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CHAIRMAN'’S STATEMENT
EE®WE

Dear Shareholders,

On behalf of the board (the “Board”) of directors (the “Directors”)
of Mastermind Capital Limited (the “Company”), | presented to
you the annual report of the Company and its subsidiaries (the
“Group”) for the year ended 31st December, 2014,

During the year, the revenue of the Group was approximately
HK$1,759,000 (2013: approximately HK$1,027,000) and the
Group recorded a loss attributable to owners of the Company of
approximately HK$17,604,000, compared to a profit attributable
to owners of the Company of approximately HK$14,426,000
in the corresponding period of 2013. The increase in loss was
mainly due to (i) the write back of impairment provision on
deposits paid decreased by approximately HK$24,900,000 for
the year ended 31st December, 2014; and (i) reclassification
from equity to profit or loss on impairment of available-for-
sale financials assets at fair value increased by approximately
HK$4,864,000 for the year ended 31st December, 2014.

PROSPECTS

Looking ahead, the Board expects the investment market in 2015
to be challenging. The Board will pay attention to the changes in
global economy and continue to seek for business opportunities
available in the market which can enhance shareholders’ value
and strengthen the financial position of the Group.

APPRECIATION

On behalf of the Board, | would like to express my deepest
gratitude and appreciation to business partners, external
professionals, fellow directors, the investment manager,
employees and our shareholders.

Mung Kin Keung
Chairman

Hong Kong, 27th March, 2015
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS AND INVESTMENT REVIEW

As at 31st December, 2014, the major investments of the Group
were HK$127,044,000 of a portfolio of listed equity securities and
HK$14,543,000 of direct investment in unlisted equity securities.
The investment portfolio of the Group comprises equity securities
in Hong Kong, Canada, the United States of America and China.

Dividend from listed equity investments during the year was
approximately HK$1,301,000.

The Group had made direct investments in unlisted equity
securities in Ruyan Yao Autonomous Country hydro-electricity
power plants (the “Power Plants”) in the PRC and GOGC
Petroleum (China) Limited. Dividend from the Power Plants during
the year was approximately HK$442,000.

On 19th November, 2014, Billion City Investment Limited, a direct
wholly-owned subsidiary of the Company, as the vendor and
Mr. Han Jinfeng, an independent third party, as the purchaser
entered into a disposal agreement in relation to the disposal of
7% equity interest of GOGC Petroleum (China) Limited at a cash
consideration of HK$29,837,500. On 12th January, 2015, the
vendor and the purchaser entered into a deed of termination to
terminate the disposal agreement as both the vendor and the
purchaser expected that the long stop date of 16th January,
2015 will be lapsed before all conditions precedent as set out in
the disposal agreement have been satisfied, and did not reach an
agreement on the extension of the long stop date to proceed with
the disposal.

BEEENWR DN

XBERRECE
R-B-—MEF-A=+—A FAKE2EE

KE A ETRAESHEE127,044,0007% 7T K
EETRAFHFEEIRE 14,543,000 T ° A&
%lZ&éﬁﬂﬁAﬁ%%ﬂ% mex -ERKkF
Bl AR AN 75 5

FA - ETRAREZESR

ﬁo

49 7%1,301,0007

REBRURPEIREREGHEIKIEE
JF&(F’** DREBEAHRAR (FE)ER
RAEIZFLEMBAEFFEFLHERRE - FAKR
BB IR B R442,000/8 7T °

R
\

—E-MFE+—-A+NAB ARFZEESR
BB RRIIKBREFRAT (EFRET) £
j%':ﬁﬁ$%m§%$({’E%E\E)Jiﬁﬁbyj
& WD A MRS R(E29,837,500/8 T H &
ETEABARAR (RE)BRARN7%RAE

*OEA:;*EE*)%L— H-BREFEE
E%E,Hﬂ%thEIHH ﬁéﬁ H ‘f’/\ H H—rﬁ/\ﬁ

& ez ﬁﬁ?ﬁkﬁﬁﬁ?ﬁﬁﬂﬂﬂ%_ﬁkﬁ KRB RE
WA R R B BN ETHE
B REBE AR RIBAR B E e

e
ol

BB AR ADE 2014 F

5



6

MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWR DN

BUSINESS AND INVESTMENT REVIEW
(CONTINUED)

On 16th September, 2010, the Company entered into non-
binding memorandum of understandings (“MOUs”) with vendors
for the acquisition of equity interests in three investment projects
in the PRC, with deposits paid of HK$10,000,000 for each of
the investment projects. According to the MOUs, Mr. Mung Kin
Keung (“Mr. Mung”), a director and a substantial shareholder
of the Company, has a personal guarantee on the deposits
paid as security in the event that the vendors are unable to fulfil
their responsibilities under the MOUSs. Prior to 30th December,
2014, the outstanding deposits paid was HK$25,500,000. Mr.
Mung had fulfilled his responsibility as a personal guarantee
and paid all outstanding balances and interest of approximately
HK$45,330,000 on 30th December, 2014. The details are set out
in Note 18 to the consolidated financial statements.

On 6th October, 2014, Mega Way International Limited, a direct
wholly-owned subsidiary of the Company, as the borrower and
Ms. Zhang Jin as the lender entered into a loan agreement
in relation to an unsecured loan in the principal amount of
HK$18,000,000 granted by the lender to the borrower with an
interest rate of 3% per annum. The loan was repaid in December
2014.

On 25th November, 2014, the Company and an underwriter
entered into an underwriting agreement for open offer. Under
the open offer, the Company proposed to raise not less than
approximately HK$70,141,000 and not more than approximately
HK$70,400,000 before expenses by issuing not less than
155,869,300 offer shares and not more than 156,444,300 offer
shares at the subscription price of HK$0.45 per offer share on
the basis of one offer share for every two existing shares held
on the record date. Details of the Open Offer was set out in the
Company’s announcement dated 25th November, 2014 and
Company’s prospectus dated 16th December, 2014.
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS AND INVESTMENT REVIEW
(CONTINUED)

The open offer was completed and 155,869,300 shares
was issued on 14th January, 2015. The net proceeds of
approximately HK$67,600,000. It was intended the net proceeds
of approximately HK$60,000,000 will be reserved for future
investment activities. The remaining net proceeds will be reserved
for general working capital.

FINANCIAL REVIEW

During the year, the Group recorded a loss attributable to owners
of the Company of approximately HK$17,604,000, compared to
a profit attributable to owners of the Company of approximately
HK$14,426,000 in the corresponding period of 2013. The
increase in loss was mainly due to (i) the write back of impairment
provision on deposits paid decreased by approximately
HK$24,900,000 for the year ended 31st December, 2014; and
(i) reclassification from equity to profit or loss on impairment
of available-for-sale financials assets at fair value increased by
approximately HK$4,864,000 for the year ended 31st December,
2014.

FINANCIAL POSITION

As at 31st December, 2014, the Group had cash and cash
equivalents of approximately HK$104,632,000 (2013:
approximately HK$20,343,000).

As at 31st December, 2014, the Group had other financial liability
and unsecured loan of approximately HK$9,751,000 (2013: Nil)
and HK$80,000,000 (2013: Nil) respectively.
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MANAGEMENT DISCUSSION AND ANALYSIS

EEENWmE DM

FINANCIAL POSITION (CONTINUED)

The gearing ratio (borrowings/total equity) at 31st December,
2014 was 57.5% (2013: N/A). Borrowings included other financial
liability and unsecured loan.

As at 31st December, 2014, the Group had net current assets of
approximately HK$77,620,000, as compared to approximately
HK$25,165,000 as at 31st December, 2013.

As at 31st December, 2014, the current ratio of the Group was
1.87 compared to 23.51 as at 31st December, 2013.

CAPITAL STRUCTURE

On 31st March, 2014, the Company, a placing agent and China
Tian Di Xing Logistics Holdings Limited entered into a placing and
subscription agreement in relation to the placing of 400,000,000
existing shares of HK$0.025 each and the subscription of new
shares of HK$0.025 each on a best effort basis to placees at
the placing and subscription price of HK$0.10 per share of
HK$0.025. The closing price of the shares was HK$0.12 per
share as quoted on the Stock Exchange on 31st March, 2014,
being the date of the placing and subscription agreement. The
net proceeds of approximately 38,500,000 was used for new
investment of the Company in listed securities in Hong Kong
and the United States of America. The net price to the Company
of each new share under the placing was HK$0.096. Details
of the placing and subscription were set out in the Company’s
announcement dated 31st March, 2014.

Mastermind Capital Limited Annual Report 2014
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MANAGEMENT DISCUSSION AND ANALYSIS

CAPITAL STRUCTURE (CONTINUED)

On 16th April, 2014, the Company as issuer and an independent
third party as subscriber entered into a subscription agreement
in relation to the subscription of the 2% (subject to adjustment)
unsecured and non-convertible bond in the aggregate principal
amount of HK$10,000,000. As at 31st December, 2014, the
liability portion of the unsecured and non-convertible bond was
approximately HK$9,751,000.

On 4th August, 2014, the directors proposed to implement
a share consolidation on the basis that every ten issued and
unissued existing shares of HK$0.025 each in the share capital
of the Company be consolidated into one consolidated share
of HK$0.25 each. The existing shares are currently traded on
the Main Board of the Stock Exchange in board lot size of
80,000 shares. The Directors also proposed to change the
board lot size of the consolidated shares of the Company from
80,000 existing shares to 8,000 consolidated shares upon
the share consolidation became unconditional. Details of the
share consolidation and change in board lot size were set out
in the Company’s announcement dated 4th August, 2014 and
Company’s circular dated 15th September, 2014. The share
consolidation was approved in the extraordinary meeting on 9th
October, 2014. The share consolidation and change in board lot
size took effect on 10th October, 2014.
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MANAGEMENT DISCUSSION AND ANALYSIS

BEEENWR DN

CAPITAL STRUCTURE (CONTINUED)

On 16th October, 2014, the Company, a placing agent and China
Tian Di Xing Logistics Holdings Limited entered into a placing and
subscription agreement in relation to the placing of 51,952,000
existing shares and the subscription of new shares each on a best
effort basis to placees at the placing and subscription price of
HK$0.54 per share. The closing price of the shares was HK$0.65
per share as quoted on the Stock Exchange on 16th October,
2014, being the date of the placing and subscription agreement.
The net proceeds of approximately HK$26,700,000 was used for
new investment of the Company in listed securities in Hong Kong
and the United States of America and general working capital.
The net price of the Company of each new share under the
placing was HK$0.514. Details of the placing and subscription
were set out in the Company’s announcement dated 16th
October, 2014.

On 29th October, 2014, the directors proposed to increase the
authorised share capital of the Company from HK$100,000,000
divided into 400,000,000 shares to HK$1,000,000,000 divided
into 4,000,000,000 shares by the creation of an additional
3,600,000,000 shares, which will rank pari passu with all existing
shares. On 21st November, 2014, the increase of authorized
share capital was approved in the extraordinary general meeting.

On 25th November, 2014, the directors announced that the
board lot size of the shares for trading on the Stock Exchange will
be changed from 8,000 shares to 16,000 shares with effect from
14th January, 2015.

On 4th December, 2014, the Company as the borrower and 21
Holdings Limited, a company of which its shares are listed on the
Main Board of the Stock Exchange (Stock code: 1003), as the
lender entered into a loan agreement in relation to an unsecured
loan in the principal amount of HK$80,000,000 conditionally
granted by the lender to the borrower for a term of two years from
the date of drawdown with an interest rate of 8% per annum. The
loan was drawndown on 30th December, 2014.
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MANAGEMENT DISCUSSION AND ANALYSIS

CHARGES ON ASSETS

As at 31st December, 2014, there were no charges on the
Group’s assets (2013: Nil).

FOREIGN EXCHANGE EXPOSURE

Most of the investments and the business transactions of the
Group are denominated in Hong Kong dollars. The Board
believes the foreign exchange exposure is minimal.

CONTINGENT LIABILITIES

The Group had no contingent liabilities as at 31st December,
2014 (2013: Nil).

EMPLOYEES AND REMUNERATION POLICY

The Group ensured that its employees are remunerated
according to the prevailing manpower market conditions and
individual performance and the remuneration policies are
reviewed on a regular basis.

There are six employees, two executive directors and three
independent non-executive directors. Remuneration policies are
reviewed by the remuneration committee in accordance with the
market situation and the performance of individual directors from
time to time.

The Group’s total staff costs (including directors’ emoluments) for
the year under review amounted to approximately HK$3,989,000
(2013: approximately HK$3,009,000).
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BIOGRAPHICAL DETAILS OF DIRECTORS

EE 2B

EXECUTIVE DIRECTORS

Mr. MUNG Kin Keung, aged 54, was appointed as an executive
Director on 9 March 2007. He holds a Conferment of Honorary
Doctoral Degree from Sinte Gleska University of California.
In November 2007, Mr. Mung was awarded the 9th World
Outstanding Chinese Award by the World Chinese Business
Investment Foundation. He has extensive experience in areas of
business management, strategic planning and development. He
was appointed as an executive director of Bestway International
Holdings Limited (Stock Code: 718) on 22 October 2013
and the co-chairman and an executive director of China Star
Entertainment Limited (Stock Code: 326) on 8 July 2014, shares
of both companies are listed on the Main Board of The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”). In
addition, Mr. Mung was appointed as an executive director of
Shougang Concord Technology Holdings Limited (Stock Code:
521) (“SCT"), the shares of which are listed on the Main Board of
the Stock Exchange, on 16 February 2009. He was redesignated
as the vice-chairman and the chairman of SCT on 10 May 2010
and 24 October 2013 respectively and currently serves as the co-
chairman and an executive director of SCT. He was appointed
as an executive director of Well Way Group Limited, the shares
of which are listed on the Growth Enterprise Market (the “GEM”)
of the Stock Exchange on 19 June 2014. Mr. Mung was also an
executive director of Hong Kong Resources Holdings Company
Limited (Stock Code: 2882), the shares of which are listed on the
Main Board of the Stock Exchange, from 31 October 2008 to 7
November 2012.
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BIOGRAPHICAL DETAILS OF DIRECTORS

EXECUTIVE DIRECTORS (CONTINUED)

Mr. Mung Bun Man, Alan (“Mr. Alan Mung”), aged 28, was
an executive Director during the period from 12th November,
2010 to 3rd April, 2013 and has been appointed as an executive
Director on 31st March, 2014. He has been appointed as the
chief executive officer of the Company (the “Chief Executive
Officer”) on 9th February, 2015. Mr. Alan Mung holds a Bachelor
of Arts Degree in Business Economics from University of
California-Santa Barbara and a Master Degree in Finance from
Peking University. He is the son of Mr. Mung Kin Keung, the
chairman, an executive Director and a substantial shareholder
of the Company. Mr. Alan Mung was appointed as an executive
director of Bestway International Holdings Limited (Stock
code: 718), a company listed on the Main Board of the Stock
Exchange, on 22nd October, 2013. He was also appointed as
an executive director of Well Way Group Limited (Stock code:
8063), a company listed on the GEM of the Stock Exchange, on
24th March, 2014. He was an executive director of Shougang
Concord Technology Holdings Limited (Stock code: 521), a
company listed on the Main Board of the Stock Exchange, for
the period from 24th November, 2013 to 6th February, 2015. Mr.
Alan Mung has extensive working experience in investment and
asset management.

INDEPENDENT NON-EXECUTIVE
DIRECTORS

Mr. Poon Wai Hoi, Percy (“Mr. Poon”), aged 49, has been
appointed as an independent non-executive Director on 10th
October, 2014. Mr. Poon was graduated from Lingnan University
(previously known as Lingnan College) with an Honours Diploma
in Accountancy and obtained his Master of Science degree
in E-Commerce from the Hong Kong Polytechnic University.
Mr. Poon is a member of the Hong Kong Institute of Certified
Public Accountants and the Institute of Chartered Accountants
in England and Wales. Mr. Poon is currently a proprietor of a
certified public accountant practice. He had worked for various
international accounting firms, corporation and consultant
company in Hong Kong. Mr. Poon’s experience covered audit
and assurance, internal controls, accounting and information
technology. Mr. Poon is now an independent non-executive
director of Sino Credit Holdings Limited (Stock Code: 628), a
company whose shares are listed on the Main Board of the Stock
Exchange.
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BIOGRAPHICAL DETAILS OF DIRECTORS

EE 2B

INDEPENDENT NON-EXECUTIVE
DIRECTORS (CONTINUED)

Mr. Fung Wai Ching (“‘Mr. Fung”), aged 44, has been appointed
as an independent non-executive Director on 10th October,
2014. Mr. Fung is presently an owner of a printing company
in Hong Kong. He has over 17 years’ experience in managing
paper, packaging and printing industries in both China and Hong
Kong markets. Mr. Fung is an independent non-executive director
of China Star Cultural Media Group Limited (Stock Code: 8172)
and Well Way Group Limited (Stock Code: 8063), both of which
are companies whose shares are listed on the GEM of the Stock
Exchange.

Mr. Man Kong Yui (“Mr. Man”), aged 54, has been appointed
as an independent non-executive Director on 26th September
2014. He has been involved in the investment and financial
industries for over 35 years and has extensive experience
in bullion, foreign exchange, securities, futures and asset
management business. He has held various senior positions
with prominent banks, international financial institutions and
listed companies in Hong Kong. He holds a Bachelor Degree in
Business Administration from The Chinese University of Hong
Kong. He is currently a general manager of securities brokerage
firm. Mr. Man has been an independent non-executive director
of each of Get Nice Holdings Limited (stock code: 64) since 3rd
October, 2005 and 21 Holdings Limited (Stock Code: 1003)
since 10th April, 2014, both companies are listed on the Main
Board of the Stock Exchange.
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The Directors present their report and the audited financial
statements for the year ended 31st December, 2014.

PRINCIPAL ACTIVITY

The principal activity of the Company is to act as an investment
holding company. The principal activities of its subsidiaries are
set out in Note 16 to the consolidated financial statements. The
Group principally invests in listed and unlisted companies in Hong
Kong, the United States, Canada and other parts of the PRC.

RESULTS AND APPROPRIATIONS

The results of the Group for the year ended 31st December,
2014 are set out in the consolidated statement of comprehensive
income on page 49 of this report.

The Directors do not recommend the payment of any dividend for
the year ended 31 December 2014 (2013: Nil).

SHARE CAPITAL

Details of the movements in the share capital of the Company are
set out in Note 25 to the consolidated financial statements.

RESERVES

Details of movements in the reserves of the Group and the
Company during the year are set out in Note 28 and page 57
to the consolidated financial statements and in the consolidated
statement of changes in equity, respectively.

DISTRIBUTABLE RESERVE

The Company did not have any reserves available for distribution
to the shareholders of the Company as at 31 December 2014 (as
at 31 December 2013: Nil).

PROPERTY, PLANT AND EQUIPMENT

Details of movements in the property, plant and equipment
of the Group and the Company are set out in Note 14 to the
consolidated financial statements.

DIRECTORS’ REPORT
EEERSE

EFER2BE_T-NF+-A=+—-ALF
B2 wEREERIHRE -
EFEXH

ARRIZ EBEHREEREERARES - H
MEAR 2 X BXRBE NG AP MAME6
AEETZRENER XB MEX UEFP
BEMER 2 EHRIFETAFE

RERDE
AEBEBE_T-NF+_A=1t—HILLFE
ZEREHNAREFOAZFEEEEKER

BE_T-NF+T-_A=t—HULEFE EFI

E#E¢$¢E/ﬁ§§&f—fﬂx%(7? =)o
% 7
ARARRAEE) 7 FBEHREGE T RERN T
25 o
&
AEBRARBRBERFTEAZEHNFBTHFIE
NIR B IERRMF28 N EETH 2 i3 A HERE
X
o] {4 5 K 7% e
R-E—NFE+=-A=+—H KNAaWELf
ADRTFTREZHE(ZE—=F+_A=+—
H:f)-o
ME- BERRE
AEBRARAR ZWE  BEMEEESFFE
RERE BTG ERMIFE14 o

EERERRAT 2014 F3f

156



16

DIRECTORS’ REPORT
EEERE

PRE-EMPTIVE RIGHTS

There is no provision for pre-emptive rights under the Company’s
articles of association and there is no restriction against such
right under the laws of the Cayman Islands, which would oblige
the Company to offer new shares on a pro-rata basis to existing
shareholders of the Company.

FIVE YEARS FINANCIAL SUMMARY

A summary of the results and the assets and liabilities of the
Group for the last five financial years ended 31 December 2014 is
set out on page 148 of this report.

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

During the year, neither the Company nor any of its subsidiaries
purchased, sold or redeemed any of the Company’s listed
securities.

DIRECTORS

The Directors who held office during the year and up to the date
of this report were as follows:

Executive Directors:

Mr. Mung Kin Keung (Chairman)

Mr. Mung Bun Man, Alan (Chief Executive Officer)
(appointed as an executive Director on 31st March, 2014
and as the Chief Executive Officer on 9th February, 2015)

Mr. Tang Hao (resigned on 31st March, 2014)
Mr. Michael Stockford (retired on 25th June, 2014)

Mr. Ha Wing Ho, Peter (resigned on 19th September, 2014)
Mr. Chee Man Sang, Eric (resigned on 26th September, 2014)

Independent Non-executive Directors:

Mr. Man Kong Yui (appointed on 26th September, 2014)

Mr. Fung Wai Ching (appointed on 10th October, 2014)

Mr. Poon Wai Hoi, Percy (appointed on 10th October, 2014)
Ms. Yu Tin Yan, Winnie (resigned on 26th September, 2014)
Mr. Lo Tak Kin (resigned on 10th October, 2014)

Mr. Patrick Lee (resigned on 10th October, 2014)
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DIRECTORS (CONTINUED)

The term of office of each director are subject to retirement by
rotation in accordance with the Company’s articles of association
(the “Articles”).

In accordance with Article 157 of the Articles, Mr. Mung Kin
Keung, will retire from office of Director by rotation at the
forthcoming annual general meeting of the Company (the “AGM”)
and, being eligible, offer himself for re-election at the AGM.

In accordance with Article 123 of the Articles, Mr. Fung Wai
Ching, Mr. Man Kong Yui and Mr. Poon Wai Hoi, Percy, will retire
by rotation at the AGM and, being eligible, offer themselves for re-
election at the AGM.

All other remaining directors shall continue in office.

DIRECTORS’ SERVICE CONTRACTS

None of the directors who are proposed for re-election at the
AGM has a service contract with the Company or any of its
subsidiaries which is not terminable within one year without
payment of compensation, other than statutory compensation.

DIRECTORS’ INTERESTS IN CONTRACT OF
SIGNIFICANCE

During the year, OPIM, of which Mr. Michael Stockford is a
director, received from the Group investment management fee
of HK$250,000 in connection with a management agreement
signed between the Company and OPIM. The agreement has
been expired on 30th June, 2014.

On 15th October, 2013, SCT, of which Mr. Mung Kin Keung
is a director and shareholder, entered into an agreement with
the Company whereby SCT would provide a managerial and
administrative service to the Company at a monthly fee of
HK$20,000. The agreement was terminated on 19th June, 2014.
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DIRECTORS’ INTERESTS IN CONTRACT OF
SIGNIFICANCE (CONTINUED)

On 19th June, 2014, SCT, of which Mr. Mung Kin Keung is a
director and shareholder, and Mr. Mung Bun Man, Alan is a
director, entered into an agreement with the Company whereby
SCT would provide a managerial and administrative service to the
Company at a monthly fee of HK$10,000. The agreement was
terminated on 16th February, 2015.

Saved as disclosed above, no other contract of significance to
which the Company and any of its subsidiaries was a party and in
which a director of the Company had a material interest, whether
directly or indirectly, subsisted at the end of the year or at any time
during the year.

DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
DEBENTURES OF THE COMPANY AND ANY
ASSOCIATED CORPORATIONS

As at 31st December, 2014, the interests and short positions of
the Directors in the shares, underlying shares and debentures
of the Company or any of its associated corporations (within
the meaning of Part XV of the Securities and Futures Ordinance
(the “SFQO”)) which were notified to the Company and The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
pursuant to Divisions 7 and 8 of Part XV of the SFO (including
interests and short positions which they were deemed or taken to
have under such provisions of the SFO) or which were required
to be and were recorded in the register required to be kept
pursuant to Section 352 of the SFO or as otherwise notified to the
Company and the Stock Exchange pursuant to the Model Code
for Securities Transactions by Directors of Listed Issuers (the
“Model Code”) in the Rules Governing the Listing of Securities on
the Stock Exchange (the “Listing Rules”) as follows:
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DIRECTORS’ AND CHIEF EXECUTIVES’
INTERESTS AND SHORT POSITIONS IN
SHARES, UNDERLYING SHARES AND
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DEBENTURES OF THE COMPANY AND ANY
ASSOCIATED CORPORATIONS (CONTINUED)

Interests in Shares and underlying Shares of the

ZRE®ER

RARR R R EERG 2 #E

EERFETHRABRERAREM
ﬁ%%ﬁi%?}ﬁ@ﬁﬁ&ﬁ%ﬁ
RIE (4

Company
Percentage
of total
Number ;
e issued shares
) asat
options heid 31st December
Number of shares held g3 2014
Fris R A BREHE o
Personal Corporate Personal Total +=A=1-H
Name of directors Capacity interests interests interests interests (B RTRH Notes
Bspg 1% fHAER AEER BARS ERBE sAgzast i3
(Note 3)
(HizH3)
Mung Kin Keung Interest in controlled = 78,000,000 = 78,000,000 25.02% 1
corporation
FEH RREHEE R
Beneficial owner - 2,100,000 2,100,000 0.67% 2
ERBEAA
Notes: HteE -
1 These shares were registered in the name of and were beneficially 1 ZERMIDAFBREXMITYRIEREERGR A A

owned by China Tian Di Xing Logistics Holdings Limited (“TDX”"), a
company in which Mr. Mung Kin Keung (“Mr. Mung”), an executive
Director and the chairman of the Company, holds 99.99% equity
interests. Therefore, Mr. Mung is deemed to have an interest in the
shares in which TDX is interested.

2 These represented the share options granted by the Company to the
respective directors, the details of which are provided in the section

headed “Share Option Scheme” in this report.

3 The percentage is calculated on the basis of 311,738,600 shares of the
Company in issue as at 31 December 2014.

SHARE OPTION SCHEME

Particulars of the Company’s share option scheme are set out in
note 27 to the consolidated financial statements.
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SHARE OPTION SCHEME (CONTINUED)

The particulars of movement of the share options

outstanding during the year are as follows:

BRRESE (F)
E_|§¢W ERITEZEREZSBFHFY

Exercise Exercise
price before price upon
share share
consolidation consolidation Balance Balance
Date of Expiry date on on asat Adjustment asat
grant of of share 10th October  10th October 1 January onshare 31 December
Grantees share option  options 2014 2014 2014 Grant Exercise Lasped consolidation 2014
RIB-RE R-Z-mF i R®
+A+A +tAtE =%-@mF —E-QmF
BRE BRE RGN ROGER = HisE +-A=t-A
EBA BRERH JE% B ZiTRE 2fTiE Foi3 BRI BT BAR RHGEHEE &8
Directors
E=
Mung Kin Keung 15.4.2011 14.04.2021 HK$0.27 HK$2.7 21,000,000 - - - (18,900,000) 2,100,000
SER 02T 2THT
Tang Hao 15.4.2011 14.04.2021 HK$0.27 HKS2.7 17,000,000 - - (17,000,000) - b
EH 02757 2THT
Ha Wing Ho, Peter 15.4.2011 14.04.2021 HK$0.27 HK$2.7 15,000,000 - - (15,000,000) - -
BAKE 0.27AT 2THT
Chee Man Sang, Eric 15.4.2011 14.04.2021 HK$0.27 HK$2.7 15,000,000 - - (15,000,000) - -
HBRE 027ET 27T
Michael Stockford 15.4.2011 14.04.2021 HK$0.27 HK$2.7 15,000,000 - - (15,000,000) - -
02787 TR
Lo Tak Kin 15.4.2011 14.04.2021 HK$0.27 HKS2.7 1,500,000 o - (1,500,000) - £
Eafe 0.27%TT 27ET
YuTin Yah, Winnie 15.4.2011 14.04.2021 HK$0.27 HK$2.7 1,500,000 - - (150,000) (1,350,000) -
AR 0.27AT 27T
Patrick Lee 15.4.2011 14.04.2021 HK$0.27 HK$2.7 1,500,000 - - (150,000) (1,350,000) -
FAL 0.27%T 27HTT
87,500,000 - - (63,800,000 (21,600,000 2,100,000
Employee 15.4.2011 14.04.2021 HK$0.27 HK$2.7 15,000,000 - - (15,000,000) - -
&8 02747 27T
Other grantees in aggregate 15.4.2011 14.04.2021 HK$0.27 HK$2.7 11,500,000 - - - (10,350,000) 1,150,000
HERRAG 0.27AT 27T
114,000,000 - - (783800,000) (31,950,000 3,250,000
Notes: On 15 April 2011, the Company granted 144,000,000 share options KiiE: R=ZF——FMA+HB  ARRBEFTEIIR

to the grantees under the New Scheme at the exercise price of
HK$0.27 each. The share options are exercisable for the period from

15 April 2011 to 14 April 2021 (both dates inclusive).

The grant of 21,000,000 share options to Mr. Mung was approved
by the independent shareholders of the Company at an extraordinary
general meeting of the Company held on 15 June 2011.

