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Chairman’s Statement

EFEHwE

CHAIRMAN'’S STATEMENT

Market conditions and the business environments in which Sustainable
Forest Holdings Limited (“Company”) and its subsidiaries (collectively
“Group”) operate remained difficult during the six-month period ended
30 September 2012. The Group recorded a consolidated net profit of
approximately HK$10.1 million for the period. Profitable operations were
driven significantly by an extraordinary other income item and reversal of
deferred tax liability. Demand for the Group’s timber products continued
to be affected by the poor market sentiment and a sluggish real estate
market in the Group’s overwhelmingly most important market, China.
The Group’s Zhongshan Operations continued to be disappointing,
generating a net loss of approximately HK$10.1 million during the
period under review. The Group has carried out aggressive cost cutting
measures and will continue to tightly manage all expenses in the period
ahead.

| would like to take this opportunity to thank our staff, shareholders and
other stakeholders for their continued support to the Group during this
difficult time. It is anticipated that the Group will continue to experience
challenging times ahead. However, the Group will work to identify new
business opportunities to restore and enhance shareholders’ value.

Yours sincerely,

John Tewksbury BANIGAN
Chairman

Hong Kong, 28 December 2012
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-
Financial Highlights
MBREE

For the six months ended

30 September
BENA=1THLEAEAR
2012 2011 Changes
e in R BHEIEE
HK$’000 HK$'000
BETT BT
(Unaudited) (Unaudited)
(REEZX) (REEEZ)
Operating results REEE
Continuing operations BERKEER
Revenue WA 47,526 88,455 (46.3%)
Gross profit ES 1,622 10,129 (84.0%)
Discontinued operations ERIEEK
Revenue A - - -
Gross profit EH - - -
Profit/(Loss) attributable RATHEE AEL
to the owners of the Company =L (EE) 10,054 (244,492) (104.1%)
Per share information BRER
Basic earnings/(loss) per share BREREF,(EE)
(Hong Kong cents) (AEAL)
Continuing operations FHECEER 0.144 cents 1li | (4.594 cents {lll) (103.1%)
Continuing and discontinued FEICEEE R
operations BRI K 0.144 cents 1l | (4.698 cents ) (103.1%)
At At
30 September 31 March
2012 2012 Changes
R-E——F RZE—=F 2RE
FH=EH ==
HK$000 HK$'000
BET T BT T
(Unaudited) (Audited)
(REEEZX) (l&EHZ)
Financial position at R R ZHER R
period/year end
Property, plant and equipment E - WEREE 192,345 213,306 (9.8%)
Biological assets EYEE 732,313 913,049 (19.8%)
Goodwill SRS 302,118 302,118 -
Cash and cash equivalents ReRBEEEY 2,466 7,760 (68.2%)
Net current assets MENEEFE 126,577 6,175 2,092.6%
Total assets wEE 1,503,783 1,727,833 (1,949.8%)
Total interest bearing borrowings BMYE=FFEEE
from independent third parties Rk - 25,639 (100.0%)
Total interest bearing borrowings BRER &S A A
from shareholders and/or STEEEERE
related companies 232,658 219,439 6.0%
Total liabilities wamE 651,692 852,438 (23.5%)
Equity attributable to the RARHE ARG Z
Company’s owners = 852,005 875,309 2.7%)
Per share information BRER
Net asset value per share BREEEE 12.1 cents 1l 13.1 cents 1l (7.6%)
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Management Discussion and Analysis
EEENWR DN

FINANCIAL PERFORMANCE

For the six months ended 30 September 2012, revenue decrease from
HK$88.5 million in 2011 to HK$47.5 million and results increases from
net loss of HK$244.5 million in 2011 to net profit of HK$10.1 million. The
total revenue consisted primarily of sales of forestry and timber products.
The net profit for the period ended 30 September 2012 included a waiver
of liabilities by vendors of approximately HK$124.5 million.

Total revenue consisted entirely of sales of forestry and timber products.
No contributions were recorded from tree felling services segment.

BUSINESS REVIEW

Business environment continued to be difficult for the Group in Brazil.
On 27 March 2012, the board decided to suspend harvesting operations
in Acre, Brazil for one year and until the operating environment for
its Brazilian subsidiary improves. For the six-month period ended 30
September 2012, Acre’s operations remained suspended.

The PRC is the world’s largest consumer and importer of timber and
logs and it continues to be the primary market for our forestry and timber
products. During the six months ended 30 September 2012, 99.6% of
the total revenue was derived from sales to customers in the PRC.

Demand for the Group’s timber products remains sluggish as the slow
down of the economy and real estate sector continued during the six-
month period ended 30 September 2012.

OUTLOOK

Uncertain market conditions and poor demand for timber products
continued to affect the Group’s near term outlook. The Group will
continue to control its expenses and look for new business opportunities
restore shareholders’ value.

LIQUIDITY AND FINANCIAL RESOURCES

As at 30 September 2012, the Group had cash and cash equivalents
amounted to 2.4 million (31 March 2012: HK$7.8 million).

The Group gearing ratio expressed as a percentage of total interest
bearing borrowings, (including all interest bearing borrowings from
shareholders and/or related companies), over equity attributable to the
owners of the Company, decreased from 28.3% as at 31 March 2012 to
27.3% as at 30 September 2012.

As at 30 September 2012, the Group had HK$15 million (31 March
2012: HK$25.6 million) in interest bearing borrowings, from independent
third parties. As at 30 September 2012, the Group’s working capital
was approximately HK$126.6 million (31 March 2012: HK$6.2 million).
In addition, interest bearing borrowings from shareholders and related
companies totaled HK$232.7 million and HK$219.4 million as at 30
September and 31 March 2012, respectively.
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FHRERE

Management Discussion and Analysis

CONTINGENT LIABILITIES
The Group’s contingent liabilities at 30 September 2012 are disclosed in
Note 26 to the condensed consolidated financial statement.

FOREIGN EXCHANGE RISK
The Group’s continuing operation mainly operates in Brazil, the PRC and
Hong Kong.

During the six months ended 30 September 2012, revenue from
continuing operations was denominated mainly in Renminbi while its
costs and expenses were primarily in Renminbi, Hong Kong dollars and
Brazilian Reals where the Group’s continuing operations are based.
The Group is exposed to potential foreign exchange risk as a result of
fluctuations between those currencies that are not pegged.

In addition, the main operational assets of the Group are located and
denominated in local currencies in Brazil and China while the Group’s
reporting currency is in Hong Kong dollars. This also exposes the Group
to potential foreign exchange risk upon translation of those assets on
each reporting date.

The Group did not enter into any arrangements for financial instruments
for the purpose of hedging against the potential foreign exchange risks
during the period under review. Management believes that the Group’s
exposure to foreign exchange risks are minimal since Renminbi has
been in strength while Reais have been weakening somewhat against
US dollars during the current period. In the event that Reais were to rise
substantially against US dollars, the risk can be mitigated by increasing
local sales denominated in Reais. As for the operational assets of
the Group, any foreign exchange gain or losses due to translation
of the carrying value of the assets to the Group’s reporting currency
on reporting dates are unrealized and non-cash in nature. As such,
active hedging activities are not considered warranted. Nonetheless,
management will monitor closely its foreign currency exposure to ensure
appropriate measures are taken promptly against any significant potential
adverse impact.
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Management Discussion and Analysis
EEENWR DN

HUMAN RESOURCES AND REMUNERATION ADERRFMBER

POLICY

As at 30 September 2012, the Group has approximately 326 employees RZZE——_FNA=1+H  NEBEHFLH326%E
(31 March 2012: 450) mainly in Hong Kong, the PRC and Brazil. The total EB(ZZ—-—%F=HA=+—H :450%) r X Z§&
remuneration paid by the Group to its employees (including Directors) R&#E - AEREE - AEFEHASZ N TEE (B
for the period was approximately HK$22.7 million (30 September 2011:  #EEE) 7 HEI 42584 A1 22,700,000 7T ( —Z &
HK$25.4 million). ——F N A=+H : #¥25400,0007T) °

The Group rewards its employees according to prevailing market ZANEBEREZATTIHED BEEZEAALR LK
practices, individual experience and performance and requirements under 28 A Kz 7N 5= [ 4 18 T 7 3 2 i 1 45 T4 0138 7 B
applicable labor laws in the Group’s operational locations. In addition  #EE o & 72 REEELA RLAELE R
to the provision of annual bonus, provident fund scheme and medical IR EERERIN » ANEB IRAE 8 3 MBS IEA
insurance coverage, discretionary bonuses and share options are also 1% H EERE# o

available to employees.
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A\ Crowe Horwath.

REPORT ON REVIEW OF INTERIM FINANCIAL REPORT
TO THE BOARD OF DIRECTORS OF

SUSTAINABLE FOREST HOLDINGS LIMITED
(Incorporated in Bermuda with limited liability)

INTRODUCTION

We have reviewed the interim financial report set out on pages 13 to
62, which comprises the condensed consolidated statement of financial
position of Sustainable Forest Holdings Limited (the “Company”) and
its subsidiaries (together the “Group”) as at 30 September 2012 and
the related condensed consolidated income statement, condensed
consolidated statement of comprehensive income, condensed
consolidated statement of changes in equity and condensed consolidated
statement of cash flows for the six months period then ended, a
summary of significant accounting policies and explanatory notes. The
Main Board Listing Rules governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited requires the preparation of a report
on interim financial International to be in compliance with the relevant
provisions thereof and International Accounting Standard 34 “Interim
Financial Reporting” issued by the International Accounting Standards
Board. The directors of the Company are responsible for the preparation
and presentation of this interim financial report in accordance with
International Accounting Standard 34. Our responsibility is to express a
conclusion on this interim financial information based on our review, and
to report our conclusion solely to you, as a body, in accordance with
our agreed terms of engagement, and for no other purpose. We do not
assume responsibility towards or accept liability to another person for the
contents of this report.

SCOPE OF REVIEW

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

EEEE (B StMEBMERAT
Member Crowe Horwath International
&SRS IEE 77 S ER LR
9/F, Leighton Centre,

77 Leighton Road,

Causeway Bay, Hong Kong
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BASIS FOR QUALIFIED CONCLUSION

10

Scope limitation — Disposal of the subsidiaries
The Company disposed of its entire shares in Ally Rise Limited
(the “Ally Rise”) on 30 March 2012 for a total consideration of
HK$208,000,000. The major assets of Ally Rise and its subsidiaries
(the “Ally Rise Group”) were the concession rights of Chita forest in
Russia.

On the date of disposal, one of the subsidiaries of Ally Rise in
Russia had already declared bankrupt and a concession right
previously held by that subsidiary expired without renewal and
another concession right had been expropriated by the State
Forest Agency due to concession fees not being paid for on due
date. Another subsidiary of Ally Rise in Russia declared bankrupt
after the date of disposal.

The directors of the Group represented that as at the date of
disposal, the Russian Government has already agreed to reserve
the concession rights for the buyer and will grant the rights to buyer
as soon as the applications for resumption of the concession rights
are submitted. The Group is assisting the buyer to get back the
two concession rights. On this basis, both sides mutually agreed
to complete the disposal on 30 March 2012 and incidentally, the
Group recorded a receivable of HK$208,000,000 from the buyer
as at 30 September 2012. The Group also agreed to extend the
payment term of the consideration which shall be paid in one
lump sum within nine months after completion of the disposal. As
a security for the payment, the buyer executed a share charge
of the entire issued share capital of Ally Rise Limited in favor of
the Company. With the assistance of the Group, the buyer is
currently preparing the documents necessary for the applications
to resume the concession rights. According to the regulation, the
Russian State Forestry Agency can conduct an auction to sell
the abovementioned concession rights or to grant them to other
entities meeting certain criteria and we are not provided with
documents corroborating the reservation of the abovementioned
concession rights to the buyer. Due to lack of sufficient appropriate
audit evidence, we were unable to satisfy ourselves as to whether
the consideration receivable of approximately HK$208,000,000
should be recognised in the consolidated financial statements.
If the transaction was not completed, then the carrying amounts
of the net assets value of the subsidiaries that declared bankrupt
amounting to approximately HK$199,181,000 should be fully
impaired and charged to the income statements of the Group for
the year ended 30 September 2012. In addition, in the absence
of sufficient information to assess the financial position of the
buyer, we were unable to ascertain the consideration receivable
amounting to HK$208,000,000 can be collected.

As a result, there were no other satisfactory review procedures
that we could adopt and therefore we were unable to express
a conclusion as to whether anything had come to our attention
that caused us to believe that the carrying amount of the other
receivable as included in the Group’s interim financial report as at
30 September 2012 were not prepared, in all material respects
in accordance with IAS 34. Consequently, we were unable to
determine whether any adjustments to these amounts were
necessary.
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BASIS FOR QUALIFIED CONCLUSION (continued)
(b) Scope limitation — Inventory

(c)

Included in inventories of approximately HK$49,733,000 of the
consolidated statement of financial position as at 30 September
2012 was a sum of inventories amounted to HK$29,989,000
which do not have subsequent sales up to the date of this report,
and no reliable information about the net realizable value of these
inventories was available. We were therefore unable to satisfy
ourselves as to whether the carrying amount of these inventories
amounting to HK$29,989,000 was fairly stated in the consolidated
statement of financial position and free from material misstatement
as at 30 September 2012.

For the part of the stock held by the third parties of HK$2,946,000,
our independent auditor’s report on the Group’s consolidated
financial statements for the year ended 31 March 2012 was
qualified due to the limitation of scope of the audit in relation to the
existence of these inventories. Moreover, there was absence of
new information in relation to the existence of these inventories as
at 30 September 2012. As a result, there were no other satisfactory
review procedures that we could adopt and therefore we were
unable to express a conclusion as to whether anything had come
to our attention that caused us to believe that the carrying amount
of the inventory as included in the Group’s interim financial report
as at 30 September 2012 were not prepared, in all material
respects in accordance with IAS 34. Consequently, we were unable
to determine whether any adjustments to these amounts were
necessary.

Scope limitation — Trade and other payables

Included in the trade and other payables of approximately
HK$79,265,000 in the consolidated statement of financial position
as at 30 September 2012 was trade payable of approximately
HK$40,174,000 which was subject to an interest of 1% per month
for overdue payment. The Group represented that the trade
creditor did not bill any interest for the overdue payment. Our
independent auditor’s report on the Group’s consolidated financial
statements for the year ended 31 March 2012 was qualified due
to the limitation of scope of the audit in relation to the existence,
completeness and valuation of trade payables for these amount.
Moreover, there was absence of new information in relation to the
existence, completeness and valuation of trade payables of these
amount as at 30 September 2012. As a result, there were no other
satisfactory review procedures that we could adopt and therefore
we were unable to express a conclusion as to whether anything had
come to our attention that caused us to believe that the carrying
amount of the trade payable as included in the Group’s interim
financial report as at 30 September 2012 were not prepared, in
all material respects in accordance with IAS 34. Consequently,
we were unable to determine whether any adjustments to these
amounts were necessary.
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(c)
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BASIS FOR QUALIFIED CONCLUSION (continued)

(d)

Prior year audit scope limitation affecting opening
balances

We issued a qualified opinion on the consolidated financial
statements of the Group for the year ended 31 March 2012 due
to the limitation on the scope of the audit in relation to the (a) to (c)
above, details of which have been set out in above (a) to (c) and in
our report dated 20 December 2012.

Any adjustments that might have been found to be necessary in
respect of the carrying amounts of the consideration receivable,
inventory and trade payable as at 31 March 2012 and 30
September 2012 would have an effect on the opening balances
and consequential effect on the Group’s net assets as at 31 March
2012 and 30 September 2012, and the Group’s profit for the six
month period ended 30 September 2012 and related disclosures in
the notes to the interim financial report.

QUALIFIED CONCLUSION

Except for the adjustments to the interim financial report that we might
have become aware of had it not been for the situation described above,
based on our review, nothing has come to our attention that causes us
to believe that the interim financial report is not prepared, in all material
respects, in accordance with International Accounting Standard 34.

Crowe Horwath (HK) CPA Limited
Certified Public Accountants
Hong Kong, 28 December 2012

Alvin Yeung Sik Hung
Practising Certificate Number P05206
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SRR,
Condensed Consolidated Income Statement

BEE RSl TS

For the six months ended 30 September 2012 #HE-—T——F A A=+ HILNEA

For the six months ended

30 September
BEAA=THIEAEA
2012 2011
i Sty
Notes HK$’000 HK$’000
Wiz BETT BT
(Unaudited) (Unaudited)
(RSERZ) (REEZ)
CONTINUING OPERATIONS REREEK
Revenue WA 5 47,526 88,455
Cost of sales SHERAR (45,904) (78,326)
Gross profit EF 1,622 10,129
Other income H A 6 124,498 3,715
Other net gain/(loss) Bl (B518) F58 6 5,919 (31,466)
Selling and distribution costs SHE R sHR AR (1,613) (7,861)
Administrative expenses B (54,365) (47,753)
Loss on business disruption 2T EZER 7 - (347,118)
Change in fair value of biological assets EYEEATEZERE
less costs to sell SHERAR 14 (90,594) 244192
Loss from operations REEH (14,533) (176,162)
Finance income MEBA 6 313
Finance costs MEEHR (6,221) (3,998)
Net finance costs MEERFE 8(a) (6,215) (3,685)
Loss before taxation BERIE B 8 (20,748) (179,847)
Income tax FiEHH 9 30,802 (59,277)
Profit/(Loss) for the period from BEREEBZHB
continuing operations =R (EE) 10,054 (239,124)
DISCONTINUED OPERATION CRIEER
Loss from discontinued operation BRIEEK ZEE 10 - (5,368)
PROFIT/(LOSS) FOR THE PERIOD HEER,(&8) 10,054 (244,492)
Attributable to: FEqG
Owners of the Company VIN/NEIE YN 10,054 (244,492)
Non-controlling interests FEPE A - -
10,054 (044,492)
Earnings/(Loss) per share SREA(EHE)
From continuing and BFEREERR
discontinued operations ERIEER 12
— Basic — &R 0.144 cents fli |(4.698 cents fill)
— Diluted — #5 0.138 cents fli |(4.698 cents flli)
From continuing operations BERCEEK 12
— Basic — &R 0.144 cents fl| | (4.594 cents flI)
— Diluted — #E 0.138 cents flli | (4.594 cents {l)

The notes on pages 19 to 62 form part of these financial statements.

