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Corporate Profile £ & f&

CARRY WEALTH HOLDINGS LIMITED

manufactures apparel products for internationally
renowned brand names. The Group’s production
facilities are located in Mainland China.

Headquartered in Hong Kong, Carry Wealth Holdings
Limited has been listed on the Main Board of the
Stock Exchange of Hong Kong since 2000.

The Chinese name of the Company means “enduring
prosperity”. The Group is committed to maximizing
the return of its shareholders for their ongoing
support.
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Information for Shareholders % R & 5f

Results Announcement Date
Interim results

27 August 2012 (Monday)

Annual results

22 March 2013 (Friday)

Financial Calendar

Deadline for lodging share transfer documents for
entitlement to attend and vote at Annual General Meeting

23 May 2013 (Thursday) at 4:30 p.m.

Closure of register of members

24 May 2013 (Friday) to 28 May 2013 (Tuesday)

Annual General Meeting

28 May 2013 (Tuesday) at 10:00 a.m.

Shareholder Enquiries

Any matters relating to your shareholding, such as transfer of
shares, change of address, loss of share certificates, should
be addressed to the Branch Share Registrar and Transfer
Agent in Hong Kong, contact details of which are set out as
follows:

Tricor Abacus Limited

26th Floor, Tesbury Centre,

28 Queen’s Road East, Hong Kong
Tel: (852) 2980 1333

Fax: (852) 2890 9350

Carry Wealth Holdings Limited 18 & 2 f% & [R A 7]
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FIVE YEAR FINANCIAL SUMMARY

Financial Highlights B 7% f§ = @

AFEMBRE
Results
E 4
Year ended 31 December
BE+-A=t+-—HLEE
2012 2011 2010 2009 2008
8- —T——% ZT-TF ZTTHE ZTITN\F
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
FETT FTET TET TET TET
Revenues W 55 122,737 601,843 734,931 733,046 880,114
Loss attributable to equity ARRIEGHEEAR
holders of the Company hEE (71,502) (47,401) (48,829 (952) (41,666)
Assets and liabilities
EERERE
As at 31 December
R+=B=+—-H
2012 2011 2010 2009 2008
“%--&8 —T-—-4% ZZ-TF —TTNE CZZTT)\F
HK$’000 HK$'000 HK$'000 HK$'000 HK$'000
FET TAEL TER TET TET
Total assets BEE 222,446 328,610 546,949 520,469 588,686
Total liabilities BmafkE (34,120) (84,786) (305,211) (234,408 (320,624)
Total equity B 188,326 243,824 241,738 286,061 268,062

20124 [Z ¥ & Annual Report 2012



Financial Highlights 87 # 1 &
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Financial Highlights B #% 1 & @

* As at 31 December 2012 and 2011, the Group did not have net  *
debt as cash and cash equivalents were greater than total

borrowings.

2012 2011 Changes
“§--F -—T——#% BlLRE
HK$’000 HK$'000
TER TEL
Operating results GEXR
Revenues W 122,737 601,843 =79.6%
Gross profit EM 15,835 78,531 -79.8%
Loss attributable to equity holders of the Company ~ AR AIEHBAAEEER (71,502) (47,401) 50.8%
Financial position at year end REKZBHBRR
Properties, plant and equipment mE - BERSE 59,196 123,524 -52.1%
Cash and cash equivalents RekReEEREE 81,323 111,748 -27.2%
Net current assets mEEERE 119,588 120,440 -0.7%
Total assets BEE 222,446 328,610 -32.3%
Bank borrowings RITER - 35,154 -100.0%
Total liabilities Baf 34,120 84,786 ~-59.8%
Capital and reserves attributable to the ARrEmRmAAEGZ
Company’s equity holders BARGE 188,326 243,657 -22.7%
Per share information sSkas
Basic and diluted loss per share (Hong Kong cents)  SREAR & EEE
(&) (16.03) (11.74) 36.5%
Capital and reserves attributable to the Company’s ~ BREADAEFEFFA
equity holders per share (Hong Kong cents) BlEzERRBECEL) 42.2 546 -22.7%
Ratio analysis &S
Profitability BHKE
Gross profit margin EH% 12.9% 13.0% -0.1%
Net loss margin FERX 58.3% 79% 50.4%
Return on the Company’s equity holders KRAEEREAEEER -38.0% -19.5% -18.5%
Liquidity ik I
Current ratio mEL & 5.4 27 100%
Gearing ratio* ERBREIL X N/A N/A N/A
Operating efficiency TENH
Inventory turnover period (days) FERE(RY) 73 44 65.9%
Trade receivable turnover (days) EOEKFEAE(HY) 68 39 74.4%
Trade payable turnover (days) EOENTIERSE(BE) 50 34 471%

RZE——FrR_FT—F+=ZA=+—1"
HRESRESSEEEAREER A
SERBEEFE-
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Financial Highlights 87 # 1 &

TURNOVER BY LOCATION OF CUSTOMERS
BREFRMEMZERNE

HK$123 million
—EBE-F=8&85T

0.2% _3.6%

2012

B United States of America 5< [ Mainland China F B8 K &
B Rest of the world 1t 5 E fth 3 [

Canada i1 & X

TURNOVER BY PRODUCTION BASES
REEMSBCEERR

HK$123 million
—EBZT=m8%7T

2012

' Mainland China = B & k& M Indonesia ENfE
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HK$594 million
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Chairman’s Statement E [E R &

On behalf of the Board of Directors (the “Board”) of the
Company, | am pleased to present to our shareholders the
annual report of the Company and its subsidiaries
(collectively the “Group”) for the year ended 31 December
2012.

During 2012, global trading volume slowed considerably in
parallel with a weaker global manufacturing output. The
sovereign debt crises and economic recession in the Euro
Zone exacerbated weakening demand with negative
repercussions transmitted to the rest of the world. A
double-dip recession in several European economies led to
a rise in already high unemployment rates. In the US, the
adverse sentiment and sluggish economic growth affected
corporations and consumers struggling with the aftermath of
the financial crisis. The US unemployment rate persisted
above 8% for most of 2012 and remained high at 7.8% at
the end of the year. As the impact of long term
unemployment remained severe, customers were cautious in
spending which reflected a deceleration in imports.

Mainland China, increasingly assuming the position as the
growth engine for developing Asia, had shifted into a lower
gear during the year. While the plunge in exports was a key
factor for the slowdown, the effect of tighter monetary policy
also lingered. As a result, the demand in the apparel sector
was hampered. Garment manufacturers were further
hindered by the ongoing challenges of labour shortages,
surging labour costs and volatile raw material prices.

Amidst this unfavourable environment compounded by the
increase in production cost, the Group’s revenues
plummeted to HK$122.7 million for the year ended 31
December 2012, while the gross profit decreased by 79.8%.
Basic loss per share was 16.03 HK cents.

The Group adopted a cautious approach in its operations
and development strategies. In August 2012, certain vacant
buildings and idle machines in Indonesia were disposed of,
contributing a net gain of HK$2.3 million. In a proactive
initiative, as part of our cost savings programme, our Hong
Kong office was also relocated during the year.

In addressing the multiple challenges, the Group has
proactively initiated measures to bolster its capabilities. We
have sharpened our competitive edge by collaboration with
fabric mills so as to provide innovative designs and quality
products to our core customers. This strategy has
succeeded in broadening and strengthening our relationships

RAABRERARAESE(ESE)) M
RARERRZEARFARENBE AR (K
(NEF DB E-_E——F+=-A=+—H
HFEZFERE -

R-E——FHRE 2B EELEET
¥ SERIREFETEEMEENE - B
TEZITEEBEEERELECEREME S
RS BN AR ER KRS
#o ZEEBNSERATRERRR &
BAESTEZAEXRBEER - £EH -
MERABERERLCEERRES 0%
MEBEEDASITREMEHR 2B E
P HARERN _T-——FALDE
MEER8%  2EF K= 1 I7.8% 2 7K
FoXRMAEEXNZBREXE TP
HBREEHEEZE  SENSHY TR -

REAERFXAERTDIMNRAZER
S BEERGHINFAITERES - &
AOEHR B RBENTEERE LR
EEMBR 2P ENREAN  REXZT
SKEMXPE - $E AR - BETRAZTT
K R FHE 18K B 35 8 I 45 48 < B
HEBZEREERAT -

HETERNTIHERE - M EAEKRAE
ROAEBEE-_E——F+-A=1t—
AtFEEzWm®Z%kEz—B_F-8t+
BB MEFAHAD79.8% - FRER
518 516.0378 11l -

AEBRELELRERRBEIRINEERE
B -RZE——FNA AEEBRELR
EEZETEEEFREEMSS @ 855K
DFE_A=TEBTL ALEBEZHEEMHR
EENMAREANFEB - BIEHKAGEI R
Hp—HEMREE -

RPZEERRE - ARECEBEITEZIA
AR E ) - AEBEMHBAEE
BRUOEFPRHEEIFRGTREEER - K
MBEREBZBFESD - LRI TEK
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Carry Wealth Holdings Limited 1B 2 #Z B R A

Chairman’s Statement £ fE 3R &

with our existing customers while opening up opportunities
for new accounts and innovative solutions to provide
complete apparel solutions to customers.

Human resources are crucial to the success of any company
and Carry Wealth is no exception. Through our Group’s
experienced and dedicated staff and upgrade of our training
programmes, we shall continue to focus on enhancing
teamwork across functions, operations and locations to build
a stronger foundation for future growth.

Though weaker economic growth and policy uncertainties
cast a shadow over the global economic outlook, with our
well-developed production facilities, talented professionals
and skilled labour force, we expect that we shall be able to
benefit from the gradual economic recovery. The Group
plans to optimise its resources and strengthen its business
structure aimed at improving its competitive strength in
producing high quality and high value-added products that
meet and exceed customers’ expectations.

Together with every challenge there are many opportunities.
We still believe that Mainland China will be a market which is
relatively more stable and with higher potential for growth.
This is based on the assumption that a rebalancing of the
economy through an increase in domestic consumption that
could compensate the slowdown in exports. To better ride
on this trend, we have developed a small but strong team to
explore the market and evaluate the prospects and plan for
future sales growth. The Group is continuing to investigate
new opportunities thus arising in order to maximise
shareholder’s value in the future.

I would like to convey my heartfelt gratitude and appreciation
to my fellow directors and all our staff for their diligence,
dedication and enthusiasm in helping the Group to meet the
challenges encountered. | would also like to take this
opportunity to thank all our customers, suppliers, business
partners and shareholders for their full confidence, unfailing
trust and steadfast support for the Group over the years.

Li Haifeng
Chairman

22 March 2013
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Management Discussion and Analysis & I [& 51 &® & 2047

RESULTS AND BUSINESS REVIEW

For the year ended 31 December 2012, the Group’s
revenues amounted to HK$122.7 million (2011: HK$601.8
million) while gross profit reached HK$15.8 million (2011:
HK$78.5 million). Loss attributable to equity holders was
HK$71.5 million (2011: HK$47.4 million). The basic and
diluted loss per share were both 16.03 HK cents (2011: both
11.74 HK cents).

In the year under review, the global economic recovery only
managed to progress slowly and unevenly. Even with
tougher austerity programs enforced by the European
Commission, the European Central Bank and the
International Monetary Fund, the sovereign debt crisis in the
Euro Zone still dragged on unresolved. In the US, the
acrimonious debate and protracted negotiations at times
over debt cuts and government spending, which succeeded
in avoiding the fiscal cliff had nonetheless undermined
customers’ sentiment and consumer confidence. Meanwhile,
Mainland China experienced first slowdown in economic
growth since the global financial crisis in 2008. This
daunting economic environment was exacerbated for the
Group by the closure of factories in Indonesia during the last
quarter of 2011, thus turnover of the Group plummeted by
79.3% to HK$122.7 million (2011: HK$594.2 million) for the
year ended 31 December 2012 compared with the previous
year. However, thanks to stringent cost control measures
that implemented in a timely fashion, gross profit margin only
decreased slightly by 0.1% to 12.9% (2011: 13.0%). The
Group recorded a gross profit of HK$15.8 million (2011:
HK$78.5 million).

An additional gain of HK$2.3 million was incurred as a result
of disposal of vacant buildings and idle machines in
Indonesia. This gain was included in Other Gains — net.
Through a series of proactive streamlining initiatives, selling
expenses to revenue ratio fell from 3.9% to 2.4% and
administrative expenses decreased by 39.4% to HK$57.9
million (2011: HK$95.5 million). Owing to the factory in
Heshan, Mainland China has been continuously making
losses and in compliance with Hong Kong Financial
Reporting Standards, an impairment loss on the fixed assets
of the factory of HK$29.4 million was recognised.

EEREBORR
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Management Discussion and Analysis & I /8 51 3 & 2 #7

Segmental Analysis

In the year under review, production was consolidated at the
factory in Heshan, Mainland China which accounted for the
entire production of the Group’s turnover (2011: 30.5%).

Amid a slow recovery of the US economy and the
persistently high unemployment rate, US customers remained
cost conservative with tight purchasing budgets. Along with
the cessation of operations of the Group’s Indonesian
factories and the disposal of the Lesotho factory in 2011
which principally supported US customers, turnover from the
US plummeted 85.1% to HK$55.1 million (2011: HK$368.9
million). The US segment accounted for 44.9% (2011: 62.1%)
of the Group’s total turnover and recorded an adjusted
operating loss of HK$8.7 million (2011: HK$16.5 million).

In Mainland China, ongoing government austerity measures
directed at the property market and accompanied by a
depressed capital market led to a ripple negative wealth
effect on overall consumers’ sentiment. Domestic
consumption on apparel experienced a sharp slowdown in
the year under review. Turnover from the Mainland China
segment decreased by 61.8% to HK$46.5 million (2011:
HK$121.8 million) and accounted for 37.9% (2011: 20.5%) of
the Group’s total turnover. Combined with the ongoing trend
of increasing general wages and rising operating costs, the
Mainland China segment also experienced an adjusted
operating loss of HK$2.1 million (2011: adjusted operating
profit of HK$6.5 million).

Facing a deeply unfavourable economic climate during the
year under review referred to previously, turnover from
Europe dropped to HK$16.5 million (2011: HK$44.9 million)
and had an adjusted operating loss of HK$2.7 million (2011:
HK$1.6 million).

Carry Wealth Holdings Limited E E 32 GR A"
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LIQUIDITY AND FINANCIAL RESOURCES

Adhering to a conservative financial management
methodology, the Group continued to maintain a healthy
financial position. As at 31 December 2012, the Group’s
cash and bank deposits totalled HK$104.7 million (31
December 2011: HK$123.5 million). Working capital
represented by net current assets amounted to HK$119.6
million (31 December 2011: HK$120.4 million). The Group’s
current ratio was 5.4 (31 December 2011: 2.7).

As at 31 December 2012, the Group had no bank
borrowings. As at 31 December 2011, the Group had bank
borrowings of HK$35.2 million comprising trust receipt loans
of HK$4.4 million and term loans of HK$30.8 million.

CAPITAL EXPENDITURE

For the year under review, the Group incurred a total capital
expenditure of HK$0.4 million (2011: HK$2.6 million), which
was mainly for additions to and replacements of office
equipment and leasehold improvements.

FOREIGN EXCHANGE EXPOSURE

The Group’s sales are principally transacted in US dollars
and Renminbi. With a factory located in Mainland China and
offices in Hong Kong, Indonesia and Mainland China,
operating expenses of the Group are primarily denominated
in Hong Kong dollars, Indonesian Rupiah and Renminbi with
some expenses also in US dollars. The Group is mainly
exposed to US dollar risk arising from sales transactions.

The Group will closely monitor fluctuations of the US dollar
and, if necessary, will enter into forward exchange contracts
to reduce exchange fluctuation risks.

CREDIT POLICY

Consistent with prevailing industry practice, the Group’s
business was transacted on an open account basis with its
long-standing customers. The credit ratings of customers are
constantly reviewed and their respective credit limits
adjusted, as and when necessary.
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CHARGES ON ASSETS

As at 31 December 2012, the Group had no charges on
assets.

CONTINGENT LIABILITIES

As at 31 December 2012, the Group had no contingent
liabilities.

HUMAN RESOURCES AND REMUNERATION
POLICIES

The Group provides a harmonious working environment to
employees whose commitment and expertise are critical to
the long-term success of its business. The Group offers
employees rewarding careers and provides them with a
variety of training programmes aimed at enhancing their
professionalism. It rewards employees according to prevailing
market practices, individual experience and performance. To
attract and retain high calibre employees, the Group also
offers discretionary bonuses and share options to staff
members based on performance of the individual as well as
the Group.

As at 31 December 2012, the Group had a total of 972 (31
December 2011: 1,101) full-time employees in the following
regions:

EEHRA

W_ZE——F+-_A=+—H A&EL
mEEWER -

HARR

N-_ZE——F+-_A=+—H8 XEEL
EmYAAEE -

ANE R R % N8BSk

AEBREEXEBZEEXRNEZEREER
ZIBBIATIEN A EE XA - Bt
AEELEEREMZ  TIERE - BIR
THEEZEXEXR AEBEKTEEAE
BEZEERREHIABIRE - EEFH
A RIERITHSEN MREEZ
REBERAMETE - RBESIRBESER
BE AEETRREEZRALRAEEZ
XEMRERERTHBLEAKERE -

R-ZZE——F+_A=+—"H XEEHE
UTitE At REAI2E (ZE——F+A
=+—B:1,101%) 2 RKES:

Indonesia ENfE 6
China (Mainland and Hong Kong) PR (KR REE) 966
Total Bt 972

Carry Wealth Holdings Limited 18 & 22 f% & R A 7]



Management Discussion and Analysis & I /8 51 3 & 2 #

OUTLOOK

With massive quantitative easing measures implemented by
the Euro Zone, Japan and the US, the market expects that
global economy will stabilise and experience a modest and
subdued growth in the year ahead. The chance of a global
recession, while still present, appears increasingly remote.

Recent economic data suggests that the Euro Zone is
showing signs of recovery and the region is gradually
stabilising. On a positive note, the 2012 trade surplus of
Germany, one of the leaders in the Euro Zone, has reached
its highest level since 2007 and the second highest level
since the country’s foreign trade statistics were recorded. In
the US, the third round of quantitative easing announced on
13 September 2012 had served to boost the US property
market as well as housing starts. The new home
construction in December 2012 was adjusted to an annual
rate of 954,000 units which marked the fastest pace of
construction since the outbreak of the 2008 financial crisis.
Coupled with the resolution of the so-called financial cliff by
the US Congress at the end of 2012, it is generally believed
that the sluggish US economy is on the upswing and
consumer confidence will be gradually restored.

In Mainland China, while the 2012 third quarter GDP growth
rate dropped to a three-year low of 7.4%, fourth quarter GDP
rebounded to 7.8%, enabling the country to achieve the full-
year targeted growth rate of 7.5%. With smooth leadership
transition in late 2012, the uncertainties cast on economic
development policies have been removed. Urbanisation is
expected to accelerate and the disposable income of urban
households should continue to rise. The central government
intends to continue implementing policies to boost domestic
consumption as an economic growth driver.

Though there have been positive indicators of a global
economic recovery, the markets are still highly volatile and
fragile. It is expected that the apparel industry prospects are
still unfavourable and challenging. The Group is proactively
planning appropriate initiatives and implementing measures
to streamline operations to sustain its competitiveness in the
long run. The Group is focusing on the more stable and
stronger Mainland China market aimed at capturing potential
business growth opportunities and maximising returns to the
Group’s shareholders.

B2

BER TR AARXBREZERELR
R MSAREREERFHEBR
EoUWEFEEREMNIER - BEEI
REDAAERLRARTE EREHBER
8

MR ESIEBA TN TREERTSR &
EENSEE - FTBEBERETR  FAB TR
FEEZWNER RZZE—-FHE2
BORBOEN ST+ FUARZES
i WHEAZBRIINESREELEIUKRE =
S XBR-_E——FHLA+=BAMT
Fo_HmELERBE  BREKREEXEEHE
WEMSREEHIE - FEEHENC
T —F+_AABREEFAL+AENT
B8 B-TENFEE SRR
BERZEERE MEERBEER=_Z—
TEFRBAENTRBEERBRER
EERBEEPBZERECEEIDA  HE
ERELHEEHIMIE -

EHBEARE  —T——FF=F2BR4E
ERERERRTRENL  R=FKH
K -=mMENF2BERAEERELDRE
7.8%  EHBEFINERTS% = F BIFIE
EX -BETFEBEER_T——FFE
IEM 2% - EHBRTREEZRRBOR 2T
ERE o 188 B AR B b B T R
FEZ Al ST EC IR A TR & BB I8 0 © R RIERT
REBSZESHERRURABEABE - &
BEANLERR -

EEANSFPRBREIREHEZEERL -
B INARRZE - BERKENS
MATMATERENE - AEE LRSS
NEBTRNMETER  ABBEHEE
MRERREBSN AEERBEHRERR
RENEDZPEAEDS - HHIRE
EEBERKSE  BEHANEEBRREMHR
REZER -

20124 € # &5 Annual Report 2012



Corporate Governance Report 1 £ E R &

The board of directors of the Company (the “Board”) is ARFREZRS(EEFSNH HGEFNER
committed to maintaining and ensuring high standards of ®E/KFZHLEER  ERIFZHGEERRA
corporate governance as good corporate governance can (RIEZEREFZNESLEER - AR
safeguard the interests of all shareholders and enhance RIFETRBITANEAEBZ CEE
corporate value. The Company continuously reviews and JSAEMRNMIZHE - UEREKTENRAEK S
improves the corporate governance practices and standards X EHBEEHE -

of the Group from time to time to ensure that business

activities and decision making processes are regulated in a

proper manner.

CORPORATE GOVERNANCE PRACTICES TtEEEER

The Company has complied with all the code provisions set BHE-_ZT——F+-A=1+—HLFE
out in the Code on Corporate Governance Practices W ' ARa—HEBTEEHAXIMER
(effective until 31 March 2012) and Corporate Governance A& ([EEZZFr]) &5 iR A Em#RAl])
Code (effective from 1 April 2012) (the “CG Code”) contained [ &%+ PO Fr & > 1 % &8 % M 57 A (£ &K
in Appendix 14 to the Rules Governing the Listing of Z-Z——F=A=+—HB)EMEEAT
Securities (the “Listing Rules”) on The Stock Exchange of RI(BE=-ZT——FMWA—BHREB(ZE
Hong Kong Limited (the “Stock Exchange”) throughout the & &5FBI) Z FrA SFRIEX » HEBRRARQ
year ended 31 December 2012 except for the code provision Al—ZBIUIFHITE R LB LFALR
A.6.7 because an independent non-executive director of the M #)F 2 EEMAEHFERARE —T—
Company, Mr Chen Zhongfa, was unable to attend the —HFHRA-+-_HETHKREBFAESMH
annual general meeting of the Company held on 22 May 1R & ~F B 16 SCAB.71EER b -

2012 due to prior business commitments.

THE BOARD OF DIRECTORS EET
Board Composition EFEZ2HAMK

The Board is led by the Chairman and currently comprises ZE&@MIFFEE BRI ALHITE
five executive directors (one of whom is the Chairman) and E(Hh—ZATFE) R =B LI FHiTE

three independent non-executive directors as follows: MK :
Executive Directors HITESE

Mr Li Haifeng (Chairman) B E(FE)
Mr Lee Sheng Kuang, James (Managing Director) TR EE(EFHLE)
Mr Huang Xuxian, Flynn =R A

Mr Tang Chak Lam, Charlie BOZER AL E

Mr Xiao Yong HEBEXAE
Independent Non-Executive Directors BUHBITEE
Mr Chen Zhongfa PR B3 S A&

Mr Yau Wing Yiu B ox 8 5 A

Mr Zhang Feng o I 5 A

Carry Wealth Holdings Limited 1E E {2 X B R A&
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The biographical details of the directors are set out on
pages 36 to 39 of this Annual Report. The Board possesses
a balance of skill and experience which is appropriate for the
requirements of the business of the Group. A balanced
composition of executive and non-executive directors also
generates a strong independent element on the Board,
which can exercise independent judgement effectively and
make decision objectively for the best interests of the
Company.

The Company does not at present have any officer with the
title of “chief executive officer” (“CEQ”) but instead the duties
of a CEO are performed by the Managing Director. In order
to have a clear division between the management of the
Board and the day-to-day management of the business
operation of the Company, the role of the Chairman is
separate from that of the Managing Director. The Chairman
focuses on overall corporate development and strategic
direction of the Group and provides leadership for the Board
and oversees the efficient functioning of the Board. The
Managing Director is responsible for all day-to-day corporate
management matters as well as planning and developing the
Group’s strategy. Such division of responsibilities helps to
reinforce their independence and to ensure a balance of
power and authority. There is no relationship (including
financial, business, family or other material or relevant
relationship) among members of the Board and in particular,
between the Chairman and the Managing Director.

All the independent non-executive directors of the Company
have appropriate qualifications and their professional
opinions raised in the Board meetings facilitate the
maintenance of good corporate governance practices. The
Company has received from each of the independent non-
executive directors an annual confirmation of his
independence. All the independent non-executive directors
meet the guidelines for assessment of independence as set
out in Rule 3.13 of the Listing Rules.

Appointments and Re-election of Directors

The Board is empowered under the Company’s Bye-laws to
appoint any person as a director either to fill a casual
vacancy on or as an additional member of the Board. The
selection criteria are mainly based on the professional
qualification and experience of the candidate and the
recommendations of the Nomination Committee. All directors
are engaged on service contracts for a term of three years. A
newly appointed director must retire and be re-elected at the
first general meeting after his/her appointment.
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At each annual general meeting of the Company, one-third of ARFRREERREFAE =H2— %
the directors for the time being (or, if their number is not TES (SWHEBEWIE=sk =2 & A
three or a multiple of three, then the number nearest to but NHEAKEIEBTIPR=Z22—2 AH)
not less than one-third) shall retire from office by rotation. EEWERET  BREEFBEZLEH=F&H
Every director shall be subject to retirement by rotation at {EEE—X - Fitt - HEEE 2 ET(EH
least once every three years. As such, no director has a BB=F RIEEFTEFTALERBERE
term of appointment longer than three vyears. A retiing £ M- T —FWELZTHEE o
director shall be eligible for re-election. No new director was

appointed in 2012.

