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For the year ended 31 March 2014, the Group recorded
a turnover of HK$3,007,000 (2013: HK$13,827,000) and
a gross profit of HK$990,000 (2013: HK$4,218,000).
The turnover and gross profit decreased 78% and 77%
respectively and the significant drop was mainly due to
decrease of revenue generated from the trading of goods
segment. The Group shared a loss of HK$30,313,000
in associated companies for the year ended 31 March
2014 (2013: HK$2,567,000). A loss for HK$48,501,000
was resulted for the reporting year whereas a profit of
HK$233,470,000 was recorded in the preceding year.
The profit recorded in the preceding year was mainly due
to the profit of HK$253,611,000 from the disposal of
discontinued operations.

The loss per share from continuing and discontinued
operations of the Group for the year ended 31 March
2014 was HKO0.23 cent (2013: earnings per share of
HK1.14 cents). For continuing operations only, there was a
loss of HKO.23 cent per share for the year ended 31 March
2014 (2013: HKO.10 cent).

The Board does not recommend the payment of dividend
for the reporting year.

Provision of consultancy services

During the reporting year, other than the consultancy
services provided to the existing clients, United Fujian
was engaged by a client to conduct a market research,
analysis and formulate the development strategy for
the e-commerce platform for trading of agricultural
equipment, fertilizer and other agricultural related
products. Besides, United Fujian was engaged by another
client to conduct a market research and analysis on prepaid
travelling card project. United Fujian also conducted an
analysis on introducing some famous chain stores in food
and beverage industries in Taiwan into the PRC market.
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In the year ended 31 March 2014, one of the clients did
not renew the consultancy service contract as the project
had been advised and followed up by United Fujian was
sold by the client with a satisfactory price. At 31 March
2014, United Fujian had a total of three regular clients.
Each regular client contributes RMB1 million to RMB2
million consultancy fee annually. Two potential new clients
are being followed up and the scope and terms of service
is under negotiation.

For the year ended 31 March 2014, the turnover
recorded for this segment was HK$2,937,000 (2013:
HK$5,418,000), and the segment loss was HK$738,000
(2013: HK$1,864,000).

Trading of goods and operation of e-commerce
platforms

A framework agreement to supply approximately 3,500
tonnes of steel for construction projects was signed with
a client and about half of the total quantity of steel had
been ordered and delivered in 2013. However, the property
development project of that client was slow down and no
order had been placed by the client in the reporting year.
As a result, the turnover in the reporting year decreased
significantly.

For the wine e-commerce platform, the website was
successfully launched on 15 September 2013. However,
the effect of the various austerity measures implemented
by the PRC government was unexpectedly serious. In
addition, the slowdown of the PRC economic development
also affected the sales. Although United Fujian have co-
operated with other e-commerce platforms and group-
buying websites to promote the publicity of the wines on
the internet, the sale was quite disappointing.

During the year ended 31 March 2014, the turnover
recorded for this segment was HK$70,000 (2013:
HK$8,409,000), and the segment loss was HK$1,553,000
(2013: profit of HK$418,000).
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Gold Mine

Mining plan is being designed and in progress after the
approval of the feasibility report. The location of the
tailings dam was preliminary selected and studies on its
effect on the environment, especially the water resource,
have commenced. Mining plants and other infrastructure
will be constructed once the design plan has been
approved. In order to meet the target to commence mining
in late 2016, certain mining machineries were ordered.

Up till now, the electricity supply facilities constructed
in the mining site was checked and approved by the
relevant department and the next step is to setup
telecommunication facilities and equipment in the mining
area. During the year, exploration works have been
continued to find and locate additional resources.

During the year ended 31 March 2014, the Group
shared HK$30,313,000 of loss in the Gold Mine (2013:
HK$2,567,000). The significant increase in loss shared
in the reporting year is mainly due to increase in pre-
operating expenses incurred which represented salaries,
professional fees and resource duties and an impairment
loss amounted to HK$9,231,000 was recorded as a result
of the decrease in gold and copper prices during the
reporting year and revised ore extraction method.

On 9 July 2013, the Company entered into an acquisition
agreement to purchase 100% interests in two companies,
Hong Ming Investments Limited and Shi Yi Investments
Limited (collectively known as “Target Companies”),
which are leading producers of stainless steel and copper
products in the PRC that use scrap stainless steel and
scrap copper as raw materials (the “Acquisition”). The
consideration for the acquisition is HK$10,000,000,000
and will be satisfied by the Company by the composition
of cash, new shares of the Company and convertible
bonds.
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The Acquisition is subject to, amongst other things, the
Company being satisfied with the results of such enquiries,
investigations and due diligence reviews of the business,
affairs, operations and financial position or projections of
the Target Group; and the Company raising funding of not
less than HK$3,000 million. As the conditions precedent
could not be fulfilled by the long stop date, 31 March
2014, the Acquisition Agreement lapsed and ceased to be
of further effect.

There were no other material acquisitions or disposals of
subsidiaries and associated companies during the year
ended 31 March 2014.

Finance position and liquidity

At 31 March 2014, the total assets and liabilities of the
Group stood at HK$236,204,000 (2013: HK$285,669,000)
and HK$3,347,000 (2013: HK$4,254,000) respectively.

Non-current assets amounted to HK$25,201,000 (2013:
HK$56,716,000) comprised mainly the interests in
associated companies, which represented our interest in
the Gold Mine in Republic of Kyrgyz, and furniture and
office equipment. The balance decrease significantly as
compared with last year is mainly due to the share of
HK$30,313,000 loss in the associated companies in which
HK$9,231,000 is the impairment loss on the value of the
gold mine recognized as a result of the decrease in gold
and copper prices and the revised ore extraction method.

Current assets amounted to HK$211,003,000 (2013:
HK$228,953,000) which comprised mainly deposits,
prepayment and other receivables and bank balance and
cash.

Current liabilities amounted to HK$3,347,000 (2013:
HK$4,254,000) which comprised mainly accruals and other
payables.

There was no long-term loan and borrowing as at 31
March 2014 and 2013.
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The Group recorded net current assets of HK$207,656,000
as at 31 March 2014 (2013: HK$224,699,000) and the
current ratio was 63.04 (2013: 53.82). The bank balances
as at 31 March 2014 was HK$204,353,000 (2013:
HK$214,642,000), of which most were denominated in
Hong Kong dollars, US dollars and Renminbi.

Gearing ratio

As no outstanding borrowing and loan as at 31 March
2014 and 2013, the gearing ratio was 0%.

Financial resources

The Group currently finances its operations mainly by
internally generated funds and internal resources. The
management believes that the Group will generate its
liquidity from business operations and will consider making
use of further equity financing when necessary.

Capital structure

163,124,242 shares of Ordinary Shares of the Company
were issued on 4 July 2013 upon the conversion of the
Non-voting Convertible Preference Shares. As at 31 March
2014, the Group had issued 19,039,072,320 shares (2013:
18,875,948,078 shares) of Ordinary Shares and zero shares
(2013: 163,124,242 shares) of Non-voting Convertible
Preference Shares. The total equity of the Company
as at 31 March 2014 was HK$232,857,000 (2013:
HK$281,415,000) and the decrease was mainly due to the
loss recorded in the reporting year.

Charges on assets

As at 31 March 2014 and 2013, the Group had no charge
on assets.

Contingent liabilities

As at 31 March 2014 and 2013, the Group had no
contingent liabilities.
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Foreign exchange exposure

As part of the Group’s assets and liabilities are
denominated in Renminbi, US dollars and Hong Kong
dollars, in order to minimize the foreign exchange risk, the
Group aims to utilize the fund for transactions that are
denominated in the same currency.

At 31 March 2014, the Group had approximately 8, 1
and 18 employees in Hong Kong, Republic of Kyrgyz and
the PRC respectively. The employees’ salaries are reviewed
and adjusted annually based on their performance and
experience. The Group's employee benefits include
performance bonus, medical scheme, mandatory provident
fund for Hong Kong employees, social insurance packages
for the PRC employees and education subsidy to encourage
continuous professional development of staff. The Group
also has a discretionary share option scheme which is
designed to award employees for their performance. No
share option was granted during the year ended 31 March
2014 and there were 66,000,000 share options granted to
the directors and employees of the Group as at 31 March
2014.

The management believes that with the development
of the economy in the PRC, the demand for business
consultancy services keep rising. However, due to the
slowdown of the economic development in the PRC
recently and fierce competition in the business consultancy
services business, United Fujian faced a challenging year.
With a team of outstanding professionals, and with track
records of successfully helping its clients to improve their
internal system and business strategies and introducing
new investors to its clients, United Fujian has built up its
reputation in this sector. The Company has confidence
that the business consultancy service will have a very good
prospect in the coming years.
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The wine e-commerce platform launched in September
2013 was a new business activity conducted by United
Fujian to broaden the scope of business and increase our
income stream. However, the effect of the various austerity
measures implemented by the PRC government was
unexpectedly serious. In addition, the slowdown of the
PRC economic development also affected the sales. Apart
from co-operation with other e-commerce platforms,
United Fujian had contacted hotels and restaurants to
promote its wine in order to increase the sale channels and
the product publicity.

Gold price was highly fluctuated in recent years. A
provision on the value of our interest in the Gold mine
in Republic of Kyrgyz was made in September 2013
as a result of a downward trend in gold price in 2013.
The management of the gold mine considered that the
fluctuation is normal. They have confidence that the gold
price will return to an upward trend when the gold mine
commence commercial production and provide the best
return to its shareholders.

It is the Company’s strategy to review from time to time
potential business opportunity and investments to enhance
shareholders’ value. The Group has been focusing on
finding suitable investments that present development
opportunity and also able to provide a suitable stream of
cash flow and profit in the long run. The management
promises that the resources of the Group will be properly
managed and utilized so as to maximize the value of the
Group and the return for our shareholders.
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Executive Director

Mr. Yuen Leong, aged 56, was appointed as an Executive
Director of the Company on 1 January 2008. Mr. Yuen
holds a master degree in mechanical engineering from the
Shanghai Jiao Tong University and was a senior research
analyst of f@Z& 7L REH L (Fujian Provincial Research
and Development Center) from 1985 to 1991. Mr. Yuen is
a director of Origin Seed Technology Inc., a company listed
on Nasdag. Mr. Yuen has over ten years of experience in
corporate management and operation.

Executive Director

Ms. Luan Li, aged 45, was appointed as an Executive
Director of the Company on 20 August 2009. Ms.
Luan graduated from the former it REE KE (Beijing
Experimental University*) in 1990 majored in English for
Foreign Enterprises. She has also obtained an Executive
Master of Business Administration from the Queen’s
University of Brighton in 2003. Ms. Luan has over 20
years of experience in mineral resources trading, real
estate development and investment in the agricultural
industry. From 1991 to 1992, Ms. Luan was the manager
of Guangzhou Branch of Leunson Trans Tech Corp. (USA)
which was principally engaged in the business of mineral
resources and equipment export trading. From 1992
onwards, Ms. Luan was appointed as a member of senior
management team of several multinational companies in
Hong Kong and Mainland China which were principally
engaged in real estate investment and development
business and investment in the agricultural industry.
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Independent Non-Executive Director

Dr. Lam Man Kit, aged 66, is an Independent
Non-Executive Director of the Company. He joined
the Board in January 2008. Dr. Lam is the Chairman
of the World Eye Organization. Dr. Lam obtained a
doctorate degree in Medical Biophysics in 1970. He was
appointed as Assistant Professor at Harvard Medical
School and subsequently Professor of Biotechnology and
Ophthalmology at Baylor College of Medicine. In 1988,
Dr. Lam was invited to be the Founding Director of the
Hong Kong Institute of Biotechnology. In 1990, Dr. Lam
was appointed a member of the US President’s Committee
on the Arts and Humanities and awarded the KPMG
Peat Marwick’s High Tech Entrepreneur of the Year. Since
January 2003, Dr. Lam was an independent non-executive
director of New World TMT Limited, a company previously
listed on the main board of the Stock Exchange and was
privatized in March 2006.

Independent Non-Executive Director

Mr. Yap Yung, aged 40, was appointed as an
Independent Non-Executive Director of the Company on
20 August 2009. Mr. Yap graduated from the University
of Hong Kong in 1995 with a Bachelor's degree in
mechanical engineering. He became a member of the
Hong Kong Institute of Certified Public Accountants since
1999. He has also completed an advanced management
course held by the London Business School and the
University of Cambridge in 2003. Mr. Yap has over 10
years of corporate finance and audit experience gained
from his previous employment. Mr. Yap was employed by
PricewaterhouseCoopers as an audit manager from 1995
to 2002. Mr. Yap is currently the chief financial officer of
Labixiaoxin Snacks Group Ltd., a company listed on The
Stock Exchange of Hong Kong Limited in December 2011.
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Independent Non-Executive Director

Mr. Zhang Guang Sheng, aged 64, was appointed as
an Independent Non-Executive Director of the Company
on 20 August 2009. Mr. Zhang graduated from LB A&
BfT (Shangdong Mining Institute*) in 1975 majored in
coal mining. Since graduation, he taught in 1BE®& KX
T #E2 (Fujian Provincial Institute of Coal and Charcoal
Industry) till 1980. Since 1980, Mr. Zhang has served
various posts with the PRC government. From 1985 to
1998, Mr. Zhang worked in @& ARBUSH 2B (Fujian
Provincial Government). During 1998 to 2000, Mr. Zhang
was the managing director and vice general manager of
1BEFHRER (Fujian CTS Group). Since 2000, Mr. Zhang
is the assistant managing officer of @4 O & /&3 (the
Office of the Port Opening and Coastal Defense of Fujian
Province).

* The English translation of the name is for identification
purpose only.
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The Board believes that good corporate governance can
enhance the value of the Company and safeguard the
interests of its shareholders and commits to maintain
high standards of corporate governance practices. The
Board and the management of the Company have been
continually reviewing its corporate governance practices
with reference to the principles and the code provisions
of the Corporate Governance Code (“CG Code”) as set
out in Appendix 14 to the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited
(the "Listing Rules”) to ensure compliance with the CG
Code.

For the year ended 31 March 2014, the Company has
complied with the CG Code save as the deviation from
code provision A.2.1:

In respect of code provision A.2.1 of the CG Code, Mr.
Yuen Leong currently serves the role of chairman of the
Board and the chief executive officer of the Company.
Since the role of chief executive officer/general manager
of the Company’s major operating subsidiaries are directly
accountable to the Board, the Board believes that the
existing arrangement is adequate.

Set out below are the details of compliance by the
Company of the CG Code for the year ended 31 March
2014.
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The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (the “Model
Code") as set out in Appendix 10 of the Listing Rules as
the code of conduct regarding directors’ dealing in the
securities of the Company. The Company has made specific
enquiry of all Directors and all the Directors confirmed that
they have complied with the required standard set out in
the Model Code during the year ended 31 March 2014.

Board Composition

The Board during the year and up to the date of this
report comprises the following executive Directors and
independent non-executive Directors.

Executive Directors

Mr. Yuen Leong
Ms. Luan Li

Independent non-executive Directors

Dr. Lam Man Kit Dominic
Mr. Yap Yung
Mr. Zhang Guang Sheng

The composition of the Board is well balanced with
members with different valuable business experience and
expertise and extensive strategic planning and corporate
management experience. The biographical details of the
Board members are set out under the section headed
“Biographical Details of Directors” of this Annual Report.
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All Directors, including the independent non-executive
Directors, are expressly identified in all corporate
communications where directors have been mentioned
pursuant to the Listing Rules.

At all time during the year ended 31 March 2014,
the number of independent non-executive Directors
in the Board was three and at least one independent
non-executive Director has appropriate professional
qualifications on accounting or related financial
management expertise. The number of independent non-
executive Directors represented more than one-third of the
Board which maintain a strong independent element on
the Board in order to exercise independent judgment.

The Company received, from each independent non-
executive Director of the Company, an annual confirmation
of their independence pursuant to Rule 3.13 of the Listing
Rules. The Company is satisfied with the independence of
the independent non-executive Directors.

There is no relationship among the members of the Board.

The Company has arranged for appropriate insurance
cover for directors’ and officers’ liabilities in respect of
legal actions against its directors arising out of corporate
activities.

Responsibilities

The Board is responsible for formulating the business
plans and strategies, monitoring the business performance
and internal control, approving investment proposals and
reviewing the finance performance of the Group. The daily
operations of the Group and execution of the business
plans are delegated to the management of the Group.
Prior to entering into any significant transactions, Board
approval should be obtained. In addition, the Board has
established Board committees and has delegated to these
Board committees various responsibilities as set out in their
respective terms of reference.
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The Company has established written guidelines no less
exacting terms than the Model Code for employees
who are likely to be in possession of unpublished inside
information of the Company. No incident of non-
compliance of the guidelines was noted.

All directors shall ensure that they carry out duties in good
faith, in compliance with applicable laws and regulations,
and in the interests of the Company and its shareholders
at all times. In addition, every director should ensure
sufficient time and attention to the Company’s affair can
be given and satisfactory attendance at Board meetings
during the year was noted.

Board meetings and general meetings
Directors’ Attendance Records

The Board meets regularly and additional meetings are
convened as and when required to discuss the day-to-day
operations and other affairs with the management. During
the year ended 31 March 2014, 6 Board meetings and 1
general meeting of the Company were held. Details of the
Directors’ attendance records are as follows:
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Board Meetings General Meeting

attendance attendance
ESSSRHREE RRASHER
Executive Directors BITES
Mr. Yuen Leong RoekAE 6/6 (4/4)* 11
Ms. Luan Li BNzt 6/6 (4/4)* 1”1
Independent non-executive directors BYkHITES
Dr. Lam Man Kit Dominic M EEE L 6/6 (4/4)* 171
Mr. Yap Yung EEELE 6/6 (4/4)* 71
Mr. Zhang Guang Sheng SRIHESE 6/6 (4/4)* 11

* Regular Board Meetings



Board Practices and Conduct of Meetings

During the year, not less than 14 days notice is given
of a regular board meeting. Directors are welcomed to
include matters to be discussed in the agenda before the
meetings.

The Directors have to declare their interests in the subject
matters to be considered in the relevant meeting and the
director, who or whose associates have any interest in any
proposed resolution, must abstain from voting and will not
be counted in quorum.

Agenda together with all appropriate, complete and
reliable information were sent to all Directors at least
3 days before each Board meeting to enable them to
make informed decisions. The Board and each director
also have separate and independent access to the senior
management where necessary.

Directors can, upon reasonable request, seek independent
professional advice in appropriate circumstances, at the
expenses of the Company. The Board shall resolve to
provide separate independent professional advice to
Directors to assist the relevant Directors to discharge their
duties to the Company.

Minutes of each Board meeting will be drafted by the
Company Secretary to record the matters discussed and
decision resolved at Board meetings and circulated to the
Board for comment within a reasonable time after each
meeting. The final Board minutes are kept by the Company
Secretary and available for inspection by Directors.

Chairman and Chief Executive Officer

Under code provision A.2.1 of the CG Code, the roles
and responsibilities of chairman and chief executive officer
should be separated and should not be performed by the
same individual.
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Mr. Yuen Leong currently serves the role of chairman of
the Board and the chief executive officer of the Company.
Since the role of chief executive officer/general manager
of the Company’s major operating subsidiaries are directly
accountable to the Board, the Board believes that the
existing arrangement is adequate.

Depending on the future development of the business of
the Company, eventually the Board will actively consider
the issue of nominating appropriate candidates to take up
the title of Chairman and Chief Executive Officer.

Mr. Yuen, who took the chair of most Board meetings,
will ensure that all Directors are properly briefed on issues
arising at the Board meetings and they receive adequate
information and materials in a timely manner.

Appointment, Re-election and removal of Directors

The procedures and process of appointment, re-election
and removal of Directors are laid down in the Company’s
Bye-laws.

The Nomination Committee is to be responsible for
reviewing the Board composition, monitoring the
appointment and succession planning of Directors and
assessing the independence of independent non-executive
Directors. In selecting and approving candidate for
directorship, the Board will consider various criteria such
as education, qualification, experience, integrity and the
potential contribution to the Group.

All independent non-executive Directors have entered into
service contracts with initial terms of services for three
years.

In accordance with the Company’s Bye-laws, all Directors
of the Company are subject to retirement by rotation
at least once every three years and any new Director
appointed by the Board to fill a causal vacancy or as an
addition to the Board shall submit himself/herself for re-
election by shareholders at the first general meeting after
appointment.
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Induction and Continuous Professional Development

Every newly appointed Director is provided with a
comprehensive, formal and tailored induction on
appointment in order to enable the Director to familiarise
with the Group’s business operations and Board’s policies,
as well as the general and specific duties of Directors
under statue and common law, the Listing Rules and other
regulatory requirements.

All Directors are encouraged the attend seminars and
course given by external professional firm and regulators
after their appointment in order to develop and refresh
their knowledge and skills to ensure that their contribution
to the Board remains informed and relevant.