Mastermind Capital Limited Annual Report 2014

T A144,000,00017 AL HE - 1T RE R EH
027 BT -BREAIN-_Z——FWA+HBARE
TR FMNATHRE(BEEREMA)HEA

T

BT 55 421,000,000 B ERER R BN =
T——FRNATRBRTZRRERARE LES

B IR AL -



ARRANGEMENT TO PURCHASE SHARES OR
DEBENTURES

At no time during the period was the Company or any of its
subsidiaries a party to any arrangement to enable the Directors
to acquire benefits by means of acquisition of shares in, or
debentures of the Company or any other body corporate.

SUBSTANTIAL SHAREHOLDER'’S INTERESTS
AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES OF THE COMPANY

As at 31 December 2014, so far as is known to the Directors
and the chief executive of the Company, the interests and short
positions of the persons or corporations (other than the Directors
and the chief executive of the Company) in the shares and
underlying shares of the Company as recorded in the register
required to be kept by the Company pursuant to Section 336 of
the SFO; or who was directly or indirectly, to be interested in 5%
or more of the nominal value of any class of share capital carrying
rights to vote in all circumstances at general meetings of the
Company or any other members of the Group, were as follows:

Long position in ordinary shares of HK$0.25 each
of the Company

Interest in
Name of Shareholder Nature of interests shares
BEEE FEEME R0z
Wu Wing Shu Personal Interest 30,000,000
K E NG Z
Tao Jie Personal Interest 18,395,000
PR 7 B AR
Note:

1l The percentage is calculated on the basis of 311,738,600 shares of the
Company in issue as at 31 December 2014.
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Interest in Total  Approximate
underlying interestin percentage of
shares shares  shareholding
RERR % i &) MR
ZHEsm 2R B

= 30,000,000 9.62%

(Note 1)

(PRFE1)

- 18,395,000 5.90%

(Note 1)

(PRZE1)
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SUBSTANTIAL SHAREHOLDER'’S INTERESTS
AND SHORT POSITIONS IN SHARES AND
UNDERLYING SHARES OF THE COMPANY
(CONTINUED)

Long position in ordinary shares of HK$0.25 each
of the Company (Continued)

Save as disclosed above, as at 31 December 2014, so far as is
known to the Directors and the chief executive of the Company,
and based on the public records filed on the website of the Stock
Exchange and records kept by the Company, no other persons
or corporation (other than the Directors and chief executive of
the Company) has interests or short positions in the shares or
underlying shares of the Company as recorded in the register
required to be kept by the Company pursuant to Section 336 of
the SFO, or, were directly or indirectly, interest in 5% or more of
the nominal value of any class of share capital carrying rights to
vote in all circumstances at general meetings of the Company or
any other members of the Group.

OTHER INTERESTS DISCLOSEABLE UNDER
THE SFO

Save as disclosed above, so far as is known to the Directors,
there is no other person who has an interest or short position
in the shares and underlying shares that is discloseable under
Section 336 of the SFO.

CONFIRMATION OF INDEPENDENCE

The Company has received annual written confirmations from Mr.
Man Kong Yui, Mr. Fung Wai Ching and Mr. Poon Wai Hoi, Percy,
being the independent non-executive Directors during the year
under review, in respect of their independence pursuant to the
Listing Rules. In addition, based on the information that is publicly
available to the Company, the Company was not aware of any
change of circumstances which may affect the independence
of the independent non-executive Directors. The Company
considers all the independent non-executive Directors to be
independent during the year ended 31 December 2014.
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CONNECTED TRANSACTIONS

The following connected transactions occurred during the year.

1.

Investment management agreement

The Company has appointed OPIM as its investment
manager with effect from 13 May 2010. The investment
management agreement expired on 30 June 2014.
During the year, OPIM is regarded as a connected person
of the Company under the Listing Rules. Accordingly,
the investment management agreement constitutes a
continuing connected transaction of the Company.

The aggregate investment management fee paid to OPIM
for the year ended 31 December 2014 amounted to
HK$250,000.

Custodian agreement

The Company has appointed Bank of Communications
Trustee Limited (the “Custodian”) as its custodian. The
custodian agreement has no fixed term and shall continue
in force until terminated by either party giving to the other
not less than 30 days’ notice in writing. During the year,
the Custodian is regarded as a connected person of
the Company under the Listing Rules. Accordingly, the
custodian constitutes a continuing connected transaction of
the Company.

The custodian fee paid to the Custodian for the year
ended 31 December 2014 amounted to HK$19,200. The
custodian agreement was terminated on 31st January
2015.

Managerial and administrative agreement

SCT provides a managerial and administrative service to
the Company at a monthly fee of HK$20,000 in accordance
with the agreement entered into by the Company and SCT,
in which Mr. Mung Kin Keung is common a director and
shareholder of both companies, on 15 October 2013.
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CONNECTED TRANSACTIONS (CONTINUED)

3. Managerial and administrative agreement
(Continued)

On 19th June, 2014, SCT, of which Mr. Mung Kin Keung
is a director and shareholder, and Mr. Mung Bun Man,
Alan is a director, entered into an agreement with the
Company whereby SCT would provide a managerial
and administrative service to the Company at a monthly
fee of HK$10,000. The agreement was terminated on
16th February, 2015. The aggregated managerial and
administrative fee paid to SCT amounted to approximately
HK$227,000.

PUBLIC FLOAT

On the basis of information that is publicly available to the
Company and within the knowledge of the directors at the date
of this report, the Company has complied with the public float
requirement of the Listing Rules for the year ended 31 December
2014.

COMPETING INTERESTS

As at 31 December 2014, none of the directors, substantial
shareholders nor any of their respective associates (as defined in
the Listing Rules) had any interest in a business which causes or
may cause competes or may cause any significant competition
with the business of the Group.

MANAGEMENT CONTRACTS

During the year under review, no management and administrative
contracts regarding the entire or any major businesses of the
Company have been entered into or have existed.

RETIREMENT BENEFITS SCHEME

Particulars of the retirement benefits scheme of the Group are set
out in note 27 to the consolidated financial statements.
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EMOLUMENT POLICY

The emoluments of employees of the Group were determined
on the basis of their job responsibilities, work performance,
professional experience and prevailing industry practices.

The emoluments of the Directors were determined with reference
to their duties and responsibilities with the Company, the
Company’s performance, prevailing market conditions and the
market emoluments for directors of other listed companies and
reviewed by the Remuneration Committee.

Details of the emoluments of Director and employees of the
Group are set out in note 10 to the consolidated financial
statements.

EVENTS AFTER REPORTING PERIOD

Details of significant events occurred after the reporting period are
set out in note 33 to the consolidated financial statements.

CHANGE OF COMPANY SECRETARY

On 12 May 2014, Mr. Ma Man Pong resigned and Mr. Tse Kam
Fai was appointed as the company secretary of the Company.

On 11 October 2014, Mr. Tse Kam Fai resigned and Mr. Lee Chan
Wah was appointed as the company secretary of the Company.

AUDITORS

The consolidated financial statements for the year ended 31
December 2014 have been audited by BDO Limited (‘BDO”) who
will retire and, being eligible, offer themselves for re-appointment.
A resolution for the re-appointment of BDO as auditor of the
Company is to be proposed at the AGM.

By order of the Board

Mung Bun Man, Alan
Director
Hong Kong, 27 March 2015
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AN A s S
TREBRE

The Company is dedicated to maintain a credible framework of
corporate governance with a view to being transparent, open
and accountable to the shareholders of the Company (the
“Shareholders”).

CORPORATE GOVERNANCE PRACTICES

With effect from 1 January 2005, the Company has applied the
principles and adopted code provisions set out in the Corporate
Governance Code (the “CG Code”) in Appendix 14 of the Rules
Governing the Listing of Securities (the “Listing Rules”) on The
Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
as its own code on corporate governance practices. The current
practices will be reviewed and updated regularly to follow the
latest practices in corporate governance.

In the opinion of the Board, the Company has complied with the
code provisions of the CG Code during the year, except for the
following deviations:

- The code provision A.4.1 of the CG Code states that non-
executive directors should be appointed for a specific term,
subject to re-election.

There is no specific term or proposed length of services
for the appointment of the independent non-executive
directors of the Company (the “INEDs”). They are, however,
subject to retirement by rotation at least once every three
years in accordance with the articles of association of the
Company (the “Articles”).

Each INED has, pursuant to the guidelines set out in Rule
3.13 of the Listing Rules, confirmed he/she is independent
of the Company and the Company also considers that they
are independent. The term of office of each INED is not
more than three years from date of appointment subject
to the requirement that one-third of all the directors shall
retire from office by rotation at each annual general meeting
pursuant to the Articles.
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE PRACTICES
(CONTINUED)

—  The code provision A.6.7 of the CG Code states that
independent non-executive directors should also attend
general meetings and develop a balanced understanding of
the views of the Shareholders.

Due to personal commitment, two INEDs, Ms. Yu Tin Yau,
Winnie and Mr. Patrick Lee, were unable to attend the
annual general meeting of the Company held on 25th June,
2014 (the “Annual General Meeting”).

Due to personal commitment, an INED, Mr. Lo Tak Kin, was
unable to attend the extraordinary general meeting held on
9th October, 2014.

Due to personal commitment, three INEDs, Mr. Man Kong
Yui, Mr. Fung Wai Chung and Mr. Poon Wai Hoi, Percy, were
unable to attend the extraordinary general meeting held on
21st November, 2014.

- The code provision E.1.2 of the CG Code states that the
chairman of the Board should attend the annual general
meeting of the Company.

Due to other business commitment, the chairman of the
Board (the “Chairman”), Mr. Mung Kin Keung, was unable to
attend the Annual General Meeting. However, arrangements
including the attendance of another member of the Board
had been in place to ensure the Annual General Meeting
was in order.

—  The code provision A.2.1 states that the role of chairman
and chief executive should be separate and should not be
performed by the same individual.

Mr. Tang Hao has resigned as an executive director and the chief
executive officer of the Company (the “Chief Executive Officer”)
with effect from 31st March 2014. The position of chief executive
officer remained vacant until Mr. Mung Bun Man, Alan was
appointed as the Chief Executive Officer on 9th February, 2015.
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DIRECTORS’ SECURITIES TRANSACTIONS

The Company has adopted the Model Code for Securities
Transactions by Directors of Listed Issuers (“Model Code”) as set
out in Appendix 10 of the Listing Rules as the code of conduct
regarding securities transactions by directors. All directors have
confirmed, following specific enquiry by the Company, that they
fully complied with the Model Code during the year.

THE BOARD

The Board currently consists of two executive directors and three
INEDs.

Composition

Executive Directors:
Mr. Mung Kin Keung (Chairmarn)
Mr. Mung Bun Man, Alan (Chief Executive Officer)

Independent Non-executive Directors:
Mr. Man Kong Yui (appointed on 26th September, 2014)

Mr. Fung Wai Ching (appointed on 10th October, 2014)
Mr. Poon Wai Hoi, Percy (appointed on 10th October, 2014)

The number of INEDs is 60% of the Board membership. One
INED have the appropriate professional accounting experience
and expertise. The Board has a balance of skills and experience
appropriate for the requirements of the business of the Company.
The names and biographical details of each director are disclosed
on pages 12 to 14 of this Annual Report. Mr. Mung Kin Keung is
the father of Mr. Mung Bun Man, Alan. Saved as disclosed, there
is no other relationship (including financial, business, family or
other material/relevant relationship) among the Board members.
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CORPORATE GOVERNANCE REPORT

THE BOARD (CONTINUED)

Roles and functions of the Board and the
management

The Board is responsible both for how the Company is managed
and the Company’s direction. Approval of the Board is required
for the strategy of the Group, major acquisition and disposal,
major capital investment, dividend policy, appointment and
retirement of directors, remuneration policy and other major
operational and financial matters. In addition, the Board has
also delegated various responsibilities to the audit committee
(the “Audit Committee”), the remuneration committee (the
“Remuneration Committee”) and the nomination committee (the
“Nomination Committee”) of the Company. Further details of
these committees are set out in this report.

During the year, the management had provided all members
of the Board with monthly updates giving a balanced and
understandable assessment of the Company’s performance and
position to enable the Board as a whole and each director to
discharge their duties under the Listing Rules.

During regular meetings of the Board, the Board discusses and
formulates the overall strategies of the Group, monitors financial
performances and discusses the annual and interim results, as
well as discusses and decides on other significant matters.

The Board is also responsible for performing the corporate
governance duties as required under the CG Code. The major
roles and functions of the Board in respect of the corporate
governance are:

- to develop and review the Company’s policy and practices
on corporate governance;

- to review and monitor the training and continuous
professional development of Directors and senior
management;

- to review and monitor the Company’s policies and practices
on compliance with legal and regulatory requirements;
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THE BOARD (CONTINUED)

Roles and functions of the Board and the
management (Continued)

- to develop, review and monitor the code of conduct and
compliance manual applicable to employees and Directors;
and

- to review the Company’s compliance with the CG Code and
disclosure in the Corporate Governance Report.

The Board had considered the following corporate governance
matters for the financial year 2014:

- review of the compliance with the CG Code; and

- review of the effectiveness of the internal controls and risk
management systems of the Company through the Audit
Committee.

The Company has arranged appropriate directors’ and officers’

liabilities insurance coverage for the directors and officers of the
Company.
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THE BOARD (CONTINUED)

Roles and functions of the Board and the

management (Continued)

CORPORATE GOVERNANCE REPORT

The Board held 23 regular Board meetings during the year 2014.
Due notice and board papers were given to all directors prior to
the meeting in accordance with the Listing Rules and the CG
Code. The Company Secretary of the Company (the “Company
Secretary”) assists the Chairman in drawing up the agenda of
each Board meeting and each director may request inclusion
of matters in the agenda. Generally, at least 14-day notice of a
regular Board meeting is given and the Company aims at giving
reasonable notice for all other Board meetings. The Company
Secretary is responsible for taking minutes of Board meetings
and Board committee meetings. Minutes of Board meetings and
Board committees meetings are kept by the Company Secretary
and are open for inspection by any Director/committee member.
Details of individual attendance of directors are set out below:

Attendance of individual directors at Board

meetings in 2014

Number of meetings

Executive Directors:
Mr. Mung Kin Keung
Mr. Mung Bun Man, Alan
(appointed on 31st March, 2014)
Mr. Tang Hao
(resigned on 31st March, 2014)
Mr. Michael Stockford
(retired on 25th June, 2014)
Mr. Ha Wing Ho, Peter
(resigned on 19th September, 2014)
Mr. Chee Man Sang, Eric
(resigned on 26th September, 2014)

Independent Non-executive Directors:

Mr. Man Kong Yui

(appointed on 26th September, 2014)
Mr. Fung Wai Ching

(appointed on 10th October, 2014)
Mr. Poon Wai Hoi, Percy

(appointed on 10th October, 2014)
Ms. Yu Tin Yan, Winnie

(resigned on 26th September, 2014)
Mr. Lo Tak Kin

(resigned on 10th October, 2014)
Mr. Patrick Lee

(resigned on 10th October, 2014)

23

19/23

20/21
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THE BOARD (CONTINUED)

Attendance of individual directors at Board
meetings in 2014 (Continued)

The Board has established procedures to enable directors, upon
reasonable request, to seek independent professional advice in
appropriate circumstances at the Company’s expense.

Directors’ training and professional development

Director’s training is an ongoing process. Directors are
continually updated on the latest development of the Listing
Rules and other regulatory requirements to ensure compliance
and upkeep of good corporate governance practice. Directors
are also encouraged to participate in continuous professional
development to develop and refresh their knowledge and skills.

The Company had received record of trainings from each director
relating to development and refreshment of their knowledge and
skills. The participation by individual directors in the continuous
professional development is recorded in the table below:

Executive Directors: HITES:
Mr. Mung Kin Keung RERkE
Mr. Mung Bun Man, Alan SEmXEE

Independent Non-executive Directors: B EHTESE:

Mr. Man Kong Yui S8 5 A
Mr. Fung Wai Ching FSHEIESR £
Mr. Poon Wai Hoi, Percy EEREE
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CORPORATE GOVERNANCE REPORT

THE BOARD (CONTINUED)

Chairman and Chief Executive Officer

The roles of chairman and chief executive officer are separate
and are not held by the same individual exercised by different
individuals to ensure their independence, accountability and
responsibility. Mr. Mung Kin Keung is the Chairman. Following
the resignation of Mr. Tang Hao as an executive Director and the
Chief Executive Officer on 31st March, 2014, the position of chief
executive officer remained vacant until Mr. Mung Bun Man, Alan
was appointed as the Chief Executive Officer on 9th February,
2015. The Chairman provides leadership for the Board and
the direction of the Group. The Chief Executive Officer has
overall chief executive responsibility for the Group’s business
development.

During the year, the Chairman met with the INEDs without the
presence of the executive directors.

Appointment and re-election of directors

Appointment of new directors is a matter for consideration by the
Nomination Committee. The Nomination Committee will review
the profiles of the candidates and make recommmendations to
the Board on the appointment, nomination and retirement of
directors.
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THE BOARD (CONTINUED)

Appointment and re-election of directors
(Continued)

According to the Articles, any director so appointed by the Board
shall hold office, in the case of filling a casual vacancy, only until
the next following general meeting of the Company or, in the
case of an addition to their number, until the next following annual
general meeting of the Company who shall then be eligible for
re-election at such general meeting. Every director is subject to
retirement by rotation at least once every three years.

The Company has formal appointment letters of appointment
for directors setting out the key terms and conditions of their
appointment.

Non-executive Directors

There is no specific term or proposed length of services for the
appointment of all non-executive directors (including INEDs). The
term of office of each INED is not more than three years from the
date of appointment subject to the requirement that one-third of
all the directors shall retire from office by rotation at each annual
general meeting pursuant to the Articles.

BOARD COMMITTEES

To strengthen the functions of the Board and to enhance
its expertise, there are three Board committees namely, the
Audit Committee, the Remuneration Committee and the
Nomination Committee formed under the Board, with each
performing different functions. The terms of reference of the
Audit Committee, the Remuneration Committee and the
Nomination Committee are available on the websites of the
Company and the Stock Exchange. In addition, following the
expiration of the investment management agreement entered
into between the investment manager and the Company on 30
June 2014, on 4th August, 2014, an investment committee (the
“Investment Committee”) has been established to assist the
Board in overseeing the Company’s investment strategy and
policies, and the establishment and working of internal control
at the operational levels and ensure compliance with investment
restrictions.
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AUDIT COMMITTEE

The Audit Committee has been established with written terms
of reference and currently comprises three INEDs. The Audit
Committee is chaired by an INED with appropriate professional
qualifications or accounting or related financial management
expertise. The current members of the Audit Committee are Mr.
Poon Wai Hoi, Percy (Chairman), Mr. Man Kong Yui and Mr. Fung
Wai Ching.

The major roles and functions of the Audit Committee include:

- to serve as a focal point for communication between other
directors and the auditors in respect of the duties relating to
financial and other reporting, internal controls, audits, and
such other matters as the Board may determine from time
to time;

- to review the appointment of auditors on an annual basis
including the review of the audit scope and approval of the
audit fees;

- to review the annual and interim financial statements prior to
their approval by the Board, and recommend application of
accounting policies and changes to the financial reporting
requirements;

- to review the auditor’s management letters (if any) and
management’s responses; and

= to assist the Board in fulfilling its responsibility by providing
an independent review and supervision of financial
reporting, by satisfying themselves as to the effectiveness of
the internal controls of the Group and the adequacy of the
audits.
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AUDIT COMMITTEE (CONTINUED) EREEG (£)

Set out below is the major work performed by the Audit UWTEHINEBZEZEESERFAMEETETE H
Committee during the year included, among other things, the B EE

following:
- toreview the consolidated financial statements for the year - EREE-TWNF+-_A=+—HLHF
ended 31 December 2014 and for the six months ended 30 EREE_Z—NEAA=+HLENRHEA
June 2014; ZIRE M BE®E
- toreview the effectiveness of the internal controls system; — BRENAREEFNEBRME: R
and
- toreview and discuss with the external auditor over the —  BREARRQE 28RS IR BN 2R
financial reporting of the Company. Bl & & o
The Audit Committee held 2 meetings during the year. Details of EBZEZEE @R FARNBRITMALH - EETMUKE
individual attendance of its members are set out below: HEEZFFHINAT
Attendance of individual members at Audit —E - NFEERZEEEBUKEHER
Committee meetings in 2014
Number of meetings 2 EBFARY 2
INEDs MEHITES
Mr. Poon Wai Hoi, Percy (Chairman of the Audiit %1:; Rk (ERZE2TE)
Committee) (appointed on 10th October, 2014) 11 (RZZE—WMF+A+RHEZE) 11
Mr. Fung Wai Ching FSHEIE SR
(appointed on 10th October, 2014) 1/1 (RZZE—MFE+ATHEZE) 1/1
Mr. Man Kong Yiu ke
(appointed on 26th September, 2014) 11 (RZE—MOFNLAZ+BEZE) 11
Ms. Yu Tin Yan, Winnie AR L
(resigned on 26th September, 2014) 0/ (R=ZZF—MEAA = +/NBEME) 0/1
Mr. Patrick Lee L E
(resigned on 10th October, 2014) 11 (RZZE—MWF+A+HEE) 11
Mr. Lo Tak Kin EEREE
(resigned on 10th October, 2014) 11 (RZZE—MWFE+H+HEE) 11
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REMUNERATION COMMITTEE

The Board has established the Remuneration Committee with
written terms of reference, comprising three INEDs and the
Chairman, which meets at least once a year.

The major roles and functions of the Remuneration Committee
include formulation of the remuneration policy, reviewing and
recommending to the Board the annual remuneration policy;
ensuring no director is involved in deciding his own remuneration;
and consideration of the remuneration of the directors and senior
management of the Group.

The Remuneration Committee held 3 meeting during the year.
Details of individual attendance of its members are set out below:

Attendance of individual members at
Remuneration Committee meeting in 2014

Number of meetings 3

Executive Director

Mr. Mung Kin Keung 3/3
INEDs
Mr. Man Kong Yui

(appointed on 26th September, 2014) 1/1
Mr. Fung Wai Ching

(appointed on 10th October, 2014) N/A
Mr. Poon Wai Hoi, Percy

(appointed on 10th October, 2014) N/A
Ms. Yu Tin Yan, Winnie

(resigned on 26th September, 2014) 1/2
Mr. Lo Tak Kin

(resigned on 10th October, 2014) 1/3
Mr. Patrick Lee

(resigned on 10th October, 2014) 2/3
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NOMINATION COMMITTEE

The Board has established the Nomination Committee with
written terms of reference, comprising three INEDs and the
Chairman, which meets at least once a year.

The major roles and functions of the Nomination Committee
include reviewing the structure, size and composition of the
Board, to assess the independence of INEDs and recommend
to the Board on relevant matters relating to the appointment of
Directors and succession planning for Directors.

In considering the nomination of a new director, the Nomination
Committee will take into account the qualification, ability, working
experience, leadership and professional ethics of the candidates.
In determining the independence of directors, the Board follows
the requirements set out in the Listing Rules. According to
the Articles, the Board has the power from time to time and
at any time to appoint any person as a director either to fill a
casual vacancy or as an addition to the Board subject to the
recommendation of the Nomination Committee.

The Nomination Committee held 3 meeting during the year.
Details of individual attendance of its members are set out below:

Attendance of individual members at Nomination
Committee meeting in 2014

Number of meetings 3

Executive Director

Mr. Mung Kin Keung 3/3
INEDs
Mr. Man Kong Yui

(appointed on 26th September, 2014) 1/1
Mr. Fung Wai Ching

(appointed on 10th October, 2014) N/A
Mr. Poon Wai Hoi, Percy

(appointed on 10th October, 2014) N/A
Ms. Yu Tin Yan, Winnie

(resigned on 26th September, 2014) 1/2
Mr. Lo Tak Kin

(resigned on 10th October, 2014) 1/3
Mr. Patrick Lee

(resigned on 10th October, 2014) 2/3
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INVESTMENT COMMITTEE

CORPORATE GOVERNANCE REPORT

The Board has established the Investment Committee with
written terms of reference, comprising two executive Directors

and the financial controller of the Company.

The major roles and functions of the Investment Committee

include:

= to review, monitor, manage and control the existing

investments;

- to seek, identify, explore, evaluate and appraise potential
investments and performing those necessary due diligence

exercises; and

- to report to the Board, illustrating its work undertaken.

The Investment Committee held 1 meeting during the year.
Details of individual attendance of its members are set out below:

Attendance of individual members at Investment

Committee in 2014

Number of meetings

Executive Director
Mr. Mung Kin Keung
Mr. Mung Bun Man, Alan
Mr. Ha Wing Ho, Peter
(resigned on 19th September, 2014)

Financial Controller of the Company
Mr. Wong Siu Hang
(appointed on 19th September, 2014)

1/1
1/1

N/A

1/1
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REMUNERATION POLICY

The remuneration policy of the Company is to ensure that all
employees, including all directors, are sufficiently compensated
for their efforts and time dedicated to the Company and
remuneration offered is appropriate for their duties and in line
with market practice. No director, or any of his associates, and
executive is involved in deciding his own remuneration.

Remuneration of Directors and Senior
Management

The executive directors are closely involved in and are directly
responsible for all activities of the Group. The Board considers
that the senior management comprises the executive directors.

Particulars regarding senior management and other directors’
remuneration and the five highest paid employees as required to
be disclosed pursuant to Appendix 16 to the Listing Rules are set
out in Note 9 to the consolidated financial statements.

BOARD DIVERSITY POLICY

The code provision A.5.6 of the CG Code, which has been
effective from 1 September 2013, provides that the nomination
committee (or the Board) should have a policy concerning
diversity of the board members. On 31 August 2013, the Board
adopted a board diversity policy which sets out the objectives and
principle regarding board diversity for the benefits of achieving the
Company’s strategic objectives with a view of having a balanced
diversity of both skills and experience and of perspective. Board
appointments will be based on merit and candidates will be
considered against measurable objectives, taking into account
the Company’s business and needs.

Selection of candidates will be based on a range of diversity
criteria, including but not limited to gender, age, cultural and
educational background, knowledge, professional experience
and skills. The ultimate decision will be based on merit and the
contribution that the selected candidates may bring to the Board.

The directors will consider and review the diversity of the Board

and to set up, if appropriate, measureable objectives according to
the Company’s own business model and specific needs.
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COMPANY SECRETARY

The Company Secretary supports the Board by ensuring
good information flow within the Board and that board policy
and procedures are followed. The Company Secretary is also
responsible for advising the Board through the Chairman on
corporate governance and the implementation of the CG Code.
The Company Secretary is an employee of the Company and has
day-to-day knowledge of the Group’s affairs.

The Company Secretary reports to the Chairman and the Chief
Executive Officer. All directors also have access to the advice
and services of the Company Secretary to ensure that all
applicable laws, rules and regulations are followed. The selection,
appointment and dismissal of the Company Secretary is subject
to the Board approval.

The Company Secretary has confirmed that he has taken no less
than 15 hours of relevant professional training during the year.

AUDITORS’ REMUNERATION

During the year, total fees paid/payable to BDO Limited, the
Company’s auditor amounted to HK$320,000 for audit service
and approximately HK$93,000 for non-audit services.
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INTERNAL CONTROL

The Board is responsible for ensuring a sound and effective
system of internal control which is designed for (i) safeguarding
the interests of the shareholders; (i) safeguarding assets of
the Company and its subsidiaries against misappropriation;
(iii) ensuring proper maintenance of accounting records for
the provision of reliable financial information; and (iv) ensuring
compliance with relevant legislation and regulations. Such
system of internal control is aimed at limiting the risks faced
by the Company to an acceptable level but not at eliminating
all the risks. Hence, such system can only provide reasonable
but not absolute assurance that there will not be any material
misstatement in the financial information and there will not be any
financial loss or fraud.

