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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 2011.

2011 was a tough year for the Group. The global economic turmoil,
continued credit problems in the eurozone and deteriorating
market sentiment adversely affected the operating environment
of the business segments of the Company. The performance of
the property agency business in Hong Kong was badly hit with a
significant decrease in revenue by HK$35.9 million or 38.2%. In
order to sail through adversity, the Company, during the year, has
invested in new business initiative to broaden our service scope,
as well as putting tremendous effort to intensify our relationship
with developer clients and to strengthen our task force.

Although the real estate market in Hong Kong largely hinges
on the global economy and we expect the challenging macro
environment will continue to pressure our profit margins in the
near term, we firmly believe that our diligence has already helped
to sustain our business fundamentals and lay down a solid
foundation for future growth, which will deliver long-term benefits
to the Group and our shareholders.

During the year, the Group has stretched its presence in the PRC
property agency business through acquisition of Kingstar Strategic
Group. The PRC property agency business brings new sources of
revenue to the Group and reduces risk of overreliance on property
agency business in Hong Kong.

However, China's real estate industry experienced a volatile year
in 2011. Following the implementation of series of aggressive
tightening measures by the PRC government, the real estate
market in China experienced a sharp reduction in transaction
volume. We expect market sentiment and transaction volume
will remain subdue in the near term with the PRC government's
sustained efforts to cool down the sector nationwide. In light of
the unfavorable market environment, the management has taken
a series of measures, including streamlining of manpower and
repositioning of marketing strategies, to withstand the adversity.
In the coming year, we will focus on fostering and strengthening
relationship with property developers and expanding our presence
in additional tierthree cities in the PRC.
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Chairman’s Statement

EREW|E

Despite the current poor market conditions, we remain confident
in the long-term prospects of China’s real estate industry as we
believe that income growth and urbanization will continue to fuel
strong demand of Chinese consumers for home, commercial and
retail property purchases. The Group will continue to adjust its
strategies and cost structures proactively and we are confident
that the Group will be able to respond promptly to the ever
changing environment in Hong Kong and in mainland China.

Finally, | would like to take this opportunity to express my
appreciation to our board members, shareholders, business
partners and bankers for their support throughout the years and
my gratitude to our staff for their dedication and efforts to the
continuous success of the Group.

Ng Kai Man
Chairman

Hong Kong, 30 March 2012
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PROPERTY AGENCY IN HONG KONG

Given the deteriorating market sentiment as a result of global
economic turmoil and continued credit problems in the eurozone,
the property market and the property agency business in Hong
Kong was adversely affected. The property agency segment in
Hong Kong reported revenue of HK$57.8 million for the year ended
31 December 2011, a decline of about 38.2% as compared with
HK$93.4 million for last year. Operating profits from the property
agency segment in Hong Kong for the year amounted to HK$0.2
million (excluding any provision for impairment loss on goodwill
of HK$54.0 million) whilst the operating profit for last year was
HK$5.8 million.

TOY PRODUCTS TRADING

Toy products trading segment remained weak in 2012. Revenue
from the toy products trading segment for the year ended 31
December 2011 was HK$196.1 million, representing an increase of
HK$69.5 million or 54.9%.

During the year, the Group implemented a number of cost control
measures which had successfully reduced administrative expenses
by HK$6.7 million comparing with previous year. However, high
safety standards in oversea markets and fierce competition in the
toy trading industry continued to pose downward pressure on prices
and profit margins. The toy products trading segment reported a loss
of HK$5.5 million in year 2011, representing a mitigation of HK$6.4
million when compared with loss of HK$11.9 million in the last year.
In the year to come, we would adopt twin-line strategies, i.e. careful
customers’ selection and tight control on expenditure, to seek profit
potential.

SECURITIES TRADING AND INVESTMENTS

The robust performance of the stock market could no longer
be sustainable in 2010 because Europe’s sovereign debt crisis
triggered worries about another tide of credit crunch. The segment
recorded operating loss of HK$9.1 million mainly due to net loss
on investments held for trading of HK$10.1 million.

As at 31 December 2011, the Group has investments held for
trading amounting to HK$52.2 million (as at 31 December 2010:
HK$56.0 million).
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PROPERTY AGENCY IN THE PRC - MATERIAL
ACQUISITION OF SUBSIDIARIES

On 14 September 2010, the Company together with one of its
wholly-owned subsidiary entered into an agreement to acquire
the entire equity interest in Vigour Well Limited at a consideration
of HK$180.0 million (the “Acquisition”). The transaction was
approved by shareholders of the Company (the “Shareholders”) on
6 December 2010 and completed on 18 January 2011. Vigour Well
Limited and its subsidiaries operating under the brand of “Kingstar
Strategic” (“Kingstar Strategic Group”) are principally engaged
in provision of services including primary real estate agency and
related consultancy services to property developers on their first-

hand residential, retail and commercial real estate projects in the
People’s Republic of China (the “PRC").
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PROPERTY AGENCY IN THE PRC

The performance of this newly acquired segment was badly
hampered by the PRC government’s continued restrictive policies
and continuous credit tightening. Revenue generated from
this segment after completion of the Acquisition was HK$10.7
million, whilst the operating loss was HK$8.2 million (excluding
amortisation of intangible assets and provision for impairment loss
on goodwill of HK$17.3 million and HK$93.3 million respectively).
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Given the government’s repeatedly stated commitment to curb
rapid home price increases, the real estate market in the PRC
showed sign of further slowdown in the second half of 2011.
The Company believes that the poor market sentiment has and
will continue to adversely affect the performance of its property
agency business in the PRC and thus, the growth rate of revenue
of this business sector in the following years was revised
downward as compared to those previously expected. Inclusive of
an impairment loss on goodwill of HK$93.3 million, the property
agency segment recorded a substantial loss of HK$118.8 million
for the year.

REVIEW OF RESULTS

The Group reported a consolidated revenue of HK$264.6 million
for the year ended 31 December 2011, being a surge of HK$44.6
million or 20.3% when compared with that of last year. Gross
profit was HK$29.3 million, an increase of 0.8% from HK$29.1
million for 2010. Increases in revenue and gross profit were
principally due to the acquisition of Kingstar Strategic Group and
more order received by the toy products trading segment.

Selling and distribution costs slightly decreased by HK$1.1 million
or 15.3% while administrative expenses increased by HK$12.3
million or 35.6%.

The Group reported other losses of HK$8.9 million for the year
ended 31 December 2011 (for the year ended 31 December 2010:
other gains of HK$19.2 million) which was mainly attributed to net
loss on investments held for trading of HK$10.1 million.
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Finance cost was HK$0.3 million, a decrease of HK$5.6 million,
primarily due to redemption of the convertible notes of aggregate
principal amount of HK$70.0 million in January 2011.

In combination of the above factors, together with provision for
impairment loss on goodwill of HK$147.3 million and amortisation
of intangible assets of HK$17.3 million, the Group recorded a loss
of HK$194.2 million for this reporting year.

LIQUIDITY AND FINANCIAL RESOURCES

The Group maintained sufficient working capital as at 31
December 2011 with bank balances and cash of HK$84.7 million
(31 December 2010: HK$43.0 million).

As at 31 December 2011, the Group has obligations under a
finance lease of HK$0.3 million (31 December 2010: HK$0.5
million). Convertible notes with principal amount of HK$70.0
million issued as part of the consideration for acquiring Century
21 Hong Kong Limited and its associated companies in 2008 was
early redeemed in January 2011 at HK$67.9 million. There were no
outstanding convertible notes as at 31 December 2011.

Gearing ratio, expressed as the percentage of total borrowings
over total capital, of the Group as at 31 December 2011 was
0.1% (31 December 2010: 57.9%). Total capital is calculated as
total equity plus total borrowings. The improvement in the gearing
ratio is caused by, on one hand, the redemption of the convertible
notes and, on the other hand, the issue of new shares through
rights issues and a placing during the year which substantially
built up equity.

CAPITAL STRUCTURE

As at 31 December 2011, the Company has 1,338,796,179 shares
of HK$0.01 each (the
of aggregate principal amount of HK$70.0 million were early

“Shares”) in issue. Convertible notes

redeemed by the Company on 21 January 2011.
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During the year, the share capital of the Company had the
following changes:

On 13 January 2011, the Company allotted and issued
1,126,955,740 rights shares on the basis of ten rights shares
for every share held on 17 December 2010 at a price of
HK$0.19 per share, which was proposed by the Company on
22 September 2010 and approved by the Shareholders on 6
December 2010.

The aggregate net proceeds from the rights issue amounted
to HK$208.6 million of which approximately HK$176.0
million has been used for payment of consideration for the
Acquisition, approximately HK$4.0 million was set aside for
adjustments relating to the completion account in respect
of the Acquisition and/or administrative expenses; and the
balance of approximately HK$28.6 million has been used for
the early redemption of convertible notes.

On 4 April 2011, the Company further allotted and issued
2479 million shares at a placing price of HK$0.11 per
share to not less than six independent, professional and/or
individual investors (the “Placing”) pursuant to the general
mandate granted by the Shareholders in the special general
meeting held on 4 March 2011 and a placing agreement
dated 25 March 2011.
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Management Discussion and Analysis

The placing price of HK$0.11 per share equal to the closing
price of HK$0.11 per share as quoted on The Stock Exchange
of Hong Kong Limited on 25 March 2011, being the date
on which the terms of the Placing were fixed. The net
placing price, after deducting the relevant expenses, was
approximately HK$0.1078 per share and the aggregate
nominal value of the shares issued was HK$2,479,000.

The aggregate net proceeds from the Placing amounted to
HK$26.7 million of which HK$25.0 million has been utilised
for the first payment into an interest bearing account of the
High Court of the Hong Kong Special Administrative Region
(the “High Court”) under consent order as a condition for
stay of execution of the judgment pending appeal (such
security together with interest earned were released by the
High Court to the Company on 5 January 2012 and placed in
bank accounts) and the remaining balance of approximately
HK$1.7 million has been utilised as general working capital.
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On 22 June 2011, pursuant to a special resolution passed
by the Shareholders, the Company effected a capital
reorganisation, which included (i) share consolidation of
every ten issued shares of par value HK$0.01 each into one
consolidated share of par value HK$0.10 each; (ii) capital
reduction of the par value of each issued consolidated share
from HK$0.10 to HK$0.01 by cancellation of HK$0.09 of the
paid-up capital on each issued consolidated share; and (iii)
cancellation of the entire amount standing to the credit of
the share premium account of the Company.

Furthermore, a rights issue on the basis of eight rights
Shares for every Share held on 29 June 2011 at a price of
HK$0.10 per Share was approved by the Shareholders on
21 June 2011 and completed on 22 July 2011. Accordingly,
1,190,041,048 Shares were allotted and issued by the
Company and net proceeds of HK$114.7 million was raised.
From this proceeds, HK$25.0 million has been utilised for
the second payment into an interest bearing account of the
High Court under consent order as a condition for stay of
execution of the judgment pending appeal (such security
together with interest earned were released by the High
Court to the Company on 5 January 2012 and placed in
bank accounts), approximately HK$2.0 million has been
utilised as general working capital, approximately HK$2.0
million has been utilised as legal and professional fee for
launching appeal against judgment, approximately HK$7.3
million has been used for business development in the PRC,
approximately HK$31.0 million has been utilised in treasury
activities and approximately HK$47.4 million remains unused
and placed in bank accounts.
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CHARGES ON ASSETS

As at 31 December 2011, certain property, plant and machinery
with carrying values of HK$0.4 million (31 December 2010:
HK$0.5 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 and Pound
Sterling. Presently, the Group does not have any currency hedging
policy but will closely monitor Renminbi and Pound Sterling
exchange rate and take appropriate measures to minimise any
adverse impact that may be caused by its fluctuation.

LITIGATION

A writ of summons dated 8 October 2004 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$44.5 million (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$44.5 million together with
interest and cost.

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 (“CA Appeal”).
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Pending the hearing of CA Appeal, the Company made a provision
of losses of litigation of HK$86.5 million and caused an aggregate
sum of HK$50.0 million as security being paid into the High Court
on 21 April 2011 and 16 August 2011 respectively for stay of
execution and enforcement of the Judgment.

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$50.0 million so 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.

The Plaintiff dissatisfied with the CA Order and 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. A Notice of Motion was filed by the Plaintiff with the Court of
Appeal on 5 January 2012 for leave to appeal to the Court of Final
Appeal and the Notice of Motion was fixed for hearing before the
Court of Appeal on 10 May 2012.

Since the amount at stake in the Plaintiff's appeal to the Court of
Final Appeal exceeds the value of HK$1.0 million and the Plaintiff
does have the statutory/constitutional right of appeal to the Court
of Final Appeal by virtue of section 22 of the Hong Kong Court of
Final Appeal Ordinance, the Notice of Motion for leave to appeal
to the Court of Final Appeal will in normal course of event be
granted at the hearing on 10 May 2012 with the imposition of
usual condition of the Plaintiff's payment of security for costs
of HK$0.4 million irrespective whether there is any merit or
reasonable ground in the Plaintiff's appeal or not.
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Although 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 made under section 22
of the Hong Kong Court of Final Appeal Ordinance, both counsels
and solicitors acting for the Company hold the firm view that the
Plaintiff did not have any valid claim against the Company and
there is no merit and reasonable ground in the Plaintiff’'s appeal to
the Court of Final Appeal at all and the same is doomed to fail at
the end of the day.

With the benefit of the advice of the counsels and solicitors acting
for the Company and the order delivered by the Court of Appeal
on 9 December 2011, the High Court had already refunded the
security in the sum of HK$50.0 million aforesaid to the Company
and the Company had also instructed its solicitors to proceed
with its claim for costs incurred in the Action and the CA Appeal
against the Plaintiff and the taxation thereof notwithstanding the
Plaintiff’'s unmeritorious appeal to the Court of Final Appeal. The
directors of the Company have also thoroughly considered the
advice of the counsels and solicitors acting for the Company and
formed the opinion that the Plaintiff did not have any valid claim
against the Company and that his unmeritorious appeal to the
Court of Final Appeal was unlikely to have any material adverse
financial impact on the Group at all so that no further provision of
litigation is required to be made for the Plaintiff's unmeritorious
appeal to the Court of Final Appeal.

As at 31 December 2011, the Group had 87 employees and 296
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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Mr. Ng Kai Man, aged 57 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. Cheng Yuk Wo, aged 51,
independent non-executive director in October 2007 and has been

joined the Company as an

re-designated as an executive director with effect from 1 May
2010. He is also appointed as the director of certain subsidiaries of
the Company. Mr. Cheng is a fellow of the Institute of Chartered
Accountants in England and Wales and the Hong Kong Institute
of Certified Public Accountants and a member of the Institute of
Chartered Accountants of Ontario, Canada. Mr. Cheng holds a
Master of Science (Economics) degree in Accounting and Finance
and a Bachelor of Arts (Honours) degree in Accounting.

Mr. Lui Siu Tsuen, Richard, aged 56, joined the Company as an
independent non-executive director in June 2009. Mr. Lui 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 and an associate of the
Institute of Chartered Accountants in England and Wales. 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.
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Mr. Ding Chung Keung, aged 42, joined the Company as
an independent non-executive director in September 2011.
Mr. Ding holds a bachelor degree in business administration
from The Chinese University of Hong Kong. Mr. Ding is an
associate member of the Hong Kong Institute of Certified Public
Accountants and a fellow member of Association of Chartered
Certified Accountants. He has been in the investment, audit and
finance industries for more than twenty years.

Ms. Cheung Sze Man, aged 41, 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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The board of directors of the Company (the “Board”) considers
that good corporate governance is essential for enhancing
accountability and transparency of a company to the investing
public and other stakeholders. Therefore, the Company is
committed to maintain corporate governance practices at a high
standard and has complied with the code provisions set out in
the Code on Corporate Governance Practices (the “CG Code”)
contained in Appendix 14 to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the
“Listing Rules”) throughout the year ended 31 December 2011
except for the deviations described in this Corporate Governance
Report.

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.
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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, who is delegated
with the responsibilities of executing the Board's decision and in-
charging day-to-day operation. In discharging its responsibilities,
the Board meets regularly and acts in good faith, with due
diligence and care.

The Board has appointed 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, which was either revised or adopted on 12
March 2012 pursuant to new CG Code to be effective on 1 April
2012.

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 32 to 33 of this annual report.

On 1 September 2011,
an executive director of the Company, Mr. Chui Chi Yun, Robert

Mr. Ha Kee Choy, Eugene resigned as

resigned as an independent non-executive director and a member
of audit committee of the Company and Mr. Ding Chung Keung
was appointed as an independent non-executive director and a
member of audit committee of the Company.

On 1 October 2011, Mr. Lam Kwok Cheong resigned as an
independent non-executive director and a member of audit
committee of the Company and on 11 November 2011, Ms.
Cheung Sze Man was appointed as an independent non-executive
director and a member of audit committee of the Company.
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The Board currently comprises two executive directors and three

independent non-executive directors, whose biographies are set

out on pages 16 to 17 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. The

composition of the Board and their respective attendance in the

Board meetings and other committee meetings during the year

ended 31 December 2011 are as follows:

Executive directors
Ng Kai Man (Chairman)
Cheng Yuk Wo
Ha Kee Choy, Eugene
(resigned on 1 September 2011)

Independent non-executive directors
Lui SiuTsuen, Richard
Ding Chung Keung

(appointed on 1 September 2011)
Cheung Sze Man

(appointed on 11 November 2011)
Chui ChiYun, Robert

(resigned on 1 September 2011)
Lam Kwok Cheong

(resigned on 1 October 2011)
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CHAIRMAN AND CHIEF EXECUTIVE OFFICER

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.

NON-EXECUTIVE DIRECTORS

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.