During the year ended 31 March 2014, the Company
provided an in-house training seminar conducted
by external counsel covering the topics of directors’
duties, corporate governance practices and disclosure
requirements under the Listing Rules and SFO to the
directors and all the directors of the Company had
attended. In addition, the directors were provided with
materials in relation to regular update to statutory
requirements, listing rules and other relevant topics related
to listed company to develop and refresh their knowledge
and skills from time to time.
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The Board is supported by three committees with defined
role and responsibilities for each committee. They are
Remuneration Committee, Nomination Committee and
Audit Committee. All committees were set up with a
written terms of reference, which are in line with the
relevant CG Code and available to shareholders on the
Company’'s website, to deal clearly with its authority
and duties. The committees will report their finding and
decision and make necessary recommendations to the
Board. Minutes of the committee meetings will be drafted
by the Company Secretary and circulated for the comment
of the members of the committee within a reasonable
time. The final version of the committee minutes will be
kept by the Company Secretary and such minutes are open
for inspection by any Director. All committees are provided
with sufficient resources to discharge their duties and,
upon reasonable request, are able to seek independent
professional advice in appropriate circumstances, at the
Company’s expenses.

Details of each committee and work performed during the
year are as follows:

Nomination Committee

The Nomination Committee comprises three independent
non-executive Directors, namely Mr. Zhang Guang Sheng
(Chairman of Nomination Committee), Dr. Lam Man Kit,
Dominic and Mr. Yap Yung.

The principal duties of the Nomination Committee
include reviewing the Board composition, making
recommendations to the Board on the appointment
and succession planning of Directors, and assessing the
independence of the independent non-executive Directors.
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During the year ended 31 March 2014, the Nomination
Committee was primarily responsible:

. to review the structure, size and composition
(including the skills, knowledge and experience)
of the Board on a regular basis and make
recommendations to the Board regarding any
proposed changes;

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

o to assess the independence of independent
non-executive Directors, having regard to the
requirements under the applicable laws, rules and
regulations; and

o to make recommendations to the Board on
relevant matters relating to the appointment or re-
appointment of Directors and succession planning
for Directors and, in particular, the chairman and
the chief executive officer of the Company.

The Nomination Committee meet one time during the
year, amongst other matters, to review the structure,
size and composition of the Board and to consider the
independence of all the independent non-executive
Directors. Individual attendance of each member of
Nomination Committee is set out below:
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Attendance
Nomination Committee Members REZEERE HER
Mr. Zhang Guang Sheng (Chairman) RAESE (FE) 71
Dr. Lam Man Kit Dominic MRS+ 171
Mr. Yap Yung EB%E4E 11



Remuneration Committee

The Remuneration Committee comprises three
independent non-executive Directors, namely Dr. Lam Man
Kit, Dominic (Chairman of the Remuneration Committee),
Mr. Yap Yung and Mr. Zhang Guang Sheng.

The Remuneration Committee is responsible for making
recommendations to the Directors’ remuneration and
other benefits. The remuneration of all Directors is subject
to regular monitoring by the Remuneration Committee to
ensure that level of their remuneration and compensation
are reasonable.

During the year ended 31 March 2014, the Remuneration
Committee was primarily responsible:

o to make recommendations to the Board on
the Company’s policy and structure for all
remunerations of Directors and senior management
and on the establishment of formal and transparent
procedures for developing policies on all such
remunerations;

o to have the delegated responsibilities to determine
the specific remuneration packages of individual
executive Director and senior management
members of the Company, and to make
recommendations to the Board on the remuneration
packages of independent non-executive Directors;

o to review and approve performance-based
remunerations by reference to corporate goals and
objectives resolved by the Board from time to time;

o to review and approve compensation payable
to executive Directors and senior management
members of the Company in connection with any
loss or termination of their office or appointment
to ensure that such compensation is determined in
accordance with relevant contractual terms and that
such compensation is fair and not excessive for the
Company;
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o to review and approve compensation arrangements
relating to dismissal or removal of Directors for
misconduct to ensure that such arrangements are
determined in accordance with relevant contractual
terms and that any compensation payment is
reasonable and appropriate; and

o to ensure that no Director or any of his/her
associates is involved in deciding his/her own
remuneration.

The Remuneration Committee held one meeting during
the year ended 31 March 2014 to review and determine
the remuneration packages of the Directors of the
Company and make recommendation to the Board.
Individual attendance of each member of Remuneration
Committee is set out below:
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Attendance
Remuneration Committee Members FHMEEERE HER
Dr. Lam Man Kit Dominic (Chairman) MXEE L (F/E) 11
Mr. Yap Yung EEALE 11
Mr. Zhang Guang Sheng SRIEAE A 11

Audit Committee

The Audit Committee comprises of three independent
non-executive Directors, namely Mr. Yap Yung (Chairman
of Audit Committee), Dr. Lam Man Kit Dominic and Mr.
Zhang Guang Sheng.

The primary duties of the Audit Committee are to review
and supervise the financial reporting process and internal
control system and to provide advice and comments to the
Board.
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During the year ended 31 March 2014, the Audit
Committee was primarily responsible: =

to make recommendation to the Board on the
appointment, re-appointment and removal of the
external auditor, and to approve the remuneration
and terms of engagement of the external auditor,
and any questions of resignation or dismissal of that
director;

to review and monitor the external auditor’s
independence and objectivity and the effectiveness
of the audit process in accordance with applicable
standards;

to develop and implement policy on the
engagement of an external auditor to supply non-
audit services;

to monitor integrity of financial statements of
the Company and the Company’s annual report
and accounts and half-year reports and to review
significant financial reporting judgements contained
in them;

to review the Company’s financial controls, internal
control and risk management systems;

to discuss with management the system of
internal control and ensure that management has
discharged its duty to have an effective internal
control system;

to review the Group’s financial and accounting
policies and practices; and

to review the external auditor's management
letter, any material queries raised by the auditor
to the management in respect of the accounting
records, financial accounts or systems of control
and management’s response, and to ensure that
the Board provides a timely response to the issues
raised.
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The Audit Committee held two meetings during the year
ended 31 March 2014 for considering re-appointment of
auditors, reviewing the annual results of the Group for the
year ended 31 March 2013 and the interim results of the
Group for the six months ended 30 September 2013 and
discussing with the auditors of the Company on internal
control, auditors’ independence, auditors’ remuneration
and reviewing the internal control system of the Group.
Individual attendance of each member of Audit Committee
is set out below:
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Attendance
Audit Committee Members EREEENE HE=
Mr. Yap Yung (Chairman) EB%EE (FEF) 2/2
Dr. Lam Man Kit Dominic M BEE L 2/2
Mr. Zhang Guang Sheng SRS E 2/2
Corporate Governance Functions BEERBEE
During the period under review, the Audit Committee REIBEEAN  BEZLZEEAEE EjJ%%AIﬁfE
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is responsible to help the Board for determining the
policy for the corporate governance of the Company and
performing the corporate governance duties as below:

o to develop and review the Group’s policies and
practices on corporate governance and make
recommendations;

o to review and monitor the training and continuous
professional development of the directors and
senior management;

o to review and monitor the Group’s policies and
practices on compliance with all legal and regulatory
requirements (where applicable);

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

o to review the Group’s compliance with the CG
Code and disclosure requirements in the Corporate
Governance Report.
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Financial Reporting

The Directors acknowledge their responsibility for
preparing the financial statements of the Company for the
year ended 31 March 2014.

The Board is responsible for presenting a balanced, clear
and understandable assessment of annual and interim
reports, announcements of inside information and other
disclosures required under the Listing Rules and other
statutory and regulatory requirements.

The management of the Company has provided to the
Board explanation and information as are necessary to
enable the Board to carry out an informed assessment of
the Company’s financial statements, which are put to the
Board for approval.

Internal Controls

The Board is responsibility to maintain a sound and
effective internal control system of the Group to safeguard
shareholders’ investment and the Company’s assets.
The Group’s internal control system including a defined
management structure with limits of authority is designed
to help the achievement of business objectives, safeguard
assets against unauthorised use or disposal, ensure
the maintenance of proper accounting records for the
provision of reliable financial information for internal use
or for publication, and ensure compliance with relevant
legislation and regulations. The system is designed to
provide reasonable, but not absolute, assurance against
material misstatement or loss and to manage rather
than eliminate risks of failure in operational systems and
achievement of the Group’s objectives.

During the year ended 31 March 2014, Directors, through
the Audit Committee, have reviewed the effectiveness
of the internal control system of the Group. For the
year ended 31 March 2014, the Board considered the
internal control system effectiveness and adequateness.
No significant areas of concern which might affect
shareholders were identified.
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External Auditors and Auditors’ Remuneration

During the year ended 31 March 2014, Deloitte Touche
Tohmatsu was engaged as the external auditor of the
Company. The fees for the services provided were as
follows:

SRR BB K A BH BT B

BHE_Z-HNF=A=+—HILFEHH - &
He ERT SFENTRAARBINE R ELED -
HERH R BRI T

HKD’000

Type of Services R &R FHERT

Statutory audit services ETEZBARTS 950,000
Non-Audit Services IEIZ B ARTS

— Interim review service — PR R RRTS 450,000

— Other — HAth 9,500

Total A&t 1,409,500

The Audit Committee considered that the auditors’
independence was not affected by the provision of non-
audit related services to the Group.

Mr Chung Yau Tong was appointed as the company
secretary of the Company since 1 January 2008. The
appointment and removal of the company secretary is
subject to the Board approval in accordance with the Bye-
laws of the Company and all directors have access to the
company secretary to obtain the advice and services related
to the board procedures and other applicable rules and
regulations. The Company secretary had compiled with
Rule 3.29 of the Listing Rules for the year and had taken
not less than 15 hours of relevant professional training.
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Procedures for convening a special general meeting
by shareholders

Any one or more shareholders holding at the date of
deposit of the requisition not less than one-tenth of the
paid up capital of the Company carrying the right of
voting at general meetings of the Company (the “Eligible
Shareholder(s)”) shall at all times have the right, by written
requisition to the Board or the company secretary of
the Company (the “Company Secretary”), to require a
special general meeting to be called by the Board for the
transaction of any business specified in such requisition,
including making proposals or moving a resolution at a
special general meeting.

Eligible Shareholders who wish to convene a special
general meeting for the purpose of making proposals or
moving a resolution at a special general meeting must
deposit a written requisition (the “Requisition”) signed by
the Eligible Shareholder(s) concerned to the principal place
of business of the Company in Hong Kong.

The Requisition must state clearly the name of the Eligible
Shareholder(s) concerned, his/her/their shareholding in
the Company, the reason(s) to convene a special general
meeting, the agenda proposed to be included the details
of the business(es) proposed to be transacted in the special
general meeting, signed by the Eligible Shareholder(s)
concerned.

If within 21 days of the deposit of the Requisition, the
Board has not advised the Eligible Shareholders of any
outcome to the contrary and fails to proceed to convene a
special general meeting, the Eligible Shareholder(s) himself/
herself/themselves may do so in accordance with bye-
laws, and all reasonable expenses incurred by the Eligible
Shareholder(s) concerned as a result of the failure of the
Board shall be reimbursed to the Eligible Shareholder(s)
concerned by the Company.
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Making enquiry to the Board

Shareholders of the Company may send their enquiries and
concerns to the Board in writing by addressing them to the
Board by post or delivery to the principal place of business
of the Company in Hong Kong at Unit 3213, 32nd Floor,
COSCO Tower, 183 Queen’s Road Central, Hong Kong.

The bye-laws of the Company is published on the websites
of the Stock Exchange and the Company. There was no
change to the bye-laws of the Company during the year.

The Company has established various communications
channels, including sending of interim and annual
reports, circulars for special transactions and posting of
announcements and notice of general meetings on the
websites of the Stock Exchange and the Company, to
provide timely information to facilitate communication
with shareholders and investors. Registered shareholders
are notified by post of the shareholders’ meeting. The
shareholders’ meetings of the Company provide a useful
forum for shareholders to raise comments and exchange
views with the Board. The Board welcomes the views
of shareholders on matters affecting the Group and
encourages them to attend shareholders’ meetings to
communicate any concerns they might have with the
Board or the management directly.
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Shareholders of the Company and investors can mail any
enquiries, comments, suggestions and recommendations
to the principal place of business of the Company in
Hong Kong at Unit 3213, 32nd Floor, COSCO Tower, 183
Queen’s Road Central, Hong Kong, the Board or their
delegates will reply and response to you promptly.

On behalf of the Board

Yuen Leong
Director

Hong Kong, 20 June 2014
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The Directors have pleasure in presenting their report
and the audited consolidated financial statements of the
Company for the year ended 31 March 2014.
PRINCIPAL ACTIVITIES

The Company is an investment holding company. The
activities of its principal subsidiaries are set out in note 31
to the financial statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31 March
2014 are set out in the consolidated statement of profit or
loss and other comprehensive income on page 46.

The Directors do not recommend the payment of dividend
for the year ended 31 March 2014.
PROPERTY, PLANT AND EQUIPMENT

Details of movements in property, plant and equipment
during the year are set out in note 13 to the consolidated
financial statements.

BORROWINGS

As at 31 March 2014 and 2013, the Group had no
borrowing.

SHARE CAPITAL

Details of the share capital of the Company are set out in
note 23 to the consolidated financial statements.

RESERVES

Details of the movements in the reserves of the Group
during the year are set out on page 47 of the consolidated
financial statements.
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DISTRIBUTABLE RESERVES OF THE
COMPANY

The Company did not have any reserves available for
distribution to shareholders as at 31 March 2014.

FIVE YEARS SUMMARY

A summary of the results and other assets and liabilities
of the Group for the last five financial years is set out on
page 124 of this Annual Report.

DIRECTORS

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

Executive Directors:

Yuen Leong
Luan Li

Independent Non-Executive Directors:

Lam Man Kit, Dominic
Yap Yung
Zhang Guang Sheng

In accordance with bye-law 87 of the Company’s Bye-law,
Yuen Leong and Zhang Guang Sheng will retire by rotation
and, being eligible, offer themselves for re-election at the
forthcoming annual general meeting.

Biographical details of Directors are set out on pages 11 to
13 of this Annual Report.

DIRECTOR’S REMUNERATION

The remuneration of the Directors is determined with
reference to the Director’s duties, responsibilities,
performance and the results of the Group. Details of the
remuneration of the Directors are set out in note 11 to the
consolidated financial statements.
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INDEPENDENT NON-EXECUTIVE
DIRECTORS

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 Securities on the Stock Exchange of
Hong Kong Limited. The Company considered all of the
Independent Non-Executive Directors are independent in
accordance with the guidelines set out in the Listing Rules.

DIRECTOR’S SERVICE CONTRACTS

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

DIRECTORS’ INTERESTS IN CONTRACTS

No contract 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 interests, whether directly or
indirectly, subsisted at the end of the year or at any time
during the year.
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During the year ended 31 March 2014, Ms. Luan Li,
and her associates, was considered to have interests in
businesses which compete or are likely to compete, either
directly or indirectly, with the wine business of the Group,
as defined in the Listing Rules, as set out below:

Place of Position held
Name of company incorporation by Ms. Luan
NEER aE A A 3t B L Jegu ol 410
Inter Wealth Limited BVI Director

RRELES 5%

City Dragon Investments Ltd BVI None
RERXES =

As the origin of the wines in the abovementioned
companies are different from that of the wine business
of the Group and there are sufficient internal controls
procedures set out by the Group, the directors therefore
consider that the Group is capable of carrying on its
business independently of, and at arm’s length from, the
businesses of the abovementioned companies.

Save as disclosed above, none of the executive directors
of the Company or any of their respective associates have
engaged in any business that competes or may compete
with the businesses of the Group or have any other
conflict of interests with the Group.

BE-_Z-—NF=A=+—HILFE #FKk
TRHEBBATREEESBERERER 2
BERENGTEBRFRURETERF 2EBLS
AR (EER LR - FBOT

Percentage of
interest held by
Ms. Luan and
her associates
BT+ R
HEBBAL Principal activities
FsEzEAt FEEE

100% Import wine from South
Africa and wholesale and
retail in the PRC
HrmIEEOFER - INF
B R TE

50% Import wine from
Australia and wholesale
and retail in the PRC
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At 31 March 2014, the interests and short positions of the
directors and the chief executive and their associates in
the shares of the Company and its associated corporations
(within the meaning of Part XV of the Securities and
Futures Ordinance (the “SFO™)) (a) which were required to
be notified to the Company and The Stock Exchange of
Hong Kong Limited (the “Stock Exchange”) pursuant to
Divisions 7 and 8 of Part XV of the SFO (including interests
or short positions which they were taken or deemed
to have under such provisions of the SFO); or (b) which
were required, pursuant to section 352 of the SFO, to be
entered in the register referred to therein; or (c) which
were required to be notified to the Company and the
Stock Exchange pursuant to the Model Code for Securities
Transactions by Directors of Listed Companies, were as
follows:

(i) Long position in shares and underlying shares
of the Company

Ordinary shares of HK$0.001 each of the
Company

Capacity in

which interests
Name of Director are held
EEpR BEESRZEH
Yuen Leong Interest of a controlled

== 25

=ov corporation
REHEE 2 R
Beneficial owner
EnEAA

Lam Man Kit, Dominic Beneficial owner

MR EnlEAA
Luan Li Beneficial owner

BF BEREAA

RZE—NF=ZA=1+—H EEE&EETHK
AEBUNBEZHEA TR ARG KERB
E(EEREFLRPERKRN (TEHFRBER
B1) EXVER) 2D HESE : (BEREFEFK
A IEPIEXVERE 7 M8 BB AN Bl M BB
BMERZIBRAR ([BRAT]) 2#m AR
(BIERBEEF MBI CZEGRESRE
VESRIEER 2 Em MK R ) + (b)) BRE ARE
BHELHAEKRMEISIERTEFE 2 Bt 2 #
HRAR  H(OBRBELETRRAESEITES
RHRZESTRBAANRN R R ZT 2 Em &
KEWT -

() REQXFIROGREBROZHE

KL FEREE0.0018 T2 ZER

Options to Interests
subscribe Number of as to % to the
for Shares Shares issued share capital
of the Company interested of the Company
RBALTRG BEER BERRC T
ZERE ZROBEE REAESLZER
- 12,887,473,880 67.69%
(Note 1)
(M)
9,000,000 - 0.05%
(Note 2)
(FfizE2)
9,000,000 - 0.05%
(Note 2)
GEPY
- 6,000,000 0.03%



Notes:

These 12,887,473,880 shares are held by Long Grand
Limited which is legally and beneficially owned as
to 70% by Mr. Yam Yu and as to 30% by Mr. Yuen
Leong. By virtue of his 30% direct interest in Long
Grand Limited, Mr. Yuen Leong is deemed or taken
to be interested in the 12,887,473,880 shares held
by Long Grand Limited for the purposes of the SFO.

Pursuant to the share option scheme adopted by
a resolution of the Shareholders on 17 September
2004, these share options were granted on 17 July
2008 and are exercisable at HK$0.532 per Share
(adjusted after share subdivision on 3 August 2009)
from 17 July 2008 to 16 September 2014.

(i)

Long position in shares and underlying shares
of the associated corporation

Interest held

Name of by controlled

associated corporation
Name of Director ~ corporation TEHEE
EENE REEEER BRckR
Yuen Leong Long Grand Limited -
R% REBRAA

Save as disclosed above, as at 31 March 2014, none of
the Directors and the chief executive of the Company had
any interest or short position in the shares, underlying
shares and debentures of the Company or any of its
associated corporation (within the meaning of Part XV of
the SFO), (a) which were required to be notified to the
Company and the Stock Exchange pursuant to Divisions 7
and 8 of Part XV of the SFO (including interests and short
positions which they were taken or deemed to have under
such provisions of the SFO); or (b) which were required,
pursuant to Section 352 of the SFO, to be entered in the
register referred to therein; or (c) which were required
to be notified to the Company and the Stock Exchange
pursuant to the Model Code for Securities Transactions by
Directors of Listed Companies.
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SHARE OPTIONS B

Particulars of the Company’s share option scheme are set RArBERERTE 2 IBEHN R E M B HREW
out in note 28 to the consolidated financial statements. iF28 ¢

The following table disclosed movements in the Company’s TEREFEAAABRERNFANE

share options during the year:

Outstanding Outstanding
at 1 April at 31 March
2013 Granted Lapsed  Exercised 2014
RZE-=f during during during R=B-M%
Exercise period mA—A the year the year the year =A=+—H
d HATHR REARE RERAN RERTE  EHROE

Directors: EF:
Yuen Leong LR 177772008 - 16/9/2014 3,000,000 - - - 3,000,000
17/7/2009 - 16/9/2014 3,000,000 - - - 3,000,000
17/7/2010 - 16/9/2014 3,000,000 - - - 3,000,000
Lam Man Kit, MO 17/7/2008 - 16/9/2014 3,000,000 - - - 3,000,000
Dominic 17/7/12009 - 16/9/2014 3,000,000 - - - 3,000,000
17/712010 - 16/9/2014 3,000,000 - - - 3,000,000
Total directors PREZR 18,000,000 - - - 18,000,000
Employees EE 177772008 - 16/9/2014 16,000,000 - - - 16,000,000
17/7/2009 - 16/9/2014 16,000,000 - - - 16,000,000
17/7/2010 - 16/9/2014 16,000,000 - - - 16,000,000
Total employees 28ES 48,000,000 - - - 48,000,000
Grant total ag 66,000,000 - - - 66,000,000

All share options were granted on 17 July 2008. The FIEBREIR_ZEZENFELAT+LEEKE -

number of share options and exercised price had been BEBREHERETEEBR-_ZEFTNFNA=
adjusted after share subdivision on 3 August 2009. The AlRMOIFAECERAR - KABRTEEAETK
adjusted exercise price is HK$0.532 per shares. 0.53287T °
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ARRANGEMENT FOR DIRECTORS TO
ACQUIRE SHARES OR DEBENTURES

Other than the option holdings disclosed above, at no time
during the year was the Company, its holding company,
fellow subsidiaries or subsidiaries was a party to any
arrangements to enable the directors of the Company to
acquire benefits by means of the acquisition of shares in,
or debt securities (including debentures) of, the Company
or any other body corporate.

