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On behalf of the board of directors (the “Board”) of Tack Fiori International Group
Limited (the “Company”), | present to the shareholders the results of the Company and
its subsidiaries (the “Group”) for the year ended 3| March 2012.

For vear ended 31 March 2012, the Group recorded a turnover of approximately
HK$56.5 million (year ended 31 March 201 |: HK$53.7 million), representing an increase of
approximately 5.2% as compared to the last year. The consolidated profit attributable to
owners of the Company for the year ended 31 March 2012 amounted to approximately
HK$1,293.8 million (loss attributable to owners of the Company for the year ended
31 March 201 1: HK$93.1 million). Earnings per share was approximately 76.61 cents as
compared with loss per share of approximately 420.9 cents for the last year. The Group's
overall gross profit margin was 29.8% (year ended 31 March 201 I: 56.3%), such decrease
was mainly due to the increase of luxury goods and accessories sales with relatively lower
gross profit margin and the write off of aged inventories. Excluding the gain on debt
restructuring of approximately HK$1,321.9 million, the gain on bargain purchase arising
from business combination of approximately HK$21.6 million and gain on deconsolidation
of subsidiaries of approximately HK$56.4 million, the operating loss of the Group was
approximately HK$106.3 million (year ended 31 March 201 I: approximately HK$102.9

million), representing an increase of HK$3.4 million as compared with the previous year.

Apparel retailing business

Turnover of the apparel retailing business amounted to HK$51.4 million (year ended 3|
March 201 I: HK$53.7 million), representing a decrease of 4.3% as compared with the
last year and accounting for 91.0% of the Group's total tumover. As for segment results,
that of the apparel retailing business recorded a loss of HK$39.0 million, representing an
increase of 30.1% as compared with HK$30.0 million of last year. The increase of loss in

the segment result was mainly due to the write off of aged inventories during the year.

Luxury accessories retailing business

Included in the amount of tumover was HK$5.1 million (year ended 31 March 201 I:
Nil) generated by the luxury goods and accessories retailing business, the new business
acquired during the vyear. This segment recorded a loss in segment result of HK$12.7

million during the period since acquired by the Group.
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Apparel retailing business

During the period under review and since resumption of trading of the Company's
shares, the Group had placed additional effort to restructure its merchandising and design,
upgrading of the store layouts, establishing flagship stores in prime cities, and providing
appropriate training to the marketing and sales team, so as to rebuilding the brand image
of the Group's apparel products. As of 31 March 2012, the Group had established 29
fashion outlets. Those outlets are located in || provinces in the PRC covering |3 cities
such as Beijing, Guangzhou, Tianjin, Xian and Haerbin in PRC. Management is continuing
to work on rebuilding of the Group's brand image, stabilizing the supplier source, adoption
of more effective cost control scheme to lower the product cost, expanding the product
lines and strengthening the internal staff training program. Management will focus on
establishing and expansion of more sales network and developing more franchisees
through (i) locating of suitable location for setting up of more self-operating stores;
(i) seeking regional agents for assisting the development of new authorised retailers;
(iii) seeking for opportunities of co-operation and acquisition of existing retail network
and channel; and (iv) putting more effort on marketing and promotion, which includes
organizing of more trade fairs. Throughout the continuous effort and development made
by the Group, as of 3| May 2012, the Group had established 57 fashion outlets located in
|7 provinces in the PRC covering 24 cities.

Luxury goods and accessories retailing business

On 30 August 2011, the Company acquired the entire issued share capital in Z & Z
International Limited ("Z & Z") (the “Acquisition”). Z & Z is a retail group offering a
variety of products and services including high-end audio systems, luxury watches, fashion
accessories, children’s wear, custom designed antique-style fumiture, as well as professional
nail polishing services. Z & Z's retail outlets are positioned in the prime locations in Hong
Kong and the PRC with target customers being middle to high income individuals.

The Board considers the Acquisition reflects a good opportunity for the Group to diversify
its retail business while certain products offer synergy to the Group's existing business
which are in the interests of the Company and its shareholders as a whole.

With the additional of sales network and channel through the acquisition of Z & Z,
management consider there will be synergy effect on both operating and marketing
aspects in retailing business. And the growth of the retail business of the Group could
be further enhanced and boosted through further acquisition of existing sales network if

opportunities arisen.

RESEEK
REBEHERBARRIBRMREEER K
EEE-SNMBERELHRRT BRE
AR REABTHREEERAERER
HWEABREEEEI UERAEERE
EmmBVE -RZF—-F=A=+—H"
AEBMKY T OMEERE - ZSEHUNT
B HE& D2 3@ T - b BN - R
BLZRMBES - EBELENTHERAK
SEvREFR BEER EMEERZ
RAERGTENBREERKE BAERR
FIRMBERABETEY EREREBNS
REENERIELZAEE  ((\WEBER
BRHERNIEETER: (NEEEERE
FRERETEMABRESL: RiWMATS
HERRENE(BRENEZESRET)
EIRBEURBAHERBRERESZNER -
RBREERTHEIRERE RZT—ZF
AA=+—H AEEERTEI7E%H
4B TR AL 57 R BB o

ZEERREHTEER
RZE——F\A=+H FRATMEZ&Z
International Limited ([Z & Z1) & & B 3 17 & A&
((WB=EE|) zazh HRESEEML
B TEEE BERREEER RE
Eik RHERH TERE BEEXTHED
RANRBEEFRY - 2&Z2 TEEMHU
REBRFBEzE®HE  WFEAEZE
EREBERZ

EZERn UBERHAKENS AGE
e JREUEETEXRBZLL MET
EmMErAREZREXBELBRER -
NEARARABRR BB -

HRREZAZSHERERREBBUNEX
EEERRETEEXREZERTSHE
HEGAREGRNE T ERSE -
SRAREHERR FREHETTERY
ZERREAE—SRET -



Liquidity
As at 31 March 2012, the Group had no bank and other borrowings.

As at 31 March 2012, the Group's had net current assets of approximately HK$148.0
million including cash and cash equivalents of approximately HK$121.2 million (2011: net
current liabilities of approximately HK$1,389.7 million including cash and cash equivalents

of approximately HK$3.4 million).

Capital Resources and Reorganisation

In January 2012, the Company completed the placing of 459,738,927 new shares at the
placing price of HK$0.10 each to raise net proceeds of approximately HK$44 million
for general working capital. The majority of the funds raised by the placing have been
applied as initially intended and for general working capital purpose. In January 2012, the
Company granted 300 million share options at an exercise price of HK$0.10 per share to

its directors and employees. No options were vested and exercised as at 31 March 2012.

In April 2012, the Company announced a capital reorganisation involving capital reduction
and share consolidation of five reduced shares into one adjusted share resulting in the
authorised share capital of the Company being changed from HK$500,000,000 with
5,000,000,000 shares at HK$0.10 per share to HK$500,000,000 with 5,000,000,000 shares
of HK$0.01 per share each and the issued share capital of the Company was thereby
reduced from HK$318,201,240.50 to HK$6,364,024.81 divided into 636,402,481 adjusted
shares thus giving rise to a total of credit of HK$321.8 million (before expenses) which
will be credited to the distributable reserve of the Company. The capital reorganisation
were approved by a special resolution passed at the extraordinary general meetings of the
Company held in May 2012. The capital reorganisation was subject to other conditions

and not yet completed as at the date of this report.
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As at 3| March 2012, the Group and the Company had no pledge of assets.

As at 31 March 2012, the Group had no significant capital expenditure commitments.

As at 31 March 2012, the Group and the Company had no contingent liabilities.

As at 31 March 2012, the Group employed 415 employees (201 1: 306 employees)
excluding directors. The Group remunerates its employees based on their performance,
working experience and prevailing market standards. Employee benefits include medical

insurance coverage, mandatory provident fund and share option scheme.

Mr. Phillip King and Mr. Ho Tak Fun who joined the Company in August 201 and
resigned from his position of executive director in October 2011 to pursue their other
business commitments. It has been my pleasure working with them and we wish them all

the best in their endeavors.

I 'would like to take this opportunity to welcome to the Board from Mr. Liu On Bong,
Peter, Mr. Au Wai June, Mr. Chan Chak Kai, Kenneth, Mr. Wan Wai Hei, Wesley, Mr.
Ng Jackson, Dr. Leung Shiu Ki, Albet, Mr. Yau Yan Ming, Raymond, Mr. Miu H., Frank, Mr.

Robert James laia Il and Ms. Lam Yan Fong, Flora.

I 'would also like to take this opportunity to thank our shareholders for your continuing

support and our employees for your dedications and hard work.

By order of the Board

Tack Fiori International Group Limited

Chiu Siu Po

Chairman

29 June 2012
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Biographical Details of Directors

Mr. Chiu Siu Po, aged 63, has been appointed as the Chairman of the Company in August
2011, is the managing director and chief executive officer of More Fortune Company
Limited, a company principally engaged in import and export of textile business. Mr.
Chiu has over 30 years of experience in textile industry for the manufacturing, sales and
distribution. Mr. Chiu was an independent non-executive director of Freeman Corporation
Limited (presently known as Freeman Financial Corporation Limited), a company listed on
the Main Board of the Stock Exchange (stock code: 279) and resigned on 22 September
2010. In addition to his valuable expertise in textile industry, Mr. Chiu also has extensive

corporate and investment experience in both Hong Kong and the PRC markets.

Mr. Liu On Bong, Peter, aged 62, has been appointed as the Vice-Chairman of the
Company in August 201 1, is currently group strategy adviser of AMG Financial Group. Mr.
Liu holds a Bachelor of Social Science from University of Hong Kong, and is a member of
International Registered Financial Practitioner and a Certified Management Consultant. Mr.
Liu has a wealth of knowledge on corporate and strategic planning and is also well-versed
in management, transformation and marketing of consumer products and services. He
has over 25 years of working experience in various multinational corporations, some of
them were in Fortune 500. In public services, he has been the founding chairman of Hong
Kong Auxiliary Police Association and is also an honorary superintendent of Hong Kong
Auxiliary Police Force. Mr. Liu has been appointed as an executive director of Radford
Capital Investment Limited, a company listed on the Main Board of The Stock Exchange of

Hong Kong Limited, since June 2008.

Mr. Chan Chak Kai, Kenneth, aged 56, has been appointed as an executive director of the
Company in October 201 |, was educated in Canada and has over 20 years experience
in retail and distribution businesses. Mr. Chan is responsible for retail operations of the
Group. Mr. Chan was an executive director of the Company and retired on 7 October

2009. Mr. Chan currently is a director of certain subsidiaries of the Company.
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Mr. Wan Wai Hei, Wesley, aged 50, has been appointed as an executive director of
the Company in November 2011, holds a Bachelor degree of Science from University of
Massachusetts Boston, USA. Mr. Wan is currently a director of Anglo-American Traders
Ltd, a toys trading and manufacturing company. Mr. Wan has a wealth of knowledge on
import and export trading and has over 25 years' experience in trading and merchandising.
Mr. Wan is a committee member of Guangdong Committee of The Chinese People’s
Political Consultative Conference, the President of Hong Kong Automobile Association
and the President of FIA Asian Zone. In public services, Mr. Wan is a committee member
of Road Safety Council, member of Solicitors Disciplinary Tribunal Panel, member of
Housing Appeal Board, member of Transport Advisory Committee and member of Post-
Release Suspension Board. He was also the director of Tung Wah Group of Hospitals
from 2008 to 2009.

Mr. Au Wai June, aged 48, was appointed as an Executive Director of the Company and
a member of Remuneration Committee in August 201 I. Mr. Au has obtained a Bachelor
degree in Arts in Major from University of Windsor, Canada. He was the managing
director of a telecommunication equipment manufacturing and trading company with
more than 16 years of experience and extensive knowledge in product development,
purchasing, production, business administration and merchandising of both The People’s

Republic of China and overseas market.

Mr. Jackson Ng, aged 51, has been appointed as an executive director of the Company
in April 2012, holds a Bachelor degree of Science — Double majors in Commerce
and Computer Science from University of Toronto. Mr. Ng has a wealth of knowledge
on restaurants and lounge operation and has over |2 years' experience in garment

merchandising.
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Dr. Leung Shiu Ki, Albert, aged 62, has been appointed as an independent non-
executive director of the Company in August 201 |. He is also the chairman of nomination
committee and member of audit committee and remuneration committee. He is
currently the Financial and Business Development Consultant of Beauchamp Interational
Development Limited, which is a private company incorporated in Hong Kong and is
responsible for providing financial and business development service to various companies.
Dr. Leung has 10 years of experience in accounting and auditing in accounting firms in
England from 1977 to 1987. From 1987 to 1992, he joined Citicorp International Limited
as Assistant Vice President with a major responsibility in corporate finance matters
in Hong Kong. He holds a Doctor degree of Philosophy in Economics from Shanghai
University of Finance and Economics, the People's Republic of China, a Master degree of
Business Administration from Brunel University, England and a Diploma in Management
Studies from The Polytechnic of Central London, England. Dr. Leung has also passed
the final qualifying examinations of the Association of Chartered Certified Accountants,
the Chartered Institute of Management Accountants and the Institute of Chartered
Secretaries and Administrators, all in the United Kingdom. Dr. Leung has been appointed
as an independent non-executive director of Universe International Holdings Limited, a
company listed on the Main Board of The Stock Exchange of Hong Kong Limited, since
November 2008.

Mr. Robert James laia Il, aged 43, has been appointed as an independent non-executive
director of the Company in August 201 1. He is also the member of audit committee,
nomination committee and remuneration committee, was appointed as an Independent
non-executive Director and a member of Audit Committee and Remuneration
Committee of the Company. Mr. laia is currently an independent non-executive director
of Mascotte Holdings Limited (stock code: 136), which is a company listed on the Main
Board of the Stock Exchange of Hong Kong Limited. Mr. laia holds a Bachelor of Arts from
Central Connecticut State University in the United States and has Master degree in Real
Estate from the University of Hong Kong. Mr. laia has over || years' experience in the
real estate and equities market and lived and worked in Asia for over 20 years, primarily
in Seoul and Hong Kong. In addition to extensive experience in private equity real estate,
he also traded Asian equities at Samsung Securities in Seoul and Societe Generale in New
York.
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Ms. Lam Yan Fong, Flora, aged 37, was appointed as Independent non-executive Director
of the Company in August 201 I. Ms. Lam obtained a Bachelor Degree in Law from the
University of Hong Kong and further obtained a Postgraduate Certificate in Laws in 2001.
Ms. Lam is a practicing solicitor in Hong Kong. Ms. Lam joined Messrs. Lam & Co in 2007.
She is now a partner of Messrs. Lam & Co. Ms. Lam is also an independent non-executive
director of Forefront Group Limited (stock code: 885) and Radford Capital Investment
Limited (stock code: 901), both of which are companies listed on the Main Board of The
Stock Exchange of Hong Kong Limited.

Mr. Yau Yan Ming, Raymond, aged 44, was appointed as Independent non-executive
Director, a member of Remuneration Committee and Nomination Committee, and the
Chairman of Audit Committee of the Company in August 201 1. Mr. Yau has over 16
years of work experience in auditing, accounting, taxation, company secretarial, corporate
finance and financial management, in both private and listed companies. Mr. Yau is an
associate member of both the Hong Kong Institute of Certified Public Accountants and
American Institute of Certified Public Accountants. Mr. Yau is also a fellow member of the
Taxation Institute of Hong Kong. He is currently an independent non-executive director
of Willie International Holdings Limited (stock code: 273), Birmingham International
Holdings Limited (stock code: 2309), Chanceton Financial Group Limited (stock code:
8020) and Chief Executive Officer of Capital VC Limited (stock code: 2324), all of which
are companies listed on the The Stock Exchange of Hong Kong Limited. He is also as
the chairman and executive director of iMerchants Limited (stock code: 8009), which
is a company listed on the GEM Board of The Stock Exchange. Mr. Yau holds a master
degree in Science majoring in Japanese business studies and bachelor degree in Business

Administration majoring in accounting in the United States of America.
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Mr. Miu H., Frank, aged 62, was appointed as Independent non-executive Director of the
Company in August 201 1. Mr. Miu holds a Juris Doctor degree from Harvard Law School
and a Bachelor of Arts degree in Economics and Accounting from St. John's University of
Minnesota. He is a member of the American Bar Association and the American Institute
of Certified Public Accountants. He is also a Fellow of Hong Kong Institute of Directors.
Apart from professional experience in law and accounting, he has extensive exposure
to various industries including financial services. Mr. Miu is a former executive director of
Radford Capital Investment Limited (stock code: 901) which is a company listed on the
Main Board of The Stock Exchange of Hong Kong Limited during the period from March
2009 to December 2009 and also during the period from June 2011 to July 201 1. Mr. Miu
is also a former executive director of Dragonite International Limited (*'Dragonite™) (stock
code: 329) which is a company listed on the Main Board of The Stock Exchange of Hong
Kong Limited, during the period from April 2010 to May 2010 and a former non-executive
director of Dragonite during the period from May 2010 to July 201 1. Mr. Miu is currently
an independent non-executive director of Mascotte Holdings Limited (stock code: |36),
Willie International Holdings Limited (stock code: 273) and Freeman Financial Corporation
Limited (stock code: 279), all of which are companies listed on the Main Board of The
Stock Exchange of Hong Kong Limited. Aside from directorships in the aforesaid public
companies listed on the Hong Kong Stock Exchange, he is also an independent non-
executive director of Duoyuan Global Water Inc, a public company listed on New York

Stock Exchange.
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The board of Directors (the “Board”) submits their annual report together with the

audited consolidated financial statements for the year ended 31 March 2012.

During the year, the Company completed its group restructuring and its shares was
resumed trading on 9 August 201 |. Details of these are set out in note | to the

consolidated financial statements.

Pursuant to a special resolution passed during the annual general meeting of the Company
on 30 September 201 |, the English name of the Company was changed from Tack Fat
Group International Limited to Tack Fiori International Group Limited and the Chinese
name of the Company was changed from 12 & & MBERRD Alto BHEBK
& B B R 2 7). The new company name "Tack Fiori Intemational Group Limited £f
F BB % B B R A A" has been registered in Cayman Islands and the Certificate
of Incorporation on Change of Name has been issued by the Registrar of Companies
in Cayman lIslands on 14 October 201 1. The Company has registered its new name in
Hong Kong under Part XI of Companies Ordinance and the Certificate of Registration
of Change of Corporate Name of Non-Hong Kong Company has been issued by the
Registrar of Companies in Hong Kong on 23 November 201 |.

The Company is principally engaged in investment holding. The Group is principally
engaged in apparel retailing business in the People's Republic of China (the "PRC") and
luxury goods and accessories retailing business (watches, audio equipments and products
and other accessories) and sale of crystal gemming service and products in Hong Kong
and PRC. Details of the principal activities and other particulars of the Company's principal

subsidiaries are set out in note 22 to the consolidated financial statements.
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The results of the Group for the year are set out in the consolidated statement of

comprehensive income on pages 32.

The Board does not recommend the payment of a dividend for the year.

Movements in the reserves of the Group and the Company during the year are set

out in the consolidated statement of changes in equity on page 35 and note 35 to the

consolidated financial statements respectively.

A summary of the results and of the assets and liabilities of the Group for the past five

financial years is set out on page | 6.

Details of movements in property, plant and equipment of the Group during the year are

set out in note 20 to the consolidated financial statements.

Details of the movements in trademark of the Group during the year are set out in note

21 to the consolidated financial statements.

Details of the interest-bearing borrowings of the Group are set out in note 29 to the

consolidated financial statements.

Details of movements in the Company’s share capital and share options during the year

are set out in notes 34 and 36 respectively to the consolidated financial statements.
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During the year, neither the Company nor any of its subsidiaries had purchased, sold or

redeemed any of the Company's listed securities during the year.
The Directors of the Company during the year and up to the date of this report were:

Executive Directors
Mr. Chiu Siu Po (Chairman) (appointed on 5 August 201 I)

Mr. Liu On Bong, Peter (Vice Chairman) (appointed on | I August 201 1)

Mr. Chan Chak Kai, Kenneth (appointed on 4 October 201 )

Mr. Wan Wai Hei, Wesley (appointed on 3 November 201 1)

Mr. Au Wai June (appointed on 15 August 201 1)

Mr. Ng Jackson (appointed on 6 April 2012)

Mr. Ho Tak Fun (appointed on 5 August 201 | and resigned on 31 October 201 1)

Mr. Phillip King (appointed on 5 August 201 | and resigned on 31 October 201 1)

Non-Executive Directors
Mr. James McMullen (Resigned on 15 August 201 1)

Independent Non-Executive Directors
Dr. Leung Shiu Ki, Albert (appointed on || August 201 1)
Mr. Robert James laia Il (appointed on 15 August 201 1)

Ms. Lam Yan Fong, Flora (appointed on |5 August 201 1)
Mr. Yau Yan Ming, Raymond (appointed on |5 August 2011)
Mr. Miu H,, Frank (appointed on 15 August 201 1)

Mr. Pau Chin Hung, Andy (resigned on |5 August 201 1)

Mr. Choong Khuat Leok (resigned on |5 August 201 1)

Mr. Kooi Tock Chian (resigned on |5 August 201 1)
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In accordance with 83(3) of the Articles of Association of the Company, Mr. Chiu Siu Po,
Mr. Liu On Bong, Peter, Mr. Au Wai June, Mr. Chan Chak Kai, Kenneth, Mr. Wan Wai
Hei, Wesley, Dr. Leung Shiu Ki, Albert, Mr. Robert James laia I, Ms. Lam Yan Fong, Flora,
Mr. Yau Yan Ming, Raymond and Mr. Miu H,, Frank (all of whom are additional Directors
appointed during the year) retire at the forthcoming annual general meeting and being

eligible, offer themselves for re-election at that meeting.