F19E62 B 2 EBARILENHME L — 7 °
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e
Condensed Consolidated Statement of Comprehensive Income
HRSFE 2 EKAR

For the six months ended 30 September 2012 HE-—T——FAA=+HIENEA

For the six months ended
30 September
BZAA=1+HIEAEA

2012 2011
B _—F —E——%F
HK$’000 HK$’000
BETT BT
(Unaudited) (Unaudited)
(REER) (REEEZ)
Profit/(Loss) for the period MR (BA) 10,054 (244,492)
Other comprehensive loss Htt2mEEE
Exchange differences on translation REGINTE A B T s
of financial statement of overseas EAZERZERE
subsidiaries (50,058) (81,424)
Other comprehensive loss HEE M TEES
for the period, net of tax NRBE (50,058) (81,424)
Total comprehensive loss HEEHEEEARE
for the period (40,004) (325,916)
Total comprehensive loss DTN ATEEEZEEER
attributable to: EE
Owners of the Company ZIN/NETEZ =N (40,004) (325,916)
Non-controlling interests FEFE I M R . &
(40,004) (325,916)
The notes on pages 19 to 62 form part of these financial statements. F19E62 B 2 BRI ENBRE 2 —75 °
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Condensed Consolidated Statement of Financial Position

AL S PR R

As at 30 September 2012 R=-T——FHA=+H

At At
30 September 31 March
2012 2012
RZE-——F | RIZ—ZF
AB=tH ]
Notes HK$’000 HK$'000
k23 BETT BETTT
(Unaudited) (Audited)
(REBER) (BEZ)
NON-CURRENT ASSETS IRBEE
Property, plant and equipment ME - BENMERE 13 192,345 213,306
Biological assets EMEE 14 732,313 913,049
Goodwil B 15 302,118 302,118
1,226,776 1,428,473
CURRENT ASSETS RBEE
Inventories 7E 16 49,733 65,628
Trade and other receivables e E 5 508 R E e R IA 17 12,382 17,972
Consideration receivable JEURE 10 208,000 208,000
Amount due from a related company [Ed—KBE L BFA 4,426 =
Cash and cash equivalents RBekBREEED 2,466 7,760
277,007 299,360
CURRENT LIABILITIES RBEE
Trade and other payables &I B 5508 K E A e~ 5008 18 79,265 212,310
Loans and borrowings EXREE 19 15,000 25,289
Finance leases payable [ERRETRL = 100
Promissory notes ENER 22 6,582 -
Provision for taxation FiEEE 49,456 49,456
Financial liabilities BHERE 127 6,030
150,430 293,185
NET CURRENT ASSETS REBEEFE 126,577 6,175
TOTAL ASSETS LESS CURRENT REERRDAR
LIABILITIES 1,353,353 1,434,648
NON-CURRENT LIABILITIES kRBEE
Amounts due to shareholders AN E S 21 203,961 210,874
Amount due to related companies [ RENRI A 22,115 2,048
Finance leases payable FERRETRL = 250
Promissory notes EARE=S 22 - 6,517
Deferred tax liabilities BEHERE 275,186 339,564
501,262 559,253
NET ASSETS BERE 852,091 875,395
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T
Condensed Consolidated Statement of Financial Position

LR S

As at 30 September 2012 R=—T——FHA=+H

At At
30 September 31 March
2012 2012
R=Z-—-fF | R-T——F
ABR=+H e et |
Notes HK$’000 HK$’'000
i BETRT BETTT
(Unaudited) (Audited)
(REBER) (&==z)
CAPITAL AND RESERVES EXRfHE

Share capital A 23 390,341 384,328
Reserves i 461,664 490,981

Total equity attributable to AARBEE AELEER
the owners of the Company 852,005 875,309
Non-controlling interests FrEH R 86 86
TOTAL EQUITY MR 852,091 875,395
The notes on pages 19 to 62 form part of these financial statements. F19E62 B 2 BRI ENBRE 2 —75 °
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- -
Condensed Consolidated Statement of Changes in Equity
ARG E R ER

For the six months ended 30 September 2012 #HE-—T——F A A=+ HILNEA

Attributable to the owners of the Company

LYOGE N
Shares held by
Company for
settlement of Capital Exchange Share Non-
Share Share  acquisition  Contributed Distributable  redemption  fluctuation option Retained controlling Total
capital premium  consideration surplus reserve reserve reserve reserve profit Sub-total interest equity
ANAREN
HRRE MK RARE EikD FEA
;23 RHER fiksha b i ] i ] i BRERR REEH it 1] i
Note HK§'000 HK$000 HKS'000 HKS'000 HK$'000 HK§ 1000 HK§ 1000 HK$1000 HK$ 000 HK$ 000 HK§'000 HK§000
it AYTT BT BETT BRI BRI AR BT AT BRI YT YT BETTL
At1 Apri 2011 aucited) RZB—-%
mA-R
(BZF) 359,324 2310765 - 10003 2216 8,000 86,674 29311 450,000 3,266,293 76 3,266,369
Loss for e perod R 2 ] ‘ - ; v = - (244,492) (244492) - (244.49)
Exchange diferences on BEBINEAT
ransation o finandiel i v
statements of overseas EizE
subsidiaries - - > - - - (81,424) - - (81,424) - (81,424)
Total other comprehensive AtEERALE
ncame < 4 < . : < 31424 g - 61424 - 61424
Total comprehensive loss HE2EEE
for the period % 369,324 2,310,765 = 10,008 2216 8,000 5250 2311 205,508 23303717 76 2930453
Shares issued upon exercise
of share options 10 84 - - - - - (22) - 72 - 7
Consideration shares issued for
the acquistion of subsidiaries 20267 139,333 = = S E e & = 159,600 = 159,600
Diviclends declared in respect of
the previous period ERRE & i <! S Z = & - (31,99) (31,99) - (31,9%)
Issuance of share options H7iahiE 2 = L = ks & £ 4076 L 4076 B 4076
Forfefture of share options RERE % H E 5 4 2, - 19) 418 - - -
Totl transactions with
owners 20217 139417 - - - - - 3,636 (81,578) 131,752 - 131,752
At 30 September 2011 RZT—-
(Unaucited) hA=
(REEH) 379,601 2,450,182 = 10,008 2216 8,000 5,250 .97 173,930 3,062,129 76 3,062,205
A1 Apri 2012 (audfted) R-E-—%
(B%) 384,328 2,458,674 (115920) 10,003 2216 8,000 11,638 19,524 (1,903, 154) 875,309 86 875,3%
Proft for the perod HREN 2 3 = = = - - - 10,054 10,054 - 10,064
Exchange aifferences on
translation of financial
statements of overseas
subsidares , 2 ~ = £ - (50,088) S g (50,089 o (30,088)
Total other comprehensive Et2ERA
income &% o = = - i £ (60,08) - - (50,08) - (50,058)
Total comprehensive loss HE2EEE
forthe period o - - < - : s (50,088) s 10054 0004 £ (t0,004
Issuance of shares pursuantto B EHRAEA
the equity ine facilty ks 6,013 10,787 = - - - - - - 16,800 - 16,800
Equity-settied share-based |
payment % T = B 3 = 2 = (100) - (100) - (100)
Forfture ofshare optons PLE & ' o 5 A o = (1189 118 E B 5
Total transactions with
owners 6,013 10,787 - - - - - (1,285 1,185 16,700 - 16,700
At 30 September 2012
(unaudited)
390341 2,469,461 (115920 10003 2216 8,000 (38,420) 18239 (1,891,915) 852,005 8 852,091
The notes on pages 19 to 62 form part of these financial statements. F19Z262 B2 BRI ENBRE 2 —F5 °
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FHERE

Condensed Consolidated Statement of Cash Flows

HRGERERER

For the six months ended 30 September 2012 #HZE—-ZT——

FNA=THLEREAR

For the six months ended
30 September
BZAA=1+HIEAEA

2012 2011
TSR TR
HK$’000 HK$’000
BET T BT
(Unaudited) (Unaudited)
(REEX) CRgE&EZ)
Net cash used in operating activities fRER S R 2 I 6 R EE (19,183) (40,933)
Net cash (used in)/generated from investing #&&E8 GRL),/ HmAZ
activities BEEE (790) 602
Net cash generated from financing activities giE E &R A Z IR & /F58 14,685 35,035
Decrease in cash and cash equivalents Be RIReFEWHD (5,288) (5,296)
Cash and cash equivalents at beginning of AE# 24 RIREEEY
the period 7,760 23,679
Effect of foreign exchange rate changes, net [E R & S) v 2 558 (6) (168)
Cash and cash equivalents at end of RER 2R RIBSEEY
the period 2,466 18,215
ANALYSIS OF BALANCES OF RERREEENEEIN
CASH AND CASH EQUIVALENTS
Cash and cash equivalents BEMIBEEEY 2,466 18,214
Cash and bank balances classified SERFHEFEZRER
as held for sale RITHE - 1
2,466 18,215

The notes on pages 19 to 62 form part of these financial statements.
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Notes to the Condensed Consolidated Financial Statements

R R AR & B S ) 5 PR

For the six months ended 30 September 2012 #HE-—T——F A A=+ HILNEA

CORPORATE INFORMATION

Sustainable Forest Holdings Limited (the “Company”, together
with its subsidiaries collectively referred to as the “Group”) was
incorporated in Bermuda as an exempted company with limited
liability under the Companies Act 1981 of Bermuda and its ordinary
shares are listed on The Stock Exchange of Hong Kong Limited (the
“Stock Exchange”).

The principal activity of the Company is investment holding.
The principal activities of the subsidiaries comprised tree felling
service (for the six-month period ended 30 September 2011 only
and no tree felling service was provided during the six-months
ended 30 September 2012), sustainable forest management and
manufacturing and sale of timber products including but not limited
to wooden door, furniture and wooden floor panels (“Zhongshan
operation”).

BASIS OF PREPARATION

The condensed consolidated financial statements for the six months
ended 30 September 2012 have been prepared in accordance
with the applicable disclosure requirements of Appendix 16 to the
Rules Governing the Listing of Securities on the Stock Exchange
(the “Listing Rules”) and with International Accounting Standard
(“IAS”) 34 “Interim Financial Reporting” issued by the International
Accounting Standards Board (‘IASB”).

These condensed consolidated financial statements should be read
in conjunction with the Group’s annual financial statements for the
year ended 31 March 2012.

The condensed consolidated financial statements are denominated
in Hong Kong Dollar (“HK$”). Unless otherwise specifically stated,
all amounts are presented in thousand.

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

These condensed consolidated financial statements have been
prepared under the historical cost convention except that the
biological assets and financial liabilities are stated at fair values.

The accounting policies and basis of preparation adopted in
preparation of these condensed consolidated financial statements
are consistent with those used in the Group’s annual financial
statements for the year ended 31 March 2012, except as described
below.

In the current interim period, the Group has applied, for the first
time, the following new and revised standards, amendments and
interpretations (“new and revised IFRSs”) issued by the IASB.

1
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Notes to the Condensed Consolidated Financial Statements

RS P RS M

For the six months ended 30 September 2012 HE-—T——FAA=+HIENEA

3. SUMMARY OF SIGNIFICANT ACCOUNTING

POLICIES (continued)

IFRS 1 (Amendments)
IFRS 7 (Amendments)

IFRS 12 (Amendments)

Severe Hyperinflation and Removal of
Fixed Dates for First-time Adopters

Disclosures — Transfers of
Financial Assets

Deferred Tax — Recovery of
Underlying Assets

The adoption of the above new and revised IFRSs had no
significant financial impact on these condensed consolidated

interim financial statements.

The Group has not early applied the following new and revised
IFRSs that have been issued but are not yet effective:

Amendments to IFRSs

Amendments to IFRS 1
Amendments to IFRS 7

Amendments to IFRS 7
and IFRS 9

Amendments to IFRS 10,
15582

IFRS 9

IFRS 10

IFRS 11

IFRS 12

IFRS 13
Amendments to IAS 1

IAS 19 (as revised in 2011)
IAS 27 (as revised in 2011)
IAS 28 (as revised in 2011)

Amendments to IAS 32

IFRIC-Int 20

20

Annual Improvements to IFRSs 2009-2011
Cycle?

Government Loans?

Disclosures — Offsetting Financial Assets
and Financial Liabilities?

Mandatory Effective Date of IFRS 9 and
Transition Disclosures*

Consolidated Financial Statements, Joint
Arrangements and Disclosure of Interests
in Other Entities: Transition Guidance?

Financial Instruments*

Consolidated Financial Statements?

Joint Arrangements?

Disclosure of Interests in Other Entities®

Fair Value Measurement?

Presentation of ltems of Other

Comprehensive Income’
Employee Benefits?

Separate Financial Statements?

Investments in Associates and Joint
Ventures?

Offsetting Finance Assets and Financial
Liabilities®

Stripping Costs in the Production Phase of
a Surface Mine?
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Notes to the Condensed Consolidated Financial Statements

R R AR & B S ) 5 PR

For the six months ended 30 September 2012 #HE-—T——F A A=+ HILNEA

SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES (continued)

i Effective for annual periods beginning on or after 1 July 2012.

% Effective for annual periods beginning on or after 1 January 2013.
- Effective for annual periods beginning on or after 1 January 2014.
i Effective for annual periods beginning on or after 1 January 2015.

The Group is in the process of making an assessment of what the
impact of these amendments is expected to be in the period of
initial application. So far it has concluded that the adoption of them
is unlikely to have a significant impact on the Group’s results of
operations and financial position.

SEGMENT REPORTING

The Group manages its businesses by divisions, which are
organised by a mixture of both business lines (products and
services) and geography. In a manner consistent with the way in
which information is reported internally to the board of directors
(“Board”) of the Company for the purposes of resource allocation
and performance assessment, the Group has presented the
following reportable segments. No operating segments have been
aggregated to form the following reportable segments.

Continuing operations
Tree felling service: provision of tree felling and clearing services.

Sustainable forest management: sustainable management of and
investment in natural forests, timber and wood processing, trading
and sales of forestry and timber products.

Zhongshan operations: manufacturing and sale of timber products
including but not limited to wooden door, furniture and wooden
flooring.
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Notes to the Condensed Consolidated Financial Statements

RS P RS M

For the six months ended 30 September 2012 HE-—T——FAA=+HIENEA

4.

22

SEGMENT REPORTING (continued)

Discontinued operation

Chita forests operation: logging, timber and wood processing,
timber trading and timber sales and marketing.

In accordance with IFRS 8, segment information disclosed in this
interim financial report has been prepared in a manner consistent
with the information used by the Board of the Company for the
purposes of assessing segment performance and allocating
resources among segments. In this regard, the Board of the
Company monitors the results and assets attributable to each
reportable segment on the following bases:

Segment assets include non-current assets and current assets
with the exception of certain unallocated corporate assets to an
individual reportable segment.

All liabilities are allocated to reportable segments other than current,
deferred tax liabilities and unallocated corporate liabilities.

Revenue and expenses are allocated to the reportable segments
with reference to sales generated by those segments and the
expenses incurred by those segments or, which otherwise arise
from the depreciation or amortisation of assets attributable to those
segments.
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RIZER S HREERE 85 - NAHH
MBREREZDHEHNTIARAREE
EERTEDFRARR D AHEIEEIR
FTRER -2 AR - Bt AAF]
EEgRTIEEERRARED M 2HE
BREHEE

DHEEBREIRDEELRBEE B
TEEARESEZEMNAIHREDM2ET
EEE -
BRBEDDREER RS DA - HATE
HEE ELHBABEMADELCEARE
BRI ©

WARRXTI2EREZED R ZHER
ZEDMAEERAKITEXBEZZTD
MEGEEMELEZRAXMAOREA RS

DEB e

okr



Sustainable Forest Holdings Limited KRR BPR/A T ¢ Interim Report 2012 =F — —FH His &

SRR,
Notes to the Condensed Consolidated Financial Statements

R R AR & B S ) 5 PR

For the six months ended 30 September 2012 #HE-—T——F A A=+ HILNEA

4. SEGMENT REPORTING (continued) 4.
(a) Segment results, assets and liabilities
An analysis of the Group’s reportable segments is reported

2B E (40)
(a) 72#xRE EEREE
AEBTRES B2 A MBEMT ¢

below:
For the six months ended 30 September 2012 (Unaudited)
BE-Z--EAB=tHILAMERA (KEEH)
Continuing operations
RELLER
Sustainable
forest Tree felling Zhongshan
management service operations Sub-total Total
G

FNER AR LR it @t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BT BETR BETR BETR BETR
Revenue from external customers RENFERZHA 193 - 47,333 47,526 41,526
Reporting segment revenue AREDBRA 193 - 47,333 47,526 47,526

Reportable segment loss BRATREHDEE
before taxation (5,256) - (10,153) (15,409) (15,409)

Change in fair value of biological ENEELNTEZEN
assets less costs to sel HERR (90,594) - - {90,594) (90,594)
Depreciation ik (621) - (137) (758) (758)
Walver of liabiies by trade creditors EHRRASGER 123,684 - - 123,684 123,684
Interest expenses MERZ (5,591) - - (5,591) (5,591)
Interest income FEMA 6 - - 6 6
Reportable segment assets RGN PEAE 1,240,891 - 50,672 1,291,563 1,201,563
Adoltions to non-current segent assets ~ FEREIDLEERE 450 - 1,195 1,645 1,645
Reportable segment liabilties RErHaRE (291,586) - (20,212) (311,798) (311,798)
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For the six months ended 30 September 2012 HE-—T——FAA=+HIENEA

4. SEGMENT REPORTING (continued) 4. DEH/EH
(a) Segment results, assets and liabilities (a) 2WB¥EE BEEREBE)
(continued)

For the six months ended 30 September 2011 (Unaudited)
HEZS——FNAZTHILAER (REER)

24

Discontinued
Continuing operations operation
REAEER BRIEEE
Sustainable Chita
forest Tree felling Zhongshan forests
management senvice operations Sub-total operation Total
HE TR
nHER PR GlllES et %% @it
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BETT BETT BETT BETT BETT BETT
Revenue from extemal customers —~ RESNREF ZIKA 7,862 - 80,593 88,455 - 88,465
Inter-segment revenue AHREIRA - = 45570 45570 < 45570
Reportable segment revenue AHERERA 7,862 = 126,163 134,025 = 134,025
Reportable segment profit/{oss) BRATRE
before taxation wH/(BE) 51,350 (232,846) 24,112 (157,384) (6,368) (162,752)
Change in fair value of biological EVEELTEEDH
assets less costs to sell HERA 244,192 - - 244,192 - 244,192
Depreciation e (639) ) " (648) - (648)
Write off of trade receivables MsEERE 5708 (114,274) - - (114,274) - (114,274)
Write down of inventories HRFE = (045,682) - (45,682) - (045,682)
Reversal of servioe fee payables BERB BRI = 12,838 2 12,838 - 12,838
Interest expenses FER% (633) - - (633) - (633)
Interest income MBKA 312 - - 312 - 312
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For the six months ended 30 September 2012 #HE-—T——F A A=+ HILNEA

SEGMENT REPORTING (continued)
(a) Segment results, assets and liabilities

(continued)

4.

2B E (@)

(@) 2#XE BERAEE®E)

As at 31 March 2012 (Audited)
R-B--£ZF=+-R(82%)

Discontinued
Continuing operations operation
BECEER BRIEER
Sustainable Chita
forest Tree felling  Zhongshan forests
management service  operations Sub-total operation Total
AR HERM
EB N v lIIES Nt 5 @zt
HK$°000 HK$°000 HK$°000 HK$’000 HK$°000 HK$’000
BETR BETR BETR BETR EETR BB
Reportable segment assets THEIBEE 1,449,834 - 64,686 1,514,520 - 1,514,520
Additions to non-current FRBIPEERE
segment assets 3,847 - 2,881 6,728 - 6,728
Reportable segment liabilities TH&2TEE (390,465) - (27,138)  (417,603) - (417,603)
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4. SEGMENT REPORTING (continued)
(b) Reconciliation of reportable segment
revenue, profit or loss, assets and liabilities:

4. THEREHE (9)
(b) THREDHWA - EFREE -
EERBEBZHEK:

For the six months ended
30 September
BEAA=1THIEAEA

26

2012 2011
—E——F —F——%
HKS$’000 HK$’'000
BT T BT
(Unaudited) (Unaudited)
(REER) (REgE#EZ)
() Revenue M %A
Reportable segment revenue Al 7R o5 2B 47,526 134,025
Elimination of inter-segment revenue i HEWA - (45,570)
Consolidated revenue HRAEUWA 47,526 88,455
For the six months ended
30 September
BEAR=1+HIEAEA
2012 2011
—B--F| T —F
HKS$’000 HK$’'000
BT T BT
(Unaudited) (Unaudited)
(REER) (REg#EZ)
(ii) Loss (i) &8
Reportable segment loss before BR A% A Al # ' o BPE 1R
taxation (15,409) (157,384)
Unallocated corporate income ROEEERA 6,423 F
Unallocated depreciation RO E ) (139)
Unallocated interest income Ry B F B A - 1
Unallocated interest expense RAOEF B (630) (3,365)
Unallocated corporate expenses RAOTEERS (11,123) (18,960)
Loss before taxation bR B s 18
(continuing operations) (BELEER) (20,748) (179,847)
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For the six months ended 30 September 2012 #HE-—T——F A A=+ HILNEA

4. SEGMENT REPORTING (continued) 4. DEH/E @

(b) Reconciliation of reportable segment (b) AREDBUWA - BRBESE -
revenue, profit or loss, assets and liabilities: EERABEBEZHE: (&)
(continued)

At At
30 September 31 March
2012 2012
R=B--F | RIT—_F
hA=+H = R e
HK$’000 HK$'000
BETT BETTT
(Unaudited) (Audited)
(REER) (&%)
(iii) Assets (i) EE
Segment assets for reportable segments SIE R IRE
from continuing operations DL DEBE 1,291,563 1,514,520
Unallocated corporate assets RO GEEE 212,220 213,313
Total assets per condensed BRGETBRAR
consolidated statement of financial FTE5IEERE
position 1,503,783 1,727,883
Liabilities 8fF
Segment liabilities for reportable BECEEBARED
segments from continuing operations ZnHafE 311,798 417,608
Unallocated: Ao
— Provision for taxation — BIEREE 49,456 49,456
— Deferred tax liabilities — BEHBEE 275,186 339,564
— Corporate liabilities - EEE 15,252 45,815
Total liabilities per condensed TR E BN E
consolidated statement of financial FTE5I8ELE
position 651,692 852,438
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4. SEGMENT REPORTING (continued) 4.
(b) Reconciliation of reportable segment
revenue, profit or loss, assets and liabilities:
(continued)