During 2 October 2011 to 10 November 2011, the Company was
not in compliance with Rule 3.10(1) of the Listing Rules regarding
the minimum number of independent non-executive directors.
Following the appointment of Ms. Cheung Sze Man as an
independent non-executive director, the Company has complied
with Rule 3.10(1) of the Listing Rules.
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AUDIT COMMITTEE

The audit committee comprises three independent non-executive
directors of the Company, namely, Mr. Lui Siu Tsuen, Richard
(committee chairman), Mr. Ding Chung Keung (appointed on
1 September 2011) and Ms. Cheung Sze Man (appointed on
11 November 2011). 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 auditors of the
Company.

In year 2011, the audit committee held two meetings, both were
attended by Mr. Chui Chi Yun, Robert, Mr. Lui Siu Tsuen, Richard
and Mr. Lam Kwok Cheong. During the meetings, the annual
results of the Group for the year ended 31 December 2011 was
reviewed with the auditors of the Company, the report on the
internal control system for year 2010 was evaluated and the
interim results of the Group for the six months ended 30 June
2011 was discussed.

During 2 October 2011 to 10 November 2011, the Company was
not in compliance with Rule 3.21 of the Listing Rules regarding
the minimum number of audit committee members. Following
the appointment of Ms. Cheung Sze Man as a member of audit
committee, the Company has complied with Rule 3.21 of the
Listing Rules.

REMUNERATION COMMITTEE

The remuneration committee of the Company was set up with
key responsibilities of recommending the policy and structure
for remuneration of directors and senior management and
determining the remuneration package of executive directors and
senior management.

At 31 December 2011, the remuneration committee composed
of Mr. Ng Kai Man (committee chairman), Mr. Lui Siu Tsuen,
Richard and Mr. Ding Chung Keung (appointed on 1 September
2011). On 12 March 2012, Mr. Ng Kai Man resigned as chairman of
remuneration committee and Mr. Lui Siu Tsuen, Richard, has been
appointed to fill the position. The committee member met twice in
the year ended 31 December 2011 for reviewing the emolument
of the directors.
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NOMINATION COMMITTEE

The nomination committee of the Company was established on 12
March 2012 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 will meet at least once a year.

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 the PRC were reviewed for
the year ended 31 December 2011. 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.

During the year ended 31 December 2011, remuneration in
respect of audit and non-audit services provided by the auditor of
the Company to the Group are approximately HK$1,181,000 (2010:
HK$708,000) and HK$1,103,000 (2010: HK$355,000) respectively.
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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 2011.

The Company is an investment holding company and its
subsidiaries are principally engaged in provision of property
agency and related services, trading of toy, gift and premium
products 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 2011
are set out in the consolidated statement of comprehensive
income on page 34.

The directors do not recommend the payment of a dividend for
the year ended 31 December 2011.

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

Details of the movements in share capital of the Company during
the year are set out in note 28 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
8y
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During the year, neither the Company nor any of its subsidiaries
has purchased, sold or redeemed any of the Company's listed
securities.

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
Mr. Ha Kee Choy, Eugene (resigned on 1 September 2011)

INDEPENDENT NON-EXECUTIVE DIRECTORS

Mr. Lui Siu Tsuen, Richard

Mr. Ding Chung Keung (appointed on 1 September 2011)
Ms. Cheung Sze Man (appointed on 11 November 2011)

Mr. Chui ChiYun, Robert (resigned on 1 September 2011)
Mr. Lam Kwok Cheong (resigned on 1 October 2011)

In accordance with Bye-law 102(B), Ms. Cheung Sze Man,
who was appointed as director by the board of directors on 11
November 2011 to fill up the casual vacancy, shall hold office
until the forthcoming annual general meeting and, being eligible,
offer herself for re-election. The directors retiring by rotation in
accordance with Bye-law 99 are Mr. Ng Kai Man and Mr. Cheng
Yuk Wo, both of them, being eligible, offer themselves for re-
election at the forthcoming annual general meeting.
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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.

As at 31 December 2011, 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 “SFO")) were as
follows:

Long positions in the ordinary shares of HK$0.01 each of the
Company (the “Shares”)

Name of Director Capacity

EEns 514

Beneficial owner

BERBERA

Ng Kai Man (“Mr. Ng“)
SRR ([REE])

Note:

The percentage of shareholding in the Company is calculated based on
1,338,796,179 Shares in issue as at 31 December 2011.
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Approximate

Number of percentage of
Shares shareholding
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(Note)

(B &E)

27000,000 2.02%
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Save as disclosed above, as at 31 December 2011, 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.

Save as disclosed in note 34 to the consolidated financial
statements and the sections “Directors’ Interest in Securities”
and “Connected Transactions” of this Directors’ Report, no
contracts of significance to which the Company or any of its
subsidiaries was a party and in which a director of the Company
had a material interest, whether directly or indirectly, subsisted
during or at the end of the year.

On 14 September 2010, the Company entered into the an
agreement with Mr. Ng pursuant to which the Company
agreed to repurchase the 2% convertible notes due July 2011
issued by the Company with aggregate principal amount
of HK$130,000,000 and outstanding principal amount of
HK$70,000,000 at a price of HK$67900,000 in cash, which
equals to 97% of its outstanding principal amount. As Mr. Ng,
being an executive director, is the holder of the convertible
note, the purchase of the convertible note by the Company from
Mr. Ng will constitute a connected transaction of the Company
under Chapter 14A of the Listing Rules. The transaction was
approved by independent shareholders of the Company on 6
December 2010 and completed on 21 January 2011.
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Interests of the directors in competing businesses to the Group

RZF——F+_A=1+—RH EFRAKEZH

as at 31 December 2011 required to be disclosed pursuant to Rule FEBP AREEMRANESN0KERE 2 ERH

8.10 of the Listing Rules were set out as below:—

Name of Director

EEns

Mr. Ng

REE

Note:

Mr. Ng has resigned as a director of 21 Finance Limited with effect from

27 March 2012.

Save as disclosed above, none of the directors was interested
in any business, apart from the business of the Group, which
competes or is likely to compete, either directly or indirectly, with
the business of the Group.

Name of entity

HE®E

Century 21 Best
Mortgage Limited

2RI HPIEARA

21 Finance Limited

218 BB R AT

Century 21 Singapore
Holdings Pte Limited

Century 21 Real Estate of
Taiwan Ltd.

FanT

Nature of
competing business

BERBME

provision of agency services
for mortgage financing

RILBEE R IR

provision of agency services
for mortgage financing

RILBEE R R

provision of franchise and
property agency services
in Singapore

RET IR R AT &
S EASEA

provision of franchise and
property agency services
in Taiwan
REBEREFFEER
S E AL

B &L -

—tEBRER-

REERAE R EER
%ﬂ‘kﬁl\) R

Nature of interest

REmtE

director and shareholder

EERBR

director (Note)

BF (W)

director and shareholder

EERBR

director and shareholder

E=RBER
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As at 31 December 2011, 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 Capacity

RRERB g6

Tomson Group Limited (“Tomson”) Interest of controlled
corporations

ZEEEERAE ([BE]) EEHEE s

Hsu Feng Interest of controlled
corporations

TR REHDEE 2

Tong Albert Interest of controlled
corporations

% F @ REHEE 2 s

Tong Chi Kar, Charles Interest of controlled

corporations
REHEE s

it

5T
Notes:

1. The 174,545,000 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 18 August 2011, (i) approximately 7.64% and 10.66% 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; (i) Madam Hsu Feng held the entire
interests of E-Shares and King China and approximately 8.25%
interests in the total issued share capital of Tomson; and (iii) Mr.
Tong Albert and Mr. Tong Chi Kar, Charles held approximately
12.64% and 11.34% interests in the total issued share capital of
Tomson respectively.

2. The percentage of shareholding in the Company is calculated based
on 1,338,796,179 Shares in issue as at 31 December 2011.
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EERITRARRSIN) KA R RO B
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BEEZERM:
Approximate
Number of percentage of
Shares shareholding
igvig | BHARERD L
(Note 1) (Note 2)
(B$EE1) (Ht3E2)
174,545,000 13.04%
174,545,000 13.04%
174,545,000 13.04%
174,545,000 13.04%
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Particulars of the share option scheme of the Company are set out
in note 32 to the consolidated financial statements. There were
no outstanding share options at 1 January 2011 and 31 December
2011 and no share options were granted, exercised, cancelled or
lapsed during the year ended 31 December 2011.

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 2011 including
contributed surplus amounted to approximately HK$82,967000
(2010: HK$39,818,000).

The percentage of purchases of the Group attributable to the
largest supplier and the five largest suppliers combined are 78.0%
and 84.2% respectively.

The percentage of turnover of the Group attributable to the largest
customer and the five largest customers combined are 10.8% and
45.5% 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 2011, the Group made
donation amounting to HK$21,000.

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

Messrs. Deloitte Touche Tohmatsu was appointed as an auditor
of the Company on 9 February 2011 to fill in the casual vacancy
arising from the resignation of JBPB & Co. (formerly known as
Grant Thornton).

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, 30 March 2012
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Deloitte.
=ED

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 34
to 127 which comprise the consolidated statement of financial
position as at 31 December 2011, and the consolidated statement
of comprehensive income, the consolidated statement of changes
in equity and the consolidated statement of cash flows for the
year then ended, and a summary of significant accounting policies
and other explanatory information.

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.

H21EZERBR LA
(REFZEZMALZBERLA)
E2RERE

TZEAE T B RN EIABR1278 2 211E 8%
BRAR ([EAR REMBAR (HiBAIES
B ZHRAMBHRE 2ER=_ZE—F+=ZA
S+—HAZBEEMBRRAER UREBEEZAILFE
IREEEWNGER GEERERDREGEAESM
EXR URFESTBEMEREMBERER -

BERRERRAERBEEGHMASRM 2EE
TS R RE SRR RD 2 35T AR E R RUE
HEEMAFRERZAAMBHRR YAEEBRE
RBVEZ NEER  NERHEZERAMBR
RIFEHNBFFAERERN I ERTERM -

AR EEERBERTEZERIZER
EMBEHmRERER  WIRRBREQREZEI0MK
ERBRERREARBEZER M AEEME
o ARBMB T ERABREATHEMEMAL
BEIERETMNEE - AZBEERIEF B G
RERMZ BB EREITER - BLERER
AZBEETBRAE AR NATER UG
EBEREAAMHERREEFEEMERBRRAL



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 2011 and of the Group’s loss and cash flows for
the year then ended in accordance with Hong Kong Financial
Reporting Standards and have been properly prepared in
accordance with the disclosure requirements of the Hong Kong
Companies Ordinance.

Deloitte Touche Tohmatsu
Certified Public Accountants
Hong Kong

30 March 2012

BRSRBITREFARBRESMBRIAADTER
EEBERRABIERER MEARFART A
BB 2 FI B - YRR A S M IS SR AR
Rl EREAHERRAM 2 AR - AR TR R
AZEMEEEEARRENEEM AT 256
EHEBERRAFERZEAMBHRRAM AR
B NREBARTEEEZREF BAFRH
NRENMEERETARRESR - BRINBEE
EEMRACERRZREEMAFEER
ZEBEMY UG EMERER 2 BB 2577 EH
At fd o

AZHERE  ARBEEERRARISE 2EZ
B URAZBMZEBERERBHER:

AZBMRE SEUBRRBETEMBRSEE
AIAEERLA T AT EEENR_T——F+=
A=+t—HZEBRARBEZB LFE2EBE
LBRERE WERREBLQAGD Z KEREZ
R

BE -BERLT ST
BE B AD
BB

—2——#=H=1H



For the year ended 31 December 2011

Revenue
Cost of sales and service rendered

Gross profit

Other income

Other (losses) gains

Selling and distribution costs

Administrative expenses

Amortisation of intangible assets

Provision for losses on litigation

Impairment loss on goodwill

Gain on disposal of investment
properties

Finance costs

Loss before tax
Income tax credit (expense)

Loss for the year

Other comprehensive income
Exchange differences arising on
translation

Total comprehensive expense for the
year

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

Total comprehensive expense
attributable to:
Owners of the Company
Non-controlling interests

Loss per share (HK dollar)
— Basic and diluted

BHE-_Z——4F+ZA=+T—HLEE

Yoz
HEREHRRBRA

EM

H W A

Hitp (B8 ) Yz
HE R IR

B GE

BBV EE
FHRBRZ BB
BEZRERBE
HEREME 2 Wk

MBER

B 15 Bl B 1R
PrEfEe (FX)

REE EE

Hh 2 H U s

MEMELZIELZH

RNEE 2 ERR XA

RN FEER:
ZAUNCIE 2 WN
FEPRR M 5

FEE 2 TE B ST R
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BEE (%)
—BEAREE

Notes

LoE=3

35
18

10

"

12

16

2011
—g——%
HK$'000
BT

264,565
(235,258)

29,307

2,160
(8,875)
(6,100)
(46,967)
(17,296)
(3,000)
(147,309)

(264)

(198,344)
4,141

(194,203)

5,639

(188,564)

(189,511)
(4,692)

(194,203)

(183,872)
(4,692)

(188,564)

(0.25)

2010
—E—ZF
HK$'000
BT T

219,960
(190,890)

29,070
2,962
19,184
(7200)
(34,627)

(83,500)
(164,000)

4,084
(5,854)

(239,881)
(2,624)

(242,505)

(242,505)

(242,505)

(242,505)

(242,505)

(242,505)

(4.02)



NON-CURRENT ASSETS
Property, plant and equipment
Goodwill

Intangible assets

CURRENT ASSETS
Trade and other receivables
Investments held for trading

Convertible notes designated as at
fair value through profit or loss

Bank balances and cash

CURRENT LIABILITIES
Trade and other payables
Tax payable

Convertible notes

Obligations under a finance lease

NET CURRENT ASSETS (LIABILITIES)

TOTAL ASSETS LESS CURRENT

LIABILITIES

NON-CURRENT LIABILITIES

Obligations under a finance lease

Deferred tax liabilities
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At 31 December 2011 R-—ZE——&+=-HA=+—H

2011

—E——F

Notes HK$'000
B 7E BT T
17 3,607
18 57,944
19 70,791
132,342

20 100,029
21 52,177
22 -
23 84,655
236,861

24 138,825
936

203 -
26 187
139,948

96,913

229,255

26 113
27 17,698
17,811

211,444

2010
—E-TF

HK$'000
BT IT

AL73
92,000

), 11778

42,892

56,009

64158
43,041

158,095
130,627
1,689
68,411
1174¢)

200,856

(42,761)

50,412

301

301

50,111



At 31 December 2011

CAPITAL AND RESERVES
Share capital
Reserves

Equity attributable to owners of the
Company
Non-controlling interests
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The consolidated financial statements on pages 34 to 127 were
approved and authorised for issue by the board of directors on 30
March 2012 and are signed on its behalf by:

Ng Kai Man
REME
DIRECTOR
EE

i
A=
P

20
20

2011

—EB——F

Notes HK$'000
Bt 5 BET T

28 13,388
202,748

216,136
(4,692)

211,444

Cheng Yuk Wo
ERER A
DIRECTOR
EF

2010
—E-ZTF
HK$'000
BT T

1,127
48,984

50,111

50,111
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For the year ended 31 December 2011 #HZE —

2+ -A=+—AILER

Convertible
notes Non-
Share Share Capital  Contributed equity Exchange Accumulated controlling
capital premium reserve surplus reserve reserve losses Total interests Total
(Note (a))
TRREE
Rs  ROEE B4R ERBH  RERE ERGE 2itER BE  FERES ot
(W)
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
A8Tr  AETn A%t AETrn BB AETT - BETn A%TR A%t RETTL
At 1 January 2010 R-ZE-SF—-F—H 18,069 310,041 2,09 - 14,679 - (105,239) 239,649 - 239,649
Loss for the year rEERR - - - (242505 (242,505) - (242,505)
Total comprehensive expense AEERAMYLE
for the year - - - - - - (242,505) (242,505) - (242,505)
Issue of shares upon placing of ARAEETEITRE
shares (note 28) (PizE28) 4,470 56,205 - - - - - 60,675 - 60,675
Share issue expenses RN EITER = (1,272) = = = = = (1,272) = (1,272)
Capital reduction (note 28) ﬁw‘ﬁwﬂ (Fr3k28) (21,412) = = 21,412 = - = = = =
Share premium reduction RDRE - (364,974) - 364,974 - - - - - -
Partial redemption of E'E@ BEEAESH
convertible notes (note 28) (BitzE28) - - - - (6,775) - 339 (6,436) = (6,436)
Transfer (note 28) @5 (Mi759) = - - (105,239) - 105,239 -
At 31 December 2010 RZZ2-%F
+-A=+—-H 1,127 - 2,099 281,147 7904 = (242,166) 50,111 - 50,111
Loss for the year rEEEE - - - - - - (189,511)  (189,511) (4,692)  (194,203)
Exchange differences arising on BREBNRBELL
translation of foreign operation ERES - - - - - 5,639 - 5,639 - 5,639
Total comprehensive expense rEERXERTEE
for the year - - - - - 5,639 (18951)  (183,872) (4,692)  (188,564)
Issue of shares under rights issues AR & {TH 5
(note 28) (Hizk28) 23,170 309,956 - - - - - 333,126 - 333,126
Issue of shares upon placing of REHEREMETRR
shares (note 28) (Biz*28) 2,479 24,790 - - - - - 27269 - 27,269
Share issue expenses RAETER - (10,338) - - - - - (10,338) - (10,338)
Capital reduction (note 28) B BA (BizE28) (13,388) - - 13,388 - - - - - -
Share premium reduction (note 28) Bl E1E (M) - (221,600) - 221,600 = = = = = =
Redemption of convertible notes BRI AR EE - - - - (7.904) - 7744 (160) - (160)
Transfer (note 28) B (Fitos) - - - (242,166) - - 242,166 - - -
At 31 December 2011 Bn-2--%
+=A=t+-H 13,388 102,808 2,099 273,969 - 5,639 (181,767) 216,136 (4,692) 211,444
Note: Bt 5T
(a)  The capital reserve arising from the group reorganisation represents (a) &SBEEHAELECERRBIEARTRBIBNE

RERAFTET 2 RAZ EEESBHERR K
REFRHELERE-

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.



