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FINANCIAL

HIGHLIGHTS

odono
TURNOVER (HK$'M) DIVIDEND PER SHARE (HK$)
000 @oDOooo) ODooo @O)

s 3,871 . 0.049

14 4,057 14 0.092

13 3,563 13 0.080

12 3,359 12 0.152

11 2,518 11 0.147
PROFIT ATTRIBUTABLE TO NET ASSETS ATTRIBUTABLE TO OWNERS
OWNERS OF THE COMPANY (HK$'M) OF THE COMPANY PER SHARE (HK$)
OoooobOooog@ooon) goooobooooooono @o)

. 40 . 5.20

14 75 14 5.09
13 68" 13 4.70

12 168" 12 4.46

11 177** 11 3.86

*  Excluding a write-back of overprovision for tax disputes of HK$46 million,
profit was HK$131 million.
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2015 2014 2013 2012 2011
(restated) (restated) (restated)
oooo oooo oooo

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME (HK$'M)

ubooooobooooooon

Turnover 0 O O 3,871 4,057 3,563 3,359 2,518
Profit beforetax 0 0 0 O O 63 101 95 242 232
Profit for theyear 0 0 0 0O O 40 74 68 186 201
Profit attributable to owners of the Company

ooooooooog 40 75 68 168 177

PER SHARE (HK$)

ooooooao

Earnings O O 0.19 0.35 0.32 0.80 0.84
Dividend O O 0.049 0.092 0.080 0.152 0.147
Dividend payout ratio 0 0 0 0 26% 26% 25% 19% 17%
Net assets attributable to owners of the Company

oooooooooon 5.20 5.09 4.70 4.46 3.86
Market price 00 O 2.74 2.99 4.20 6.00 6.23

CONSOLIDATED STATEMENT OF FINANCIAL POSITION (HK$’M)

oboooooboooooooon

No. of shares (‘M Shares) 0 D 0 00 OO0 OO 210 210 210 210 210
Shareholders’ funds 0 0 0 O 1,095 1,071 989 938 812
Borrowings 0 O 924 857 631 440 216
Cashatbankandinhand 00O O OO0 130 141 206 103 122
Net gearingratio 0 0 0 0 O 58% 67% 43% 36% 10%
Market capitalisation (J [J 576 629 883 1,262 1,310
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The financial year under review (the “Year”) has proved to be a challenging year for the
Group and the retail industry in Hong Kong generally as we were required to respond
to a number of unforeseen events during the Year that resulted in the local economy
and consumer confidence being negatively impacted during that time. As you would
be aware from the Group’s interim report, sales in the first half of the Year were down
by 14.6% (HK$311 million) on the previous year due to the absence of the “Gold Rush”
effect experienced in the previous year. Unfortunately, the Group was unable to catch
up on this shortfall in the second half as planned due to a subsequent weakening in
sales activities brought about firstly by the disruptions caused by the political disputes
in last October and latter, by a downturn in the overall number of Mainland tourists
visiting Hong Kong particularly from the southern region due to various reasons. When
combined, these unforeseen events detrimentally impacted the performance of our
Hong Kong based businesses and prevented the Group from achieving the sales growth
that it had targeted for the Year with the result that both its consolidated sales turnover
and net profit are down on the previous year.

Having said that, fortunately, due to the previous investment made by the Group into its
sales network, the refinement of its product assortments, its brand revitalization and the
strengthening of the capability of its management team over the last few years, it was
well positioned to adapt and respond to this changed economic environment in Hong
Kong.

In respect to our Hong Kong & Macau retail business, since the beginning of the Year,
we have been cautiously reviewing and adjusting our store locations, operating costs
(including rentals which are starting to adjust to the reality of the current market) and our
product mix so as to better address the local market and the changing Free Independent
Travellers’ needs. Despite the unstable business environment, we still remain positive
about our intended strategic network expansion in selected markets which is designed
to build the presence of TSL shops in those markets to support more robust growth in
the medium to long term. In our Travel Trade business, we are exploring new markets
and other opportunities both inside and outside of the Mainland tourist market to
diversify that business further. We have also been improving the efficiency of our sales
operations and changing the product offering so as to appeal to a broader customer
base and to increase the sales hit rate.

Our Mainland retail business was largely unaffected by the happenings in Hong Kong
and, after having adjusted its business model following the decline in the gifting market
in the Mainland in the previous year, this business continued to strengthen throughout
the Year as it began to better address the premium mass market. Also, the investment
made by the Group in strengthening the management team’s capability started to pay
off, leading to double-digit same store sales growth in certain cities in the fourth quarter
of the Year.
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LETTER TO THE SHAREHOLDERS (continued)
O00O0O0OO0ooo

The Group has also embarked on a cost saving mission through more stringent cost
control and the better alignment of its businesses and processes as it looks to cut
costs from its businesses going forward through a combination of straight cost savings
and better exploitation of the synergies that exist between its current businesses. This
initiative is expected to yield savings in the current financial year.

As well as focusing on our existing businesses, the Group has recognized the need for it
to further diversify its revenue sources and has, as a result:

1.  Following a successful pilot run of three stores, gone on to open a total of 31 new
franchised stores in Mainland China during the Year as a means to expedite the
expansion of its sales network throughout the Mainland. A more rapid expansion
of its sales network through the use of franchising is expected over the coming
financial years.

2. Launched its e-Biz platform on TMall and JD.com. After a successful trial run, this
business will be rapidly expanded in the current financial year and beyond.

3. Looked at ways to exploit its CORE JEWELS brand by bringing its cutting edge
designs to the Hong Kong market.

As part of its continuing brand revitalization efforts, TSL pioneered a new business
platform to enable it to tap into the gifting market in celebration of the “anniversary”
of couples. An integrated brand campaign named “Thank you for Loving Me” was
launched in the last quarter of the Year. Despite very intense competition and a cluttered
advertising environment during the peak sales season period, the campaign achieved
a relatively high advertising recall and an overall high liking among all Hong Kong
jewellery brands in Hong Kong and Shanghai. It has significantly lifted TSL's brand image
and sales turnover in the top 12 key cities in Mainland China where the Campaign was
run. Moreover, as a fun initiative for promoting the theme internally, we took the lead
with our own staff by launching an additional benefit in the form of awarding an extra
day of “Anniversary Leave”, by which staff members were excited and motivated.

As a company that has exquisite design, craftsmanship and passion deeply rooted
within its jewellery products and culture, TSL is committed to preserving this heritage
and to fostering the sustainable development of the jewellery industry overall. Riding on
the successful collaboration with the School of Modern Languages and Cultures at the
University of Hong Kong in 2013, the TSL Foundation had again co-organized a “Family
Heritage and Creativity Forum Series”, inviting distinguished speakers to share their real
life experience in preserving and passing on the business to the next generation.
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At the corporate level, the organization structure of the Group continued to evolve
throughout the Year, which further enabled the implementation of the Group’s mid- to
long-term corporate development strategies. The realization of an effective and efficient
business management system and culture has had a very positive impact on the Group
which we expect will continue to be reflected in its financial results into the foreseeable
future. Due to the strong commitment and determination of all senior executives to
take TSL to the next level, | am confident that the various business initiatives supported
by the new organization structure and management system shall bring a great deal of
excitement and ongoing benefits to the TSL Group and its stakeholders in the years to
come.

On a final note, | would like to express my sincere gratitude and appreciation to all
shareholders, board members, our conscientious staff members, loyal customers,
business partners and other stakeholders for their continuing support and commitment
to the Group. TSL is a company committed to its vision, mission and core values. As a
visionary and passionate leader, | am determined to bring TSL to new heights.

Yau On Yee, Annie
Chairman

Hong Kong, 29 May 2015
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RESULTS OF THE GROUP

For the financial year ended 28 February 2015 (“the Year”), the consolidated sales
turnover of the Group declined by 4.6% to HK$3,871 million from HK$4,057 million
last year. The slight decline in sales for the Year was mainly due to the large year-on-
year drop in sales of 24-karat gold products by the Group in Hong Kong due to the
non-recurrence of the “gold rush” which occurred last year and which had the effect
of substantially boosting the Group’s sales in that year. In addition, the political related
disruptions in Hong Kong, strong US dollar as well as the austerity measures undertaken
by the Mainland government all combined to lead to a reduction in consumer
confidence, weaker purchasing power and a reduced number of Mainland tourists
visiting Hong Kong.

As a result of the reduced sales of 24-karat gold products made by the Group during the
Year and its careful monitoring of gross margins, the Group’s overall consolidated gross
margin improved from 43.7% to 46.5% during the Year. While the boom in the jewellery
market in preceding years had the effect of driving up rental and staff costs during that
period these costs did not reduce to any great extent during the Year in response to the
market downturn that we experienced. As a result, the profitability of our Hong Kong
and Macau business, including the Travel Trade business, was dragged down during the
Year. The profit attributable to owners of the Company was HK$39.8 million, a decrease
of 46.7% over last year. Earnings per share for the Year was 18.9 HK cents.

During the Year, the sales turnover of Hong Kong and Macau dropped by 14.5%. In
view of this downturn in business, the Group moved to strengthen its sales network
by leveraging on its enhanced brand image brought about by the branding campaign
conducted by the Group during the Year. Four new stores were opened in Hong Kong
(two in Mong Kok, one in Causeway Bay and one in Castle Peak Road in Yuen Long) and
two less performing stores were closed to maximize the return on investment. Another
new store at Olympian City Il in West Kowloon was opened in May 2015. We will keep
reviewing and expanding our store portfolio cautiously to better serve our customers.

Our retail business in Mainland China was stable during the Year achieving a growth
in sales quantity of 4.4%. This business accounted for 35% of the Groups turnover.
Although the demand for higher-priced items continued to be weak, the decline in the
average price of product sold was 4%, showing a leveling off of this trend compared with
the 7.8% drop experienced last year. More focus has been given to the development of
products for the end-user market as we expect that the growth of end-user market will
gradually outpace and replace the decline of the higher-end gifting market. The total
number of self-owned outlets was 170 at the end of the Year.
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MANAGEMENT’S DISCUSSION & ANALYSIS (continued)
0000000 Oooo

The development of our franchise store business in Mainland China was encouraging.
The number of franchised stores increased from 3 to 34 during the Year which, when
coupled with our 170 owned stores, meant the Group had 204 TSL stores in total in
Mainland China covering 80 cities. To maintain the consistency and the high quality
standards of the Group, although such franchised stores are owned by the franchisees,
the store operation remain under the management of the Group enabling the franchisee
to leverage on the Group’s retail and brand management experience. The Group
believes that, going forward, franchising will be a major driving force of the growth of the
Group’s turnover, brand development and profitability in Mainland China.

The Group launched its e-business platform in T-Mall in June 2014. Further platforms,
such as JD.com and HKTV Mall were also launched in August 2014 and February 2015,
respectively. More new channels will be explored as they become available in order to
complement our existing e-business platforms and the Group’s brand strategy.

Our Malaysian business was restructured and streamlined during the Year. We relocated
our shop in Penang during the Year which has broadened our customer base and
strengthened our local team capability by attracting new members to join. The Malaysia
retail business has now been stabilized and is positioned to flourish going forward.

The on-going uncertainty in the world and Mainland China economies and the political
reform debate taking place in Hong Kong have resulted in significant uncertainty for
the business environment going forward. We have been taking careful cost control
measures to combat this challenging environment. For example, the Group closed down
its production line in Beijing during the year and will further consolidate its production
facilities in Southern China in 2015/16 to achieve better efficiency and economies of
scale. Growth of other operating overheads including staff costs will also be closely
monitored. Our inventory level has been proactively managed to cater for the changes
in the market conditions for more effective deployment of our working capital.

The Group believes that the growing middle class in Mainland China still provides a solid
base for market expansion going forward and that the unfavourable market environment
currently being experienced is cyclical and transient. Despite careful cost control being
applied by the Group at the moment, it will continue to invest in and enhance its brand,
inventory, store network and human resources to ensure that it can continue to deliver
higher returns to our customers and shareholders in the future.
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FINANCE, LIQUIDITY, CAPITAL STRUCTURE AND GEARING

Capital expenditure, comprising mainly store renovation and expansion, furniture &
fixtures and machinery, incurred during the year amounted to approximately HK$61
million (2014: HK$56 million), which was mainly financed by borrowings and funds
generated from internal resources.

As at 28 February 2015, the Group’s interest-bearing liabilities increased to HK$924
million from HK$857 million as at 28 February 2014. Net borrowings (total interest-
bearing liabilities less cash and cash equivalent and time deposits) decreased from
HK$715 million to HK$636 million. Gross borrowings increased mainly due to some cross
boarder treasury arrangements made during the Year.

Internally generated funding and borrowings have mainly been applied during the Year
to finance the enhancement of the Group’s inventory, the opening of new stores and
capital expenditure.

The net gearing ratio (the ratio of total interest-bearing liabilities (less cash, cash
equivalents and time deposits) to total equity) decreased from 67% to 58% during the
Year and is at a healthy level. All borrowings of the Group are denominated in Hong
Kong dollars or RMB. Interest on bank borrowings are calculated on either the inter-
bank interest rate or the prime rate or the benchmark interest rate while interest on
convertible bonds is fixed.

As at 28 February 2015, the Group had time deposits and cash and bank balances
and undrawn banking facilities of approximately HK$288 million and HK$158 million
respectively which, in the opinion of the directors, should be sufficient to meet the
Group’s present working capital requirements.

EXCHANGE RATES

During the year, the transactions of the Group were mainly denominated in local
currencies and United States dollars. The impact of any fluctuation of the exchange rate
of these currencies to the Group is minimal.
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MANAGEMENT’S DISCUSSION & ANALYSIS (continued)
0000000 Oooo

CHARGE ON GROUP ASSETS

@

On 6 November 2013, the Group entered into a banking facility arrangement
with a bank pursuant to which certain fixed properties (i.e. land and buildings
with aggregate carrying value as at 28 February 2015 of HK$49,735,000 (2014:
HK$51,378,000)) in Hong Kong were mortgaged to its bank by way of a first legal
charge, as security for, inter alia, all obligations and liabilities, actual or contingent,
from time to time owing by the Group to that bank.

On 19 December 2013, the Group entered into a banking facility arrangement
with another bank pursuant to which certain other fixed properties (i.e. land and
buildings with aggregate carrying value as at 28 February 2015 of HK$5,757,000
(2014: HK$5,928,000)) in Hong Kong were mortgaged to that bank by way of a
first legal charge, as security for, inter alia, all obligations and liabilities, actual or
contingent, from time to time owing by the Group to that bank.

As at 28 February 2015, time deposits denominated in RMB equivalent to
HK$27,184,000 (2014: Nil) have been pledged to secure several gold loan contracts.
The pledged time deposits will be released upon completion of the gold loan
contracts.

As at 28 February 2015, time deposits of 2 subsidiaries in the PRC denominated
in RMB totalling equivalent to HK$126,633,000 (2014: Nil) have been pledged to
secure standby letters of credit issued by banks to the banks of another subsidiary
in Hong Kong for a cross boarder treasury arrangement. These pledged time
deposits will be released upon the release of the standby letters of credit issued.

As at 28 February 2014, a time deposit denominated in RMB equivalent to
HK$1,595,000 was pledged to secure a short-term bank loan to a subsidiary in the
PRC. This pledged time deposit was released during the reporting period following
settlement of the relevant bank borrowings.
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CONTINGENT LIABILITY

The Group did not have any material contingent liabilities not provided for in the
financial statements as at 28 February 2015 (2014: Nil).

HUMAN RESOURCES

As at 28 February 2015, the total number of employees of the Group was approximately
3,550 (2014: 3,500). The increase was mainly in sales operations and administration as
a result of the expansion of the franchise business and to build up teams for further
business development.

Employees are rewarded on a performance basis with reference to market rates. Other
employee benefits include medical cover and subsidies for job-related continuing
education. Retail frontline staff are provided with formal on-the-job training by internal
senior staff and external professional trainers. There are discussions and in-house
seminars for experience sharing.

The Group has an employee share option scheme which was expired on 25 November
2013. Options were granted to provide incentive to certain directors, employees and
service providers as disclosed in the announcement of the Company on 1 March 2013.
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THE FOUNDER
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Tse Sui Luen, aged 78, the Group’s Founder. Mr. Tse provides general advisory & strategic advice to the Group. He was
the Chairman of the Group from 1987 to 2000 and re-joined the Group in September 2011. He is a veteran jewellery
expert having over 50 years of experience in jewellery industry. He has a wide range of experience in gem setting, quality
control, administration, operations, management and marketing. He also has very good personal networks with the
peers and suppliers, which facilitate the Group’s business development. Mr. Tse is a member of the Political Consultative
Committee of Huadu District, Guangzhou in the People’s Republic of China. He is the father of Mr. Tse Tat Fung, Tommy,
the Deputy Chief Executive Officer — Supplies and the controlling shareholder of the Group, and the father-in-law of Ms.
Yau On Yee, Annie, the Chairman and Chief Executive Officer of the Group.
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CHAIRMAN & CHIEF EXECUTIVE OFFICER
gooooog

Yau On Yee, Annie, aged 44, is the Chairman and the
Chief Executive Officer of the Group. She joined the
Group in 2002, and became an Executive Director in
2006. In the early years at the Company, she pioneered
the Group’s Jewellery ERP discipline and modernised
the Company’s management through business
process re-engineering. Prior to joining the Group, she
worked for multi-national companies such as Motorola
Semiconductors and IBM. She has over 22 years of
management experience in the USA and Hong Kong.
She is a director of each of Partner Logistics Limited
and Blink Technology Limited which have discloseable
interests in the Company under provisions of the
Securities and Futures Ordinance. She graduated from
Boston University, USA and holds a Bachelor of Science
degree in Computer Engineering. Ms. Yau is the spouse
of Mr. Tse Tat Fung, Tommy, the Deputy Chief Executive
Officer — Supplies and the controlling shareholder of the
Group, and the daughter-in-law of Mr. Tse Sui Luen, the
Founder of the Group.
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DIRECTORS PROFILE (continued)
O000ooo

DEPUTY CHAIRMAN
aoo

Erwin Steve Huang, aged 49, is the Deputy Chairman and a Non-
executive Director of the Group. He is responsible for providing
business consultancy and advisory support to the Group. He was the
Chief Executive Officer of the Company for the period from 24 April
2008 to 28 February 2010. Prior to joining the Group in 2005, he was
a seasoned entrepreneur in different industries, including publishing,
education, telecom and information technology. Mr. Huang has built
and developed multiple companies in London, San Francisco, Tokyo
and Hong Kong in the past years. He holds double degrees in Business
Operation Management and Management Information System from
Boston University, USA.

Mr. Huang is actively engaged in social entrepreneurship with a
view to bridging social needs through innovation and information
technology. He is currently the President of Hong Kong Information
Technology Federation, one of the largest and most respected
information communication technology associations in Hong Kong;
the Deputy Chairman of Junior Achievement Hong Kong, dedicated
to inspiring and preparing young leaders to succeed in the global
economy through entrepreneurship and the founding Chief Executive
Officer of WebOrganic, a social enterprise under The Hong Kong
Council of Social Service designed to help 200,000 deprived students
participate in digital computing developments and e-learning. Mr.
Huang co-founded in 1996, and currently serves as Vice Chair of
the Senior Citizen Home Safety Association, a UN award winning
non-governmental organisation in Asia, which provides safety bell
emergency call services for the elderly through the use of technology,
people-oriented services, and innovative methods. Mr. Huang also
chairs the eLearning Consortium, which has been instrumental in
driving Hong Kong’s e-learning initiatives in education reform. In
2011, he was elected as an Election Committee Member (Information
Technology) for the Legislative Council and Chief Executive of HKSAR.
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EXECUTIVE DIRECTOR
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Lai Tsz Mo, Lawrence, aged 49, is the Chief Financial Officer and
Company Secretary of the Group. He is responsible for the overall
finance and administration of the Group. Mr. Lai graduated from The
University of Hong Kong and holds a Bachelor’s degree in Social
Sciences. He also holds a Master’s degree in Business Administration
from The Chinese University of Hong Kong. He is a fellow member
of the Hong Kong Institute of Certified Public Accountants and the
Association of Chartered Certified Accountants in the United Kingdom.
Before joining the Group in 2001, he had over 10 years of experience
in a listed company in Hong Kong and an international accounting
firm.
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NON-EXECUTIVE DIRECTOR
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Wang Guosheng, aged 36, has been a Non-executive Director of
the Company since 23 July 2012. Mr. Wang is currently an Executive
Director in the private equity team of CDH group and was a director of
CDH King Limited, which has substantial interests in the convertibles
bonds in an aggregate amount of HK$250,000,000 of the Company. He
holds a bachelor degree in Economics from University of International
Business and Economics in Mainland China and a master degree in
Business Administration from INSEAD in France. Mr. Wang has over 13
years of experiences in accounting and financial sector. Prior to joining
CDH group in 2005, he worked for other companies including KPMG,
China International Capital Corporation and IDG Venture Capital.
Mr. Wang is a director of Luxi Group Co., Ltd. and a number of other
private companies.
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DIRECTORS PROFILE (continued)
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INDEPENDENT NON-EXECUTIVE DIRECTOR
gboooaoo

Chui Chi Yun, Robert, aged 58, has been an Independent Non-
executive Director of the Company since 12 April 1999. Mr. Chui is
a practising Certified Public Accountant in Hong Kong. He holds a
Bachelor’s degree in Commerce (Major in Accounting) and is a fellow
member of the Hong Kong Institute of Certified Public Accountants
and the Association of Chartered Certified Accountants in the United
Kingdom. Mr. Chui is a Non-executive Director of Addchance Holdings
Limited (Stock Code: 3344) and also an Independent Non-executive
Director of each of National Arts Entertainment and Culture Group
Limited (Stock Code: 8228) and Wing Lee Property Investments
Limited (Stock Code: 864), all of which are listed on The Stock
Exchange of Hong Kong Limited. He is currently the Commissioner of
the Hong Kong Road Safety Patrol and a member of the Road Safety
Campaign Committee of the Road Safety Council. He is also a director
of a number of private companies and associations.
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INDEPENDENT NON-EXECUTIVE DIRECTOR
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Heng Ching Kuen, Franklin, aged 50, has been an Independent Non-
executive Director of the Company since 30 November 2008. Mr.
Heng is the Managing Partner and Responsible Officer of Springboard
Capital Limited. He was a Managing Director of The Royal Bank of
Scotland, Hong Kong and a director of HSBC Securities (Asia) Limited
and various financial institutions. He has extensive banking experience
specializing in equity derivatives and investment products. He has held
senior positions in several major private financial institutions in Hong
Kong and had been registered with the Hong Kong Monetary Authority
as Executive Officer and the Hong Kong Securities and Futures
Commission as Responsible Officer carrying out various regulated
activities. Mr. Heng holds a Master degree of Arts in Mathematics &
Management Studies from the University of Cambridge, England. He is
a fellow member of The Institute of Chartered Accountants in England
and Wales and The Hong Kong Institute of Directors, and a member
of The Hong Kong Institute of Certified Public Accountants in Hong
Kong. He is also a director of a number of private companies.
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INDEPENDENT NON-EXECUTIVE DIRECTOR
Doogbog

Chan Yue Kwong, Michael, aged 63, has been an Independent
Non-executive Director of the Company since 25 August 2010. Mr.
Chan is currently the Chairman and Non-executive Director of Café
de Coral Holdings Limited (Stock Code: 341), the Non-executive
Director of Tao Heung Holdings Limited (Stock Code: 573) and the
Independent Non-executive Director of each of Kingboard Laminates
Holdings Limited (Stock Code: 1888), Pacific Textiles Holdings Limited
(Stock Code: 1382) and Starlite Holdings Limited (Stock Code: 403),
all of which are listed on The Stock Exchange of Hong Kong Limited.
He has worked as a professional town planner with government
bodies in Hong Kong and Canada. He holds a double major degree in
Sociology and Political Science, a Master degree in City Planning from
the University of Manitoba, Canada, an Honorary Doctorate degree
in Business Administration, as well as being bestowed the Honorary
Fellow from Lingnan University. He is also a member of the Political
Consultative Committee of Nanshan District, Shenzhen in the People’s
Republic of China. Mr. Chan has many years of professional experience
in the public sector and over 30 years of management experience in
the food and catering industry. He is the General Committee Member
of the Employers’ Federation of Hong Kong, the Adviser of the Quality
Tourism Services Association, a Governor of the Canadian Chamber of
Commerce in Hong Kong, the Honorary Chairman of the Hong Kong
Institute of Marketing, and the Chairman of the Business Enterprise
Management Centre of the Hong Kong Management Association. In
the public sector, Mr. Chan is appointed by the Government of the
HKSAR as member of the Business Facilitation Advisory Committee
and member of the Task Force on Promotion of Vocational Education.
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INDEPENDENT NON-EXECUTIVE DIRECTOR
gooooun

Chow Chee Wai, Christopher, aged 48, has been an Independent
Non-executive Director of the Company since 1 March 2013. Mr.
Chow is the Founding Partner of TCC Capital, an advisory and private
equity fund management company. He holds a Diploma of Investment
and Finance from The Securities Institute of Australia, a Bachelor of
Economics degree from The University of Sydney and is an associate
member of the Hong Kong Institute of Certified Public Accountants.
Mr. Chow has over 20 years’ experience in auditing and merger
and acquisition advisory. Prior to founding TCC Capital, he worked
for two of the “Big Four” international accounting firms in Sydney,
Hong Kong and Beijing and was the Partner in charge of the mergers
and acquisitions practice. He possesses in-depth understanding of
financial and capital markets and has built up substantial experience in
advising multinational companies, state owned enterprises and private
companies in Hong Kong and Mainland China on a number of direct
investments, and mergers and acquisitions transactions.

00000048000 20130301000
dooooooooooooooooga
000000000 TCCCCapitalD OO OO
OO0O0O00D0O0O0O0 (The Securities Institute

of Australia) 0 0 0 000 O0O0O0O0OOOOO
cooO0ooO0ooO0OoOoOobOOooOobOOooo
ob0o0obO0obO0o0oobo0o0o0 200000000
O TCCCapital DODOODODDOOOOOOOO
dooooooooooOoOOoOoOoOoooao
oooooooOooobO0obO0ooDbbOoo
ooboooboooooboobooooa
cooO0ooO0ooO0OOoO0OOoOOoOoOOobOOooo
ooo0ooooO0obO00oob0O0o0obOb0oo
ooooooooooo

[






DEPUTY CHIEF EXECUTIVE OFFICER -
SUPPLIES
gbooooooood

Tse Tat Fung, Tommy, aged 47, is the Group’s Deputy
Chief Executive Officer — Supplies. He is responsible for
strengthening the capability of the Group’s merchandising
and supplies function as well as meeting the business
units’ merchandising needs. Mr. Tse joined the Group after
returning from the USA in 1994. He was the Chairman of
the Group from 2000 to 2008 and was, during that time,
responsible for the Group’s overall strategy and business
development. During his absence, his life had been enriched
through touching the hearts and souls of the inmates. He
re-joined the Group in September 2011. Mr. Tse graduated
from Boston University and holds a Bachelor of Science
(Business Administration) degree, Bachelor of Science
(Mathematics) degree, and Master of Arts (Mathematics)
degree. He is a director of Partner Logistics Limited and
Blink Technology Limited which have discloseable interests
in the Company under provisions of the Securities and
Futures Ordinance. He is the son of Mr. Tse Sui Luen, the
Founder of the Group, the spouse of Ms. Yau On Yee, Annie,
the Chairman and Chief Executive Officer of the Group, and
is the controlling shareholder of the Group.
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SENIOR MANAGEMENT PROFILE (continued)
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DEPUTY CHIEF EXECUTIVE OFFICER —
COMMERCIAL
gooooood

Chan Lap Yip, Lambert, aged 49, is the Group’s Deputy Chief Executive
Officer — Commercial. He is responsible for the Group’s corporate
planning, brand and product management, group marketing, corporate
communications, international business and development, and travel trade
business. Mr. Chan joined the Group in March 2010 and has close to 30
years proven track record in sales and marketing and general management.
He has extensive experience in strategic planning, branding and business
development across a diverse range of industries. He has held executive
positions in premier corporations including DBS Bank (Hong Kong) Limited,
The Hong Kong Tourism Board and Hong Kong Telecom. Mr. Chan
graduated from The University of Toronto in 1986 and holds a Bachelor of
Arts degree. He has furthered his studies at a number of well-renowned
academic institutions including INSEAD in France, Tsinghua University in
China and Hong Kong Baptist University. He is also a senior member of the
Hong Kong Institute of Marketing.

CHIEF TALENT OFFICER
googooo

Chan Oi Lai, Brenda, aged 56, is the Group’s Chief Talent Officer. She
is responsible for the Human Resources and training function of the
Group. She has extensive experience in staffing, compensations &
benefits, employee engagement, organisation development and change
management. Before joining the Group in August 2011, she has held senior
positions in different reputable corporations including The Hongkong and
Shanghai Banking Corporation Limited, The Hong Kong Tourism Board,
Standard Chartered Bank (Hong Kong) Limited and Hong Kong Telecom.
Ms. Chan graduated from The Chinese University of Hong Kong and holds
a Bachelor degree in Business Administration. She also holds a Master
degree in Counseling, conferred by Monash University in Australia.
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CORPORATE
SOCIAL RESPONSIBILITY
oogon

For over half a century, TSL Group has been adding sparkles to the lives around
the world. Not only do we provide quality jewellery products and services to our
customers and offer a quality working environment for our staff, but we also strive
to achieve a high standard of corporate social responsibility. We are committed
to creating both social and economic value and to contributing to the creation of
a sustainable society.

OUR PEOPLE

Workplace

The Group sets out its commitment to providing a working environment free
from all forms of discrimination on the basis of ethnicity, gender, creed, religion,
age, disability and sexual orientation. We also create a supportive and quality
environment to attract and retain the best people. In order to retain quality staff
for the continued growth of the Group, we conduct annual reviews, provide
competitive rewards to our staff on their performances and make recognition of
staff’s contribution.

Safety and Health

Safety and health remains our number one priority. A comprehensive medical
insurance package which includes outpatient medical claim, dental and
hospitalization plan is provided to our staff. The Group also sponsored its staff to
attend first-aid training courses organised by external trainers to enhance their
knowledge and skills in this safety area last year.

We advocate work-life balance among our workforce. Various kinds of leaves in
addition to annual leave are offered to our staff under different circumstances,
such as birthday, sickness, marriage, pregnancy, paternity. The brand-new
“Anniversary” leave was launched in January 2015. Married colleagues can
celebrate their wedding anniversaries, while unmarried colleagues can also take
a day off to celebrate their TSL Employment Anniversaries.

Development and Training

The Group aims to offer a learning atmosphere to its staff in enriching their work
practices. We provide in-house training programmes as well as sponsorships for
staff to attend external programmes. An E-learning platform with weekly updates
is provided to staff for their easy learning at their convenience.
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CARING AND RESPECT

Staff is always one of the most valuable assets to the Group. The Group
established the “Staff Social Club” in Hong Kong to encourage staff to have a
healthy balance between work and life as well as enhance communication and
collaboration among staff. Activities specializing in areas of
hobbies, sports and health were initiated and organized by our
own staff to bring a joyful and pleasant working place for all.
These activities were received with an overwhelming response.

The Vision, Mission and Values (VMV) taskforce continued to
promote the awareness of Caring & Respect, Integrity, Quality
Service, Accountability and Long-term Thinking. These values
were boosted among our staff through games, promotions,
gifts giving and competitions to strength the “people”
personality of the Group.
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OUR PRACTICES

Operating Practices & Supply Chain Management

A whistle-blowing policy setting out the mechanism to report unethical conduct
is published on the intranet for reference by all the employees. Our staff is
encouraged to report any suspected impropriety, misconduct or malpractice
within the Group to commit our core value of integrity in business. Working
closely with suppliers, the Group is committed to achieving and maintaining a
high standard of quality service to its stakeholders.

Product Responsibility

Our product development team is responsible for ensuring the best quality of
our jewellery products that is in line with our corporate positioning of “Trend-
setting Craftsmanship”. Our acknowledgement by the “Quality Gold Mark
Scheme” and “Natural Fei Cui Quality Mark™ indicates that our gold and jadeite
jewellery products reach the stringent standards set by the Hong Kong Jewellers’
& Goldsmiths’ Association and the Kowloon Pearls, Precious Stones and Jade,
Gold and Silver Ornament Merchants Association. Other recognitions of our
products include “No Fakes Pledge” Scheme organized by the Intellectual
Property Department. The Group has joined “Natural Diamond Quality
Assurance” mark scheme organized by the Diamond Federation of Hong Kong
this year, certifying diamonds offered by the Group as natural diamonds with
quality consistent to their representations.

We provide good sales service and after-sales service to our customers. Our
services are recognized by Quality Tourism Services (QTS) Scheme of the Quality
Tourism Services Association, and the Group was once again recognised as a
leader in the field by bagging numerous prestigious service awards in the year.
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CORPORATE SOCIAL RESPONSIBILITY (continued)
UO00O0O0OOooo

Anti-corruption

The Group is committed to achieving and maintaining the highest standard of
openness, uprightness and accountability and all staff are expected to observe
the highest standard of ethical, personal and professional conduct. In addition
to the Staff Code of Conduct, the Group has issued relevant whistle-blowing
procedures and conducted an ongoing review of the effectiveness of the internal
control systems on a regular basis.

OUR ENVIRONMENT

The Group supports environmental protection and continues to implement
green office practices. Such measures include the using of energy-saving
lightings and recycled paper, minimizing the use of paper, reducing energy
consumption by switching off idle lightings, computers and electrical appliances.
The Group also uses paper from responsibly managed forests and/or recycled
paper for printing all printed matters wherever possible and utilises paper cups
produced from recycled paper in all retail branches.
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OUR COMMUNITY oooon

The Group strives to improve the society’s AR o HREREE Oo0OoO0oooooooooon
well-being through community investment. caringcompany caringcompany~+- 000000000 0OoO0Od
Our wholly-owned subsidiary, TSL Jewellery R e e B T e i 000000 Ooooooooono
(H.K.) Co. Ltd, was awarded 5 Years Plus OOoOOOsOPsD 000000

Caring Company Logo, while Tse Sui Luen Jewellery (International) Ltd was
awarded the Caring Company Logo for the first time. The achievements
highlighted the Group’s dedication in contributing to society.

We continued working
with numerous charitable
organisations in the year.
The Group gave support to
UNICEF Nepal trip 2014 and
our Deputy CEO — Commercial
Mr Lambert Chan was among
the staff team members to
participate in this meaningful
event to support the relief of
poverty in Nepal. Besides, our
staff took part in the UNICEF
Charity Run to raise money for ‘Unite for children, Unite against AIDS’ global
campaign to lend support for ‘AlDS-free generation’.

Having the interests of the local underprivileged in mind, the Group sponsored
the Summer Charity Campaign organised by Children Charity Foundation to
provide learning opportunities for children from grass root families in Hong
Kong. Joining the “GoodBuy Cookies” campaign for the second consecutive
year, the Group once again supports the Hong Kong Council of Social Service to
benefit social enterprises Hong Kong Shen Kung Hui Welfare Council and New
Life Psychiatric Rehabilitation Association by offering the cookies at its numerous
points of sale.
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THETSL |0 OO FOUNDATION
INSPIRING FUTURE GENERATIONS WITH OUR HERITAGE

Since its establishment in 2013, the TSL | 0 0 [0 Foundation has organised its
work into three key platforms: “TSL | 0 O 0 Academy”, “TSL| 0 O O Scholarship”
and “TSL | O O O Heritage”, to support the development and enrichment of the
jewellery industry and to promote the cultural heritage of creative industries in
Hong Kong.

In early 2015, The TSL | 0 O O worked
with the School of Modern Languages
and Cultures of the University of Hong
Kong to present the “Family Heritage
and Creativity Forum Series 2014-
2015”. Business owners, acclaimed
craftsmen and performing artists from
two generations shared experiences,
inspired conversations and deepened
the students’ understanding of
how the creative DNA is passed on
throughout generations in creative
industries.

TSL | O OO Scholarship provided financial rewards of HK$10,000 each to three
most outstanding students of the “Creative Management in Luxury Industry
Programme 2013-2014". Internship opportunities were also given to students in
the programme.

The Group also inspires future generations with its own story. A case study of
“TSL Jewellery: An Innovator across Generations” was jointly produced with the
Business School of the Chinese University of Hong Kong, whereby the paper is
used as part of the School’'s EMBA programme. Our Chairman and CEO, Mrs
Annie Yau Tse and Deputy CEO — Commercial, Mr Lambert Chan also shared
their experience of rebranding TSL to EMBA students during lectures.