The key procedures established by the Board to provide effective
internal control include (i) a defined management structure with
clear lines of responsibility; (i) an appropriate organizational
structure which adequately provides the necessary information
flow for management decisions; (iii) effective financial reporting
control to ensure the recording of complete, accurate and timely
accounting and management information; and (iv) assurance
through the Audit Committee that appropriate internal control
policies are in place and functioning effectively.

Through the Audit Committee, the Board continues to review
the effectiveness of the internal control system which includes
financial, operational, compliance and risk management controls.
The review process consists of (i) operational management’s
assurance of the maintenance of control; and (i) control issues
identified by external auditors during statutory audit. The Audit
Committee, supported by reviews the adequacy of resources,
qualifications and experiences of staff responsible for the
accounting and financial reporting functions.

For the year under review, the Board had conducted a review
of the effectiveness of the system of internal control of the
Company and its subsidiaries, including financial, operational and
compliance controls and risk management functions.
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INTERNAL CONTROL (CONTINUED)

The Board is of the view that the system of internal controls in
place for the year under review and up to the date of issuance of
the annual report and consolidated financial statements is sound
and is sufficient to safeguard the interests of shareholders and
employees, and the Group’s assets.

COMMUNICATION WITH SHAREHOLDERS

The Company had established a shareholders’ communication
policy and shall review it on a periodic basis to ensure its
effectiveness.

The Company uses a range of communication tools to ensure its
shareholders are kept well informed of key business imperatives.
These include annual general meeting, annual report, various
notices, announcements and circulars. The Company has also
maintained a corporate website which enables shareholders,
investors and the public to receive timely and updated information
on the Company.

Separate resolutions are proposed at the general meetings
for such substantial issues, including the re-election of retiring
directors.

The Company’s notices to Shareholders for the annual general
meeting held in 2014 were sent to Shareholders at least 20 clear
business days or 21 clear days before the meeting, whichever is
the longest.

An executive director, chairman/members of the Audit
Committee, Remuneration Committee and Nomination
Committee and the representative of external auditor were
available at the Annual General Meeting to answer questions from
the Shareholders. The chairman of the Annual General Meeting
had explained the procedures for conducting a poll during the
meeting. All resolutions proposed at the Annual General Meeting
were voted separately by way of poll. All the votes cast at the said
meeting were properly counted and recorded.
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COMMUNICATION WITH SHAREHOLDERS BRRZBE (&)
(CONTINUED)
Attendance of individual directors at the Annual —E-NFERFRAFASENESLHER
General Meeting in 2014
Attendance
HE=R
Executive Directors: HITES:
Mr. Mung Kin Keung SEREE X
Mr. Mung Bun Man, Alan EmXEE (RZT—HF
(appointed on 31st March, 2014) ZA=+—HEZMT) v
Mr. Tang Hao (resigned on 31st March, 2014) FREAEE (RZTE—EF N/A
=ZA=+—H&T) 3 A
Mr. Ha Wing Ho, Peter WkZEREE (RZT—HEFE
(resigned on 19th September, 2014) AT BEFE) v
Mr. Chee Man Sang, Eric MERESE (R —NF
(resigned on 26th September, 2014) NAZ+NBEE) X
Mr. Michael Stockford (retired on 25th June, 2014) Michael Stockfordst 4 (7 =& — 0 4F
NAZTHRBRE) X
Independent Non-executive Directors: BYEHTES:
Mr. Lo Tak Kin (resigned on 10th October, 2014) wEfEEE (RZZE—HF
+ A+ HEHT) v
Ms. Yu Tin Yan, Winnie MAMREZ L (RZTE—WF
(resigned on 26th September, 2014) NAZ+NBEE) X
Mr. Patrick Lee (resigned on 10th October, 2014) FRZEE (RZT—HEFE
+ A+ HEE) X
Mr. Fung Wai Ching (appointed on 10th October, 2014) IS4 ELEE (R =Z — 04 N/A
+A+BREZE) i A
Mr. Man Kong Yui (appointed on 26th September, 2014) CRI$H %4 (R - — 4 N/A
NA=Z+"BEZE) 3 A
Mr. Poon Wai Hoi, Percy EERAEE (RZTE—HF N/A
(appointed on 10th October, 2014) +A+REZT) TiE A
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SHAREHOLDERS’ RIGHTS

Procedures for requisitioning an extraordinary
general meeting and for putting forward proposals
at general meetings

Shareholder(s) 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
may, by written requisition to the Board or the Company Secretary
signed and deposited in accordance with the Article 89 of the
Articles, require a general meeting to be called by the directors for
the transaction of any business specified in the requisition.

If the Board does not within twenty-one days from the date of the
deposit of the requisition proceed duly to convene a meeting, the
requisitionists, or any of them representing more than one half
of the total voting rights of all of them, may themselves convene
a meeting, but any meeting so convened shall not be held after
the expiration of three months from the date of deposit of the
requisition.

To put forward proposals at a general meeting of the Company,
a Shareholder should lodge a written request, duly signed by
the Shareholder concerned, setting out the proposals at the
Company’s principal place of business in Hong Kong for the
attention of the Board and the Company Secretary. The request
will be verified with the Company’s branch share registrars in
Hong Kong and upon their confirmation that the request is proper
and in order, the Company Secretary will pass the request to the
Board. Whether a proposal will be put to a general meeting will be
decided by the Board in its discretion.

The procedures for Shareholders to propose a person for
election as director is posted on the Company’s website at
www.mastermindcapitalhk.com.
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SHAREHOLDERS’ RIGHTS (CONTINUED)

Shareholders’ enquiries

General meetings of the Company provide a direct forum
of communication between Shareholders and the Board.
Shareholders may at any time send their enquiries in writing to the
Board through the Company Secretary at the principal place of
business in Hong Kong.

The Company Secretary shall forward the Shareholders’ enquiries
to the Board, where appropriate to answer the Shareholders’
questions.

In addition, Shareholders can contact Tricor Secretaries Limited,
the share registrar of the Company in Hong Kong, if they have any
enquiries about their shareholdings, share registration and related
matters.

DIRECTORS’ RESPONSIBILITY FOR
PREPARING THE FINANCIAL STATEMENTS

The directors acknowledge that it is their responsibilities in
preparing the consolidated financial statements of the Company.
The statement of the auditors about their reporting responsibilities
on the consolidated financial statements is set out in the
Independent Auditor’s Report on pages 47 to 48.
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To the shareholders of Mastermind Capital Limited
(incorporated in Cayman Islands with limited liability)

We have audited the consolidated financial statements of
Mastermind Capital Limited (the “Company”) and its subsidiaries
(together the “Group”) set out on pages 49 to 147, which
comprise the consolidated and company statements of financial
position as at 31st December, 2014, and the consolidated
statement of comprehensive income, the consolidated statement
of changes in equity and the consolidated statement of cash
flows for the year then ended, and a summary of significant
accounting policies and other explanatory information.

Directors’ Responsibility for the Consolidated
Financial Statements

The directors of the Company are responsible for the preparation
of consolidated financial statements that give a true and fair view
in accordance with Hong Kong Financial Reporting Standards
issued by the Hong Kong Institute of Certified Public Accountants
and the disclosure requirements of 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. This report is made
solely to you, as a body, in accordance with the terms of our
engagement, and for no other purpose. We do not assume
responsibility towards or accept liability to any other person for
the contents of this report.

BDO Limited
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BDO Limited, a Hong Kong limited company, is a member of BDO International Limited, a UK company limited by guarantee,

and forms part of the international BDO network of independent member firms.
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INDEPENDENT AUDITOR’S REPORT
B2 B RS

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

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

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

Opinion

In our opinion, the consolidated financial statements give a true
and fair view of the state of affairs of the Company and of the
Group as at 31st December, 2014, and of the Group’s loss and
cash flows for the year then ended in accordance with Hong
Kong Financial Reporting Standards and have been properly
prepared in accordance with the disclosure requirements of the
Hong Kong Companies Ordinance.

BDO Limited

Certified Public Accountants

Chow Tak Sing, Peter

Practising Certificate number PO4659

Hong Kong, 27th March, 2015
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
meEZERER

For the year ended 31st December, 2014 HZE —ZT—UE+—-F=+—HI-FE

2014 2013
—Z2-F —T—=F
Notes HK$’000 HK$’000
B 5 FHERT FHEIT
- 00000/
Revenue Ui &5 6 1,759 1,027
Write back of impairment BEffEe R ERERER
provision on deposits paid 18 1,500 26,400
Fair value (loss)/gain on financial BiBBEEREAAFE
assets at fair value through R B EEZ
profit or loss ~NFE(ER) s 19 (2,213) 89
Impairment provision on available- At HEB K EE 2
for-sale financial assets, at cost BB - IR 17 (4,779) (5,374)
Reclassification from equity to AR E S EE
profit or loss on impairment BEBRRENDES
of available-for-sale financial B BATE
assets, at fair value 17 (5,221) (857)
Reclassification from equity to HER M E 2B
profit or loss on disposal of BEBRRETIES
available-for-sale financial Bm EBATE
assets, at fair value 74 -
Administrative expenses and TR 2 Je EL M A8 & B 2
other operating expenses (8,367) (7,359)
Finance costs B & R AR 7 (357) -
(Loss)/Profit before income tax KRFTSH A (EiE) % F 8 (17,604) 14,426
Income tax expense FriSfif 11 - -
(Loss)/Profit for the year, EAREEAEGLEE
attributable to owners of (BR]), =7
the Company 12 (17,604) 14,426
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

meEZERER

For the year ended 31st December, 2014 HZ —Z—NF+_A=+—HILFE

2014 2013
—E-mF —ZT—=
Note HK$’000 HK$ 000
B 5 FHERT FHET
- 00000/

Other comprehensive income  H{t 2 @EUKH
Items that may be reclassified @BH#EWJEEHTEZE

subsequently to profit or BRRZEE

loss:
Gain/(Loss) on change in AHHECHKEE

fair value of available-for-sale NEEEE

financial assets Wz (E#8) 4,884 (3,665)
Reclassification relating to BRELERHEE

impairment provision on and MR EEZREREZ

disposal of available-for-sale EFOE

financial assets 5,147 357
Exchange difference on translation #2158 5Nt 8 A 7]

of financial statements of foreign BmRIERLER

subsidiaries (43) 50
Other comprehensive income R HEMEEWE

for the year 9,988 (3,258)
Total comprehensive income ARNTBHEEANELEE

for the year, attributable to 2HEWNEHAEE

owners of the Company (7,616) 11,168
(Losses)/Earnings per share FRAEAREEA

for (loss)/profit attributable P (BR) SERz

to owners of the Company K (FB8) BA (Restated)

during the year 13 (&%)

Basic (HK cent(s)) EHR (#E4L) (6.74) 6.47

Diluted (HK cent(s)) #5E (B4l) (6.74) 6.47

Mastermind Capital Limited Annual Report 2014



CONSOLIDATED STATEMENT OF FINANCIAL POSITION

fra MR AR R R

As at 31st December, 2014 EZE T —NF+-_A=1+—HBILFE

Notes

B &E

2014 2013
—E-NEF —E-=F
HK$’000 HK$’'000
FET FAET

ASSETS AND LIABILITIES EENERE
Non-current assets FERBEE
Property, plant and equipment S E Ry ] 14 41 197
Club membership o 15 2,720 -
Available-for-sale financial assets Al H&E 2 B G E E 17 85,541 27,968
88,302 28,165
Current assets REBEE
Prepayments AT B 766 41
Other receivables H b U BR 3R 4,907 2,195
Deposits paid [RENE:-&x 18 - 3,000
Financial assets at fair value EREBEEEAAFEIIRZ
through profit or loss B igE E 19 56,046 704
Cash and cash equivalents HehkReEHBEIER 20 104,632 20,343
166,351 26,283
Current liabilities REEE
Accruals and other payables FEETBR R R E b FE T BR 3K 21 6,726 993
Unsecured loan EIRFE K 22 80,000 -
Amount due to a director JEN—REEFIE 23 2,000 -
Amount due to a related company & — & BE B A B 5108 23 5 125
88,731 1,118
Net current assets RBEEFE 77,620 25,165
Total assets less current HEERRBAE
liabilities 165,922 53,330
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
R e AR R

As at 31st December, 2014 HE =T —NF+=-A=+—HIEFE

2014 2013
—E-NF —FT—=F
Notes HK$’000 HK$'000
B 5 FHET FET
Non-current liability FRBEE
Other financial liability Hith s aE
— non-convertible bond —NAJ e R E 5 24 9,751 -
Net assets EEFE 156,171 53,330
EQUITY =
Equity attributable to the KAREE AEBERER
owners of the Company
Share capital Ji& 7 25 77,935 54,947
Reserves G 28(a) 78,236 1,617)
Total equity RSB 156,171 53,330
Net asset value per share (HK$) SREEZRE (BT) 26 0.50 0.02
Mung Kin Keung Mung Bun Man, Alan
RE® EmX
Director Director
- EF
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STATEMENT OF FINANCIAL POSITION

Bt 7 RO 3=
As at 31st December, 2014 R=Z—NF+=-_A=+—H
2014 2013
—E-F —T—=F
Notes HK$’000 HK$ 000
M eE FET FAETT
ASSETS AND LIABILITIES EEREE
Non-current assets ERBEE
Property, plant and equipment Y BB KRR 14 6 117
Interests in subsidiaries R B AR 2w 16 1,060 12,010
1,066 12,127
Current assets REBEE
Prepayments TET R IE 632 41
Other receivables H 1t i ER X 9 6
Amounts due from subsidiaries FE U B /58 2 R RO 16 137,811 19,337
Deposits paid BffEe 18 - 3,000
Cash and cash equivalents BeNReSEEAE 20 103,144 20,260
241,596 42,644
Current liabilities REBEE
Accruals and other payables JEETER R &ﬁ fth FE A< BR 3K 21 1,338 600
Unsecured loan EEREK 22 80,000 -
Amount due to a related company &~ — & BBt A 7] 23 5 125
Amounts due to subsidiaries JE BT B8 2 B FRIB 23 2,978 1,004
84,321 1,729
Net current assets REBEEFEE 157,275 40,915
Total assets less current HWEERRBERE
liabilities 158,341 53,042
Non-current liability FREEE
Other financial liability HMmBa R
- non-convertible bond — A ERES 24 9,751 -
Net assets EEFE 148,590 53,042
Share capital & s 25 77,935 54,947
Reserves w1 28(b) 70,655 (1,905)
Total equity R 148,590 53,042

Mung Kin Keung Mung Bun Man, Alan

RE® EmX
Director Director
EE EBEE
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CONSOLIDATED STATEMENT OF CASH FLOWS
mERERER

For the year ended 31st December, 2014 HZ —Z—NF+_A=+—HILFE

2014 2013

—E-NF —E-=F

Notes HK$’000 HK$'000
MaE FHET FETT

Cash flows from operating REXEBHER
activities

(Loss)/Profit before income tax BrRETSRLAT (E51B) % F (17,604) 14,426
Adjustments for: ER TS SEELFHE:

Dividend income from available- AHHENBEE .

for-sale financial assets =N N 6 (1,743) (1,000)
Interest income on financial LSRR AR 2

assets carried at amortised WBEEZMEWA

costs 6 (16) (27)
Depreciation e 8 187 309
Write back of impairment BfiRe 2 RERERD

provision on deposits paid 18 (1,500) (26,400)
Fair value loss/(gain) on financial FHiRBERERAATE

assets at fair value through SR G EEZ

profit or loss NEEEE (W) 19 2,213 (89)
Impairment provision on AHEEBEE L

available-for-sale financial VERIEEE ]

assets 17 4,779 5,374
Reclassification from equity to AHHENBEEY

profit or loss on impairment BERERENHIEE

of available-for sale financial Bk

assets 17 5,221 357
Reclassification from equity to HERHHENKEER

profit or loss on disposal of BmENOEEERER

available-for-sale financial

assets (74) -
Proceeds from disposal of BEEREARTEE

financial assets at fair value R 2 HEMBEE

through profit or loss Fr {52 #I8 19 127,228 -
Acquisition of financial assets at BEEREARTEE

fair value through profit or loss PR 2 WIEI G & B 19 (184,783) -
Loss on disposal of property, HEWE BEK

plant & equipment B BB 13 -
Finance costs BT FS R AR 357 -
Write off of other receivables A 1 UK BR B 8 - 906

Mastermind Capital Limited Annual Report 2014



CONSOLIDATED STATEMENT OF CASH FLOWS

MEBRITRER

For the year ended 31st December, 2014 #{Z —Z—NF+_A=+—HILFE

2014 2013
—F-0mF —F—=F
Notes HK$’000 HK$’000
B 5 FERT FHEIT
S
Operating loss before working Rt EESEH 2
capital changes KEBE (65,722) (6,144)
(Increase)/decrease in TEfFFRIE (), A
prepayments (725) 1
(Increase)/decrease in H b fEUR BRZR (380)
other receivables Vo (3,573) 147
Increase in accruals and JE 51 BR 5% K2 EL Ath FE 5 BR 3K
other payables 30 5,555 11
Increase in amount due to B —REE ZBRFIEM
a director 2,000 -
Decrease in amount due to e — R8RS A R IBR
a related company (120) -
Net cash used in RERBREAZ
operating activities B FEE (62,585) (5,985)
Cash flows from investing BREERCZRER
activities
Purchase of property, WAME - BEREME
plant and equipment (44) (6)
Investment deposits refund KELSER 4,500 23,400
Acquisition of club membership s e 15 (2,720) -
Proceeds from disposal of HEMHEENKEEE
available-for-sale financial assets FT15 2 $IA 17 409 -
Acquisition of available-for-sale WS EM B EE
financial assets 17 (57,877) -
Dividend received B U B 2,604 -
Interest received 2HF B 16 27
Net cash (used in)/generated from R E X7 (FEMH) EEZ
investing activities 2 FEE (53,112) 23,421

BERREARAT0145% DD



CONSOLIDATED STATEMENT OF CASH FLOWS
RERTRER

For the year ended 31st December, 2014 HZ —Z—NF+_A=+—HILFE

2014 2013
—Z2-F —T—=F
Notes HK$’000 HK$’000
B 5 FER FHT
- «&+#+#/V/V//00/0/0/77
Cash flows from MEXBZRER
financing activities
Capital contribution by a —BREERRZEE
substantial shareholder 18 27,206 -
Proceed from unsecured loans REEEBER KB 22 98,000 -
Proceed from issue of BITIEMRRES TS 2 B
non-convertible bond 24 10,000 -
Transaction cost of issue of BITIFMRES 2 X HKA
non-convertible bond (275) -
Proceeds from issue of new shares  Z£7T#TR% 15 P15 2 A 25(i) & (i) 68,054 -
Transaction cost of issue of BTN 2 RS
new shares (2,927) -
Interest paid EATHE (29) -
Net cash generated from BERFELEZ TS FEE
financing activities 200,029 -
Netincreaseincashandcash B&RRESEEER
equivalents R &R 84,332 17,436
Cash and cash equivalentsat W—A—BzZHRER
1st January REEEER 20,343 2,857
Effect of foreign exchange IEEZSFHTE
rate changes (43) 50
Cash and cash equivalentsat R+=BA=+—HxZ2
31st December HeRBRESEEEE 104,632 20,343
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

MERRBER

For the year ended 31st December, 2014 #{Z —Z—NF+_A=+—HILFE

Attributable to owners of the Company

KATREAER
Available-
for-sale
financial
Share assets Capital
Share Share option Translation revaluation  contribution  Accumulated
capital premium* reserve* reserve* reserve* reserve* losses* Total
ARHE
HEEE
BA RAGEE ERERE EifE BfifiE TERE ZitEE Rt
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
ThL FEL T FhL FhEL T Fhr FHET
At 1st January, 2014 R-B-mE-A-A 54,947 190,363 9,347 132 (2,802 - (198,657) 53330
Transactions with owners BEEARS
Capital contribution by a substantial ~ —& X EREZTE
shareholder (Note 18) (B1318) - - - - - 45,330 - 45330
Issue of new shares (Notes 25() and (i) - %7758 {3 (B EE25() R ii)) ) 22,988 42,139 - - - - - 65,127
22,988 42,139 - - - 45,330 - 110,457
Loss for the year ERER - - - - - - (17,604) (17,604)
Other comprehensive income Hit2EkE -
Change in fair value of avallable-forsale T & 2 BIBEELTE
financial assets 29 - - - - 4,884 - - 4,884
Reclassfication relating to impaiment BB EEGER L E
provision on and disposal of ARNENKEE
avallable-for-sale financial assets LENDE - - - - 5,147 - - 5147
Exchange difference on translation REBHNIBLRNHRRZ
of financial statements of foreign EXZE
subsidiaries - - - (43) - - - (43)
Total comprehensive income FR2ANRBAE
for the year - - - ) 10,031 - (17,604 7616
Lapse of share options BRELH - - (6,682) - - - 6,682 -
At 31st December, 2014 R=Z-mE+=f=+-8 71,93 232,502 2,665 8 7,229 45,330 (209579) 156,174
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
mEERE R

For the year ended 31st December, 2014 HZ —Z—NF+_A=+—HILFE

Attributable to owners of the Company
KRAEBAEE

Available-
for-sale
financial
Share assets
Share Share option  Translation  revaluation Accumulated
capital premium* reserve* reserve* reserve* losses* Total
THEE
BHEE
B ROEE BRERE ELRE  EMREE  RHER &t
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TiEn Tin Ti#x Tix T T TiEx

At 1st January, 2013 W=E-=%-A-H 54,947 190,363 11,807 82 506 (215,543) 42,162
Profit for the year FREF - - - - - 14,426 14,426
Other comprehensive income Hit2 Ak -
Change in fair value of HELEHBEE

avallable-for-sale financial assets ATEEY - - - - (3,665) - (3,665)
Reclassification relating to impairment ~ BRI ERERLE

provision on and disposal of ARHERBAR

avallable-for-sale financial assets ZEHRE - - - - 357 - 357
Exchange difference on translaton B EBHNHBARBERE 2

of financial statements of foreign EREER

Subsidiaries - - - 50 - - 50

Total comprehensive income FR2ERELEE

for the year - - - 50 (3:308) 14,426 11,168
Lapse of share options BRERT - - (2.460) - - 2,460 -
At 31st December, 2013 R-E-=5+-F=1-H 54,947 190,363 9,347 132 (2,802) (198,657) 53,330

* These reserve accounts comprise the consolidated reserves of surplus b RZE—WF+ZA=+—H ZEZFHHERARL

of approximately HK$78,236,000 in the consolidated statement M BMRRAER P 2R E #FH R 478,236,000/ 7T
of financial position as at 31st December, 2014 (2013: deficit of ZT— = 541#%1,617,0008 7T ) °

approximately HK$1,617,000).
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NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR M

For the year ended 31st December, 2014 HE T —NF+ A=+ —BHILFE

GENERAL INFORMATION

Mastermind Capital Limited (the “Company”) was domiciled
in Hong Kong and incorporated in the Cayman Islands on
21st April, 1998, as an exempted company with limited
liability under the Companies Law (Revised) of the Cayman
Islands. The Company’s shares are listed on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”).
The address of the Company’s registered office is Ugland
House, P.O. Box 309, Grand Cayman, KY1-1104, Cayman
Islands. Its principal place of business is situated at Unit
1611, 16/F, Shun Tak Centre, West Tower, 168-200
Connaught Road Central, Hong Kong.

The principal activity of the Company is to act as an
investment holding company. The principal activities and
place of operations of the Company’s subsidiaries are set
out in Note 16 to the financial statements. The Company
and its subsidiaries (collectively referred to as the “Group”)
principally invest in listed and unlisted companies.

These financial statements for the year ended 31st
December, 2014 were authorised and approved for issue by
the board of directors on 27th March, 2015.
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NOTES TO THE FINANCIAL STATEMENTS
5 7% S 2% Y =F

For the year ended 31st December, 2014 HE —ZT—U&E+—_A=+—HI-FE

2. ADOPTION OF HONG KONG FINANCIAL 2.
REPORTING STANDARDS (“HKFRSs”)

(@) Adoption of new/revised HKFRSs -
effective on 1st January, 2014

Amendments to Offsetting Financial Assets and
HKAS 32 Financial Liabilities
Amendments to Recoverable Amount
HKAS 36 Disclosures
Amendments to Investment Entities
HKFRS 10,
HKFRS 12 and
HKAS 27 (2011)
Amendments to Financial Instruments:
HKAS 39 Recognition and

Measurement — Novation of
Derivatives and Continuation
of Hedge Accounting

HK (IFRIC) 21 Levies

Except as explained below, the adoption of these
amendments has no material impact on the Group’s
financial statements.

60 Mastermind Capital Limited Annual Report 2014
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NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR M A

For the year ended 31st December, 2014 B E T —NF+-_A=+—BIEFE

2. ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”)
(CONTINUED)

(@) Adoption of new/revised HKFRSs -
effective on 1st January, 2014 (Continued)

Amendments to HKAS 32 - Offsetting Financial
Assets and Financial Liabilities

The amendments clarify the offsetting requirements
by adding application guidance to HKAS 32 which
clarifies when an entity “currently has a legally
enforceable right to set off” and when a gross
settlement mechanism is considered equivalent
to net settlement. The amendments are applied
retrospectively.

The adoption of the amendments has no impact on
these financial statements as the Group does not have
any offsetting arrangements.

Amendments to HKAS 36 - Recoverable Amount
Disclosures

The amendments limit the requirements to disclose
the recoverable amount of an asset or cash
generating unit (CGU) to those periods in which an
impairment loss has been recognised or reversed, and
expand the disclosures where the recoverable amount
of impaired assets or CGUs has been determined
based on fair value less costs of disposal. The
amendments are applied retrospectively.

The adoption of the amendments has no impact
on these financial statements as the Group has no
impaired non-financial assets.

RME RV HRE

ZA (T&BY

BHRELE[]) (&)

(a)

RAHE] RIETERUBHRE
"T(E('J )E" Z2-ME-—A—HE
X V=l

EBEERE2H 2S5 — B2 F
BEHSHBEE
BRI RAHE B ERE32
SRR EFRIESIMEBAEBEE 2
BE ZIESIHERBIBRIEA LR
Lﬂﬁﬂﬂﬁ%ﬂuﬁ%JZ%ﬁu
BEEERBITRARSRNF
% EE 2 REEL RS - B@IER] Y
3898 H E R o

AN 5 3 AR el L SH o HE - ER AR
BREHAVBRRELEZE -

BB B ERIFE365E 2155 — AIEIK K
HIE
HZETREBEEESIRSELEN
(IReEELEU]) WA KEEEN
R E PR RE AR Bl B BB (B B 18 1O 7%
FHIM  WHEKEBREAFER L
EXRAEENDHEEERRSE
A BRI AR E S RRARE - ZERT
EEEHER -
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BRMZEFETHLFVHEHRERRL
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NOTES TO THE FINANCIAL STATEMENTS
5 7% S 2% Y =F

For the year ended 31st December, 2014 HE —ZT—U&E+—_A=+—HI-FE

2. ADOPTION OF HONG KONG FINANCIAL 2. KM BEBUBREER ([FEE
REPORTING STANDARDS (“HKFRSs”) BEER]) (&)
(CONTINUED)

(a) Adoption of new/revised HKFRSs - (a) H@FeTLETEBUERE

effective on 1st January, 2014 (Continued)

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

The amendments apply to a particular class of
businesses that qualify as investment entities. An
investment entity’s business purpose is to invest
funds solely for returns from capital appreciation,
investment income or both. It evaluates the
performance of its investments on a fair value basis.
Investment entities could include private equity
organisations, venture capital organisations, pension
funds and investment funds.

The amendments provide an exception to
the consolidation requirements in HKFRS 10
Consolidated Financial Statements and require
investment entities to measure particular subsidiaries
at fair value through profit or loss rather than to
consolidate them. The amendments also set out the
disclosure requirements for investment entities. The
amendments are applied retrospectively subject to
certain transitional provisions.

The adoption of the amendments has no impact on
these financial statements as the Company is not an
investment entity as defined in HKFRS 10.
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NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR M A

For the year ended 31st December, 2014 HE —ZT—UE+—-F=+—HI-FE

2. ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”)

(CONTINUED)

(b) New/revised HKFRSs that have been
issued but are not yet effective

The Group has not early applied the following new/
revised HKFRSs that have been issued but are not yet

effective:

HKFRSs
(Amendments)

HKFRSs
(Amendments)

HKFRSs
(Amendments)

Amendments to
HKAS 1
Amendments to
HKAS 16 and
HKAS 38
Amendments to
HKAS 16 and
HKAS 41
Amendments to
HKAS 19 (2011)

Annual Improvements
2010-2012 Cycle?

Annual Improvements
2011-2013 Cycle!