7 EPERE (B
(b) THREDHWA - EFREE -
EERBBZHE  (B)

(iv) Other material items (ivy HtEZEIER
For the six months ended 30 September 2012 (Unaudited)
BEZ2-ZEAAZTALAEA (RERH)
Continuing operations Discontinued operation
HEREER BALER

Sustainable Chita

forest Tree felling Zhongshan forests
management service operations Unallocated  Sub-total  operation Unallocated  Sub-total Total

s | biv
ANEE  RARE  hUER AR N RHER i) gt gt
HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000  HK$'000
AeTn  A%Tn  BMTm  EBTn AMTn B¥TR A%Tn BMTn %R
Depreciation g 621 - 137 9 767 - - - 767
Interest expenses MERx 5,591 - - 630 6,221 - - - 6,221
Interest income FlEHA 6 - - - 6 - - - 6

For the six months ended 30 September 2011 (Unaudited)
HEZT——ENA=TRIEARA(KEER)
Continuing operations Discontinued operation
HEREER BRIEER
Sustainable

forest  Treefeling  Zhongshan Chita forests
management senice  operations  Unallocated Sub-total operation  Unallocated Sub-total Total

e v
AEE  GARE LR AR NE RHER AR Nt Ehy
HK$'000 HK$ 000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$ 000 HK$'000
AETT  RETn  A¥Tr  RETn o AT #ETn ABTn o RbTn BETn
Depreciation g 639 2 7 139 787 - - - 787
Interest expenses R 633 - - 3,365 3,998 - - - 3,998
Interest income FEMA 312 . = 1 318 - : L 313
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4. SEGMENT REPORTING (continued) 4. DEH/E @
(c) Revenue from major products and services: (c) REFEERRBREZWA :

For the six months ended 30 September
BEAR=THLAER

Continuing operations Discontinued operation Consolidated
BELEER BRILER Ge
2012 2011 2012 2011 2012 2011

“g--f| 2——%| ZB-Zf| 5% | ZB-Zf| —2-F
HK$'000 HK$'000 HK$000 HK$'000 HK$'000 HK$'000
BB BETT BB RETT BB BETT
(Unaudited) (Unaudited) | (Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(RE8ER) | (KEER) | (REER) | (REER) | (REER) | (REER)

Sales of forestry and timber products — (HERM RAHER 47,526 88,455 - 3 47,526 88,455
5. REVENUE 5. A
Revenue represents the invoiced value of goods sold, after WA RREREERTNERELES
allowances for returns and trade discounts and revenue. mZEEFERBA -
An analysis of revenue is as follows: WASHTLET

For the six months ended 30 September
BEAA=THLAEA

Continuing operations Discontinued operation Consolidated
REREXR BRILER &
2012 2011 2012 2011 2012 2011

=Wk PR B RS B R e S S LR s e e
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BRI RETT E¥TR BETT BRI RETT
(Unaudited) (Unaudited) | (Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(RE8%) | (REER) | (REER) | (RKEER) | (REEK) | (REEHR)

Sales of forestry and timber produicts HEAN RAKER 41,526 88,455 - = 41,526 88,455
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6. OTHER INCOME AND OTHER NET GAIN/ 6. HtmAREMUKE (FHE)
(LOSS) TREE

For the six months ended 30 September
BEAR=THLAEA

Continuing operations Discontinued operation Consolidated
RERERY BALEE g8
2012 2011 2012 2011 2012 2011
“®-Zf| % | %8| —Tf| “B-_F| T—F%
HK$’000 HK$'000 HK$’000 HK$'000 HK$’000 HK$'000
BT BETT BT BETT BT BETT
(Unaudited) (Unaudited) | (Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REER) | (RESR) | (REER) | (REER) | (REED)
Other income A
Rental income HelA 15 14 - 234 15 248
Waiver of iabilties by BHREAAEEE
trade creditors (nofe (Hiti) 123,684 - - - | 123,684 -
Others Hiy 799 3,701 - - 799 3,701
124,498 3,715 - 234 124,498 3,949
Other net gain/{oss) Holks/ (Big) 38
Change in fair value of financial llabliies Bt & BATES
(note i (W) 5,903 - - S 5,903 2
Net exchange gain/(oss) BilE/ (FR)FE 16 (31,466) - (4,050) 16 (35,516)
5,919 (31,466) - 4,050 5,919 (35,516)

30



Sustainable Forest Holdings Limited KRR BPR/A T ¢ Interim Report 2012 =F — —FH His &

Notes to the Condensed Consolidated Financial Statements

R R AR & B S ) 5 PR

For the six months ended 30 September 2012 #HE-—T——F A A=+ HILNEA

6. OTHER INCOME AND OTHER NET GAIN/
(LOSS) (continued)

Notes:

@

In March 2011, the Group purchased logs and timber from independent
suppliers in Democratic Republic of Congo (“DRC”) and Virginia, USA and
sold them at a total sale prices of approximately HK$396 million to some PRC
customers who are independent to the Group and its directors on an ex-yard
basis. Ex-yard means the seller was required to deliver the goods to its yard. All
other transportation costs and risks are assumed by the buyers. The customers
inspected and accepted the goods sold at the respective designated yards
in DRC and USA. The sales contracts were signed under Hong Kong laws.
According to the terms and conditions of the sales contracts, the customers
were responsible for arranging transportation after inspection and acceptance
of delivery.

In April 2011, China placed a ban on importation of logs from Virginia, USA. No
one could move any logs originated from Virginia to China. The ban was only
lifted, on a test basis, beginning 1 June 2012.

The Group understood that Chinese customs places ban on importation
of products and goods from time to time. These bans may be politically
motivated as retaliations to discriminatory policies against Chinese goods by
foreign countries. Bans based on such motivations may be difficult for market
participants to predict the duration. The Group was not aware of any similar
rationale behind the April 2011 ban which stemmed from pests being found in
some shipments from those selected states involved. Pest problems in general
should be easily addressed by proper fumigation. Based on public information,
the US government from those states involved seemed to be working actively
and immediately to resolve the problem with the Chinese customs. In addition,
the views of the Group’s sales in the PRC and market views collected by them
indicated that the concerns could be resolved quickly. As such, the Group
believed that the ban would be short-lived.

Concurrently, the customers began looking for vessels to transport the African
logs and timber from DRC to China since signing of the sales contracts. It
proved to be very difficult to secure vessels as there are limited choice of
shipping lines due to the perceived security risks associated with DRC, the
limiting conditions of the port and the lack of proper port facilities for loading.
The Group tried to assist the customers out of courtesy but was also not
successful.

Timber prices in China began to soften in the second half of 2011 and
continued with a downward trend for the rest of the year. Demand and prices
dropped significantly after Chinese New Year in February 2012 generally due to
poor housing market and negative economic outlook in China.

The sales contracts required payments be made in five installments by the
customers with the last of the installments paid by 31 August 2011. Up to 28
December 2012, only a total of approximately HK$84 million was collected from
the customers. No further payments were received from the PRC customers
since July 2011. The Group requested the customers to settle the outstanding
payments due to it numerous times while understanding the unusual
circumstances surrounding the delays in shipment of the goods sold both
from the USA and DRC to China. When considering to allow the customers
to make deposit payments slower than the original plan, the Company took
into consideration amongst other factors that it may physically block the
movement of the logs and timber if payments received were not adequate to
cover the quantity of logs and timber that the buyers ship. The physical block
would be feasible as the Brazilian logs sold were stored inside the hydropower
plant at our log yards; and the African logs and timber sold were stored at our
supplier’s warehouse at the port which we helped to arrange.

Hitsg A R B Atz (B18)
R

Bs -

(0
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HEAMB(RIR]) REEFSREM 2B
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R EAEA 4% ¥ 396,000,000 75 2 & (B
HETETRIRAEBREEE2HEE
F-BrEREEREATERANEER
ZHWEE -FEHEMEGNALELBHE
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B S R Z A8 QR Bk - Al HBRE
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SEENFERBHEES - BIMENME o
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6. OTHER INCOME AND OTHER NET GAIN/
(LOSS) (continued)

Notes: (continued)

()

(i

(continued)

Timber prices began decreasing during the last quarter of 2011 and dropped
significantly and suddenly during the first quarter of 2012 due to slow down
in the Chinese housing market and economy. The customers notified the
Group its intention to default on the contracts in May 2012. After repeated
unsuccessful attempts in collecting the outstanding receivables from the
PRC customers, the Group agreed with the African and US suppliers to
terminate its purchase agreements with them on 31 May 2012 amicably. The
Group recognised the waiver of liabilities by trade creditors as other income
of HK$124 million during the interim period ended 30 September 2012. The
African and US suppliers took back the logs and timber with no further liabilities
due from the Group. The Group understood that the supplier sold the logs in
the domestic market with some profit after taking back the logs.

Trade receivable of HK$299 million for the sale of the above logs and timber
were written off during the year ended 31 March 2012.

On 19 December 2011, the Company issued 300,000,000 non-listed warrants
to a strategic investor. The 300,000,000 non-listed warrants carry the rights
to subscribe for 300,000,000 ordinary shares of the Company at an exercise
price of HK$0.25 per each ordinary share for a term of twelve months from the
completion date of the subscription. The warrants are classified as financial
liabilities and are measured at fair value at each end of the reporting period.
For the six months ended 30 September 2012, the valuation was carried out
by Grant Sherman Appraisal Limited independently based on Binomial Option
Pricing Model. The fair value of the warrants decreased from HK$6,030,000
at 31 March 2012 to HK$127,000 at 30 September 2012 mainly due to the
elapse of time closer to maturity of time and decrease in the value of the
underlying shares. Accordingly, a gain from change in fair value of financial
liabilities of HK$5,903,000 was recognized during the six months ended 30
September 2012.

7. LOSS ON BUSINESS DISRUPTION

32

6.

7.

Haw AR Hablkzs (E518)
R

it -

(i)

(i)

(&)

(1)

AMEBERR-ZZ——FENTHBTE &
BEERPEREDREEREMR - —=
EF—ZL2BTU R-_ZBE——FF1A %%
BEMEAEEEEEELN - £ZXNERM
B R U e W IB N R 1% - AR E B IE
MEEBRZzHEEFS IR —=—FA1 A
=+—BMFEHEA G RIEAEEER
ZMEI 2 EERE AEERBE_ZT—=
FEAA=ZTEILPHESEFEREAREE
& FE R 5 H MU A 7 % 124,000,000 7T © FE
M B = B FE g U [l [R AR R AKH + B AR AR
BRAEBZBE - BEAEBTH  HED
ﬁ%@%ﬁ%a%ﬂﬁﬁ%ﬁ%ﬁﬁﬁ%*
&R o

W LA RAN 2 KR 5 SR
299,000,000 TERBE=_ZT—=—F= A
=t —B LR -

RZZE——F+ZA+NB  AARE—H
58 $% & % 2417 300,000,000 13 FF L T R AR
#EFE © 3%300,000,000 17 FE 17 58 A% 428 % Ff
AREFI A SRR L WA S 0.25 T 2 1TEER
#%300,000,000 8 R AR L@ - IR AR
RETKBHET—@AR - RREEH
ARBEE  IRSHREHHLEERRATF
B8 -BEZZ——FNA=+HIEAE
B HEHPEFEERA AL ZEN AR
EEENBE#ET RREZFZAFEH=
T——&F=f=+—H#%6,030,0007T/H
LE_T-—FNA=1+RHBEH127,0007T
B i A B HA B B 8 A T R AR RE AR 1D
BETHEAH - FAlt BE2_F——F18
=tHItAEA ERMBEEEZATFEE
B iR URE % 5,903,000 7T °

-

EBTEZER

For the six months ended
30 September
BZAA=1+HIEAEA

2012 2011

—E——F —z—%

HK$’000 HK$’000

BETT BT T

(Unaudited) (Unaudited)

(REEEZ) (REEEZ)

Write off of trade receivables WEE W E 5 IE - 114,274
Write down of inventories WRFE - 245,682
Reversal of service fee payables RO AR B A 5108 - (12,838)
% 347,118

In November 2009, Universal Timber Resources Do Brasil
Participacao LTDA (“UTRB”), a wholly-owned subsidiary of the
Company and a main contractor being an independent third party
of the Group (“Main Contractor”) entered into a service agreement,
pursuant to which the Main Contractor engaged UTRB to provide
tree felling services in the hydropower plant in Rondonia, Brazil. The
main contract was signed between the operator of the hydropower
plant and the Main Contractor.

RZZBZNF+—A RRAG2EMBER
A) Universal Timber Resources Do Brasil
Participacao LTDA ([UTRB.) 82 & & & 7
([ZEBH] AAKBEZBIE=7)F]
SARF R - Bt - EAEEEEUTRBAE
EREAZEEMN 2K EBERRBEREAR
oK NBERMZEEEET BRG]
EEL -
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LOSS ON BUSINESS DISRUPTION (continued)

In May 2010, the alleged agent (“Alleged Agent”) of the Main
Contractor’s owner started negotiation with UTRB for the proposed
sale of the equity interest of the Main Contractor to UTRB (the
“Proposed Deal”). UTRB was not satisfied with the results of due
diligence exercise on the Main Contractor and the Alleged Agent
failed to provide proper authorization document from the equity-
owner of the Main Contractor to proceed with the Proposed Deal.
As such, the Proposed Deal did not materialize.

Since around February 2011, UTRB and some of the senior officers
of the Company have been receiving threatening emails and phone
calls from the Alleged Agent extorting money including that payable
under the Proposed Deal. It is also believed that the Alleged Agent
has published or procured the publication on internet and articles
posing serious accusations against the Group on its integrity and
manner of doing business. The Alleged Agent has also harassed
the Group’s staff with constant emails, phone calls, sms and
numerous personal visits to UTRB’s office premises.

As a result of the above events (“Events”), UTRB made a police
report with the Sao Paulo State Police Department on 10
October 2011. The alleged accusations against the Group and
its business have adversely affected the reputation, business and
operation of the Group in Rondonia. Further, since the occurrence
of the above Events, the relationship between the Group and
the Main Contractor deteriorated. In August 2011, unrelated to
the Events and the operation of the Group in the power plant,
hydropower plant operator terminated the main contract with the
Main Contractor. Thereafter, UTRB was rejected access to the
hydropower plant. As at 30 September 2011, inventories amounting
to R$51 million (or approximately HK$246 million translated at the
relevant average exchange rate for the period ended 30 September
2011) kept inside the hydropower plant.

7.

EBRTEZEBREW
R-ZE-—ZFHA TABEERAZ
EREARE ([ FERRE ] FHREUTRBRE M
UTRBRZZIHE T A B 2 ARz (23
R 1) ETHER - UTRBY EABR 2 &
BEEH/RATME  MEBREERREHR
HEIFABEBIEEREE ARL EEKE
XHRETRZRS - Bt BERHE
EEH o

ABEE —T——%F — ALK - UTRBRAR
RETEAME BEEEERBRESHRS
BrRABEHRERE  OEERHET
ZEMFIE - AEENMBEEBREZR
M EBERBERERNE  HAEHE
ZHEREMFARLBEERT - EEBAR
BIRTHAES « B35 FEREMEES
REMEGFUTRBZHAERELREEE
Io

R EREMF(FEM]) - UTRBRZ=F——
FTATRRERBERRE - ZFHAR
SEMEEXBERZ BHEREHAEE
REAZEEM 2 BE X REEBKT

MEE o WS BRBELAEM KK

EEFEREHZBEREELL RZE——F
AR EREHRAEBEEEERAET
CEEBBZIBRT  KNBERZEE
ERIFEFEBEITLZIEGHN - Big
UTRB#IEBHEAKNEER - R_T——
FNA=+H - & 351,000,000F 555 (%
#7855 246,000,0007C ' HEE—T——F
NA=+THIEBEZEEFHERRE) 2
GEEFRRKNEEHA -
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7.

34

LOSS ON BUSINESS DISRUPTION (continued)

In March 2011, the Group sold logs located inside the hydropower
plant at total sale prices of approximately HK$114 million to
some PRC customers who are independent to the Group and
its directors. The customers inspected and accepted the goods
sold at the respective designated yards in DRC and USA. The
sales contracts were signed under Hong Kong laws. According
to the terms and conditions of the sales contracts, the customers
were responsible for arranging transportation after inspection
and acceptance of delivery. The abovementioned sold logs at
the hydropower plant were part of the goods sold under sales
contracts that also included other timber products from Africa and
USA. The sold logs remained inside the hydropower plant up to
the time when UTRB was denied access to the hydropower plant
in September 2011. For goodwill with these PRC customers, the
Group negotiated and agreed with PRC customers that it will not
demand for payment of the outstanding trade receivables in the
sum of HK$114 million relating to the logs kept at the hydropower
plant. The Group arrived at the decision to write off the trade
receivables of approximately HK$114 million after considering: (1)
that the denial of access to the hydropower plant where the sold
logs were kept was completely unrelated to the buyers and not
their fault. After all, the Group, as seller, was not able to enter into
the hydropower plant site itself; (2) approximately HK$396,420,524
was still outstanding on the sales contracts relating to African
and US logs and timber; (3) that Group believes there would be
continued and additional businesses with these customers; and (4)
that the Group did not believe it could collect the sum of HK$114
million from the customers without jeopardizing the remaining
portion of the contracts particularly under the circumstances of the
denial of access to the hydropower plant.

The Group is consulting legal counsels for the possible civil legal
actions against the Alleged Agent and/or the Main Contractor
in relations to the above Events and the blockage on the Group
to operate in the hydropower plant. In light of the above matters
which might adversely affect the Group’s operations and prospects
in Rondonia, the Group decided to write off R$51 million (or
approximately to HK$246 million translated at the relevant average
exchange rate for the period ended 30 September 2011) for the
full carrying value of the logs and the trade receivables with PRC
customers of HK$114 million during the year ended 31 March
2012.

E¥XTEZEE®)
RZE——F = ZEEUNREENS
#5114,000,000 oM H TR A AERE K H
EEHBERPEEFRNKNBEERA
ZEAK - BEDBIRMREEEZEER
ERBNEWRMEER - HEANIIRE
EBEEDIZEET - REHEEAD 2GR TAE
B BREEABERBKEEITLHEEE -
FRFTHEFERRAKNBERZ R EH
EAMNETZHEOHEER  SINNERE
IEMEERZHMAMESR - B ZUTRB
R-E——FNLAWEREAKNESE
R AT E Z RN RAK DB ERA o
ERBENHEFRTFBERI  AEEH
FREFHEERREAEEF IS ERE
EXNERPKNEER 2 BEARE LBE
114,000,000 2 FEUWNE ZER X  &E & :
MW AEBWIEEAGFTHREERARZ KN
ER—SExrHERERNTTIFEFSTZHE
K-BE AKEEAERAGREEA
KNEER : 2) B BIEMRERERARRAN
M2 EE A #IA T #78# 396,420,524 713
KREF : QASKEREEBSHRERF
BEETHMER  RAOAXEELTRA
ErmREFUEE 8% 114,000,000 7T °
MAEEESYNHBTHD - HFRRERIE
HEAKNBERZBELT  WALEEE
T 8H FE U B S 3R IE 4978 % 114,000,000
st

AEEREZREZEBRZER - 7R
ZEEHERANEEWBERKDETHE
EEEERER ST AOHRERSEE
BFA BRI LAEEAURYAERR
BZEDMZEBRATSBEXTFTEE
REBRNBZE-_E——€=A=+—0801t
T [Z 7R 7E M 8H R /K 2 B BR T {8 51,000,000
E an /R (4978 %5 246,000,000 * IREZE
T —FAAZ+HILHRZEETES
EXRBE)REKFEEFZEHHBEE
114,000,000 7¢, °
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PROFIT/(LOSS) BEFORE TAXATION

The Group’s profit/(loss) before taxation is arrived at after charging/

(crediting):

8.