A three-workshop series on jewellery
design was offered to Form 4 students of
the St Stephen’s Girls’ College. Students
handcrafted their first works of jewellery
under the guidance of TSL’s jewellery
designer. The series inspired innovation
and aroused interest of the younger
generation in jewellery.
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AWARDS AND ACCOLADES
ooggn

nen Profestianal Entrepret \ward 1014 Preseniat

LEADERSHIP AWARD
S BRI

HONG KONG WOMEN PROFESSIONAL &
ENTREPRENEURS ASSOCIATION

gbooodbooabod

Outstanding Women Professionals and Entrepreneurs Award 2014
20140000000000000O

Outstanding Women Entrepreneur
oooooooo

Mrs. Annie Yau Tse, Chairman & CEO
o0ooooooooooo

SERVICE AWARDS

R 55EIE

HONG KONG TOURISM BOARD
gooogogobo

Outstanding QTS Merchant & Service Staff Awards
ooooooooood

2015 Outstanding QTS Merchant
(Jewellery & Watches Category) - Gold Award
2015000000 (0000)-00

HONG KONG RETAIL MANAGEMENT
ASSOCIATION
gboooobod

2014 Service & Courtesy Award
20140000000

Outstanding Performance Award
ooooo

Excellent Service Star
gooooo

m |

MTR CORPORATION LIMITED
googobood

Total Service Assurance Regime
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Quality Service Scheme - Top Award 2014
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ANNUAL REPORT AWARDS

IR

International ARC Awards 2014
2014 O International ARC Awards

Silver Awards 00 O :

Printing & Production — Luxury Goods
00000 -0000

Printing & Production — Retail — Jewelry
ooooo-00-00

Bronze Awards 0 O :

Interior Design — Luxury Goods
o000 -o000d

Interior Design — Retail — Jewelry
0000 -00-00

Honors Awards 0 0 O :

Non Traditional AR - Luxury Goods
O0000do-000a0

Non Traditional AR — Retail — Jewelry
ooooo-00-o00

Mercury Awards 2014
2014 O Mercury Awards

Silver Award 0 0O :

Annual Reports — Interior Design —
Artistic / Unique
00-0000-00/00

Bronze Award O O :

Annual Reports — Cover Design —
Special Treatments
Oo0-0ooo-0goo

Galaxy Awards 2014
2014 O Galaxy Awards

Bronze Award O O :

Design: Annual Reports - Non-
Traditional - Asia/ Pacific
00:00 -000-000
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%R noooooo
YAUONYEE,
ANNIE

CHAIRMAN &
CHIEF EXECUTIVE OFFICER

ooooo-oQ0Bo

DEPUTY CHIEF EXECUTIVE OFFICER -
SUPPLIES

ﬂ;},‘g]"ﬁtDEDDEDDEDD[
LAL'TSZ. MO,
LAWRENCE

CHIEF FINANCIAL OFFICER &
COMPANY SECRETARY

i dalele
TSESUHLUEN

FOUNDER

B oomoo oo

CHAN LAPYIP,

L AMBERT

DEPUTY CHIEF EXECUTIVE OFFICER —
COMMERCIAL

BiEBoooooo

CHAN OI'LAL,
BRENDA

CHIEF TALENT OFFICER

goooooooooo

DIRECTOR — GROUP PRODUCT
PLANNING & TRADING

I'.,
i

R oooooooo

YIP KWOK FAI,
KEITH

DIRECTOR — GROUP
MERCHANDISING & SOURCING



’%Y%DDDDDDDDDDD
JIM MANTIN,
ANTHONY

DIRECTOR — GROUP MARKETING
& INTERNATIONAL BUSINESS

W{%ﬁ oboobooooooooo

CHAN POWA,
BERNARD

DIRECTOR - TRAVEL TRADE &
CHANNEL DEVELOPMENT

WROR oooooooo

WONG KAT TUNG, WM 0000 - 0060
DOMINIC FUNG SUK MING,
5):’|RRICE)CTOR — SALES & OPERATIONS A%BBY

= EE LA E

ﬁjﬂiﬂmmmmmmmmmm

MM cooooooooon
LAW YIUTU NG, Erla ROEDCJ%RS_ RETALMARKETING &  WONG YUK SING,
DENIS VICTOR

DIRECTOR — CORPORATE PLANNING & MANAGING DIRECTOR - PRC RETAIL

INFORMATION TECHNOLOGY

FINANCIAL CONTROLLER -

el AN oooooO0- ooboooooooo

DIRECTOR - HUMAN RESOURCES (HK &
OVERSEAS AND CORPORATE PROJECTS)
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ROBERT CHUI 2014

TSE SUI LUEN 1964

ANNIE YAU TSE AND
TOMMY TSE 1996

BRENDA CHAN 2015

MICHAEL CHAN 2015




-

FRANKLIN HENG 2015

VICTOR WANG 2012

NN
AMBERT CHAN 2014

LAWRENCE LAl 2015

CHRISTOPHER CHOW 2014
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REPORT OF THE DIRECTORS
Ooooon

The directors of the Company (the “Directors” or the “Board”) have pleasure in
presenting their annual report together with the audited financial statements for the year
ended 28 February 2015.

PRINCIPAL ACTIVITIES

The principal activity of the Company is investment holding. The principal activities
and other particulars of the principal subsidiaries are set out in note 16 to the financial
statements.

The analysis of the geographical locations of the operations of the Company and its
subsidiaries (the “Group”) during the financial year is set out in note 4 to the financial
statements.

RESULTS AND DIVIDENDS

The profit of the Group for the year ended 28 February 2015 and the states of the
Company’s and the Group’s affairs as at that date are set out in the financial statements
on pages 106 to 211.

The Directors have recommended a final dividend of 3.7 HK cents per ordinary
share (2014: 7.0 HK cents per ordinary share), amounting to a total final dividend of
approximately HK$7,782,000 (2014: HK$14,724,000) for the year ended 28 February 2015.
Together with the interim dividend of 1.2 HK cents per ordinary share (2014: 2.2 HK cents
per ordinary share) paid on Thursday, 27 November 2014, will amount to a total dividend
of 4.9 HK cents per ordinary share for the year (2014: 9.2 HK cents per ordinary share).

The proposed final dividend, if approved at the forthcoming annual general meeting of
the Company (the “2015 AGM”) to be held on Friday, 24 July 2015, will be payable on
Wednesday, 9 September 2015 to shareholders whose names appear on the Register of
Members of the Company on Friday, 31 July 2015.

CLOSURE OF REGISTER OF MEMBERS

The Register of Members of the Company will be closed during the following periods:

(@ from Tuesday, 21 July 2015 to Friday, 24 July 2015 (both days inclusive), for the
purpose of ascertaining shareholders’ entitlement to attend and vote at the 2015
AGM. In order to be entitled to attend and vote at the 2015 AGM, all completed
transfer forms accompanied by the relevant share certificates must be lodged
with the Company’s Branch Share Registrar, Tricor Secretaries Limited of Level 22,
Hopewell Centre, 183 Queen’s Road East, Hong Kong no later than 4:30 p.m. (Hong
Kong Time) on Monday, 20 July 2015; and
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(b) from Thursday, 30 July 2015 to Friday, 31 July 2015 (both days inclusive), for the
purpose of ascertaining shareholders’ entitlement to the proposed final dividend.
In order to be qualified for the proposed final dividend, all completed transfer
forms accompanied by the relevant share certificates must be lodged with the
Company’s Branch Share Registrar, Tricor Secretaries Limited at the address as
set out in sub-paragraph (a) above not later than 4:30 p.m. (Hong Kong Time) on
Wednesday, 29 July 2015.

During the periods mentioned in sub-paragraph (a) and (b) above, no transfer of shares
will be registered.

SHARE CAPITAL AND PRE-EMPTIVE RIGHTS

There were no movements in either the Company’s authorised or issued share capital
during the year.

There are no provisions for pre-emptive rights under the Company’s Bye-Laws or the
laws in Bermuda.

CHARITABLE DONATIONS

Charitable donations made by the Group during the year amounted to HK$400,000
(2014: HK$350,000).

PROPERTY, PLANT AND EQUIPMENT

Details of the movements in property, plant and equipment of the Group and of the
Company during the year are set out in note 15 to the financial statements.

RESERVES

Details of the movements in reserves of the Group and the Company during the year are
set out in the Consolidated Statement of Changes in Equity and note 33 to the financial
statements respectively.

DISTRIBUTABLE RESERVES

As at 28 February 2015, the Company’s reserves available for distribution, calculated
in accordance with the provisions of the Bermuda Companies Act 1981 (as amended),
amounted to approximately HK$736,881,000, which represented the contributed surplus
and retained profits of the Company, of which HK$7,782,000 has been proposed as a
final dividend for the year.

Under the Bermuda Companies Act 1981 (as amended), the contributed surplus of the
Company is available for distribution. However, the Company cannot declare or pay a
dividend, or make a distribution out of this contributed surplus if: (i) it is, or would after
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REPORT OF THE DIRECTORS (continued)
UO00000ooo

the payment be, unable to pay its liabilities as they become due; or (ii) the realisable
value of its assets would thereby be less than the aggregate of its liabilities and its issued
share capital and share premium.

In addition, the share premium with balance of approximately HK$123,365,000 may be
distributed in the form of fully paid bonus shares.

Details of the above are set out in note 33(b) to the financial statements.

MAJOR CUSTOMERS AND SUPPLIERS

For the year ended 28 February 2015, the five largest customers in aggregate accounted
for less than 30% of the Group’s turnover. The five largest suppliers in aggregate and the
largest supplier of the Group accounted for approximately 66.3% and 28.2% respectively
by value of the Group’s total purchases.

As set out in note 39(a) to the financial statements, Rosy Blue Hong Kong Limited, one
of the Group’s five largest suppliers, is a subsidiary of Prime Investments S.A., which is a
preference shareholder of Partner Logistics Limited (the Company’s immediate holding
company).

Except for the above, at no time during the year have the directors, their associates or
any shareholder of the Company (which, to the knowledge of the directors, owns more
than 5% of the Company’s issued share capital) had any interest (as defined in the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange” and the “Listing Rules”, respectively)) in these major customers and
suppliers.

DIRECTORS

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

Executive Directors

Yau On Yee, Annie (Chairman & Chief Executive Officer)
Lai Tsz Mo, Lawrence (Chief Financial Officer & Company Secretary)

Non-executive Directors

Erwin Steve Huang (Deputy Chairman)
(re-designated as Non-executive Director on 1 March 2015)
Wang Guosheng

Independent Non-executive Directors

Chui Chi Yun, Robert

Heng Ching Kuen, Franklin
Chan Yue Kwong, Michael
Chow Chee Wai, Christopher
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In accordance with the provisions of the Company’s Bye-Laws and to comply with the
Corporate Governance Code as set out in Appendix 14 of the Listing Rules, Ms. Yau
On Yee, Annie, Messrs. Wang Guosheng and Heng Ching Kuen, Franklin will retire as
Directors at the 2015 AGM. Ms. Yau On Yee, Annie, being eligible, will offer herself for
re-election as an Executive Director of the Company for a term of three years. Messrs.
Wang Guosheng and Heng Ching Kuen, Franklin, being eligible, will offer themselves for
re-election as a Non-executive Director and an Independent Non-executive Director of
the Company for a term of three years respectively. All other Directors continue in office
for the ensuing year.

After the financial year end, Mr. Huang, Erwin Steve, had relinquished his role as
an Executive Director, a member of the Executive Committee and also as the Chief
Corporate Development Officer of the Company and he was re-designated as
Non-executive Director of the Company.

Each of the four Independent Non-executive Directors has provided a written
confirmation in respect of the factors set out in Rule 3.13 of the Listing Rules concerning
his independence to the Company. The Board considers each of the four Independent
Non-executive Directors to be independent.

DIRECTORS’ SERVICE CONTRACTS

No Director proposed for re-election at the 2015 AGM has a service contract with the
Group which is not determinable by the Group within one year without payment of
compensation other than statutory compensation.

DIRECTORS’ AND CHIEF EXECUTIVE’S INTERESTS AND
SHORT POSITIONS IN SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY

As at 28 February 2015, the interests and short positions of the Directors and chief
executive and/or their respective associates of the Company in the shares, underlying
shares and debentures of the Company or any of its associated corporations (within
the meaning of Part XV of the Securities and Futures Ordinance (“SFO”)), 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 which were required to
be entered in the register maintained by the Company pursuant to section 352 of the
SFO, or 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 Issuers
(“Model Code”), were as follows:
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(i)

46

Interests and long positions in issued shares of the Company

(i)

oboooboooboooooogoon

Ordinary shares of HK$0.25 each

ooooooo2s00ononoa

Approximate

*

percentage

Derivative of total

Personal Family Corporate interest Short Other issued share

Name of Director interest interest interest  (share options) interest interest capital*

oooo

ogooooa oooo

agoono aggoono agoono ooono goooo oo oooo goooo*

(i) Yau On Yee, Annie 100,000 152,960,917 - 1,210,000 - - 73.92%
ogoo (Note 7 [7 1) (Notes[J [1 2 & 3)
4,000 1,210,000
(Note 7 [7 1) (Notes[J [1 2 & 3)

(i) Erwin Steve Huang 100,000 - - 2,000,000 - - 1.00%
ooo (Note [7 [7 3)

(i) Lai Tsz Mo, Lawrence 200,000 - - 2,000,000 - - 1.05%
aoo (Note [7 [7 3)

The percentage was calculated based on 210,336,221 ordinary shares in issue as at 28

February 2015.

Notes:

1.

152,960,917 ordinary shares are held by Partner Logistics Limited, a company which is
owned and controlled by Blink Technology Limited. Blink Technology Limited is wholly
and beneficially owned by Mr. Tse Tat Fung, Tommy, the spouse of Ms. Yau On Yee,
Annie, an Executive Director of the Company. By virtue of the SFO, Ms. Yau On Yee,
Annie is deemed to be interested in all the shares held by Partner Logistics Limited.

4,000 ordinary shares were bought by Mr. Tse Tat Fung, Tommy in the Stock Exchange.
By virtue of the SFO, Ms. Yau On Yee, Annie is deemed to be interested in all the shares
held by Mr. Tse Tat Fung, Tommy.

1,210,000 share options were granted to each of Ms. Yau On Yee, Annie and Mr. Tse Tat
Fung, Tommy on 1 March 2013. By virtue of the SFO, Ms. Yau On Yee, Annie is deemed
to be interested in all the share options which granted to Mr. Tse Tat Fung, Tommy.

Duplication occurred in respect of the same blocks of share options as separately set
out under section (ii) “Interests in underlying shares of the Company”.

0O000002015020280 00 0O
210,336,2210 000000
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1.

152,960,9170 [0 O O [O [ Partner
Logistics LimitedD O 00000000
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(i) Interests in underlying shares of the Company

As at 28 February 2015, the Directors had interests in option to subscribe for shares

of the Company as follows:

() 00000000000

gz2015020280 00000000000
odoooooooooad

Number of share options
oooooo
Outstanding
Granted Exercised Lapsed asat Vesting/
Date of Grant Total as at during during during 28 February Exercise Exercise Period
Name of Director (dd/mm/yyyy) 1 March 2014 the year the year the year 2015 price (dd/mm/yyyy)
oooo
oooo 020140 020150 ooood

gooao goooooo 301000 gooono gooao gooao 2028000 gooao goooooo
Yau On Yee, Annie 01/03/2013 1,210,000 - - - 1,210,000 HK$4.13  15%: 01/09/2014 -

ooo (NoteJ [T ) 29/02/2020
15%: 01/03/2015 -

29/02/2020
30%: 01/03/2016 -

29/02/2020
40%: 01/03/2017 -

29/02/2020
Erwin Steve Huang  -ditto 00 - 2,000,000 - - - 2,000,000 -ditto0 0 - —ditto 00 -

ooo
Lai Tsz Mo, Lawrence  -ditto 0 0 - 2,000,000 - - - 2,000,000 -ditod O - —ditto00 -
ooo
Note: ooo

The closing price of the Company’s shares traded on the Stock Exchange on 1 March 2013 was

HK$4.13, being the date on which the relevant options were offered for grant.

ooooooz2o13030i10000ooonno
oooooooooooooooooonn
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Other than as disclosed above, as at 28 February 2015, none of the Directors, chief
executive and their respective associates of the Company, had any other interests or
short positions in the shares, underlying shares and debentures of the Company or
its associated corporations (within the meaning of Part XV of the SFO) which required
notification 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 any such Director or
chief executive is taken or deemed to have taken under such provisions of the SFO); or
which were required pursuant to section 352 of the SFO to be entered into the register
maintained by the Company; or which were required, pursuant to the Model Code
contained in the Listing Rules, to be notified to the Company or the Stock Exchange.

SUBSTANTIAL SHAREHOLDERS’” AND OTHER PERSONS’
INTERESTS AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES OF THE COMPANY

As at 28 February 2015, the interests, all being long positions, of any substantial
shareholders or other persons (not being Directors or chief executive of the Company) in
the shares and/or underlying shares of the Company which have been disclosed to the
Company pursuant to the provisions of Divisions 2 and 3 of Part XV of the SFO and have
been recorded in the register required to be kept by the Company pursuant to section
336 of the SFO were as follows:
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Ordinary shares of HK$0.25 each
goooogoo2s000noa

Approximate
percentage of

*

Number of Number of total issued
Name Capacity share options  ordinary shares share capital*
oooo
gooo
oo oo 00000 OOoooooo ooooo*
i) Partner Logistics Limited (Note (7 [7 1) Beneficial owner - 152,960,917 72.72%
goooo
(i) Blink Technology Limited (Note (7 [7 1) Interest of controlled corporation - 152,960,917 72.72%
ooooooo
(iii)  Tse Tat Fung, Tommy (Note (77 1) Interest of controlled corporation - 152,960,917 72.72%
ooo ooooooag
Interest of Spouse 1,210,000 100,000 0.62%
oooooo
Beneficial owner 1,210,000 4,000 0.58%
ooooo
(iv)  Prime Investments S.A. (Note 7 [7 2) Interest of controlled corporation - 152,960,917 72.72%
ooooooao
(v)  Rosy Blue Investments S.a.r.l. (Note 77 2)  Interest of controlled corporation - 152,960,917 72.72%
goooooo
(vi)  Asiya Trust Co. Pte. Limited (NoteJ [J 2) Interest of controlled corporation - 152,960,917 72.72%
goooooo
(vii)  Viraj Russell Mehta (Note [7 [J 2) Interest of controlled corporation - 152,960,917 72.72%
ooooooo
(vii)  CDH King Limited (NotesJ [J 3 & 4) Beneficial owner = 39,062,500 18.57%
gooog (Note [J [J 3)
(ix)  CDH Fund IV, L.P. (Note [] [7 4) Interest of controlled corporation - 39,062,500 18.57%
goooooo (Note 77 3)
(x)  CDH IV Holdings Company Limited Interest of controlled corporation - 39,062,500 18.57%
(Note [7 [7 4) goooooo (Note [7 7 3)
(xi)  China Diamond Holdings IV, L.P. Interest of controlled corporation - 39,062,500 18.57%
(NoteJ [ 4) ooooooag (NoteJ [T 3)
(xii)  China Diamond Holdings Company Limited Interest of controlled corporation - 39,062,500 18.57%
(NoteJ [J 4) ooooooo (Note[J [T 3)

The percentage was calculated based on 210,336,221 ordinary shares in issue as at 28 February 2015. *

00000020140 20 280 O O O 210,336,221
ooooooo
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152,960,917 ordinary shares are held by Partner Logistics Limited, a company which is
owned and controlled by Blink Technology Limited. Blink Technology Limited is wholly and
beneficially owned by Mr. Tse Tat Fung, Tommy, the spouse of Ms. Yau On Yee, Annie, an
Executive Director of the Company. By virtue of the SFO, Blink Technology Limited, Ms. Yau
On Yee, Annie (her deemed interest is disclosed under the section “Directors’ and Chief
Executive’s Interests and Short Positions in Shares, Underlying Shares and Debentures of the
Company”) and Mr. Tse Tat Fung, Tommy are deemed to be interested in all the shares held
by Partner Logistics Limited.

100,000 ordinary shares are held by Ms. Yau On Yee, Annie resulting from the exercise of
share options on 10 July 2009. By virtue of the SFO, Mr. Tse Tat Fung, Tommy is deemed to be
interested in all the shares held by Ms. Yau On Yee, Annie.

1,210,000 share options are held by Ms. Yau On Yee, Annie. By virtue of the SFO, Mr. Tse Tat
Fung, Tommy is deemed to be interested in all the share options held by Ms. Yau On Yee,
Annie.

Another 1,210,000 share options are held by Mr. Tse Tat Fung, Tommy and 4,000 ordinary
shares were bought by him in the Stock Exchange.

These ordinary shares are held by Partner Logistics Limited, a company which is owned and
controlled by Blink Technology Limited. Prime Investments S.A. is the preference shareholder
of Partner Logistics Limited. Prime Investments S.A. is owned as to 99.83% by Rosy Blue
Investments S.a.r.l., which in turn is wholly owned by Asiya Trust Co. Pte. Limited, which in
turn is wholly and beneficially owned by Mr. Viraj Russell Mehta. By virtue of the SFO, each of
Prime Investments S.A., Rosy Blue Investments S.a.r.l., Asiya Trust Co. Pte. Limited and Mr. Viraj
Russell Mehta, is deemed to be interested in all the shares held by Partner Logistics Limited.

Pursuant to the subscription agreement dated 31 March 2012 (the “Subscription Agreement”)
entered into between the Company and CDH King Limited (“CDH"), the Company has
issued to CDH, a principal amount of HK$250,000,000 five-year term convertible bonds (the
“Tranche 1 Bonds”) on 20 April 2012 under which CDH could convert the Tranche 1 Bonds
into 39,062,500 ordinary shares of the Company with an initial conversion price at HK$6.40 per
share during the conversion period.

Subject to the full conversion of the Tranche 1 Bonds, the shareholding percentage of CDH
in the enlarged share capital of the Company would become 15.66% and of parties (i) to
(vii) would change from 72.72% to 61.33%. Details of which are set out in the Company’s
announcement dated 31 March 2012 and note 27 to the financial statements of this annual
report.
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Under the Subscription Agreement, the Company had an option to elect to issue to CDH and
CDH had conditionally agreed to subscribe for Tranche 2 bonds convertible into shares of the
Company in an aggregate principal amount of HK$200,000,000 (the “Tranche 2 Bonds”). CDH
has filed a disclosure form to the Company on 19 December 2013 to notify its ceased interests
in the Tranche 2 Bonds in an aggregate amount of HK$200,000,000, and therefore its interest
in the share capital of the Company was decreased from 32.80% to 18.57%.

4. CDH is wholly-owned by CDH Fund IV, L.P, which in turn is owned as to 0.07% by CDH IV
Holdings Company Limited, which in turn is owned as to 80% by China Diamond Holdings IV,
L.P, which in turn is owned as to 1% by China Diamond Holdings Company Limited.

Other than as disclosed above, as at 28 February 2015, the Company had not been
notified of any persons who had interests or short positions in the shares and/or
underlying shares of the Company, which were required to be recorded in the register
required to be kept by the Company pursuant to section 336 of the SFO.

CHANGES OF DIRECTORS’ INFORMATION PURSUANT TO
RULE 13.51B(1) OF THE LISTING RULES

Pursuant to Rule 13.51B(1) of the Listing Rules, the changes of information on Directors
of the Company are as follows:

—  Mr. Chui Chi Yun, Robert, an Independent Non-executive Director of the Company,
has been appointed as a member of non-executive director of Addchance
Holdings Limited (Stock Code: 3344) with effect from 22 December 2014.

- Mr. Huang, Erwin Steve has relinquished his role as an Executive Director, a member
of the Executive Committee and also as the Chief Corporate Development
Officer of the Company and was re-designated as a Non-executive Director of the
Company with effect from 1 March 2015.

Changes in directors’ emoluments during the financial year are set out in note 9 to the
financial statements.

SHARE OPTION SCHEME

The Company’s share option scheme was adopted by the shareholders of the Company
on 26 November 2003 (*“2003 Share Option Scheme”). The purpose of the 2003 Share
Option Scheme is to provide incentives or rewards to participants thereunder for their
contribution to the Group and/or to enable the Group to recruit and retain high-calibre
employees and attract human resources that are valuable to the Group and any entity in
which the Group holds any equity interest (“Invested Entity”).

CDHO 020130120190 O OO0 00000
oooooonoonzao0,000000000000
oooooooooooooooooooo
000032.80%0 [0 [018.57 %0

4. CDHO CDH Fund IV, LP.O O OO0 0O 00

[JCDH Fund IV, L.P.[J CDH IV Holdings
Company Limited[] []0.07%[] []CDH IV
Holdings Company LimitedJ China Diamond
Holdings IV, L.P.[] [] 80%(] [] China Diamond
Holdings 1V, L.P.[] China Diamond Holdings
Company Limited[J [] 1%/7
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Under the 2003 Share Option Scheme, the directors of the Company are authorised, at
their discretion, at any time following the date of the adoption of the 2003 Share Option
Scheme but before the tenth anniversary of that date, to offer options to any person
belonging to any of the following classes of participants to subscribe for shares of the
Company:

- any employee (whether full time or part time employee, including any Executive
Directors but not any Non-executive Director) of the Company, any of its
subsidiaries or any Invested Entity;

- any Non-executive Director (including Independent Non-executive Directors) of
the Company, any of its subsidiaries or any Invested Entity;

— any supplier of goods or services to any member of the Group or any Invested
Entity;

— any customer of the Group or any Invested Entity;

— any person or entity that provides research, development or technological support
or other services to the Group or any Invested Entity; and

— any shareholder or any member of the Group or any Invested Entity or any holder
of any securities issued by any member of the Group or any Invested Entity.

The exercise price of options is the highest of the nominal value of the shares, the
closing price of the shares on the Stock Exchange on the date of offer of the grant and
the average closing price of the shares on the Stock Exchange for the five business
days immediately preceding the date of offer of the grant. An offer of an option
shall be deemed to have been accepted within 28 days from the date of offer upon
acceptance of the option duly signed by the grantee together with a remittance of
HK$1. The maximum number of securities available for issue under the 2003 Share
Option Scheme shall not exceed 10% of the issued share capital of the Company. The
maximum entitlement of each grantee in any 12-month period is limited to 1% of the
ordinary shares in issue of the Company. The option period will not be more than ten
years from the date of grant of the option and the Board may at its discretion determine
the minimum period for which the option has to be held or other restriction before the
exercise of the subscription right attaching thereon.

The 2003 Share Option Scheme was expired on 25 November 2013.

52

gozoo3000000O00ooOoOooonoong
oo0o0o0ze030 000000000000
ubooobooooboobooooobooo
oooooooocooOoooooocoooo
ooao

0 00o00ooobObOOoooobooo
oooooooooooobooboboo
uooooboboooooobooooa
oooom

0 OOoo0oOoooOoOooOoooOooooo
oobo0obOo0oobOobooob0o0DbOo
oom

0 OO0O0OO0OO0OO0OocOOobOOooOOooOooo
oooooooooooa

0 00OO0O00obOoOoOobObooobobogoo

0 ODO0ooOoooOooOoOoocoOobOoooo
ooooOooOOooOoocOoocOOoooon
oooon

0 0OoooobOOooobOoooboooo
oooObO0ooboooooobooooa
ooooOooOOoooocoooooon
ooon

gooobooooboobooooobooo
gboooboooobooboobooooboo
gbooobooooboobooooboo
oooooooocoooooooooooo
obooO0oOoooz2s0000000010C0
oooooooooooooooooooo
gboooboooboobobzeo3c0n0oong
gboooboooobooooboooooooo
ooooooooooobDlowooooon
oooooooocoooooooocoooo
oooooonowwooooooooooo
ooooooooooooooooogooo
goooboooobooboobooooboo
gobooobooobooooboo

20030 000000020130110250000



On 1 March 2013, the number of ordinary shares issuable under options granted
to certain employees of the Group (three of them being the Directors) and other
participants pursuant to the 2003 Share Option Scheme was 15,850,000 (represented
approximately 7.54% of the then issued share capital of the Company). During the
financial year, 400,000 (2014: 590,000) share options were lapsed due to the resignation
of an employee. The movements in the number of share options under the 2003 Share
Option Scheme during the year ended 28 February 2015 were as follows:

gz20130301000 020030 000000
gboooooocoooboboooooo
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158500000 0 0 OO0 O0OOOOCODOOOO
00754% 00000000000 400,000
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Number of share options
aoooo
Outstanding
Granted Exercised Lapsed asat
Name or category Date of grant Total as at during during during 28 February Exercise  Vesting/Exercise period
of participant (dd/mm/yyyy) 1 March 2014 the year the year the year 2015 price  (dd/mm/yyyy)
aoo
gooo 020140 goo goo goo 020150 goooooo
goooboooboo DoOobooonbo 301000 oo ao 00 2028000 ooo ooboooboo
Employees
oo
In aggregate 01/03/2013 14,300,000 - - (400,000) 13,900,000 HK$4.13  15%: 01/09/2014 - 29/02/2020
oooo (Note)  15%: 01/03/2015 - 29/02/2020
00413  30%: 01/03/2016 - 29/02/2020
0000 - 40%: 01/03/2017 - 29/02/2020
Sub-total 14,300,000 - - (400,000) 13,900,000
oo
Service providers
gooono
In aggregate 01/03/2013 960,000 - - - 960,000 HK$4.13  15%: 01/09/2014 - 29/02/2020
gooo (Note)  15%: 01/03/2015 - 29/02/2020
00413  30%: 01/03/2016 — 29/02/2020
ooon  40%:01/03/2017 - 29/02/2020
Sub-total 960,000 - - 960,000
oo
Total 15,260,000 - - (400,000) 14,860,000
ao
Note: ooo

The closing price of the Company’s shares traded on the Stock Exchange on 1 March 2013 was
HK$4.13, being the date on which the relevant options were offered for grant.
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Details of share options granted to the Directors and the relevant movement(s) during
the year ended 28 February 2015 are set out in the section headed “Directors’ and Chief
Executive’s Interests and Short Positions in Shares, Underlying Shares and Debentures of
the Company” in this annual report.

Save as 400,000 share options lapsed during the year as disclosed above, no share
options were granted, exercised, cancelled or lapsed during the year ended 28 February
2015.

Details of the grant of options have been disclosed in the Company’s announcement
dated 1 March 2013 and note 32 to the financial statements in accordance with the
Listing Rules.

ARRANGEMENTS TO PURCHASE SHARES OR DEBENTURES

Except for the Share Option Scheme disclosed above, at no time during the year was the
Company, its holding company, or any of its subsidiaries, a party to any arrangements
to enable the Directors to acquire benefits by means of the acquisition of shares in, or
debentures of, the Company or any other body corporate.

DIRECTORS’ INTEREST IN CONTRACTS AND CONNECTED
TRANSACTIONS

Save as disclosed in note 39 of the financial statements, there was no connected
transactions or contracts of significance to which the Company, its holding company
or subsidiaries was a party, and in which a Director had a material interest or interest in
competing business, whether directly or indirectly, subsisted at the end of the year or at
any time during the year and up to the date of this report.

RELATED PARTY TRANSACTIONS

Certain significant related party transactions entered into by the Group during the year
ended 28 February 2015, which do not constitute connected or continuing connected
transactions under the Listing Rules are disclosed in note 39 to the financial statements.

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.

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

Neither the Company nor any of its subsidiaries had purchased, sold or redeemed any of
the listed securities of the Company during the year ended 28 February 2015.
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CONVERTIBLE SECURITIES, OPTIONS OR SIMILAR RIGHTS

There were no movements in the principal amount of the convertible bonds of the
Company during the year. Details of which are set out in note 27 to the financial
statements.

Other than the share options under the 2003 Share Option Scheme as disclosed above
and the convertible bonds as disclosed in the financial statements, the Company had no
other outstanding convertible securities, options or similar rights as at 28 February 2015.

BANK LOANS AND OTHER BORROWINGS

Particulars of bank loans and other borrowings of the Group as at 28 February 2015 are
set out in notes 25 to 28 to the financial statements.

FIVE-YEAR FINANCIAL SUMMARY

A summary of the results and of the assets, liabilities and non-controlling interests of the
Group for the last five financial years is set out on pages 212 to 213 of the annual report.

PROPERTIES

Particulars of the major properties of the Group are shown on pages 214 to 215 of the
annual report.

RETIREMENT SCHEMES

The Group participates in the Mandatory Provident Fund Scheme (the “MPF Scheme”)
under the Hong Kong Mandatory Provident Fund Schemes Ordinance for employees
employed under the jurisdiction of the Hong Kong Employment Ordinance. The MPF
Scheme is a defined contribution retirement scheme administered by independent
trustees. Under the MPF Scheme, the employer and its employees are each required to
make contributions to the scheme at 5% of the employees’ relevant income, subject to a
cap of monthly relevant income of HK$30,000.

The Group also participates in defined contribution retirement benefits schemes for all
qualifying employees in the People’s Republic of China, Malaysia and Japan. The assets
of the schemes are held separately from those of the Group in funds under the control of
independent trustees.

The Group’s total contributions to these schemes charged to the consolidated statement
of profit or loss during the year ended 28 February 2015 amounted to HK$9,711,000
representing contributions paid/payable by the Group to the schemes at the appropriate
rates set by the local government of the subsidiaries.
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PUBLIC FLOAT

Based on information publicly available to the Company and within the knowledge of
the Directors as at the date of this report, the Company has maintained the prescribed
public float under the Listing Rules.

CORPORATE GOVERNANCE

The Company is committed to maintaining a high standard of corporate governance.
Information on the corporate governance practices adopted by the Company is set out
in the Corporate Governance Report on pages 57 to 103.

AUDIT, REMUNERATION AND NOMINATION COMMITTEES

Information on the Audit Committee, Remuneration Committee and Nomination
Committee are set out in the Corporate Governance Report of the annual report.

AUDITORS

The consolidated financial statements of the Group for the year ended 28 February 2015
have been audited by Ernst & Young (“EY”). EY were appointed as the independent
auditors of the Company on 23 July 2013 to fill the vacancy following the retirement
of the former auditors of the Company, namely, RSM Nelson Wheeler, Certified Public
Accountants. The term of office of EY will expire upon the forthcoming annual general
meeting. EY will retire and, being eligible, offer themselves for re-appointment. A
resolution for the re-appointment of EY as independent auditors of the Company is to
be proposed at the 2015 AGM.

By Order of the Board
Yau On Yee, Annie
Chairman

Hong Kong, 29 May 2015
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CORPORATE GOVERNANCE REPORT
Ooooon

The Company is committed to the establishment of good governance practicesand OO0O0O0O0000000000O0O000O00OO
procedures. During the year ended 28 February 2015, the Company has applied the 0 02015020280 00000000000
principles and complied with all of the code provisions of the Corporate Governance OO0O0O00O0000O000O0O000O00O00
Code (the “CG Code”) as set out in Appendix 14 of the Rules Governing the Listingof 000000000000 O0OMMO0O400
Securities on The Stock Exchange of Hong Kong Limited (the “Stock Exchange” andthe OO O0O0O00MMO0OO0O0O0O0MMOO0O0O
“Listing Rules”, respectively), except for the deviation of code provision A2.1oftheCG OOOOO0OOO0O0O0OO0OO0O0O00OOAZ21
Code as expressly set forth under the relevant paragraph of the table below.

oooooooocoooooooocoooo
ooooad

The Board of Directors (the “Board” or the “Directors”) is pleased to presentthe O UO0OMOO0OMMOOOO0OO0OO0OOOOO
following corporate governance practices of the CG Codes adopted by the Group 2015020280 0 0D 000 O0OO0O0OO0OO

during the year ended 28 February 2015: oo
A. DIRECTORS A. OO
A.1 The Board Al O0O0O
Code Principle oooo
The board should assume responsibility for its leadership and control of the oooooopooooooooo
company; and be responsible for promoting the success of the company by O00oD0o0oDbDOoOobDOoOooOoon

directing and supervising the company’s affairs.

ooboooooo

cooooooo

Summary of Code Provisions Compliance Corporate Governance Practices
gooooo oooo adopted by the Group
oooo oooooooooood

A.1.1 | The board should hold at least four Yes Four Board Meetings were held during the year.
board meetings a year.
0do0o0ooooboooooooooo 0 gooooooboooooono

A.1.2 | All directors are given an opportunity Yes Agenda for regular Board Meetings are sent
to include matters in the agenda for to all Directors in advance and they are given
regular board meetings. opportunity to include matters in the agenda for

discussion in the Board Meetings.

0000000000000 0Ooooon O O0000O0o00OO0oOoOo0oOoooOooooooog
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

Al3

At least 14 days’ notice be given of a
regular board meeting.

gobooboooboobobo oo
oo

Yes

Timetable for regular Board Meetings are
scheduled well in advance to facilitate and
maximize the attendance and participation of the
Directors whilst reasonable notices are given for all
other Board Meetings.

obooooooobOooooooOooooooo
ooocooooooOoOooOOobOOoOocOooOooo
ooooooo

Al4

Minutes of board meetings and board
committee meetings should be kept
by a duly appointed secretary of the
meeting and open for inspection.

oo0oooOoocooooOoooocooo
ooooooooOoooOooocoOoo
ooooo

Yes

All minutes of Board Meetings and Committee
Meetings and/or written resolutions are kept
by the company secretary of the Company (the
“Company Secretary”) or the secretary of the
board committee and they are open for inspection
upon reasonable request by any Director.

oooooooOoOooO0ooOoOoOOoOoOooooo
oooooooooooocOooooOooooooo
o0ooo0oDOOoO0OoOO0oOO0oDOOoOoOooOoog
ooo

A.1l5

Minutes of board meetings and board
committee meetings should record
sufficient details, concerns raised and
dissenting views. Draft and final versions
of minutes should be sent to all directors
for comment and records within a
reasonable time.

ooooooooooooooooono
oooooOoooooOooooo0noo
oooo0ooOoooOoooOooocooo
oo0ooooooooOoooocoOoo
oooo

Yes

Minutes of the Board Meetings and the Committee
Meetings have been recorded in sufficient details
in respect of the matters considered by the
Directors and decisions reached, including any
concerns raised by Directors or dissenting views
expressed. Draft and final versions of minutes were
sent to all Directors for comments and records
within a reasonable time.

oboooooooboOoooooOoooooboooo
obooooooobOooooOooOoooooboooo
obooooooO0oOOoOoOoOoOoOoocOooooo
obooooooooOoooOooOoooooooa
ooooooDooo




Summary of Code Provisions
gooooad

Compliance
good
good

Corporate Governance Practices
adopted by the Group
gopoooooooooo

A.l1l.6

Agreed procedure for directors to seek
independent professional advice at
company’s expense.

oooooooooooooooooa
oooooooooooooo

Yes

There are procedures to enable the Directors,
upon reasonable request, to seek independent
professional advice at the Company’s expense.

ooooooooooOoOooOooocooooooo
oooooooocogo

Al7

If a substantial shareholder/director has
a conflict of interest in a material matter,
board meeting should be held.

oooooooooOooooooood
oooooooooOoOoooooooo

Yes

If a substantial shareholder/Director has a conflict
of interest in a material matter, such matter would
not be dealt with by way of circulation of resolution
or by a Committee but a Board Meeting would be
held, during which such Director must abstain from
voting and not be counted in quorum.

Independent Non-executive Directors who have
no material interest in the transaction would be
present at such Board Meeting.