Annual Improvements
2012-2014 Cycle®

Disclosure Initiative®

Clarification of Acceptable
Methods of Depreciation and
Amortisation®

Agriculture: Bearer Plants®

Defined Benefit Plans:
Employee Contributions’
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NOTES TO THE FINANCIAL STATEMENTS
51 7% R 2% Y =

For the year ended 31st December, 2014 HZE —ZT—U&E+—-_A=+—HI-FE

2. ADOPTION OF HONG KONG FINANCIAL 2. KM BEBUBHREER ([FEE

REPORTING STANDARDS (“HKFRSs”) BmEER]) (&)

(CONTINUED)

(b) New/revised HKFRSs that have been (b) SEMEERERZHE KI5
issued but are not yet effective R BB KR EER (F
(Continued)

Amendments to Equity Method in Separate BBt EA BERMBHRR R
HKAS 27 Financial Statements® EoTH 2B 5

HKFRS 9 (2014) Financial Instruments® ERMBRERN SRIAS

E9% (2014F)

Amendments to Investment Entities: Applying BERMBEEEN REER:-EAKS
HKFRS 10, the Consolidation Exception? F10% BEUKR BEAIIMER
HKFRS 12 and ERERIE125 R
HKAS 28 (2011) BEGER

F28% (ZF——%F)
ZIEF]

Amendments to Sale or Contribution of Assets ERMBREEL REEZHHEBELNA
HKFRS 10 and between an Investor and its FI0RREBGH KEECEZHN
HKAS 28 Associate or Joint Venture? ERE28H 2B BAELEHLE

Amendments to Accounting for Acquisitions of EAMBREREN KBEERHRERZ
HKFRS 11 Interests in Joint Operations® E115 2B =

HKFRS 14 Regulatory Deferral Accounts® BAMBREREN EEEERA®

E145
HKFRS 15 Revenue from Contracts with EAMBREREA  REREPEAZK
Customers* £15%% o
1 Effective for annual periods beginning on or after 1st July, i RZZE-—MF+XHA-—HRXZERBZ
2014 FREBBER
2 Effective for annual periods beginning, or transactions 2 —ZT—NELA—HHEZEFRBZE
oceurring, on or after 1st July, 2014 EHESRZ B2 BETRHREE
bid
8 Effective for annual periods beginning on or after 1st E RZZE-—RF—A—BXZ2ERBZ
January, 2016 FEHRAER

4 Effective for annual periods beginning on or after 1st g RZZE—tF—HA—HXZ2ERKBZ
January, 2017 FEHRER

5 Effective for annual periods beginning on or after 1st E RZZE-N\F—-—A—HXZ2ERKBZ
January, 2018 FEHRER
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y =

For the year ended 31st December, 2014 HE T —NF+ A=+ —BHILFE

2. ADOPTION OF HONG KONG FINANCIAL 2. KMBEBUBREER ([FEE

REPORTING STANDARDS (“HKFRSs”) BEEA]) (&)
(CONTINUED)
(b) New/revised HKFRSs that have (b) CHEMEEKRERZHET &

been issued but are not yet effective
(Continued)

Except as explained below, the directors of the
Company anticipate that the application of the other
new and revised HKFRSs will have no material impact
on the financial statements.

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

The amendments issued under the annual
improvements process make small, non-urgent
changes to a number of standards where they are
currently unclear.

Amendments to HKAS 1 - Disclosure Initiative

The amendments to HKAS 1 are designed to
further encourage companies to apply professional
judgement in determining what information to
disclose in their financial statements. For example, the
amendments make clear that materiality applies to the
whole of financial statements and that the inclusion
of immaterial information can inhibit the usefulness of
financial disclosures. Furthermore, the amendments
clarify that companies should use professional
judgement in determining where and in what order
information is presented in the financial disclosures.
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NOTES TO THE FINANCIAL STATEMENTS

B RS Rk M A

For the year ended 31st December, 2014 HEZE —ZT—E+_-_A=+—HBI-FE

2. ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”)
(CONTINUED)

(b) New/revised HKFRSs that have
been issued but are not yet effective
(Continued)

Amendments to HKAS 16 and HKAS 38

- Clarification of Acceptable Methods of
Depreciation and Amortisation

The amendments to HKAS 16 prohibit the use of
a revenue-based depreciation method for items of
property, plant and equipment. The amendments to
HKAS 38 introduce a rebuttable presumption that
amortisation based on revenue is not appropriate for
intangible assets. This presumption can be rebutted if
either the intangible asset is expressed as a measure
of revenue or revenue and the consumption of the
economic benefits of the intangible asset are highly
correlated.

HKFRS 9 (2014) - Financial Instruments

HKFRS 9 introduces new requirements for the
classification and measurement of financial assets.
Debt instruments that are held within a business
model whose objective is to hold assets in order to
collect contractual cash flows (the business model
test) and that have contractual terms that give rise
to cash flows that are solely payments of principal
and interest on the principal amount outstanding
(the contractual cash flow characteristics test)
are generally measured at amortised cost. Debt
instruments that meet the contractual cash flow
characteristics test are measured at fair value through
other comprehensive income (“FVTOCI”) if the
objective of the entity’s business model is both to
hold and collect the contractual cash flows and to sell
the financial assets. Entities may make an irrevocable
election at initial recognition to measure equity
instruments that are not held for trading at FVTOCI. All
other debt and equity instruments are measured at fair
value through profit or loss (‘FVTPL”).
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y =

For the year ended 31st December, 2014 HZE —ZT—U&E+-F=+—HI-FE

2. ADOPTION OF HONG KONG FINANCIAL 2. KM BEBUBREER ([FEE

REPORTING STANDARDS (“HKFRSs”) BEEA]) (&)
(CONTINUED)
(b) New/revised HKFRSs that have (b) THEME N RERZHETRiE

been issued but are not yet effective
(Continued)

HKFRS 9 (2014) - Financial Instruments
(Continued)

HKFRS 9 includes a new expected loss impairment
model for all financial assets not measured at FVTPL
replacing the incurred loss model in HKAS 39 and
new general hedge accounting requirements to
allow entities to better reflect their risk management
activities in financial statements.

HKFRS 9 carries forward the recognition,
classification and measurement requirements for
financial liabilities from HKAS 39, except for financial
liabilities designated at FVTPL, where the amount of
change in fair value attributable to change in credit risk
of the liability is recognised in other comprehensive
income unless that would create or enlarge an
accounting mismatch. In addition, HKFRS 9 retains
the requirements in HKAS 39 for derecognition of
financial assets and financial liabilities.

Amendments to HKFRS 10, HKFRS 12 and HKAS
28 (2011) - Investment Entities: Applying the
Consolidation Exception

The narrow-scope amendments to HKFRS 10,
HKFRS 12 and HKAS 28 introduce clarifications to
the requirements when accounting for investment
entities. The amendments also provide relief in
particular circumstances, which will reduce the costs
of applying the Standards.

ABERMBREER (&

BERBUMBHREEREIS (—F—0H
F) —£@MTAE)

FREV S HREER LSRR IA IFIRE
BESEREBAFEINER 2T AE
ZHBMBEEEMAFNTAREIE
RERN (MR T HEEERIZE39
S BEABERER) AR —K
HHEFRTE  ABERRMBHRR
AR R EE R EIEES -

FEEMBRELNFR aBEL
SEHERIEIRA T RBEE
RN HELFERE  HEEEBE
SRBEAHEIRZ BB BRI
mMeBEEERREH R FE
S AN EMem kSR BRIE
SELLBASHEEECRIERG - Ut
5N FRM B HRELERNEIRRER
BERTERERRIERAEHME
ENEBABEZIHAT-

BEBUBHEERF105  BBYBHR
HERE1255 R BB E 7 ERF285%
(ZB——F) 25T - REER  ER
HEEEHIIMER
FRMBRELANE105E - BAWH
SEAFI2ZR R BB ST ELE
285 Z {E R MR E B EE 7] 5l AR
BERBABRRENES %FEBAR
TRERERR THRERE - #55
EEAZFEHRA -

EEREARRAT 2014 F3f

6/



68

NOTES TO THE FINANCIAL STATEMENTS

B RS R AR M A

For the year ended 31st December, 2014 HZE —ZT—U&E+—-_A=+—HI-FE

2. ADOPTION OF HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”)
(CONTINUED)

(b) New/revised HKFRSs that have
been issued but are not yet effective
(Continued)

HKFRS 15 - Revenue from Contracts with
Customers

The new standard establishes a single revenue
recognition framework. The core principle of the
framework is that an entity should recognise revenue
to depict the transfer of promised goods or services to
customers in an amount that reflects the consideration
to which the entity expects to be entitled in exchange
for those goods and services. HKFRS 15 supersedes
existing revenue recognition guidance including HKAS
18 Revenue, HKAS 11 Construction Contracts and
related interpretations.

HKFRS 15 requires the application of a 5 steps
approach to revenue recognition:

Step 1:  Identify the contract(s) with a customer

Step 2: Identify the performance obligations in the
contract

Step 3:  Determine the transaction price

Step 4: Allocate the transaction price to each
performance obligation

Step 5:  Recognise revenue when each performance
obligation is satisfied

HKFRS 15 includes specific guidance on particular
revenue related topics that may change the current
approach taken under HKFRS. The standard also
significantly enhances the qualitative and quantitative
disclosures related to revenue.
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y =

For the year ended 31st December, 2014 HZE —ZT—UE+—-F=+—HI-FE

3. SUMMARY OF SIGNIFICANT 3. FESHHEHE

ACCOUNTING POLICIES
TS

3.1 Basis of preparation 3.1

The financial statements on pages 49 to 147 have
been prepared in accordance with all applicable Hong
Kong Financial Reporting Standards, Hong Kong
Accounting Standards and Interpretations (hereinafter
collectively referred to as the “HKFRS”) issued by the
Hong Kong Institute of Certified Public Accountants
and the disclosure requirements of the Hong Kong
Companies Ordinance. In addition, the financial
statements include applicable disclosures required
by the Rules Governing the Listing of Securities (the
“Listing Rules”) on the Stock Exchange.

The significant accounting policies that have been
used in the preparation of these financial statements
are summarised below. These policies have been
consistently applied to all the years presented unless
otherwise stated.

The financial statements have been prepared on the
historical cost basis except for certain available-for-
sale financial assets and financial assets at fair value
through profit or loss, which are stated at fair values.
The measurement bases are fully described in the
accounting policies below.

It should be noted that accounting estimates and
assumptions are used in preparation of the financial
statements. Although these estimates are based
on management’s best knowledge and judgement
of current events and actions, actual results may
ultimately differ from those estimates. The areas
involving a higher degree of judgement or complexity,
or areas where assumptions and estimates are
significant to the financial statements are disclosed in
Note 4.
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NOTES TO THE FINANCIAL STATEMENTS
51 7% R 2% Y =

For the year ended 31st December, 2014 HZE —ZT—U&E+—-_A=+—HI-FE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.2

3.3

Basis of consolidation

The consolidated financial statements comprise
the financial statements of the Company and
its subsidiaries. Inter-company transactions and
balances between group companies together with
unrealised profits are eliminated in full in preparing the
consolidated financial statements. Unrealised losses
are also eliminated unless the transaction provides
evidence of impairment on the asset transferred, in
which case the loss is recognised in profit or loss.

The results of subsidiaries acquired or disposed of
during the year (if any) are included in the consolidated
statement of comprehensive income from the
effective dates of acquisition or up to the effective
dates of disposal, as appropriate. Where necessary,
adjustments are made to the financial statements of
subsidiaries to bring their accounting policies into line
with those used by other members of the Group.

Subsidiaries

A subsidiary is an investee over which the Company
is able to exercise control. The Company controls
an investee if all three of the following elements are
present: power over the investee, exposure, or rights,
to variable returns from the investee, and the ability to
use its power to affect those variable returns. Control
is reassessed whenever facts and circumstances
indicate that there may be a change in any of these
elements of control.

In the Company’s statement of financial position,
interests in subsidiaries are stated at cost less
impairment loss, if any. The results of subsidiaries
are accounted for by the Company on the basis of
dividend received and receivable.
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y =

For the year ended 31st December, 2014 HE T —NF+ A=+ —BHILFE

3. SUMMARY OF SIGNIFICANT 3.
ACCOUNTING POLICIES (CONTINUED)

EETBREE (&)

34 MEBRE

3.4 Foreign currency translation

The financial statements are presented in Hong Kong
Dollars (“HK$”), which is also the functional currency
of the Company and all values are rounded to the
nearest thousand (HK$’000) unless otherwise stated.

Transactions entered into by the group entities in
currencies other than the currency of the primary
economic environment in which they operate (the
“functional currency”) are recorded at the rates
ruling when the transactions occur. Foreign currency
monetary assets and liabilities are translated at
the rates ruling at the end of reporting period.
Non-monetary items carried at fair value that are
denominated in foreign currencies are retranslated at
the rates prevailing on the date when the fair value was
determined. Non-monetary items that are measured
in terms of historical cost in a foreign currency are not
retranslated.

Exchange differences arising on the settlement of
monetary items, and on the translation of monetary
items, are recognised in profit or loss in the period
in which they arise. Exchange differences arising on
the retranslation of non-monetary items carried at fair
value are included in profit or loss for the period except
for differences arising on the retranslation of non-
monetary items in respect of which gains and losses
are recognised in other comprehensive income,
in which case, the exchange differences are also
recognised in other comprehensive income.
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NOTES TO THE FINANCIAL STATEMENTS
51 7% R 2% Y =

For the year ended 31st December, 2014 HE T —NF+-_A=+—HIFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.4 Foreign currency translation (Continued)

On consolidation, income and expense items of
foreign operations are translated into the presentation
currency of the Group (i.e. Hong Kong dollars) at the
average exchange rates for the year, unless exchange
rates fluctuate significantly during the period, in which
case, the rates approximating to those ruling when
the transactions took place are used. All assets and
liabilities of foreign operations are translated at the
rate ruling at the end of reporting period. Exchange
differences arising, if any, are recognised in other
comprehensive income and accumulated in equity
as foreign exchange reserve (attributed to minority
interests as appropriate). Exchange differences
recognised in profit or loss of group entities’ separate
financial statements on the translation of long-term
monetary items forming part of the Group’s net
investment in the foreign operation concerned are
reclassified to other comprehensive income and
accumulated in equity as foreign exchange reserve.

On disposal of a foreign operation, the cumulative
exchange differences recognised in the foreign
exchange reserve relating to that operation up to the
date of disposal are reclassified to profit or loss as part
of the profit or loss on disposal.

Goodwill and fair value adjustments on identifiable
assets acquired arising on an acquisition of a foreign
operation on or after 1st January, 2005 are treated
as assets and liabilities of that foreign operation and
translated at the rate of exchange prevailing at the end
of reporting period. Exchange differences arising are
recognised in the foreign exchange reserve.
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y =

For the year ended 31st December, 2014 HE T —NF+ A=+ —BHILFE

3. SUMMARY OF SIGNIFICANT 3. FESHBEHEE (&)

ACCOUNTING POLICIES (CONTINUED)

3.5 Property, plant and equipment 35 ME BERKE

Property, plant and equipment are stated at
acquisition cost less accumulated depreciation and
accumulated impairment losses.

The cost of property, plant and equipment includes its
purchase price and the costs directly attributable to
the acquisition of the items.

Subsequent costs are included in the asset’s
carrying amount or recognised as a separate asset,
as appropriate, only when it is probable that future
economic benefits associated with the item will
flow to the Group and the cost of the item can be
measured reliably. All other costs, such as repairs and
maintenance are charged to profit or loss during the
financial period in which they are incurred.

Property, plant and equipment are depreciated so as
to write off their cost of property, plant and equipment
less their residual values over their estimated useful
lives, using straight-line method, at 20% per annum.

The useful lives, residual value and depreciation
method are reviewed, and adjusted if appropriate, at
the end of each reporting period.

The gain or loss on disposal of an item of property,
plant and equipment is the difference between the
net sale proceeds and its carrying amount, and is
recognised in profit or loss on disposal.
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NOTES TO THE FINANCIAL STATEMENTS
51 7% R 2% Y =

For the year ended 31st December, 2014 #Z =%

—ME+—A=t—HILFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.6

3.7

Club membership

Club membership, with indefinite useful life is stated at
acquisition cost less accumulated impairment losses.

Club membership with indefinite useful lives are
tested for impairment annually by comparing their
carrying amounts with their recoverable amounts,
irrespective of whether there is any indication that
they may be impaired. If the recoverable amount of an
asset is estimated to be less than its carrying amount,
the carrying amount of the asset is reduced to its
recoverable amount.

Financial assets

The Group classifies its financial assets at initial
recognition, depending on the purpose for which
the asset was acquired. Financial assets at fair value
through profit or loss are initially measured at fair value
and all other financial assets are initially measured
at fair value plus transaction costs that are directly
attributable to the acquisition of the financial assets.
Regular way purchases or sales of financial assets are
recognised and derecognised on a trade date basis.
A regular way purchase or sale is a purchase or sale
of a financial asset under a contract whose terms
require delivery of the asset within the time frame
established generally by regulation or convention in
the marketplace concerned.
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NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR M

For the year ended 31st December, 2014 HZE —ZT—UE+—-F=+—HI-FE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.7 Financial assets (Continued)

()

(i)

Loans and receivables

These assets are non-derivative financial assets
with fixed or determinable payments that are not
quoted in an active market. They arise principally
through the provision of goods and services to
customers (trade debtors), and also incorporate
other types of contractual monetary asset.
Subsequent to initial recognition, they are carried
at amortised cost using the effective interest
method, less any identified impairment losses.

Financial assets at fair value through profit or
loss

These assets include financial assets held for
trading and financial assets designated upon
initial recognition as at fair value through profit or
loss. Financial assets are classified as held for
trading if they are acquired for the purpose of
sale in the near term.

Financial assets may be designated upon
initial recognition as at fair value through profit
or loss if the following criteria are met: (i) the
designation eliminates or significantly reduces
the inconsistent treatment that would otherwise
arise from measuring the assets or recognising
gains or losses on them on a different basis;
(ii) the assets are part of a group of financial
assets which is managed and its performance
evaluated on a fair value basis according to a
documented management strategy; or (iii) the
financial asset contains an embedded derivative
that would need to be separately recorded.
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NOTES TO THE FINANCIAL STATEMENTS
5 75 R 2% Y &

For the year ended 31st December, 2014 HE —ZT—U&E+_-_A=+—HI-FE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.7 Financial assets (Continued)

(i)

(i)

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

Subsequent to initial recognition, financial
assets at fair value through profit or loss are
measured at fair value, with changes in fair value
recognised in profit or loss in the period in which
they arise.

Dividend income and interest income is
recognised in accordance with the policies set
out in Note 3.16 below.

Available-for-sale financial assets

These assets are non-derivative financial assets
that are designated as available-for-sale or are
not included in other categories of financial
assets. Subsequent to initial recognition, these
assets are carried at fair value with changes in
fair value recognised in other comprehensive
income, except for impairment losses and
foreign exchange gains and losses on monetary
instruments, which are recognised in profit or
loss. Dividend income from these investments is
recognised in profit or loss.

The fair value of available-for-sale monetary
assets denominated in a foreign currency
is determined in that foreign currency and
translated at the spot rate at the reporting
date. The change in fair value attributable to
translation differences that result from a change
in amortised cost of the asset is recognised in
profit or loss, and other changes are recognised
in other comprehensive income.
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NOTES TO THE FINANCIAL STATEMENTS

For the year ended 31st December, 2014 #Z =%

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.7 Financial assets (Continued)

(i)

Available-for-sale financial assets (Continued)
For available-for-sale equity investments that
do not have a quoted market price in an active
market and whose fair value cannot be reliably
measured and derivatives that are linked to and
must be settled by delivery of such unquoted
equity instruments, they are measured at cost
less any identified impairment losses.

Impairment of financial assets

The Group assesses, at the end of each reporting
period, whether there is any objective evidence that
financial asset is impaired. Financial asset is impaired
if there is objective evidence of impairment as a result
of one or more events that has occurred after the initial
recognition of the asset and that event has an impact
on the estimated future cash flows of the financial
asset that can be reliably estimated. Evidence of
impairment may include:

significant financial difficulty of the debtor;

a breach of contract, such as a default or
delinquency in interest or principal payments;

granting concession to a debtor because of
debtor’s financial difficulty;

it becoming probable that the debtor will enter
bankruptcy or other financial reorganisation.
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NOTES TO THE FINANCIAL STATEMENTS
5 75 R 2% Y &

For the year ended 31st December, 2014 HE —ZT—U&E+_-_A=+—HI-FE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.7 Financial assets (Continued)

Impairment of financial assets (Continued)

For Loans and receivables

An impairment loss is recognised in profit or loss and
directly reduces the carrying amount of financial asset
when there is objective evidence that the asset is
impaired, and is measured as the difference between
the asset’s carrying amount and the present value
of the estimated future cash flows discounted at the
original effective interest rate. The carrying amount
of financial asset is reduced through the use of an
allowance account. When any part of financial asset is
determined as uncollectible, it is written off against the
allowance account for the relevant financial asset.

For Available-for-sale financial assets

Where a decline in the fair value constitutes objective
evidence of impairment, the amount of the loss is
removed from equity and recognised in profit or loss.

Any impairment losses on available-for-sale debt
investments are subsequently reversed in profit or loss
if an increase in the fair value of the investment can
be objectively related to an event occurring after the
recognition of the impairment loss.

For available-for-sale equity investment, any increase
in fair value subsequent to an impairment loss is
recognised in other comprehensive income.

For available-for-sale equity investment that is carried
at cost, the amount of impairment loss is measured
as the difference between the carrying amount of the
asset and the present value of estimated future cash
flows discounted at the current market rate of return
for a similar financial asset. Such impairment loss is
not reversed.
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y

For the year ended 31st December, 2014 HE —ZT—UE+—-F=+—HI-FE

3. SUMMARY OF SIGNIFICANT 3. FESHBEHEE (&)

ACCOUNTING POLICIES (CONTINUED)
3.8 FUBEERE

3.8 Impairment of non-financial assets

At the end of each reporting period, the Group
reviews the carrying amounts of the following assets
to determine whether there is any indication that
those assets have suffered an impairment loss or
an impairment loss previously recognised no longer
exists or may have decreased:

— property, plant and equipment;

- investments in subsidiaries

If the recoverable amount (i.e. the greater of the fair
value less costs to sell and value in use) of an asset
is estimated to be less than its carrying amount,
the carrying amount of the asset is reduced to its
recoverable amount. An impairment l0ss is recognised
as an expense immediately, unless the relevant asset
is carried at a revalued amount under another HKFRS,
in which case the impairment loss is treated as a
revaluation decrease under that HKFRS.

Where an impairment loss subsequently reverses,
the carrying amount of the asset is increased to the
revised estimate of its recoverable amount, to the
extent that the increased carrying amount does not
exceed the carrying amount that would have been
determined had no impairment loss been recognised
for the asset in prior years. A reversal of an impairment
loss is recognised as income immediately, unless the
relevant asset is carried at a revalued amount under
another HKFRS, in which case the reversal of the
impairment loss is treated as a revaluation increase
under that HKFRS.
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NOTES TO THE FINANCIAL STATEMENTS
5 7% R 2% Y =

For the year ended 31st December, 2014 HEZE —ZT—U&E+_-_A=+—BHI-FE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.8

3.9

Impairment of non-financial assets
(Continued)

For the purposes of assessing impairment, where
an asset does not generate cash inflows largely
independent from those from other assets, the
recoverable amount is determined for the smallest
group of assets that generate cash inflows
independently (i.e. a cash-generating unit). As a result,
some assets are tested individually for impairment and
some are tested at cash-generating unit level.

Impairment loss is reversed if there has been a
favourable change in the estimates used to determine
the asset’s recoverable amount and only to the extent
that the asset’s carrying amount does not exceed the
carrying amount that would have been determined,
net of depreciation or amortisation, if no impairment
loss had been recognised.

Income taxes

Income taxes for the year comprise current tax and
deferred tax.

Current tax is based on the profit or loss from ordinary
activities adjusted for items that are non-assessable
or disallowable for income tax purposes and is
calculated using tax rates that have been enacted or
substantively enacted at the end of reporting period.
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y =

For the year ended 31st December, 2014 HE T —NF+-_A=+—BHILFE

3. SUMMARY OF SIGNIFICANT 3. FESHBEHBE (&)

ACCOUNTING POLICIES (CONTINUED)
39 Ffl’ ﬁ(ﬂﬁ

3.9 Income taxes (Continued)

Deferred tax is recognised in respect of temporary
differences between the carrying amounts of assets
and liabilities for financial reporting purposes and
the corresponding amounts used for tax purposes.
Except for goodwill and recognised assets and
liabilities that affect neither accounting nor taxable
profits, deferred tax liabilities are recognised for all
taxable temporary differences. Deferred tax assets are
recognised to the extent that it is probable that taxable
profits will be available against which deductible
temporary differences can be utilised. Deferred
tax is measured at the tax rates appropriate to the
expected manner in which the carrying amount of the
asset or liability is realised or settled and that have
been enacted or substantively enacted at the end of
reporting period.

Income taxes are recognised in profit or loss except
when they relate to items recognised in other
comprehensive income in which case the taxes are
also recognised in other comprehensive income.

3.10 Cash and cash equivalents

Cash and cash equivalents include cash at banks
and in hand, demand deposits and short-term,
highly liquid investments with original maturities of
three months or less that are readily convertible into
known amounts of cash and which are subject to an
insignificant risk of changes in value.
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NOTES TO THE FINANCIAL STATEMENTS
5 75 R 2% Y &

For the year ended 31st December, 2014 HE —ZT—U&E+_-_A=+—HI-FE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.11 Share capital 3.11 g4

3. TEETHRME (&)

32

Ordinary shares are classified as equity. Share capital
is determined using the nominal value of shares that
have been issued.

Any transaction costs associated with the issuing of
shares are deducted from the share premium (net of
any related income tax benefits) to the extent they are
incremental costs directly attributable to the equity
transaction.

3.12Employee benefits

Retirement benefits
Retirement benefits to employees are provided
through defined contribution plans.

The Group operates a defined contribution retirement
benefit plan under the Mandatory Provident Fund
Schemes Ordinance, for all of its employees who
are eligible to participate in the MPF Scheme.
Contributions are made based on a percentage of the
employees’ basic salaries.

Contributions are recognised as an expense in profit
or loss as employees render services during the year.
The Group’s obligation under these plans is limited to
the fixed percentage contributions payable.

Short-term employee benefits

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 reporting
date.

Non-accumulating compensated absences such as
sick leave and maternity leave are not recognised until
the time of leave.
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y

For the year ended 31st December, 2014 HE —T—NF+ A=+ —BHIEFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3. TEETHRME (&)

3.13Share-based payment SR ZKIE

The Group operates equity-settled share-based
compensation plans for remuneration of its directors,
employees, advisers and consultants.

All services received in exchange for the grant of any
share-based compensation are measured at their fair
values. These are indirectly determined by reference
to the equity instruments awarded. Their value is
appraised at the grant date and excludes the impact
of any non-market vesting conditions (for example,
profitability and sales growth targets).

All share-based compensation is recognised as an
expense in profit or loss over the vesting period if
vesting conditions apply, or recognised as an expense
in full at the grant date when the equity instruments
granted vest immediately unless the compensation
qualifies for recognition as asset, with a corresponding
increase in the share option reserve in equity. If vesting
conditions apply, the expense is recognised over the
vesting period, based on the best available estimate
of the number of equity instruments expected to
vest. Non-market vesting conditions are included in
assumptions about the number of equity instruments
that are expected to vest. Estimates are subsequently
revised, if there is any indication that the number
of equity instruments expected to vest differs from
previous estimates.

At the time when the share options are exercised, the
amount previously recognised in share option reserve
will be transferred to share premium. After vesting
date, when the vested share options are later forfeited
or are still not exercised at the expiry date, the amount
previously recognised in share option reserve will be
transferred to retained profits.
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NOTES TO THE FINANCIAL STATEMENTS

B RS R M A

For the year ended 31st December, 2014 #Z =%

—ME+—A=t—HILFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.14 Financial liabilities

The Group’s/Company’s financial liabilities include
accruals and other payables, unsecured loan, other
financial liability and amounts due to a director, a
related company/subsidiaries.

Financial liabilities are recognised when, and only
when the Group/Company becomes a party to the
contractual provisions of the instrument.

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

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

Accruals and other payables, unsecured loan and
amounts due to a director, subsidiaries/a related
company are recognised initially at their fair values and
subsequently measured at amortised costs, using the
effective interest method.