The Directors proposed for re-election at the forthcoming annual general meeting do
not have service contracts which are not determinable by the Company within one year

without payment of compensation other than statutory compensation.

As at 31 March 2012, the interests and short positions of the Directors and chief
executive of the Company in shares, underlying shares and debentures of the Company
or its associated corporation (within the meaning of Part XV of the Securities and Futures
Ordinance (the “SFO")), as recorded in the register required to be kept by the Company
pursuant to Section 352 of the SFO, or as otherwise notified to the Company and the
Stock Exchange pursuant to the Model Code for Securities Transactions by Directors of

Listed Issuers (the “Model Code”), were as follows:

(@) Long positions in ordinary shares of HK$0.10 each of the Company as at 31
March 2012:
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Number of ordinary ~ Approximate percentage

Name of Director Capacity shares held of shareholding
Expg 54 FREBEREA REBNBEIL
Au Wai June Beneficial owner
I # & EGHAA 1,104,000 0.03%
Chan Chak Kai, Kenneth Beneficial owner
=31 EGHAA 200,000 0.01%
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(b) Share options (b) HERRE
Number of

options held (note) Number of
Name of Director Capacity FisEREYE underlying shares
EEnA g4 (Bt &) HEROEE
Chiu Siu Po Beneficial owner
R BB A 10,000,000 0.3%
Liu On Bong, Peter Beneficial owner
B2 BB A 10,000,000 03%
Chan Chak Kai, Kenneth Beneficial owner
R 2 BB A 50,000,000 1.6%

Note: The options granted have not been vested as at 3| March 2012.

Save as disclosed above and in note 36 to the consolidated financial statements, at no
time during the year was the Company, any of its holding company, subsidiaries or fellow
subsidiaries a party to any arrangement to enable the Directors of the Company to
acquire benefits by means of the acquisition of shares in or debentures of the Company

or any other body corporate.

There was no contract of significance to which the Company, its holding company or
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.
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As at 31 March 2012, the following interests and short positions of 5% or more of the
issued share capital and underlying shares of the Company (other than a Director or chief
executive of the Company) were recorded in the register of interests required to be kept

by the Company pursuant to Section 336 of the SFO:
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R-E——FZA=Z+—HB BARARE
BELBEBRINEDBKRIIBFEZREER
Maist WTAT(LHFESKEARAEE
TTRAB)BEARRRBBITRARBBRH 5%
FIA L2 RRAR

Long position HE
Number of Approximate
ordinary percentage
Name Capacity shares held of shareholding
=1 BEME FEEERHE RESVEIH
Fidelitycorp Limited (note 1) (P EE 1) Interest of controlled corporation
RELE B 875,000,000 27.5%
Moon Light Investments Group Limited (note 1) Interest of controlled corporation
GED) S E 2 3% 875,000,000 27.5%
Radford Developments Limited (note 1) (Fif5E 1) Beneficial owner
EaaA 875,000,000 275%
Yu Man Fung, Alice Beneficial owner
TXR EEBAA 161,061,160 5.06%
Note: Bt :

(1) Radford Developments Limited is wholly-owned by Moon Light Investments Group Limited,
which in turn is wholly-owned by Moon Light Trust. Fidelitycorp Limited is the trustee for
Moon Light Trust. Moon Light Investments Group Limited and Fidelitycorp Limited are
therefore deemed to be interested in the shares held by Radford Developments Limited.

(2)  The Company granted 100,000,000 share options to Yu Man Fung, Alice and the 100,000,000
share options not yet vested until the end of vesting period. As at 31 March 2012, the
100,000,000 share options were not vested or exercised.

Save as disclosed above, as at 3| March 2012, no person, other than the Directors of the
Company, whose interests are set out herein this report, had registered an interest or
shor t position in the shares or underlying shares of the Company that was required to be
recorded pursuant to Section 336 of the SFO.

(I)  Radford Developments Limited F Moon Light
Investments Group Limited® & # & * if1 Moon
Light Investments Group Limited B 8 Moon
Light Trust® & # A © Fidelitycorp Limited &
Moon Light Trust Z {5 52 A © B it * Moon Light
Investments Group Limited % Fidelitycorp Limited
1 4% /5 7 Radford Developments Limited 7 35 B
DREEER -

() AAFEMRTF B H 10000000017 i i # -

i 100,000,000 i A% 48 7 55 B B &5 R AT 1
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The Group provides a defined contribution retirement scheme under the Mandatory
Provident Fund Scheme (the "MPF Scheme”) in Hong Kong to all staff. Under the MPF
Scheme, employer and employees are each required to make contributions to the scheme
at 5% of the employees’ relevant income. The employees of the Group's subsidiaries
the PRC are members of a state-managed retirement benefit scheme operated by the
government of the PRC. Details of the retirement benefit schemes are set out in note 39

to the consolidated financial statements.

No largest customer or the five largest customers for the operation of the Group, and

therefore such information were not presented.

For the year, the percentages of the Group’s purchases, attributable to its largest supplier

and five largest suppliers were | 1.0% and 49.6% respectively.

Save as aforementioned, at no time during the year did a director, an associate of a
director or a shareholder of the Company (which to the knowledge of the Directors of
the Company owned more than 5% of the Company's issued share capital) have any

matenial interest in any of the Group's five largest customers.

There are no provisions for pre-emptive rights under the Articles of Association of the
Company, or the laws of Hong Kong, which would oblige the Company to offer new

shares on a pro-rata basis to existing shareholders.

The Company has maintained a sufficient public float throughout the year since its

resumption of trading.
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Details of events after the reporting period are set on in note 41 to the consolidated

financial statements.

The consolidated financial statements of the Company for each of the three years ended
31 March 2012 were audited by Hopkins CPA Limited, Certified Public Accountants. A
resolution will be submitted to the forthcoming annual general meeting of the Company

to re-appoint Hopkins CPA Limited as auditor of the Company.

By order of the Board

Tack Fiori International Group Limited

Chiu Siu Po

Chairman

29 June 2012
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The Company's code on corporate govemance practices was adopted by reference to
the provisions of the Code on Corporate Governance Practices contained in Appendix 4
to the Listing Rules (the “CG Code"). However, due to the severe financial difficutties of
the Group before the resumption of trading of the Company’s shares on 9 August 201 |
(“Resumption”) and the appointment of the provisional liquidators who was discharged
during the year, the Directors are unable to comment as to whether the Company has

complied with the CG Code throughout the year ended 3| March 2012.

But after adoption of reviewing and rectifying procedures on the compliance of CG
Code since Resumption, none of the directors of the Company (the “Directors”) is
aware of any information which would reasonably indicate that, during the period from
its Resumption to 31 March 2012 (the “Relevant Period”), the Company is not, or was
not in compliance with the Code on Corporate Governance Practices (the “Code on
Corporate Governance Practices”) as set out in Appendix 4 to the Rules Governing
the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules”) which were in force during the Relevant Period, except that the Independent

Non-executive Directors were not appointed for specific term.

In accordance with the Provision 84 of the Articles of Association of the Company, at
each annual general meeting one-third of the Directors for the time being (or, if their
number is not a multiple of three, the number nearest to but not less than one-third)
shall be retired from office by rotation provided that every Director shall be subject to

retirement at an annual general meeting at least once every three years.

The Board will continue to review and recommend such steps as appropriate in a timely

manner in order to comply with the requirements of the CG Code.

The Company has complied with the requirements for director's securities transactions
stated in the “Model Code for Securities Transactions by Directors of Listed Issuers” (the
“Model Code") in Appendix 10 of the Listing Rules. All Directors of the Company has
confirmed that they have complied with the requirements as set out in the Model Code
for the Year.
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The Board comprises | | members as at the date of this report and their positions are as
follows:

Executive Directors
Mr. Chiu Siu Po (Chairman) (appointed on 5 August 201 1)

Mr. Liu On Bong, Peter (Vice Chairman) (appointed on | I August 201 1)

Mr. Chan Chak Kai, Kenneth (appointed on 4 October 201 1)

Mr. Wan Wai Hei, Wesley (appointed on 3 November 201 1)

Mr. Au Wai June (appointed on 15 August 201 1)

Mr. Ng Jackson (appointed on 6 April 2012)

Mr. Ho Tak Fun (appointed on 5 August 201 | and resigned on 31 October 201 1)

Mr. Phillip King (appointed on 5 August 201 | and resigned on 31 October 201 1)

Non-Executive Directors
Mr. James McMullen (Resigned on 15 August 201 1)

Independent Non-Executive Directors
Dr. Leung Shiu Ki, Albert (appointed on | | August 201 1)
Mr. Robert James laia Il (appointed on |5 August 201 1)

Ms. Lam Yan Fong, Flora (appointed on 15 August 201 1)
Mr. Yau Yan Ming, Raymond (appointed on 15 August 201 1)
Mr. Miu H., Frank (appointed on 15 August 201 1)

Mr. Pau Chin Hung, Andy (resigned on |5 August 201 1)

Mr. Choong Khuat Leok (resigned on 15 August 201 1)

Mr. Kooi Tock Chian (resigned on 15 August 201 1)

The Board assumes responsibility for the leadership and control of the Company and
its members are collectively responsible for promoting the business of the Company
by formulating the Group's overall strategies and policies, approving the business plans,
evaluating the performance of the Group in pursuit of the Group’s overall strategy
objectives and overseeing the management of the Group. The Board has established
three committees, namely the audit committee, the remuneration committee and the
nomination committee. The management of the Group is responsible for the day-to-day
operations of the Group, which implements the business strategies and plans formulated
and approved by the Board. Detalils of the backgrounds and qualifications of the Directors
are set out in the section headed "Biographies details of Directors” of this annual report.
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All Directors of the Company have acted in good faith for the best interests of the
Company and the stakeholders of the Company. Other than the statutory duties imposed
on each of them, all of the Directors have exercised due care in monitoring the corporate
matters of the Company and have provided grave concern, sufficient time and attention

to all the significant issues and affairs of the Group.

In accordance with Code provision A.2.1 which requires that the role of chairman and
chief executive officer should be separate and should not be performed by the same
individual. Mr. Chiu Siu Po was the Chairman of the Board and there was no chief
executive officer appointed by the Company but the day-to-day management of the
Group was led by Mr. Liu On Bong, Peter, Vice Chairman of the Board during the

Relevant Period.

Each of the independent non-executive Directors has made an annual confirmation to the
Company conceming his/her independence pursuant to Rule 3.13 of the Listing Rules. The

Company considers that all the independent non-executive Directors meet the guidelines

AAREREFHENTE AAQARK
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for assessing independence as set out in Rule 3.13 of the Listing Rules and are considered AIE3BEMEFTHBLY D 28B3 WK

to be independent. BREUAL

The Board held 7 full board meetings during the Relevant Period. Details of the EXEeNERPRET T tAZBRESA g -

attendance of the Board members are as follows: EETgNEZHEFBNT

Executive Directors Attendance BITES i E =

Mr. Chiu Siu Po (Chairman) 27 HAREE(LE) 2/7
(appointed on 5 August 201 1) (RZZ——FN\ALHEZME)

Mr. Liu On Bong, Peter (Vice Chairman) 717 BuRBrE(BIFE) 7
(appointed on |1 August 2011) (RZB——FN\A+—BEZME)

Mr. Chan Chak Kai, Kenneth 57 RESERE 517
(appointed on 4 October 201 1) (RZZ——F T+ ANBEERE)

Mr. Wan Wai Hei, Wesley 207 EgELAE 27
(appointed on 3 November 201 1) (RZZ——F+—-A=HEZE)

Mr. Au Wai June 77 WEREE 717
(appointed on 15 August 201 1) (RZB——FN\ATHEREZME)

Mr. Ng Jackson 0/7 RBEBELE 017
(appointed on 16 April 2012) (RZE-—ZFWA+ BEEE)

Mr. Ho Tak Fun DI 1%%*5‘& 3 27
(appointed on 5 August 201 | and resigned on 31 October 201 1) (RZZ——F\ALBEZE"

?%b‘é:?**ﬁﬂﬂ =+t—HEHE)
Mr. Phillip King 17 eXBEE /7

(appointed on 5 August 201 | and resigned on 31 October 2011)
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Independent Non-executive Directors Attendance BUEHTES HE=R
Dr. Leung Shiu Ki, Albert (appointed on | | August 201 1) 317 ZIEB L 317
(RZB——FN\A+—BEZE)
Mr. Robert James laia Il (appointed on |5 August 201 ) 27 Robert James laia Il 45 4 207
(RZZB——F\ATHREZE)
Ms. Lam Yan Fong, Flora (appointed on |5 August 201 1) 0/7 MR+ 0/7
(RZB——FN\ATHREZE)
Mr. Yau Yan Ming, Raymond (appointed on |5 August 201 1) 317 B LBR S A 317
(RZB——F\ATHREZE)
Mr. Miu H., Frank (appointed on 15 August 201 1) 27 BEEE 27
(RZB——F\ATHREZE)
Mr. Pau Chin Hung, Andy (resigned on 15 August 201 1) 0/7 HWERLE 0/7
(RZB-——FEN\ATRBEHME)
Mr. Choong Khuat Leok (resigned on 15 August 201 ) 07 AR E 017
(RZB-——FEN\ATRBEHME)
Mr. Kooi Tock Chian (resigned on 15 August 201 1) 07 HEEALE 017

Save for regular board meetings held during the year ended 31 March 2012, meetings
of the Directors were held to discuss and transact other special businesses. The Board
members are provided with appropriate and sufficient information in a timely manner to
keep abreast of the Group's latest developments. All businesses transacted at the board

meetings are properly documented and recorded.

The Company has established a remuneration committee (the “Remuneration
Committee”) in August 201 I. Remuneration Committee is chaired by an independent
non-executive director. The members of the Remuneration Committee comprise two
independent non-executive Directors and one executive Director, namely Mr. Yau Yan
Ming, Raymond and Mr. Robert James laia Il and Mr. Au Wai June, with Mr. Yau Yan Ming,

Raymond as the Chairman of the Remuneration Committee.

(RZZ——FN\ATHEEIE)
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The principal responsibilities of the Remuneration Committee are to make
recommendations to the Board on the Company's policy and structure for all
remuneration of Directors and members of the senior management of the Company and
to determine the specific remuneration packages of all executive Directors and members
of the senior management of the Company. The terms of reference of the Remuneration
Committee have been posted on the website of the Company and are available upon
request. One meeting has been held by the Remuneration Committee with all members
attended subsequent to the Relevant Period. The members of the Remuneration

Committee will meet as and when required.

The Company has established its nomination committee (the “Nomination Committee”)
in March 2012. The members of the Nomination Committee comprise three independent
non-executive Directors, namely Dr. Leung Shiu Ki, Albert, Mr. Yau Yan Ming, Raymond
and Mr. Robert James laia Il with Dr. Leung Shiu Ki, Albert as the Chairman of the

Nomination Committee.

The principal responsibilities of the Nomination Committee are to review the structure,
size and composition (including the skills, knowledge and experience) of the Board on a
regular basis and make recommendations to the Board regarding any proposed change.
The terms of reference of the Nomination Committee have been posted on the website
of the Company and are available upon request. One meeting has been held by the
Nomination Committee subsequent to the Relevant Period with all members attended.

The members of the Nomination Committee will meet as and when required.

The Company has established an audit committee (the “Audit Committee”) in August
201 1. The Audit Committee comprises three members, who are all independent non-
executive Directors and one of whom is an independent non-executive director with
the appropriate professional qualifications, or accounting or related financial management
expertise. The members of the Audit Committee comprise all the independent non-
executive Directors, namely Mr. Yau Yan Ming, Raymond, Dr. Leung Shiu Ki, Albert and
Mr. Robert James laia Il, with Mr. Yau Yan Ming, Raymond as the Chairman of the Audit

Committee.

The principal responsibilities of the Audit Committee are to review the relationship with
the auditors of the Company; review the financial information of the Group and oversee
the Group's financial reporting system and internal control procedures. The terms of
reference of the Audit Committee have been posted on the website of the Company and
are available upon request. During the Relevant Period, one Audit Committee meeting

was held and with all members attended.
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The Audit Committee reviewed the Company’s unaudited interim results of the six
months ended 30 September 201 | and audited annual results for the financial year ended
31 March 2012 with the conclusion that the preparations of such results have been

complied with the applicable accounting standards.

The Audit Committee is responsible for considering the appointment of the external
auditor and reviewing any non-audit services performed by the external auditor. During
the year, the remuneration paid and payable to the Company's auditor, Hopkins CPA
Limited, for the provision of services as follows:
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Audit services Z IR TE 1,190,000

Non-audit services (including review of interim report FERE R
and financial information) (BREHPHRERIBEER) 524,000
1,714,000

The Directors acknowledge their responsibilities for the preparation of the financial
statements of the Group. The responsibilities of the Directors and Auditor are set out on
pages 30 to 31 of this Annual Report.

The Company provided an undertaking to the Stock Exchange on 5 August 2011 that it
will (i) appoint an independent professional advisor to conduct follow-up reviews on the
internal control procedures of the Group within 6 months from 9 August 201 |, which
is the date of Resumption; and (ii) disclose the review results in the subsequent financial
reports of the Group.

The Company engaged Graham H.Y. Chan & Co (“Graham”), an independent
professional accountants firm to perform follow up review of the internal control systems
of the Company and its major subsidiaries (the “Systems”) on 4 October 201 I. “Internal
Control and Risk Management — a Basic Framework” issued by the Hong Kong Institute
of Certified Public Accountants was applied as criteria for evaluation of the effectiveness
of the Systems. In accordance with the Report of Factual Findings issued by Graham on
29 November 201 |, appropriate remedial actions had been taken by the Group for all
control deficiencies found in previous intemal review report issued by Graham dated |6
June 2009, except that Independent Non-executive Directors were not appointed for
specific terms. No new control deficiency was found. Such non-compliance with the Code
of Corporate Governance Practices under the Listing Rules had been disclosed in separate

heading under “Code on Corporate Governance Practices”.
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The Company regards high quality reporting as an essential element in building successful
relationships with its shareholders. The Company always endeavour to provide relevant
information to existing and potential investors, not only to comply with the different
requirements in force but also to enhance transparency and communications with
shareholders and the investing public. Regular and publicly available disclosures about
important issues, including performance, fundamental business strategy, governance and

the management of risk are made through various channels:
. the Company's annual general meeting;

. interim and annual results announcements published on the websites of the

Company and the Stock Exchange;
. interim and annual reports of the Company delivered to all shareholders;

. timely update of the websites of the Stock Exchange and the Company;

. meeting with Shareholders;
. regular circulars and letters to Shareholders; and
. prompt news releases and announcements regarding major corporate actions and

business initiatives.
The Company maintains a website at www.tackfiori.com where the Company'’s

announcements, circulars, notices, financial reports, business developments, press releases

and other information are posted.
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The Company is committed to ensuring that it is in full compliance with disclosure ARABNERE2EET EMRAREME
obligations stipulated under the Listing Rules and other applicable laws and regulations, BRI ERERITBZHERT ME2ERE
and that all shareholders and potential investors have an equal opportunity to receive and MEEREEYEBRAKS  JES LI
obtain externally available information that is released by the Group. BREBYHIIAHZER -

The Company always welcome shareholders' views and input. Shareholders and other ~ KA A A REDREREHEBLENER - KR
stakeholders may at any time address their concerns to the Company by mail or email. MEMBERSEEANBERADRELEK
The contact details are set out in the corporate information on page 2 to 3 of this Annual FEH REBRE B IFE -BEFTER
Report. RAFHRELIZEIBZARIER -
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JLHOPKINS

Independent Auditor’s Report to the Members of:
Tack Fiori International Group Limited
(Formerly known as Tack Fat Group International Limited)

(Incorporated in the Cayman Islands with limited liability)

We have audited the consolidated financial statements of Tack Fiori International Group
Limited (formerly known as Tack Fat Group International Limited, the “Company”) and
its subsidiaries (collectively referred to as the “Group”) set out on pages 32 to | |5, which
comprise the consolidated statement of financial position as at 31 March 2012, 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 (“HKFRS") issued by the Hong Kong Institute of Certified Public
Accountants (“HKICPA”) 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.
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HOPKINS CPA LIMITED
3/F, Sun Hung Kai Centre

30 Harbour Road

Hong Kong
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AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on these consolidated financial statements
based on our audit and to report solely to you, as a body, and for no other purpose.
We do not assume responsibility towards or accept liability to any other person for the
contents of this report. We conducted our audit in accordance with Hong Kong Standards
on Auditing issued by the HKICPA. 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 judgment, including the assessment of the risks of material misstatement
of the consolidated financial statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal control relevant to the entity’s
preparation of consolidated financial statements that give a true and fair view in order
to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the entity's internal control. An
audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by the directors, as well as evaluating the

overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to

provide a basis for our audit opinion.

OPINION

In our opinion, the consolidated financial statements give a true and fair view of the state
of affairs of the Group as at 31 March 2012, and of the Group's profit and cash flows
for the year then ended in accordance with HKFRS and have been properly prepared in

accordance with the disclosure requirements of the Hong Kong Companies Ordinance.