BRBLADER,(E18)

AEBERBADERN,(BE) THEME /(5

A) ISR RFH :

For the six months ended 30 September

BENAZTRIEABEA

Continuing operations Discontinued operation Consolidated
BELEEK BRILER )
2012 2011 2012 2011 2012 2011
“g-—f| 2% ZB-Zf| 5% | ZB-ZE| —2-F
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BT BRI BT BETT BT BETT
(Unaudited) (Unaudited) | (Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REBER) | (REER) | (REBR) | (REFR) | (RE8KR) | (REER)
(a) Net finance costs (a) REERFE
Finance income on financial assets TIHRATEABER
not at fair value through profit or loss LUBBERERA (6) (313) - - (6) (319)
Finance costs HEER
Interest on bank and other borrowings AR EEREHEERIT
wholy repayable within five years REMEEZFE 573 627 - = 573 627
Interest on promissory notes ARZEBZHE 65 64 - - 65 64
Interest on amounts due to EfRENE
shareholders ZFIB 5,252 3,301 - - 5,252 3,301
Interest on amounts due to EREZALIE
related parties ) 283 - - - 283 -
Finance charges on obligations MERNAE /BB
under finance leases 57 48 6 - - 48 6
Total interest expenses on financial WA TETAERR
liabilties not at fair value through LIBBEIFSRY
profit or loss ke 6,221 3,998 - - 6,221 3,998
6,215 3,685 - - 6,215 3,685
(b) Staff costs (including Directors’ (b) 5TmA (B
remuneration) )
Salaries, wages and other benefits 4 TAREMEH 22,055 21,114 - 4 22,055 21,114
Pension scheme contributions INEEE kit 791 233 - Z 791 233
Equity-settled share-based payment IREEE ARG S F
expenses 353 (98) 4,076 - - (98) 4,076
22,748 25,423 - - 22,748 25,423
(c) Other items (c) HitER
Cost of inventories * FaKA 45,904 71,718 - - 45,904 71718
Depreciation & 767 787 - - 767 787
Minimum lease payments under tHREF(BRES
operating leases for land and B EERN
buildings (including Directors’ Uik
quarters) 2,267 2,108 - - 2,267 2,108
Audltor’s remuneration ZEMNE
— audit services A & 5 = 2 o 5
— other senvices - B 764 550 - £ 764 550

Cost of inventories sold includes depreciation of HK$8,000 (2011: HK$212,000)
and staff costs of HK$1,655,000 (2011: HK$2,188,000), the amount of which
is also included in the respective total amounts disclosed separately above.

BEHZEERARIETEHEES,0007T(=
T——4F : H1012,0007T) R B IRAEE
1,655,0007C( = F — — 4 : 7 ¥ 2,188,000
7T) ' BARENE EE EXHRIHEZE
RAEREES -
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9. INCOME TAX 9. Fif8#Ht
Income tax in the condensed consolidated income statement EIRRARE W m R 2 PTBHRE -
represents:

For the six months ended 30 September
BEAR=THLAERA

Continuing operations Discontinued operation Consolidated
BRALEER BRILER 48
2012 2011 2012 2011 2012 2011

= L e S Vgt o s o Ceeme el Lo s
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
BB BETT BT BETT BT BETT
(Unaudited) (Unaudited) | (Unaudited) (Unaudited) | (Unaudited) (Unaudited)
(REER) | (REER) | (RESR) | (REER) | (REER) | (REED)

Current tax SEHE
— Hong Kong Profits Tax -EAANER Z 7 z 3 o i
Deferred tax BRI
— (Reversal) and origination of - (| RAEE
temporary differences T EE (30,802) 50,277 - - (30,802) 59,277
(30,802) 59,277 - - (30,802) 59,277
Hong Kong Profits Tax is calculated at 16.5% (2011: 16.5%) of BERFEHBENEBESE 2 A5 ERT
the estimated assessable profits arising in Hong Kong. Brazil MR E16.5%(=ZF ——F : 16.5%)
income tax has been provided at the rate of 34% of the estimated AE - BEMEHBEREAEE 2 G
assessable profits arising in Brazil. Taxation arising in other JERRFUR MR TR 34% sH IR B 4E - N EAD
jurisdictions is calculated at the rates prevailing in the relevant AAEREE ZHIBRIEEREER 2B
jurisdictions. A ETE o
10. DISCONTINUED OPERATION 10. BARILEK
For the six months ended 30 September 2011 and BE_Z2——GR-_Z—Z_-FhA
2012 =+ RHIEAXEA
()  In February 2010, the Group commenced negotiations to ) MZZE-—ZF_H FEERAKE
dispose of the Chita forests operations in Russia as part of EMEMRERMERETER
its ongoing strategy to seek forest assets or operations with VERSKAFERELDRZHRMNE
better return on investments hence improving the return EREB BRI &S #tm
to shareholders. In October 2010, the Group set up Ally RARRER N _ZT—ZTF1+A -
Rise Limited, a wholly-owned subsidiary of the Company REBKIEAARAR(REER
incorporated in British Virgin Islands, as an immediate ZHETMKI 2 A RE 2 E M B
holding company of the Russian subsidiary, namely OO0 »~al) fERMZE KB 2 7000
“Zabaikalskaya lesnaya kompaniya” (“ZLK”) which held [ Zabaikalskaya lesnaya kompaniya |
99.95% equity interest in OO0 “Novoles” (“Novoles”) (fzLk]) ( & £ B 000 [Novoles |
(collectively “ZLK Group”). ZLK Group was principally ([Novoles |) 99.95% s A5  #if8
engaged in the forestry business in Russia. [ZLK&E B ) M EEZERAF - ZLK

SETEEMBIN SRR -
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10. DISCONTINUED OPERATION (continued)
For the six months ended 30 September 2011 and
2012 (continued)

U)

(continued)

On 6 October 2011, Amplewell Holdings Limited
(“Amplewell”), a wholly-owned subsidiary of the Company,
entered into a disposal agreement with Source Bright Limited,
an independent third party, to dispose of the Group’s entire
equity interest in issued share capital of Ally Rise Limited
which held 100% equity interest in ZLK (collectively “Ally Rise
Group”). In January 2012, Novoles was declared bankrupt
and one concession right previously held by it expired without
renewal. In the same month, one concession right previously
held by ZLK with carrying amount on 30 March 2012 of
HK$144,231,000 was expropriated by the State Forest
Agency due to concession fees in arrears. The Company
is assisting the Buyer to get back the two concessions and
obtain additional concessions from the relevant State Forest
Agencies. The parties mutually agreed to proceed with the
completion of the sale and purchase of Ally Rise Limited.

On 30 March 2012, in light that it will require some time
for the Buyer to get back the two concessions from the
State Forest Agency and restructure the assets of the Ally
Rise Group from the bankruptcy, the Company agreed to
extend the payment term of the consideration. The total
consideration of HK$208,000,000 shall be paid in one lump
sum within nine months upon Completion (see below for
definition). All conditions precedent outlined in the Disposal
Agreement (including all of its supplemental agreements) were
fully satisfied and the disposal was completed on 30 March
2012 (“Completion”) pursuant to the Disposal Agreement and
its supplemental agreements.

On 18 December 2012, the board approved a further
extension of the due date for the Consideration upon the
request by the Buyer as more time is required to complete the
procedures to get back the two concessions. In granting the
extension, the board has consulted Russian lawyer. Based on
the legal opinion obtained, it is common that such investment
application may take up to a year and in the opinion of the
Russian legal counsel, the three-month extension period is
adequate to obtain the final approval from the forest agency
for the above two concessions. After the extension, the total
consideration of HK$208,000,000 shall be paid no later than
30 March 2013. In consideration of further extending the
payment date, the Buyer will pay interests equivalent to 9.25%
p.a. to the Company on the consideration outstanding from
the above date until the amount is fully settled.

10. CRILEK (@)
BE-_B——SR=-B—=-HhA
=+HLEXEA &)

U)

(%)

R—ZE——FF+AxH XAFZE
EWE A RDTIRERABR AT (S
BRDEBYE=FBREARQAG]
VHEHE WEERAEEREGSR
BRABIZEEHITRA S IR ARE
e AAABRATRFAEZLKZ100%
BAER(RBIEAEE]) - R
T—_—F—F  NovolesE HHE -
HUARAz —ESTEERMARE
BE-RAB  ZKUAAEEEz—ER
—E-——E- A=+ HEREEEABE
144,231,000 JT 2 %5 57 7 E 8 R 45 &
BB MR ARMEERI - RAFA]
IR IE 1% B) B 75 (A 18 8 B R AR M A EX
[0 3% PR TE R 5T A IR BRAS BE 2 RR T
ERHVWREEETKEESGREERA

AlzRS -

W == A= ENER
7 2215 ] 1) B 2R 2% R b B EIR 12 5%
BEOTEMEBEBREEHGAEEZ
BE  ARRRBERKREZNRE
PR o 484 (&5 % 208,000,000 7T /A A
ER(EEZRTOEBNABEAR—IX
B HEBR(REEMERER
k) teill 2 Fi B STRIGHE 220
ERK MEESEERZZE— ==
A=+ HRBEHERRREFTIHHE
FERK ([5ERK]) ©

RZB—=F+=—A+/\B £RE
755 B % ) ST A BN D) 5% AR TR 4 AR A
ZFHE EEoERE S ENE—
BB NARERHA - BUEFTEE
FHR S5 HAMBIERM -
BRIEMBEEER  BERERFY
RERRE—F  MEBENAEER
RE —EANEERHEEEHE
MERBIG I MBEEFEZ &
RIZME - IUERIEIE % - AREBE
208,000,000 T ATER T —=%F
“A=+B&MN - EEIE—FTE
N BE - ERBRAQBMNEE
RE LA EESERHET R
RARENREZREREI2%THE 2
FE o
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10. DISCONTINUED OPERATION (continued)
For the six months ended 30 September 2011 and
2012 (continued)

38

)

(continued)

The Company has obtained two separate legal opinions
in Russia regarding the feasibility and legality of the steps
proposed by the Company and the Buyer in obtaining the
two concessions back. The legal counsels had also met
with the relevant State Forest Agency to confirm that those
concessions were reserved for the Buyer and that such
arrangement is within normal industry practices for forestry
sector in Siberia. Based on their independent analyzes, they
both concluded that the plan proposed by the Company
and the Buyer to obtain the two concessions back are legal,
reasonable and feasible.

While the Company is confident in its ability to assist the
Buyer in obtaining the two concessions back, it is not
possible to predict the future or outcome of its assistance
relating to the concessions with hundred percent precision.
The deferred nature of the consideration payable under
the above disposal may cast some uncertainties in the
collectability of the amount in the future. At Completion, the
parties executed a charge on the entire shareholdings of Ally
Rise Limited in favor of the Company. In the event of default
of payment by the Buyer, the Company may exercise its right
and repossess Ally Rise Group.

10. CRILEK @)
BE-_E——GK-ZE—Z-FhA
=+HLEAEAE)

U)

(%)
BRAARAEE T BB E M IR
BAZBFRR TR AT REER
1 ARAFERRENREMIEEL
ERBR o AR T ERAEEER
A EAERZSHTECRE
HRE - MABZHEITAEANE
MEZ —RITFRED - RIBEWF 2B
M REDRBARREETTH
MEOmIAGFEZZRAE AR
KAIT

BERRBEEOEEHREE TR
El% AR THE - T AIREE D28
ZERETR R H 57 Bh AN [T 45 5 2 B 1R 1B
MHAER - LN ERRZ RNKE
ZIFIELE A AL B2 AE S WD A 7
FIAFEE T IHAMERE © TRE
R B —REMH - BRFERA
B2 2R REEIR T AR o WE T

HER I3 - AL EIAI T 6 AR
SR%E -
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For the six months ended 30 September 2012 &l

10. DISCONTINUED OPERATION (continued)
For the six months ended 30 September 2011 and

2012 (continued)

(i)  The operations of Ally Rise Group were classified as
discontinued operation and the losses arising from
discontinued operation are analysed as follows:

10. CRILEK (@)

R

BE-E2——SR-_Z2-Z-51A
=t+BIEAEA #E)

iy AREEBZEK

.

8

ERDRLERR

MERIERBEE ZBEINIT

For the six months ended
30 September
BERA=+THLXREA
Chita forests operation

TR RN

2012 2011
ety S i LR e
Notes HK$’000 HK$’000
KtaF BT T BT
(Unaudited) (Unaudited)
(REFER) (RE&EZ)
Revenue ION 5 = =
Cost of sales SHE R 3 ¥
Gross profit EA o -8
Other income HAtw g A 6 - 234
Other net loss H B FRE 6 = (4,050)
Administrative expenses T = (1,552)
Loss from operations K e 8 - (5,368)
Finance costs BEEH 9 A B
Loss before taxation BRES B ESIE - (5,368)
Income tax FTiS i = '
Loss from discontinued operation BRIEER 2 BB - (5,368)

Attributable to: FEfL -
Owners of the Company KAREE A - (5,368)
Non-controlling interests FEVE R - =
- (5,368)

11. K&

11. DIVIDENDS

The Directors do not recommend the payment or declaration of any
dividend for both six months ended 30 September 2011 and 30

September 2012 respectively.

EETEEIRBE_ZT——FNA=1TH
RZZ—"FNA=+HIEMER/EAK

BT RIS ©
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12. EARNINGS/(LOSS) PER SHARE 12. SREF (FH8)

(a) From continuing and discontinued operations (a) FERKEEBROKRLER
The calculation of the basic and diluted earnings/(loss) per BREAREERT(EHE) HiRE
share is based on the following data: IATEURETE -

For the six months ended
30 September
BERA=1+THLAREA

40

2012 2011
—E——F —zT—F
HK$’000 HK$'000
BT T T T
(Unaudited) (Unaudited)
(REEX) (REEEZ)
Earnings/(loss) BR,(&E)
Earnings/(loss) for the purpose of basic RUGTEGRER K#H
and diluted earnings/(loss) per share ar/(EER)z2&a%/ (H8)
— Profits/(loss) attributable to the owners - A" A =B A FE(L
of the Company w A, (B 1R) 10,054 (244,492
’000 ‘000
B T 1%
Number of shares RGO EE
Weighted average number of ordinary FLAGtESIRERRT (&)
shares for the purposes of basic 2R A 5 2
earnings/(loss) per share 6,965,662 5,204,640
Effect of dilutive potential ordinary shares 3,32 a] #a A& (8 S A% (D = 4= 2
arising from conversion of convertible B e AR HE
preference shares 329,960 1,657,430
Effect of dilutive potential ordinary shares — 1T{£ BB ARIE = 4 2 & 5%
arising from exercise of share options TR TE - 7,691
Weighted average number of ordinary AL ESRESRF,
shares for the purposes of diluted (B518) 2 EmAT InkE 192X
earnings/(loss) per share 7,295,622 6,869,761

The share options had no dilutive effect on the basic earnings per
share for the six months ended 30 September 2012.

BRESBE_ZT-——FAA=T
BEAEA 2 &

HE B8R
R ©

EARBNIY & #
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For the six months ended 30 September 2012 #HE-—T——F A A=+ HILNEA

12. EARNINGS/(LOSS) PER SHARE (continued)

(b)

(c)

(d)

12. SRER (FE) @

For continuing operations (b) FERKEEK
The calculation of basic and diluted earnings/(loss) per share RATHEE NEBIERBISELEED
from continuing operations attributable to the owners of the ZEREARESER(FE) iR
Company is based on the following data: BUATEUEHE
For the six months ended
30 September
BEAA=+THLEAEA
2012 2011
—E-—F —E——F
HK$’000 HK$'000
BET T BT
(Unaudited) (Unaudited)
(REEX) (REEER)
Earnings/(Loss) BF,(&E)
Profits/(Loss) attributable to the owners N2 &1 H AL
of the Company wmFl(E518) 10,054 (239,124)
The denominators used are the same as those detailed above FRR» B |l R BB R s 2
for basic and diluted earnings/(loss) per share from continuing BRELIEER  GRERREER
and discontinued operations. M/ (Es18) FrE A& AR o
For discontinued operation (c) BHRIEER
No basic earnings per share and diluted earnings per share HRERIEEBEREBEE_T—ZF
is presented for the six months ended 30 September 2012 “A=t+—HILEFELE QUL
as the discontinued operations were disposed of during the NEBEZT——FNA=THILEAHE
year ended 31 March 2012. Basic and diluted loss per share RZ BRERBN R EREERT -
from the discontinued operation for the six months ended 30 HE—_Z——FhA=1+HL~E
September 2011 is HK$0.11 cents per share which is based R BRIEEH . BRERKEEE
on the loss from the discontinued operation of HK$5,368,000 BAEKREE11L - IREERIE
and the denominators used are the same as those detailed X757 51875 %5,368,000 TEF &
above for basic and diluted earnings/(loss) per share from M7 5 & B E SCFraFill 2R BB AL
continuing and discontinued operations. EEBRERIEER 2 FIER N #
SEET] (BB FTAEER -
Diluted loss per share (d) ER&FEE

Diluted loss per share is equal to the basic loss per share
for the six months ended 30 September 2011 because the
outstanding convertible preference shares and the share
options had an anti-dilutive effect on the basic loss per share.

BE_T——FNAA=THLXEAA
ZERBEBEASRERENE
18 0 UE Ty RTT R AT R AR (B SR AR
D EBRESSRERNBRAREE
fER °
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13. PROPERTY, PLANT AND EQUIPMENT 13. Y% - BERRE

14.

42

Acquisitions and disposals

During the six months ended 30 September 2012, the Group
acquired property, plant and equipment of HK$1,645,000 (2011:
HK$607,000).

During the six months ended 30 September 2012, property, plant
and equipment with carrying amount of HK$970,000 (2011: Nil)
was disposed of, resulting in a loss on disposal of HK$131,000
(2011 Nil).

WiE R HE

HE-_Z——FNAA=1+HI @R &
EBEAEK164500T (T ——F:
B 607,0007T) 2 W%~ BB MAEE o

HE-_ZT——FhA=1tHILAEAR W
R (E 8 % 970,000t (=T — — 4
B|)ZME  BERRGHEBLE BB
131,000 (=B ——4% : &) o

BIOLOGICAL ASSETS 14. Y EE

HK$’'000

BT
At 1 April 2011 (Audited) ANZZE——FMMA—H (KEZ) 1,173,150
Transfer to inventories EREFE (2,951)
Changes in fair value less costs to sell N EZ B R EEK A (150,419)
Exchange movement PE 5 & (106,731)
At 31 March 2012 (Audited) REZE—=F=HF=1+—HE=8%) 913,049
Changes in fair value less costs to sell (Note a) DN EEBREERA (FizEa) (90,594)
Exchange movement b i & (90,142)
At 30 September 2012 (Unaudited) RZE—ZFAA=TH(CREEZR) 732,313

The Group’s forest assets, acquired through the business
combination of Amplewell and its subsidiaries, are located in
the Northwest of Brazil, the State of Acre, Amazon Region (the
“Brazil Forest”). As at 31 March 2012 and 30 September 2012,
the biological assets represented natural tropical forests. The total
area of the Brazil Forest is approximately 44,500 hectares. Under
the environmental laws in Brazil, 20% or 8,939 hectares of the
Brazil Forest area is the permanent preservation area and therefore
is restricted from logging. At least 80% of the remaining area is
designated as the sustainable forest management area and the
balance is the permissible clear cut area that has no restriction on
felling under the environmental laws of Brazil. In the sustainable
forest management area, minimum impact logging techniques
are used and forests are managed in a sustainable manner which
means that the harvesting rate is below the overall natural growth
of the forest. The main objective in sustainable forest management
program is to ensure the substance of the forests be preserved.
The maximum logging rate allowed under relevant regulations
governing sustainable forest management is 30m? per hectare, an
average, over a 25 to 30-year harvesting cycle.

REBEFERDFEREMBARZEBA G
Wl AMEEMNRERAEIL B ZER
ENEHFBEENRE ([BAEZMK]) - RZF
e e e e s A [N e e T e Y]
=t+B EVMEEERABELRN - BF
R Z ETEFEH) 44,500 A8 » RIBE T2
RIREE - BFFRMNEEZ20% 588,939
PDHEAKARER  BUILEZERK - T
HEZI80RIEEIEAIRERMEERRE
BEEARRE SR THEBITERKRE
flzRkE - EAHFERMNEREBE A -
EEABRRIETE 2R - MR
TIARTE 2 AR EE - REREK L RE
REMBERXAERRE - I FEZME
BB 2T ZEMNARRAMAZMARE

FRE - REAHEGMERE 2 HEEE
B ReREKERZTRAE=1THF2R
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14. BIOLOGICAL ASSETS (continued)

Harvesting in Acre commenced in 2011 after a longer than
expected rainy season in 2010 and the roads into the harvesting
area were repaired. However, on 27 March 2012, the board
decided to suspend harvesting operations in Acre for 1 year until
the operating environment for UTRB is improved. As disclosed
in Note 7, UTRB and its staff had been harassed by the Alleged
Agent of the Main Contractor in the tree felling service project in
Rondonia. Not only was the tree felling service project adversely
affected by the Alleged Agent, he has also created a difficult and
hostile environment for UTRB and its staff in Brazil. Since the
harassments began in February 2011, the Alleged Agent harassed
UTRB’s staff and their family with death threats in numerous
instances. The Group’s employees especially in Brazil were scared
and UTRB had experienced high turnover of personnel. As such, it
was decided to suspend harvesting operations in Acre to address
the concerns of its staff. For the period ended 30 September 2012,
the Group recorded a decrease in fair value less cost to sell on
biological assets of HK$90.6 million (2012: HK$150.4 million). The
loss was primarily attributable to decrease in log prices; decrease
in remeasurement of allowable harvesting area; depreciation of
Brazilian Real against Hong Kong dollars; and increase in costs to
sell.