Other financial liability is recognised initially at their
fair value, net of directly attributable transaction costs
incurred. It is subsequently measured at amortised
costs, any difference between the proceeds (net
of transaction costs) and the redemption value is
recognised in profit or loss over the year of the other
financial liability using the effective interest method.
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NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR A

For the year ended 31st December, 2014 HE —ZT—UFE+—-F=+—HI-FE

SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.15Equity instruments

Equity instruments issued by the Company are
recorded at the proceeds received, net of direct issue
costs.

3.16 Revenue recognition

Provided it is probable that the economic benefits
will flow to the Group and the revenue and costs,
if applicable, can be measured reliably, revenue is
recognised as follows:

()  Dividend income is recognised when the right to
receive the dividend is established.

(i) Interest income is recognised on time-proportion
basis using effective interest method.

3.17 Lease

An arrangement, comprising a transaction or a series
of transactions, is or contains a lease if the group
determines that the arrangement conveys a right to
use a specific asset or assets for an agreed period of
time in return for a payment or a series of payments.
Such a determination is made based on an evaluation
of the substance of the arrangement and is regardless
of whether the arrangement takes the legal form of a
lease.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31st December, 2014 HE T —NF+-_A=+—BHIFE

3. SUMMARY OF SIGNIFICANT 3. FESTBRBE (#)

ACCOUNTING POLICIES (CONTINUED)

3.17 Lease (Continued) 3171HE (&
Operating lease charges as the lessee ERARBAZKREHEER
Where the Group has the right to use of assets held WAEEERERARBELLHER
under operating leases, payments made under the EWEE AR HEEX(THRIEZR
leases are charged to profit or loss on a straight line REGFNEHANB B - W
basis over the lease terms except where an alternative HREMEETERREEEEE
basis is more representative of the time pattern of A 2 Bz E HARE S BR A o FTURER 2 78
benefits to be derived from the leased assets. Lease ERpNERRERRAE N &
incentives received are recognised in profit or loss as MENFFRE 2 BB © AT %
an integral part of the aggregate net lease payments CEHEELAZETHRAANERRER
made. Contingent rental are charged to profit or loss IR ©

in the accounting period in which they are incurred.

3.18 Related parties 3.18BAE AL
(@) A person or a close member of that person’s (a) MBI TAL BIZEALR
family is related to the Group if that person: ZUANTZEFREREEE
()  has control or joint control over the Group; (i) HAEEEIEHIEL
12 I
(i)  has significant influence over the Group; or iy HAEBBEERFEN:
57
(i) is a member of key management (i) BAKBERXAQATAA
personnel of the Group or the Company’s LEEEBEKE -
parent.
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NOTES TO THE FINANCIAL STATEMENTS

For the year ended 31st December, 2014 #Z =%

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.18 Related parties (Continued)

(b)  An entity is related to the Group if any of the
following conditions apply:

U)

The entity and the Group are members of
the same group (which means that each
parent, subsidiary and fellow subsidiary is
related to the others).

One entity is an associate or joint venture
of the other entity (or an associate or joint
venture of a member of a group of which
the other entity is a member).

Both entities are joint ventures of the same
third party.

One entity is a joint venture of a third entity
and the other entity is an associate of the
third entity.

The entity is a post-employment benefit
plan for the benefit of the employees of the
Group or an entity related to the Group.

The entity is controlled or jointly controlled
by a person identified in (a).

A person identified in (a)(i) has significant
influence over the entity or is a member of
key management personnel of the entity
(or of a parent of the entity).

BA RS R AR A

—HEFZA=+—HILLFE

3. TEETHRME (&)

318BAE AL (&)
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NOTES TO THE FINANCIAL STATEMENTS

B RS R M A

For the year ended 31st December, 2014 #Z =%

—ME+—A=t—HILFE

3. SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (CONTINUED)

3.18 Related parties (Continued)

Close members of the family of a person are those
family members who may be expected to influence, or
be influenced by, that person in their dealings with the
entity and include:

()  that person’s children and spouse or domestic
partner;

(i)  children of that person’s spouse or domestic
partner; and

(i) dependents of that person or that person’s
spouse or domestic partner.

3.19 Segment reporting

The Group identifies operating segments and
prepares segment information based on the regular
internal financial information reported to the executive
directors for their decisions about resources allocation
to the Group’s business components and for their
review of the performance of those components. All
of the Group’s turnover and contribution to operating
results are attributable to its investment activities.

The measurement policies the Group uses for internal
reporting to the executive directors are the same as
those used in its financial statements prepared under
HKFRSs.
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y =

For the year ended 31st December, 2014 HE —ZT—UFE+—-F=+—HI-FE

3. SUMMARY OF SIGNIFICANT 3. FESHBEHBE (&)

ACCOUNTING POLICIES (CONTINUED)
320 BERFAEE

3.20 Provisions and contingent liabilities

Provisions are recognised when the Group has a
present obligation (legal or constructive) as a result
of a past event, and it is probable that an outflow
of economic benefits will be required to settle the
obligation and a reliable estimate of the amount of
the obligation can be made. Where the time value of
money is material, provisions are stated at the present
value of the expenditures expected to settle the
obligation.

All provisions are reviewed at each reporting date and
adjusted to reflect the current best estimate.

Where it is not probable that an outflow of economic
benefits will be required, or the amount cannot be
estimated reliably, the obligation is disclosed as a
contingent liability, unless the probability of outflow
of economic benefits is remote. Possible obligations,
whose existence will only be confirmed by the
occurrence or non-occurrence of one or more future
uncertain events not wholly within the control of the
Group are also disclosed as contingent liabilities
unless the probability of outflow of economic benefits
is remote.

Contingent liabilities are recognised in the course of
the allocation of purchase price to the assets and
liabilities acquired in a business combination. They are
initially measured at fair value at the date of acquisition
and subsequently measured at the higher of the
amount that would be recognised in a comparable
provision as described above and the amount initially
recognised less any accumulated amortisation, if
appropriate.

MRAEBE R B E 2 FHAE
B CEERME)EE L AIEHR
ERHEEMNZANFERBET A
AHEENSRIELAEME A&
EREeERRE NREKKEES
K- ERBRBZESEEEMSE
P 2 BRETIRR -

PREBERS RS AR RRS L
1 H B8 B DA S R 3R B S R A AT o

i BRI 2 AT BE B ERE - 3
XY BB St fhE AIRE
ZEERIARAE  EEENEING
ZHEEBRIMERIN - ARF —FRKZ
R AR S B P BE 2 B 2 RBEHETE
HREMHFERELET A HERZ A
BEENSRBEAIANEE  BLH
A 2RI Z M & AR IR E BR S

A B R B A OF B O 2 AT
S8 R E (E S B R 247
SEBME A2 ATEE  HE R
B b AR TR 2 ©
MR R 7 B 5 3 (8
B BEEE:
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NOTES TO THE FINANCIAL STATEMENTS
5 75 R 2% Y &

For the year ended 31st December, 2014 HE —ZT—U&E+_-_A=+—HI-FE

4. CRITICAL ACCOUNTING ESTIMATES 4.
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.

4.1 Critical accounting estimates and
assumptions

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:

Depreciation

The Group’s management exercises its judgement in
estimating the useful lives of the depreciable assets.
The estimated useful lives reflect the management’s
estimate of the periods the Group intends to derive
future economic benefits from the use of these assets.

The Group depreciates the property, plant and
equipment in accordance with the accounting policies
stated in Note 3.5. The carrying amount of the
property, plant and equipment is disclosed in Note 14.

Impairment of interests in subsidiaries

The Group’s management follows the guidance
of HKAS 36 Impairment of Assets, in determining
whether interests in subsidiaries are impaired requires
the assumption made regarding the financial health
of near-term business outlook for the investment,
including factor such as industry and sector
performance, changes in technology and operational
and financing cash flow.
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NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR A

For the year ended 31st December, 2014 HE —T—NF+ A=+ —BHIEFE

4. CRITICAL ACCOUNTING ESTIMATES

AND JUDGEMENTS (CONTINUED)

4.2 Critical judgements in applying the
entity’s accounting policies

Impairment on deposits paid

Determining whether a deposit paid as disclosed in
Note 18 is impaired requires directors’ estimation and
assessment on possibility of repayment the deposits
from the counterparties and the directors’ assessment
on creditworthiness of the counterparties. If the actual
future cash inflows are less than expected, a material
impairment loss may arise.

Impairment of available-for-sale financial assets
The directors follow the guidance of HKAS 39 to
review available-for-sale investments at the end of
each reporting period to assess whether they are
impaired. This determination requires significant
judgement. In making this judgement, the directors
evaluate, among other factors, historical share price
movements and the duration and extent to which the
fair value of an investment is less than its cost, and
the financial health of and near-term business outlook
for the investee, including factors such as industry
and sector performance, changes in technology and
operational and financing cash flow.

SEGMENT INFORMATION

The chief operating decision-maker has been identified as
the Company’s executive directors. The Group’s principal
activity is investment in listed and unlisted companies. The
executive directors regard it as a single business segment
and no segment information is presented.

At the end of the reporting period, non-current assets with
the exception of available-for-sale financial assets included
property, plant and equipment and club membership
of approximately HK$41,000 (2013: HK$197,000) and
HK$2,720,000 (2013: Nil) which are located in Hong Kong.
The Company’s place of domicile is in Hong Kong which is
determined based on the location of central management.

4. BRETHEETRAE (&)

4.2 ERADQAEBUER 2B &M i
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NOTES TO THE FINANCIAL STATEMENTS
5 7% R 2% Y =

For the year ended 31st December, 2014 H{Z—Z—NF+_A=+—HILFE

5. SEGMENT INFORMATION (CONTINUED) 5. 2E&ER (#A)

The Group’s dividend income and interest income are AEEZKRBEBARFBEWNIRE B K&
derived from the PRC and Hong Kong. BB
6. REVENUE 6. Wz
The Group’s principal activities are disclosed in Note 1 to AEBEZ X EFHRZFVHEwKM T
these financial statements. Turnover of the Group is defined BE AEECEEBERRZSTEBR
as the revenue generated from these activities. W g o
2014 2013
—E-F E
HK$’000 HK$ 000
FET FHETT
Dividend income fi% B A 1,743 1,000
Interest income F B A 16 27
1,759 1,027
7. FINANCE COSTS 7. BERK
2014 2013
—E-F —T—=F
HK$’000 HK$'000
FET FATT
Interest on unsecured loan EIEBER A E
— wholly repayable within five years —ARAFANEBHER
(Note) (M3E) 189 _
Interest on other financial liability HmH B aE o fa
— non-convertible bond — A BRES 168 -
357 -
Note: The interest on unsecured loan contains a repayment on Hi:E: EERERCHANEBRSEREREEBKRK-

demand clause.
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y =

For the year ended 31st December, 2014 #{Z —Z—WNF+_A=+—HILFE

8. (LOSS)/PROFIT BEFORE INCOME TAX 8. KMRFIBBiATI (FE) I&EF
2014 2013
= ke —F=%
HK$’000 HK$ 000
FET FHEIT
(Loss)/Profit before income tax is BRET1SFiR (E518),
arrived at after charging: HEFE IR TN HIEIEA
Auditor’s remuneration ZEEN B & 320 293
Depreciation e 187 309
Operating lease charges on MAMELEHEER
office premises 243 422
Write off of other receivables H 55 EL b fE WL AR SR - 906
Loss on disposal of property, HEWME HERRBEEE
plant and equipment 13 -
9. EMPLOYEE BENEFIT EXPENSE 9. EERAMXZ (BEESH2)
(INCLUDING DIRECTORS’
REMUNERATION)
2014 2013
—Z2-mF —F=F
HK$’000 HK$’'000
FET FHEIT
Salaries e 3,876 2,921
Pension costs Sy NG
— defined contribution plans — R EHENRETE 113 88
3,989 3,009
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NOTES TO THE FINANCIAL STATEMENTS

B R R R EE
For the year ended 31st December, 2014 HEZE —ZT—U&E+_-_A=+—BHI-FE
10. DIRECTORS’ REMUNERATION AND 10. EENSREEEME
SENIOR MANAGEMENT’S EMOLUMENTS
(a) Directors’ emoluments (a) EEM=
Retirement
benefits
Salaries and scheme
Fees  allowances contributions Total
BHREHN
e HenEM FHEIf Rt

HK$'000 HK$'000 HK$'000 HK$'000
TAT TR TRT TR

2014 ZE-mE

Executive directors BIES

Mr. Mung Kin Keung (Note (i) SEEEE (W) 960 - 17 977
Mr. Ha Wing Ho, Peter AR LA (HEEORG)

(Note (i) and (if) 258 - 12 270
Mr. Tang Hao (Note (ii) BB LA (M) - - - -
Mr. Chee Man Sang, Eric MRAERE (FEMRW)

(Note (iv) and (v)) 133 - 7 140
Mr. Michael Stockford Michael Stockford 75 &

(Note (iv) and (vi) (PR ()R () 88 - 4 9
Mr. Mung Bun Man, Alan S G AGENTN

(Note (vi) and (i) 195 . 5 200
Independent non-executive BUHTES

directors
Ms. Yu Tin Yan, Winnie (Note (ix) HARME L (M) 44 - - 44
Mr. Lo Tak Kin (Note (x) BRERLE (W) 46 - - 46
Mr. Patrick Lee (Note (x) FRILE (HHEHK) 46 - - 46
Mr. Man Kong Yui (Note (xi) SIS (M3E0) 16 - - 16
Mr. Fung Wai Ching (Note (xil) SIS (i) 14 - - 14
Mr. Poon Wai Hoi Percy (Note (i)~ (&5 5 4 ( Hi 5 (xi)) 14 - - 14

1,814 - 45 1,859
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NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR A

For the year ended 31st December, 2014 #{Z —Z—WNF+_A=+—HILFE

ORS’ REMUNERATION AND

SENIOR MANAGEMENT’S EMOLUMENTS
(CONTINUED)

(a) Directors’ emoluments (Continued)

10. EERGREEEME (A)

() ESME (&)

Retirement
benefits
Salaries and scheme
Fees  allowances contributions Total
BHRERN
e  HeREl HE - I
HK$'000 HK$'000 HK$'000 HK$'000
TAR TET TET TAT
S
2013 —E-=F
Executive directors BIES
Mr. Mung Kin Keung (Note (i) SEBLE (M) 960 - 15 975
Mr. Ha Wing Ho, Peter AR EE (HEORA)

(Note () and (i) 360 . 15 375
Mr. Tang Hao (Note (i) LA (M) - - - -
Mr. Chee Man Sang, Eric MR ERE (MmEY)

(Note (iv) and (v)) 180 - 9 189
Mr. Michael Stockford Michael Stockford 7t =

(Note () and (vi) (F st B M) 180 - 9 189
Mr. Mung Bun Man, Alan S (B (i R (vii))

(Note (vii) and (viii) 101 - 4 105
Independent non-executive BUkHTES

directors
Ms. Yu Tin Yan, Winnie (Note (ix) AL (M) 60 - - 60
Mr, Lo Tak Kin (Note (X) Bt () 60 - - 60
Mr. Patrick Lee (Note (x) FRuEE (FEK) 60 - - 60

1961 - 52 2013
Notes: Bt o -

The director fees for Mr. Mung Kin Keung and Mr. Ha
Wing Ho, Peter are HK$80,000 and HK$30,000 per
month respectively.

Mr. Ha Wing Ho, Peter resigned as an executive director
with effect from 19th September, 2014.

Mr. Tang Hao resigned as an executive director with effect
from 31st March, 2014.

(i)

(i)

SERBEENMKREEZEFTES
2 Bl & & FA80,0007% 7T & & A30,000
AL

MXFEER-_Z-—NFAA+IA
BHEHITES-

BEREER-T-—NF=A=+—H
BEMITES-
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NOTES TO THE FINANCIAL STATEMENTS
5 7% R 2% Y =

For the year ended 31st December, 2014 HEZE —ZT—U&E+_-_A=+—BHI-FE

10. DIRECTORS’ REMUNERATION AND
SENIOR MANAGEMENT’S EMOLUMENTS
(CONTINUED)

(a) Directors’ emoluments (Continued)

Notes: (Continued)

()

V)

(vi)

(vii)

(viil

(ix)

(1)

(xii)

The director fees for Mr. Chee Man Sang, Eric and Mr.
Michael Stockford were HK$15,000 per month each.

Mr. Chee Man Sang, Eric resigned as an executive
director with effect from 26th September, 2014.

Mr. Michael Stockford retired from office of executive
director with effect from 25th June, 2014.

The director fee for Mr. Mung Bun Man, Alan was
HK$5,000 per month from 31st March, 2014 to 31st
October, 2014, and was increased to HK$80,000 per
month with effect from 1st November, 2014.

Mr. Mung Bun Man, Alan resigned as an executive
director with effect from 3 April 2013 and was
re-appointed as executive director with effect from 31st
March, 2014.

Ms. Yu Tin Yan, Winnie resigned as an independent
non-executive director with effect from 26th September,
2014.

Mr. Lo Tak Kin and Mr. Patrick Lee resigned as
independent non-executive director with effect from 10th
October, 2014.

Mr. Man Kong Yui was appointed as independent non-
executive director with effect from 26th September,
2014.

Mr. Fung Wai Ching and Mr. Poon Wai Hoi, Percy were
appointed as independent non-executive director with
effect from 10th October, 2014.

There were no arrangements under which a director waived
or agreed to waive any remuneration during the year (2013:

Nil).

No emoluments were paid by the Group to the directors or
any of the five highest paid individual as an inducement to
join or upon joining the Group or as compensation for loss
of office (2013: Nil).
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y =

For the year ended 31st December, 2014 #{Z —Z—WNF+_A=+—HILFE

10. DIRECTORS’ REMUNERATION AND 10. EERSNEEENE (&)

SENIOR MANAGEMENT’S EMOLUMENTS

(CONTINUED)

(b) Five highest paid individuals b) TEESHFMAL
The five individuals whose emoluments were the FRN - AEEREHESTMHIATE
highest in the Group for the year included two (2013: EME(ZE—=F-MB)ESE"
two) directors whose emoluments are reflected in the BEZHMEFBER ELXZ2HF
analysis presented above. The emoluments of the R -2 T=%(ZF—=F:=%)
remaining three (2013: three) highest paid individuals EREFMz AL ZEHMIT

are as follows:

2014 2013
—E-mE —E—=F
HK$’000 HK$'000
FHERT FHET
Salaries e 1,146 650
Pension costs sy NG
— defined contribution plans — FE KA & 37 30
1,183 680
The remunerations paid to the above non-director FAZNTEXEES AL Z 5B
individuals for the year fell within the following band: BLAT &5
2014 2013
—E-mEF —ET—=F
Number of Number of
employees employees
EEHE EEEE
Nil to HK$500,000 Z 7 7T £500,0007%8 7T 2 3
HK$500,001 to HK$1,000,000 500,001/ &
1,000,000/% 7T 1 -
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NOTES TO THE FINANCIAL STATEMENTS

B RS R M A

For the year ended 31st December, 2014 H{Z—Z—NF+_A=+—HILFE

10. DIRECTORS’ REMUNERATION AND
SENIOR MANAGEMENT’S EMOLUMENTS
(CONTINUED)

(c) Senior managements’ emoluments
(including directors)

The emoluments paid or payable to members of
senior management were within the following bands:

10. EERGREEEMNE (A)

(c) EREZEME (BERES)

XN TFTRENSRERERKEZH

B /2 DA T AR B -

2014 2013
—E-NF —T—=F
Number of Number of
individuals individuals

A AE

Nil to HK$500,000

HK$500,001 to HK$1,000,000 500,001/ L&

1,000,000/ 7T

Z 3 7T £500,0007%8 7T 15 8

2 1

11. INCOME TAX EXPENSE

No provision for Hong Kong profits tax has been made as
the Group had no assessable profit arising in or derived from
Hong Kong during the year (2013: Nil). Also, the Group has
no profits subject to the PRC enterprise income tax during
the year (2013: Nil).
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NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y =

For the year ended 31st December, 2014 HE T —NF+-_A=+—BHILFE

1. INCOME TAX EXPENSE (CONTINUED) 1. EBIMAxX (&
Reconciliation between income tax expense and TEBA e (BR),aFi%kEA
accounting (loss)/profit at applicable tax rates: %R <2 H AR -
2014 2013
—E-F —T—=F
HK$’000 HK$ 000
FET FHAIT
(Loss)/Profit before income tax BRETISBLAT (E518) i F (17,604) 14,426
Tax on (loss)/profit before income tax, BETERET (EB)
calculated at the rates applicable to HwA  RIERBER S
the tax jurisdictions concerned AEEEBACHETE (3,300) 2,326
Tax effect of non-deductible expense T AIMHAST g8 2,201 1,459
Tax effect of non-taxable revenue BARBMWA 2 HBTE (576) (4,613)
Tax effect of temporary difference not AR ERERE Y
recognised MG e (&) 28
Tax losses not recognised KRR HIBEE 1,678 796
Others HAh - 4
Income tax expense FrisBif = - -
No deferred tax liability has been provided as the Group did MRAERR _T—NF+=_/A=+—
not have material temporary differences which gave rise to a BYESXERE=ES|EBELEHBEEE
deferred tax liability as at 31st December, 2014 (2013: Nil). WU EELEEHREEEREBE(ZE—=
F|m) o
The Group has tax losses arising in Hong Kong of AREBERRBAEZBHEBEEELD
approximately HK$83,482,000 (2013: HK$73,329,524), 83,482,000/8 7% ( =T — =4 : 73,329,524
subject to the agreement of the Inland Revenue BIT)  FHREBRER - AERHIA K
Department, that are available indefinitely for offsetting HARTE 2 BIRERD @A « ERART]
against future taxable profits of the companies in which the Z NRETERIAR R HEF - Bt AN A 7z A8
losses arose. Deferred tax assets have not been recognised EEWSEERAEELERIBEE -

in respect of these losses which arose in companies with
unpredictability of future profit streams.
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NOTES TO THE FINANCIAL STATEMENTS

B RS R M A

For the year ended 31st December, 2014 #Z =%

12.

13.

—ME+—A=t—HILFE

(LOSS)/PROFIT FOR THE YEAR
ATTRIBUTABLE TO OWNERS OF THE
COMPANY

Of the consolidated loss for the year attributable to
owners of the Company of HK$17,604,000 (2013: profit
of HK$14,426,000), a loss of HK$14,909,000 (2013: profit
of HK$10,900,000) has been dealt with in the financial
statements of the Company.

(LOSSES)/EARNINGS PER SHARE

The calculation of basic (losses)/earnings per share is
based on the loss for the year attributable to owners
of the Company of HK$17,604,000 (2013: profit of
HK$14,426,000) and the weighted average number of
261,315,000 (2013: 222,949,000 (restated)) ordinary
shares in issue during the year. The weighted average
number of ordinary shares adopted in calculation of the
basic (losses)/earnings per share for the years ended 31st
December, 2014 and 2013 have been adjusted to reflect
the impact of the share consolidation and open offer with
effect on 10th October, 2014 and 14th January, 2015 as
set out in Notes 25 (i) and 33 respectively.

The computation of diluted (losses)/earnings per shares
does not assume the exercise of the Company’s
outstanding share options as the exercise price of those
options is higher than the average market price per share for
the years ended 31st December, 2014 and 2013.
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ERREEAREFE (BE)
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RARBEBARGEGEEFTFEEIE
17,604,000 L (ZF —=F )& #
14,426,000/% 7T.) & # * 14,909,0007% 7T
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T ERARRR M BHRERERE -

BR (F8E) &F

BRER (BB BN IREARARR#E
B AEGFANETE17,604,0008T (=T
— = % 714,426,000 L) R FRE
1T 19 hn #E - ¥5 £0261,315,0008% (=
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For the year ended 31st December, 2014 #{Z —Z—WNF+_A=+—HILFE

14. PROPERTY, PLANT AND EQUIPMENT -

14. ¥ BERRE-FAEEREAQ

THE GROUP AND THE COMPANY G
The Group pig-
Motor Office
vehicles equipment Total
RE BAERE @t
HK$'000 HK$'000 HK$'000
TET TAT FTET
At 1st January, 2013 R-ZE-=f-A—-H
Cost (BN 1,500 40 1,540
Accumulated depreciation RiEE (1,025) (15) (1,040)
Net carrying amount RHFE 475 25 500
Year ended 31st December, 2013 EHZE-E-=F+-A=+-H
tFE
Opening net carrying amount FOREFE 475 25 500
Additions A - 6 6
Depreciation nE (300) 9) (309)
Closing net carrying amount FREEFE 175 22 197
At 31st December, 2013 and RZE-=f+-A=1+-HR
at 1st January, 2014 —E-mE-B-A
Cost AR 1,500 46 1,546
Accumulated depreciation ZiEE (1,325) (24) (1,349)
Net carrying amount RHFE 175 22 197
Year ended 31st December, 2014 EHZE-E-NFE+-A=+-H
tFE

Opening net carrying amount FOREFE 175 22 197
Additions A - 44 44
Disposal & - (13) (13
Depreciation nE (175) 12) (187)
Closing net carrying amount FREEMFE - 4 41
At 31st December, 2014 RZZ-NF+=A=+-8
Cost AR 1,500 44 1,544
Accumulated depreciation ZiE (1,500) () (1,503)
Net carrying amount RHFE - 4 4
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For the year ended 31st December, 2014 H{Z—Z—NF+_A=+—HILFE

14. PROPERTY, PLANT AND EQUIPMENT 14. Y% BERIRE-FTEEREQ
- THE GROUP AND THE COMPANY A (&)
(CONTINUED)
The Company b /NI
Motor Office
vehicles equipment Total
RE BAERE @t
HK$'000 HK$'000 HK$'000
AT FHT THT
At 1st January, 2013 WR-ZE-=%-HF-H
Cost A 950 8 958
Accumulated depreciation RiEE (649) () (654)
Net carrying amount RHFE 301 3 304
Year ended 31st December, 2013 HZ-ZE-=5+-A=+—H
LEE
Opening net carrying amount ENREFE 301 3 304
Additions A - 5 5
Depreciation nE (190) @) (192)
Closing net carrying amount FREEFE 111 6 17
At 31st December, 2013 and RZIEB-Z5+ZA=1+-HR
at 1st January, 2014 —E-NE¥-8A-H
Cost %N 950 13 963
Accumulated depreciation RIEE (839) (7) (846)
Net carrying amount RHFE 111 6 117
Year ended 31st December, 2014 EHZ-E-NE+-A=+-H
LEE
Opening net carrying amount ENEREFE 111 6 117
Additions B - 7 7
Disposal & - (4) )
Depreciation e (111) () (114)
- 6 6
At 31st December, 2014 R-Z-NE+=-A=1+-H
Cost %N 950 7 957
Accumulated depreciation RIEE (950) (1) (951)
Net carrying amount RHFE - 6 6

1 02 Mastermind Capital Limited Annual Report 2014



NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31st December, 2014 #{Z —Z—NF+_A=+—HILFE

15. CLUB MEMBERSHIP - THE GROUP

During the year, the Group acquired a life-time membership
in Aberdeen Marina Club with non-refundable membership
fee and is freely transferrable.

16. INTERESTS IN SUBSIDIARIES - THE
COMPANY

15. @8 -4AKH

FR-AEEBEARBERERLESRE
SEENARE MEBUBEHREE-

16. AMB AR 2R -AAH

2014 2013
—ZT-mF —T=F
HK$’000 HK$'000
FHET FHET
Unlisted shares, at costs FEETAR A AE 12,010 12,010
Less: provision for impairment loss B R EE R (10,950) -
1,060 12,010
Amounts due from subsidiaries AL ENCIE ] 155,320 36,846
Less: provision for impairment loss B ORI EE R (17,509) (17,509)
137,811 19,337

During the year ended 31st December, 2014, the
directors are of opinion that the investment costs in
certain subsidiaries were lower than the corresponding
subsidiaries’ net assets value, provision has been made for
those investment costs to reduce their carrying values to
recoverable amounts.

The amounts due from/to subsidiaries are unsecured,
interest-free and have no fixed terms of repayment.