Hopkins CPA Limited
Lo Sung Chi
Practising Certificate Number PO4668

Hong Kong
29 June 2012

HEEREERRAT
2012 F 8

Independent Auditor’s Report
B 3 % B R

REMzEE
BMEERBRACERERYREHEAH
BREBERER LER BTE2H M4
EEMAE RATERBERD M EEM
HALRBEIARRT RMARREES
AR ARRAG BB REERETER I
ZEEANBERRAERIMETERZ LR
ANAERARK ERMEIGEMBERE
REGREEHRRMIEAE ZHETE -

ERSRAITEFAEREBEAHBEE
AReERRBENOERER MR
FEURI B 2B @R (0 R
AERTERGA NG RETAEARER
mOER - EFELIARE  KEHER
EYATEREEATHRRERZ GAR
BREEBORBEH AR EE OB
BF B3R H AT R 0E IR
£ER BRNREFEEFARREHE
FOR BRI TR AR )
RFEGAHBHROBRIES -

ZMMEE AMMESHERE R CAE
EHARMNEZERRMER-

2R

BMRE GAVERREREEENBER
LEINEEMAFRGR EEEAR-Z
—ZE=ZA=+-HNEBEHAR UK &
SERZEZALFENREINMBESRE X
ERBEALNABKINBERTE ARER -

il

EHEHMEERERAR
EXE
3 EE 1R/ P04668

BB
—E--F#XA-t+NhH

31



TACK FIORI INTERNATIONAL GROUP LIMITED
Annual Report 2012

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
mEETHRRER

For the year ended 31 March 202 HE-Z——F=A=+—HILFE
(Amounts expressed in Hong Kong dollars) (Mrﬁﬁﬁﬁfﬁ)

2012 2011
—E-CZ& —T——F
Notes $°000 $000
s Tr T
Turnover ] 7 56,516 53,694
Cost of sales 5 & A AR (39,682) (23,462)
Gross profit EA 16,834 30,232
Other revenue H A 9 902 19,965
Gain on debt restructuring BB EE 2 e 10 1,321,849 —
Gain on bargain purchase #=ER ini 2 W s I 21,563 —
Gain on deconsolidation of subsidiaries HOHAR S KB A TZH& #= 12 56,376 11,713
Provision for bank loan guarantees BB &R Zﬁ /\ ﬁ GaF=P/N
for deconsolidated subsidiaries RITE FIE {%ﬁé ] 13 — (59,691)
Distribution costs vaRiz]o4 $ (44,971) (35,535)
Administrative and other operating ﬁ BREMEERS
expenses (65,520) (24,649)
Finance costs A& AR 14 (13,428) (34,780)
Profit (Loss) before tax Br¥ians Al (B ) 15 1,293,605 (92,745)
Tax L] 16 — 1,564
Profit (Loss) for the year REERFH(ER) 1,293,605 91,181
Other comprehensive income: Hip 2 EKE :
Exchange differences on translating MEBNEBZEREE
foreign operations 264 202
Total comprehensive income (expense) AFEEE2EWE () @A%HE
for the year 1,293,869 (90,979)
Profit (Loss) for the year attributable to: ATALTEEAFEE R (ER)
— Owners of the Company e YNGIEZ= DN 1,293,771 (93,138)
— Non-controlling interests — MRS (166) 1,957
1,293,605 ©1,181)
Total comprehensive income (expense) AWTATEEREE
for the year attributable to: PEKE(FX)EE
— Owners of the Company —AREEAA 1,294,035 (92,936)
— Non-controlling interests — R ER (166) 1,957
1,293,869 (90979)
(restated)
(E51)
Eamings (loss) per share BRAM(EE) 19
— Basic — &K 76.61 cents fll (420.9 cents fili)
— Diluted — 3 68.94 cents fll (4209 cents fll1)
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Asat31March 202 A—Z——F=HA=+—H
(Amounts expressed in Hong Kong dollars) (LA 7% 7t A& B fi7)

2012 2011
—E-C—F —E——F
Notes $°000 $'000
BT #E Fr T
Non-current assets ERBEE
Property, plant and equipment Mm% BER&E 20 13,965 2,111
Trademark Bz 21 2,438 —
16,403 2,111
Current assets REEE
Inventories FE 23 35,404 18,762
Trade and other receivables JEWE 5 R EMHIE 24 22,695 31,448
Escrow money AEE 25 72 2,504
Loans receivable e E X 26 3,270 —
Amounts due from FEWEUEE S
deconsolidated subsidiaries WEBARZE — 642
Bank and cash balances RITRREEH 27 121,183 3378
182,624 56,734
Current liabilities RBEE
Trade and other payables ENESRE A 28 16,377 78,129
Provision for bank loan guarantees BB E B AR
for deconsolidated subsidiaries RITERERERE 29 — 928,627
Other borrowings HibigEE 29 — 52,390
Convertible bonds R ES 30 — 121,557
Loans from an investor RE—ZEEEZEH 31 — 31,200
Amounts due to deconsolidated subsidiaries & EUE & & M B A BB 33 18,267 234567
34,644 1,446,470
Net current assets (liabilities) REBEE(BE) RE 147,980 (1,389,736)
NET ASSETS (LIABILITIES) EE(BR)RE 164,383 (1,387,625)
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R B R AR R

Asat31March 202 R—E——#=HA=+—H
(Amounts expressed in Hong Kong dollars) (LA 7% 7t & B fi7)

2012 2011
—2--F —T——F
Notes $000 $000
it &% Tr T
Capital and reserves BRARR%E
Share capital R 34 318,201 2213
Deficiency B4t 34 (153,818) (1,436953)
EQUITY ATTRIBUTABLE TO ARREEAELES
OWNERS OF THE COMPANY 164,383 (1,434,740)
Non-controlling interests Bl udilgr — 47115
TOTAL EQUITY ERARE 164,383 (1,387,625)

These financial statements were approved and authorised for issue by the Board of

Directors on 29 June 2012 and are signed on its behalf by:
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

For the year ended 31 March 2012 &

mERDEER
E-ET-—#-A=+-HIEE

(Amounts expressed in Hong Kong dollars) (JA7 7T & 8 4i7)

Convertible
bond- Share Non-
Share equity option Share  Contributed Capital  Exchange  controlling Accumulated
capital reserve reserve  premium surplus reverse reverse  interests losses Total
TRR
E5EE EBRE *2R
Rx i B RORE HABR EARE ELRE Bi ZHEH a5t
$000 $000 $000 $000 $000 $000 $000 $000 $000 $000
Tr T T Tr T T T Tr T T
At | April 2010 R-Z-%%
mA-8 2126l — — 660127 (19601) (194832 13090 45158 (2,021,849) (1,296,646)
Capital reduction R EDR (219048) = = = = = = — 219048 —
Profit (loss) for the year REERMN(GE) — — — — = = = 1957 (93138 (91181)
Exchange differences arising on BEBNEBAES
translation of foreign operations EHESE — — — = — — 202 = — 202
At 31 March 2011 RIZ——F
=f=+-H 2213 — — 660127 (19601) (194832 13292 47115 (1895939) (1,387,625)
At | April 2011 RZZ——%
mA—-A 2213 — — 660127 (19601) (194832 13292 47115 (1895939) (1,387,625)
Recognition of equity components ~ BERRA AR &5
of convertible bond L3k — 874 — — - — — — — 874
Shares issued upon open offer ROREER
SO 150014 — — — - — — — — 150014
Conversion of convertible bond iR ES 120,000 (28714) — 1477 = — — — = 92763
Recognition of share-based payment & 32 bA B 17 A 1l
WARE | — — 1,735 — — — — — — 1735
Placement of shares RERR 45974 = = (1,149) = = = = — M8
Profit (loss) for the year AEEEFI(ER) = = = = = = = (166) 1293771 1,293,605
Exchange differences arising on MEBNEBFEE
translation of foreign operations ~ [E }{ £ = = — — — — 264 — = 264
Reclassification upon deconsolidation HRjE &2 4 B B2 Al
of subsidiaries BNHE = = = — 187381 194832 (12963)  (46949)  (382213)  (59912)
At 31 March 2012 R-F-——F
=f=+-AH 318,201 — 1,735 660455 167,780 — 593 —  (%84381) 164383
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For the year ended 31 March 202 HE-Z——F=A=+—HILFE

(Amounts expressed in Hong Kong dollars) (JA 7 7T & #fi7)

2012 2011
—E-C-F —T——F
$°000 $'000
Tr T
Operating Activities REXK
Profit (Loss) before taxation B A s A (E518) 1,293,605 (92,745)
Adjustments for: MTFBEERFR
Gain on bargain purchase ZEBE 2l (21,563) —
Gain on debt restructuring BEREH W (1,321,849) —
Gain on deconsolidation of subsidiaries BURR A M B A 7z iz (56,376) (11,713)
Interest income M EBA (539) )
Interest on bank advances and other borrowings ~ ER B FAREEE 2
wholly repayable within five years RTBHILEMEEZF A 11,135 33,737
Provision for bank loan guarantee iy iﬁ i? =G
of deconsolidated subsidiaries ERERBRE — 59,691
Interest on convertible bonds —Hﬁ J]x1 HZHE 2,143 966
Amortization of trademark 7 12 2 5 62 —
Depreciation of property, plant and equipment ME BERRETE 3,671 2,522
Loss on disposal of property, plant and equipment L E¥ ¥ - BE MR E 2 EE 692 601
Write-down of inventories FEMR 6,302 217
Reversal of write-down of inventories s JEIRER=E i — (6,020)
Deposit written off g — 908
Bad debts written off 5% B 0 8 — 1951
Written back of trade payables RO E 5 %A — (18,607)
Share-based payment expenses AR AER 2 MY 1,735 —
Operating cash outflow before movements EEEGEHAI LS
in working capital Bent (80,982) (28496)
Increase in trade and other receivables F EWE 5 K E b IE 1L (14,373) (6,034)
Decrease (increase) in escrow money EESREAOGEM) 2,432 (2,152)
Decrease (increase) in inventories 7(_ R (E ) 884 (5,129)
Increase in trade and other payables ENEB SN HE M I 5,995 4789
Decrease in amount with deconsolidated BUEGZ AW B AR RIERD
subsidiaries 19,010 35,056
Cash used in operating activities RexBmMARS (67,034) (1,966)
Interest paid BERHME ) —
Profits tax paid B FIEH — (390)
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For the year ended 31 March 202 HE-Z——F=A=+—HILFE
(Amounts expressed in Hong Kong dollars) (JA 7% 7T & B 1iz)

2012 2011
—2-CF —EB——F
Notes $000 $000
P 5% Tr T
Net cash used in operating activities REXBMARSFE (67,038) (2,356)
Investing Activities REEE
Purchase of property, plant and equipment BEWE BERERE (13,077) (1,855)
Purchase of trademark EERR (2,500) —
Interest received B A A 268 4
Loan settlement received BREK 58 —
Net cash outflow arising from acquisition WENBARMEERSRM
of subsidiaries HE [ (11,822) —
Net cash outflow from deconsolidation BEGEeHBARR S
of subsidiaries yiogushE £t 12 (1,856) %
Net cash used in investing activities RETEHFEREEE (28,929) (1,858)
Financing Activities MEEH
Advances from investors REREEZBX 9,800 14,800
Proceeds from issuance of convertible bonds BRI BRRES 2B RE 100,000 —
Proceeds from issuance of shares from open offer 1T AR E 2 R 2 152 IE 150,014 —
Proceeds from placement of shares RERND 2 MERE 44,825 —
Net cash outflow from debt restructuring EREAZRERL FHE 10 (50,000) —
Repayment of investor's loan BEREEER (41,000) (20,000)
Net cash generated (used in) from METHME(A)RESEE
financing activities 213,639 (5,200)
Net increase (decrease) in cash RERBREEEY
and cash equivalents BmOAD)FE 117,672 (9:414)
Cash and cash equivalents at beginning FHzRe R EEY
of the year 3,378 12,687
Effect of foreign exchange rates changes EXEH & 133 105
Cash and cash equivalents at end FR2BEREGEEY
of the year 121,183 3,378
Analysis of cash and cash equivalents RERAESEBNZIOM
Bank and cash balances RITMBE &R 121,183 3,378
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38

GENERAL

Tack Fiori International Group Limited (the “Company”, previously known as Tack
Fat Group Intemational Limited, together with its subsidiaries, the “Group™) was
incorporated in the Cayman Islands on 12 March 2001. The address of its registered
office is Cricket Square, Hutchins Drive, P.O. Box 2681, Grand Cayman, KY[-I111,
Cayman Islands. The principal place of business is 8th Floor, China United Centre,
No. 28 Marble Road, North Point, Hong Kong. The shares of the Company were
listed on The Stock Exchange of Hong Kong Limited (the “Stock Exchange™) on
29 April 2002 and have been suspended from trading since 30 July 2008 and was
resumed trading on 9 August 201 .

The Company is principally engaged in investment holding. The Group is principally
engaged in apparel retailing business in the People's Republic of China (the “PRC")
and luxury goods and accessories retailing business (watches, audio equipments and
products and other accessories) and sale of crystal gemming service and products in
Hong Kong and PRC.

Pursuant to a special resolution passed during the annual general meeting of the
Company on 30 September 201 |, the English name of the Company was changed
from Tack Fat Group International Limited to Tack Fiori International Group Limited
and the Chinese name of the Company was changed from 12 % & RARA
Al to B H B & E B R A Al The new company name “Tack Fiori International
Group Limited B 55 B % 5 B 5 IR 72 71" has been registered in Cayman Islands
and the Certificate of Incorporation on Change of Name has been issued by the
Registrar of Companies in Cayman Islands on 14 October 201 1. The Company has
registered its new name in Hong Kong under Part XI of Companies Ordinance and
the Certificate of Registration of Change of Corporate Name of Non-Hong Kong
Company has been issued by the Registrar of Companies in Hong Kong on 23
November 201 .

—REH

EREREEERA T(MS’\ CIRRN]
BEEEBEERERL HIH B
’\TAﬁUF%lJ)BAfiT iiﬂ
TZRERSRSEMAL - HE B
% JZ i 3t /3 Cricket Square, Hutchins Drive,
P.O. Box 2681, Grand Cayman, KYI-I 111,
Cayman Islands * £ Z & ¥ #th B % B’\Eﬁé
ITAREBBREER L8R - AL
ZBROR_ZFZ_FWMAZ ‘f’lelE%f
iﬁﬂﬁﬁéﬁé%ﬁﬁﬁﬁﬁ A ([BRAr)) L
TEZEZN\FLA=-THREEFEE
Hgn f——i)\ﬂnalﬂ’ﬁ{%"i

ARAREBUEREZERES - A&H
TEAPEARANE(HEDEER
KTEXBUNRERRRFBRNKERE
EmRENTEXH(EE SERMB
BLEE A R E A BCHG) DA R S5 B K A
AR R Em

RER-_F——FNA=ZTHETL
ARABRRBFAEG LBBZHRIR
#R ARBEZRXE M [Tack Fat
Group Intemational Limited ] % 2 74 [ Tack
Fiori Intemational Group Limited] * 1 4% 2
AlZRXEBA M EEEERRER
ARERRIBSEREEARAA] -
%7 % 7] % 18 [ Tack Fiori International Group
Limted 5 FEREBERARIERZ
T-——5+ATHBEEREREET
MASHEAREMERRTEHLE
BMARIEHAMESE - R_T——F
T—RAZ+T=H ARFERERFE
PIEXHREEBECETLRE MBS
RAEMERRMEREBELIEFTER
RIEBEANLBAEMERE -
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For the year ended 31 March 202 HE-Z——F=A=+—HILFE

GENERAL (Continued)

The consolidated financial statements for the year ended 31 March 2012 are
presented in Hong Kong dollars as in the opinion of the directors, it will be more
useful for the users as the Company is listed in Hong Kong. All values are rounded

to the nearest thousand ($'000) except otherwise indicated.

During the year, the Company completed its group restructuring and its shares was

resumed trading on 9 August 201 |. Detalils of these are as follows:

A.  Resumption of trading and completion of group restructuring
Capitalised term used herein shall have the same meaning as those defined in
the Company's circular dated 28 June 2011 (the “Circular”), announcements
dated |3 July 2011, 26 July 2011, 2 August 201 | and 3 August 201 I. Details
of the development of the group reorganization and debt restructuring during

the year are set out below:

On 8 August 2011, the Company announced that all the Resumption
Conditions as set out in the Stock Exchange's letter dated 26 May 201 | have
been satisfied and fulfilled on 5 August 201 1. The Resumption Conditions set
out in the letter from the Stock Exchange dated 26 May 201 | are as follows:

() completion of the open offer, subscription of convertible bonds and all

other transactions in the resumption proposal;

-RER®)

BE_T——F-A=t—-HIFEZ
RAVBRRIUABTLEY  RARE
ERBEDANEBLT  MUATE
SIS EREREGER B AITHAN
FESESAREREL . TR (FT)

FR-ARBEREEEHE EROHRN
“ET-—F\ANBAREEER - HEH
s

A MEBEERTHREEEA
AREMAARBALNRASR
—E——EXAZ+HN\BZEK(E
HDUEBHEAE-_T——FtA
+T=B -ZE——%tHA=+xB"
—E2——F N \AZBRZE——
FENAZBZABRATELRR
HRARZ FASEEARES
BHZERFREHIMT

RZZE——FNANB  ARAEE
h BRXMBELBRAEA-_T——
ERA-tANAZHGFE 2R
BEBEHEHERZ=ZT——FN
ARBEEKKET B RAE
HEHA-T——FRA-tAH
BZREmEEREENT

() TRAHRBEE RBEAAK
EEREREETRAHMD
X5
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I GENERAL (Continued)
A.  Resumption of trading and completion of group restructuring (Continued)

(2) publication of a circular containing the following:

(@) detailed disclosure of the resumption proposal of the Company

comparable to prospectus standard;

(b) profit forecast for each of the two years ending 31 March 2013
which should be prepared by the directors (including the proposed

directors) after due and careful enquiry; and

() pro forma balance sheet upon completion of the resumption

proposal;

(3) provision of a comfort letter from the auditors or the financial advisor
relating to working capital sufficiency for the next 12 months from the

latest practicable date before the expected resumption date; and

(4) provision of an undertaking to (a) appoint an independent professional
advisor to conduct follow-up reviews on the internal control procedures
within 6 months from the resumption date; and (b) disclose the review

results in subsequent financial reports.
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For the year ended 31 March 202 HE-Z——F=A=+—HILFE

I GENERAL (Continued)

A.

Resumption of trading and completion of group restructuring (Continued)

Details in relation to the completion of each of the above Resumption

Conditions are set out below:

()

(i)

Completion of the Open Offer

As stated in the announcement of the Company dated 3 August 2011,
the Open Offer became unconditional at 4:30 p.m. on Tuesday, 2
August 201 | and has been completed.

Completion of the subscription of the Convertible Bonds

As stated in the Circular, completion of the Supplemental Investor
Subscription Agreement and the Supplemental Creditors Subscription
Agreement is conditional upon certain conditions precedent being
fulfilled. The conditions including (i) the relevant ordinary resolutions
in relation to the transactions contemplated under the Restructuring
Agreement, the Supplemental Investor Subscription Agreement and
the Supplemental Creditors Subscription Agreement (including but
not limited to the issue of the Convertible Bonds and the Conversion
Shares) were approved by the Independent Shareholders at the New
EGM held on 13 July 201 1; (i) the Listing Approval in relation to the
listing of and permission to deal in the Conversion Shares was granted
by the Stock Exchange to the Company on | August 2011; and (iii)
other conditions precedent of the Restructuring Agreement were all
fulfilled on 5 August 201 I, the subscription of the Investor Convertible
Bonds and the Creditors Convertible Bonds has been duly completed in

accordance with the terms thereof on 5 August 201 1.

—-RER®)
RERERTHAEEEM(E)
ERAERBERGH ZFEE
IR

A

()

(i)

ERABRE
HMARBBEHAE-T——
FNA=ZBZAMKER A
HEEER_Z—F )\ A
ZREBD)TFEE=T
ARABERELE TR -

TR TR E 5
HMBRTM BREEE
REBERBRERARE
BEAFETRRGEEERK
& FETK  GRUBIEH
RIEEEERE BARE
ERBHERHEAEREAR
BHERETLR S (BEER
TRRBITARKRES KB
B 2 BB EBRERR
—E-—FtAT=RET
ZHBRRENAEG LB
BEIE: (BN ZF
——ENA—BRARAR
HEBRERRRN LMK
BEzLmHE: RHEA
BE s EMERGERZT
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REENRREFREREA
AHBRESFRBER T ——
FNARARBEEBGRIER
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GENERAL (Continued)

A.

Resumption of trading and completion of group restructuring (Continued)

(i)

(i)

Completion of the subscription of the Convertible Bonds (Continued)
As the Share Consolidation has become effective after 5:00 p.m. on 4
August 201 1, the Conversion Price of the Investor Convertible Bonds
and the Creditors Convertible Bonds has automatically been adjusted to
HK$0.10 per New Share.

Completion of all other transactions in the resumption proposal
On 4 August 2011, Hansom and Forefront entered into deeds with
the Company separately to release their share charges over the Ever

Century Shares.

On 5 August 2011, the Company, the Provisional Liquidators and Key
Winner entered into a deed of assignment in respect of transfer of
claims and any non-XXEZZ Assets to Key Winner for the benefit of the

Scheme Creditors.

Further, on 5 August 2011, all the trademarks in relation to XXEZZ
brand were assigned to the Company by companies controlled by the

Provisional Liquidators.

The business transfer from New Profit Luo Ding to Newco was
completed on 4 August 201 I. Thus, the Group now holds 100% interest
in the XXEZZ business and New Profit Luo Ding was deconsolidated
from the Group on 5 August 201 1.

—-RER®)
RERERTHAEEEM(E)

A
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For the year ended 31 March 2012 HE =%

I GENERAL (Continued)

A.  Resumption of trading and completion of group restructuring (Continued)

()

(v)

(vi)

Publication of the Circular

The Circular containing (a) detailed disclosure of the resumption
proposal of the Company comparable to prospectus standard; (b) profit
forecast for each of the two years ending 3| March 2013 prepared
by the Directors (including the proposed Directors) after due and
careful enquiry; and (c) pro forma balance sheet upon completion of
the resumption proposal, was despatched by the Company on 28 June
2011.

Provision of a working capital sufficiency comfort letter by the
auditors

The comfort letter dated 28 June 201 | issued by Hopkins CPA Limited,
being the auditors of the Company, in relation to the working capital
sufficiency of the Company for the 12 months to 31 August 2012 has
been submitted to the Stock Exchange.