For the year ended 31 December 2011 HEZE-ZZT——FF+-_A=+—HILFE

OPERATING ACTIVITIES
Loss before tax
Adjustments for:
Depreciation of property, plant and
equipment
Impairment loss on goodwill
Amortisation of intangible assets
Provision for losses on litigation
Gain on disposal of investment
properties
Impairment loss on trade receivables
Reversal of impairment loss on trade
receivables
Gain on disposal of a subsidiary
Finance costs
Fair value gains of convertible notes
designated at fair value
through profit or loss
Fair value losses (gains) of
investments held for trading
Dividend income from
equity securities
Gain on disposal of property,
plant and equipment
Gain on redemption of
convertible notes
Interest income

Operating cash flows before
movements in working capital

(Increase) decrease in trade and
other receivables

Decrease in investments held
for trading

(Decrease) increase in trade and
other payables

Cash used in operations
Income taxes paid
Interest paid

NET CASH USED IN OPERATING
ACTIVITIES

Note
B 5

RERH

BR T BB 1R

BN SR IHAE

ME BB ERETE
BEZRERE
BHENEE
RERBR 2 BB
HEREME 2 W

M AR K 2 BB B 18
FE W BR TR 2 R B B 1R A )

th — P A2 s

o 75 22

R AT EABNZ
TR 2 AT B

KEEEIRE 2 A TERE
(Hg25)

P A N ON

2 B AR 2 s

B 1 T SRR b o

NN

LEECEPDNCKLERHERE

& SRR R % EL A R M R OR

() B
HEBERARD

A Pl R R LA B A RR OBl )
2l

REXGRBARS
B FEHR
E 7S

REEZDFBDAZREFH

2011

o
HK$'000
BT

(198,344)

749
147,309
17,296
3,000
60
(18)
(50)
264
(347)

10,057

(240)

(835)
(723)
(21,822)
(55,996)
(6,226)
(634)
(84,678)

(902)
(99)

(85,679)

2010

—E—ZF

HK$'000
BETIT

(239,881)

127
164,000

83,500

(4,084)
77

(820)

5,854

(8,619)

(2,506)

(1,535)

(23)

(8,059)

(11)

(11,980)

m

(563,503)

3917

(64,975)
(1,516)
(2,009)

(68,500)



INVESTING ACTIVITIES

Net cash outflow on acquisition of
subsidiaries

Purchase of property, plant and
equipment

Proceeds from redemption of
convertible notes designated as at
fair value through profit or loss at
maturity

Interest received

Dividend income received

Proceeds from disposal of investment
properties

Proceeds on disposal of property, plant
and equipment

Purchase of convertible notes
designated as at fair value through
profit or loss

NET CASH (USED IN) FROM
INVESTING ACTIVITIES

FINANCING ACTIVITIES

Gross proceeds on issue of shares
under rights issues

Gross proceeds on issue of shares
under share placing

Advance from a non-controlling
shareholder of a subsidiary

Repayment of obligations under
a finance lease

Share issue expenses

Consideration for redemption of
convertible notes

NET CASH FROM FINANCING
ACTIVITIES

NET INCREASE (DECREASE) 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

For the year ended 31 December 2011

Note
B &
BEEH
WEEHI B A A 2
e FEE 30

BEDX BFER&HE

KRB IE RS I QA FERA
BamZ A RRERZ
AT {55008

B UFI 8,
B ik B A
45 W SRR

HE Y B R AR T SRR

BB A T E AR
AT 18 TR0

REZDF (BR) BEXE2REFH

BMEEH

R LA M TR 2
PSSR MERR

R B & M & ITAD 2
F1S RIBKE R

—HEfRE AR
—RIERIR 2 BK

EEREHEERE

B EITER

BO A mERRE ZRE

METHREE RS FH

ReRRESEH2EM (L) F8E

FHOZRERAEEE

SNEEE 2T p @

FRZAEERATEE

BE-ZT——4F+-A=+—HLEE

2011 2010
—E——F ZESFF
HK$°000 HK$'000
BET T BETT
(175,310) -
(2,016) (661)
16,500 16,680
723 11
240 1,635

- 16,370

- 47

- (24,214)
(159,863) 9,768
333,126 =
27,269 60,675
5,091 2,216
(179) .
(10,338) (1,272)
(67,900) (67,000)
287,069 4,619
41,527 (54,113)
43,041 97,154
87 -
84,655 43,041



For the year ended 31 December 2011

The Company was 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.

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

Amendments to Improvements to HKFRSs issued

HKFRSs in 2010

HKAS 24 (as revised Related Party Disclosures
in 2009)

Amendments to Classification of Rights Issues
HKAS 32

Amendments to
HK(IFRIC) — Int 14

Prepayments of a Minimum
Funding Requirement

HK(IFRIC) = Int 19 Extinguishing Financial Liabilities
with Equity Instruments

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.

BHE-_Z——4F+ZA=+T—HLEE
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T
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i (AEMEREAE UEXTABHMKARE
ZEg) —REZF19%

RAFEERAFMTREETEBYHREE
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For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

The Group has not early applied the following new and

revised HKFRSs that have been issued but are not yet

effective:

Amendments to
HKFRS 7

Amendments to
HKFRS 7 and
HKFRS 9

HKFRS 9

HKFRS 10

HKFRS 11
HKFRS 12

HKFRS 13

Amendments to
HKAS 1

Amendments to
HKAS 12

HKAS 19 (as revised
in 2011)

HKAS 27 (as revised
in 2011)

HKAS 28 (as revised
in 2011)

Amendments to
HKAS 32

HK(IFRIC) - Int 20

Disclosures —Transfers of Financial
Assets’

Disclosures — Offsetting Financial
Assets and Financial Liabilities?

Mandatory Effective Date
of HKFRS 9 and Transition
Disclosures®

Financial Instruments®

Consolidated Financial
Statements?

Joint Arrangements?

Disclosure of Interests in Other
Entities?

Fair Value Measurement?

Presentation of Items of Other
Comprehensive Income®

Deferred Tax — Recovery of
Underlying Assets*

Employee Benefits?

Separate Financial Statements?

Investments in Associates and
Joint Ventures?

Offsetting Financial Assets and
Financial Liabilities®

Stripping Costs in the Production
Phase of a Surface Mine?
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For the year ended 31 December 2011 HEZE-ZZT——FF+-_A=+—HILFE

§ Effective for annual periods beginning on or after 1 July 2011

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

g Effective for annual periods beginning on or after 1 January
2015

4 Effective for annual periods beginning on or after 1 January
2012

2 Effective for annual periods beginning on or after 1 July 2012

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

HKFRS 9 FINANCIAL INSTRUMENTS

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

Key requirements of HKFRS 9 are described as follows:

° HKFRS 9 requires all recognised financial assets that
are within the scope of HKAS 39 Financial Instruments:
Recognition and Measurement to be subsequently
measured at amortised cost or fair value. Specifically,
debt investments that are held within a business
model whose objective is to collect the contractual
cash flows, and that have contractual cash flows
that are solely payments of principal and interest on
the principal outstanding are generally measured at
amortised cost at the end of subsequent accounting
periods. All other debt investments and equity
investments are measured at their fair values at the
end of subsequent 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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For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

HKFRS 9 FINANCIAL INSTRUMENTS

(Continued)

o The most significant effect of HKFRS 9 regarding the
classification and measurement of financial liabilities
relates to the presentation of changes in the fair
value of a financial liability (designated as at fair value
through profit or loss) attributable to changes in the
credit risk of that liability. Specifically, under HKFRS
9, for financial liabilities that are designated as at fair
value through profit or loss, the amount of change in
the fair value of the financial liability that is attributable
to changes in the credit risk of that liability is presented
in other comprehensive income, unless the recognition
of the effects of changes in the liability’s credit risk in
other comprehensive income would create or enlarge
an accounting mismatch in profit or loss. Changes
in fair value attributable to a financial liability's credit
risk are not subsequently reclassified to profit or
loss. Previously, under HKAS 39, the entire amount
of the change in the fair value of the financial liability
designated as at fair value through profit or loss was
presented in profit or loss.

The directors anticipate that the adoption of HKFRS 9 in the
future may not have significant impact on other financial
assets and liabilities based on the Group's financial assets
and financial liabilities as at 31 December 2011.
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For the year ended 31 December 2011

NEW AND REVISED STANDARDS

ON CONSOLIDATION, JOINT
ARRANGEMENTS, ASSOCIATES AND
DISCLOSURES

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

Key requirements of these five standards are described
below.

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

HKFRS 12 is a disclosure standard and is applicable
to entities that have interests in subsidiaries, joint
arrangements, associates and/or unconsolidated structured
entities. In general, the disclosure requirements in HKFRS
12 are more extensive than those in the current standards.
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mERE HEZHE BEQXFTR
WE 2 HE] KRBT ER

RZE——FX A BASHMAERES
ARE - HEZRH BEARLKERAG—EHR
RIRZ R BEFEMBHRE LR F 1057 -
ERMBRELERENR BEMBREE
AIF125% BB EAERNE27HR (—T——F
RIER] ) RE A ST ERF 28 (—F——F

EHERT) o

ZABEER 2 FREKEFMMT

FRMBREERFI0RIMAET B SR
F2TH [ RBUMEHEX | PRIBZEY
BHRR2HMn LEL(REREBEZES)—
BRBB12R[EH - FARENERL] -BTEHM
BRELEAFIORHFBEH Bz EER B
BREZELR: QHKIRETZED: XK
BIRIE S A E R Rk SR R (c)fE
REHBRRET ZENFEREELREHE
ZREN -BAMBRELERFI0HKDIEMNS
TBESI AR IBIE BN -

BEMNBHRELERF 2R/ —IAREED
HRIMBAR KB BE AR R HIE
REARCEBUEERTHERECERE
Me—RME BEMBHREERF125R 2K
BREBRTEAZAEEREZ -



For the year ended 31 December 2011 EHEZEZZT——F+-_A=+—HIFE

NEW AND REVISED STANDARDS

ON CONSOLIDATION, JOINT
ARRANGEMENTS, ASSOCIATES AND
DISCLOSURES (continued)

These five standards are effective for annual periods
beginning on or after 1 January 2013. Earlier application
is permitted provided that all of these five standards are
applied early at the same time. The directors anticipate
that these five standards will be adopted in the Group's
consolidated financial statements for the annual periods
beginning 1 January 2013.

HKFRS 13 FAIR VALUE MEASUREMENT

HKFRS 13 establishes a single source of guidance for
fair value measurements and disclosures about fair value
measurements. The standard defines fair value, establishes
a framework for measuring fair value, and requires
disclosures about fair value measurements. The scope of
HKFRS 13 is broad; it applies to both financial instrument
items and non-financial instrument items for which other
HKFRSs require or permit fair value measurements
and disclosures about fair value measurements, except
in specified circumstances. In general, the disclosure
requirements in HKFRS 13 are more extensive than those
in the current standards. For example, quantitative and
qualitative disclosures based on the three-level fair value
hierarchy currently required for financial instruments only
under HKFRS 7 Financial Instruments. Disclosures will be
extended by HKFRS 13 to cover all assets and liabilities
within its scope.

HKFRS 13 is effective for annual periods beginning on or
after 1 January 2013, with earlier application permitted.
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For the year ended 31 December 2011

HKFRS 13 FAIR VALUE MEASUREMENT

(Continued)

The directors anticipate that HKFRS 13 will be adopted in
the Group's consolidated financial statements for the annual
periods beginning 1 January 2013 and that the application
of the new standard may not affect the amounts reported
in the consolidated financial statements but may result in
more extensive disclosures in the consolidated financial
statements.

AMENDMENTS TO HKAS 1
PRESENTATION OF ITEMS OF OTHER
COMPREHENSIVE INCOME

The amendments to HKAS 1 retain the option to present
profit or loss and other comprehensive income in either
a single statement or in two separate but consecutive
statements. However, the amendments to HKAS 1
require 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 to HKAS 1 are effective for the Group for
annual periods beginning on or after 1 January 2013. The
presentation of items of other comprehensive income will
be modified accordingly when the amendments are applied
in the future accounting periods.
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For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

The consolidated financial statements have been prepared in
accordance with Hong Kong Financial Reporting Standards
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 “Stock Exchange”) and
by the Hong Kong Companies Ordinance.

The consolidated financial statements have been prepared
on the historical cost basis except for financial instruments
that are measured at fair values, as explained in the
accounting policies set out below. Historical cost is generally
based on the fair value of the consideration given in
exchange for goods.

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 (its subsidiaries). Control is achieved where
the Company has the power to govern the financial and
operating policies of an entity so as to obtain benefits from
its activities.

The results of subsidiaries acquired or disposed of during
the year are included in the consolidated statement of
comprehensive income from the effective date of acquisition
and up to the effective date of disposal, as appropriate.

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

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

Non-controlling interests in subsidiaries are presented
separately from the Group's equity therein.

Allocation of total comprehensive income to
non-controlling interests

Total comprehensive income and expense of a subsidiary
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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For the year ended 31 December 2011

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:

° 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

o assets (or disposal groups) that are classified as held
for sale in accordance with HKFRS 5 Non-current
Assets Held for Sale and Discontinued Operations are
measured in accordance with that Standard.
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For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

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 acquire (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 Standard.

Where 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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For the year ended 31 December 2011

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 subsequent reporting dates and its subsequent
settlement is accounted for within equity. Contingent
consideration that is classified as an asset or a liability is
remeasured at subsequent reporting dates in accordance
with HKAS 39, or HKAS 37 Provisions, Contingent
Liabilities and Contingent Assets, as appropriate, with the
corresponding gain or loss being recognised in profit or loss.

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 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
whenever 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 the carrying amount of the unit,
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 pro rata on the basis of the
carrying amount of each asset in the unit. Any impairment
loss for goodwill is recognised directly in profit or loss in
the consolidated statement of comprehensive income. An
impairment loss recognised for goodwill is not reversed in
subsequent periods.
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For the year ended 31 December 2011 EHEZEZZT——F+-_A=+—HIFE

GOODWILL (continued)

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.

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 title has 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;

° the amount of revenue can be measured reliably;

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

° 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.

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.
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For the year ended 31 December 2011

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 loss arising on the disposal or retirement of an
item of property, plant and equipment is determined as the
difference between the sales proceeds and the carrying
amount of the asset and is recognised in profit or loss.
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For the year ended 31 December 2011 EHEZEZZT——F+-_A=+—HIFE

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).

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.

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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For the year ended 31 December 2011

FOREIGN CURRENCIES

In preparing the financial statements of each individual group
entity, transactions in currencies other than the functional
currency of that entity (foreign currencies) are recorded in
the respective functional currency (i.e. the currency of the
primary economic environment in which the entity operates)
at the rates of exchanges prevailing on the dates of the
transactions. At the end of 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 arising on the settlement of monetary
items, and on the retranslation of monetary items, are
recognised in profit or loss in the period in which they arise.
Exchange differences arising on the retranslation of non-
monetary items carried at fair value are included in profit or
loss for the period.

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 period, 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 equity under the heading of exchange reserve.
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For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

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.

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 as reported in the
consolidated statement of comprehensive income because
it excludes items of income or expense that are taxable
or deductible in other years and it further excludes items
that are never taxable or deductible. The Group's liability
for current tax is calculated using tax rates that have been
enacted or substantively enacted by the end of the reporting
period.
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For the year ended 31 December 2011

TAXATION (continued)

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.

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.
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For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

TAXATION (continued)

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.

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.
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For the year ended 31 December 2011

INTANGIBLE ASSETS ACQUIRED IN A
BUSINESS COMBINATION (Continued)

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

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.

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.
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For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

FINANCIAL INSTRUMENTS (continued)
Effective interest method

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

Interest income is recognised on an effective interest basis
for debt instruments.

Financial assets at fair value through profit or loss

Financial assets at FVTPL has two subcategories, including
financial assets held for trading and those designated as at
FVTPL on initial recognition.

A financial asset is classified as held for trading if:

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

° it is a part of an identified portfolio of 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.
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For the year ended 31 December 2011

FINANCIAL INSTRUMENTS (continued)
Effective interest method (Continued)

Financial assets at fair value through profit or loss
(Continued)

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

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

o 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 permits the entire
combined contract (asset or liability) to be designated
as at FVTPL.

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 trade and other receivables, restricted
cash, 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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For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

FINANCIAL INSTRUMENTS (Continuea)
Impairment of financial assets

Financial assets, other than those at FVTPL, are assessed for
indicators of impairment at the end of the 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:

o significant financial difficulty of the issuer or
counterparty; or

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

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

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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For the year ended 31 December 2011

FINANCIAL INSTRUMENTS (Continuea)
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

Financial liabilities 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.
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For the year ended 31 December 2011 EHZEZEZZT——F+-_A=+—HIFE

FINANCIAL 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, and
convertible notes) are subsequently measured at amortised
cost, using the effective interest method.

Convertible notes issued by the Group

Convertible loan notes contains liability and equity
components

Convertible loan notes issued by the Group that contain both
the liability and conversion option components are classified
separately into respective items on initial recognition
in accordance with the substance of the contractual
arrangements and the definitions of a financial liability and an
equity instrument. Conversion option that will be settled by
the exchange of a fixed amount of cash or another financial
asset for a fixed number of the Company's own equity
instruments is classified as an equity instrument.

On initial recognition, the fair value of the liability component
is determined using the prevailing market interest of similar
non-convertible debts. The difference between the gross
proceeds of the issue of the convertible loan notes and the
fair value assigned to the liability component, representing
the conversion option for the holder to convert the loan
notes into equity, is included in equity (convertible loan
notes equity reserve).
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For the year ended 31 December 2011

FINANCIAL INSTRUMENTS (continued)

Convertible notes issued by the Group
(Continued)

Convertible loan notes contains liability and equity
components (Continued)

In subsequent periods, the liability component of the
convertible loan notes is carried at amortised cost using
the effective interest method. The equity component,
representing the option to convert the liability component
into ordinary shares of the Company, will remain in
convertible loan notes equity reserve until the embedded
option is exercised (in which case the balance stated in
convertible loan notes equity reserve will be transferred
to share premium). Where the option remains unexercised
at the expiry date, the balance stated in convertible loan
notes equity reserve will be released to the accumulated
losses. No gain or loss is recognised in profit or loss upon
conversion or expiration of the option.