REBEEZZT—NWF+_A=+—HLHF
B EERARETHEBRARZZREMRAR
BEREERNBRARICEEFE BERZE
WERAVEH B S EERENRRE
EIEE ¢

FEdFERTHTB AR FIEAEER 28
No B [ 7E 5 TR
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31st December, 2014 HZ —Z—NF+_A=+—HILFE

16. INTERESTS IN SUBSIDIARIES - THE 16. R B ARz EZ - AR A

COMPANY (CONTINUED) (4&)
Detalls of the Company’s subsidiaries at 31st December, RZZTE—WOFE+-A=+—H ' AQAZ
2014 are as follows: MEBARFEWT:
Place/Country Percentage of Principal
of incorporation/ Particular of issued/ issued/paid up capital activities and
Name of company establishment Type of legal entity paid up capital held by the Company place of operations
o/ R ARRBEEZERT/
ARER EIES ERERER BRT/BRRAFE BRERABEAML TEXERREXNY
Directly Indirectly
B itk
Mega Way International Limited Hong Kong Limited liability company Paid up capital of 100% - Investment holding
HK$10,000 in Hong Kong
BREEEERAR B8 EREADTA B BRA10,0008 T REBREER
Excellent Base Development Limited - Hong Kong Limited liability company Paid up capital of HK$1 100% - Investment holding
in Hong Kong
HEERBRAT B8 EREADTA BRBRAVET REBREER
Ocean Power Limited Hong Kong Limited liability company Paid up capital of HK$1 100% - Investment holding
in Hong Kong
BBERAR B8 EREADTA BRBRAVET REBREER
Billion City Investment Limited Hong Kong Limited liability company Paid up capital of HK$1 100% - Investment holding
in Hong Kong
KBREBRAT B8 EREADTA BRBRAVET REBREER
Genius Hill Limited* Hong Kong Limited liability company Paid up capital of HK$1 100% - Investment holding
in Hong Kong
FRERAR B8 EREADTA BRBRAVET REBREER
Yiu Wah Trading Co. Hong Kong Unlimited liability company - - 100%  Holding of vehicle
license in Hong Kong
BEEH A £ EREFAR - REBRBAEER
BHREAENREERAR The PRC Limited liability company Paid up capital of - 100%  Investment holding
HK$3,000,000 in the PRC
I BREERA %2 1% 7°3,000,0007% 7T R EREER
BERSEENRBERAA The PRC Limited liability company Paid up capital of - 100%  Investment holding
HK$5,000,000 in the PRC
I BREERA %12 1% 745,000,0007% 7T R EREER

*

Newly incorporated during the year

The financial statements of the above subsidiaries were
audited by BDO Limited, for the statutory purpose and/or

for the purpose of the Group consolidation.
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For the year ended 31st December, 2014 #{Z —Z—NF+_A=+—HILFE

17. AVAILABLE-FOR-SALE FINANCIAL 17. I ECHBEE-—XE
ASSETS - THE GROUP
2014 2013
—E-F —FT—=F
HK$’000 HK$ 000
FET FHTT
Listed equity securities, ETRAEE S
at fair value (Note (a)) BAFE (Hi3E@E))
— In Hong Kong —REE 70,748 7,936
— Outside Hong Kong —REBEAIN 250 710
70,998 8,646
Unlisted equity securities, FELTRAES
at cost (Note (b)) RECAE (FEE D)) 27,760 27,760
Accumulated impairment losses REFREEE (13,217) (8,438)
14,543 19,322
85,541 27,968
As at 31st December, 2014 one of the Group’s listed RZFE—MOF=A=+—H AEEZH
available-for-sale equity securities was individually Hp—EFEBATH#EE ERABSFAR
determined to be impaired on the basis of a material decline FEPBETERERARAT HSAEEZ
in its fair value below cost which indicated that the cost of & TR Y sl m VB B RVE (M EE(@)(il) ) °
the group’s investment in it may not be recovered (Note (a) ZEREZBEBERBHNMEI. 78
(iii). Impairment loss on this investment was recognised in FEBREBE NER -
profit or loss in accordance with the policy set out in note
S
The movement in the available-for-sale financial assets is as A ENBREECEBUET
follows:
2014 2013
—ZE-F —T—=F
HK$’000 HK$’ 000
FET FHETT
At 1st January n—HA—H 27,968 37,007
Additions R 57,877 -
Disposals k= (409) -
Impairment losses BEBE (10,000) (5,731)
Change in fair value NEEE 10,105 (3,308)
At 31st December RT+-_A=1+—H 85,541 27,968
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NOTES TO THE FINANCIAL STATEMENTS
5 7% S 2% Y =F

For the year ended 31st December, 2014 HE —ZT—U&E+—_A=+—HI-FE

17. AVAILABLE-FOR-SALE FINANCIAL 17. JHEEZHEEE-XK
ASSETS - THE GROUP (CONTINUED) (&)
Notes: B
(@)  Details of the available-for-sale financial assets in respect @ R-F-—HEF+_A=t+—H GHRLHK
of listed equity securities as at 31st December, 2014 are as REHZAIHHEMBEEZFBNOT
follows:
Percentage of
the Group’s net
Place of Particulars of Percentage of Market value assets as at
incorporation/ equity equity interest asat31st  31st December
Name Notes listing interest held held Cost December 2014 2014
R-Z2-DmF
R=Z-mE +-A=t-H
PR A Fis R4 t+=ZA=Z+-B EEEEE
£ M ER/LhnH BE2HE BEEAL B 2 FEASY
HK$'000 HK$'000
FET FHET
Shougang Concord Technology (U] Hong Kong 1,888,000 Less than 1% 614 556 0.36%
Holding Limited (SCTHL") ordinary shares (2013: (2013: 614) (2013:935)  (2013:1.75%)
(2013: 1,888,000 Llessthan1%) (=ZT—=%F: (ZT—=F: (ZT—=F:
ordinary shares) 614) 935) 1.75%)
BRMEEEERAR &k 1,888,000/ & 7% SR1%
(TER™E]) (Z2—=&: (ZF—=F:
1,888,0008% & @A) Di1%)
Medifocus Inc. (il Ontario, Canada/ 400,000 Less than 1% 1,334 250 0.16%
Toronto, Canada ordinary shares (2013 (2013: 1,334) (2013: 710) (2013: 1.33%)
(2013: 400,000 Lessthan1%) (ZT—=%: (ZZT—=%: (ZT—=F:
ordinary shares) 1,334) 710) 1.33%)
Medifocus Inc. IEY YNV 400,0008% & 1 % D%
nexshw% (Z2—=F: (= T—fi'
400,000% & @) Di1%)
Kaisun Energy Group Limited (i) Hong Kong 55,550,000 Less than 3% 9,999 4777 3.06%
("KEGL"y" ordinary shares (2013: (2013:9,999) (2013:6,666)  (2013: 12.50%)
(2013: 55,550,000 lessthan3%) (ZZT—=%: (ZZ—=%: (ZZ-=#:
ordinary shares) 9,999) 6,666) 12.50%)
BllEE bﬁ & @ ﬁ B2 BE 55,550,0000% & 1 L 13%
(THlIERER]) * (Z2—=%: (Z2—=%:
56,550,000 & &%) DiR3%)
Brockman Mining Limited (iv) Hong Kong 50,000,000 Less than 1% 17,056 17,500 11.21%
(‘Brockman’)* ordinary shares (2013: N/A) (2013: N/A) (2013: N/A) (2013: N/A)
(2013: N/A) (ZZ—=%: (ZZ-Z%: (ZE—ZF:71
hRREBREERAF BE 50,000,0008% % @K L% T@EA) TER) )
([hERE]) (ZZ—=F: (= T—:i-
@) TEm)
China Jiuhao Health Industry (v) Hong Kong 42,900,000 Less than 1% 22,909 30,030 19.23%
Corp Ltd (‘Jiuhao Health”)* ordinary shares (2013: N/A) (2013: N/A) (2013: N/A) (2013: N/A)
(2013: N/A) (ZZ2—=F:F (Z2—=%: (ZZ—=%:
hEIREREZERAA EE 42,900,0000% ¥ 1 i D% #A) TEm) TER)
(To5ieR]) (Z2—=&: (Z2—=%F:
TER) TiEh)
KuangChi Science Limited (vi) Hong Kong 3,400,000 Less than 1% 17,912 17,885 11.45%
(*KuangChi")* ordinary shares (2013: N/A) (2013:N/A) (2013: N/A) (2013: N/A)
(2013: N/A) (Z2—=%F: (ZZ2—=F: (Z2—=%:
KEBEBRAF ([HA]) 35 3,40(()000H igﬁﬁ ( %%1% TEm) T@Em) @)
T—-= —E-=fF:
TR M)
: The investments are included in the ten largest * ZEREHFAREER T —MF
investments of the Group as at 31st December, 2014, TZA=t+—HZt+tRERE-XEH
The remaining six of the ten largest investments of T RI& A& 88 T 7N TH 4% 58 5O B 765 3 7 B
the Group are disclosed in Notes 17 (b) and 19 to the F17(0) %19 °

financial statements.
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NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR M A

For the year ended 31st December, 2014 HE —ZT—UE+—-F=+—HI-FE

17. AVAILABLE-FOR-SALE FINANCIAL
ASSETS - THE GROUP (CONTINUED)

Notes: (Continued)

(@

(Continued)

i)

SCTHL is principally engaged in manufacture and sale
of digital television and provision of digital television
technical services, manufacture and distribution of
telephone accessories, power cords and adapters,
development and provision of system integration
solutions, system design and sale of system hardware.
No dividend was received during the year (2013:
Nil). Based on the latest published annual results
of SCTHL, the audited consolidated net assets
as at 31st December, 2014 were approximately
HK$1,470,311,000. Mr. Mung Kin Keung, a director of
the Company, is an executive director of SCTHL.

Medifocus Inc. is a Canada-based company.
The Company is focused on development and
commercialisation of minimally invasive, focused-heat
tumor targeted cancer treatment devices and systems.
No dividend was received during the year (2013: Nil).
Based on the latest published interim results of Medifocus
Inc., the unaudited consolidated net liabilities as at 31st
December, 2014 were approximately HK$25,547,000
(equivalent to approximately US$3,294,492).

KEGL is principally engaged in the trading of coal and
provision for supply chain management services for
mineral business. No dividend was received during the
year (2013: Nil). During the year, an impairment provision
of approximately HK$5,221,000 is provided in light of
the significant decline in the fair value of the investment
below its cost (2013: Nil). Based on the latest published
annual results of KEGL, the audited consolidated net
assets as at 31st December, 2014 were approximately
HK$261,178,000.

17. THE HBEE - AEH

(4&)

BsE: (&)

@)

(%)

)

BERMRIZNERENHERTE
BRRHBFERRMIRTS - BER
DEERET ERGLEES R
BENRHEARBANR ERRR
5 R AR 1T - F B U B
B(ZE—=%F:8) REARE
RORTIRFEEE RN
F+- A=+ RZEBERRAEE
F{E ) £1,470,311,000/ 7T ° AN A 7]
ESSREREERERMRZATE
=.

Medifocus Inc.5 — R INE KA 7l e 5%
NEEBHEMEMAE BERLE &
BERBHAERIEREE R AGNERE
R EZECET - & N EUREE A B
B (ZZ—=% ) - R¥EMedifocus
IncHRIHTIZ 2 PHELE R=F
—mE+ - A=+ B2 AEEZE
A BEFEBY A25,547,000/8 7t (48
£ A 493,294,492 7T ) °

IBEREZNEHKE 5 RietiE
EEE AL EGEE 1B AR TS - & PR A URER
RS (ZB—=F ) -FR " %
BIREA A FEANR TREEAERA
3 1 R 1B B 555,221,000 7T (=
T—=F &) - RIESIEREIR AT Hf
HBZEEEE R=_T—NF+=
A=+ AZREZRIGABEFED
261,178,000/ 7T ©
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NOTES TO THE FINANCIAL STATEMENTS

B RS R AR M A

For the year ended 31st December, 2014 HZE —ZT—U&E+—-_A=+—HI-FE

17. AVAILABLE-FOR-SALE FINANCIAL
ASSETS - THE GROUP (CONTINUED)

Notes: (Continued)
(@) (Continued)

iv) The investment in Brockman is acquired by the Group
during the year. Brockman is principally engaged in the
acquisition, exploration and development of iron ore in
Australia; and in the exploitation, processing and sales
of mineral resources, including copper ore concentrates
and other mineral ore products. No dividend was received
during the year. Based on the latest published interim
results of Brockman Mining Limited, the unaudited
consolidated net assets as at 31st December, 2014 were
approximately HK$2,268,101,000.

V) The investment in Jiuhao Health is acquired by the
Group during the year. Jiuhao Health is principally
engaged in the health industry, media business and
properties investment through joint ventures. No dividend
was received during the year. Based on the latest
published annual results of Jiuhao Health, the audited
consolidated net assets as at 31st December, 2014 were
approximately HK$2,294,374,000.

Vi) The investment in KuangChi is acquired by the Group
during the year. KuangChi is principally engaged in
manufacturing and trading of paper packaging products
and paper gift items and the printing of paper promotional
materials. No dividend was received during the year.
Based on the latest published results of KuangChi, the
audited consolidated net assets as at 31st December,
2014 were approximately HK$1,718,241,000.

During the year, the Group has disposed of its investment in
APAC Resources Limited (“APAC”). APAC is principally engaged
in trading in base metals and commodities and trading and
investment in listed securities. No dividend was received during
the year (2013: Nil).

Fair value of the Group’s investments in listed equity securities
has been measured as described in Note 31.7.
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BsE: (&)

@)

(%)

V) FAEERFARBRTHRREZE
Bo-mERBEZRERRMUEE
BREAEHBEOLRE  UEFER.
TR 88 & SRS S AR SR
BR o F A EWEER RS - R
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=t RZARBEREREEEFED
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V) ARERFRABERSREEZIRE -
IORBEERUNFRFEER BHEEHR
LBEBEERRESEHERE -FR
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EREBEENARARE EmENR 2 S
NEZEBEEARBEROERRR
SRR o F BB EERIAR R - AR E L
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NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR M

For the year ended 31st December, 2014 #{Z —Z—NF+_A=+—HILFE

17. AVAILABLE-FOR-SALE FINANCIAL
ASSETS - THE GROUP (CONTINUED)

Notes: (Continueq)

(b) Details of the available-for-sale financial assets in respect of

17. TRBE B EE - A%

(#&)
MisE: (4
b BEELMEARESZZAHRNEZHBEE

unlisted equity securities are as follows: ZEIEAT
Percentage of
the Group’s
net assets
Place of Percentage asat
establishment/ of equity Accumulated 31st December,
Name Notes  incorporation interest held Cost impairment losses Carrying value 2014
RZB-RF
TEHET={
FERA HAEEEE
2B (i3 RI/ZMeE  BREAL RAAE RitHERE REE BEAAL
2014 2013 2014 2013 2014 2013
ZE-mE -F-=F ZB-Rf —T-=Ff ZB-RFE _—F-=F
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
FHEx Fitn THx Fi#n Thx Ti#n
RERERE ) ThePRC 30% 2,746 2,746 (1,133) - 1,613 2,746 1.03%
“HAEY 48 12013: 515%)
(Z3-=%&:
5.15%)
ARERE RS ) ThePRC 30% 4,306 4,306 (2,693) - 1,613 4,306 1,08%
HfFkEL s (2013: 8.07%)
(Z5—=F:
8.07%)
ARERE A% () ThePRC 30% 1,886 1,886 (274) - 1,612 1,886 1,03%
RFKEI ke (2013: 3.54%)
(ZB—=%:
3.54%)
ARERRREG
RFKE
ARERE A% () ThePRC 30% 2,201 2,291 (679) - 1,612 2,291 1.08%
FUkE HE (2013: 4.30%)
(ZB—=%:
4.30%)
GOGC Petroleum (China) i) Thelsle of Man 7% 13,467 13,467 (5,374) (5,374) 8,003 8,003 5.18%
Limited (‘GOGC')* 5EB (2013: 15.18%)
EERRRAR (Z5-=%:
(hE)BRAR 15.18%)
ERABRAAS (FE)
BRAR ([E]R])*
Koffman Asset Holding (i) BVI 9.1% 3,064 3,064 (3,064) (3,064) - - -
Limited (‘Koffman Asset”) RERIES
Koffman Asset
Holding Limited
(TKoffman Asse |)
21,760 27,760 (13,217) (8,439) 14,543 19,322

The investment is included in the ten largest investments
of the Group as at 31st December, 2014. The remaining
nine of the ten largest investments of the Group
are disclosed in Notes 17 (a) and 19 to the financial
statements.

. ZEBEEFARAEEAR T —MF
+ZA=+—BZtARBE -A&EEH
TRIEE BT NIBHFER YRR
FE17(a) %19 °
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31st December, 2014 #Z =%

—ME+—A=t—HILFE

17. AVAILABLE-FOR-SALE FINANCIAL
ASSETS - THE GROUP (CONTINUED)

Notes: (Continued)

U

These companies are principally engaged in the operation of
hydro-electricity power plants in the PRC. In the opinion of the
directors of the Company, the Group has not been in a position
to exercise any significant influence over the financial and
operating policies of these four companies as the Group has
no representative in the board of directors of these companies.
Accordingly, they are accounted for as available-for-sale financial
assets.

As at 31st December, 2014, the unaudited net asset values of
FURER B ARG ZEKE FUREKRBARZITIIFKE
uh - FURME R BB R RKE M and FUREE & B8 8 £ LK
Ek were approximately HK$4,375,218 (2013: HK$5,829,000),
HK$6,751,278 (2013: HK$8,915,000), HK$3,002,478 (2013:
HK$3,116,000) and HK$3,660,199 (2013: HK$4,990,000)
respectively.

During the year ended 31st December, 2014, dividends
receivable/received from ILJR ¥ ik B 8 & — & /KB uh - ILIR
Bk 8RBT HUFKE L - FURE KB ARH R R/KE L and
LR IR B8 % £ 1L1/KE I were approximately HK$136,000
(2013: HK$250,000), HK$72,000 (2013: HK$250,000),
HK$129,000 (2013: HK$250,000) and HK$106,000 (2013:
HK$250,000) respectively. The directors are of the opinion that
an impairment provision in aggregate of HK$4,779,000 was
provided for the year ended 31st December, 2014 (2013: Nil)
in light of the present value of the estimated future cash flow of
these unlisted investments was lower than their carrying value.
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17. (ﬁn;ijm%z,aﬂgﬁz—zlx%
&

BisE: (&)

ZEAREBRTFREUERNBERES-
ARRBERR ARAKEEZZTARZ
EEeRNWEMAIAE  AREE AL HE
ARIZHBRELERRTETAEAZE
AeBt ZERRARINAAHEEE W

K_::*EiJr:HEJr*EI IRERA

JRER ZBOKE UL ILRE K AR B ITENT
7J<a¢£~;L/J%%Emiﬁ@%%im*iﬁ&;tﬁ
BREE% KB RRBEREE TS
B RI4 54,375,218 L ( — T — =4
5,829,000/ 7T) ~ 6,751,278 T (—FE—=
£ :8,915,000/8 JT) ~ 3,002,478 7L (=&
— =% :3,116,000% 7t ) 3,660,199/ 7T

— T — =4 4,990,000/ ) °

REBEE=—Z—WE+_A=1+—HLEFE"
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17. AVAILABLE-FOR-SALE FINANCIAL
ASSETS - THE GROUP (CONTINUED)

Notes: (Continued)

(i)

(i)

GOGC is principally engaged in the business of oil & gas
development and production in the PRC. In the opinion of the
directors of the Company, the Group has not been in a position
to exercise any significant influence over the financial and
operating policies of GOGC as the Group has no representative
in the board of directors of GOGC. Accordingly, the investment
is accounted for as an available-for-sale financial asset.

On 19th November, 2014, the Group entered into a disposal
agreement with a third party (the “Purchaser”), pursuant to
which the investment in GOGC has been agreed to dispose
of at a cash consideration of approximately HK$29,838,000.
The details of the disposal were set out in the Company’s
announcement dated 21st November, 2014.

On 12th January, 2015, the Group and the Purchaser entered
into a termination agreement to terminate the disposal
agreement as mentioned above. Pursuant to the termination
agreement, each of the Group and the Purchaser agrees
to release and discharge each other from their respective
obligations and liabilities as set out in the disposal agreement of
the investment in GOGC. Details of the termination were set out
in the Company’s announcement dated 12th January, 2015.

As at 31st December, 2014, the unaudited net asset
value of GOGC was approximately Renminbi (“RMB”)
619,419,116 (equivalent to approximately HK$775,327,000)
(20183: approximately RMB634,250,725,000 (equivalent to
approximately HK$795,033,284,000)). No dividend was
received during the year (2013: Nil).

Koffman Asset is a company principally involved in an insurance
brokerage business which operated in Hong Kong. The
company was in financial difficulties and had ceased operations
since 2004. Accordingly, an impairment loss was made against
the full investment cost in 2004.

The investments as disclosed in Note (b) are stated at
cost less impairment because the range of reasonable fair
value estimates is so significant that the directors are of the
opinion that their fair values cannot be measured reliably.
The Group does not intend to dispose of them in the near
future.
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18. DEPOSITS PAID - THE GROUP AND THE

18. ENERE-AKERAEALQT

COMPANY
2014 2013
—Z-F —T—=
HK$’000 HK$'000
FET FHEIT
Deposits paid EffEe - 30,000
Less: provision for impairment loss WO EE R R - (27,000)
At 31st December R+—A=+—H - 3,000
The movement in provision for impairment of deposit paid is ReREREZESHNT
as follows:
2014 2013
—E-F —T—=F
HK$’000 HK$ 000
FET FHEIT
At 1st January n—HA—H 27,000 53,400
Recovery of impairment loss A RERREEEKE
previously recognised (1,500) (26,400)
Written off s (25,500) -
At 31st December R+=ZA=+—8H - 27,000
Notes: B 5

=

On 11th April, 2011, the Company signed a Chinese non-
binding framework agreement with two vendors for the
acquisition of the petrochemical related business in the PRC,
and paid a refundable deposit of USD3,000,000 (equivalent to
approximately HK$23,400,000).

In March 2012, the Company and the vendors agreed to
terminate the acquisition. Since the repayment of the deposits
involved uncertainty, provision for impairment of HK$23,400,000
was made for the year ended 31st December, 2012.

In April 2013, the deposit of HK$23,400,000 was refunded to
the Company and recognised as a write back of impairment
provision on deposits paid for the year ended 31st December,
2013.
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18. DEPOSITS PAID - THE GROUP AND THE
COMPANY (CONTINUED)

Notes: (Continued)

(i) On 16th September, 2010, the Company entered into non-
binding memorandum of understandings (“MOUs”) with vendors
for the acquisition of equity interests in three investment projects
in the PRC, with deposits paid of HK$10,000,000 for each of
the investment projects. According to the MOUs, Mr. Mung Kin
Keung (“Mr. Mung”), a director and a substantial shareholder of
the Company, has a personal guarantee on the deposits paid
as security in the event that the vendors are unable to fulfil their
responsibilities under the MOUSs.

- Investment 1

On 8th April, 2011, the Company entered into a letter
of intent with a vendor to extend the expiry date of one
of the MOUs. On 31st December, 2011, the acquisition
of equity interest in the investment project had not been
executed or completed. On 21st March, 2012, the
Company and the vendor entered into an agreement
to terminate the acquisition, and the vendor agreed to
refund the deposit of HK$10,000,000 with a premium of
HK$3,000,000 to the Company on or before 30th June,
2012.

On 29th June, 2012, a supplemental agreement was
entered into among the Company, Mr. Mung and
the vendor to extend the refund of the deposit of
HK$10,000,000 and the premium of HK$3,000,000
on or before 31st December, 2012. In the event that
the vendor could introduce investment project which is
accepted by the Company by 31st December, 2012, the
vendor would only be required to refund the deposit of
HK$10,000,000.

On 31st December, 2012, another supplemental
agreement was entered into among the Company, Mr.
Mung and the vendor to extend the refund of the deposit
of HK$10,000,000 and the premium of HK$3,000,000
on or before 30th September, 2013. Other terms in this
agreement are the same as the supplemental agreement
dated 29th June, 2012.
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For the year ended 31st December, 2014 HZE —ZT—U&E+—-_A=+—HI-FE

18. DEPOSITS PAID - THE GROUP AND THE
COMPANY (CONTINUED)

Notes: (Continued)

(i)

(Continued)

Investment 2

On 8th April, 2011, the Company entered into a sale
and purchase agreement (the “Agreement 1”) with an
individual and a vendor upon the expiry of one of the
MOUs. Pursuant to the Agreement 1, this individual
provided personal guarantee in favour of the Company
the due and punctual performance of the Agreement 1. In
the event that completion of Agreement 1 does not take
place, this individual should refund the related deposit
of HK$10,000,000 plus a premium of HK$3,000,000
in total to the Company. Subsequently, the Agreement
1 was not completed as certain conditions precedent
to the execution of the Agreement 1 had not been
fulfilled. On 21st March, 2012, the Company entered
into an agreement with the vendor to terminate the
acquisition, and the vendor agreed to refund the deposit
of HK$10,000,000 with a premium of HK$3,000,000 to
the Company on or before 30th June, 2012.

On 29th June, 2012, a supplemental agreement was
entered into among the Company, the individual and
the vendor to extend the refund of the deposit of
HK$10,000,000 and the premium of HK$3,000,000 on
or before 31st December, 2012. In the event that the
vendor could introduce investment project which was
accepted by the Company by 31st December, 2012, the
vendor would only be required to refund the deposit of
HK$10,000,000.

On 31st December, 2012, another supplemental
agreement was entered between the Company, the
individual and the vendor to extend the refund of
the deposit of HK$10,000,000 and the premium of
HK$3,000,000 on or before 30th September, 2013.
Other terms in this supplemental agreement are the same
as the supplemental agreement dated 29th June, 2012.
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18. DEPOSITS PAID - THE GROUP AND THE
COMPANY (CONTINUED)

Notes: (Continued)

(i)

(Continueq)
- Investment 3

On 8 April 2011, the Company entered into four other
sale and purchase agreements (the “Agreements 2”)
with the vendor upon the expiry of the remaining MOU.
According to the Agreements 2, two individuals provided
personal guarantees in favour of the Company the due
and punctual performance of the Agreements 2. On 31st
December, 2011, the Agreements 2 was not completed
as certain conditions precedent to the execution of the
Agreements 2 have not been fulfilled. On 21st March,
2012, the Company entered into an agreement with
the vendor to terminate the acquisition, and the vendor
agreed to refund the deposit of HK$10,000,000 with a
premium of HK$3,000,000 to the Company on or before
30th June, 2012.

On 29th June, 2012, a supplemental agreement was
entered among the Company and the vendor to extend
the refund of the deposit of HK$10,000,000 and the
premium of HK$3,000,000 on or before 31st December,
2012. In the event that the vendor could introduce
investment project which is accepted by the Company by
31st December, 2012, the vendor would only be required
to refund the deposit of HK$10,000,000.

On 31st December, 2012, another supplemental
agreement was entered among the Company, the
individual and the vendor to extend the refund of
the deposit of HK$10,000,000 and the premium of
HK$3,000,000 on or before 30th September, 2013.
Other terms in this supplemental agreement are same as
the supplemental agreement dated 29th June, 2012.

The repayment of the above deposits is secured by a personal
guarantee from Mr. Mung.

As the repayment of the above deposits involved uncertainty
as at 31st December, 2012, provision for impairment of
HK$30,000,000 was therefore made by the directors in the
financial statements for the year ended 31st December, 2012.

The vendors of investments 1, 2 and 3 did not repay the
deposits during the year ended 31st December, 2013. In
addition, as impairment provision had been made for the
deposits resulted from uncertainty of recoverability, the premium
in aggregate of HK$9,000,000 will only be recognised as other
revenue by the Group until the premium received by the Group.
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For the year ended 31st December, 2014 HZE —ZT—U&E+—-_A=+—HI-FE

18. DEPOSITS PAID - THE GROUP AND THE
COMPANY (CONTINUED)

Notes: (Continuead)

(i)

(Continued)

Upon the failure of refund by the vendors by 30th September,
2013 as mentioned above, the management further negotiated
with the vendors for the refund schedule of the deposits. On
6th January, 2014, settlement agreements (the “Settlement
Agreements”) for refund of the deposits were entered into
between the Company and the vendors. Pursuant to the
Settlement Agreements, the deposits refund together with the
premium should be due on 28th February, 2014. If the vendors
fail to repay by the vendors, 36% annual interest rate would be
charged on the total outstanding balance accordingly.

In January 2014, part of deposits amounting to HK$3,000,000
were refunded by the vendors. It was recognised as a write back
of impairment provision on deposits paid for the year ended 31st
December, 2013.

However, the vendors did not refund the remaining balance of
deposits amounting to HK$27,000,000 by 28th February, 2014.
On 28th March, 2014, the directors resolved to take legal action
to recover the remaining balance of deposits. In addition, once
the directors considered the deposits could not be recovered
from vendors, the personal guarantee from Mr. Mung would be
executed by the Company. On 15th July, 2014, the vendors
refunded part of deposits amounting to HK$500,000 to the
Company. It was recognised as a write back of impairment
provision on deposits paid for the year.