MANAGEMENT CONTRACTS

No contracts concerning the management and
administration of the whole or any substantial part of the
business of the Company were entered into or existed
during the year.

SUBSTANTIAL SHAREHOLDERS

At 31 March 2014, the following interests of 5% or more
of the issued share capital of the Company were recorded
in the register of interests required to be kept by the
Company pursuant to Section 336 of the SFO.

Directors’ Report

EEEHE

EEWERDIESF 22 H

BREXHBEBREZERERSEN FR A2
GRS NIRRT =N Al = PN 5
BV IMZH - BUERARRZEFTAEBA
R AT E Al A A B8 2 B SR B 75 78 2
(BHEES) M

BEAY

FA - ARRAEF LR FEERARE 2
SREDRBZEERITHRBBZEH -

FERR

R-ZZ-WF=A=1t—8 BRAQFIREZR
HREEGPIE336F - U THA/AARDE
TR Z5% KA EATFERERERMA -

Percentage of
the Company'’s

issued

share capital

R VNG

Name Interest in shares Nature of interest ERITREAZ
8 BERE #ERHE Bt
Long Grand Limited (Note) 12,887,473,880 Direct beneficial owner 67.69%

EBRERAR (M)

Note: Long Grand Limited is legally and beneficially owned as to
70% by Mr. Yam Yu and as to 30% by Mr. Yuen Leong.

Save as disclosed above, the Company has not been
notified of any other relevant interests or short positions
in the issued share capital of the Company as at 31 March
2014.

BEEETEAA
Bz : REBBERARADBETIFEERRRLEERZER
FEET70% R30%H e -

B EXFTIRETEEI A B WERERBR =
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AT H MR R SOA R 2B -
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CONNECTED TRANSACTIONS

Neither the Group nor the Company has any connected
transactions and/or continuing connected transactions as
defined under Chapter 14A of the Listing Rules during the
year under review.

PURCHASE, SALE OR REDEMPTION OF THE
COMPANY'’S SHARES

The Company has not redeemed any of its securities
during the year ended 31 March 2014, neither the
Company nor any of its subsidiaries has purchased or, sold
any of the Company’s securities during the year.

PRE-EMPTIVE RIGHTS

There are no provisions for pre-emptive rights under the
Company’s Bye-laws, or the laws of Bermuda, which
would oblige the Company to offer new shares on a pro-
rata basis to existing shareholders.

EMOLUMENT POLICY

The emolument policy for the employees of the Group
is set up by the Remuneration Committee on the basis
of their merit, qualifications and competence. The
emoluments of the Directors of the Company are decided
by the Remuneration Committee, having regard to the
market rates, workload and responsibilities and general
economic situation.

The Company has adopted the share option scheme and
granted share options to Directors and eligible employees
for the year ended 31 March 2014. Details of the scheme
and the movements in the share options granted are set
out in note 28 to the consolidated financial statements.

COMMITMENTS

Details of commitments are set out in note 27 to the
consolidated financial statements.
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RETIREMENT BENEFIT SCHEMES

Details of the retirement benefit schemes operated by the
Group are set out in note 29 to the consolidated financial
statements.

LITIGATION AND ARBITRATION

As at the date of this report, there was no any litigation
and arbitration for the Group.

SUFFICIENCY OF PUBLIC FLOAT

The Company has maintained a sufficient public float
throughout the year ended 31 March 2014.

MAJOR CUSTOMERS AND SUPPLIERS

The Group's largest customer and five largest customers
accounted for approximately 39.08% (2013: 58.99%) and
99.40% (2013: 98.38%) respectively of the Group’s total
turnover for the year.

The Group’s largest supplier and five largest suppliers
accounted for approximately 100% (2013: 96.11%) and
100% (2013: 100%) respectively of the Group’s total
purchases for the year.

According to the understanding of the Directors, none
of the Directors, their associates or any shareholders who
owned more than 5% of the Company’s share capital had
any interests in the five largest customers or suppliers at
any time during the year.
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The consolidated financial statements for the year ended EHeHER A CHMITEEZARAHET

31 March 2014 have been audited by Deloitte Touche T-—ME=—A=+—"HLEFEZHEEHBR
Tohmatsu. Deloitte Touche Tohmatsu will retire and, KoY MEMR AT GFANITHENEERRE
being eligible, offer themselves for re-appointment at the FRELREVRFEEBBRET - AAAH
forthcoming annual general meeting. A resolution will REERFRBFAG LIRE-—ERABR  UE
be submitted to the forthcoming annual general meeting HEEE) o FAEIR A R ETAITT R AR BIZERAD -

of the Company to re-appoint Messrs. Deloitte Touche
Tohmatsu as auditor of the Company.

On behalf of the Board RREFZ
Yuen Leong 0
DIRECTOR ==

IH
o

Hong Kong, 20 June 2014 ZE-WFESAZTH



Deloitte.
=)

To the Members of Chaoyue Group Limited
HBEEEERAR

(incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements
of Chaoyue Group Limited (the “Company”) and its
subsidiaries (collectively referred to as the “Group”) set
out on pages 46 to 123, which comprise the consolidated
statement of financial position as at 31 March 2014, and
the consolidated statement of profit or loss and other
comprehensive income, consolidated statement of changes
in equity and 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 the consolidated
financial statements that are free from material
misstatement, whether due to fraud or error.
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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.

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.
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In our opinion, the consolidated financial statements give
a true and fair view of the state of affairs of the Group as
at 31 March 2014, 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
20 June 2014
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Consolidated Statement of Profit or Loss and Other Comprehensive Income

= A3
e

For the year ended 31 l\/larch 2014 &

= —F

Hitt 2 HE W =S R

WME=A=+—HItFE

*= =
2014 2013
NOTES HKS/000 HK$'000
Bzt FEr TET
Continuing operations FELEER
Revenue KA \ 7 3,007 13,827
Cost of sales and services SHE R IREAA (2,017) (9,609)
Gross profit e 990 4,218
Other income, gains and losses BN - Wzt 1R 8 500 409
Selling expenses HEER (125) (37)
Administrative expenses THER (19,091) (22,164)
Impairment loss on goodwil HERESR 15 (462) -
Share of results of associates DEBERREE 16 (30,313) (2,567)
Loss before taxation BRTAIEE (48,501) (20,141)
Income tax st 9 - -
Loss for the year from continuing operations FARELEERER 1 (48,501) (20,141)
Discontinued operations DRIEREXK
Profit for the year from discontinued operations FNERIELEERKRH 10 - 253,611
(Loss) profit for the year R (E8) B (48,501) 233,470
Other comprehensive (expense) FERHM2E (FAX) KA
income for the year . 5
Exchange differences arising on translation BMEMEECEREZSR
— from continuing operations - REBBLEER (57) 32
— from discontinued operations - REBEREEEEH - 1,772
(57) 1,804
Total comprehensive (expense) FR2E (%) KARE
income for the year (48,558) 235,274
(Loss) profit for the year attributable to KRR AEIEFERA
owners of the Company (B8) a7l
— from continuing operations - RERBEREED (43,927) (19,490)
— from discontinued operations - REERELEERK S 237,144
(Loss) profit for the year attributable to NG 2N
owners of the Company (B18) a7 (43,927) 217,654
(Loss) profit for the year attributable to El22 %‘Jiéﬁfﬁ HER
non-controlling interests (B1) & i J
— from continuing operations - REBELEEK (4,574) (651)
— from discontinued operations - REERELEEK S 16,467
(Loss) profit for the year attributable to GRS RIEFN
non-controlling interests (B18) a7 (4,574) 15,816
(48,501) 233,470
Total comprehensive (expense) EiE2E (AX)
income attributable to: N
Owners of the Company N/NGIE Z=DN (44,048) 219,419
Non-controlling interests IEEHIER (4,510) 15,855
(48,558) 235,274
(Loss) earnings per share Sk (B#8) E*‘J 12
From continuing and discontinued operations REFEREKEEEEE
Basic and diluted (HK cents) %$&%7§ (?%TIJJ) (0.23) 1.14
From continuing operations RERELEEK
Basic and diluted (HK cents) ERREE (BI) (0.23) (0.10)

Chaoyue Group Limited i EBEER /A7) Annual Report 2014 F 3R



Consolidated Statement of Financial Position

e BRI &

At 31 March 2014 R—Z—MFE=A=+—H

2014 2013
NOTES HK$’000 HK$'000
BiaE TER FHET
NON-CURRENT ASSETS FREBEE
Property, plant and equipment ME - BENERE 13 1,720 2,173
Intangible assets mEE 14 - n
Goodwill A 15 — 462
Interests in associates PER &N B 2 R 16 23,481 54,081
25,201 56,716
CURRENT ASSETS REEE
Inventories 7E 17 766 =
Trade and other receivables R E S ERIE &
H bR 18 5,884 4,405
Financial assets at fair value through ~ RIB& RIZ A FETER
profit or loss LEBMEE 19 - 9,906
Bank balances and cash RITEF MRS 20 204,353 214,642
211,003 228,953
CURRENT LIABILITIES REBE
Trade and other payables JERTE SERIB R
H A FERTBRIB 21 3,347 4,254
NET CURRENT ASSETS RBEEFRE 207,656 224,699
TOTAL ASSETS LESS CURRENT EEABRARBAEE
LIABILITIES 232,857 281,415
NET ASSETS BEEFE 232,857 281,415
CAPITAL AND RESERVES AR S
Share capital A& A 23 19,039 18,876
Reserves s 207,171 251,382
Equity attributable to owners of RARHEB ANEIL#ER
the Company 226,210 270,258
Non-controlling interests FEIE Hil M 6,647 11,157
232,857 281,415

The consolidated financial statements on pages 46 to 123
were approved and authorised for issue by the Board of
Directors on 20 June 2014 and are signed on its behalf by:

Yuen Leong
RrE
DIRECTOR
EBEZE

FLOEEF123BEAHZIMBERRER T —
MEANAZTREESSHAWEERN R - I
HTIIEEKREERSE

Luan Li
BF
DIRECTOR
EFE

Chaoyue Group Limited & E AR AT Annual Report 2014 F 7§
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Consolidated Statement of Changes in Equity

GERRERFHR

For the year ended 31 March 2014 #;

s — T35
=

ME=A=1t—HItFE

Attributable to owners of the Company

FORERARLE
Non-voting
convertible Capital Share Non-
Share  preference Share Contributed redemption option  Translation Accumulated controlling
capital shares  premium  surplus  reserve  reserve  reserve losses Total  interests Total
ERTR
TER E1EE  BRE
ks BER ROGEE E4ES e i HERE RAEE L ag
HKS000  HK$'000  HKS000  HK$'000  HKS000  HK$000  HK$'000  HKS000  HK$'000  HKS'000  HK$'000
TEr  TEr  TEr TR TEr TR TEr T TEr  TEr TEx
(note 22) (note 24) (Note)
(M22) (k) (W)
At 1 April 2012 RZE-Z§MA-H 18,824 1170 7,382,924 51,655 3,781 16,157 (6,712) (7,456,960) 50,839 3,058 53,897
Exchange difference arising on translation EEREL 2 HAZR - - - - - - 1,765 - 1,765 39 1804
Proft for the year EREF - - - - - . -G 2TEH 15816 233470
Total comprehensive expense for the year £AZENAAE - - - - - - 1765 21765 219419 15855 235274
Acquistion of a subsidiary (note 25~ WE—TEHBAR (H3E25) - - - - - - - = = 5,859 5,859
Conversion of non-voting ERZEMAR
convertible preference shares BERins
into ordinary shares (note 22) Lk (2) 5 (9881 989 - - . = = = 2 s
Disposal of subsidiaries HENEAT) - - - - . - 4966 (4966) = = =
Dividend paid to a non-controlling A—aEHEER RS
shareholder - - - - - - - - - (13615 (13615
At 31 March 2013 RZE-ZFZfA=1-H 18,876 31289 739,753 51,655 3,781 16,157 19 (7244272) 270,258 1,157 281415
Exchange difference arising on translation EEREL 2 HAZR - - - - - - (121) - (121) 64 (57)
Loss for the year EREiE e e s e - - - W) W) w5 48501
Total comprehensive expense for the year FR2EE 45 - - - - - - (121)  (43927) (44048  (4510)  (48,5%9)
Conversion of non-voting ERZRTRARELR
convertible preference shares Reagak (52)
into ordinary shares (note 22) 163 (31289 31,126 - - - - - - - -
At 31 March 2014 R-E-ME=A=1-H 19,039 - 1423819 51,655 3,781 16,157 (102) (7,288,199) 226,210 6,647 232,857

Note: The capital redemption reserve represents amounts
transferred from contributed surplus upon the repurchase of

the Company’s shares.

Chaoyue Group Limited B EB AR AT
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OPERATING ACTIVITIES
(Loss) profit for the year
Adjustments for:
Depreciation of property,
plant and equipment
Reversal of allowance on bad and
doubtful debts, net
Impairment loss on Goodwill
Gain on fair value changes of financial assets
Bank interest income
Finance costs
Provision of warranty
Share of results of associates
Gain on disposal of subsidiaries

Operating cash flows before movements
in working capital

Increase in inventories

(Increase) decrease in trade and
other receivables

Decrease in trade and other payables

Decrease in warranty provision
Decrease in deferred income

Cash used in operations
Enterprise income tax paid, net

NET CASH USED IN OPERATING ACTIVITIES

INVESTING ACTIVITIES

Net proceeds on disposal of subsidiaries

Acquisition of a subsidiary

Interest received

Purchases of property, plant and equipment

Purchases of financial assets at fair value
through profit or loss

Proceeds from disposal of financial assets at
fair value through profit or loss

NET CASH FROM INVESTING ACTIVITIES

CASH USED IN FINANCING ACTIVITIES
Dividend paid to a non-controlling shareholder

NET (DECREASE) INCREASE IN CASH AND
CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS
AT BEGINNING OF THE YEAR

EFFECT OF FOREIGN EXCHANGE RATE
CHANGES

CASH AND CASH EQUIVALENTS AT END
OF THE YEAR,
represented by bank balances and cash

REXHB
FR(BR) &H
HELATER ¢

NE - BERRENE

BOREREE 38
BERERR

eRMEENTEED s

RITHBHA
BEA
A
HiEBEATRA
B EIE DA b

EEESEHE
LEBRSRE
FEEM
FEME HERIA R EA
JEMERIE (3Eh0) B
ENESEER
H fth e (T ERIE R D
REBERD
‘ﬁ%ﬂﬁ*
PNEEER RS
ﬁﬁ%ﬁ SHi - FE

ReTBRRSFE

REED
ﬁ%W%@ﬂ%@ﬁﬁﬁﬁ
W BE — R B A

B F &

BENE  BERRE
BENBRREATEIERZ
MBEE
HERBRREATETIEZ
PR EEMSHE
REEBFERETE
FRBEEB RS

M — R IR RE SRS
BERBLZEY (RY)
18 hnF 8
ENRERBSEEY

IEERSBH 2 HE

ERZEERAEEEY
RIERERE

NOTES
i

26
25

2013
HK$'000
TRT

233,470

2,199

(1,205)

(743)
1,473

66

2,567
(255,141)

(17,314)

802

(8,478)
(195)
(5,098)
(30,283)
(674)

)

(30,957

229,253
3,638
743
(2,505)

(9,906)

221,223

(13,615)

176,651
37,987

4

214,642



The Company was incorporated in Bermuda as an
exempted company with limited liability under the
Bermuda Companies Act and its shares are listed on
The Stock Exchange of Hong Kong Limited (the “Stock
Exchange”). The immediate and ultimate holding company
is Long Grand Limited, a company incorporated in the
British Virgin Islands (the “BVI”). The address of the
registered office and principal place of business of the
Company is disclosed in the Corporate Information section
of the Annual Report.

The functional currency of the Company is Renminbi
("RMB") as the Group’s operation is mainly in the
People’s Republic of China (the “PRC"). As the shares of
the Company are listed in the Stock Exchange, for the
convenience of the financial statements users, the results
and financial position of the Group are expressed in Hong
Kong dollar ("HKD"), the presentation currency for the
consolidated financial statements.

The Company is an investment holding company. Details
of the principal activities of its subsidiaries are set out in
note 31 to the financial statements.
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Notes to the Consolidated Financial Statements

FE TR

For the year ended 31 March 2014 ﬁ‘/—**¥ WE=H=1T—HLEFE

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

New and revised HKFRSs applied in the current year

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 HKFRSs  Annual Improvements to
HKFRSs 2009-2011 Cycle
Amendments to HKAS 1 Presentation of [tem of Other
Comprehensive Income
Amendments to HKFRS 7 Disclosures — Offsetting Financial
Assets and Financial Liabilities
Consolidated Financial Statements,
Joint Arrangements and
Disclosure of Interests in Other
Entities: Transition Guidance

Amendments to
HKFRS 10, HKFRS 11
and HKFRS 12

HKFRS 10 Consolidated Financial Statements
HKFRS 11 Joint Arrangement
HKFRS 12 Disclosure of Interests in Other
Entities
HKFRS 13 Fair Value Measurement
HKAS 19 Employee Benefits
(as revised in 2011)
HKAS 27 Separate Financial Statements
(as revised in 2011)
HKAS 28 Investments in Associates and Joint

(as revised in 2011)
HK (IFRIC) - Int 20

Ventures
Stripping Costs in the Production
Phase of a Surface Mine

Except as described below, the application of the new and
revised standards in the current year has had no material
impact on the financial performance and positions for the
current and prior years and/or on the disclosures set out in
these financial statements.
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HKFRS 13 Fair Value Measurement

The Group has applied HKFRS 13 for the first time in
the current year. HKFRS 13 establishes a single source
of guidance for, and disclosures about, fair value
measurements. The scope of HKFRS 13 is broad: the fair
value measurement requirements of HKFRS 13 apply
to both financial instrument items and nonfinancial
instrument items for which other HKFRSs require or permit
fair value measurements and disclosures about fair value
measurements, subject to a few exceptions.

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

HKFRS 13 requires prospective application. In accordance
with the transitional provisions of HKFRS 13, the Group
has not made any new disclosures required by HKFRS 13
for the 2014 comparative period (please see note 19 for
the disclosures). Other than the additional disclosures, the
application of HKFRS 13 has not had any material impact
on the amounts recognised in the consolidated financial
statements.

ERMBHREERNE13RLAVEAE
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Amendments to HKAS 1 Presentation of Items of
Other Comprehensive Income

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

e IR M EE

For the year ended 31 March 2014 HiZ—F—NWF=H=+—HItFE
2. APPLICATION OF NEW AND REVISED 2. BHKAFITRKLBETEAMERSE
HONG KONG FINANCIAL REPORTING R ([BEAMBEHREER] (&)

STANDARDS (“HKFRSs") (Continued)

New and revised HKFRSs issued but not yet effective

B ME 1 R AER 2 HET RAEIERT &R M|

HEA
The Group has not early applied the following new and AEFEWBBAHRN T2 BMEERERZ
revised HKFRSs that have been issued but are not yet %ﬁﬂ&%&f@ﬁﬁ%ﬁﬁw#ﬁ R -

effective:

BAMHREEF10% - RAEE
BANBRELERE 125 ]
BAGERR2TRET K

BEGTERFE19RET A

Amendments to HKFRS 10, Investment Entities'

HKFRS 12 and HKAS 27

Defined Benefit Plans: TERAGE
Employee Contributions?