Undertaking to engage an independent professional advisor to
conduct follow-up internal control reviews

The Company provided an undertaking to the Stock Exchange on 5
August 201 | that it will (i) appoint an independent professional advisor
to conduct follow-up reviews on the internal control procedures of
the Group within 6 months from 9 August 201 I, which is the date of
resumption of the trading of the Shares; and (i) disclose the review

results in the subsequent financial reports of the Group.

R SRR M A
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For the year ended 31 March 2012 HE =%

——EZAZt+—-HBLEFE

GENERAL (Continued)

B.

The schemes becoming effective, discharge of the provisional liquidators
and completion of the restructuring agreement

Capitalised term used herein shall have the same meaning as these defined in
the Company’s announcements dated 8 September 2010, 26 July 2011 and 8
August 201 I. Details of the development of the Scheme and the Restructuring

Agreement are as follows:

The Hong Kong Scheme and the Cayman Scheme have been sanctioned by
the Hong Kong Court and the Cayman Islands Court respectively, and have
become effective on 5 August 201 |. All the resolutions in respect of the
transactions contemplated under the Restructuring Agreement were approved
by the Independent Shareholders at the New EGM held on 13 July 201 1.

In the expectation that all the Resumption Conditions would have been
fulfilled, the Stock Exchange granted the Listing Approval in respect of the
New Shares and the Conversion Shares to be issued upon conversion of the
Convertible Bonds on | August 201 1.

—-RER @)
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For the year ended 31 March 202 HE-Z——F=A=+—HILFE

I GENERAL (Continued)
B.  The schemes becoming effective, discharge of the provisional liquidators

and completion of the restructuring agreement (Continued)

On 5 August 201 |, as the Open Offer, the transfer agreement in respect of
transfer of claims and any non-XXEZZ Assets to Key Winner for the benefit
of the Scheme Creditors, the release of share charges over the Ever Century
Shares, and the subscription of the Convertible Bonds were completed, the
conditional court order for the withdrawal of the winding-up petition against
the Company presented by the Company itself with Bank of America N.A
being the supporting creditor of the Company, and for the discharge of the
Provisional Liquidators became unconditional. Accordingly, the Provisional

Liquidators were discharged on 5 August 201 |.

On 5 August 2011, all the conditions precedent to the Restructuring
Agreement were satisfied and all the transactions contemplated thereunder

were completed.

2 BASIS OF PREPARATION

The consolidated financial statements for the year ended 31 March 2012 has been
prepared in accordance with Hong Kong Accounting Financial Reporting Standard
("HKFRSs"), Hong Kong Accounting Standards (“HKAS") and Interpretations,
issued by the Hong Kong Institute of Certified Public Accountants (the “HKICPA")
and the applicable disclosure requirements of Appendix |6 of the Rules Goveming
the Listing of Securities (the “Listing Rules”) on The Stock Exchange of Hong Kong
Limited (the “Stock Exchange”).

2
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3 APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL ] EASIRRETELENBEHRE
REPORTING STANDARDS (“HKFRSs") EB((EETEHEER))
In the current year, the Group has applied the following new and revised HKFRs EAFE AEECEEATIAEER
issued by the Hong Kong Institute of Certified Public Accountants (the “HKICPA"). ARMAE((BREHMAS)BAAR

ARBEEEMBREE-

Amendments to HKFRSs Improvements to HKFRSs issued in 2010 ERAMBREEN —Z-TEFEMEK
(BF ) RERA 2K
HKAS 24 (Revised 2009) Related party disclosures BEGHENEUS BEALHE
(ZZ2TNEFEA)
Amendments to Prepayments of a minimum funding requirement EE(ERRBRE ANFEEERT
HK(FRIC)-INT 14 2EZE8)
-REZ 4%
(BE )
HK(IFRIC)-INT 19 Extinguishing financial liabilities with FEERMBRE NERTAHH
equity instruments 2EZE®) BBaE

—RBE 9%

The application of the new and revised HKFRSs in the current year has had no NAFEEREAHIREEITEBMBER
material effect on the Group's financial performance and positions for the current ERBHREFBRIRBEEENIE
and prior years and/or disclosures set out in these consolidated financial statements. RERMRAE /G BRRAEE

SHIEBEATE -
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APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) (Continued)

The Group has not early applied the following new and revised HKFRs that have

been issued but are not yet effective:

Amendments to HKFRSs

Amendments to HKFRS |

Amendments to HKFRS |

Amendments to HKFRS 7

Amendments to HKFRS 7

Amendments to HKFRS 9
and HKFRS 7

HKFRS 9

HKFRS 10

HKFRS [

HKFRS 12

HKFRS 13

Amendments to HKAS |

Amendments to HKAS 12

HKAS 19 (Revised 201 1)

HKAS 27 (Revised 201 1)

HKAS 28 (Revised 201 1)

Amendments to HKAS 32

HK(IFRIC)-INT 20

Annual improvements to HKFRSs
20092011 cycle?

Severe hyperinflation and removal of fixed dates
for first-time adopters'

Government loans?

Disclosures — Transfers of financial assets'

Disclosures — Offsetting financial assets and
financial liabilities*

Mandatory effective date of HKFRS 9 and
transition disclosures®

Financial instruments®

Consolidated financial statements?

Joint arrangements?

Disclosure of interests in other entities?

Fair value measurement?

Presentation of items of other
comprehensive income’

Deferred tax — Recovery of underlying assets*

Employee benefits?

Separate financial statements?

Investments in associates and joint ventures?

Offsetting financial assets and financial liabilities®

Stripping costs in the production phase of
a surface mine?

Effective for accounting periods beginning on or after | July 201 I.

Effective for accounting periods beginning on or after | January 2013.

Effective for accounting periods beginning on or after | January 2015.

i Effective for accounting periods beginning on or after | January 2012.

Effective for accounting periods beginning on or after | July 2012.

Effective for accounting periods beginning on or after | January 2014.
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APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) (Continued)

New and revised standards on consolidation, joint arrangements, associates and
disclosures

In June 2011, a package of five standards on consolidation, joint arrangements,
associates and disclosures was issued, including HKFRS 10, HKFRS 11, HKFRS 12,
HKAS 27 (as revised in 201 1) and HKAS 28 (as revised in 201 1.

Key requirements of these five standards are described below.

HKFRS 10 replaces the parts of HKAS 27 “Consolidated and separate financial
statements” that deal with consolidated financial statements and HK(SIC)-INT 12
"Consolidation — Special purpose entities”. HKFRS 10 includes a new definition of
control that contains three elements: (a) power over an investee, (b) exposure, or
rights, to variable returns from its involvement with the investee, and (c) the ability
to use its power over the investee to affect the amount of the investor's returns.

Extensive guidance has been added in HKFRS 10 to deal with complex scenarios.

HKFRS [ replaces HKAS 31 “Interests in joint ventures” and HK(SIC)-INT |3
“Jointly controlled entities — Non-monetary contributions by venturers”. HKFRS |1
deals with how a joint arrangement of which two or more parties have joint control
should be classified. Under HKFRS 11, joint arrangements are classified as joint
operations or joint ventures, depending on the rights and obligations of the parties

to the arrangements.
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APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) (Continued)

New and revised standards on consolidation, joint arrangements, associates and
disclosures (Continued)

In contrast, under HKAS 31, there are three types of joint arrangements: jointly

controlled entities, jointly controlled assets and jointly controlled operations.

In addition, joint ventures under HKFRS |1 are required to be accounted for using
the equity method of accounting, whereas jointly controlled entities under HKAS
31 can be accounted for using the equity method of accounting or proportionate

accounting.

HKFRS 12 is a disclosure standard and is applicable to entities that have interests in
subsidiaries, joint arrangements, associates and/or unconsolidated structured entities.
In general, the disclosure requirements in HKFRS 12 are more extensive than those

in the current standards.

These five standards are effective for annual periods beginning on or after | January
2013. Earlier application is permitted provided that all of these five standards are

applied early at the same time.

The directors anticipate that these standards will be adopted in the Group’s
consolidated financial statements for the annual period beginning | April 2013 and
are in the process of performing a detailed analysis of the impact of the application

of this standard and hence have not yet quantified the extent of this impact.
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APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) (Continued)

HKFRS I3 Fair value measurement

HKFRS |3 establishes a single source of guidance for fair value measurements
and disclosures about fair value measurements. The standard defines fair value,
establishes a framework for measuring fair value, and requires disclosures about fair
value measurements. The scope of HKFRS 13 is broad and it applies to both financial
instrument items and non-financial instrument items for which other HKFRSs require
or permit fair value measurements and disclosures about fair value measurements,
except in specified circumstances. In general, the disclosure requirements in HKFRS
|3 are more extensive than those in the current standards. For example, quantitative
and qualitative disclosures based on the three-level fair value hierarchy currently
required for financial instruments only under HKFRS 7 “Financial instruments:
Disclosures” will be extended by HKFRS |3 to cover all assets and liabilities within

its scope.

HKFRS 13 is effective for annual periods beginning on or after | January 2013, with

earlier application permitted.

The directors anticipate that HKFRS |3 will be adopted in the Group's consolidated
financial statements for the annual period beginning | April 2013 and are in the
process of performing a detailed analysis of the impact of the application of this

standard and hence have not yet quantified the extent of this impact.
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APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) (Continued)

Amendments to HKAS | Presentation of items of other comprehensive income

The amendments to HKAS | retain the option to present profit or loss and
other comprehensive income in either a single statement or in two separate but
consecutive statements. However, the amendments to HKAS | require additional
disclosures to be made in the other comprehensive income section such that items
of other comprehensive income are grouped into two categories: (a) items that
will not be reclassified subsequently to profit or loss; and (b) items that may be
reclassified subsequently to profit or loss when specific conditions are met. Income
tax on items of other comprehensive income is required to be allocated on the

same basis.

The amendments to HKAS | are effective for annual periods beginning on or after |
July 2012. The directors anticipate that the amendments to HKAS | will be adopted
in the Group's consolidated financial statements for the annual period beginning
I April 2013. Upon adoption, the presentation of items of other comprehensive
income will be modified accordingly when the amendments are applied in the future

accounting periods.
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APPLICATION OF NEW AND REVISED HONG KONG FINANCIAL
REPORTING STANDARDS (“HKFRSs”) (Continued)
Amendments to HKAS 12 Deferred tax — Recovery of underlying assets

The amendments to HKAS 12 provide an exception to the general principles in
HKAS 12 that the measurement of deferred tax assets and deferred tax liabilities
should reflect the tax consequences that would follow from the manner in which
the entity expects to recover the carrying amount of an asset. Specifically, under the
amendments, investment properties that are measured using the fair value model
in accordance with HKAS 40 “Investment property” are presumed to be recovered
through sale for the purposes of measuring deferred taxes, unless the presumption

is rebutted in certain circumstances.

The amendments to HKAS 12 are effective for annual periods beginning on or after
| January 2012. The directors anticipate that the amendments to HKAS 12 will
be adopted in the Group's consolidated financial statements for the annual period
beginning | April 2012 and are in the process of performing a detailed analysis of
the impact of the application of this standard and hence have not yet quantified the
extent of this impact.

Other than as described above, the directors anticipate that the application of other
new and revised HKFRSs will have no material impact on the results and the financial

position of the Group.

3
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SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been prepared in accordance with
HKFRSs issued by the HKICPA. In addition, the consolidated financial statements
include applicable disclosures required by the Rules Governing the Listing of

Securities on the Stock Exchange and by the Hong Kong Companies Ordinance.

The consolidated financial statements have been prepared on the historical cost
basis as explained in the accounting policies set out below. Historical cost is generally

based on the fair value of the consideration given in exchange for goods.

The principal accounting policies are set out below.

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the
Company and entities controlled by the Company (its subsidiaries). Control is
achieved where the Company has the power to govem the financial and operating

policies of an entity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the year are included in
the consolidated statement of comprehensive income from the effective date of
acquisition or up to the effective date 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.

All intra-group transactions, balances, income and expenses are eliminated in full on

consolidation.

Non-controlling interests in subsidiaries are presented separately from the Group's

equity therein.

Allocation of total comprehensive income to non-controlling interests
Total comprehensive income and expense of a subsidiary is attributed to the owners
of the Company and to the non-controlling interests even if this results in the non-

controlling interests having a deficit balance.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Changes in the Group’s ownership interests in existing subsidiaries

Changes in the Group's ownership interests in subsidiaries that do not result in the
Group losing control over the subsidiaries are accounted for as equity transactions.
The carrying amounts of the Group's interests and the non-controlling interests
are adjusted to reflect the changes in their relative interests in the subsidiaries.
Any difference between the carrying amount of non-controlling interests and the
fair value of the consideration paid or received is recognised directly in equity and

attributed to owners of the Company.

When the Group loses control of a subsidiary, it (i) derecognises the assets (including
any goodwill) and liabilities of the subsidiary at their carrying amounts at the date
when control is lost, (i) derecognises the carrying amount of any non-controlling
interests in the former subsidiary at the date when control is lost (including any
components of other comprehensive income attributable to them), and (iii)
recognises the aggregate of the fair value of the consideration received and the fair
value of any retained interest, with any resulting difference being recognised as a
gain or loss in profit or loss attributable to the Group. When assets of the subsidiary
are carried at revalued amounts or fair values and the related cumulative gain or loss
has been recognised in other comprehensive income and accumulated in equity, the
amounts previously recognised in other comprehensive income and accumulated in
equity are accounted for as if the Group had directly disposed of the related assets
(ie. reclassified to profit or loss or transferred directly to accumulated profits as
specified by applicable HKFRSs).
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Business combinations

Acquisitions of businesses are accounted for using the acquisition method. The
consideration transferred in a business combination is measured at fair value, which
is calculated as the sum of the acquisition-date fair values of the assets transferred
by the Group, liabilities incurred by the Group to the former owners of the acquiree
and the equity interests issued by the Group in exchange for control of the acquiree.

Acquisition-related costs are generally recognised in profit or loss as incurred.

At the acquisition date, the identifiable assets acquired and the liabilities assumed are

recognised at their fair value at the acquisition date, except that:

+  deferred tax assets or liabilities and liabilities or assets related to employee
benefit arrangements are recognised and measured in accordance with HKAS

12 “Income taxes” and HKAS 19 “Employee benefits” respectively;

* liabilities or equity instruments related to share-based payment arrangements
of the acquiree or share-based payment arrangements of the Group entered
into replace share-based payment arrangements of the acquiree are measured
in accordance with HKFRS 2 “Share-based payment” at the acquisition date

(see the accounting policy); and

*  assets (or disposal groups) that are classified as held for sale in accordance
with HKFRS 5 “Non-current assets held for sale and discontinued operations”

are measured in accordance with that standard.

TEEHBRA)

EBAH
WREBERREEIR - REBA G
FEBEINRENRATEFE MAF
ENRASEMEREERAREER
RAIFIBAEAAREZEE BXAEEAR/R
O M B 2 R A I B AT AR MR
B AV EEMTE - WEREREKK
—REELRRBRTER -

W B E - PR 2 T & E KA
AEARDENEE RS2 A TERR -
B R TERERS

- EBERBRBEXAEBERERRH
ZHZHBRAEREENAIEE
BEHENELRIMEHRILE
BEERE IR EBREMN]

RRHE:

- BERNBRARZUBRNAERZ
NRRZGEEANEEEZ AR
UREYPANE ST I OE T
RAIZUABNRER IR S
FRAZEBEIRAIA DRI
BEHMRBEEMBREENELR
(AR RER 2 3R] 5 2 (R 48
BEER) Rk

- REFBVBRSERZSRIF
EHEZHRDEERCRILE
BERBIDBAREHEZBE(
HERR) KZERGFE -

55



TACK FIORI INTERNATIONAL GROUP LIMITED
Annual Report 2012

Notes to Consolidated Financial Statements

nVT\

B AR R

For the year ended 31 March 202 HE-Z——F=A=+—HILFE

56

SIGNIFICANT ACCOUNTING POLICIES (Continued)

Business combinations (Continued)

Goodwill is measured as the excess of the sum of the consideration transferred
and the fair value of the acquirer’s previously held equity interest in the acquiree (if
any) over the net of the acquisition-date amounts of the identifiable assets acquired
and the liabilities assumed. If, after re-assessment, the net of the acquisition-date
amounts of the identifiable assets acquired and liabilities assumed exceeds the sum
of the consideration transferred and the fair value of the acquirer's previously held
interest in the acquiree (if any), the excess is recognised immediately in profit or loss

as a bargain purchase gain.

Non-controlling interests that are present ownership interests and entitle their
holders to a proportionate share of the entity's net assets in the event of liquidation
may be initially measured either at fair value or at the non-controlling interests’
proportionate share of the recognised amounts of the acquiree’s identifiable net
assets. The choice of measurement basis is made on a transaction-by-transaction
basis. Other types of non-controlling interests are measured at their fair value or,

when applicable, on the basis specified in another Standard.

Revenue recognition
Revenue is measured at the fair value of the consideration received or receivable
and represents amounts receivable for goods sold and services provided in the

normal course of business, net of discounts and sales related taxes.

Revenue from sales of goods is recognised when goods are delivered and title has

been passed.

Service income is recognised when services are provided.

Interest income from a financial asset is recognised when it is probable that the
economic benefits will flow to the Group and the amount of income can be
measured reliably. Interest income is accrued on a time basis, by reference to the
principal outstanding and at the effective interest rate applicable, which is the rate
that exactly discounts the estimated future cash receipts through the expected life

of the financial asset to that asset’s net carrying amount on initial recognition.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production
of qualifying assets, which are assets that necessarily take a substantial period of time
to get ready for their intended use or sale, are added to the cost of those assets
until such time as the assets are substantially ready for their intended use or sale.
Investment income earned on the temporary investment of specific borrowings
pending their expenditure on qualifying assets is deducted from the borrowing costs

eligible for capitalisation.

All other borrowing costs are recognised in profit or loss in the period in which they

are incurred.

Leasing
Leases are classified as finance leases whenever the terms of the lease transfer
substantially all the risks and rewards of ownership to the lessee. All other leases are

classified as operating leases.

The Group as lessee

Operating lease payments are recognised as an expense on a straight-line basis
over the lease term. In the event that lease incentives are received to enter into
operating leases, such incentives are recognised as a liability. The aggregate benefit

of incentives is recognised as a reduction of rental expense on a straight-line basis.

Retirement benefits costs
Payments to the Mandatory Provident Fund Scheme (“MPF Scheme”) and other
defined contribution retirement benefit schemes are recognised as an expense when

employees have rendered services entitling them to the contributions.

Taxation
Income tax expense represents the sum of the tax currently payable and deferred

tax.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Taxation (Continued)

The tax currently payable is based on taxable profit for the year. Taxable profit
differs from profit as reported in the consolidated statement of comprehensive
income because it excludes items of income or expense that are taxable or
deductible in other years and it further excludes items that are never taxable or
deductible. The Group's liability for current tax is calculated using tax rates that have

been enacted or substantively enacted by the end of the reporting period.

Deferred tax is recognised on temporary differences between the carrying amounts
of assets and liabilities in the consolidated financial statements and the corresponding
tax base used in the computation of taxable profit. Deferred tax liabilities are
generally recognised for all taxable temporary differences. Deferred tax assets are
generally recognised for all deductible temporary differences to the extent that
it is probable that taxable profits will be available against which those deductible
temporary differences can be utilised. Such assets and liabilities are not recognised if
the temporary difference arises from goodwill or from the initial recognition (other
than in a business combination) of other assets and liabilities in a transaction that

affects neither the taxable profit nor the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences associated
with investments in subsidiaries and an associate and interests in joint ventures,
except where the Group is able to control the reversal of the temporary difference
and it is probable that the temporary difference will not reverse in the foreseeable
future. Deferred tax assets arising from deductible temporary differences associated
with such investments and interests are only recognised to the extent that it is
probable that there will be sufficient taxable profits against which to utilise the
benefits of the temporary differences and they are expected to reverse in the

foreseeable future,

The carrying amount of deferred tax assets is reviewed at the end of the reporting
period and reduced to the extent that it is no longer probable that sufficient taxable
profits will be available to allow all or part of the asset to be recovered. Deferred
tax assets and liabilities are measured at the tax rates that are expected to apply in
the period in which the liability is settled or the asset is realised, based on tax rates
(and tax laws) that have been enacted or substantively enacted by the end of the

reporting period.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Taxation (Continued)

The measurement of deferred tax liabilities and assets reflects the tax consequences
that would follow from the manner in which the Group expects, at the end of the
reporting period, to recover or settle the carrying amount of its assets and liabilities.
Current and deferred tax is recognised in profit or loss, except when it relates to
items that are recognised in other comprehensive income or directly in equity, in
which case, the current and deferred tax are also recognised in other comprehensive
income or directly in equity respectively. Where current tax or deferred tax arises
from the initial accounting for a business combination, the tax effect is included in

the accounting for the business combination.

Financial instruments
Financial assets and financial liabilities are recognised in the consolidated statement of
financial position when a group entity becomes a party to the contractual provisions

of the instrument.

Financial assets and financial liabilities are initially measured at fair value. Transaction
costs that are directly attributable to the acquisition or issue of financial assets and
financial liabilities are added to or deducted from the fair values of the financial
assets or financial liabilities, as appropriate, on initial recognition. Transaction costs
directly attributable to the acquisition of financial assets or financial liabilities at fair

value through profit or loss are recognised immediately in profit or loss.