Board and Management EEEREEE

To enable all directors to make informed decisions in the EIEEABMNREEARSERZES 7
Board meetings and to discharge their duties and BRAIZEH  UHEERI2ESENEFS
responsibilities, appropriate, complete and reliable @& FEEAMBERERBITRSZBBER
information prepared by the management are provided in a B&E - AR A EA AT EAEBEBKHN
timely manner. All directors are kept informed on a timely = X&) (BEMREDINERE) B @
basis of major changes that may affect the Group’s HE2EEE - AEREBEVE EFEL
business, including relevant rules and regulations. To JREZAIRFEEZENRETEBEY
reinforce independence, the Board and each director can ®REEBARRZEERRE - BE— S
have separate and independent access to the management ZEEH ARG BITHREZHE  EFE
of the Company if additional information is required. To BRIY—EZ@MEF  FEFASKE L
further assist the directors to discharge their duties to the ZHXER  BRAABRAQAR I - EFRN=
Company, the Board has also established a written ZT——FWEBRFAN LA BIEES
procedure to enable directors to seek independent & o

professional advice at the Company’s expenses. No request

was made by any director for such independent professional

advice in 2012.

In order to have a clear principle in relation to the matters AREFRIBEEESIERT 2 EHIRHAMRE
specifically reserved to the Board for decisions, functions JRE| W EHELEEEBIZBECTRTE - 2
between the Board and the management are formalized. The FE&EFIY—HEMES| > BErBHEES
Board has established a written guideline determining which REREEFERE 2% & ° 15351 F HMh
issues require a decision of the Board and those delegated to  ZHEEE  WERARANEE L& -
the management. The guideline is reviewed by the Board on BEFESERTE 2 EHEEEEHBE LA
a regular basis and has been posted on the intranet of the @& « A4 RUKE EXEEWESH
Company. Matters reserved to the Board for decision include &  ERMA - FHEIERE - {FeIEE
the making of significant financial and legal commitments, EIEEBETRAKEELRILE - EIEE
mergers and acquisitions, material asset acquisitons or BEALEEZHELE - BEEATHA
disposals, the change of share capital, the approval of BEEEERERXZLERE  UHEREFEEAE
financial reporting, budgeting, management succession and SEBKHEENHRESEZEZEBAAE
representation to shareholders. The management is FE&RHES  -EFLRA  WHBSEE
responsible for the day-to-day running of the Group. The D A[IEEANA Z PEER °
management is required to submit reports on the operations

to the Board on a regular basis and make recommendations

to the Board on the development of major projects or

business proposals and their respective implementation. The

Board is of the view that such division of responsibilities can

enhance the corporate governance of the Company.
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The Company has arranged appropriate insurance cover in
respect of legal action against its directors and officers and
the insurance coverage is reviewed on an annual basis.

Board Meetings

At least four regular Board meetings are held a year with at
least fourteen days’ notice given to all directors to approve
annual and interim results, review the business operation
and the internal control system of the Group and the
meeting schedule will be fixed at the beginning of each year
to facilitate fullest possible attendance. Between regular
meetings, other Board meetings are held to approve major
issues (if any). Agendas and accompanying Board papers are
sent not less than 3 days before the date of Board meetings
to ensure that the directors are given sufficient review time.
Draft minutes of Board meetings and Board committee
meetings are circulated to directors for their review and
comment while final version of the said minutes, duly signed,
are sent to all members for their records. All said minutes
are kept by the Company Secretary of the Company and are
open for inspection at any reasonable time on reasonable
notice by any director.

During the year, seven Board meetings were held and the
attendance records of directors are set out on page 24 of
this Annual Report.

Directors’ Continuous Professional Development

The Company provides briefings and other training to
develop and refresh the directors’ knowledge and skills. As
part of an ongoing process of directors’ training, the
Company Secretary continuously updates all directors on
latest developments regarding the Listing Rules and other
applicable regulatory requirements to ensure compliance and
enhance their awareness of good corporate governance
practices. The Company Secretary also circulates details of
training courses which may be of interest to directors. All
directors are encouraged to attend training courses at the
Company’s expense. All directors provided the Company
their training records for the year ended 31 December 2012.

During the year, the Company organized and funded a
formal training session conducted by its legal counsel for the
directors and officers of the Company which covered topics
including connected transaction and amendments to the CG
Code and associated Listing Rules. All directors attended the
training session.

ARREREEERSRABAEEE Y
ZERITHIEEE 2 RRETHE - RIREE
THIE F AT

EEEEH
BFEELBRTUANERAAZRESH

W& TORBAMERBRCEES
F  NEBRHRE2FRPHESE  BRIAX
SEZEBEERAMBEZERSE  REA
RENNZBEFLE  FREHEHAERE
FENFE - REEHER G R M
NeRTEMESE SR UETREEE
(B -eZZRELERZEZTEXHA
REFEERANRI=RAERES
NHERESAERANKEETEN - EFS
CRENEFZBEERZIERCBTR
AREREH  UWEFRHLFZ 2R L
TEZLHLLAREZRRERIX
REBKEBFEEFEZA LE e
CHHARBZARMERT  WEEM
EEHHABEBA TR EREERRE
AFAER -

REABRITEREZEEH EF2H
FRBENAFEREFL24E -

ESZHETEER

AAFHRHE TR EME - RIRAKRE
FTESENMEBEEE - EAEEHIF
BREZ—3MD RaWERERNEES
EREEBALMARUEEMEREER
EZ&HMER  UBRETSRANLIRS
BEEHRTPEERRTRIES - RRIW
ENENBAEFTEAEETEHRE 2 HFIIR
REE TEB2RESHEEIIRE
ERBRARASN - 2BESHEART
EHEEHEE-—_ET——F+-_A=1+—8
IEFREHESEIZ Dk ©

REAR  RNRABBERBEELSMAE
LML EBREAZER BT Z EXF
HRIE - MEREBRBAEISZUNERE
ATHI MR LR ZER] - 2RES
Y EZEIREE

@

20124 € # &5 Annual Report 2012



Securities Transactions of Directors and relevant
employees

The Company has adopted a code of conduct regarding
directors’ securities transactions on terms no less exacting
than the required standard set out in the Model Code for
Securities Transactions by Directors of Listed Issuers
contained in Appendix 10 to the Listing Rules (the “Model
Code”). Having made specific enquiry of all directors of the
Company, all directors have confirmed that they had
complied with the required standard set out in the Model
Code and the Company’s code of conduct regarding
directors’ securities transactions during the year.

Details of the directors’ interests in the shares of the
Company as at 31 December 2012 are set out on pages 41
to 43 of this Annual Report.

In accordance with Code A.6.4 of the CG Code, the Board
has also established a written guideline on no less exacting
terms than the Model Code for employees of the Company
or director or employee of the Company’s subsidiaries or
holding company who are likely to possess inside
information in relation to the Group or securities of the
Company. No incident of non-compliance was noted by the
Company in 2012,

BOARD COMMITTEES
Audit Committee

The Board set up the Audit Committee in 2000 with specific
written terms of reference which deal clearly with its
authority and duties. In March 2012, the Audit Committee
adopted a revised terms of reference in order to align with
the new requirements of the CG Code and the Listing Rules.
The revised terms of reference are maintained on both the
websites of the Company and the Stock Exchange. The
Audit Committee is to review the Group’s financial reporting,
the external auditor’s independence, internal controls and
corporate governance issues and make relevant
recommendations to the Board.

The members of the Audit Committee include:
Mr Yau Wing Yiu (Committee Chairman)

Mr Chen Zhongfa
Mr Zhang Feng

Carry Wealth Holdings Limited 1E E {2 X B R A&
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All

Audit Committee members are

independent non-

executive directors. During the year, the Audit Committee
held four meetings and the attendance records of members
are set out on page 24 of this Annual Report.

In discharging its responsibilities, the Audit Committee had
mainly performed the following works during the year:

(i

(i

(i)

(iv)

reviewed the effectiveness of the audit process in
accordance with the applicable standards;

reviewed the draft interim and annual financial statements
and the related draft results announcements;

reviewed the change in accounting standards and
assessment of potential impacts on the Group’s
financial statements;

reviewed the Group’s internal control system including
the adequacy of resources, qualifications and
experience of staff of the Company’s accounting and
financial reporting function, and their training
programmes and budget, and discussed the relevant
issues including financial, operational and compliance
controls and risk management functions;

made recommendation on the appointment or
reappointment of the external auditors and approved
their terms of engagement;

reviewed and monitored the training and continuous
professional development of directors; and

reviewed the Company’s policies and practices on
corporate governance and make recommendations to
the Board.
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Remuneration Committee FMEET

The Board set up the Remuneration Committee in 2005 with ZBEEE@R - ETERAFXVFMEES =
specific written terms of reference which deal clearly with its EBEEECRIRPEE HEBEKE - R-Z
authority and duties. In March 2012, the Committee has ——F=F T8I HBESHE
revised its terms of reference which are maintained on both I 2 P AR &) K B 28 B 48 0k - & & o & B
the websites of Company and the Stock Exchange. The ZE@ZAGBAZEZNGHREEAEZ
Remuneration Committee’s role is to make recommendations FHEEE N EERNEE SR EED U
to the Board on the remuneration policy and structure for KEZBEEIRERZFZZBERT @ BERES
directors and senior management and to ensure that they BRSEHAEEEERIR 2 EEEFIA
are fairly rewarded for their individual contribution to the F[E3R - HFMEES 2 T BB K BIERT
Group’s overall performance, having regard to the interests of 2B EENSREE AB 2 EHFMNF
shareholders. The principal duties of the Remuneration 8 ' UNZXEZEESFEHRZLERIEZ
Committee include reviewing and making recommendations e BHRERREBET s HMeLMES
to the Board on the specific remuneration packages of all &#EHE#% °

directors and senior management as well as performance-

based remuneration by reference to corporate goals and

objectives resolved by the Board from time to time.

The members of the Remuneration Committee include: FTMEEEKERIE:
Mr Chen Zhongfa (Committee Chairman) BREBRE(ZEEGFE)
Mr Yau Wing Yiu 5K 18 % A&

Mr Zhang Feng o & %% A

Mr Tang Chak Lam, Charlie BOZER AL E

Except for Mr Tang Chak Lam, Charlie who is an executive RENERLELEBNTESIN FHEES
director, all Remuneration Committee members are ZEKEHABYIFHNTES - NFER -
independent non-executive directors. During the year, the FHIMEEE@TLRIT— A& T DEH
Remuneration Committee held one meeting and has ZCRERLEREZZE 2EXES
recommended to the Board the proposed granting of share B8 2 /& 0 8 8 N AR F 8 TR 5 5F248
options. The respective attendance records of members are

set out on page 24 of this Annual Report.

The main principles of remuneration policy of the Company AR FIFHMEE 2 FERB|BHE:
are:

() to retain and motivate executive directors and senior () ABRELHABHTESTLSAEE
management by linking their compensation with AB BEEsFHMERGEAZE Y

performance as measured against corporate objectives; FIRE

(i) to align executive directors’ and senior management’s (i) BFHITEELSHREEAS ZFH M
remuneration with shareholders’ interests; and HR R A &= EK— B0 &

(i) to ensure that no director or senior management or any (i) BRI EEETSSREREAEHE

of his associate is involved in deciding his own FRABEATR2EETERAZH
remuneration. Bl
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When fixing the remuneration packages of executive directors,
considerations have been given to the qualifications and
experience of the executive directors, their duties and
responsibilities with and contributions to the Group, the level
of directors’ remuneration of other comparable listed
companies in Hong Kong, the Group’s performance and the
prevailing market condition. The principal elements of the
remuneration packages of executive directors of the Company
include salary, director’s fee, double pay, discretionary bonus
and share options.

Details of the remuneration of each director, on a named
basis, are disclosed in Note 15 to the financial statements on
pages 90 to 92 of this Annual Report. Reimbursement is
provided for out-of-pocket expenses incurred (including
traveling and hotel expenses) in connection with the
performance of directors’ duties.

Nomination Committee

The Board set up the Nomination Committee in 2012 with
specific written terms of reference which deal clearly with its
authority and duties. The terms of reference are maintained
on both the websites of the Company and the Stock
Exchange. The role of the committee is to formulate policy
and make recommendations to the Board on matters
including nomination and appointment of directors and
structure and composition of the Board.

The members of the Nomination Committee include:

Mr Li Haifeng (Committee Chairman)
Mr Chen Zhongfa

Mr Yau Wing Yiu

Mr Zhang Feng

Except for Mr Li Haifeng who is an executive director, all
Nomination Committee members are independent non-
executive directors. During the year, the Nomination
Committee held one meeting and has reviewed the
structure, size and composition of the Board and assessed
the independence of the independent non-executive
directors. The attendance records of members are set out
on page 24 of this Annual Report.
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ATTENDANCE RECORD OF DIRECTORS AND EEXERZEZEEREZHELH
COMMITTEE MEMBERS

The attendance of individual Board member in Board BE_T——F+-_A=t—HIFE"
meetings, Board Committees meetings and general lJE':'J“%’\ﬁZE\EA”%E 2% E5%8
meeting(s) for the year ended 31 December 2012 is set out B EZMBRASZHFCEHN T
in the table below:-

No. of meetings attended/No. of meetings held
HEERRE RITERRY

Audit Remuneration Nomination Annual

Board Committee Committee = Committee  General
Meetings Meetings Meeting Meeting Meeting
EXE BREEE FMESE ReZEE kRXREAHF
= B = = XE
Executive Directors
HITEE
Mr Li Haifeng 7/7 N/A N/A 11 1Al
8 A4 A3 A 5
Mr Lee Sheng Kuang, James 777 N/A N/A N/A 1/1
FRHTE i A i A i A
Mr Huang Xuxian, Flynn 7/7 N/A N/A N/A 1/1
"B L HE i N iE A N iE A
Mr Tang Chak Lam, Charlie 77 N/A 11 N/A 11
BOZREE N iE A N iE A
Mr Xiao Yong 777 N/A N/A N/A 11
HEBELRYE T iE A N iE A N iE A
Independent Non-Executive
Directors
BUFPITEE
Mr Chen Zhongfa 777 2/4 1/1 1/1 0/1
PR BEE KA
Mr Yau Wing Yiu 7/7 4/4 1/1 1/1 1/1
B oK 8 5 A
Mr Zhang Feng 7/7 4/4 1/1 1/1 1/1
o & 5t A

Carry Wealth Holdings Limited 1E E {2 X B R A&
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RESPONSIBILITY FOR PREPARATION AND
REPORTING OF FINANCIAL STATEMENTS

The directors of the Company acknowledge their
responsibility for preparing the financial statements of the
Group in accordance with statutory requirements and
applicable accounting standards. The directors will select
suitable accounting policies and apply them consistently,
make judgements and estimates that are prudent, fair and
reasonable and prepare the financial statements on a going
concern basis. The Board’s responsibility to present a
balanced, clear and understandable assessment extends to
annual and interim reports, other inside information
announcements and other financial disclosures required
under the Listing Rules as well as the information required to
be disclosed pursuant to statutory requirements.

The statement of the auditor of the Company regarding their
reporting responsibilities for the financial statements of the
Group is set out on pages 46 to 47 of this Annual Report.

INTERNAL CONTROLS

The Board has the ultimate responsibility to maintain a
sound and effective internal control system for the Group to
safeguard the shareholders’ investment and the Group’s
assets and to ensure strict compliance with relevant laws,
rules and regulations. The Audit Committee is responsible for
reviewing the effectiveness of the internal control system and
reporting to the Board. The scope of internal control relates
to areas including effectiveness and efficiency of operations,
reliability of financial reporting and compliance with
applicable laws and regulations.

During the year, the Board has reviewed the effectiveness of
the internal control system of the Group through the Audit
Committee. The review covers the adequacy of resources,
qualifications and experience of staff of the Company’s
accounting and financial reporting function, their training
programmes and budget, and all material controls, including
financial, operational and compliance controls and risk
management functions of the Group. No material internal
control aspects of any significant problems were noted. Both
the Audit Committee and the Board were satisfied that the
internal control system of the Group has been functioned
effectively during the year under review.
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AUDITOR’S REMUNERATION

PricewaterhouseCoopers is the external auditor of the
Company. For the year ended 31 December 2012, the
external auditor received the following remuneration for audit
and non-audit services provided to the Group:

% 2B BN &

BABKERTMEBARARAZING
“ZHE - HE-_T——-F+=-A=+—H
IEFE MBI AEERHE 2
B RIEEFT R UWET I £ -

HK$'000

FHET

Audit services EET RS 1,132
Non-audit services IEEET RS

Taxation services 75 AR 15 144

1,276

The Audit Committee received written confirmation from the
external auditor on its independence and objectivity as
required by the Hong Kong Institute of Certified Public
Accountants.

SHAREHOLDERS’ RIGHTS AND INVESTOR
RELATIONS

According to the Bye-laws of the Company, shareholders’
holding at the date of deposit of the requisition not less than
one-tenth of the paid up capital of the Company carrying the
right of voting at general meetings of the Company, can by
written requisition to the Board or the Company Secretary of
the Company to convene a special general meeting for the
transaction of any business specified in such requisition and
such meeting shall be held within two months after the
deposit of such requisition. In compliance with the
requirements of the Listing Rules, any annual general
meeting, and general meeting at which the passing of a
special resolution is to be considered shall be called by at
least 20 clear business days’ notice, whilst others may be
called by at least 10 clear business days’ notice.

To further enhance the minority shareholders’ right, all
resolutions at any general meeting are decided on poll and
such practice has been adopted since 2005. The chairman
of any general meetings ensures that the shareholders are
informed of the detailed procedures for conducting a poll by
way of making the explanation at the commencement of the
general meetings. The chairman of general meetings also
ensures full compliance with the requirements about voting
by poll contained in the Listing Rules and the Bye-laws of
the Company.

Carry Wealth Holdings Limited 1E E {2 X B R A&
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The procedures for a shareholder to propose a person for
election as a Director can be found on the website of the
Company. Shareholders representing not less than one-
twentieth of the total voting rights of all shareholders having at
the date of the requisition a right to vote at the general meeting
or who are no less than 100 shareholders can submit a written
requisition to the Board or the Company Secretary to propose
a resolution relating to other matters at a general meeting. The
written requisition must state the resolution, accompanied by a
statement of not more than one thousand words with respect
to the matter referred to in the proposed resolution or the
business to be dealt with at the general meeting and contain
the signatures of all the requisitionists (which may be contained
in one document or in several documents in like form). Such
requisition must be deposited at the Company’s registered
office at Clarendon House, 2 Church Street, Hamilton HM 11,
Bermuda not less than six weeks before the general meeting in
the case of a requisition requiring notice of a resolution and not
less than one week before the general meeting in the case of
any other requisition and be accompanied by a sum of money
reasonably sufficient to meet the Company’s expenses in
serving the notice of the resolution and circulating the
statement given by the requisitionists to all shareholders in
accordance with the requirements under the applicable laws
and rules.

In order to maintain an on-going dialogue with shareholders,
shareholders are encouraged to attend annual general
meeting of the Company at which the Chairman of the
Board and the chairmen of the Board committees are
pleased to answer questions related to the Group’s
business.

Shareholders’ comments and suggestions are welcome and
such comments can be sent in writing to the Company
Secretary at the Company’s address in Hong Kong or by
e-mail to the Company’s website. The Board endeavors to
answer all invaluable questions of the shareholders.

As a channel of further promoting effective communication,
the corporate website, www.carrywealth.com, is maintained
by the Company to disseminate information on a timely
basis and the published information will be maintained at the
above website for at least five years. A shareholders
communication policy was adopted in March 2012 and has
been posted on the Company’s website.

CONSTITUTIONAL DOCUMENTS

There were no significant changes in the Company’s
constitutional documents during the year.
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The directors present their report together with the audited
financial statements for the year ended 31 December 2012.

PRINCIPAL ACTIVITIES AND GEOGRAPHICAL
ANALYSIS OF OPERATIONS

The principal activity of the Company is investment holding.
The activities of the subsidiaries are set out in Note 36 to
the financial statements.

An analysis of the Group’s performance for the year by
operating segment is set out in Note 5 to the financial
statements.

RESULTS AND APPROPRIATIONS

The results of the Group for the year are set out in the
consolidated income statement on page 48.

The directors did not declare any interim dividend for the six
months ended 30 June 2012 (2011: nil).

The directors do not recommend the payment of a final
dividend for the year ended 31 December 2012.

RESERVES

Under the Companies Act 1981 of Bermuda (as amended),
the contributed surplus of the Company shall not be
distributed to the shareholders if there are reasonable
grounds for believing that:

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

(i)  the realisable value of the Company’s assets would
thereby be less than the aggregate of its liabilities and
its issued share capital and share premium account.

As at 31 December 2012, the Company had distributable
reserves amounting to HK$58,574,000 (2011:
HK$115,522,000), including the contributed surplus of
HK$147,694,000 (2011: HK$147,694,000) which is
distributable subject to conditions as set out above.

Movements in the reserves of the Group and of the
Company during the year are set out in Note 31 to the
financial statements.

Carry Wealth Holdings Limited 18 & 2 f% & [R A 7]
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DONATIONS

No charitable donations were made by the Group during the
year (2011: Nil).

PROPERTIES, PLANT AND EQUIPMENT

Details of the movements in properties, plant and equipment
of the Group during the year are set out in Note 16 to the
financial statements.

SHARE CAPITAL

Details of the movements in the share capital of the
Company are set out in Note 29 to the financial statements.

SUBSIDIARIES

Particulars of the Company’s principal subsidiaries are set
out in Note 36 to the financial statements.

BANK BORROWINGS

Particulars of bank borrowings of the Group are set out in
Note 26 to the financial statements.

FIVE YEAR FINANCIAL SUMMARY

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

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 year.
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SHARE OPTIONS

2002 Scheme

On 8 May 2002, the shareholders of the Company approved
the adoption of a share option scheme (the “2002 Scheme”).
A summary of the principal terms of the 2002 Scheme, as
disclosed in accordance with the Rules (the “Listing Rules”)
Governing the Listing of Securities on The Stock Exchange
of Hong Kong Limited (the “Stock Exchange”), is as follows:

(i)

(ii)

(iii)

(iv)

Purpose

The purpose of the 2002 Scheme is to provide
incentives to qualifying participants to contribute to the
Group and/or to enable the Group to recruit and/or to
retain high-calibre employees and attract resources that
are valuable to the Group.

Qualifying participants

Any person being an employee, director (including
executive or non-executive director), consultant,
representative, professional adviser, customer, business
partner, joint venture partner, strategic partner, landlord
or tenant of, or any supplier or provider of goods or
services, to the Group, and any trustee(s) of a
discretionary trust of which one or more beneficiaries
belong to any of the abovementioned category(ies) of
persons.

Maximum number of shares

There is no share available for issue under the 2002
Scheme as at the date of this Annual Report.

Maximum entitlement of each qualifying
participant

No qualifying participant shall be granted an option
which, if exercised in full, would result in such person’s
maximum entitlement exceeding 1% of the aggregate
number of shares for the time being issued and
issuable under the 2002 Scheme.

Carry Wealth Holdings Limited 18 & 2 f% & [R A 7]
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(v)

(vi)

(vii)

Option period

In respect of any particular option, such period
commencing on the date of grant or such later date as
the directors may decide and expiring on such date as
the directors may determine, such period not to exceed
10 years from the date of grant.

Acceptance of offer

An offer of the grant of an option shall remain open for
acceptance for a period of 30 days from the date on
which the option is offered. An offer of the grant of the
option shall be deemed to have been accepted when
the duplicate offer document constituting acceptance of
the option duly signed by the grantee together with a
remittance in favour of the Company of HK$1.00 by way
of consideration of the grant thereof is received by the
Company.

Subscription price

The subscription price in respect of any particular
option shall be such price as the directors may
determine at the date of grant of the relevant option but
shall not be less than whichever is the greater of:

(@ The closing price of the Company’s shares as
stated in the daily quotations sheet of the Stock
Exchange on the date of grant;

(b) The average closing price of the Company’s shares
as stated in the daily quotations sheets of the
Stock Exchange for the five business days
immediately preceding the date of grant; and

(c) The nominal value of the Company’s shares.

(viii) The remaining life of the 2002 Scheme

The 2002 Scheme expired on 7 May 2012.

No share options were granted, exercised, cancelled or
lapsed under the 2002 Scheme during the year. No share
options were outstanding as at the date of expiry of the
2002 Scheme.
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2012 Scheme

On

22 May 2012, the shareholders of the Company

approved the adoption of a share option scheme (the “2012
Scheme”) to replace the 2002 Scheme. A summary of the

principal

terms of the 2012 Scheme, as disclosed in

accordance with the Listing Rules is as follows:

(i)

(ii)

(iii)

(iv)

Purpose

The purpose of the 2012 Scheme is to enable the
Company to grant options to participants as incentives
or rewards for their contribution or potential contribution
to the Company and/or any of the subsidiaries.

Qualifying participants

Any person being an employee, director (including
executive, non-executive director or independent non-
executive director), consultant, representative,
professional adviser, customer, business partner, joint
venture partner, strategic partner, landlord or tenant of,
or any supplier or provider of goods or services to, the
Company or any subsidiary, and any trustee(s) of a
discretionary trust of which one or more beneficiaries
belong to any of the abovementioned category(ies) of
persons.

Maximum number of shares

The total number of shares available for issue under the
2012 Scheme is 26,517,400 which is 5.94% of the
issued share capital as at the date of this Annual
Report.

Maximum entitlement of each qualifying participant

No qualifying participant shall be granted an option
which, if exercised in full, would result in such person’s
maximum entitlement exceeding 1% of the aggregate
number of shares for the time being issued and
issuable under the 2012 Scheme in the 12-month
period up to and including the proposed grant date
unless such grant is approved by the shareholders in
general meeting.
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(v)

(vi)

(vii)

Option period

In respect of any particular option, such period
commencing on the date of grant or such later date as
the directors may decide and expiring on such date as
the directors may determine, such period not to exceed
10 years from the date of grant.

Acceptance of offer

An offer of the grant of an option shall remain open for
acceptance for a period of 30 days from the date of the
letter containing the grant. An offer of the grant of the
option shall be regarded as having been accepted
when the duplicate of the grant letter duly signed by the
grantee together with a remittance in favour of the
Company of HK$1.00 by way of consideration for the
grant thereof is received by the Company.