On 29th August, 2014, the Company instructed its legal advisor
to take the necessary actions against the vendors. On 2nd
September, 2014, the vendors further repaid part of deposits
amounting to HK$1,000,000 to the Company. It was also
recognised as a write back of impairment provision on deposits
paid for the year. As the vendors failed to repay the remaining
balance of the deposits, the premium and the interests after
the Group has taken legal actions, Mr. Mung had fulfilled his
responsibility as a personal guarantee and settled all outstanding
balance and interest agreed on the Settlement Agreements
totalling HK$45,330,000 on 30th December, 2014. Part of the
Capital Contribution of HK$18,124,000 was settled by Mr. Mung
via the repayment of an unsecured loan and related interest
expenses (Note 22) in December 2014.

The personal guarantee from Mr. Mung was provided for
preventing the Group from suffering loss of deposits paid for
the investments 1, 2 and 3, and Mr. Mung is a substantial
shareholder of the Company. Therefore, the total amount of
HK$45,330,000 including the outstanding balance refunded
and interest agreed should be recognised as a capital
contribution (the “Capital Contribution”) to the Group and the
Company.
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19. FINANCIAL ASSETS AT FAIR VALUE 19. ZEBRBHEBRUAQXFEIRZHK

THROUGH PROFIT OR LOSS - THE EE-XA5KH
GROUP
2014 2013
—F-mF ==
HK$’000 HK$ 000
FET FAT
Listed securities held for trading: HEEE FhESH:
— Equity securities in Hong Kong —REB LM ZRAF S 44,240 704
— Equity securities outside Hong Kong ~ — &SNS ET 2
IR A5 2 11,806 -
At 31st December R+-—A=+—8 56,046 704
The movement in the change of fair value is as follows: AN EEBHOT:
2014 2013
—Z2-mF —F =&
HK$’000 HK$’'000
FET FHEIT
At 1st January w—A—8 704 615
Additions NE 184,783 -
Disposals & (127,228) -
Change in fair value NEEEZE (2,213) 89
At 31st December R+—A=+—H 56,046 704

AEBREN LTRAZBAZ AFEEK
BsES1.7FT T RETETE -

Fair value of the Group’s investments in listed equity
securities has been measured as described in Note 31.7.
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For the year ended 31st December, 2014 HZ —Z—NF+_A=+—HILFE

19. FINANCIAL ASSETS AT FAIR VALUE 19. ZBERBRULXFEIIR 2K
THROUGH PROFIT OR LOSS - THE EE-4F58 (&)
GROUP (CONTINUED)
Particulars of the listed securities held for trading, which are R_ZE—NFE+_A=+—R st ALXE
included in the ten largest investments of the Group held as ERBZTAREZFREEELMESRZ
at 31st December, 2014, are as follows: BT
Percentage of
Market value the Group’s
Place of Percentage of asat netassets as at
incorporation/ Particulars of  equity interest 31st December, 31st December,
Name Notes listing equity interest held held Cost 2014 2014
R-Z-mF
R-B-WE +=ZA=t+-8H
M/ FRRE FRERA TZA=+t-B HFKEEE
a8 Bt LR BEFHE BEESL BEAE 2 FEAAL
HK$'000 HK$'000
FHx T
Qihoo 360 Technology Company i) PRC/New York 26,255 Less than 1% 18,539 11,806 7.56%
Limited (“Qihoo 360”) ordinary shares
A0 R A A HE /@ 26,2550% E @k PR1%
(I%5=360])
Nexteer Automotive Group Limited (i)~ Cayman Islands/ 532,000 Less than 1% 3,408 3,632 2.26%
(‘Nexteer”) Hong Kong ordinary shares
it TERRERERAT BEHE /BE 532000 LEAR L%
(TttRe])
China Lesso Group Holdings (i) Cayman Islands/ 876,000 Less than 1% 3,719 3,329 2.13%
(‘Less0”) Hong Kong ordinary shares
HEBEEIERERAR MEHS /B4 8760001 LAk D%
(THe2 1)
Shenzhou International Group (v)  Cayman Islands/ 126,000 Less than 1% 3,374 3,226 2.07%
Holdings Limited (“SIGHL”) Hong Kong ordinary shares
RMEEEEERERAR Re#s /&% 126,000 & E ik P1%
(TeRMERRR )
21 Holdings Limited v) Bermuda/ 2,630,000 Less than 1% 2,694 3,156 2.02%
(“21 Holdings”) Hong Kong ordinary shares
ERBEB AR ([21121]) BRE/EHB 26300008 LEAE DR1%
The above listed securities held for trading are acquired by AEERFAKE LsEEE LME
the Group during the year. ke
The remaining five of the ten largest investments of the HA T IBASE R T AKRENR T B WK T
Group are disclosed in Notes 17 (a) and 17 (b) to the 17(a) K 17(b) 1 55 -

financial statements.
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19. FINANCIAL ASSETS AT FAIR VALUE
THROUGH PROFIT OR LOSS - THE
GROUP (CONTINUED)

Notes:

@

(i)

(i)

(iv)

Qihoo 360 is principally engaged in internet and mobile security
products and services. No dividend was received during the
year. Based on the latest published annual results of Qihoo 360,
the unaudited consolidated net assets as at 31st December,
2014 were approximately HK$8,857,717,000 (equivalent to
approximately US$1,142,268,000).

Nexteer is principally engaged in the design and manufacture of
steering and driveline systems and components for automobile
manufacturers and other automotive-related companies.
Dividend received was approximately HK$34,000 during the
year. Based on the latest published annual results of Nexteer,
the audited consolidated net assets as at 31st December,
2014 were approximately HK$5,490,333,000 (equivalent to
approximately US$708,019,000).

Lesso is principally engaged in the manufacture and sale
of plastic pipes and pipe fittings. Dividend received was
approximately HK$78,000 during the year. Based on
the latest published annual results of Lesso, the audited
consolidated net assets as at 31st December, 2014 were
approximately HK$10,701,688,000 (equivalent to approximately
RMBS8,549,723,000).

SIGHL is principally engaged in the manufacture and sale of
knitwear products. No dividend was received during the year.
Based on the latest published annual results of Shenzhou,
the audited consolidated net assets as at 31st December,
2014 were approximately HK$14,784,237,000 (equivalent to
approximately RMB11,811,326,000).

21 Holdings is principally engaged in provision of property
agency and related services and securities trading and
investments. No dividend was received during the year. Based
on the latest published annual results of 21 Holdings, the
audited consolidated net assets as at 31st December, 2014
were approximately HK$336,110,000.
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For the year ended 31st December, 2014 HE —ZT—U&E+_-_A=+—HI-FE

20. CASH AND CASH EQUIVALENTS - THE 20. B RBREEEHEE -FAEBR

GROUP AND THE COMPANY AN
Cash and cash equivalents include the following RekASEFEEEBRETIRIE:
components:
The Group The Company
r&EE NN
2014 2013 2014 2013

—¥-RE —FT-=F Z¥-NF —T-=F
HK$'000 HK$'000 HK$'000 HK$'000
TR TET TER TET

Cash at banks and in hand FORERFERS 104,632 311 103,144 228
Short-term bank deposits RERTER - 20,032 - 20,032
104,632 20,343 103,144 20,260

As at 31st December, 2014, the Group has cash and bank
balances of approximately HK$13,000 (2013: HK$13,000)
denominated in RMB. The balances of cash at bank
denominated in RMB are deposited with bank in the PRC
and earn interest at floating rates based on daily bank
deposit rates. The Company does not have cash and bank
balances denominated in RMB (2013: Nil).

RMB is not freely convertible into foreign currencies under
the PRC Foreign Exchange Control Regulations and
Administration of Settlement and Sales and Payment of
Foreign Exchange Regulations.

Cash at banks earns interest at floating rates based on daily
bank deposit rates. As at 31st December, 2013, short-term
bank deposits were made for varying periods of between
3 days and one month depending on the immediate cash
requirements of the Group, and earned interest at the
respective short-term time deposit rates.

The directors of the Company consider that the fair values of
the cash and bank balances and short-term bank deposits
are not materially different from their carrying amounts
because of the short maturity period on their inception.
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21.

22.

23.

NOTES TO THE FINANCIAL STATEMENTS

For the year ended 31st December, 2014 #Z =%

ACCRUALS AND OTHER PAYABLES -
THE GROUP AND THE COMPANY

All amounts are short-term and hence the carrying values
of accruals and other payables are considered to be
reasonable approximation of their fair values.

UNSECURED LOAN - THE GROUP AND
THE COMPANY

On 4th December, 2014, 21 Holdings Limited (the
“Lender”) and the Company entered into a loan agreement,
pursuant to which the Lender agreed to make available
to the Company a loan of HK$80,000,000 (the “Loan”)
for the purpose of financing the working capital of the
Company. On 30th December, 2014 (the “Drawdown
Date”), the Company has drawn the Loan in full. The Loan is
unsecured, interest bearing at 8% per annum and repayable
in the second year from the Drawdown Date.

The Loan contained a repayment on demand clause and
therefore classified as current liability at the end of the
reporting period.

During the year, a loan of HK$18,000,000 was advanced
from an independent third party to the Group, which is
unsecured, interest-bearing at 3% per annum and no fixed
repayment term. This loan and related interest were repaid
in December 2014 through a substantial shareholder on
behalf of the Group (Note 18ii)).

AMOUNTS DUE TO A DIRECTOR/
A RELATED COMPANY/SUBSIDIARIES -
THE GROUP AND THE COMPANY

The amounts due are unsecured, interest free and has no
fixed term of repayment.
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5 75 R 2% Y &

For the year ended 31st December, 2014 HE —ZT—U&E+_-_A=+—HI-FE

24. OTHER FINANCIAL LIABILITY - 24, BB KEE-—AEERAAT

THE GROUP AND THE COMPANY

On 16th April, 2014, the Company issued a non-convertible
bond in a principal amount of HK$10,000,000 (the “Bond”)
which is repayable on the date falling 7 years from the date
of issue of the Bond (the “Maturity Date”). The Company
has an option (the “Prepayment Option”) to prepay the
outstanding principal amount of the Bond at any time before
the Maturity Date, but the bondholder shall not redeem the
Bond before the Maturity Date.

The Bond carries interest at the rate of 2% per annum
payable annually in arrears on the last day of each year from
the date of the Bond, provided that the final repayment of
the interest shall be on the Maturity Date. However, for every
10% increase in the net profit in any financial year during the
term of the Bond as compared to the immediate previous
year, the interest rate shall be increased by 1% for that
financial year and with retrospective effect. The following
year's interest rate will be reset at 2% subject to adjustment
depending on the net profit. The interest rate during the
term shall not be less than 2% per annum and not more
than 6% per annum (the “Cap”). Details of the Bond were
set out in the Company’s announcement date 16th April,
2014.

The Prepayment Option and the Cap are regarded as
embedded derivatives in the host contract. The directors
consider that the fair values of the Prepayment Option and
the Cap were insignificant on initial recognition and at the
end of the reporting period. Accordingly, both fair values
were not accounted for in the financial statements as at 31
December 2014.
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NOTES TO THE FINANCIAL STATEMENTS
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For the year ended 31st December, 2014 #{Z —Z—NF+_A=+—HILFE

24. OTHER FINANCIAL LIABILITY - 24, Hih KB E-—AKEREA AT
THE GROUP AND THE COMPANY (#&)
(CONTINUED)
The non-convertible bond recognised in the statements RAEE R AR AR R K ER 2T A]
of financial position of the Group and the Company is ERESIKRATEE:

calculated as follows:

2014

—E-NF

HK$’000

FHET

Principal value of the Bond on RTEREESR 2 ASE

initial recognition 10,000
Direct transaction costs BEERX KA (275)

9,725

Interest expense (Note 7) MERZ (MsE7) 168
Interest paid EfTALE (142)

At 31st December BR+=—A=+—H 9,751

The effective interest rate of the Bond is 2.43% per annum. BHEZERFNER2.43% °
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For the year ended 31st December, 2014 H{Z—Z—NF+_A=+—HILFE

25. SHARE CAPITAL

25, IR A
2014 2013
—E-|mE “E-=F
Number of Number of
shares HK$'000 shares HK$'000

RH&A TER RiAE A TER

Authorised:
Ordinary shares of HK$0.025 each
(2013 HK$0.025 each)

BT

BREBL05ET
(Z2-=%:8REE

00258 70) < LB 4,000,000,000 100,000  4,000,000,000 100,000
Share consolidation (Note (i) ki &6t (BIFEG) (3,600,000,000) - - -
Increase in authorised share capital ETEBRAE I (MFE(Y)
(Note () 3,600,000,000 900,000 - -
Ordinary shares of HK$0.25 each BFREE25ET
(2013: HK$0.025 each) (=2-=% SREfE
0025870 ) K 4,000,000,000 1,000,000  4,000,000,000 100,000
2014 2013
—Z-mE —5-=F
Number of Number of
shares HK$'000 shares HK$'000

RH®A TER BihEA TAT

Issued and fully paid:
Ordinary shares of HK$0.025 each
(2013 HK$0.025 each)

BETRBRRHN:

BIRE(E0025ETT
(:%E_Ei (BRAE

0.025%70) 2 BB 2,197,866,000 54,947  2,197,866,000 54,947
Issue of shares upon the completion of RETREEITRG (HE)
the subscription (Note (i) 400,000,000 10,000 - -
Share consolidation (Note (i) fxtn & 0F (M3E()) (2,338,079,400) - - -
Issue of shares upon the completion of R ETIRG (ME)
the subscription (Note (i) 51,952,000 12,988 - -
311,738,600 71,935 2,197,866,000 54,947
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For the year ended 31st December, 2014 HE —ZT—UFE+—-F=+—HI-FE

25. SHARE CAPITAL (CONTINUED)

Notes:

@

(i)

Pursuant to a placing and subscription agreement dated 31st
March, 2014 (the “Placing and Subscription Agreement”)
entered into among the Company, Kingston Securities Limited
(the “Placing Agent”) and China Tian Di Xing Logistics Holdings
Limited (P B K #b 1T ¥) M iE R E B AR A &) (‘TDX"). TDX,
a company beneficially owned by Mr. Mung Kin Keung, the
chairman and executive Director and a substantial shareholder
of the Company, agreed to place, through the Placing Agent,
up to an aggregate of 400,000,000 shares of the Company (the
“Placing Shares”) to not fewer than six parties who and whose
ultimate beneficial owners shall be third parties independent of
the TDX, the Company and their respective connected persons
at a price of HK$0.1 per share. Moreover, TDX has conditionally
agreed to subscribe for up to an aggregate of 400,000,000 new
ordinary shares of the Company (the “Subscription Shares”),
equal to the number of the Placing Shares for placing, at a price
of HK$0.1 per Subscription Share.

The placing and subscription were completed on 4th April,
2014 and 14th April, 2014 respectively. The net proceeds
from the placing and subscription amounted to approximately
HK$38,457,000. Part of the proceeds of approximately
HK$10,000,000 was recorded as share capital, the remaining
proceeds of approximately HK$28,457,000 was recorded in the
share premium account. Details of the placing and subscription
were disclosed in the Company’s announcements dated 31st
March, 2014 and 14th April, 2014.

Pursuant to an ordinary resolution passed at an extraordinary
general meeting of the Company on 9th October, 2014, a share
consolidation was approved with effect on 10th October, 2014,
in which every 10 issued and unissued shares of the Company
of HK$0.025 each in the share capital of the Company were
consolidated into 1 consolidated share of the Company of
HK$0.25 each (the “Share Consolidation”). Immediately after the
Share Consolidation, the Company’s authorised share capital of
HK$100,000,000 was divided into 400,000,000 ordinary shares
of HK$0.25 each, of which 259,786,600 ordinary shares of
HK$0.25 each have been issued and fully paid.

25, BRA (4&)

fa

(i
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400,000,0000% (#EERA1ERL & 2 L& AR 15 21
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For the year ended 31st December, 2014 HE —ZT—U&E+_-_A=+—HI-FE

25. SHARE CAPITAL (CONTINUED)

Notes: (Continueq)

(i

(iv)

On 16th October, 2014, TDX, the Company and the Placing
Agent as mentioned in Note (i) above entered into another
placing and subscription agreement (the “Second Placing and
Subscription Agreement”) pursuant to which the TDX agreed
to place, through the Placing Agent, up to an aggregate of
51,952,000 shares of the Company (the “Second Placing
Shares”) to not fewer than six parties who and whose ultimate
beneficial owners shall be third parties independent of the TDX,
the Company and their respective connected persons at a price
of HK$0.54 per share. In addition, TDX has conditionally agreed
to subscribe for up to an aggregate of 51,952,000 new ordinary
shares of the Company (the “Second Subscription Shares”),
which is equal to the number of the Second Placing Shares for
placing, at a price of HK$0.54 per Second Subscription Share.

The completion of placing and subscription were took place
on 22nd October, 2014 and 28th October, 2014 respectively.
The Company received net proceeds of approximately
HK$26,670,000. The issue of the Second Subscription Shares
has resulted in the increase in share capital and share premium
account of the Company by approximately HK$12,988,000 and
18,682,000 respectively. Details of the placing and subscription
were disclosed in the Company’s announcements dated 16th
October, 2014 and 28th October, 2014.

Pursuant to an ordinary resolution was passed at an
extraordinary general meeting of the Company on 21st
November, 2014, the authorised share capital of the Company
was increased from HK$100,000,000 divided into 400,000,000
ordinary shares of HK$0.25 each to HK$1,000,000,000
divided into 4,000,000,000 ordinary shares of HK$0.25 each
by the creation of an additional 3,600,000,000 ordinary shares
of HK$0.25 each, ranking pari passu in all respects with the
existing share of the Company.

The share capital of the Company comprises only fully paid
ordinary shares with a par value of HK$0.25 each (2013:
HK$0.025 each). All shares are equally eligible to receive
dividends and to the repayment of capital and represent one
vote at shareholders’ meetings of the Company.
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For the year ended 31st December, 2014 HE —T—NF+ A=+ —BHIEFE

NET ASSET VALUE PER SHARE

The calculation of net asset value per share is based
on net assets of the Group as at 31st December,
2014 of HK$156,171,000 (2013: HK$53,330,000) and
311,738,600 ordinary shares (2013: 2,197,866,000
ordinary shares (without adjusting share consolidation as
described in Note 25 (i) in issue.

SHARE OPTION SCHEME

The Company has adopted a share option scheme on
12th January, 2009 (with supplementary amendment on
30th June, 2010) (the “Scheme”). Under the Scheme, the
directors may, at their absolute discretion, make an offer to
any participant to take up the options. An offer is deemed
to have been accepted by the grantee upon the duplicate
of the offer letter comprising acceptance of the offer being
duly signed by the grantee and paying HK$1 by way of
consideration for the grant thereof.

The subscription price for shares in the Company under the
Scheme shall be no less than the highest of (i) the closing
price of the shares of the Company as stated in the daily
quotations sheets of the Stock Exchange on the date on
which an option is granted, (ii) the average closing prices of
the shares of the Company as stated in the daily quotations
sheets of the Stock Exchange for the five business days
immediately preceding the date on which an option is
granted and (i) the nominal value of a share of the Company
on the date on which an option is granted.

The total number of shares of the Company which may
be issued upon exercise of all options to be granted under
the Scheme and any other share option schemes of the
Company shall not in aggregate exceed 144,000,000
shares of the Company, being 10% of the total number of
shares of the Company in issue as at the date of approval of
the Scheme. An option may be exercised during a period to
be notified by the directors but may not be exercised after
the expiry of 10 years after the date of grant of the option.
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27. SHARE OPTION SCHEME (CONTINUED) 27. IBIRRESTE (&)

The maximum entitlement for any one participant is that
the total number of shares issued and to be issued upon
exercise of the options granted and to be granted to each
participant under the Scheme in any 12-month period must
not exceed 1% of the total number of shares in issue of the
Company. Any further grant of options in excess of the 1%
limit shall be subject to shareholders’ approval in general
meeting with such participant and his associates abstaining
from voting. The New Scheme will remain in force for a
period of 10 years from 12th January, 2009.

All share-based compensation are to be settled in equity.
The Group has no legal or constructive obligation to
repurchase or settle the options other than by issuing
the Company’s ordinary shares. The share options do
not confer rights on the holders to dividends or to vote
at shareholders’ meetings. The share options under the
Scheme have no vesting period.

On 15th April, 2011, the Company granted 144,000,000
share options to its directors, employees and other grantees
at an exercise price of HK$0.27 per share. The share
options granted will be exercisable from 15th April, 2011
to 14th April, 2021 (both dates inclusive). Particulars of the
share options granted under the Scheme were set forth in
the announcement and the circular of the Company dated
15th April, 2011 and 30th May, 2011 respectively.
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For the year ended 31st December, 2014 HE —ZT—UFE+—-F=+—HI-FE

27. SHARE OPTION SCHEME (CONTINUED)

Movements in share options at the reporting date are as
follows:

27. BT E (&)
K& R BREZZBHMT

Weighted average

Number of share option exercise price

BREZE MEFHTEE
2014 2013 2014 2013
“E-mFE —T-=F ZB-NFE —T-=F
HK$ HK$
BT BT
Outstanding at 1st January B—B—BREKTE 114,000,000 144,000,000 0.27 0.27
Lapsed R (78,800,000)  (30,000,000) 0.27 0.27
Share consolidation (Note) B3 4E 6 (BEE) (31,950,000) - - -
Outstanding at 31st December R+ZA=+—-HEETE 3,250,000 114,000,000 2.7 0.27
Exercisable at 31st December R+=—RA=+—B7 71 3,250,000 114,000,000 2.7 0.27

Note: Upon the share consolidation as mentioned in Note 25(ii) fsE: BE25(G)FTal 2 B DA HFR =T — U F+

becoming effective on 10th October, 2014, the exercise price
and the number of share options outstanding were adjusted in
accordance with the rules of the Share Option Scheme and the
Listing Rules. Details of the adjustment were disclosed in the
Company’s announcements dated 12th September, 2014 and
9th October, 2014.

The options granted on 15th April, 2011 which were
outstanding at 31st December, 2014 had an average
exercise price of HK$2.7 per share (2013: HK$0.27 per
share before share consolidation)

The weighted average remaining contractual life of the
share options outstanding at 31st December, 2014 was
approximately 6.3 years (2013: approximately 7.3 years).

AT BEMR HARTEBEREZEEE
BB S 2 R A K& L AR R - 5
BEHFBERARRBEHA—ZT—HFNLA
ToHERZE-MOFTAABZAEARK
™.

RZE——FMNA+RHERE BE=
E—NE+ZA=Z+—HHEARTEZER
B2EHTEBABR27TEL (ZE—=
F:RRHOEHAIFR0.2TETT) °

RZE-—MOF+-A=+—BRRTREZ

BREZSG TNELTHEOE RN A
B.3F (ZE—=F:47.3F) -
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For the year ended 31st December, 2014 HE —ZT—U&E+_-_A=+—HI-FE

27.

28.

SHARE OPTION SCHEME (CONTINUED)

The fair value of options granted was determined using
the Binomial Model that takes into account factors specific
to the share incentive plans. The following principal
assumptions were used in the valuation:

Share price as at the date of HK$0.27
grant (per share)

Expected volatility* 66.649%

Expected life of option 10 years

Dividend yield Nil

Risk-free interest rate 2.738%
Fair value at 15th April, 2011 HK$0.082
Exercise price at 15th April, HK$0.27

2011 (per option)

The expected volatility is calculated based on the weighted
average of the historical volatility of the share prices of the
comparable companies.

The fair value of the options granted was approximately
HK$11,807,000 and was recognised by the Group as share
option expenses for the year ended 31st December, 2011.
The corresponding amount had been credited to the share
option reserve. No liabilities were recognised as those are
equity settled share-based payments transactions.

RESERVES
(@) The Group

Movements in the Group’s reserves during the year
are set out in the consolidated statement of changes
in equity to the financial statements.
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28. RESERVES (CONTINUED)

NOTES TO THE FINANCIAL STATEMENTS
51 75 R 2% Y

For the year ended 31st December, 2014 HE —T—NF+ A=+ —BHIEFE

28. fwith (&)

(b) The Company (b) &2AF
Share Capital
Share option contribution Accumulated
premium reserve reserve losses Total
RARE BRERE IERE RFER &t
HK$'000 HK$'000 HK$'000 HK’'000 HK$'000
THT THT THT THT THL
At 1st January, 2013 R-E—=¢—F—H 190,363 11,807 - 14975 (12,805)
Profit and total comprehensive FERMEZARELESR

income for the year - - - 10,900 10,900
Lapse of share options BRELR - (2,460) - 2,460 -
At 31st December, 2013 and RZE—=F+ZA=+—H

at 1st January, 2014 KR —ZE—mF—A—H 190,363 9,347 - (201,615) (1,905)
Capital contribution by a —ZEBRFEE (H:E18)

substantial shareholder (Note 18) - - 45,330 - 45,330
Issue of new shares BATHNAR (BIE25() R i)

(Notes 25(i) and (iii)) 42,139 - - - 42,139
Transactions with owners BEBEANETZRS 42,139 - 45,330 - 87,469
Loss and total comprehensive FEBERZAREES

income for the year - - - (14,909 (14,909
Lapse of share options BREXN - (6,682) - 6,682 -
At 31st December, 2014 R-Z-MF+=B=+-H 232,502 2,665 45,330 (209,842) 70,655

Under the Companies Law (Revised) of Cayman BERERESAFE (KEE]) &
Islands, the share premium of the Company is HEEBERRMARART - KAQF
available for distributions of paying dividends 2 B8 A7 ks (B 7] i 55K =k BA IR BUR A+
to shareholders subject to the provisions of its TR - WEEDIRIORN R EE -
Memorandum and Articles of Association and RARMBERAEHET REL
provided that immediately following the distributions of Rk HAE R B -

dividend, the Company is able to pay its debt as they
fall due in the ordinary course of business.

In accordance with the Company’s Memorandum
and Articles of Association, the Company may make
a distribution out of share premium subject to the
provision of the Companies Law (Revised) of Cayman
Islands.

RRART Z BB ER R LA -
ENaRESESERRDE (KER)
T RRBATARR D 8 B AEH 2K ©
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29. RELATED PARTY TRANSACTIONS

In addition to the transactions and balances disclosed
elsewhere in these financial statements, the Group had the
following significant transactions with related parties.

(i) Significant transactions with related

29. FEAEALTZRS
BRUSHEREEBBHERZZIR
BN AEBREMBEALITIATE
AR5 e

() BREBEALZEARS

parties
2014 2013
—E-mEF = =
Notes HK$’000 HK$ 000
B 5 FHET FHETT
Investment management B
fees paid/payable to OP OP Investment
Investment Management Management Limited
Limited (“OPIM”) (foPm]) z
REERE (@ 250 500
Managerial and BN/ ENERRERZ
administrative service ERRTHEREE
paid/payable to SCTHL (b) 227 -
Office rental paid/payable to 21,/ I B RAEL A 7
a related company Pl N (© = 231
Notes Bt =

(a) During the period from January to June 2014, the
Company appointed OPIM as the Company’s investment
manager. The investment management fee was
HK$250,000 during the period. The fee was charged
in accordance with the terms negotiated between the
relevant parties.

(o)  During the year, SCTHL has provided managerial and
administrative services to the Company and a total fee of
HK$227,000 was charged in accordance with the terms
negotiated between the relevant parties.

(c) Office rental paid/payable to a related company in 2013,
in which Mr. Mung Bun Man, Alan was a common director
and a shareholder of the related company and the
Company. The office rental was charged in accordance
with the terms negotiated between the relevant parties.
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29.

30.

31.

NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR A

For the year ended 31st December, 2014 HE —ZT—UFE+—-F=+—HI-FE

RELATED PARTY TRANSACTIONS
(CONTINUED)

(i) Compensation of key management
personnel remuneration

The directors are of the opinion that the key
management personnel were the executive directors
and independent non-executive directors of the
Company, details of whose emoluments are set out in
Note 10(a).

MAJOR NON-CASH TRANSACTION

An unsecured loan of HK$18,000,000 (Note 22) and related
interest of HK$124,000 were fully settled by a substantial
shareholder on behalf of the Group (Note 18(ii)) during the
year.

FINANCIAL RISK MANAGEMENT AND
FAIR VALUE MEASUREMENTS

The Group is exposed to a variety of financial risks
through its use of financial instruments in its ordinary
course of operations and in its investment activities.
Financial risks include market risk (including interest rate
risk and foreign currency risk), credit risk, other price risk
and liquidity risk. The Group’s overall risk management
focuses on unpredictability of financial markets and seeks
to minimise potential adverse effects on the Group's
financial performance. Risk management is carried out
by key management under the policies approved by the
board of directors. The Group does not have written risk
management policies. However, the board of directors meet
regularly and co-operate closely with key management
to identify and evaluate risks and to formulate strategies
to manage financial risks. The Group has not used any
derivatives or other instruments for hedging purposes and
has not hold or issue derivative financial instruments for
trading purposes. The most significant risks to which the
Group is exposed to are described below.