An independent Board Committee will be set up
to deal with matter when necessary.

ooooooooO0ooO0ooOoO0obOOoO0oocOooOoOood
ooo0oobO0o0o00oobO0oobOoOooob0oon
ubooooboooOooobobOoOoOoobOoonn
ubobooooooboboooboooboooboonn
oooooo

ooooooooboobbOoboboOoobobooDn
oooooooo

oooooooooooooooooooooo

Al8

The company should arrange
appropriate insurance cover in respect
of legal action against the directors.

oooooooooooooooooa
oooooooa

Yes

The Company has arranged appropriate insurance
cover in respect of legal action against the
Directors and it is renewed annually.

otoooooooOoOoO0oOoO0obOOoOCcOooOoOooda
oooooDpooo
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During the year ended 28 February 2015, the Board held 4 meetings and the Oo002015020280 00000
details of Directors’ attendance are disclosed in the section “Attendance goooooooooobooDboo
Record at Meetings” in this report. o0oo0oDoOoooOoDOOooo0oo
ooooooa
A.2 Chairman and Chief Executive A2 O00OOOOOO
Code Principle oooo
There should be a clear division of responsibilities between the management oooo0oooooooDoO0oDOOo
of the board and the day-to-day management of the company’s business to go00oO0ooO0OOooOobOooDbOoo
ensure a balance of power and authority. goooooo
Summary of Code Provisions Compliance Corporate Governance Practices
oooooo oooo adopted by the Group
oooo oO0o0ooooooood
A.2.1 | Separate roles of chairman and chief Deviation The roles of the Chairman and the Chief Executive
executive should be clearly established Officer of the Company were not separated and
and set out in writing. were performed by the same individual, Ms. Yau

On Yee, Annie. The Board considered that the
current management structure had operated
efficiently. According to the Company’s practice,
all major strategic decisions are taken by the
Board, or relevant committee of the Board, as duly

constituted.
J000000ooo0ooooooooon oo 0000000000 0000Ooooooo0oagon
ooooooooo 0J000000d0000o0ooOoooooooaon

ooboob0ooOooooOoOooOOobOOoOOcOoOooo
o00ooooooooOoooooDooo

A.2.2 | The chairman should ensure that all Yes The Chairman accepts the responsibility to ensure
directors are properly briefed on issues that major issues of the Company are addressed by
arising at board meetings. the Board, and that these issues are presented in

a manner which facilitates through discussion and
resolution and all Directors are properly briefed on
issues arising at the Board Meetings.

oo0oo0ooOoooOoOooOoooocoOoo O oboooooooOooOoOoOoOoOOoOOocOoOooo

oooooood goooboooobooobOoobobooobOoon
o00DoO0o00oo0O00O0DOO0ODOOO0O0O0bO00OO
ooo
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Summary of Code Provisions Compliance Corporate Governance Practices
gooooo oooo adopted by the Group
oooo oboboooouooooo
A.2.3 | The chairman should ensure directors Yes The Chairman, assisted by other senior executives,
to receive, in a timely manner, adequate ensures that the Directors could receive, in a timely
information. manner, adequate information which must be
accurate, clear, complete and reliable.
goooooboboooooooooo 0 0o0ooobOooobOooobooooboooon
O00000Oo00D0ooOoOooooooooog
oQ
A.2.4 | The chairman should be responsible for Yes The Chairman, assisted by the Company Secretary,
drawing up and approving the agenda draws up and approves the agenda for each board
for each board meeting. meeting.
doooooooboooooooooo 0 0o000o0oOooooooooooooooon
ogo good
A.25 | The chairman should take primary Yes The Chairman, assisted by the Company Secretary,
responsibility for ensuring that good takes the primary lead the discussion of corporate
corporate governance practices and governance matters in board meetings and the
procedures are established. compliance of the code provisions.
O000000O0O0O0OO0OO0OOoOooooo O O0000O0o00O0OOOoO0OoOoooOoOooooo
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

A.2.6

The chairman should encourage all
directors to make a full and active
contribution to the board’s affairs and
take the lead to ensure that it acts in the
best interests of the company.

The chairman should encourage
directors with different views to voice
their concerns, allow sufficient time
for discussion and ensure that board
decisions fairly reflect board consensus.

00o000000o0o0o0o0o0o0o0o0aon
gboobooooobooobooooan
gboooad

oo0oo0ooOoooOoOooOoooocoOoo
ooo0oO0o0oooooOoOooooonoa
ooooooooOo0oooooooOoo
oooooo

Yes

All Directors have made full and active contribution
to the affairs of the Board and the Board has
acted in the best interests of the Group and
its shareholders. During board meetings or via
other communication means, the Directors are
encouraged to express their view and concern,
with sufficient time for discussion.

gooooboobooobOoobooboon
gobooobOO0oobooobooobooobooann
gbobooboooboooboooboooobooann
ooooooooocoooo

A2.7

The chairman should at least annually
hold meetings with the non-executive
directors (including independent
non-executive directors) without the
executive directors present.

gboooOoooooOooboooon
gboooboooooboooboooaon
ooao

Yes

During the year, the Chairman held one separate
meeting with the Non-executive Director and the
Independent Non-executive Directors without the
Executive Directors present. One Independent
Non-executive Director was absent from the
separate meeting due to being out of town.

goooboooobooobbooboboooboon
gobooobooobooobooboboooboaonon
oooooooooooooooon




Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

A28

The chairman should ensure that
appropriate steps are taken to
provide effective communication
with shareholders and their views are
communicated to the board as a whole.

gooooooboooboooooobooo
uoboobooobooboooooooo
ooao

Yes

The Company establishes different communication
channels with shareholders and investors, including
(i) printed copies of corporate communications
(including but not limited to annual reports,
interim reports, notices of meetings, circulars and
proxy forms) required under the Listing Rules; (ii)
the annual general meeting provides a forum for
shareholders to raise comments and exchange
views with the Board; (iii) the Company’s website
offers a communication channel between the
Company and its shareholders and stakeholders; (iv)
regular press conferences and briefing meetings
with analysts are arranged from time to time to
update interested parties on the performance of
the Group; and (v) the Company’s branch share
registrar (the “Branch Share Registrar”) deals with
shareholders for share registration and related
matters.

O000oo00ooo0ooooOooooooomo
uobOooooooooobooOoboOoonoooon
ooooooooooooooocOoOoooooon
O000@DbOO0O0O0O0O000000O00000
ooooOoooo@OOoOOOoOoOOoDOoOoOo0on
ooooo00oDOOO0O0O@WwOoODODDOOoOooOoOOoO
gobOooboooOooobooboobOoan
ooooooo woooooooooooooo
ooooooooooooooo

A29

The chairman should promote a culture
of openness and debate by facilitating
the effective contribution of non-
executive directors.

obooobooobooooboooboo
gboooooobooooooobooo
gooaoo

Yes

The Non-executive Director and Independent Non-
executive Directors are encouraged to express
their view during board meetings and the Board as
a whole has constructive relations.

oobOoob0oooO0OoobOooDboobOo0oOon
gbooboobooboooboobobooooo
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A.3 Board composition A3 00000
Code Principle oooo
The board should have a balance of skills, experience and diversity of ooooooooocoooooa
perspectives appropriate to the requirements of the company’s business 0J00O000bO0o0obOOooDOoo
and should include a balanced composition of executive and non-executive oooooopooooooooo
directors so that independent judgement can effectively be exercised. go0oOooO0oOooooooboo

oooooooooo

Summary of Code Provisions Compliance Corporate Governance Practices
ooooogo oooo adopted by the Group
oooo oooooooooood

A3l Identify independent non- Yes The Independent Non-executive Directors
executive directors in all corporate are expressly identified in all corporate
communications. communications that disclose the names of the

Directors.

000o0o00o0oOooooooOOooooo O O0000O0000o0oO0O0oO0ooouoOoooooo
ooooo ooo0ooooooooo

A.3.2 | The company should maintain on its Yes The Company maintains on its website and the
website and on the Stock Exchange’s Stock Exchange’s website a list of Directors.
website an updated list of directors Meanwhile, an updated profile of its Directors
identifying their role and function and and senior management identifying their role and
whether they are independent non- function has also been posted on its website. The
executive directors. updated profile includes the Independent Non-

executive Directors of the Company.

000o0o00o0oOoooooOooOoOoOoo O OO00o0ooU00oO0ooCocOoUoOooooOoooodg
oooooooooooooooooo OooUoOooOooUoUoOoooUooooooooo
Ooooooboooooooood 000000000000 o0o0oo0ooooon
oo goooooobooooono




The Directors who served the Board during the year ended 28 February 2015
and up to the date of this report are named as follows:

Executive Directors:
Yau On Yee, Annie (Chairman & Chief Executive Officer)
Lai Tsz Mo, Lawrence (Chief Financial Officer & Company Secretary)

Non-executive Directors:
Erwin Steve Huang (Deputy Chairman)

(re-designated as Non-executive Director on 1 March 2015)
Wang Guosheng

Independent Non-executive Directors:
Chui Chi Yun, Robert

Heng Ching Kuen, Franklin

Chan Yue Kwong, Michael

Chow Chee Wai, Christopher

Each Director of the Company has been appointed on the strength of his/
her calibre, experience and stature, and his/her potential to contribute to
the proper guidance of the Group and its businesses. Apart from formal
meetings, matters requiring Board approval were arranged by means of
circulation of written resolutions.

There is no financial, business, family or other material/relevant relationship
among members of the Board and between the Chairman and the Chief
Executive.

0002015020280 00000
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A.4 Appointments, re-election and removal A4 O0DOODOOOO
Code Principle oooo
There should be a formal, considered and transparent procedure for the 0oo0oDoDooooooooog
appointment of new directors and plans in place of orderly succession 0Jo00odooooooooooo
for appointments. All directors should be subject to re-election at regular do0ooooooooooooo
intervals. Oo0o0oooobooooooono
oo
Summary of Code Provisions Compliance Corporate Governance Practices
oooooo oooo adopted by the Group
oooo oooooooooood
A.4.1 | Non-executive directors should be Yes All Non-executive Directors of the Company
appointed for a specific term, subject to were appointed for a specific term of three years,
re-election. subject to rotation and re-election pursuant to the
Bye-Laws of the Company.
000o0o0oOoOoOoooooOoOoOoOoOoQ O OO000ooOoU00ooCOoOoOoooUoOoooooo
oooooo 000o00o0o0oOooooooooooooon
gooooo
A.4.2 | All directors appointed to fill a casual Yes Pursuant to Bye-law 86(2) of the Company, all
vacancy should be subject to election Directors appointed to fill a casual vacancy would
at the first general meeting after their be subject to re-election at the next following
appointment. general meeting.
Every director is subject to retirement by Pursuant to Bye-law 87(2) of the Company and the
rotation at least once every three years. CG Code, every Director shall retire by rotation at
least once every three years and are subject to re-
election.
00o000o0oooooooooooo O 00000000000 s8ssRuooononoonon
000o0o00o0oOoooooOooooon OO00000O0D0D0OoCcOoOoOoooooooodg
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Summary of Code Provisions Compliance Corporate Governance Practices
gooooo oooo adopted by the Group
oooo oboboooouooooo

A.4.3 | Further appointment of independent Yes Further appointment of Independent Non-
non-executive director who has executive Director who has served more than 9
served more than 9 years should be years was subject to a separate resolution approved
subject to a separate resolution to be by the Shareholders during the annual general
approved by shareholders. The papers meeting of the Company. The Board has listed out
to shareholders accompanying the in the circular to shareholders the resolution and
resolution should include the reasons the reasons they believed such Independent Non-
the board believes the individual is still executive Director still independent and should be
independent and should be re-elected. re-elected.
do0o0ooooooooooooooo 0 0o00ooo0booooboOooobooooboooon
gooooooobbooooooooo godoboboOoobOoooooobooOoooono
00000O000o0oOooOoooooo O0000O0U000O0OoO0OoooooOooooo
0000000000000 O0Ooooo O0000Oo00oOooOoO0ooooooOooooog
O000o0ooooooooo ooooooooog

All of the Directors, including the Independent Non-executive Directors are
subject to retirement by rotation and re-election at the general meeting in
accordance with the Company’s Bye-Laws. At the annual general meeting held
on 24 July 2014 (the “2014 AGM”), Mr. Erwin Steve Huang retired by rotation
as a director of the Company and was re-elected as Executive Director of
the Company for a term of three years, Mr. Chui Chi Yun, Robert retired by
rotation as director of the Company and was re-elected as Independent Non-
executive Director of the Company for a term of three years. Subsequent to
2014 AGM, Mr. Huang was re-designated as Non-executive Director of the
Company on 1 March 2015.

The Board has received from each of the four Independent Non-executive
Directors an annual confirmation of his independence pursuant to Rule 3.13 of
the Listing Rules and the Board considers each of the four Independent Non-
executive Directors to be independent.

coooooocOoooooooa
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A.5 Nomination Committee

The nomination committee should give adequate consideration to the
principles under A.3 — Board composition and A.4 — Appointments,
re-election and removal of directors when carrying out its responsibilities.

A5 00000

ooooboooooobooooo
A3 000000A40C00O0
ooooooooooo

Summary of Code Provisions
gooooo

Compliance
gooad
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

AS5.1

The company should establish a
nomination committee which is chaired
by the chairman of the board or an
independent non-executive director and
comprises a majority of independent
non-executive directors.

oo0oo0oo0ooooOoooOoooocogo
gboobooooooooboooon
gboooooooon

Yes

A nomination committee of the Company (the
“Nomination Committee”) was established on 30
March 2012. It comprises three members, Mr. Chan
Yue Kwong, Michael and Mr. Heng Ching Kuen,
Franklin, the Independent Non-executive Directors,
and Ms. Yau On Yee, Annie, Executive Director.
Mr. Chan is the chairman of the Nomination
Committee.

ob0o00oo0 20120 3030000000000
ooooobO0ooOboooboobobooob0oon
gobooobOO0ooobooobooooooboann
goooobooao

A5.2

The nomination committee should be
established with specific written terms
of reference which deal clearly with its
authority and duties.

gboobooooboooboooboon
gbooooooobooon

Yes

The role and authority of the Nomination
Committee, including those set out in Code
Provision A.5.2 of the CG Code, are clearly set out
in its terms of reference and in compliance with the
provisions set out in the CG Code.

goo0oobo0ooobooboobobooob0oOon
0000 AS2000000000000000
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

A5.3

The nomination committee should
make available its terms of reference
explaining its role and the authority
delegated to it by the board by
including them on the Stock Exchange’s
website and the company’s website.

oooooooooooooooooo
ooooooooooOoooooooa
cooooo

Yes

The terms of reference of the Nomination
Committee are available on the websites of the
Stock Exchange and the Company.

oooooooooooooooocooooo

A5.4

The company should provide the
nomination committee sufficient
resources to perform its duties. Where
necessary, the nomination committee
should seek independent professional
advice, at the company’s expense, to
perform its responsibilities.

oooooooooooooooooa
oooooooOoOoOoOOoOO0O0oO0oOooo
uoboooooboobooooooboo
oo

Yes

The Nomination Committee is provided with
sufficient resources, including the advice of
professional firms, to discharge its duties, if
necessary.

obooooooOoocoooOooOoooooooao
oo0ooooooooooo

AS5.5

The board should set out in the circular
to shareholders the reasons they believe
the independent non-executive director
should be elected at the general
meeting and the reasons they consider
the individual to be independent.

uboboooooboobooooooo
uobooooobooboooooooo
ooooooooooOoooooooboo
cooooo

Yes

The Board has listed out in the circular to
shareholders the reasons they believed such
Independent Non-executive Director should
be elected and the reasons they considered
such Independent Non-executive Director was
independent.

oooooooooOoooooOooOoooooo
oboooocOooooOooOoOoDOOobOooOoooo
ooooooooocooooo
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A.6 Responsibilities of Directors A6 O00O0O0O

Code Principle ooog
Every director must always know his responsibilities as a director of a company Oo0oooopoooooooono
and its conduct, business activities and development. 000000000000 o0oaon

ooboooooboooo

Summary of Code Provisions Compliance Corporate Governance Practices
gooooo aooo adopted by the Group
oooo dooooooooood

A.6.1 Every newly appointed director should Yes A tailored induction would be provided to
receive a comprehensive, formal and familiarize the newly appointed Director with the
tailored induction on appointment. Company’s business operations and financial
Subsequently he should receive any positions, his responsibilities under statute and
briefing and professional development common law, the Listing Rules, applicable legal
as necessary. and other regulatory requirements.

From time to time, the newly appointed Director
together with other Directors would receive
briefing and professional development.

oooooooooooooooooboo O oboooocooooobOobOoOoocOooOoooo

ooooooooooOoOooooooo obooOoocOooOoooOOoOOOoOOoOOoooo

cooooooooocooooo oboooooooooOoooobooooooooao
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

A.6.2

The functions of non-executive directors
should include those as set out in the
Code Provision A.6.2 of the CG Code.

oo0oooOooooooOoooocooo
00000 Ae2000000

Yes

The Independent Non-executive Directors brought
independent judgments during their participation
of Board Meetings and gave advice on strategy
and future plans of the Group.

The Independent Non-executive Directors
reviewed the financial statements and operational
performance of the Group on a regular basis.

The Independent Non-executive Directors also
served on audit, remuneration, nomination and
other governance committees of the Board.

oooooooOoOooO0ooOoOoOOoOooOooooa
ooooooooooooooooon

goboooboobooobooobooboon
goo

ooooooooocoOoooooocOoOoOooon
oooooooooooooooao

A.6.3

Every director should give sufficient time
and attention to the company’s affairs.

ooooooooooooooocoOoo
ooooo

Yes

Satisfactory attendance at the Board Meetings
and other Committee Meetings was shown in
“Attendance Record at Meetings” section in this
report.

The Directors have contributed sufficient time and
attention to the affairs of the Group.

oboooooo0ooOoOooOooOooOooOoooo
ooooooooooooooo
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

A6.4

The board should establish written
guidelines no less exacting than the
Model Code for relevant employees
in respect of their dealings in the
company’s securities.

oooooooooooooooooo
ooooooooooOoOooooooo
ooooo

Yes

The Company has adopted the Model Code as set
out in Appendix 10 to the Listing Rules as its own
code of conduct regarding Directors’ securities
transactions.

Specific enquiry has been made with all Directors
and the Directors have confirmed compliance with
the required standard set out in the Model Code
during the year ended 28 February 2015.

Meanwhile, the Company has another written
guideline no less exacting than the Model Code
for all the employees.

In addition to the requirements set out in the
Company’s code of conduct, the Company
Secretary regularly writes to executive
management and other relevant employees who
are privy to inside information, as reminders of their
responsibility to comply with the provisions of the
Model Code and keep the matter confidential until
announced. They are also specifically reminded
not to engage in any insider dealings as stipulated
under the Securities and Futures Ordinance.

obooO0oocOooOoooOOoOOoOoOoOooOoooo
oooooooooooooooocoooo
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

A.6.5

All directors should participate in
continuous professional development
to develop and refresh their knowledge
and skills.

The Company should be responsible for
arranging and funding suitable training,
placing an appropriate emphasis on the
roles, functions and duties of a listed
company director.

ooooooooOooooooocoOoo
oooooooo

ooooooooooooooooono
oooooOooooooooobcoOoo
oooooo

Yes

The Company Secretary circulates updated
circulars, newsletters, and updates on laws, etc,
to all Directors for updating their knowledge and
skills.

The Company Secretary is responsible for
arranging and funding a suitable development
programs to the Directors. The Directors can also
identify their own training and development needs
and notify the Company Secretary in arranging the
course enrolment. After attending the training, the
Directors would file a copy of the training course
certificate with the Company Secretary for the
Company’s record.

The Company would also reimburse to each of the
Directors for their out-of-pocket expenses incurred
by them for the purpose of attending training
courses.

oboooooo0ooOooooooOooooooa
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The Directors have undergone satisfactory training throughout the year and O0D0000DOooDOooooon

provided the training records to the Company. During the year ended 28 O0O0ODO000O0201502028
February 2015, the training records of the Directors are set out below: oooooooooooooon
ooo

Corporate Governance/
Updates on laws, rules and regulations
00000ooooooooooog

Attend Seminars/
Briefings/ Conferences

Read Materials gooobOoooao
Directors oo oooOo oono
Executive Directors: ooooo
Yau On Yee, Annie ooo v v
Lai Tsz Mo, Lawrence ooo v v
Non-executive Directors: gooooo
Erwin Steve Huang ooo v v
Wang Guosheng ooo 4 =
Independent Non-executive Directors: oopoooooo
Chui Chi Yun, Robert ooo v v
Heng Ching Kuen, Franklin ooo 4 4
Chan Yue Kwong, Michael ooo v v
Chow Chee Wai, Christopher ooo v v
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

A.6.6

Each director should disclose to the
company at the time of his appointment,
and in a timely manner for any change,
the number and nature of offices held in
public companies or organisations and
other significant commitments with a
disclosure of the time involved.

gbooboooooboooboooon
gbooboooooboooboooon
oooooOoooooooooocooo
oooo

Yes

A profile of Directors clearly state the nature of
offices held in public companies/organizations and
other significant commitments and disclosed in this
annual report.

If director has a relevant change in commitments
as set out in Code Provision A.6.6, such director
should notify the Company Secretary within one
month from the date of change.

goboooboobooobooobooboon
gbooobooobooooobooobooon

oo0ooo0ooAs6O00OO0OD0OOOOOO
ooooooooooOooooooooa

A.6.7

Independent non-executive directors
and other non-executive directors
should give the board and any
committees on which they serve the
benefit of their skills, expertise and
varied backgrounds and qualifications
through regular attendance and active
participation. They should also attend
general meetings and develop a
balanced understanding of the views of
shareholders.

oooooOoooooooooocooo
oo0oo0ooOoooOoooOoooocoOoo
oo0o0o0ooooOoooooocOoOoa
ooooDooooOoOooooDoooOoOoo
oooooDoOooOoooooDooooOono
oooooooad

Yes

All the Independent Non-executive Directors
and the Non-executive Director demonstrated
their skills, expertise and qualifications by giving
professional advices during the regular Board
Meetings and the Committee Meetings. All
Directors have attended the 2014 AGM and
answered questions from the shareholders.

oooooooOoOooOooOoobOoOooOooooo
oooooooooOoOOOOOOOOOOO0O0
oooooooooooooooooon 201400
oooooooooooooo




ooooooooooOoooooooa
ooooooooooooooo

Summary of Code Provisions Compliance Corporate Governance Practices
gooooo oooo adopted by the Group
oooo oboboooouooooo
A.6.8 | Independent non-executive directors Yes All the Independent Non-executive Directors
and other non-executive directors should and the Non-executive Director make a positive
make a positive contribution to the contribution to the development of the Company’s
development of the company’s strategy strategy.
and policies through independent,
constructive and informed comments.
0000000000000 0Ooooon O O0000O000O0ODOOo0OoOoooOoOooooo

ooooooo

A.7 Supply of and access to information

Code Principle

Directors should be provided in a timely manner with appropriate information
so as to enable them to make an informed decision and perform their duties

and responsibilities.

A7 000OO0O0O0OO
oooo

coo0oO0ooOooOoOoOoooood
oboooobooboooon
oboboooboobobon

oooooooboooboooon

g
Summary of Code Provisions Compliance Corporate Governance Practices
ooooog oooo adopted by the Group
oooo oooooooooood
A.7.1 | Agenda and board papers should be Yes Agenda and board papers are despatched to all
sent to directors at least 3 days before Directors or Committee Members not less than 3
the intended date of board meeting or days before the date of meeting.
committee meeting.
ooo0obOoobOoboooboooboo g 0o000o0oOooooooooooooooon

gbooobooboooooboooboooobooo
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

A7.2

Management should supply the board
and its committees with adequate
information in a timely manner. The
board and individual directors should
have separate and independent access
to the company’s senior management.

gboooboooooboooobooooon
gboooboooooboooboooon
obooboooooboooooo

Yes

The Chief Financial Officer and/or Company
Secretary or secretary of the board committee
attended all regular Board Meetings and Board
Committee Meetings to advise on accounting
and financial, corporate governance and statutory
compliance matters. Senior management has
formal or informal contact with the Board Members
as and when necessary.

oooooboobooobOoooboooboon
gobooobO0ooobooobooooboboon
goboooOooocbooobooobooooon
oboocoooooooooOobOoOocooooo
oooo

A.7.3

Directors are entitled to have access to
board papers and related materials.

gbooboooooboooboooon
oo

Yes

Board papers and minutes are made available for
inspection by the Directors and Board Committee
Members upon reasonable request. The Company
responded as promptly as possible to any queries
raised by the Directors.

oooooooo0obDooOooboOooooboooo
obooooooooOoooOooOooOoocooooo
ooooooooooooo




B. REMUNERATION OF DIRECTORS AND SENIOR B. O0OODOO
MANAGEMENT AND BOARD EVALUATION googn
B.

B.1 The Level and Make-up of Remuneration and Disclosure

gooooogno

1 00Oo0o0ooobooooo

Code Principle

The Company should disclose its directors’ remuneration policy and other
remuneration related matters. The procedure for setting policy on executive
directors’ remuneration and all directors’ remuneration packages should be
formal and transparent. No director should be involved in deciding his own

oooo

obhbooooboooboooon
oboobOoobooobooooaon
cooOooooooooocooa
cobOoOoooOoocoooooa

remuneration. ooooooooooooooo
oo
Summary of Code Provisions Compliance Corporate Governance Practices
gooooo oooo adopted by the Group
oooo ooobooooooood
B.1.1 The remuneration committee should Yes Please refer to the section below.
consult the chairman and/or chief
executive about their remuneration
proposals for other executive directors.
The remuneration committee should
have access to independent professional
advice where necessary.
0000000000000 O0Oooon O gooooo
O0000000O0OOOoOoOooooo
O0000oOooooooooog
B.1.2 The remuneration committee’s terms of Yes The role and authority of the remuneration
reference should include the duties as committee of the Company (the “Remuneration
set out in the Code Provision B.1.2 of Committee”), including those set out in Code
the CG Code. Provision B.1.2 of the CG Code, are clearly set out
in its terms of reference and in compliance with the
provisions set out in the CG Code.
O00000000O0O0OOOOoOooooo O O0000OOo00oO0ooOooUoooooooooog
O00000Bl120000000 o000 Bl2000000000CCOOODOOO
gooooooobooooooono
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Summary of Code Provisions Compliance Corporate Governance Practices
oooooo oooo adopted by the Group
gooo oooooooooobd
B.1.3 The remuneration committee should Yes The terms of reference of the Remuneration
make available its terms of reference, Committee are available on the websites of the
explaining its role and the authority Stock Exchange and the Company.
delegated to it by the board by
including them on the Stock Exchange’s
website and the company’s website.
000000o0o0ooooOoOoOoooo O 00000000oOoOoOoOoOoooooooon
oooo0oOooOoooooooOoOoOoQ
ooooooad
B.1.4 | The remuneration committee should Yes The Remuneration Committee is provided
be provided with sufficient resources to with sufficient resources, including the advice
perform its duties. of professional firms, to perform its duties, if
necessary.
oooo0oooooooooooooo O 00000000000 00DoOoOoOOoOooooo
og O0000O0Oooooooo
B.1.5 The company should disclose details of Yes The Board has resolved that the Senior
any remuneration payable to members Management of the Company would comprise only
of senior management by band in their the Executive Directors and/or functional heads
annual reports. on Chief Officer grade or above. For the details of
emoluments of Senior Management, please refer
to the section below.
00o000o0oooooooooooo O 000000000000 0O0ooOoOooooo

ooooooooo

oboocoooo0ooOoOooOoOoOoocOooOooo
ooooooooooooo




The Remuneration Committee was established on 27 March 2002. It
comprises four members, Mr. Heng Ching Kuen, Franklin, Mr. Chui Chi Yun,
Robert and Mr. Chan Yue Kwong, Michael, the Independent Non-executive
Directors, and Ms. Yau On Yee, Annie, the Executive Director. Mr. Heng is the
chairman of the Remuneration Committee.

The principal responsibility of the Remuneration Committee is to make
recommendations to the Board on the Company’s policy and structure in
relation to the remuneration of the Directors and senior management by
reference to corporate goals and objectives resolved by the Board from time
to time.

The Remuneration Committee met twice during the year ended 28 February
2015 and the individual members’ attendance records are disclosed in the
section “Attendance Record at Meetings” in this report.

In addition, during the year, the Remuneration Committee also received a
number of reports and proposals from executive management in relation
to remuneration issues of the Company for their review and/or approval as
required.

The Remuneration Committee has considered and consulted the Chairman of
the Board the following proposals:

(@ reviewed the annual salary of the Executive Directors and Senior
Management for 2014/2015; and

(b) reviewed and approved the annual performance bonus schemes and
the granting of discretionary bonus to both Senior Management and
other employees of the Company.

The Remuneration Committee is to determine, with delegated responsibility,
the remuneration packages of individual Executive Directors and Senior
Management.

00000 02002030270 0
oooboobO0o0oooboon
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Emoluments of Senior Management oooobooono
The emoluments of the members of Senior Management by band for the yearended28 00O 00O 00O 02015020280 000
February 2015 is set out below: gopoooooooo

Number of employees
gooo

HK$O [0 2,000,0010 —HK$O O 2,500,00000 1
HK$O [0 2,500,0010 — HK$O O 3,000,00000

HK$O O 3,000,001 — HK$O O 3,500,0000 =
HK$O O 3,500,0010 — HK$O O 4,000,0000 1
HK$O [0 4,000,0010 — HK$O O 4,500,00000 =
HK$O [0 4,500,0010 — HK$O O 5,000,00000 =
HK$O [ 5,000,0010 — HK$O O 5,500,0000 1

Total O O O 5

Further particulars in relation to Directors’ remuneration and the five individuals with O0O0O0050 0000000000000
highest emoluments as required to be disclosed pursuant to Appendix 16 to the Listing 000000000000 00000000O
Rules are set out in notes 9 and 10 to the financial statements. gomio0COO
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C. ACCOUNTABILITY AND AUDIT
C.1 Financial Reporting

Code Principle

The board should present a balanced, clear and comprehensible assessment
of the company’s performance, position and prospects.

C. bononono

Cil 0000

oooo

oboooOobooobooooon
ooboooobooooo

Summary of Code Provisions
ogooooo

Compliance
gooad
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

C.l1

Management should provide sufficient
explanation and information to the
board to enable it to make an informed
assessment of financial and other
information put before it for approval.

ooooooOooooooooooo
oooooooooooooooooboo
oooooooooocoooooo

Yes

The management provides sufficient explanation
and information to the Board in order to enable
the Board to make an informed assessment of the
financial and other information submitted to the
Board for approval.

oooooooooobDooOooocoooooo
obooooooooOoOoooooOooOoooo
oooo

C.l2

Management should provide all
members of the board with monthly
updates giving a balanced and
understandable assessment of the
company’s performance, position and
prospects in sufficient detail.

coooooOooooOoOooooOoo
ooooooooooOoooooooo
ooooooooooood

Yes

The management provides monthly management
updates to the Directors for their assessment of the
Company’s performance, position and prospects.

oboooocOooooobOOobOOoOoocOooOoooo
ooooooooooooooooboooo
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

C.13

The directors should acknowledge their
responsibility for preparing the accounts
on a going concern basis and there
should be a statement by the auditors
about their reporting responsibilities
in the auditors’ report on the financial
statements.

The Corporate Governance Report
should contain sufficient information
to enable investors to understand the
severity and significance of the matters
at hand.

gboooboooooboooobooooon
gbooboooooboooboooon
gboobooooooocoboo

oo0oo0ooOoocoOoooOooocoOoo
oooooooocoooooo

Yes

The Directors acknowledge their responsibility
for preparing the financial statements of the
Group and presenting a balanced, clear and
comprehensive assessment of the Group’s
performance.

In preparing the financial statements of the Group
for the year ended 28 February 2015, the Directors
have selected the appropriate accounting policies
and applied them consistently; approved the
adoption of all applicable Hong Kong Financial
Reporting Standards which are issued by the Hong
Kong Institute of Certified Public Accountants;
made judgements and estimates that are prudent
and reasonable; and prepared the financial
statements on the going concern basis.

The relevant responsibility statement from the
external auditors is set out in the Independent
Auditors’ Report on pages 104 to 105.

The Corporate Governance Report sets out the
practices adopted by the Group which enables
the investors to understand the Company’s
commitment to the establishment of good
governance practices and procedures.

goooobO0ooobooobOooobOob0o0on
gboooboooboooboooooooo

o0o00O00o0cz0150 20200000000
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

C.l4

The directors should include in the
separate statement containing a
discussion and analysis of the group’s
performance, an explanation of how the
company generates or preserves value
over the longer term and the strategy
for delivering the company’s objectives,
in the annual report.

ooooooobooboooobooo
ooooooobooobooooobooo
oobooooobooooboooDbo

Yes

The discussion and analysis of the Group’s
performance is disclosed under the “Management’s
Discussion & Analysis” section.

oobooooOooobOO0obOO000bO0o0bO0O0Dn
oooooo

C.15

The board should present a balanced,
clear and understandable assessment
in annual and interim reports required
by the Listing Rules. It should also do so
for reports to regulators and information
disclosed under statutory requirements.

oooooooooooooooooboo
oooooooooooOooooooboo
ooooooooooOoooooooa
O000o0ooDooOoooOoOooooooo
Oo0ooooDooo

Yes

The section of “Management’s Discussion
& Analysis” of annual and interim reports
has explained the factors affecting business
performance and outlook of the Group. Financial
statements have been presented in accordance
with the disclosure requirements of Listing Rules,
Hong Kong Financial Reporting Standards and the
Hong Kong Companies Ordinance.

obooooooooOoOoooooOooOoooo
obooOoocOooOooOoooOOooOOoOOOoOoooo
oboo0oooO0oocOooOooOooOoOoOooOoooa
oooooo

85




CORPORATE GOVERNANCE REPORT (continued)

00000Oooo

86

C.2 Internal Controls

Code Principle

The board should ensure that the company maintains sound and effective
internal controls to safeguard shareholders’ investment and the company’s

C2 0000
oooo

ooooooooocoooooa
oooooooooOobooOooo

assets. goooooooo
Summary of Code Provisions Compliance Corporate Governance Practices
oooooo oooo adopted by the Group
oooo oooooooooood
C.2.1 | The directors should at least annually Yes Please refer to the section below.
conduct a review of the effectiveness
of the company’s and its subsidiaries’
internal control systems in the Corporate
Governance Report.
000000o0o0ooooOoOoOoooo O oooooo
ooo0o0oOooOooooooOoooOod
oooooooooooo
C.2.2 | The board should annually review and Yes The Board has considered the adequacy of
consider the adequacy of resources, resources, staff qualifications and experience of
staff qualifications and experience, the Company’s accounting and financial reporting
training programmes and budget of function, the continuing professional education
the company’s accounting and financial undertaken by the relevant staff.
reporting function.
o0o0o0o0oOoOoOoooooOoOoOoOoOog O OO00o0ooU00oO0ooCocOoUoOooooOoooodg

ooooooooooooooocoOoa
gboooboooooooobooooon
gbooooooon

gooooo0ooobooobobOo0oob0o0on
oboooboooboonbo




The Board, through the audit committee of the Company (the “Audit
Committee”), is responsible for ensuring that adequate internal controls are
in place to safeguard the Company’s assets and manage risks. The executive
management has been delegated the responsibility of identifying and
evaluating the risks faced by the Group and of designing, operating and
monitoring an effective internal control system.

The internal control system is designed to provide reasonable, but not
absolute, assurance on the effectiveness and efficiency of operations in
achieving the established corporate objectives, safeguarding the Group’s
assets, providing reliable financial reporting information and complying
with the applicable laws and regulations. Systems and procedures are also
established to identify, measure, manage and control, rather than eliminate,
different risks arising from different business and functional activities.

The Group’s Internal Audit Department plays an important role in enhancing
internal control system. It assists the Board in determining whether a sound
internal control system is maintained and operated in compliance with the
established processes and standards by performing periodic audits over all
major operations of the Group, under a rotational cycle. An annual audit plan
(comprising of annual audit focus and audit frequencies) is prepared based on
the department’s independent risk assessment. Such work plan is discussed
and agreed with the Audit Committee at the beginning of each financial year.
Major internal audit findings will be submitted to the Audit Committee for
review and all recommendations from the Internal Audit Department will be
properly followed up to ensure that they are implemented within a reasonable
period of time.

During the year, the Group has appointed Protiviti Hong Kong Co. Limited
(“Protiviti”’), an independent consulting firm dedicated to business consulting
and internal audit services, to provide professional internal audit services to
the Group under a co-sourcing arrangement. The appointment of Protiviti
aims to provide leadership to the existing team and enhance professionalism
and independence of the Group’s internal audit department. Protiviti
introduces world-class internal audit methodology and experience to the
team and brings enhancement in audit work approach, audit tools, audit
deliverables, internal communication and etc.
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C3

The Internal Control Review Committee comprising the Chairman, Deputy
Chairman, Deputy Chief Executive Officers, Chief Financial Officer,
Chief Talents Officer of the Company and Protiviti, would oversee the
implementation of the recommendations raised by the Internal Audit
Department and the continuity of internal control focus within the Group.
The scope of work performed by the internal audit function during the year
included operational reviews and store audits.

The Board considers that the internal control system of the Group is effective
and continues to review and update the system to ensure that shareholder’s
investments and the Group’s assets are safeguarded.

Audit Committee

Code Principle

An audit committee should be established with clear terms of reference,
including formal and transparent arrangements to consider how it applies
financial reporting and internal control principles. The audit committee should
maintain an appropriate relationship with the company’s auditors.

C3

gooooOoobOooOooDboo
oobooboooobooboa
gbooobooooobooboa
ooooooOoOooobooooo
ooooooooocoooooa
oooooooOoooooood
gooooboooboooooo

ooooooooocoobooooo
ooooooOoOooobooooo
ooboocooOoOooooOooooo
ooood

goooo

oooo
oooooocooooboooo
oobooooOoooooooood
gooooOoobOoobOoDboo
ooooooooobOOooDboo
ogoooooood

Summary of Code Provisions Compliance Corporate Governance Practices
oooooo oooo adopted by the Group
gooo oooooooooobd

C.3.1 | Full minutes of audit committee Yes Pursuant to the terms of reference of the Audit
meetings should be kept by a duly Committee of the Company, the minutes of
appointed secretary of the meeting. meetings were circulated to all Committee

Members.