Transaction costs that relate to the issue of the convertible
loan notes are allocated to the liability and equity
components in proportion to the allocation of the gross
proceeds. Transaction costs relating to the equity component
are charged directly to equity. Transaction costs relating to
the liability component are included in the carrying amount
of the liability portion and amortised over the period of the
convertible loan notes using the effective interest method.

Equity instruments

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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For the year ended 31 December 2011 EHEZEZZT——F+-_A=+—HIFE

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 recognized 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.
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For the year ended 31 December 2011 EZE-ZT——F+-_A=+—HILFE

FINANCIAL INSTRUMENTS (continued)
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. 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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For the year ended 31 December 2011 EHZ=—ZT——F+-_A=+—HILFE

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 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.

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 loss is
recognised immediately in profit or loss.

Where an impairment loss subsequently reverses, the
carrying amount of the asset is increased to the revised
estimate of its recoverable amount, 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.

BMEUNMNERERLEE ZRE
gi;é (REXEBEEE 2SN

AEBNERESHPROEHNEBLLETE
EZREE NEERERRBIRSEE
REBEBE - W EBRFHE  AlShat%
BEZAWOSBEABEEREBEZIZE-
HEA G ERNEE 2 T RE SR - AARE
BEGZEEMBREELEM 2 KO
S HMARRIEEE - Rz D BEEE T
TCEEEIREEIRECELEN DR
EURMNAEN B REEZRESESE
B &/ AR -

A Bl BRI AR 2 A FERERE
EMEcHERRE - HTEEREER - A&
ARBASRENERERAFTRERFTREL
A ARRT S E K EEZ P RZ
BE (HAAKRRERERATAB)FAZ
2 o

HMEEEZ G RESRERKEE: B
BEZEREESAREZE/KRE S RE
EIER AR RN BE P RERR -

HWEREBRERIE AEEZKREES
LREEEEREE A KRE S5 - BT L
ZEHAETSBLHEEENNEFELE
HRAREBERRCERZREE BES
BEEHAEERSEA -



For the year ended 31 December 2011

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

Determining whether goodwill is impaired requires an
estimation of the value in use of the cash-generating units
to which goodwill has 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
2011, the carrying amount of goodwill is HK$57.944,000 (net
of accumulated impairment loss of HK$491,636,000) (2010:
carrying amount of HK$92,000,000, net of accumulated
impairment loss of HK$342,161,000).
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For the year ended 31 December 2011 EHEZEZZT——F+-_A=+—HIFE

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 2011, the carrying amount of trade receivable
is HK$39,090,000 (net of allowance for doubtful debts of
HK$935,000) (2010: carrying amount of HK$36,083,000, net
of allowance for doubtful debts of HK$1,073,000).

VALUATION OF CONVERTIBLE NOTES

The directors use their judgment in selecting an appropriate
valuation technique for the Group's convertible notes
designated as at fair value through profit or loss which are
not quoted in the active market. The fair value of convertible
notes designated as at fair value through profit or loss is
estimated by independent professional valuer based on
Binomial Tree Model and details of the key inputs into the
model are disclosed in note 22. The fair value of convertible
notes designated at fair value through profit or loss varies
with different variables of certain subjective assumptions.
Any change in these variables so adopted may materially
affect the estimation of the fair value of convertible notes
designated as at fair value through profit or loss.

FE W BR 5K 2 £ 5T R (E

MERBEZ BB BRI  NE®EEEBMGTH
RrzHERE BEEBBZCHEUEE R
HeBREHEFAERRSRERE (TEREL
REEZHREEEBR) 228 RUMBEE
ZIREBBENE (BMRVIAERRTE 2 B
ME)FREFE - MBEREBERBEESREBER
TEER - Bl RE R BRENREEE R ——
F+ZA=+—H  EBREFZEAELSD
#£39,090,0007T ( H1Bk & BR #4575 #5935,000
L) (ZZ—ZF : REE % %36,083,000
7T TNk R R BB #61,073,0007T) ©

JRREEZMGE

EERNESEHERME LEEET SR
BZAKBEEREAFEFABRREZATHRR
EREERELHE BYEXEEMRE
R EERUGHEERAFEFARR
AREREZAFE MBERZEERA
BEFHBRME22RE -HERAFEA
B RRERZ ATFERSRE T EER
RZEBEM AR - FrRA 2 BBmMEZL - 7]
RRUETRAFEAABRITRRER Z &
RAATEELEEATE-



For the year ended 31 December 2011

PROVISION FOR LOSSES ON LITIGATION

The directors of the Company monitors any litigation against
the Group closely. Provision for losses on litigation is made
based on management assessment with reference to legal
opinion on the possible outcome and potential liability to
the Group. As at 31 December 2011, the carrying amount
of provision for losses on litigation is HK$86,500,000 (2010:
HK$83,500,000). Details are set out in note 35.

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.

The capital structure of the Group consists of net debt,
which includes the convertible notes disclosed in note 25,
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.

BHE-_Z——4F+ZA=+T—HLEFE

FERR R 2 B

RAFEFZYEZERASEER L 2 EREF
R AREBEEAEBERBAIGEEREAEER 2
BEEBERLER FRABAZBEEIRE
EEENLASEMEZLMEL RZE
——F+ZA=+—H FRBERZBERE
E B A %175 %86,500,0007T ( =T —ZT4F : /5
#383,500,0007T ) ° #FIEE MM EES5 ©

AEBERHERN BRASE 2 EEE
REMBEERELE ARNEBKEBRER
REHRELEMER TRRZEHRAL KK
B BRERBEFREFHER-

AEBz2EARBREERFHE (KM
BRI EZ ATRBRRE) - MRRERRE
FEEBRARAEEARGRS (BRD
BOTRA) R AFME-

ARREFTEHEHNEARB - EFR/LERN
THEZ—MD BEFEREARAREER
BRI ZHARR ARERREESRELZ
B BB RS - BT REITHE
RYEORAER FEHEBRBEARRE-



6A. CATEGORIES OF FINANCIAL

6B.

INSTRUMENTS

Financial assets

Loans and receivables
(including cash and
cash equivalents)

Financial assets at fair value
through profit or loss

— Held for trading

— Designated as at fair value

For the year ended 31 December 2011 EHZEZEZZT——F+-_A=+—HIFE

MBEEE
B SR 8 R IR

(BREAEMAESEFEER)

BAFEFABRBIUBEE

—FEEE

—IEERAFEFARR

through profit or loss

MEEE

Financial liabilities
Amortised cost

FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES

The Group's major financial instruments include trade
and other receivables, investments held for trading,
convertible notes designated as at fair value through
profit or loss, bank balances and cash, trade and other
payables, convertible notes, 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.
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2011 2010
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= 16,153

228,546 151,713
42,202 115,397
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For the year ended 31 December 2011

BE-_Z——4F+ZA=+T—HLEE

6B. FINANCIAL RISK MANAGEMENT 6B. ¥ EKREEBERBE
OBJECTIVES AND POLICIES (continued) (#&)
Market risk 45 /2 B
Currency risk S FE 2] Sz
The Group operates in Hong Kong and in the People’s AREBEETERFEAREMA ([F
Republic of China (the “PRC") with most of the Bl | )i 7% ERE DX 5T LANERE
transactions denominated and settled in Hong Kong SEER N EEBBIEMESE -
dollars, the functional currency of relevant group
entities.
The Group is mainly exposed to the RMB, GBP and AEBEEEATBINERIBR R R H AL
USD, arising from foreign currency trade and other FEWRIE  RITEBRRIR S - RIERER
receivables, bank balances and cash, and trade and AREMENRIBRAEEZ ARE &
other payables. NI Rk
The carrying amounts of the Group's foreign currency AEBREFRBHAUIINEEZEBE
denominated monetary assets and monetary liabilities ErEEBEZREENT:
at the end of reporting period are as follows:
Liabilities Assets
aE BE
2011 2010 2011 2010
—B——-fF —T-ZF —B——& —E—TF
HK$'000 HK$'000 HK$'000 HK$'000
BT T BETT BET T BT
RMB AR (404) (17) 731 2,379
Usb ETT (99) (4,121) 34,689 6,568
GBP R - - 8,442 8,414
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6B. FINANCIAL RISK MANAGEMENT

OBJECTIVES AND POLICIES (continued)
Market risk (Continued)

Currency risk (Continued)

Sensitivity analysis

The following table details the Group’s sensitivity to a
5% (2010: 5%) increase and decrease in the functional
currency of each group entity against the above foreign
currencies. 5% (2010: 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% (2010: 5%) change in foreign
currency rate. A positive number below indicates a
decrease in losses where the above foreign currencies
strengthen 5% (2010: 5%) against the functional
currency of each group entity. For a 5% (2010: 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. In the view of the
less volatile current market condition, the management
decreased the percentage 5% in preparing the
sensitivity analysis in the current year.
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For the year ended 31 December 2011

6B. FINANCIAL RISK MANAGEMENT

OBJECTIVES AND POLICIES (continued)
Market risk (Continued)

Currency risk (Continued)
Sensitivity analysis (Continued)

Decrease in loss for the year KEZEER D

Interest rate risk

The Group's fair value interest rate risk primarily relate
to convertible notes designated as at fair value through
profit or loss, convertible notes, and obligations under
a finance lease, as set out in notes 22, 25 and 26
respectively.

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.

BHE-_Z——4F+ZA=+T—HLEFE
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SMNERE (&)
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HK$ Impact
2011 2010
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BT T BT T
366 445

Tl 7 e

REE 2 N FERN R E g 2 iR AT
Bt \Bm 2 AT REE ATBRRERE
LR EHERTEER BEDHHBERN
Mi3r22 - 251%26 o

AREBITAS T BRITEFAZIRE
A RERR - F AR S AEHRIARITH X
TR RNERAEIE -

AEEARZZUBRENRERFER
AHtERDECRREE M-



For the year ended 31 December 2011 EHZ=—ZT——F+-_A=+—HILFE

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 (2010: 50 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
loss for the year ended 31 December 2011 would
decrease/increase by HK$65,000 (2010: HK$149,000).

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 equity securities listed in the Stock
Exchange, debentures quoted by certain financial
institutions and the investments in wine future quoted
by a well-known wine and spirit merchant.
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For the year ended 31 December 2011

6B. FINANCIAL RISK MANAGEMENT

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% (2010: 5%) higher/lower, loss for the
year ended 31 December 2011 would decrease/
increase by HK$1,122,000 (2010: decrease/increase by
HK$1,987,000) 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 debentures had been
5% (2010: nil) higher/lower, loss for the year ended
31 December 2011 would decrease/increase by
HK$704,000 (2010: nil) as a result of the changes in fair
value of debentures.

If the underlying value of wine of the respective
investments in wine future had been 5% (2010: 5%)
higher/lower, loss for the year ended 31 December
2011 would decrease/increase by HK$352,000 (2010:
increase/decrease by HK$351,000) as a result of the
changes in investments in wine future.

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

BHE-_Z——4F+ZA=+T—HLEFE
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For the year ended 31 December 2011 EHZ=—ZT——F+-_A=+—HILFE

6B. FINANCIAL RISK MANAGEMENT

OBJECTIVES AND POLICIES (continued)
Market risk (Continued)

Price risk on convertible notes designated as at fair
value through profit or loss

Regarding the price risk in relation to convertible
notes designated as at fair value through profit or
loss, the fair value of the convertible notes at the end
of reporting period represents mainly the fair value
of the debt component as the exercise price of the
conversion option was much higher than the share
price of the convertible notes. The fair value of the
conversion option component was insignificant and
will not be subject to change unless there is significant
increment in the share price. Accordingly, no sensitivity
analysis is provided.

Credit risk

As at 31 December 2011, 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.
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For the year ended 31 December 2011

6B. FINANCIAL RISK MANAGEMENT

OBJECTIVES AND POLICIES (continuea)
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

BE-T——F+-A=T-RLTE

6B.

HHREREERFERBE

(%)

REBRRBDECARTE AEEER
LgRRekReFEREEBRSE
B2KF-UNERAEEZLERHEE
ERBRBERERENDIHE-

TR A K BRE G E EE R 8
BRBEZHRTANZAR -RIEITEN
BREME  TRIDERAKENA L
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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.

Liquidity risk tables

On demand

Weighted or
average less than
interest rate 1 month

nE AEEREE

A% SHR-fEA
% HK$'000
% BETT
2011 —g--F
Non-derivative financial ~ ¥4 HKER
liabilities
Trade and other payables  FE{SBR3N R E th JE 508 - 42,202
Obligations under a finance BEREE T
lease 18 16

42,218

THEEDEBER
Total Carrying
undiscounted amount
13 3 months 15 cash at
months to 1 year years flows 31/12/201
R=2--%
AEBRE tZA=1-H
-2Zff ZfAZ-f -F2%f HEAE 2EHE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BRI BT BB BB BB
- - - 42,202 42,202
33 148 14 n 300
33 148 14 42,513 42,502
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For the year ended 31 December 2011 EHZEZEZZT——F+-_A=+—HIFE

FINANCIAL RISK MANAGEMENT
OBJECTIVES AND POLICIES (cContinuea)

Liquidity risk (Continued)

Liquidity risk tables (Continued)

On demand
Weighted or
average less than
interest rate 1 month
BAEENER
NETHHE  fHR-{ER
5 HK$'000
% BETT
2010 —2-%f
Non-derivative financial ~ ¥4 HKER
liabilities
Trade and other payables  [EffIRA R EMERFE - 46,506
Obligations under a finance REHEEE
lease 18 16
Convertible notes TAREE 20 -
46,522
FAIR VALUE

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.

6B.
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—5=fiA
HK$'000
AETTL

33

33

6C.

BREREREBEREEK
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HEEZEBE (#)
RBE2ABE (F)

Total Carrying

undiscounted amount

3 months 15 cash at
to 1 year years flows 31/12/2010
RZZ-%F

AMBRRE tZA=t-H

ZHAE—% ik it Z&AE
HK$'000 HK$'000 HK$'000 HK$'000
BETT EBTTT BETTT AETT

= = 46,506 46,506

148 31 508 480
71,400 = 71,400 68,411
71,548 3N 118,414 115,397
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For the year ended 31 December 2011 EZE-ZT——F+-_A=+—HILFE

6D. FAIR VALUE MEASUREMENTS
RECOGNIZED IN THE CONSOLIDATED
STATEMENT OF FINANCIAL POSITION

The following table provides an analysis of financial
instruments that are measured subsequent to initial
recognition at fair value, grouped into Levels 1 to
3 based on the degree to which the fair value is
observable.

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

° 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).

° Level 3 fair value measurements are those
derived from valuation techniques that include
inputs for the asset or liability that are not based
on observable market data (unobservable inputs).
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RESHBRREER >
AF{EE

TRERNPEATERREAEZS
BIEADH REAFEBRRMGBIEE
DRE-—EFE=Re

. F-RATEIERANERTD
SSRRAELE R RE (RES

).

OH]

s E_RAFEFERREE R
ez REs) EEXRENE
& (mn: mIBER) kR (1R
BER BEMSZBARE-

s FE-RAAFEFEEEBEMRAL
FRERABENGHBECEEN
BEHARE GEERBARER)
ZETNEETZFE



For the year ended 31 December 2011 EHZEZEZZT——F+-_A=+—HIFE

6D. FAIR VALUE MEASUREMENTS 6D. RS MR ARER 2
RECOGNIZED INTHE CONSOLIDATED DNEEFE#)
STATEMENT OF FINANCIAL POSITION
(Continued)

As at 31 December 2011 R=—ZB-——%+=-H=+—H
Level 1 Level 2 Level 3 Total
E—& B E=R =i
HK$'000 HK$'000 HK$'000 HK$'000
BT T BETT BET T BET T
Financial assets BREE
Fair value through ERFEFA Bz
profit or loss
— Investments held for ~ —F{EEEIRE
trading 26,880 25,297 - 52,177
As at 31 December 2010 I = B — A =
Level 1 Level 2 Level 3 Total
EF—& E_H F=H =
HK$'000 HK$'000 HK$'000 HK$'000
BET T BETT BETT BT
Financial assets MKREE
Fair value through R FEFABR
profit or loss
- Investments held for —RHEEERE
trading 47595 8,414 - 56,009
- Convertible notes —EEEAFERTA
designated as at Bmz I BREE

fair value through
profit or loss -

16,153 16,153

47595 8,414 16,163 72,162



For the year ended 31 December 2011

6D. FAIR VALUE MEASUREMENTS

BHE-_Z——4F+ZA=+T—HLEFE

6D. RGZES U BHRRRER 2

RECOGNIZED IN THE CONSOLIDATED
STATEMENT OF FINANCIAL POSITION

(Continued)

There were no transfers between Level 1 and 2 in the

current and prior years.

Reconciliation of Level 3 fair value

measurements of financial assets and

financial liabilities

At 1 January 2010

Purchases

Change in fair value in profit or loss
Settlements

At 31 December 2010
Change in fair value in profit or loss
Settlements

At 31 December 2011

R-F—FF—H—H

WE
Rz AT EED
P}

=

R=F—FF+-A=+—8

B2 ATEED

iA—A—
wHE

ANEEFTE (B

RAFENBEFE B—RRE-R
PARRIZ:S LY

B-RYBEERMBEBLF
Eit 8.2 #iR

Convertible
notes
designated
as at fair
value through
profit or loss
EERATE
FABERZ
ARREE
HK$'000
BT T

24,214
8,619
(16,680)

16,153
347
(16,500)

R-ZB——+=-H=+—H -

There is no transfer into/out of Level 3 in the current

and prior years.

For the year ended 31 December 2011, the fair value
gains of convertible notes designated as at profit
or loss of HK$347000 (2010: HK$8,619,000) were
reported in “other (losses) gains” account balance in
the consolidated statement of comprehensive income.