Subscription price

The subscription price in respect of any particular
option shall be such price as the directors may
determine at the date of grant of the relevant option but
shall be at least the highest of:

(@ The closing price of the Company’s shares as
stated in the daily quotations sheet of the Stock
Exchange on the date of grant, which must be a
business day;

(b) The average closing price of the Company’s shares
as stated in the daily quotations sheets of the
Stock Exchange for the five business days
immediately preceding the date of grant; and

(c) The nominal value of the Company’s shares.

(viii) The remaining life of the 2012 Scheme

The directors shall be entitled at any time within 10
years commencing on 22 May 2012 to offer the grant of
an option to any qualifying participants.
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On 29 August 2012, the Company granted a total of

18,100,000 share options with

rights to subscribe for

18,100,000 ordinary shares of HK$0.1 each in the share
capital of the Company under the 2012 Scheme. A total of
17,100,000 share options and 1,000,000 share options were
granted to directors of the Company and a director of a
subsidiary respectively. Details of the share options granted

are as follows:-

RZE——FN\AZ+hIB BE-_F—
“FEE - AR A $£18,100,00017
B 75 4 F) 72 B8 KA B AR A F118,100,000 0%
FREEOIE T LB 2 EBIRE - AQ
RINAAAREER—HNBARIZES
o R A #£17100,00017 B IR #E K
1,000,00017 fE I - M HH 2 IR EET 1B
U

Number of share options

BixEHE
Outstanding Outstanding
as at Granted as at
Position held with 1 January during the 31 December
Name of grantees the Company 2012 year 2012
R-ZB—Z% R-Z¥|—--%
—A—H +=RA=+-—H
BRAR RAABREZE A iej K 4T 1% FRRH iej K 4T 1€
Mr Li Haifeng Chairman and Executive Director 0 4,000,000 4,000,000
B %E IRRNTESR
Mr Lee Sheng Kuang, James Managing Director and Executive Director 0 3,000,000 3,000,000
FhkEAE ERRAKBRNTES
Mr Huang Xuxian, Flynn Executive Director 0 3,000,000 3,000,000
EEEibs WITEZS
Mr Tang Chak Lam, Charlie Executive Director 0 1,000,000 1,000,000
WER LA WITES
Mr Xiao Yong Executive Director 0 2,600,000 2,600,000
HBEXAE WTES
Mr Chen Zhongfa Independent Non-Executive Director 0 1,000,000 1,000,000
PRABE KA BUENTES
Mr Yau Wing Yiu Independent Non-Executive Director 0 1,500,000 1,500,000
B o) i 5% A BUFNTES
Mr Zhang Feng Independent Non-Executive Director 0 1,000,000 1,000,000
RUE St BUFNTES
0 17,100,000 17,100,000
Mr Rusli Hendrawan Director of a subsidiary 0 1,000,000 1,000,000
Rusli Hendrawan 4t 4 —HANBARIZES
Total 0 18,100,000 18,100,000

N
BET
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All the above share options granted are exercisable during
the following periods at an exercise price of HK$0.419 per
share:

(@ up to 50% of the share options shall be exercisable from
29 August 2013 to 28 August 2014 (the “First Period”);
and

(b) the remaining 50% of the share options together with
any share options not exercised during the First Period
shall be exercisable from 29 August 2014 to 28 August
2022.

The closing price per share immediately before the date of
grant was HK$0.415. Details of the value of options granted
as above is set out in Note 30 to the financial statements.
No share options were exercised, cancelled or lapsed during
the year.

DIRECTORS

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

Mr Li Haifeng (Chairman)

Mr Lee Sheng Kuang, James (Managing Director)
Mr Huang Xuxian, Flynn

Mr Tang Chak Lam, Charlie

Mr Xiao Yong

Mr Chen Zhongfa*

Mr Yau Wing Yiu*

Mr Zhang Feng*

# Independent Non-Executive Director

In accordance with Bye-law 87 of the Company’s Bye-laws,
Mr Huang Xuxian, Flynn, Mr Tang Chak Lam, Charlie and Mr
Chen Zhongfa shall retire from office by rotation and, being
eligible, offer themselves for re-election at the forthcoming
annual general meeting.

Report of the Directors EE 2 iR & @

FREREZFBEBRER AT HEA
Tl TREERER0419E T

@ =ZS0%MBREATNR_Z—=FN
A-t+hBZ=ZE—WENA =+
BUE—HDTE: &

(o) FRTEI50% 88 AL #E 2 55 — B M R 1T1E
WERETR=-_ZE—mENA =TI
BAE_ZE-—_FNA=F+N\B1T#E -

ERROLAHMZETESEK0.41578
e Ll EHEREZEBEFBHINY
BMARMFE30 - RFER - BIEREREE
1T - KR -

ES

REANBEEAREZBH  ARBIZE
EN (1N

FRMEE(EE)
TN E(EFMHELE)
=B EE

BEEELE

BREEEL

BB o) B8 55 A

ORI e A

fOBYERMTES

RIEARB 2 ERAMAFESTIR - FIEHL
T BERELERRBEREESHER
T AFEERTEEREREBRBFX
g LEERBE -

20124 € # &5 Annual Report 2012



Report of the Directors EE € R &

DIRECTORS’ BIOGRAPHICAL DETAILS EEME
Mr Li Haifeng FE@ELE
Chairman FE

Mr Li Haifeng, aged 42, was appointed as the Chairman and Z/8#0% 4 @ 4258  R-_ZT——F X A&
an executive director in June 2011 and is the Chairman of ZIAAAGEFERATESMRAIRS
the Nomination Committee of the Company. He is also the ZE&@ 2 T /F - BNMAXLRR T ERE
sole director of Dragon Peace Limited, a substantial Dragon Peace LimitedZ Mf— & % o 4%
shareholder of the Company. Mr Li is responsible for overall 4+ B EAREE 7 BEDE L EBKERE N
corporate and business development, and strategic direction N ERBETEF  WBE ARG 2 EEE o
of the Group and provides leadership for the board of AR EMBIHE NIGKERITEHESL
directors of the Company. Mr Li has extensive experience in  E#& 5%  HIR AL KEEB B R QA
information technology and waste water treatment industries.  ([{E4ZKEN(—RPRBZFTER ETHZ A
He is currently an executive director and a vice president of &) ZHITESEFRNAE - I AlbiEdh il
Beijing Enterprises Water Group Limited (‘BEWG”) (a MRIRREEABRE QT (HL1EKE 2 2 E W
company listed on the main board of the Stock Exchange) BAGHIZEZe@ I F FEBHETEK
and the chairman of the Supervisory Committee of BEWG /EBINKIET IS  thoh » FEhRAETRAKRITH
Environmental Group Co., Ltd, a wholly owned subsidiary of FRGER)BR AR (—K P Fr ik £
BEWG, and is mainly responsible for both the PRC and MZ ARG ZBUIEHITESE - THEER
overseas water markets. In addition, Mr Li is also an — AN -FESILRASLIRERLEE
independent non-executive director of Simsen International &7

Corporation Limited, a company listed on the main board of

the Stock Exchange. Mr Li holds a Bachelor degree in Law

from the Faculty of Law in Peking University in 1992.

Mr Lee Sheng Kuang, James FRHEXE
Managing Director EFEHEE

Mr Lee Sheng Kuang, James, aged 66, is a founder of the R4 665k @ JIANEE 7 Bl A F
Group and the Managing Director of the Company. Mr Lee is ARNARIEBHEKE - ZHAFEE—YHE
responsible for all day-to-day corporate management EEEER - HNBEAELBERAE
matters. He is also responsible for planning and developing B2 KB « T AFEEE R D EKKE
the Group’s strategy. Mr Lee has over thirty years of fnJ7 HEHiE#30F &KL H -

experience in the manufacture and distribution of apparel

products.
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Mr Huang Xuxian, Flynn
Executive Director

Mr Huang Xuxian, Flynn, aged 43, was appointed as an
executive director in June 2011. Mr Huang is responsible for
day-to-day corporate management matters including
business development and administration of the Group. He
has extensive experience in taxation, accounting and
corporate finance. Mr Huang is currently serving as an
executive vice president of Paragon Lakewood Group, where
he specializes in investment and business development. Mr
Huang also serves as a director of Jih Sun Financial Holding
Co., Ltd., a company listed on the Taiwan Stock Exchange
Corporation. Mr Huang formerly served as the chairman of
the board and an executive director of BEWG. Mr Huang
also served as a director of the board of First Choice Bank,
of which he was one of the co-founders. Mr Huang is a
member of the American Institute of Certified Public
Accountants and Washington CPA Society. He graduated
from University of Washington with a bachelor degree of arts
in business administration/accounting in 1993. Mr Huang
also holds an International Master of Business Administration
from the University of Chicago Booth School of Business.

Mr Tang Chak Lam, Charlie
Executive Director

Mr Tang Chak Lam, Charlie, aged 51, is a member of the
Remuneration Committee of the Company. He is responsible
for the overall financial operation of the Group. He has
extensive audit experience with one of the big four
international accounting firms. Prior to joining the Group in
November 1999, Mr Tang was the head of finance and
accounting of a conglomerate with subsidiaries listed on the
NASDAQ in the United States and the Australian Stock
Exchange Limited and the China division of another
conglomerate listed on the Stock Exchange. Mr Tang is a
certified public accountant in Hong Kong, and is a fellow
member of both the Hong Kong Institute of Certified Public
Accountants and the Association of Chartered Certified
Accountants in the United Kingdom.
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BRARIZESE - EEGTIIEKEZ
ESCXIREWNTES - L LT BFirst
Choice BankZ EEEBERAIFA Z— ©
FEAERAEBRESHMASRERIE
HESHMASZE - FEENERIE
A& RN =ZFEBRTITHER 2t
BL B8 - mAENEZ INSTAREMETE
BRESETIHEERKRELZEM -

BERKE
BITEF

BOZERAE 5158 MALRRRFHMEZE
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BHRBLEECETKR  CAENAEES
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NEER - BEE A RBEADEZHG
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Mr Xiao Yong HEXE
Executive Director HITEF

Mr Xiao Yong, aged 43, was appointed as an executive HBEA 435 W_TE——FNAEZ
director in June 2011. Mr Xiao is responsible for business EFAHITESE - BELBEAEE 7 %75
development and exploring business opportunities with 2B REBREREERE 2 B -
growth potential in the PRC for the Group. He has extensive MR AMIEINERATEREL LR -
experience in petrochemical and telecommunications RZ-ZENFHAAZ-FT——F 1 AHH -
industries. He served as the chairman of Shanghai Ace Co., ®BET—FXN L BEEXZXFH LT 2 AR
Ltd. (“Shanghai Ace”), a company listed on the Shanghai LFEEFERMERAR(LEEF)ZE
Stock Exchange, during the period from May 2008 to May & ° RiNEE E/BEF AT HEAGERK
2011. Prior to joining Shanghai Ace, Mr Xiao was a deputy FHEBERAF ZHIBLE  ZRFEEH
general manager of XK KR BR/AF], a company principally =B EFLEMNEBBEER  ALPLKT
engaged in research and development of electronics and REEBEEE - BLER —NNZTFEER
telecommunications related products as well as network FETEHER  HEIHERE L o
engineering investment management. Mr Xiao graduated RINENT AZ2ERTEERBLENM -
from Shanghai University of Electric Power with a bachelor

degree in business management in 1990. He also holds a

master degree in business management from Zhejiang

University.
Mr Chen Zhongfa REERE
Independent Non-Executive Director BUHHTEE

Mr Chen Zhongfa, aged 63, was appointed as an PREEELLE 635 RZZTE——FNLAE
independent non-executive director in September 2011 and ZEABBIUIERITEE  WAARE ZH
is the Chairman of the Remuneration Committee, a member MMZEE€X/F  BEZXZESNIEREES
of the Audit Committee and Nomination Committee of the FKE - FRAELHELE 2 PEBELH -
Company. Mr Chen has extensive experience in enterprise R—NANAF=ZAZE-_ZTZT—F 7 K
management. During March 1995 to June 2001, Mr Chen A EEHE HEREREMEEE QA
had been the vice general manager and general manager of < BI#B&IE R RKIE - R _ZTZT—F
Shanghai Tourism Investment and Development Group +AZ=-Z—ZF=ARBRAEEBFIEE
Company in the PRC. From July 2001 to March 2010, Mr M EFRZEEE Q) 2 B4 A - BT 1548
Chen served as the chief economist, CFO, a director and the & - EFENEBKE - BT ——FWNA
vice general manager of China Landed Property # @ HETHEEZEHREERSE SR 3*
Development Group Company in the PRC. Since April 2011, THEBBASERES S RER &
Mr Chen is the vice chairman of the China Commerce REAFREEZERFERARAR(HERK
Association for Senior Citizens and a senior consultant to the PR EE T AIZER E) 2 B IEHITE
Chinese Overseas Students Development Fund. He is = RAEER A NANFEEFE &
currently an independent non-executive director of China & AXZBMFEAZERE - B2 TEBED
Information Technology Development Limited whose shares # & - R _ETNF - A Al K
are listed on the Growth Enterprise Market of the Stock HIR&EHM ez FHFUBREMZE TS
Exchange. Mr Chen obtained a master degree in 8 o

International Enterprise Management from the Post Graduate

School of the Shanghai Finance and Economic University in

1999. Since February 2009, Mr Chen is a Fellow Member,

Chartered Financial Practitioner of the Asia Pacific Financial

Services Association.
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Mr Yau Wing Yiu
Independent Non-Executive Director

Mr Yau Wing Yiu, aged 46, was appointed as an
independent non-executive director in July 2011 and is the
Chairman of the Audit Committee, a member of the
Remuneration Committee and Nomination Committee of the
Company. He has extensive experience in financial
management, corporate finance and investment. Mr Yau was
the partner and Chief Financial Officer of AID Partners
Capital Limited which is a private equity investment fund. Mr
Yau also worked for various listed companies in Hong Kong
and overseas and a number of international investment
banks. He served as an executive director of China Strategic
Holdings Limited whose shares are listed on the main board
of the Stock Exchange for the period from December 2009
to January 2013. He was an independent non-executive
director of HanKore Environment Tech Group Limited, whose
shares are listed on the Singapore Exchange Securities
Trading Limited and is currently its executive director and
chief financial officer. Mr Yau is an associate member of
American Institute of Certified Public Accountant and an
associate member of Hong Kong Institute of Certified Public
Accountant. He holds a Master Degree of Business
Administration in Finance from The Hong Kong University of
Science and Technology, Graduate School of Business and
a BA (Hons) in Business Studies from The City University of
Hong Kong.

Mr Zhang Feng
Independent Non-Executive Director

Mr Zhang Feng, aged 44, was appointed as an independent
non-executive director in June 2011 and is a member of the
Audit Committee, Remuneration Committee and Nomination
Committee of the Company. He is a businessman who has
about 19 years of experience in hi-technology industry with
areas covering satellite communications, system integrator
and other related services. Mr Zhang founded 1t & /& 1% &
MR #ERERDF(BHARARR" in 1999 and 1t & X
FEREFMBRAR (VB RE") in 2004 respectively. Mr
Zhang has been serving as the chairman and general
manager of &1 XFHE and the chairman of /&1 X% since
their incorporations. He acted as the vice chairman of
Aircraft Owners and Pilots Association of China in 2010. Mr
Zhang graduated from Hohai University with double bachelor
degrees in industrial automation and business management
in 1992 and 1994 respectively.
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DIRECTORS’ SERVICE CONTRACTS EEZIRBEYL

None of the directors who are proposed for re-election at HIRZNEERBEAFAS TR T
the forthcoming annual general meeting has a service % - BIEBEAREFIZERAQFTEER
contract with the Company which is not determinable by the —F R R E(E CETE BEERIN M F AL
Company within one year without payment of compensation, It Z IRFE A4 °

other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACTS EENRESHZESRS

No contracts of significance in relation to the Group’s ZARAIEFZHERAARKETAHER
business to which the Company or any of its subsidiaries ®lF] MEAREBEKBE AM@E B
was a party and in which a director of the Company had a N4 & 45 & s 7 65 A9 (T ] B 473 SR B 2%
material interest, whether directly or indirectly, subsisted at ZA&# P EEZNBEHEEE AR E o
the end of the year or at any time during the year.

DIRECTORS’ INTERESTS IN COMPETING EENGRERZES
BUSINESS

None of the directors of the Company has engaged in or RER  HEKNAFESHEEZNEEZLH
were interested in any business which competed or was SR IFEESAJREE REBEEKERFEFZ
likely to compete, either directly or indirectly, with the (E{aJZ#h A -

business of the Group during the year.

CONNECTED TRANSACTION FERS

On 10 August 2012, PT Caterindo Garment Industri (‘PT HR-ZT——F)\A+H AQRIMEHEES
Caterindo”), a 95% indirectly owned subsidiary of the 95%f%#EHMIE A RIPT Caterindo Garment
Company, as vendor and PT Mallicop Indonesia (“PT Industri ([PT Caterindol)(E &= J7) EEPT
Mallicop”), as purchaser, entered into a sale and purchase Mallicop Indonesia ([PT Mallicop))({E & &
agreement (the “Agreement”), pursuant to which PT Caterindo  H)i] v B &= (% im=l)  # it PT
has conditionally agreed to sell and PT Mallicop conditionally — Caterindo B & § {4 #b [& & 1 & i PT
agreed to acquire a factory building located at Jakarta, Mallicop 7 1§ {41 [F] = 88 & iz 7 ENJE HE 0
Indonesia with a net book value of approximately &2 TiEF (HRE FEAA12,595000
HK$12,595,000 at an aggregate consideration of #7T)  #RK(EA23,100,000,000EE /& (16
Rp23,100,000,000 (equivalent to approximately & F#718,922,000/%7T) &+ EE1E10%
HK$18,922,000) including 10% Value Added Tax of % & #2,100,000,000E0 [ /& (1 & 7 4
Rp2,100,000,000 (equivalent to approximately HK$1,720,000).  1,720,000/% Jt) °
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PT Mallicop is owned as to 100% by Mr Rusli Hendrawan
and his associates. Mr Rusli Hendrawan is a director of PT
Caterindo. Thus, PT Mallicop is a connected person of the
Company and the transaction contemplated under the
Agreement constitutes a connected transaction for the
Company under Chapter 14A of the Listing Rules. The
transaction also constitutes a discloseable transaction of the
Company in accordance with Chapter 14 of the Listing
Rules.

The Group has ceased its manufacturing operation in
Indonesia since the last quarter in 2011 and the property
has stood idle since then with no plan of resumption. The
Directors, including the independent non-executive directors
of the Company, consider that it is in the interests of the
Company and its shareholders to dispose of the vacant
property in Indonesia. Details of the transaction are set out
in the announcement and circular of the Company dated 10
August 2012 dated 24 August 2012 respectively.

INTERESTS OF DIRECTORS

As at 31 December 2012, the interests of the directors of the
Company in the shares of the Company as recorded in the
register required to be kept under section 352 of the
Securities and Futures Ordinance (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 (the “Model Code”) were as follows:

PT Mallicop Rusli Hendrawan %t & & &
2 A L+ % A100% #E ZF o Rusli
Hendrawan %t 4 &PT CaterindoZ &% o
H it PT MallicopBARa] 2 BE AL -
MEHE TR BNEUAS - Zips NiRE
MZRGBEHARRZ—HBERS - 1R
B EMRANFI14E  ZXBINEK AT
ZEATEBERXS -

AEBBE-_T—FRE—FTEREFLH
REEMNEEER BULZYWE—HEHA
E WEMRELENGTE EF(BER
RAVBYIIERTES)RBLENEZZE
EMENTERARARERE 2Fz= o %
RoGZBBHFBEIINENRAAFBH A
E——_FNAt+HEZE——FNA_-1+
B Z A RBEHA °

ESHED

RZE——F+-_A=+—8 REFS
NMEREE B (3B 5 K B E K0 ) 35215
HTATHEEzEZEMATE S RE L
MBETAESETELFRZINIRESTE
(MEESFRI D MARRQR R pTEH 2 8
M- ARRRESHBERRRIRMND ZEZEN
T

@
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in the share capital of the Company

Long positions in the ordinary shares of HK$0.10 each

RAEASKRAPEREEIOGET 2T

BRzFR

Number of shares/underlying shares

B 43485 B 4 BB
Percentage
Personal of issued
interests Family Corporate Other Total share
Name of director Capacity (note 2) interests interests interests interests capital
B A # 23 HEET
ESHs g (MsE2) REHEHZ AFHEEZE HOEDS Wiz REAEOLE
Mr Li Haifeng Interest of a controlled — — 236,717,000 — 236,717,000 53.05
corporation (note 1)
TG S E REHEE (k)
Beneficial owner 4,000,000 - - - 4,000,000 0.90
EREBA
Mr Lee Sheng Kuang, Beneficial owner 3,000,000 - - - 3,000,000 0.67
James
FRREE ERERAA
Mr Huang Xuxian, Flynn  Beneficial owner 3,000,000 - - - 3,000,000 0.67
=B kA ERERAA
Mr Tang Chak Lam, Beneficial owner 1,000,000 - - - 1,000,000 0.22
Charlie
BEREE EmnBEAA
Mr Xiao Yong Beneficial owner 2,600,000 - - - 2,600,000 0.58
HEXE EnBEAA
Mr Chen Zhongfa Beneficial owner 1,000,000 - - - 1,000,000 0.22
PR KE EnBEAA
Mr Yau Wing Yiu Beneficial owner 1,500,000 - - - 1,500,000 0.34
Bk B8 5 A& EnBEAA
Mr Zhang Feng Beneficial owner 1,000,000 - - - 1,000,000 0.22
R I 5 A4 EnBEAA
Notes: M 5T -
1. The above shares were held by Dragon Peace Limited, which was 1. ~ L#ti&{7EDragon Peace Limited#5 4 * &%

wholly owned by Mr Li Haifeng.

2. All the personal interests shown in the above table refer to share
options granted on 29 August 2012 under a share option scheme
approved on 22 May 2012. Details of the share options granted are
disclosed in the section headed “SHARE OPTIONS”.

Carry Wealth Holdings Limited 18 & 2 f% & [R A 7]
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All the interests stated above represent long positions. Save
as disclosed above, as at 31 December 2012, none of the
directors or chief executives of the Company had any
interests or short positions in the shares, underlying shares
or debentures of the Company or any associated
corporation (within the meaning of Part XV of the SFO) as
recorded in the register required to be kept under section
352 of the SFO or as otherwise notified to the Company and
the Stock Exchange pursuant to the Model Code.

INTERESTS OF SUBSTANTIAL
SHAREHOLDERS

As at 31 December 2012, the interests of the substantial
shareholders (as defined in the Listing Rules), other than
directors or chief executives, of the Company in the shares
of the Company as recorded in the register required to be
kept under section 336 of the SFO were as follows:

Long positions in the ordinary shares of HK$0.10 each
in the share capital of the Company

EXFriaizciBERZHYBETE - BREX
I EEIN  BEEFESHFRHAEKDIZEI52
BIRTBTHERE 2 E LM KB IE
ERETFAIMARE MR 2 @BA
R-_E——HF+-_A=+—H AQR&E
EREEITHRA BB ERNARRT] K EAE
EEB (BB HFREERAEXVEZER)
ZBR1D - MBS EREE R R

RN VPN
MmIBIKA

FERFES

RZE——F+_A=+—"H BEFSH
KB EIEBIE386IE R TERATHET ZER
fipracts ARRIEERR(EER L™
HANBREZTXAESITBRABINEER
NAIRMD z WA

FATREFEDFIREE.10E T L& R
2R

Percentage

Number of of issued

Name of shareholder Capacity ordinary shares share capital
T iE AR HEeET

BREZE 5 & hix 3 8 B BAESEH
Dragon Peace Limited Beneficial owner 236,717,000 53.05

EnEAA
Note:

The above shares were held by Dragon Peace Limited, which was wholly
owned by Mr Li Haifeng. These interests were duplicated with the interests
of Mr Li Haifeng as disclosed in the section headed “INTERESTS OF
DIRECTORS”.

All the interests stated above represent long positions. Save
as disclosed above, as at 31 December 2012, none of the
substantial shareholders, other than directors or chief
executives, of the Company had any interests or short
positions in the shares or underlying shares of the Company
as recorded in the register required to be kept under
section 336 of the SFO.

G

il % 1 fA Dragon Peace Limited# 48 © M #Z 2 A
Al ZEBAEtE2ERE  HEBRE[EEER
—EATERBETEMEER G ERER -

EXmazrBEREHBEHR - KR EX
PIREEI  RIFEFEFRBPEHRPIFEI36
BRERATHEZECMATRE  R2F
——HF+-A=1T—HB ARFZIER
RBEFIHESTHRABINRARARK
10 3 A8 B8 B0 7 B 4 R B M o) 2 SOK

A
=
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INTERESTS OF OTHER PERSONS Ht AT HZR

Save as disclosed in the sections headed “INTERESTS OF K X[ EE#EFIRITEREH#EZ IMED
DIRECTORS” and “INTERESTS OF SUBSTANTIAL Fr#EEI  BIEES N HS1% 615336
SHAREHOLDERS” above, the register required to be kept M EBTFEFZERLM R-T——4F
under section 336 of the SFO shows that as at 31 +-—A=+—H XRQRWEEBRMNET
December 2012, the Company had not been notified of any  {a] H i A +-# & A &) % {7 I 48 B8 A% (7
other person who had an interest or short position in the #EZmIFAKE °

shares and underlying shares of the Company.

MANAGEMENT CONTRACTS EEEY

No contracts concerning the management and FRIEZIFAABBAQREESNT
administration of the whole or any substantial part of the fIE AN EKZERRITHAL -
business of the Company were entered into or existed

during the year.

CHANGES IN INFORMATION OF DIRECTORS EE& R Z2E#E

The change in the information of directors of the Company, R#& E 8 BIS13.51B(1) KR E @ X 55
which is required to be disclosed pursuant to Rule 13.51B(1) AAFEZEEERZ E BT :
of the Listing Rules, is as follows:

Mr Yau Wing Yiu, an independent non-executive director of AAFBIEHITEFMKBILEN-Z
the Company, resigned as an executive director of China —=F-F—HBEETTEEEARLF (H
Strategic Holdings Limited, whose shares are listed on the MM EERZFTER LT ZHITES ° &
main board of the Stock Exchange, on 1 February 2013. He & &HanKore Environment Tech Group
was an independent non-executive director of HanKore Limited (KRR F KB EZ S AR
Environment Tech Group Limited, whose shares are listed on A& FH)Z2BYIEHITES T - F
the Singapore Exchange Securities Trading Limited and has —=%F— A/ NBfEEZ (T ARITEER
been appointed as an executive director and chief financial FE4E5 o

officer since 6 February 2013.