29.

30.

31.
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For the year ended 31st December, 2014 HZ—Z—NF+_A=+—HIFE

31. FINANCIAL RISK MANAGEMENT 31.

AND FAIR VALUE MEASUREMENTS
(CONTINUED)

As at the reporting date, the Group’s and the Company’s
financial instruments mainly consisted of cash and cash
equivalents, available-for-sale financial assets, financial
assets at fair value through profit or loss, other receivables,
deposits paid, amounts due from/(to) subsidiaries, accruals
and other payables, unsecured loan, amount due to a
director, amount due to a related company and other
financial liability.

31.1 Categories of financial assets and
liabilities
The carrying amounts presented in the Group’s and
the Company’s statements of financial position relate
to the following categories of financial assets and
financial liabilities:

BHEREERAVEFE
(4&)

RBER AEBERARRZHBITAE
2EREAEMASEFERE AIHEERNM
BEE BBBRIRARFEINEYK
BE HMBKRERER BEFNES BKRS
() M8 AR - BT RR R R AL AT
R EIEHER BN —REFFHR B
N—HEBARREALEMTHEE-

I BEERABZER

RAEBRARBZHBRRAKE
51z B T B R A N B 5 B B e B 7S
BEEMNAR:

The Group The Company
N | NN
2014 2013 2014 2013

“RSEENEESSF —¥-NF —F-=F
HK$'000  HK$'000  HK$'000  HK$000

FRET TET TERT TET

Financial assets BKEE
Available-for-sale financial assets [ &K EE 85,541 27,968 - -
Financial assets at fair value BERBREHRIATE
through profit or loss SIERETS B E 56,046 704 - -
Loans and receivables B B ER R
- Deposits paid -BEff%&E - 3,000 - 3,000
- Cash and cash equivalents -HeRkAEEEER 104,632 20,343 103,144 20,260
- Other receivables —H i EMEER 4,907 2,195 9 6
— Amounts due from subsidiaries ~ — JE4T B A AIFUE - - 137,811 19,337
251,126 54,210 240,964 42,603
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For the year ended 31st December, 2014 #{Z —Z—NF+_A=+—HILFE

31. FINANCIAL RISK MANAGEMENT 3. HERKEERAFETE

AND FAIR VALUE MEASUREMENTS (%)

(CONTINUED)

31.1 Categories of financial assets and NAFBEEREBZER (&)

liabilities (Continued)
The Group The Company
N4 | NN
2014 2013 2014 2013

“B-mE —T-=F ZB-mOF —T-=%
HK$'000 HK$'000 HK$'000 HK$'000
TET AT TET THET
1
Financial liabilities g 3=
Financial liabiliies measured at REEKAGTECHBEEE
amortised cost

- Accruals and other payables —ERRT R
HERERR (6,726) (993) (1,338) (600)
— Amount due to a director ~-EN—2EERE (2,000) - - -
- Amount due to a related —EN—EBHRRRE
company (5) (125) (5) (125)
— Amounts due to subsidiaries —EMBARRE - - (2,978) (1,004)
- Unsecured loan ~BEBER (80,000) - (80,000) -
— Other financial liability -HEuMBaE (9,751) - (9,751) -
(98,482) (1,118 (94,072) (1,729
31.2Interest rate risk 31.2F =& b
Interest rate risk relates to the risk that the fair value MR TR THE A FEK
or cash flows of a financial instrument will fluctuate ReEmESEMISAELE MR
because of changes in market interest rates. REN 2 Bk EA-
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For the year ended 31st December, 2014 HE T —NF+-_A=+—HIFE

31. FINANCIAL RISK MANAGEMENT 1. B RAREERAFEITE
AND FAIR VALUE MEASUREMENTS (#4&)
(CONTINUED)

31.2Interest rate risk (Continued) 31.2FREkx (&

The Group has interest-bearing assets in relation to
cash at banks carried at effective interest rates with
reference to the market. Details of which are disclosed
in Note 20. The Group’s income and operating cash
flows are substantially independent of changes in
market interest rates. The Group has not used any
financial instrument to hedge potential fluctuations in

AEEBFREE HRABEMS
ZEBRF R B ZIRITES - BRIFF
BERM 20 E - ARBE 2 IWA RS
BHEMERNI D BILRTHHE
BE) o AEEWRFERTMUBFE LA
BTN EEE AEERITRS
ZHERRBRWRABEN - NEBHE

interest rates. The exposure to interest rates risk for HSEMSAESFHRER T EEE-
the Group’s cash at banks is considered minimal. The
Group has interest bearing borrowings which is not

exposed to changes in market interest rates.

RS BT IR AR E Y &
T () ) 2R e - R T SHE R T
SRS 2 ER -

The Group does not have any exposure to interest rate
risk at the reporting date nor in comparative periods
and is not exposed to changes in market interest
rates.

The policies to manage interest rate risk have been AEBEEBAFEAR—EEST
followed by the Group since prior years and are BHNXRRREBE  TRAEZER
considered to be effective. B

>3+$ DHE

RBER ARTESEEE A2
mﬂﬁﬁ&”&fj%u%ﬂﬂ

The Company does not expose to interest rate risk as
no interest-bearing borrowings at the reporting date.
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For the year ended 31st December, 2014 HE —ZT—UFE+—-F=+—HI-FE

31. FINANCIAL RISK MANAGEMENT 1. X RAREERAFETE
AND FAIR VALUE MEASUREMENTS (#4&)
(CONTINUED)

31.3Foreign currency risk 31.3 5 e B

Currency risk refers to the risk that the fair value or
future cash flows of a financial instrument will fluctuate
because of changes in foreign exchange rates.

Certain of the Group’s transactions were conducted
in foreign currencies other than the functional currency
of the operations to which they related. Also, deposits
invested into various bank deposits are denominated
in HK$ and RMB. Those foreign currencies of the
Group were translated into HK$ at the closing rate
as at the reporting date. As at 31st December, 2014,
cash and bank balances included RMB11,000
(approximately HK$13,000) (2013: RMB11,000
(approximately HK$13,000)) and the remaining
balance of HK$104,619,000 (2013: HK$20,330,000)
is denominated in HK$. Financial assets at fair
value through profit or loss included USD1,514,000
(approximately HK$11,806,000) (2013: Nil) and the
remaining balance of HK$44,240,000 (2013: Nil) is
denominated in HKS.

The foreign currency exchange rate fluctuations in
connection with the Group’s bank deposits are not
significant. Moreover, the Group is not exposed to the
material foreign exchange risk on the financial assets
at fair value through profit or loss denominated in
USD. It is because HK$ is currently pegged to USD.

The Company does not have significant exposure to
foreign currency risk at the reporting date.

The policies to manage foreign currency risk have
been followed by the Group since prior years and are
considered to be effective.

S | B 1 (R 51 T B = B & i < Bt
BILAZAFEIKXAKRREREN
ED LN

AEEETRHUBEELERRBZ
U1 8 B M DA SN 2 SNEE S#E 4T o BE S -
RERZHEBITZERAB TR
ARBHBE - ZEXEBIINER
HEAUKMEREBABIT R
ZZE—WMFE+=ZA=+—H K&
MERIT#H R A R¥11,000T (40 &
13,0008 L) (ZE—=F: AR
¥11,0007T (49 A13,000% 7T) ) &
N 2 #82104,619,0008 ¢ (=&
— =4 : 20,330,000 7T ) ¥ LA 7T
E-FREZEUAFEIEZ
B i5 & E B 151,514,000k T (X B
11,806,000 L) (Z & —=

T) MR T 2 # 844,240,000/ 7T

ZE=F B)HYUBTHE

EAEBRITEREBIINEER
MBI TAEK - WHN AEE I EE
HUXTFHEZEBBRERARF
BYIRZ IS EE 2 EARIMNERE
It 75 B 7 78 TT 3R B B SRS T H A o

RABNRHE B EERINER

s
=
=
o

AEBEBEFEIAR—HES
R
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For the year ended 31st December, 2014 HE T —NF+-_A=+—HIFE

31. FINANCIAL RISK MANAGEMENT 3. BEKREERAFETE

AND FAIR VALUE MEASUREMENTS (#&)

(CONTINUED)

31.4 Credit risk NMNA4FERR
Credit risk refers to the risk that the counterparty EERBREMNBIA IR S H R
to a financial instrument would fail to discharge its BITERMBETRBKGREBET ZEE
obligation under the terms of the financial instrument BEASERZUMBEER ZRERE-
and cause a financial loss to the Group and the
Company.
The cash at banks of the Group and the Company AEBRARRZRITHEESFBRR
are deposited with authorised banks located in Hong BEARTHE EERIT AL - EF
Kong and the PRC, therefore the directors consider RECERRIETEK-

that credit risk for such is minimal.

The credit policies have been followed by the FERXRERTFE EHAEE
Group and the Company since prior years and are EARGSA  BERBITZ2EBIE
considered to have been effective in limiting the AEBRARBIAEZEZEERRR
Group’s and the Company’s exposure to credit risk to il £ 3R AR K o

a desirable level.

31.5Other price risk 1.5 HMEK R

Other price risk relates to the risk that the fair values B ERRER S RETSER (FX
or future cash flows of a financial instrument will RANEE[E R FE R HN) B8 - BB
fluctuate because of changes in market prices (other BTEZAFEIAKRRETER
than changes in interest rates and foreign exchange B o AEERESBRAHHENTE
rates). The Group is exposed to change in market BEZLFMRAKRERERBEER
prices of listed equity in respect of its investments AR FEIIREEE - @%Tiﬁﬁﬁ
in listed equity securities classified as available-for- A ERES 2 AR

sale financial assets and financial assets at fair value
through profit or loss.

To manage its market price risk arising from these REBZEREMELEMERR K
investments, the Group diversifies its portfolio. SEPREERES - DEEEKA
Diversification of the portfolio is done in accordance EEREBEESAHIFIR ST o E10
with the limits set by the board of directors. Any % & B 7K & 8 # #810,000,0007% 7T
amount of investment cost over HK$10,000,000 is AcEEgIkE-

subject to the approval of the board of directors.
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For the year ended 31st December, 2014 HE T —NF+-_A=+—BHILFE

31. FINANCIAL RISK MANAGEMENT 1. X RAREERAFETE
AND FAIR VALUE MEASUREMENTS (#4&)
(CONTINUED)

31.5Other price risk (Continued) 15 HMEKER (&)

The policies to manage other price risk have been
followed by the Group since prior years and are
considered to be effective.

Sensitivity analysis

The sensitivity analyses below have been determined
based on the exposure to equity price risk at the
reporting date. For sensitivity analysis purpose, the
sensitivity rate is 35% in the current year (2013: 35%)
as a result of the volatile financial market.

If equity prices has been 35% higher/lower, loss for
the year and other comprehensive income for the
year ended 31st December, 2014 would increase/
decrease by approximately HK$19,616,000 and
HK$24,849,000 respectively (2013: profit for the
year would decrease and increase by approximately
HK$247,000, and other comprehensive income
would increase and decrease by approximately
HK$3,026,000). This is due to the change in fair value
of listed equity investment classified as financial assets
at fair value through profit or loss and available-for-sale
financial assets.

The Company is not exposed to other price risk as no
listed equity investments held at the reporting date.

Kﬁlﬁﬁﬁiﬁi%%%ﬁﬁﬁ
EBRERBER TRREEBKE
Sie

HBES

T OIS REE H AT R IE R R B B
EOREBRBMET - REEE D
MER BRESBTBEE  §RE
L RRAREE B3/ (ZT—=
35% ) °

BMEERKRE LR, T ¥35% &
E-FE—NMNF+-_A=+—HIEHF
EMNFREBEREMEZAERZES 5
EF T #919,616,00058 T K 4
24,849,0008 T (ZE—=F: F K
s A T B & _E A 49247,0000% T
X E 42w hLH&T&%
SOﬂMm&%m>L&Eﬁfﬂa
AEEF R z%ﬁé?&71ﬁ
EW%&FZLm&$&§ FE
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For the year ended 31st December, 2014 HEZE —ZT—U&E+_-_A=+—BHI-FE

31. FINANCIAL RISK MANAGEMENT 1. B RAREERAFEITE
AND FAIR VALUE MEASUREMENTS (#4&)
(CONTINUED)
31.6 Liquidity risk 1.6 RBELE

Liquidity risk relates to the risk that the Group will not
be able to meet its obligations associated with its
financial liabilities that are settled by delivering cash
or another financial asset. The Group is exposed
to liquidity risk in respect of settlement of accruals
and other payables, unsecured loan, other financial
liability and amount due to a director, amount due to a
related company, and also in respect of its cash flow
management. The Group’s objective is to maintain an
appropriate level of liquid assets and committed lines
of funding to meet its liquidity requirements in the short
and longer term.

The Group manages its liquidity needs on a
consolidated basis by carefully monitoring the cash
inflows and outflows due in day to day business.
Liquidity needs are monitored in various time bands,
on a day to day and week to week basis, as well as
on the basis of a rolling 30 day projection. Long term
liquidity needs for a 180-day and 365-day lookout
period are identified monthly.

The Group maintains cash and bank deposits to
meet its liquidity requirements for 30 day periods at
a minimum. The Group finances its working capital
requirements by the funds generated from operations
and capital placement. Based on the assessment of
the directors, liquidity risk encountered by the Group is
minimal.

The liquidity policies have been followed by the Group
since prior years and are considered to have been
effective in managing liquidity risks.
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For the year ended 31st December, 2014 #{Z —Z—WNF+_A=+—HILFE

31. FINANCIAL RISK MANAGEMENT 3. BREREERAFETE
AND FAIR VALUE MEASUREMENTS (#&)
(CONTINUED)
31.6 Liquidity risk (Continued) 6B ESE (&)
Analysed below is the Group’s and the Company’s RToMABREBRARQGE ZIENT
remaining contractual maturities for its non-derivative ERBAGEZRHBREOIHIER -
financial liabilities, which are based on contractual ERREANARTERERERAR
undiscounted cash flows and the earliest date the SEEMARRETNRBEZRZEAR
Group and the Company can be required to pay: A :
The Group rEH
More than More than Total
Within 1 year 2 years contractual
one year but less than but less than More than undiscounted Carrying
or on demand 2 years 5 years 5 years cash flow Amount
—E-MF BE-F BEME BHRIE
31st December, 2014 TZB=t-H - FRAEER BIRWE BAIREE EBIE  BEREAE REE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TEL TEL TEL TER TET TEL

Non-derivative financial liabilties;  JE4T4 BB A E

Accruals and other payables  TEEF R E A EMTER 6,726 - - - 6,726 6,726
Amount due to a director E—REENE 2,000 - - - 2,000 2,000
Amount due to a related EN—FERARZE
company 5 - - - 5 )
Unsecured loan ERAER 80,000 - - - 80,000 80,000
Other financial liabilty: EhiiBaE:
Non-convertible bond TRBRES 200 200 600 10,600 11,600 9,751
88,031 200 600 10,600 100,331 98,482
The Group REH
Total
Within contractual
one year or undiscounted Carrying
on demand cash flow Amount
—ERg AETANE
31st December, 2013 ZE-=f+ZA=1-H EEX BengaE EHE
HK$'000 HK$'000 HK$'000
5T T 5T

Non-derivative financial liabiliies: FTERBEE:

Accruals and other payables FERHER A R Bt E T BR R 993 993 993
Amount due to a related company B — R BRE X B FR0E 125 125 125
1,118 1,118 1,118
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For the year ended 31st December, 2014 H{Z—Z—NF+_A=+—HILFE

31. FINANCIAL RISK MANAGEMENT 3. MKEBEERAFEFE
AND FAIR VALUE MEASUREMENTS (#&)
(CONTINUED)
31.6 Liquidity risk (Continued) 6 RBESRE (&)
The Company AN |
More than More than Total
Within 1 year 2 years contractual
“E-mE one year but less than but less than More than undiscounted Carrying
31st December, 2014 +=B=t-H or on demand 2years 5 years 5 years cash flow Amount
BB-F EBMEF BHANE
- FRAEER BHRTE BIREF BBLF BeRELAE REE
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TiEn TR TR TERL TERL TiEn

Non-derivative financial liabilties; 34T BB A E

Accruals and other payables  TEEF R E A FEMTER 1,338 - - - 1,338 1,338
Amount due to a related EN—HERARNE
company 5 - - - 5 5
Amounts due to subsiclaries ERHBAGRNE 2,078 - - - 2,078 2,078
Unsecured loan ERAER 80,000 - - - 80,000 80,000
Other financial liabilty: EhiiBaE:
Non-convertible bond TRERES 200 200 600 10,600 11,600 9,751
84,521 200 600 10,600 95,921 94,072
The Company b AT |
Total
Within contractual
one year or undiscounted Carrying
31st December, 2013 Bt B =r—=E on demand cash flow Amount
—F R AFtANTE
EZk HEeRERE FHE
HK$'000 HK$'000 HK$'000
TABT THEx FTAEL

Non-derivative financial liabilties: FTERBERE:

Accruals and other payables FERHER SA R E oo E AR X 600 600 600
Amount due to a related company B — R BERE 2 B 5K 0E 125 125 125
Amounts due to subsidiaries FER I B 2 B RIE 1,004 1,004 1,004

1,729 1,729 1,729
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For the year ended 31st December, 2014 HE —ZT—UFE+—-F=+—HI-FE

BHEREER QA FES
(4&)

31. FINANCIAL RISK MANAGEMENT 31.
AND FAIR VALUE MEASUREMENTS
(CONTINUED)

31.6 Liquidity risk (Continued)

fim

lenBEERM (&)

The Group considers expected cash flows from
financial assets in assessing and managing liquidity
risk, in particular, its cash resources and other liquid
assets that readily generate cash. The Group’s
existing cash resources and other liquid assets
significantly exceed the cash outflow requirements.

The table that follows summarises the maturity
analysis of unsecured loan with a repayment
on demand clause based on agreed scheduled
repayments set out in the loan agreements. The
amounts include interest payments computed
using contractual rates. As a result, these amounts
were greater than the amounts disclosed in the “on
demand” time band in the maturity analysis contained
in pages 141 to 142. The directors do not consider
that it is probable that the Lender will exercise its
discretion to demand immediate repayment. The
directors believe that such unsecured loan will be
repaid in accordance with the scheduled repayment
dates set out in the loan agreements.

AEERFAEMERRBDESER
REBMBEEZHFREARE  F
NEREERMESELREZH
RBHEE AEB2HEAREER
FEMRBEERERBLRE M
HIARTE °

TEBARBREBEERERBZEZHE
BRZHECHMBRERKEERRZ
BEBEERINBBEROT - SEEE
FEREAMEFEZFEMK B
It ZE2B AR F141E142
BZEEBBERS R [EEK] M
BB HE ESUTREER
AR THEEMIBREE R AER
EZHEEAEEBPERBRER
EE T EERAHEE-

The Group and the Company KEBRARF
More than Total
Within 1 year but contractual
one year or lessthan  undiscounted Carrying
on demand 2 years cash flow Amount
—FRg BB-F  SHKFE
31st December, 2014 —E-mE+=A=t-H EER EIREE REREBAE RmE
HK$'000 HK$'000 HK$'000 HK$'000
TET TET TET TET

Unsecured loan EEFER

6,400

86,382 92,782 80,000

EERERRAT 2014 F3f
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For the year ended 31st December, 2014 HE T —NF+-_A=+—HIFE

31. FINANCIAL RISK MANAGEMENT 31.

AND FAIR VALUE MEASUREMENTS
(CONTINUED)

31.7 Fair value measurements recognised in
the consolidated statement of financial
position

The Group followed HKFRS 7 Financial Instruments
Disclosure which introduced a three-level hierarchy
for fair value measurement disclosures and additional
disclosures about the relative reliability of fair value
measurements.

The hierarchy groups financial assets and liabilities
into three levels based on the relative reliability of
significant inputs used in measuring the fair value of
these financial assets and liabilities. The fair value
hierarchy has the following levels:

Level 1: quoted prices (unadjusted) in active markets
for identical assets and liabilities;

Level 2: inputs other than quoted prices included
within Level 1 that are observable for the
asset or liability, either directly (i.e. as prices)
or indirectly (i.e. derived from prices); and

Level 3: inputs for the asset or liability that are
not based on observable market data
(unobservable inputs).

The level in the fair value hierarchy within which the
financial asset or liability is categorised in its entirety is
based on the lowest level of input that is significant to
the fair value measurement.
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NOTES TO THE FINANCIAL STATEMENTS

BA RS R AR A

For the year ended 31st December, 2014 #{Z —Z—WNF+_A=+—HILFE

31. FINANCIAL RISK MANAGEMENT 3. KEBREERAFEFE
AND FAIR VALUE MEASUREMENTS (#&)
(CONTINUED)
31.7 Fair value measurements recognised in NTRFEEMBRRRERZAFE
the consolidated statement of financial A= (&)
position (Continued)
The financial assets measured at fair value in the Rz e M BRRAKRANIZRAFEFE
consolidated statement of financial position are ZHBEEDE D BATHAFEE
grouped into the fair value hierarchy as follows: B -
Level 1 Level 2 Level 3 Total
31st December, 2014 “E2-ME+=A=+-B H-BR E-ER HFZEX CE
HK$°000 HK$'000 HK$°000 HK$'000
THT THT TR THT
.
Financial assets HKEE
Available-for-sale financial assets AT HEMKEE
- listed equity securities, -t AES
at fair value NS R 70,998 - - 70,998
Financial assets at fair value BREREAATE
through profit or loss SR B EE
- listed equity securities, - FTRAES
at fair value BATESIE 56,046 - - 56,046
127,044 - - 127,044
Level 1 Level 2 Level 3 Total
31st December, 2013 —E-—=f+-RA=1-H F-EBk FZER FZERX G
HK$'000 HK$'000 HK$'000 HK$'000
FHT THT FHT THT
e
Financial assets BREE
Available-for-sale financial assets AT HENKEE
- listed equity securities, -tk AES
at fair value RATEGIE 8,646 - - 8,646
Financial assets at fair value BREREAATE
through profit or loss SR B EE
- listed equity securities, - EWRAES
at fair value BLTFEE 704 - - 704
9,350 - - 9,350
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For the year ended 31st December, 2014 HEZE —ZT—U&E+_-_A=+—BHI-FE

31. FINANCIAL RISK MANAGEMENT 31. BEEBERER A FETE
AND FAIR VALUE MEASUREMENTS (#4&)
(CONTINUED)
31.7 Fair value measurements recognised in NTRGEMBRRARBERZATFE
the consolidated statement of financial ot = (&)
position (Continued)
There have been no significant transfers between RBEHE F—BREEF_ERZ
levels 1 and 2 in the reporting period. DRI
The methods and valuation techniques used for ARFERFEZFERMGERN
the purpose of measuring fair value are unchanged B DA A R 5 HAR AR L I S R o
compared to the previous reporting periods.
The listed equity securities are denominated in HK$, ETRAFBHEAEIT  EZLRINT
USD and CAD. Fair values have been determined by FHE- A FEDN2EEBESFNRS
reference to their quoted bid prices at the reporting HeBEAREMET B AREH
date and have been translated using the spot foreign MR 2IREIINEIERRE (103
currency rates at the end of the reporting period where ) e
appropriate.
32. CAPITAL MANAGEMENT 32. EXREE
The Group’s capital management objectives are to ensure AEEEAER BEABRASEEE
the Group’s ability to continue as a going concern and to BRANFEEELE URABREER
provide an adequate return to shareholders. FEAR B -
The Group actively and regularly reviews and manages its AEEEELEHEHNEEEEE AR
capital structure to ensure optimal capital structure and B UAERELCEAEBRREE®R I
shareholder returns, taking into consideration the future FRRZRINEBZARERFTE  BAH
capital requirements of the Group, prevailing and projected KRB EARI MBI RBEIRERE -
capital expenditures and projected strategic investment
opportunities.
In order to maintain or adjust the capital structure, the REFNARERNERE NEEARERAE
Group may adjust the amount of dividends paid to SN FREZKRESLE RAREREDE
shareholders, return capital to shareholders, issue new R BITHRIEHEEENRERE-

shares or sell assets to reduce debit.
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32.

33.

NOTES TO THE FINANCIAL STATEMENTS

For the year ended 31st December, 2014 #Z =%

CAPITAL MANAGEMENT (CONTINUED)

The Group regards total equity presented on the face of
the consolidated statement of financial position as capital,
for capital management purpose, which the management
considers as optimal having considered the projected
capital expenditures and the forecast strategic investment
opportunities.

The Group is not subject to externally imposed capital
requirements. No changes were made in the objectives,
policies or processes for managing capital during the years
ended 31st December, 2014 and 31st December, 2013.

EVENTS AFTER THE REPORTING DATE

On 14th January, 2015, the Company completed the open
offer by issuing 155,869,300 offer shares on the basis of
1 offer share for every 2 existing shares, at a subscription
price of HK$0.45 per offer share. The Company received
total proceeds of approximately HK$70,141,000. Upon the
completion of the open offer, the exercise price and number
of share options outstanding under the share options
scheme as described in Note 27 are adjusted to HK$2.644
and 3,319,149 respectively. Details of the open offer were
set out in the Company’s announcements dated 25th
November, 2014 and 9th January, 2015.

BA RS R AR A

—HEF A=+ —HILLFE

32. EAXEE (&)

33.

REAEEME  NEERLEA PR

RAFTERERBRER EhEEE

E%F%'J?’Eﬁﬁ’ézﬁEﬂi&?ﬁiﬁﬂ%ﬁ’é&ﬁ&%
W 7B A B I R B ANARR

AEEBFETINDHEMZ ERRE - R
HE_ZTZ-N&F+_-_A=+—BK_-Z
—=F+-_A=+—RALFE BEEAL
ZEEZ BERSEFRETMES-

RERHRER

RZZT—AF—A+HEHE XAFTKA
MEES LZRBESRESRKRMD0.45E T
%%17155,869,300 B E Rk EERE
RAEREERNEZIREERD - AQ
A UER T 1S FIE AR RE V70,141,000 7T ©
RAREETKE BRESTSEIETT®
BRARITEERESE MM T27F7 M 5
BEH R B2.6447% 7T %3,319,14908 - B

BARZEE 2 HBHN AR BBHAE=-Z
—mFE+—A-Zt+HEBR=_F—HF—AH
jLEZ ‘\tl:o
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FINANCIAL SUMMARY
BMBHE

A summary of the financial results and the assets, liabilities and AEERBERNREMBRFEEZHBEER
equity of the Group for the last five financial years, as extracted BE BERERSE (BEE L
from the published audited financial statements, is set out BERVBEmER)EINAT - B E W T
below. This summary does not form part of the audited financial PR A B 1% B A Rk 2 BB AR ©

statements.

Year ended 31st December

BE+-A=t-HLEE

2010 2011 2012 2013 2014
—2-ZF —2——F —T-—F —E-=F —E-NF
HK$'000 HK$'000 HK$'000 HK$'000 HK$'000
TET TET TEL FTEL THT
Results %5
Revenue Uozk 1,046 1,033 1,030 1,027 1,759
(Loss)/Profit from operations &% (&18) /& 7l (6,313) 21,841) (63,676) 14,426 (17,247)
Finance costs Bl - - - - (357)
(Loss)/Profit before income tax ~ Br FTiEFE AT (E18) /& 7 (6,313 21,841) (63,676) 14,426 (17,604)
Income tax expense FEHAST - - (1) - -
(Loss)/Profit for the year FE(BB)/BH (6,313) 21,841) (63,677) 14,426 (17,604)
As at 31st December
Rt=ZA=+-H
2010 2011 2012 2013 2014
—T-%F —T——F —T——F —T-=F —E-NF
HK$'000 HK$'000 HK$'000 HK$'000 HK$°000
TET TET TET TET TER
Assets and liabilities BEKERE
Property, plant and equipment 1%  FiE K%/ 1,096 797 500 197 41
Club membership BéRek - - - - 2,720
Avallable-for-sale AL ENKEE
financial assets 13,583 26,282 37,007 27,968 85,541
Deposits paid [RERELEA 30,000 53,400 - - -
Current assets MEEE 58,685 25,734 5,762 26,283 166,351
Current liabilities nEAaE (957) (1,107) (1,107) (1,118) (88,731)
Non-current liabilities FrHas - - - - (9,751)
Net assets EEFE 102,407 105,106 42,162 53,330 156,171
Equity s 102,407 105,106 42,162 53,330 156,171
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