RAFERBEFE  F =R EEM
BB e

HE-_Z——F+-_A=+—HIEF
B ETEATFEFABR 2 JREKRE
B2 AT EREABE3470000T (=ZF
— T4 5 #8,619,0000T) F ENREGA
2EkERT [Hin (FBE)WE] 28R
B#&HRFP 25



For the year ended 31 December 2011 EHZ=—ZT——F+-_A=+—HILFE

An analysis of the Group's revenue for the year is as follows:

Property agency commission and
service income in Hong Kong
Property agency commission and

service income in the PRC

Franchise income FRET R & R A
Sales of goods HE B m
Leasing management income HEBTEKA

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.

During the year, the Group acquired subsidiaries which
are engaged in the property agency in the PRC, which
resulted in a new operating segment. The results of these
subsidiaries are presented as a new operating and reportable
segment separate from the property agency operated in
Hong Kong.

AEBZARFREKESITMT

REBZDFEREME KRB WA

KRBz MERERE RREKRA

20m 2010
—2——F —T-TF
HK$°000 HK$'000
BET T ki
51,263 88,078
9,436 -
6,489 5,317
196,111 126,565
1,266 -
264,565 219,960

AT RAREZ Wt REHIREERAT 2],
DEEDZ W MAFTHIRER/DEER
KEHEFTiR IR KT E S M2 D B RHA
MAETBLLERRE ([TELERKE]
BIARRIZHITES) RE 2 ERETT < LT
RAKEREREBEZ R

RAFER  AEERERTEEEMEAE
X ZMBAR TR EE DB - % FH
BRAZEGEC2INERBINETERLE
ZMEREEBZHERER AT 2RO



For the year ended 31 December 2011

BE-T——F+-A=T-RLTE

The Group’s operations are currently organised into four

operating and reportable segments as follows:

Property agency
in Hong Kong

Property agency
in the PRC

Toy products
trading

Securities trading
and investments

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

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

Trading of toy, gift and premium
products

Securities trading and
investments

The following is an analysis of the Group’'s revenue and

results by operating and reportable segments:

Property agency
NERE
Hong Kong PRC
B #
201 2010 20m 2010
“g--% -%-3F ZB--fF C-%-%f
HK$'000 HK$'000 HK$'000 HK$'000
BET T RETT AETT  A%TRL
Segment revenue 2k
~ External sales —SMPEE 57752 93,395 10,702 =
Segment (loss) profit 28 (E8) &M (53,792)  (158,200) (118,760) -
Other information (included in ~ E#Z# (GtASE
measure of segment wfl (E8))
profit (loss))
Net (loss) profit on investments
held for trading = = = =
Other income EfHA 112 699 19 -
Depreciation of property, nE BERRELNE
“plant and equipment 386 116 352
Gain on disposal of property,  HENE BERXEZ
plant and equipment Wz - (23) - -
Impairment loss on trade MBS ZRBER
receivables 60 77 - -
Reversal of impairment loss on BRI 2 BIEFE 2
trade receivables i) (18) = = =
Additions to non-current assets  FRREFRBAE
during the year 78 1137 1,289 =
Impairment loss on goodwill A& ZBERE 54,000 164,000 93,309 -
Amortisation of intangible assets & HEF & E - - 17,296 =

ARE Y EHRE S E RN EEE KA 25
S FEBEMT

FBMERE

FEMENAE

REERKE
BOMMT
Toy products trading
nAEREE
20m 2010
“§--£ -3-3%F =
HK$'000 HK$'000
BB BETT
196,11 126,565
(5,495) (11,888)
18 10
6 5
= (820)
4 4

REBREMERE
KRR AR - AR
R AHE & IR TS

- RPERHEYERRE

KRR AR - AR

HEEERE

Securities trading and

investments Consolidated
RFBERRE &8
2011 2010 2m 2010
E--% -2-%F <C-B--§f Z-5-%f%
HK$'000 HK$'000 HK$'000 HK$'000
E¥Tn  E%Tn BETT BETT
- - 264,565 219,960
(9,069) 13,163 (187116 (156,925)
(10,057) 2,506 (10,057) 2,506
924 1,695 2,073 2,404
- - 744 121
- = - (23)
- - 60 71
- - (18) (820)
5 - 2,016 1,141
- - 147309 164,000
- - 17296 -
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The totals presented for the Group's operating and
reportable segments reconcile to the loss before tax as
presented in the consolidated financial statements as

follows:

Aggregate of segments loss HESEERRE
Unallocated corporate income ROz BERA
Unallocated corporate expenses ROz EERAX
Provision for losses on litigation AR 2 B
Finance costs MBER
Consolidated loss before tax R RIARE BB

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 from each
segment without allocation of unallocated corporate income
(which mainly includes gain on redemption of convertible
notes), 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.

AEERERTE2RDHC 25 2 BFHEAR
SERGEMBBRREMEHAIEE Y
BRanR

2011 2010
e 7
HK$'000 HK$'000
BT BT
(187,116) (156,925)
974 12,169

(8,938) (5,771)
(3,000) (83,500)
(264) (5,854)
(198,344) (239,881)

RED B BT BORENEIFA 2 A EEE
FTERARR - 20 80 (&5 1R ) M 45 & 7 JRE L
APECERA(ZTERRBEAILARER
ZWEs) ROBECEMX (ZEBETHA
X)) RHBERELRAEZIBR THER  J)
RERDEEEREA[RBAMAEZLER
REERNTERR



For the year ended 31 December 2011

SEGMENT ASSETS AND LIABILITIES

The following is an analysis of the Group's assets and

liabilities by operating and reportable segments:

ASSETS BE
Segment assets PHEE
Unallocated assets APREE

Consolidated total assets i EEL(E

LIABILITIES af
Segment liabilties AHARE
Unallocated labilities AARAE

Consolidated total liabilities %74 & B4

Property agency
NERE

Hong Kong PRC

R i
2011 2010 20m 2010
8- -2-%F ZB--f _-Z-%f
HK$'000 HK$'000 HK$'000 HK$'000
AMTR AE%Tr  AETRm EETr
70,449 125,965 99,895 -
23,896 25,499 20,054 -

BE-T——F+-A=T-RLTE

Toy products trading
GAEREE

201 2010
ZB--f _-Z-%F
HK$'000 HK$'000
A¥Tn BT
23,385 16,202
24,799 19,157

For the purposes of monitoring segment performances and

allocating resources between segments:

- all assets are allocated to operating and reportable

segments other than certain property, plant and

equipment, other receivables and bank balances and

cash; and

- all liabilities are allocated to operating and reportable

segments other than certain other payables,

convertible notes, tax payable and obligations under a

finance lease

THEERER
RIS RA 285 BEIS

BT :

Securities trading and

investments
EEEERRE
201 2010
“B--f _-Z-%f
HK$'000 HK$'000
AT BT

56,259 72,470

PZAEEEERE

Unallocated Consolidated

FAE &4

201 2010 20M 2010
“g--f _-%2-Z£ ZB--f _"2-I%
HK$'000 HK$'000 HK$'000 HK$'000
E8Tr BTt EBTr A% Tr
- - 249,988 214,637
119,215 36,631 119,215 36,631
369,203 251,268
- - 68,749 44,656
89,010 156,501 89,010 156,501

157,759 201,157

REEDBRENEDHHEOEER

- Ffﬁﬁ‘iﬁ%“
HTYE BE&E

EZ(« %&—J

SR

MIRTTREHBIASRIN K

- FBEAREDH

=
LEEE

o HB - 1
H A & Wk IR

NE 287 HE8 - HE

ETHMBEMNRE AJRERE BN
AN EEHEEERIN -



For the year ended 31 December 2011

ENTITY-WIDE DISCLOSURES

Geographical information

The Group's revenues from external customers and its non-

current assets are divided into the following geographical

areas:

Hong Kong
Japan

PRC
Europe
Others

ERGEEAKRE

BE-ZT——4F+-A=+—HLEE

AEERBIBEP 2B REIFRDEE

BT RS 5

Revenue from

external customers

Non-current assets

REHBEFZWE knBEE
2011 2010 2011 2010
—E——F —T-%F —E2——F —T-TF
HK$'000 HK$'000 HK$'000 HK$'000
BETT AT T BETT BT T
B 120,528 152,826 39,502 93,173
=N 82,641 39,659 - -
H 13,800 5,444 92,840 -
BUM 45,561 17,105 = =
HAth 2,035 4,926 = =
264,565 219,960 132,342 93,173

The geographical analysis of revenue from external

customers is based on the geographical location of

customers, irrespective of the origin of the goods and

services. The geographical analysis of the non-current assets

is based on the physical location of the assets.

KEiEPLPZEMEZMES N IIREREP
PREMIRME (T2 B8 am MRS < HRH)
melD - FERDEEZHWEIMERBEEE

ERRFT M &5



For the year ended 31 December 2011 EZE-ZT——F+-_A=+—HILFE

INFORMATION ABOUT MAJOR
CUSTOMERS

For the year ended 31 December 2011 and 2010, revenue
from customers of the corresponding years contributing over
10% of the total revenue of the Group are as follows:

TEEFEHR

BHE_T——FR-_ZT-ZTF+_HA=+—
HIEFE RERFEARNEETEE10%
BWR 2 EF 2 W

Customer A
Customer B

} Revenue from toy products trading

Net (loss) profit on investments held for
trading

Gain on convertible notes designated
as at fair value through profit or loss
(note 22)

Gain on redemption of convertible notes
(note 25)

BEA
EFE

FIFEBERE (BR) &M%

BERAFEFARRZ
AR B (FE22)

O AR R R 2 Wk (FHEE25)

2011 2010

—E——F —E—TF

HK$°000 HK$'000

BT T BT

28,622 =

27,307 =
DrEEMRE B WS

2011 2010

—E——F —E—EF

HK$°000 HK$'000

BT T ok e

(10,057) 2,506

347 8,619

835 8,059

(8,875) 19,184



For the year ended 31 December 2011 EHZ=—ZT——F+-_A=+—HILFE

2011 2010
—2——fF —T-FF
HK$'000 HK$'000
BET T VST
Interest charges on: THEBEZHAEZE
Bank overdraft wholly repayable ERAFRNBEERZRTEX
within five years 1 2
Convertible notes AR E 245 5,847
Finance lease BEMHE 18 5
264 5,854
2011 2010
—2——fF —T-FF
HK$'000 HK$'000
BET T ok e
The (credit) charge comprises: (F&e)ZHaE:
Hong Kong Profits Tax: BEBNEMN
— Current year —REE 183 2,608
- Underprovision in respect of —BEFEREDTR
prior years - 16
183 2,624
Deferred tax — current period (Note) EIERETE —BVHA (P k) (4,324) =
(4,141) 2,624
Note: The deferred tax credit arises from the release of deferred Bt 3 IR AER IR S T RIR AE B 18 B B A S UK s B
tax liabilities upon the amortisation of intangible assets which BRRFMEACZER EERERBRMES (R
arose from the acquisition of subsidiaries disclosed in note 27. P sE27FT IR EE ) o
Hong Kong Profits Tax is calculated at 16.5% of the BB MG 1% M 8 5 [ 2 {6 5T e aR A ik 7
estimated assessable profit for both years. AR E16.5% 1 & o
Under the Law of the PRC on Enterprise Income Tax (the BIEFBTEMRBRE ([BEMERE]) R
“EIT Law") and Implementation Regulation of the EIT Law, TEMEHEEBRGN BT NF—H
the tax rate of the PRC subsidiaries is 256% from 1 January — B HEfEAR 2 EAE25% °

2008 onwards.



For the year ended 31 December 2011 £

The income tax (credit) expense for the year can be
reconciled to the loss before tax per the consolidated

EZE——F+-A=1+—HIFE

REEZ TS (%) f s
RZBREAIEIEEERENT

statement of comprehensive income as follows:

Loss before tax

Tax at the applicable rate of 16.5%
(2010: 16.5%)
Tax effect of expenses not deductible
for tax purpose
Tax effect of income not taxable
for tax purpose
Tax effect of tax loss not recognised
Utilisation of tax loss previously
not recognised
Underprovision in respect of prior years
Effect of different tax rates of
subsidiaries operating
in other jurisdictions

Income tax (credit) expense

Details of deferred taxation are set out in note 27.

2011
—_EFE——5F
HK$'000
BT T
R %1 Bl 5 18 (198,344)
HRERAHE1656% (T —T4F:
16.5% )& & 2 Fi1E (32,727)
AR A 2 BIs 2
23,407
BEFHBAZRIEFE
(591)
RERMBER I NBLE 6,503
AL ABER MK ER
(85)
BAFERETRE -
EEMAEEERERLE 2
BEBARTRME 2
(648)
Fris®i (Fe) R (4,141)

AEFETR R M 727 -

422 A

T

2010
—=%
HK$'000

BETIT

(239,881)

(39,580)

43,036

(2,398)
1,729

(179)
16

2,624



Loss for the year has been arrived
at after charging (crediting):

Directors’ remuneration, including
retirement benefits scheme
contributions

Other staff costs

Other retirement benefits scheme
contributions

Total staff costs

Auditor’s remuneration

Legal and professional fee on acquisition
of subsidiaries

Depreciation of property, plant and
equipment

Impairment loss on trade receivables

Reversal of impairment loss on trade
receivables

Gain on disposal of property, plant and
equipment

Gain on disposal of a subsidiary

Operating lease payments for office
premises, shops and photocopying
machines

Cost of inventories recognised
as expense

Gain on disposal of investment
properties

Dividend income from equity securities

Interest income

For the year ended 31 December 2011

ARERBBREMR (GTA) TIISA:

E=ME (BRENREHME S

HAh 8 TR

H o IR KR A BI K

B T4

ZEE B 2
WENBRAR O EZRREXEN

ME- -BEMRBIINE

M BRI BB B 1R
FE W B R 2 TR BB 18 2 B [

HEWE BB R RE 2 WS
HE—RHB QR ks
WREME - B REEE
REMENK
EERABAIZIFERAR
HEREME 2 W

P AR5 55 2 B B A
2B A

2011

e
HK$'000
BT

1,719
19,104

556

21,379

1,030

858

749
60

(18)

(50)

8,596

188,308

(240)
(723)

BE-ZT——4F+-A=+—HLEE

2010
—2—ZF

HK$'000
AT

2,275
10,413

530

13,218

708

127
77

4,237
122,804
(4,084)

(1,535)
(11)



For the year ended 31 December 2011

The emoluments paid or payable to the directors were as

follows:

For the year ended 31 December 2011

BE-T——F+-A=T-BLTE

ENSENESMESSIANT:

BE-Z——F+-A=1+—HLFE

Mr. Ng Mr. Ha Mr. Chui Mr. Lui
Kai Man Kee Choy,  Mr. Cheng ChiYun,  SiuTsuen,
(“Mr.Ng") Eugene Yuk Wo Robert Richard
REREE
(TR%4£]) EHI%E BEALE ESCEE BEREE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BT BB BB BETR BB
(Note a) (Note b) (Note &)
(Mia) (BizEn) (MiFa)
Fees fika - - - 67 107
Salaries and other benefits HERENEN 600 240 540 - -
Retirement benefits scheme BINEHERT
contributions 12 8 12 - -
Total emoluments Mess 612 28 552 67 107
For the year ended 31 December 2010 HEZ
Mr. Ha Ms. Ma
Kee Choy, Wai Man, Mr. Cheng
Mr. Ng Eugene Catherine Yuk Wo
REE  BESRE  BEGRE  #RA%E
HK$'000 HK$'000 HK$ 000 HK$'000
BRI BT AR BT
(Note a) (Note f) (Note b)
GEL) (F5Er) (FitEp)
Fees ik - - - 33
Salaries and other benefits %i&%%@ﬂ 600 360 655 360
Retirement benefits scheme BIRSHEIER
contributions 12 12 4 8
Total emoluments Hens 612 372 659 401
Notes: B 5 -
a. Resigned on 1 September 2011 a. n
b Re-designated as executive director on 1 May 2010 b n
©. Appointed on 9 September 2010 and resigned on 1 October n
2011
d Appointed on 1 September 2011 d n
e.  Appointed on 11 November 2011 e. R
f. Resigned on 30 April 2010 f. n

Mr. Lam Mr. Ding
Kwok Chung  Ms. Cheung
Cheong Keung Sze Man Total
HEEXE THEZE EEEzL @t
HK$'000 HK$'000 HK$'000 HK$'000
ok BB BRI BB
(Note c) (Note d) (Note e)
(MiEc) (MizEd) (Mize)
n 40 16 307
- - - 1,380
- - - 32
n 40 16 1,719
—ZEFF+_A=+—RHLFE
Mr. Chui Mr. Lui Mr. Lam
Chi Yun, SiuTsuen, Kwok
Robert Richard Cheong Total
EELCEE  BEREE  MEEAKE @it
HK$'000 HK$'000 HK$'000 HK$'000
BT BRI BT BETT
(Note a) (Note ¢)
GED) i)
100 100 31 264
- - - 1,975
- - - 36
100 100 31 2,275
—E——FHhA—HEE
T TFRA-—HAXRBRTES
—E-TFNANBEZA - UR_-F
—F+ A —RBFE
—T——FNA—HBEZF
—E——F+—-RT+—BEZE
—E-TFENA=THEE



For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

For both 2011 and 2010, 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 2011 and
2010.

Of the five individuals with the highest emoluments in the
Group, two (2010: two) were directors of the Company,
whose emoluments are included in note 13 above. The
emoluments of the remaining three individuals (2010: three)
were as follows:

Salaries and other benefits e hEAMER
Retirement benefits scheme RIKSFT IR

contributions

Their emoluments were within the following band:

R-E——FR-_Z-ZFMEFEA" X
SEMERTMESNEMME  (ERM
AREBHIMARE BIR 2 SRR KA B BER
HBE-R_ZE——FR_ZT-ZFHEAFE
N EEENEEAHE -

AEERERSMEALTEBERE (ZF—
TE WMB)ARAES EMAFBCER
EXMFEB-EB=F (T —FF =4)
ALTZMEWT:

20m 2010
—®2——F —TFF
HK$'000 HK$'000

BET T BETT

1,600 2,020

48 29

1,648 2,049

HEMTBN NIIEE:

Number of employees

EEAH
2011 2010
—E——fF —E—EZF
HK$nil to HK$1,000,000 B Z T 2 1,000,000 3 3

No dividends were paid, declared or proposed for the year
ended 31 December 2011 and 2010, nor has any dividend
been proposed since the end of both reporting periods.