Mandatory Effective Date of

Amendments to HKAS 19

Amendments to HKFRS 9 BB RS ERFR R

EEHTR

BAYBREEAENZ

and HKFRS 7 HKFRS 9 and Transition BEBRIRE %R oS I A R B B
Disclosures? EYEH SN BELRE

Amendments to HKAS 32 Offsetting Financial Assets and BRI ERERREIA
Financial Liabilities'

Recoverable Amount Disclosures
for Non-Financial Assets'

Novation of Derivatives and

Amendments to HKAS 36 BB ENERIETA

Amendments to HKAS 39 BB LR E395USFI A

SREERERAB AN
FEREETREERRE'

ITETARR RSB

Continuation of Hedge SRR
Accounting’
Amendments to HKFRSs Annual Improvements to BRUBREERETA BANKREEN-_F-2FZ

HKFRSs 2010-2012 Cycle*
Annual Improvements to
HKFRSs 2011-2013 Cycle?

Amendments to HKFRSs BEBTREERETA

:g—‘ﬁﬁHﬂZEEE&}E“
BEMBREEN_T——52
“T-CERM FRIE

HKFRS 9 Financial Instruments? BAMGMEERER RIS

HKFRS 14 Regulatory Deferral Accounts® BANBIEERE 145 EEETRES
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2014. o
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be determined when the outstanding phases of HKFRS 9 are
finalised.

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

Effective for first annual HKFRS financial statements beginning
on or after 1 January 2016.

The director anticipates that the adoption of these HKFRSs
in the future will not have significant impact on amounts
reported in respect of the Company’s financial performance
and positions.
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The consolidated financial statements have been prepared
in accordance with HKFRSs issued by the HKICPA. In
addition, the consolidated financial statements include
applicable disclosures required by the Rules Governing the
Listing of Securities on the Stock Exchange (the “Listing
Rules”) and by the Hong Kong Companies Ordinance.

The consolidated financial statements have been prepared
on the historical cost basis except for certain financial
instruments which are measured at fair value at the end of
each reporting period. Historical cost is generally based on
the fair value of the consideration given in exchange for
goods and services.

Fair value is the price that would be received to sell an
asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date,
regardless of whether that price is directly observable or
estimated using another valuation technique. In estimating
the fair value of an asset or a liability, the Company takes
into account the characteristics of the asset or liability
if market participants would take those characteristics
into account when pricing the asset or liability at the
measurement date. Fair value for measurement and/
or disclosure purposes in the financial statements is
determined on such a basis, except for share-based
payment transactions that are within the scope of HKFRS 2,
leasing transactions that are within the scope of HKAS 17,
and measurements that have some similarities to fair value
but are not fair value, such as net realisable value in HKAS
2 or value in use in HKAS 36.
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In addition, for financial reporting purposes, fair value
measurements are categorised into Level 1, 2 or 3 based
on the degree to which the inputs to the fair value
measurements are observable and the significance of the
inputs to the fair value measurement in its entirety, which
are described as follow:

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

o Level 2 inputs are inputs, other than quoted prices
included within Level 1, that are observable for the
asset or liability, either directly or indirectly; and

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

The principal accounting policies are set out below.
Basis of consolidation

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

o has power over the investee;

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

o has the ability to use its power to affect its returns.

The Group reassesses whether or not it controls an
investee if facts and circumstances indicate that there are
changes to one or more of the three elements of control
listed above.

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

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

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

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

Changes in the Group’s ownership interests in
existing subsidiaries

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

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

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

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:
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Business combinations (Continued)

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

o liabilities or equity instruments related to share-
based payment 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 (see the accounting policy
below); and

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

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

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

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 profit or loss and other comprehensive
income. An impairment loss recognised for goodwill is not
reversed in subsequent periods.

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

An associate is an entity over which the Group has
significant influence. Significant influence is the power to
participate in the financial and operating policy decisions
of the investee but is not control or joint control over
those policies.

The results and assets and liabilities of associates are
incorporated in these consolidated financial statements
using the equity method of accounting, except when the
investment or a portion thereof, is classified as held for
sale, in which case it is accounted for in accordance with
HKFRS 5 Non-current Assets held for Sale and Discontinued
Operation. The financial statements of associates used
for equity accounting purposes are prepared using
uniform accounting policies as those of the Group for like
transactions and events in similar circumstances.

Under the equity method, an investment in associate
is initially recognised in the consolidated statement of
financial position at cost and adjusted thereafter to
recognise the Group's share of the profit or loss and
other comprehensive income of the associates. When
the Group's share of losses of an associate exceeds the
Group’s interest in that associate (which includes any long-
term interests that, in substance, form part of the Group’s
net investment in the associate), the Group discontinues
recognising its share of further losses. Additional losses are
recognised only to the extent that the Group has incurred
legal or constructive obligations or made payments on
behalf of the associate.

An investment in an associate is accounted for using equity
method from the date on which the investee becomes an
associate. Any excess of the Group’s share of the net fair
value of the identifiable assets, liabilities and contingent
liabilities over the cost of investment, after reassessment,
is recognised immediately in profit or loss in the period in
which the investment is acquired.
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Interests in associates (Continued)

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

Revenue recognition

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

Revenue from sales of goods is recognised when goods
are delivered and title has passed, at which time all the
following conditions are satisfied:

o 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;

o 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

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

Revenue from consultancy service is recognised when
services are provided.
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Revenue recognition (Continued)

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

Property, plant and equipment

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

Depreciation is recognised so as to write off the cost of
assets 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.

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.

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.
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Leasing (Continued)
The Group as lessor

Rental income from operating leases is recognised in profit
or loss on a straight-line basis over the term of the relevant
lease.

The Group as lessee

Operating lease payments are recognised as an expense on
a straight-line basis over the lease term.

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.

Foreign currencies

In preparing the financial statements of each individual
group entity, transactions in currencies other than the
functional currency of that entity (foreign currencies) are
recognised at the rates of exchanges prevailing on the
dates of the transactions. At the end of the reporting
period, monetary items denominated in foreign currencies
are retranslated at the rates prevailing at that date.

Non-monetary items that are measured in terms of
historical cost in a foreign currency are not retranslated.
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Foreign currencies (Continued)

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

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

o exchange differences on transactions entered into
in order to hedge certain foreign currency risks; and

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

For the purposes of presenting the consolidated financial
statements, the assets and liabilities of the Group's
foreign operation, are translated into the presentation
currency of the Group (i.e. Hong Kong dollar) using
exchange rate 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 translation reserve and attributed to
non-controlling interests as appropriate.
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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 scheme

Payments to state-managed retirement benefit scheme and
the Mandatory Provident Fund Scheme which are defined
contribution schemes 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 taxable profit for
the year. Taxable profit differs from profit before tax as
reported in the consolidated statement of profit or loss
and other comprehensive income because 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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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 taxable profit
nor accounting profit.

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

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

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

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

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
acquired in a business acquisition with finite useful lives
are reported at costs less accumulated amortisation and
any accumulated impairment losses as follow:

(i) Mining license

Mining license is stated at cost less accumulated
amortisation and impairment losses. The mining license is
amortised using straight line method over the remaining
terms of the mining license under the exploration and
evaluation period. Such mining license will be transferred
to mining rights, another sub-category of intangible
assets, when the technical feasibility and commercial
viability of extracting the mineral resources in the mine are
demonstrated. On the other hand, when it is established
that the mining is not economically viable, the net carrying
amount of the mining license will be written off.
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Intangible assets (Continued)
(ii)  Patents

Patents are stated at cost less accumulated amortisation
and impairment losses. The patents are amortised on a
straight line basis over the respective periods of the useful
life.

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.

Inventories

Inventories are stated at the lower of cost and net
realisable value. Costs of inventories are determined using
the actual cost directly attributable to the inventories being
sold. Net realisable value represents the estimated selling
price for inventories less all estimated costs of completion
and costs necessary to make the sale.

Financial instruments

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

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

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

Effective interest method

The effective interest method is a method of calculating
the amortised cost of a 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 and points paid or
received that form an integral part of the effective interest
rate, transaction costs and other premiums or discounts)
through the expected life of the financial 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.
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Financial instruments (Continued)
Financial assets (Continued)
Financial assets at FVTPL

Financial assets at FVTPL represent those designated as at
FVTPL on initial recognition.

A financial asset 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
includes any dividend or interest earned on the financial
assets. Fair value is determined in the manner described in
note 19.
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Financial instruments (Continued)
Financial assets (Continued)
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 bank balance and trade and
other receivables) are carried at amortised cost using the
effective interest method, less any identified impairment
losses. (see accounting policy on impairment of financial
assets below).

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.

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 and 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
and other 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, observable changes in national
or local economic conditions that correlate with default on
receivables.
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Financial instruments (Continued)
Financial assets (Continued)
Impairment of financial assets (Continued)

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

The carrying amount of the financial asset is reduced
by the impairment loss directly with the exception of
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 trade receivables are 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 was recognised, the
previously recognised impairment loss is reversed through
profit or loss to the extent that the carrying amount of
the asset at the date the impairment is reversed does not
exceed what the amortised cost would have been had the
impairment not been recognised.

Financial liabilities and equity instruments

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

¢WMIA (&)
THEE (&)

IZEEK A ENEREEMNS - CHRRZ
MEBENTESEERAEREZRERA X
PR AT ARRBEEREREZZR -

MEBESERNEREEZREETFLI
o HEERIE BERIARIN 0 HREESEBR
BRREL IR - BBERAC REEZSHENE
:SmARP R - MEKE S RBRR ST A Y E
B EAS A B R AR AN o i 55 RTINS 2 BUR
Higlgml - Rt AR

RRBHEHAAAEZEMEEMS - HRER
BEBRARBERD  MARRDERER L
HERAMEREEZFIHAR AT ER
ZREBESEBERS TARD - BZEER
MERERE R 2 REETFBEEARTERBE
iSPARE: £ )DL

EHERRKATA

SEERRTZEBRERANIATNBMAIILL
BRZHFEZABTEEUNRSRABBELREATA
ZEEBDRREHABIMEA -



Financial instruments (Continued)
Financial liabilities and equity instruments (Continued)
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.

Effective interest method

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

Interest expense is recognised on an effective interest
basis.

Financial liabilities

Financial liabilities including trade and other payables
are subsequently measured at amortised cost, using the
effective interest method.

Non-voting convertible preference shares

Non-voting convertible preference shares which are
non-redeemable financial instruments that can only be
converted to a fixed number of the ordinary shares of the
Company are accounted for as equity and measured at fair
value at initial recognition.

When the non-voting convertible preference shares are
converted, the convertible preference shares is transferred
to ordinary share capital and share premium. Transaction
costs relating to issuance of the equity instrument are
charged directly to equity.
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Financial instruments (Continued)
Derecognition

The Group derecognises a financial asset only when the
contractual rights to the cash flows from the asset expire,
or when it transfers the financial asset and substantially all
the risks and rewards of ownership of the asset to another
entity.

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

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

Share-based payment transactions
Equity-settled share-based payment transactions

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 is recognised as an expense in full at the grant date
when the share options granted vest immediately, with a
corresponding increase in share option reserve.

At the end of reporting period, the Group revises its
estimates of the number of option 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
option reserve.

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

£MIA (&)
BB

EEWMEERTRE <A AENEME - X
HESREENLXFEEMER ZBAEDE
2 MERER TR -HER  AKRETEIUH
ERERMEE

E-HeMEERENERER  EEZKRE
1B 8 2 YR R E AN £ 7 E b 2 WA B
RANEm R 2 R BB ZEZH - @ Bx

Al

EREEAEBENEEERER  BUAEH
i AIAEEBUEER SR AE - BUBHERH
TREBEREEECHNMENRENZEIN
B RER -

RIOBER2NRKRS
U T ABERUROBERZNHK S

A RBRIERNRRE - 2ZBRERL B
ZRFHEBEMRERS <A FESNERB N
B EAUAHE - HERNE L HRERERR
Fsz - WK BBARHE A A (E L AR FEIB AN

RBEHR  AEEBTEHBRERREE
ZEBHEHE 2 fhEt - BBEA - BT RIGMH
At 8 (WE) RERKRER - UBEAFER
REREIERT 5T - W IBRE R L AR
B o

RBREEITER - BN AR Z
TRENERERMNEE - MBRENEBRK
#of U R fEim B BRIT6E - BB AR IBAX
REFEIAZSESERERAEE -



Impairment losses on tangible and intangible assets
other than goodwill (see 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.
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Impairment losses on tangible and intangible assets
other than goodwill (see accounting policy in respect
of goodwill above) (Continued)

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

In the application of the Group’s accounting policies,
which are described in note 3, the management 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 is the key assumption concerning the future
and other key source of estimation uncertainty at the
end of the reporting period that has a significant risk of
causing a material adjustment to the carrying amounts of
assets and liabilities within the next financial year.
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Useful lives and impairment assessment of property,
plant, and equipment

The management of the Company determines the
estimated useful lives and the depreciation method in
determining the related depreciation charges for its
property, plant and equipment. This estimate is based
on the historical experience of the actual useful lives
of property, plant and equipment of similar nature and
functions. In addition, management assess impairment
whenever events or changes in circumstance indicate that
the carrying amount of an asset may not be recoverable.
Management will increase the depreciation charge where
useful lives are expected to be shorter than expected,
or will write-off or write down obsolete or non-strategic
assets that have been abandoned or sold. As at 31
March 2014, the carrying amount of property, plant
and equipment is approximately HK$1,720,000 (2013:
HK$2,173,000).

Allowance for inventories

The management of the Company reviews an aging
analysis at the end of the reporting period, and makes
allowance for obsolete and slow-moving inventory items
identified that are no longer suitable for sales. The
management estimates the net realisable value for such
products based on the latest invoice prices and current
market conditions. The Company carries out an inventory
review on a product-by-product basis at the end of the
reporting period to identify allowance for obsolete items.

When actual cash flows are less than expected, a
material impairment loss may arise. The carrying amount
of inventories as at 31 March 2014 is approximately
HKD766,000 (2013: HK$ nil), which are net of allowance
for obsolete or slow moving goods of Nil (2013: HK$ nil).
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Allowance for bad and doubtful debts

The policy for allowance for bad and doubtful debts of
the Group is based on the evaluation of collectability
and aging analysis of trade and other receivables and
on management’s estimation. A considerable amount of
estimation is required in assessing the ultimate realisation
of these receivables, including the current creditworthiness
and the past collection history of each customer. 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 March 2014, the carrying amount of trade and
other receivables is approximately HK$5,884,000 (net
of allowance for doubtful debts of nil) (2013: carrying
amount of approximately HK$4,405,000, net of allowance
for doubtful debts of nil).

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 equity
attributable to owners of the Company, comprising issued
share capital, non-voting convertible preference shares and
reserves.

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

RIBRBE

AEBZREZEREBEBREDRERKE SKRE
MHE W ERIE 2 Bat ] Wl 28 MR D 4T
AREBEMETMmHIET o WMEETZERIKRE
CHREEBRMER - BERREGRF (BEEER
FEAMZEERBERRLEE) o W IRRERE
B2REDRET  AEENTSEERKBLSR
B2 REEBESBELREERAELE M
ARBREeRE (TBEBEHNREEZAREEES
B)ReREERERIX (ARG XEREZ
ERFR) MEZREBMZEZBAE - WER
KRB RSENTEL - AIFTREELEERRBE
B -MNZZE-NF=A=+—0 " EKEZH
BRIE N H Ath B AR 1B 2 BRE B %) 455,884,000/
T (HBRRERBESAET)(ZE—=F: kA
{E494,405,000/87C * B RERBEHEZS A T) ©

AEBERHRES  UHEARAEBAZERK
REAARELETAEE RARTERERE
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o AEERERBERSIE - BEFHR -
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6. FINANCIAL INSTRUMENTS

(@) Categories of financial instruments

6. RMTA
(a) £MIAEH

2014 2013
HK$'000 HK$'000
FExT FHET
Financial assets ctRMEE
Loans and receivables ER K EKERIE
(including cash and cash equivalents) (BEREMRSEZEEY) 207,428 217,229
Financial assets at FVTPL REZREAFEYEZ
TRIEE - 9,906
Financial liabilities cTRAE
Amortised cost B SHR AR 160 44

(b) Financial risk management objectives and
policies

The Group’s major financial instruments include trade and
other receivables, bank balances and cash, financial assets
at FVTPL and trade and other payables. Details of these
financial instruments are disclosed in respective notes.

The directors monitor and manage the financial risks
relating to the operations of the Group through internal
risk assessment which analyses exposures by degree
and magnitude of risks. The risks included market risk
(including currency risks, interest rate risk and price risk),
credit risk and liquidity risk. The policies on how to mitigate
these risks are set out below. The directors manage and
monitor these exposures to ensure appropriate measures
are implemented on a timely and effective manner.

Chaoyue Group Limited B EFR 2 A Annual Report 2014 3§
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6. FINANCIAL INSTRUMENTS (Continued)

(b) Financial risk management objectives and
policies (Continued)

Foreign currency risk management

The Group has foreign currency denominated bank
balances which expose the Group to foreign currency risk.

The carrying amount of the Group’s foreign currency
denominated monetary assets/liabilities and inter-group
foreign currency balances at the end of respective
reporting periods are as follow:

6. EBIH#E)
(b) SREAREEABREX (&)

S E R EE

AEBEHERGUIMNETEZRITHET  BEAE
BEZ NS R o

AEBIINEGHEZEREE AEREEN
SNSRIV B REMR ZREENT ¢

2014 2013
HK$'000 HK$'000
FET FET

Assets BE
HKD BT 74,004 76,783
United States Dollars (“USD") Ex([ZEx]) 124,425 137,336

The Group currently does not enter into any derivative
contracts to minimise the currency risk exposure. However,
the directors will consider hedging significant currency risk
should the need arise.

AREE B AT EF] M EMOTES QA E
REERE BEFHNEAFTERFSEHPE
REERRE -
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(b) Financial risk management objectives and
policies (Continued)

Foreign currency risk management (Continued)
Sensitivity analysis

The Group is mainly exposed to the effects of fluctuation
in HKD and USD against RMB.

The following table details the Group’s sensitivity to a 5%
increase and decrease in the RMB against the relevant
foreign currencies. 5% is the sensitivity rate used in
directors’ assessment of the possible reasonably change
in foreign exchange rates. The sensitivity analysis includes
the Group’s outstanding foreign currency denominated
monetary items as well as inter-group foreign currency
balances and adjusts their translation at the year end for a
5% change in foreign currency rates. A negative number
indicates an increase in loss for the year (2013: a decrease
in profit for the year) where the RMB strengthens against
the relevant currencies. For a 5% weakening of the RMB
against the relevant currencies, there would be an equal
and opposite impact on loss for the year. (2013: For a 5%
weakening of the RMB against the relevant currencies,
there would be an equal and opposite impact on profit for
the year.)

(b) =HEAREFEBERREE (&)

SEmBEERE (F)

AEBEI2IBTRETHEARE ZEXKE

B 48R
%

TRAANEEH AR ABINEFHEREZ
B5% 2 BREE - 5% /REFFHIMNEER 2 7]
EAEEIRRAIBREL R - RENNT
BREAKENIINEFEZHRAINZEEIRE
REBERINE G N FRIABRZIMERE
R2Z5%BBELAE - AR LHEBER
B BBRTFEBREM(CE—=F: F
EMR D) - HARB L BB ERERZES% -
HEFEBERERSEIEREE (ZF—=
FMAREEBBERRESS  $HFER
FMiEXREEREREE)

2013
HK$'000

FHET

HKD against RMB BTHARY (3,839)
USD against RMB EXRARY (6,867)

ARPIEZRR FHEBZRABRTERBRER
Bk - MERED N TR KREBINERK

In the opinion of the directors of the Company, the
sensitivity analysis is unrepresentative of the inherent
foreign exchange risk as the year end exposure does not
reflect the exposure during the year.



(b) Financial risk management objectives and
policies (Continued)

Interest rate risk management

The Group is exposed to cash flow interest rate risk due
to the fluctuation of the prevailing market interest rate on
bank balances.

The Group is not exposed to fair value interest rate.

The directors of the Company consider the exposure to
interest rate risk is minimal and no sensitivity analysis on
cash flow interest rate risk is therefore presented.

Other price risk management

The Group is exposed to price risk through its investment
in structured deposit measured at FVTPL. The Group did
not enter into any hedging instrument for price risk.

The directors of the Company consider the exposure to
price risk is minimal and no sensitivity analysis on price risk
is therefore presented.

Credit risk management

As at 31 March 2014, 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 by the Group is arising from the carrying
amount of the respective recognised financial assets as
stated in the consolidated statement of financial position.
The Group’s credit risk is primarily attributable to its trade
receivables and the Group has been largely dependent on
a small number of customers for a substantial portion of
its business. The biggest customer in the PRC represents
99.60% (100% as at 31 March 2013) of the trade
receivable at 31 March 2014. The failure of this customer
to make required payment could have a substantial
negative impact on the Group’s results and liquidity.