Draft and final versions of minutes of the
meeting should be sent to all committee The minutes were kept by the Company Secretary.
members for comment and records
within a reasonable time.
Oooooooooobobooooooad 0 do0oooooobooooooooooooon
ooooooono gooooooood
000o000o0oOooooooooooo ooo0ooooooooo
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

C.3.2

A former partner of the company’s
existing auditing firm should not act as
a member of the audit committee for
a period of 1 year from the date of his
ceasing to be a partner of or to have any
financial interest in, the firm, whichever
is later.

oooooooooooooooooa
ooooooobooboooobooo
oooooooboooboooooooo
uobooooobooboooooobooo
ooooo

Yes

No member of the Audit Committee is a former
partner for a period of 1 year from the date of his
ceasing or has financial interest in the existing
auditing firm of the Company.

oboooooooOoOoOooOooOoOoOOoOoOooo
oobooobO0oobOO0o0oobOooDboobOooon
ooo

C33

The audit committee’s terms of
reference should include the terms set
out in Code Provision C.3.3 of the CG
Code.

oooooooooooooooooa
O000ooooc330o0000a

Yes

The terms of reference of the Audit Committee
included the role and authority delegated by the
Board together with the terms set out in the Code
Provision C.3.3 of the CG Code.

gooOoobO0oooO0o0oobOOooboobOoon
oooooobooooo0oc3s3goon

C34

The audit committee should make
available its terms of reference,
explaining its role and the authority
delegated to it by the board by
including them on the Stock Exchange’s
website and the company’s website.

oooooooboooboooobooo
ooooooobooboooooooo
ooooooo

Yes

The terms of reference of the Audit Committee are
available on the websites of the Stock Exchange
and the Company.

obooobOoobOoo0ooobOoobOobOo0oon
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Summary of Code Provisions
gooooo

Compliance
good
good

Corporate Governance Practices
adopted by the Group
oooooooooooo

C.35

Disclosure of any disagreement
between the board and audit
committee on selection, appointment,
resignation or dismissal of external
auditors. The company should state
the recommendation and reasons for
taking a different view by the board in
Corporate Governance Report.

gbooobooooooooboooon
gboo0ooOoooobOoooboooooDn
gbooboooooboooboooan
oooooOoooooooOoooocooo
ooooo

Yes

The Board (including the Independent Non-
executive Directors) recommended to re-appoint
Ernst & Young as the external auditors subject to
shareholders’ approval at the forthcoming annual
general meeting.

gooooOoooObOoobOoobobooobOoon
gobooobOooooobOooboboooboon
uooobooooo

C.3.6

The audit committee should be provided
with sufficient resources to perform its
duties.

gbooboooooboooboooon
oo

Yes

Pursuant to the terms of reference of the Audit
Committee, the Audit Committee has been
provided with sufficient resources, including
advice from external auditors and Internal Audit
Department, to perform its duties, if necessary

oboooooooboooooooooooooo
ooooooooooooOobOOoOocOooooo
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(@ OOOOO0OODOODOOOCODOOOO
ocoooooOoOoOooooooo
oobooOooOoO0ooOooOoooooo
Oo00OO00OOo0oOoOoooooOoo
oooDoO0oDOo0oDOOo0DOOo0o0OOo
oooooooood

(b OCOOOOOODOOOOOOOOO
oooooooooocoooo

Summary of Code Provisions Compliance Corporate Governance Practices
gooooo oooo adopted by the Group
oooo oboboooouooooo
C.3.7 | The terms of reference of the audit Yes The Audit Committee reviews arrangements
committee should also require it: employees of the Company can use, in confidence,
to raise concerns about possible improprieties in
(@) to review arrangements employees financial reporting, internal control or other matters
of the company can use, in and the appropriate follow-up action, if any; and
confidence, to raise concerns about acts as the key representative body for overseeing
possible improprieties in financial the Company’s relations with the external auditors.
reporting, internal control or other
matters and the appropriate follow- A policy “TSL Staff Integrity Guidelines” which
up action; and includes some guidelines for raising concerns
about the possible improprieties in financial
(b) to act as the key representative reporting, internal control or other matters and the
body for overseeing the company’s appropriate follow-up action etc, has been posted
relations with the external auditor. on the intranet of the Company for our employees
to refer to.
0oooooobooooooono 0 0odobooooooooooooooooon

oboooocooooooooboobooooooo
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The Audit Committee was established on 20 November 1998. It comprises
four members, Mr. Chui Chi Yun, Robert, Mr. Heng Ching Kuen, Franklin, Mr.
Chan Yue Kwong, Michael and Mr. Chow Chee Wai, Christopher, who are all
Independent Non-executive Directors. Mr. Chui is the chairman of the Audit

Committee.

The principal responsibilities of the Audit Committee include the review and
supervision of the Group’s financial reporting system and internal control
procedures, review of the Group’s financial statements and review of the
relationship with the external auditors of the Company. The Audit Committee

meets at least twice a year.
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The Audit Committee met twice during the year ended 28 February 2015
and the individual members’ attendance records are disclosed in the section
“Attendance Record at Meetings” in this report.

Ernst & Young (“EY”), Certified Public Accountants, retired and re-appointed
as auditors of the Company at the 2015 AGM. EY, will retire and, being
eligible, offer themselves for re-appointment. A resolution for the
re-appointment of EY as auditors of the Company is to be proposed at the
forthcoming annual general meeting.

The amount of fees charged by the Auditors generally depends on the
scope and volume of the auditors’ work. For the year ended 28 February
2015, the remuneration paid/payable to EY, was approximately HK$2,480,000
for audit services. No other assurance services fee was paid/payable to EY.
The remuneration paid/payable to EY network firms were approximately
HK$859,750 for non-assurance services. HK$579,000 was paid/payable to
other audit firms for audit services of subsidiaries of the Group located
outside Hong Kong.

The following is a summary of work performed by the Audit Committee
during the year:

(@) discussed with the external auditors the general scope of their audit
work;

(b) reviewed and made recommendations to the Board in respect of the
audit fee proposals for the Group for the year ended 28 February 2015;
(c) reviewed and approved the Group’s internal audit policy and internal

audit plan for the year 2015;

(d) reviewed the internal audit reports covering the evaluation of internal
controls;

(e) reviewed the audited financial statements and final results
announcement for the year ended 28 February 2014;

()  reviewed the Interim Report and interim results announcement for the
six months ended 31 August 2014; and

(g) reviewed the internal control review report on the Group’s operations.

The Group’s audited financial statements for the year ended 28 February 2015
has been reviewed by the Audit Committee.
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D. DELEGATION BY THE BOARD

D.1 Management Functions
Code Principle

A company should have a formal schedule of matters specifically reserved for
board approval. The board should give clear directions to management on
the matters that must be approved by it before decisions are made on the

company’s behalf.

D. Uooooon

Summary of Code Provisions Compliance Corporate Governance Practices
gooooo oooo adopted by the Group
oooo oboobooooooood
D.1.1 | The board must give clear directions Yes Please refer to the section below.
as to the management’s powers,
particularly on delegation to
management and those required prior The detailed disclosure of respective
board approval. responsibilities, accountabilities and contributions
of the board and management is set out on
0o000O00O0O000O0O0OO0o0o0on 0 pages 20 to 29 of section “Directors & Senior
000000000000000000 METERTET SIS RSl
ooooooooo
D.1.2 | The company should formalise the Yes Ul CEMPEny nas [EWens 6l ApEeninent
= functionspresgrved to the board and for directors which set out the key terms and
conditions of their appointment.
those delegated to management.
doooooboobobooooooooo g gooooo
O00000oooooooooQ
D.1.3 | The company should disclose Yes do0oD00o0o0oDO0oOo0oOoboDOoOoDooOOoo
the respective responsibilities, 00D00O0D0O0O0ODO 200290000000
accountabilities and contributions of the ooooooooooodg
board and management.
D0D0000000000000000 O DooppeRRRnnnnnnaeaaaon
doooooooooooooono
D.1.4 | Directors should clearly understand Yes
delegation arrangements in place.
Company should have formal letters of
appointment for directors.
dooooooobooooooooo 0
O0o0o0oooooooon

93




CORPORATE GOVERNANCE REPORT (continued)
UO00000ooo

94

The Board is collectively responsible for the management of the business
and affairs of the Group with the objective of enhancing shareholders’ value.
The Board is responsible for making decisions on major operational and
financial matters as well as investments, and overseeing the management of
the business. Matters reserved to the Board for decision include significant
financial and legal commitments, material asset acquisition or disposal, the
change of share capital, the approval of financial reporting and budget.

The general management and day-to-day operations, including preparation
of annual and interim reports and accounts for board approval before public
reporting, execution of business strategies and initiatives adopted by the
Board, monitoring of operating budgets, implementation of adequate
systems of internal controls and risk management procedures, and
compliance with relevant statutory requirements and rules and regulations,
are delegated to the management team of the Group.
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D.2 Board Committees

Code Principle

Board committees should be formed with specific written terms of reference

which deal clearly with their authority and duties.

D2 O00OO0OOOOO
oooo

cobooOoooOoocOoooboood
ob0oo0O0o0obOOobooooon
ooboooooo

oooooooooocOoOoooooon

Summary of Code Provisions Compliance Corporate Governance Practices
gooooo aooo adopted by the Group
oooo dooooooooood
D.2.1 | Clear terms of reference to enable board Yes Each of the Audit Committee, the Remuneration
committees to perform their functions Committee, the Nomination Committee and the
properly. Executive Committee of the Company has clear
terms of reference which set out the authority,
duties and reporting procedures.
0000000000000 0Ooooo O O0000OO000oOoOoOoO0OoOooooOooooog
Oo0o0ooooooo O00o0oooU0OoOoooooooooooooog
ooooooooo
D.2.2 | The terms of reference should require Yes Board committees report their findings, decisions
the board committees to report back and recommendations to the Board at the board
their decisions or recommendations to meetings.
the board.
0000000000000 O0Oooon O O000000000O0o00oOooooooooo
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D.3 Corporate Governance Functions

D3 000000

g0OD310000000000000
oo

Summary of Code Provisions Compliance Corporate Governance Practices
oooooo oooo adopted by the Group
oooo oO0o0ooooooood

D.3.1 | The terms of reference of the board Yes The Corporate Governance Functions would be
(or a committee or committees performed by the Board and its duties set out in
performing this function) should include the terms of reference in D.3.1 of the CG Code.
the functions as set out in the Code
Provision D.3.1 of the CG Code.
oooo0oooooooooOoooOoo O O00o0oooU00ooooOooooooooooo
gooooooooobobooooooad oo bD3100000o0oono
0D31000000

D.3.2 | The board (or a committee or Yes
committees performing this function)
should be responsible for performing
the corporate governance duties set out
in the terms of reference in D.3.1.
oooo0oooooooooOoooOoo O

The Board has reviewed the Company’s compliance with the CG Code and

disclosure in the Corporate Governance Report during the year.
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E. COMMUNICATION WITH SHAREHOLDERS

E.1 Effective Communication

Code Principle

The board should be responsible for maintaining an on-going dialogue with
shareholders and in particular, use annual general meetings or other general
meetings to communicate with them and encourage their participation.

E. 00odoon

El ODOODO

oooo
oo0ooo0Ooboooooon
oooboooboooooooan
obhoooobOooboooan
oo

Summary of Code Provisions
gooooo

Compliance
good
ogooao

Corporate Governance Practices
adopted by the Group
oooooOooOooOooOo

A separate resolution at a general
meeting on each substantial separate
issue should be proposed by the
chairman of that meeting.

oooooooooooooooooboo
cooooooooooo

Yes

Separate resolutions are proposed at the annual
general meeting on each substantially separate
issue, including election of directors.

obooboooooOoOoOoocOooOoooooooo
ooooooooocooo

The chairman of the board should
attend the annual general meeting.
He should also invite the chairman of
audit, remuneration and nomination
committees to attend and be available
to answer questions.

The company’s management should
ensure the external auditor attend
the annual general meeting to answer
questions.

oooooooooooooooooo
oooooooooooooooooboo
oooooooooocOoOooooooon

ooooboooboobooooooo
gooooooboo

Yes

The Chairman of the Board and all Chairmen and
members of the Audit Committee, Remuneration
Committee and Nomination Committee
have attended the 2014 AGM and answered
shareholders’ questions during the meeting.

Meanwhile, the representative of Ernst & Young,
the external auditors also attended the 2014 AGM
and answered shareholders’ questions during the
meeting.
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oboooao

Summary of Code Provisions Compliance Corporate Governance Practices
oooooo oooo adopted by the Group
gooo oooooooooobd

E.1.3 The company should arrange to send at Yes The Company has given at least 20 clear business
least 20 clear business days’ notice to days’ notice to shareholders to attend the 2014
shareholders of annual general meeting AGM.
and at least 10 clear business days’
notice for all other general meetings.
oooo0oooooooooooooo O 00000 204000000000000000
000000 200000000000 0002000000000
oooooUooOoooooUoooOoo
god0o0oOoOOoOoDwo0o000ooad
oo

E.l4 The board should establish a Yes The Company adopted a Shareholders’
shareholders’ communication policy and Communication Policy in February 2012. The Board
review it on a regular basis to ensure its reviews the efficiency of the policy regularly.
effectiveness.

The Shareholders Communication Policy is
available on the website of the Company.

goodooooooobobooooooad O ddddgd 220120 2000000000000 0O

oboooboooboonbo

ooooooooooooooon

The Company establishes and maintains different communication channels
with its shareholders through the publication of annual reports, interim reports
and press releases. Such information is also available on the Company’s
website www.tslj.com. The annual general meeting provides a useful forum

for shareholders to exchange views with the Board.
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E.2 Voting by Poll E2 OOOOOOO

Code Principle ooog
The company should ensure that shareholders are familiar with the detailed Oo0oooopoooooooono
procedures for conducting a poll. ooooooo
Summary of Code Provisions Compliance Corporate Governance Practices
gooooo oooo adopted by the Group
oooo oboboooouooooo
E.2.1 The chairman of a meeting should Yes Details of the procedures for conducting a poll
ensure that the detailed procedures for have been disclosed in the Company’s 2014 AGM
conducting a poll are explained and circular to shareholders.
answer any questions from shareholders
on voting by poll. The Chairman of the 2014 AGM explained

the procedures for conducting a poll at the
commencement of the meeting and answered the
questions from the shareholders regarding the poll

voting.
O0o000O0oooooooooooo O oo0oooooooooooooooooooo
O000000oooooooooooo 0201400000000000000

oooooooooocoooon
oooooo0oz240000000000C00
oboooooooOoOoOooOooOoOoOOoOoOooo

goooad
At the Company’s 2014 AGM, all the resolutions were taken by way of poll and odod224000000000
Tricor Secretaries Limited, the Company’s Hong Kong Branch Share Registrar, O000o0OoDOoooooon
was engaged as scrutineer to ensure the votes were properly counted. O0oo0ooooOooooooon
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F.  COMPANY SECRETARY
Code Principle

The company secretary is responsible for advising the board through the chairman
and/or the chief executive on governance matters and should also facilitate

induction and professional development of directors.

F. O0OonO

oood

O00O00O0DO0OO0O0cO0OOO0OO0o0oon
oOooo0oooOoobOOooOoooooon
ddooooooooooo

Summary of Code Provisions Compliance Corporate Governance Practices
oooooo oooo adopted by the Group
oooo 0ooooooooood
F.1.1 The company secretary should be an Yes The Company Secretary, Mr. Lai Tsz Mo, Lawrence, is
employee of the company and have day-to- an employee of the Company, he is also an Executive
day knowledge of the company’s affairs. Director and Chief Financial Officer of the Company,
who has day-to-day knowledge of the Company’s
affairs.
During the financial year, the Company Secretary has
taken no less than 15 hours of relevant professional
training.
0o0o0oooooooooooooooad O OoO0o0DoDoOOoOoooOOooooooDooooooan
oooooo 00000O0000oOoOoU0o0oooooOooooog
ooooad
000o00ooOooOoOOOoO0OO0O0oOoOoO 1500000
ooo
F.1.2 The board should approve the selection, Yes The appointment and removal of the Company
appointment or dismissal of the company Secretary is subject to Board approval in accordance
secretary. with Bye-law of the Company.
0o0o0o0o0o0o0oooooooooooa 0 000000o00o0oo0bOooooooOoooooaa
ggo good
F.1.3 | The company secretary should report to the Yes The Company Secretary reports to the Chairman and
board chairman and/or the chief executive. they held regular meetings.
00000000ooooooooooad 0 doooooobooooooooooo
od
F.1.4 Directors should have access to the advice Yes Directors have access to the advice and services
and services of the company secretary to the Company Secretary and key officers of the
to ensure that board procedures, and all Company Secretarial Department to ensure that
applicable law, rules and regulations, are the board procedures, and all applicable rules and
followed. regulations are followed.
Oo0o0o0o0o0o00oooooooooooad 0 0o000d0ooooooboooboooooobooog
O0oooooooooooooooogd O00000O0000O0OO0oooUoOoooooooo
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SHAREHOLDERS’ RIGHTS

Procedures for Shareholders to convene a Special General Meeting (“SGM”)

Pursuant to the Company’s bye-laws and the Companies Act 1981 of Bermuda
(“Companies Act”), registered Shareholders holding not less than one-tenth (10%) of the
paid-up capital of the Company carrying the right of voting at general meetings of the
Company (“SGM Requisitionists™) can deposit a written request to convene a SGM at
the registered office of the Company (“Registered Office”), which is presently situated at
Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda. The SGM Requisitionists
must state in their request(s) the purposes of the SGM and such request(s) must be
signed by all the SGM Requisitionists and may consist of several documents in like form,
each signed by one or more of the SGM Requisitionists.

The Share Registrars will verify the SGM Requisitionists’ particulars in the SGM
Requisitionists’ request. Promptly after confirmation from the Share Registrars that the
SGM Requisitionists’ request is in order, the Company Secretary will arrange with the
Board to convene a SGM by serving sufficient notice to all the registered Shareholders in
accordance with all the relevant statutory and regulatory requirements. On the contrary,
if the SGM Requisitionists’ request is verified not in order, the SGM Requisitionists will be
advised of the outcome and accordingly, a SGM will not be convened as requested.

The SGM Requisitionists, or any of them representing more than one-half of the total
voting rights of all of them, may themselves convene a SGM if within twenty-one (21)
days of the deposit of the SGM Requisitionists’ request, the Board does not proceed
duly to convene a SGM provided that any SGM so convened is held within three (3)
months from the date of the original SGM Requisitionists’ request. A SGM so convened
by the SGM Requisitionists shall be convened in the same manner, as nearly as possible,
as that in which meetings are to be convened by the Company.

Procedures for shareholders to put forward proposals at a general meeting

Pursuant to the Companies Act, either any number of the registered Shareholders
holding not less than one-twentieth (5%) of the paid-up capital of the Company carrying
the right of voting at general meetings of the Company (“Requisitionists”), or not less
than 100 of such registered Shareholders, can request the Company in writing to (a) give
to Shareholders entitled to receive notice of the next general meeting notice of any
resolution which may properly be moved and is intended to be moved at that meeting;
and (b) circulate to Shareholders entitled to have notice of any general meeting any
statement of not more than 1,000 words with respect to the matter referred to in any
proposed resolution or the business to be dealt with at that meeting.
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The requisition signed by all the Requisitionists may consist of several documents in like
form, each signed by one or more of the Requisitionists; and it must be deposited at
the Registered Office with a sum reasonably sufficient to meet the Company’s relevant
expenses, not less than six weeks before the meeting in case of a requisition requiring
notice of a resolution or not less than one week before the meeting in the case of any
other requisition. Provided that if an AGM is called for a date six weeks or less after the
requisition has been deposited, the requisition though not deposited within the time
required shall be deemed to have been properly deposited for the purposes thereof.

Procedures for shareholders to propose a person for election as a Director

As regards the procedures for proposing a person for election as a Director, please
refer to the procedures made available under the Corporate Information, Corporate
Governance section (Shareholders Communication Policy sub-section) of the Company’s
website at www.tslj.com.

Procedures for directing shareholders’ enquiries to the Board

Shareholders may at any time send their enquiries and concerns to the Board in writing
through the Company Secretary whose contact details are as follows:

The Company Secretary

Tse Sui Luen Jewellery (International) Limited
Ground Floor, Block B, Summit Building,

30 Man Yue Street, Hunghom, Kowloon, Hong Kong

Fax: (852) 2356 0215
Email: enquiry@tslj.com

Shareholders may also make enquiries with the Board at the general meetings of the
Company.

CONSTITUTIONAL DOCUMENTS

The Company’s constitutional documents have been posted on the Corporate
Information, Corporate Governance section (Constitutional Documents sub-section)
of the Company’s website at www.tslj.com. There are no changes in the constitutional
documents of the Company during the year.
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ATTENDANCE RECORD AT MEETINGS

The attendance record of each Director at the Board meetings, Audit Committee
meetings, Remuneration Committee meetings, Nomination Committee meeting and
Annual General Meeting during the year ended 28 February 2015 is set out in the

following table:

guoooon

obOooonbzois020280 0000000
oooooooocoooooooooooo
oooooooooooooooooooo

Audit Remuneration Nomination Annual
Board  Committee Committee Committee General
Meetings Meetings Meetings Meeting Meeting
ood ooogd ooooo ooooo oooo
Directors O O od od ood oo oo
Number of meetings held ogooooo 4 2 2 1 1
Number of meetings attended/Number of meetings held
oooooooooooono
Executive Directors: ooooog
Yau On Yee, Annie ooo 3/4 - 2/2 1/1 1/1
Lai Tsz Mo, Lawrence ooo 4/4 - - - 1/1
Non-executive Directors: ooooog
Erwin Steve Huang ooo 4/4 - - - 1/1
Wang Guosheng ooo 4/4 - - - 1/1
Independent Non-executive Directors: OOO0O0OOO0O0O
Chui Chi Yun, Robert ooog 3/4 1/2 2/2 - 1/1
Heng Ching Kuen, Franklin ooo 4/4 2/2 2/2 1/1 1/1
Chan Yue Kwong, Michael ooo 4/4 2/2 2/2 1/1 1/1
Chow Chee Wai, Christopher ooo 3/4 2/2 - - 1/1
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AUDITORS’ REPORT
ooooood

Ernst & Young ZIKETENSEAS AT
22/F, CITIC Tower EBTBRAEBEIR
EY& i 1 Tim Mei Avenue 1S K E221%
7 Central, Hong Kong

To the shareholders of Tse Sui Luen Jewellery (International) Limited
(Incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of Tse Sui Luen Jewellery
(International) Limited (the “Company”) and its subsidiaries (together, the “Group”) set
out on pages 106 to 211, which comprise the consolidated and company statements of
financial position as at 28 February 2015, and the consolidated statement of profit or loss,
the consolidated statement of comprehensive income, the consolidated statement of
changes in equity and the consolidated statement of cash flows for the year then ended,
and a summary of significant accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE CONSOLIDATED
FINANCIAL STATEMENTS

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

AUDITORS’ RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated financial statements
based on our audit. Our report is made solely to you, as a body, in accordance with
section 90 of the Bermuda Companies Act 1981, and for no other purpose. We do not
assume responsibility towards or accept liability to any other person for the contents of
this report.
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To the shareholders of Tse Sui Luen Jewellery (International) Limited (continued)
(Incorporated in Bermuda with limited liability)

AUDITORS’ RESPONSIBILITY (CONTINUED)

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

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

OPINION

In our opinion, the consolidated financial statements give a true and fair view of the state
of affairs of the Company and of the Group as at 28 February 2015, and of the Group’s
profit and cash flows for the year then ended in accordance with Hong Kong Financial
Reporting Standards and have been properly prepared in accordance with the disclosure
requirements of the Hong Kong Companies Ordinance.

Ernst & Young

Certified Public Accountants
Hong Kong

29 May 2015
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CONSOLIDATED STATEMENT OF
PROFIT OR LOSS

ogod

Year ended 28 February 2015
002015020280 000

2015 2014
Notes 20150 20140
agd HK$'000 OO OO HK$000 0 O OO

Turnover ooo 5 3,871,029 4,057,271
Cost of sales oooo (2,072,151) (2,283,097)
Gross profit oag 1,798,878 1,774,174
Other income and gains, net ooooooooao 6 10,615 9,972
Selling and distribution expenses oooood (1,511,810) (1,457,519)
Administrative expenses oooo (175,210) (174,231)
PROFIT FROM OPERATIONS oooo 122,473 152,396
Finance costs oooo 8 (59,543) (51,047)
PROFIT BEFORE TAX ooooo 7 62,930 101,349
Income tax expense oooog 11 (23,331) (27,023)
PROFIT FOR THE YEAR ooodd 39,599 74,326
ATTRIBUTABLE TO: oooooon

Owners of the Company oooood 12 39,758 74,529

Non-controlling interests ooooood (159) (203)

39,599 74,326

EARNINGS PER SHARE ATTRIBUTABLETO D OOU0O0OOOOOOOO

OWNERS OF THE COMPANY

Basic and diluted ooooog 14 18.9 cents 35.4 cents

Details of the dividends proposed for the year are disclosed in note 13 to the financial OO0OO00O0O0O00000000O0O00O1300
statements. oo
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CONSOLIDATED STATEMENT OF
COMPREHENSIVE INCOME

oot

Year ended 28 February 2015
002015020280 000

2015 2014
Note 20150 20140
oo HK$'000 0 D OO HK$'000 0 O OO
PROFIT FOR THE YEAR oooog 39,599 74,326
OTHER COMPREHENSIVE (LOSS)/INCOME ooooooom oo
Other comprehensive loss not 0oo00O0oooOooooooo
to be reclassified to profit or loss in ooooooo
subsequent years:
Remeasurement loss on defined 0ooooooooooo
benefit plan 29 (3,978) (2,283)
Income tax effect ooooao 656 377
Net other comprehensive loss not 00000000000 00Oo
to be reclassified to profit or loss in gooooooao
subsequent years (3,322 (2,906)
Other comprehensive (loss)/income to be 0o0oO00ooDoOoOooboOoo
reclassified to profit or loss in 0oO00O0oomobOoo
subsequent years:
Exchange differences on translation of oooooDooooog
foreign operations (3,043) 19,353
OTHER COMPREHENSIVE (LOSS)/INCOME 00000000 00@mMOoOo
FOR THE YEAR, NET OF TAX gooo (6,365) 17,447
TOTAL COMPREHENSIVE INCOME goooooooo
FOR THE YEAR 33,234 91,773
Attributable to: goooooooao
Owners of the Company 0oOoooo 33,423 91,972
Non-controlling interests ooooooo (189) (199)
33,234 91,773
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CONSOLIDATED STATEMENT OF

FINANCIAL POSITION

oooobogn

At 28 February 2015
0 20150 200 280

2015 2014
Notes 20150 20140
agd HK$'000 OO OO HK$000 0 O OO
NON-CURRENT ASSETS ooooo

Property, plant and equipment oooooooo 15 144,947 137,927
Intangible assets oooo 17 99 99
Other asset oooog 18 500 500
Prepayments and deposits oooooog 21 43,326 46,238
Deferred tax assets oooooog 30 37,430 34,908
226,302 219,672

CURRENT ASSETS oooo
Inventories oo 19 1,766,797 1,903,509
Trade receivables oooo 20 217,256 180,425
Prepayments, deposits and other receivables 000000000000 21 107,227 97,737
Tax recoverable ooooo 7,754 6,447
Time deposits oooo 22 158,247 1,595
Cash and cash equivalents oooooooo 22 130,062 140,738
2,387,343 2,330,451

CURRENT LIABILITIES gooo
Trade payables oooo 23 (258,460) (355,088)
Other payables and accruals oooooooooo 24 (269,969) (203,348)
Gold loans oooo 25 (21,073) -
Interest-bearing bank and other borrowings OOO0OO0OO0OO0O00O0O 26 (581,435) (564,231)
Convertible bonds ooooog 27 (12,500) (12,500)
Finance lease payables oooooo 28 (2,464) (1,782)
Tax payable oooo (21,896) (15,485)
(1,167,797) (1,152,434)
NET CURRENT ASSETS oooood 1,219,546 1,178,017
TOTAL ASSETS LESS CURRENT LIABILITIES 0O OO0OOO0OO 1,445,848 1,397,689
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2015 2014
Notes 20150 20140
oo HK$'000 O O OO HK$'000 O O OO
NON-CURRENT LIABILITIES ogoooo
Other payables and accruals gooooooooo 24 (6,199) (5,207)
Convertible bonds ooood 27 (305,268) (278,389)
Finance lease payables gooooo 28 (1,709) (586)
Employee benefit obligations gooooo 29 (21,571) (17,087)
Deferred tax liabilities oooooo 30 (16,793) (26,050)
(351,540) (327,319)
NET ASSETS oooo 1,094,308 1,070,370
EQUITY oad
Equity attributable to owners of the Company O0O0O000O0O0000O
Issued capital goooo 31 (52,584) (52,584)
Reserves oo 33(a) (1,042,175) (1,018,086)
(1,094,759) (1,070,670)
Non-controlling interests goooooo 451 300
TOTAL EQUITY oooo (1,094,308) (1,070,370)

Approved and authorised for issue by the board of directors on 29 May 2015.

gob0Oz2015050200 000000000

Yau On Yee, Annie 0 0 O
Lai Tsz Mo, Lawrence [0 O [

—_ — — —

Directors [] [J
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CONSOLIDATED STATEMENT OF

CHANGES IN EQUITY

oooogod

Year ended 28 February 2015

002015020280 000

Attributable to owners of the Company

gooooooo
Equity
component
Share Exchange of Proposed Non-
[ssued Share  option  Capital fluctuation convertible  Retained final controlling Total
Notes capital premium  reserve reserves  reseve  honds  profits  dividend Total interests  equity
ooo
ooo oo ooo oo oo Qoo oo ooo
a0 oo oo a0 00 0000 0000 0000 DO.oOo 00 0DO0DO o000
HK$000  HK$'000  HK$000 HKS000  HK$000  HKS000  HKS000  HKS000 HKS000  HK$000  HK$000
oooo oooo oooOo oOODO OODO OOOCO OODOCO OOOO 0000 0000 O0OO0C
(note31)  (note33  (mote33  (note33  (note33  (notes27 (note 13)
©m e ©) () and 3
(D3 (0O (D08 (OB (OOR (OO 0013
O ) e (i) 38
At1March 2013 0201303010 52584 123365 - 40515 92458 8600 556548 14724 988794 (lo1) 988,693
Profit for the year 0oooo - - - - - - TA59 - 459 (203 74326
Other comprehensive income pooooooooo
for the year:
Exchange differences on ooooooooooo
translation of foreign operations - - - - 19349 - - - 19349 4 19353
Remeasurement loss on 0ooooooooooo
defined benefit plan, net of tax 0ooo - - - - - - (L906) - (L90g) - (L908)
Total comprehensive income 0oooooooo
for the year - - - - 19349 - 12633 - a9 (199 91773
Transfer to capital reserves goooooo - - - 2,491 - - (2499) - - - -
Equity-settled share option goooooooeooo
arrangement 2 - - 9,255 - - - - - 9,255 - 9,255
Dividends paid oooo - - - - - - (482 (14724 (19351) - (1935
Proposed final dividend (2013/14) ~ 0ODD00(2013/14) 13 - - - - - - (e A - - -
At 28 February 2014 02014020280 52584 123365+ 9255 143006 111807 B600* 607329  14724* 1070670 (300) 1,070370
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Attributable to owners of the Company

oooooeoeo
Equity
component
Share Exchange of Proposed Non-
Issued Share  option  Capital fluctuation convertible Retained final controlling Total
Notes  capital premium  reserve reserves  reseve  honds  profits  dividend Total interests  equity
goo
ooo oo ooo oo 0o ooo oo ooo
oo oo oo oo 00 oooC 0000 0000 [Qooo 00 0000 0000
HKS000  HK$'000  HK$'000  HK$'000  HK$'000  HK$O000  HKSO000  HK$000  HK$000  HK$000  HK$000
gooo 0Oooo bDob0o OooOOooO OoOC0 ©OOO ObO0 OCOOC ©O0DO ODOD +OO;0OD
(note31)  (note33  (note33 (note33 (note33 (notes2? (note 13)
e ) (i) and3cv)
(o3 (OO (@O0 (OO%8  @OO8  @O7 00wy
) b)) (i) O33)
At 1 March 2014 0201403010 52584 123365 9255 143006 111807 8600 607,329 14724 1070670 (300) 1,070,370
Profit for the year 0oooo - - - - - - 39758 - 39758 (159) 39599
Other comprehensive loss pooooooooo
for the year:
Exchange differenceson translation 00000000000
of foreign operations - - - - (3013 - - - (3013 B0 (043
Remeasurement loss on defined CooooCoooooo
benefit plan, net of tax 0ooo - = = = = - 332 - (3322 - (3322
Total comprehensive income gooooocoo
for the year - - - - (3013 - 36436 - 33428 (189) 33234
Transfer to capital reserves 0oooooo - - - 3137 - - (313 - - - -
Capital contribution from goooooooooo
non-controlling shareholders
of a subsidiary - - - - - - - - - 38 38
Equity-settled share option 0oooooooooo
arrangement 32 - - 7914 - - - - - 7914 - 7914
Dividends paid oooo - - - - - - (252) (14724)  (17.248) - (17248
Proposed final dividend (2014/15) 000000 (2014/15) 13 - - - - - - (178 TR2 - - -
At 28 February 2015 020150 20280 52584 123365* 17169 146,143 108794  8600* 630,322¢  7,782% 1,094,759 (451) 1,094,308

These reserve accounts comprise the consolidated reserves of HK$1,042,175,000

(2014: HK$1,018,086,000) in the consolidated statement of financial position.

*

oooooooooOoocbOoooo
0000 001,042,175,00000 2014
00 001,018,086,0000 [T
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CONSOLIDATED STATEMENT

OF CASH FLOWS
OoOooooo

Year ended 28 February 2015
002015020280 000

2015 2014
Notes 20150 20140
oo HK$'000 0 OO0 HK$000O0 OO O
CASH FLOWS FROM OPERATING ACTIVITIES ooooooooo
Profit before tax goooo 62,930 101,349
Adjustments for: gog
Finance costs ooono 59,543 51,047
Interest income oooo (3,195) (298)
Loss on disposal of items of property, oo0oDoOoOoDOoOoDOoon
plant and equipment 192 73
Depreciation oo 53,366 48,392
Equity-settled share option expense goooOoobDooDo 7,914 9,255
Movements in employee benefit obligations goooooooo 506 (382)
(Reversal of provision)/provision dobDo0mooOoooooooo
for impairment of inventories 7 (11,423) 3,879
Fair value loss on gold loans designated 000o000bDOO0DDOO0ODbDoOOoD
at fair value through profit or loss oooooooo 7 590 -
170,423 213,315
Decrease/(increase) in inventories gooomooon 145,677 (306,848)
Increase in trade receivables gooooo (36,831) (513)
Increase in prepayments, deposits and gooobOoooOoOooDOooD
other receivables (6,788) (59,370)
(Decrease)/increase in trade payables ooooooomao (96,628) 43,757
Increase/(decrease) in other payablesand accruals COO0000000000MOO0O 67,753 (40,513)
Cash flows generated from/(used in) operations jooDDo0mooooog 243,606 (150,172)
Hong Kong profits tax refunded gooooooa 1,292 973
Taxes paid other than Hong Kong goooopoooon (30,687) (21,884)
Net cash flows from/(used in) gooDooomoooo
operating activities gooooo 214,211 (171,083)
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2015 2014
Notes 201500 20140
oo HK$'000 0O OO HK$000O0 O OD

CASH FLOWS FROM INVESTING ACTIVITIES ooooooooo
Interest received oooa 3,195 298
(Increase)/decrease in time deposits ooooocoomon (156,652) 1,595
Purchases of items of property, plant and equipment 000000000000 15&34 (56,583) (56,092)
Proceeds from disposal of items of property, o0DO0000oO0o0DoooDao

plant and equipment 40 1,601
Net cash flows used in investing activities oooo0b0O00DDbOOonooD (210,000) (52,598)
CASH FLOWS FROM FINANCING ACTIVITIES ooooOooooo
Proceeds from new trade finance 0ooooooooon - 451,752
Repayment of trade finance oooooo (120,003) (285,748)
Proceeds from new bank loans gdooooooooo 204,353 69,113
Repayment of bank loans oooooo (37,363) (40,798)
New gold loans oooooo 20,483 -
Proceeds from new other loan gooooooooo - 12,816
Repayment of other loan gooooo (12,816) -
Capital element of finance lease payments oooooooooono (2,419) (5,698)
Interest paid oooo (32,561) (27,600)
Dividends paid gooo (17,248) (19,351)
Interest element of finance lease payments goooooooooo (203) (231)
Capital contribution from non-controlling gooooobooooo

shareholders of a subsidiary 38 -
Net cash flows from financing activities 0000DO0DO0oOoDoooo 2,361 154,255
NET INCREASE/(DECREASE) IN CASH 00000000000 moooog

AND CASH EQUIVALENTS 6,572 (69,426)
Cash and cash equivalents at beginning of theyear 000000000000 119,390 185,934
Effect of foreign exchange rate changes, net ooooooooooo (281) 2,882
CASH AND CASH EQUIVALENTS ooooooooooon

AT THE END OF THE YEAR 125,681 119,390
ANALYSIS OF BALANCES OF CASH 0ooooooooooo

AND CASH EQUIVALENTS
Cash and cash equivalents as stated in the ooDoO00oooooo

consolidated statement of financial position gooooooag 22 130,062 140,738
Bank overdrafts - secured oooooooo 26 (4,381) (21,348)
Cash and cash equivalents as stated in the oooooooooo

consolidated statement of cash flows gooooooa 125,681 119,390
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STATEMENT OF

FINANCIAL POSITION

ooogn

28 February 2015
0 20150 200 280

2015 2014
Notes 20150 20140
oo HK$'000 DO OO HK$'000 D O OO
NON-CURRENT ASSETS ooooo
Property, plant and equipment oooooooo 15 1,050 920
Interests in subsidiaries oooooo 16 1,256,840 1,287,354
1,257,890 1,288,274
CURRENT ASSETS gooo
Prepayments and deposits oooooo 21 272 208
Tax recoverable ooooo 255 386
Cash and cash equivalents oOooooooo 22 233 192
760 786
CURRENT LIABILITIES oooo
Other payables and accruals gooooooooo 24 (2,150) (1,920)
Convertible bonds ooooo 27 (12,500) (12,500)
(14,650) (14,420)
NET CURRENT LIABILITIES oooooo (13,890) (13,634)
TOTAL ASSETS LESS CURRENT LIABILITIES 0OOO0OO0O0OO0OOO 1,244,000 1,274,640
NON-CURRENT LIABILITIES ooooo
Convertible bonds oooog 27 (305,268) (278,389)
Deferred tax liabilities oooooo 30 (233) (95)
(305,401) (278,484)
NET ASSETS oooo 938,599 996,156
EQUITY oo
Issued capital ooooo 31 (52,584) (52,584)
Reserves oo 33(b) (886,015) (943,572)
TOTAL EQUITY oooog (938,599) (996,156)

Approved and authorised for issue by the board of directors on 29 May 2015.

OoOo00zois050200 00000000

Yau On Yee, Annie [ 0 O
Lai Tsz Mo, Lawrence [0 0 [
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NOTES TO THE

FINANCIAL STATEMENTS
Oooogn

1. CORPORATE INFORMATION 1. 0Oooo

Tse Sui Luen Jewellery (International) Limited (the “Company”) is a limited liability
company incorporated in Bermuda. The registered office of the Company is
located at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda. The
principal place of business of the Company is located at Ground Floor, Block B,
Summit Building, 30 Man Yue Street, Hunghom, Kowloon, Hong Kong.