The forest engineer adopted a new methodology in determining
the harvestable area of the Brazil forests in the technical report
used for the current year’s valuation. This new methodology or
standard (Modeflora — Digital Model of Forest Exploration) was
developed locally in Brazil by Embrapa (Brazilian Enterprise for
Agricultural Research). Adoption is not mandatory by the state but
recommended to the forest engineer professionals.

14. EYPEE B)

BT SEREHERIAFURE
AL @ 2 B EZE  RREMZI
KEHR-_TE——FEM - A - R=F
——HF=A-++R BEGRTEED
REMZEARELE —F  EEUTRBZ L
BIRIBEME AL - M7 Pk EE -
UTRBREB T HEBZEEMN 2 K ARE
HE EWHERPEZEBNRERE - 518
RETEAKARBER TRAFFE -
BHASUTRBREETEEAmMBEHRER
BEEEm - ERBEEHR=_ZE——F=A
FIIREEEDAZR - iR EZRUFRTHE
BRBURBEIRFESEZRA - AEEHZ
BT HRREAzE TRERE B
UTRBZ B T/RAEREE - At + AEER
EEEDREMNRAAREGARRET 2
BE -MNBE_Z—_—FNLA=1THIH
M ALEEREVEERSAFERES
BN R K75 #5 90,600,000 7T (—Z— — 4
75 #150,400,0007T) ° BSEEZEHREN
BISTH - EFtERKBERRERD -
ERERRLBTEREE  URHEERK
AN _EFRATER ©

AR TR A A B i R 5 AR SR AR T 7 VA B AR
FEZMEETERRMNZ AMERKEHE o
%377 7% 5% 8 (Modeflora — Digital Model
of Forest Exploration) B Embrapa (Brazilian
Enterprise for Agricultural Research) 72 B2 78
e - BRI MR H EREEAZAE - &
EREERMIIZAMERS o
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14. BIOLOGICAL ASSETS (continued)

44

The Brazil Forest was independently valued by Greater China
Appraisal Limited (“GCA”), an independent qualified professional
valuers not connected with the Group. GCA has experience
in valuing similar forestry assets. During the valuation process,
GCA referenced to a technical report on estimation of quality and
quantity of commercial and potentially commercial wood species
and residues resulting from the forest exploitation issued by
CAAP FORESTAL (“CAAP”). CAAP performs only once diagnostic
sampling for the whole farm area under current State regulation.
100% census of the inventory will be performed to obtain a new
operating license for a UPA area. In general, it is common practice
by forest engineers to assume there is no change in the forest
inventory as the tropical natural forestry asset is very stable within
five to ten years, so there is not necessary to perform detailed
sampling every year. Rain forest is a long lasting asset if without
human intervention (Amazon forest is estimated to have existed
for some 10 million years). Temporary hostile climate, e.g. strong
wind, heavy rain and flooding do not change the natural habitat of
the forest. Disease and fire might affect the forestry assets, but to
the best knowledge of the Company, no known fire and abnormal
wood disease were reported during the periods covered under
the valuation. Temperature might affect the quality/volume of the
forestry asset, but in a long term prospective (which usually over
decades) instead of affecting within a short period of time.

Notwithstanding the above, CAAP obtains satellite image of the
farms in August every year with spatial resolution of 15m (49 ft).
This is to recognize if there is any abnormal situation (e.g., sudden
large scale clearing/disappearing of trees) in the farms. It indicated
that any object or abnormality with 15m in size will be shown on the
satellite image. CAAP also monitors the daily updates on burns and
fires in Brazil forest area: http://www.inpe.br/queimadas/.

GCA has adopted a discounted cash flow methodology in valuing
the Brazil Forest. The following are the major assumptions used in
the valuation:

()  alogging volume of 21.5m?® per hectare in the sustainable
forest management program area.

(i)  a discount rate of 16.1% based on the data and factors
relevant to the economy of Brazil, the industry of forest
business and the harvestable resources in the Brazil Forest,
and the weighted average cost of capital.

(i)  harvesting activities for the first 30-year cycle will resume from
the calendar year of 2013 and complete in 7 years. Revenue
or costs from subsequent harvesting cycles are not taken into
account.

14. EYPEE ®)
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14. BIOLOGICAL ASSETS (continued)
(iv) average log price growth at a rate of 3% per annum in the
next 7 years, which is the expected long term growth rate
estimated by reference to the Consumer Price Index in USA.

(v)  the Group will obtain Forest Stewardship Council (“FSC”)
certification in 2014. FSC certification demonstrates fulfillment
of social and ecological criteria, while increasing the prices
achievable for timber products. Based on current market
practices, the directors estimate that the Group can enjoy a
price premium of 15% over non FSC timber products from
2014 when the Group obtains the FSC certification.

The Group is exposed to a number of risks related to its natural
forest.

(i) Regulatory and environmental risks

The Group is subject to laws and regulations in Brazil in which
it operates. The Group has established environmental policies
and procedures aimed at compliance with local environmental
and other laws. Management performs regular reviews to
identify environmental risks and to ensure that the systems in
place are adequate to manage those risks. The Directors are
not aware of any environmental liabilities as at 30 September
2012.

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

14. EYPEE B

(iv)
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15. GOODWILL 15. &
Sustainable
forest Zhongshan
management Operations Total
(note i) (note i)
AT AR
=i ML R F
(Kiati) (Ktatii)
HK$’000 HK$’000 HK$’000
AT TT BT BT
Cost AR AR
At 1 April 2011 (Audited) RZE——FMWHA—H
(&%) 1,686,883 - 1,686,883
Arising from acquisition IR BT B 2 A
of subsidiaries FTEA i 77,353 77,353
At 31 March 2012 (Audited), S e ) Sl
at 1 April 2012 and (E&FE%)  RZE——F
30 September 2012 (Unaudited) T HE e
NA=+8 (REEZ) 1,686,883 77,353 1,764,236
Accumulated impairment EstREEE
losses
At 1 April 2011 (Audited) R-E——FMA—H
(re=z) - - -
Impairment losses recognised RERNE BRBEEE
during the year 1,384,765 7353 1,462,118
At 31 March 2012 (Audited), e e 2 St =
at 1 April 2012 and (fE%) RZE—=F
30 September 2012 (Unaudited) MA—BERZF—=—%F
NA=+8(REEZ) 1,384,765 77,353 1,462,118
Carrying amount BRE{E
At 30 September 2012 R=_ZE——fHhA=+H
(Unaudited) (RE&EZ) 302,118 = 302,118
At 31 March 2012 (Audited) i e e s |
(Fe=z) 302,118 < 302,118
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15. GOODWILL (continued)

Notes:

Sustainable forest management

Goodwill was allocated to the Group’s cash-generating unit identified
according to the operating segment. Goodwill as at 30 September 2012 and
31 March 2012 was attributable to the cash-generating unit that comprises the
sustainable forest management segment.

For the period ended 30 September 2012, the recoverable amount of the
sustainable forest management segment was determined to be higher than its
carrying amount, therefore, there was no impairment.

For the year ended 31 March 2012, goodwill relating to sustainable forest
management segment suffered an impairment loss of HK$1,385 million
primarily as a result of the deferral of harvesting plan; drop in timber prices and
decrease in remeasurement of allowable forest area.

The forest engineer adopted a new methodology in determining the harvestable
area of the Brazil forests in the technical report used for the current year’s
valuation. This new methodology or standard (Modeflora — Digital Model
of Forest Exploration) was developed locally in Brazil by Embrapa (Brazilian
Enterprise for Agricultural Research). Adoption is not mandatory by the state
but recommended to the forest engineer professionals.

The recoverable amount of the sustainable forest management segment
cash-generating unit was based on value in use and was determined with the
assistance of independent valuer.

Value-in-use was determined by discounting the future cash flows generated
from the continuing use of the unit. The calculation of the value in use was
based on the following key assumptions:

- Cash flows for sustainable forest management segment were
projected based on past experience and financial budget approved by
management. Management estimated that the cash flows after 9 years
are immaterial to the overall recoverable amount of the unit because
the management planned to complete the harvesting and selling
activities for the first 30-year cycle of the Brazil Forest within 9 years.
Therefore, cash flows after 9 years are not included in the value in use
calculations. Cash flows from year 5 to year 9 are extrapolated using an
estimated weighted average growth rate of 3%, which is consistent with
the expected long term growth rate of Consumer Price Index in USA.
Management estimated that there would be a negative growth of 63%
in year 9 as a result of the completion of harvesting and selling activities
for the first 30-year cycle of the Brazil Forest.

— Revenue was projected based on management’s past experience and
their expectations for market development and the harvesting plan.

o Timber product average price growth at 3% per annum. The expected
long term growth rate was estimated by reference to the Consumer
Price Index in USA.

— A pre-tax discount rate of 29.89% (31 March 2012: 27.84%) based
on the data and factors relevant to the economy of Brazil, the forest
industry, the timber products in the Brazil Forest, and the weighted
average cost of capital.

— The Group will obtain FSC certification in 2014. FSC certification
demonstrates fulfillment of social and ecological criteria, while
increasing the prices achievable for timber products. Based on current
market practices, the directors estimate that the Group can enjoy a
price premium of 15% over non FSC timber products from 2014 when
the Group obtains the FSC certification.

15. & (®)
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EEBTRIER - RENFHHIE63%
BHEE-

i WATRERE 2 BELRINEY
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= RME R 2 FI9BI&IETR 7
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BEERSH -
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EENE
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15. GOODWILL (continued)

Notes: (continued)

(ii)

Zhongshan operations

The goodwill of HK$77,353,000 arising from the acquisition of Zhongshan
Operations represented the future economic benefits from the synergy effect of
the business combination.

The recoverable amount of Zhongshan operations segment cash-generating
unit was based on value in use. The value in use was determined by
discounting the future cash flows generated from the continuing use of the unit.

For the year ended 31 March 2012, goodwill relating to Zhongshan operations
segment suffered an impairment loss of HK$77 million. Zhongshan Operations
incurred a net loss of approximately HK$18 million and HK$10 million in its first
year of operations since consolidation into the Group and for the six months
ended 30 September 2012 respectively. The net loss was mainly due to rapid
slow down of the PRC property market and falling property prices in the PRC.
As a result of the uncertainties in the PRC economy and continued depressed
timber demand and prices, the Group considers that the value of the goodwill
related to Zhongshan Operations suffered impairment.

The entire value of Zhongshan operations segment was considered impaired
as of 31 March 2012, and an impairment loss on goodwill of HK$77 million was
recorded.

15. BE (®)

Hret - (&)

(ii)

LR
L B R | L) B S 2 A P B A 77,353,000 TR
REFBE DTSRI R BUE 2 AR SRACE T2 -

PILEBDBREELEMZAJIRES I
EREEAER - EREBEDRMBARER
BEMZEMLZ RRE S RBEE

REBEE_T——F=ZA=+—HLEE ¥
EHRILEBSBzEmBRBREEBBBE
77,000,000 7T ° R ILEBREREE S K&
CREBREREBE T —HFAA=1THI
718 A 5 Bl E £ 51875 58 4078 %5 18,000,000
7T % 710,000,000 7T © E5IEFREEZE R A
PEYET SN ERREARERPEDEE
BT - AR BEETRAARAM TR R
BRFBESRE  AEERFER LK HRH
ZHEEBHERE -

REF-——F=A=+—H- HUZEES
ZERMEEHREADHE  LEEHERE
E518 75 % 77,000,000 7T °

16. INVENTORIES 16. &
At At
30 September 31 March
2012 2012
R-B-—-F | RIZT—ZF
NAAB=t+H =H=
HK$’000 HK$'000
BETR ok
(Unaudited) (Audited)
(REER) (&= Z)
Timber logs ARRA 1,282 1,425
Sawn timber SEM 43,399 48,126
Raw materials R R 513 3,212
Work in progress pea A 485 83
Finished goods 2 4,054 12,782
49,733 65,628
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17. TRADE AND OTHER RECEIVABLES
The Group’s trading terms with its customers are mainly on credit
and letters of credit, except for new customers where payment in
advance and cash on delivery are normally required. Invoices are
normally payable between 30 and 180 days after issuance. Each
customer has a maximum credit limit.

The Group seeks to maintain strict control over its outstanding
receivables and has a credit control department to minimise
credit risk. Overdue balances are reviewed regularly by senior
management.

The ageing analysis of the trade receivables as at the reporting
date, based on invoice date, was as follows:

17. BIRE 5B R H AR WK

BHEFP—RABNFAREIXNES
S AEBERZ R TEPEREARNAE
RERS - BE—RANELRI0E180
BAXT - BEREPHREBZSERR -

AEE SR D 2 WK B B TES]
WERZEEEHRPETEER  UKEE
BREEERR SHEEETHERHNEY
RBER

RBREEH REREAHAEZRRES
IR Z BRER AT -

At At

30 September 31 March

2012 2012

R-B-—-F | RIZT-—ZF

hA=+H R

HK$’000 HK$'000

BETT BETT

(Unaudited) (Audited)

(REER) (BEZ)

0to 30 days 0%30H 2 922
3110 60 days 31E60H 312 18
61 to 90 days 61290H 69 =
Over 90 days 0B E 640 15
Trade receivables, net EUE S BT 1,023 955
Other receivables HibpEdsia 6,909 10,279
Amount due from a director fE— R EEHIE = 456
Prepayment and deposits BERFERES 4,450 6,282
12,382 17,972
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18. TRADE AND OTHER PAYABLES 18. BN E S FIER HMEAFIE
At At
30 September 31 March
2012 2012
R=B—Z=F | R-T-ZF
L BI=Te B = H
Notes HK$’000 HK$'000
iz BETR BB
(Unaudited) (Audited)
(REER) (&=5=%z)
Trade payables [ E 5708 (@) 58,550 177,997
Other payables and accruals HinENZUB R ETE A 20,715 22,049
Amount due to related companies e A B ZUE - 12,264
79,265 212,310
(a) Trade payables (a) EREZNRE
An ageing analysis of the Group’s trade payables as at the RBEBAEE @ HEZHHAE
end of the reporting date, based on invoiced date, was as ZAREBEERNE S FIE 2RO HTI0
follows: A
At At
30 September 31 March
2012 2012
R-B-—-f | WZT—_F
AB=+H = =g e
HK$’000 HK$'000
BETR BT
(Unaudited) (Audited)
(REER) (&E%)
0to 30 days 0Z30H 14,068 5,200
31 to 60 days 31E260H 145 29
61 to 90 days 61290H 8 -
Over 90 days 0B E 44,329 170,080
Total trade payables ENE SRERE 58,550 177,997
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19. LOANS AND BORROWINGS

19. EXRREE

At At
30 September 31 March
2012 2012
RIB—-F | RZZ—=F
AB=t+H =i e
HK$’000 HK$'000
BETT BETT
(Unaudited) (Audited)
(REBER) (&%)
Bank loans, secured BEAZRITER - 83
Secured interest-bearing loan BEBZFEEN 15,000 7,206
Unsecured interest-bearing loan BB EERK - 18,000
15,000 25,289
Carrying amount repayable:; KA THIRAER 2 RHEE
On demand or within one year EEXRS—FR 15,000 25,289
More than one year but not exceeding BA—FETNEBME
two years - &
More than two years but not more than BBMEATNEARE
five years G &
15,000 25,289
Less: Amounts due within one year shown W RBBEBETIAR
under current liabilities —FRNEIH 0B (15,000) (25,289)
Non-current liabilities FRBEE = =

At 31 March 2012, the bank loan of HK$83,000 were secured by
the Group’s motor vehicles with a carrying amount of HK$196,000
and is bearing interest at a fixed rate of 23.87% per annum.

At 30 September 2012, the interest-bearing loan is secured by
share charge in favour of the lender over the entire issued share
capital of a wholly owned subsidiary, Acenergy Limited. The
Group may borrow up to HK$50 million within a 12-month period
commencing the date of the loan agreement. Interest rate is 18%
per annum and maturity in one lump sum 18 months after the first
draw down under the loan agreement. Notwithstanding the above,
the Group may prepay any loan amount outstanding after 12
months from the first draw down without penalties.

M-ZE——F=F=+—8 " RITEFH
& 83,000 7T J3 A BR 1 18 & 75 ¥ 196,000 7T
ZAREEABEERR  WIRETEF R X
23.87E:t 8 -

pAE TR e S E S ale R = SR I
R 2 & [ B 2 7] Acenergy Limited 2 2 &
BRETRAEARNDFLZDERTERA -
mERHZBHET @ ABHBA - K
£ E &% A& A ¥ 50,000,0007T ¢ FF
ER18E - HRIREER B FRIEHE
TAEAREHRE—FREE - ETERLE
MIFRT - AEBARE R +=
BABBEABNEMNERERSEMEA
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20.

21-

22.

52

SEASONALITY OF OPERATIONS

The Group’s forest operations in Brazil is located in the Amazon
and is subject to weather conditions during the rainy season
ranging roughly from December to April each year. Forest logging
activities in the Amazon are substantially scaled down or stopped
completely in some areas. Log prices usually increase during
the rainy season due to diminished supplies. This affects many
sawmill operators that have to stock up logs and tie up significant
working capital, but benefits forest owners who can plan ahead to
reserve stock pile prior to the start of the rainy season. The Group
incorporates this seasonality in its forest management plan to avoid
supply shortage as well as to take advantage of seasonal price
differentials in logs.

AMOUNTS DUE TO SHAREHOLDERS
The amounts are unsecured, bearing interest at 5% per annum and
not repayable within twelve months.

20.

21.

EBEZEFHMHEREER
AEEREBAZMERBUNGHFE - ©
MEXRFMAARE - MRFE-—RAE
F+-AEOA - BHEDHBERNREE
BRERERD  RETHRENTEE
8o AMBER—BRNRELT - AR
ERLE - WHEBZREABLESE
SREREEAREAM MRERELE
B BUBERSAFRMNEE EH R -
BREAENFEAFEETERAM - NE
B FEHERRMARKERE > A
BRMRER YA XRBERAMFEHEE
REH o

PR R RFRTE
ZEFRBARERR  BFENESEFFER
BAENT ZEARNER -

PROMISSORY NOTES 22. A{SEHE
At At
30 September 31 March
2012 2012
R-B-——-%F | RIZ—ZF
AB=+H =S
HK$’000 HK$'000
BETT BETTT
(Unaudited) (Audited)
(REBER) (BEZ)
At beginning of the period/year R/ 1) 6,517 6,388
Accrued effective interests [EETERRFIE 65 129
6,582 6,517

Less: Amounts due within one year shown W ORBEBETIAR—FER

under current liabilities B|E 2 50E (6,582) =
Non-current liabilities ERBAE - 6,517
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22. PROMISSORY NOTES (continued)

On 31 July 2009, the Company issued promissory notes in an
aggregate principal amount of HK$232,000,000 as part of the
consideration for the acquisition of Amplewell. The promissory
notes bear interest at 2% per annum. The interest shall be repaid
together with principal in one lump sum upon maturity on 31
January 2011. On 1 September 2010, the Company entered into a
letter with the holder of the promissory notes to extend the maturity
date of the promissory note to 31 July 2012. On 1 September
2011, further extension to 31 July 2013 was granted from the
holder. The promissory notes may be assigned or transferred (in
integral multiple of HK$1,000,000) to any third party (other than a
connected person as defined in the Listing Rules) subject to the
Listing Rules and the applicable laws. The Company may repay
all or part of the principle amount and interest at any time prior
to the maturity date (i.e. 31 July 2013) by giving the holder not
less than seven days’ prior written notice specifying the amount
and date of repayment provided that the amount shall be at least
HK$1,000,000. Otherwise, the payment of principal and interest
payment of promissory notes shall be made in full upon the maturity
date.