Save as disclosed above, there is no other information B& EXFri#@E &N MEELME R BER

required to be disclosed pursuant to Rule 13.51B(1) of the # FM i BIFE13.51BI)IEMATIHE
Listing Rules.
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MAJOR SUPPLIERS AND CUSTOMERS FTEHEFRER
The percentages of purchases and sales for the year AEBEFEBHEELEFPRFERNTEZE
attributable to the Group’s major suppliers and customers BENEEE D LT :
are as follows:
()  Purchases ®KiE
— the largest supplier — A ER 19%
— five largest suppliers combined — ARHEEER 58%
(i) Sales HE
— the largest customer - ZAEP 62%
— five largest customers combined — AREF & 99%

None of the directors, their associates or any shareholder of
the Company (which to the knowledge of the directors owns
more than 5% of the Company’s share capital) had an
interest in the major suppliers or customers noted above at
any time during the year.

PUBLIC FLOAT

Based on the information that is publicly available to the
Company and within the knowledge of the directors of the
Company, as at the date of this Annual Report, the public
float of the shares of the Company is sufficient.

PRE-EMPTIVE RIGHTS

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

AUDITOR

The financial statements have been audited by
PricewaterhouseCoopers who retire and, being eligible, offer
themselves for re-appointment.

On behalf of the Board
Lee Sheng Kuang, James
Managing Director

Hong Kong, 22 March 2013
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Independent Auditor’s Report ¥ 37 #% EEf 3R &

_
pwc

TO THE SHAREHOLDERS OF CARRY WEALTH

HOLDINGS LIMITED
(incorporated in Bermuda with limited liability)

We have audited the consolidated financial statements of
Carry Wealth Holdings Limited (the “Company”) and its
subsidiaries (together, the “Group”) set out on pages 48 to
116, which comprise the consolidated and company balance
sheets as at 31 December 2012, and the consolidated
income statement, the consolidated statement of
comprehensive income, the consolidated statement of
changes in equity and the consolidated cash flow statement
for the year then ended, and a summary of significant
accounting policies and other explanatory information.

DIRECTORS’ RESPONSIBILITY FOR THE
CONSOLIDATED FINANCIAL STATEMENTS

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

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these
consolidated financial statements based on our audit and to
report our opinion solely to you, as a body, in accordance
with Section 90 of the Companies Act 1981 of Bermuda and
for no other purpose. We do not assume responsibility
towards or accept liability to any other person for the
contents of this report.

We conducted our audit in accordance with Hong Kong
Standards on Auditing issued by the Hong Kong Institute of
Certified Public Accountants. Those standards require that
we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether the
consolidated financial statements are free from material
misstatement.

Carry Wealth Holdings Limited 1E B {2 IR B R A&
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An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the
consolidated financial statements. The procedures selected
depend on the auditor’s judgment, including the assessment
of the risks of material misstatement of the consolidated

financial statements, whether due to fraud or error. In
making those risk assessments, the auditor considers
internal control relevant to the entity’s preparation of

consolidated financial statements that give a true and fair
view in order to design audit procedures that are appropriate
in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the entity’s internal
control. An audit also includes evaluating the
appropriateness of accounting policies used and the
reasonableness of accounting estimates made by the
directors, as well as evaluating the overall presentation of the
consolidated financial statements.

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

In our opinion, the consolidated financial statements give a
true and fair view of the state of affairs of the Company and
of the Group as at 31 December 2012, and of the Group’s
loss and cash flows for the year then ended in accordance
with Hong Kong Financial Reporting Standards and have
been properly prepared in accordance with the disclosure
requirements of the Hong Kong Companies Ordinance.

PricewaterhouseCoopers
Certified Public Accountants

Hong Kong, 22 March 2013
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Carry Wealth Holdings Limited 18 = 1% i¢ & [§

Consolidated Income Statement %z & Uk A 3R &

er 2012 BE_—%

—FE+-A=t—BLEEE

2012 2011
—B-—-F _ZT——F
Note HK$’000 HK$'000
Bt &E TF#ET FHET
Revenue Wz 5 122,737 601,843
Cost of sales 558 B AR 7 (106,902) (523,312)
Gross profit £ 15,835 78,531
Other gains — net Hib o as — FEE 6 2,094 1,459
Selling expenses SHER X 7 (2,959) (23,511)
Administrative expenses TBAX 7 (57,887) (95,535)
Impairment loss of properties, Y BEREE
plant and equipment 2 BEEE 16 (29,379) (4,464)
Operating loss KE BB (72,296) (43,520)
Finance income BEWKA 8 438 619
Finance costs Eﬁ & AR 9 (435) (3,621)
Share of profit of associates pal(ah:s RN b - 184
Loss before income tax B FT 15 7% BIl B 48 (72,293) (46,338)
Income tax credit/(expense) TSl e,(Ak) 10 417 (3,664)
Loss for the year FEBE (71,876) (50,002)
Attributable to: BT AT :
Equity holders of the Company KRFIERZFAA 11 (71,502) (47,401)
Non-controlling interests FE 1% Il M A (374) (2,601)
(71,876) (50,002)
Loss per share for loss attributable R B AR &
to the equity holders of the BBEARELEBE
Company during the year ZEREE
— basic (HK cents) — E AR (B 12 (16.03) (11.74)
— diluted (HK cents) — #E C8I) 12 (16.03) (11.74)
Dividends @S 13 - =

The accompanying notes on pages 56 to 116 are an integral
part of these consolidated financial statements.
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Consolidated Statement of Comprehensive Income

GESARARE

For the year ended 31 December 2012 & — & —

—Ft+-HA=1t—HLFE

2012 2011
—F-—-—F —=T——F
HK$’000 HK$’000
TF#&EXT FAET
Loss for the year FREEE (71,876) (50,002)
Other comprehensive income: Hi2mEK A :
Fair value gain, net of tax: ARaERE - MBREIE:
— properties, plant and — WE BELZE
equipment 3,934 10,463
Release of deferred tax liability HETHREFRERELEHBAE
upon disposal of land and
building 9,847 206
Exchange reserves released to HERBE AT RHBA
consolidated income statement < HE 5 B AR PR OB 1%
upon disposal of interest in EHRERARE
associates and subsidiaries = (8,407)
Currency translation differences fE 5 =% 1,849 3,437
Other comprehensive income for FEHEMEZEKA - NRBE
the year, net of tax 15,630 5,699
Total comprehensive loss for the FETHEBBAER
year (56,246) (44,303)
Attributable to: BT oI AT
Equity holders of the Company KArERFEBA (56,079) (40,699)
Non-controlling interests FE 4% I 1 2 (167) (3,604)
(56,246) (44,303)

The accompanying notes on pages 56 to 116 are an integral
part of these consolidated financial statements.
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2012 2011
—T--F —_ZT——F

Note HK$’000 HK$’'000
B 5 FHET FAETT
ASSETS &E
Non-current assets EREEE
Properties, plant and equipment ME - BEREZE 16 59,196 123,524
Land use rights {5 A 17 16,212 15,725
75,408 139,249
Current assets RBEE
Inventories FE 22 22,397 20,208
Trade and other receivables B 5 & E A e U SR IE 23 19,322 42,849
Financial assets at fair value BARBEFAER HE Z
through profit or loss TREE 20 - 26
Income tax receivable FEW P15 3 662 2,812
Bank deposits RITFR 24 23,334 11,718
Cash and cash equivalents HeMkReFEEEB 25 81,323 111,748
147,038 189,361
Total assets HWEE 222,446 328,610
EQUITY s
Capital and reserves HEATHESEHAA
attributable to the Company’s FEILERREE
equity holders
Share capital A& 7 29 44,617 44,617
Other reserves H b {1 31 73,927 95,667
Retained earnings REBAEF 69,782 103,373
188,326 243,657
Non-controlling interests FE B P - 167

Total equity WS 188,326 243,824



LIABILITIES

Non-current liabilities
Deferred income tax liabilities

Current liabilities

Trade and other payables
Bank borrowings

Total liabilities

Total equity and liabilities

Net current assets

Total assets less current
liabilities

Lee Sheng Kuang, James

Managing Director
BER&T

The accompanying notes on pages 56 to 116 are an integral
part of these consolidated financial statements.

As at 31 December 2012 A —ZE——F+=-_A=+—H @7

Note
B 5 E
BfE
E1 5 =R
RIEFTBEHARE 27
RENBE
B & EMERKIE 28
RITER 26
WEE
BEZREE
MBEEFE
HEERREBERE

2012
-
HK$°000
FERT

6,670

27,450

27,450

34,120

222,446

119,588

194,996

Tang Chak Lam, Charlie
HER
Executive Director

HITEFE

2011
—FT——4%F
HK$’000
FHET

15,865

33,767

35,154

68,921

84,786

328,610

120,440

259,689

Fo6EEENCAMM 2T NIk FLRE
5wk — 8B -



ASSETS

Non-current assets
Investments in subsidiaries
Amounts due from subsidiaries

Current assets
Other receivables
Income tax receivable
Cash and cash equivalents

Total assets

EQUITY

Capital and reserves attributable to

the Company’s equity holders
Share capital
Other reserves
Accumulated losses
Total equity
LIABILITIES

Current liabilities
Other payables and accruals

Total liabilities
Total equity and liabilities

Net current assets

Total assets less current liabilities

Lee Sheng Kuang, James

FHE

Managing Director

BE

ERBHEE
RITBREZHRE
B B8 A B R K

MENE E

H A & W SR IR

J& W P 15 71
ReMREFHEIEAEHR

MEE

s
HEAEHEHAARE
EHZEBERGFE
[LEN

Ho A i 5

REtE R

MiEm

B1fR

mEER

Hip B FA K BT &
i

MAaR

BMEGRER

RENEEFHE

MEERRDER

BEE AN

The accompanying notes on pages 56 to 116 are an integral
part of these consolidated financial statements.

Note
B 5

18
21

23

25

29
31

28

2012
—g——%
HK$’000
FHET

44,295
139,657

183,952
843
232

4,030
5,105

189,057

44,617
232,829
(89,120)

188,326

731
731
189,057
4,374

188,326

Tang Chak Lam, Charlie
HER
Executive Director

HITEFE

2011
—E——%F
HK$’000
T& T

92,054
151,770

243,824
837

410

467
1,714

245,538

44,617
232,081
(32,172)

244,526

1,012
1,012
245,538
702

244,526

Fo6EEENCAMM 2T NIk FLRE
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Consolidated Statement of Changes in Equity #r &
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no;

a2z
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For the year ended 31 December 2012 & Z—F——F+_-_A=1+—HILFE

Attributable to equity holders
of the Company

ARBERFTE AR

Non-
Share Other  Retained  controlling
capital reserves earnings interests Total
FE 22 il 1%
AR HiEE RBEF T a @t
HK$’000 HK$’000 HK$’'000 HK$’000 HK$'000
FH& T FHET FH& T FHET FAT
(Note 31)
(M 5£31)
Balance at 1 January 2011 RZE——F—HF—H
&R 37,187 63,952 134,922 5,677 241,738
Comprehensive income 2HEEA
Loss for the year FEEE = = (47,401) (2,601) (50,002
Other comprehensive income Hh 2 mEKA
Fair value gain, net of tax: ArERE - MRBIE
— properties, plant and equipment — WE - BEREKE = 10,515 = (52) 10,463
Reserves transferred upon disposal of & + b K 18 57 i 8 3
land and building, net of tax @& MERHIA — (14,864) 15,852 (782) 206
Reserves released upon disposal of HEREE R RMEA
interests in associates and A 2 1 7 I R B
subsidiaries &t = (7,508) = (899) (8,407)
Currency translation differences &5 Z% = 2,707 = 730 3,437
Total other comprehensive (loss)/income E b2 (E18),/ W A
@ — ©150) 15,852 (1,003) 5,699
Total comprehensive loss >HEEBESE = (9,150) (31,549) (3,604) (44,308)
Transactions with owners HEBANETZRS
Issue of shares BITRG, 7,430 40,865 = — 48,295
Dividend paid to non-controlling BRI ES R 2
interests B 8 — = = (1,906) (1,906)
Total transactions with owners HEEFANETZ
R 4B 7,430 40,865 — (1,906) 46,389
Balance at 31 December 2011 RZTE——%F
+=—A=+— 44,617 95,667 103,373 167 243,824

The accompanying notes on pages 56 to 116 are an integral

part of these consolidated financial statements.
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Consolidated Statement of Changes in Equity 4r & # &= & 8 &

b7 — g
Joar ended 31 December 2012 R
Attributable to equity holders
of the Company
FATEBHEANES
Non-
Share Other Retained controlling
capital reserves earnings interests Total
I 42 i
& H 1t % 4 RERF i st
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
TERT TERT TET TERT TER
(Note 31)
(B =E31)
Balance at 1 January 2012 R-—E——%—f—H
FEE2S 44,617 95,667 103,373 167 243,824
Comprehensive income Z2EKA
Loss for the year FEFHE - - (71,502) (374) (71,876)
Other comprehensive income Htp2HEKA
Fair value gain, net of tax: AR EKE - HREIE:
— properties, plant and equipment - ME - BEREE — 3,949 - (15) 3,934
Reserves transferred upon disposal of & 1 3 [ 18 5 A 8 3%
land and building, net of tax - MBRBIE - (28,064) 37,911 - 9,847
Currency translation differences fE 5 =% - 1,627 - 222 1,849
Total other comprehensive (loss)/ Hih2E (EE) WA BE
income = (22,488) 37,911 207 15,630
Total comprehensive loss 2HEBERE = (22,488) (33,591) (167) (56,246)
Transactions with owners HEBANETZIRS
Employees share option scheme EE R EEE
- Value of employee services -EERBEE - 748 - - 748
Total transactions with owners HEFANETZ
RHEHE = 748 = = 748
Balance at 31 December 2012 RZZE—Z=F
+T-A=1+—H#&#% 44,617 73,927 69,782 = 188,326

The accompanying notes on pages 56 to 116 are an integral %568 = F116 B BEHT Z M s Tt E 4R &
part of these consolidated financial statements. MBIk — &1 o

Carry Wealth Holdings Limited 18 = 1% i¢ & [§



For the year ended 31 December 2012 HE - Z——&+ - A=+—HItFE @7

2012 2011
—EB-—F —T——F
Note HK$’000 HK$'000
Bt & THET FET
Cash flows from operating activities L2 EEBZz2RERE
Cash (used in)/generated from operations &R/ EX2Be 32 (15,645) 43,567
Interest paid EACEAESS (435) (3,621)
Hong Kong profits tax refunded/(paid) BB (BH)BBMER 624 (5,467)
Overseas tax refunded/(paid) BB/ (B8 EINHE 1,236 (747)
Net cash (used in)/generated from operating &% Z8 (FiF),/E4L
activities Re 55 (14,220) 33,732
Cash flows from investing activities BREEHZRERE
(Increase)/decrease in bank deposits (), mWALEITER (11,616) 19,381
Purchase of properties, plant and BENE BERHZME
equipment (446) (2,648)
Proceeds from disposal of properties, HEWE MERZERME
plant and equipment RIE 32,691 8,353
Proceeds from disposal of associates HE R AR TS 3R 33 - 41,363
Proceeds from disposal of subsidiaries HEWB AR B HIA 34 - 2,801
Interest received B F 8 438 619
Net cash generated from investing activites H®EZBE LR ¢ 55 21,067 69,869
Cash flows from financing activities REESHZRERE
Dividend paid to non controlling interests BT IE M 5 2 IR - (1,906)
Issue of shares 3 ﬂﬂxf’\ - 48,295
Proceeds from bank borrowings RITEFRATEFIA - 257,480
Repayments of bank borrowings 151@@& fTﬁ b7 (35,154) (366,890)
Net cash used in financing activities BEESMARE FR (35,154) (63,021)
Effect of foreign exchange rate changes INETERE ) s B (2,118) (3,386)
Net (decrease)/increase in cash and cash  B& KBS EEBE 2 F
equivalents OB 2),/ 12 hn (30,425) 37,194
Cash and cash equivalents at beginning of F#R & KB4 HEEH
the year 111,748 74,554
Cash and cash equivalents at end of the FRAeIREEFEER
year 81,323 111,748

The accompanying notes on pages 56 to 116 are an integral 568 £ F116EBEN 2 W Ntk E 546
part of these consolidated financial statements. MBIk — &1 o



Notes to the Financial Statements B #& ¥R 3% [ 5T

GENERAL INFORMATION

Carry Wealth Holdings Limited (the “Company”) and its subsidiaries
(together the “Group”) manufacture and trade garment products. The
Group has production facilities in Mainland China.

The Company is a limited liability company incorporated in Bermuda
and listed on The Stock Exchange of Hong Kong Limited. The
address of its registered office is Clarendon House, 2 Church Street,
Hamilton HM 11, Bermuda.

These consolidated financial statements are presented in units of
Hong Kong dollars, unless otherwise stated.

These consolidated financial statements have been approved for issue
by the Board of Directors on 22 March 2013.

BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES

The basis of preparation and the principal accounting policies applied
in the preparation of these consolidated financial statements are set
out below. These policies have been consistently applied for all the
years presented, unless otherwise stated.

2.1 Basis of preparation

The consolidated financial statements of the Group have been
prepared in accordance with Hong Kong Financial Reporting
Standards (“HKFRS”). They have been prepared under the
historical cost convention, as modified by the revaluation of land
and buildings (Note 16), and the treatment of financial assets and
financial liabilities (including derivative instruments) at fair value
through profit or loss (Note 20).

The preparation of financial statements in conformity with HKFRS
requires the use of certain critical accounting estimates. It also
requires management to exercise its judgement in the process of
applying the Group’s accounting policies. The areas involving a
higher degree of judgement or complexity, and areas where
assumptions and estimates are significant to the consolidated
statements, are disclosed in Note 4.

(@) New and amended standards, and interpretations, mandatory
for the first time for the financial year beginning 1 January
2012 but not currently relevant to the Group (although they
may affect the accounting for future transactions and events)

e Amendment to HKFRS 1, ‘Severe Hyperinflation and
Removal of Fixed Dates for First-time Adopters’, effective
for annual period beginning on or after 1 July 2011.

Carry Wealth Holdings Limited 18 & {2 f% & [R A 7]
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Notes to the Financial Statements Bt #& ¥R 3% M 5% @

2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.1 Basis of preparation (Continued)

(@)

New and amended standards, and interpretations, mandatory
for the first time for the financial year beginning 1 January
2012 but not currently relevant to the Group (although they
may affect the accounting for future transactions and events)
(Continued)

e Amendment to HKFRS 7, ‘Disclosures — Transfers of
Financial Assets’, effective for annual period beginning
on or after 1 July 2011.

e  Amendment to HKAS 12 Amendment, ‘Deferred Tax:
Recovery of Underlying Assets’, effective for annual
period beginning on or after 1 January 2012.

New standards, amendments and interpretations that have
been issued but are not effective for the financial year
beginning 1 January 2012 and have not been early adopted

e Amendment to HKAS 1, ‘Presentation of Items of Other
Comprehensive Income’, effective for annual period
beginning on or after 1 July 2012.

e HKAS 19 (2011), ‘Employee Benefits’, effective for annual
period beginning on or after 1 January 2013.

e HKAS 27 (2011), ‘Separate Financial Statements’, effective
for annual period beginning on or after 1 January 2013.

e HKAS 28 (2011), ‘Investments in Associates and Joint
Ventures’, effective for annual period beginning on or
after 1 January 2013.

e Amendment to HKAS 32, ‘Offsetting Financial Assets and
Financial Liabilities’, effective for annual period beginning
on or after 1 January 2014.

e Amendment to HKFRS 1, ‘Government Loans’, effective
for annual period beginning on or after 1 January 2013.

e Amendment to HKFRS 7, ‘Disclosures — Offsetting
Financial Assets and Financial Liabilities’, effective for
annual period beginning on or after 1 January 2013.
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Notes to the Financial Statements Bf #& R 35 Mf &%

2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.1 Basis of preparation (Continued)

(0)

New standards, amendments and interpretations that have
been issued but are not effective for the financial year
beginning 1 January 2012 and have not been early adopted
(Continued)

HKFRS 9, ‘Financial Instruments’, effective for annual
period beginning on or after 1 January 2015.

HKFRS 10, ‘Consolidated Financial Statements’, effective
for annual period beginning on or after 1 January 2013.

HKFRS 11, Joint Arrangements’, effective for annual
period beginning on or after 1 January 2013.

HKFRS 12, ‘Disclosure of Interests in Other Entities’,
effective for annual period beginning on or after 1
January 2013.

Amendment to HKFRS10, HKFRS11 and HKFRS12,
‘Consolidated Financial Statements, Joint Arrangements
and Disclosure of Interests in Other Entities: Transaction
Guidance’, effective for annual period beginning on or
after 1 January 2013.

Amendment to HKFRS10, HKFRS12 and HKAS27 (2011),
‘Investment Entities’, effective for annual period
beginning on or after 1 January 2014

HKFRS 13, ‘Fair Value Measurement’, effective for annual
period beginning on or after 1 January 2013.

HK(IFRIC)-Int 20, ‘Stripping Costs in the Production Phase
of Surface Mine’, effective for annual period beginning on
or after 1 January 2013.

Annual Improvement Project, ‘Annual Improvements
2009-2011 Cycle’, effective for annual period beginning
on or after 1 January 2013.

The group is in the process of making an assessment of the
impact of adoption of the above new standards, amendments
and interpretations.
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Notes to the Financial Statements Bt #& ¥R 3% M 5% @

2 BASIS OF PREPARATION AND SUMMARY OF 2 REEERFTEGITHEBE(E

SIGNIFICANT ACCOUNTING POLICIES (Continued)
2.2 Subsidiaries 2.2 fIBAT

2.2.1 Consolidation 221 ZAEKEE

Subsidiaries are all entities (including special purpose entities)
over which the Group has the power to govern the financial
and operating policies, generally accompanying a
shareholding of more than one half of the voting rights. The
existence and effect of potential voting rights that are
currently exercisable or convertible are considered when
assessing whether the Group controls another entity. The
Group also assesses existence of control where it does not
have more than 50% of the voting power but is able to
govern the financial and operating policies by virtue of de-
facto control. De-facto control may arise from circumstances
where it does not have more than 50% of the voting power
but is able to govern the financial and operating policies.

Subsidiaries are fully consolidated from the date on which
control is transferred to the Group. They are de-consolidated
from the date that control ceases.

Inter-company transactions, balances, income and expenses
on transactions between group companies are eliminated.
Profits and losses resulting from inter-company transactions
that are recognised in assets are also eliminated. The
financial information of subsidiaries has been changed where
necessary to ensure consistency with the accounting policies
adopted by the Group.

(a) Business combinations

The Group applies the acquisition method to account for
business combinations. The consideration transferred for
the acquisition of a subsidiary is the fair values of the
assets transferred, the liabilities incurred to the former
owners of the aggregate of the acquiree and the equity
interests issued by the Group. The consideration
transferred includes the fair value of any asset or liability
resulting from a contingent consideration arrangement.
Identifiable assets acquired and liabilities and contingent
liabilities assumed in a business combination are
measured initially at their fair values at the acquisition
date. The Group recognises any non-controlling interest
in the acquiree on an acquisition-by-acquisition basis,
either at fair value or at the non-controlling interest’s
proportionate share of the recognised amounts of
acquiree’s identifiable net assets. Acquisition-related
costs are expensed as incurred.
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Notes to the Financial Statements Bf #& R 35 Mf &%

2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.2 Subsidiaries (Continued)

2.2.1 Consolidation (Continued)

@

(b)

Business combinations (Continued)

If the business combination is achieved in stages, the
carrying value of the acquirer’s previously held equity
interest in the acquiree is re-measured to fair value at
the acquisition date; any gains or losses arising from
such re-measurement are recognised in the consolidated
income statement.

Any contingent consideration to be transferred by the
Group is recognised at fair value at the acquisition date.
Subsequent changes to the fair value of the contingent
consideration that is deemed to be an asset or liability is
recognised in accordance with HKAS 39 in consolidated
income statement. Contingent consideration that is
classified as equity is not remeasured, and its
subsequent settlement is accounted for within equity.

Goodwill is initially measured as the excess of the
aggregate of the consideration transferred and the fair
value of non-controlling interest over the net identifiable
assets acquired and liabilities assumed. If the
consideration is lower than the fair value of the net
assets of the subsidiary acquired, the difference is
recognised in the consolidated income statement.

Changes in ownership interests in subsidiaries without
change of control

Transactions with non-controlling interests that do not
result in loss of control are accounted for as equity
transactions — that is, as transactions with the owners
in their capacity as owners. The difference between fair
value of any consideration paid and the relevant share
acquired of the carrying value of net assets of the
subsidiary is recorded in equity. Gains or losses on
disposals to non-controlling interests are also recorded
in equity.
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Notes to the Financial Statements Bt #& ¥R 3% M 5% @

2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.2 Subsidiaries (Continued)
2.2.1 Consolidation (Continued)
(c) Disposal of subsidiaries

When the Group ceases to have control, any retained
interest in the entity is re-measured to its fair value at
the date when control is lost, with the change in
carrying amount recognised in the consolidated income
statement. The fair value is the initial carrying amount for
the purposes of subsequently accounting for the
retained interest as an associate, joint venture or
financial asset as appropriate. In addition, any amounts
previously recognised in other comprehensive income in
respect of that entity are accounted for as if the Group
had directly disposed of the related assets or liabilities.
This may mean that amounts previously recognised in
other comprehensive income are reclassified to the
consolidated income statement.

222 Separate financial statements

Investments in subsidiaries are accounted for at cost less
impairment. Cost also includes direct attributable costs of
investment. The results of subsidiaries are accounted for by
the company on the basis of dividends received and
receivable.