The principal activities of the Group are the manufacture, sale and marketing of
jewellery products and service income.

In the opinion of the directors, the immediate holding company is Partner Logistics
Limited, which is incorporated in the British Virgin Islands (“BVI”’), and the ultimate
holding company is Blink Technology Limited, which is incorporated in the BVI, and
the ultimate controlling party is Mr. Tse Tat Fung, Tommy (“Mr. Tommy Tse”).

2.1 BASIS OF PREPARATION

These financial statements have been prepared in accordance with Hong
Kong Financial Reporting Standards (“HKFRSs”) (which include all Hong Kong
Financial Reporting Standards, Hong Kong Accounting Standards (“HKASs”) and
Interpretations) issued by the Hong Kong Institute of Certified Public Accountants
(“HKICPA”) and accounting principles generally accepted in Hong Kong. These
financial statements also comply with the applicable requirements of the Hong
Kong Companies Ordinance relating to the preparation of financial statements,
which for this financial year and the comparative period continue to be those of
the predecessor Companies Ordinance (Cap. 32), in accordance with transitional
and saving arrangements for Part 9 of the Hong Kong Companies Ordinance (Cap.
622), “Accounts and Audit”, which are set out in sections 76 to 87 of Schedule
11 to that Ordinance. These financial statements have been prepared under the
historical cost convention, except for gold loans which have been measured at fair
value. These financial statements are presented in Hong Kong dollars (“HK$”) and
all values are rounded to the nearest thousand except when otherwise indicated.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.1 BASIS OF PREPARATION (continued) 210000000

Basis of consolidation

The consolidated financial statements include the financial statements of the
Company and its subsidiaries (collectively referred to as the “Group”) for the year
ended 28 February 2015. The financial statements of the subsidiaries are prepared
for the same reporting period as the Company, using consistent accounting
policies. The results of subsidiaries are consolidated from the date on which the
Group obtains control, and continue to be consolidated until the date that such
control ceases.

Profit or loss and each component of other comprehensive income are 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. All intra-group assets and
liabilities, equity, income, expenses and cash flows relating to transactions between
members of the Group are eliminated in full on consolidation.

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 described in the accounting policy for subsidiaries below. A change in
the ownership interest of a subsidiary, without a loss of control, is accounted for as
an equity transaction.

If the Group loses control over a subsidiary, it derecognises (i) the assets
(including goodwill) and liabilities of the subsidiary, (ii) the carrying amount of any
non-controlling interest and (iii) the cumulative translation differences recorded
in equity; and recognises (i) the fair value of the consideration received, (ii) the
fair value of any investment retained and (iii) any resulting surplus or deficit in
profit or loss. The Group’s share of components previously recognised in other
comprehensive income is reclassified to profit or loss or retained profits, as
appropriate, on the same basis as would be required if the Group had directly
disposed of the related assets or liabilities.
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22CHANGES

DISCLOSURES

IN ACCOUNTING POLICIES AND

The Group has adopted the following revised standards and new interpretation for
the first time for the current year’s financial statements.

Amendments to HKFRS 10,
HKFRS 12 and
HKAS 27 (2011)

Amendments to HKAS 32
Amendments to HKAS 36
Amendments to HKAS 39

HK(FRIC)-Int 21

Amendment to HKFRS 2
included in Annual
Improvements 2010-2012
Cycle

Amendment to HKFRS 3
included in Annual
Improvements 2010-2012
Cycle

Amendment to HKFRS 13
included in Annual
Improvements 2010-2012
Cycle

Amendment to HKFRS 1
included in Annual
Improvements 2011-2013
Cycle

a Effective from 1 July 2014

Investment Entities

Offsetting Financial Assets and Financial Liabilities
Recoverable Amount Disclosures for Non-Financial Assets
Novation of Derivatives and Continuation

of Hedge Accounting
Levies

Definition of Vesting Condition’

Accounting for Contingent Consideration

in a Business Combination’

Short-term Receivables and Payables

Meaning of Effective HKFRSs

The adoption of the above revised HKFRSs and new interpretation has had no
significant financial effect on these financial statements and there have been no
significant changes to the accounting policies applied in these financial statements.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

2.3 NEW AND REVISED HKFRSs AND NEW DISCLOSURE
REQUIREMENTS UNDER THE HONG KONG COMPANIES
ORDINANCE NOT YET ADOPTED

The Group has not applied the following new and revised HKFRSs, that have been
issued but are not yet effective, in these financial statements.

HKFRS 9
Amendments to HKFRS 10
and HKAS 28 (2011)

Amendments to HKFRS 10,
HKFRS 12 and
HKAS 28 (2011)

Amendments to HKFRS 11

HKFRS 14
HKFRS 15
Amendments to HKAS 1

Amendments to HKAS 16
and HKAS 38

Amendments to HKAS 16
and HKAS 41
Amendments to HKAS 19

Amendments to HKAS 27 (2011)

Annual Improvements
2010-2012 Cycle
Annual Improvements
2011-2013 Cycle
Annual Improvements
2012-2014 Cycle

Financial Instruments*
Sale or Contribution of Assets between an Investor
and its Associate or Joint Venture?

Investment Entities: Applying the Consolidation Exception?

Accounting for Acquisitions of Interests
in Joint Operations?

Regulatory Deferral Accounts®

Revenue from Contracts with Customers®

Disclosure Initiative?

Clarification of Acceptable Methods of
Depreciation and Amortisation?

Agriculture: Bearer Plants?

Defined Benefit Plans: Employee Contributions'
Equity Method in Separate Financial Statements?

Amendments to a number of HKFRSs*
Amendments to a number of HKFRSs!

Amendments to a number of HKFRSs?

8 Effective for annual periods beginning on or after 1 July 2014

a Effective for annual periods beginning on or after 1 January 2016

S Effective for annual periods beginning on or after 1 January 2017

4 Effective for annual periods beginning on or after 1 January 2018

S Effective for an entity that first adopts HKFRSs for its annual financial statements
beginning on or after 1 January 2016 and therefore is not applicable to the Group
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2.3 NEW AND REVISED HKFRSs AND NEW DISCLOSURE

REQUIREMENTS UNDER THE HONG KONG COMPANIES
ORDINANCE NOT YET ADOPTED (continued)

The Group has already commenced an assessment of the impact of these new and
revised HKFRSs but is not yet in a position to state whether these new and revised
HKFRSs would have a material impact on its results of operations or financial
position.

In addition, the Hong Kong Companies Ordinance (Cap. 622) will affect the
presentation and disclosure of certain information in the consolidated financial
statements for the year ending 29 February 2016. The Group is in the process of
making an assessment of the impact of these changes.

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Subsidiaries

A subsidiary is an entity (including a structured entity), directly or indirectly,
controlled by the Company. Control is achieved when the Group is exposed, or has
rights, to variable returns from its involvement with the investee and has the ability
to affect those returns through its power over the investee (i.e., existing rights that
give the Group the current ability to direct the relevant activities of the investee).

When the Company has, directly or indirectly, less than a majority of the voting
or similar rights of an investee, the Group considers all relevant facts and
circumstances in assessing whether it has power over an investee, including:

(@ the contractual arrangement with the other vote holders of the investee;

(b) rights arising from other contractual arrangements; and
(c) the Group’s voting rights and potential voting rights.
The results of subsidiaries are included in the Company’s statement of profit or loss

to the extent of dividends received and receivable. The Company’s investments in
subsidiaries are stated at cost less any impairment losses.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Business combinations and goodwiill

Business combinations are accounted for using the acquisition method. The
consideration transferred is measured at the acquisition date fair value which is the
sum of the acquisition date fair values of assets transferred by the Group, liabilities
assumed 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. For each
business combination, the Group elects whether to measure the non-controlling
interests in the acquiree that are present ownership interests and entitle their
holders to a proportionate share of net assets in the event of liquidation at fair
value or at the proportionate share of the acquiree’s identifiable net assets.
All other components of non-controlling interests are measured at fair value.
Acquisition-related costs are expensed as incurred.

When the Group acquires a business, it assesses the financial assets and liabilities
assumed for appropriate classification and designation in accordance with the
contractual terms, economic circumstances and pertinent conditions as at the
acquisition date. This includes the separation of embedded derivatives in host
contracts of the acquiree.

If the business combination is achieved in stages, the previously held equity
interest is remeasured at its acquisition date fair value and any resulting gain or loss
is recognised in profit or loss.

Any contingent consideration to be transferred by the acquirer is recognised at
fair value at the acquisition date. Contingent consideration classified as an asset or
liability that is a financial instrument and within the scope of HKAS 39 is measured
at fair value with changes in fair value either recognised in profit or loss or as a
change to other comprehensive income. If the contingent consideration is not
within the scope of HKAS 39, it is measured in accordance with the appropriate
HKFRS. Contingent consideration that is classified as equity is not remeasured and
subsequent settlement is accounted for within equity.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Business combinations and goodwill (continued)

Gooduwill is initially measured at cost, being the excess of the aggregate of the
consideration transferred, the amount recognised for non-controlling interests
and any fair value of the Group’s previously held equity interests in the acquiree
over the identifiable net assets acquired and liabilities assumed. If the sum of
this consideration and other items is lower than the fair value of the net assets
acquired, the difference is, after reassessment, recognised in profit or loss as a gain
on bargain purchase.

After initial recognition, goodwill is measured at cost less any accumulated
impairment losses. Goodwill is tested for impairment annually or more frequently
if events or changes in circumstances indicate that the carrying value may be
impaired. The Group performs its annual impairment test of goodwill as at 28
February. For the purpose of impairment testing, goodwill acquired in a business
combination is, from the acquisition date, allocated to each of the Group’s
cash-generating units, or groups of cash-generating units, that are expected to
benefit from the synergies of the combination, irrespective of whether other assets
or liabilities of the Group are assigned to those units or groups of units.

Impairment is determined by assessing the recoverable amount of the
cash-generating unit (group of cash-generating units) to which the goodwill
relates. Where the recoverable amount of the cash-generating unit (group of
cash-generating units) is less than the carrying amount, an impairment loss is
recognised. An impairment loss recognised for goodwill is not reversed in a
subsequent period.

Where goodwill has been allocated to a cash-generating unit (or group of
cash-generating units) and part of the operation within that unit is disposed of,
the goodwill associated with the operation disposed of is included in the carrying
amount of the operation when determining the gain or loss on the disposal.
Goodwill disposed of in these circumstances is measured based on the relative
value of the operation disposed of and the portion of the cash-generating unit
retained.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Fair value measurement

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. The fair value measurement is based on the presumption that the transaction
to sell the asset or transfer the liability takes place either in the principal
market for the asset or liability, or in the absence of a principal market, in the
most advantageous market for the asset or liability. The principal or the most
advantageous market must be accessible by the Group. The fair value of an asset
or a liability is measured using the assumptions that market participants would use
when pricing the asset or liability, assuming that market participants act in their
economic best interest.

A fair value measurement of a non-financial asset takes into account a market
participant’s ability to generate economic benefits by using the asset in its highest
and best use or by selling it to another market participant that would use the asset
in its highest and best use.

The Group uses valuation techniques that are appropriate in the circumstances and
for which sufficient data are available to measure fair value, maximising the use of
relevant observable inputs and minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial
statements are categorised within the fair value hierarchy, described as follows,
based on the lowest level input that is significant to the fair value measurement as
awhole:

Levell - based on quoted prices (unadjusted) in active markets for identical
assets or liabilities

Level2 - based on valuation techniques for which the lowest level input that is
significant to the fair value measurement is observable, either directly
or indirectly

Level 3 - based on valuation techniques for which the lowest level input that is

significant to the fair value measurement is unobservable

For assets and liabilities that are recognised in the financial statements on a
recurring basis, the Group determines whether transfers have occurred between
levels in the hierarchy by reassessing categorisation (based on the lowest level
input that is significant to the fair value measurement as a whole) at the end of each
reporting period.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Impairment of non-financial assets

Where an indication of impairment exists, or when annual impairment testing for an
asset is required (other than inventories, deferred tax assets and financial assets),
the asset’s recoverable amount is estimated. An asset’s recoverable amount is the
higher of the asset’s or cash-generating unit’s value in use and its fair value less
costs of disposal, and is determined for an individual asset, unless the asset does
not generate cash inflows that are largely independent of those from other assets
or groups of assets, in which case the recoverable amount is determined for the
cash-generating unit to which the asset belongs.

An impairment loss is recognised only if the carrying amount of an asset exceeds
its recoverable amount. 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. An impairment loss is charged to the statement of profit or loss in the period
in which it arises in those expense categories consistent with the function of the
impaired asset.

An assessment is made at the end of each reporting period as to whether there
is an indication that previously recognised impairment losses may no longer exist
or may have decreased. If such an indication exists, the recoverable amount is
estimated. A previously recognised impairment loss of an asset other than goodwill
is reversed only if there has been a change in the estimates used to determine the
recoverable amount of that asset, but not to an amount higher than the carrying
amount that would have been determined (net of any depreciation/amortisation)
had no impairment loss been recognised for the asset in prior years. A reversal of
such an impairment loss is credited to the statement of profit or loss in the period
in which it arises.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Related parties

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

@)

or

(b)

124

the party is a person or a close member of that person’s family and that
person

() has control or joint control over the Group;

(i) has significant influence over the Group; or
(iiy is a member of the key management personnel of the Group or of a
parent of the Group;

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

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

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

(i

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

(iv)

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

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

(vi)

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

(vii) a person identified in (a)(i) has significant influence over the entity or is a
member of the key management personnel of the entity (or of a parent
of the entity).
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Property, plant and equipment and depreciation

Property, plant and equipment are stated at cost less accumulated depreciation
and any impairment losses. The cost of an item of property, plant and equipment
comprises its purchase price and any directly attributable costs of bringing the
asset to its working condition and location for its intended use.

Expenditure incurred after items of property, plant and equipment have been
put into operation, such as repairs and maintenance, is normally charged to the
statement of profit or loss in the period in which it is incurred. In situations where
the recognition criteria are satisfied, the expenditure for a major inspection is
capitalised in the carrying amount of the asset as a replacement. Where significant
parts of property, plant and equipment are required to be replaced at intervals,
the Group recognises such parts as individual assets with specific useful lives and
depreciates them accordingly.

Depreciation is calculated on the straight-line basis to write off the cost of each
item of property, plant and equipment to its residual value over its estimated useful
life. The principal annual rates used for this purpose are as follows:

Land and buildings 55 years
Plant and machinery 3to 7 years
Furniture, fixtures and equipment 1to 10 years
Motor vehicles 4 to 10 years

Where parts of an item of property, plant and equipment have different useful lives,
the cost of that item is allocated on a reasonable basis among the parts and each
part is depreciated separately. Residual values, useful lives and the depreciation
method are reviewed, and adjusted if appropriate, at least at each financial year
end.

An item of property, plant and equipment including any significant part initially
recognised is derecognised upon disposal or when no future economic benefits
are expected from its use or disposal. Any gain or loss on disposal or retirement
recognised in the statement of profit or loss in the year the asset is derecognised
is the difference between the net sales proceeds and the carrying amount of the
relevant asset.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Intangible assets (other than goodwill)

Intangible assets acquired separately are measured on initial recognition at cost.
The cost of intangible assets acquired in a business combination is the fair value
at the date of acquisition. The useful lives of intangible assets are assessed to be
either finite or indefinite.

Intangible assets with indefinite useful lives are tested for impairment annually
either individually or at the cash-generating unit level. Such intangible assets
are not amortised. The useful life of an intangible asset with an indefinite life is
reviewed annually to determine whether the indefinite life assessment continues to
be supportable. If not, the change in the useful life assessment from indefinite to
finite is accounted for on a prospective basis.

Trademarks with indefinite useful lives are stated at costs less any impairment
losses.

Leases

Leases that transfer substantially all the rewards and risks of ownership of assets
to the Group, other than legal title, are accounted for as finance leases. At the
inception of a finance lease, the cost of the leased asset is capitalised at the present
value of the minimum lease payments and recorded together with the obligation,
excluding the interest element, to reflect the purchase and financing. Assets held
under capitalised finance leases, including prepaid land lease payments under
finance leases, are included in property, plant and equipment, and depreciated
over the shorter of the lease terms and the estimated useful lives of the assets. The
finance costs of such leases are charged to the statement of profit or loss so as to
provide a constant periodic rate of charge over the lease terms.

Assets acquired through hire purchase contracts of a financing nature are
accounted for as finance leases, but are depreciated over their estimated useful
lives.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Leases (continued)

Leases where substantially all the rewards and risks of ownership of assets remain
with the lessor are accounted for as operating leases. Where the Group is the
lessee, rentals payable under operating leases net of any incentives received from
the lessor are charged to the statement of profit or loss on the straight-line basis
over the lease terms.

Prepaid land lease payments under operating leases are initially stated at cost and
subsequently recognised on the straight-line basis over the lease terms.

When the lease payments cannot be allocated reliably between the land and
buildings elements, the entire lease payments are included in the cost of the land
and buildings as a finance lease in property, plant and equipment.

Investments and other financial assets

Initial recognition and measurement

Financial assets are classified, at initial recognition, as financial assets at fair
value through profit or loss, loans and receivables and available-for-sale financial
investments, or as derivatives designated as hedging instruments in an effective
hedge, as appropriate. When financial assets are recognised initially, they are
measured at fair value plus transaction costs that are attributable to the acquisition
of the financial assets, except in the case of financial assets recorded at fair value
through profit or loss.

All regular way purchases and sales of financial assets are recognised on the
trade date, that is, the date that the Group commits to purchase or sell the asset.
Regular way purchases or sales are purchases or sales of financial assets that
require delivery of assets within the period generally established by regulation or
convention in the marketplace.

Subsequent measurement of loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable
payments that are not quoted in an active market. After initial measurement, such
assets are subsequently measured at amortised cost using the effective interest
rate method less any allowance for impairment. Amortised cost is calculated by
taking into account any discount or premium on acquisition and includes fees or
costs that are an integral part of the effective interest rate. The effective interest
rate amortisation is included in other income and gains in the statement of profit
or loss. The loss arising from impairment is recognised in the statement of profit or
loss in finance costs for loans and in administrative expenses for receivables.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Derecognition of financial assets

A financial asset (or, where applicable, a part of a financial asset or part of a group
of similar financial assets) is primarily derecognised (i.e., removed from the Group’s
consolidated statement of financial position) when:

. the rights to receive cash flows from the asset have expired; or

. the Group has transferred its rights to receive cash flows from the asset or has
assumed an obligation to pay the received cash flows in full without material
delay to a third party under a “pass-through” arrangement; and either (a) the
Group has transferred substantially all the risks and rewards of the asset, or (b)
the Group has neither transferred nor retained substantially all the risks and
rewards of the asset, but has transferred control of the asset.

When the Group has transferred its rights to receive cash flows from an asset or
has entered into a pass-through arrangement, it evaluates if and to what extent it
has retained the risk and rewards of ownership of the asset. When it has neither
transferred nor retained substantially all the risks and rewards of the asset nor
transferred control of the asset, the Group continues to recognise the transferred
asset to the extent of the Group’s continuing involvement. In that case, the Group
also recognises an associated liability. The transferred asset and the associated
liability are measured on a basis that reflects the rights and obligations that the
Group has retained.

Continuing involvement that takes the form of a guarantee over the transferred
asset is measured at the lower of the original carrying amount of the asset and the
maximum amount of consideration that the Group could be required to repay.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Impairment of financial assets

The Group assesses at the end of each reporting period whether there is objective
evidence that a financial asset or a group of financial assets is impaired. An
impairment exists if one or more events that occurred after the initial recognition
of the asset have an impact on the estimated future cash flows of the financial
asset or the group of financial assets that can be reliably estimated. Evidence
of impairment may include indications that a debtor or a group of debtors is
experiencing significant financial difficulty, default or delinquency in interest or
principal payments, the probability that they will enter bankruptcy or other financial
reorganisation and observable data indicating that there is a measurable decrease
in the estimated future cash flows, such as changes in arrears or economic
conditions that correlate with defaults.

Financial assets carried at amortised cost

For financial assets carried at amortised cost, the Group first assesses whether
impairment exists individually for financial assets that are individually significant,
or collectively for financial assets that are not individually significant. If the Group
determines that no objective evidence of impairment exists for an individually
assessed financial asset, whether significant or not, it includes the asset in a group
of financial assets with similar credit risk characteristics and collectively assesses
them for impairment. Assets that are individually assessed for impairment and for
which an impairment loss is, or continues to be, recognised are not included in a
collective assessment of impairment.

The amount of any impairment loss identified 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 yet been incurred). The
present value of the estimated future cash flows is discounted at the financial
asset’s original effective interest rate (i.e., the effective interest rate computed at
initial recognition).
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Impairment of financial assets (continued)

Financial assets carried at amortised cost (continued)

The carrying amount of the asset is reduced through the use of an allowance
account and the loss is recognised in the statement of profit or loss. Interest
income continues to be accrued on the reduced carrying amount and is accrued
using the rate of interest used to discount the future cash flows for the purpose of
measuring the impairment loss. Loans and receivables together with any associated
allowance are written off when there is no realistic prospect of future recovery and
all collateral has been realised or has been transferred to the Group.

If, in a subsequent period, the amount of the estimated impairment loss increases
or decreases because of an event occurring after the impairment was recognised,
the previously recognised impairment loss is increased or reduced by adjusting the
allowance account. If a write-off is later recovered, the recovery is credited to other
expenses in the statement of profit or loss.

Financial liabilities
Initial recognition and measurement
Financial liabilities are classified, at initial recognition, as financial liabilities at fair

value through profit or loss, loans and borrowings, or as derivatives designated as
hedging instruments in an effective hedge, as appropriate.

All financial liabilities are recognised initially at fair value and, in the case of loans
and borrowings, net of directly attributable transaction costs.

The Group’s financial liabilities include trade payables, other payables and accruals,
gold loans, interest-bearing bank and other borrowings, convertible bonds and
finance lease payables.

Subsequent measurement

The subsequent measurement of financial liabilities depends on their classification
as follows:

Financial liabilities at fair value through profit or loss

Financial liabilities at fair value through profit or loss include financial liabilities
held for trading and financial liabilities designated upon initial recognition as at fair
value through profit or loss.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Financial liabilities (continued)

Subsequent measurement (continued)

Financial liabilities at fair value through profit or loss (continued)

Financial liabilities are classified as held for trading if they are acquired for the
purpose of repurchasing in the near term. This category includes derivative
financial instruments entered into by the Group that are not designated as hedging
instruments in hedge relationships as defined by HKAS 39. Separated embedded
derivatives are also classified as held for trading unless they are designated
as effective hedging instruments. Gains or losses on liabilities held for trading
are recognised in the statement of profit or loss. The net fair value gain or loss
recognised in the statement of profit or loss does not include any interest charged
on these financial liabilities.

Financial liabilities designated upon initial recognition as at fair value through profit
or loss are designated at the date of initial recognition and only if the criteria in
HKAS 39 are satisfied.

Loans and borrowings

After initial recognition, interest-bearing loans and borrowings are subsequently
measured at amortised cost, using the effective interest rate method unless
the effect of discounting would be immaterial, in which case they are stated at
cost. Gains and losses are recognised in the statement of profit or loss when
the liabilities are derecognised as well as through the effective interest rate
amortisation process.

Amortised cost is calculated by taking into account any discount or premium on
acquisition and fees or costs that are an integral part of the effective interest rate.
The effective interest rate amortisation is included in finance costs in the statement
of profit or loss.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Financial liabilities (continued)

Subsequent measurement (continued)

Financial guarantee contracts

Financial guarantee contracts issued by the Group are those contracts that require
a payment to be made to reimburse the holder for a loss it incurs because the
specified debtor fails to make a payment when due in accordance with the terms of
a debt instrument. A financial guarantee contract is recognised initially as a liability
at its fair value, adjusted for transaction costs that are directly attributable to the
issuance of the guarantee. Subsequent to initial recognition, the Group measures
the financial guarantee contract at the higher of: (i) the amount of the best estimate
of the expenditure required to settle the present obligation at the end of the
reporting period; and (ii) the amount initially recognised less, when appropriate,
cumulative amortisation.

Convertible bonds

The component of convertible bonds that exhibits characteristics of a liability is
recognised as a liability in the statement of financial position, net of transaction
costs. On issuance of convertible bonds, the fair value of the liability component
is determined using a market rate for an equivalent non-convertible bond; and
this amount is carried as a long term liability on the amortised cost basis until
extinguished on conversion or redemption. The remainder of the proceeds is
allocated to the conversion option that is recognised and included in shareholders’
equity, net of transaction costs. The carrying amount of the conversion option is not
remeasured in subsequent years. Transaction costs are apportioned between the
liability and equity components of the convertible bonds based on the allocation
of proceeds to the liability and equity components when the instruments are first
recognised.

Derecognition of financial liabilities

A financial liability is derecognised when the obligation under the liability is
discharged or cancelled, or expires.

When an existing financial liability is replaced by another from the same lender on
substantially different terms, or the terms of an existing liability are substantially
modified, such an exchange or modification is treated as a derecognition of the
original liability and a recognition of a new liability, and the difference between the
respective carrying amounts is recognised in the statement of profit or loss.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amount is reported in
the statement of financial position if there is a currently enforceable legal right to
offset the recognised amounts and there is an intention to settle on a net basis, or
to realise the assets and settle the liabilities simultaneously.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is
determined on weighted average basis for homogenous items while it is
determined on an actual unit cost basis for certain unique or specific items and,
in the case of work in progress and finished goods, comprises direct materials,
direct labour and an appropriate proportion of overheads, and where appropriate,
subcontracting charges. Net realisable value is based on estimated selling prices
less any estimated costs to be incurred to completion and disposal.

Cash and cash equivalents

For the purpose of the consolidated statement of cash flows, cash and cash
equivalents comprise cash on hand and demand deposits, and short term highly
liquid investments that are readily convertible into known amounts of cash, are
subject to an insignificant risk of changes in value, and have a short maturity of
generally within three months when acquired, less bank overdrafts which are
repayable on demand and form an integral part of the Group’s cash management.

For the purpose of the statement of financial position, cash and cash equivalents
comprise cash on hand and at banks, including term deposits, and assets similar in
nature to cash, which are not restricted as to use.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Provisions

A provision is recognised when a present obligation (legal or constructive) has
arisen as a result of a past event and it is probable that a future outflow of resources
will be required to settle the obligation, provided that a reliable estimate can be
made of the amount of the obligation.

When the effect of discounting is material, the amount recognised for a provision
is the present value at the end of the reporting period of the future expenditures
expected to be required to settle the obligation. The increase in the discounted
present value amount arising from the passage of time is included in finance costs
in the statement of profit or loss.

Income tax

Income tax expense comprises current and deferred tax. Income tax expense
relating to items recognised outside profit or loss is recognised outside profit or
loss, either in other comprehensive income or directly in equity.

Current tax assets and liabilities are measured at the amount expected to be
recovered from or paid to the taxation authorities, based on tax rates (and tax
laws) that have been enacted or substantively enacted by the end of the reporting
period, taking into consideration interpretations and practices prevailing in the
countries in which the Group operates.

Deferred tax is provided, using the liability method, on all temporary differences at
the end of the reporting period between the tax bases of assets and liabilities and
their carrying amounts for financial reporting purposes.

Deferred tax liabilities are recognised for all taxable temporary differences, except:

. when the deferred tax liability arises from the initial recognition of goodwill or
an asset or liability in a transaction that is not a business combination and, at
the time of the transaction, affects neither the accounting profit nor taxable
profit or loss; and

. in respect of taxable temporary differences associated with investments in
subsidiaries, associates and joint ventures, when the timing of the reversal
of the temporary differences can be controlled and it is probable that the
temporary differences will not reverse in the foreseeable future.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Income tax (continued)

Deferred tax assets are recognised for all deductible temporary differences, the
carryforward of unused tax credits and any unused tax losses. Deferred tax assets
are recognised to the extent that it is probable that taxable profit will be available
against which the deductible temporary differences, the carryforward of unused tax
credits and unused tax losses can be utilised, except:

 when the deferred tax asset relating to the deductible temporary differences
arises from the initial recognition of an asset or liability in a transaction that is
not a business combination and, at the time of the transaction, affects neither
the accounting profit nor taxable profit or loss; and

« inrespect of deductible temporary differences associated with investments
in subsidiaries, associates and joint ventures, deferred tax assets are only
recognised to the extent that it is probable that the temporary differences will
reverse in the foreseeable future and taxable profit will be available against
which the temporary differences can be utilised.

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

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

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable
right exists to set off current tax assets against current tax liabilities and the
deferred taxes relate to the same taxable entity and the same taxation authority.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Customer loyalty programme

The Group maintains loyalty points programmes within its retail shops in Hong
Kong and The People’s Republic of China (the “PRC”), which allow customers to
accumulate points award credits upon purchase of goods in the shops and joining
the programmes. The points award credits can then be redeemed for goods or
other gifts, subject to certain terms and conditions. A portion of the consideration
received for the sales transactions from which points award credits are accrued is
allocated to the points award credits issued which is recognised in the statement of
profit or loss when the points award credits are redeemed or expired.

Revenue recognition

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

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

(b) sales of goods that result in award credits for customers, under the Group’s
customer loyalty programmes, are accounted for as multiple element revenue
transactions and the fair value of the consideration received or receivable
is allocated between the goods sold and the award credits granted. The
consideration allocated to the award credits is measured by reference to
their fair value of goods or gifts exchanged after considering past experience
of redemption, discounted to the present value as appropriate. Such
consideration is not recognised as revenue at the time of the initial sale
transaction — but is deferred and recognised as revenue when the award
credits are redeemed and the Group’s obligations have been fulfilled;

(c) interest income, on an accrual basis using the effective interest method by
applying the rate that exactly discounts the estimated future cash receipts
over the expected life of the financial instrument or a shorter period, when
appropriate, to the net carrying amount of the financial asset; and

(d) services income, in the period when services are rendered.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Government grants

Government grants are recognised at their fair value where there is reasonable
assurance that the grant will be received and all attaching conditions will be
complied with. When the grant relates to an expense item, it is recognised as
income on a systematic basis over the periods that the costs, which it is intended to
compensate, are expensed.

Share-based payments

The Company issues equity-settled share-based payments to certain employees
and suppliers. Employees (including directors) of the Group receive remuneration
in the form of share-based payments, whereby suppliers render goods or services
as consideration for equity instruments (“equity-settled transactions”).

The cost of equity-settled transactions with employees for grants after 7 November
2002 is measured by reference to the fair value at the date at which they are
granted. The fair value is determined by an external valuer using a binomial
valuation model (the “Binomial Model”), further details of which are given in note
32 to the financial statements.

The cost of equity-settled transactions is recognised, together with a corresponding
increase in equity, over the period in which the performance and/or service
conditions are fulfilled in employee benefit expense. The cumulative expense
recognised for equity-settled transactions at the end of each reporting period until
the vesting date reflects the extent to which the vesting period has expired and the
Group’s best estimate of the number of equity instruments that will ultimately vest.
The charge or credit to the statement of profit or loss for a period represents the
movement in the cumulative expense recognised as at the beginning and end of
that period.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Share-based payments (continued)

No expense is recognised for awards that do not ultimately vest, except for equity-
settled transactions where vesting is conditional upon a market or non-vesting
condition, which are treated as vesting irrespective of whether or not the market
or non-vesting condition is satisfied, provided that all other performance and/or
service conditions are satisfied.

Where the terms of an equity-settled award are modified, as a minimum an
expense is recognised as if the terms had not been modified, if the original terms
of the award are met. In addition, an expense is recognised for any modification
that increases the total fair value of the share-based payments, or is otherwise
beneficial to the employee as measured at the date of modification.

Where an equity-settled award is cancelled, it is treated as if it had vested on
the date of cancellation, and any expense not yet recognised for the award is
recognised immediately. This includes any award where non-vesting conditions
within the control of either the Group or the employee are not met. However,
if a new award is substituted for the cancelled award, and is designated as a
replacement award on the date that it is granted, the cancelled and new awards
are treated as if they were a modification of the original award, as described in the
previous paragraph.

The dilutive effect of outstanding options is reflected as additional share dilution in
the computation of earnings per share.
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2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Employee benefits

Salaries

Salaries, annual bonuses, paid annual leave, leave passage and the cost to the
Group of non-monetary benefits are accrued in the year in which the associated
services are rendered by employees of the Group. Where payment or settlement
is deferred and the effect would be material, these amounts are discounted and
stated at their present value.

Pension scheme

The Group operates a defined contribution Mandatory Provident Fund retirement
benefit scheme (the “MPF Scheme”) under the Hong Kong Mandatory Provident
Fund Schemes Ordinance for employees in Hong Kong. Contributions are made
based on a percentage of the employees’ basic salaries and are charged to the
statement of profit or loss as they become payable in accordance with the rules
of the MPF Scheme. The assets of the MPF Scheme are held separately from
those of the Group in an independently administered fund. The Group’s employer
contributions vest fully with the employees when contributed into the MPF Scheme.

The employees of the Group’s subsidiaries which operate in the PRC, Malaysia
and Japan are required to participate in central pension schemes operated by the
local municipal government. Contributions are made based on the requirements
of the respective local municipal government. The contributions are charged to the
statement of profit or loss as they become payable in accordance with the rules of
the central pension schemes.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Employee benefits (continued)

Long service payments

The Group’s net obligations in respect of lump sum long service amounts payable
on cessation of employment in certain circumstances under the Hong Kong
Employment Ordinance is the amount of future benefit that employees have
earned in return for their service in the current and prior periods. The obligation
is calculated using the projected unit credit method by a qualified actuary,
discounted to its present value, and the fair value of any related plan assets is
deducted. The discount rate is the yield of Exchange Fund Notes at the end of the
reporting period that have maturity dates approximating the terms of the Group’s
obligations.

Remeasurements arising from long service payment obligations, comprising
actuarial gains and losses, are recognised immediately in the consolidated
statement of financial position with a corresponding debit or credit to retained
profits through other comprehensive income in the period in which they occur.
Remeasurements are not reclassified to profit or loss in subsequent periods.

Net interest is calculated by applying the discount rate to the net defined benefit
liability or asset. The Group recognises the following changes in the net defined
benefit obligation under “cost of sales” and “administrative expenses” in the
consolidated statement of profit or loss by function:

. service costs comprising current service costs, past-service costs, gains and
losses on curtailments and non-routine settlements

. net interest expense or income

140

ooodooo
ooooo

ooboooOooocooooooCcOooo
oooo00ooobO0o0o0bOb000o
ooo0ObD0000o0obO000000O0
oooOoooobboooooboooo
oOoooO0ooOooooOooOooooon
ocOooo0oocOoooOOooOooOoOooo
ooooO0ooOooooOooOoooo
oooObO0000oo0ooobbO00o
ooboO0oooobOO0ooooOb000o
uooObO0ooooooooobooooa
ooo0ooooooooooooo

oOoo0OooOooOoocOooOoOoooon
ooboo00ooobO0o00o0Ob000o
oobObO00000ooooobO0O00o
uobOoooobooooooboooo
oooOoooocOoooOooOoooon
oooon

ooboDo0ooobO0o0oo0obOb000o
ooobO0o0ODbO000o0oO00O0000
uooboooocoboooooboao
oooooooooooooa

. ooooooooooooood
ooboooobooobooDbOoo
oono

. oooooooo



2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(continued)

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production
of qualifying assets, i.e., assets that necessarily take a substantial period of time
to get ready for their intended use or sale, are capitalised as part of the cost of
those assets. The capitalisation of such borrowing costs ceases when 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 capitalised. All other
borrowing costs are expensed in the period in which they are incurred. Borrowing
costs consist of interest and other costs that an entity incurs in connection with the
borrowing of funds.

Dividends

Final dividends proposed by the directors are classified as a separate allocation
of retained profits within the equity section of the statement of financial position,
until they have been approved by the shareholders in a general meeting. When
these dividends have been approved by the shareholders and declared, they are
recognised as a liability.

Interim dividends are simultaneously proposed and declared, because the
Company’s memorandum and articles of association grant the directors the
authority to declare interim dividends.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

2.4 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 24 00000000ooo

(continued)

Foreign currencies

These financial statements are presented in HK$, which is the Company’s functional
and presentation currency. Each entity in the Group determines its own functional
currency and items included in the financial statements of each entity are measured
using that functional currency. Foreign currency transactions recorded by the
entities in the Group are initially recorded using their respective functional currency
rates prevailing at the dates of the transactions. Monetary assets and liabilities
denominated in foreign currencies are translated at the functional currency rates
of exchange ruling at the end of the reporting period. Differences arising on
settlement or translation of monetary items are recognised in the statement of
profit or loss.

Non-monetary items that are measured in terms of historical cost in a foreign
currency are translated using the exchange rates at the dates of the initial
transactions. Non-monetary items measured at fair value in a foreign currency are
translated using the exchange rates at the date when the fair value was measured.
The gain or loss arising on translation of a non-monetary item measured at fair
value is treated in line with the recognition of the gain or loss on change in fair
value of the item (i.e., translation difference on the item whose fair value gain
or loss is recognised in other comprehensive income or profit or loss is also
recognised in other comprehensive income or profit or loss, respectively).

The functional currencies of certain subsidiaries located other than Hong Kong are
currencies other than the Hong Kong dollar. As at the end of the reporting period,
the assets and liabilities of these entities are translated into the presentation
currency of the Company at the exchange rates prevailing at the end of the
reporting period and their statements of profit or loss are translated into Hong
Kong dollars at the weighted average exchange rates for the year.

The resulting exchange differences are recognised in other comprehensive
income and accumulated in the exchange fluctuation reserve. On disposal of a
foreign operation, the component of other comprehensive income relating to that
particular foreign operation is recognised in the statement of profit or loss.

Any goodwill arising on the acquisition of a foreign operation and any fair value
adjustments to the carrying amounts of assets and liabilities arising on acquisition
are treated as assets and liabilities of the foreign operation and translated at the
closing rate.
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SIGNIFICANT ACCOUNTING ESTIMATES

The preparation of the Group’s financial statements requires management to
make judgements, estimates and assumptions that affect the reported amounts of
revenues, expenses, assets and liabilities, and their accompanying disclosures, and
the disclosure of contingent liabilities. Uncertainty about these assumptions and
estimates could result in outcomes that could require a material adjustment to the
carrying amounts of the assets or liabilities affected in the future.