Financial assets
The Group's financial assets are mainly loans and receivables. The classification
depends on the nature and purpose of the financial assets and is determined at the

time of initial recognition.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Financial instruments (Continued)

Financial assets (Continued)

Effective interest method

The effective interest method is a method of calculating the amortised cost of
a financial asset and of allocating interest income over the relevant period. The
effective interest rate is the rate that exactly discounts estimated future cash receipts
(including all fees paid or received that form an integral part of the effective interest
rate, transaction costs and other premiums or discounts) through the expected life
of the financial asset, or, where appropriate, a shorter period to the net carrying

amount on initial recognition.

Interest income is recognised on an effective interest basis for debt instruments.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable
payments that are not quoted in an active market. Subsequent to initial recognition,
loans and receivables (including amount due from a related company, trade and
other receivables, bills receivable, retentions receivable and bank balances and cash)
are carried at amortised cost using the effective interest method, less any identified

impairment losses (see accounting policy on impairment of financial assets below).

Impairment of financial assets

Financial assets are assessed for indicators of impairment at the end of the reporting
period. Financial assets are considered to be impaired where there is objective
evidence that, as a result of one or more events that occurred after the initial
recognition of the financial assets, the estimated future cash flows of the financial

assets have been affected.

For certain financial assets, such as trade receivables, assets that are assessed not
to be impaired individually, in addition, assessed for impairment on a collective
basis. Objective evidence of impairment for a portfolio of receivables could include
the Group's past experience of collecting payments, an increase in the number of
delayed payments in the portfolio past the average credit period, observable changes

in national or local economic conditions that correlate with default on receivables.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Financial instruments (Continued)

Impairment of financial assets (Continued)

For financial assets carried at amortised cost, the amount of the impairment loss
recognised is the difference between the asset's carrying amount and the present
value of the estimated future cash flows discounted at the financial assets original
effective interest rate. If, in a subsequent period, the amount of impairment loss
decreases and the decrease can be related objectively to an event occurring after
the impairment loss was recognised, the previously recognised impairment loss is
reversed through profit or loss to the extent that the carrying amount at the date
the impairment is reversed does not exceed what the amortised cost would have

been had the impairment not been recognised.

The carrying amount of the financial asset is reduced by the impairment loss directly
for all financial assets with the exception of trade receivables, where the carrying
amount is reduced through the use of an allowance account. Changes in the carrying
amount of the allowance account are recognised in profit or loss. When a trade
receivable is considered uncollectible, it is written off against the allowance account.
Subsequent recoveries of amounts previously written off are credited to profit or

loss.

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by a group entity are classified
as either financial liabilities or as equity in accordance with the substance of the
contractual arrangements entered into and the definitions of a financial liability and

an equity instrument.

FEGHHE®E)

¢WMIA(E)

HEEEREE)

RREHKANE MBEEENS B
BRAZREBESEARZEERRE
BRRLERANEBEREFRREER
ENRECER - WRTRER[ BE
BRESERD MZRIIRHERE
RREEBEEEZEHAER  BILA
BERAZREEEEBESROEZRER
BERBZEEE EAGBBMHAER
TETE R O B SR o

BRI W B 5 5 OR R B A A AR P R
HREEN MBMBEEOURERS
BERMREEREE -BERPEEE
EHNBDHERD - HEWE H TR
HBATAEE - AIE2EERPHE -
H R W[l 5% AT 3 < & RBAT AR o

HEREBRRATA

CEERRT MBRERBATAN
BEBEANLTHZABARIBAGBRR
ATAZEZEDBABBERBBRBA

61



TACK FIORI INTERNATIONAL GROUP LIMITED
Annual Report 2012

Notes to Consolidated Financial Statements

nVT\

B AR R

For the year ended 31 March 202 HE-Z——F=A=+—HILFE

62

SIGNIFICANT ACCOUNTING POLICIES (Continued)

Financial instruments (Continued)

Financial liabilities and equity instruments (Continued)

Equity instruments

An equity instrument is any contract that evidences a residual interest in the assets

of the Group after deducting all of its liabilities.

Equity instruments issued by the Company are recognised at the proceeds received,

net of direct issue costs.

Repurchase of the Company's own equity instruments is recognised and deducted
directly in equity. No gain or loss is recognized in profit or loss on the purchase, sale,

issue or cancellation of the Company’s own equity instruments.

The effective interest method is a method of calculating the amortised cost of a
financial liability and of allocating interest expense over the relevant period. The
effective interest rate is the rate that exactly discounts estimated future cash
payments (including all fees and points paid or received that form an integral part
of the effective interest rate, transaction costs and other premiums or discounts)
through the expected life of the financial liability, or, where appropriate, a shorter

period, to the net carrying amount on initial recognition.

Interest expense is recognised on an effective interest basis.

Financial liabilities (including trade and other payables and amounts due to
deconsolidated subsidiaries) are subsequently measured at amortised cost, using the

effective interest method.

Convertible loan notes

Convertible bond issued by the Group that contain both the liability and conversion
option components are classified separately into respective items on initial
recognition in accordance with the substance of the contractual arrangements and
the definitions of a financial liability and an equity instrument. Conversion option
that will be settled by the exchange of a fixed amount of cash or another financial
asset for a fixed number of the Company's own equity instruments is classified as an

equity instrument.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Financial instruments (Continued)

Convertible loan notes (Continued)

On initial recognition, the fair value of the liability component is determined using
the prevailing market interest of similar non-convertible debts. The difference
between the gross proceeds of the issue of the convertible bond and the fair value
assigned to the liability component, representing the conversion option for the
holder to convert the loan notes into equity, is included in equity (convertible bond

equity reserve).

In subsequent periods, the liability component of the convertible bond is carried
at amortised cost using the effective interest method. The equity component,
representing the option to convert the liability component into ordinary shares of
the Company, will remain in convertible bond equity reserve until the embedded
option is exercised (in which case the balance stated in convertible bond equity
reserve will be transferred to share premium). Where the option remains
unexercised at the expiry date, the balance stated in convertible bond equity reserve
will be released to the retained profits. No gain or loss is recognised in profit or loss

upon conversion or expiration of the option.

Transaction costs that relate to the issue of the convertible bond are allocated to
the liability and equity components in proportion to the allocation of the gross
proceeds. Transaction costs relating to the equity component are charged directly
to equity. Transaction costs relating to the liability component are included in
the carrying amount of the liability portion and amortised over the period of the

convertible bond using the effective interest method.

Derecognition

The Group derecognises a financial asset only when the contractual rights to
the cash flows from the asset expire, or when it transfers the financial asset and
substantially all the risks and rewards of ownership of the asset to another entity. On
derecognition of a financial asset in its entirety, the difference between the asset’s
carrying amount and the sum of the consideration received and receivable and the
cumulative gain or loss that had been recognised in other comprehensive income

and accumulated in equity is recognised in profit or loss.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Financial instruments (Continued)

Derecognition (Continued)

The Group derecognises financial liabilities when, and only when, the Group'’s

obligation is discharged, cancelled or expired.

The difference between the carrying amount of the financial liability derecognised

and the consideration paid and payable is recognised in profit or loss.

Foreign currencies

In preparing the financial statements of each individual group entity, transactions
in currencies other than the functional currency of that entity (foreign currencies)
are recorded in the respective functional currency (ie. the currency of the primary
economic environment in which the entity operates) at the rates of exchanges
prevailing on the dates of the transactions. At the end of the reporting period,
monetary items denominated in foreign currencies are retranslated at the
rates prevailing at that date. 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
retranslation 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
exchange differences arising on the retranslation of non-monetary items in respect
of which gains and losses are recognised directly in other comprehensive income,
in which cases, the exchange differences are also recognised directly in other

comprehensive income.

For the purposes of presenting the consolidated financial statements, the assets
and liabilities of the Group's foreign operations are translated into the presentation
currency of the Group (i.e. HK$) using exchange rates prevailing at the end of the
reporting period. Income and expenses items are translated at the average exchange
rates for the year, unless exchange rates fluctuate significantly during the period,
in which case, the exchange rates prevailing at the dates of transactions are used.
Exchange differences arising, if any, are recognised in other comprehensive income
and accumulated in equity under the heading of translation reserve (attributed to

non-controlling interests as appropriate).
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Foreign currencies (Continued)

On the disposal of a foreign operation (i.e. a disposal of the Group's entire interest
in a foreign operation, all of the exchange differences accumulated in equity in
respect of that operation attributable to the owners of the Company are reclassified
to profit or loss. In addition, in relation to a partial disposal of a subsidiary that does
not result in the Group losing control over the subsidiary, the proportionate share
of accumulated exchange differences are reattributed to noncontrolling interests and
are not recognised in profit or loss. For all other partial disposals (i.e. partial disposals
of associates or jointly controlled entities that do not result in the Group losing
significant influence or joint control), the proportionate share of the accumulated

exchange differences is reclassified to profit or loss.

Equity-settled share-based payment transactions

Where a shareholder transferred the equity instruments of a group entity to an
employee in retumn for service provided to the Group, the transaction is accounted
for as equity-settled share-based payment transaction of the Group. The fair value
of services received is determined by reference to the difference between the fair
value of the equity instruments and the consideration given by the employee to
the shareholder, if any, on the transaction date. It is expensed on a straight-line
basis over the vesting period, with a corresponding increase in equity (share option

reserve).

Property, plant and equipment
Property, plant and equipment are stated in the consolidated statement of financial
position at cost less subsequent accumulated depreciation and accumulated

impairment losses, if any.
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Property, plant and equipment (Continued)

Depreciation is recognised so as to write off the cost of items of property, plant
and equipment less their residual values over their estimated useful lives, using the
straight-line method. The estimated useful lives, residual values and depreciation
method are reviewed at the end of the reporting period, with the effect of any
changes in estimate accounted for on a prospective basis. An item of property,
plant and equipment is derecognised upon disposal or when no future economic
benefits are expected to arise from the continued use of the asset. Any gain or loss
arising on the disposal or retirement of an item of property, plant and equipment is
determined as the difference between the sales proceeds and the carrying amount

of the asset and is recognised in profit or loss.

Other intangible assets

Other intangible assets acquired separately with finite useful lives are carried at costs
less accumulated amortisation and any accumulated impairment losses. Amortisation
for other intangible assets with finite useful lives is provided on a straight-line basis

over their estimated useful lives.

The estimated useful life and amortisation method are reviewed at the end of each
reporting period, with the effective of any changes in estimate being accounted
for on a prospective basis (see the accounting policy in respect of impairment on

tangible and intangible assets below).

Gains or losses arising from derecognition of other intangible assets are measured
at the difference between the net disposal proceeds and the carrying amount
of the asset and are recognised in profit or loss in the period when the asset is

derecognised.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is calculated
using the first in first out method. Net realisable value represents the estimated
selling price for inventories less all estimated costs of completion and costs necessary

1o make the sale,
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SIGNIFICANT ACCOUNTING POLICIES (Continued)

Impairment on tangible and intangible assets other than goodwill

At the end of the reporting period, the Group reviews the carrying amounts of
its tangible and intangible assets to determine whether there is any indication that
those assets have suffered an impairment loss. If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of
the impairment loss, if any. When it is not possible to estimate the recoverable
amount of an individual asset, the Group estimates the recoverable amount of the
cash-generating unit to which the asset belongs. Where a reasonable and consistent
basis of allocation can be identified, corporate assets are also allocated to individual
cash-generating units, or otherwise they are allocated to the smallest group of
cash-generating units for which a reasonable and consistent allocation basis can be
identified.

Recoverable amount is the higher of fair value less costs to sell and value in use.
In assessing value in use, the estimated future cash flows are discounted to their
present value using a pre-tax discount rate that reflects current market assessments
of the time value of money and the risks specific to the asset for which the estimates
of future cash flows have not been adjusted. If the recoverable amount of an asset
(or a cash-generating unit) is estimated to be less than its carrying amount, the
carrying amount of the asset (or a cash-generating unit) is reduced to its recoverable
amount. An impairment loss is recognised immediately in profit or loss, unless the
relevant asset is carried at a revalued amount under another standard, in which case

the impairment loss is treated as a revaluation decrease under that standard.

Where an impairment loss subsequently reverses, the carrying amount of the asset
is increased to the revised estimate of its recoverable amount, but so 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 (or a cash-
generating unit) 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 standard, in which case the reversal of the impairment loss is treated as a

revaluation increase under that standard.
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CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

Estimates and assumptions conceming the future and judgements are made by the

management in the preparation of these consolidated financial statements. They

affect the application of the Group’s accounting policies, reported amounts of assets,

liabilities, income and expenses, and disclosures made. They are assessed on an on-

going basis and are based on experience and relevant factors, including expectations

of future events that are believed to be reasonable under the circumstances. Where

appropriate, revisions to accounting estimates are recognised in the period of

revision and future periods, in case the revision also affects future periods.

Critical accounting estimates and assumptions
(i)  Allowance for doubtful debts

@

®)

Trade receivables

The Group performs ongoing credit evaluations of its trade receivables
and adjusts credit limits based on payment history and the debtor’s
current credit-worthiness, as determined by the review of their current
credit information. The Group continuously monitors collections and
payments from its trade receivables and maintains a provision for
estimated credit losses based upon its historical experience and any
specific trade receivables collection issues that it has been identified. The
Group will continue to monitor the collections from trade receivables

and maintain an appropriate level of estimate credit losses.

Loans receivable

The amount of the impairment of loans receivable is measured as the
difference between the asset's carrying amount and the present value
of estimated future cash flows discounted at the financial asset's original
effective interest rate. A considerable amount of judgment is required
in estimating the expected discounted future cash flows. If the actual
future cash flows are less than the original estimated cash flows of loans

receivable, additional allowances would be required.
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5  CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS (Continued)

Critical accounting estimates and assumptions (Continued)

(i)

(i)

Assessment of impairment of non-current assets

The Group conducts impairment reviews of non-current assets that are
subject to depreciation and amortization whenever events or changes in
circumstances indicate that their carrying amounts may not be recoverable.
Management assess the recoverable amount of each non-current asset based
on its value in use or on its net selling price (by reference to market prices),
depending upon the anticipated future plans for the assets. These calculations
require the use of judgments and estimates.

Allowance for inventories

Management reviews an aging analysis at each end of the period, and makes
allowances for obsolete and slow-moving inventory items identified that are
no longer suitable for sale. Management estimates the net realizable value for
such finished goods based primarily on the latest invoice prices and current
market conditions. The Group carries out an inventory review on a product-
by-product basis at each end of the reporting period and makes allowances

for obsolete items.

6  FINANCIAL INSTRUMENTS

@)

(b)

Category of financial instruments
The Group's financial instrument are mainly financial assets classified as loans
and receivables and financial liabilities measured at amortised cost using

effective interest method.

Financial risk management objectives and policies

The Group's major financial instruments include trade and other receivables,
loans receivable, bank balances and cash, trade and other payables, amounts
due to deconsolidated subsidiaries. Details of the financial instruments are
disclosed in the respective notes. The risks associated with these financial
instruments include market risk (currency risk and interest rate risk), credit
risk and liquidity risk. The policies on how to mitigate these risks are set out
below. The management manages and monitors these exposures to ensure

appropriate measures are implemented on a timely and effective manner.
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FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)

Market risk

(i) Currency risk
The Group have no significant foreign currency sales and purchases
during the year which expose to the Group to foreign currency risk.

Therefore, management consider such exposure is limited.

(i) Interest rate risk
The Group is mainly exposed to cash flow interest rate risk in relation to
variable-rate bank balances as set out in note 27. It is the Group's policy
to keep its bank balances at floating rate of interests so as to minimise
the fair value interest rate risk. No sensitivity analysis was prepared in
relation to the cash flow interest rate risk of variable-rate bank balances

as the directors consider the exposure is limited.

Credit risk

As at 31 March 2012, the Group's maximum exposure to credit risk which
will cause a financial loss to the Group due to failure to discharge an obligation
by the counterparties is arising from the carrying amount of the respective
financial assets as stated in the consolidated statement of financial position. In
order to minimise the credit risk, the management of the Group has delegated
a team responsible for determination of credit limits, credit approvals and
other monitoring procedures to ensure that follow-up action is taken to
recover overdue debts. In addition, the Group reviews the recoverable
amount of each individual trade debt at the end of the reporting period to
ensure that adequate impairment losses are made for irrecoverable amounts.
In this regard, the directors of the Company consider that the Group's credit

risk is significantly reduced.

6

EMIA®)

(b)

BREAREEERREIEK(E)

D

) EEERR
AEERNFALEEAREE
HE R - B AN 5 B A

EEHER-EY TEE
2EABRREZHR -

(i)  FIEEE
AEBETZHRIMFUME
FERTEBAEBLRENR
ERXRER  AEEZHE
RERERTEBRRIHF
KB UREREAFE
FlxER -AREZRAR

BMEBRE RUERHEE

BERRTERASRERN

K2 GUEE DT
EEmRE
RZF-—Z—F=A=+—-HB &

SERRZHUFEEBOTERM
BeBRAEERGHBEEERL
TAEERBRBHKS MM
B HBNBEECREE-
AREEERR AKBEERER
FE-YEK BRETEERE -
BERHCEERETEMEERRF
BREFMRETHKEBHE
Boltih AEBRESHRERRR
NEBUESERZTKESE
MR ELIRE 2 ¢ BELR
RREBEREE - AARE
ERATKE 2 ZERE KIBRIE



HEEREERRAT
2012F F K

Notes to Consolidated Financial Statements

R SRR M A

For the year ended 31 March 202 HE-Z——F=A=+—HILFE

FINANCIAL INSTRUMENTS (Continued)

Financial risk management objectives and policies (Continued)
Credit risk (Continued)

The Group had no concentration of credit risk.

The credit risk on liquid funds is limited because the counterparties are banks

with high credit-ratings assigned by credit-rating agencies.

Liquidity risk

The Group has net current assets of approximately HK$147,980,000 at 3|
March 2012 (2011: Net current liabilities of HK$1,389,736,000). The Group
has sufficient funds to finance its current working capital requirements taking
into account of the existing internal funds and cashflows from operations. In
the management of the liquidity risk, the Group monitors and maintains a level
of cash and cash equivalents deemed adequate by the management to finance

the Group's operations and mitigate the effects of fluctuations in cash flows.

The Group had no bank and other borrowings as at 31 March 2012. The
major financial liabilities of the Group as at 31 March 2012 are trade and other
payables and amounts due to deconsolidated subsidiaries, all are expected to

be repayable within one year from the end of reporting period.
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6  FINANCIAL INSTRUMENTS (Continued)
(c) Fair value
The fair value of financial assets and financial liabilities are determined as

follows:

*  the fair value of financial assets and financial liabilities (excluding
derivative instruments) is determined in accordance with generally

accepted pricing models based on discounted cash flow analysis; and

*  the fair value of derivative instruments is calculated using quoted prices.
Where such prices are not available, use is made of discounted cash
flow analysis using the applicable yield curve for the duration of the
instruments for non-optional derivatives, and option pricing models for

optional derivatives.

The directors consider that the carrying amounts of financial assets and
financial liabilities recorded at amortised cost in consolidated financial

statements approximate their fair values.

7.  TURNOVER
Turnover represents the aggregate of the invoiced value of goods sold and is stated
after deducting trade discounts and sales tax. Details of the turnover are set out

below:

6
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(o AYTHE

EXH

MHEERMBRAZRAFER
THHAEE :

HBEERMBARTEE
MTETIR)ZAFEDREA
REBEARURRENE
DITEE: &

TETRAZATFEDEZAR
BIEETE - (B ADERE -
BIRAERERTETAY
BTEHER KSR E
BRRBEeRENN URE
BUMETIAZHREER
A&

NEERBREEE

BRAEHHHEERYHE
BEEERLATEME -

EEXRRMELERRRERE
%m%ﬁﬁﬁm&ﬁ%M§iﬂ°a¥
B fREIIMT -

2012 2011

—E-CF —2——F

$°000 $'000

Tr F

Apparel retailing business REZTEEK 51,386 53,694
Luxury goods and accessories retailing business CEERREMHETEELRK 5,130 —
56,516 53,694
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SEGMENT INFORMATION

Operating Segments

The Group operates and manages the business units as strategic organisational units
for internal financial reporting purposes and determined that business segments by
products are its primary reporting segments. During the year, the Group acquired
100% interest in Z & Z International Limited, a group of companies offering a
variety of products and services including high-end audio systems, luxury watches,
fashion accessories, children’s wear, custom designed antique-style fumiture, as well
as professional nail polishing services (“Luxury goods and accessories retailing
business”), which resulted in a new segment to the Group. As a result, the Group's
operations was organised into two operating and reportable segments comprising
(i) apparel retailing business and (ii) luxury goods and accessories retailing business.

Segment information about these operation is presented below:

For the year ended 31 March 2012

2 HE R

ReED

HRABHBREMS  AEEUARR
EBHPEAR e REBEBEM
TRENRERE D 2 XKD MIE
REIEREIB-FHN AEERE
Z & Z International Limited Z 100% #& & °
7 & 7 International Limited /& — &1 12 fit & 48
EmEkREEE ERREEER
LERR REEMS ZRERE EX
EHELCRAUKRZXEFRE(RE
ERRRHTEXRK]) SHAKEE
EHAH-RAlt AEEZEBDAM
BAEERE2RID BROVREZTESR
BROBEEMREHTERE - %%
Bz BWERENWMT :

HE-E-—E=ZHA=+-HLEE

Luxury
goods and
Apparel accessories
retailing retailing
business business Consolidated
ZEBER
RESE X 2 &
S TEXK Re
$°000 $°000 $'000
T Fr Fr
Segment revenue 7 EBUA 53,267 5,130 58,397
Intra-segment revenue 7 &P R A (1,881) — (1,881)
51,386 5,130 56,516
Segment result DEEE (38,972) (12,697) (51,669)
Unallocated corporate expenses AOB AR H (41,988)
Other revenue Hiplg A 902
Gain on debt restructuring EREEA 7 WE 1,321,849
Gain on bargain purchase ZEBEEEZWR 21,563
Gain on deconsolidation of subsidiaries BUHG A M B A A 2 Wi 56,376
Finance costs BME KA (13,428)
Profit before taxation & 75 B 3 1,293,605
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SEGMENT INFORMATION (Continued)
Operating Segments (Continued)
For the year ended 31 March 201 |

8

PHWER (&)
gesB(E)
BE_Z——5=ZfA=+—-RAL%EE

Luxury
goods and
Apparel accessories
retailing retailing
business business  Consolidated
ZEEmM
REZE K B £
B TEXH mAE
$000 $000 $000
T T T
Segment revenue 2 EUA 62,220 — 62,220
Intra-segment revenue D EEBA (8,526) — (8,526)
53,694 — 53,694
Segment result DEEE (29,952) — (29952)
Other revenue =N 19,965
Gain on deconsolidation of subsidiaries REGAHNB ARz & [1,713
Provision for bank loan guarantees for BHGAMBARIRITER
deconsolidated subsidiaries EREE (59,691)
Finance costs BE B (34.780)
Loss before taxation BrTi A& 1B (92,745)

No geographical segments information was presented as over 90% of the Group's

turnover for both year was derived in the PRC.