(b) THEAREFEBERREE (&)

FF m b B2

RIBITHEFZRITMISN RS - BARE B A
XM A KRR

N2 BN A N AR R AL o

ARRAEFRRMNEXEREBRE  #AR27
BRBRESAN AR BREDH o

At @ EREE

AEEEBENNEBRRRATVEAEZER
MEFRZREAEERRAR - NEBELETT
BRI TR ERER

ARAEZRREBEREBRE  #AR27
BRERAR ZGREDHN o

FERREE

RZE—NF=ZA=1+—H x5EEAXR
FARUEBITEAMABAAI ZZSEERRE (&
BEAREBHRTEEE) HREERE M
NEFMHBEEERREHREELEAE - &A%
EXZEERBRAEBRWESRIE  BAKHE
ZREBOEBBRREE LERKBLEER - R
TZ—NFE=ZA=+—H8 PEEKATFHERK
B FEIE99.60% (R—E—=F=A=+—H
B100%) ° WZBEFURESNHAR
BHEBMNEERRBECENERNEATE -



(b) Financial risk management objectives and
policies (Continued)

Credit risk management (Continued)

In order to minimise the credit risk, the Group has policies
in place 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
trade debt at the end of the reporting period to ensure
that adequate impairment losses are made for irrecoverable
amounts. In this regard, the directors of the Company
consider that the Group’s credit risk is significantly reduced.

The credit risk on bank balances and financial assets at
FVTPL are limited because the counterparties are reputable
banks in Hong Kong and PRC.

Other than concentration of credit risk on trade receivables
set out above, and bank balances and financial assets
at FVTPL which are deposited with several reputable
banks, the Group does not have any other significant
concentration of credit risk.

Liquidity risk management

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 Group relies on internal funds as a significant source
of liquidity.

(b) =HEAREFEBERREE (&)

FEmBRERE (&)

A EERBRERE  AEECHEEERE
EHE EEMENEMEREFZEEK - U
FELR BE IR AE B WB B E AR » WD REER
THREZSHEEWE 5RE 2 A Yo 8E -
AREGR SRR @ BB R R 59 < R BB 1R o
RUEME  ARAREZTRR/RAKE 2 EERR
ERRERLD

RITBFIRBRRRBAFEIRZEREE
ZEERBRER  AAXZHUFREFTAERT
BZEARISFEBZRIT

REERBRETELAREESEKRE  RER
ZEEERFNRITHRITEFMREBRRR
RNFEIFRZEMEEN  AEBELEEFE
EAEERRETER

MBELEREE
EEERDESERIIE  NEBEZERGR
AEEEEBRREACRE KRS FEYK

o URAKEEZEERTES IRERES M
MENZ & -

AEEERBALESERRBDESCEEZRR -



(b) Financial risk management objectives and (b) SRERESEBEZEREEK (&)
policies (Continued)
Liquidity risk management (Continued) REELTREBRERE (2)

The following table details the Group’s remaining
contractual maturity for its non-derivative financial
liabilities. The table has been drawn up based on the
undiscounted cash flows of financial liabilities based on the
earliest date on which the Group can be required to pay.

The table includes both interest and principal cash flows.

T%%&*?‘JKE BITESRMBBEZHRTAHNF
c ZRIBBEAERENRATRERLEECHEA
TTZE*E FHMzeRMBERANRRERER

%IJ o

ZRBENEREASRER

Weighted
average Total
interest Less than 1-3 3 months 1-5 undiscounted Carrying
rate.  1month months to1year years cash flows  amount
it 184 12 3f@AZ FRRE
FigR= HA 318 A 1 135F RELR BREE
%  HK$'000 HK$'000  HK$'000 HK$'000 HK$'000  HK$'000
TET THR THL TR TAT AL
As at 31 March 2014 R-ZB-&
=B=+-H
Non-derivative financial ~ Jfi£4&RARE
liabilities
Other payables HitEfTARIR
As at 31 March 2013 RZIE-=F
=ZA=t+-H
Non-derivative financial ~ JEfTEERERE
liabilities
Other payables Hb AR - 19 19 6 - 44 44
()  Fair value (0 2¥E
The fair value of financial assets at FVTPL is determined REGZREAFEIERZeMEEZ ANFETY
with reference to price provided by counterparty bank. RREWF HIRITIRBEZEBRET
The fair values of other financial assets and financial HemEEREHABEZ $T§? AN
liabilities are determined in accordance with generally **tjﬁ?ﬁa?ﬁfﬁiﬁim EOMNMETE

accepted pricing models based on discounted cash flow
analysis.

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

ARAREZRR/NEE M BHRRIRZE HA AL
BreREERERBEZRAERERFE
A -



During the year ended 31 March 2013, the Group disposed
of the entire equity interests in Park Wealth International
Limited and its subsidiaries (“Park Wealth Group”) and
70% equity interests in each of Acme Day Limited and
Fastmind Investments Limited and their subsidiaries
("Mining Group”). Therefore, the operations of these two
groups were classified as discontinued operations as at the
year ended 31 March 2013. Information of discontinued
operations is set out in notes 10 and 26.

In addition, the Group acquired 60% equity interests
in a subsidiary, United (Fujian) Corporate Management
Limited (“United Fujian”), during the year ended 31 March
2013. The principal activity of United Fujian is provision of
corporate management consultancy services. Subsequent
to acquisition, United Fujian also engaged in trading of
goods. The consultancy services and trading activities
rendered by United Fujian during the year ended 31 March
2014 and 2013 are classified as continuing operations.

The segment information reported externally are
consultancy services and trading activities rendered
by United Fujian which is consistent with the internal
information that are regularly reviewed by the executive
directors of the Company, being the chief operating
decision maker (“CODM"), for the purposes of resource
allocation and assessment of segment performance.

The Group’s operating and reportable segments under
HKFRS 8 are as follows:

Continued operations carried out by United Fujian

Consultancy - Provision of corporate management
services consultancy services (such as
business development related to
business acquisition and investment
opportunities studies, system
development related to internal
control and computer system
development and human resource
services) mainly in the PRC

Trading of goods - Sales of construction materials and
wines

BHE-_ZT—=F=-A=1+—HILEE &X&H
HEPark Wealth International Limited (=& E
BERALAR) RENBAR ((EHEE]) 23
BAERZAREBERARRFAREEGRA
AR EEZHNB AR ([FEEE]) 270%%E
wme At EMAEEZEEEBRNEEZ_F
—ZF A=+ HULFERIEADRILEL
BER -  ERIEKCEEBENERENHEI0R
26 °

o REBREBZE-_E—==A=+—8H
HFEREHRB AR (BR) CXEEER
NE ([BABE]) 60%MR AR o B A48 2
CEEEBAREHOEEEBERS - R
% BANEBEINMEARE S  BANEERE
E_ENFR-_ZE—=ZF=ZA=Z+—HLHF
EREZEMREEES T DB AFELE
Eg

SNEB2 ¥Rz D RRE R DB AR P IR (2 B
REZEE  ZFEMBRARANTES (A
TBEERRE) WEROELDBERRAE
mEHIER 2 RERE R —2 -

REBEEEVWHREERNFSH  AREZEER
FE2HmO|EINWT :

BNERETZHECEREK

R AR5 - IZAETERHECEERE
B BRTS (BlanE B8 %7
Wig 2z ZHERIIRER
SR - BEAREZEZ
EHFE AR R R
BRANERR)

EmE 5 - HEEREME KBS
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7. REVENUE AND SEGMENT
INFORMATION (Continued)

Discontinued operations carried out by Park Wealth

Group

Direct drinking -
water

Purification -
equipment

Environmental -
engineering

Lease of direct drinking water
purification machines and royalty
income for use of the Group’s
brand name

Manufacturing and sales of air
purification and water purification
equipments

Construction and installation of air
purification and sewage treatment
system

Discontinued operation carried out by Mining Group

Mining -

Exploration of gold and copper

Segment revenue and results

The following is an analysis of the Group’s revenue and
results by operating and reportable segments for the
year ended 31 March 2014 and 2013 from continued

FE TR

WE=ZA=+—HItFE

7. WARDRESR (&)

EREEETZERILEEER

ERSAKE - HHEERSRROHEE R
ERARNEE M FTE
YA

F LR - BENEEZERIOTKFE
e

RIETIE - BEMREZERFCRS

IKEEIR RS

RREEEETZCRIEEEXR

BRA% — SR NMIAEER
DEWBARFE
ANREBE_F-NF;-_F—=F=A=
+— Ht¢F2 BNEEH/AOBREINZKE

FBRERB 2 AEBBAREEST -

operations.
For the year ended 31 March 2014
EE-NFEZR=1+—HILEEE
Consultancy  Trading of
services goods Elimination Total
B R AR A AmES I 85 k]
HK$°000 HK$°000 HK$'000 HK$'000
THET THET THET THET
REVENUE WA
External sales SN E 2,937 70 = 3,007
Inter-segment sales MR IHE 1,189 - (1,189) -
Segment revenue WA 4,126 70 (1,189) 3,007
Segment loss DAEEE (738) (1,553) (1,288) (3,579)
Unallocated income KOBCUA 843
Unallocated corporate expenses KOENTER (14,990)
Impairment loss on goodwill HEREEE (462)
Share of results of associates R NG (30,313)
Loss before taxation BrFEE R (48,501)

Chaoyue Group Limited B EBEF R A
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7. REVENUE AND SEGMENT
INFORMATION (Continued)

Segment revenue and results (Continued)

7. WARDRESR (&)

DEBAREE (B)

For the year ended 31 March 2013
BE-Z-=FZA=t+-HLFE
Consultancy Trading of
services goods  Elimination Total
I AR BmEH i kD]
HK$'000 HK$'000 HK$'000 HK$'000
FHET FHET FHET FET

REVENUE LON

External sales HINEE 5,418 8,409 - 13,827
Inter-segment sales NERHE 2,150 - (2,150) =
Segment revenue DERA 7,568 8,409 (2,150) 13,827
Segment (loss) profit H¥E (BE) &2f (1,864) 418 (1,022) (2,468)
Unallocated income R ERWA 743
Unallocated corporate expenses KBt A 7 & H (15,849)
Share of results of associates IGIEY: N E ¥ (2,567)
Loss before taxation MR EE (20,141)

Note: Inter-segment sales are charged at prevailing market rates.

The accounting policies of the operating segments are
the same as the Group’s accounting policies described in
note 3. Segment results represent the results from each
segment without allocation of central administration costs
including directors’ emoluments, interest income, share
of results of associates, impairment loss on goodwill and
income tax. This is the measure reported to the CODM
for the purposes of resource allocation and performance
assessment.

Chaoyue Group Limited B EREBR A7) Annual Report 2014 F 3k
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7. REVENUE AND SEGMENT
INFORMATION (Continued)

Segment assets and liabilities

The following is an analysis of the Group's assets and
liabilities relating to continuing operations by operating
and reportable segment as at 31 March 2014 and 2013.

For the year ended 31 March 2014

7. WARDRESR (&)

TREERER

UTAE-ZE—NErR-_FT—=F=ZH=+—H
HEENESROBEY 2 HE
AN AEEEERBEDN -

BXBH

All the segments relating to discontinued operations were HERIIREXBEBENMESHEEREEC
disposed of during the year ended 31 March 2013. Details T—=—F=-A=-+—HLEFERHE - HEZ
of assets and liabilities of the discontinued operations for T —=F=-HA=T—HLEFEZERILEEE
the year ended 31 March 2013 are set out in note 26. BB E R B BEFIEHNWT26 -
2014 2013
HK$'000 HK$'000
FHET FHET
ASSETS BE
Segment assets SEEEE
Assets relating to continuing operations FEICEECBE
Consultancy services B8 [ AR 15 4,237 4,029
Trading of goods NmE 5 776 =
Total segment assets NEEERRE 5,013 4,029
Unallocated assets ROBEE
— Bank balances and cash —RTEENRS® 204,353 214,642
— Financial assets at FVTPL —REBERXREATEYEK
ZEBEE - 9,906
— Goodwill — 2 - 462
— Interests in associates — RIS ARz Em 23,481 54,081
— Others — Ht 3,357 2,549
Total unallocated assets KOBLEEHLT 231,191 281,640
Consolidated total assets e BERRE 236,204 285,669
LIABILITIES =N
Segment liabilities SHEE
Liabilities relating to continuing operations ~ HER LXK 2 BE
Consultancy services 8 1 AR 7% (1,888) (2,218)
Unallocated liabilities AoBEEEE
— Others — HApth (1,459) (2,036)
Consolidated total liabilities meEREReRE (3.347) (4,254)
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Segment assets and liabilities (Continued)

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

o all assets are allocated to operating segments other
than bank balances and cash, financial assets at
FVTPL, goodwill, interests in associates and other
assets not attributable to respective segments; and

o all liabilities are allocated to operating segments
other than trade and other payables not attributable
to respective segments.

Other segment information

For the year ended 31 March 2014

Amounts included in the measure of segment profit or loss
or segment assets from continuing operations:

Additions to property, WEME - BELEE

plant and equipment

Depreciation of property, Y BERREIITE

plant and equipment

For the year ended 31 March 2013

Amounts included in the measure of segment profit or loss
or segment assets from continuing operations:

Additions to property, WEME BB LEE

plant and equipment

Depreciation of property, W BERREIITE

plant and equipment

TREERER (&)
RERIPBRALRDBEEROEME

BEECOHERAZSENR (RTTEFNM
£ RERREATEIIEISHME
E BE RBEEARZIEZULTE
RNEDBEZHEMEERI) &

s MARGBEIEAZESIE (TBRZ
DR N E 5RIE M E A A R IERR
Bh) e

Hitr BEH

B —_FE—-WFE=ZF=+—HIFEF

AEREREREER 2 O BRENHERRD
BEERTAZRE

Consultancy Trading of
services goods Total
JEE 5 AR A% BmES R
HK$’000 HK$'000 HK$'000
FHT TR FHT

B —_FE—=F=ZF=1+—HIFEF

AERERBEREERB 2B aNREEE D
BEERTAZRE

Consultancy Trading of
services goods Total
AR AR TS HmE S HRER
HK$'000 HK$'000 HK$'000
FHET FHET THET
2,505 - 2,505
1,240 - 1,240
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For the year ended 31 March 2014 BE —_ZE—NF=A=+—HILFE

7. REVENUE AND SEGMENT
INFORMATION (Continued)

Information about geographical areas

The Group’s operations are principally located in the
PRC (country of domicile). All revenue from continuing
operations from external customers were generated from
customers in the PRC. All non-current assets used in
continuing operations are located in the PRC.

Information about major customers
Revenue from customers of the corresponding years

contributing over 10% of the total revenue of the Group
are as follow:

7. WARZEEFR (4#)

12 & i &k

AEBEZEBERMNEMKLBERTE - AT
BEREIMBEPZHBAKLEEBRABREH
BEF BELLEXBHRAZABIERDE
ERIRPE o

FEEFER

RIAEERE » BREBEEEI0%A LRIWAZ
ERPWALT

2014 2013
HK$'000 HK$'000
FET FAET
Customer A (note i) =EA (K1) = 8,157
Customer B (note i) ZFEB (MisEii) 587 2,631
Customer C (note ii) EFEC (FF&Eii) - 1,453
Customer D (note ii) =D (MEEii) 1,175 =
Customer E (note ii) EFE (Bt 1,175 £
Notes i: Revenue from trading of goods BIzEi - BB S WA
Notes ii: Revenue from consultancy services PisEi - BERIARFSUZA
Information about products and services ERkBREER
An analysis of the Group’s revenue for the year is as FRN - NEEBZWASTAT -
follows:
2014 2013
HK$'000 HK$'000
FExT FAT
Consultancy services B8 R AR 7% 2,937 5,418
Trading of goods mmE 70 8,409
3,007 13,827

Chaoyue Group Limited B %E=@E AR A7 Annual Report 2014 3R



92

Notes to the Consolidated Financial Statements

e IR M EE

For the year ended 31 March 2014 B —F—NF=A=1+—HILFE

8. OTHER INCOME, GAINS AND LOSSES 8. HWA - WFEREIE

2014 2013
HK$'000 HK$'000
FiT FHET
Continuing operations HERSEER
Bank interest income RITH B WA 678 743
Investment income — FVTPL KEIWA
— RERKRZEAFEIER 165 -
Net exchange gain (loss) MEH W (E518) J#58 108 (327)
Others Hh (451) (7)
500 409
9. INCOME TAX 9. FBH
No provision for Hong Kong Profits Tax has been made in HRAEETEESLSRNEEZWA - B3I
the consolidated financial statements as the income of the ERGREVBRERPREBFAGRIELEE -
Group neither arises in nor is derived from Hong Kong.
The PRC Enterprise Income Tax (“EIT”) is calculated FRECEMER ([EEMER]) RERE T
based on the applicable tax rate on assessable profits, if ZHEAREGFE (WER) - ARRPEWEA
applicable. The applicable EIT rate for the Company's PRC BRI ERAEEMEHMEF25% °
subsidiary is 25%.
The tax charge for the year from continuing operations FEREEBAFEREBERGEA B REME
can be reconciled to the loss before taxation per the EW R AERTATE R 2 SR -
consolidated statement of profit or loss and other
comprehensive income as follows:
2014 2013
HK$'000 HK$'000
FHET FET
Loss before taxation BRELRIEE (48,501) (20,1417)
Tax at the domestic income tax rate of 25% I ZANH PSR Bl R 25% 51 &
ZTIA (12,125) (5,035)
Tax effect of expenses not deductible for TR MFAS 2 ST E
tax purpose 3,944 4,258
Tax effect of income not taxable for TS BAERREA
tax purpose IR E (226) 3
Tax effect of tax loss not recognised AERMEBEBRZMBEE 829 135
Tax effect of share of results of associates DIEBERRRBZMBEE 7,578 642
Income tax for the year REZ B - 3
The domestic income tax rate represents the tax rate AU PTG RIE AR B X E LB RDAKE
in the jurisdiction where the operation of the Group is B2 FE o

substantially based.
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Notes to the Consolidated Financial Statements

e MR MR

For the year ended 31 March 2014 BE —_ZE—NF=A=+—HILFE

0. INCOME TAX (Continued)

At the end of the reporting period, the Group has the
following unused tax losses that can be carried forward
to future years. Their respective expiration years are as
follows:

9. FAEH (&)

RBEHR  AEEBE TN EEE RRFE
ZARBAMEEE - FESBIHELMOT

2014 2013
Expiry year HK$’000 HK$'000
B HE FET FET
2018 —E—N\F 531 531
2019 —E-NF 3,309 =
No expiry date EEIE A 39,485 39,482

43,325 40,013

No deferred tax asset has been recognised in respect of
unused tax losses available for offset against future profits
due to unpredictability of future profit streams.

10. DISCONTINUED OPERATIONS

On 5 June 2012, the Group disposed of 70% equity
interests in Mining Group at a total consideration
of US$21,000,000. The net proceed received was
approximately HK$161,604,000. The Mining Group carried
out all of the Group’s mining operation in the Republic of
Kyrgyz, and is treated as a discontinued operation and the
comparative figures in the consolidated statement of profit
or loss and other comprehensive income are re-presented.

On 27 September 2012, the Group disposed of
100% equity interests in Park Wealth Group at a total
consideration of HK$78,500,000, which carried out all of
the Group’s direct drinking water, purification equipment
and environmental engineering operations, and are treated
as discontinued operations and the comparative figures
in the consolidated statement of profit or loss and other
comprehensive income are re-presented.