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

Useful lives and depreciation of property, plant and equipment

The Group determines the estimated useful lives and related depreciation charges
of its property, plant and equipment. These estimates are based on the historical
experience of the actual useful lives of property, plant and equipment of similar
nature and functions. The Group will increase the depreciation charge where
useful lives are less than previously estimated lives, and will write off or write down
technically obsolete or non-strategic assets that have been abandoned or sold.
Actual economic lives may differ from estimated useful lives. Periodic review could
result in a change in depreciable lives and therefore depreciation charge in the
future periods.

Impairment of non-financial assets

The Group assesses whether there are any indicators of impairment for all non-
financial assets at the end of each reporting period. Indefinite life intangible assets
are tested for impairment annually and at other times when such an indicator exists.
Other non-financial assets are tested for impairment when there are indicators
that the carrying amounts may not be recoverable. An impairment exists when
the carrying value of an asset or a cash-generating unit exceeds its recoverable
amount, which is the higher of its fair value less costs of disposal and its value in
use. The calculation of the fair value less costs of disposal is based on available
data from binding sales transactions in an arm’s length transaction of similar assets
or observable market prices less incremental costs for disposing of the asset. When
value in use calculations are undertaken, management must estimate the expected
future cash flows from the asset or cash-generating unit and choose a suitable
discount rate in order to calculate the present value of those cash flows.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

3. SIGNIFICANT ACCOUNTING ESTIMATES (continued) 3. Udb000Oooo

Deferred tax assets

Deferred tax assets are recognised for all unused tax losses to the extent that it
is probable that taxable profit will be available against which the losses can be
utilised. Significant judgement is required to determine the amount of deferred
tax assets that can be recognised, based upon estimate and the level of future
taxable profits. The carrying value of deferred tax assets relating to recognised tax
losses at 28 February 2015 was HK$14,278,000 (2014: HK$12,184,000). The amount
of unrecognised deferred tax assets relating to tax losses at 28 February 2015 was
HK$12,137,000 (2014: HK$9,307,000). Further details are contained in note 30 to the
financial statements.

Net realisable value of inventories

Net realisable value of inventories is the estimated selling price in the ordinary
course of business, less estimated costs of completion and variable selling
expenses. These estimates are based on the current market condition and the
historical experience of manufacturing and selling products of similar nature. It
could change significantly as a result of changes in customer taste and competitor
actions in response to severe industry cycle. The directors reassess the estimations
at the end of each reporting period.

Impairment of trade receivables

The Group determines the impairment of trade receivables based on an
assessment of the recoverability of the receivables. This assessment is based on the
credit history of the customers and other debtors and the current market condition.
The directors reassess the recoverability at the end of each reporting period.

Customer loyalty programmes

The Group measures the cost of the loyalty award credits by reference to the
fair value of goods and gifts redeemed in the prior years and the probability of
redemption is estimated by the directors based on past experience. Actual results
may differ from the estimation.
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SIGNIFICANT ACCOUNTING ESTIMATES (continued)

Income tax

Significant judgements on the future tax treatment of certain transactions are
required in determining income tax provisions. The Group carefully evaluates tax
implications of transactions and tax provisions are recorded accordingly. The tax
treatment of such transactions is reconsidered periodically to take into account all
changes in circumstances and tax legislation.

Equity-settled share options expenses

The fair value of the share options granted to certain directors, employees and
service providers determined at the date of grant of the respective share options
is expensed over the vesting period, with a corresponding adjustment to the
Group’s share option reserve. In assessing the fair value of the share options, the
Binomial Model was used. The Binomial Model is one of the generally accepted
methodologies used to calculate the fair value of the share options. The Binomial
Model requires the input of subjective assumptions, including the expected
dividend yield and expected life of options. Any changes in these assumptions can
significantly affect the estimate of the fair value of the share options.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

4. OPERATING SEGMENT INFORMATION 4. OO0O0O0OO00d

Following the Group’s new development in wholesale business and e-business,
during the year ended 28 February 2015, the management changed both the
structure of the components used to make decisions about operating matters,
and the main profit measure used for resource allocation and performance
management for the components. The segment information for earlier periods
has been restated to conform with these changes. As part of this realignment, the
previous business unit grouping based on geographic locations has been changed
to grouping based on business natures, reflecting the diversification of different
businesses.

For management purposes, the Group is organised into business units based on
business natures and has three reportable operating segments as follows:

(@) Retail Business (including Hong Kong, Macau, Mainland China and Malaysia);

(b)  Wholesale Business; and
(c) Other Businesses.

Retail Business includes direct retail sale of jewellery products to end consumers
through the physical outlets carrying the trademark of TSL|OJ O O . It also includes
the service fee income received from provision of retail management services to
other retailers.

Wholesale Business includes wholesale sale of jewellery products to customers.

Management monitors the results of the Group’s operating segments separately
for the purpose of making decisions about resources allocation and performance
assessment. Segment performance is evaluated based on reportable segment
profit/(loss), which is a measure of adjusted profit/(loss) before tax. The adjusted
profit/(loss) before tax is measured consistently with the Group’s profit before
tax except that finance costs and income tax expense are excluded from such
measurement.

Segment assets exclude deferred tax assets and tax recoverable as these assets are
managed on a group basis.

Segment liabilities exclude gold loans, interest-bearing bank and other borrowings,
convertible bonds, tax payable, deferred tax liabilities, finance lease payable, and
employee benefit obligations as these liabilities are managed on a group basis.

Intersegment sales and transfers are transacted with reference to the selling prices
used for sales made to third parties at the then prevailing market prices.
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4. OPERATING SEGMENT INFORMATION (continued)

4, O0O00OO0OU0O0Oooo

*

Retail Wholesale Other
Business Business Businesses Total
oooo oooo gooo oo
HK$’000 HK$’000 HK$’000 HK$’000
gooo gooo oooo gooo
Year ended 28 February 2015 002015020280 000
Segment revenue: oooooo
Sales to external customers oo0DoDo0ooooo 3,627,801 217,903 7,305 3,853,009
Other revenue oooo 18,020 - - 18,020
3,645,821 217,903 7,305 3,871,029
Segment results: ooooo 118,119 12,618 (8,264) 122,473
Reconciliation: ooo
Finance costs oooo (59,543)
Income tax expense ooo (23,331)
Profit for the year ooooo 39,599
Segment assets: goood 2,460,855 89,487 18,119 2,568,461
Reconciliation: ooo
Deferred tax assets oooood 37,430
Tax recoverable gooog 7,754
Total assets ooo 2,613,645
Segment liabilities: ooooo (465,841) (65,355) (3,432) (534,628)
Reconciliation: ooo
Gold loans oooo (21,073)
Interest-bearing bank and ooooo
other borrowings gooo (581,435)
Convertible bonds ooooo (317,768)
Tax payable oooo (21,896)
Deferred tax liabilities oooooo (16,793)
Finance lease payable oooooo (4,173)
Employee benefit obligations oooooo (21,571)
Total liabilities ooo (1,519,337)
Other segment information: ooooooo
Depreciation oo 52,964 3 399 53,366
Capital expenditure* gooox 60,803 4 - 60,807

Capital expenditure consists of additions to property, plant and equipment.

* goo0o0oooOoOoOoOoooOoOoOoooo
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NOTES TO THE FINANCIAL STATEMENTS (continued)

OO00O0O0OO0ooo

4. OPERATING SEGMENT INFORMATION (continued)

4, OJO0OU0O0O0O0Oooo

Retail Wholesale Other
Business Business Businesses Total
ooono oooo gooo od
HK$'000 HK$'000 HK$'000 HK$'000
oooo oooo oooo oooo
Year ended 28 February 2014 002014020280 000
Segment revenue: gooooo
Sales to external customers ooooooooo 4,010,805 43,310 3,156 4,057,271
Intersegment sales gooo = - 230 230
4,010,805 43,310 3,386 4,057,501
Reconciliation: ooo
Elimination of intersegment sales oooooo (230)
4,057,271
Segment results: ooooo 160,768 (3,246) (5,126) 152,396
Reconciliation: ooo
Finance costs oooo (51,047)
Income tax expense ooo (27,023)
Profit for the year ooooo 74,326
Segment assets: ooood 2,493,245 9,319 6,204 2,508,768
Reconciliation: ooo
Deferred tax assets gooooog 34,908
Tax recoverable ooooo 6,447
Total assets oono 2,550,123
Segment liabilities: ooooo (543,073) (19,075) (1,495) (563,643)
Reconciliation: ooo
Interest-bearing bank and ooooo
other borrowings oooo (564,231)
Convertible bonds ooooo (290,889)
Tax payable oooo (15,485)
Deferred tax liabilities oooooo (26,050)
Finance lease payable oooooo (2,368)
Employee benefit obligations oooooon (17,087)
Total liabilities ooo (1,479,753)
Other segment information: goooooo
Depreciation oo 47,810 - 582 48,392
Capital expenditure* gooaox 56,128 - - 56,128

* Capital expenditure consists of additions to property, plant and equipment.
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4. OPERATING SEGMENT INFORMATION (continued) 4. JU00O0O0OUOboo

(@) Geographical information @ DOOOO
Revenue from external customers oooooon
2015 2014
20150 20140
HK$'000 OO OO HK$'000 O O OO
Hong Kong and Macau ooooa 2,241,641 2,622,025
Mainland China oooo 1,582,999 1,391,248
Other countries oooo 46,389 43,998
3,871,029 4,057,271
The revenue information above is based on the locations of the customers. COoDODo0ooOOoOooOoooooo
ooo
Non-current assets oooon
2015 2014
20150 20140
HK$'000 O O OO HK$'000 O O OO
Hong Kong and Macau ooogd 104,136 101,006
Mainland China oooog 39,602 34,865
Other countries gooo 5,101 2,907
148,839 138,778
The non-current asset information above is based on the locations of the 000000000 oooooo
assets and excludes rental deposits and deferred tax assets. Oo00oOoOoO0OooOooooooo
oooooo
(b) Information about major customers (py DOODOOOOODO
The turnover from the Group’s largest customer amounted to less than 10% of 0000000 D0OO00OO0DoOoOoO
the Group’s total turnover for the current and prior years. O0D0oO000DOO0oODOoboOoOoD
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

5. TURNOVER 5. OO0
The principal activities of the Group are the manufacture, sale and marketing of 0000000000000 0oOooo
jewellery products and service income. Turnover represents the sales value of O0000o0oDoDoDooOooooon
jewellery products sold to customers, net of value added tax and discount, and oo0oDoooooooooooooo
service income. An analysis of turnover is as follows: oo0oDoOOo0oooooDoooDooooo
ooooo

2015 2014

20150 20140

HK$'000 O OO 0O HK$000 0 O OO

Sales of jewellery products oooooo 3,853,009 4,057,271
Service income ooono 18,020 -
3,871,029 4,057,271

6. OTHER INCOME AND GAINS, NET 6. DOoOUoooon

2015 2014

20150 20140

HK$'000 OO OO HK$000 0 O OO

Interest income ooono 3,195 298
Foreign exchange differences, net oooog (1,648) 3,170
Government grant* oooo* 1,342 1,025

Fair value loss on gold loans designated odpoooopooooooo
at fair value through profit or loss O0o0o0ooooooooo (590) -
Others od 8,316 5,479
10,615 9,972
k3 This represents subsidies from municipal governments in Mainland China. There are no * O00000000O0OoOooooon
unfulfilled conditions or contingencies relating to these subsidies. 000000000 OoOoDoOonDoo
ooog
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7. PROFIT BEFORE TAX

The Group’s profit before tax is arrived at after charging/(crediting):

7. gooon

ddoooooooooomoomm

2015 2014
20150 20140
HK$'000 O O OO HK$'000 O O OO
Cost of goods sold* gooo* 2,083,574 2,279,218
(Reversal of provision)/provision for goooo0mooooo
impairment of inventories ooooog (12,423) 3,879
Depreciation ogd 53,366 48,392
Minimum lease payments in respect of gddooooooooooag
operating lease for land and buildings** gopoooo* 229,493 204,717
Auditors’ remuneration ogoooo 2,959 2,803
Employee benefit expense (including oooDoooooooooon
directors’ remuneration (note 9)): 0009
Wages, salaries and other benefits Ooo0000o0000o0 609,135 555,082
Equity-settled share option expense gobDo0oooOoooo 7,410 8,673
Pension scheme contributions*** 0000000000 9,711 9,170
Employee benefit obligations (note 29) o0DoOOoOonoooo2ono 810 416
627,066 573,341
Equity-settled share option expense 00oooooooood
to service providers oopoooooo 504 582
Fair value loss on gold loans designated ojoooooooooooog
at fair value through profit or loss**** 000000000000 = 590 -
Loss on disposal of items of property, gopooooooooo
plant and equipment ooog 192 73
Foreign exchange differences, net goooog 1,648 (3,270)

* Cost of goods sold includes HK$112,080,000 (2014: HK$92,272,000) relating to employee
benefit expense, depreciation, and operating lease payments, which are also included
in the respective total amounts disclosed separately above for each of these types of

expenses.

*k

and shopping malls.

Not including commission payments in relation to sales counters in department stores

*=** At 28 February 2015, there were no forfeited contributions available to the Group to
reduce its contributions to pension scheme in future years (2014: Nil).

***%  This amount is included in “Other income and gains, net” in the consolidated statement
of profit or loss. The purpose of the above gold loans entered into by the Group is to
manage the Group’s gold price exposure. Such loans and contracts did not meet the

criteria for hedge accounting.

* 0000000000 0O112,080,0000
0201400 0 092,272,000000 000
goooooooooooooooo
0000000000 00000O0O0
oo

** gooooooooOooOoOOoOooo
ooooooo

=+ 020150202800 00000000
goo0O0ocoOO0OO0oOooOooOoOoO0ooo
020140000

» O0000000O00OO0OO0O0O0O0O0O000
gooooooooooOoooooo
o00O00o0Oo0oo00o000oooo
goooooOoOoO0oooOooo
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

8. FINANCE COSTS

An analysis of finance costs is as follows:

8. uonod

ooboooboooo

Group
0ood

2015
20150
HK$'oo0 O O OO

2014

20140
HK$'000 O O OO

Interest on bank loans, overdrafts and other

0d0o0o0ooOooooooooao

loans wholly repayable within five years oopoooooooo 18,879 14,758
Interest on convertible bonds oooooooo 39,379 36,058
Interest on finance leases ooooooo 103 231
Interest on gold loans oopooooo 1,182 -

59,543 51,047
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DIRECTORS’ REMUNERATION

Directors’ remuneration for the year, disclosed pursuant to the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”) and section 78 of Schedule 11 to the Hong Kong Companies Ordinance
(Cap. 622), with reference to section 161 of the predecessor Hong Kong Companies
Ordinance (Cap. 32), is as follows:

9. Uunono

obOobOooooOoooOoobOooon
DooooomoooonOoez20
oo00ooo0O01oys00o0nOas2
O000OO0000OO01e10000000
o0o0ooooooooo

Group

ooo
2015 2014
201501 20140
HK$'000 O O OO HK$'000 O O OO
Fees oo 1,440 1,440

Other emoluments: oooog

Salaries and allowances ooooo 6,172 5,797
Performance related bonuses ooooooono 1,490 3,359
Equity-settled share option expense gopoooooooo 2,738 3,160
Pension scheme contributions gooooooooao 34 30
10,434 12,346
11,874 13,786

Included in the directors’ remuneration were fees of HK$1,440,000 (2014:
HK$1,440,000) paid to independent non-executive directors during the year.

During the year ended 28 February 2014, certain directors were granted share
options, in respect of their services to the Group, under the share option scheme
of the Company. Further details of the share option scheme of the Company are
set out in note 32 to the financial statements. The fair value of such options, which
has been recognised in the statement of profit or loss over the vesting period,
was determined as at the date of grant. The amount included in the financial
statements for the current year is included in the above directors’ remuneration
and employee benefit expense disclosures.

ooboOooobObOO0oooob00oo
000000 01,440,00000 20140 O
0 O 1,440,0000 LTI

oooo0ooOOooOO0oococOOooOoo
2014020280 00000000000
OooODO00O0000O0ODOO00O0O0ODOOn
oOO0O00O00OO0000DbO032000
oboobOooOooooooboooon
obooocOoOooOoooOOoooOoOOoon
oboooOooOooOoocOoooOOoooao
O0000ooooooooo
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NOTES TO THE FINANCIAL STATEMENTS (continued)

OO00O0O0OO0ooo

9. DIRECTORS’ REMUNERATION (continued)

9. OD0O0OUOooo

Performance Equity-settled Pension
Salaries and related share option scheme
Fees allowances bonuses expense contributions Total
god goooon gooa
oo ooooo ooooo ooooo oooooo oo
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
oooa oooo oooo oooa oooo oooo
2015 20150
Executive directors: ooooo
Yau On Yee, Annie ooo - 3423 1,080 636 17 5,156
Erwin Steve Huang gooao - 1,134 110 1,051 - 2,295
Lai Tsz Mo, Lawrence oono - 1,615 300 1,051 17 2,983
- 6,172 1,490 2,738 34 10,434
Non-executive directors: oooooo
Wang Guosheng ooo - - - - - -
Chow Chee Wai, Christopher* ooo* 360 - - - - 360
Chui Chi Yun, Robert* ooo 360 - - - - 360
Heng Ching Kuen, Franklin* ooo* 360 - - - - 360
Chan Yue Kwong, Michael* ooo* 360 - - - - 360
1,440 - - - - 1,440
1,440 6,172 1,490 2,738 34 11,874
2014 20140
Executive directors: ooooo
Yau On Yee, Annie ooo - 3123 2,400 734 15 6,272
Erwin Steve Huang 0oo = 1120 363 1213 - 2,696
Lai Tsz Mo, Lawrence ooo - 1,554 596 1213 15 3,378
- 5,797 3,359 3,160 30 12,346
Non-executive directors: oooooo
Wang Guosheng ooo = = = = = =
Chow Chee Wai, Christopher* ooo* 360 - - - - 360
Chui Chi Yun, Robert* ooo* 360 - - - - 360
Heng Ching Kuen, Franklin* ooo* 360 - - - - 360
Chan Yue Kwong, Michael* ooo* 360 - - - - 360
1,440 - - - = 1440
1,440 5,797 3,359 3,160 30 13,786
2 Independent non-executive directors * ooooooo

There were no other emoluments payable to the independent non-executive
directors during the year (2014: Nil).

There was no arrangement under which a director waived or agreed to waive any
remuneration during the year (2014: Nil).

154

ooboo00ooobO0o00o0Ob000o
0020140 0 O M



10. FIVE HIGHEST PAID EMPLOYEES 10. J000gooon

The five highest paid employees during the year included three directors (2014: oo0ooooooooooooosd
two), details of whose remuneration are set out in note 9 above. Details of the 02014002000 0000000000
remuneration for the year of the remaining two (2014: three) non-director, highest 0000090 O0o0oDbDO200201400
paid employees are as follows: 3000000000000 obO0ooDO
ago
Group
aoad
2015 2014
20150 20140
HK$'000 OO OO HK$'000 0 O OO
Salaries and allowances goooo 3,934 5,148
Performance related bonuses oopooooog 903 1,899
Equity-settled share option expense goooooooooo 1,839 2,608
Pension scheme contributions gooooooooo 35 30
6,711 9,685
The number of non-director, highest paid employees whose remuneration fell oooooooooooooooon
within the following bands is as follows: noooooo
Group
aod
2015 2014
20150 20140
Number of Number of
employees employees
oooo oooo
HK$2,000,001 to HK$2,500,000 00 0 2,000,0010 O O O 2,500,0000 - 1
HK$2,500,001 to HK$3,000,000 0 0 2,500,0010 O O O 3,000,0000 1 -
HK$3,000,001 to HK$3,500,000 0 O 3,000,0010 O O O 3,500,0000 - 1
HK$3,500,001 to HK$4,000,000 00 0 3,500,0010 O O O 4,000,0000 1 -
HK$4,000,001 to HK$4,500,000 [J 0 4,000,0010 O O O 4,500,00000 - 1
2 3
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

10.

11.

FIVE HIGHEST PAID EMPLOYEES (continued)

No emolument was paid by the Group to any top five highest paid individuals as
an inducement to join or upon joining the Group, or as compensation for loss of
office during the year (2014: Nil).

During the year ended 28 February 2014, certain non-directors were granted share
options, in respect of their services to the Group, under the share option scheme
of the Company. Further details of the share option scheme of the Company are
set out in note 32 to the financial statements. The fair value of such options, which
has been recognised in the statement of profit or loss over the vesting period,
was determined as at the date of grant and the amount included in the financial
statements for the current year is included in the above non-directors’ highest paid
employees’ remuneration disclosures.

INCOME TAX EXPENSE

Hong Kong profits tax has been provided at the rate of 16.5% (2014: 16.5%) on
the estimated assessable profits arising in Hong Kong during the year. Taxes on
profits assessable other than Hong Kong have been calculated at the rates of tax
prevailing in the jurisdictions in which the Group operates.

10.

11.

HK$’'000 O O OO

dbbodb00ooo

ooboo00ooobO0o00o0Ob000o
Oo00ob0O0obz240 00000000
uooObO0ooooobObOooooooa
oooon

oO0ooO0ooO0oooOOoooOoooo
02014020280 0000000000
Oo0o0O0oo0O000oDOOooO0OOobDOoon
ooOooO0oooOoooooos2000
coooOooOOooOoocoocoOooooon
coooO0o0OooOoooOoocOoOoOoo
oooo0oooOooOoocOooOOoooon
O00o0o0o0ooooooo

googn

oooo0oooOooOoocOooOOoooon
obO00oo0o0000000116.5%1 2014
0016500 00000000000
uooOoooobooooooboooao
oooon

Group
ood
2015 2014
20150 20140

HK$'000 O O OO

Current — Hong Kong ooooo
Charge for the year oooo 83 626
Overprovision in prior years ooooooog (757) (611)
Current — Other than Hong Kong ooooooog
Charge for the year oooo 35,180 33,085
Underprovision in prior years gooooooo = 45
Deferred (note 30) ooooosoo (11,175) (6,122)
23,331 27,023
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11. INCOME TAX EXPENSE (continued)

A reconciliation of the tax expense applicable to profit before tax at the statutory
rates for the jurisdictions in which the Company and the majority of its subsidiaries

11. OO0 Oooo

obOobOooooOoooOoobOooon
oboooOooOooOoocOoOobOOoooo

are domiciled to the tax expense at the effective tax rate is as follows: oopooooo
Group
aoad
2015 2014
20150 20140
HK$'000 O O OO HK$'000 O O OO

Profit before tax oooood 62,930 101,349
Tax at the statutory rate gooog 21,186 24,007
Effect of withholding tax at 5% on the oooooooooo

distributable profits of the Group’s PRC 0000000000 5%

subsidiaries Jdddddogoogg (9,865) 268
Expenses not deductible for tax oopooooo 9,957 8,626
Income not subject to tax gopooooo (273) (1,255)
Tax losses utilised from previous periods Joodooooogo (166) (415)
Tax losses and temporary differences oooooooooooo

not recognised 3,250 2,883
Temporary difference recognised in ooooooooooo

respect of previous period 1) (6,525)
Adjustments in respect of current tax oopopooooooooog

of previous periods (757) (566)
Tax charge at the Group’s effective rate 00D0037.1%0000

of 37.1% (2014: 26.7%) 020140 026.7%)0 0000 23,331 27,023

12. PROFIT ATTRIBUTABLE TO OWNERS OF THE COMPANY

The consolidated profit attributable to owners of the Company for the year ended
28 February 2015 includes a loss of HK$48,223,000 (2014: profit of HK$17,458,000)
which has been dealt with in the financial statements of the Company (note 33(b)).

12. 000000000

002015020280 000000000
obOobOooooooooboooon
000000 048,223,00000 20140 O
000017,458,0000 O O O 33(b)M
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

13.

14.

DIVIDENDS

13.

HK$'000 OO OO

ERE

2015
20150

2014
20140
HK$'000 O O OO

Interim dividend of HK$0.012 (2014: HK$0.022)

oooooOooooooo.iz2o

per ordinary share paid 020140 0 0 00.0220 O 2,524 4,627

Proposed final dividend of HK$0.037 000D0000O0OO0O0o0ooOOo.o370d
(2014: HK$0.07) per ordinary share 02014000 00.070 0 7,782 14,724
10,306 19,351

The proposed final dividend for the year is subject to the approval of the
Company’s shareholders at the forthcoming annual general meeting and has not
been recognised as a liability at the end of the reporting period.

EARNINGS PER SHARE ATTRIBUTABLE TO OWNERS OF
THE COMPANY

The calculation of the basic earnings per share amount is based on the profit
for the year attributable to owners of the Company of HK$39,758,000 (2014:
HK$74,529,000), and the weighted average number of ordinary shares of
210,336,221 (2014: 210,336,221) in issue during the year.

No adjustment has been made to the basic earnings per shares amounts presented
for the years ended 28 February 2015 and 2014 in respect of a dilution as the
impact of the share options and convertible bonds outstanding had an anti-dilutive
effect on the basic earnings per share amounts presented.
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coooOooOooOoocOooOoooo
oooo0ooOooOoocOooOoOoooon
O00000000ooooooooo

gboboogdaboboodabod

oooo0oooOooOoocOooOOoooon
U0000D0D0O39,758,00000 20140 O
745290000 00 0 000O00ODOO
00000 0210,336,22100 20140 O
210,336,2210 00 0 0O

00201502014020280 000000
oobDo0ooobOO0ooobobOb000o
oooObDOoObOO00oo0ooOooO000a
ooboooo



15. PROPERTY, PLANT AND EQUIPMENT

15. 00000000

Group ooagd
Furniture,
Land and Plant and fixtures and Motor
buildings machinery equipment vehicles Total
ooo
goooo ooooog goooao go oo
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
oooo gooo gooo gooo oooo
As at 28 February 2015 020150 20 280
As at 28 February 2014 and 0201402028000
1 March 2014: 2014030100
Cost 00O 95,188 17,153 490,482 6,129 608,952
Accumulated depreciation oooo (37,882) (13,846) (414,982) (4,315) (471,025)
Net carrying amount gooo 57,306 3,307 75,500 1814 137,927
At 1 March 2014, net of accumulated 02014030100
depreciation oooooo 57,306 3,307 75,500 1814 137,927
Additions oo - 2,308 58,374 125 60,807
Disposals oo - (106) (126) - (232)
Depreciation provided during the year 0ooooo (1,814) (1,876) (49,028) (648) (53,366)
Exchange realignment oooo - - (189) - (189)
At 28 February 2015, net of accumulated [0 20150 20 280 0
depreciation oooooo 55,492 3,633 84,531 1,291 144,947
At 28 February 2015: 02015020 2800
Cost oo 95,188 18,303 486,126 6,254 605,871
Accumulated depreciation oooo (39,696) (14,670) (401,595) (4,963) (460,924)
Net carrying amount oooo 55,492 3,633 84,531 1,291 144,947
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

15. PROPERTY, PLANT AND EQUIPMENT (continued)

15. 00000000000

Group ooo
Furniture,
Land and Plant and fixtures and Motor
buildings machinery equipment vehicles Total
oooooo
ooooo ooooo oo oo oo
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
oooo oooo oooo oooo oooo
As at 28 February 2014 020140 20 280
Asat 1 March 2013: 02013030100
Cost 0o 95,188 15317 449,111 5,858 565,534
Accumulated depreciation oooo (36,068) (12,839) (381,556) (3,838) (434,301)
Net carrying amount oooo 59,120 2,538 67,555 2,020 131,233
At 1 March 2013, net of accumulated 02013030100
depreciation oooooo 59,120 2,538 67,555 2,020 131,233
Additions oo - 1,776 54,081 271 56,128
Disposals oo - - (1,528) - (1,528)
Depreciation provided during the year oooooo (1,814) (1,007) (45,094) (a77) (48,392)
Exchange realignment oooo - - 486 - 486
At 28 February 2014, net of accumulated 02014020280 00
depreciation oooooo 57,306 3,307 75,500 1814 137,927
At 28 February 2014: 020140202800
Cost oo 95,188 17,153 490,482 6,129 608,952
Accumulated depreciation 0ooo (37,882) (13,846) (414,982) (4,315) (471,025)
Net carrying amount oooo 57,306 3,307 75,500 1814 137,927

During the year, additions to the Group’s furniture, fixtures and equipment financed
by new leases were HK$4,224,000 (2014: HK$36,000). At 28 February 2015, the
carrying amount of the furniture, fixtures and equipment and motor vehicles held
under finance leases of the Group amounted to HK$5,817,000 (2014: HK$6,492,000).

As at 28 February 2015 and 2014, certain of the Group’s buildings were pledged to

secure certain banking facilities granted to the Group (note 36(a) and 36(b)).
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15. PROPERTY, PLANT AND EQUIPMENT (continued)

15. 00000000000

Company ooagd
Furniture,
fixtures and
equipment
oooooooad
HK$’000
goono
As at 28 February 2015 020150 20 280
As at 28 February 2014 and 1 March 2014: 020140 20 2800 0 20140 30 10 O
Cost oo 10,932
Accumulated depreciation oooo (10,012)
Net carrying amount gooo 920
At 1 March 2014, net of accumulated depreciation 02014030 100000000 920
Additions oo 690
Depreciation provided during the year ooooog (560)
At 28 February 2015, net of accumulated depreciation 02015020280 00000003 1,050
At 28 February 2015: 020150 20280 O
Cost od 11,622
Accumulated depreciation gooo (10,572)
Net carrying amount gooo 1,050
As at 28 February 2014 020140 20 280
As at 1 March 2013: 02013030100
Cost oo 10,372
Accumulated depreciation oooo (9,666)
Net carrying amount ooood 706
At 1 March 2013, net of accumulated depreciation 02013030 100000000 706
Additions oo 560
Depreciation provided during the year gooooo (346)
At 28 February 2014, net of accumulated depreciation 02014020280 0000000 920
At 28 February 2014: 020140 20 280 O
Cost oo 10,932
Accumulated depreciation oooo (10,012)
Net carrying amount oooo 920
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

15.

16.

PROPERTY, PLANT AND EQUIPMENT (continued)

As at 28 February 2015, the Group’s land and buildings situated in Hong Kong
of HK$5,757,000 (2014: HK$5,928,000) and HK$49,735,000 (2014: HK$51,378,000)
included above are held under long term leases and medium term leases
respectively.

At the end of the reporting period, the premises permit in respect of the property
interests held under long term leases in Mainland China have not been issued by
the relevant PRC government authority. The net carrying amount of the properties
was HK$2 (2014: HK$2) at the end of the reporting period.

INTERESTS IN SUBSIDIARIES

15. 00000000000

g0bz20150202800 00000000
oooo0oooobbOoooooObOo0oOoo
000000 0s,757,00000 20140 0
0 [05,928,0000 0 0 O 049,735,000
020140 0 0O 0O 51,378,000 LTI

ooobooDbObO000O0o0ODbO0000
oooo0oooobbOoooooObOo0oOoo
uooOboObO0o0ooooOoobOoOo0oOoa
Ooooooooozoozo0400002
o

l6. 0000000

Company
ooo

2015 2014
20150 20140
HK$'000 O O OO HK$'000 0 OO0
Unlisted shares, at cost ooooooooo 712,742 712,742
Interest-bearing loan due from a subsidiary gooooooooo 180,280 166,502
Due from subsidiaries ooooooono 363,818 408,110
1,256,840 1,287,354

The interest-bearing loan due from a subsidiary is unsecured, carries interest at the
Hong Kong Prime Rate plus 3% per annum (2014: Hong Kong Prime Rate plus 3%
per annum) and has no fixed terms of repayment.

The amounts due from subsidiaries are unsecured, interest-free and have no fixed
terms of repayment.
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16. INTERESTS IN SUBSIDIARIES (continued)

Particulars of the principal subsidiaries are as follows:

16. D0 OOOODO
0000000000

Place of
incorporation/ Issued ordinary Percentage of equity
registration capital/registered attributable to Principal
Name and business capital the Company activities
gooooooooo
oooooo oooon Direct Indirect
oo oooo ooooooo oo oo oooog
Beijing Qi Li Yun Jewellery Company PRC Renminbi (“RMB”) - 100 Jewellery retailing
Limited #~@ oo 20,000,000 ooono
Joddooogogogog#e 0 0 O 20,000,0000
Beijing Qi Li Yun Trading Company PRC RMB3,000,000 - 100 Jewellery retailing
Limited #*@ oo O O O 3,000,0000 oooo
oopooooooooo#-e
Beijing Tse Sui Luen Jewellery PRC United States - 100 Jewellery
Company Limited #"@(“BTSL”) oo dollars (“US$”) manufacturing
ooooooooooo#e 2,000,000 and trading
Mooooom 2,000,00000 O goooooaa
Concepts Management (H.K.) Hong Kong HK$1 - 100 Trademarks holding
Limited oo ooio and investment in
goooooooboooog trademarks
ooooooooo
Excellent Ford Development Hong Kong HK$10,000 - 100 Jewellery trading
Limited (“EF”) oo O O 10,0000 oooog
Ooo0o0Do0o0odmoonooo
Guangzhou Hong Yun Jewellery PRC RMB1,000,000 - 100 Jewellery retailing
Company Limited #*@ o0 0 0O O 1,000,0000] gooo
oooooooogg#-e
Guangzhou Jingshi Jewellery PRC HK$21,000,000 - 100 Manufacturing
Company Limited od (J 0 21,000,0000 and distribution of

(“GZ Jingshi) #@
gooooooooood
moooogowe

jewellery
goooooaa
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

16. INTERESTS IN SUBSIDIARIES (continued) l16. 000000 Oooo

Place of
incorporation/ Issued ordinary Percentage of equity
registration capital/registered attributable to Principal
Name and business capital the Company activities
gooooooooo
oooooog ooooo Direct Indirect
oo oooo ooooooo oo oo oooo
Guangzhou Tai Yi Trading PRC HK$8,000,000 - 100 Jewellery trading
Company Limited #@ oo 0 O 8,000,00000 oooog
dddddggoggg#e
Guangzhou Xi Yun Jewellery PRC RMB2,000,000 - 100 Jewellery retailing
Company Limited #*@ od 0 O O 2,000,0000 oooag
Ooooooooog#e
Guangzhou Xi Yun Trading PRC RMB3,000,000 - 100 Jewellery retailing
Company Limited #*@ od 0O O O 3,000,000 and franchising
ooooooooogog#e goooooooo
Guangzhou Xiang Yun Jewellery PRC RMB3,000,000 - 100 Jewellery trading
Company Limited #*@ od 0 O O 3,000,000 oooo
ddododgoggg#e
Impromptus Asia Pacific Limited Hong Kong HK$10,000 - 100 Goldsmith and
oo 0 0 10,0000 jewellery trading
oopooooo
Infinite Assets Corp.® British Virgin Islands ~ HK$277,254 - 100 Investment holding
(“BVI”) 00 277,2540 agooo
oooooa
Liberty Mark Limited® BVI US$1 - 100 Investment holding
gooooa 1aad agooo
Richfun Enterprises Limited Hong Kong HK$1 - 100 Investment holding
oooooooo oo 0010 oooo



16. INTERESTS IN SUBSIDIARIES (continued)

Place of
incorporation/

Issued ordinary

l6. 000 OogoO

Percentage of equity

registration capital/registered attributable to Principal
Name and business capital the Company activities
o0oooooooog
O0oooo ooooo Direct Indirect
og gooo goooooo ogd od oooo
Shanghai Fu Yun Jewellery PRC RMB1,000,000 - 100 Jewellery retailing
Company Limited #**@ oo O O O 1,000,0000 oooo
O0D00OOoooongg#w=e
Shanghai Fu Yun Trading PRC RMB3,000,000 - 100 Jewellery retailing
Company Limited #**@ oo 0 0O O 3,000,0000] ooono
DddodggggQ#e
Shenzhen Jingyan Jewellery PRC HK$8,000,000 = 100 Manufacturing
Company Limited #*@ o0 0 O 8,000,000 and distribution
Ddddooogoogogog#e of jewellery
oopooooo
TSL Investment (B.V.l.) Limited® BVI HK$1,000 100 - Investment holding
oooooo O O 1,0000 oooo
Tse Sui Luen Jewellery Company Hong Kong HK$34,000 - 100 Jewellery trading
Limited (“TSLJ”) # oo 0 O 34,0000 and retailing
jdoDoooooomooooam# ogoooooaa
Tse Sui Luen Investment (China) BVI US$6,863 - 100 Investment holding
Limited® oooooo 6,8630 O oooo
oooOooooooooooe
Tse Sui Luen Jewellery Retailing Malaysia Malaysian Ringgits - 100 Jewellery retailing
Sdn. Bhd.® oooo 2,400,000 oooog
gooooad
2,400,000
Tse Sui Luen (Shenzhen) Jewellery PRC HK$12,500,000 — 100 Manufacturing

Company Limited. #*@ oo
ooooooooooooo#e

J 0 12,500,0000

and distribution
of jewellery
goooooo
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

16. INTERESTS IN SUBSIDIARIES (continued)

Place of
incorporation/

Issued ordinary

16.0000000ooo

Percentage of equity

166

registration capital/registered attributable to Principal
Name and business capital the Company activities
gooooooooo
oooooo oooono Direct Indirect
ood oood ooooooo ood oo oooo
TSL Management Services Limited Hong Kong HK$2 - 100 Management and
ooooooooood od o020 administrative
services
goooooa
TSL Jewellery (Export) Company Hong Kong HK$19,824,775 - 100 Jewellery trading
Limited oad 0 019,824,7750 and retailing
goooooooooooo goooooad
TSL Jewellery (Macau) Limited® Macau Macau Patacal - 100 Jewellery retailing
TsSLoOOoooooooooe od (“MOP”) 100,000 oooo
0 O O 100,0000
TSL Jewellery (H.K.) Co. Limited Hong Kong HK$40,000,490 - 100 Jewellery retailing
oooooooobooooo od 0 O 40,000,4900 oooo
TSL Manufacturing and Distribution  Hong Kong HK$67,000,000 - 100 Investment holding,
Limited (“TSL M&D”) oo 0 O 67,000,0000 procurement,
ooopooooooooo manufacturing
Moooooooodm and distribution
of jewellery
goooooono
ooooood
TSL Properties Management Limited Hong Kong HK$1,000 - 100 Property holding
ooooooogoggad od 0 01,0000 and investment
oooooog
TSLJ Kabushiki Kaisha Japan Japanese Yen - 97.5 Jewellery retailing
(“TSLIKK)***@ oo 52,500,000 and wholesales

TSLIO O O OO TSLIKKI***@

52,500,00000 O

goboooon



16. INTERESTS IN SUBSIDIARIES (continued)

by Unofficial translation

&5 In addition to the ordinary shares, TSLJ has issued 36,574 deferred shares of HK$1,000
each

* Registered under the laws of the PRC as foreign enterprise
**  Registered under the laws of the PRC as limited liability company
***  Registered under the laws of Japan as limited liability company

@ Not audited by Ernst & Young, Hong Kong or another member firm of the Ernst &
Young global network

The above table lists the subsidiaries of the Company which, in the opinion of the
directors, principally affected the results for 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.