Impairment testing of the investments in subsidiaries is
required upon receiving dividends from these investments if
the dividend exceeds the total comprehensive income of the
subsidiary in the period the dividend is declared or if the
carrying amount of the investment in the separate financial
statements exceeds the carrying amount in the consolidated
financial statements of the investee’s net assets including
goodwill.

2.3 Segment reporting

Operating segments are reported in a manner consistent with the
internal reporting provided to the chief operating decision-maker.
The chief operating decision-maker, who is responsible for
allocating resources and assessing performance of the operating
segments, has been identified collectively as the board of
directors that makes strategic decisions.
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Notes to the Financial Statements Bf #& R 35 Mf &%

2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.4 Foreign currency translation

(@) Functional and presentation currency

©)

(©)

ltems included in the financial statements of each of the
Group’s entities are measured using the currency of the
primary economic environment in which the entity operates
(‘the functional currency”). The consolidated financial
statements are presented in Hong Kong dollars (HK$), which
is the Company’s functional and the Group’s presentation
currency.

Transactions and balances

Foreign currency transactions are translated into the
functional currency using the exchange rates prevailing at the
dates of the transactions or valuation where items are re-
measured. Foreign exchange gains and losses resulting from
the settlement of such transactions and from the translation
at year-end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recognised in the
consolidated income statement.

All foreign exchange gains and losses are presented in the
consolidated income statement within ‘administrative
expenses’.

Translation differences on non-monetary financial assets and
liabilities such as equities held at fair value through profit or
loss are recognised in the consolidated income statement as
part of the fair value gain or loss.

Group companies

The results and financial positions of all the group entities
(none of which has the currency of a hyperinflationary
economy) that have a functional currency different from the
presentation currency are translated into the presentation
currency as follows:

() assets and liabilities for each balance sheet presented
are translated at the closing rate at the date of that
balance sheet;

(i) income and expenses for each consolidated income
statement are translated at average exchange rates; and

(i) all resulting exchange differences are recognised in other
comprehensive income.
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Notes to the Financial Statements Bt #& ¥R 3% M 5% @

2 BASIS OF PREPARATION AND SUMMARY OF 2 REEERFTESITHEHMEE)
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.4 Foreign currency translation (Continued) 2.4 SpEEER ()

(c) Group companies (Continued) () FERE](#E)
On consolidation, exchange differences arising from the RIEERER  BRENEINERZ
translation of the net investment in foreign operation, and of FRERABESFMEEZEY =58
relevant borrowings, are taken to other comprehensive BHFAEMEZEBAR - EEINER
income. When a foreign operation is partially disposed or BHEBEIHER T ARRAER
sold, exchange differences that were recorded in equity are EBRIRBEERABRKERALER
recognised in the consolidated income statement as part of EH)— &5 °

the gain or loss on sale.

Goodwill and fair value adjustments arising on the acquisition WEEINEBREE2HEBRAAE
of a foreign entity are treated as assets and liabilities of the AREDIERZEINERBZEER AR
foreign entity and are translated at the closing rate. BRI Wi mERRE -
2.5 Properties, plant and equipment 25 V¥ -BERRE
Land held under finance leases and buildings, comprising mainly MEREBE T2 I REFTEBEIM
factories and offices, are shown at fair value, as determined by EHAE  WHEZRIEIINESZ(GER
directors based on valuations by external independent valuers ZERBELNARBIERBRIHREFZ
which are performed on an annual basis, less subsequent HERE REGBHZEMNRFIE -
depreciation for land and buildings. Any accumulated depreciation HEEREABEYE MFRUTINEE
at the date of revaluation is eliminated against the gross carrying ENEGSE FIAHMEENRSZE T
amount of the asset and the net amount is restated to the BB LA R ERREBEIE -

revalued amount of the asset. All other plant and equipment are
stated at historical cost less accumulated depreciation and
impairment losses.

Historical cost includes expenditure that is directly attributable to EeRAREREZEEEEELY ZH
the acquisition of the items. Subsequent costs are included in the X o HERARBEEZIBEHEEZ KK
asset’s carrying amount or recognised as a separate asset, as KEFZBIRETARNEEMZIER 2K
appropriate, only when it is probable that future economic REEA SR ER TR EEECRE
benefits associated with the item will flow to the Group and the BHERRBILEE(WNEHE) - FTBEM
cost of the item can be measured reliably. All other repairs and HERREER REEAZUBEFER
maintenance are charged to the consolidated income statement AW AREME -

during the financial year in which they are incurred.

Increases in the carrying amount arising on revaluation of land THREFEGHZREAEEEISDIEA
and buildings are credited to the fixed asset revaluation reserve in Eanh v EEEEEMMHE - BAKHERA
equity. Decreases that offset previous increases of the same —HEENEREZRENDEENRER
asset are charged against fixed asset revaluation reserve directly hrETEEESMER - A HBRER
in equity and all other decreases are expensed in the REAERARK IS -

consolidated income statement.
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2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.5

2.6

Properties, plant and equipment (Continued)

Properties, plant and equipment are depreciated at rates
sufficient to write off their cost or valuation to their residual
values over their estimated useful lives on a straight-line basis.
The principal annual rates are as follow:

Leasehold land interests
classified as finance leases

Shorter of remaining lease term
or useful life

Lower of 5% and the estimated
useful life

Buildings

Shorter of the lease term and the
estimated useful life

Leasehold improvements

Plant and machinery 10% to 40%

Furniture, office equipment and 10% to 40%
motor vehicles

The assets’ residual values and useful lives are reviewed, and
adjusted if appropriate, at the end of each reporting period.

An asset’s carrying amount is written down immediately to its
recoverable amount if the asset’s carrying amount is greater than
its estimated recoverable amount.

Gains and losses on disposals are determined by comparing the
proceeds with the carrying amount and are recognised within
‘other gains/(losses) — net’in the consolidated income statement.

When revalued assets are sold, the amounts included in other
reserves are transferred to retained earnings through equity.

Leasehold land and land use rights

The up-front prepayments made for leasehold land interests
recognised as operating leases and land use rights are expensed
in the consolidated income statement on a straight-line basis over
the periods of the lease or the land use right. When there is
impairment, the impairment is expensed in the consolidated
income statement.
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2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.7

2.8

Impairment of investments in subsidiaries, associates and
other long-term non-financial assets

Assets that have an indefinite useful life, for example, goodwill —
are not subject to amortisation and are tested annually for
impairment. In addition, all assets are reviewed for impairment
whenever events or changes in circumstances indicate that the
carrying amount may not be recoverable. An impairment loss is
recognised for the amount by which the asset’s carrying amount
exceeds its recoverable amount. The recoverable amount is the
higher of an asset’s fair value less costs to sell and its value in
use. For the purposes of assessing impairment, assets are
grouped at the lowest levels for which there are separately
identifiable cash flows (cash-generating units). Non-financial
assets other than goodwill that suffer an impairment are reviewed
for possible reversal of the impairment at each subsequent
reporting date.

Financial assets
2.8.1 Classification

The Group classifies its financial assets in the following
categories: at fair value through profit or loss and loans and
receivables. The classification depends on the purpose for
which the financial assets were acquired. Management
determines the classification of its financial assets at initial
recognition and re-evaluates this designation at every
reporting date.

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

Financial assets at fair value through profit or loss are
financial assets held for trading. A financial asset is
classified in this category if acquired principally for the
purpose of selling in the short term. Derivatives are also
categorised as held for trading unless they are
designated as hedges. Assets in this category are
classified as current assets if expected to be settled
within 12 months; otherwise, they are classified as non-
current.
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Notes to the Financial Statements Bf #& R 35 Mf &%

2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.8 Financial assets (Continued)

2.8.1 Classification (Continued)

(b) Loans and receivables

Loans and receivables are non-derivative financial assets
with fixed or determinable payments that are not quoted
in an active market. They are included in currents
assets, except for the amounts that are settled or
expected to be settle more than 12 months after the end
of the reporting period which are classified as non-
current assets. The Group’s loans and receivables
comprise ‘trade and other receivables’, ‘bank deposits’
and ‘cash and cash equivalent’ in the balance sheet
(Notes 2.12 and 2.13).

2.8.2 Recognition and measurement

Regular way purchases and sales of financial assets are
recognised on the trade-date — the date on which the
Group commits to purchase or sell the asset. Investments
are initially recognised at fair value plus transactions costs for
all financial assets not carried at fair value through profit or
loss. Financial assets carried at fair value through profit or
loss are initially recognised at fair value, and transaction
costs are expensed in the consolidated income statement.
Financial assets are derecognised when the rights to receive
cash flows from the investment have expired or have been
transferred and the Group has transferred substantially all
risks and rewards of ownership. Financial assets at fair value
through profit or loss are subsequently carried at fair value.
Loans and receivables are carried at amortised cost using
the effective interest method.

Gains or losses arising from changes in the fair value of the
‘financial assets at fair value through profit or loss’ category
are presented in the consolidated income statement within
‘other gains/(loss) — net’ in the period in which they arise.
Dividend income from financial assets at fair value through
profit or loss is recognised in the consolidated income
statement as part of finance income when the Group’s right
to receive payments is established.
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2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.9 Offsetting financial instruments

Financial assets and liabilities are offset and the net amount
reported in the balance sheet when there is a legally enforceable
right to offset the recognised amounts and there is an intention to
settle on a net basis or realise the asset and settle the liability
simultaneously.

2.10Ilmpairment of financial assets
(a) Assets carried at amortised cost

The Group assesses at the end of each reporting period
whether there is objective evidence that a financial asset or
group of financial assets is impaired. A financial asset or a
group of financial assets is impaired and impairment losses
are incurred only if there is objective evidence of impairment
as a result of one or more events that occurred after the
initial recognition of the asset (a ‘loss event’) and that loss
event (or events) has an impact on the estimated future cash
flows of the financial asset or group of financial assets that
can be reliably estimated.

Evidence of impairment may include indications that the
debtors or a group of debtors is experiencing significant
financial difficulty, default or delinquency in interest or
principal payments, the probability that they will enter
bankruptcy or other financial reorganisation, and where
observable data indicate that there is a measurable decrease
in the estimated future cash flows, such as changes in
arrears or economic conditions that correlate with defaults.

For the loans and receivables category, the amount of the
loss is measured as the difference between the asset’s
carrying amount and the present value of estimated future
cash flows (excluding future credit losses that have not been
incurred) discounted at the financial asset’s original effective
interest rate. The carrying amount of the asset is reduced
and the amount of the loss is recognised in the consolidated
income statement. If a loan or held-to-maturity investment
has a variable interest rate, the discount rate for measuring
any impairment loss is the current effective interest rate
determined under the contract. As a practical expedient, the
Group may measure impairment on the basis of an
instrument’s fair value using an observable market price.

If, in a subsequent period, the amount of the impairment loss
decreases and the decrease can be related objectively to an
event occurring after the impairment was recognised (such as
an improvement in the debtor’s credit rating), the reversal of
the previously recognised impairment loss is recognised in
the consolidated income statement.
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Notes to the Financial Statements Bf #& R 35 Mf &%

2 BASIS OF PREPARATION AND SUMMARY OF

SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.11 Inventories

Inventories are stated at the lower of cost and net realisable
value. Cost is determined using the first-in, first-out (FIFO)
method. The cost of finished goods and work in progress
comprises design costs, raw materials, direct labour, other direct
costs and related production overheads (based on normal
operating capacity). It excludes borrowing costs. Net realisable
value is the estimated selling price in the ordinary course of

business, less applicable variable selling expenses.

2.12Trade and other receivables

Trade receivables are amounts due from customers for
merchandise sold or services performed in the ordinary course of
business. If collection of trade and other receivables is expected
in one year or less (or in the normal operating cycle of the
business if longer), they are classified as current assets. If not,

they are presented as non-current assets.

Trade and other receivables are recognised initially at fair value
and subsequently measured at amortised cost using the effective

interest method, less provision for impairment.

2.13Cash and cash equivalents

In the consolidated cash flow statement, cash and cash
equivalents include cash in hand, deposits held at call with bank,
other short-term highly liquid investments with original maturities

of three months or less.

2.14 Share capital

Ordinary shares are classified as equity.

Incremental costs directly attributable to the issue of new shares
or options are shown in equity as a deduction, net of tax, from

the proceeds.

2.15Trade and other payables

Trade and other payables are obligations to pay for goods or
services that have been acquired in the ordinary course of
business from suppliers. They are classified as current liabilities if
payment is due within one year or less (or in the normal
operating cycle of the business if longer). If not, they are

presented as non-current liabilities.

Trade and other payables are recognised initially at fair value and
subsequently measured at amortised cost using the effective

interest method.
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Notes to the Financial Statements Bt #& ¥R 3% M 5% @

2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2 GUEERFEEHBRMEE)

2.16 Borrowings 216 &

Borrowings are recognised initially at fair value, net of transaction
costs incurred. Borrowings are subsequently carried at amortised
cost; any difference between the proceeds (net of transaction
costs) and the redemption value is recognised in the consolidated
income statement over the period of the borrowings using the
effective interest method.

Fees paid on the establishment of loan facilities are recognised
as transaction costs of the loan to the extent that it is probable
that some or all of the facility will be drawn down; the fee is
deferred until the draw-down occurs. To the extent there is no
evidence that it is probable that some or all of the facility will be
drawn down, the fee is capitalised as a pre-payment for liquidity
services and amortised over the period of the facility to which it
relates.

Borrowings are classified as current liabilities unless the Group
has an unconditional right to defer settlement of the liability for at
least 12 months after the end of the reporting period.

2.17 Derivative financial instruments

Derivatives are initially recognised at fair value on the date a
derivative contract is entered into and are subsequently re-
measured at their fair values. Changes in the fair value of those
derivative instruments that do not qualify for hedge accounting
are recognised immediately in the consolidated income statement
within ‘other gains/(losses) — net’.

2.18 Current and deferred income tax

The tax expense for the period comprises current and deferred
tax. Tax is recognised in the consolidated income statement,
except to the extent that it relates to items recognised in other
comprehensive income or directly in equity. In this case, the tax
is also recognised in other comprehensive income or directly in
equity, respectively.

(a) Current income tax

The current income tax charge is calculated on the basis of
the tax laws enacted or substantively enacted at the balance
sheet date in the countries where the Company’s subsidiaries
and associates operate and generate taxable income.
Management periodically evaluates positions taken in tax
returns with respect to situations in which applicable tax
regulation is subject to interpretation. It establishes provisions
where appropriate on the basis of amounts expected to be
paid to the tax authorities.
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Notes to the Financial Statements Bf #& R 35 Mf &%

2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.18 Current and deferred income tax (Continued)

(b) Deferred income tax

(c

Inside basis differences

Deferred income tax is recognised, using the liability method,
on temporary differences arising between the tax bases of
assets and liabilities and their carrying amounts in the
consolidated financial statements. However, deferred tax
liabilities are not recognised if they arise from the initial
recognition of goodwill, the deferred income tax is not
accounted for if it arises from initial recognition of an asset or
liability in a transaction other than a business combination
that at the time of the transaction affects neither accounting
nor taxable profit or loss. Deferred income tax is determined
using tax rates (and laws) that have been enacted or
substantially enacted by the balance sheet date and are
expected to apply when the related deferred income tax
asset is realised or the deferred income tax liability is
settled.

Deferred income tax assets are recognised only to the extent
that it is probable that future taxable profit will be available
against which the temporary differences can be utilised.

Outside basis differences

Deferred income tax is provided on temporary differences
arising on investments in subsidiaries and associates, except
for deferred income tax liability where the timing of the
reversal of the temporary difference is controlled by the
Group and it is probable that the temporary difference will
not reverse in the foreseeable future.

Offsetting

Deferred income tax assets and liabilities are offset when
there is a legally enforceable right to offset current tax assets
against current tax liabilities and when the deferred income
taxes assets and liabilities relate to income taxes levied by
the same taxation authority on either the taxable entity or
different taxable entities where there is an intention to settle
the balances on a net basis.
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Notes to the Financial Statements Bt #& ¥R 3% M 5% @

2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.19 Employee benefits

()

(i)

(i)

Employee leave entitlements

Employee entitlements to annual leave are recognised when
they accrue to employees. A provision is made for the
estimated liability for annual leave as a result of services
rendered by employees up to the balance sheet date.

Employee entitlements to sick leave and maternity leave are
not recognised until the time of leave.

Pension obligations

The Group has defined contribution pension plans for its
employees. A defined contribution plan is a pension plan
under which the Group pays contributions to publicly or
privately administered pension plans on a mandatory or
contractual basis. The Group has no further payment
obligations once the contributions have been paid. The
contributions are recognised as employee benefit expenses
when they are due and if applicable, are reduced by
contributions forfeited by those employees who leave the
scheme or the plan prior to vesting fully in the contributions.

The Group also has defined benefit pension obligations, which
specify an amount of pension benefit that an employee will
receive on retirement, usually dependent on one or more
factors such as age, years of service and compensation. The
liability recognised in the balance sheet in respect of defined
benefit obligations is the present value of the obligations at the
balance sheet date, together with adjustments for unrecognised
past-service costs.

Share-based compensation

The Group operates an equity-settled, share-based
compensation plan, under which the entity receives services
from employees as consideration for equity instruments (options)
of the Group. The fair value of the employee services received
in exchange for the grant of the options is recognised as an
expense. The total amount to be expensed is determined by
reference to the fair value of the options granted, excluding the
impact of any non-market vesting conditions (for example,
profitability, sales growth targets) and non-vesting conditions.
Non-market vesting conditions are included in assumptions
about the number of options that are expected to vest. The
total expense is recognised over the vesting period, which is the
period over which all of the specified vesting conditions are to
be satisfied. At the end of each reporting period, the entity
revises its estimates of the number of options that are expected
to vest based on the non-marketing vesting conditions. It
recognises the impact of the revision of original estimates, if
any, in the consolidated income statement, with a
corresponding adjustment to equity.
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Notes to the Financial Statements 81 & R 35 Mf &%

2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2.19 Employee benefits (Continued)

(i) Share-based compensation (Continued)

The proceeds received net of any directly attributable

transaction costs are credited to share capital (nominal value)

and share premium when the options are exercised.
(iv)  Termination benefits
Termination benefits are payable upon retirement, when
employment is terminated by the Group before the normal
retirement date, or whenever an employee accepts voluntary
redundancy in exchange for these benefits. The Group
recognises termination benefits when it is demonstrably
committed to either: terminating the employment of current
employees according to a detailed formal plan without
possibility of withdrawal; or providing termination benefits as
a result of an offer made to encourage voluntary redundancy.
Benefits falling due more than 12 months after the end of the
reporting period are discounted to their present value.

2.20 Provisions

Provisions are recognised when the Group has a present legal or
constructive obligation as a result of past events, it is probable
that an outflow of resources will be required to settle the
obligation and the amount can be reliably estimated. Provisions
are not recognised for the future operating losses.

2.21 Revenue and other income

Revenue from the sale of goods is the fair value of the
consideration received or receivable for the sale of goods in the
ordinary course of the Group’s activities. It is recognised on the
transfer of risks and rewards of ownership, which generally
coincides with the time when shipment is made. Revenue is
shown net of value-added tax, returns, rebates and discounts and
after eliminating sales within the Group.

Processing income is recognized when services are rendered.
Interest income is recognised on a time proportion basis, taking
into account the principal amounts outstanding and using the

effective interest method.

Dividend income is recognised when the right to receive payment
is established.
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2 BASIS OF PREPARATION AND SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIES (Continued)

2 RREERFESTBRBMEE)

222E(EAERAAN)

2.22 Leases (as the lessee)

Leases in which a significant portion of the risks and rewards of
ownership are retained by the lessor are classified as operating
leases. Payments made under operating leases, net of any
incentives received from the lessor, are charged to the
consolidated income statement on a straight-line basis over the
lease period.

2.23 Financial guarantee contracts

A financial guarantee contract is a contract that requires the
Group to make specified payments to reimburse the holder for a
loss it incurs because a specified debtor fails to make payments
when due in accordance with the original or modified terms of a
debt instrument.

Financial guarantee contracts are initially recognized at fair value
on the date the guarantee is given. Subsequently, the liabilities
under such guarantees are measured at the higher of the best
estimate of the expenditure required to settle any financial
obligation arising at the balance sheet date and the initial
measurement, less amortization calculated to recognize in the
income statement the fee income earned on straight-line basis
over the life of the guarantee. These estimates are determined
based on experience of similar transactions and debtor’s payment
history, supplemented by the judgement of management of the
Group.

2.24 Dividend distribution

Dividend distribution to the Company’s equity holders is
recognised as a liability in the Group’s and Company’s financial
statements in the year in which the dividends are approved by the
Company’s shareholders.

3 FINANCIAL RISK MANAGEMENT

3.1 Financial risk factors

The Group’s activities expose it to a variety of financial risks:
market risk (including foreign exchange risk and interest rate risk),
credit risk and liquidity risk. The Group’s overall risk management
programme focuses on the unpredictability of financial markets
and seeks to minimize potential adverse effects on the Group’s
financial performance.
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3 FINANCIAL RISK MANAGEMENT (Continued)

3.1 Financial risk factors (Continued)

(a) Market risk

(i

Foreign exchange risk

The Group operates internationally and has factories and
offices in Hong Kong, Indonesia and Mainland China.
Operating expenses of the Group are primarily
denominated in Hong Kong dollar, Indonesian Rupiah
and Renminbi whereas the Group’s sales are principally
denominated in United States dollar. Thus, the Group is
exposed to foreign exchange risk arising from these
currencies.

For Renminbi, at 31 December 2012, if United States
dollar had strengthened/weakened by 5% (2011: 5%)
against this currency with all other variables held
constant, the Group’s loss for the year would have been
HK$1,000/HK$1,000 (2011: HK$1,000/HK$1,000) lower/
higher, mainly as a result of foreign exchange gains/
losses on translation of monetary assets and liabilities
denominated in this currency.

For Indonesian Rupiah, at 31 December 2012, if United
States dollar had strengthened/weakened by 10% (2011:
10%) against this currency with all other variables held
constant, the Group’s loss for the year would have been
HK$13,000/HKS$13,000 (2011: HK$1,029,000/
HK$1,029,000) lower/higher, mainly as a result of foreign
exchange gains/losses on translation of monetary assets
and liabilities denominated in this currency.

The Group has certain investments in foreign operations,
whose net assets expose the Group to foreign currency
translation risks.

For Renminbi, at 31 December 2012, if United States
dollar had strengthened/weakened by 5% (2011: 5%)
against this currency with all other variables held
constant, the Group’s net assets at the year end would
have been HK$3,433,000/HK$3,433,000 (2011:
HK$4,832,000/HK$4,832,000 lower/higher) higher/lower,
respectively, mainly as a result of foreign exchange
differences on translation of the foreign operation in
Mainland China.

Carry Wealth Holdings Limited E E 32 G R A"

3 MFEMEEER)

31 MBRAKER (&)

(a) WmEERE

()

S ME 7

REBEEBBMRIR  RNEE -
ENE R B REE19 B = K i =
B AEBZRBERMITRNE
T HERMRARESIE - A
SEZHERINETZUX T
B Bt ARBEEHLEER
FRESZIMNER R -

HRWARYE R-BE——F+=
A=+—8B BXTHEEEEH
B, B2Es% (T ——4F 1 5%)
MATAEHM Al ERXRFTE
A RNEE 2 FEEIBBRE D18
H01,0005% 7T 1,0005 7T (=& —
— 4F : 1,000/ JT,1,0007% JT)
WhEZEaRBRENEBTE
ZEBEERBEMELE ZINE
¢~ V4 -

HREER  R=Z2——F+=A
=t+—H BETRHEEAES
B2 (E10% (ZZT——F :10%) ' M
FEEMAEREREFRE 8
AEBEBFEBEGRDEM
13,000/ 7T 13,000/ 7T (= & —
— 4F 11,029,000/ JT,1,029,000
B I EZERRBRENLE
MtEzEBEERBEMES
ZONEW S BB o

AEFEKRES THEIER 2%
EB2EEFEARINEERLR

% -

BRARKE RW-_ZET——F+_8
=t+—B - BEETRLEEES
BE% (ZE——F :5%) MmFT
EEMABRERFIE  BIARE
BRERZ BEFEBD RN,
B 43,433,0007 7T,3,433,0007
T(Z T — — F: 7/ 4% 0
4,832,000 7T ,4,832,00058 7T) *
W EZERRBE R KREE I
EBRMEEZINEZEE -



Notes to the Financial Statements Bt #& ¥R 3% M 5% @

3 FINANCIAL RISK MANAGEMENT (Continued)

3.1 Financial risk factors (Continued)

(@) Market risk (Continued)

(i

(i)

Foreign exchange risk (Continued)

For Indonesian Rupiah, at 31 December 2012, if United
States dollar had strengthened/weakened by 10% (2011:
10%) against this currency with all other variables held
constant, the Group’s net assets at the year end would
have been HK$310,000/HK$310,000 (2011:
HK$3,100,000/HK$3,100,000) lower/higher, mainly as a
result of foreign exchange differences on translation of
the foreign operation in Indonesia.

The management closely monitors the fluctuations of
these and other currencies and may consider entering
into foreign forward exchange contracts from time to
time so as to better manage these foreign exchange
exposures, when required. Currently it does not do so.

Interest rate risk

The Group has interest-bearing bank deposits. However,
the Group’s income and operating cash flows are
substantially independent of changes in market interest
rates. At 31 December 2012, if interest rates on the
interest-bearing bank deposits had been 10 basis points
(2011: 10 basis points) higher/lower with all other
variables held constant, the Group’s loss for the year
would have been HK$6,000/HK$6,000 (2011:
HK$12,000/HK$12,000) lower/higher, respectively, mainly
as a result of higher/lower interest incomes on floating
rate bank deposits. The Group’s interest-rate risk also
arises from bank borrowings. At 31 December 2011,
borrowings were primarily at floating rates. The Group
generally has not used interest rate swaps to hedge its
exposure to interest rate risk. The Group regularly seeks
out the most favorable interest rates available for its
bank borrowings. No borrowings were drawn by the
Group at 31 December 2012.
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Notes to the Financial Statements 81 & R 35 Mf &%

3 FINANCIAL RISK MANAGEMENT (Continued)

3.1 Financial risk factors (Continued)

(b)

(c)

Credit risk

Credit risk of the Group mainly arises from cash and cash
equivalents and deposits with banks and financial institutions,
as well as credit exposures to customers such as trade
receivables. The carrying amount of these balances in the
balance sheet represents the Group’s maximum exposure to
credit risk in relation to its financial assets.