Chaoyue Group Limited 5 EBFRAF] Annual Report 2014 F
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10. ERIEEEER

RZE—ZFARB AEBREREB
21,000,000% T (FB 5 R #£9161,604,0007% 7T)
HERBEB 270% KAz - ATSRIEFHE
#95161,604,0008 7T - IRBEEEH B & HT AT
BHMBEKLEAEE 2 MEBEER - TWEA
—BERIEEERE  MAeBEzkE2EKE
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R-TE——FhA-++tH AEERER
78,500,000/ 7T i1 & = 18 & B 100% % A 4
Wmeo ZEELEREB 2 EBERAKE - FL
RIELIRBTIIEER  THRADRIEEEE
% M BaEkEt2EKERAZLRE
FEEHEY -
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Notes to the Consolidated Financial Statements

e IR M EE

For the year ended 31 March 2014 B —F—NF=A=1+—HILFE

10. DISCONTINUED OPERATIONS (Continued)

The results of the discontinued operations for the year

10. ODRIERKREXER (&)
BE T =H=A=+—BIFEBKIE

ended 31 March 2013 were as follows: EEBEENT
2013
HK$'000
FHET
Loss from operations X%5E1E (1,530)
Gain on disposal of subsidiaries (note 26) HEHB ARz W= (MiFE26) 255,141
Profit for the year FEE R F 253,611
Profit for the year attributable to: T EFEEFERT :
Owners of the Company ZAN/NCIE 2 =DN 237,144
Non-controlling interests FEPE R = 16,467
253,611

The results of the discontinued operations for the
year ended 31 March 2013, which was included in

EHAGAERREM S ARSR I BE "2

—=F=A=+—-RHIEFEELILE

the consolidated statement of profit or loss and other EHEWT -
comprehensive income, were as below:
Park Wealth

Mining Group Group Total
RiEEE EHEEE #aEE
HK$'000 HK$'000 HK$'000
AT THT FHT
Revenue A = 11,873 11,873
Cost of sales SHE A = (784) (784)
Other income, gains and losses Hipug A~ Wzs R E1E (938) 1,701 763
Selling expenses HEER — (50) (50)
Administrative expenses 1TEE A (10,536) (1,323) (11,859)
Finance costs BhE A A - (1,473) (1,473)
(Loss) profit before taxation MELRT (E1E) & (11,474) 9,944 (1,530)
Income tax Frisas - i _
(Loss) profit for the year FE (BE) &7 (11,474) 9,944 (1,530)
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Notes to the Co

For the year ended 31 March 2014 Hi:f

10. DISCONTINUED OPERATIONS (Continued)

(Loss) profit for the year ended 31 March 2013 from
discontinued operations was arrived at after charging:

nsolidated Financial Statements

FE TR

WE=ZA=+—HItFE

10. DRIEEEEK &)

BE_Z-=F=-A=t—"HILFEXEER
= EK 2 (BER) HSME MK

Park Wealth
Mining Group Group Total
RiEEE EEER HE
HK$'000 HK$'000 HK$'000
F&T FET FET
Other staff salaries, wages and EmMBEIHS -
allowances T& KoERL (10,316) (135) (10,451)
Other staff retirement benefit Hih B TRIKEF
scheme contributions FTEIH R - 27) (27)
Total staff costs BTN B%E (10,316) (162) (10,478)
Auditor’s remuneration 1% ELRD B & (18) (26) (44)
Depreciation of property, W -~ BB REE
plant and equipment ZITE - (959) (959)
Reversal of bad and doubtful BEIRER - F8
debts, net - 1,205 1,205

During the year ended 31 March 2013, the discontinued
operations used approximately HK$10,364,000 for Mining
Group and approximately HK$2,338,000 for Park Wealth
Group to the Group’s net operating cash outflows in
respect of investing activities and financing activities.

11. LOSS FOR THE YEAR

Loss for the year from continuing operations has been
arrived at after charging:

REBE-_T—=F=-A=1+—HILFE 5
RFEEENEREEZERIELEELS %IJ?f
CEESAMEERHFERAEBE ZEBEER
I FEE4910,364,00078 7T & 492,338,000 7T ©

11. AFEEEE
AHEREFELLEERK ZEBREE NG

2014 2013

HK$'000 HK$'000

FET FET

Directors’ emoluments (Note 11(a)) EE5ME (MI5E11(a)) 1,815 1,815

Other staff salaries, wages and allowances EMEIT#He - TE KRR 9,354 7,974
Other staff retirement benefit scheme HEME T 7 EMKREFETEIHR

contributions 243 565

Total staff costs B T AAN4E%E 11,412 10,354

Auditor’s remuneration BTN S 950 1,160

Depreciation of property, Y BEMEEZITE
plant and equipment 768 1,240

Chaoyue Group Limited B %E=@E AR A7 Annual Report 2014 3R
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Notes to the Consolidated Financial Statements

e IR M EE

For the year ended 31 March 2014 B —F—NF=A=1+—HIt&FE

11. LOSS FOR THE YEAR (Continued)

Notes:

(a) Information regarding directors’ and chief executive’s (a)

emoluments

The emoluments paid or payable to each of the five (2013: five)

B

R

11. RFEEEIE (&)

FHESRESTRAEME2EN

ENHENAR (ZT—=ZF: 5R) BEERE

BT

directors and the chief executive are as follows: ABZMESEEEINT -
Executive Director Independent non-executive director
HiTES BYFHTES
Zhang
Yuen Lam Man Guang 2014
Leong Luan Li Kit Dominic  Yap Yung Sheng Total
RE L 7 9¢d ®5 RAE HE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$’000
THER THER TER THER TER TER
Fees we - - 200 200 200 600
Other emoluments Hib B
Salaries and other benefits e REMER 600 600 - - - 1,200
Retirement benefit scheme RIKEFETEIH T
contributions - 15 - - - 15
600 615 200 200 200 1,815
Executive Director Independent non-executive director
WITES BUIFTES
Zhang
Yuen Lam Man Guang 2013
Leong Luan Li  Kit Dominic Yap Yung Sheng Total
R B Mo %5 RAE ek
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
THET THET THET THET FHT FET
Fees we = S 200 200 200 600
Other emoluments Hine
Salaries and other benefits He NEMET] 600 600 = 2 = 1,200
Retirement benefit scheme RIKEFIFT B
contributions - 15 - - - 15
600 615 200 200 200 1,815

Mr. Yuen Leong, who is an executive director, is also the chief
executive of the Company and his emoluments disclosed above
include those for services rendered by him as the chief executive.

N7 =
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Notes to the Consolidated Financial Statements

e MR MR

For the year ended 31 March 2014 BE —_ZE—NF=A=+—HILFE

11. LOSS FOR THE YEAR (Continued)

Notes: (Continued)
(b) Employees’ emoluments

The five highest paid individuals of the Group included two directors
(2013: two directors) and the chief executive, whose emoluments
are disclosed above. The emoluments of the remaining three (2013:
three) highest paid employees are as follows:

11. XFEFE (&)

MisE o (4F)

(b) EEMS

FEMTLESHALOERSG (=4 M%)

B REZMeCREXRE - EH=% (ZF—=
FZR) BZRFHREZHMESWT

2014 2013
HK$'000 HK$'000
T#&xT FAT
Salaries and others e REAM 2,732 2,883
Retirement benefit scheme contributions RIRERIETEIHR 30 29
2,762 2,912

Their emoluments were within the following bands: WEZMEN T AT EHE :
2014 2013
Number of Number of
employee employee
EEAE EEAH
HK$500,001 to HK$ 1,000,000 500,001/ T2 1,000,000/ 7T 2 2
HK$1,000,001 to HK$1,500,000 1,000,001/ 7L 1,500,000/ 7T 1 1

During the years ended 31 March 2014 and 2013, no
emoluments were paid by the Group to the directors
of the Company or the five highest paid individuals as
an inducement to join or upon joining the Group or as
compensation for loss of office. No director had waived
any emoluments during both years.

BE T NFEN_ZT—=F=A=+—HI1t
FE AEBUTERARNESI ARG RS H
ATZHEMME - EEBEEMAIRIMAR
SEFRE  EABRBEE - RZMEF
EAHEETAESHETMAHS -
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FE TR

For the year ended 31 March 2014 HE—ZE—WNF=A=+—HILFE

12. (LOSS) EARNINGS PER SHARE
From continuing and discontinued operations
The calculation of the basic and diluted (loss) earnings per

share attributable to the owners of the Company is based
on the following data:

12. 8K (B#R) BF
RAFESERBRORLEERS

ARmBEAABEEBRERNNES (B1E) 27
TR T BB ER T

2014 2013
HK$'000 HK$'000
FHET FAT
(Loss) profit for the year attributable to AR ESRERREE
owners of the Company for the purposes (E518) AR 2 RAF]
of basic and diluted (loss) earnings BEAEBLEREE
per share (E8) =M (43,927) 217,654
Number of shares for the purposes of basic ~ IR Et EGMREAR & i#E
and diluted (loss) earnings per share (note) (E18) BF 2R HE B
(M=) 19,039,072,320 19,039,072,320

Note:  The number of shares for the purposes of basic and diluted
(loss) earnings per share includes the convertible preference
shares (see note 22) as they rank equally among themselves
and pari passu with all other ordinary shares of the Company
in issue with respect of the right to any dividends or
distribution declared.

The computation of diluted (loss) earnings per share does
not assume the exercise of the Company’s outstanding
share options as the exercise price of those options is
higher than the average market price for shares for both
2014 and 2013.
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Notes to the Co

nsolidated Financial Statements

e MR MR

For the year ended 31 March 2014 HE - —NF=/F=+—HIFE

12. (LOSS) EARNINGS PER SHARE

(Continued)

From continuing operations

The calculation of the basic and diluted (loss) earnings per
share for the year from continuing operations attributable

12. B8R (BB 82X &)

REBRCERE

ARBFEAEARBEFABBREREG 2 ERE
AR EE (B1E) BN TR T BUR &R %R

to the owners of the Company is based on the following 5
data:
2014 2013
HK$'000 HK$'000
FHET FHET
(Loss) profit for the year attributable to KNBER AEHER
owners of the Company (E518) &= (43,927) 217,654
Less: profit for the year from B FABLE
discontinued operations & T m A - (237,144)
Loss for the purposes of basic and AR EFEE L%
diluted (loss) earnings per share from FREAR NS
continuing operations (E518) BNz B8 (43,927) (19,490)

The denominators used are the same as those detailed
above for both basic and diluted (loss) earnings per share.

From discontinued operations

For the year ended 31 March 2013, basic and diluted
earnings per share from discontinued operations is HK1.25
cents per share, based on the profit for the year from
discontinued operations attributable to the owner of the
Company of approximately HK$237,144,000, and the
denominators used are the same as those detailed above
for both basic and diluted (loss) earnings per share.

PrERDBE EXHEBRFAESRERNKE
& (B8 B&FERR -

RECKIEREXRK

REBZE-_ZT—=F=A=1t—HIEFE L
IHREEEE CBREARAREERF BER1.25
B DERARABHEEABGFABKRLEL
TR 7% N #9237,144,0008 Tt EBE - M
FTASE FXFRARESRER R #E
(E518) BFEMER -
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e IR M EE

For the year ended 31 March 2014 HEZE T —F=A=+—HIFE

13. PROPERTY, PLANT AND EQUIPMENT 13. ¥ - BERZE
Machinery Furniture
and and office Motor Leasehold
equipment  equipment vehicles  improvements Total
BER BHR i
& BOERME "E NEEE “am
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
T THr T THr T
cosT A
At 1 April 2012 NZE—-—FNA—H 120,345 3,015 784 2,414 126,558
Exchange adjustments g (1,145) (19) 3) 2 (1,165)
Acquisition of a subsidiary (note 25) W -RHBAF (HFF25) - 134 44 698 876
Additions R - 1,397 678 430 2,505
Disposal of subsidiaries HENRBAT (119,200) (2,804) (777) (2,130) (124911)
Write off Wiﬁ - v - = (7)
At 31 March 2013 RZE-=#=A=+-H - 1,716 726 1414 3,856
Exchange adjustments [R:ﬂ% - 26 12 19 57
Additions ia N - 21 256 - 277
At 31 March 2014 E-ME=RA=+—H - 1,763 994 1,433 4,190
DEPRECIATION AND IMPAIRMENT ﬁ%&ﬁﬁ
At 1 April 2012 RZE-ZFMA—H 108,135 2,341 615 2,382 113,473
Exchange adjustments I 7 % (1,031) 21 6) 3 (1,055)
Elimination on disposal of subsidiaries WEARHE 2 HiH (107,610) (2,508) (679) (2,130) (112,927)
Elimination on write off ik - (7) = = (7
Provided for the year KEERE 506 693 192 808 2,19
At 31 March 2013 “Z-=#=ZA=1+-H = 498 122 063 1,683
Exchange adjustments 5 B - 5 2 12 19
Provided for the year KEEEE - 185 225 358 768
At 31 March 2014 “E-mE=A=t-H - 683 349 433 2,470
CARRYING VALUES REE
At 31 March 2014 R-E-mE=A=1+—H = 1,075 645 o 1,720
At 31 March 2013 “2-=%#=A=1+-H - 1218 604 351 2,173
The above items of property, plant and equipment are taiZE - - BMEMEZEBEI AEGEEZ AR

depreciated on a straight-line basis after taking into
account their estimated residual value at the following

rates per annum:

Machinery and equipment

Furniture and office equipment

Motor vehicles
Leasehold improvements

Chaoyue Group Limited #&j#

SEARAR

10 - 33"3%
20-33"5%

25%

Shorter of the lease
periods or five years
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HAEFTRISREBRRIZ TIERFTE

W23 N R
ER NSNS N L

e
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ES
=

=
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25%
MEMKRF
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Notes to the Consolidated Financial Statements

For the year ended 31 March 2014 ﬁ‘/: —=

/—\,\71 TR M aE

~ME=ZA=+—BILFE

14. INTANGIBLE ASSETS 14. BREE
Mining
Patents license Total
-y RIEFF A & At
HK$'000 HK$'000 HK$'000
FHET FHET TFHET
(Note a) (Note b)
(M¥sEa) (KftsEb)
COST Jo#iN
At 1 April 2012 RZE——FIAH—H 94,000 - 94,000
Elimination on disposal of M AR H & < 5
subsidiaries (94,000) - (94,000)
At 31 March 2013 and R-ZE—=4%
31 March 2014 =A=t—Hk
—T-mEF
=HA=+—H N - _
AMORTISATION AND B MR E
IMPAIRMENT
At 1 April 2012 R_Z——FA—H 94,000 - 94,000
Elimination on disposal of iyl Fank=—prdsiif <!
subsidiaries (94,000) - (94,000)
At 31 March 2013 and RIE—=
31 March 2014 =A=+—RHk
—z s
=A=+—H - i i
CARRYING VALUES AR {E
At 31 March 2013 and 2014 E/\\_”——$&
—MF
=A=+—H - - -
Notes: e
a. The patents arose on acquisition of Park Wealth Group in a. ZEER TR R E ‘I')Si%?ﬁﬁ&nz@iﬁﬁiﬁﬁ
relation to the design and production of direct drinking water ZEESRANHCRBRZEEREMES
purification machines which had finite useful lives.
On 27 September 2012, the Group disposed of its entire R-F——FNA= ‘T’JCE;E%@&:%WM
equity interests in Park Wealth Group to an independent third EES .E/] BHQT%TZL BEUE=T - REEFE
party and the patents was derecognised upon disposal. FERAEEREUSTER °
b. b. REFFAI B —_ ST NF+— ANBERBEEEM

The mining license represented exploration and evaluation
assets which arose on acquisition of Mining Group in
November 2009.

On 6 January 2012, the Group entered into an agreement to
dispose of its mining operations. According to the agreement,
the mining license, which was related to the mining
operation, was reclassified to non-current assets classified as
held for sale at 31 March 2012.

On 5 June 2012, the aforesaid disposal was completed and
the mining license was transferred to the purchaser at the
date of control lost.

Chaoyue Group Limited B EBEF R A

EEZHRMHEEE -

R-ZE——F—AXH ~"&EEFTYmZEHER
Tmﬁ)%%i‘% 7@?)@3%55% BRAZRIBERS 2 B
RIS —F=A=+—HEHEFIE

%#%T’Eﬁ%Z#ML@éF

RZE——FXARH  FllEEE K LEE
u?Tnﬁ#%i* %ljfk'&qa%ﬁguﬁ%ﬁﬁ °
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Notes to the Consolidated Financial Statements

e IR M EE

For the year ended 31 March 2014 82— —WNE=A=+—HILFE
15. GOODWILL 15. HE
HK$'000
FH&TT
COST R
At 1 April 2012, 31 March 2013 RZE——FWA—BK
and 31 March 2014 —E-=F=ZA=+—8K
—E-MF=A=+—H 462
IMPAIRMENT LOSS BEEE
At 1 April 2012 and 31 March 2013 RZE—ZFMWMA—B XK
—T—=f=A=+-A -
Provision for the year FARE 462
At 31 March 2014 RZE—WF=A=+—H 462
CARRYING AMOUNT BREE
At 31 March 2014 RZE—OMF=ZA=+—H -
At 31 March 2013 NZE—=F=A=+—H 462

Goodwill amounted to approximately HK$462,000 is
allocated to the cash generating unit which carried out the
Group's corporate management consultancy services under
the consultancy services segment. During the year ended
31 March 2014, the goodwill was fully impaired due to
loss making performance of this operation.

16. INTERESTS IN ASSOCIATES

#9462,0008 THEEE D EEERSEAL BN -
ZHReELEBEUNREBRBERRESEZAE
ErXERBRERE H#HE-_Z—NF=ZA=
+—BHULEFE  ZEFEBUASEERERE -

16. REE DT 2 Es®

2014 2013
HK$'000 HK$'000
FExT FHAT
Cost of interest in associates (note 26(b)) ER &N B 2 FERR 7 AR
(MfzE26(b)) 56,648 56,648
Share of post-acquisition loss and G WIBZ BB R
other comprehensive income Hih 2 EKA (33,167) (2,567)
23,481 54,081

During the year ended 31 March 2013, the Group
disposed of 70% equity interest Mining Group. After the
disposal, the Group lost control over the financial and
operating policies of the Mining Group and the Mining
Group became associates of the Group thereafter. The
fair value of the Group’s remaining interest in the Mining
Group is regarded as its deemed cost which mainly
represents the mining license of the associates at the
acquisition date. As at 31 March 2014, the Mining Group
has completed exploration and evaluation stage and is
pending for extraction of ores.

Chaoyue Group Limited B8 EFR AR Annual Report 2014 F 3R

BHE-_T—=F=A=+—HBItFE AX&EE
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The Mining Group made a loss in current period due to
(a) pre-operating loss: the Mining Group incurred more
expenses for preparing operation which will be started
after exploration and evaluation stage since the aforesaid
equity transfer; and (b) impairment loss due to increase
in forecasted capital expenditures based on revised ore
extraction method; and decrease in metals market prices
by comparing to previous years. Impairment loss of
approximately HK$9,231,000 is recognised and recorded
in the statement of profit or loss and other comprehensive
income which represented the amount shared by the
Group for the year ended 31 March 2014.

As at 31 March 2014 and 2013, the Group had interests
in the following associates through a non-wholly owned
subsidiary:

Place of Issued and

incorporation/ fully paid up

establishment/ share capital/

Name of associates operation registered capital
BRIR

B A BERE/

NGRS R/ EEn AMER
Fastmind Investments Limited Hong Kong HK$100
RRREBRAR &R 1007
Acme Day Limited Hong Kong HK$100
EHARAR ) 100787
Tunlin Limited Liability Company  Republic of Kyrgyz KGS*5,000
Tunlin Limited Liability Company ~ S@ & AE 5,000% 8+
Kichi-Chaarat Closed Joint Republic of Kyrgyz KGS*10,000

Stock Company

Kichi-Chaarat Closed Joint ELELESE 10,0005+

Stock Company

KGS represented Kyrgyzstani som.

FEEBENAEEEEE - DR ()88
AR B LR EEENR  RESERDY
ERAHBEEEARERANEEEHETIEESE
EZMAY 0 RO)ARBELEEIIBARIUE
EHAME AR TERE B RREEBL UK
CETEREFETKME - B LEME2EK
TR AR ET AR E B 15 499,231,000 7T -
hAREESEE-_E—NFEF=A=+—8I1F
Enihz &% -

RZE—NER-_ZTE—=F=ZA=+—H
SEEB—MIETEMNB R AR AT
AR ¢

7/,

ZN
7

=

Effective equity
interest
attributable

to the Group as

at 31 March 2014

and 2013 Principal activities Legal form
r&EE
R-Z2-BF
k=%-=%
ZA=t-H
EER
RAgs IEXR EERA
%
27 Investment holding of Private limited liability company
mining operation
2 REEBIRERR LABRAH
27 Investment holding of Private limited liability company
mining operation
2 FEEBIREER LABRAT
27 Investment holding of Limited liability company
mining operation
2 RERBIREER ARAH
27 Mining, processing and Limited liability company
sales of gold and
copper
27 FR NIREERE  BRAA
R
* RINEE RS T HANEERN
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For the year ended 31 March 2014 B —F—NF=A=1+—HILFE

16. INTERESTS IN ASSOCIATES (Continued)

Note: Kichi-Chaarat Closed Joint Stock Company is a wholly owned
subsidiary of Tunlin Limited Liability Company which is owned
by Fastmind Investments Limited and Acme Day Limited by
99% and 1% respectively as at 31 March 2014 and 2013.

Eagle Mountain Holding Limited, a 90% owned subsidiary of
the Group, owned 30% equity interest in each of Fastmind
Investments Limited and Acme Day Limited.