16. D0 U0UO00OOooo
*  0DOO0OO0

“ 0000000000000 036,574
gooooloeoonboOoOOO

* ooooooooooooo
*»* [0O000O0OO0O0CcOOOOooo
»+ QO0O000OC0COO0O0C0OOOOOO0

@ O00000OO0OO0OO0oO0OO0O0O0O0o0OoOO0
gooooooOoOooooOooo

ooOooOOooOOooO0oooOobOooboOon
obOobOooooOoooOoobOooon
oooo00ooO0OOooOoOoCcOOooOOoon
00000000o0oooooooo

17. INTANGIBLE ASSETS 17. 0000
Group
ooo
2015 2014
20150 20140
HK$'000 O O OO HK$'000 O O OO
Cost ogd 99 99

The Group’s trademarks of HK$99,000 (2014: HK$99,000) at 28 February 2015 are
assessed as having indefinite useful life because the Group is able to renew the
legal right of the trademarks at insignificant cost indefinitely.

18. OTHER ASSET

O0o0O0o0o002015020280 000
99,0000000 20140 0 O 0O 99,0000 (I O
ooOooOOooOOooO0oooOobOooboOon
obOooO0ooOooooocoOOooOoon

gooo
18. 0 00O
Group
ood
2015 2014
20150 20140

HK$'o00 O OO O HK$'000 O O OO

Cost of membership for a seat at The Chinese Gold 0oo0ooooooog
and Silver Exchange Society

500 500

The above other asset was stated at cost less any impairment losses.

oobObOoooobooooobooo
od
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

19. INVENTORIES 19. 0 O
Group
ooo
2015 2014
20150 20140
HK$o00 OO OO HK$'000 O O OO
Raw materials ooo 95,797 62,607
Work in progress ooo 47,505 68,841
Finished good ooo 1,623,495 1,772,061
1,766,797 1,903,509
20. TRADE RECEIVABLES 20. 0000
Group
ooo
2015 2014
20150 20140

HK$'o00 O OO O HK$'000 O O OO

Trade receivables ooood

217,256 180,425

The Group’s retail sales are normally made on cash basis. Credit card receivables
from financial institutions in respect of retail sales are aged within one month. Apart
from retail customers, the Group allows an average credit period from 30 to 90 days
to other customers. The Group seeks to maintain strict control over its outstanding
receivables to minimise credit risk. Overdue balances are reviewed regularly by
senior management. In view of the aforementioned and the fact that the Group’s
trade receivables relate to a large number of diversified customers, there is no
significant concentration of credit risk. The Group does not hold any collateral or
other credit enhancements over its trade receivable balances. Trade receivables are
non-interest-bearing in general.
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20. TRADE RECEIVABLES (continued)

An aged analysis of the trade receivables as at the end of the reporting period,
based on the invoice date and net of provisions, is as follows:

20 0000opoo

obOooO0ooooOoooocOOooOon
doooooooooooooo

Group

ooo
2015 2014
20150 20140
HK$'000 OO OO HK$'000 O O O O
Within 1 month 10oag 202,965 159,234
1 to 2 months 102000 6,715 14,152
2 to 3 months 203000 423 1,230
Over 3 months go3od 7,153 5,809
Total trade receivables ooooag 217,256 180,425

The aged analysis of the trade receivables net of provisions at the end of the
reporting period, is as follows:

obooo0ooooOoooocOOoooon
0000000000o0ooooo

Group

ooo
2015 2014
20150 20140
HK$'000 O O OO HK$'000 0 O OO
Neither past due nor impaired oopoooooo 189,163 171,315
Less than 6 months past due ooooedd 26,611 9,060
Over 6 months past due goooednO 1,482 50
217,256 180,425

Receivables that were neither past due nor impaired relate to a large number of
diversified customers for whom there was no recent history of default.

Receivables that were past due but not impaired relate to a number of
independent customers that have a good track record with the Group. Based on
past experience, the directors of the Company are of the opinion that no provision
for impairment is necessary in respect of these balances as there has not been
a significant change in credit quality and the balances are still considered fully
recoverable.

oobObOoooobooooobooa
uobobooooooooooooobooa

oboooOooOooOoocOOooOOoooa
oooooooooOooOoOoooon
00ooooooooooooobo
uoobOoooooboboooogoa
uobObooooobooooobooa
ooooooao
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

20. TRADE RECEIVABLES (continued) 20. 00 00ooo
The carrying amounts of the Group’s trade receivables net of provisions are O0D000O0ODO0OO0O0OD0ODOO0O0OD
denominated in the following currencies: ooooooooo
Group
ooo
2015 2014
20150 20140
HK$oo0 O OO O HK$'000 O O OO
HK$ aad 4,979 9,621
RMB aoad 211,575 170,035
uss$ oo 672 122
Others od 30 647
217,256 180,425
21. PREPAYMENTS, DEPOSITS AND OTHER RECEIVABLES 21. 000000000000
Group Company
ooo ooo
2015 2014 2015 2014
20150 20140 20150 20140
HK$’000 HK$'000 HK$'000 HK$'000
oooo oooo oooo oooo
Prepayments ooo 73,547 59,699 260 208
Deposits oo 73,570 82,485 12 -
Other receivables ooooa 3,436 1,791 - -
150,553 143,975 272 208
Long-term prepayments and oooOoooooa
deposits classified as non-current oooooooao
assets (43,326) (46,238) - -
107,227 97,737 272 208
None of the above assets is either past due or impaired. The financial assets goboooooooooobooooo
included in the above balances relate to receivables for which there was no recent 0000ooooooooooooo
history of default. oooo

170



22. CASH AND CASH EQUIVALENTS AND TIME DEPOSITS

2. 00000000000 gn

Group Company
ooO ooo
2015 2014 2015 2014
20150 20140 20150 20140
HK$’000 HK$'000 HK$’000 HK$'000
oooo ogooo oooo oooo
Cash and bank balances ooooooo 130,062 140,738 233 192
Time deposits oooo 158,247 1,595 - -
288,309 142,333 233 192
Less: Time deposit with original oooOooooo
maturity greater than three oooooo
months when acquired oooo (4,430) - - -
Less: Pledged time deposits for 0ooOoO0oobooo
certain short-term banking ooooao
facilities ooooooo (153,817) (1,595) - -
(158,247) (1,595) - -
Cash and cash equivalents oooooooo 130,062 140,738 233 192
At the end of the reporting period, the cash and cash equivalents and time ooooOoooOoooOooooao
deposits of the Group denominated in RMB amounted to HK$251,363,000 (2014: Ooooooooooooboooao

HK$117,500,000). RMB is not freely convertible into other currencies, however,
under Mainland China’s rules and regulations on Foreign Exchange Administration,
the Group is permitted to exchange RMB for other currencies through banks
authorised to conduct foreign exchange business.

Cash at banks earns interest at floating rates based on daily bank deposit rates.
Short term time deposits are made for varying periods of between one day and
one year depending on the immediate cash requirements of the Group, and earn
interest at the respective short term time deposit rates. The bank balances and
time deposits are deposited with creditworthy banks with no recent history of
default.

As at 28 February 2015, the Group’s time deposits denominated in RMB amounting
to HK$153,817,000 (2014: HK$1,595,000) have been pledged to secure certain
short-term banking facilities granted to the Group and are therefore classified as
current assets. The pledged time deposits will be released following settlement of
the relevant bank borrowings (note 36(c), (d) and (e)).

0 0 0 0251,363,000000 20140 0 O O
1175000000 M OO0O00OOCOODOOO
uoooooobooooooboboboooa
oboooO0oocOoOOooOOoocOOooOOon
oboooOOooOooOoocOoooOOoooao
od

oobObOoooobooooobooa
oogoboooooooooooboooa
ooboo0oooooooOooOooooo
100o000o0oo0oO0oooooooOoa
oobboOooooObOO0oooob0O0oo
oobooobooooboo

0020150202800 0000000
000000000 153,817,00000 2014
000015950000 00000000
0000000000000 O0OO0O0
0000000000 DODO0OOOO
00000000000000000O0
0036 (c), (d), (e)(T
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

23. TRADE PAYABLES

An aged analysis of the trade payables as at the end of the reporting period, based
on the invoice date, is as follows:

23.0000

ooobO0o0ODbO0000o0ODbO0000
oobooooooo

Group

ooo
2015 2014
20150 20140
HK$'000 OO OO HK$'000 O O OO
Within 1 month 1000 78,266 98,315
1to 2 months 102000 40,499 49,114
2 to 3 months 203000 42,091 47,106
Over 3 months oo30dad 97,604 160,553
258,460 355,088

The trade payables are non-interest-bearing.

The carrying amounts of the Group’s trade payables are denominated in the
following currencies:

oobooooooo

ooooOooOOoooocOoooooon
oonO

Group

ooad
2015 2014
20150 20140
HK$'000 O O OO HK$'000 O OO0
HK$ od 42,795 82,053
RMB aoad 72,807 48,261
uss$ oo 142,680 224,579
Others oo 178 195
258,460 355,088
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24. OTHER PAYABLES AND ACCURALS 24. 000000000d4d

Group Company
aod aod
2015 2014 2015 2014
20150 20140 20150 20140
HK$'000 HK$'000 HK$000 HK$'000
gooo gooo gooo goog
Other payables goooo 60,665 52,225 278 140
Customer deposits gooao 68,588 27,378 - -
Provision for liabilities oooo 20,178 28,500 - -
Accruals ooogd 126,737 100,452 1,872 1,780
276,168 208,555 2,150 1,920
Other payables and accruals goooooo
classified as non-current goooog
oood (6,199) (5,207) - -
269,969 203,348 2,150 1,920
Other payables and accruals are non-interest-bearing. oobooopbooooooooo
25. GOLD LOANS 25. 0000
Group
aggd
2015 2014
20150 20140
HK$'000 OO OO HK$000 O O OO
Secured gold loans oooooooo 21,073 -
Contracted interest rate oooo 4.1% — 4.6% N/ADOO
Original maturity oooo 6 months — 1 year N/ADDD
600 O 10
The amounts represent borrowings from a bank and the amounts payable are ooODooO0oO0OO0oOooOoooOOoDOon
pegged with gold prices. oooog
As at 28 February 2015, the above gold loans were secured by several pledged gz20150202800 00000000
time deposits totalling HK$27,184,000 (2014: Nil) as disclosed in note 36(c) below. 0o000o00o0o27,184,00000 20140 O

000000000000000000
000000003600 00
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

25. GOLD LOANS (continued)

Gold loans were borrowed to reduce the impact of fluctuation of gold prices on
gold inventories. However, the criteria for hedge accounting were not fully met.
Gold loans were designated as financial liabilities at fair value through profit or loss
as they are managed and their performance are evaluated on a fair value basis, in
accordance with a documented risk management and investment strategy, and
information about the gold loans is provided on that basis to the Group’s top
management.

25. 0000000

ooboo00ooobO0o00o0Ob000o
ooooObO0O0000000000ao
ubobobOooOoooooooao
oooOoooooOoooooOooooon
ooooOooOOooOoocOooOOoooon
oO00oo0O0ooO0OOooOOooO0OooOoao
ooobO00ODbO0000O0Db00000
oooo0oooobbOoooooObOo0oOoo

gooo

26. INTEREST-BEARING BANK AND OTHER BORROWINGS 26000000000
Group ooo
2015 2014
20150 20140
Contractual Contractual
interest interest
rate (%) Maturity HK$'000 rate (%) Maturity HK$'000
0000 (%) oono oooo 0000 (%) oono 0ooo
Current oo
Bank overdrafts - secured gooooooo On demand On demand
4.75% - 5.25% 0oooo 4381  4AT5%-525% 000000 21,348
Bank loans and trade financing ooiooooooooo
due for repayment within one 0oo00ooDnoD
year or on demand - secured ooo 2.69% - 3.19% 2015-2016 564,259 3.0% - 8.5% 2014 -2016 530,067
Bank loans due for repayment 00100000
within one year - unsecured oooooooo 1.17% 2015 12,795 - - -
Other loans - unsecured oooooooo - - - 6.6% 2014 12,816
581,435 564,231
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(continued)

Certain of the bank loans above are classified as current liabilities due to the
inclusion of repayment on demand clauses in the bank facilities letters, without
which, the maturity terms of the loans as follows:

26. INTEREST-BEARING BANK AND OTHER BORROWINGS 26. 000000000

oooooooooOobOoooon
ooboo0ooO0ooO0OOooOoocOOooOoon
ooDDODO0CO0OO0O00ODOO0O0OO0DOOOn
oooooo

Group

agod
2015 2014
20150 20140
HK$'000 OO OO HK$'000 0O OO
Repayment within one year or on demand 00l0000ooooooooon 551,116 495,331
Repayment in the second year oo2000000 30,319 38,526
Repayment more than two years 00002000000 = 30,374
581,435 564,231

Note:

As at 28 February 2015, except for the bank loans denominated in RMB equivalent to
HK$12,795,000, all bank borrowings were denominated in HK$ (2014: bank loans and other
loan denominated in RMB equivalent to HK$54, 113,000 and HK$12,816,000 respectively).

The interest-bearing bank borrowings, including the bank loans and trade finance
repayable on demand, are carried at amortised cost. None of the portion of the
bank loans due for repayment after one year which contains a repayment on
demand clause and is classified as current liabilities is expected to be settled
within one year. This evaluation was made considering: the financial position of the
Group at the date of approval of the financial statements; the Group’s continuing
compliance with the loan covenants; the lack of events of default; and the fact that
the Group has made all previously scheduled repayments on time.

As at 28 February 2015, the Group had available banking facilities amounting
to HK$738,015,000 (2014: HK$582,363,000), of which HK$581,435,000 (2014:
HK$551,415,000) had been utilised as bank borrowings as at the end of the
reporting period. Banking facilities amounting to HK$643,078,000 (2014:
HK$528,250,000) are secured by certain assets of the Group as disclosed in note 36
to the financial statements.

ooo

O0zo1502z20280 00000000000
oooonoooizzese0000000000
ooooooomz20400000000n
oooooooooonnnns41130000
[J[010712,816,0000 [1]

ooooobooocoooooooooao
oooooooooooooooooao
o001ooo00ooDOoOoooooooDo
ooooOOooOOooO0ooOooDboDbOoon
o01oooooooooooooon
obobODO0ooO0oooOOooOOoocOOooOoon
oboooocoOooOoooOooOoOooon
oooo0o0oo0OOoooocOOoooon
oo

gz20150202800 O OO OODOAO
0000000 07380150000
020140 0 0O 0O582,363,0000 (0 O O O
0581,435,0000 O O O O 00201400
0 0551415000000 000000
00000000000 Oe43,078,000
00 20140 O O 00 528,250,0000 OO O O
oboobOooooOoocoOoobOOoooan
0360
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

27. CONVERTIBLE BONDS 27.00000

On 20 April 2012, the Company issued to CDH King Limited (“CDH?”) five-year
term convertible bonds with a principal amount of HK$250,000,000 under which
CDH has the right to convert the bonds into ordinary shares of the Company (the
“Shares”) at an initial conversion price at HK$6.40 per Share (the “Convertible
Bonds”) at any time during the conversion period, subject to anti-dilutive
adjustments. The Convertible Bonds are unsecured and subordinated to all present
and future non-equity linked indebtednesses of the Company. Any equity-linked
debt securities issued or to be issued are subordinated to the Convertible Bonds
unless the prior approval of CDH is obtained. The net proceeds are intended to
be used by the Company for general corporate development and general working
capital requirements.

The Convertible Bonds bear interest at the rate of 5% per annum which are due
every year, and mature on the date falling on the fifth anniversary of the issue date.

The Company shall redeem the outstanding principal of the Convertible Bonds at
the redemption amount representing an internal rate of return of 12% per annum
on the fifth anniversary of the issue date of the Convertible Bonds.

The fair value of the liability component was estimated at the issuance date using
an equivalent market interest rate for a similar bond without a conversion option.
The residual amount is assigned as the equity component and is included in
shareholders’ equity.

As at 28 February 2015, a total of 39,062,500 (2014: 39,062,500) ordinary shares
would have been allotted and issued if all the Convertible Bonds were converted in
full. There was no conversion during the year (2014: Nil).
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28. FINANCE LEASE PAYABLES

The Group leases certain of its furniture, fixtures and equipment and motor vehicles
under finance leases which expire within five years (note 15).

The Group’s finance lease payables are secured by the charge over the leased

assets.

At 28 February 2015, the total future minimum lease payments under finance leases

and their present values were as follows:

28.000000

oooooosobooooooooon
oooooooooooooaoism

oobbooooobo0oooob00oo
ooboooon

20150202800 000000000
doooooooooooooo

Group ooo
Present value of Present value of
Minimum Minimum minimum lease minimum lease
lease payments lease payments payments payments
oood oood
oooooo oooooo oooood ooood
2015 2014 2015 2014
20150 20140 20150 20140
HK$'000 HK$'000 HK$'000 HK$'000
gooo gooao gooao gooa
Amounts payable: ooooo
Within one year 100 2,605 1,820 2,464 1,782
In the second year 020 1,653 375 1,621 373
In the third to fifth years, inclusive 0300050
0oooOoooo 88 214 88 213
Total minimum finance lease payments gooococooooo 4,346 2,409 4,173 2,368
Future finance charges oooooo (173) (41)
Total net finance lease payables oooooooooo 4,173 2,368
Portion classified as current liabilities goooocoooo (2,464) (1,782)
Non-current portion goooo 1,709 586
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

29. EMPLOYEE BENEFIT OBLIGATIONS 2.000000

Long service payments

Under the Hong Kong Employment Ordinance, the Group is obliged to make lump
sum payments on cessation of employment in certain circumstances to certain
employees who have completed at least five years of service with the Group. The
amount payable is dependent on the employees’ final salary and years of service,
and is reduced by entitlements accrued under the Group’s retirement plan that are
attributable to contributions made by the Group. The Group does not set aside
any assets to fund any remaining obligations. The long service payments are paid
out from the Group’s cash in hand when such payments are required.

The plan is exposed to interest rate risk, the risk of changes in the salary increase
rate and the expected return on the MPF Scheme balances.

The actuarial valuation specifically designated for the Group’s employees was
completed by a qualified actuary, Towers Watson, as at 28 February 2015, using the
projected unit credit method.

The amounts recognised in the consolidated statement of financial position are as
follows:

googo

ooooooooomoooooon
oooooooooOoDOODOODOOsO
oOoooO0oooOoooOOooOOoooo
oo0ooO0ooO0oooOOoooOoooo
OO0O0o0O0O0O00oDbOoOOooooDOooO
oOoooOOoDOoO0ooOOoooOooboOon
ooOooOoooooOoooOooobooon
coooOooOOooOoocoocoOooooon
oooOO0ooOoooOooooOoocoOooo
oooooooooooa

oooObO00ooooooobooOoooa
oobooobooobooooao

0002015020280 00000000
oooo0ooOooOoocOooOoOoooon
O000000o0oooooo

goboooboooboooobooo

Group
ooo
2015 2014
20150 20140
HK$'000 O O OO HK$'000 O O OO
Present value of defined benefit obligations ooooooooo 21,571 17,087
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29. EMPLOYEE BENEFIT OBLIGATIONS (continued)

Long service payments (continued)

The principal actuarial assumptions used as at the end of the reporting period are

29. 00 000U0poo
OO0O0O0dooo

0dooooooooooooono

as follows:
Group
aggd
2015 2014
20150 20140
Discount rate ooo 1.7% 2.5%
Expected rate of salary increases (%) 00o0ood(@%)
Year 2014 20140 = 5.0%
Year 2015 20150 5.0% 5.0%
Year 2016 and thereafter 20160000 5.0% 5.0%
Expected annual return of the MPF Scheme assets OOoooooooo
ooooo 4.0% 4.5%

A quantitative sensitivity analysis for significant assumptions at the end of the

reporting period is shown below:

oooooa

Increase/
(decrease) in

oboooOooOooOoocOoobOoooo

Increase/
(decrease) in

Increase defined benefit Decrease defined benefit
in rate obligations in rate obligations
ogoooooaa ooooooa
aggd oomooo aogo oomoono
HK$'000 HK$°000
% oooo % oooog
2015 20150
Discount rate ooo 0.25% (975) 0.25% 1,035
Future salary increase gopooog 0.25% 551 0.25% (622)
Future expected rate of return on ooooooo
the MPF Scheme balances ooooooo
ooo 0.25% (3,407) 0.25% 3,513
2014 20140
Discount rate ooo 0.25% (703) 0.25% 742
Future salary increase ooooog 0.25% 461 0.25% (519)
Future expected rate of return on ooDooooo
the MPF Scheme balances ooooooo
ooo 0.25% (2,458) 0.25% 2,679
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

29. EMPLOYEE BENEFIT OBLIGATIONS (continued) 2. 000000ooo

gboboobooo

ooooOooOoooooooooon
ooooOooOOooOoocOooOooooon
oooooao

Long service payments (continued)

The sensitivity analysis above has been determined based on a method that
extrapolates the impact on employee benefit obligations as a result of reasonable
changes in key assumptions occurring at the end of the reporting period.

The total expenses recognised in the consolidated statement of profit or loss in 0000o00oO0O0O0O0Ooooon

respect of the plan are as follows: 000
Group
ooo
2015 2014
20150 20140
HK$’000 HK$’000
ooono oooo
Current service cost oboobogooa 385 188
Interest cost goono 425 228
Net benefit expenses oooog 810 416
Recognised in selling and distribution expenses 000000000 - 73
Recognised in administrative expenses ooooooo 810 343
810 416
The movements in the present value of the defined benefit obligations are as oobDOo0o0oDbDoOoOobooooo
follows:
Group
ooo
2015 2014
20150 20140
HK$’000 HK$’000
ooono oooo
At beginning of year ooo 17,087 15,186
Remeasurements: ooo
— Actuarial changes arising from changes in 000o00oooooooooon
demographic assumptions oooo - -
— Actuarial changes arising from experience Oo0oO00oooOo0obobOooo
adjustments (4,269) (216)
— Actuarial changes arising from changes in gooooooooooag
financial assumptions oooao 8,247 2,499
Current service cost ooooooo 385 188
Interest cost oood 425 228
Benefit paid oooo (304) (798)
At end of year ooo 21,571 17,087
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29. EMPLOYEE BENEFIT OBLIGATIONS (continued)

Long service payments (continued)
The movements in the defined benefit obligations and the fair value of plan assets

29. 00 000U0poo

gbooobooo
oboooOooOooOoocOoobOOoooao

are as follows: ooooag
2015 20150
Cost charged to profit or loss Remeasurement loss/(gain) in other comprehensive income
gooooooo 000000C0000000mOonO
Actuarial Actuarial
changes changes
Sub-total arising from ~ arising from
Net included changes in changes Sub-total
At 1 March Service interest ~ in profit or Benefit demographic ~infinancial  Experience inother 28 February
2014 cost expense loss paid  assumptions  assumptions  adjustments comprehensive 2015
goooo
0ooo0 00000 0O000C
020140 00 0ooo  0Ooooo oooo oooo 020150
3010 oooo ooo goooo gooa gooo goooo gooa aooo 20280
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$000
gona gooo gooa gooo oooao gooa oooo oooa gooo gona
Defined benefit oooooa
obligations 17,087 385 425 810 (304) - 8,247 (4,269) 3978 21571
2014 20140
Cost charged to profit or loss Remeasurement loss/(gain) in other comprehensive income
0ooooooo 0000000000000mOono
Actuarial Actuarial
changes changes
Sub-total arising from ~ arising from
Net included changes in changes Sub-total
At1March Service interest ~in profit or Benefit demographic ~ infinancial  Experience inother 28 February
2013 cost expense loss paid  assumptions  assumptions  adjustments comprehensive 2014
ooooo
gooo gooao goooo
00 0000 0ooooo oooo oooo 020140
0201303010 oooo 000 00000 o0ooo 0ooo  0ooooo oooo oooo 20280
HK$'000 HKS$'000 HK§'000 HK$'000 HKS'000 HK§'000 HKS$'000 HK$'000 HKS$'000 HKS§'000
oooo oooo oooo oooo oooo oooo oooo o0ooo oooon oooo
Defined benefit ooooon
obligations 15,186 188 28 416 (798) - 2,499 (216) 2,283 17,087
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

29. EMPLOYEE BENEFIT OBLIGATIONS (continued)

Long service payments (continued)

Expected contributions to the defined benefit plan in future years are as follows:

2. 000000ooo

gboboobooo
oooooocoooooooooobooa

2015 2014

20150 20140

HK$’000 HK$’000

oooo oooo

Within the next 12 months 0o0oi1200 76 155
Between 2 and 5 years 0205000 1,120 813
Between 5 and 10 years os010000 1,284 1,471
Over 10 years 00100 7,181 4,946
Total expected payments ooooo 9,661 7,385

Defined contribution retirement plan

The Group participates in the MPF Scheme under the Hong Kong Mandatory
Provident Fund Schemes Ordinance for employees employed under the
jurisdiction of the Hong Kong Employment Ordinance and not previously covered
by the defined benefit retirement plan. The MPF Scheme is a defined contribution
retirement plan administered by independent trustees. Under the MPF Scheme,
the employer and its employees are each required to make contributions to the
plan at 5% of the employees’ relevant income, subject to a cap of monthly relevant
income of HK$30,000 (HK$25,000 prior to June 2014). Contributions to the plan vest

immediately.

The Group also participates in defined contribution retirement benefits schemes
for all qualifying employees in the PRC, Japan and Malaysia. The assets of the
schemes are held separately from those of the Group in funds under the control of

independent trustees.

The Group’s total contributions to these schemes charged to profit or loss during
the year ended 28 February 2015 amounted to HK$9,711,000 (2014: HK$9,170,000)
representing contributions payable by the Group to the schemes at the appropriate

rates set by the local government of its subsidiaries.
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O000000o0ooooooo

0O 0 02015020280 O O 00O O 0O
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9,711,0000000 20140 OO0 O [0 9,170,00000 [T]
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30. DEFERRED TAX 30. 0000

The movements in deferred tax liabilities and assets during the year are as follows: oopopoooooooooooog
Group ooo
Withholding
taxeson
Accelerated/ Employee undistributed Other
(decelerated) tax benefit Impairment of Tax profits of temporary
depreciation obligations inventories losses subsidiaries differences Total
0omoog oo oo 00 0000000
oooo oooo oo 00 00000000 0DOOOC0O oo
HKS'000 HKS$'000 HKS$'000 HK$'000 HKS'000 HKS'000 HKS$'000
oooo oooo oooo oooo oooo oooo oooo
At 1 March 2013 0201303010 (1.170) (2,506) (5,841) (5,826) 24,098 (5,202) (2447)
Deferred tax charged/(credited) tothe 000000000
statement of profit or loss 0000o
during the year (note 11) 0000000110 5646 64 (1,297) (6,358) 4 (4,218 (6122
Deferred tax credited to the statement  0OOOOOOO0
of comprehensive income goooooo
during the year - @3m) - - - - @3m)
Exchange differences oooo 2 - ) - 91 - 8
At 28 February 2014 and 020140202800
1 March 2014 201403010 (1,526) (2819 (7139) (12,184) 24230 (9,420) (8.858)
Deferred tax charged/(credited) tothe 000000000
statement of profit or loss 0oooo
during the year (note 11) oooooooun 1614 (84) 2,233 (2,094) (9,781) (3,083) (11,175)
Deferred tax credited to the statement 000000000
of comprehensive income 0oooooo
during the year - (656) - - - - (656)
Exchange differences pooo = = = = 52 = 52
At 28 February 2015 02015020280 88 (3559) (4,906) (14,278) 14501 (12,483) (20,637)
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

30. DEFERRED TAX (continued)

30. 0 000OpDoo

HK$'000 O O OO

Group
ooo
2015 2014
20150 20140

HK$'000 O O OO

Net deferred tax assets recognised
on the consolidated statement of

oooooooooooa
oooooooo

financial position (37,430) (34,908)
Net deferred tax liabilities recognised oooooooooooo
on the consolidated statement of oopDooooo
financial position 16,793 26,050
(20,637) (8,858)
Company
aggo
Accelerated tax
depreciation Tax losses Total
oooooa oood g
HK$’000 HK$’000 HK$’000
goono oood oooo
At 1 March 2013 0020130 30 10 5 (139) (134)
Deferred tax charged to gooooooog
profit or loss during the year 90 139 229
At 28 February 2014 and 02014020280 0
1 March 2014 20140 30 10 95 - 95
Deferred tax charged to gooooooog
profit or loss during the year 38 - 38
At 28 February 2015 [0 20150 20 280 133 - 133

Pursuant to the PRC Corporate Income Tax Law, a 10% withholding tax is levied
on dividends declared to foreign investors from the foreign investment enterprises
established in the PRC. The requirement is effective from 1 January 2008 and
applies to earnings after 31 December 2007. A lower withholding tax rate may be
applied if there is a tax treaty between the PRC and the jurisdiction of the foreign
investors. For the Group, the applicable rate is 5%. The Group is therefore liable for
withholding taxes on dividends distributed by those subsidiaries established in the
PRC in respect of earnings generated from 1 January 2008.
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30. DEFERRED TAX (continued)

At 28 February 2015, deferred tax has not been recognised for certain withholding
taxes that would be payable on the unremitted earnings that are subject to
withholding taxes of the Group’s subsidiaries established in the PRC. In the opinion
of the directors, it is not probable that these subsidiaries will distribute such
earnings in the foreseeable future. At 28 February 2015, the aggregate amount of
temporary differences associated with investments in subsidiaries in the PRC for
which deferred tax liabilities have not been recognised totalled approximately to
HK$537,840,000 (2014: HK$256,162,000).

Deferred tax assets have not been recognised in respect of the following items at
applicable tax rates:

30. 00 00Oopot

20150202800 00000000
oboooOooOooOoocOoOobOOoooo
oooooooOooOoOoooooa
ooDO0O0O0OD0OOOOoOoOOoDOon
0000000 020150202800 0O
oooooooooOobOoooon
oooooooooOobOoooon
0 O 0O 0O537,840,00000 20140 0 O O
256,162,000 [T]

oobbOoooobOO0oooob0o0ooo
ogobooon

Group

ooo
2015 2014
20150 20140
HK$'oo0 O OO O HK$'000 0 0 OO
Tax losses oooo 12,137 9,307
Others oo 764 2,740
Deferred tax assets not recognised oooooooooo 12,901 12,047

Deferred tax assets have not been recognised in respect of the above items as in
the opinion of the directors, it is not considered probable that taxable profits will
be available against which the above items can be utilised.

The above unrecognised tax losses arising in Hong Kong, Macau and Malaysia as
at 28 February 2015 of approximately HK$50,847,000 (2014: HK$36,216,000) are
available indefinitely for offsetting against future taxable profits of the companies
in which the losses arose.

The above unrecognised tax losses arising in Japan as at 28 February 2015 of
approximately HK$8,606,000 (2014: HK$6,424,000) will be expired at a range of
eight to ten years for offsetting against future taxable profits.

There are no income tax consequences attaching to the payment of dividends by
the Company to its shareholders.

oboooOooOooOoocOoobOoooo
obooo0ooO0O0oOooOoocOOooOoon
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

31. ISSUED CAPITAL 1. 00oaoan
2015 2014
20150 20140
HK$'o00 O OO O HK$'000 0 OO0
Authorised: ooo
1,500,000,000 ordinary shares of 1,500,000,0000 O O OO
HK$0.25 each o0oo2s00000 375,000 375,000
Issued and fully paid: ooDoooo
210,336,221 ordinary shares of 210,336,2210 0 00 0O
HK$0.25 each goo2s00000 52,584 52,584
32. SHARE OPTION SCHEME 32. 00000

The Company’s share option scheme was adopted by shareholders of the
Company on 26 November 2003 (2003 Share Option Scheme”). The purpose of
the 2003 Share Option Scheme is to provide incentives or rewards to participants
thereunder for their contribution to the Group and/or to enable the Group to
recruit and retain high-calibre employees and attract human resources that are
valuable to the Group and any entity in which the Group holds any equity interest
(“Invested Entity”).

Under the 2003 Share Option Scheme, the directors of the Company are
authorised, at their discretion, at any time following the date of the adoption of the
2003 Share Option Scheme but before the tenth anniversary of that date, to offer
options to any person belonging to any of the following classes of participants to
subscribe for shares of the Company:

— any employee (whether full time or part time employee, including any

executive directors but not any non-executive director) of the Company, any
of its subsidiaries or any Invested Entity;

— any non-executive director (including independent non-executive directors) of
the Company, any of its subsidiaries or any Invested Entity;

— any supplier of goods or services to any member of the Group or any Invested
Entity;

— any customer of the Group or any Invested Entity;
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32. SHARE OPTION SCHEME (continued)

— any person or entity that provides research, development or technological
support or other services to the Group or any Invested Entity; and

— any shareholder or any member of the Group or any Invested Entity or any
holder of any securities issued by any member of the Group or any Invested
Entity.

The exercise price of options is the highest of the nominal value of the shares, the
closing price of the shares on the Stock Exchange on the date of offer of the grant
and the average closing price of the shares on the Stock Exchange for the five
business days immediately preceding the date of offer of the grant. An offer of an
option shall be deemed to have been accepted within 28 days from the date of
offer upon acceptance of the option duly signed by the grantee together with a
remittance of HK$1. The maximum number of securities available for issue under
the 2003 Share Option Scheme shall not exceed 10% of the issued capital of the
Company. The maximum entitlement of each grantee in any 12-month period is
limited to 1% of the ordinary shares in issue of the Company. The option period will
not be more than ten years from the date of grant of the option and the Company’s
board of directors may at its discretion determine the minimum period for which
the option has to be held or other restriction before the exercise of the subscription
right attaching thereon.

On 1 March 2013, 15,850,000 options were granted to the directors, employees and
service providers of the Company and its subsidiaries pursuant to the 2003 Share
Option Scheme in respect of their contributions to the strategic development of
the Group. The exercise price of the options is HK$4.13 per ordinary share of the
Company (the “Share”), which is the highest of (i) the closing price of HK$4.13
per Share as stated in the Stock Exchange’s daily quotation sheet on the date of
grant; and (i) the average closing price of HK$4.08 per Share as stated in the Stock
Exchange’s daily quotations sheets for the five trading days immediately preceding
the date of grant; and (iii) the nominal value of HK$0.25 per Share on the date of
grant.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

32. SHARE OPTION SCHEME (continued) 32. 00000ooo
Share option do not confer rights on the holders to dividends or to vote at O0D000O0ODO0OO0O0OD0ODOO0O0OD
shareholders’ meetings. ooooooooooo
As the fair value of the services received from service providers cannot be oo0poDoooooDooooooooo
estimated, the Group measured the value by reference to the fair value of share 00D0DDO00DO00ooooDOoooo
options granted. oopooooo
The 2003 Share Option Scheme was expired on 25 November 2013. 20030 0 0 0 OO 0O 020130110 250
aggod
The exercise price of the share options outstanding as at the end of the reporting 00DO0000ODOOO0oO0o0ODOOOoOoo
period is as follows: ooo
Weighted average Number of
exercise price options
goooooag oooono
HK$ per share (°000)
oooog ooo
At 1 March 2013 0 20130 30 101 = =
Granted during the year ooooog 4.13 15,850
Lapsed during the year oooog 4.13 (590)
At 28 February 2014 0 20140 20 280 4.13 15,260
Lapsed during the year oooogd 413 (400)
At 28 February 2015 0 20150 20 280 4.13 14,860
During the year, 400,000 options were lapsed due to resignation of certain O000D0O000O00O0DD O400,000
employees (2014: 590,000). 0000000020140 O 590,000)0
No share option was granted during the year. During the year ended 28 February O00O0D0O0OO0D0O0O00D02014020
2014, the fair value of the share options granted was HK$24,660,000, of which the 280000000000000DOO0
Group recognised a share option expense of HK$9,255,000. 24660000000 000000DO0O0OO

0 0O 09,255,0000 O
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32. SHARE OPTION SCHEME (continued)

The fair value and exercise periods of the share options outstanding at the end of
the reporting period are as follows:

32. 00 000ooo

oobbOoooobOO0oooob0o0ooo
gobooooa

Fair value Number of
Exercise period per option options granted
oooooo oooo
ooo oooo ooooo
000 O O
1 September 2014 — 29 February 2020 2014090 10 O 20200 20 290 HK$1.62 2,229
00 $1.620
1 March 2015 - 29 February 2020 20150 30 10 0O 20200 20 290 HK$1.62 2,229
00 $1.620
1 March 2016 - 29 February 2020 20160 30 10 O 20200 20 2901 HK$1.62 4,458
00 $1.620
1 March 2017 — 29 February 2020 20170 30 10 O 20200 20 290 HK$1.61 5,944
00s$1.610
14,860

The fair value of equity-settled share options was estimated as at the date of grant
using a Binomial Model, taking into account the terms and conditions upon which
the options were granted. The following table lists the inputs to the model used:

ooooooOoooooooooooo
ooobooObOO0O0oOooobObO00oo
gooboooObOO0O0oooooboooao

ggo
Dividend yield (%) 00 d %) 3.41
Expected volatility (%) 0000 %) 51.21
Risk-free interest rate (%) oooogd (@) 0.85
Expected life of options (years) oooooooooog 7
Weighted average share price (HK$ per share) goooopoooooo 4.13

No other feature of the options granted was incorporated into the measurement of
fair value.

The expected life of the options is based on the historical data over the past 4
years and is not necessarily indicative of the exercise patterns that may occur. The
expected volatility reflects the assumption that the historical volatility is indicative
of future trends, which may also not necessarily be the actual outcome.