The Group’s bank deposits are placed with banks and
financial institutions which are highly reputable with
multinational presences. Management does not expect any
losses from non-performance by these banks and financial
institutions as they have no default history in the past.

Debtors of the Group may be affected by the unfavorable
economic conditions and the lower liquidity situation, which
could in turn impact their ability to repay the amounts owed.
Deteriorating operating conditions for debtors may also have
an impact on management’s cash flow forecasts and
assessment of the impairment of receivables. To the extent
that information is available, management has properly
reflected revised estimate of expected future cash flows in
their impairment assessments.

The credit quality of the customers is assessed based on
their financial position, past experience and other factors. The
Group has policies in place to ensure that sales of products
are made to customers with appropriate credit histories.

As at 31 December 2012, the Group had a concentration of
credit risk given that the top 5 customers accounted for 96%
(2011: 86%) of the Group’s total year end trade receivable
balance. However, the Group does not believe that the credit
risk in relation to these customers is significant because they
have no history of default in recent years.

The Group performs periodic credit evaluations of its
customers. The Group’s historical experience in collection of
trade and other receivables is good and management is of
the opinion that provision for uncollectible receivables is not
necessary.

Liquidity risk

The Group meets its day to day working capital
requirements, capital expenditure and financial obligations
through cash inflow from operating activities and the facilities
obtained from banks.
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Notes to the Financial Statements 81 #& 3R 35 Mf &% @

3 FINANCIAL RISK MANAGEMENT (Continued) 3 MBERERE(E)

3.1 MAFEREERGE)

3.1 Financial risk factors (Continued)

(c) Liquidity risk (Continued) (c) mEEZEE (&)

The table below analyses the Group’s financial liabilities into
relevant maturity groupings based on the remaining period at
the balance sheet date to the contractual maturity date. The
amounts disclosed in the table are the contractual
undiscounted cash flows. Balances due within 12 months
equal their carrying balances, as the impact of discounting is
not significant.

Specifically, for bank loans which contain a repayment on
demand clause which can be exercised at the banks’ sole
discretion, the analysis shows the cash outflow based on the
earliest period in which the Group can be required to pay.

TROMAEEzeMEE - REH
HEAEAHMIHAZ TR AR RR
HEZ B BMAERETHIT - TRIE
ZEBER/BHNRBBABREST - ARE
ReHEIK BHET—_EAREZ
Mz BEENEREE -

BEARFH  aRTERPHEERE
PR A B SCA IR TT 28 R
BT MoMEBRSREASEA
MHRexFHEMELENR SR L
B -

Group
xEE
On demand Within 1 year Total
BEKE —%£R st
HK$'000 HK$'000 HK$'000
FHET FHE T FHE T
Trade and other payables B 5 Rk HMENRIE - 27,450 27,450
At 31 December 2012 R-_ZTE——F+=-_A=+—H = 27,450 27,450
Trust receipt loans ErRlEER = 4,431 4,431
Bank borrowings RITER 30,723 = 30,723
Bank interest payables J& 5 R 17 A1 B 413 = 413
Trade and other payables B 5 & H M FRIE = 33,767 33,767
At 31 December 2011 R=F——F+=_A=+—H 31,136 38,198 69,334
Company
F. A
Within 1 year Total
— &R st
HK$'000 HK$'000
FH& T FH& T
Other payables and accruals, HiEARBERETER
at 31 December 2012 RZE——F+=—A=+—H 731 731
Other payables and accruals, HiERIBERETER
at 31 December 2011 RZE——F+=ZA=+—H 1,012 1,012

20124 /€ # 45 Annual Report 2012
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3 FINANCIAL RISK MANAGEMENT (Continued)

3.1 Financial risk factors (Continued)

(c) Liquidity risk (Continued)

The table below summarises the maturity analysis of bank
borrowings with a repayment on demand clause based on
agreed scheduled repayments set out in the loan
agreements, while interest payments are computed using
contractual rates as of 31 December 2011. Taking into
account the Group’s financial position, the directors do not
consider that it is probable that the banks will exercise their
discretion to demand immediate repayment. The directors

3 MEEMEEEER)

3.1 MFEREERGE)

() mEELEEE)

TERBEIMAERERGEXZRITE
AR IR B R 155 8 BT 82 15 72 A8 K B
RIELZH BN - R=ZF——F+
ZH=+—B FENREAQN X
FEFRAKEZHBNRN  BEF
WA TR AIRIT T 2 BB 3 A0
BiEH - EFHE FRARTETS
BREER G 2R EERAY

believe that such bank borrowings will be repaid in EE -
accordance with the scheduled repayment dates set out in
the loan agreements.
Group
FEH
Within 1 year Total
— R @t
HK$'000 HK$'000
FHT FHT
Bank borrowings RITE R = -
Bank interest payables FERIRIT RS - -
At 31 December 2012 R=F—=—F+=—A=+—H - -
Bank borrowings RITER 30,723 30,723
Bank interest payables J& 5 R 17 A1 B 413 413
At 31 December 2011 RZZT——F+=ZA=+—H 31,136 31,136

3.2 Capital risk management

The Group’s objectives when managing capital are to safeguard
the Group’s ability to continue as a going concern in order to
provide returns for shareholders and benefits for other
stakeholders and to maintain an optimal capital structure to
reduce the cost of capital.

In order to maintain or adjust the capital structure, the Group may
adjust the amount of dividends paid to shareholders, return
capital to shareholders, issue new shares or sell assets to reduce
debt.

The Group monitors capital on the basis of the gearing ratio. This
ratio is calculated as net debt divided by total capital. Net debt is
calculated as total borrowings less cash and cash equivalents.
Total capital is “capital and reserves attributable to the Company’s
equity holders” as shown in the consolidated balance sheet.
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Notes to the Financial Statements 81 #& R 55 Mf &% @

3 FINANCIAL RISK MANAGEMENT (Continued) 3 MBEREE(E)
3.2 Capital risk management (Continued) 3.2 BE£EEEE(E)
The gearing ratios at 31 December 2012 and 2011 were as RZZE——FR=-ZT—F+=-A=+—H
follows: MERBELERT:
2012 2011
—E—-—%F —E——F
HK$°000 HK$’000
FTER FHET
Total borrowings BE R - 35,154
Less: cash and cash equivalents BWoReRREFEEE (81,323) (111,748)
(81,323) (76,504)
Capital and reserves attributable to the HARAEZFFE ARML
Company’s equity holders ZERK 188,326 243,657
Gearing ratio BEARBELEX N/AFREH N/AZR i@ A
3.3 Fair value estimation 3.3 AREZMEE
The table below analyses financial instruments carried at fair TRUABEESTIEAAEI Rz T
value, by valuation method. The different levels have been defined Ao TRAKNZERMAT
as follows:
Level 1 Quoted prices (unadjusted) in active markets for F—H (JREEXBERAIREERT
identical assets or liabilities %2 MmEB CREAE)
Level 2 Inputs other than quoted prices included within level 1 FH BRRAE—HMEIN BE
that are observable for the asset or liability, either SBECABREEBIER)
directly (that is, as prices) or indirectly (that is, derived sHEENREER) MAER

from prices)

Level 3  Inputs for the asset or liability that are not based on E=H WIHREABEEZMHEEMNERE
observable market data (that is, unobservable inputs) ZEESAGB 2B AER (AT
ARz AER)
At 31 December 2012, no financial instrument was held by the RZZE——F+ZA=1+—H FAEEILE
Group. BFETME@MIA-
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3 FINANCIAL RISK MANAGEMENT (Continued)

3.3 Fair value estimation (Continued)

The following table presents the group’s assets that were
measured at fair value at 31 December 2011.

3 MBERERGER)
3.3 25t {H 214 8 (4)

TRENAEER-_FT——F+_H=+
—HRAAREMEZEE -

Level 1 Level 2 Total
E—R E-H st
HK$’000 HK$’000 HK$’000
FAT FH& T FH& T
ASSETS &aE
Financial assets at fair value through profit or % 2 £ Bzt A8 25 BR
loss ZemEE
— Leveraged foreign forward — BERNEBINE

exchange contracts A H = 26 26

The leveraged foreign forward exchange contract is not traded in
an active market, and the fair value is determined by using the
quoted price provided by the counterparty financial institution at
the balance date. As all significant inputs required to measure the
fair value of this instrument is observable, it is included in level 2.

CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS

Estimates and judgements are continually evaluated and are based on
historical experience and other factors, including expectations of future
events that are believed to be reasonable under the circumstances.

The Group makes estimates and assumptions concerning the future.
The resulting accounting estimates will, by definition, seldom equal the
related actual results. The estimates and assumptions that have a
significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year are
discussed below.

(@) Income taxes and deferred tax

The Group is subject to income taxes in a number of
jurisdictions. Significant judgement is required in determining the
provision for income taxes. The Group recognises liabilities for
anticipated tax audit issues based on estimates of whether
additional taxes will be due. Where the final tax outcome of these
matters is different from the amounts that were initially recorded,
such differences will impact the current and deferred income tax
assets and liabilities in the period in which such determination is
made.
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Notes to the Financial Statements 81 #& R 55 Mf &% @

4 CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Continued)

(a)

(b)

(c)

(d)

Income taxes and deferred tax (Continued)

Deferred tax assets relating to certain temporary differences are
recognised as the management of the Group considers it is
probable that future taxable profits will be available against which
temporary differences or tax losses can be utilised. Where the
expectations are different from the original estimates, such
differences will impact the recognition of deferred tax assets in
the period in which such estimates have been changed.

Estimated write-downs of inventories to net realisable value

The Group writes down inventories to net realisable value based
on an assessment of the realisability of inventories. Write-downs
on inventories are recorded where events or changes in
circumstances indicate that the balances may not be realised.
The identification of write-downs requires the use of judgment
and estimates. Where the expectations are different from the
original estimates, such differences will impact the carrying value
of inventories in the period in which such estimates have been
changed.

Estimated impairment of receivables

The Group makes provision for impairment of receivables based
on an assessment of the recoverability of the receivables.
Provisions are applied to receivables where events or changes in
circumstances indicate that the balances may not be collectible.
The identification of impairment of receivables requires the use of
judgment and estimate. Management uses the repayment history
of the customers to assess the credit quality of the receivables.
Where the expectations are different from the original estimates,
such differences will impact the carrying value of receivables in
the period in which such estimates have been changed.

Useful lives, residual values and depreciation of property,
plant and equipment

The management of the Group determines the estimated useful
lives, residual values and related depreciation charges for its
property, plant and equipment. This estimate is based on the
historical experience of the actual useful lives of property, plant
and equipment of similar nature and functions. The management
of the Group will increase the depreciation charge where useful
lives are less than previously estimated lives, it will write-off or
write-down technically obsolete or non-strategic assets that have
been abandoned or sold. Actual economic lives may differ from
estimated useful lives; actual residual values may differ from
estimated residual values. Periodic review could result in a
change in depreciable lives and residual values and therefore
depreciation expense in the future period.
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4 CRITICAL ACCOUNTING ESTIMATES AND
JUDGEMENTS (Continued)

(e) Estimated impairment of property, plant and equipment and

(f)

land use rights

The Group assesses annually whether property, plant and
equipment and land use rights exhibit any indications of
impairment. The recoverable amounts, if required, are determined
based on value-in-use calculations or market valuations. These
calculations require the use of judgment and estimates. The
management’s assessment on impairment of property, plant and
equipment is disclosed in Note 16.

Management judgement is required in the area of asset
impairment particularly in assessing: () whether an event has
occurred that may indicate that the related asset value may not
be recoverable; (i) whether the carrying value of an asset can be
supported by the recoverable amount, being the higher of fair
value less costs to sell or net present value of future cash flows
which are estimated based upon the continued use of the asset
in the business; and (i) the appropriate key assumptions to be
applied in preparing cash flow projections including whether these
cash flow projections are discounted using an appropriate rate.
Changing the assumptions selected by management in assessing
impairment, including the discount rates, could materially affect
the net present value used in the impairment test and as a result
affect the Group’s financial position and results of operations. If
there is a significant adverse change in the projected
performance and resulting future cash flow projections, it may be
necessary to take an impairment charge to the income
statement.

Land and buildings in properties, plant and equipment
carried at valuation

Land and buildings in properties, plant and equipment, comprise
mainly factories and offices, are shown at fair values determined
by directors based on valuations performed by external
independent valuers on an annual basis. In arriving at the
valuations, significant judgement, assumptions and economic
estimates have to be made.
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5 REVENUE AND SEGMENT INFORMATION 5 KRk oEER

The Group is principally engaged in garment manufacturing and
trading. Revenue recognised during the year is as follows:

AEBETENERKBEERES - RFERER
A &y

2012 2011
g et 3 —E——F
HK$’000 HK$'000
F#ET F& T

Turnover =
Sale of garment products $HE R K E M 112,345 579,869
Processing income T e A 10,392 14,343
122,737 594,212
Sale of scrap materials HEREEYR - 7,631
122,737 601,843

Operating segments are reported in a manner consistent with the
internal reporting provided to the board of directors.

The Group’s management considers the business principally from a
geographic perspective. Business reportable operating segments by
location of the Group’s customers are identified in five main
geographical areas namely the United States of America, Mainland
China, Europe, Canada and rest of the world.

The Group’s management assesses the performance of the operating
segments based on a measure of adjusted operating results. This
measurement basis includes results of the operating segments before
corporate administrative expenses, finance income, finance cost and
tax, but excludes material gain or loss which is capital in nature or
non-recurring nature such as impairment.

An analysis of the Group’s segment information for the year by
geographical segment is as follows:

Geographical segments by location of customers

BELEHDERRNEFERUZNBES
—HZHREE o

AEBCEBEFENMEREZSRER - %
BAREEENMRAREREFMEE D
HRAIRME  BHEXE  PEXE K
M ERREREMIMBE -

FEBZERERBEABRKEXENGEE
DEBZRE o WLAFHEERIERET B EITRGA
X BEBA BERARRARNZEED G
XE BEIrEERBEAGEIFREHEZE
AU s B8 - anRE ©

AEBRFARMERD B D20 BER DT
LU

REFMEREI S ZBESD T

Adjusted operating results

Turnover for reportable segments

= 1.0 TRENHZERAEEEES

2012 2011 2012 2011

—E—--F —ZE——%F —E—-F —ZE——%F

HK$°000 HK$’000 HK$°000 HK$'000

FTHET FAET THET T

United States of America EH 55,071 368,909 (8,673) (16,510)
Mainland China RGN 46,544 121,757 (2,141) 6,542
Europe B 16,476 44,918 (2,742) (1,627)
Canada mex 193 20,141 (34) (1,041)
Rest of the world 5 B 3 [ 4,453 38,487 (531) (2,907)
122,737 594,212 (14,121) (15,543)

()
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5 REVENUE AND SEGMENT INFORMATION
(Continued)

Geographical segments by location of customers (Continued)

Revenue of approximately HK$75,880,000 (2011: HK$218,893,000),
HK$28,490,000 (2011: HK$62,478,000), HK$NIl (2011: HK$84,750,000)
and HKS$Nil (2011: HK$67,382,000) were derived from the top two
(2011: four) external customers respectively.

5 WmRSEEF(E)

REFRRERE S 2 E D (8)

#975,880,0007 7T (= & — — 4F : 218,893,000/8
7T) 28,490,000/ 7T (ZZE——4F : 62,478,000/%
o) s EE T (ZE——4F 1 84,750,000/8 T) R E
Bt (- Z——%F : 67,382,000/8 7T) 2 W 25 T
ARE2( T ——F  HRIHINBEE -

A reconciliation of the segments’ adjusted operating results to loss for DRSS ERFEEBREERNAT
the year is provided as follows:
2012 2011
—T—--F —E——4F
HK$°000 HK$'000
THER FHET
Adjusted operating loss for reportable segments AIRED B EABKCEREE (14,121) (15,543)
Sale of scrap materials HEREEYR - 7,631
Other gains — net Hi sz — 55 2,094 1,459
Impairment loss of properties, plant and WE BEERXEREEE
equipment (29,379) (4,464)
Corporate administrative expenses PEITHRAX (30,890) (32,603)
Operating loss B E R (72,296) (43,520)
Finance income B E WA 438 619
Finance costs B & A (435) (3,621)
Share of profit of associates Sa(an RN b = 184
Loss before income tax bR ETIS TR E 1B (72,293) (46,338)
Income tax credit/(expense) FEfRER,/ () 417 (3,664)
Loss for the year FEBE (71,876) (50,002)
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5 REVENUE AND SEGMENT INFORMATION 5 WERDEBEF(E)

(Continued)

Reportable segment’s assets, which represent accounts receivable by Bl
geographical locations of customers, are reconciled to total assets as KIE
follows:

SOMEERBREPAAELRS D2 B
cHEMEEHKRWT:

Segment assets

NEEE
2012 2011
it et 3 —E-—F
HK$’000 HK$’000
FTERT FAET
United States of America EH 5,683 11,449
Mainland China B K 6,611 17,044
Europe BOM 463 2,203
Canada PIEWN 9 103
Rest of the world 57 At 3 [ 641 1,743
13,407 32,542
Unallocated: TEED#

Properties, plant and equipment Y BERE&E 59,196 123,524
Land use rights + {55 A A 16,212 15,725
Inventories "8 22,397 20,208
Prepayments, deposits and other receivables ERFRE Ze REMERFIE 5,915 10,307

Financial assets at fair value through profit or BRARBEFABRERZEHEE
loss = 26
Income tax receivable JE W P15 7% 662 2,812
Bank deposits IRITTF 23,334 11,718
Cash and cash equivalents RekReEBEE 81,323 111,748
Total assets per balance sheet BEABRMIIZBREE 222,446 328,610

oR
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6 OTHER GAINS — NET 6 Hibugiz — FHEE

2012 2011
—E--F —E——F
HK$°000 HK$'000
TER FHBT
Net fair value (losses)/gains on financial assets at #E QAR BEFFABZER 2
fair value through profit or loss/derivative CRMEE TEESMIAY
financial instruments: ARFEZ(EE) M-
Leveraged foreign forward exchange contracts BERARBINES LD
— not yet matured — AR EIE - 173
— matured — 238 (26) =
(26) 173
Gain on disposal of listed equity securities HE ETRAE S 2 WS 123 312
Gain/(loss) on disposal of properties, plant and HEME BMEERZB 2R
equipment (E518) 1,997 (2,680)
Gain on disposal of interest in associates HERBE QAR ZER 2R
(Note 33) (Fff 5£33) - 3,452
Gain on disposal of interest in subsidiaries HERKMB AR 2R 2K
(Note 34) (B 7134) - 202
Total other gains — net Efmles — F8 2,094 1,459

EXPENSES BY NATURE

Operating loss is stated after crediting and charging the following:

7 BRMESBEZHEX

REBROFTARMBTIEREZHMT

2012 2011
—EB—-—% —E——F
HK$’000 HK$'000
FHET FH& T
Raw materials used 5 A2 R 46,194 263,020
Changes in inventories of finished goods and BRmAFRKRZFEE
work in progress (249) 56,597
Depreciation of properties, plant and equipment ME BERZETE 13,217 21,103
Amortisation of land use rights T AR A B S 359 342
Employee benefit expense (excluding directors’ EERBAFAZ(TREEENS)
emoluments) (Note 14) (BT 5E14) 61,134 184,720
Operating lease rentals — land and buildings KEHERS — THEEF 2,624 5,980
Auditors’ remuneration % ELEM B & 1,313 1,953
Net exchange losses/(gains) [EHEE () F5E 1,382 (755)
Others Hits 41,774 109,398
Total cost of sales, selling expenses and HEMA  HEM X RITHAX L5
administrative expenses 167,748 642,358
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10

FINANCE INCOME 8 BMBEKA
2012 2011
—E——F —ET——%
HK$°000 HK$’000
FTER FHET
Finance income on short-term bank deposits HMEBRTTERZBERA 438 619
FINANCE COSTS 9 BIEMRAK
2012 2011
—T—=F —E-—F
HK$’000 HK$’000
FTER FAET
Interest expenses FMERXZ
— bank borrowings - RITEXR 435 3,621
INCOME TAX (CREDIT)/EXPENSE 10 FifeBi (%) BX

Hong Kong profits tax has been provided at the rate of 16.5% (2011:
16.5%) on the estimated assessable profit for the year. Income taxes
on profit derived from operations in Indonesia are provided at the
rates of 25% (2011: 25%). The operation in Mainland China was
granted a tax holiday of 2-year full exemption and 3-year 50%
reduction and 2012 was the third year of 50% reduction; the
applicable tax for the year ended 31 December 2012 was 12.5%
(2011: 12.5%).

The amount of income tax (credited)/charged to the income statement
represents:

EBFERIIBIEFRGTERBOEF - 2
R16.5% (ZZT ——14F : 16.5%) sH e B - ENE
EIEFTELHF D RIE25% (T ——4 : 25%)
PHEIRATEHES THRAEERERS
B AEMFrEREREBE=FRE—F
MEB M- —FAF=FRE—FFHEZ
FE: BE-T——F+-A=1+—HIEFEZ
BERAMEE125% (ZE——1F:12.5%)

GIA) / HBERABRRZ EHEER:

2012 2011
—E——% —E——F
HK$’000 HK$’000
FHET FHET

Current income tax EHMEN
— Hong Kong profits tax - EBNEH — 839
Under/(over)-provision in prior years NEFEREBTIR (BREEHE) 220 (210)
Deferred income tax (Note 27) i IE P 1S B (P 5E27) (637) 3,035
Income tax (credit)/expense Fr8f# (%), HxX (417) 3,664

)
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10 INCOME TAX (CREDIT)/EXPENSE (Continued)

11

12

The tax on the Group’s loss before income tax differs from the
theoretical amount that would arise using the weighted average tax
rate applicable to loss of the consolidated entities:

10 FRIEH(HR) FHX (&)

AEBEBRAEHABREZHBEIRREBES
EREBERAERZMEFOREMELEZERE
B

2012 2011

—g—=-F —E——F

HK$’000 HK$’000

T#ET FH T

Loss before income tax Frig BRI Es 18 (72,293) (46,338)
Tax calculated at domestic tax rates applicable to  FT7E Bl &R 2 3% K| 1% & Hf,

profits in the respective countries BRAMEGFE 2 HIE (11,003) (11,257)

Income not subject to tax EARDZWA (645) (1,753)

Expenses not deductible for tax TR 2 X 5,095 5,924

Unrecognised deferred tax assets AEREEHRBEEE 5,916 10,960

Under/(over)-provision in prior years NEFEREBIR (BEEE) 220 (210)

@17) 3,664

LOSS ATTRIBUTABLE TO EQUITY HOLDERS OF THE
COMPANY

The loss attributable to equity holders of the Company is dealt with in
the financial statements of the Company to the extent of a loss of
approximately HK$56,948,000 (2011: HK$34,164,000).

LOSS PER SHARE

Basic loss per share is calculated by dividing the loss attributable to
equity holders of the Company by the weighted average number of
ordinary shares in issue during the year. As the potential ordinary
shares of the Company had no dilutive effect during the years ended
31 December 2012 and 2011, the diluted loss per share equals the
basic loss per share.

"N XABHERHAAEBIEZEBE

AR RR BB RE ARG ERITEAREN
B9 18 49 /&% §5 1856,948,000/8 T(— T — — 4 :
34,164,0005 7T) °

12 BixEE

BREAEREDRBEANTRRTEARGE
BRRIAF N D BT BB A A B R D B
B ARARBE_Z——_FR_FT——F+
ATt HEFEAYEBEEREEEER
RERBEBERAERNERELER -

2012 2011
—E¥—-F T —F
HK$’000 HK$'000
FET FH&T
Loss attributable to equity holders of RARE=ITBABGER
the Company (71,502) (47,401)
Weighted average number of ordinary shares in BETTBERRE 2 MEFEHH
issue (thousands) (F &%) 446,174 403,833
Basic and diluted loss per share (HK cents per IR E A K % E B8 (BB L)
share) (16.03) (11.74)
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13 DIVIDENDS

14

The Company did not declare dividends for the years ended 31
December 2012 and 2011.

13 Ik 2

ARAFERBE-F-——FR-F——45+
“ASt-BLFEZHRS -

EMPLOYEE BENEFIT EXPENSE (EXCLUDING 14 EERFEX(FEBREEENE)
DIRECTORS’ EMOLUMENTS)
2012 2011
—g--F —E——4F
HK$’000 HK$’000
F#ET FAT
Wages and salaries Fe ke 55,611 147,266
Termination benefits fRIEE 1,107 32,126
Share options granted to key management BRTEXE2EBABZERE
personnel (note 30) (Bff 5£30) 42 =
Pension costs RINE KA 4,374 5,328
61,134 184,720

Forfeited contributions to the mandatory provident fund scheme (the
“MPF Scheme”) totaling HK$Nil (2011: HK$174,000) were utilised during
the year.

There was no contribution payable in relation to the MPF Scheme at
the year end (2011: Nil).

The Group operates/participates in the following pension and post
retirement plans:

(i)

(i)

The MPF Scheme for employees in Hong Kong, under which the
Group and its employee each make a monthly contribution to the
scheme at 5% of the qualifying earnings of the employee, subject
to a monthly cap of HK$1,250.

The Group’s Indonesia subsidiaries do not operate any pension
plan in Indonesia. However, according to the labor law in
Indonesia, the employer is required to pay retirement benefits to
the employees upon their retirement and the retirement benefits
are calculated based on the final monthly basic salary and the
years of service. In year 2011, all the related benefits have been
paid to the employees following the closure of the factories in
Indonesia. As at 31 December 2012 and 2011, the Group was not
liable to any material liabilities arising from retirement benefits in
relation to Indonesia.

