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Hong Kong Exchanges and Clearing Limited and The Stock Exchange of Hong Kong Limited take no 
responsibility for the contents of this announcement, make no representation as to its accuracy or completeness 
and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the 
whole or any part of the contents of this announcement. 
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PROFIT GUARANTEE IN RELATION TO 
THE ACQUISITION OF THE ENTIRE ISSUED SHARE CAPITAL 

OF GOLDEN CHANCE (XIAN) LIMITED 
 
 

 
Reference is made to the Circular in relation to the acquisition of the entire issued share capital of 
GCX.  
 
The Board is pleased to announce that the Actual Profit of GCX Group for the year ended 
31 December 2012 was approximately HK$55.1 million. Accordingly, the Guaranteed Profit has been 
achieved.  
 
 
Reference is made to the circular of Century Ginwa Retail Holdings Limited (the “Company”, and 
together with its subsidiaries, the “Group”) dated 30 October 2010 (the “Circular”) in relation to, 
among other matters, the acquisition of the entire issued share capital of Golden Chance (Xian) 
Limited (“GCX”). Capitalized terms use in this announcement shall have the same meanings as those 
defined in the Circular unless otherwise specified.  
 
As disclosed in the Circular, pursuant to the relevant clauses in the Sale and Purchase Agreement (the 
“SPA”) entered into between Best Mineral Resources Limited (the “Vendor”) and the Company, the 
Vendor guaranteed that the net profit before tax and any extraordinary or exceptional items (the 
“Actual Profit”) of GCX and its subsidiaries (collectively referred to as “GCX Group”) for the year 
ended 31 December 2012 will not be less than HK$50 million (the “Guaranteed Profit”).  
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In the Company’s published consolidated financial statements for the year ended 31 December 2012, 
the rental expenses of the Group were recognized on straight-line method. Based on the consolidated 
management accounts of GCX Group, the consolidated profit before tax amounted to approximately 
HK$40 million.  
 
Adjustments to the extraordinary and exceptional items were made, including recognition of rental 
expenses based on cash amount, rather than based on straight-line method (the “Rental Adjustment”) 
in the consolidated management accounts of GCX Group. The amount of the Rental Adjustment is 
approximately RMB12.3 million (equivalent to approximately HK$15.1 million).  
 
The adjustment to extraordinary and exceptional items was arrived after negotiations between the 
Company and the Vendor. As the Company and the Vendor only came up with an oral agreement , no 
written agreement was entered into. The directors of the Company (the “Directors”) considered that 
the Rental Adjustment is an extraordinary and exceptional item and such adjustment is in accordance 
with the terms of the SPA.  
 
After taking into account the Rental Adjustment, the Actual Profit of GCX Group amounted to 
approximately HK$55.1 million. The independent non-executive Directors consider that the Vendor 
has fulfilled its obligations under the profit guarantee. 

The Actual Profit of GCX Group for the year ended 31 December 2012 was approximately HK$55.1 
million. Accordingly, the Guaranteed Profit has been achieved. 
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