The summarised financial information in respect of the

16. NEE AT 2R (&)
Mzt RZZE—mER-_ZT—=F=ZA=+—8"

Kichi-Chaarat Closed Joint Stock Company &
Tunlin Limited Liability Companyf 2 &K E A
@) MTunlin Limited Liability Companyf 458
REBERAFREBHBBERAB D REAI% K
1%4Eas °

AEBERO%ERS 2 KB REEZERER

NEDREEFEREBRARREBBR AT
30% 2 1w ©

AEEBERRZHHERRRLT

Group’s associates is set out below:

2014 2013

HK$'000 HK$'000

THET FHET

Total assets BERRE 492,730 426,973

Total liabilities BEAE (414,459) (246,704)

2014 2013

—E-NmEF —E=F

HK$'000 HK$'000

THERT FHET

Total revenue WA #BEE - =

Loss for the year FAEE (101,043) (8,558)

Other comprehensive expense for the year FRAEMZERAS (955) -

Total comprehensive expense for the year FRE2EMAZ A% (101,998) (8,558)

Group’s share of results of associates REBED(LEERAIESE (30,313) (2,567)
Group’s share of other comprehensive REESEFREM

expense for the year FEHRAX (287) =

Group’s share of total comprehensive AEBESEFA
expense for the year FHRAZERE (30,600) (2,567)
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16. INTERESTS IN ASSOCIATES (Continued)

Reconciliation of the above summarised financial
information to the carrying amount of the interests in
the associates recognised in the consolidated financial
statements:

nsolidated Financial Statements

FEMBHRME

—ME=A=1+—BLLFE

16. REEENE 2R (&)

AR E B B AR A B R R 2 OB
SRR ESREE L H K -

2014 2013
HK$'000 HK$'000
FHET FAT
Net assets of associates BME N EEFE 78,271 180,269
Proportion of the Group’s ownership REERBENRIES
interests in associates ZiEm L E 30% 30%
Carrying amount of the Group’s interests REB RSN T
in associates W 2 BRE 23,481 54,081
17. INVENTORIES 17. ®E
Inventories are wine of approximately HK$766,000 (2013: BEBFE#AT66,0008T (ZE—=4F: &) -

nil).

18. TRADE AND OTHER RECEIVABLES

18. BWEZREANHMEWIRE

2014 2013

HK$'000 HK$'000

FET FHEIT

Trade receivables EUNE ZERIE 2,527 1,857
Prepayments and deposits FENRIBERIZES 2,809 1,818
Other receivables Hib e BR TR 548 730
5,884 4,405
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For the year ended 31 March 2014 B —F—NF=A=1+—HILFE

18. TRADE AND OTHER RECEIVABLES
(Continued)

The following is an aged analysis of trade receivables of
the Group presented based on invoice date at the end of
the reporting period, which approximated the respective
revenue recognition date:

18. EWEZRAREMWEWIRIE (@)

RBEHR  AEBZEREESRAZRERED
fr(REZEMHE) 0T (EEZEHMZEN
WARE) :

2014 2013

HK$'000 HK$'000

THET FHIT

0-30 days 0&230H 10 206
31-90 days 31290H - 619
91-180 days 912 180H - 1,032
181-365 days 181&365H 629 -
1-2 years —EMF 1,888 —
2,527 1,857

Other than cash sales, the Group generally allows an
average credit period of 30 days to 180 days to its trade
customers.

Before accepting any new customer, the Group has
assessed the potential customer’s credit quality and defined
credit rating limits of each customer. Limits attributed to
customers are reviewed once a year. In determining the
recoverability of a trade receivable, the Group considers
changes in the credit quality of the trade receivable from
the date credit was initially granted up to the reporting
date and no impairment is necessary for those balances
which are not past due.

Included in Group's trade receivable balance are debtors
with aggregate carrying amount of approximately
HK$2,517,000 (2013: nil) which are past due as at the
reporting date for which the Group has not provided for
impairment loss. The Group does not hold any collateral
over these balances.

Chaoyue Group Limited B EFR 2 A Annual Report 2014 3§

BRIREHEN  AEE-RETEESEF30
E180AZFIEEH -
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MERERZEY - WRIFHRFKBAEH - BB
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For the year ended 31 March 2014 BE —_ZE—NF=A=+—HILFE

18. TRADE AND OTHER RECEIVABLES
(Continued)

Ageing of trade receivables which are past due but
not impaired

18. EWEZREAREMWEWIRE (@)

EEAE AR E R K E S IREMRE DT

2014 2013
HK$'000 HK$'000
FHET FT
181-365 days 181%365H 629 -
1-2 years —EmMF 1,888 =
2,517 -

Movement in the allowance for doubtful debts RIRBHEEE
2014 2013
HK$'000 HK$'000
FTHET FHT
Balance at beginning of the year FYEERR - 68,432
Disposal of subsidiaries HEHTE QA = (65,060)
Exchange adjustments BEE 5, 7B = (2,167)
Impairment losses recognised EERREE R = 378
Impairment losses reversed B BREEE - (1,583)
Balance at end of the year FIREEER - -

At 31 March 2014 and 2013, no allowance for doubtful
debts is included in trade and other receivables.

19. FINANCIAL ASSETS AT FAIR VALUE
THROUGH PROFIT OR LOSS

During the year ended 31 March 2013, the Group entered
into several contracts of structured deposit with a bank.
The duration of such structured deposits ranged from 3 to
6 months, but the Group could apply for early redemption
at any trading day during deposit period. The principal was
guaranteed by the bank. The return was not guaranteed
by the bank and was determined by reference to the
performance of underlying investments such as certain
PRC government debt instruments and treasury notes. The
above structured deposits were designated as financial
assets at FVTPL on initial recognition. All the structured
deposits were redeemed by the Group during the year and
none of such deposits was resulted as at 31 March 2014.

RZE—NWFER-_T—=F=ZA=+—H8" 1
ERIRBETARKE ZEREBENEMMEWERIE -

w.iﬁé%ﬁ@$ﬁﬂ%2ﬁ@ﬁ
=3

RBEE_T—=F=A=tHILFE KT&H
H-RRTAILZNBBUETRAN - 25
BHEERRAS=EAZEAR - BARKETHR
HERNERHAEAXZEREER - XEMH
ZIRTTHER - BERYBHZIRITER > X2
RETHERFESTANEGESHBREN
RETUETE - LABEBETTR B RERR
BEARBRREAFEIIKZEMEE - F
ARKBEBLQE2MEBEFR R2F—N
FZA=TABESBHERTN -
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20. BANK BALANCES AND CASH

As at 31 March 2014, bank balances and cash comprise
cash held by the Group and short-term bank deposits
which carry variable interest rates ranging from 0.01% to
0.9% (2013: 0.4% to 0.25%) per annum with an original
maturity of three months or less.

At the end of the reporting period, included in the bank
balances and cash are following amount denominated
in currency other than the functional currency of the
respective group entity:

T-NFE=A=1+—HIFE

20. ﬁﬁ THRERRS

R-Z-NEF=A=+—8B RfT&FLRZ

FJ%KE BFABAZRE RRE

A A=

A AT  FHEFMNENF0.01%E09% (=
T—=%:04%%0.25%) 2R HRITIFER °

RIERR BOTEFRIREBE TS
EERIINGEEB N EEEHBEZFIE ¢

2014 2013

HK$'000 HK$'000

FiE T FH&TT

usD ETT 124,425 137,336
HKD BIT 74,004 76,783
198,429 214,119

21. TRADE AND OTHER PAYABLES

21. BRNEZREREMENRE

2014 2013

HK$'000 HK$'000

FHET FHET

Other payables H e RRIE 160 44
Other tax payables HEM AT 194 310
Receipt in advance from customers TEWRE P FIA 1,888 29218
Accruals JEETE R 1,105 1,682
3,347 4,254
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On 12 February 2009, the Group acquired the Park Wealth
Group pursuant to the agreement dated 11 October 2008
(the "Agreement”) entered into between Successtime
Limited, a wholly owned subsidiary of the Company and
the shareholders of Park Wealth International Limited
comprising Sure Achieve Limited, Sureguide Limited
and Teamwon Limited (“Vendors”). According to the
Agreement, the Group should issue convertible preference
shares to the Vendors for the acquisition for the Park
Wealth Group within 10 business days of the finalisation
of the audited consolidated net profit after tax of the Park
Wealth Group for the year ended 31 December 2009.

In July 2010, the consideration for the acquisition of
the Park Wealth Group and the aggregate fair value of
the convertible preference shares was finalised to be
HK$41,170,000, which was satisfied by the issuance of an
aggregate of 214,637,160 convertible preference shares
with a par value of HK$0.001 each (after adjustment
for share subdivision) which could be converted into the
Company’s ordinary shares without maturity date. The
convertible preference shares should at all times rank
equally among themselves and pari passu with all other
ordinary shares of the Company in issue with respect of
the right to any dividends or distributions declared.

In the event of liquidation or dissolution or winding up, or
merger, or reorganisation that will result in any distribution
of assets of the Company to the existing shareholders of
the Company, the holders of the convertible preference
shares would receive an amount equal to 100% of the
face value of the convertible preference shares. In addition,
the ranking of the convertible preference shares was
higher than ordinary shares, but lower than creditor in
case of liquidation.

The holder of each convertible preference shares should
not have any voting rights. The convertible preference
shares should be non-redeemable and would not be listed
on any stock exchange.

RZZEZNAF_A+_HB A&EBEREARQ
73%3%% Al A = B R A A EPark Wealth
International Limited (EHEBBRER AT (B
FESure Achieve Limited (I 3= & BB A &) -
Sureguide Limited (JEEBR A &) KTeamwon
Limited CREBR AR ([EF L)) 2BRERZ
TENF+A+—HII 2z ([ZHhE J)H&
BEREE - BEZWE ASEELERET
BREBRHEZ_ZTTNF+_A=+— EIJJ:EF
CREZEERBEZEN FHERETESXAA
MEFETAERELR -

RZE—ZEFLA KEEREE2NRE
&ﬂﬁé?ﬁ@f‘aﬁiZ“ﬂ?@ I FERIRETE A
41,170,000 7t Z R BEEEBETAE L
214,637,16OH§HXETEO.OOL%TE (B
FHERFAR) 2 RBREBER 2 ARNIH -
AERAME B AT AR - RAIEIR 2 EA AR

DIKFHEZENME @ 7] LRELRE L
ZHEREARANFBMBEEMEBITERRNTE
REHZERSFHAL -

B EFR BHMABERER - A6 B4
MBEEAARREERD K T AARIRA K
R AR A BREERISAABRRESENA L
BEBFLEKRI00%EE 2 85 - lktéﬂ\ RS
B AHBREERZHUSRERAR - MER
BREA -

BRARBEBERZFEEABBEMNKRRE -
ARBREERE R TAER - ¥R EMRE
HFRHHT LT



The holders of the convertible preference shares should be
entitled to convert the convertible preference shares into
ordinary shares in the following manner:

(i) Up to 40% of the convertible preference shares
anytime during the period commencing from the
first business day following the second anniversary
of the date of completion of the agreement until
the third anniversary of the date of completion of
the Agreement;

(i) Up to 70% of the convertible preference shares
anytime during the period commencing from the
first business day following the third anniversary
of the date of completion of the agreement until
the fourth anniversary of the completion of the
Agreement;

(iii) All the remaining convertible preference shares
any time after the first business day following the
fourth anniversary of the date of completion of the
Agreement.

The holder of the convertible preference shares should not
exercise the conversion rights and the Company should
not issue any shares if, upon such conversion and/or issue,
(i) the holder of the convertible preference shares and
the parties acting in concert with it, would be interested
in 30% (or such amount as might from time to time
be specified in the Hong Kong Code on Takeovers and
Mergers as being the level for triggering a mandatory
general offer) or more of the then enlarged issued ordinary
share capital of the Company on the relevant conversion
date, or (i) the shareholding in the Company held by the
public would be less than 25% or the minimum prescribed
percentage as set out in the Rules Governing the Listing
of Securities on the Stock Exchange of Hong Kong (the
“Listing Rules”) from time to time.

During the year ended 31 March 2014, 163,124,242
shares of non-voting convertible preference shares were
converted into 163,124,242 ordinary shares. (2013:
51,512,918 shares of non-voting convertible preference
shares were converted into 51,512,918 ordinary shares).

ARBMEERZFBEARBER NG BR
A] 5B SRR R

(i) RZBHETKBHMEFREESE
HEEZ W% B Bm =RF L
BER R Z40% 2 Al LB IR -

(i) REzBETKBEBHR=-AFEE@EL:
B EZ a5k B 8 mmEF (- EfE
BERS H iR % 70% 2 7] H i@ %

(i) X TR B Hm R F 1R E fE
BB BT B &R N A SR B STAY -

CREEY LTS L INGT SR 398
ARTBTEABRBE - (VA ABEBRIH
ARE—HTHALEGRAR TR 5B
A B 2 (8B A B 54T % B MRAR A B A 30%
(S 2 FIREE R A 617 B AT RS TR 1 0
WG ERBRE Y ARNE) A L
13 (VAR R Z RRISHE B RIEN25%
SEBBRZFES CTRA ([ EmRALD) R
0 BERTE AL - AERAERETH
TRET -

REBEE-_E-—NME=A=+—BLtEE"
16312422 E|IE E AL BEBEBLERE K
#AR163,12422 EBR (ZF — = F ¢
51,512,918 M ERAI L MELERE LIRA
51,512,918/ L @AR) -
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23. SHARE CAPITAL 23. R
Number of
shares Amount
R E ©8
HK$'000
FAT
Authorised: ATE ¢
Ordinary Shares of HK$0.001 each SHREE0.001B T Bk
At 1 April 2012, 31 March 2013 and RZE——FMA—H "
31 March 2014 —E=HZA=t—-HRK
—E-MNFE=A=+—H 498,000,000,000 498,000
Non-voting convertible preference BRAEE0.00EILL
shares of HK$0.001 each IS TR AR B oY
At 1 April 2012, 31 March 2013 and RZE——FWOA—H "
31 March 2014 ZE-=F=A=+—HK
“E-NFE=A=+—H 2,000,000,000 2,000
Issued and fully paid: BETRER :
Ordinary Shares of HK$0.001 each BREE.00TEB T TR
At 1 April 2012 W-T——&EmA—A 18,824,435,160 18,824
Conversion of non-voting convertible BIFEREIBRELER
preference shares into ordinary shares HBAEBER 51,512,918 52
At 31 March 2013 RZE—=F=A=+—H 18,875,948,078 18,876
Conversion of non-voting convertible BREETBRELR
preference shares into ordinary shares RBpEak 163,124,242 163
At 31 March 2014 RZE-ME=A=1+—H 19,039,072,320 19,039
Number of
shares Amount
RHEE x|
HK$'000
FHAT
Non-voting convertible preference shares HHXEE0.001E T2
of HK$0.001 each BRREREARRE LR
At 1 April 2012 R-ZE——FMA—H 214,637,160 41,170
Conversion of non-voting convertible EICERATIRARE LR
preference shares into ordinary shares RiRATEK (51,512,918) (9,881)
At 31 March 2013 R_ZE—=F=A=+—H 163,124,242 31,289
Conversion of non-voting convertible IS R RE A IR IE S IR
preference shares into ordinary share HiR AT R (163,124,242) (31,289)
At 31 March 2014 R-ZZE—ME=A=+—~8 - -
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24. CONTRIBUTED SURPLUS

The contributed surplus of the Group represents the
difference between the nominal value of the shares and
share premium of the then holding company and the
nominal value of the Company’s shares issued for the
group reorganisation on 25 May 1993, together with the
amounts transferred from share capital and share premium
account as a result of the capital reduction taken place
in August 2001, less dividends paid, amounts utilised
on redemption of shares and amount eliminated against
accumulated losses.

25. ACQUISITION OF A SUBSIDIARY

On 26 April 2012, the Group acquired 60% equity interests
in United Fujian by capital injection of RMB7,500,000,
equivalent to approximately HK$9,250,000, to diversify its
business scope and widen its revenue base. The principal
activity of United Fujian at acquisition date was provision
of corporate management consultancy services.

24. BHEEK

AEBEHBRRAERERARDZRMHEME
EEMDEEBEARBR-NWNA=ZFRA-+H
FEREEAFAKREMET ZRMIEEZLE
B EZRER T —F /A ARURBA B R
KRty s EREE 2 FOR - RE KNS - &
(Bl B £ P P SRR B4R 85 R A e 18 2 R -

25. WE—RMKEQF
RZE——FEAZ+AB AEEEBTE
AR #7,500,0007T (5 1499,250,000/%8 7T)
W BB AR R 60 %A% 1E - UFEEBKZ LR
MEWAER - RIKERE  BAEENEE
X ERHACEXEEREMRE -

HK$'000
THETT

Capital injection: FE
Cash Re 9,250

Acquisition-related costs were insignificant and were
excluded from the cost of acquisition and were recognised
as an expense in the period.

W B AR B A AR K FOR B R B R I W A AR
A MEEERRRRNER -

HK$'000
FHET
Assets and liabilities recognised at RUBERHRIANEERERE
the date of acquisition:
Net assets acquired Frig & E
Property, plant and equipment ME - BB R&E 876
Trade and other receivables FEWSE 5 BRT1E I H b fE U BR 18 4,023
Bank balances and cash RITEFREAS® 3,638
Trade and other payables FE < 'E 5 BRIE I B b fE < BR 18 (2,465)
Tax payable JE < 7518 (675)
5,397
Add: Capital injection m:oEE 9,250
14,647
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25. ACQUISITION OF A SUBSIDIARY
(Continued)

The trade and other receivables acquired with a fair value
of approximately HK$4,023,000 has gross contractual
amounts of approximately HK$4,023,000.

25. WE—RKNBLAR (&)

FriEEWE ZREE R EMEREENAFEL
/54,023,000 7T AR & %) £ ¥8494,023,000
BT e

HK$'000
FHET

Goodwiill arising on acquisition: WEEELEZEHE
Capital injection AE 9,250
Add: non-controlling interests (note) N FEsEbER (FYEE) 5,859
Less: net assets acquired o PTRIE & = A (14,647)
462

Note:  The non-controlling interest in United Fujian of approximately
HK$5,859,000 was measured by reference to the
proportionate share of the acquiree’s net identifiable assets at
the acquisition date.

None of the goodwill arising on this acquisition was
expected to be deductible for tax purposes.

BI5E : B AN4E 2 2 JEVE I #E 25 495,859,000 7T + iR
ffjuiﬁﬁ BEIFTE U S 2 Al R EEFEZ L
st & -

BEHRRBE £ 2 BN AIERBR AR -

HK$'000
FHET

Net cash inflow arising on acquisition: WBEEZRESRAFHE
Bank balances and cash acquired Friig 2 sRTTHEF R ® 3,638

26. DISPOSAL OF SUBSIDIARIES
(@) Disposal of Park Wealth Group

On 27 September 2012, the Group disposed of its entire
equity interests in Park Wealth Group to an independent
third party at a consideration of HK$78,500,000.
According to the sale and purchase agreement, the Group
was obliged to pay HK$10,000,000 to Park Wealth Group
as operating fund at date of disposal.

The Park Wealth Group engaged in lease of direct drinking
water purification machines, royalty income for use of Park
Wealth Group’s brand name, manufacturing and sales
of air purification and water purification equipment, and
construction and installation of air purification and sewage
treatment system.

26. HEKEBRQ T
(a) HEEHE£E

RZZT——FhAhA-++tH KEEZRKE
78,500,000 tRBYE=HFHEEREEZ
EHBAER - REBEEERR  ASBHMAR
& B Hm &A% E 10,000,000 TER
EEED -

EREENFELHEERRANRF K EA=
BEEREZFFERA  HERFEEZR KR
AR ERE - URBERZRZERFERS
AN REES S

4 EH
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26. DISPOSAL OF SUBSIDIARIES (Continued)
(a) Disposal of Park Wealth Group (Continued)

26. HEWEBLAT (&)
(a) HEESHEEE (£)

HK$'000
FHT
Consideration satisfied by: REATHFXZAM
Cash consideration Be&RE 78,500
Operating fund paid to Park Wealth Group MERKEYNEEES (10,000)
68,500
HK$'000
FiET
Analysis of assets and liabilities over KREEFIEZEEREES
which control was lost:
Property, plant and equipment Y - B REE 11,984
Trade and other receivables FEWSE 5 BRI N H b fE Y AR 18 1,931
Bank balances and cash RITHEFERRS 836
Amounts due to customers for contract work ERNEFP2E&HIENRE (900)
Trade and other payables JE <2 5 BRIE I HoAth &< BR 18 (45,694)
Tax payable FERTTE IR (997)
Warranty provision RARE (1,431)
Deferred income EIEUA (13,895)
Amount due to a director of a former subsidiary FERIMI B AR —REENRIA (22,902)
Borrowings BE (16,469)
Customer’s deposit e A (10,000)
Net liabilities disposed of HEZBEFE (©75557)
Gain on disposal of a subsidiary: HE—RBRBARZ W :
Cash consideration HWERE 78,500
Operating fund paid to Park Wealth Group MERSEYNEEES (10,000)
Net liabilities disposed of HECZBEFE 97,537
Gain on disposal HEZIWE 166,037
Net cash inflow arising on disposal: HEELEZRERAFRE
Cash consideration WERE 78,500
Operating fund paid to Park Wealth Group MEREEXNEEES (10,000)
Bank balances and cash disposed of HEZRITEFRRS (836)
67,664
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26. DISPOSAL OF SUBSIDIARIES (Continued)
(b) Disposal of Mining Group

On 5 June 2012 the Group disposed of its 70% equity
interests in the Mining Group to an independent third party
for a consideration of US$21,000,000. The net proceed
received was approximately HK$161,604,000. The Group
through a 90% owned subsidiary retained 30% equity
interests in the Mining Group after the disposal which is
treated as associates of the Group after the disposal.

