A-+=-8 BEABES
A8AE B B IR E AT A& B 58 22(1)(@) &2 24 16 TH
THRER] - MREERRE ESF - RZT—=
FRANB EFEED MRS AR LRKREE
PTiETT LEF 2 R EFRFFA] - MREABERZ
E-——FRATABREEREXREFEM
[2012FF FACV 9 ([ BERT E5F 1) » R&E
RN T —=F LA A BAREEAR LFFETT
BRF °

REARFZARBRRMERS - REAK
R REBER LI EIBE AT - BAK
AR 1P 3 R TR R BB
B 66191 6 22 MR 1L TR 3B R b R AF AT B 28
HTFAREN L MARAARBR-E
—ZENATARTARENKEAR LFE
o

REARKRARARZ AEMEEMZER &
FREER T ——F+-_AhBZES K
RAITRE I RE RN E FRZ R AN AR
EHRAREANEHNER MRIEABMRERE

REEEER L 2 BAA - ARBIHRE AR
HMITERNRES - REWR - AQFER
EAXAE#E,332,000 7T © AT B K AR
MEMZFAR EFEELF2ER - BIEH
B o

REBEEREFER -_T—=FNLARARKE
EFCEITIRA - RBERRS  (QRBER L
REE O ZFT——F=ZAZHZEREN
RZABBERE AHARRBNEBEREE AR
o ORBER LRAEREARRAREE
BmzBE(MTRAR)  RARTARF
AR REEXNEE(EREEATRE)
BrafaA s LR EURMER) -
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After the hearing of the CFA Appeal, the Company further
enforced the costs order awarded in its favour against the
Plaintiff. By agreement the Company further received a sum of
HK$2,044,000 from the Plaintiff in full and final settlement of its
costs of the CFA Appeal inclusive of interest after the end of
reporting period.

As the CFA Appeal was dismissed, the directors of the Company,
after seeking advice from the counsels and solicitors acting for
the Company, considered that the Plaintiff did not have any
further valid claim against the Company, and the provision for
losses on litigation previously made of HK$86,500,000 has to be
reversed in the consolidated financial statements during the
year ended 31 December 2013.

(@ The Company received a sum of HK$2,044,000 from the
Plaintiff in full and final settlement of its costs of the CFA
Appeal inclusive of interest after the end of reporting
period. Details of the litigation concerned are set out in
note 36.

(b)  On 17 March 2014, the Group disposed the financial assets
at fair value through profit or loss at a consideration of
HK$9,720,000. Details of which are set out in note 24.

(c)  On 24 March 2014, the Group disposed the note receivable
at a consideration of HK$10,767,570. Details of which are
set out in note 19.

Notes to the Consolidated Financial Statements
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ARRRREABE LR RERE ANITEEN
RES - RIEWH - AARERSEANERE
2,044,0007C » A B R SRR A R BERR
LHRZER  BREREHRERZAE -

HREE LR LREHE - BEARRART
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REALEEVIZBEAARTAR - MPAIH
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ECT-=F+-A=t—BLFEHGAME
WA o

@ AARRBEHERREAESHIAHE
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Notes to the Consolidated Financial Statements
e BRI

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

Name of subsidiaries

WEAREE

Beijing Kingstar Strategic

Property Consultants Limited®

T REREWERLER AR

Century 21 Hong Kong Limited

EENEEBRAT

Century 21 Property Agency Limited

EENDEBRAF

Century 21 Surveyors Limited

RN AETERAA

Guangdong Kingstar Strategic

Consultants Limited®

ERERFHEBAARATY

Jet Fame Limited

Kingbox Investments Limited

Kingbox Investments Limited

Place/country of
incorporation/
operation
HEMERL,/
Bend /AR

PRC

T

Hong Kong

BB

Hong Kong

&E

Hong Kong

R

PRC

T

Hong Kong

&E

Particulars of
issued capital

BRAREKHE

RMB2,000,000 of
registered capital

ARM2,000,0007C
Elitres

3,880,000 ordlinary shares
0f HK$1 each

3,880,000 R ERAE
BT LRER

2 ordinary shares of
HK$1 each
2REREERE 1T

100 ordinary shares of
HK$1 each

100k EREE
LA VIA S

RMB10,000,000 of
registered capital

AE#10,000,0007
Elites

1 ordinary share of
HK$1 each
RERAERS 1T

British Virgin Islands/ 1 ordinary share of

Hong Kong
EERABE/

US$1 each
TRERAEI1ET

Percentage of issued

capital held by
the Company
KRAREDRT
REBDL
2013 2012
“B-zf —T-—F
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100% 100%
100%* 100%"
100%* 100%"

Proportion of voting
power held by
the Company
KA
SRELA

Directly Indirectly

Ei G

- 100%

- 100%

- 100%

- 100%

- 100%

- 100%

- 100%

- 100%

- 100%

- 100%

- 100%

100% -

100% -

Principal activities

IEER

Provision of property project
consulting, property agency and
related services in the PRC

EHERENFRERH
MERERERRS

Provision of franchise, property
agency and related services in
Hong Kong and Macau

EEARRMRESTEZE
MEREREBRS

Provision of property agency and
related services in Hong Kong
EEERUNERERBERE

Provision of property project
consulting, property agency and
related services

RENFEEHA  MERER
BHER%

Provision of property project
consulting, property agency and
related services in the PRC

EHERENFRERN
MEREREBRS

Trading of toy, gift and premium
products

nE BRREnEREE

Investment holding

REBR
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Notes to the Consolidated Financial Statements
e KRR