FRNEESHAZERURH M AESE ([8FE
EatE D EFEETHE L (ZZT——F : 174,000
L) e

RERLEGFHBESFHEZRAHR(CCE
——F R

AEEET /2RUATRAES RBRIKETE

() BEEEEMIZZABESHIRT A&
EREEESHARREESBIIRABZE%
MErZEB AR HETRAERELRA
1,250 7T °

(i) XEBEZOEMBARTERNEEHE
KEaTE - A BREBEHNEZETE - &
FERNEERKEAREENRKEF
MRRER DIZRBEEERRH KRIEF
HE WN-ZT——F ARBERINE
REEBBERIELEESINTEE - R=
E——FR-_FT——F+=-_A=+—H8 ' &
SEEAAERRRBNELE ZTMER
BfE -
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14 EMPLOYEE BENEFIT EXPENSE (EXCLUDING
DIRECTORS’ EMOLUMENTS) (Continued)

(i)

The Group’s subsidiaries in Mainland China contribute
approximately 11% of the basic salaries of their employees to
retirement schemes operated by municipal governments. Other
than the mandatory contributions, the Group has no further
obligations for the actual pension payments or any post
retirement benefits. The retirement schemes are responsible for
the entire pension obligations payable to retired employees. In
addition, according to the labor law in Mainland China, the
employer is required to pay retirement benefits to the employees
when employment is terminated by the employer before the
normal retirement date.

15 EMPLOYEE BENEFIT EXPENSE — DIRECTORS’ AND
SENIOR MANAGEMENT’S EMOLUMENTS

(@) Directors’ emoluments

The remuneration of each Director for the year ended 31
December 2012 is set out below:

14 EERFRAZI(FEEESMS)(@E)

(i) ANEE AR RBIKEEZ KB A RSB
B RN EIER MR B REEBEARY
S HI11% © BR oA I M ERAN - AR B
Hih BEERASSGRINERER 2 &IE - Z
ERIRFEEEEIENTREREE ZR
REEYPE - i HBPRARKEZEE
- BREEREEETRRAMHATRIEE
FEE - BlZAREEXMNEREKBH -

15 BERFMAX - ESREREEA
EziE

(a) ESEBE

BE_Z——F#+-_A=+t—HLEEFESZ
BEEHEHHOT:

Employer’s
contribution
Other to the MPF

Fees Salary benefits Scheme Total

mEasttal
Name of Director EENSE we FE  HaER EEHR st
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
TFHET FERT TFHET TFET FET
Mr Li Haifeng Ak 4 120 880 202 14 1,216
Mr Lee Sheng Kuang, James  ZF x4 120 - 2,816 - 2,936
Mr Huang Xuxian, Flynn =B EE 120 630 152 14 916
Mr Tang Chak Lam, Charlie HWERLE 120 1,270 93 14 1,497
Mr Xiao Yong BHBEXAE 120 255 122 - 497
Mr Chen Zhongfa PRAEE L& 120 - 41 - 161
Mr Yau Wing Yiu B ok 18 5t A 120 = 62 - 182
Mr Zhang Feng IR St A& 120 - 41 - 161
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15 EMPLOYEE BENEFIT EXPENSE — DIRECTORS’AND 15 EE#EHHX — EEREREEA

SENIOR MANAGEMENT’S EMOLUMENTS EZiNE ()
(Continued)
(a) Directors’ emoluments (Continued) () EEM& ()
The remuneration of each Director for the year ended 31 BHE-_T——F+-A=+—HLEFEX
December 2011 is set out below: EE2MeREBT:
Employer’s
contribution
Other  to the MPF
Name of Director 544 Fees Salary benefits Scheme Total
BEREE
ik 0 Hi g # EFHH FoE

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

Mr Li Haifeng FEEAEER_T——F

(appointed on 7 June 2011) NAtBEZE) 70 493 29 6 598
Mr Lee Sheng Kuang, James FHEREE 100 1,281 3,021 12 4,414
Mr Huang Xuxian, Flynn EFRHAER-_T——F

(appointed on 7 June 2011) NELREZRA) 70 347 21 6 444
Mr Tang Chak Lam, Charlie HERLE 100 1,346 48 12 1,506
Mr Xiao Yong HEAHE(RZZ——F

(appointed on 7 June 2011) ~NAtHEZHE) 70 199 13 = 282
Mr Rusli Hendrawan Rusli Hendrawan %t & (IR =5 —— 4%

(resigned on 28 June 2011) NAZTNBEE) 65 1,780 651 - 2,496
Mr Oey Tjie Ho BEMNEE(RZZ——F

(resigned on 7 June 2011) NAEAER) 70 197 111 4 382
Mr Chen Zhongfa (appointed on BRBLEE(RZS——4F

9 September 2011) NANBEZE) 37 = = = 37
Mr Yau Wing Yiu BXBEERZF——F

(appointed on 6 July 2011) + ANBEZE) 58 = = = 58
Mr Zhang Feng REFERZT——F

(appointed on 7 June 2011) ~NAtBEZA) 68 = = = 68
Mr Cheung Kwok Ming RERLERZT——F

(resigned on 28 June 2011) NAZTNBEE) 83 = = = 83
Mr Kwok Lam Kwong, Larry IHELEE(R_T——F

(resigned on 9 September 2011) NANBEE) 137 = = = 137
Mr Lau Siu Ki, Kevin ARELEE(RT——F&

(resigned on 13 July 2011) +A+=HE&T) 106 - - - 106
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15 EMPLOYEE BENEFIT EXPENSE — DIRECTORS’AND 15 EE#EHHX — EEREREEA
SENIOR MANAGEMENT’S EMOLUMENTS EZ£E(E)
(Continued)

(a) Directors’ emoluments (Continued) () EEM& (&)
Other benefits include leave pay, share option benefits, housing HEHMEMeEasH®e BRERN BE
allowances and termination benefits. EMREEME -
During the year, no director has waived any emoluments (2011: REAN BEEEHEEMAMNE (2T —
Nil). —F i\
(b) Five highest paid individuals (b) ABEREHMAL
The five individuals whose emoluments were the highest in the AEBzAEZESFHALRENE(Z
Group include four (2011: three) directors whose emoluments are T——F:ZR)EF FEZHEER L
reflected in the analysis presented above. The emoluments XENZoMHPRE - FRENSTFHT—
payable to the remaining one (2011: two) individuals during the FZ(CE——F WMBATZHEHOT:
year are as follows:
2012 2011
—E—-—%F —T——%F
HK$°000 HK$’000
TER FHET
Basic salaries, housing allowances, other BEAX¥F & FEZERL - HMZE8
allowances and benefits-in-kind kB = 715 1,658
Contributions to the MPF Scheme WA B R 14 43
729 1,701
The emoluments fell within the following bands: MesENT:
Number of individuals
A8
2012 2011
—E——-% —E——fF
Emolument bands B & %6 &
HK$500,000-HK$999,999 500,000 75-999,9997% 7T 1 1
HK$1,000,000-HK$1,500,000 1,000,000 7T —1,500,0007% 7T - 1
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16 PROPERTIES, PLANT AND EQUIPMENT

16 W% - E KRR

Furniture, office

Notes to the Financial Statements 81 #& 3R 35 Mf &% @

Land and Leasehold Plant and  equipment and
buildings improvements machinery  motor vehicles Total
TR R WRE
BF HEEE KERES BERAE Bt
HK$'000 HK$’000 HK$'000 HK$'000 HK$'000
TET TET THET TET TET
At 1 January 2011 N-ZE——4
—A—H
Cost or valuation KA A E 74,731 26,476 57,814 53,156 212,177
Accumulated depreciation 2 ERAE
and impairment - (5,612) (28,747) (37,260) (71,619)
Net book amount RMEFE 74,731 20,864 29,067 15,896 140,558
Year ended HE-_T——F
31 December 2011 +-A=+—HLFE
Opening net book amount YR E 74,731 20,864 29,067 15,896 140,558
Additions nE - 1,316 1,250 82 2,648
Disposals & (8,732) - - (2,301) (11,033)
Disposal of subsidiaries HEKB AR
(Note 34) (P 7£34) = 871) (4,294) = (5,165)
Depreciation neE (7,411) (1,283) (6,182) (6,227) (21,103)
Revaluation surplus EHABH 17,700 — - - 17,700
Exchange differences BN ER 1,318 1,003 1,228 834 4,383
Impairment HE = = (4,464) = (4,464)
Closing net book amount HREEFME 77,606 21,029 16,605 8,284 123,524
At 31 December 2011 R-ZT——4
+-A=+—H
Cost or valuation KA S B 77,606 27,781 45,373 44,010 194,770
Accumulated depreciation REERFE
and impairment — (6,752) (28,768) (35,726) (71,246)
Net book amount REFME 77,606 21,029 16,605 8,284 123,524
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16 PROPERTIES, PLANT AND EQUIPMENT (Continued)

16 M2 - B E KR (E)

Furniture,
office
equipment
Land and Leasehold Plant and and motor
buildings improvements  machinery vehicles Total
TR R MAE
1#F HERE BHERHBSE RERRE et
HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
T#ER TER THERT TFHERT T#ER
Year ended BE_T——F
31 December 2012 +-A=t+—HLtFE
Opening net book amount HOEREFE 77,606 21,029 16,605 8,284 123,524
Additions WE - 285 3 158 446
Disposals HE (28,221) = (2,190) (283) (30,694)
Depreciation nE (4,826) (1,260) (3,377) (3,754) (13,217)
Revaluation surplus EffAH 5,245 - - - 5,245
Exchange differences EHER 1,335 1,065 544 327 3,271
Impairment A - (17,971) (8,237) (3,171) (29,379)
Closing net book amount HAREEFE 51,139 3,148 3,348 1,561 59,196
At 31 December 2012 RZE—=F
+-A=+—H
Cost or valuation KA E 51,139 27,374 21,826 30,742 131,081
Accumulated depreciation R ERME
and impairment - (24,226) (18,478) (29,181) (71,885)
Net book amount RMEFE 51,139 3,148 3,348 1,561 59,196

The Group’s land and buildings were revalued at 31 December 2012.
Valuations were made with reference to depreciated replacement cost
approach. The valuations were carried out by Vigers Appraisal and
Consulting Limited, an independent qualified surveyor for the building
held in Mainland China.

The revaluation surplus net of applicable deferred income taxes was
credited to fixed assets revaluation reserve in shareholders’ equity.

During the year, the Group disposed of most of its land and buildings
and plant and machinery held in Indonesia with a sales proceed of
approximately HK$32,672,000.

—— Carry Wealth Holdings Limited E 8 IZ & B R A &

REB L EEFER_ZE——F+=-A=+
—REHGE- - GED2EFERERAREE
H oo MERBIE SRR SRS EER (4
BERERARAABSMRFEKRE ZETETH
@ -

EfBHRNREREERSH D ARRER
hZEEEEEMFE -

FAAEBLREEREEHE RN
EBFUERBER# S HEMSRENS
32,672,000/ 7T °
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16 PROPERTIES, PLANT AND EQUIPMENT (Continued) 16 1% - 5B R (&)
Depreciation of HK$2,003,000 (2011: HK$6,764,000) has been
expensed to cost of goods sold, HK$70,000 (2011: HK$1,323,000) has
been expensed to selling expenses; and HK$11,144,000 (2011:
HK$13,016,000) has been expensed to administrative expenses.

FEE RN HEE KA 52,003,000 7t (=
T — — 4 :6,764,000/8 7T) * R ER X T 84
70,0007 7T (Z =& — — £ : 1,323,000/ 7T) & 1°
17 BX B % % $811,144,0008 (- & — — 4 ¢
13,016,000 JT) ©

i L RIEFTHIRE S KRR BN

If land and buildings were stated on the historical cost basis, the

amounts would be as follows: T
2012 2011
—E—C-% —E-—F
HK$°000 HK$’'000
FET FA T
Cost B 7R 48,787 184,360
Accumulated depreciation R E (15,868) (146,618)
Net book amount BREFE 32,919 37,742

FREER=T—=—F+=—A=+t—HZKA

The analysis of the cost or valuation at 31 December 2012 of the

above assets is as follows: SEEAIT
Furniture,
office
equipment
Land and Leasehold Plant and and motor
buildings improvements machinery vehicles Total
T & R~ MAE
BF HEXKE RBRERME RERKHE et
HK$’000 HK$’000 HK$’000 HK$°000 HK$’000
FET FERT FER FTERT FET
At cost DN - 27,374 21,826 30,742 79,942
At 2012 valuation M- ——F{HE 51,139 - - - 51,139
51,139 27,374 21,826 30,742 131,081
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16 PROPERTIES, PLANT AND EQUIPMENT (Continued) 16 #1% « & & &% &6 (&)

The analysis of the cost or valuation at 31 December 2011 of the FEER-_T——F+_A=+—HZKAX
above assets is as follows: KEEITWT
Furniture,
office
equipment
Land and Leasehold Plant and and motor
buildings improvements machinery vehicles Total
TR B WAE
g5 HEZRE BERKSS HERRE Fes
HK$'000 HK$'000 HK$'000 HK$’000 HK$'000
FHET FHET FHBT FHBT FHE T
At cost 2 A = 27,781 45,373 44,010 117,164
At 2011 valuation R ——FHE 77,606 - — - 77,606
77,606 27,781 45,373 44,010 194,770
Net book value of land and buildings is analysed as follows: THREFZREFEDTOT :
2012 2011
—E-—% —E——F
HK$’000 HK$'000
FHET FHE T
Outside Hong Kong, held on: REBAINEE -
— Leases of between 10 to 50 years — HAOFHN T10E50F 51,139 54,500
— Leases of less than 10 years — HOFHIM0FE - 23,106
51,139 77,606
Impairment test for property, plant and equipment Y% BRERXRREZEEDE
When any indicators of impairment are identified, property, plant and WEFRNPTFRBARELRBE  MNSHESE
equipment are reviewed for impairment based on each cash- EBMNEREME BMERREZRE - REE
generating-unit. The cash generating unit is individual manufacturing HBURAENMERE - ARAERMCNFE
plant. Since the Group’s manufacturing plant in the Mainland China AEZHEBREHESSER  WEBERE
has been continuously making losses, management has carried out an FREBEHSKREREERALKE S EET
impairment assessment by comparing the carrying value of the plant LEE - BELAEITIRE R ©

to its recoverable amount, which is based on value-in-use.
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16 PROPERTIES, PLANT AND EQUIPMENT (Continued) 16 1% - 5B R (&)

Impairment test for property, plant and equipment (Continued)

The value-in-use calculation uses pre-tax cash flow projections based
on financial budgets and projections approved by management with
an assumption that the related fixed assets will be disposed of by the
end of the forecast period. The assumed sales growth beyond the
fourth year reflects estimated growth rates not exceeding the long-
term average growth rates for the business in which the plant
operates. Other key assumptions applied in the impairment test
include the expected improvement in gross profit margin, production
costs and related expenses. Management determined these key
assumptions based on past performance and its expectations on
market development. A pre-tax rate of 11% that reflects specific risks
related to the plant was adopted as the discount rate.

Based on the results of management’s impairment assessment, an
impairment loss of HK$29,379,000 was recognized in the consolidated
income statement for the year ended 31 December 2012. The
impairment loss represented the difference between the carrying value
of the assets of the plant and its estimated recoverable amount on
value-in-use.

Impairment losses of HK$17,971,000, HK$8,237,000 and HK$3,171,000
were allocated to leasehold improvements, plant and machinery and
furniture, office equipment and motor vehicles respectively. No
impairment loss was allocated to the land use rights (Note 17) and
buildings.

A five percentage point increase or decrease in estimated growth in
sales in the first four years, with all other variables held constant,
would result in a 30% and 26% increase or decrease in the estimated
recoverable amount of the plant respectively. A one percentage point
increase or decrease in gross profit margin, with all other variables
held constant, would result in a 18% and 18% increase or decrease in
the estimated recoverable amount of the plant respectively. A one
percentage point increase or decrease in the discount rate, with all
other variables held constant, would result in a 8% and 9% decrease
or increase in the estimated recoverable amount of the plant
respectively.

ME - BERREZRERNSE)

& REEFEETDER RRAERHE T & E BN
BRAHEREE  UREBEEEEIEZHB
BERFEAEE <HARSRERR - FOF
BZBRRFEEBRRBEAEREDBBZK
FREXB o RPFIGEER - HfpERARR
BEARZTERIBEENE - EEKARAE
MR cEHNERE - EEEBREBAERA
REATSLER2APETUFIZRR - X
BR 82 3% R 5 A B 2 1 E R B 2 B A R R 11% TS
R REEIRE o

REEEEBZREFHER ERBE-T—
THET AT RLEFEZHEERAREKA
HE RORUME &5 529,379,000 7T - BEE TR
BEEEZFRHERRERABAEGFTRDS
BMZEM -

B {8 /& $817,971,000/% JT - 8,237,000/ JT &
3171,000/8 L5 Bl e EHE AL - BE KK
BUARGH  MAERBERAE - BREBR
D ELE T A (M7 RABF -

RENFRFAHEER EAXTHREERS
BoMAAEMAERZFRETE  AIBER
B 5 2 T &t AT e @ 2 57 5 Rl 18 H130% =k R 4
26% ° EMXEFASATH® BB E - MHAAE
Hp R #RARRENE S EHBEZAGTA
U [a] & &8 53 Bl 45 hN18% 3k w2 18% AL IR %
T T —EBES S - MR EMmA Z2ERR
FAE BEREEBATKREEED IR
18%3K % 1N9% °
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17 LAND USE RIGHTS

17 T b {E R #E

The Group’s land use rights represent prepaid operating lease REEz THFEARRRBAKLEHENRE
payments and their net book values are analysed as follows: HEMFEI AT
2012 2011
it et 3 —T——F
HK$’000 HK$’'000
FTER FHET
In Mainland China held on: R ARERA:
— Leases of between 10 to 50 years — ML FH N F10=504F 16,212 15,725
2012 2011
—g—--% —T——F
HK$’000 HK$’000
FTERT FHE T
Balance as at 1 January R—A—Bz#&&#% 15,725 15,282
Amortisation of prepaid operating lease payments i &5 78 {5 48 & 70 & 18 (359) (342)
Exchange differences M H =5 846 785
Balance as at 31 December R+-—A=+—Bz#&% 16,212 15,725
18 INVESTMENTS IN SUBSIDIARIES 18 RMBATZ’E
Company
AT
2012 2011
—B—-% —T——%F
HK$°000 HK$'000
FER FHET
Cost, unlisted shares A - JEETRR D 165,938 165,938
Provision for impairment loss B B 1B R (121,643) (73,884)
44,295 92,054

Details of principal subsidiaries are set out in Note 36 to the financial

statements.
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19

20

21

INTERESTS IN ASSOCIATES 19 REBIEATZ2HR
2012 2011
—E—-—%F —E——F
HK$°000 HK$’'000
FHET TAxT
Beginning of the year F4 - 39,880
Share of profit bak =piil = 184
Exchange differences & N =58 - 1,082
End of the year F I = 42,046
Amount due from an associate RAPNCIDNE - 3,000
= 45,046
Disposal L& - (45,046)
FINANCIAL ASSETS AT FAIR VALUE THROUGH 20 BAREAANERRZEHMEE
PROFIT OR LOSS
Financial assets at fair value through profit or loss include the BARBHABEZERZEREERETIE
following: 8-
2012 2011
-5 —E——F
HK$’000 HK$’000
TERT FAT
Derivatives PTET A
— leveraged foreign forward exchange contracts  — B2 R HAINES L — 26
All derivatives matured during the year. FIBEMTETEYRERNEHE -
The assets were denominated in United States dollar as at 31 RZE——F+=ZA=+—H8 ZEEEHU
December 2011. EJTETE
AMOUNTS DUE FROM SUBSIDIARIES 21 AT R
As at 31 December 2012 and 2011, the amounts due from R-IEBE——FR-_FE—F+-_A=+—8" K
subsidiaries were unsecured and interest-free. Repayment would not BARIRZ AEEFALE S HBANKEK+
be required within the next twelve months. —EARNEE -

(55—
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22 INVENTORIES 22 5 &
2012 2011
—E--% —E——F
HK$’000 HK$'000
FET FET
Raw materials R 4,718 2,778
Work in progress F 2K & 9,226 9,580
Finished goods 2K fn 8,453 7,850
22,397 20,208

The cost of inventories recognised as expenses and included in cost
of goods sold amounted to approximately HK$45,945,000 (2011:

HK$319,617,000).

23 TRADE AND OTHER RECEIVABLES

BRAAIRAAHERAZFERANR
45,945,000 7T(= T — — % : 319,617,000/
L) e

23 B RHMEBWKNRIE

Group Company
T&EE EAT
2012 2011 2012 2011
- Xt 3 —T——F g% —T——F
HK$’000 HK$'000 HK$’000 HK$'000
FHET FHET FHET FHET
Trade receivables =) &S 13,407 32,542 - —
Prepayments, deposits and other FENFE ke k
receivables E i fE W R IE 5,915 10,307 843 837
19,322 42,849 843 837

The carrying amounts of the trade receivables, deposits and other
receivables approximate to their fair values.

The majority of the Group’s sales to customers were on open account

B RWGRIR - 28 R E M ERR 2 IREE
HHEANARERE ©

AEBRFOHETEP ZKBEHULET A

basis, with credit terms ranging from 30 to 60 days. The ageing of T EEHNT80E60H - EHEWFHIBEZ
trade receivables is as follows: EREE T
Group
TEE
2012 2011
25 —E——F
HK$’000 HK$’000
THET FAT
Within 30 days 30BA 10,830 30,032
31-60 days 31-60H 2,175 2,264
61-90 days 61-90H = 73
Over 90 days FB3E90H 402 173
13,407 32,542

Carry Wealth Holdings Limited 18 & 1% i% 5 R
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23 TRADE AND OTHER RECEIVABLES (Continued)

As at 31 December 2012, the trade receivables from the Group’s five
largest customers accounted for 96% (2011: 86%) of the total trade
receivables. The Group’s approach to managing credit risk is
disclosed in Note 3.

The ageing of trade receivables past due but not considered to be
impaired is shown below. These relate to a number of independent
customers for whom there is no recent history of default.

3 E5 R H b FEWRIH (&)

RZZTE——F+-_A=+—HB AEERKRE
FZESRUGIENEE SRR IEREE6% (=
T——F:86%) c AEEEEEFEERBRZAR
R W 3 E -

ERHBERESEREZESREFRMKE D
T HEETIEIPRKEHEZBIEFE
7 -

Group

FEH
2012 2011
—g--% —E——%F
HK$’000 HK$’000
FTERT FHET
Within 30 days 30HA 2,093 2,384
31-60 days 31-60H = 74
61-90 days 61-90H = 1
Over 90 days B mI0H 149 67
2,242 2,536

At 31 December 2012, there were no provisions for impairment of
trade receivables (2011: Nil).

The other classes within trade and other receivables did not contain
impaired assets.

The maximum exposure to credit risk at the reporting date was the
carrying amount of each class of receivables mentioned above. The
Group does not hold any collateral as security.

The carrying amounts of the trade receivables were denominated in
the following currencies:

RZZE——F+-_RA=+—H LTENEFE
WHREEHREREB(CTE——F 8) -

BN EMEEGRBEAEMERLNEEER
BEE -

R{FEAP R EERR R LS E R ER
HIBZRHEE - NEEY BB EMERRE
R -

BHRWHIEZ REETDATIEEIE:

Group
F&EHEH
2012 2011
—¥—-F —T——F
HK$’000 HK$'000
TERT FHT
Renminbi AR 6,611 17,043
United States dollar 7T 6,796 15,499
13,407 32,642
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23 TRADE AND OTHER RECEIVABLES (Continued) 23

The carrying amounts of deposits and other receivables were
denominated in the following currencies:

B RHMEWKRIEE)

e REAMEWKRIAZ REE AT EES
H:

Group Company
A& AT
2012 2011 2012 2011
—T—-—F —E——14F —g—--F —E——4F
HK$°000 HK$’000 HK$°000 HK$’000
THER FHET F#ET Fi T
Hong Kong dollar I 1,128 2,646 843 837
Indonesian Rupiah ElfE& 1,799 6,444 - =
Renminbi AR 2,594 407 - =
United States dollar 7T 124 — - -
5,645 9,497 843 837
24 BANK DEPOSITS 24 RITHER

As of 31 December 2012, the effective interest rate of the bank
deposits was 0.7% (2011: 0.5%) per annum. These deposits have
maturities of 111 days (2011: 81 days). As of 31 December 2012, no
bank deposits are secured for bank borrowings. As of December
2011, the bank deposits were secured for bank borrowings amounting
to HK$10,241,000 (Note 26).

The carrying amount of the time deposit was denominated in United
States dollar.

R-E——F+-_A=+—08 B817FZ2E
REFRBOTE(ZZE——F:05E) WERF
RZBHEAEINMB(CZE——F:81H) - K=
T——F+-A=+—8 TEBITFERHAME
BITERZHEH N ——F+-_A=+—
B $R177F 3 J5 A 1E R 17 B 5£10,241,0007% 7T
(K 7E26) 2 A -

RITFE R ZREEIAXTIE -

25 CASH AND CASH EQUIVALENTS 25 HeERBREEEHER
Group Company
AEHE AT

2012 2011 2012 2011
—E-=F —E——%F —E—=-F —T——%
HK$°000 HK$'000 HK$°000 HK$'000
FHET FHET FHET T
Cash at bank and in hand RITRFHERE 29,564 96,248 4,030 467
Short-term bank deposits EHRITER 51,759 15,500 - —
81,323 111,748 4,030 467

The effective interest rate on short-term bank deposits was 0.7%
(2011: 0.6%) per annum and the deposits have average maturities of
36 days (2011: 46 days).

Carry Wealth Holdings Limited 18 & 2 f% & [R A 7]
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25 CASH AND CASH EQUIVALENTS (Continued)

26

The carrying amount of the cash and cash equivalents were

25 e RBEFEEFEEE)

RekBREEERAZBEERETIDATIEES

denominated in the following currencies: &:
Group Company
AEH AT
2012 2011 2012 2011
—E—-—f T —f —E——F —T——%F
HK$°000 HK$’000 HK$°000 HK$'000
THER FHET TER FHET
Hong Kong dollar I 15,236 9,486 4,030 467
Indonesian Rupiah ENfE & 939 4,086 - =
Renminbi AR 1,566 13,979 = —
United States dollar ETT 63,302 83,918 = —
Others Hith 280 279 - =
81,323 111,748 4,030 467
BANK BORROWINGS 26 RITER
2012 2011
—E—--% —E——%F
HK$’000 HK$’000
TET FAExT
Trust receipts loans R EE R = 4,431
Portion of bank loans from banks due for R—FANREEERTZ
repayment within one year WITERBD - 30,723
o= 35,154

At 31 December, the bank loans and trust receipts loans were

RTZA=+—8 RITERREFEFREER

secured as follows: ZHEBAT
2012 2011
—E¥—-F —T——F
HK$’000 HK$’000
FHET FH T
Bank loans — secured RITER — FIEMA - 30,723
Trust receipts loans — unsecured ERKEER — EIEH = 4,431
- 35,154

As at 31 December 2011,

bank borrowings amounting to

HK$10,241,000 and HK$20,482,000 were secured by the bank
deposits (Note 24) and land use rights (Note 17) located at Heshan,

Mainland China respectively.