The fair value of the promissory note at the date of issuance was
HK$191,911,000, which was determined by GCA. Valuations were
made on the basis of effective interest method which is a method
of calculating the amortised cost of a financial asset or a financial
liability and of allocating the interest income or interest expense
over the relevant period. The effective interest rate used in the
calculation of the fair value is 15.74%.

The promissory notes are held by a substantial shareholder. On 12
April 2010, the Company made repayment of promissory notes with
carrying amount of HK$19,076,000 at par value of HK$20,822,000.
The excess of the repayment amount over the carrying amount of
HK$1,746,000 for the year ended 31 March 2011 was accounted
for as a distribution to the shareholder.

Given that the Company has the legal obligation to settle the full
face value of the promissory notes for the aforesaid acquisition,
the Directors considered that it is a transaction with shareholder
in the capacity as owner. The excess shall be accounted for as a
deemed capital distribution to the shareholder and charged to the
contributed surplus account.

22. A{SEE (%)

R-ZZEZAFEA=1+—8  KQBIET
7N & 48 58 /5 76 H5 232,000,000 7T 2 H N =
B EAREMR BLRE - AAZE
BREMER2EFE - FIBBERASHR =T
——F—BA=+—HZ 8 E¥—KEHE
B -MZZE—TFAA—B  KABHEHK
NEEFE AT —DEE  BEMZE
ZEHHEEHE—E——F+A=1+—H-
RZEBE——FNA—RB EEEALTE
— R E_TE—=F+A=+—H &
HELEMBARBERAZEEZBERT » &
EPE S A B 51,000,000 7T 2 e B EE
EREETIMNEZR  ELTRAAR
TEZBBEALRIN - RARAREHIE (A
—E—=F+tA=1+—8) ZHEAEEE
B2RABLASELFE - AR ERF
BEABERDREAMSEEZEABE 5
AFEECHERERBY  HEEESHA
& A#%1,000,0007C © B AN EE
Z2ARE RFEARDEEEEE -

EANEBRETHBHZATEARBK
191,911,000t * Ty EETEEE © HE
DIERBERFEREEL  ERTEMBEE
Sk B 75 B B SR AN I pA AR A HA R 5 B A
BWASKFERZ 2% - sTERAFEM
REBRFEB15.74E -

ENEBER—RBETERERE - RZF
—EEMA+ B ARAREEBE
20,822,000 7. {8 i BR [ {8 /& % 19,076,000
TENERE BE_ZT——4%=H
=t HLEE: EEsERLEEEY
S FAEH 1,746,000 T AT ERE DR

AERARRABBZEREETH B2 8E
NENEBZEE ESRR/UTIAES
ABMEBRETZRS - BEHESEEA
RIVEBRIERREAD K - INEHBH
ARHER
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23. SHARE CAPITAL 23. B
Number of
convertible
Number of preferred
ordinary shares of
shares HK$0.01
of HK$0.0533 per share
per share SREE
SREE B%0.017
%%0.0533 10 ZTRK Total
EBREA BEREA @5t
Note '000 HK$'000 '000 HK$'000 HK$'000
fat T BT T BETT BT
Authorised: EE
At 1 April 2011, 31 March 2012, 1 April 2012 RZE——&MWA—H
and 30 September 2012 Gl S 3 [y S
“Z-ZEmA-BR
“E-—FhA=TH 8,437,500 450,000 27,634,000 275,340 725,340
Issued and fully paid: ERIRAR:
At 1 April 2011 RZE—%mA-A 4,519,074 241,018 11,830,678 118,306 359,324
Conversion of convertible preferred shares SATRRELR @ 1,714,447 91,437 (9,143,717) (91,437) -
Shares issue upon exercise of share options TEERRERORG (b) 190 10 = - 10
Consideration shares issued for SREHB L AR TRERD
the acquisition of subsidiaries (@] 380,000 20,267 - - 20,267
Issuance of shares pursuant to RERFREZARG
the equity line facility (o] 88,653 4,727 - - 4,727
At31 March 2012 and 1 Apri 2012 W=B-——#=A=+-RR
“5-—%NA-A 6,702,364 357,459 2,686,361 26,869 384,328
Conversion of convertible preferred shares RATBRELR (@) 233,946 12,477 (1,247,710) (12,477) -
Issuance of shares pursuant to the equity line faciity  RIZRRARE %171 (@ 112,752 6,013 - - 6,013
At 30 September 2012 R-B-—%hA=tH 7,049,062 375,949 1,439,151 14,392 390,341
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23. SHARE CAPITAL (continued)

Notes:

@

During the six months ended 30 September 2012, an aggregate of
233,945,682 (year ended 31 March 2012: 1,714,446,877) new ordinary
shares of HK$0.0533 each were issued upon the conversion of 1,247,710,308
(year ended 31 March 2012: 9,143,716,696) Convertible Preferred Shares of
HK$0.01 each.

During the year ended 31 March 2012, 190,000 options were exercised to
subscribe for 190,000 new ordinary shares of the Company at a consideration
of HK$71,000 of which approximately HK$10,000 was credited to share
capital and the balance of HK$84,000 was credited to share premium account.
HK$23,000 has been transferred from share option reserve to the share
premium account.

On 2 August 2011, the Group completed the acquisition of 100% of Originate
Tech Group at a total consideration of 769,230,769 shares of the Company.
The total consideration was divided into 3 tranches with the first tranche of
100,000,000 shares and second tranche of 280,000,000 shares issued at
completion. The second tranche of 280,000,000 shares were held by the
Company in escrow on behalf of the vendor and would have been released
upon meeting of net profit guarantee by the vendor in three years after
completion. As a result of failure to meet the net profit guarantee, the Company
is currently holding the second tranche shares awaiting disposal by the
Company. Proceeds from the disposal of these shares shall be returned to the
Company in accordance with the terms of the acquisition agreement.

On 19 December 2011, the Company and an independent third party
(“Investor”) entered into (1) the equity line facility agreement (“ELF Agreement”)
and (2) the debt facility agreement (“DF Agreement”). Under the ELF
Agreement, the Company may require the Investor to subscribe up to
HK$350 million, subject to a floor price of HK$0.149 per share (“Floor Price”),
worth of the Company’s shares during a maximum of 3-year period after the
commencement date of the ELF Agreement. Pursuant to the DF Agreement,
the Investor agreed to grant an initial loan of HK$30 million (“Initial Loan”)
and additional term loan of up to HK$80 million (“Renewal Loan”). On 21
December 2011 and 19 January 2011, the Company and the Investor entered
into supplemental ELF Agreements reducing the maximum commitment
amount from HK$350 million to finally HK$115 million. The Company issued
19,351,556 shares to the Investor as commitment fees for the facilities. During
the six months ended 30 September 2012, 112,751,677 (year ended 31 March
2012: 88,653,637) shares were issued to and subscribed by the Investor under
the ELF Agreement.

23. BA& (@)

BE-_FT—-—FNLA=+HLEXBARR:
W 5% 1#81,247,710,808 k(=T —=—F = A
=+ —BILFE :9,143,716,696 1% ) T @
BB Tz RRELERE BB
4 #£233,945,62R(BE_T——F=AH
=+ —BLIFE :1,714,446,877 %) S E
{E7E#0.0533 L Z #T & @A ©

BE_Z-——F=-A=+—HLFER
190,000 17 i Ak fE B AT F + LAFRHE 190,000
RARARFEBAR - RERAT71,0007T
EHRAE10,000 TE T AR - SREEAR
84,000 7t Al A B 10 @ (B AR © /&% 23,000 70
EmEREFEERERMEERE -

RZZ——FNA=A RNEBZKNAR
{B769,230,769 8 A A Al W B B B &= &
2ERRHE - BRES A HBRN BER K
BF 8517 2 5 — #£ 100,000,000 A% 15 & 55 — #t
280,000,000 % A% 5 » & = 4t 280,000,000
BRRDEARARAATERRRERENES
WHEHR TR E = FRNERAAFRE R
B o ARARBEERMMRE - A A RIREFFE
BE_HBROHUFLE - HEZZERD ZA
SROEARBRWE R 2 KRB RARA

R=ZF—F+=-A+hRB AQRHE—F
BME=H (EEE )T (1) RARE %
(TBRAREHZ]) X BEBME Bz ([EH
BMEHE] - BERARE R - AQFA
ERREENRARERERBAPERES
—FHMREEBERS A% 350,000,000
TZBRB(BRERZEBAETRRMGBEE
0.149 T ([HIEE])) - BIEBEEBRE 3 -
58 3 [F = 4% H %% 30,000,000 T Z M1 &
K (TMFEFK]) k&% 774 80,000,000 7T
ZEIEHER(EHER]) - R=ZT——
G R = Lhaeo o ) M el s A
H: ARAEKREERTIHAERARE H
# - #8 &= R# & 58 B 7% % 850,000,000 70
B ZE B 4R 8 #115,000,000 7T © 78 A A [ 3%
A& %1719,351,556 AR (D {ERLE 2 A A &
B-#EZ—ZFT—=-FNhA=1+HI<EAA "
EREBRABEHHABREERTILIHEE
ERE112,751,67TR(BE_Z—=5=A4
=+—HIFE : 88,653,637 i%) & n °
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24. SHARE OPTIONS 24, [BREFTE
The Company terminated the share option scheme adopted by the RRBEIERRBRZEZE_FNLANH
Company on 9 September 2002 (“Old Scheme”) and adopted a R EREGEI(TERED - WRER
new share option scheme (“New Scheme”) pursuant to an ordinary ZEENF T+ AT EBRRTIRREE
resolution passed by the shareholders of the Company at the FREERAARRRBABZ EBRBERR
special general meeting held on 27 November 2009. There was no mERERRERT B ([Fr5T81])) - WERERE
share option granted under the old scheme. FTEIR L TR AR A o
(8)  Movements of the share options for the six months ended 30 @ B=E—Z——fhA=1+HI<EA
September 2012 are as below. ZEEREEFEMNT
Number of share options
BRESE
Outstanding at Outstanding at Exercisable at
1 April 30 September 30 September
Exercise 2012 2012 2012
Date of Exercise price R-B-ZF RZB-ZF RZ-B-ZF
Grant period per share mA—H Lapsed AR=tA fAA=+AH
R A Eigi2: BRTEE ie RATHE 24X o RATHE BEix:d
13 January 2010 13 January 2011 to HK$0.940 1,909,686 (524,982) 1,384,704 1,384,704
“T-T4-A+=H 12 January 2020 B0.9407T
e L
“Z-2F5-A+=H
13 January 2010 13 January 2012 o HK$0.940 1909,688 (524,982) 1,384,706 1,384,706
—2-25-A+=H 12 January 2020 E0.9407C
e ey
—Z-F4-A+=H
13 January 2010 13 January 2013 10 HK$0.940 1,909,691 (524,983) 1,384,708 =
ZZ-Z£-f+=H 12 January 2020 09407
“2-=5-R+=HZE
ZZ-TF-f1zH
13 January 2010 15 July 201010 HK$0.940 5,105,428 2 5,105,428 5,105,428
—Z-T4-At+=H 12 January 2020 B0.9407T
“Z-Z¥tRATHRZE
“Z-2F-A+=H
13 January 2010 15 July 2011 to HK$0.940 5,105,427 5 5,105,427 5,105,427
—2-Z5-A+=H 12 January 2020 B 0.9407T
—E——%5tAt+HAEZE
—Z-F4-A+=8
7 May 2010 16 July 20100 HK$0.710 5,105,427 < 5,106,427 5,105,427
“E-Z¥nA+H 6 May 2020 07107

~3-FFLATEAZ
~$-FFRAAA

7 May 2010 13 January 2011 to HK$0.710 1,166,271 (678,913) 487,358 487,358
—“2-ZERAHA 6 May 2020 BE0T10T
ZZ——4%-R1+=R%
—Z-ZERAXA
7 May 2010 7 May 2011 to HK$0.710 825,658 (144,935) 680,723 680,723
—T-ZFRAtH 6 May 2020 BEOTIOT
“Z——£7fA+AZE

—Z-Z45RAKA

7 May 2010 15 July 2011 to HK$0.710 5,105,428 s 5,105,428 5,105,428
—E-TFHRAtA 6 May 2020 BEOTIOT
“F——%+A+HEE
ZZZZFRANAE
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24. SHARE OPTIONS (continued) 24. BRETE (®)
Number of share options
BREHE
Outstanding at Outstanding at Exercisable at
1 April 30 September 30 September
Exercise 2012 2012 2012
Date of Exercise price RZB-ZF R-B-ZF RZB-ZF
Grant period per share mMA—H Lapsed AR=tA fLA=tA
Rt A5 Gigid SRITREE i RATE BEX i RATE TR
7 May 2010 13 January 2012 to HK$0.710 1,166,271 (678,913) 487,358 487,358
—“Z2-ZERR+A 6 May 2020 07107
“Z-——%-R1+=B%
ZZ-TFRARA
7 May 2010 7 May 2012 to HK$0.710 825,659 (144,935) 680,724 680,724
—Z-ZFRA+A 6 May 2020 B¥0.7107T
ZZ-5RAtRZE

ZZ-TFRAKNA

7 May 2010 13 January 2013 to HK$0.710 1,166,276 (678,915) 487,361 -
—Z-TFERA+A 6 May 2020 BE0.7107T
—E=HHYT=H2
ZE-Z5RAKRH
7 May 2010 7 May 2013 to HK$0.710 825,659 (144,935) 680,724 -
—Z-TFRA+A 6 May 2020 BE0.7107T
—Z-=FRAtRAZE

Z-FFRANA

14 September 2010 14 September 2010 to HK$0.375 63,552,500 2,152,500) 61,400,000 61,400,000
—Z-ZFNATNA 27 November 2019 BE0.375T
“Z-TENATHERZE
- NE+-A=ttA
18 February 2011 16 December 2011 to HK$0.42 1,433,333 - 1,433,333 1,433,333
—F—&-A+/\A 17 February 2021 %0427
—E——45+-fAf+rBZE
—Z--%-RAt+tA
18 February 2011 16 December 2012 to HK$0.42 1,433,333 - 1,433,333 =
—E—&-A+t/NA 17 February 2021 B%0427T
2 e A=)
—T--%-At+tA
18 February 2011 16 December 2013 to HK$0.42 1,433,334 - 1,433,334 =
—T——%#-Rt+N\H 17 February 2021 w0427
—E-Zf¥+-At+5xAZE
—Z--4%”At+tA
99,979,069 (6,198,993) 93,780,076 88,360,616
Weighted average exercise MEEETEE : HK$0.521 HK$0.652 HK$0.513 HK$0.506
price: BE0521TT A 06527 BE0513T BE05067T
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24. SHARE OPTIONS (continued) 24. BRETE (®)
(o)  The vesting period for the share options is as below. (b) HERREZEBHLT -
No. of share
Date of grant options granted Vesting conditions
R BB EREERERE BEGRS

No. of shares
options vested Vesting date
EEBEREHE HEAS

13 January 2010 10,210,855 5,105,428 15 July 2010 —E—ZF+ A +AH
—T-ZF#—A+=H 5,105,427 15July 2011 —ZB——F+ A+AH
45,040,069 18,398,633 13 January 2011 —E——%—F+=H

13,320,716 13 January 2012 —E——F—H+=H
13,320,720 13 January 2013 —E—=%—H+=H

7 May 2010 10,210,855 5,105,427 15July 2010 —E—ZF+A+HH
—Z-ZFRAtA 5,105,428 15July2011 —E——F+A+AA
14,488,035 2,000,000 7 November 2010 —E—Z%+—A+H

4,162,677 7May2011 —E——FHA+H
4,162,678 7 May 2012
4,162,680 7 May 2013 =%
28,144,944 9,381,644 13 January 2011 —E——%—H+=H
9,381,646 13 January 2012 —E——4—H+=H
9,381,654 13 January 2013 —E—=%—HA+=H

14 September 2010 79,350,000 79,350,000 14 September 2010 ZE—ZF LA +MHA
—E-TFEARTHA
18 February 2011 5,105,428 1,701,809 30 June 2011 —ZE——F,xA=1H
—E——F-H+)NH 1,701,809 30 June 2012 —E——F,xA=+1H
1,701,810 30 June 2013 —E—=FXA=+1+H
820,588 273,529 31 Juy2011 ZE——&+A=+—H

273,529 31Juy2012 —E——HF+HF=+—H
273,530 31July2013 —ZE—=H+A=+—8H
1,000,000 333,333 6 September 2011 —E——FfLA7<H
333,333 6 September 2012 —E—=F ,LA/~H
333,334 6 September 2013 ZE—=FNLA/NH
800,000 266,666 5 December 2011 —Z——4%+-HHRH
266,667 5 December 2012 —E——F+_-AHH
266,667 5 December 2013 —E—=%+—-AFH
4,300,000 1,433,333 16 December 2011 —ZE——%+=-A+/xH
1,433,333 16 December 2012 —ZE——4%+—= A+/\H
1,433,334 16 December 2013 —Z—=4+=A+/\H
1,000,000 333,333 2 January2012 —E——4—H—H
333,333 2 January 2018 —E—=%—H=H
333,334 2 January 2014 —E—F—A=H
1,300,000 433,333 9 January 2012 —E——%—AAhH
433,333 9 January 2013 —E—=F—AN.H
433,334 9 January 2014 —ZE—ME—FhH

Total share option granted

ERHERESS 201,770,774
Less: Lapsed
W BERX (98,893,198)
Exercised
BT (9,097,500)

Outstanding at
30 September 2012
RZT-—FAA=1H
ARTTER 93,780,076

58



Sustainable Forest Holdings Limited KRR BPR/A T ¢ Interim Report 2012 =F — —FH His &

Notes to the Condensed Consolidated Financial Statements

R R AR & B S ) 5 PR

For the six months ended 30 September 2012 #HE-—T——F A A=+ HILNEA

24. SHARE OPTIONS (continued)

(b)

24, BRETE (8

(continued) L) (&)
The option outstanding as at 30 September 2012 have a RZZE——FNA=THHEKRTER
weighted average remaining contractual life of 7.30 years (31 Az T AR T EHFIRT7.30
March 2012: 7.81 years). F(ZE—=F=H=+—8:7.81
F) e
No share option was exercised during the six months period HE-_T——FNANA=THI~ER
ended 30 September 2012. The weighted average share HEEITFEERE BHEZZT—=
price at the date of exercise for share options exercised F=A=+—BLFE  2f7FEER
during the year ended 31 March 2012 was HK$0.375. RERTTE B HI 2 D FIA IR (B R B 1S
0.3757T °
No other share options granted under the New Scheme were HE-_ZT——FhNA=+AHILHE
cancelled during the six months ended 30 September 2012 B(#EZE=E——f=A=+—HlL
(year ended 31 March 2012: Nil). The Group had no legal or FE &) BEEMREFRGIR
constructive obligation to repurchase or settle the options in o BT - AEBWELE
cash. FHERAEAR BRI EMER
o
The fair value of services received in return for share options € MUELHBRERR REATFEDZ
granted is measured by reference to the fair value of share ZEREBREZATETE - BF
options granted. The estimate of the fair value of the share AR 2 Bt A ER B B
options granted is measured based on binomial option EEEREAGE - BREZALFHME
pricing model. The contractual life of the share option is used R AZER 2 8E - MIEARREST
as an input into this model. Expectations of early exercise are FEAAZEXAEEEERZ2F -
incorporated into the binomial option pricing.
Date of grant
R AH
18/2/2011 14/9/2010 7/5/2010 13/1/2010
—E-—-Ff ZEB-Bf BB CZEB-Ef
—A+NR AA+MA BAtH FrAER =R
Fair value of share options and EhEz A TE
assumptions SEEE
Share price (8 HK$0.415 HK$0.375 HK$0.65 HK$0.94
04157 B¥0375T BT  EK0MUTL
Exercise price T8 HK$0.42 HK$0.375 HK$0.71 HK$0.94
k0427t B¥037sTL  BKOTIT  AK0MUT
Expected volatility (expressed as FEER R (RE AN
weighted average volatility BT ERAER
used in the modeling under 5 FT R
binomial option pricing) FRIE) 55.67% 70.650% 70.53% 70.572%
Option life (expressed as weighted BEREEH(RE
average life used in the modeling “EABETE
under binomial option AR R P
pricing model) R nREF 9 E ) 10years &  10years®  10years®  10years &
Expected dividends TEHIR S HKSNl HKSNil HKS$NIl HKSNil
BB BET T BT T BETT
Risk-free interest rate (based on EREBFE (A +F
10-year Hong Kong Exchange HRBINEES
Fund Notes) SRRE) 2.868% 2.017% 2.670% 2.799%
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24. SHARE OPTIONS (continued)

(©)

(continued)

The expected volatility is based on annualized standard
deviations of the continuously compounded rates of return
on the share prices of five comparable companies in Hong
Kong and Brazil Exchange with similar business operations.
No dividends are expected as the Company had no history of
payment of dividends.