Segment profit (loss) represents the profit earned by (loss from) each segment,
excluding unallocated income and unallocated expenses of the corporate function.
This is the measure reported to the Company's executive directors for the purpose

of resource allocation and performance assessment.

MR A& BN %MW A F E B BI0%E R
FORETE - ML EZTEDEBER -

7> 8 ¥ (&5 1848 2% 20 7B B BR B M (A
EXER) ETBRARRBEMEL
ADERBARRAERR - kIR ER
PERXAFGARRANTEZESR
I
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Segment assets and liabilities

The following is an analysis of the Group's assets and liabilities by reportable and
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8 IHERE)
AHEERAHE

ATREANZHREENHE D TEE

operating segment: ZEERBENN:
2012
—E——
$°000
Tr
Segment assets NMEE
Apparel retailing business RETEXK 66,113
Luxury goods and accessories retailing business LEEMREHTEER 5332
Total segment assets NHEERE 71,445
Unallocated corporate assets AOBEAREE
— Property, plant and equipment —ME BELRERE 6,327
— Escrow money —#gEE 72
— Banks balances and cash —RIERERE 121,183
Total consolidated assets of the Group AEBEREEERE 199,027
Segment liabilities DA
Apparel retailing business REZTERH -
Luxury goods and accessories retailing business HEEMRENTSEER 16,377
Total segment liabilities NEEEERE 16,377
Unallocated corporate liabilities AOBEARAE
— Amounts due to deconsolidated subsidiaries —RBNEREGANB AR ZHE 18,267
Total consolidated liabilities of the Group KEEREAGBESE 34,644
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8  SEGMENT INFORMATION (Continued)
Segment assets and liabilities (Continued)
For the purposes of monitoring segment performances and allocating resources

between segments:

Al assets are allocated to operating segments other than certain property, plant and
equipment, escrow money and bank balances and cash.

All liabilities are allocated to operating segments other than amounts due to

deconsolidated subsidiaries.

No segment assets and liabilities as at 31 March 201 | was presented as the Group

had one reporting and operating segment — Apparel retailing business.

9  OTHER REVENUE

PHWER (&)
PTHEERAEE)

REEDBREERRDHBHAILER

MBEENNRERED

#HoHEETY

X BELRE TESURBRTES

RBEEBRIN o

&b+ e FE A R

ARAEEER - HEZRREEDH
—RETEXH WLEZ2H_-FT——
FZA=tT-RZoHEAERAE -

Higlg A

Group

r5E
2012 2011
= e
$°000 $000
Tr T
Interest income M S KA 539 4
Written back of trade payables BOENESHAE — 18,607
Others Hit 363 1,354
902 19,965
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10 GAIN ON DEBT RESTRUCTURING 10
During the year ended 3| March 2012, as explained in note | and pursuant to the

BEEHAZ N HE

BE-_T—_—F-A=-+—BLEFE"
BT IrERRREZSHECE
ERARBARABAE-_T——FRX
AZ+NBZBK) ZEHEETA
8 Z 1B A& AR £ K 85000000078
JC K% 1T K 4 582000000078 70 AH—
FREBRRIBEZ7BERATRRESE
- BEREAZNENERRZEE
=R EE A E50000000%& Tk AE 5@
200000008 T 2 BEREATBRBES 2
BEHD ERGEEHKERER

Schemes which defined in the circular issued by the Company dated 28 June 2011,
all the liabilities of the companies under the Schemes were discharged by the cash
consideration of HK$50 million and the issuance of creditors convertible bonds
with a principal amount of HK$20 million with a tenure of | year and an interest
rate of 2% per annum. The gain on debt restructuring, representing the excess of
liabilities discharged over the cash consideration of HK$50 million and the creditors
convertible bonds of HK$20 million, was recognised in the consolidated statement

of comprehensive income and as follows:

FEMAT:

$000

T

Convertible bonds ARRES 122,172

Provision for bank loans guarantees for BUBGRA M B ARIRITEREREE

deconsolidated subsidiaries 935991
Other borrowings HEmEE 52,687
Accruals and other payables FEEH B A K H A B 15 SRR 46,332
Amounts due to deconsolidated subsidiaries e BUE &R 6 B 2 R 50IE 234,667
Liabilities discharged under the Schemes BEZETEERRZEE 1,391,849
Less: Cash consideration B BEeENE 50,000
Issuance of creditors convertible bonds (note 30(b)) BITERATRRES (FEE300)) 20,000
70,000

Gain on debt restructuring BB EE 2 W 1,321,849
Net cash outflow from debt restructuring EBREHAZRES R FE (50,000)
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GAIN ON BARGAIN PURCHASE

On 30 August 201 I, the Group acquired 100% equity interest of Z & Z International
Limited at cash consideration of HK$ 16 million. This acquisition has been accounted
for using the acquisition method. Z & Z Intemnational Limited and its subsidiaries (“Z
& Z Group") are engaged in luxury goods and accessories retailing business (watches,
audio equipments and products and other accessories) and sale of crystal gemming
service and products in Hong Kong and PRC. Z & Z Group was acquired so as to
diversify the Group’s retails business while certain products from Z & Z Group offer
synergy to the Group's existing business which are in the interests of the Company
and its shareholders as a whole. The amount of gain on bargain purchase was
arisen from such acquisition and was calculated based on the difference between
the consideration transferred and the fair value of the assets and liabilities of the

acquiree.

(@) Fair value of recognised amounts of identifiable assets acquired and liabilities

recognised at the date of acquisition are as follows:

REBE WG
RZFE-——FN\NA=+H X5E
MR & K B160000007% 7T BEZ & Z
International Limited 2 100% A% 7 # & o it
BRBEEERAUEEENER -Z2&2Z
International Limited 5 Z Fif B 2 8] ([Z & Z
SRORBERTPANEER SER
EREGUREMESEREERRE
Mz TEER ARHEKREARE
REm AEBRBZ&ZEBINS T
CERETEEYR MZaz&B A
TEmEASE HAEBELEHRR
BOMEARARARRERMNG - &
BREzZWaeBHEET LRKER
EE BREEREERKELRCE
ERABRATEMERMERHME

@ FUBTRIEEZCRIALE
EREBRAORIAZEEBZATF
RN

Fair value

ATHE

$'000

T

Property, plant and equipment ME - BERZE 3,009
Inventories & 23,828
Loan receivables B & & 3058
Other receivables Hofth & W K08 4,158
Cash and cash equivalents RekBA2EEY 4178
Trade payables 8 H A (410)
Other payables H fh FE 1 5118 (258)
37563

The loans receivable and other receivables acquired with a fair value of
HK$3,058,000 and HK$4,257,000 respectively had a gross contractual amount
of approximately HK$3,058,000 and HK$4,257,000 respectively

FT e 88 2 1B 9 Bl 453,058,000 7T
% 42570007 7T 2 FE U B T R H At
BURREZBENSEARNE
3,058,000 7T 54,257,000/ T
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Il GAIN ON BARGAIN PURCHASE (Continued)

(b)

©

(d)

Gain on bargain purchase

SEBEzRE@)

(b)

SEBE U

$'000
T
Consideration transferred FrEEs B (16,000)
Less: fair value of recognised amount of BB BRI FEE L
identifiable net assets acquired ERREEATE 37,563
21,563
Net cash outflow on acquisition € WBzRERHFE
$'000
T
Cash consideration paid FxfieBieRE (16,000)
Less: cash and cash equivalents acquired B ECRERREEED 4,178
(11822)
Acquisition related cost of approximately HK$5,000 had been excluded d) WEEMBEBRK AR H5000% T E B AT

from the consideration transferred and have been recognised as an expense
in the consolidated statement of comprehensive income during the year.
Turnover and profit for the year includes approximately HK$5,130,000, a loss
of HK$12,707,000 were generated by Z & Z Group from the acquisition date
(30 August 2011) to 31 March 2012 respectively. Management are of the
view that it is impracticable to disclose the revenue and the results of Z & Z
Group for the period from | April 2011 to 31 March 2012 as if the acquisition
had been effected on | April 201 | since such financial information was not

provided by the vendor.

EEREMK  YRAFE 2K
EEENERBRARAZ 2%
B AR EE R AE H 495,130,000
7T K 85 1812,707,00078 7T 5 Bl B IR
BEAH-_ZE——FN\A=+tHZE
—E-—_F-RA=-+-HHMEA
BZEBEL - EBRERBRKE
RZE——FENA—HEBEAER
CEEFEZ4 ZEERN T ——
FNA-BRE-FE-—-F=H
S+-BULEBRAZBAREET
TNER  DHRER I ERH
DERBER -
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12 GAIN ON DECONSOLIDATION OF SUBSIDIARIES 2 BEUCHGEMB AT 2 W
During the year ended 31 March, 2012, as explained in note | and pursuant to the BE_Z——HZA=+—HILFE"
Schemes which defined in the circular issued by the Company dated 28 June 2011, B TEBRREZSTE (TR
deconsolidation of certain subsidiaries were effected. The assets including its bank RARBIMHERBEE-_S—F <A
balance and cash and liabilities of these subsidiaries were deconsolidated from the ZtHNBZz@E®E) ERCEETHELR
consolidated financial statements of the Group and were as follows: ATAAR -ZEHNBRARZEE(E
BEROTEB IR ) BERIVERSE
RAEEGERBRE FBEOT:
$'000
T
Bank balances and cash BTEBRER S 1,856
Trade receivables FEWE 5 %A 23,699
Other receivables and prepayments H A YRR IB R B 3R0B 3585
Trade payables ERNE5RE (13.695)
Accruals and other payables JET & R & E b 1S 2B (11,909)
Amount due to a holding company JEHHE % A B 50 0A (29,826)
Net liabilities of the deconsolidated subsidiaries BEGAMBARIZEERSE (26,290)
Non-controlling interests FEhEs (46,949)
Released from exchange reserve BEXREENL (12963)
86,202
Impairment loss on amount due from EWEUEGZE M B A RRIEL
a deconsolidated subsidiary REEE (29,826)
Gain on deconsolidation of subsidiaries BUBGA KB AR 2 W& 56,376
Bank balances and cash deconsolidated BERERBRITHESBRES
$000
Fr
Bank balances and cash RITHEBER S (1,856)
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13 PROVISION FOR BANK LOAN GUARANTEES FOR DECONSOLIDATED 13 BMEGESHBATBRTERER
SUBSIDIARIES 158 4
Group
x&
2012 2011
—¥-=fF Z—T——F%
$°000 $'000
Tr T
Provision for bank loan guarantees for BB AWM B AR RITERERERE

deconsolidated subsidiaries — 59,691
14 FINANCE COSTS 14 BEXF
Group
AEE
2012 2011
—¥--f ZT——F
$000 $000
Tr T
Interest on bank advances and other borrowings B T BB ZBRITERR
wholly repayable within five years Hith B 11,135 33,737
Interest on convertible bonds CIEA s g 2,143 966
Bank charges RITE 150 77
13,428 34,780
For the year ended 31 March 201 |, the creditors’ meetings to approve the Schemes FE_T-——F=-A=1t-BLFE"
(as defined in the Company’s Circular dated 28 June 201 1) were held on 30 August HEZEHE(EERARABHAC
2010. The Schemes were passed by the required majority of the creditors with the E——FRX ﬂ TNBZBEK) 2B’

Cayman Scheme (as defined in the Company's Circular dated 28 June 201 1) being
sanctioned by the Cayman Court on 7 September 2010. The provision for bank
loan guarantees for deconsolidated subsidiaries and finance cost shown in note |3

and note |4 were discharged by the Schemes upon completion of the Restructuring

Agreement as stated in note .

RN _T-TFNA=FHBT-
&%HQE#EEZKy%F%A@L*
TR-_F-ZFNALAEHEHSZ
it R EHESHE(ERRAAAAR
MAE-T——F A-+/\BZB&)-
TP R Pl o MY AR I3 B R 14FT R
ZHBGAKBARRITEREREE
FRENARERARETHARERZS
FHEIfRER o
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I5  PROFIT (LOSS) BEFORE TAX 15 BRBiAIGRR (BE)
The profit (loss) before tax is stated after charging: BRA AR M (BB BB I8 ER2
(U
Group
&
2012 2011
—E-= —E——F
$000 $'000
Tr T
Directors' remuneration (note |8(a)) E=ME (M 18() 3,391 590
Retirement benefit scheme contributions (excluding &R f& Fl 5T &l X (T B 4E
directors’ retirement benefit scheme contributions) 2 F iR K& Fl5T 2| it 30) 235 2,238
Staff costs, excluding directors’ remuneration EIHM(TREZEENE) 18,400 10310
Share-based payment PARR 17 R BT 2 15K
(excluding those related to directors) (TEERESHEBE) 1,330 —
23,356 13,138
Cost of inventories sold (note 23) BEEFERA(FTFE23) 39,682 23462
Depreciation for property, plant and equipment 1% - iR R RE 2T E 3,671 2,522
Amortisation for trademark HEEH 62 -
Auditor's remuneration ZEE B & 1,259 685
Bad debts written off =R — 1951
Loss on disposal of property, plant and equipment L EYE - MERZEZEE 692 601
Deposit written off R ME — 908
Operating lease rental on premises MELLHER S 23,789 16,185
Restructuring costs and charges (included BHMARERGIATTHK
in administrative and other operating expenses) HEi &L %) 9,447 —
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16 TAX l6 BiE
Group
&
2012 2011
—E--f —T——F
$000 $'000
Tr T
Hong Kong Profits Tax BENEH — -

PRC Enterprise Income Tax Rl EMEH
— Current year —REE
— Over-provision in previous years —REFEBREER

— (1,564)

— (1,564)

The provision for Hong Kong Profits Tax for the year ended 31 March 2012 is
calculated at 16.5% (year ended 31 March 201 I: 16.5%) of the estimated assessable
profits for the year. No Hong Kong Profits Tax was provided as there was no

assessable profits for both years.

The Group’s subsidiaries in the PRC is subject to PRC Enterprise Income Tax at the
rate of 25% (year ended 31 March 201 1: 25%) of its taxable income.

No PRC Enterprise Income Tax was provided as there was no assessable profits for

both years.

The Group had no significant deductible temporary differences at the end of
reporting period. No deferred taxation has been recognized in relation to such
deductible temporary differences as it is not probable that taxable profit will be

available against which the deductible temporary differences can be utilized.

Bz —F=-A=+-BItFEZ
BERNGEHBEDREF AL AEER
MEMEREI5%(BE-_E——F=
A=ZT—BLEEE: 165%) i E- AR
ZMEFEHERGRAT G - A
B RBANGHESE -

AEERFR KB AR AEREERE
WARBRELR(HE-_T——F=H
Z+—HIEFE 5% EMmPECERH
"

MR %M EFEYBEGRRATEH
Y B RPBELRAEREE -

RBEHR  AEELEEKAHIR
ZERER - AN TATREA T REER
BN EHAHARCERER &
WERE AR TR RERETRA -
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6 TAX (Continued) l6 FEE)
AEEHEXHEGS 2 ERER 2K
AR A (BR)EHRET :

The tax charge for the year can be reconciled to the profit (loss) before tax per

consolidated statement of comprehensive income as follows:

Group
xEE
2012 2011
—F--f C—T——F
$000 $000
7 7
Profit (Loss) before tax B 25t A g A1 (B3 18) 1,293,605 (92,745)
Income Tax at applicable tax rate of 16.5% REBBE165%

(201 1: 16.5%) (Z2——F: 165%) T B2 EH 213,445 (15303)
Tax effect of expenses not deductible for tax purpose TEMT 2R 2 f% 2 12,610 18,532
Tax effect of income not taxable for tax purpose PEBRWMAZ RGBT E (230,965) (3,229)
Effect of different tax rates of subsidiaries REMAEREERE ZIMBARIZ

operated in other jurisdiction TARMEz & (2,983) —
Tax effect of tax losses not recognised HMABRAHREEBZHETE 7,893 —
Over-provision in previous years BEFEBRERE — (1564)
Income tax charge for the year AEFREHRX L — (1.564)

17 DIVIDEND

17 KRE

A 2 R A 3k B R AE ] B
BRENRETETMERRE(ZF
——F:E)

No dividend were paid or proposed during the year, nor has any dividend been

proposed since the end of the reporting period (201 I: Nil).
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I8 DIRECTORS EMOLUMENTS AND EMPLOYEES’ EMOLUMENTS 18 EEHMERESTHM
(@) Directors’ remuneration @ ESHM
Details of the remuneration of the Directors for the year disclosed pursuant to B ER AR A BEGIE 16115
the Listing Rules and Section 161 of the Companies Ordinance are as follows: RBECAFEEZHMFENT
Group
A5E
2012 2011
—®--F “E-F

Basic salaries, ~ Contributions
allowances  to retirement

and other benefit  Share-based
Fees benefit schemes payment Total Total
EXxI%. W4

BER  BRKEN  REH
we  AEEN  FEHR 2GR @t st

Notes $000 $000 $000 $000 $000 $000

fif r r r r r T
Executive Directors HTEZE
Mr. Chiu Siu Po BOREE \ 393 — 8 58 459 —
Mr. Liu On Bong, Peter BRARE 2 384 — 8 58 450 —
Mr. Chan Chak Kai, Kenneth BBk g4 3 295 — 6 289 590 —
Mr. Wan Wai Hei, Wesley ERELE 4 370 — 5 — 375 —
Mr. Au Wai June AEELE 5 48 = 8 — 490 =
Mr. Ho Tak Fun (QF:2s% i 6 143 - 3 - 146 -
Mr. Philip King PEREE 6 — - - - — —
Non-executive Directors IHTEE
Mr. James McMullen JamesMcMulen £ 4 7 N = = = n 50
Independent Non-executive BUFHTEE

Directors
Dr. Leung Shiu Ki, Albert REEET ) 153 — — — 153 —
Mr. Robert James laia Robert James laia I
i 5 151 - - - 151 -

Ms. Lam Yan Fong, Flora HRAERL 5 51 — — — 51 —
Mr. Yau Yan Ming, Raymond BEHEE 5 I51 — — — I51 —
Mr. Miu H, Frank BREE 5 151 - — — 151 -
Mr. Pau Chin Hung, Andy BRBLE 7 4 - - - 34 180
Mr. Choong Khuat Leok EBRBEE 7 4 - - - 34 180
Mr. Kool Tock Chian ERAIEE 7 34 - - - 34 180
Total @zt 2948 — 38 405 339 590
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18 DIRECTORS EMOLUMENTS AND EMPLOYEES’ EMOLUMENTS

(Continued)
(@) Directors’ remuneration (Continued)
Notes:

appointed on 5 August 201 |
appointed on | | August 2011
appointed on 4 October 201 |

[

2

3

4. appointed on 3 November 201 |
5 appointed on 15 August 201 |

6

appointed on 5 August 201 | and resigned on 31 October 201 |

7. resigned on |5 August 201 |

(b)  Five highest paid individuals
The five individuals whose remuneration were the highest in the Group
for the year ended 3| March 2012 including 4 (201 1: 3) directors whose
remuneration are reflected in the analysis presented above. The remuneration

of the remaining | individuals (201 1: 2) are as follow:

ESFMREESFME)

@ EBFME)
W 3E
I R-E——4\ARBEEF
2 R-E——45\At+-HEZF
3. RIE——S+ANBEZRA
4 RIZE-——F+-AZREZ#
5 RZIE——FNA+HBEZE
6. R-B——4%/\ARRAEZRAY

RZE——F+A=1+—HEfT

7. RZIE——FNATHBEME

b)) EEEREHFAL

BE-T-——F#=-R=t+—HL
FE -AEEAERRFALFE
F4%(ZE——F:3RB)EE &
EIMERMAELEXZENZAMN
M- BTIZ(ZE——F:28)A
TZMEemT:

Group

i |
2012 2011
—8--f —T——F
$°000 $'000
Tr T
Salaries and other benefits e REMBER 507 983
Share-based payment PARR 1 R BT 2 (5K 57 —
Contributions to retirement benefit schemes RIRE I Bl X 8 19
572 1,002
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DIRECTORS’ EMOLUMENTS AND EMPLOYEES' EMOLUMENTS
(Continued)
(b)  Five highest paid individuals (Continued)

The number of non-director, highest paid employees whose remuneration fell

within the following bands is as follows:

18 EEFMREEFM 2

b) EEESEHFAL(ZE)
MeNFUTREZHEERR
HEBAZMT :

Number of employees
BEAH
2012 2011
2 —T——F

Nil to HK$ 1,000,000 T % 1,000,000/ 7T

| 2

(c) No remunerations have been paid by the Group to the Directors or the five
highest paid individuals as an inducement to join or upon joining the Group or
as compensation for loss of office during the two years ended 31 March 2012
and 201 1.