REBEEZE——FRER=-_FT—ZF+=-A
=+ —HLEFE  WRIER  BIRIEZRKM
ERIRRE - T Bz MER RS BIRE - IPRER
IRAS AR 2.



For the year ended 31 December 2011 HEZE-ZZT——FF+-_A=+—HILFE

The calculation of basic and diluted loss per share
attributable to the owners of the Company is based on the
following data:

ARRFEBARBIEZERERALEEERTY
RIFA T BEE

Loss for the year attributable to owners of Fi LAsH & & IR E K K #5% B3 18
the Company for the purposes of basic ZARRNRHEE ANERFEEE

and diluted loss per share

2011 2010

= A
HK$'000 HK$'000

BT T AT

(189,511) (242,505)

Number of ordinary share

Weighted average number of ordinary RUGtEERERRE G EE
shares for the purposes of 2T B INEFHE (M)

basic and diluted loss per share (Note)

Note:

The weighted average number of ordinary shares for the purposes
of calculating basic and diluted loss per share for both years
have been retrospectively adjusted for the effects of the share
consolidation in December 2010 and May 2011, and the bonus
elements of rights issue completed in January 2011 and July 2011,
respectively (note 28).

The computation of diluted loss per share for the year
ended 31 December 2010 and 2011 does not assume the
conversion of the Company’s outstanding convertible notes
up to the date of redemption since their exercise would
result in a decrease in loss per share.

ZEREAE
2011 2010
—E——F —ZE-FF
‘000 ‘000
T’ T i
(restated)
(E%))
766,618 60,393

B :

RAGFEMESE 2 SREA R EEER 2§k
MEFHE ERR_T—TFF AT ——
FRAETZENDEHER-_T——F—AR=
T——F L AR ZHRZANBLZZE D
RUYE LB MR (MiEE28) »

AEEE—E-TER-_F——F1T_-A
=t BLEFEZERESERE  HEXR
REZEEAHRLELREHRITEZAR
AARERE RATREREZTEEE
BEREBERD -



COST

At 1 January 2010
Additions
Disposals

At 31 December 2010

Additions

Acquire on acquisition of
subsidiaries

Exchange realignment

At 31 December 2011

DEPRECIATION

At 1 January 2010
Provided for the year
Disposals

At 31 December 2010
Provided for the year
Exchange realignment

At 31 December 2011

CARRYING VALUES
At 31 December 2011

At 31 December 2010

For the year ended 31 December 2011

Leasehold
improvements
HEWELEE
HK$'000
BET T
o #:N
RZE—ZTF—H—H 68
KR -
& =
RZZE—ZF+-_A=+—~H 68
g 1,068
RUEEH B A R R A
632
SINE FE =& 41
R-E——%+=-A=1+—H 1,809
FE
R-_ZT—ZTF—HF—H 18
NEEHE 14
HE =
R-_E-—ZF+-_A=+—H 32
REFHEE 277
HINE B = 4
R-ZE——%+-H=+—H 313
REE
R-E——§+=-A=1+—H 1,496

RZZE—ZF+=-A=+—H 36

Furniture
fixtures and
equipments
KA #ER

B35

HK$'000

AT T

314
256
(164)

406
498

465
30

1,399

203
49
(160)

92

229

327

1,072

314

Motor
vehicles

HE
HK$'000
AT

488
885
(70)

1,303
450

1,763

466
64
(50)

480

243

724

1,039

823

BE=T——F+t-A=T-BLTE

Total
st

HK$'000
AT T

870
1,141
(234)

1,777
2,016

1,097
81

4,971

687
127
(210)

604

749

1,364

3,607

1418



For the year ended 31 December 2011 HEZE-ZZT——FF+-_A=+—HILFE

A% BERREEBRBERERIA

The above items of property, plant and equipment are

depreciated on a straight line basis at the following rates per THERITE

annum:

Leasehold improvements 20% HEWMFERE 20%
Furniture, fixtures and equipment 20% RE -RKEBEREE 20%
Motor vehicles 20% e 20%

The net book value of motor vehicles of HK$1,039,000
includes an amount of HK$429,000 (31 December 2010:
HK$541,000) in respect of assets held under finance leases.

5 @

Property agency

/B 2 BREDF BB 1,039,0007T B FEAR IR B
BEME T A 2 &E 2 IEBM429,0007T
(ZF—FHF+ - A =+—H:&%541,000

MEAE
Toy products
Hong Kong PRC trading Total
&8 Gl MAEREE @5t
HK$'000 HK$'000 HK$'000 HK$'000
HBET T AT IT AT BET T
COST %N
At 1 January 2010 and RZZF—ZTE—-A—BEK
31 December 2010 ZE—ZF+=R=1—H 429,960 - 4,201 434,161
Arising on acquisition of W BB BT /B 2 B PTEE A
subsidiaries - 110,443 - 110,443
Exchange realignment SN 7 2 - 4,976 - 4,976
At 31 December 2011 R=ZB——5+=H=+-H 429,960 115,419 4,201 549,580
IMPAIRMENT A
At 1 January 2010 R-ZZE—ZTF—-H—H 173,960 - 4,201 178,161
Impairment loss recognised AEEBRRZRERSE
in the year 164,000 - - 164,000
At 31 December 2010 R=F-FF+-A=+—H 337,960 = 4,201 342,161
Impairment loss recognised REEHRZAEER
in the year 54,000 93,309 - 147,309
Exchange realignment 4N EE 7 2 - 2,166 - 2,166
At 31 December 2011 R=B——%5+=-A=+-H 391,960 95,475 4,201 491,636
NET CARRYING AMOUNT REFEE
At 31 December 2011 R=B——%+=A=+-AH 38,000 19,944 - 57,944
At 31 December 2010 RZE—LE+-A=+—H 92,000 - - 92,000



For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

Goodwill is allocated to the groups of cash generating units
("CGU") identified according to operating segment. The
entire net carrying amount of goodwill as at 31 December
2011 has been allocated to the groups of CGUs comprising
the property agency segment in Hong Kong and PRC. The
goodwill allocated to the toy products trading segment
located in Hong Kong has been fully impaired in 2007.

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
and was determined with reference to the valuation
performed by an independent professional qualified valuer
not connected with the Group. This calculation uses cash
flow projections based on financial budgets approved by
management covering a five-year period, and at a discount
rate of 16.47% (2010: 15.94%). Cash flows beyond the five-
year period were extrapolated using a 3% (2010: 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
and management’s expectations for market development
including deteriorating sentiment as a result of global
economic turmoil and continued credit problems in the
eurozone which resulted in significant decrease in property
transaction volume in Hong Kong, which cast doubt on
the potential profitability in the property agency in Hong
Kong. The management of the Company therefore was of
the opinion that their previous expectation 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$54,000,000 (2010: HK$164,000,000) was recognised.
The impairment loss was allocated fully to goodwill and
is presented on the face of consolidated statement of
comprehensive income.

BEDIEEREEEDHMOBZHEE
AEU((ReELEM])EE - RNT——
FTZA=1T—H BEZ2BEEFED
"oRERGELEVAS (BARFELR
PEMERESFAEX) - BERABEEMR
BEEZOEAEREEOHZHE BRF
TLFEERIE-

REBZWERE
BEYMEREBNH2RSEESBA 2 AYE
CHEFRAEEET YOSERAEETE
BEZBEYEESEARGEMETZEEE
EoZEEF AU EERILEZ AFH
MEER16.47% (ZE—F4:15.94% )
ZUHBREREFrREeRERAEAEE-E
BEMSZEBERE BRAFH AR
EU3% (ZE—ZTF:3% ) EREHET -

PIER At RERETRERERBE -5
BEAEECHEMIZRREREREZHE
HERBREZHEREMNE) A -%FH
AR EMNCBERREEEEEMSH
ReEHMEE  SERERQEEKIETR
EERERE STHRAEE EHEEY
ERRENB TR EEBZMEREZE
ERBNBENKEE - RN ARREEER
RBELEIBEHBERMEN ZHE
I R A H R E

MENET EAESRETKRESE I
B HE 2R (B 518 78 #54,000,0007T ( —ZF —
T E#164,000,0007T) < BEEIEE 23
SETEBRINTREGE ZEKZEERA



For the year ended 31 December 2011

PROPERTY AGENCY IN THE PRC

Goodwill of HK$110,443,000 arose from the acquisition of
Vigour Well Limited and its subsidiaries (“Vigour Well") and
was recognised at the date of acquisition, details of which
are set out in note 30.

The recoverable amount of the CGUs of property agency in
the PRC was based on its value-in-use and was determined
with reference to the valuation preformed by an independent
professional qualified valuer not connected with the Group.
These calculation uses cash flow projections based on
financial budgets approved by management covering a five-
year period, and at a discount rate of 19%. Cash flows
beyond the five-year period were extrapolated using a 3.66%
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
and management’s expectations for the PRC property
market development including deteriorated sentiment for
property sales due to certain on-going regulatory polices
implemented and severe enforcement in the second half
of 2011 by the PRC government on tightening grip on
mortgage loans and limiting the property purchase to curb
the overheated PRC real estate market, which 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 during the time of
acquisition of Vigour Well 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 impaired
accordingly.

The carrying amount of the unit was determined to be higher
than its recoverable amount and an impairment loss of
HK$93,309,000 (2010: HK$Nil) was recognised and allocated
fully to goodwill.

BHE-_Z——4F+ZA=+T—HLEE

Rz YRR

WEEWERETAR AT REMB AR ([FE
) EA B %110,443,000T 2 B E - W E R
BB ARt SR BEF BN
30

PREYMEREBZRESELEM 2 JRESE
REABEEET  WESEZHRAEE T ERE
B EBEESERGEMETZEEERT
ZENESTENERENMEZ AFHTIK
TBER19% 2R ERETE 2B &R E8RE
BEE - ZREITH 2 &BEIRE BB FH
ML REIN366%EREHS -

FiERz B ERRETRERERBE &
EEMAEECEMTIZRRERSREZM
FHEREREZHERENR) BB -ZEMR
ANEZEMNZBERRNEEEHTEY
EmSRRZBERNEE  BRTERES
MEERR s PEREMEMS MR _-F——
FTHFERAREBRITAEERBEER R
REMEEEZETHEZERR BHY
EHBEBE ZFHBETEZVMEREZ
BERNEKE - BENL ARREEE
RABEXZEIBEEWBEME  HEP
Bz MEREXBRARG 2 WaB R LT
LR L - WA M (F R ERE -

HRENETZEEHESKETKRESFE I
B 7 3R R (B 5 18 %8 #93,309,000T (=& —
TFEBETT) B2gokeznmE-



For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

The intangible assets were purchased as part of the
acquisition of Vigour Well and are recognised at their fair
value at the date of acquisition, details of which are set out
in note 30. The intangible assets comprise of contracted and
uncontracted customer relationship of which is calculated
based on discounted cash flow.

The contracted and uncontracted customer relationship has
an estimated useful life of five years and is amortised on a
straight-line basis.

BVEEDERRBRD . —HoMmEA
YRWEARRERAFEER ERFBH
RHFE30 - B EERECDATHN KRR Z
EFRAF 2B RN RAEREFH-

BRIARARFINZEPBR AT AERSE
HARF WAEREEH-

HK$'000
Nk e
cosT R
At 1 January 2011 R—ZTE——F—HF—H -
Acquired on acquisition of subsidiaries e B BT /8 2 RIS 84,674
Exchange realignment NGRS 3,815
At 31 December 2011 R=-ZE——%+=-HA=+—H 88,489
AMORTISATION ey
At 1 January 2011 R=-F——F—H—H =
Provided for the year REFZEME 17296
Exchange realignment HNPE FH 2 402
At 31 December 2011 R-ZE——F+=-HA=+—H 17,698
CARRYING VALUE BREE
At 31 December 2011 R=ZF——F+=HB=+-—H 70,791
At 31 December 2010 RZE—ZTF+=-A=+—H =

Details of the impairment test on the recoverable amount
of the CGUs of property agency in the PRC, which the
intangible assets are allocated to, are set out in note 18.

BRI RENEECTEMERERSE
A B AL A YR 3 SR RRORR (BRI B 2 RE B B P AE
18 °



For the year ended 31 December 2011 HEZE-ZZT——FF+-_A=+—HILFE

Trade receivables & Y2 BR 3K

Less: allowance for doubtful debts W RERE A
Deposits paid BXfzizse
Prepayments TR K

Other receivables H fth & W 5RI8
Security paid EXfzRER

For toy products trading segment, the Group allows an
average credit period ranging from 30 to 90 days to its trade
customers. 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 income, 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.

2011 2010
—g—-F -T-T%
HK$'000 HK$'000
BT BT
40,025 37,156
(935) (1,073)
39,090 36,083
2,960 2,963
5,355 3,418
2,624 428
50,000 =
100,029 42,892

M AEREESHME AKERTES
BEEZEERFONF=1TEZNTH -BE
BYMERESBME AEEETHERER
BZEERFOAANTENTHE MBEAE
FRIZRHERABATKESESH K
TEETEEH IFFELEHRAMNS A%
B THRHEER EERTFIRLR-
RREMERENDEME  AREHLTYE
BREAZEEHFHR=TEXRTH



For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

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

Accounts receivables JiE Y2 B 3K

0 - 30 days 0£30H

31 - 60 days 31260H

61 — 90 days 61290H

91 - 180 days 91H £180H
Over 180 days 180H LA £

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. Majority of the accounts
receivables that are neither past due nor impaired have no
default payment history.

As at 31 December 2011, included in the Group’s accounts
receivable balance are debtors with aggregate carrying
amount of HK$13,247,000 (2010: HK$15,893,000) which are
past due as at the reporting date for which the Group has
not provided for impairment loss.

FEMRRR (HIBR AR B RS HRIZER
HEJZREDHTAT

2011 2010
—2——F =T
HK$°000 HK$'000
BET T AT
15,816 10,486
9,143 5,459
4,094 5,107
5,332 7,915
4,705 7116
39,090 36,083

SERBFAEZ R EAREA RFESC
BBUKFEM-BEEEMRGE BARZE
EEMRELRERE RESEERRILES
RENE - MARDER AR 28UIKRE - AEH
W\t % AR A RS-

AEEBRENEAFEEAISFER TR
BEEPZEEEZRETHEERSE-
EEPZEERBHEERMT - ABOAL
I8 H SOR B 2 B MR AR 8 R GRAC 8K

R—ZZE——F+_A=Z+—H A&EEZ
EREFREHVIERNRE A A HAKR
HE A %13,247000c (ZFE —FF: B
15,893,0007T ) 2 FE UL BR 3K - 2N & [ 3f 4% B itk
TEL R E BB R -



For the year ended 31 December 2011 HEZE-ZZT——FF+-_A=+—HILFE

AGEING OF ACCOUNTS RECEIVABLES € 180 HA {8 R (B =2 FE U BR 7% BR 2
WHICH ARE PAST DUE BUT NOT
IMPAIRED
2011 2010
—E——F —E-TF
HK$'000 HK$'000
BET T BT
Overdue by: 8 H
1 —90 days 1290H 9,657 13,959
91 - 180 days 91H£180H 2,759 1,546
Over 180 days 180H M £ 831 388
13,247 15,893
MOVEMENTS IN THE ALLOWANCE FOR RIRBESE

DOUBTFUL DEBTS

2011 2010
—=——fF —E-FF
HK$'000 HK$'000
BT T BT T
At 1 January n—A—H 1,073 1,816
Impairment losses recognised on RIEWER R ER 2 BB AR
receivables 60 77
Amounts recovered during the year FABWE R (18) (820)
Amounts written off during the year FARE R (180) =
At 31 December = = el 1 935 1,073
Included in the allowance for doubtful debts are individually RIEBEREER B RAERBERE - AerEs
impaired trade receivables with an aggregate balance of AB#935,000 (ZE—ZEF+H=4—
HK$935,000 (31 December 2010: HK$1,073,000). The Group H:%%1,073,0007T) - NEE Wt 2 F 45
does not hold any collateral over these balances. BRIF B R o o
Included in the Group's trade and other receivables is a RAFE BEFTFToE AR AEERTTEIR
security of HK$50,000,000 which was paid to the High Court K #1752 % #50,000,000TC R EF & - Bt A
during the year for the stay of execution and enforcement REBEBZEBERREMELRRIE - RZF
of judgment. On 8 December 2011, the Court of Appeal ——F+ZANB EFREERSEN L
ordered that the appeal be allowed and such security was MZEEHTFZRESEN_ZE——_F—F7
released to the Company on 5 January 2012. Details of AHBEART B BEFBEIHNMEESS -

which are set out in note 35.



For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

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

Listed securities: EmFES:
— equity securities listed in
Hong Kong (Note a) (FffzEa)
Unlisted debentures (Note b) FEmERES (HaEb)
Wine future (Note c) EEEE (Miske)

Notes:

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

b. The debentures held by the Group carried fixed interest rate
ranging from 8% to 11.25% per annum.

ch 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.

At 31 December 2011 and 2010, no investments held for
trading have been pledged as security.

—REE LM ZBEARES

RBEHR HEEEZRERRE:

2011 2010
—g——% —T-27%
HK$'000 HK$'000
BT T BT T
26,880 47,595
16,855 =
8,442 8,414
52,177 56,009

RN ETRBARREFNE RN S 2 HREF
REEFEENT F8%E11.25% 2 [E TE F H
KA Bz E®EE-

BEAEZ A TEDER -—RABEEER
RUBR TR 2 MR BN EE - ERBAE
HEEEETE -

R-B——FR _FT—ZFTF+_-_A=+—
B WEBIEEEZIREE BERTER-



For the year ended 31 December 2011 HEZE-ZZT——FF+-_A=+—HILFE

The balance as at 31 December 2010 represented the fair
value of the convertible notes with principal amount of
HK$16,500,000 issued by Hanny Holdings Limited (“Hanny
CN 2011"). Hanny CN 2011 carried interest at 2% per annum
with maturity on 15 June 2011 at redemption price of 100%
of the principal amount.