Share options were granted under a service condition. This
condition has not been taken into account in the grant date
fair value measurement of the services received. There were
no market conditions associated with the share option grants.

25. COMMITMENTS
(a) Commitments in respect of capital

60

expenditure

At the end of reporting period, the Group had commitments
in respect of capital expenditure outstanding but not provided
for in the condensed consolidated financial statements were
as follows:

24, BERETE (8

()

25, EiE

(&)
BHREBIARETERERRESRZ S
It EREEBEECARUELR
RAZBEOBFEEC LR 2FE
REZRERE - IR ARRBELE
IR AR SRR ek - MRS
PRB

B AABTYIRIE RS I TR © el
P 5\ PO BRR A5 348 1 1 .
DTAE - BB B M T8 16
o

(a) ABEFXZZHEE

AEBEBRRERREEAREARR
B TIIAREREL BN RS U
WEBR AL

At At
30 September 31 March
2012 2012
R-B-——-% | RZZ—F
AA=+H i et e
Notes HK$’000 HK$'000
i3 THET FAEL
(Unaudited) (Audited)
(REBER) (&%)
Contracted, but not provided for ERTAEREE
— Purchase of property, plant and — BEWE  BERR
equipment 448 692
448 692
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25. COMMITMENTS (continued)

(b) Operating lease commitment
The Group leases certain of its office premises under
operating leases. Leases for these properties are negotiated
for terms ranging one to two years. At the end of reporting
period, the total future minimum lease payments under non-

25.

Z3 1€
(b) EERNFAE

AEBRBCEHPVERETHAE
ME - ZEMEZBOKERR S
—EMF c NMEMEEER - RIB
TRRHEEROREN 2 BR&ER

cancellable operating leases are payable as follows: DB :
At At
30 September 31 March
2012 2012
R=Z-——-fF | R-ZT—_F
AAB=+H Ry
HK$’000 HK$'000
TERT THL
(Unaudited) (Audited)
(REBERZ) (==7)
Within one year —&FR 3,473 3,478
In the second to fifth years, inclusive F_EERF(REEREME) 4,142 5,873
7,615 9,351

26. CONTINGENT LIABILITIES 26. IAREE
Partnership harvesting agreement B AR

On 18 July 2011, UTRB entered into an agreement (the “Partnership
Harvesting Agreement” or the “Agreement”) with R2R IndUstria
e Comércio de Produtos Florestais Ltda. (“R2R”). Under the
Agreement, UTRB will harvest logs on forest area supposedly
owned by R2R under a Sustainable Forest Management Plan
and pay R2R Florestal a total of R$9,602,000 (or approximately
HK$41 million) by installments. R2R was responsible to obtain
the necessary harvesting permit (“AUTEF”) within 30 days of the
Agreement. R2R was late in presenting the AUTEF to UTRB and
failed to produce documentations that support its ownership of the
subject forest area. In addition, UTRB'’s harvesting team discovered
various environmental crimes in the subject forest area during its
preparatory inspection. A total sum of R$840,000 (or approximately
HK$3,869,000) was paid by UTRB under the Agreement while
the remaining balance was withheld due to the above breach and
irregularities. In the meantime, R2R sent various notices demanding
for performance under the Agreement. On 17 January 2012,
UTRB served a termination notice to R2R and demanded for the
return of the deposits paid. On 23 February 2012, R2R sent UTRB
an amicable settlement offer where reducing the outstanding
balance to R$1,621,000 (or approximately HK$6,910,000) as
final settlement for the immediate termination of the Agreement.
According to the opinion of inhouse and external legal counsels,
UTRB has adequate legal ground to terminate the Agreement,
demand for the return of the deposit and ask for penalties.

RZZE——Ft A+ N\H ' URB&ER2R
IndUstria e Comércio de Produtos Florestais
Ltda. ([R2RJ) T 37 1 7% ([ % £ £ K 175 3%

[ ek ]) o BRI - UTRBIE R & 18
HRORIBIERAIFHERMNE R SIS 2
HEMEREEAR D HERRIME
$9,602,000 % 25 £ ( 2 V7% ¥ 41,000,000
JL) > R2RB B 1% H #i #5130 B A ER
BB EARFAE(KAFAZE] °R2R
7 Bt I B | UTRB 32 5 o AR 3 7] 78 I TN 6
R B E R AT R & 2 SO o
IESh + UTRB 2 (/R Bl B I 1T BB IR S
R P FR AR b [ B 3R 2 THIR (R FR 1T © UTRB
B IR ¥ 17 % S & 2£840,000F = /A (=X
#97% 5 3,869,000 7T ) + M #REE A L il iE 4
MEHRITRBMIME - RULEIEAN - R2RE
HEZEBMERBEITHE R —ZF
— A+t 8 UTRB[AIR2R & = 42 |+ 3@ 41
WERREENFTE R_ZTE——F_A4
—+=8 ' R2RAUTRB# H MR - 15
REIB R R E 1,621,000 F 25 B8 (B 4078
# 6,910,000 7T ) LAE B Bl AR IR 2 &
IREUE o IRIBASBRINELZEBERZER

UTRB A B4ARIBIRR I - BXRRE
e RBFIEIE o
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T
Notes to the Condensed Consolidated Financial Statements

RS P RS M

For the six months ended 30 September 2012 HE-—T——FAA=+HIENEA

27. MATERIAL RELATED PARTY TRANSACTIONS 27. EXBEEALRS

The Group had the following transactions with related parties during BHE_Z——FNLA=1THILA~ER &
the six months ended 30 September 2012. SETHBEATETATRS
(a) Key management personnel remuneration (a) TEEEBEAEZEHM
The key management personnel of the Group are the REBFBZETEZBTEABRBARGE
Directors of the Company. The remuneration of Directors was F o BERHMNT -
as follows:

For the six months ended
30 September
BERA=1+HLAEA

2012 2011
—E——F —T—F
HK$’000 HK$’000
THT FHET

(Unaudited) (Unaudited)
(REBEX) (REEEZ)

Salaries and other short-term Fe hHMERESET
employee benefits 2,515 450
Retirement scheme contributions RREHEIE R 17 12
Share based payment LARRA S A+ 158 3,004
2,690 3,466
(b) Other related party transactions (b) HUBEEALRS
For the six months ended
30 September
BEAA=+HLEREA
2012 2011
= — = TR
Notes HK$’000 HK$'000
ibEEg TET FHTT
(Unaudited) (Audited)
(REEEX) (R &%)
Interest on amounts due to shareholdersff& 1~ f% 5 7038 2 il & (i 5,252 3,301
Interest on amounts due to related FEfS &R R 2 FILE
companies (i) 283 —

Interest on promissory notes ANEREZFE (ii) 65 64

Sales to a related company HET —KWEAQR 40,382 =

Purchases from a related company HEE —XEELQA 10,902 =

Notes: st -

(i) The interest expensed charged on amounts due to shareholders were i) FET IR R IB 7 F B B & JhiR E f =
calculated at 5% per annum. 5E:E -

(ii) The interest expenses charged on amounts due to related companies (ii) JERRAE QAR RIB 2 A B X THIRF
were calculated at 5% per annum. F*& 5 EFHE -

(iii) This represent interest on promissory notes issued to Winner Global (iii) Itk Ty 2 77 F Winner Global Holdings
Holdings Limited was calculated at a coupon rate of 2% per annum Limited 2 & Z 18 2 Fll B JThiR &
(effective interest rate: 15.74%). The outstanding balance at the end of NEREZEmERGE2E (BEHM=X
the reporting period is disclosed in Note 25. 15,74 B) 5T EZFI 8 o NI AR 4

HHZHAREEERNIIE25H]E

62



Sustainable Forest Holdings Limited KRR BPR/A T ¢ Interim Report 2012 =F — —FH His &

INTERIM DIVIDEND

The Directors do not recommend the payment of an interim dividend for
the six months ended 30 September 2012 (2011: Nil).

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES

As at 30 September 2012, the interests and short positions of the
Directors and the chief executive in the shares, underlying shares and
debentures of the Company or its associated corporations (within the
meaning of Part XV of the Securities and Futures Ordinance (Chapter 571
of the Laws of Hong Kong, “SFQ”)) which were required to be notified to
the Company and The Stock Exchange of Hong Kong Limited (“Stock
Exchange”) pursuant to Divisions 7 and 8 of the SFO; as recorded in
the register required to be kept by the Company pursuant to Section
352 of the SFO, or as otherwise notified to the Company and the Stock
Exchange pursuant to the Model Code for Securities Transactions by
Directors of Listed Issuers (“Model Code”) as set out in Appendix 10 to
the Rules Governing the Listing of Securities on the Stock Exchange
(“Listing Rules”), were as follows:

Supplementary Information

IR B
EETEFREBE_T—FAAZTALRX
{BA 2R EBE (2T ——F &) -

EERRSTRAERKRGRARRKRG
ZREERAR

RZEB-——FNA=+H BFERESTHRAS
RARBREBEEE (EERERED FE571
BRF LB ([F5EBREE ) EXVER)
2B HMEROREST  BEREES LB
BRPIET RS HBHEARAREEBHARS
FBRAR (BT 2 EFAR  RE LR
KA R BIRIEE 7 MG 150158 362 (R R EFTTF
BB SRR AAES EHARR(T LT
RADMSEI0FB LT RBAERETESRS
R ST A ([ RS RI ) BITAE AR RE R
Frz fEss Roxaanh

Number and
class of shares
and underlying

Approximate
percentage of
issued shares

shares held HEBITRED
PR3 & BABESH
Name of Directors Nature of interest HERG 2 (Note 1)
BEEpE HEEME HARER (Hizt1)
Ms. Loh Jiah Yee, Katherine (“Ms. Loh”) (Note 2) Beneficial owner 4,300,000 0.061%
SRELL (8L ])(HT2) BEREAA
Interest of controlled corporation 1,942,274,062 27.554%
REH)EE 2
Ms. Fletcher Yurk Nam, Sandy (“Ms. Fletcher”) Interest of controlled corporation 31,421,710 0.446%
(Note 3) AR 2
EZEBRL (22 L) (BEE3)
Mr. Li Zhixiong (“Mr. Li") (Note 4) Beneficial owner 100,000,000 1.419%
FEERE(EEE]D BT 4) ERBEAA
Mr. Leung Siu Hung, Joel (“Mr. Leung”) Beneficial owner 2,042,171 0.029%
(Note 5) ERBEAA
Rram et ([R%H D (o)
Mr. John Tewksbury BANIGAN Beneficial owner 2,042,171 0.029%

(“Mr. Banigan”) (Note 6) ExEEA
John Tewksbury BANIGAN 5& 4
([Banigan %4 1) (Af:#6)
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Supplementary Information

DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES (continued)

EERBETRAERKRG R EBKRA
ZREBENKRE (B

Number and
class of shares
and underlying

Approximate
percentage of
issued shares

shares held HERTRE

PR A2 &% BABES

Name of Directors Nature of interest HERGZ (Note 1)

BExps ERME HARER (ffiz1)

Mr. Keung Paul Hinsum (“Mr. Keung”) (Note 7) Interest of controlled corporation 15,334,820 0.218%
ZRREE(EEE ] (KEE7) AR 2 R

Mr. Donald Smith Worthley Beneficial owner 15,334,820 0.218%

(“Mr. Worthley”) (Note 8 ) BEnlEA A
Donald Smith Worthley %t &

(Tworthley 5t 4 |) (H7#8)
Notes:

4

64

The percentage figures were calculated based on 7,049,061,694 ordinary shares
(“Shares”) of the Company having a par value of HK$0.0533 each in issue as of 30
September 2012.

Ms. Loh was beneficially interested in 100% of the issued share capital of Assure Gain
International Limited (“Assure Gain”), which held 100% of the issued share capital
of Winner Global Holdings Limited (“Winner Global”) and Splendid Asset Holdings
Limited (“Splendid Asset”) respectively. Ms. Loh was also beneficially interested
in 50% of the issued share capital of Corp Insights Holdings Inc. (“Corp Insights”)
held through Corporate Insights Limited. Assure Gain was the registered holder of
1,116,762,347 Shares and 621,346,723 convertible preferred shares (“CPS”) of the
Company convertible into 116,502,510 underlying Shares; Winner Global was the
registered holder of 320,041,100 Shares; Splendid Asset was the registered holder of
331,100,463 Shares; and Corp Insights was the registered holder of 308,627,424 CPS
convertible into 57,867,642 underlying Shares. Under Part XV of the SFO, Ms. Loh
was therefore deemed to have interests in 1,767,903,910 Shares and 174,370,152
underlying Shares upon conversion of the CPS in which Assure Gain, Winner Global,
Splendid Asset and Corp Insights were interested. Ms. Loh was also entitled to share
options to subscribe for a maximum of 4,300,000 Shares upon exercise of the options
in full.

Ms. Fletcher was beneficially interested in 100% of the issued share capital of AMF
Vietnam Investments Limited (“AMF”). AMF was entitled to share options to subscribe
for a maximum of 31,421,710 Shares upon exercise of the options in full. Ms. Fletcher
was therefore deemed to have an interest in 31,421,710 Shares in which AMF was
interested under Part XV of the SFO.

Mr. Li was the registered holder of 100,000,000 Shares.

Mr. Leung was entitled to share options to subscribe for a maximum of 2,042,171
Shares upon exercise of the options in full.

Mr. Banigan was entitled to share options to subscribe for a maximum of 2,042,171
Shares upon exercise of the options in full.

et

ZEAOLBFIREBEARRAR_-_ZFE——F/1H
=+ HE#177,049,061,694 I F AR E EE % 0.0533
T2 BB ([Am DEtE -

4 77 & ' @ ¥ B Assure Gain International Limited
([Assure Gainl) BE#/TIRAN 2 & 5F#E % + il Assure
Gain® Al # /& Winner Global Holdings Limited
([Winner Global |) ¥ Splendid Asset Holdings
Limited ([Splendid Asset]) B # 17 B& A8 2 & &0 4
25 o % 47 + J§ 3@ 3B Corporate Insights Limited £
A Corp Insights Holdings Inc. ([Corp Insights])
B % 17 IR &N 2 50%# % © Assure GainZ it 5 A
1,116,762,347 % f% 19 & 7] X 32 A116,502,510 %
16 B8 A% 19 2 621,346,723 % 7K 2 &) AT #2 j% & 5 %
([ 7T 2 B& 8 % B 15 1) : Winner Global & 7C %
320,041,100 % A% 15 : Splendid Asset & &2 #F &
331,100,463 8% % 15 : ifi Corp Insights ] & &2 1% A
Al 3, 1 /57,867,642 % 18 B A% 19 2 308,627,424
BR AT IR R B R R 1D - RIRE H R B K HI EXV
BB %2+ A 4 18 R K Assure Gain » Winner
Global * Splendid Asset & Corp Insights ff # & <
1,767,903,910 A& AR 15 I AT IR AR (B S5 IR 17 T K i 2=
A4 2174,370,152 IRABBAR (D h HE A fE2s » 2475
2/ AR B TER R R 2 4,300,000 AR5 2 fE
FRHE o

% 7 = & = % B AMF Vietnam Investments Limited
(TAMF]) BB 1TIR A 2 23k - AMFEZ A AR E
HATERRE &S 31,421,710 IR0 2 BB AR HE - 4R
BEFRBEGOEXE =22+ EHLHEE AR
AMF FT# A 2 31,421, 710 BRER (DR B i 2% ©

% A 5045 A 100,000,000 AEALD ©

REEZHARBBOTEHRERS 2,042,171 B
19 2 BB RHE -

Baniganft 4% A Al A B BT BB 5 % 2,042,171
ARAS D 2 A ARCHE -
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DIRECTORS’ AND CHIEF EXECUTIVE’S
INTERESTS AND SHORT POSITIONS IN SHARES
AND UNDERLYING SHARES (continued)

Notes: (continued)

77 Mr. Keung was beneficially interested in 80% of the issued share capital of Million
Great Investment Limited (“Million Great”), Million Great was the registered holder
of 81,785,711 CPS convertible into 15,334,820 underlying Shares. Mr. Keung was
therefore deemed to have an interest in 15,334,820 underlying Shares in which Million
Great was interested under Part XV of the SFO.

8. Mr. Worthley was the registered holder of 81,785,711 CPS carrying rights to convert
into 15,334,820 underlying Shares.

9. All interests stated above as at 30 September 2012 represented long positions of
Shares or underlying Shares of the Company.

Save as disclosed above, as at 30 September 2012, none of the
Directors and chief executive of the Company had any interests or short
positions in any shares, underlying shares or debentures of the Company
or any of its associated corporations (within the meaning Part XV of the
SFO) which were required to be notified to the Company and the Stock
Exchange pursuant to Divisions 7 and 8 of the SFO or as recorded in the
register required to be kept 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.

INTERESTS OF SUBSTANTIAL SHAREHOLDERS
AND OTHERS PERSONS IN SHARES AND
UNDERLYING SHARES

As at 30 September 2012, the following persons, other than a Director
or chief executive of the Company, had interests or short positions in the
Shares or underlying Shares of the Company which would be required to
be disclosed to the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO, or which were recorded in the register required to be
kept by the Company under Section 336 of the SFO:

Supplementary Information

EERRSTRAERKRG RARRKRG
ZREBNKRE (B

Hiet - (&)

7. ZhEBXBAEEREGRAAIEEDE
BITRAZ80%iER - BREEEBAANLEA
15,334,820 it B A% 19 2 81,785,711 B A R AR B 5L
Btn o RIBESHRAEEGIEXVE  EhERILE
RAREEHEAE 215,334,820 IR T #EH
Tz o

8. Worthley %t 4 & 52 #7 8 7] ) 42 7% 15,334,820 i 18 4
B 152 81,785,711 B Al R BB SE iR 15 ©

9. RIZE-—Z-FAA=+H  LI2BREH/AR
AR KABRER M HEF R -

B EXHEEN RZE—ZFNAA=+H "%
EERARAHEDITRABRENARBLEL
s EZE(EE LB A RBEGROIEXVE) 2
ERI, - HERDHEST - BERBEESR
HIBIRPISE7 R E 8D RPAME AR B KRB -
B RRHBR AR BRIEE 5 M E P58 352 &
REMGFE2ERM  IRBEFETHAMER
RB MR P 2 (BT RBOR R

FERRRHEMALTRRS RAEER S
2R

RZZE——FNLA=1+H BESEEARAAES
TRABSN » LA AT RARR R B sk A8 B8 iR 15
HBARBEISFRAERDE XV 5% 2 RE
3P EBZIENBRARREE @ KB LREAR A
RIEEA RSG5 336 KARFB 2 Btz
ERPBARBWT ¢

Number and
class of shares
and underlying

Approximate
percentage of
issued shares

shares held HERITRG

R0 R BMABEDE

Name of Shareholders Nature of interest KRGz (Note 1)

BERME LB fERMtE HARER (KiaE1)

Mr. Lau Jack (“Mr. Lau”) (Note 2) Interest of spouse 1,946,574,062 27.615%
BRESLE(TBEE]D (KT 2) Be B

Assure Gain (Note 3) Beneficial owner/Interest of 1,884,406,420 26.733%

Assure Gain (ft:F 3)

Controlled Corporation
EnlmAaAN/
RS AR 2
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INTERESTS OF SUBSTANTIAL SHAREHOLDERS
AND OTHERS PERSONS IN SHARES AND
UNDERLYING SHARES (continued)

FERRREMATRRSGRARRKRG
2R (5)

Number and
class of shares
and underlying

Approximate
percentage of
issued shares

shares held HEBTRG
R B R BHESL
Name of Shareholders Nature of interest EERG 2 (Note 1)
BREEEB EaME HERER (Mt 1)
Ms. Wu Guanwen (“Ms. Wu”) (Note 4) Interest of spouse 100,000,000 1.419%
REX L (Rt (Hat4) [l
NWS Financial Management Services Limited  Beneficial owner 404,102,500 5.733%
(“NWS Financial”) (Note 5) BExn#EAA
NWS Financial Management Services Limited
([NWS Financial ) (#/7# 5)
Integrated Asset Management (Asia) Limited Beneficial owner 437,581,867 6.208%

(“IAM”) (Note 6)

BERBEEA

Integrated Asset Management (Asia) Limited

(NAam1) (Kzz6)

Notes:

1.