€ BEZT-——FR-FT——%F=
A=+—-RLEEE AEELE
MESFLERRFALINE
A& ARSI EMBAREE
{ERINEE 2 REVKERRBAHE -

EARNINGS (LOSS) PER SHARE 19 SREF(EE)
The calculation of basic and diluted earnings (loss) per share attributable to ARABENELEBREAREFZEF
owners of the Company is based on the following data: (BR)DRUT8IEFE
Year ended 3| March
BZE=A=+-HLFE
Earnings B 2012 2011
—¥--F C—FT——F
Earnings for the purpose of basic earnings (loss) FEERERRT(EE)
per share (HK$'000): ZEM(FAET) :
Profit (loss) attributable to owners of the Company ARAVER ARG RN (ER) 1,293,771 (93,138)
Add: Interest on convertible bonds issued during the year il : FINEIT AR ESH 2 5 B 1,529 N/A

Eamings (loss) for the purpose of diluted eamings (loss) &1 & & % # 8 B 7| (& 18)

per share ZBA(EE)

1,295,300 (93,138)
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19 EARNINGS (LOSS) PER SHARE (Continued)

88

19

BREN(BR) @)

Year ended 31 March
BE=RA=t—-HLEE

2012 2011
Number of shares BB EE —B-Zf _T——F
(restated)
(E51)
Weighted average number of ordinary shares for HEEREXAF 2 EBR
the purposes of basic earnings per share INETEHE 1,688,865,739 22,126,068
Effect of dilutive potential ordinary shares: BEBEBERR TE:
convertible bonds AR ES 190,133,803 N/A
Weighted average number of ordinary shares for FEEREERN EBR
the purposes of diluted earnings per share INHEF 15 8 1,878,999,542 22,126,068

The calculation of basic loss per share for the year ended 31 March 2011 was

restated as a result of the effect of capital reorganisation as set out in note 34.

No diluted loss per share for the year ended 31 March 2011 is presented as

the Company did not have any dilutive potential ordinary shares during the year

ended 3| March 201 1.

AREMEMAERAERAIFE &
E_E——F=RA=+—-HILHFEZSE
BRERBEEEMAES

ARARARBE_T——F=H
ST-ALFEYEEMEESEE
B MYE2INEE-_FT-——%F=A4
Zt-RLEEZEREEERE -
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20 PROPERTY, PLANT AND EQUIPMENT

=
nJN

B R

——EZAZt+-RHLEE

20 NE BERRKRE

Group xE
Furniture,
fixtures
and office Leasehold Motor
equi ment improvement vehicles Total
B % zﬁ \ )
WAE f& 1% NMELE AE A5t
$000 $000 $000 $000
T Tt T T
Cost B AR
At | April 2010 R-_Z-TFEMA—-H 9,776 — — 9,776
Additions WE 1,855 — — ,855
Disposals HE (2920 = = (2920)
Exchange adjustments B K 5 R 330 — — 330
At 31 March 201 | R-_E——F=ZA=+—H 9,041 — — 9,041
At | Apnil 2011 R-ZE——FMmA—H 9,041 = — 9,041
Additions WE . 2,041 4971 6,065 13077
Acquired on acquisition of subsidiaries WERB R ARG
(note 1) 172 1,593 ,244 3,009
Disposals HeE — (1,608) (86) (1,694)
Exchange adjustments fE A% 452 36 — 488
At 31 March 2012 R-F-—%=A=t—H 11,706 4992 7223 23921
Accumulated depreciation and impairment 2 MERRE
At | April 2010 R-_ZE—TFMA—H 6,494 — — 6,494
Charge for the year AEEXH 2522 — — 2522
Disposals HE 2319) — — (2319)
Exchange adjustments &A% 233 — — 233
At31 March 201 | RZZT——F=ZA=+—H 6930 — — 6930
At | Apnil 201 | RZZE——FMA—H 6930 = — 6930
Charge for the year REETH 1,506 1,875 290 3671
Disposal HE = (1,002) — (1,002)
Exchange adjustments [ 5,50 & 347 10 — 357
At 31 March 2012 R-ZZ-—-F=ZA=+—H 8,783 883 290 9,956
Net book value REFE
At 31 March 2012 RZE-——%#=ZA=+—H 2923 4,109 6933 13965
At 31 March 201 | R-_B——%=A=+—H 2111 — — 2111
The above items of property, plant and equipment are depreciated on a straight-line TiimE BmERERE IE BZHED
basis at the following rates per annum: BHEFRUTENRAE -
Leasehold improvements Over the shorter of term of the HEREE LB 4F
lease or 4 years (AEBE B¥E)
Furniture, fixtures and office equipment 10%-33.3% BRI, 2B 10%-33.3%
MRERME
Motor vehicles 10%—25% "B 10%-25%
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21  TRADEMARK 2] BE
Group KEE
$'000
T
Cost B A
Additions during the year KEERE 2,500
At 31 March 2012 RZZ-——_F=A=+—H 2,500
Amortisation e
Charge for the year AEESH 62
At 31 March 2012 R-_TE——F=A=+—8H 62
Carrying values fREE
At 31 March 2012 R-E——F=A=+—H*H 2,438
The above trademark was acquired from third parties and amortised on a straight- FRBERDURBEE = WAERE
line basis over 20 years. BHwF -
22 INTERESTS IN SUBSIDIARIES 2 RMBLARZER
Company
/N
2012 2011
- —T——F
$000 $000
5 71
Unlisted shares, at cost FELEMRG  BKAE — 228,300
Less: Impairment loss o REEE — (228,300)
Carrying amount (note 35) REE (FFE35) = —
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The following is a list of the subsidiaries of the Group at 31 March 2012 which, in
the opinion of the directors, principally affect the results or the assets of the Group,
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RBAR 2% (&)
NTFHERA—E—=—F=A=+—H%K
SEZHBRAR EEREZEWER

To give details of the subsidiaries would, in the opinion of the directors, result in

particulars of excessive length.

AIRAEE REREERRE

oh B/ 428
zZRE

EERANIEHIHBAR 2 AN ES

HREBNILEK
Particulars of
Place of issued and fully
incorporation/ paid share capital/ Percentage of equity
operation registered capital held by the Company
Name of Company A, ERTRBRRE XRARKE Principal activities
NCEE: BB A& AR ZREAOL FEXK
Directly Indirectly
E# A &
% %
Tack Fiori International Group BVI | ordinary share of 100 —  Investment holding
Limited EERUEHS US$| each REZK
FHEEREEERAA | REREEIXT
BB
Tack Fiori Corporate Services Hong Kong | ordinary share of = 100  Corporate administrative
Limited B HK$ 1 each services
| REREEET T RITHURTS
Z BBk
Real Victor Limited Hong Kong | ordinary share of — 100 Investment holding
EFZERAA N HKS$ 1 each REERK
| REREE BT
Z BBk
ARYNEHELRERARADA  PRC RMB18,000,000 — 100 Retail and concessionaire
(A8 DRI ) 2 R H AR 18,0000007T sales of garments
ARAF) RREERFFHE
Crystal Jam Limited Hong Kong 1,000,000 ordinary shares — 00  Sales of crystal and bead
B8 of HK$| each gemming products and
1,000,000 % & B {2 services
BT E BB KR BREA
EmiHE LIRS
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22 INTERESTS IN SUBSIDIARIES (Continued) 2 RWEBATZ#EHRE)

Particulars of

Place of issued and fully
incorporation/ paid share capital/ Percentage of equity
operation registered capital held by the Company
Name of Company A, BRTRBMERE/ VYNGR ] Principal activities
DEER EE S & A 1R ZREEAOL FEEK
Directly Indirectly
E# A &
% %
The Sound Chamber Limited Hong Kong 2 ordinary shares of = 00 Trading of Hi-Fi equipment
BERRZEERAA &R HK$ each BEESERE
MREREE BT
Z BB
The Sound Chamber Hongbang PRC RMB 1,000,000 — 00 Trading of Hi-Fi equipment
Bejjing Co, Ltd i AR # 1,000,000 75 BEESERHE
BREASRTEIR)
BRADA
Tiret (Hong Kong) Limited Hong Kong 10,000 ordinary shares of — 00 Trading of watch
EREAERAA B HK$ | each ERER
10,000 % & I 1 B
BT EBR
Time Window Limited Hong Kong 300,000 ordinary shares = 00  Trading of watch
B of HK$ | each BEEER
300000 8% B IR E B
| BT ERBR
House of Style Limited Hong Kong | ordinary share of — 100  Retail of fashion accessories,
B8 HKS$! each children's wear and custom
| RS REE BT designed antique style
2 BB furniture
TERKEH REREK
RERNEERA

92



HEEREERRAT
2012F F K

Notes to Consolidated Financial Statements
e R R R M

For the year ended 31 March 202 HE-Z——F=A=+—HILFE

23 INVENTORIES 23 RE
(a) Inventories in the consolidated statement of financial position, net of allowance ) HEMBRRRASFFTERE
for obsolete inventories, as follows: EFEEBENNT:
Group
&
2012 2011
= e i
$000 $000
5 7
Finished goods SRk 35,404 18,762
(b)  The analysis of the amount of inventories recognised as an expense is as b) BREAXZGELEIWNOT :
follows:
Group
&
2012 2011
—E—-C —E——F
$000 $000
T T
Carrying amount of inventories sold BEEGFECHRAE 33,380 29,265
Wirite-down of inventories 7 &M 6,302 217
Reversal of write-down of inventories e JEIRCA= 0 — (6,020)
39,682 23462
The reversal of write-down of inventories made as at 31 March 2011 were R-ZE——F=ZA=+—HBEH
due to the sale of the obsolete inventories and the selling price of the obsolete BEFERRTENHERERE
inventories is greater than the estimated net realisable value in previous years. BERAFEENREGEERR R
fhEt A B3 % E -
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24

94

TRADE AND OTHER RECEIVABLES

24 EWREZRHEMFE

Group
x&
2012 2011
—E--f _T——F
$°000 $000
Tr T
Trade receivables B E 5 3B 8,621 23,734
Less: Allowance for doubtful debts B RERE — (1.881)
8,621 21,853
Other receivables and prepayments H A fE e 508 K TN 3KOE 14,074 9595
22,695 31,448

The Group allows an average credit period of 30 — 90 days to its trade customers.

The following is an ageing analysis of trade receivables net of allowance for doubtful

AEERTEESFEFFH30-90H 2
CEH -RBEHR BEZAHET

debts presented based on the invoice date at the end of the reporting period: ZEWE S RECGIRRRER KiKD
T :
Group
=%
2012 2011
—E—-C —E——F
$000 $000
7 7
0-90 days ZTZE90H 6,794 10,058
91-180 days 91E180H 1,826 1,062
181-365 days 181 £365H | 2,249
Over 365 days 365H M £ — 8,484
8,621 21853
The Group did not have significant concentration of credit risk as the trade BREREZRBRERZEP  HA

receivables consist of a large number of customers.

The carrying amount of trade and other receivables approximate their fair values.

MY MEAETZEEAR -

FBRESREMKBEREABREAT
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24 TRADE AND OTHER RECEIVABLES (Continued) 24 @ WESRE ﬂﬂ g (%)
Allowance for doubtful debts RIRRE
BRESRBzZRAEREZSHNT

Movement in the allowance for doubtful debts for trade receivables are as follows:

Group
r5H
2012 2011
= e i
$°000 $000
Tr T
At | April RIOA—A 1,881 4,545
Deconsolidation of subsidiaries BUHGAHTB DA (1,881)
Whritten off during the year F A 34 — (2,664)
At 31 March R=A=+—H — 1,881
25 ESCROW MONEY % FEEE
Group
r&E
2012 2011
—2-- —2——F
$°000 $000
T T
Professional fees BEE 4 849
Working Capital 2EE® 68 ,655

72 2,504
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26 LOANS RECEIVABLE 26 EWER
Group
%
2012 2011
= e i
$°000 $000
5 5t
Loan receivables e & 3,270 —
3,270 —
The amount is unsecured, carried interest at Hong Kong Dollar Prime Rate plus 5% ERZEAEEN LRATHREENX
per annum and repayable within 12 months after the end of reporting period. MEFMESBFEREARREHELER
B2 A RER -
27 BANK AND CASH BALANCES

96

B AR R

7 BOKREER

The bank balances denominated in currencies other than the functional currencies NIEBEETEE NS B INEEET
of the relevant group entities are as follows: RZBITRERBIT
Group
A5
2012 2011
2= —T——F
$°000 $'000
Tr T
US Dollar =7 36 —
Singapore Dollar I 5 —
41 -

The bank balances carries interest at market rate of 0.01% per annum during the

year.

RERZRITERATHENE00IE

N
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28 TRADE AND OTHER PAYABLES 28 ENEZRHEMUE
Group
A S
2012 2011
—8--Ff C—F——F%
$000 $000
7 F7
Trade payables BB 5N 8,760 19,655
Other payables and accruals H A e 7008 M B st 208 7,617 58,474
16,377 78,129
The credit periods granted by suppliers ranged from 60 days to 90 days. The HEFETZEERNTORZENA -
following is an aging analysis of trade payable presented based on the invoice date at NWTRRBENREEAMGAEZEN
the end of the reporting period. B S TERKR DT
Group
E S
2012 2011
—B-Zf —T——F%
$'000 $000
i T
0-90 days ZTZEI0H 3,900 1,587
91-180 days 91Z180H 3,033 633
181-365 days 181 Z365H = 2,595
Over 365 days 3658 M 1,827 14,840
8,760 19,655
All accruals and other payables are expected to be settled within one year. PR FE 5T 5008 I EL A JE 19 SRIB TR A Y
—ERNEE-

97



TACK FIORI INTERNATIONAL GROUP LIMITED
Annual Report 2012

Notes to Consolidated Financial Statements

:%'/;.l:"\A

& B % AR MY RE

For the year ended 31 March 202 HE-Z——F=A=+—HILFE

29
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PROVISION FOR BANK LOAN GUARANTEES FOR DECONSOLIDATED
SUBSIDIARIES AND OTHER BORROWINGS

During the year ended 3| March 2011, the banking facilities of the Group were
secured by corporate guarantees issued by the Company. The banking facilities
granted to the deconsolidated subsidiaries of the Company were secured by the
Company's interest in some of its deconsolidated subsidiaries and guaranteed by the

Company. Details of the abovementioned items are set out as follows:

()  Provision for bank loan guarantees for deconsolidated subsidiaries

9 BEGEHBLARRTERER
BEURHMES
BE_Z——F=ZA=+—HIFE"
AEBZHIBEDNRARBELZA
AERERR AARREIEGREZ
MBARMKHRITHETDUARRBR
HATEEBEGAZMB AR 2 EalE
R VARARAELER UNLEBE
FEHINWT

() DEELHEBATRAERAR

BE

Group

rE
2012 201 |
—E-CF —2——F
$'000 $'000
Tr T
Secured oI — I51,168
Unsecured R — 777459
— 928,627

All bank loan guarantees for deconsolidated subsidiaries are repayable within |

year or on demand.

MHGEEMBRRZAMARTE
RERER—FANHEERER -
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29 PROVISION FOR BANK LOAN GUARANTEES FOR DECONSOLIDATED
SUBSIDIARIES AND OTHER BORROWINGS (Continued)

(i)

9 BEGEHEBARRTERER
BEUAREMBESZ)

Other borrowings iy HteE&E
Group
r&EH
2012 2011
—g--f —T——F
$°000 $000
Tr T
Secured BHEA — 10,718
Unsecured mH — 41,672
— 52,390

Al other borrowings are repayable within | year or on demand.

The effective interest rate for the year ended 31 March 2011 for other

borrowings were 4% per month and 8%—11% per annum.

As stated in note | and the Company’s circular dated 28 June 2011, the
Schemes become effective upon completion of the Restructuring Agreement
and pursuant to the bank loan guarantee for deconsolidated subsidiaries and
other borrowings was compromised and discharged during the year ended 31
March 2012.

FEHEMBEEZERAXAGHE
AIEREGFSEEIIE-

BOHFI RARABHEE-F
——E XA+ NB BRI
ZEEBRERETRBRER
RIERAMBARZBRITER
ERAREMEERK ZRER
REE-_T——-F=ZA=1+—H
IEFEEREBER -

99



TACK FIORI INTERNATIONAL GROUP LIMITED
Annual Report 2012

Notes to Consolidated Financial Statements
e AR R MR

For the year ended 31 March 202 HE-Z——F=A=+—HILFE

30 CONVERTIBLE BONDS
The convertible bonds as at 31 March 2011 was discharged under the Schemes

which became effective on 5 August 201 .

Investor convertible bonds with principal amount of HK$100 million and creditor
convertible bonds with principal amount of HK$20 million were issued on 5 August

2011 as part of the group restructuring as described in note |. Details are as follows:

(@) Investor convertible bonds
On 5 August 201 |, the Company issued the investor convertible bonds in the
aggregate principal amount of HK$100 million, with zero coupon and 3-year
tenure, convertible into shares at the conversion price of HK$0.10 per share

(subject to anti-dilutive adjustment).

The investor convertible bonds may be converted into shares of the Company
by the holder after the date of the issuance of the investor convertible bonds
and before seven days before the maturity date at the conversion price of
HK$0.10 per share (subject to anti-dilutive adjustment).

100

30

RRES
RER-Z——FN\ARBAERZZF
e —T——F=A=1t—HzZuk
B AR -

A4 % 510000000078 T 2 & & & A 1
& & % & 7 £ %8 420,000,000 7T 2 &
BATRKRESDR-_Z——F\AR
BT (EANT I MAEBER s —

#5

(@)

AT

REETHRRES
R-ZZE——FNAERB ' AAQAF
BITA S A 1000000007 7T *
BH=-F/TREREETER
&% ARRREGRO.10% T
EREFAB)LBBKRG

REEANHRBEFATEFEAR
REEANARBER 2 RTEHK
EREH At RRBRESR
010 (AIEREMERE) LIBA
AR °
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30 CONVERTIBLE BONDS (Continued)

@

Investor convertible bonds (Continued)
Unless previously converted into shares, the outstanding investor convertible
bonds will be redeemed at 100% of their outstanding principal amount on the

maturity date.

Investor convertible bond contains two components, liability and equity
elements. The equity element amounted HK$27,139,000 at date of issue was
presented in equity heading “convertible bond — equity reserve”. Interest
expense on the investor convertible bonds is calculated using the effective
interest method by applying the effective interest rate of |1.12% to the
adjusted liability component. All investor convertible bonds were converted

during the year ended 31 March 2012.

The movement of the liability component of the investor convertible bond for

the year is set out below:

R SRR M A

——EZAZt+-RHLEE

30 TRRESRE)

(@)

REETRRES(F)

RIEERMELBAKRND B RH
AABZEEENBREFRR
HHRRRASBRASELHED

gm
S
Eﬁ#/
sl
3
;o]
PES

MREHFZMERX D
Wﬂ+iﬁmﬂ¥%ﬁW
DRI ZERFEGTE Pﬁﬁ
REENARREBEFENREZRE
——F=A=+— EEEE%FJQ e

A% — %mﬁﬁ@ﬂﬁﬁﬂo
=)

REEANHRBREFBETINF
RZEFHIIMT :

HK$'000

FHET

Recognised on date of issue RETHHEER 72,861
Interest charge FEZH 1,287
Converted into shares HiBRM (74,148)

Carrying amount at 31 March 2012

R_E-—_F=A=+t—HZEKEE —
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30 CONVERTIBLE BONDS (Continued)

102

(b)

Creditor convertible bonds

On 5 August 2011, the Company issued the creditor convertible bonds in
the aggregate principal amount of HK$20 million, with 2% coupon and |-year
tenure, convertible into shares at the conversion price of HK$0.10 per share

(subject to anti-dilutive adjustment).

The creditor convertible bonds may be converted into shares of the Company
by the holder after the date of the issuance of the creditor convertible bonds
and before seven days before the maturity date at the conversion price of
HK$0.10 per share (subject to anti-dilutive adjustment).

Unless previously converted into shares, the outstanding creditor convertible
bonds will be redeemed at 100% of their outstanding principal amount on the

maturity date.

Creditor convertible bond contains two components, liability and equity
elements. The equity element amounted to HK$1,575,000 at date of issue
was presented in equity heading “convertible bond — equity reserve”. Interest
expense on the creditor convertible bonds is calculated using the effective
interest method by applying the effective interest rate of 10.69% to the
adjusted liability component.

30 TRRESRE)

(b)

BREATERRES

RZFE——FNARAB KAH
B (TR £ 8 A ££200000007% 7T *
AR FERBRBIEZERAT
BIRES  JERBRESRCI0E
T(AMERBERB) LARKRN

BERATRBEFITHFEAR
ERAMEAREBES 2ETRBR
EREBMEMLRRAREER

0loBTT(RIEREEHE) LIRR
AREAD °
RIEERME R BBRG - TR

ARBZEEATRBESBR
HEBMARHABRASELHED -

BRATBRRESEEMITS
MeEkERL REFTHH
ZRER D 1,57500078 ;TR [ 7] #
BRES — BB T AR -
BREAITRRESF 2FERAZT
FRERMEZRCABRAEDR
DIE1069% 2 BBRFIRE
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30 CONVERTIBLE BONDS (Continued)
(b) Creditor convertible bonds (Continued)
Al creditor convertible bond were converted during the year ended 3| March
2012.