For the year ended 31 December 2013 HE—ZT—=F+-_A=1+—HILFE

Place/country of Percentage of issued Proportion of voting
incorporation/  Particulars of capital held by power held by
Name of subsidiaries operation issued capital the Company the Company Principal activities
R RATRBERT KA
WEAR AR B /AR CROREHE RAESL REELA TEER
2013 2012 Directly  Indirectly
—E-=f —Z--% H# R
Kingswick Strategy Limited Hong Kong 10 ordinary shares of 100% 100% - 100%  Provision of property agency and
HK$1 each related services
BEFBBRAR it 0REREERE 112 100% 100% - 100% RENEREREBERE
g il
Prosper Overseas Limited Hong Kong 2 ordinary shares of 100%* 100%" 100% - Investment holding
HK$1 each
B BIERAT i 2RBREEES 1T 100%* 100% 100% - REBK
g il
Smart Arrow Limited Hong Kong 1 ordinary share of 100% 100% - 100%  Provision of property agency and
HK$1 each related services
REERDA it 1REREEES 1T 100% 100% - 100% RENEREREBERE
gl
Spring Merit Limited Hong Kong 1 ordinary share of 100% 100% - 100%  Security trading and investment
HK$1 each
YEERLA it 1REREERS 1T 100% 100% - 100% FHEERRE
Epila
Vantage Gain Investments Limited ~ Hong Kong 1 ordinary share of 100% 100% - 100%  Security trading and investment
HK$1 each
ERRERRAR ik 1REREERE 1T 100% 100% - 100% FHEERRE
Baf
Wiz Investments Limited Hong Kong 1 ordinary share of 100%* 100%" 100% - Security trading and investment
HK$1 each
EREBRAR it 1REREEES 1T 100%* 100%" 100% - RBREERRA
gl
Wiz Limited Hong Kong 1 ordinary share of 100%* 100%" 100% - Provision of management services
HK$1 each t0 the Group
EMERLT it 1REREEES 1T 100%* 100%" 100% - AREERGERRS
LER
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Notes to the Consolidated Financial Statements

e HRRMHE

For the year ended 31 December 2013 HE—ZT—=F+-_A=+—HIEFE

Place/country of Percentage of issued Proportion of voting
incorporation/  Particulars of capital held by power held by
Name of subsidiaries operation issued capital the Company the Company Principal activities
Ry RATRBCRT NGlieSs
WEARER meny /AR CRORAHE RABSL SELA TEER
2013 2012 Directly  Indirectly
—E-Zf —Z--% E# Rtk
Yanyan Force Limited Hong Kong 100 ordinary shares of - 60% - 60%  Trading of toy, gift and premium
HK$1 each products
RRERAA ik 100 REREEEE 1T = 60% - 0% TE- BRREREREE
LER
# Issued capital held directly by the Company # RRREEFADETRA
# The English names of the PRC companies are translation of their respective # ZEFPRARARZENABNEEZEEEP AT £
Chinese names included for information only and are not their official H2E  WHEFXEME -
names.

The above table lists the subsidiaries of the Group as at 31
December 2013 and 2012 which, in the opinion of the Directors,
principally affected the results or assets of the Group. To give
details of other subsidiaries would, in the opinion of the
directors, result in particulars of excessive length.

None of the subsidiaries had issued any debt securities at the
end of the year.

EERFNDESRAUAEE X FESEER
BXIEBEYE/AEEAN _T—=ZFK-_T——
F+ZA=Z+—HZHWBRAR - EERAE &
HEMMB AR ZFBEHERREBNITER -

RAFERGEHRBRRETENEBES -
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Financial Summary
MBHME

A summary of the results, assets and liabilities of the Group for the AEBEBEFRENKFEZ%EE BERB G
last five financial years is as follows: m

For the year ended 31 December
BZE+=-A=+—HILEE
2009 2010 2011 2012 2013
—ETENF 2T FT—F T ZTB—=
HK$'000 HK$'000 HK$'000 HK$'000 HK$°'000
BT BT T BT BT BT T

(restated)
(ggeE7)
RESULTS E
continuing operations BELSEER
Revenue Weas 179,550 219,960 264,565 112,711 98,763
Profit (loss) before tax TSR (EE) (143,729) (239,881) (198,344) (64,462) 27,762
Income tax credit (expense) FrEfiEe (Fx) (559) (2,624) 4,141 8,801 8,552
Profit (loss) for the year from — ZN4E BB 4 2T
continuing operations A (&) (144,288) (242,505) (194,203) (55,661) 36,314
Discontinued operations BRIEREER
Loss for the year form KEZBELE
discontinued operations K TS 2 1R - - - (1,398) (1,120)
Profit (loss) for the year RER R (BE) (144,288) (242,505) (194,203) (57,059) 35,194
Profit (loss) for the year JE(RARFE
attributable to: w ) (518D ¢
Owners of the Company ZN/NSIEZE N (144,288) (242,505) (189,511) (56,500) 35,642
Non-controlling interests FEERR - - (4,692) (559) (448)
(144,288) (242,505) (194,203) (57,059) 35,194
At 31 December
R+=—A=+—H
2009 2010 2011 2012 2013

—2ENF —EBEEF —2—F —E——F ZEB—=F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BT T BEET I BET T BETIT BT T

ASSETS AND LIABILITIES EENREE

Total assets BEBRE 409,703 251,268 369,203 301,521 265,529
Total liabilities BEEE (170,054) (201,157) (157,759) (147,038) (57,846)
Total equity B 239,649 50,111 211,444 154,483 207,683
Attributable to: JE1h -
Owners of the Company ZIN/NSIEZE N 239,649 50,111 216,136 159,734 207,683
Non-controlling interests FEFE AR 2 - - (4,692) (5,2517) -
239,649 50,111 211,444 154,483 207,683
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21 Holdings Limited
21 B BER D A

(Incorporated in Bermuda with limited liability)
(RBEFEEMK L2 BERAT)
Stock Code &3 5% : 1003
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