66

The percentage figures were calculated based on 7,049,061,694 Shares in issue as of
30 September 2012.

Mr. Lau, being the spouse of Ms. Loh, was deemed to have an interest in the same
parcel of the Shares and underlying Shares in which Ms. Loh was interested under
Part XV of the SFO.

Assure Gain held 100% of the issued share capital of Winner Global and Splendid
Asset respectively. Assure Gain was the registered holder of 1,116,762,347 Shares
and 621,346,723 CPS convertible into 116,502,510 underlying Shares; Winner
Global was the registered holder of 320,041,100 Shares and Splendid Asset was the
registered holder of 331,100,463 Shares. Under Part XV of the SFO, Assure Gain
was therefore interested and deemed to have interests in 1,767,903,910 Shares and
116,502,510 underlying Shares in which itself, Winner Global and Splendid Asset were
interested.

Ms. Wu, being the spouse of Mr. Li, was deemed to have an interest in the same
parcel of the Shares and underlying Shares in which Mr. Li was interested under Part
XV of the SFO.

(i) NWS Service Management Limited (incorporated in British Virgin Islands)
(“NWS Service (BVI)”) owned 100% interest in the issued share capital of NWS
Financial, and was therefore deemed to have an interest in the Shares in which
NWS Financial was interested.

(i) NWS Service Management Limited (incorporated in Cayman Islands) (“NWS
Service (Cayman)”) owned 100% interest in the issued share capital of NWS
Service (BVI), and was therefore deemed to have an interest in the Shares in
which NWS Service (BVI) was interested.

et

1.

ZEEOHBFIRER -"T——$hA=+HE
%17 7,049,061,694 B I (H 5T & ©

BRERELLTZRE  BREEFRBEBKRIEXV
BBRAR RIS L AT A e 2 R — #E AR ) AR R
Bedn h BB HEaS o

Assure Gain 9 5l # % Winner Global 2 Splendid
Asset B EBITIRA 2 2 8 %1 © Assure Gain & iC
F1,116,762,347 B A% 17 J AT 3 # % 116,502,510 %
FREERR (D 2 621,346,723 IR AT R AR B SE AR 15 : Winner
Global & &2 # A 320,041,100 % A% 17 K Splendid
Asset & 7t #5 A 331,100,463 2 A 17 © 1B 1% & % K Hj
EAEHIEXVER » Assure GainE It B & %A MR
A TAWinner Global } Splendid Asset F # /5 # it
1,767,903,910 i% A% 1 & 116,502,510 B% 48 & i% 15
R o

RE AT BB - A% (0155 v
BB 50 25 5 2 A 2 2 P — B PR 5 A1
B {5 e B B

0] NWS Service Management Limited ([NWS
Service (BVI)| * M B R B S MA L)
A NWS Financial B B1TIR A 2 2 &%
348 B NWS Financial # 8 fE 25 2 &5 &
AR ©

(i) NWS Service Management Limited ([NWS
Service (Cayman)| @ RSB S M) #
BNWS Service (BVI)E 1T A 2 2 &Pz
L4458 BFANWS Service BV # Bz 2
A fn A R -
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INTERESTS OF SUBSTANTIAL SHAREHOLDERS
AND OTHERS PERSONS IN SHARES AND
UNDERLYING SHARES (continued)

Notes: (continued)

(iii) NWS Holdings Limited (“NWS Holdings”) owned 100% interest in the issued
share capital of NWS Service (Cayman), and was therefore deemed to have an
interest in the Shares in which NWS Service (Cayman) was interested.

(iv) New World Development Company Limited (“New World”) owned 60.73%
interest in the issued share capital of NWS Holdings, and was therefore
deemed to have an interest in the Shares in which NWS Holdings was
interested.

V) Chow Tai Fook Enterprises Limited (“Chow Tai Fook”) owned 42.24% interest
in the issued share capital of New World, and was therefore deemed to have
an interest in the Shares in which New World was interested.

(vi) Chow Tai Fook (Holding) Limited (“CTF Holding”) owned 100% interest in the
issued share capital of Chow Tai Fook, and was therefore deemed to have an
interest in the Shares in which Chow Tai Fook was interested.

(vii) Chow Tai Fook Capital Limited (“CTF Capital”’) owned 74.07% interest in the
issued share capital of CTF Holding, and was therefore deemed to have an
interest in the Shares in which CTF Holding was interested.

(vii) ~ Cheng Yu Tung Family (Holdings) Limited (“CYTF”) and Cheng Yu Tung Family
(Holdings Il) Limited (“CYTF II”) owned 48.98% and 46.65% interest in the
issued share capital of CTF Capital respectively, and CYTF and CYTF Il were
therefore deemed to have interests in the Shares in which CTF Capital was
interested.

6. Mr. Yam Tak Cheung owned 100% interested in the issued share capital of IAM, and
was therefore deemed to have an interest in the Shares in which IAM was interested.

e All interests stated above as at 30 September 2012 represented long positions of
Shares or underlying Shares of the Company.

Save as disclosed above, as at 30 September 2012, the Company had
not been notified of any other persons (other than the Directors or chief
executive of the Company) who had interests or short positions in the
Shares or underlying Shares of the Company which would be required to
be disclosed to the Company under the provisions of Divisions 2 and 3 of
Part XV of the SFO, or which were recorded in the register required to be
kept by the Company under Section 336 of the SFO.

DIRECTORS’ RIGHT TO ACQUIRE SECURITIES
Save as disclosed in the paragraph headed “Directors’ and Chief
Executive’s Interests and Short Positions in Shares and Underlying
Shares” above, during the six months ended 30 September 2012, none
of the Director nor the chief executive of the Company had been granted
any right to acquire benefits by means of the acquisition of shares in,
or debentures of, the Company or any other body corporate and none
of the Directors, their respective spouses nor their respective children
under the age of 18 had any right to subscribe for the securities of the
Company or had exercised any such rights.

Supplementary Information

FERRREMALTRRG RAEER S
2R (5)

Hiet - (&)

(ii) VEIZEEERAR(HARER D HES
NWS Service (Cayman) & 217 A% 72K 2 % S04
5 - FE AR B NWS Service (Cayman) #
w2 BROPHEE R -

(v HFHRBRARAFD(HERDEFMEIZE
SEBEBRTRAZ60.73% #as - FILEER
RIEEREEE S RN T EA S -

v) AABEEARAB([FAAXRE])BEEMHER
BEITRAZ 42.24% 1w - FUL R BRI
WREAES 2RI EAREL

(v  Chow Tai Fook (Holding) Limited ([ CTF
Holdingl) A B A BB B 1T A 2 2 &%
m o R ER R R E AR RS Em 2 RD
HEER °

(vijy  Chow Tai Fook Capital Limited ([CTF
Capital|) # A& CTF Holding & % 17 % AN Z
74.07% % - B AR B R CTF Holding #
Bz RO ERER -

(vii) ~ Cheng Yu Tung Family (Holdings) Limited
(TCYTFJ) B Cheng Yu Tung Family (Holdings
II) Limited ([ CYTF Il]) % 51l # % CTF Capital
OB 1TRR AN 2 48.98% [ 46.65% tE 25 + B
CYTF & CYTF 14 1% & # CTF Capital #% 4 &
mZ RN PR o

6. EREEEFEFIAMEETRAZ 28 - FEit
BB IAMBER 2 R in R s -

7. RIZB——FAA=+H  LIN2HFREHRAR
AR SRR AR (P VAT A -

BRECHREEIN N SENH=RH &
AR EEBEMEMAL(EEREARFRS
TBA BERIN) RA R R Z B Ap sk BRI (0 -
BERBESLAEEMEXVEE2 X3 DL
FEXZAMARRBIWEE » HEHER AR ERIERES
REEGAIFE B IEREMFEZ LM R

AR o

ESBEESF2ER

BEXEZREDTHRABRERD REERD
ZHESRAR] —HAREIN RBEE_F—=
FAA=ZTHENER  EFERARFZHITR
A B3 SR T AL 4 AT RS U A A B sl AR
HZBEz R kEsmEs  BEFHRES
BZEBIAMESARMISH TRMEREFE
A RBARNR RS N IETTE LSRN -
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SHARE OPTION SCHEME B AEST 8

Pursuant to the share option scheme adopted by the shareholders #HRERER_ZEEHAF+—A= ‘f‘tE%ZPﬂZﬁ%
on 27 November 2009 (“Share Option Scheme”), the Company may  R&iE:Et2| ([EERREETEI]) - AAT A AEEE
grant share options to the directors, employees, executive or officers, 1R A E & sk #% QZISEEZi‘E&%%@VEHj El
managers, consultants, any customers, suppliers of goods or services B 7k 5= B {E (ol Bk B 5 24N 5 B (E A B 458 B iR
to any member of the Group or any entity in which any member of the AR EREE - EE THASXHBE -
Group holds any equity interests who, in the sole discretion of the Board 4832 - FEfT - (E{I &5 - BHE MRS 2 (e
have contributed or will contribute to the growth and development of  F9#% H B A& HE - LASEE ok Bl 6 7 Z ¥ R &£ BT
the Group, to provide incentives or rewards for their contribution to the — &EFT{EH 2 L

success of the Group’s operation.

During the period, the movements in the share options under the Share REAA - RIBRERE S 2 BREEE T ¢
Option Scheme were as follows:

Number of share options
EREYA
Outstanding at Outstanding at
1 April 30 September
2012 2012 Exercise
Nature of RZB-Z% R=%-2% price
Name interest mA-A Lapsed AE=TH  Date of grant Exercise period per share
#E ERkE WAL B4M HAR  REAH 8 ﬁﬂﬁﬁﬁf
(HKB)
(%)
Directors
g2
Ms. LOH Jiah Yee, Katherine Personal 1,433,383 - 1,433,338 18 February 2011 16 December 2011 to HK$0.420
SFELL A Z5—45ZA1/H 17 February 2021 BE04207
—2——E+ At7 A%
Z2=-FZA1tH
Personal 1,433,333 - 1433333 18 February 2011 16 December 2012 to HKS0.420
fiA —E—%-A1/R 17 Felruary 2021 040
ZE-CEtRTARE
b S el
Personal 1,433,334 - 1,433,334 18 February 2011 16 December 2013 to HK$0.420
A “Z-——%-F+/\B 17 February 2021 04207
ZE-=5TZAtARE
ZE-FZAttA
Ms. FLETCHER Yurk Nam, Sandy ~ Interest of controlled 5,105,428 B 5106428 13 January 2010 15 July 20100 HK$0.940
EZ e corporation —E-EE-A1=H 12 January 2020 AE09407
RiEREEL “E-TELATRAR
s “ZCEE-A1ZA
Interest of controlled 5,105,427 - 5106427 13 January 2010 15 July 2011 to HK$0.940
corporation “Z-FE-f1=H 12 January 2020 BE0.9407T
ZlEE S e Rl
s ZE-%%-AtZA
Interest of controlled 5,106,427 - 5106427 7May2010 16.July 2010to HK$0.710
corporation “Z-ZERALA 6 May 2020 BE0TI07T
ZEHEE “5-TELATRAZ
s :2 Tiﬁﬂﬁa
Interest of controlled 5,105,428 - 5105428 7 May 2010 15 July 2011 HKS0.710
corporation Z5-TFRALA 6 May 2020 EEOT0T
REHEE “E——%tATRAZ
Ea “ZCZERAA
Interest of controlled 11,000,000 - 11,000,000 14 Sep ember 2010 14 September 20100 HK$0.375
corporation “Z-ZENATEA 27 November 2019 0375
REEE ZE-RENATHAR
B ZE-AFT-AZTtR
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SHARE OPTION SCHEME (continued) R ESTE (8
Number of share options
BREYA
Outstanding at Outstanding at
1 April 30 September
2012 2012 Exercise
Nature of R-2--% R-%--% price
Name interest mA-A Lapsed AB=1H  Date of grant Exercise period per share
14 REtE WAL B&M HAE  RHAH 8 §ﬁﬁﬁ§
(HKB)
(i5%)
Directors (continued)
E2(8)
Mr. LEUNG Siu Hung, Joel Personal 680,723 i 680728 7 May 2010 7May 201110 HKS0.710
(M. Leung) A “T-ZERALA 6 May 2020 BE0TI07
REREE (254 ZE—%RAtHAE
ZTCTERARA
Personal 680,724 - 680,724 7 May 2010 7May 2012 to HKS0.710
A “Z-ZERA4H eszmo AE0TI0T
“E-ZERRtHER
“SSERANA
Personal 680,724 - 680,724 7 May2010 7 May 2013 to HKS0.710
A “5-SFnAtA 6 May 2020 AE0T0T
Z3-CEnfAtAZ
ZZCRER A
Mr. SHH Chiu, David Personal 333,333 (333,333 - 13 Janvary 2010 13 January 2011 to HK$0.940
(Mr. Shif) (Note 1) A “5-%%-A1zH 12 January 2020 %007
kA (TR ) st 1) “2——4-A1ZHE
“EC%5-AtZH
Personal 333,333 (333,333) - 3 Januan/ 2010 13 January 2012 to HK$0.940
A Z2-Z5-At=H 12 January 2020 BH0M0T
ZZ-5-At=H%
Z222E-AtzH
Personal 333,334 (333,334) - 3 Januan/ 2010 13 January 2013 to HKS$0.940
fiA Z3-T5-A1=A 12 January 2020 AE0U0T
“E-=%-A1=A%
Z22FE-At=H
Personal 333,333 (333,33) - TMay2010 13 January 2011 to HK$0.710
A “E-SF0AtA 6 May 2020 BEOTI0T
“E——%-f+=R%
“ZZERAR
Personal 333,333 (333,333) - TMay2010 13 January 2012 to HK$0.710
A “5-FEnAtA BEOTI0T
Personal 333,334 (333,334) - 7 May 2010 13 January 2013 to HK$0.710
A “3-TERAtA 6 May 2020 EE0T0T
Z%-=F-f+=RZ%
“ZCZERAH
Personal 1,000,000 (1,000,000) SOl Sep tember 2010 14 September 2010 to HK$0.375
fAA ZE-REAATEA 27 Noverber 2019 05T
ZE-ZENATRAZ
ZE-NET-RZ TR
Mr. John Tewksbury BANIGAN Personal 680,723 E 680,723 13 January 2010 13 January 2011 to HK$0.940
John Tewksbury BANIGAN 72 fBA Z5-35-f1zH 12 January 2020 09407
“Z-—%-A+=A%
ZECEE-A1CH
Personal 680,724 # 680,724 13 January 2010 13 January 2012 o HKS0.940
@ ZE-%2%-A1zH 12Januay 200 BEE0.9407
S 75 Bt=HZ
Z22F5-A1=H
Personal 680,724 - 680,724 13 January 2010 13 January 2013 to HKS0.940
N ZE-%%-At=A 12 January 2020 BE0.9407C
F-=§-f1=HZE
Z222E-AtZH
Sub-to 42,806,052 (3,000,000) 39,806,052
¢ﬁ
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FHERE

SHARE OPTION SCHEME (continued) B RERTE ()
Number of share options
EREYA
Outstanding at Outstanding at
1 April 30 September
2012 2012 Exercise
Nature of R-Z--% R-B--% price
Name interest mA-A Lapsed fEZTH  Date of grant Exercise period per share
#% ERkE WAL 24M HAR  RHAH 8 ﬁﬁﬁﬁf
(HKB)
(%)
Employees and other 895,630 (191,649) 703,981 3 January 2010 13 January 2011 HK$0.940
participants (Notg) “3-%%-R+zH 12 January 2020 %0907
[EEREMAEE () 7@7*¢*H+75§
“ECFF- ﬂ+ A
895,631 (191,649 703982 13 January 2010 13 January 2012 HK$0.940
“2-Z5-A+=H 12 January 2020 BH0M0T
—F-—f-At=H%
it = T
895,633 (191,649) 703984 13 January 2010 13 January 2013 to HKS0.940
ZE-%%-A1=A 2January 200 0,940
832,938 (345,580) 48738 7 May 2010 13 January 2011 to HK$0.710
ZE-TFRALH 6 May 2020 BE0H0T
7A**ﬁ ﬂT751
“E-ZERAA
144,935 (144,935) - TMay2010 7 May 2011 to HK$0.710
“Z-ZERALH 6 May 2020 BEOTI0T
“F——FnftHE
“E-EERANA
832,938 (345,580) 48738 7 May 2010 13 January 2012 o HK$0.710
ZZ-SFRAtA 6 May 2020 ABOTI0T
“E——#-f+=R%
:f,Aﬁﬂﬂ”E
144,935 (144,935) - TMay2010 7May 2012 to HK$0.710
ZE-FFRALA 6 May 2020 BEOTH0T
“E-T§RAtAZ
:f—AiﬂﬂME
832,942 (345,581) 487361 7May2010 13 January 2013 to HKS0.710
“Z-ZER LA 6 May 2020 EB07107
“E--F-f+=R%
ZZIZERASA
144,935 (144,935) el May 2010 7May 2013 to HK$0.710
ZE-2FRAtA 6 May 2020 EEOTI0T
“5-ZERAtAZ
kS 35
51,562,500 (1,152,500) 50,400,000 4 Sep tember 2010 14 September 2010 to HKS0.375
ZE-TEAATEA 27 November 2019 03T
“F-ZENATRAZ
S 15 s
Sub-total 57,178,017 (3,198,993 53,974,024
I3t
Total 99,979,069 (6,198,993 93,780,076
@it
Note: Wizt -
Mr. Shih resigned as Director of the Company on 30 September 2012. MAER - TE——FNA=+HETARRES -
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MODEL CODE FOR SECURITIES TRANSACTIONS
BY DIRECTORS

The Company has adopted the Model Code as its own code of conduct
for dealing in securities of the Company by the Directors. Having made
specific enquiry of all Directors, all Directors confirmed that they have
complied with the required standard set out in the Model Code during
the six months period 30 September 2012.

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

Neither the Company nor any of its subsidiaries purchased, sold or
redeemed any of the Company’s listed securities during the six months
ended 30 September 2012.

CORPORATE GOVERNANCE PRACTICES

During the six months ended 30 September 2012, the Company
has applied the principles of, and complied with, the applicable code
provisions of the Code on Corporate Governance Practices (“Code
Provisions”) as set out in Appendix 14 to the Listing Rules, except for
deviation mentioned below:

Code Provision A.2.1

Under the Code Provision A.2.1, the roles of chairman and chief
executive officer should be separate and should not be performed by
the same individual. The roles of the chairman (“Chairman”) and the
chief executive officer (“CEQ”) of the Company are segregated and are
clearly defined to ensure their respective independence, accountability
and responsibilities. The Chairman is responsible for the formulation
of the Group’s overall business development policies while the CEO is
responsible for the implementation of major decisions of the Board and
overall management of the Group’s businesses.

On 6 April 2011, Mr. LEUNG Chau Ping, Paul was re-designated from
the position as an executive director of the Company to a non-executive
director and resigned as the CEO. Since then and to up the date of
this report, the position of the CEO has not been appointed. Since the
beginning of the current financial period, Mr. John Tewksbury BANIGAN
acted as the Chairman. During the current financial period when no
CEO was appointed, the functions of the CEO have been performed by
the executive Directors with the assistance of the management of the
Company. The Board considers that such structure does not impair the
balance of power and authority between the Board and the management
of the Company. The Board will however regularly review the
effectiveness of this structure to ensure that such structure is appropriate
in view of the Group’s prevailing circumstances.

The Company periodically reviews its corporate governance practices
to ensure that it continues to meet the requirements under the Code
Provisions.
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CHANGES IN DIRECTORSHIP AND OTHER
CHANGES IN DIRECTORS’ INFORMATION

Changes in directorship during the six months ended 30 September
2012 are as follows:

Mr. Shih Chiu, David resigned as an executive director of the Company
on 30 September 2012.

AUDIT COMMITTEE

During the six months ended 30 September 2012, the audit committee
of the Board comprised three independent non-executive directors of
the Company, namely Mr. John Tewksbury BANIGAN, Mr. KEUNG Paul
Hinsum and Mr. Donald Smith WORTHLEY. The audit committee has
reviewed the unaudited condensed consolidated financial statements
and the interim report for the six months ended 30 September 2012.
After review and discussions, the audit committee recommended the
Board to approve the unaudited condensed consolidated interim financial
statements for the six months ended 30 September 2012.

By order of the Board

FLETCHER Yurk Nam, Sandy
Executive Director

Hong Kong, 28 December 2012
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