R-ZTE——&F+_A=+—H B817EXR
10,241,000 7T % 20,482,000 7T 7 Bl LAZR £ [
BITER (M F24) RO R PR AER LT Z £
#{E A AE (M 52 17) fE B IR IR

2012 E &
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26 BANK BORROWINGS (Continued)

27

The exposures of the Group’s borrowings to interest rate changes and
the contractual repricing dates as of the balance sheet are as follows:

26 SRITEM ()

REER  AEBEERANXZEHRENFE
SRHMmAR ZERIT :

2012 2011

—E¥—-F —T——F

HK$’000 HK$'000

FHET FiB T

6 months or less 618 Az AT = 35,154
The carrying amounts of the bank borrowings were denominated in RITERZREBETIA TS EE5E :

the following currencies:

2012 2011

—E—C-%F —E-—F

HK$’000 HK$’000

FHET FAET

Renminbi ARH = 30,723

United States dollar ETT - 4,431

Total borrowings BER — 35,154

As at 31 December 2011, the bank loans bore interest at rates
ranging from 4.6% to 6.4% per annum for Renminbi denominated
loans.

As at 31 December 2011, the trust receipts loans bore interest at
rates ranging from 2.8% to 3.6% per annum for United States dollar
denominated loans.

The carrying amounts of bank borrowings approximated their fair
values as the effect of discounting was not significant.

DEFERRED INCOME TAX

Deferred income tax assets and liabilities are offset when there is a
legally enforceable right to offset current tax assets against current tax
liabilities and when the deferred income taxes relate to the same fiscal
authority. As of 31 December 2012 and 2011, no deferred income tax
assets and liabilities were offset.

27

R-ZE——F+-A=+—H URAR%KFE
ZRITEFREMNEN F46EE6.4E5E °

RZB——F+-A=+—B UERFEZ
ERBBEFRFENENF28EE3.6EFE °

ROTERAFTRAFZEIR HAREEEER
RERE -

iE 3E B 18 B

EAEZAEANTENBEMHRAEELE BN
REEERE  BELEMRETSNRE MR -
AT EIE RIS A E R AEERE - R-F—
—ERZEBE-—F+-A=+—H LEEH
BEEMEHEERAR -

2012 2011

—¥—-F T —F

HK$’000 HK$’000

FHET FH T

Deferred income tax liabilities BEEFSH AR 6,670 15,865

Carry Wealth Holdings Limited 18 & 2 f% & [R A 7]
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27 DEFERRED INCOME TAX (Continued)

The gross movements on the deferred income tax account are as
follows:

i 3E P 19 B (48)

BEIEFTSTHERB 2 @B BREM T -

2012 2011

—E-—% —E——F

HK$’000 HK$'000

FHET FiB T

Balance as at 1 January N—A—Bz#&s#% 15,865 5,933
Deferred income tax (credited)/debited to income ~ RUAIRK (5t A) /% 2 & E ST

statement (Note 10) (B 5£10) (637) 3,035

Deferred income tax (credited)/charged to equity ~ Rz (FFA), /& 2 E LT 8 (8,536) 7,031

Exchange differences &N =58 (22) (134)

Balance as at 31 December R+-—A=+—RBz#&&% 6,670 15,865

Deferred income tax assets are recognised for tax loss carry-forwards
to the extent that realisation of the related tax benefit through the
future taxable profits is probable. The group did not recognise
deferred income tax assets of HK$32,494,000 (2011: HK$37,383,000)
in respect of losses amounting to HK$190,228,000 (2011:
HK$169,926,000) that can be carried forward against future taxable
income. Cumulative tax losses of HK$71,775,000 (2011:
HK$59,987,000) can be carried forward indefinitely while tax losses of
HK$118,453,000 (2011: HK$109,939,000) will expire in five years.

BREMSHEEESREEZHIENZE T8
FRARER N EEE A EHIEEIE
MR o AN & B I & R % K&190,228,0007% 7T
:%—fi 169,926,000/ 7T) 2 &5 18 Z iR &
15 T & E32,494,000%8 (= T — — £
37383000,%71:) Hut @A IKEBA%E
R A o 2ETHIEE1871,775,0008 L (=F
— — 1 : 59,087,000 L) Al FEPR Hi 45 8 - M
1B B 18118,453,0008 (= T — — £

109,939,000 7T) #§ N L F N E| 8 -

FAZEERBHEERABRZEH(RIEHER
—REEER ZEBIDET

The movements in deferred income tax assets and liabilities (prior to
offsetting of balances within the same taxation jurisdiction) during the
year are as follows:

Deferred income tax assets BEMBHEE

Provision for

post-

employment

benefits

EBEHER

RBEZ

EEELR

HK$’000

FERT

At 1 January 2011 RZZT——F—A—H 5,010
Debited to income statement R AR & B (5,138)
Exchange differences N =5 128

At 31 December 2012 and 2011 R-IE——ER-_FTE——F+-_A=+—H =
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27 DEFERRED INCOME TAX (Continued) 27 IREFFFEH(8)
Deferred income tax liabilities EEFRHREAR
Withholding
tax for
Fair value Accelerated  undistributed
gains of land tax retained
and buildings depreciation earnings Total
T REFZ KPRREER
AfEWE HWEBRERE AZENHRE @t
HK$’000 HK$’000 HK$’000 HK$’000
TFHET FHET FHET FHET
Balance as at 1 January 2011 RZE——F
—A—Hz&H% 8,175 1,041 1,727 10,943
Credited to income statement RIBAREKFETA = (376) (1,727) (2,103)
Charged to equity M B 7,031 = = 7,031
Exchange differences i = @] = ©)
At 31 December 2011 RZE——%F
+=-A=+—8 15,206 659 — 15,865
Balance as at 1 January 2012 RZZE——F
—H—Bz & 15,206 659 = 15,865
Credited to income statement R ARE R A = (637) - (637)
Credited to equity AR = I BR (8,536) = = (8,536)
Exchange differences fE 5 =50 - (22) - (22)
At 31 December 2012 RZZE—=F
+-A=+—H 6,670 = = 6,670
28 TRADE AND OTHER PAYABLES 28 B 5 R H fth FE £+ :RIE
Group Company
*%HE N
2012 2011 2012 2011
—E—=-F —ZE——F —E—-F —ZE——%F
HK$’000 HK$'000 HK$°000 HK$'000
FTHET FAET THET T
Trade payables B 5 e 3R E 12,531 16,549 - —
Other payables and accruals H A fE K1
K ETE A 14,919 17,218 731 1,012
27,450 33,767 731 1,012

Carry Wealth Holdings Limited 18 & 2 f% & [R A 7]
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Notes to the Financial Statements Bt #& ¥R 3% M 5% @

The ageing of the trade payables, based on invoice date, was as
follows:

28

B 5 R H b FE = IE (&)

BHRMNFRREZARZRENT

Group
XKEH
2012 2011
B —T——F
HK$’000 HK$’'000
FHET F& T
Within 30 days 30HA 6,056 5,052
31-60 days 31-60H 4,300 5,027
61-90 days 61-90H 1,414 3,669
Over 90 days FB3B90H 761 2,801
12,531 16,549
Trade payables were denominated in the following currencies: BSRMRETIATHEBSIE:
Group
XEH
2012 2011
—B-C-F —E——F
HK$’000 HK$’'000
FHET T
Hong Kong dollar BT 88 936
Renminbi AR 11,660 12,986
United States dollar x7T 783 2,627
12,531 16,549

Other payables and accruals were denominated in the following
currencies:

Hih IR R B BERTUTIIEEIIE:

Group Company
AEE AAT
2012 2011 2012 2011
—E—-=-%F —T——4F —ES—--%F —T——4F
HK$’000 HK$'000 HK$’000 HK$’000
FTER FET T#ET FET
Hong Kong dollar BT 1,646 2,429 731 1,012
Indonesian Rupiah ENfE & 27 886 - —
Renminbi AR¥ 13,246 13,903 - =
14,919 17,218 731 1,012
The carrying amounts of trade and other payables approximated to EoREMENTRERBEHMEE  wHEERT
their fair values due to their short term nature. BEEALERE -
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29 SHARE CAPITAL 29 g
2012 2012 2011 2011
—T——f —E-—f —E——F —E——4F
Number of Ordinary Number of Ordinary
Shares shares Shares shares
EHEE T iE % A% 17 88 LAk
(thousands) HK$’000 (thousands) HK$’000
(F &) (FB%) (F1&) (FAR)
At 1 January n—A—H 446,174 44,617 371,874 37,187
Issue of shares BIIRG - - 74,300 7,430
At 31 December R+=—ZA=+—H 446,174 44,617 446,174 44,617

The total authorised number of ordinary shares is 2,000,000,000
(2011: 2,000,000,000) shares with a par value of HK$0.10 per share
(2011: HK$0.10 per share).

On 25 July 2011, the Board of Directors of the Company passed a
resolution to approve the allotment and issue of 74,300,000 ordinary
shares for a private placement to six independent third parties. On 27
July 2011, the Company completed the private placement and issued
an aggregate of 74,300,000 ordinary shares at a price of HK$ 0.65
per share.

Carry Wealth Holdings Limited 1E B2 IR B R A&

Y5 TE 3 % 48 8152,000,000,0000% (—F — —
£ : 2,000,000,0000%) + & i% @ 1£0.1058 T (=
T——F: FREEI0B T °

RZE——F+tA-+HHB ARAEELTHE
w—IERER R - BUfE AL 8 K& 1774,300,0000%
TEK AHALABEETNEBIE=ZH - »
—ET——F+A-++tH AAFTKILAR
£ W iHEBROSB T Z2ERETAH
74,300,0000% & 3@ A% -
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30 SHARE-BASED PAYMENT RESERVE

Share options are granted to key management personnel of the
Group. The exercise price of the granted share options is HK$0.419.

Movements in the number of share options outstanding are as
follows:

30 LIl BB 2R

AEERETEEEASREERE BREZ
1TEEAR0.419% T -

HARITEBRERE 2ZEHMT

2012 2011

—E¥—_-F —T——F

Number of Number of

Shares Shares

% 53 81 B &5 8B

(thousands) (thousands)

(F8&) (F)

At 1 January ®n—A—H - =
Granted B 18,100 =
At 31 December R+=—A=+—8H 18,100 —

Up to 50% of the share option is exercisable from 29 August 2013 to
28 August 2014 (the “First Period”), the remaining 50% of the share
options together with any share options not exercised during the First
Period is exercisable from 29 August 2014 to 28 August 2022.

The fair value of options determined using the Trinomial valuation
model, was approximately HK$3,043,000. The significant inputs into
the model were share price of HK$0.415, at the grant date, exercise
price shown above, dividend yield of 0%, the option life shown above,
risk-free interest rate of 0.676% and expected volatility of 60%.

BZ50%MEREAIR_Z—=FE\A=1+AN
AE—=—NWEFNA=-FTNBTE—HDNTE -
MmER T HI50% 58 IR AE R R E — B M R1TFE A
KETR-_ZE—OMENA T NBE=ZT ==
FENAZFNBITE -

ERIE A AAEDR=-EAGEERET 4
/3,043,000 7T ° ZIEN £ BRFENIR LB H
2R (E0.415%8 o« il 1T E(E B W E X
0% + F it AR #E 4 HF -« 4% R B A1 %0.676% A
N 38 AR 1860% T & o
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31 OTHER RESERVES 31 Hitfit s
Group
EY 1|
Share-
Exchange  Fixed assets Merger based
Share translation revaluation reserve  payment
premium reserve reserve Note (i) reserve Total
1 g

BE&E  &HifE BERZ
i 3 ifa 8 R EftifH MEGQ HREE Bt

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
FHERT F#ET F#ET F#ET FHERT Fi#ET
Balance as at 1 January 2011 RZZ——%—A—H
24 43,502 (27,630) 48,260 (200) — 63,952
Exchange differences arising on the B"ES 57\\ fEL
translation of the financial B & N R B 7 iﬁ%
statements of overseas subsidiaries EEZERLER
and associates = 2,707 = = = 2,707
Fair value changes, net of deferred DREED  HMBREL
tax BiE = = 10,515 = = 10,515
Issue of shares BRM 40,865 = = = = 40,865
Reserves transferred upon disposal of 1 & £ 3 ]2 12 5 & 5
land and building, net of tax i MBRTE = = (14,864) = = (14,864)
Reserves released upon disposal of HEREE AR K
interests in associates and ME AR 2R
subsidiaries R EE = (7,508) = — - (7,508)
At 31 December 2011 RZF——F
+-A=+—H 84,387 (32,431) 43,911 (200) - 95,667
Balance as at 1 January 2012 R-E——F—H—H
8 84,387 (32,431) 43,911 (200) = 95,667
Exchange differences arising on BEFHNTER
the translation of the financial ﬁﬁééﬁjﬁﬂ%?ﬁ%
statements of overseas subsidiaries EEZER 2%%5 - 1,627 - - - 1,627
Fair value changes, net of DREZE Mk
deferred tax M = = 3,949 = = 3,949
Reserves transferred upon disposal of &+ 3 [ 12 T B 85
land and building, net of tax i NBRHE - - (28,064) - - (28,064)
Employee share option scheme EEBREE = = - - 748 748
At 31 December 2012 R-Z—=F
+-A=+—H 84,387 (30,804) 19,796 (200) 748 73,927

Carry Wealth Holdings Limited E E 32 G R A"
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31 OTHER RESERVES (Continued) 31 Hih i E(8)
Company
EAT

Share-

Contributed based

Share surplus payment
premium Note (ii) reserve Total

% 4 its (B LA B% 13

BB BERZ
% 4 % (B B = (i) = it st
HK$°000 HK$°000 HK$°000 HK$’000
TER TER FET FTET

At 1 January 2011 RZTE——F—H—H 43,522 147,694 — 191,216

Issue of shares BEITIRD 40,865 = = 40,865

At 31 December 2011 R=—FE—F+=—A=+—H 84,387 147,694 = 232,081

At 1 January 2012 R-ZZE——%—H—H 84,387 147,694 - 232,081

Employee share option scheme EEBERKRESE = - 748 748

At 31 December 2012 R-—E——F+=-_A=+—H 84,387 147,694 748 232,829

Notes: Bt 3 -

()  The merger reserve of the Group represents the difference between () AEEZEHFEEDEMBEA-—BEHRBR
the nominal value of the shares of a subsidiary acquired and the ARHZEBEEARARGBEIBRIMEITR
nominal value of the Company’s shares issued in exchange MZEBEZERE -
therefor.

(i) The contributed surplus of the Company represents the difference (i) ARARZBABBRTIEMBAZIERF
between the consolidated shareholders’ funds of a subsidiary ZIRERRE S BARNRBIERRMEST
acquired and the nominal value of the Company’s shares issued RpzEE 2 E5E -

in exchange therefor.
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32 NOTES TO THE CONSOLIDATED CASH FLOW 32 ZEREREBERME

STATEMENT

Reconciliation of loss before income tax to net cash (used in)/ ﬁ?ﬁﬁﬁ BMAaEIEEgE (A EEZREF

generated from operations is as follows: B HEWT:
2012 2011
—E—C-% —E——F
HK$’000 HK$’000
FHET FiHBIT
Loss before income tax BRATEHAIER (72,293) (46,338)
Depreciation of properties, plant and equipment ME BEERIETE 13,217 21,103

HEME  BERRE W),

(Gain)/loss on disposal of properties, plant and

equipment i} (1,997) 2,680
Impairment loss of properties, plant and M BERZEREEE
equipment 29,379 4,464
Amortisation of land use rights o 150 R R B 6H 359 342
Share of profit of associates pal (o AN - (184)
Share-based employee compensation LARR 0 7% B 1 2 1 B 4R B 748 =
Gain on disposal of interest in associates HERBE ARz R 2GS
(Note 33) (Fff 5£33) - (3,452)
Gain on disposal of interest in subsidiaries HERKB AR 2D 2 W
(Note 34) (P 7£34) - (202)
Finance income AE KA (438) (619)
Finance costs Bl & KA 435 3,621
(30,590) (18,585)
Changes in working capital: EEESEE:
Inventories e (2,189) 85,236
Trade and other receivables B 5 & H b FE WG IE 23,370 74,784
Trade and other payables B 5Kk HMEMNHIE (6,262) (103,875)
Financial assets at fair value through profit or BARBEFABEEZSREE
loss 26 6,180
Derivative financial instruments PTESMIA — (173)
Net cash (used in)/generated from operations KE (TR, EE2BR$ 558 (15,645) 43,567
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33 DISPOSAL OF ASSOCIATES

During 2011, the Group entered into share purchase agreements: —
(a) to dispose of its entire 40% interest in ShanDong WeiQiao HengFu
Textile Limited to an independent third party for a cash consideration
of HK$38,363,000; and (b) to dispose of its entire 20% interest in
Fortune Champ Group Limited, which holds 55% interest in Yi Feng
Petrochemical Limited, to an independent third party at a cash

consideration of HK$3,000,000.

Details in respect of the above disposals are as follows:

33 HEBZ AT

3,000,000/ 7T ©

FRLRAHEERZFBNAT:

Notes to the Financial Statements Bt #& ¥R 3% M 5% @

REZB——F AEEFTLBERBE @R—
HZBUE=AFHEERNILRRBES SR
ERAFB ZE2H40%ER BEREA
38,363,000/ T : k(o)A —ZBILE=FHE
ERKEEBERARI(BERFEARLLESR
RAFIS5% ) 2 2 H20% e WERER

2011
—E——4F
HK$’'000
FHE T
Investments in associates disposed of FrHERBE AT 2IRE 45,046
Release of exchange reserve upon disposal of an HE B A B R RR R OB N e
associate (7,139)
37,911
Gain on the disposal o E W &= 3,452
41,363
Consideration: RAB -
Satisfied by: IRFR:
— Cash —-R& 41,363
An analysis of the net inflow of cash and cash FHELEHE AR CReRREEEEARAFHE
equivalents in respect of the disposal of associates AT :
are as follows:
— Cash consideration — BeNKE 41,368
Net inflow of cash and cash equivalents in respect of HBEHEHEA G ZHERRECEBEEERAFE
the disposal of associates 41,363
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34 DISPOSAL OF SUBSIDIARIES

During 2011, the Group disposed of certain subsidiaries as follows: —
(@) Hipmode Investment Limited (“Hipmode Investment”), a wholly
owned subsidiary, to an independent third party at a cash
consideration of HK$9,250,000; (b) Queentime International Limited
(“Queentime”), a wholly owned subsidiary, to a director and
shareholder of the minority shareholder of a fellow subsidiary of the
Group at an aggregate consideration of HK$ 2,605,000, which was
settled by a cash consideration of HK$1 and the waiver of a loan due

34 HEME AT

EA_T——ﬁ AEBEEETHETHEBA

Al:i@m—BBILE=ZFHEL2EKB AT H
Hﬁxémﬁ a((HEZE]D fﬁéﬁfﬂ%
9,250,000/ 7T ()M ANEE B RAE L HKLR
PEERRERHEZENER T%‘i%ll?f%ﬁﬁﬁ
ARI([ER]) - 8K (EAE2,6050008 T AR
ﬁﬁfﬁ%ﬁ%fu&%&%—%$%%)§@ﬁﬂﬁ%
B 3%2,605,000% 7t 5 R AT R (o) KB A

to a shareholder of a fellow subsidiary of the Group amounting to

HK$2,605,000; and (c) Shinning Century Limited, a 70% owned FEFEHI M S N EZ AR

BEEARAF (REEHEAR E70%H# &
- #ARE /3,382,000

)230%

subsidiary, to the 30% non-controlling interest of the disposed BT UREREBIBTERETREERAR

company at an aggregate consideration of HK$ 3,382,000, which was A B AR RIE 2 5 A A o
settled by a cash consideration of HK$1 and the waiver by the

purchaser of an amount due from a subsidiary of the Company.

Details in respect of the above disposals are as follows:

FRLAEEFTBEZFBNOT

2011
—E——4F
HK$'000
T T
Net liabilities disposed of FEEZ F8E
— Property, plant and equipment (Note 16) — M - BB &K E16) 5,165
— Inventory - FE 86
— Trade and other receivables — BZ R E AR HRIE 7,588
— Cash and cash equivalents — BehBELFEER 6,449
— Amount due to subsidiaries — BNARBIWNBARIRIE — F5E
of the Company — net (19,690)
— Trade and other payables — B R EMERNFKIE (6,363)
— Non-controlling interests — RIS (899)
(7,664)
Release of exchange reserve upon disposal of HEM B QR AR IE K
subsidiaries (873)
Waiver by the subsidiaries of the Company for ZIK AINE A L\ R HERE R
amounts due by Hipmode Investment and ERHERZHIE
Queentime 23,072
Gain on the disposal o E s 202
15,237
Consideration: RE:
Satisfied by: SRR
— Cash - Re 9,250
— Waiver by the purchaser of an amount due — BEF#eRARRNE QR RIE
from a subsidiary of the Company 3,382
— Waiver of a loan due to a shareholder of — REENARBINBRARIRREZER
a subsidiary of the Company 2,605
15,237
An analysis of the net inflow of cash and cash FHALENBRARIZRSKRSEEEERAFHE
equivalents in respect of the disposal of AT
subsidiaries is as follows:
— Cash consideration — BeNKE 9,250
— Cash disposed — FIHERSE (6,449)
Net inflow of cash and cash equivalents in respect of BREEHENBARZHE S KESEEBBERAFHE
the disposal of subsidiaries 2,801
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35 COMMITMENTS
Commitments under operating leases

AEERBENATHBELLEEEMANRKL L
WRBF XN ZREHESLENT :

The Group had future aggregate minimum lease payments for land
and buildings under non-cancellable operating leases as follows:

2012 2011

—E—-%F =%

HK$°000 HK$’'000

FTERT FHET

Not later than one year —F QR 1,282 3,434
Later than one year and not later than five years —F & ETERASE 1,081 3,923
Later than five years & 125 251
2,488 7,608

36 SUBSIDIARIES 36 B AT

The following is a list of the principal subsidiaries at 31 December ARABRZE—ZF+_A=+—HZEEMH
2012: BRI :
Place of
incorporation/ Particulars of issued Percentage of
Company name operation Principal activities share capital interest held
FEM AR ST,
AE & R i B ETEER ERTRAER Fis#mESEL
Shares held directly:
EERHARG:
Topwell Group Development British Virgin Investment holding 1,000 ordinary shares of 100
Ltd. Islands US$1 each
EEEAHS wEZEIR 1,000k B R EE1E T2
T AR
Shares held indirectly:
FEERAERS:
Carry Wealth Limited Hong Kong Provision of management 4,000,000 ordinary shares 100
services of HK$1 each
EREAR QA BE 1R 4B 12 R 75 4,000,0008% & &
EE18B T 2 &R
Hillwealth International Hong Kong Garment trading and 1 ordinary share of HK$1 100
Limited marketing
ERBEEREERAT BB AR E 5 KTi5HEE AR TE B8 7T 2 8 AR
Mass Wealth Investments Hong Kong Investment holding 1 ordinary share of HK$1 100
Limited
M RIZEERRAA B BE R 1R EE1B T 2 Bl AR
BlLEERKRERAT People’s Republic ~ Manufacture of knit US$12,600,000 100
of China products
(Heshan Carry Wealth PEARAME A FE BT R AR5 12,600,000 7T

Garment Limited)

2012F %

k& Annual Report 2012
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37 RELATED PARTY TRANSACTIONS

(a) As at 31 December 2012 and 2011, 236,717,000 shares (53.05%)
of the Company were held by Dragon Peace Limited, which was
ultimately owned by Mr Li Haifeng, a director of the Company.
The directors consider Dragon Peace Limited, a company
incorporated in the British Virgin Islands, to be the Company’s
ultimate holding company.

(a)

(b) During the year ended 31 December 2011, the Group had the
following transaction with its then associate, ShanDong WeiQiao

HengFu Textile Limited:

(b)

STFHEFRXS

R—ZFT—ZF k=% — —F
+=ZA=+—8 ' A2 7236,717,0000% i%
1 (53.05%)H1 Dragon Peace Limited## 4 -
AARESFTEMEERREFZAA °
E 55 ' Dragon Peace Limited (A5 B
BRXESHMK L Z2ERAR) ARATZ

REERRT -

HE-2——F+-A=+-ALFE:
AEEEA R HE AT RREES
HBERERATANTRS

(c)

2012 2011
—E—-—%F —E——F
HK$°000 HK$’'000
TER T
Purchases of raw materials BERME - 80

Key management compensation (c) EEEHEASWME
2012 2011
—¥—C-F —T——F
HK$’000 HK$'000
FET FAET

Salaries and other short-term employee R E MR EEER

benefits 7,020 10,082
Contributions to the MPF Scheme RES TSI 42 40
7,062 10,122

(d) At 31 December 2012, the Company had provided guarantees to
certain banks in respect of banking facilities of its subsidiaries
amounting to approximately HK$77,500,000 (2011:
HK$248,000,000). The facilities utilised by the subsidiaries at 31
December 2012 amounted to HK$Nil (2011: HK$4,431,000).

(d)

Carry Wealth Holdings Limited 18 & 2 f% & [R A 7]

R-EBE——F+-A=+—8 AQAFEH
EWBRRZIRITIEE A E#A77,500,000
7 7T (ZZ — —4F : 248,000,000 7T) A%
TFRITRHEER - ZSEHEBRARR =T —
—F+-_A=+—HEHAZEEEAT
BT (—ZT——4 : 4,431,000/ L) °
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CARRY WEALTH HOLDINGS LIMITED

EEERFRAT

2908, 29th Floor, Enterprise Square Three, 39 Wang Chiu Road, Kowloon Bay, Hong Kong
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Tel &35 :(852) 23108180  Fax fEE : (852) 2310 8797

Website #831t : www.carrywealth.com
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