At the date of approval of these financial statements, the Company had 14,860,000
(2014: 15,260,000) share options outstanding under the 2003 Share Option Scheme,
which represented approximately 7.1% (2014: 7.3%) of the Company’s shares in
issue as at that date.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

33. RESERVES 33.00
(@ Group (@) OODO
The amounts of the Group’s reserves and the movements therein for the ooooooooonoooooon
current and prior years are presented in the consolidated statement of 0000000000 D2100 111
changes in equity on pages 110 to 111 of the financial statements. 00O00oOooooooo
(b) Company (b) OO0
Equity
component of Proposed
Share  Shareoption  Contributed convertible Retained final
premium reserve surplus bonds Profits dividend Total
gooooo
goon goooo gooo gooo gooo  DOobooo o0
HK§'000 HK$'000 HKS$'000 HKS$'000 HKS$'000 HK§'000 HK$'000
gooo goon gooo gooo gooo gooo gooo
At1March 2013 0201303010 123365 - 14770 8,600 174,75 1474 936,210
Total comprehensive income for the year ooooooooo - - - - 17458 - 17,458
Dividends paid during the year goooooo - - - - (4627) (14,724) (19,351)
Proposed final 2013/14 002013/14
dividend (note 13) 0000000130 - - - - (1472) 14724 -
Equity-settled share option oooooo
arrangement ooooo - 9,255 - - - - 9,255
At 28 February 2014 and 020140202800
1 March 2014 201403010 123,365 9,255 14,770 8,600 772,858 14724 943572
Total comprehensive loss for the year goooooooo - - - - (48,223) - (48,223)
Dividends paid during the year ooooooo - - - - (2.524) (14,724) (17,248)
Proposed final 2014/15 002014/15
dividend (note 13) 0000000130 = - - - (1,182) 7,182 -
Equity-settled share option gooooo
arrangement ooooo = 7914 - - - - 7914
At 28 February 2015 02015020280 123,365 17,169 14,770 8,600 714329 7,782 886,015
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33. RESERVES (continued)

(c) Nature and purpose of reserves

(i)

(i

(i

(iv)

Share premium represents premium arising from the issue of shares at a
price in excess of their par value per share.

Capital reserves include the difference between the aggregate nominal
value of the share capital of the subsidiaries and their combined net
assets acquired pursuant to the group reorganisation and restructuring.

Capital reserves also include the statutory reserve, which was
appropriated from the profit after taxation of the Group’s PRC
subsidiaries under the applicable laws and regulations in the PRC.

The contributed surplus of the Company represents the excess of the
fair value of the shares of the Group’s subsidiaries acquired pursuant
to a group reorganisation over the nominal amount of the Company’s
ordinary shares issued in exchange therefor, less the set-off of the
accumulated losses of the Company amounting to HK$865,747,000 as at
29 February 2004 pursuant to a capital reorganisation.

Exchange fluctuation reserve comprises all foreign exchange differences
arising from the translation of the financial statements of foreign
operations. The reserve is dealt with in accordance with the accounting
policies set out in note 2.4 to the financial statements.

Equity component of convertible bonds represents the unexercised
equity component of the Convertible Bonds issued by the Group
recognised in accordance with the accounting policy adopted for
Convertible Bonds in note 2.4 to the financial statements.

Share option reserve comprises the fair value of share options granted
which are yet to be exercised, as further explained in the accounting
policy for share-based payments in note 2.4 to the financial statements.
The amount will be transferred either to the share premium account
when the related options are exercised, or to retained profits should the
related options expire or be forfeited.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

34. NOTES TO THE STATEMENT OF CASH FLOWS 4. 000000000
Major non-cash transactions ooooood
During the year, the Group entered into finance lease arrangements in respect of oo0ooDooooooDooooooao
items of property, plant and equipment with a total capital value at the inception of oooooDoDDOOoOoooooDooooo
the leases of HK$4,224,000 (2014: HK$36,000) (note 15). 0000 04,224,00000201400 O O

36,0000 I O O 15011

35. CONTINGENT LIABILITIES 35. 0000
At the end of the reporting period, contingent liabilities not provided for in the oo0ooOoooOOoOooooDoDoooao
financial statements were as follows: ooooooo
Group Company
ooo ooo
2015 2014 2015 2014
20150 20140 20150 20140
HK$'000 HK$'000 HK$'000 HK$'000
ooood oooo oooo oood
Guarantees given to banks in connection 00oooooooo
with facilities granted to certain subsidiaries 000000000 - - 690,968 529,430
As at 28 February 2015, the banking facilities granted to subsidiaries subject 020150202800 00000000
to guarantees given to banks by the Company were utilised to the extent of O0DO0DO00oO0oooooooooo
approximately HK$579,178,000 (2014: HK$505,433,000). 0 0 0 0579,178,00000 201400 O O

505,433,00000 [TJ
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36. PLEDGE OF ASSETS

@)

On 6 November 2013, the Group entered into a banking facility arrangement
with a bank pursuant to which certain fixed properties (i.e. land and buildings
with aggregate carrying value as at 28 February 2015 of HK$49,735,000 (2014:
HK$51,378,000)) in Hong Kong were mortgaged to its bank by way of a first
legal charge, as security for, inter alia, all obligations and liabilities, actual or
contingent, from time to time owing by the Group to that bank (note 15).

On 19 December 2013, the Group entered into a banking facility arrangement
with another bank pursuant to which certain other fixed properties (i.e.
land and buildings with aggregate carrying value as at 28 February 2015 of
HK$5,757,000 (2014: HK$5,928,000)) in Hong Kong were mortgaged to that
bank by way of a first legal charge, as security for, inter alia, all obligations and
liabilities, actual or contingent, from time to time owing by the Group to that
bank (note 15).

As at 28 February 2015, time deposits denominated in RMB equivalent to
HK$27,184,000 (2014: Nil) have been pledged to secure several gold loan
contracts. The pledged time deposits will be released upon completion of
the gold loan contracts.

As at 28 February 2015, time deposits of 2 subsidiaries in the PRC
denominated in RMB totalling equivalent to HK$126,633,000 (2014: Nil) have
been pledged to secure standby letters of credit issued by banks to the banks
of another subsidiary in Hong Kong for a cross boarder treasury arrangement.
These pledged time deposits will be released upon the release of the standby
letters of credit issued.

As at 28 February 2014, a time deposit denominated in RMB equivalent to
HK$1,595,000 was pledged to secure a short-term bank loan to a subsidiary in
the PRC. This pledged time deposit was released during the reporting period
following settlement of the relevant bank borrowings.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

37. OPERATING LEASE ARRANGEMENTS

As lessee

The Group leases a number of properties under operating lease arrangements.
Leases for properties are negotiated for terms ranging from one to three years,
with options to renew the leases when all terms are renegotiated. Lease payments
are usually adjusted to reflect market rentals upon renegotiation of the terms of the
lease.

Certain leasing arrangements have been subject to contingent rent by reference to
monthly turnover throughout the leasing periods. The minimum guaranteed rental
has been used to arrive at the commitments below.

As at 28 February 2015, the Group and the Company had total future minimum
lease payments under non-cancellable operating leases falling due as follows:

J7.00boogd

gog

ooOooOoooooOoooooooon
ooooOooOOooOoocOooOooooon
oooOooooOoooOOooOOoooo
oooooooO0OooOOooOoooo
OooO0oOoo

ooooOooOoooooooooon
oOooooocOoOoooOOooOOoooon
oooooooo

020150202800 000000000
oooObO0oobo0ooooooboo0ooa
ooboooboooo

Group Company
ooo ood
2015 2014 2015 2014
20150 20140 20150 20140
HK$'000 HK$'000 HK$'000 HK$'000
oood oooo ooood oood
Within one year 100 163,387 179,148 5,290 12,000
In the second to fifth years, 0200050
inclusive 0ooooooo 273,719 291,999 - 5,290
437,106 471,147 5,290 17,290

38. COMMITMENTS

As at 28 February 2015, neither the Group nor the Company had any significant
commitments not provided for in the financial statements (2014: Nil)
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39. RELATED PARTY TRANSACTIONS

(@ In addition to the transactions detailed elsewhere in these financial
statements, the Group had the following transactions with related parties
during the year ended 28 February 2015:

(il

TSL M&D, a subsidiary of the Company, purchased raw materials and
finished goods from Rosy Blue Hong Kong Limited (“Rosy Blue HK”)
amounting to HK$245,878,000 (2014: HK$271,010,000). At 28 February
2015, the amount due to Rosy Blue HK by TSL M&D was HK$51,737,000
(2014: HK$60,358,000).

TSL M&D purchased raw materials and finished goods from Rosy Blue
Jewellery (HK) Ltd (“Rosy Blue J(HK)”) amounting to HK$4,778,000 (2014:
HK$9,173,000).

GZ Jingshi, a subsidiary of the Company, purchased raw materials and
finished goods from Guangzhou Rosy Blue Jewellery Co Ltd (“Rosy Blue
GZ”) amounting to HK$31,378,000 (2014: HK$16,246,000).

EF, a subsidiary of the Company, sold raw materials to BTSL and GZ
Jingshi through Rosy Blue (Shanghai) Diamond Company Limited
(“Rosy Blue SH”), an authorised diamond trading company in the PRC,
amounting to HK$154,497,000 (2014: HK$140,460,000).
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

39. RELATED PARTY TRANSACTIONS (continued)

@

196

(continued)

(v) (i) Mr. Tommy Tse, the spouse of Ms. Yau On Yee, Annie (“Ms. Annie
Yau”), the Executive Director of the Company, has been employed by
a subsidiary of the Company as the Deputy Chief Executive Officer
— Supplies; (i) Mr. Tse Sui Luen (“Mr. Tse Senior”), the father of Mr.
Tommy Tse and father-in-law of Ms. Annie Yau, has been employed
by a subsidiary of the Company as the Founder. During the year,
remuneration of HK$1,589,000 (2014: HK$1,581,000) and HK$1,667,000
(2014: HK$1,787,000) were paid to Mr. Tommy Tse and Mr. Tse Senior
respectively.

(vi) Notional charge of equity-settled share option expense of HK$636,000
(2014: HK$734,000) and HK$420,000 (2014: HK$485,000) were accrued for
share options granted to Mr. Tommy Tse and Mr. Tse Senior respectively.

Rosy Blue HK, Rosy Blue J(HK), Rosy Blue GZ and Rosy Blue SH are
subsidiaries of Prime Investments S.A., a preference shareholder of Partner
Logistics Limited (“Partner Logistics”), whose board of directors is controlled
by Mr. Tommy Tse, the ultimate controlling party and substantial shareholder
of the Company. The transactions in respect of items (i) to (iv) and (vi) were not
continuing connected transactions under Chapter 14A of the Listing Rules. In
the opinion of the directors of the Company, the transactions were carried out
on normal commercial terms and in the ordinary course of business.

The related party transactions in respect of item (v) above constitute
continuing connected transactions as defined in Chapter 14A of the Listing
Rules. Since the amounts in respect of item (v) are below de minimis threshold
for the purposes of Rule 14A.76 of the Listing Rules, item (v) is fully exempt
from shareholders’ approval, annual review and all disclosure requirements
under the Listing Rules.
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9. 00000U0poo
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39. RELATED PARTY TRANSACTIONS (continued)

(b) Compensation of key management personnel of the Group:

2015 2014

20150 20140

HK$'000 O O OO HK$'000 O O OO

Short term employee benefits gooooo 9,102 10,596

Equity-settled share option expense goooooooooo 2,738 3,160

Post-employment benefits goooo 34 30
Total compensation paid to key gooooooooo

management personnel oooO 11,874 13,786

Further details of directors’ emoluments are included in note 9 to the financial ooooooDooooooooon
statements. good

40. FINANCIAL INSTRUMENTS BY CATEGORY

The carrying amounts of each of the categories of financial instruments as at the

40. 00D OOOOo0Od
00000000 00oO00OoOoOo

end of the reporting period are as follows: ooo
Financial assets agooad
Group
Loans and receivables
ggo
oooooog
2015 2014
20150 20140
HK$'000 O O OO HK$'000 O O OO
Trade receivables oooo 217,256 180,425
Financial assets included in prepayments, oopooooooao
deposits and other receivables odooooooooog 77,006 84,276
Time deposits gooo 158,247 1,595
Cash and cash equivalents oopoooooo 130,062 140,738
582,571 407,034
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

40. FINANCIAL INSTRUMENTS BY CATEGORY (continued) 40. 000000000 Oooo
Financial liabilities ogooo
2015 20150
Group
ooo
Financial
liabilities at fair Financial
value through liabilities at
profit or loss  amortised cost Total
oooog ooooog
ooooog ooooog
oooo oo oo
HK$’000 HK$’000 HK$’000
oooo oooo oooo
Trade payables oooo - 258,460 258,460
Financial liabilities included in gooooooaog
other payables and accruals oopoooooooo - 187,402 187,402
Gold loans gooo 21,073 - 21,073
Interest-bearing bank and other borrowings goooooooo - 581,435 581,435
Convertible bonds ooooo - 317,768 317,768
Finance lease payables gooooo - 4,173 4,173
21,073 1,349,238 1,370,311
20140
2014
Group
ooo

Financial liabilities at amortised cost
oo0ooOoooooooo

HK$'000 O O OO

Trade payables oooo 355,088

Financial liabilities included in ooDoooooo
other payables and accruals ooDooooooon 152,677
Interest-bearing bank and other borrowings ooooooooo 564,231
Convertible bonds ooooo 290,889
Finance lease payables oooooog 2,368
1,365,253
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40. FINANCIAL INSTRUMENTS BY CATEGORY (continued) 40. D000 D0OO0D0O0OOooo

Financial assets oooo
Company
aod
Loans and receivables
goooood
2015 2014
20150 20140
HK$'000 OO OO HK$000 O O OO
Due from subsidiaries oooooood 363,818 408,110
Interest-bearing loan due from a subsidiary oooooooooo 180,280 166,502
Cash and cash equivalents oopoooooo 233 192
544,331 574,804
Financial liabilities good
Company
ooo

Financial liabilities at amortised cost
oo0ooooooooog

2015 2014
20150 20140
HK$'000 OO OO HK$'000 O O OO

Financial liabilities included in oooooooo
other payables and accruals oopooooooono 2,150 1,920
Convertible bonds oooog 317,768 290,889

319,918 292,809
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

41. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL 41. 0000000000000

INSTRUMENTS oog
The carrying amounts and fair values of the Group’s and the Company’s financial O0o000DOooooOooooooon
instruments, other than those with carrying amounts that reasonably approximate ooooOoooOooooooDooooao
to fair values, are as follows: oopoooooooooooo
Group ooad
Carrying amounts Fair values
ooo oooo
2015 2014 2015 2014
20150 20140 20150 20140
HK$'000 HK$'000 HK$'000 HK$'000
oooo oooo oooo oooo
Financial liabilities oooog
Gold loans goood 21,073 - 21,073 -
Interest-bearing bank and gooooooog
other borrowings 581,435 564,231 581,435 564,231
Convertible bonds ooogd 317,768 290,889 346,990 288,640
Finance lease payables ooooog 4,173 2,368 4,173 2,368
924,449 857,488 953,671 855,239
Company oo
Carrying amounts Fair values
ooo oooo
2015 2014 2015 2014
20150 20140 20150 20140
HK$'000 HK$'000 HK$'000 HK$'000
oooo oooo oooo oooo
Financial assets oood
Due from subsidiaries gooooooa 363,818 408,110 336,869 377,880
Interest-bearing loan due gooooo
from a subsidiary ooooo 180,280 166,502 180,280 166,502
544,098 574,612 517,149 544,382
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41. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL
INSTRUMENTS (continued)

The carrying amounts and fair values of the Group’s and the Company’s financial
instruments, other than those with carrying amounts that reasonably approximate
to fair values, are as follows: (continued)

41. 0o gougoogo

UO0O0Oooo

obOobOooooOoooOoobOooon
obooo0ooooOOooOoocOOooOoon
dddooooooooomon

Company ooo
Carrying amounts Fair values
goo gooa
2015 2014 2015 2014
20150 20140 20150 20140
HK$'000 HK$'000 HK$'000 HK$'000
goog good gooo goog
Financial liabilities oooo
Convertible bonds ooooo 317,768 290,889 346,990 288,640
Fair value hierarchy: ooooooo

The following tables illustrate the fair value measurement hierarchy of the Group’s
and the Company’s financial instruments:

Liabilities measured at fair value:

Group
As at 28 February 2015

uobObooooobooooobooa

ooooooooo
oooooooooon

oono
020150 200 280

Fair value measurement using
goooobooooag

Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
oooooo 0000000 OOO0OOCOO
(Level 1) (Level 2) (Level 3) Total
aoooio gooo20o aoooa3d aod
HK$'000 HK$'000 HK$'000 HK$'000
oooo oooo oooo oooo
Financial liabilities oooo
Gold loans goono 21,073 - - 21,073
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

41. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL 41. 0000000000000

INSTRUMENTS (continued) U0 0Oooo
Fair value hierarchy: (continued) do0000OO0ooo
The following tables illustrate the fair value measurement hierarchy of the Group’s O0D0000ODO0O0OO0O0ODbOO0O0OD
and the Company’s financial instruments: (continued) o0bDOo00oDODoOOoo
Liabilities for which fair values are disclosed: oooooooooon
As at 28 February 2015 0J 20150 200 280
Group
ooo
Fair value measurement categorised into
oooooooo
Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
goooog gobooboo Ooboboooo
(Level 1) (Level 2) (Level 3) Total
gooio gooao 0o0o3o oo
HK$'000 HK$'000 HK$'000 HK$'000
oooo oooo oooo oooo
Financial liabilities oooo
Interest-bearing bank and ooooooooo
other borrowings - - 581,435 581,435
Convertible bonds ooooo - - 346,990 346,990
Finance lease payables gooooo - - 4,173 4,173
- - 932,598 932,598
As at 28 February 2014 020140 20 280
Group
goo
Fair value measurement categorised into
gobopooboon
Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
goooog goboooo Oobobooon
(Level 1) (Level 2) (Level 3) Total
gooio gbo2o ooo3o ao
HK$'000 HK$'000 HK$'000 HK$'000
gooo good gooao gooo
Financial liabilities oooo
Interest-bearing bank and gooooooog
other borrowings - - 564,231 564,231
Convertible bonds ooooo - - 288,640 288,640
Finance lease payables gooooo - - 2,368 2,368
- - 855,239 855,239
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41. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL 41. 0000000000000

INSTRUMENTS (continued) U0 Oooo
Fair value hierarchy: (continued) oooobo0omoo
The following tables illustrate the fair value measurement hierarchy of the Group’s oo0ooOO0oOO0ooOO0oooOobDOooOoo
and the Company’s financial instruments: (continued) 0oo0ooooomoo
Assets for which fair values are disclosed: oooooooooooon
As at 28 February 2015 0 20150 200 2800
Company
ooo
Fair value measurement categorised into
oooooooon
Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
gooooao gooopoono oOboooobooo
(Level 1) (Level 2) (Level 3) Total
ooo1o oooao ooo3o oo
HK$'000 HK$'000 HK$'000 HK$'000
goog good gooao goog
Financial assets oooo
Due from subsidiaries oooooooo - - 336,869 336,869
Interest-bearing loan due oo00oooo
from a subsidiary oooog - - 180,280 180,280
- - 517,149 517,149
As at 28 February 2014 020140 20 280
Company
goo
Fair value measurement categorised into
goooooono
Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
oooooo 0000000 OQOOOOCooOo
(Level 1) (Level 2) (Level 3) Total
gooi1o ooo2o 00030 oo
HK$'000 HK$'000 HK$'000 HK$'000
gooag good oooo goog
Financial assets oooo
Due from subsidiaries oooooooo = = 377,880 377,880
Interest-bearing loan due oooOooo
from a subsidiary oooog - - 166,502 166,502
- - 544,382 544,382
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

41. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL 41. 0000000000000

INSTRUMENTS (continued) UO00Oooo
Fair value hierarchy: (continued) ooooooOooo
The following tables illustrate the fair value measurement hierarchy of the Group’s oo0poD0o0oooDoDoOOoooDooooo
and the Company’s financial instruments: (continued) oopoooooooo
Liabilities for which fair values are disclosed: ooooooooooooo
As at 28 February 2015 0J 20150 200 280
Company
goo
Fair value measurement categorised into
oooooooo
Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
goooog gooboooo OdoboOoboooo
(Level 1) (Level 2) (Level 3) Total
oooio oooao 00030 oo
HK$'000 HK$'000 HK$'000 HK$'000
ooood oooo oooo oooo
Financial liabilities oooo
Convertible bonds ooooo - - 346,990 346,990
As at 28 February 2014 0 20140 20 280
Company
ooo
Fair value measurement categorised into
goboooon
Quoted prices Significant Significant
in active observable unobservable
markets inputs inputs
oooooo ooooooo OooDoooooo
(Level 1) (Level 2) (Level 3) Total
ooo10 goo2o aooso ao
HK$'000 HK$'000 HK$'000 HK$'000
gooa oooo gooa gooa
Financial liabilities oooo
Convertible bonds ooooo - - 288,640 288,640
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41. FAIR VALUE AND FAIR VALUE HIERARCHY OF FINANCIAL

INSTRUMENTS (continued)

During the year, there were no transfers of fair value measurements between Level
1 and Level 2 and no transfers into or out of Level 3 for both financial assets and
financial liabilities (2014: Nil).

Management has assessed that the fair values of cash and cash equivalents,
time deposits, trade receivables, trade payables, financial assets included in
prepayments, deposits and other receivables and financial liabilities included in
other payables and accruals approximate to their carrying amounts largely due to
short term maturities of these instruments.

The Group’s finance department headed by the Chief Financial Officer is
responsible for determining the policies and procedures for their fair value
measurement of financial instruments. The finance department reports directly to
the Chief Financial Officer. At the end of each reporting period, the finance team
analyses the movements in the values of financial instruments and determines the
major inputs applied in the valuation. The valuation is reviewed and approved by
the Chief Financial Officer.

The fair values of the financial assets and liabilities are included at the amount at
which the instrument could be exchanged in a current transaction between willing
parties, other than in a forced or liquidation sale. The following methods and
assumptions were used to estimate the fair values:

The Group’s own non-performance risk for non-current portion of finance lease
payables as at 28 February 2015 was assessed to be insignificant. The fair value
of the liability portion of the convertible bonds is estimated by discounting the
expected future cash flows using an equivalent market interest rate for a similar
convertible bond with consideration of the Group’s own non-performance risk. The
fair value of gold loans is based on open market prices of gold.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

42. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 42. 00000000000

POLICIES

The Group’s principal financial instruments comprise interest-bearing bank and
other borrowings, bank overdrafts, convertible bonds, finance leases payables,
time deposits and cash and cash equivalents. The main purpose of these financial
instruments is to raise finance for the Group’s operations. The Group has various
other financial assets and liabilities such as trade receivables and trade payables,
which arise directly from its operations.

The main risks arising from the Group’s financial instruments are interest rate risk,
foreign currency risk, credit risk, liquidity risk and commodity price risk. The board
of directors reviews and agrees policies for managing each of these risks and they
are summarised below.

Interest rate risk

The Group’s exposure to the risk of changes in market interest rates relates
primarily to the Group’s long term debt obligations with a floating interest rate.

The following sensitivity analysis has been determined assuming that change in
interest rates had occurred at the year end date and had been applied to the
exposure to interest rates for financial instruments in existence at that date. A
1% increase or decrease is used when reporting interest rate risk internally to
key management personnel and represents management’s assessment of the
reasonably possible change in interest rates.

If interest rates had been 1% higher/lower and all other variables were held
constant, the Group’s profit for the year ended 28 February 2015 and the retained
profits as of 28 February 2015 would decrease/increase by HK$4,054,256 (2014:
decrease/increase by HK$3,514,650). This is mainly attributes to the Group’s
exposure to interest rates on its variable rate borrowings.

Foreign currency risk

The Group has transactional currency exposures mainly arising from sales and
purchases by operating units in currencies other than the units’ functional
currencies. The currencies giving rise to this risk are primarily US$. The Group does
not hold or issue any derivative financial instruments for trading purposes or to
hedge against fluctuations in foreign exchange rates. The Group mitigates this risk
by conducting the sales and purchases transactions in the same currency, whenever
possible.

In the opinion of the directors, US$ are reasonably stable under the Linked
Exchange Rate System with HK$ and accordingly, the Company does not have any
significant foreign exchange risk.
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42. FINANCIAL RISK MANAGEMENT OBJECTIVES AND

POLICIES (continued)

Credit risk

The Group’s exposure to credit risk mainly arises from granting credit to customers
in the ordinary course of operations. The Group’s maximum exposure to credit risk
on recognised financial assets is limited to their carrying amount at the end of the
reporting period.

In order to minimise the credit risk, the management of the Group reviews the
recoverability of receivables individually and collectively periodically and at the
end of each reporting period to ensure that adequate impairment loss is made for
irrecoverable amounts. In this regard, the management of the Group considers
that the Group’s credit risk is significantly reduced. The Group has no significant
concentration of credit risk, with exposure spread over a number of counterparties
and customers.

The credit risks for cash and cash equivalents of the Group and the Company are
also regarded as immaterial as they are deposited with major banks and other
financial institutions located in Hong Kong and the PRC.

The Group does not hold other material collateral over the financial assets. None
of the financial assets of the Company are secured by collateral or other credit
enhancements. The credit policies have been followed by the Group since prior
years and are considered to have been effective in limiting the Group’s exposure to
credit risk to a desirable level.

Liquidity risk

The Group is exposed to liquidity risk in respect of settlement of trade payables
and its financing obligations, and also in respect of its cash flow management. The
Group’s policy is to regularly monitor its liquidity requirements, its compliance with
lending covenants and its relationship with its banks to ensure that it maintains
sufficient reserves of cash and adequate committed lines of funding from major
financial institutions to meet its liquidity requirements in the short and longer term.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
OO00O0O0OO0ooo

42. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 42. 0000000000 Oooo

POLICIES (continued)
Liquidity risk (continued) O0O0O0oOobOooo

ooooO0ooocoOoooOooOOooOoon
0d0od0o0oooooooooooao

The maturity profile of the Group’s financial liabilities as at the end of the reporting
period, based on the contractual undiscounted payments, is as follows:

Group aooad
2015 20150
On demand
or less than
1 year 1to 2 years 2to 5 years Total
goooog
1000 1020 2050 oo
HK$'000 HK$'000 HK$'000 HK$'000
goog good gooao gooo
Trade payables oooo 258,460 - - 258,460
Financial liabilities included in gooooooog
other payables and accruals gooooooooo 187,402 - - 187,402
Gold loans oood 21,265 - - 21,265
Convertible bonds ooogg 12,500 12,500 390,243 415,243
Interest-bearing bank and goooooood
other borrowings 552,803 30,788 - 583,591
Finance lease payables gooooo 2,605 1,653 88 4,346
1,035,035 44,941 390,331 1,470,307
Group oono
2014 20140
On demand
or less than
1 year 1to 2 years 2to5years Total
oooooo
1ooo 1020 20 50 oo
HK$'000 HK$'000 HK$'000 HK$'000
gooa gooo gooa gooa
Trade payables oooo 355,088 = = 355,088
Financial liabilities included in gooooooog
other payables and accruals gooooooooo 152,677 - - 152,677
Convertible bonds ooogg 12,500 12,500 402,743 427,743
Interest-bearing bank and gooooooog
other borrowings 498,199 40,256 30,788 569,243
Finance lease payables ooooog 1,820 375 214 2,409
1,020,284 53,131 433,745 1,507,160
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42. FINANCIAL RISK MANAGEMENT OBJECTIVES AND

POLICIES (continued)

Liquidity risk (continued)

As at 28 February 2015, the Group’s term loan with on demand clause in the
amount of HK$551,116,000 (2014: HK$495,331,000) was repayable within one year in
accordance with the terms of the loan. The loan agreement contained a repayment
on demand clause giving the bank the unconditional right to call in the loan at any
time and therefore, for the purpose of the above maturity profile, the total amount
was classified as “on demand”.

Notwithstanding the above clause, the directors do not believe that these bank
loans will be called in its entirety within 12 months, and they consider that these
borrowings will be repaid in accordance with the maturity dates as set out in the
loan agreements. This evaluation was made considering: the financial position
of the Group at the date of approval of the financial statements; the Group’s
compliance with the loan covenants; the lack of events of default, and the fact that
the Group has made all previously scheduled repayments on time.

42. 0000000000 Ooo
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gobz015020280 000000000
000000000 DDO551,116,0000
0020140 0 O 0 495,331,0000 (10 O O O
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ogoooo
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Company ooo
2015 20150
On demand
or less than
1 year 1to 2 years 2to 5 years Total
gooooa
1000 1020 2050 ao
HK$'000 HK$'000 HK$'000 HK$'000
oooo oooo oooo oooo
Financial liabilities included in ooooooooo
other payables and accruals oopooooooog 2,150 - - 2,150
Convertible bonds ooooog 12,500 12,500 390,243 415,243
Guarantees giventobanksand 0O0OO00O00O0O
other creditors in connection O O000OOO0O
with facilities granted to ooooooo
certain subsidiaries 579,178 - - 579,178
593,828 12,500 390,243 996,571
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NOTES TO THE FINANCIAL STATEMENTS (continued)
UO00000ooo

42. FINANCIAL RISK MANAGEMENT OBJECTIVES AND 42. 0000000000 Oooo

POLICIES (continued)
Liquidity risk (continued)

obobodboboooo

Company gogd
2014 20140
On demand
or less than
1year 110 2 years 2to5years Total
oooooo
1ooo 1020 2050 oo
HK$'000 HK$'000 HK$'000 HK$'000
oooo oooo oooo oooo
Financial liabilities included in gooooooog
other payables and accruals ooooooooog 1,920 - - 1,920
Convertible bonds oooog 12,500 12,500 402,743 427,743
Guarantees giventobanksand 0OOO0O0OO0O
other creditorsin connection O OOO0O00O0O
with facilities granted to goooooo
certain subsidiaries 505,433 - - 505,433
519,853 12,500 402,743 935,096
Commodity price risk oooooo

The Group is engaged in the sales of jewellery including gold products. The gold
market is influenced by global as well as regional supply and demand conditions.
A significant decline in prices of gold could adversely affect the Group’s financial
performance. In order to reduce the gold price risk, the Group use gold loan
contracts to reduce its exposure to fluctuation in the gold price on gold inventory.
The gold price exposures are monitored by management.

For the gold loan contracts, assuming that the amount outstanding at the end of
the reporting period was outstanding for the whole year, a 10% increase/decrease
in market prices of gold at 28 February 2015 would have decreased/increased the
Group’s profit before tax by HK$2,107,000 (2014: Nil). The sensitivity to the market
prices of gold used is considered reasonable, with all other variables held constant.
This information has not taken into account potential financial impact on other
financial statement line items.
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42. FINANCIAL RISK MANAGEMENT OBJECTIVES AND

POLICIES (continued)

Capital management

The primary objectives of the Group’s capital management are to safeguard the
Group’s ability to continue as a going concern and to maintain healthy capital ratios
in order to support its business and maximise shareholders’ value.

The Group manages its capital structure and makes adjustments to it in light of
changes in economic conditions and the risk characteristics of the underlying
assets. To maintain or adjust the capital structure, the Group may adjust the
dividend payment to shareholders, return capital to shareholders or issue new
shares. The Group has been imposed with several capital requirements from banks
and under convertible bonds instrument on the Group’s equity to total assets ratio,
gearing ratio and consolidated tangible net worth. As of 28 February 2015 and 28
February 2014, the Group has complied with these capital requirements. Since 1
March 2013, the Group has changed its measure of capital monitoring by using
net gearing ratio which the Group thinks that net gearing ratio is a better tool to
manage its capital structure and fits for the commercial business environment. Save
as disclosed above, no changes were made in the objectives, policies or processes
for managing capital during the years ended 28 February 2015 and 28 February
2014.

The Group monitors capital using net gearing ratio, which is represented by total
borrowings less cash and cash equivalents and time deposits divided by total
equity of the Group. Total borrowings include gold loan, interest-bearing bank
and other borrowings, convertible bonds and finance lease payables. The Group’s
policy is to maintain the net gearing ratio not greater than 80%. The net gearing
ratios as at the end of the years were as follows:
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2015 2014

20150 20140

HK$'000 O O OO HK$'000 O O OO

Total equity oooOo 1,094,308 1,070,370
Total borrowings less cash and OO00oO00DODoOoOooo

cash equivalents and time deposits oooooog 636,140 715,155

Debt to equity ratio oooog 58% 67%

43. APPROVAL OF THE FINANCIAL STATEMENTS

The financial statements were approved and authorised for issue by the board of
directors on 29 May 2015.
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FIVE-YEAR FINANCIAL SUMMARY
ooodn

A summary of the results and of the assets, liabilities and non-controlling interests ofthe 0000000000000 0OOCOOOOO
Group for the last five financial years, as extracted from the published audited financial O00O00000000O000OO0OOCOOOO
statements and restated/reclassified as appropriate, is set out below. Thissummaryis 000000000 000D00O0O0OMM0O

not part of the audited financial statements. ddodooooooooooooooog
oooog
RESULTS 00

Year ended 28/29 February
O0o2028/290000

2015 2014 2013 2012 2011

20150 20140 20130 201200 20110

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

ooono goono ogooo oooo goono

(Restated) (Restated) (Restated)

oo oo oo

TURNOVER ooo 3,871,029 4,057,271 3,562,819 3,359,063 2,517,543
PROFIT BEFORE TAX ooooo 62,930 101,349 94,952 242,245 232,137
Income tax expense oooog (23,331) (27,023) (26,964) (55,873) (30,668)
PROFIT FOR THE YEAR ooooo 39,599 74,326 67,988 186,372 201,469

Attributable to: ooooooo

Owners of the Company oooooo 39,758 74,529 68,137 167,723 177,349
Non-controlling interests ooooood (159) (203) (149) 18,649 24,120
PROFIT FOR THE YEAR ooooo 39,599 74,326 67,988 186,372 201,469
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ASSETS, LIABILITIES AND NON-CONTROLLING INTERESTS guoouoooobooo

Year ended 28/29 February
002028/290 000

2015 2014 2013 2012 2011
20150 20140 20130 201200 20110
HK$’000 HK$'000 HK$’000 HK$’000 HK$’000
goono ogooo oooo goono gooo
Property, plant and equipment oopoooooo 144,947 137,927 131,233 137,932 124,538
Intangible assets oooo 99 99 99 - -
Other asset ooog 500 500 500 500 500
Prepayments and deposits gooooag 43,326 46,238 29,551 23,126 -
Deferred tax assets gooooo 37,430 34,908 26,874 21,036 19,015
Current assets oooo 2,387,343 2,330,451 2,032,476 1,912,498 1,625,218
Total assets 2,613,645 2,550,123 2,220,733 2,095,092 1,769,271
Current liabilities oood (1,167,797) (1,152,434) (935,258) (1,110,186) (805,438)
Other payables and accruals gopoooo
oooo (6,199) (5,207) - - -
Convertible bonds goooo (305,268) (278,389) (254,831) - -
Finance lease payables gooooo (1,709) (586) (2,338) (2,552) (1,825)
Employee benefit obligations gopoooo (21,571) (17,087) (15,186) (29,727) (12,745)
Deferred tax liabilities oooood (16,793) (26,050) (24,427) (24,380) (16,837)
Total liabilities (1,519,337)  (1,479,753)  (1,232,040)  (1,156,845) (836,845)
Net assets oooog 1,094,308 1,070,370 988,693 938,247 932,426
Issued capital gooog (52,584) (52,584) (52,584) (52,584) (52,584)
Reserves od (1,042,175) (1,018,086) (936,210) (885,663) (759,040)
Equity attributable to owners gopoooog
of the Company ooooog (1,094,759) (1,070,670) (988,794) (938,247) (811,624)
Non-controlling interests oooooono 451 300 101 - (120,802)
Total equity oood (1,094,308) (1,070,370) (988,693) (938,247) (932,426)
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SUMMARY OF PROPERTIES
oo

Location
oo

Gross
floor area
(Square Feet)
oooo
ooooo

Percentage
interest in
property

ooooog

Category of
tenure
ooooo

Usage

Private Car Parking Space
No0s.43-50 and 73, Basement, and

Lorry Car Parking Space Nos. 1-4, 6, 11 and 14, 1st Floor

Summit Building, 30 Man Yue Street,
Hung Hom, Kowloon, Hong Kong
00o0ooooooosoooooon
oo43-s500073000000000
00140060 011014000000

N/A

100%

Units A1-A7, B, Front and Rear Portion,
Storeroom No.3 and 5, Ground Floor;

Units A1-A2, B and C, 1st Floor;

Unit E-H, 2nd Floor, and

Units A-K and Flat Roof, 3rd Floor

Summit Building, 30 Man Yue Street,

Hung Hom, Kowloon, Hong Kong
goo0oooooo3ooooooan
OO0AL-A7TO00BODOOOODOOO3OS00000
OOAl-A2000BOCOOOOOE-HOOO
OOAKOOOOO

91,455

100%

Units A & B, 1st Floor, Shui Ki Industrial Building,
No.18, Wong Chuk Hang Road,

Aberdeen, Hong Kong

000000000180 00o00ooooADOBOdO

10,716

100%

Unit Al on Level 1 and 2, Block 2,
Heng Chang Garden, Beijing, PRC
000000000200 000A100

1,654

100%




5) Flat 01, 23rd Floor, Block F, Beijing Rome Garden,

Cap__ Hui Road, Chaoyang District, 1735 T 1 .
Beijing, PRC
0000000000000 0OOorFOOOOO10O0

L:  Long term lease L. 0000

M:  Medium term lease M: OO0O0

C: Carpark C. 000

I: Industrial unit I: ooooo

R:  Residential R: 0OOO

N/A: Not applicable N/A: 000

The Group’s properties were stated at cost less depreciation in the statement of financial
position at the value of HK$55,492,000 as at 28 February 2015 (2014: HK$57,306,000)
as set out on page 159 of the annual report. The properties were revalued individually
at the end of the reporting period by Ascent Partners Valuation Service Limited,
an independent professionally qualified valuer, at an aggregate market value of
HK$498,311,000 (2014: HK$479,356,000). “Market value” is intended to mean “the
estimated amount for which an asset or liability should exchange on the valuation date
between a willing buyer and a willing seller in an arm’s — length transaction after proper
marketing and where the parties had each acted knowledgeably, prudently and without
compulsion”.

gz0150202800 0000000000
oo0oooO0oooO0OOooOOoooOooood
0 [055,492,00000 20140 O O 057,306,000
OMmoDOOoOooDOwkoooooo
oooooobooooooooooobood
ooooooOocoOoooooooobood
000000D0498311,00000201400 00
479,356,0000 MO OO OOOOOOOOOO
ooooooDooooOoOooooDoOoOooOoOg
ooooooooooOoooooDOoOoOoO
ooooOooooooooooooooom
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