During the year, Hanny CN was redeemed on its maturity
date, and therefore a gain on convertible notes designated
as at fair value through profit or loss of HK$347000 (for
the year ended 31 December 2010: HK$ 3,613,000) was
recognised in profit or loss.

The fair value of Hanny CN 2011 as at 31 December
2010 consists of debt component and conversion option
component.

The methods and assumptions applied for the valuation of
convertible notes designated at fair value through profit or
loss Hanny CN 2011 as at 31 December 2010 are as follows:

VALUATION OF DEBT COMPONENT

The fair value of debt element component was calculated
based on the present value of contractually determined
stream of future cash flows discounted at the required yield,
which was determined with reference to the assumed credit
risk rating of the convertible notes issuer and remaining time
to maturity.

The effective interest rate of the debt component of the
convertible notes, is 9.46% as at 31 December 2010.

R-ZZE—ZF+-_A=+—H2ZEHKIE
HIREEEEBRAAIZBTARERBE
16,500,0007T 2 AR Z & ([$R R —F ——
FOMRBE ) A AFE-RBE_FT——F
AHRREBRIE2%FHEGFERAR T ——
FRATHABEARIZASTE Z100%EE -

RAFE - f%,liﬂﬁﬁﬁ%je%ﬁEﬁAﬁEuHﬁ A i
B A EREBERAERETCEAFETA
%aﬁZT}ﬁHXﬁ%EZH&ﬁ,E%347,00071 (&
E_ZT-ZTFE+_A=Z+—BLEE: B
3,613,0007T) °

BWER_F-——FARREER_FT—FF
T-A=T—BZAFEREEBHD LKL
BmrEEy

TR AT ARRIB S TREE
BN -E—FF+-A=+—A2EEZS
&R AR 2 BRI T

BB 2 hE

BB TEREAXNBD 2 A FEDRBESNET
ZABBESRERR T WA REEE 2 RE
H ARBEeRENLSENRREEET
AZBRERERERERGTFHMETE -

T-—TFE+-_A=+—H A BEREE
BEEFEE9.46% °



For the year ended 31 December 2011 EHEZEZZT——F+-_A=+—HIFE

VALUATION OF CONVERSION OPTION
COMPONENT

Binomial Tree Model is used for valuation for conversion
option component of convertible notes. The inputs into the
model of the convertible notes as at end of the reporting
period are as follows:

Hanny CN 2011

Stock price HK$0.32
Expected life of option 0.46 year
Risk-free interest rate 0.31%
Volatility of the underlying stock 50.50%
Dividend yield 0%

Bank balances and cash comprises cash held by the Group
and short-term bank deposits that are interest-bearing
of ranging from 0.01% to 2.30% (2010: 0.01%) and have
original maturity of three months or less.

RBERR D 2 fh{E

ARSI 2 R R A — R E B R
BUfE(E - RIEHR  TRERBEL Z 8 A
BEMT

BE—_E-—FURRRE

i (& 7S5 #0.327T
HARETE T HR 0.46%F
£ 3 g 1) 0.31%
HEAREIKIE 50.50%
B 0%

RITESREB R RBEASEMBRE REN
F0.01%%2.30% (ZZE—FF:0.01% ) 2
F=ABARIPAA=ZEARURZEH
RITF K



For the year ended 31 December 2011 HEZE-ZZT——FF+-_A=+—HILFE

Trade payables JE 1 BR 3K
Other payables H b fE < FRI8

Amount due to a non-controlling FE S — T8 A A
shareholder of a subsidiary

Provision for losses on litigation

RANER B

The following is an analysis of trade payables by age
presented based on invoice date.

0 — 30 days 0£30H
31 - 60 days 31£260H
61 — 90 days 61290H
91 - 180 days 91£180H
Over 180 days 1808 A £

The average credit period on purchases of goods is 90 to
120 days.

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

The amount due to a non-controlling shareholder of a
subsidiary is unsecured, non-interest bearing, non-trade
nature and repayable on demand. The non-controlling
shareholder of a subsidiary is a close family member of Mr.
Ng (as defined in note 13), a director of the Company.

At 31 December 2011, included in the Group's trade and
other payables was provision for losses on litigation of
approximately HK$86,500,000 (2010: HK$83,500,000) made
in accordance with the judgment, details of which are set
out in note 35.

— iz FE ¥ A% A% BR 5 IE

2011 2010
—g——F -T-TF
HK$°000 HK$'000
BT BT
26,383 24,393
12,609 14,492
13,333 8,242
86,500 83,5600
138,825 130,627

ENRRRERAR2IN 2 REIMAT -

2011 2010
—_FE——5F —E-FF
HK$°000 HK$'000
BETT BT T
8,031 5,006
5,791 1,701
3,584 4,353
3,511 6,657
5,466 6,676
26,383 24,393

RBER 2 EEBFORNTE-E -+
EO

HiENFRIRETREBED W2 AR
IR - FERT B TRAN e B Al 7 TR P BR K o

&5t — 81 B /B A ) — Az FE 4% AR A% 3R Fi IR IF &
IR TEAE  FEBEIUELE RANEER
MIFEE -ZWNB AR ZIFLERBRAEAA
RESEREE (BEERMFEIZ) 2R -

R-ZE——F+=-HA=+—H8 FRELXZ
B #9785 %86,5600,0007T ( —Z— T4 : B
83,500,0007T) ' BT AREE 2 BRI KL
H A FET5RIE - B B FF 1B = AT FES5 ©



For the year ended 31

The carrying values of the liability and equity component of
2% convertible notes due July 2011 issued by the Company
with aggregate principal amount of HK$130,000,000 (the
“July 2011 Convertible Notes"”) are as follows:

December 2011 HZE=E-ZT——F+-_A=+—HLFE

RAFRRZE——FLANEmMASBESR
7#5#130,000,0007T 22% A MR EE ([=F
——FEATBRER]) cABERERED
FREIEIT

Liability Equity
component component
=R FE = 22
HK$'000 HK$'000
BT I BT T
Net carrying amounts at RZZE—ZEF—H—AKREFE
1 January 2010 122,054 14,679
Interest charge AMEZH 5,847 =
Interest paid ERFE (2,002) -
Redemption of convertible notes fE B AT R A% = iR (57,488) (6,775)
Net carrying amounts at RZE—ZTF+=-_A=+—H
31 December 2010 BREFE 68,411 7904
Interest charge FEXZH 245 =
Interest paid B F A (81) -
Redemption of convertible notes fE B ] R fix R 4% (68,575) (7.904)
Net carrying amounts at R=—E=——+=-A=+—H
31 December 2011 BREFE - =

On 21 January 2011, the Company completed redemption
of the July 2011 Convertible Notes with outstanding
principal amount of HK$70,000,000, at HK$67,900,000,
being a discount of 3% of its outstanding principal amount.
The consideration paid was first allocated to the liability
component with the residual amount being assigned to
the redemption of the equity component. A gain on early
redemption of convertible notes of HK$835,000 was
recognised in the profit or loss. The transactions were
completed on 21 January 2011. After the redemption, no
convertible notes were outstanding.

R=ZZF——F—A=+—H8 AQrRAEE
67,900,0007C (BAREER S EITHE3I% )E
B ——F AT BREE SR REE
N4 %8 &7 #70,000,0007T ° B MR EE &
SETFTEERS HKRToBERIEETANED
Emah o IR FEE A MR ER 2 W B
835,000t IBHER - RHN T ——F —
AZ+—HB%EK -REER  BESRITEZ
AR R o



For the year ended 31 December 2011

BE-T——F+-A=T-BLTE

It is the Group's policy to lease its motor vehicles under

finance lease. The average lease term is 32 months (2010:

32 months). Interest rates underlying obligations under

a finance lease are fixed at contract date of 1.8% (2010:

1.8%) per annum. The Group has an option to purchase the

equipment for a nominal amount at the end of the lease

terms. No arrangements have been entered into for rental

payments.

Amounts payable under
finance lease

Within one year
In more than one year and
not more than five years

Less: future finance charges

Present value of
lease obligation

Less: Amount due for
settlement within 12
months (shown under
current liabilities)

Amount due for settlement
after 12 months

REREEEENFIA

—FR
Be—F B EBRF

B RARBEER

HEBEMEZRE

The Group's obligations under a finance lease are secured by

the lessors’ title to the leased assets.

AEEZHREDEBEREHNSEHEEREF
HHEBA=T_HA(ZE—FF : =+
A) BEHEEARBENEENEAHHE
ERETF18% (ZF—FF:1.8%) - A%EH
MEERNEERRNEEEERE WA
TSI LA

Minimum Present value of
lease payments minimum lease payments
REHEM BEAENRZRE

2011 2010 201 2010
2--% -T-TF C—B--% -I-%TF
HK$'000 HK$'000 HK$'000 HK$'000
BT BT T BETT BETT
197 197 187 179

114 311 113 301

311 508 300 480

(11) (28) = =

300 480 300 480
(187) (179)

113 301

AEEZREMERTEINEHEALMMEE
BEZHBRFERR-



For the year ended 31 December 2011

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

At 1 January 2011

Arising from acquisition of subsidiaries WM B A R FTE £
Credit to profit or loss FFAB &=
Exchange realignment NGRS

At 31 December 2011 R-—E——F+—-A

At the end of the reporting period, the Group has unused
tax losses of HK$92,337,000 (2010: HK$53,440,000) 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.

BE-ZT——4F+-A=+—HLEE

ATRAFEER LFECERZEERTN

HEEREE

R_®——%—A—F

=+-8

Fair value
adjustments
NP ERAE
HK$'000
BT T

21,169
(4,324)
853

17,698

& BAR - AN &% B AT 4 8 8 s T 2 R
5 AR I 18 A8 #92,337000T (—ZE—F
& : 75 #53,440,0007T) - Z EHIEEE A &
PR R 4582 o A0 B DAEEH S A8 A1) 2RR + i
ERZENEEERREEHBEE-



For the year ended 31 December 2011 HEZE-ZZT——FF+-_A=+—HILFE

Authorised:
Ordinary shares
At 31 December 2010 and
31 December 2011,
at HK$0.01 each

Issued and fully paid:
Ordinary shares

At 1 January 2010 at
HK$0.01 each

Issue of shares upon placing of
shares (Note a)

Share consolidation of every
20 ordinary shares of par value
HK$0.01 each into 1 consolidated
share of par value HK$0.20 each
and reduction of par value of
each consolidated share from
HK$0.20 to HK$0.01 (Note b)

At 31 December 2010

Issue of shares under rights issues
(Note c)

Issue of shares upon placing of
shares (Note d)

Share consolidation of every
10 ordinary shares of par value
HK$0.01 each into 1 consolidated
share of par value HK$0.01 each
and reduction of par value of
each consolidated share from
HK$0.10 to HK$0.01 (Note e)

At 31 December 2011

EE
B AR
R-ZE—FTE+-_A=+—8Bx
—E——%+=-A=+—81"
BREEB%0.01T

EBTRAR
AR
R-F—TE—A—R:
SR B8 150.01 7
IR £ A A9 T 31T RR 15 (il 3Ea)

B +REREEAER0IITZ
TERkaMtA—RERMEE
EH0.20T 2 & BRD K
BREAHROEER
PEEL0. 20T HI B =
75 #0.017T (95D )

RZE—ZEF+_HA=+—H
& A% B TR (B sEc)

Ao & B M 31T AR (BiaEd)

BTHREREEEK.0TZ
TERAEHAE—RSREE
EE0.01 7T 2 & BHRR (D
REREE RO EER
0107 B R 2 B #0.017T
(FizEe)

R-—ZE——F+=-HA=+—H

Number of
shares
Ro&E
‘000

T A%

50,000,000

1,806,911

447,000

(2,141,215)

112,696

2,316,997

247,900

(1,338,796)

1,338,797

Share
capital
R 2
HK$'000
BT T

500,000

18,069

4,470

(21,412)

1,127

23,170

2,479

(13,388)

13,388



Notes:

For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

Pursuant to a placing agreement dated 4 January 2010,

72,000,000 shares were allotted and issued at a placing price
of HK$0.15 per share on 12 January 2010.

Further, pursuant to a placing agreement dated 26 April 2010,

375,000,000 shares were allotted and issued at a placing
price of HK$0.133 per share on 3 May 2010.

Pursuant to a special resolution passed in a special general

meeting of the Company, the Company effected a capital

reorganisation (the “Capital Reorganisation 2010") on 7

December 2010 which involved:

(i)

(i)

(iii)

(iv)

every twenty issued shares of par value HK$0.01 each
be consolidated into one issued consolidated share of
par value HK$0.20;

the issued share capital of the Company be reduced by
cancelling HK$0.19 of the paid-up capital on each issued
consolidated shares such that the nominal value of each
issued consolidated shares be reduced from HK$0.20
to HK$0.01;

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

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 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 of the Company without
further authorisation from the shareholders of the
Company.

Details of the Capital Reorganisation 2010 were set out in the

circular of the Company dated 12 November 2010.

BEEHA-T—TF—ANAZRER
% R-E-TFE—At+-BUEREESK
7B #0150 B 38 & 3£1772,000,0008% A& 15 °

e RIBERRAA T —TFOA—+ X
AEkEEma R-_T-—ZTFERA=H
BRERAK0133 T 2 i E B R ET
375,000,0008% A% 17 ©

RIBRAR BRI A S BB 2 FRRZ
& ARAR_ZE-—ZTF+-_ALHETR
AEE(ZZE-TFRAEA])  -Epk:

i B-_TERESREEB%00ITZEE
T &G R —REEBE0.20T 2
BETAHRN

(i) HEIHEBRDETAHFRODBEERA
2 BR0.197T A R B Z B 81T
BA - EEREETAMNKRN ZEHE
B H0.207THIR =8 %0.01 7T

(i) FEHAARROEERANZ2EER
TR

(iv)  ERABIR M s B EBPTEE 2
ERFTAARARRZEHASGEK WK
BARRESRARELERARQT
ZRARMAIFREF 2 AR ERAR
RAIESABEAZ LB ARKEARE
Z R2FTEE BAARRRRBER
e

—E-TERAFTAZFIBHNRAA R B
RBRZE—TF+—AT+ZHZBEEA -



For the year ended 31 December 2011 EHZE=E—ZT——F+-_A=+—HILFE

Notes: (Continued)

CS (i) An ordinary resolution was passed in a special general
meeting of the Company on 6 December 2010, which
approved a rights issue on the basis of ten rights
shares for every one share held at a subscription price
of HK$0.19 per rights share. The rights issue became
unconditional on 10 January 2011 and 1,126,955,740
shares were allotted and issued on 13 January 2011. The
gross proceeds from rights issue before share issue
expenses, was approximately HK$214,122,000.

(ii) An ordinary resolution was passed in a special general
meeting of the Company on 21 June 2011, which
approved a rights issue on the basis of eight rights
shares for every one share held at a subscription price
of HK$0.01 per rights share. The rights issue became
unconditional on 20 July 2011 and 1,190,041,048
shares were allotted and issued on 22 July 2011. The
gross proceeds from rights issue before share issue
expenses, was approximately HK$119,004,000.

d. Pursuant to a placing agreement dated 25 March 2011,
247900,000 shares were allotted and issued at a placing price
of HK$0.11 per share on 4 April 2011.

e. Pursuant to a special resolution passed in a special general
meeting of the Company, the Company effected a capital
reorganisation (the “Capital Reorganisation 2011") on 22 June
2011.

(i) every ten issued existing shares of par value HK$0.01
each be consolidated into one issued consolidated
share of par value HK$0.10 each;

(ii) the issued share capital of the Company be reduced by
cancellation of HK$0.09 of the paid-up capital on each
issued consolidated shares such that the nominal value
of each issued consolidated shares be reduced from
HK$0.10 to HK$0.01;

(i) the entire amount standing to the credit of the share
premium account of the Company be cancelled; and

(iv)  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
of the Company to set off the accumulated loss of the
Company in the manner permitted by the laws Bermuda
and the bye-laws of the Company without further
authorisation from the shareholders of the Company.

Details of the Capital Reorganisation 2011 were set out in the
circular of the Company dated 30 May 2011.