The Mining Group was engaged in exploration of gold and
copper in the Republic of Kyrgyz.

FE TR

WE=ZA=+—HItFE

26. HEWEBLAR (&)
(b) HEREER

RZE——FXARH AEEKAKE
21,000,000 gt M BV B =/ & KIE

EBEZ70%B A ER TS RBEFBENA
161,604,000 7T - RHEER - AEBEFER—MH
EHBIO%ER 2B RARIRERESEE30%
KRR MREER RESECEELASE
BB N RIERIE o

RREEESBEFANBERE MR AR
7 o

HK$'000
FHET
Consideration satisfied by: REATHFXZAM
Cash RBe 161,604
Analysis of assets and liabilities as below: EEREBASHWT :
5/6/2012 31/3/2012
HK$'000 HK$'000
FHET FHET
Intangible assets I EE 122,598 122,598
Prepayments FaftFRIA 6,119 6,119
Bank balances and cash RITHEFRA® 15 84
Trade and other payables FEfT 8 5 BR18 KR H b fE < BRIE (1,903) (1,263)
Net assets disposed of HECEEFE 126,829 127,538
HK$'000
FHET
Gain on disposal of subsidiaries: HEMB AT Z W :
Cash consideration (note i) WERE (FIFED) 161,604
Fair value of 30% residual equity interests R-_ZE—=F/,"AAH
in Mining Group at 5 June 2013 (note 16) (note ii) B £ B 30% FI AR AN 25
ZAFE (FFE16) (P EEN) 56,648
Net assets disposed of HEZEEFRE (126,829)
Disposal-related expenses HEMEBERS (2,319)
Gain on disposal HE 7 IgEs 89,104
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26. DISPOSAL OF SUBSIDIARIES (Continued) 26. HEMBAR (£)
(b) Disposal of Mining Group (Continued) (b) HEREER (Z)
HK$'000
FHEIT
Net cash inflow arising on disposal: HEELEZRERAFRE
Cash consideration (note i) BeRE (MisE) 161,604
Bank balances and cash disposed of HEZRITEFTRIAS (15)
161,589
Note M5
(i) The sales proceed was released from the escrow account and (i) RBE_Z—=F=ZA=+—HILFE - HEHRE

received by the Group during the year ended 31 March 2013.

(ii) This 30% equity interests in Mining Group was assessed by
the directors of the Company with reference to the valuation
at the disposal date performed by BMI Appraisals Limited.
The value was determined by BMI Appraisals Limited using
a cash flow projection based on financial budgets approved
by the management and certain key assumptions including a
discount rate of 26.3% and expected market prices of gold
and copper in forecast period. In addition, the cash flow
projections were prepared based on the assumptions that (a)
the operation of Mining Group will be ceased in 2041 and (b)
the forecast of mine ores could be extracted.

27. OPERATING LEASE COMMITMENTS

The Group as lessee

The Group made minimum lease payments of
approximately HK$3,213,000 (2013: HK$2,296,000)
under operating leases during the year in respect of rented
premises and office equipment.

At the end of the reporting period, the Group had
commitments for future minimum lease payments of
approximately HK$5,264,000 (2013: HK$8,027,000) under
non-cancellable operating leases which fall due as follows:

IR MEFTE BR P AERR I 75 S (B IR -

() MRS 0%BAR . DEAADESS
SARE R EAR Ol S
TS - BB A AR A 5l 5 R I AR e 3T
Btk MBERERETIBRE (BAAREA
26.3% EAR A BMNEHE S RRNTE) - G
BERMNARERE . W) BEnENDES
B (URB B = % I — K 5B R(b)r]
SRIRE 2 A T -

27. KREHOEKIE
EBEREEA
AEBRAEEREREMERPASHREY

REROEL 2 HIEHEA N4 53,213,000/
7T (ZZFE—=%:2,296,000/7T) °

RIEHR - REBEARE T A BEH L 28 ’Jﬁﬁ
ARUATEHAXN 2 HZERERBESEED

5,264,000 7T (ZZE— =4 : 8,027,000/ 7T)
N
2014 2013
Rented Office Rented Office

premises equipment

HENE BAERE

premises  equipment

HEMX WOERE

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

TExT FTET TAT FHT

Within one year —&ER 2,777 7 3,003 7
In the second to fifth year inclusive E_FRERF

(BEEREMF) 2,459 21 4,989 28

5,236 28 7,992 35

Leases are negotiated for a term of 1 to 5 years with fixed
rentals.
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The Company’s share option scheme (the “Scheme”) was
adopted on 17 September 2004 pursuant to a resolution
passed by the Company's shareholders on 17 September
2004 for the primary purposes of providing incentives to
any directors or full-time employees of the Company or
any of its subsidiaries (“Eligible Employees”) and will expire
on 16 September 2014. Under the Scheme, the Board of
Directors of the Company is authorised to grant options
at a consideration of HK$1 per option to the Eligible
Employees to subscribe for shares in the Company.

The maximum number of shares issued or which may be
issuable under the Scheme cannot exceed 10% of the
issued share capital of the Company excluding any shares
issued pursuant to the Scheme at the date of adoption.
The number of shares in respect of which options granted
and may be granted to any Eligible Employee is not
permitted to exceed 30% of the aggregate number of
shares for the time being issued and issuable under the
Scheme.

The offer of a grant of share options may be accepted
within 21 days from the date of the offer together with
the payment of nominal consideration of HK$1 per option
by the grantee.

The exercisable period of an option is determined by the
directors at their discretion. The expiry date of the option
may be determined by the Board of Directors of the
Company which shall not be later than the expiry day of
the Scheme.

The exercise price is determined by the directors of the
Company, and will not be less than the greater of: (i) the
closing price of the Company on the offer date; (ii) the
average of the closing price of the Company’s shares for
the 5 trading days immediately preceding the offer of
the options; and (iii) the nominal value per share of the
Company.

BEARARRR-_ZTWEFALATLREBR
ZRFE  ARFAR_ZZEEFAR+HEREEK
MERESS (T8 TEANAEEA
RAHEEANERARZENESTREREE
(EERER])  MASKR_FT—HFNIA
TRBEM - RIFFHE - ARRZEFTSER
RIESNBREIBTZRERTAERERR
Bt - ARBIBARRR 2B o

RBFFEIMBETHATETZRSRODBEE T
BREXRANEMAFIERAZEHETRA
10% @ HWERIFATEI BT 2 TMARMDERIN - BT
HAERTENEEREE ZBRES K 2
DB N SRBRE S ERFEIT LA TET
Z %2 30% ©

AERARREZRR D B BE21EAZRAR G
B 28 YARBIMN BT REBAR

& -

BEREZITERIHESTHEETE - BRELZ
BB ARRCETEETE  ETRER
AR EHA -

TEEBHARRZERFEE @ XHTEERIA
TEEPLZIERE (A RBIZBNRERER
HEHZBHE : (DARRZROHNREER L
BHIAER S E 2 FHRTE - Rii)AR 7
ZERmEE -



On 31 July 2009, a special resolution was passed by the
shareholders of the Company to approve the subdivision
of the issued and unissued ordinary shares and convertible
preference shares into 10 subdivided ordinary shares and
10 subdivided convertible preference shares of HK$0.001
each respectively. Pursuant to the terms and conditions
of the Scheme and the requirements of Chapter 17 of
the Listing Rules, the exercise price of the share options
granted under the Scheme would be adjusted from
HK$5.32 per ordinary share to HK$0.532 per subdivided
share while the number of shares of the Company to
be allotted and issued upon exercise of the subscription
rights attaching to the share options would be adjusted
from 8,400,000 ordinary shares to 84,000,000 subdivided
ordinary shares as a result of the share subdivision. A total
number of 18,000,000 share options had been exercised
or lapsed in previous years. The total number of shares to
be issued upon the exercise of all options granted under
the Scheme is 66,000,000 as at 31 March 2014.

Details of the outstanding share options under the Scheme

during the years ended 31 March 2014 and 2013 are as
follows:

Exercise price

RZEBEZENF+EA=Z+—H ' ARABREREB
fﬁ%mﬁ%%’m&haﬁ TRRBTZE
BRAY A K o] W E S I Bl IR 4 A 100 & iR
M {H0.001B T 2 Fr 4l @ A% X 10f = A M (&
0.001 BT 2 R4 LI BT - BIEFTEIA
ﬁ%&ﬁ#u&iﬁﬁ%%w%mﬁi*m
B8 mE o BREZTEESHERE B
SQ%Eﬂ%itkﬁ%hﬂwﬂ%n i
RATIEBIRENAE 2 RBEETEMmMS TR
BERBTZARNRIBRMEE HRARGIFAMAH
8,400,0000% L 37 I A% 2= 84,000,000 & #7410 &
B - BEFEETHFESIIA2BERIELH S
18,000,00017 - R—ZE—WE=A=+—H -
ABREER N 2T EBREEITHEMAF 3T
2 1D #2881 566,000,0004% o

REBEZE-_ET—NMEER-_T—=F=H=+—H
FFEFAEZERITEERECFBOT ¢

At 1 April 2012,
31 March 2013

Category of Grantee Date of grant per share  Exercisable period Vesting period and 2014

R=%-=%

MA—HB»

“E-ZFRK

—E-F

AR R BH BRITEE THEH FEH =ZR=t-H

Directors 17 July 2008 HK$0.532  17/7/2008 - 16/9/2014  N/A 6,000,000
£z “ZE\ELATEA 0.5327%7T NEH

17/7/2009 - 16/9/2014  17/7/2008 - 16/7/2009 6,000,000

17/7/2010 - 16/9/2014  17/7/2008 - 16/7/2010 6,000,000

18,000,000

Employees 17 July 2008 HK$0.532  17/7/2008 - 16/9/2014  N/A 16,000,000
& “EE\ELATLER 0.5327%7T TEH

17/7/2009 - 16/9/2014  17/7/2008 - 16/7/2009 16,000,000

17/7/2010 - 16/9/2014  17/7/2008 - 16/7/2010 16,000,000

48,000,000

Exercisable at the end of 66,000,000

the year
RNERAITE
During the year ended 31 March 2014 and 2013, no REBEZ-_ZE—NFEER_T—=F=ZA=+—H

share-based compensation expense was recognised in
relation to share options granted by the Company, and no
share option was granted, exercised and lapsed.

IEFE - REEWE AR B]E L 2 R
RUARRD) R ERE 2 HERMX - B EBRER
ho ATERKR



Notes to the Consolidated Financial Statements
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For the year ended 31 March 2014 HE - —NF=/F=+—HIFE

29. RETIREMENT BENEFIT SCHEMES

The Group operates a Mandatory Provident Fund Scheme
for all qualifying employees in Hong Kong. The assets of
the scheme are held separately from those of the Group,
in funds under control of a trustee. The Group contributes
lower of 5% of relevant payroll costs or HK$1,000 (before
1 June 2012) and HK$1,250 (effective on 1 June 2012) per
person to the Scheme, which is matched by employees.

The employees of the Group in the PRC are members of
state-managed retirement benefit scheme operated by the
PRC Government. The Company’s subsidiary is required to
contribute a certain percentage of payroll to the retirement
benefit schemes to fund the benefits. The only obligation
of the Group with respect to the scheme is to make the
required contributions under the scheme.

30. RELATED PARTY TRANSACTIONS

The Group has the following transactions with related
parties during the year:

Compensation of key management personnel

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

29. RIREBERIFTE

AEEAMBEEACEREERLEHEQE
T8l ZETEIC EERARE  EESHAF
 VTHEAAEEBZESRE - ALEER
EBEHFESKAZ5%HET A1,0008 T (R=F
——FNA—BZA) &1,2508 L (R=2F—
ZHENA—HER RZATEER®RK - miE
BN EELRE S IR -

AEBEcTFEEBEATEBRNRLZBERERE
BRABHNEEIZKE - KRB ZMBRARZAR
RARBANEEVEREFEETED L ZHF
TERIRMHEN 2 EE o RIFETEF R E K
RASEH IR ZE—TE -

TEEEASHMH

FRESARAEMEZEEABZHMOT -

2014 2013

HK$'000 HK$'000

FET FH&TT

Short-term benefits %2 HRE F) 4,532 4,683
Retirement benefit scheme contribution RIRAE ) ET B 3K 45 44
4,577 4,727

The remuneration of key management is determined
having regard to the performance of individuals and
market trends.

TEEEEBFMIKEBEARREMSITE
BE -
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For the year ended 31 March 2014 B —F—NF=A=1+—HILFE

31. PARTICULARS OF PRINCIPAL 31. EEMBRARFE
SUBSIDIARIES

Particulars of the principal subsidiaries of the Company are RARIZEEMBARIFEIBEOT ¢

as follows:

Proportion of

Issued and nominal value
Place of fully paid up of issued
incorporation/ share capital/ capital/registered
establishment/ registered capital held
Name of subsidiary operation capital by the Company Principal activities Legal from
FRAREE
BRITR BIIRE/
HMRL BRRE/ HMEAREE
WEARAR R/ eI AfER 2% TEXH EERR
2014 2013
% %
Directly held
BERE
Surplus Rich Investments Limited ~ The BVI Uss$1 100 100 Management service Private limited liability
Hong Kong to group companies company
Surplus Rich Investments Limited ~ EBREZES 17T 100 100 REERARUERRSE LABRAR
Bk
Chaoyue Investment Holdings Hong Kong HK$1 100 100 Investment holding Private limited liability
Limited Hong Kong company
BHRAIRERAA &k BT 10 100 RESR ANBRAT
&
Successtime Limited The BVI US$1 100 100 Investment holding Private limited liability
Hong Kong company
REBRAF RBRAES B 100 100 REZHR MABRAT]
BE
Longday International Limited The BVI US$1 100 100 Investment holding Private limited liability
Hong Kong company
HRERERAA RERIES (ESp 100 100 HEZR MABRAT]
&R
Rising Vast Limited The BVI US$1 100 100 Inactive Private limited liability
Hong Kong company
EHERAT RERLEE 1% 100 100 EEEH RABRAR

120 Chaoyue Group Limited H#EE AR /A7 Annual Report 2014 &R



Particulars of the principal subsidiaries of the Company are

as follows: (Continued)

Issued and
Place of fully paid up
incorporation/ share capital/
establishment/ registered
Name of subsidiary operation capital
BRTR
EMRL, BRRE/
WEAR AR R/ EE I AfER
Indirectly held
FEHE
Pride Delight Limited The BVI US$1
Hong Kong
1IN FBRAEE (E
0
Eagle Mountain Holdings Limited ~ The BVI US$100
Hong Kong
EEERBRARA RBRIES 100%7T
BB
Kwok Tin Enterprises Limited Hong Kong HK$1
Hong Kong
BXEERRAT BA 17T
BE
BA (l82) RXERBMAR  The PRC RMB12,500,000
United (Fujian) Corporate The PRC
Management Limited*
BA (RR) CEERERAA HE ARE
H 12,500,0007T
* The English name is for identification purpose only.

ARRZ EEWBARENT : (&)

Proportion of

nominal value
of issued
capital/registered
capital held
by the Company Principal activities Legal from
FRAREE
BRE/
dMEAREE
2 E TEXH EEFR
2013
%
100 Investment holding Private limited liability
company
100 REEK RABRAR]
90  Investment holding Private limited liability
company
90 REZR MABRAT
100 Inactive Private limited liability
company
100 EEXH BABRAF]
60  Consultancy service Domestic company
and trading of goods with limited liability
company
60 ERERELRERES BARRARA

* WX ZTEMRER -

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

The above table lists the subsidiaries of the Company with
limited liability, except for otherwise denoted, which, in
the opinion of the directors, principally affected the results
of the year or formed a substantial portion of the net
assets of the Group. To give details of other subsidiaries
would, in the opinion of the directors, result in particulars
of excessive length.

EMBARNFRMBRITEMNERZES ©

BRAHMA - ERINBRRRZEREEN B
RAREERARIBFEARARERFERER
HAREEEFEMEELEZRR - EFR
BB EMHMBARZHBECREBNIT
Eo
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For the year ended 31 March 2014 B —F—NF=A=1+—HILFE

32. FINANCIAL INFORMATION OF THE 32. AATHBESR

COMPANY

Information about the statement of financial position and RMEBR  ARAIZHBRARKHEEED
the movement of reserves of the Company at the end of ZERBLE

the reporting period includes:

2014 2013
HK$'000 HK$'000
THT FHEIT

TOTAL ASSETS EEHAE
Investments in subsidiaries RBRRZ2IE 1 1
Amount due from subsidiaries A NG 109,663 211,812
Other receivables H b U FRI8 984 984
Banks balances and cash RITHEGFENIR S 97,241 8,361
207,889 221,158

TOTAL LIABILITIES BEAE
Other payables Hith fE 1T BRI 1,052 1,362
Amounts due to subsidiaries FEASTF /B A B F A = 573
1,052 1,935
206,837 219,223

CAPITAL AND RESERVES BXRR#E

Share capital (see note 23) AR (RMEE23) 19,039 18,876
Reserves FE 187,798 200,347
206,837 219,223
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For the year ended 31 March 2014 &

32. FINANCIAL INFORMATION OF THE
COMPANY (Continued)

= — &
=

32. XRBEMBER (&)

Non-voting
convertible Capital Share
Share preference Share redemption option Accumulated
capital share  premium reserve reserve losses Total
BREEN X BRE
ka Hagxk ROEE RORE ikt ZithR act
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000 HK$'000  HK$'000
TAT TAT TERL TATL TAR TAT  ThR
At 1 April 2012 RZZE-—FMA—H 18,824 41,170 7,382,924 3,781 16,157 (7.412,017) 50,839
Profit and total comprehensive  AEEER2AMATEE
income for the year - - - - - 168,384 168,384
Conversion of non-voting BRFRUIBELR
convertible preference shares ReRtaER (F22)
into ordinary shares (note 22) 52 (9,881) 9,829 - - - -
At 31 March 2013 R-F-=F
=A=1-8 18,876 31,289 7,392,753 3,781 16,157 (7,243,633) 219,223
Loss and total comprehensive AEEBRZARTES
expense for the year - - - - - (12,386)  (12,386)
Conversion of non-voting SRR GRELR
convertible preference shares HRRTRER ()
into ordinary shares (note 22) 163 (31,289) 31,126 - - - -
At 31 March 2014 RZE-NF=A=1—H 19,039 - 1423819 3,781 16,157 (7,256,019) 206,837
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Five Years Financial Summary

A FMBEHRE

RESULTS ES
2014 2013 2012 2011 2010
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FTHERT FHT FHET FET FHET
(Restated)  (Restated)  (Restated)
(E7)) (E%)) (E%))
Turnover ]
from continuing operations RERFEGEER 3,007 13,827 N 24,498 107,700
from discontinued operations REDKR I EEETK - 11,873 23,101 - =
Total turnover b 3,007 25,700 23,101 24,498 107,700
(Loss) profit for the year REFBLCEER L
from continuing operations KEE (E8) w5H (48,501) (20,141) (12,647)  (220,595) (7,104,208)
(Loss) profit for the year RECRIEREER 2
from discontinued operations REE (B18) w5 - 253,611 (31,282) (24,142) (4,177)
(Loss) profit for the year REE (Fi8) 57 (48,501) 233,470 (43,929)  (244,737) (7,108,385)
Attributable to AT (G
Owners of the Company AREEEA (43,927) 217,654  (42,599)  (243,150) (7,107,864)
Non-controlling interests Bl 2 (4,574) 15,816 (1,330) (1,587) (521)
(48,501) 233,470 (43,929)  (244,737) (7,108,385)
ASSETS AND LIABILITIES EEREE
2014 2013 2012 2011 2010
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FEx FHET FHET FET FHET
Total assets BERR 236,204 285,669 181,688 242,553 472,243
Total liabilities BREHE (3,347) (4,254)  (127,791)  (138,717)  (123,458)
232,857 281,415 53,897 103,836 348,785
Equity attributable to
owners of the Company RNOFEB AELER 226,210 270,258 50,839 99,453 342,899
Non-controlling interests JEfE RS 6,647 TS 3,058 4,383 5,886
232,857 281,415 53,897 103,836 348,785
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