The movement of the liability component of the creditor convertible bonds

30 JRRESRS)

b) BEREATERKRESE)
FEGEATRRELSCREE
—E-—H5=-A=+-—-HBItEE
B

TEATWk1%Ef%’K$

for the year is set out below: ZEHHEIMT
HK$'000
FHET
Recognised on date of issue RETHHEER 18,425
Interest charge METH 242
Reclassified to interest payable EFHOBREMNTE (52)
Converted into shares BEY:Y ) (18615)
Carrying amount at 31 March 2012 RZE——F=ZfA=+—HBzEmEE —
31 LOANS FROM AN INVESTOR 3 RE-BREFEZEX
Group/Company
AEE/ AQF
2012 2011
—¥--%f ZT——F
$°000 $000
Tr T
At | April REA—H 31,200 36,400
Addition NE 9,800 14,800
Repayment B (41,000) (20,000)
At 31 March R=A=+—H — 31,200

The amount is unsecured, non-interest bearing and repayable within 12 months

after the end of reporting period.

E@ﬁﬁﬁﬁﬁﬁ\%gﬁﬁm%%%
HRENDEPRANEE -
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32 AMOUNTS DUE FROM SUBSIDIARIES 32 EUMEBARRE
Company
PN
2012 2011
—8--fF _—T——F
$000 $000
5 7
Amounts due from subsidiaries & W Bt 18 A R SR 95,769 46,006
Provision for impairment BB (42,348) (45,448)
53,421 558
The amounts due from subsidiaries are unsecured, interest-free and repayable on FEERHBARZENEER 28HEA
demand. RERER-
The movements in the provision for impairment on amounts due from subsidiaries FEWHBARZIBRERE ZEESEHD
are as follows: N
Company
PN
2012 2011
—B8--f _—T——F
$000 $000
Tr T
Provision for impairment at | April REA—BZRERE 45,448 28221
Deconsolidation of subsidiaries FUHGA KB A A (45,448)
Provision for impairment during the year KEFFHERE 42,348 17,227
Provision for impairment at 31 March RZA=+—HZRERE 42,348 45,448
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33 AMOUNTS DUE TO DECONSOLIDATED SUBSIDIARIES B ERBEGRENERARNRE

The amounts due to deconsolidated subsidiaries are unsecured, interest-free and ERBUEGANB AR RBEEE -
has no fixed repayment terms. Management considered that the carrying amount of SEEEETE i{,’ﬁﬁﬁ ERERBEN
amounts due to deconsolidated subsidiaries approximates its fair value. BEGREMBRARE L RABEEELD
FERE -
34 SHARE CAPITAL 34 BRA
()  Authorised and Issued Share Capital () ZEERBBRITRAK
Number of Share
shares capital
R4 #E A&
Notes '000 HK$'000
Mt & T THET
Authorised: ETE
Ordinary shares of HK$0.0! each at 31 March 2011  R=-ZE——F=ZA=+—H
FREE0IBTZ ERBR 50,000,000 500,000
Capital reorganisation: NER
Share consolidation Bt & B (45,000,000) —
Ordinary shares of HK$0.10 each at —E-—#=-H=+-—H
31 March 2012 iﬂﬁﬁo 1078 EBK 5,000,000 500,000
Issued and fully paid: BEITRBR
Ordinary shares of HK$0.0! each at 31 March 2011  R-ZE——F=ZA=+—H
leE@OOIﬁéEZ il 221,26 2213
Shares issued upon Open Offer AREERTZRN @ 15,001,474 150014
Capital reorganisation — share consolidation R AR Eiﬁ — R A B (b) (13,700461) —
Conversion of convertible bonds RpngikEs © 1,200,000 120,000
Placement of shares =) (d) 459,739 45974
Ordinary shares of HK$0.10 each RZE-—F=A=+—H
at 31 March 2012 SREE0I0ET L EBR 3182013 318,201
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34 SHARE CAPITAL (Continued)

106

@)

Authorised and Issued Share Capital (Continued)
During the year ended 31 March 2012, the movements in share capital were

as follows:

(@) The Company issued 15,001,474,104 new shares on the basis of 339
offer shares for every 5 shares of HK$0.01 each (the “Open Offer”).

(b) After completion of the Open Offer, the Company implemented the
share consolidation on the basis that every 10 issued and unissued
shares of HK$0.01 each was consolidated into one share of HK$0.10

each.

() 1,200,000,000 ordinary shares of HK$0.10 each were issued pursuant
to the exercise of the conversion rights attaching to the Company's

convertible bonds at a conversion price of HK$0.10 per share.

(d) 459,738,927 ordinary shares of HK$0.10 each were issued at HK$0.10

per share through a placing agent.

These shares rank pari passu in all respects with other shares in issue.

34 BA&RE)

(i)

EERBBRITRA(E)
Bz-_Z2-——-Ff=A=+—-HL
FE RAZHOT :

@ ARARERHAK
@ﬁmmehﬁ%ﬁ
BIMBEERD < EEETT
15,001,474,104 8% ¥ A& 17 ([ 2 B8
BED-

b)) REXAREER XAA
ETROGH BETRE
BREBEWATZEETR
ABETRHEHE—BRER
HEI0ETT 2R

© ARAFEALRESMK
BRERERI0E LB
IR EEFT{E Mm% 1T 1,200,000,000
BB EEO. 08T Ti@Ak -

) KRABER—REERERE
B%0.107% JT B 17459,738927
W FRRE(EO. 1078 T 2 LAk o

ZERHNEFEREMEET
ROEERSES -
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34 SHARE CAPITAL (Continued)

@)

Authorised and Issued Share Capital (Continued)

During the year ended 31 March 201 I, the Company carried out a capital

reorganisation on 20 December 2010. Details of the effect of the capital

reorganisation are summarised below:

34 BA&RE)

() ZERERTRERE)
BE-_T——F=ZfA=+—H1It
FE ADARZFE-TF+=

A=

TRETERER BBAKR

AEHZZEHMAMT :

After the
Prior to After the After the After the Authorised
the Capital Capital Capital Share Share Capital
Reorganisation Reduction Cancellation Consolidation Increase
£m
RAEAH eI RS RAFHE Bt & Bt & EERFE
0 (i (i) ()
Par value of share (HK$) BDEEGET) 0.10 0.001 0.001 001 001
Number of authorised shares ETE RN E B 4,000,000,000 4,000,000,000 2212,606,800 221,260,680 50,000,000,000
Authorised share capital (HK$) EERACET) 400,000,000.00 4,000,000.00 2212,606.80 2212,606.80 500,000,000.00
Nurber of shares in issue BERTRHHE 2212,606,800 2212,606,800 2212,606,800 221,260,680 221,260,680
Paid-up capital (HK$) BHBRACGET) 221,260,680.00 2,212,606.80 2,212,606.80 2,212,606.80 2,212,606.80
(i) reduced the par value of all issued and un-issued shares in the Company () BARRMBEETRRE
from HK$0.10 to HK$0.001 each; Tl < EE R & RI0E
TLHDR 20001 BT ;
(i) cancelled the entire existing un-issued share capital of the Company; (iy FHEARAZHRERENT
B
(i) consolidated every 10 shares of the Company into | new share; and iy BARAFIORKRNEHA
| BT - Je
(iv) authorised share capital of the Company became HK$500,000,000 (v) A2 BDEE IR 7R 4 500,000,000

divided into 50,000,000,000 new shares of HK$0.01 each, of which

221,260,680 new shares are in issue.

7. (9 £50,000,000,000 A%
PREEOOI BT 2 H Ik - E b
2217221260680 X # AR) °
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35 THE COMPANY’S STATEMENT OF FINANCIAL POSITION 35 AAFZHBRRE

2012 201 |
—g-ZF —T——F
$°000 $'000
Tr T
Total assets BEEHAE
Interests in subsidiaries TN ERNGI A £ — —
Amounts due from subsidiaries I ENGIE S| 53,421 558
Other receivables H i fE W B 122 689
Escrow money TE® 72 2,504
Bank and cash balances RIT IR & &k 99,782 2
153,397 3,753
Total liabilities BEAE
Trade and other payables ENBSLEMTIE 1,207 43,449
Provision for bank loan guarantees BB EMBRBARTER
for deconsolidated subsidiaries EREE — 928,627
Other borrowings HEe — 52,390
Convertible bonds ARRES — 121,557
Loans from the Investor KEREEZER — 31,200
Amounts due to deconsolidated subsidiaries  [EfT BUBR A W B A 73 E — 88,400
1,207 [,265,623
CAPITAL AND RESERVES R AN X 1 68
Share capital P A 318,201 2213
Deficiency (Note) B Al (B aE) (166,011) (1,264,083)
TOTAL EQUITY ERAE 152,190 (1261,870)
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35 THE COMPANY’S STATEMENT OF FINANCIAL POSITION (Continued) 35 ARFZHBRREE)

Note:
i
Convertible Share
bond equity option Share  Contributed ~ Accumulated
reserve reserve premium surplus losses Total
TRRRE BRE
BifE #E RORE SABH RAER At
$000 $000 $000 $000 $000 $000
T T T T T T
At | April 2010 RZZ-ZF
mA—H — 660,127 167,780 (2,188446)  (1,360539)
Loss for the year KEEER — — — — (122,592) (122592)
Capital reduction R BIA — — — 219,048 219,048
At 31 March 2011 RZBE——-F — — 660,127 167,780 (2,091,990)  (1,264,083)
=ZA=t+-H
At | Apnil 2011 R-_E——%F — 660,127 167,780 (2091990)  (1,264,083)
MA—H
Profit for the year REE % H — — — 1,096,009 1,096,009
Recognition of BAURG B — [,735 — — — 1,735
share-based payment ER AR
Recognition of equity BRUBRES 28714 — — — — 28714
components of RN
convertible bond
Conversion of RBABEESH (28714) 1477 — — (27237)
convertible bonds
Placement of shares I & i 1 — (1,149) — — (1,149)
At 31 March 2012 R-E-Z
=A=+-H — 1,735 660,455 167,780 (995,981) (166,011)
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36 SHARE OPTION SCHEME 36 BREE

Equity-settled share option scheme

On Il April 2002 (the “Adoption Date"), the Company adopted a share option
scheme (the “Scheme”) for the primary purpose of providing incentives to any
directors (including executive directors, non-executive directors and independent
non-executive directors) and employees of the Company and its subsidiaries (the
"Group”) and any advisors, consultants, distributors, contractors, suppliers, agents,
customers, business partners, joint venture business partners, promoters, service
providers to the Group (“Participants”) who the board of directors considers, in its
sole discretion, have contributed or shall contribute to the Group. The Scheme shall
be valid and effective for a period of 10 years commencing on the Adoption Date.
Under the Scheme, the board of directors of the Company may grant options to

the Participants to subscribe for shares in the Company.

At 31 March 2012, the number of shares in respect of which options had been
granted and remained outstanding under the Scheme was 300,000,000 (31 March
201 1: Nil), representing 9.4% (31 March 201 1: Nil) of the shares of the Company
in issue at that date. The total number of shares in respect of which options may
be granted under the Scheme is not permitted to exceed 0% of the shares of the
Company in issue at any point in time, without prior approval from the Company's
shareholders. The number of share issued and to be issued in respect of which
options granted and may be granted to any individual in any one year is not
permitted to exceed |% of the shares of the Company in issue at any point in time,

without prior approval from the Company's shareholders.
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36 SHARE OPTION SCHEME (Continued)

Equity-settled share option scheme (Continued)

Option granted must be taken up within a period from the date of grant determined
by the board of directors, upon payment of HK$| per grant. In each grant of
options, the board of directors may at its discretion determines the specific vesting
period and exercisable period. Options may be exercised at any time from the date
of grant of the share option (or after the expiry of the vesting period, if any) to
the 10th anniversary of the date of grant. The exercise price is determined by the
directors of the Company, and will not be less than the higher of (i) the closing price
of the Company's shares on the date of grant; (ii) the average closing price of the
Company's shares for the five business days immediately preceding the date of grant;
and (iii) the nominal value of the Company’s shares. The directors of the Company

has final discretion on the exercise price.

The following table discloses movements of the Company's share options during the

36 BRETE(E)

RESERRET B (R)

FIRLBRELERMESEEEAR
HEHEZBEANER  ZARALE
HEREXNIBETL - EFE8 XL
Bkl JeRETAERBH LT
fE 8 - BEAHE R B R B 3R & B (n
BIERRERHAHES R TAFZ
BERTE -TEEEALFESEE
T ABEROELBHARRRN 2
W E: ()ERFXH PR AEE XA
ARBBG 2 FHRTE: Rii)AR
ARNEE=EZRRE ARAESF
HOEEERREBREE-

TREBEFARRAIEREZE

year:
2012 —E-CZF
Number of share options
BRE%E
Outstanding Granted Lapsed Outstanding
Exercise at during during at
Date of grant price  Vesting period Exercisable period 142011 the year the year 3132012
R R
—%--F —%-Zf
mA-H ZA=t-H
RiHaH EE BEH TS M AT R FREW EREH MR R
Directors 16.12012 HK$0.10 T 16.1.2012- 1572013 1672013 - 15.1.2015 = 70,000,000 — 70,000,000
X
Consultants 16.1.2012 HK$0.10 T 16.1.2012- 1572013 1672013 - 15.1.2015 = 210,000,000 — 210,000,000
Bl
Employees 16.1.2012 HKS0.10/8 7T 1612012157013 1672013 - 1512015 = 20,000,000 = 20,000,000
(3]
Total — 300,000,000 — 300,000,000
8y

Exercisable at 3| March 2012
RZE-—F=A=+-BU T
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SHARE OPTION SCHEME (Continued)
Equity-settled share option scheme (Continued)
2011

No options was granted during the year ended 31 March 2011 or outstanding as at
31 March 201 1.

The fair value of the share options granted on |6 January 2012 was calculated using

the Binomial Option Pricing Model. The inputs into the model were as follows:

Stock price HK$0.12
Exercise price HK$0.10
Expected volatility 50.155%
Risk-free interest rate 0.414%
Expected life 3 years
Dividend yield 4.00%
Fair value per share HK$0.0417

The expected life used in the model has been adjusted, based on management's
best estimate, for the effects of non-transferability exercise restrictions and historical
consideration. The expected volatility was determined by using the historical

volatility of the Company's share price over the previous one year.

The fair value of the options granted is approximately HK$12,510,000 in
aggregate, of which the Group recognised HK$1,735,000 as share option expense
in the consolidated statement of comprehensive income during the year. The

corresponding amount has been credited to the share option reserve.

36

BRESE S
BELEBRETE(E)
—E——F

TEEMERERBEE_T——F=A4
ZST-HLEFEARBIN-F——F
A=t -BRARTE-

RZE—ZF—-A+ A BEL2BRE
ZATEDR-ZEAPEEEENME
DEAZBARBOT

(B 0.2 7T
TEfE 0.107% 7T
8 H R 18 50.155%
R B ) 2 0414%
AT F 5 3F
kB = 4.00%
ST NS 004177 7T

ZEAMBARGFHCLRE  HERE
EERAABRTERS < ELBHE
REMERERTTE BRREE
ARAZBNBA—FZELRIBET

ELERBCRATFEEGENAR
12510000/ 7T - AR EERAEE 24
BEEWRERBERE P 17350008 T A
BRERY -BRARBEERERERE
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37 LEASE COMMITMENTS

38

39

At 31 March 2012, the Group had commitments for total future minimum lease

payments under non-cancellable operating leases which fall due as follows:

37 HERE

RZE—_#=A=+—-0 Xx5EXZ
AAHELEROAE 2z REEETR
BRIMAMT

Group
rEE
2012 2011
—E--§f —E——F
$000 $000
7 T7
Within | year —FR 13,688 7397
After | year but within 5 years —FRENRTFNA 9,230 4279
Total commitment EEEE 22,918 11,676
PLEDGE OF ASSETS AND CONTINGENT LIABILITIES 38 BEEEMRBAREE
The Group and the Company have no pledge of assets and contingent liabilities as RZE-—ZF=A=F-ARZF——
at 31 March 2012 and 31 March 201 1. FZA=1T—B XEERARALE
TMEERBEIAGE-
RETIREMENT BENEFIT SCHEMES 39 EBIKFFIFE

The Group operates a Mandatory Provident Fund Scheme (the “MPF Scheme”) for
all its employees in Hong Kong. The MPF Scheme is registered with the Mandatory
Provident Fund Scheme Authority under the Mandatory Provident Fund Scheme
Ordinance. The assets of the MPF Scheme are held separately from those of the
Group, in funds under the control of an independent trustee. Under the rules
of the MPF Scheme, the employer and its employees are each required to make
contributions to the scheme at rates specified in the rules. The only obligation of
the Group with respect to the MPF Scheme is to make the required contributions
under the MPF Scheme.

AEERERAEEERARIMLEAR
B BREHY)) - BEHEE
HRIB R B 1 AR & 51 B R B 7 58 B 1E
BerBEEREMm BEEHECE
ERRAGEZEENRER  LAME
VERARESNZESRHA - RERE
BRI BEIRAEREAZBER
BT B 2 b R st B R R - A
SEFBBESHIACE-—RERAREX
ATEIEL AT R o
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For the year ended 31 March 2012 HiE =% —

39

40

B AR R

—FZAZt+-HILEE

RETIREMENT BENEFIT SCHEMES (Continued)

The employees of the Group's subsidiaries in the PRC are members of a state-
managed retirement benefit scheme operated by the government of the PRC. The
subsidiaries are required to contribute certain percentage of their payroll costs
to the retirement benefit scheme to fund the benefits. The only obligation of the
Group with respect to the retirement benefits scheme is to make the specified

contributions.

The total cost charged to profit or loss of HK$273,000 (201 : HK$2,238,000)
represents contributions payable to these schemes by the Group for the year ended
31 March 2012.

RELATED PARTY DISCLOSURES
Compensation of Key Management Personnel
The remuneration of directors and other members of key management during the

year was as follows:

39

40

RIKBREE (@)
FEETENBRARAZEENL2ETE
BRERCEREHFE - ZEHBA
A ARFEMA AR ZIEE B D L AERK
BRGTEIE R R XN BEEM -
AEERARABHE S CE—BER
fE R o

BESNBR AR AR27300ET(ZF
——F 22380008 L) BAEEREZE
- A=+ HUIFEERZ
SETEMEHMHER -

BEALHE

IEEBEAEHS

RAFE EZREMTEEEENKE
ZBemT

Year ended 3| March
BE=A=1+—-HLEE

2012 201 |

—E--f —T——F

$°000 $000

5 7

Fees and salaries wekEHs 5,990 1,573
Retirement benefit scheme contributions BRE AT EE R 46 19
Share-based payments AR BER 2 5% 1,674 —
7,710 1,592
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For the year ended 31 March 202 HE-Z——F=A=+—HILFE

41 EVENTS AFTER REPORTING PERIOD
On Il April 2012, the Company announced that the Directors propose to put

forward to the shareholders the proposal for the capital reorganisation which will

involve:

()

(i)

(iii)

the share consolidation, whereby every five (5) issued and unissued shares
of HK$0.10 each in the existing share capital of the Company will be

consolidated into one () consolidated share of HK$0.50 each;

the capital reduction, whereby the paid-up capital of the consolidated shares
will be cancelled to the extent of HK$0.49 per consolidated share so as to
form a new share of HK$0.01;

the transfer, whereby the entire amount of the credit arising from the
capital reduction will be transferred to a distributable reserve account of the
Company which may be utilised by the Directors in accordance with the

articles of association of the Company or any applicable laws; and

the share subdivision, whereby the authorised but unissued consolidated
shares of HK$0.50 each will be subdivided into fifty (50) new shares of
HK$0.01 each.

The capital reorganization have not yet been effected as of the date of this report.

4 BEHWEBREE
RZE——&FNA+—H ARAEMH
EEREAREREBAEA I EE
EHRHK:

0

(iif)

Bhea# BROREARRE
BRATREREECIETZE S
TRABOIROGEHAE-(DR
BREBOSB T ZA RN

BAHIE, - & B 2 BB A
iR B A AR D 0498 T -
B —REB0IBTZHBRA :

R BAHBMELERS R
ReHERERRB]ZAH DK
EREE MEZATREARAA
BERARSEMERZEOEA
BRRE: R

B H SREESE T
EEBERBTEHROEIHA
A+ G0k EREEETZ
R o

RARERH  BRAEARRER
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(Amounts expressed in Hong Kong Dollars) (bA 7% 7t & B fiz)

For the year ended 3| March
BE=A=1T-HALFE

2008 2009 2010 2011 2012
—TTNE _TTHhF _—T-TF _—T-——F ZB-ZF
$000 $000 $000 $000 $000
T T T T T
(restated)
(E71)
Results ES
Tumnover EXR 259,175 107,684 55,648 53,694 56,516
Profit/(Loss) before tax BR A R B & B A
and finance cost AR,/ (&) (2,636,286) (23.794) 6,168 (57.965) 1,307,033
Finance costs BRI (17,527) (13521) (63,135) (34,780) (13,428)
Profit/(Loss) before tax BREL AT R R
(B#) (2,653813) (37,315) (56,967) (92,745) 1,293,605
Tax HA (3.946) (49,815) (1954) 564 e
Profit/(Loss) for the year KEERF,/
(B#E) (2,657,759) (87,130) (58921) ©1,181) 1,293,605
Attributable to: MTALREL
Owners of the Company AREEEA (2,660962) (97,162) (59,239) (93,138) 1,293,771
Non-controlling interests IR AR o 3203 10,032 318 1,957 (166)
(2,657,759) (87,130) (58921) ©1,181) 1,293,605
As at 31 March
R=A=+-H
2008 2009 2010 2011 2012
—EENE _TTNhE _—ZT-TF _FT——F ZB-Z
$000 $000 $000 $000 $000
T T T T Fr
(restated)
(Z71)
Assets and liabilities BEERER
Total assets BERR 66,077 66,187 52424 58,845 199,027
Total liabilities EREEE: (1,034,928) (1,317,001) (1349,070) (1,446,470) (34,644)
NET ASSETS/ BEFE/
(LIABILITIES) (BEFEH) (968,851) (1,250,814) (1,296,646) (1,387,625) 164,383
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