Wit (&)

c. () MNZE-—FFF+_HARAZARTA
BERFFRIA @B —BERRHESR
HERBBEESRERROEE0.19
TETHE EELSERE KK
BB T ARG D o RN = F
——F A+ HRRBEEKE TR
—E - F AT =AEHRET
1,126,955, 740 B 17 0B A {0 3 17
ERA 2 HRASRBEENRBE
214,122,0007T °

(ii) RZE——FNAZ+—B2ZARA
BRRFRAE ERB—IEHEBRE
R HEZRBETREBRRMDALE
0.01CHETHR EEAERHE —K
PR T N\ R RS - EHRR =
——F LA t+HRAEES TR
—T——F LA+ -_HBHEREHERET
1,190,041,048% f& 17 - HBx B 1 31T
BRI ZHBRERIEABENRBE
119,004,0007T °

d HRERHA-ZE——F=A-+HBEZKE
W ER-_E——FWNANAE REEE
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() BTEREKREEEK0.01TZEHET
BERD A 65— REER0.107T
ZEBETA B

(iy BEAHBREEBITEHKRDPZER
B AN #50.097T BB AN A &) 2 B %
TRA FEREETEMFROZE
ERBE0. 10T E B 10.017T

(i)  FEHARABRMDEERANZ 2BER
TR R

(v PSRAHIR R SR B EL 2
ERFARRB ZEHBRE LK
BARREERARZERRART]
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Information about the statement of financial position of the
Company at the end of the reporting period is as follows:

TOTAL ASSETS

Investments in subsidiaries
Amounts due from subsidiaries
Other receivables

Investments held for trading
Bank balances and cash

TOTAL LIABILITIES
Other payables
Convertible notes

NET ASSETS

CAPITAL AND RESERVES
Share capital (note 28)
Reserves

For the year ended 31 December 2011

BEERE

KRB REZRE
& Y5 B I8 2~ B SRR
H b fE U IR
FIEEBEZRE
RITHEBRERE

BEAE
H A & {5 5K IR
ABMBERE

EEFE

R %
f& A (KTsE28)
]

BE-ZT——4F+-A=+—HLEE

BERARBANEERNRIBARREKRZERD

S 3
2011
—e——f
Note HK$'000
B 5 BT T

1
235,824
50,312

800

286,937

87,774

87,774

199,163

13,388

a 185,775

199,163

2010
—E—EF
HK$'000
BT T

1
158,504
556
8,414
35,816

203,291

86,031
68,411

154,442

48,849

n 128

47722

48,849



For the year ended 31 December 2011 HEZE-ZZT——FF+-_A=+—HILFE

Notes: B
a. Reserves a. [EE
Convertible
Share  Contributed notes equity Accumulated
premium surplus reserve losses Total
ARREE
R R E EZEH EHEE RitER wE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BETT BETT BETT
(Note b)
(Ft#Eb)
At 1 January 2010 RZE—-Z4—-H—-H 310,041 49,948 14,679 (152,838) 221,830
Loss for the year and total AEEBEBERAEE
comprehensive expense 2EAZEHE
for the year - - - (244,017) (244,017)
Issue of shares upon placing of R {7 AL & M & 1T R (7
shares 56,205 - - - 56,205
Share issue expenses W 1nE17E B (1,272) - - - (1,272)
Capital reduction BB BR A - 21,412 = = 21,412
Share premium reduction BRI R E R (364,974) 364,974 - 105,239 105,239
Partial redemption of BRI THRRER
convertible notes - - (6,775) 339 (6,436)
Transfer B - (105,239) - - (105,239)
At 31 December 2010 R=—Z—-FF+-A=+—H - 331,095 7904 (291,277) 47722
Loss for the year and total AEEBBRAEE
comprehensive expense 2HAZESE
for the year - - - (199,583) (199,583)
Issue of shares under R kB 1 3 17 B A
rights issue 309,956 - - - 309,956
Issue of shares upon placing of ~ ERAEEMEITR 7
shares 24,790 - - - 24,790
Share issue expenses BROETER (10,338) - - - (10,338)
Capital reduction EINREN = 13,388 = = 13,388
Share premium reduction BB A0 4 B R (221,600) 221,600 = - -
Redemption of convertible notes &[] AT % Z 45 - - (7,904) 7,744 (160)
Transfer B - (242,166) - 242,166 -

At 31 December 2011 R-Z2-—-%+-B=+—-H 102,808 323,917 - (240,950) 185,775



For the year ended 31 December 2011 EHZE==—ZT——F+-_A=+—HILFE

Notes: (Continued)
b. Contributed surplus

The contribution surplus represented reduction in issued
share capital pursuant to a capital restructuring in 2004,
Capital Reorganisation in 2010 and Capital Reorganisation in
2011. 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:

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

(ii) 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.

On 14 September 2010, the Company through its indirect
wholly-owned subsidiary, Asset Expert Limited, (the
“Purchaser”), entered into a sale and purchase agreement
with Prolific Wise Limited (the “Vendor”) for the acquisition
of the entire issued share capital of Vigour Well and
shareholder’s loan due to the Vendor at cash consideration
of HK$180,000,000. Vigour Well is engaged in provision of
property agency services and related consultancy services
to real estate developers on their residential, retail and
commercial properties projects in the PRC.

The conditions for the acquisition were fulfilled or waived
and the transaction was completed on 18 January 2011
on which the date control of the companies acquired was
transferred to the Group.
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Based on the sale and purchase agreement, the total
consideration of HK$180,000,000 shall be adjusted
downward on a dollar for dollar basis if any liabilities as
at the date of completion exceeds HK$1,000,000 and the
consideration shall be reduced by an amount equivalent to
such excess. Upon completion, each of the liabilities did
not exceed HK$1,000,000 except the shareholder’s loan
amounted to approximately HK$4,954,000, and therefore
the liabilities in excess of HK$1,000,000 amounted to
HK$3,954,000. Accordingly, the total consideration,
which included the assignment of shareholder’s loan to
the Group of HK$4,954,000, was adjusted downward to
HK$176,046,000.

The net assets acquired in the transactions and goodwill

BHE-_Z——4F+ZA=+T—HLEE

RIZEEE = WERAERTTK B BBiES
#10,000,0007T * £ K&/ #180,000,0007T
AREHAETH  MREINEHBRESERE
BARR L ED D 2 BEE - MTTRTE - BRIRER B KA
5 #4,954,0007T 51+ &I B E W &R B
1,000,0007T + A Lt - #8 & %1,000,0007T 2
B & A8 H3,954,000 i Uk - BB (B
FREETAEE 2 KRR E B 84,954,000
JC) B NI =B %176,046,0007T ©

RRFPUBZEEFERRBEEZHE

arising on the acquisition, are as follows: ONE
Fair value
AFE
HK$'000
ok
Property, plant and equipment VI BB R RS 1,099
Intangible assets mEEE 84,674
Trade and other receivables JE WA AR X N L A B W SR IR 980
Bank balances and cash IRITHEB KRS 736
Trade and other payables JE 5 B 3 K L At B <) 5RIR (701)
Tax payable FERT IR (16)
Amount due to shareholder JE A~ % 3R FIE (4,954)
Deferred tax liabilities EEFIBEBE (21,169)
60,649
Assignment of shareholder’s loan to the Group #EEEREE 7 R E R 4,954
Goodwill BES 110,443
Total consideration BRE 176,046
Consideration satisfied by: REUTS AR I :
Cash paid BEfRE 176,046
Net cash out flow arising on acquisition: WS EE A 2 IR & FRR
Cash and cash equivalents acquired ik zRe MIREEE 736
Cash consideration paid ENRERE (176,046)

(175,310)
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The fair value and gross contractual amounts of trade and
other receivables at the date of acquisition amounted to
HK$980,000. No expectation of uncollected contractual cash
flows at the date of acquisition date.

The goodwill recognised was primarily due to the expected
revenue growth and market development that is attributable
to increased market penetration from future customers.

The intangible assets comprise of contracted and
uncontracted customer relationship of which its fair value
was calculated based on cash flow projection discounted
at discount rates of 18.50% for the contracted customer
relationship and 19% for the uncontracted customer
relationship.

The subsidiaries acquired contributed HK$10,702,000 and
HK$118,760,000 to the Group's revenue and loss for the
year, respectively, between the date of acquisition and 31
December 2011.

Acquisition-related costs amounting to HK$858,000 have
been excluded from the consideration transferred and have
been recognised as an expense in the current year, within
the administrative expenses in the consolidated statement
of comprehensive income.

If the acquisition had been completed on 1 January 2011,
the revenue of the Group for the year would have been
HK$264,759,000, and loss for the year would have been
HK$194,423,000. The pro forma information is for illustrative
purposes only and is not necessarily an indication of revenue
and results of operations of the Group that actually would
have been achieved had the acquisition been completed on
1 January 2011, nor is it intended to be a projection of future
results.

P U BR K % EL At P M BRI E B R 2
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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$8,596,000
(2010: HK$4,237.000).

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:

REBERABEA

REBERBRAEWE  Ef RAEEIRIRLE
HE 2 xEBLN AL B 18,596,000 =
T—TF : #B#4,2370007T) °

REEHR AEERTARBE 2 CEHE
AT 51| HA P B 0 A A9 2 R 2R A AR A9 A R
T

2011 2010

= —E—FF

HK$'000 HK$'000

BET T ST

Within one year —FA 6,115 2,589
In the second to fifth year inclusive F_ZERF (BREHEMTE) 4,661 626
10,776 3,215

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
2010: one to five years).

REBAONKEREERETHIEDE
A MEE Y BNES - A% e —
ERFHPATRES (ZT-—FTF+ A
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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.

The grant of share options should be accepted within 30
days from the date of the grant, at a consideration of HK$1.0
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; (i) the average closing
price of the shares as stated in the Stock Exchange's daily
qguotation sheet for the five business days immediately
preceding the date of grant; and (iii) the nominal value of the
Company's share.

BRER-_ZZNFAA+LARTZRRE
BIAE LiBIBRFES - NRRRM— B
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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.

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 2011 and 2010, there were no outstanding
share options and there were no share options granted for
the years ended 31 December 2011 and 2010.
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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$1,000 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.

(a) RELATED PARTY BALANCE

Detail of the Group's outstanding balance with a
related party is set out in note 24.

(b) COMPENSATION OF KEY
MANAGEMENT PERSONNEL

The remuneration of directors and other members of
key management during the year is as follows:

Short-term benefits 52 HAE A
Post-employment benefits RIRAE T

The remuneration of directors and key executives is
determined by the remuneration committee having
regard to the performance of individuals and market
trends.
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(c) REDEMPTION OF CONVERTIBLE
NOTES

On 21 January 2011, the Group has completed
redemption of the July 2011 Convertible Notes with
outstanding principal amount of HK$70,000,000 held
by Mr. Ng (as defined in note 13) at HK$67900,000
in cash, being a discount of 3% of the outstanding
principal amount. Details of which are set out in note
25

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 thereon and that
there will be an order nisi for costs against the Company on
a party and party basis. Provision for losses on litigation of
approximately HK$83,500,000 was made as at 31 December
2010.

After seeking advice from its solicitors and counsel, the
directors considered that the Company has good grounds for
appeal, and has 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 (“CA Appeal”).

BHE-_Z——4F+ZA=+T—HLEE
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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 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 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 shall 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.
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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. A Notice of Motion was filed by the Plaintiff with
the Court of Appeal on 5 January 2012 for leave to appeal to
the Court of Final Appeal and the Notice of Motion was fixed
for hearing before the Court of Appeal on 10 May 2012.

After seeking advice of the counsels and solicitors acting
for the Company, the directors of the Company formed
the opinion that the Plaintiff did not have any valid claim
against the Company, and therefore it is unlikely to have
any adverse financial impact to the Company. Therefore, no
further provision for any losses on litigation was made in
the consolidated financial statements as at 31 December
2011. However, there are still uncertainties on the outcome
of the Plaintiff's appeal to the Court of Final Appeal and the
directors are of the opinion that the provision for losses
on litigation previously made of HK$86,500,000 (2010:
HK$83,500,000) is adequate and not excessive.

During the year ended 31 December 2010, the Group
entered into finance lease arrangements in respect of assets
with a total capital value at the inception of the leases of
HK$560,000.

On 5 January 2012, a security of HK$50,000,000 was
released and refunded to the Company by the High Court.
Details of which are set out in note 35.
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Name of subsidiaries

WEARER

Beijing Kingstar Strategic Property
Consultants Limited*

EREREHELLAERANT]

Century 21 Hong Kong Limited

tENFEERAT

Century 21 Property Agency Limited

e MEERAT

Century 21 Surveyors Limited

2 BT ARAR

Guangdong Kingstar Strategic
Consultants Limited*

ERERFHEERBERAA

Guangzhou MAG Real Estate
Investment Consultants Limited*

EMERSEHEREFAGTRAF

For the year ended 31 December 2011

Place/country of
incorporation/
operation

R/ BEnY/ER

PRC

HE

Hong Kong

BA

Hong Kong

BA

Hong Kong

BA

PRC

HE

PRC

i

Percentage of
issued capital

BRITRAHE

RMB2,000,000 of
registered capital

AR #2,000,0007T
AR A

3,880,000 ordinary
shares of HK$1 each

3,880,000 BRRE A
BB TR

2 ordinary shares of
HK$1 each

2R EBREE
BT EBR

100 ordinary shares of
HK$1 each

100 BREE
BTz EBR
RMB10,000,000 of
registered capital
A& 10,000,0007T
AR AR
RMB2,000,000 of

registered capital

AR 2,000,000
BTN

Particulars of
issued capital held

by the Company
ENNETES

ERTREABAL
201 2010
—g--5 ~3-%f
100% =
100% 100%
100% 100%
100% 100%
100% -
100% -

BE=T——F+t-A=T-BLTE

Principal activities

TERH

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

ERERENEERFA
MEREREBRE

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

EEBRRFIRBRTEE
- MEREREBRS

Provision of property
agency and related
services in Hong Kong

EEBRENERER
BBRE

Provision of property
project consulting,
property agency and
related services

RENMFEEZN WER
BREBRS

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

ERERENEERER
WEREREBRSE

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

ERERENEERZR
WEREREBRSE
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Name of subsidiaries

WEAREE

Jet Fame Limited

FEERAT

Kingbox Investments Limited

Kingswick Strategy Limited

Prosper Overseas Limited

AT BINERAF

Smart Arrow Limited

EHBRARA

Spring Merit Limited

YEBRRA

Vantage Gain Investments Limited

BELEBRATF

BE-_Z——4F+ZA=+T—HLEE

Place/country of
incorporation/

operation

R/ BEn% B
Hong Kong

Bt

British Virgin Islands/
Hong Kong

RERLHR /BB

Hong Kong

BE

Hong Kong

BR

Hong Kong

'R

Hong Kong

BR

Hong Kong

BR

Percentage of
issued capital

ERTRAHR

1 ordinary share of
HK$1 each
REREESSE T
LiEk

1 ordinary share of
US$1 each

RERAEBIETLZ
Lk

10 ordinary shares of
HK$1 each

10 EREE
BRI EER

2 ordinary shares of
HK$1 each

2REBRER
BT BRIk

1 ordinary share of
HK$1 each

1R SR E
BRI LB

1 ordinary share of
HK$1 each

REREE
BT BBk

1 ordinary share of
HK$1 each

1REREE
BT Rk

Particulars of
issued capital held

by the Company
VUNCIES]
BRTREAEIL
2011 2010
—2--§ C"ZT-TF
100% 100%
100%* 100%*
100% -
100%* 100%*
100% 100%
100% -
100% -

Principal activities

TEXK

Trading of toy, gift and
premium products
A BmikEmEREER

Investment holding

RERK

Provision of property
agency and related
services

RRENERIERARRY

Investment holding

RERK

Provision of property
agency and related
services

RRENERIERARBRY

Security trading and
investment

FHREERRE

Security trading and
investment
EFEERRA



For the year ended 31

Place/country of
incorporation/

Percentage of

December 2011

Particulars of
issued capital held

BE=T——F+t-A=T-BLTE

Name of subsidiaries operation issued capital by the Company Principal activities
ENETES
i) RS RY/B&ws%/BR ERTREFE ERTREABAL TEXH
201 2010
—E--f EZ2a
Wiz Investments Limited Hong Kong 1 ordinary share of 100%" 100%* Security trading and
HK$1 each investment
ERMREERDA B kB REE BFEERRE
BT EBR
Wiz Limited Hong Kong 1 ordinary share of 100%* 100%* Provision of management
HK$1 each services to the Group
ERMAER AR B kB REE mMAKZEREER RS
BEITZ ERR
Yanyan Force Limited Hong Kong 100 ordinary shares of 60% 60% Trading of toy, gift and
HK$1 each premium products
REAR AT B 1000 G REE DA BakBmEREER
BEITZ ERR
# Issued capital held directly by the Company # RATBEEFEECBITRA
‘*‘* The English names of the PRC companies are transliteration # ZEDFEAGZEXLBIEEAHEP XS

of their respective Chinese names included for information
only and are not their official names.

EH2E WHEAEALHE-

The above table lists the subsidiaries of the Group as at
31 December 2011 and 2010 which, in the opinion of the
Directors, principally affected the results or assets of the

ERMIDESRBEARE I REREE
EEXEREZAKRER-_T——FR=F
—ZEF+_A=+—RZHNBRA -BEFR
A RHEEGHBARZFELERFRS

Group. To give details of other subsidiaries would, in the

opinion of the directors, result in particulars of excessive RTE -

length.

None of the subsidiaries had issued any debt securities at RAEERMERB AT RTERBERS
the end of the year. %o



A summary of the results, assets and liabilities of the Group for AEEBTRAENBRFECEE BEERGERM

the last five financial years is as follows: /N
For the year ended 31 December
BEt-A=t-HLEE
2007 2008 2009 2010 2011
—2TEE  ZEENF ZEENFE CZT-TF ZB——-%§
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000

BETT BETT BRI BETT BT

RESULTS ES
Revenue Wegx 132,987 119,586 179,550 219,960 264,565
Loss before tax GREAIEE (74,799) (205,937) (143,729) (239,881) (198,344)
Income tax credit (expenses) FERES (A%) (171) 77 (559) (2,624) 4,141
Loss for the year AEEEE (74,970) (205,860) (144,288) (242,505) (194,203)
Attributable to: JEfh :
Owners of the Company AREHEEA (73,579) (205,860) (144,288) (242,505) (189,511)
Non-controlling interests e (1,391) = = = (4,692)
(74,970) (205,860) (144,288) (242,505) (194,203)
At 31 December
R+=-A=+-H
2007 2008 2009 2010 2011
“EE+E  —EEN\F CZZETHhFE C—T-TF CZEBE-——-f§
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BT BT BT BT BT
ASSETS AND LIABILITIES EERERE
Total assets BELE 262,708 309,911 409,703 251,268 369,203
Total liabilities BEES (15,074) (253,458) (170,054) (201,157) (157,759)
Total equity ES0E 247634 56,453 239,649 50,111 211,444
Attributable to: JE1h :
Owners of the Company ARAEBA 247634 56,453 239,649 50,111 216,136
Non-controlling interests R - - - - (4,692)

247634 56,453 239,649 50,1M1 211,444



21 Holdings Limited”
212 R B R 2 7

(Incorporated in Bermuda with limited liability)
RBEFEFMK L 2 BRAR]
Stock Code & A 155 : 1003
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